




































choose another Director as Chairman and if no such Director be present, or if all the Directors present 
decline to take the cha,r. then the members present shall choose one of themselves to be the 
Chairman of the meeting. 

55. No business shall be discussed at any general meeting except the election of a Chairman, whilst the
chair is vacant

Proceedings at General Meetings 

56. (i) No bus ness sha be transacted at any general meeting unless a quorum of members is present
at the t,me v.!len the meeting proceeds to business. 

(ii) Sav� as otnerv. se provided herein, the quorum for the general meetings shall be as provided in
section � 03.

57. The chairperson ,. any of the Board shall preside as Chairman at every general meeting of the
company.

58. The resolut;o., S"a oe aec,ded by votes taken in the manner as prescribed by Section 107 to 109 of
the Act.

59. The demand o' a po sra not prevent the continuance of a meeting for the transaction of any
business olher ,t,ar :Ile auestion on which a poll has been demanded.

60. No objecoori s�a be ..... ade ;o the validity of any vote except at the meeting or poll at which such vote 
shall be lendereo ar.d e,ery vote shall be tendered and every vote not disallowed at such meeting or 
poll and WT'e!ner g .1e,.. persona ly or by proxy shall be deemed valid for all purposes whatsoever. In 
case of dispu�e as to the adm1ss1on or rejection of vote the chairman shall determine the same and 
such deterTT' '18i.D"' sha' be "na and conclusive. 

Adjournment of Meeting 

61. (i) The Cha r""!a- ,...,a, v. �n the consent of any meeting at which a quorum is present, and shall, if so
directed b7 � e reet ng aoioum the meeting from time to time and from place to place. 

(ii) No bus "ess stia oe tra-isacted at any adjourned meeting other than the business left unfinished
at the rnee;. ,g 'rOM \', hid' lne adJournment took place.

(iii) When a ""=� ng ·s adiourned for thirty days or more, notice of the adjourned meeting shall be
given as n u-e case of a'l onginal meeting.

(iv) Save as a,-cxesa c ano as provided in seciJon 103 of the Act. it shall not be necessary to give any
notice o' a'l ao:,oummem or of the business to be transacted at an adjourned meeting.

Voting Rights 

62. Subject to an, rig,.,'s o• restncl10ns prescribed under the Act for any class or classes of shares or any
disqualificaUO" r .... e k.lC!es -

(a) On a sho.i; o( t-anos every member present in person shall have one vote: and

(b) On a po me ,<x"'Q ngms of members, present in person or by proxy shall be in proportion to his
share in the pac-up equity share capital of the company.

63. A member may exercise his vote at a meeting by electronic means in accordance with section 108
and shall vote on� once

64. (i) In the case o,- JO '1i holders. the vote of the senior who tenders a vote, whether in person or by 
proxy, shall be accepted to the exclusion of the votes of the other joint holders. 

(ii) For this purpose. seniority shall be determined by the order in which the names stand in the
register of members.

65. The right to exercise the vote of a lunatic, idiot or a minor shareholder shall be exercised by his duly
constituted curator, committee or other legal guardian. In absence of any such duly constituted
curator, committee or guardian if more than one person claim to exercise the right of vote, the 
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Chairman of the meeting will accept the vote of such person onry as he may select in his absolute 
discretion. 

66 Any business other than that upon which a poll has been oemanded may be preceded with. pending 
the taking of the poll. 

67. No member shall be entitled to vote at any general riee! .,g ...... ess all calls or other sums presently 
payable by him in respect of shares in the company �a.e be€" ::iatd 

68. (i) No objection shall be raised to the quahficat,on o' a", .o!er exceot at the meeting or adjourned
meeting at which the vote objected to is given or tenoe·ec anc e .. ery vote not disallowed at such 
meeting shall be valid for all purposes 

(ii) Any such objection made in due time shall be :e'e.....-ec ·o -e Ctia,rrnan of the meeting, whose 
decision shall be final and conclusive. 

Proxy 

69. The instrument appointing a proxy and the power-o'-a .. om= or :xt>er atJthority, if any, under which it 
is signed or a notarized copy of that power or autnor--:, s,-ia b.a eepos,ted at the registered office of 
the company not less than 48 hours before the tune •or oo - .:: ·:,e ,...,eeting or adjourned meeting at 
which the person named in the instrument proposes :c �= �� - •,-,e case of a poll, not less than 24 
hours before the time appointed for the taking of 1he an.c - ce'auit the instrument of proxy shall 
not be treated as valid. 

