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THE COMPANIES ACT, 1956

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION OF

NATRAJ PHOTETNS LIMITED

unless the context otherwise requires, words or expressions contained in these

Articles shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which the Articles become binding on the Company'

The nrarginal notes hereto are inserted for convenience and shall not affect the

construction hereof in these presents, unless there be something in the subject

or context inconsistent therewith:

,,The Act', means the companies Act, 1956 and includes where the context so

admits any re-enaclments or statutory modification thereof for the time being in

force.

,,The Articles* means these Articles of Association or as may from time to time

be altered by sPecial resolution