70. A vote given in accordance with the terms of an l'ls��=,..t a! c.-o ., shall be valid, notwithstanding
the previous death or insanity of the principal or the •e -o-:a· _ - if. . ..,e oroxy or of the authority under
which the proxy was executed, or the transfer of the S'"2'eS .. res::>ec: o' which the proxy is given:

Provided that no intimation in writing of such dea,"' '"'Scir" re'.'Oeation or transfer shall have been
received by the company at its office before the co;--rne-:ane"· c· �e meeting or adjourned meeting
at which the proxy is used.

71. Other provisions of Section 105 of the Act read wrtr .re • =S r.-.a-::� ·-,e•eunder shall apply for Proxies

Debentures 

72. The regulations applicable to shares shall mutana.s a_::- o oet>emures as well for application,
allotment, issue of certificate, calls, transfer payme"� o' -·=':S· e-~c

Board of Oirecto'"S 

73. Until otherwise determined by a General Meeting of :,--e C.=----1 a"C subject to the provisions of the
Act, the number of Directors shall not be less tna" ·e :::r ...,ore than fifteen. Provided that a
company may appoint more than fifteen directors a':e· ::-.assn; a soe::::ia, resolution.

74. ---CLAUSE NO. 74 (concerning Qualification Shares 'or - :e-c:::::-s;--OELETED-----

75. (i) The remuneration of the directors shall, in so fa· as �� c· a '11Onthly payment. be deemed
to accrue from day-to-day. 

(ii) In addition to the remuneration payable to then- � =- • ....a.� :::' me Act, the directors may be 
paid sitting fee as per the provisions of the Sectior: ·=-ct·-><= Act read with the rules made there 
under, in addition to all travelling (including foreig� ra--."E' -re a!1d other expenses incurred by 
them as per the rules of the company-

(a) in attending and returning from meetings o' the 3na:;o d ::r-ecors or any committee thereof
or general meetings of the company; or

(b) In connection with the business of the compar

76. (i) Subject to the approval of the Central Governmel"I, t:C- ·oo) the directors shall be paid 
one percent commission on the net profit of the Co.-n"'"c: 1 :::er:::.:: ·ea 1n the manner laid down in 
Section 198 or other applicable provisions of the r.et. --:: ,::....,-c- ::;' distribution may be decided 
by the Board. 
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(ii) In case of any person or persons, director or directors of the Company are called upon to give
their personal guarantee on behalf of the Company for any money borrowed by the Company
from time to time, the guarantee commission payable to any such person or directors has been
limited to minimum of 1% per annum on the amount guaranteed.

77. If any Director is called upon to perform extra services, the Board may pay him for such services as
may be agreed upon subject to a maximum of Rs. 10000/- per day besides travelling and other
expenses.

78. The continuing Directors may act not withstanding any vacancies in their body, but if the number falls
below the minimum above fixed, the Directors shall not, except for the purpose of filling vacancies,
act so long as the number is below the minimum.

79. The company may exercise the powers conferred on it by section 88 with regard to the keeping of a
foreign register and the Board may (subject to the provisions of that section) make and vary such
regulations as G may thinks fit respecting the keeping of any such register.

80. All cheques D'o<TTissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and
all receipts for ""10111es paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as tr-e case may be, by such person and in such manner as the Board shall from time to
time by reso .... tio" dstem1ine. 

81. Every directer oresent at any meeting of the Board or of a committee thereof shall sign his name in a
book to be .-ep, 'or ti,a: purpose.

82. Subject to .t-e pro\ll.S ons o� section 149 to 152 and 161 to 169 of the Act, read with rules made there
under, the aoa•o sna nave power at any time, and from time to time, to appoint any person as a
director, erwer �o a casual vacancy or an additional director, provided the number of the directors
and addihona. a:-recto-s together shall not at any time exceed the maximum strength fixed for the
Board by the a,....-c es. Such person(s) shall hold office as per the provisions of the Act or rules made
there under.

83. The Board rra, anoo "l ar /1-Jtemate Director to act for a Director during his absence for a period not
less than three r-io'1.hs 'rom India. No person shall be appointed as an Alternate Director for an
Independent Oi'<:Ctor lln� oe is quaMied lo be appointed as an Independent Director under the
provisions of :re t..ct.

The Board ria1 a: so 2.!}pC.;,;, orri'nee Director as per the provisions of the Act.

84. No person 11o;. oe rg a 'c,,ing Director shall be eligible for election to the office of Director at any
general mee- 'lQ .._ ... ess re or some other member intending to purpose him has not less than
fourteen days oefore ::-e ..,eeMg. left al the Regd. office, a notice in writing duly signed, signifying his
candidature for =.--c o�e or Ute 1mention of such member to propose him along with a minimum
deposit of Rs 4 'JO OOt' - Much shail be refunded to such person or as the case may be to such
member if tre oecso"' s..-c:ceeds in getting elected as a Director or gets more than twenty five percent
of the total \la :: ,c.as cast either on show of hands or on poll on such resolution.

Proceedings of the Board 

85. Subject to L,e pr:::. :SIO"S o' the Act, the Directors may meet to transact any business, adjourn and
otherwise reguJa:� J"'�fr �Logs & proceedings as they think fit.

86. A director may, a.T"\C ::."e '"ilariager or Company Secretary on the requisition of a director shall, at any
time, summon a -,es� of the Board.

87. (a) A meetmg er Boaro of Directors may ordinarily be called on seven days notice by the
Chairman ,4a.-,a-9 ng Director/ Company Secretary of the Company or any other person as may 
be aulhonz.ed by ttie Soard, but however an emergency meeting of the Board may be called on a 
shorter nol.ice. 

(b) Notice of every meeting of the Board of Directors of a Company shall be given i11 writing to every
Director for the time being in India, and his usual address in India to every other Director.

(c) A notice may be sent through e-mail as a t,ext or as an attachment to e-mail.
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88. The quorum of the meeting for the Board of Directors shall be in accordance with the provisions of
section 17 4 of the Act.

89. A meeting of the Directors for the time being at which a quornm be present shall be competent to
exercise all or any of the authorities, powers and directions by or under the articles of the Company
for the time being vested in or exercisable by the Directors generally.

90. If a meeting of the Board could not be held for want of quorum, than the same shall automatically
stand adjourned till notice for another meeting is given in the manner prescribed.

91. The Directors may elect a Chairman of their meetings and determined the period for which he is to 
hold office. If no such Chairman is elected, or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the meeting, the directors present may choose one of
their number to ·be Chairman of the me·eting.

92. The question arising at any meeting shall be decided by majority of votes. In case of any equality of
votes, the chairman will have a second or casting vote.

93. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit. 

(ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to any

regulations that may be imposed on it by the Board.

94. (i) A committee may elect a Chairman of its meetings.

(ii) If no such Chairman is elected, or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the meeting, the members present may choose one
of their members to be Chairman of the meeting.

95. (i) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairman shall have a second or
casting vote.

96. The meetings and proceedings of any such committee or sub committee consisting of two or more
members shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Directors so far as the same are applicable thereto and are not superseded by any
regulation made by the Directors.

97. The continuing directors may act notwithstanding ahy vacancy in the Board; but, if and so long as
their number is reduced below the quQrum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the number of directors to that fixed for the
quorum, or of summoning a general meeting of the company, but for no other purpose.

98. All acts done in any me,eting of the Board or of a committee thereof or by any person acting as a
director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the 
appointment of any one or more of such directors or of any person acting as aforesaid, or that they or 
any of them were disqualified, be as valid as if every such director or such person had been duly
pointed and was qualified to be a director.

99. A resolution circulated in draft together with necessary papers, if any, to all the Directors or to all the
members of the committee than in India (not being less in numbers than the quorum fixed for a
meeting of the Board or committee, as the case may be) and to all other Directors at their usual
addresses in India shall be deemed to have been duly passed by the Board or by the committee
thereof if the same has been approved by majority of such of them as are entitled to vote on the
resolution.

Minutes 

100. The Directors, in accordance with section 118 of the Act, shall cause minutes of all the proceedings
of general meetings and of meetingis of the Directors and committees and sub-committees, to be
duly entered in a book or books provided for the purpose and get it signed accordingly.
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Management 

101. Subject to the pro-.:sions of the Act and of these Articles the Board shall hav,e power to appoint from 
time to time an, o' �s members as Managing Director(s) and/or Joinl/ Deputy Managing Director 
and/or Whole TIT'e Executive Director(s) and/or Directors-in charge of the Company for a fixed term 
not exceeding 'r.'E 1ears a;, a time and upon such terms and conditions , including liability to retire by 
rotation. as tPe 8oard tni.,ks frt. and the Board may by resolution vest in such Managing Director or 
Managing D rec;,ors.·;.f'101e Time Director(s), such of the power hereby vested in the Board generally 
as it thinks f• anc suet, powers may be made exercisable for such period or periods, and upon such 
condition anc s:..!lj,cct to such restriction as it may determine, the remuneration of such Directors 
may be v,a, c· ,.,,o-.,.,} remuneration and/ or fee for each meeting and/or commission and/or 
participaoo,. r �,s or by any or all of those modes, or of any other mode not expressly prohibited 
by t�e Act. 

102. (a) The Boa-c ...,a, a� any time and from time to time as deem expedient, appoint any person, or 
firm c:or::xra+.e :o oe secretaries and treasurers of the Company and from time to time determine 
their oo, er,s a:'t: c ... :::es and ftx the remuneration. 

(b) The Boa:.rc ""1a.. .-...o::> c,-,e to time, entrust to and confer upon the managing Director for the time
being s1..::n o.- -1"1€ po,•.-ers exercisable under these presents by the directors as it may think fit,
and ma1 c:o�e� si.,c.., oower for such time, and to be exercised for such objects and purposes,
and uoo,, S:...ct' �s and conditions, and with such restrictions as it thinks expedients, and may
from t.;.,....e to •--e 1e-.o e withdraw, alter or vary all or any of such powers. 

(c) The rE:"""u.,�O"' !o the aoove directors shall be such as may be fixed by the Board from time to
time s...r.,� tc .re o"OVISions of Section 196/197/198 and/or other applicable provisions of the
Act. reao .. .., --:... as made mere under and/or approval of the members in the General Meeting
and o' t.-e Ci: -c.. Go,smrrent. if requi

General Control of Directors 

103. Subjee1 tc l."':;; :70'/IS.ons of the Act Directors shall be entitled to exercise all such powers, and to do
all such acts a� i.."''1'lg5 as tile Company is authorised to exercise and do in furtherance of its
objects.� - ��e '.'ell"'Orandurn of Association, for which the Company is established, except
such pow-ers �en a-e requ red by the Act or the Memorandum or Articles of Association of the
Company to be ae-as....=-d c- cione by the Company in general meeting. In exercising any such power
or doing an1 S-'Cf" or::- �gs the Directors shall be subject to the provisions contained in that behalf
in the Aa. C' ·� :.-.e • 'emora:ioum or Articles of the Company, or in any regulations not inconsistent
therewith anc c-, ..,ace thereunder, including regulations made by the Company in general
meetings. :o 'e£uZlO"' r:->ade by the Company in a general meeting) shall invalidate any prior act
of Board '--·er , -o� c "2. e 0een valid if that regulation had not been made.

104. The Directors a:e av::-onsed to borrow (without the consent of the Company in general meeting)
moneys. ,,, .. ere .... e ,·,oneys lo be borrowed, together with the moneys already borrowed by the
Company a.pa- :Yr,rn •e,.,.,oorary loans obtained in the ordinary course of business) will not exceed
the aggregat� c' t.u-'iO'lSed capital of the Company and its free reserves that is to say, reserves not
set apart for a� soec""c oorpose.

105. The Directors r-.a, 'ceel\ e deposits for a term not exceeding five years and bearing interest at such
rates, as the D�ors ,,-,a� fix which may be made payable monthly, quarterly, half-yearly or yearly.

106. The Directors ,...,.a
., -a;se or secure the repayment of such moneys in such manner and upon such

terms and cor�-.s ., 211 respects, as they think fit, and in particular by the creation and issue of
debentures O'" mor:gageS, charges or debenture stock, or the issue of debentures or obligations of
the Company seC1..rea or charged upon all or any part of the undertaking property and right, both
present and w..,-e 0

¥ the Company, including the uncalled capital, or by giving, accepting or
endorsing on bena; o' the Company any promissory notes or bills of exchange.

107. Every deber!wre or other instrument issued by the Company for securing tlhe payment of money
may be so framed that the money thereby secured shall be assigned free from any equities between
the Company ano the person to whom the same may be issued. Any debentures, debenture stock
bonds, or other irlstruments or securities may be issued at a discount, premium or otherwise and
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may be issued on condition that they shall be convertible into any share of any denomination, and 
with any special privileges as to redemption, surrender, drawings and allotment of shares or 
otherwise. Provided that the debentures with a right to conversion into or allotment of shares shall 
not be issued without consent of the Company in General Meeting. 

108. The Directors are empowered to contribute to charitable and/or other funds, not directly relating to
the business of the Company or the welfare of its employees, any amount within the limits
prescribed under the Act.

109. Subject to the provisions of the Act, the Directors shall not be disqualified by reason of his or their
office as such from contracting with the Company either as vendor, purchaser, lender, Company and
may from time to time, remove or dismiss him from office, and appoint another in his place but his
appointment shall be subject to determination ipso facto if he ceases from any cause to be director
of the Company, agent, broker, lessor or lessee or otherwise nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the Company with any Director, or with any
Company, or partnership of or in which any Director (shall be a member or otherwise interested be
avoided nor shares any Director) so contracting or being such member or so interested be liable to 
account to the Company for any profits released by such contracts or arrangements by reason only
of such Directors holding that office or of the fiduciary relation thereby established but the nature of
the interest must be disclosed by him or them at the meeting of Directors at which the contractor
arrangement is determined on if the interest then exists, or in any other case at the first meeting of
the Directors after the acquisition of the interests.

110. A Director, Managing Director, officer or employee of the Company may be or become a Director, of
any company promoted by the Company or in which it may be interested as a vendor, member or
otherwise, and no such Director shall be accountable for any benefits received as Director or
member of such company except to the extent and under the circumstances as may be provided in
the Act.

111. If the Directors or any of them or any other person, shall become personally liable for the payment of
sum primarily due from the Company, the Board may subject to the provisions of the Act 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.

112. A Director may resign from his office upon giving notice in writing to the Company.

113. For efficient, expeditious and smooth working, the Directors subject to the provisions of the Act, may
delegate such powers to Committee of the Directors, the Managing Director, Joint Managing
Director, Directors In-charge, Senior Vice Presidents, Company Secretary, and/or any other official
of the Company as they may think fit.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 

114. Subject to the provisions of the Act,-

(i) A chief executive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may thinks fit:
and any chief executive officer, manager, company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board. The Managing Director/ Joint
Managing Director will be authorized to make any variation in their terms of appointment/
remuneration including annual increments etc.

(ii) A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

1,15. A provisions of the Act or these regulations requiring or authorizing a thing to be done by or to a 
director and chief executive officer, manager, company secretary or chief financial officer shall not 
be satisfied by its being done by or to the same person acting both as director and as, or in place of, 
chief executive officer, manager, company secretary or chief financial officer. 
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The Seal 

116. The Directors shall provide a Common Seal for the purpose of the Company and shall have power
from time to time to destroy the same and substitute a new seal in lieu thereof.

117. The Directors shall also provide for the safe custody of the Seal for the time being.

118. (a) One Director at least shall sign every instrument to which the Seal is affixed and every such
instrument shall be countersigned by a Sr. Vice President or the Company Secretary or such 
other person as may be authorised by the Directors to countersign the same. Provided 
neverthe1ess. that any instrument bearing the seal of the Company and issued for valuable 
consideration shall not with-standing any irregularity touching the authority of the Directors to 
issue �he s.o-me be binding on the Company. 

(b) The O'rectors '"'lay by writing, under the Common Seal of the Company empower any person,
either ge-"ea 1 or ,., respect of any specified matters as the Company's attorney, execute deeds
on its be.,a'-" ...,., any place either in or outside India. A deed signed by such an .attorney on behalf
of the Co..,..oa,.,y ano under his seal, where sealing is required, shall bind the Company and have
the sa�.e e.,..ea as t rt were under its common Seal.

Dividends and Reserve 

119. The Profits o" ..:-� C<)Mpariy subject to any special rights relating thereto created or authorised to be
created bj t..,eS.: �ems and subject to the provisions of these Articles, shall be divisible among the
members ,n oro�JO'"' .o JJe amount of capital paid up on the shares held by them respectively, but if
any share 1s iss..ec o- �e'T"ls oroviding that it shall rank for dividend as from a particular date, such
shares rar"" '"o·;::. -::ero accordingly.

120. The Compari, -,-, ;;s.'"'era meetir19 may declare a dividend to be paid to the members according to
their righcs anc -:e..,..,ts f' .re profits, but no larger dividend shall be declared than is recommended
by the Directors --e Co...,.,oan/ ·n general meeting may, however, declare a smaller dividend.

121. The Directo•-s • ... :.nerroptxw :ne position of the Company justifies, may, from time to time, without
the sanctior ef a �era mse;-,,ig pay (interim dividend to one or more class of shareholders to the
exclusion o; o�ers a, 'ates ,,,..,,ch may be differing from class to class, and when declaring such
dividends tr=. s-io....c sa:;s•-, tre."1selves that the preference or other shares (if any), which have prior
claim in resoe-::: o' =-a.1-e'll: of a.vidends shall have their entire rated dividend at the time of final
preparation oi 1..-.e acca. -is ror t,e period.

122. No dividend s"a. oe -=ia1ao'e except out of the profits of the Company or any other undistributed
profits, and � a -::er:: s-a carry any interest as against the Company.

123. No dividenc ,'i'CLJ'c ::-e na .-a.o e or oe paid on capital paid up in advance of calls.

124. Any general r-es�-£ ::eclanng cf-vidends may direct payment of such dividends, wholly or in part, by
the distribution a' specf":c assers and in particular of paid-up shares, debentures, or debenture stock
of any other Co,�-, or n any or more of such ways, and the Directors shall give effect to such
resolution, a-,c ---s;-:, a-, or"lcu ty arises in regard to the distribution they may settle the same as
they may thir - �.c-, c.'10 in particular may issue fractional certificates, and may fix the value for
distribution or s...:::.- soec-.:-

'C assets. or any part thereof and may determine that cash payments shall
be made to a", '""=c' .. :1ers upon the footing of the value so fixed in order to adjust the rights of all
parties, and r--.a., .:?S- ar, sucn specific assets in trustees upon such trusts for the persons entitled to
the dividend as -.a., sae-r expedient to the Directors. Where requisite, a proper contract shall be
filled in accorca-'"-ce Xl me Act. The Directors may appoint any person to sign such contract on
behalf of the oe--s<rS e'1'..:-..ect lo the dividends and such appointment shall be effective.

125. A transfer of smrres sna not pass the rights to any dividends declared thereon before the registration
of the transfer.

126. The Directors ma) �om time to time make calls upon shares (subject to provisions of these articles)
in respect of a,) ca.oh.al for the time being unpaid thereof and may determine that any dividends
recommended by t:"!em instead of being paid or distributed in cash shall be applied in payment of
such calls and there-upon subject to the sanction of a General Meeting such dividend shall without
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further authority be so applied. 

127. No member shall be entitled to receive payment of any interest or dividend in respect of his share or
shares whilst any money may be due owing from him to Company in respect of such share or shares.
otherwise howsoever, either alone or jointly with any other person and persons and the Directors may
deduct from the interest or dividend payable to any shareholder all sums of money so due frcrn him to
the Company.

128. The Directors may retain the dividends payable upon shares in respect of which any perso� is under
the transmission clause, entitled to become a member or which any person under that cia..ise is
entitled to transfer until such person shall become a member in respect thereof or shall a-. 

1 
:ransfer

the same.

129. The Directors are empowered to pay interest with the previous sanction of the Central Go :='Tlment 
on such of the share capital of the Company as is for the time being paid up, which is raisec :o defray 
the expenses of construction of any work or building, or the provision of any plant which ca-,'"lOt be 
made profitable for a lengthy period and change the sum so paid by way of interest to capr.a as part
of the cost of construction.

130. The Directors may retain any divided on which the Company has lien and may apply the sa--e In or
towards satisfaction of the debts, liabilities or engagements in respect of which the lien exis!s

131. Unless otherwise directed, any dividend may be p,aid in any electronic mode, cheque or wa-'"'a"", sent 
by post to the registered address of the member, and every cheque or warrant so shall mace :,ayable
to the order of the person to whom it is sent. Dividends on shares held jointly by two or mor: =e·sons
may be paid in the manner aforesaid to the first named of joint-holders.

132. Any one of several persons, who are registered as the joint holders of any share, or the ,...,-=..::;er of 
any members business may effectual receipts for all dividends and payments on account o'::. ::ends
in respect of such shares, provided that the Company may in its discretion refuse to pay .,.. -.oney
or deliver any property by way dividend to any person other than the member personally

133. Dividend shall be payable only to the shareholder whose name appears in the register of r--:::-.:;iii;rs on
the particular date fixed by the Directors for this purpose while recommending the divider.::: ,;;;,- :o the 
other of such registered shareholder ,or to his bankers or in case a share warrant has bee� E,Led in 
respect of any share to the bearer of such warrant or to his bankers. Where any instrumer� :::F '"'"Ensfer
of shares has been delivered to the Company for registration and the transfer of such sha.-as -.as not
been registered by the Company, it shall, notwithstanding anything contained in any othe· ::--;: .sions
of the Act. Transfer the dividend in relation to such shares to the special account referreo tc .- ·-= Act 
unless the Company is authorised by the registered holder of such shares in writing to ::..: such
dividend to the transferee specified in such instrument of transfer.

134. The time limits for declaration/ payment of dividend, its transfer to unpaid dividend account � .estor
Education and Protection Fund will be subject o the provisions of Section 123 to 125 of t;i,;: -.::: read
with rules made there under. The Company shall pay the dividend and send the dividena ;: ant to
the shareholders except when it is prevented from doing so for the following reasons:

(i) Where the dividend could not be paid by reason of the operation of any law;

(ii) where a shareholder has given directions to the Company regarding the payment of thee� -::end
and those directions cannot be complied with;

(iii) where there is a dispute regarding the right to receive any dividend;

(iv) where the dividend has been lawfully adjusted by the Company against any sum due t:> ,. .r.:),'Tl 

the shareholder or,

(v) where for any other reason (which will include improper registered address of the s�'1older
resulting in nor-delivery of postal articles to him posted by the Company to his ��:ered
address) the failure to pay the dividend or to post the warrant within the period afores:c..r; ras not
due to any default on the part of the Company.

135. The Company shall not be responsible for the loss of any cheque, dividend warrant or p05:2 money 
order sent by post in respect of dividends, whether by request or otherwise, at the ,eg.stered
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address or the address communicated to the office beforehand by the member or for any dividend 
lost to the member or person entitled thereto by the forged endorsement of any cheque or warrant or 
the fraudulent recovery thereof by any other means. 

136. Unclaimed/unpaid dividend shall be death with in accordance with the provisions of Section 123 to
125 of the Act

137. Every accoun, of ihe Company when audited and approved by a General Meeting shall be
conclusive excep� as regards any error discovered therein within three months next after the
approval thereof Whenever any such error is discovered within that period the amount shall
forthwitt> be corrected and thenceforth shall be conclusive.

138. The Direaors '."lay out shall not be obliged, before recommending or declaring any dividend or
bon,us out o' or -,.. -espect of the earnings or profits of the Company for any year or other period,
cause to oe r-es-e'"',ed or retained and set aside, out of such profits, such sum as they may think
proper, to fa,.,... ore or the more reserve funds to meet contingencies or depreciation in the value of
the proper.1 of ,-e Cornoany or for equalizing dividends, or for repairing, improving and maintaining
any of the pro::ie:.1 o'" tne Company or for providing against losses, meeting of claims or liabilities of
the Corr'oa"> er 'or such other purposes as the Directors may in their absolute discretion think
condua re to ��e n.eres1 of the Company, and the Directors shall have full power to employ the
assets const'ilD1Q 1�.e reserve fund in the business of the Company without being bound to keep the
same sapara�e f..-o.,-,, L,e. other assets or issued in such manner as they from time to time think fit.
The Directors ""a, carr, forward any profits which they may think prudent not to divide without
setting tt:e-m as:cia as a reserve

Accounts 

139. The regis:ers aro cOCUT'1ents kept at the registered office of the Company under the provisions of
the Act. of ,. "1CI" -ispecbon has to be given under the Act, will be open to inspection by the persons
so entitled u,ioe-- t� Act on payment of fee, if any, prescribed in the Act, in cases where the Act
provioes daJ s of r-tsoeci.lo:-i on such days only and in other cases on all working days between the
hours o' ·o A ,\ .:o ·2 Noon. Extracts can be taken of such Registers or documents by such
persons as oerrntteo o, we kt dunng the hour of inspection.

140. Copies of sud- regrst..."'TS or documents and to the extent as permitted by the Act, will be supplied to
the perS<ms e-� , .• naar ,he /..ct on payments of such fees as are provided by the Act, within the
maximum e JYO,'ICOO oy ihe Act for the purpose to be calculated as laid down by the Act, after
receipt by U1e Co:':'::a"'', a; L'1a amount of fees payable and in case no fees are provided on receipt
by the Comoa" o" de,:;,..':e a--c aear .nstructJons as to the requirements.

Winding up 

141. Subject to tne tYG. :slO"s o" Ct-.apter XX of the Ac1 and rules made there under-

(i) If the Corpa", s_;iz. � woJnd u p  and the surplus assets shall not be sufficient to repay the
whole o.,. �"'e -:ia":--1' capital, such surplus assets shall be distributed subject to special
preferenna �...._-so: Te ore:erence or any other shareholder, so that the losses shall be borne by
the mefl"..be.-s as nea�, as may be in proportion to the capital paid-upon the shares held by them
respectr,;e 1 a� �er-cement of the winding up. But this clause is to be without prejudice to the
rights of the hcic..-s if. shares issued on special condition.

(ii) If upon !..rle c fi£ ... 0 of the Company, the surplus assets will be more than sufficient to repay
the who e o-' �a pa·::1----11O capital for the time being, the excess shall be distributed among the
holders o= � -a:y snares, subject to preferential rights of the preference or ordinary
sharehok;e:s C" •esoect of caoital or dividend as provided in these Articles, in proportion to the
capita. paia O"' t� shares held by them respectively at the commencement of the winding up
other thar c""'IO--'"ts paid ·o advance of calls.

{iii) The liauioa�cr 0.'1 a:--y wmding up (either voluntary, under supervision or compulsory) may, with 
the san-ct;.or, of a s;:i-ecia! resolution of the company and any other sanction required by the Act, 
divide a,...-org �e co,.,!nbutories in specie any part of the assets of the Company and may with 
like sanctior ves. a'"ly part of the assets of the Company in trustees upon such triusts for the 
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benefit of the contributories as the liquidator with the like sanction, shall think fit in accordance 
with the provisions of the Act. 

(iv) Any such liquidator may, irrespective of the powers conferred upon 17im by the Act, and as an
additional power with the authority of a special resolution, sell the undertaking of the Company or
the whole or any part of its assets, or shares, fully or partly paid-up, or the obligations of or other
interest in any other Company and may, by the contract of sale agree for the allotment to the
members direct of the proceeds of sale in proportion to their respective interest in the Company
and, in case the share of this Company shall be of different classes, may arrange for the
allotment in respect of preference shares of the Company, or obligations of the purchasing
Company or of the shares of the purchasing Company with preference or priority over or with a
larger amount paid-up than the shares allotted in respect of ordinary shares of the Company and
may further by the contract, limit a time at the expiration of which shares obligations or other
interests not accepted or required to be sold, shall be deemed to have been refused and be at the
disposal of the liquidator.

(v) Upon any sale under the last preceding article, no member shall be entitled to require the
liquidator either to abstain from carrying into effect the sale or the resolutions a,uthonzmg the
same or to purchase such member's interest in this Company; but in case any member shall be
unwilling to accept the shares, obligations or interests to which under such sale he would be
entitled he may, within seven-days of the passing of the resolution authorizing the sale by riotice
in writing to the liquidator require him to sell such shares, obligations or interest; thereupon the
same shall be sold in such manner as the liquidator may think fit and the net proceeds s'"rall be
paid over to the member requiring such sale.

Indemnity 

142. (i) Subject to provisions of the Act every Managing Director, Director, Auditor, Manager, Coripany
Secretary and other officer shall be indemnified by the Company from all losses and expenses 
incurred by them respectively in or about the discharge of their respective (duties except sJch as 
happen from their own respective) willful acts and defaults. They shall be indemnified by the 
Company against any liabilities incurred by them defending any proceedings, whether crvll 0Ir 
criminal, in which judgement is given in their favour in which they are acquitted or in conrection 
with any application under Section 463 of the Act in which relief is granted to them by coun. 

(ii) Subject to provision of the Act, no director including managing director or other officer of the
Company shall be liable for the act, receipts, neglects or defaults of any officer or for joini11g in
any receipt or other act for conformity or for any loss or expense 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 or insolvency, or tortuous act of any person with whom any moneys,
securities or effects shall be deposited or for any other loss damage or misfortune whatever
which shall happen in the execution of the duties of his respective office or relation thereto. The
aforementioned non-liability shall not apply in cases of any liability which by virtue of any Rule of
Law would otherwise attach to him in respect of any negligence, default, breach of duty, or 
breach of trust of which he may be guilty in relation to the Company.

Secrecy 

143. No member shall be entitled, without the permission of the Directors 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 a trade secret or mystery of trade or which may relate to the conduct of the business of the
Company, and which in the opinion of the Directors will be inexpedient in the interest of the Company
to communicate to the public.
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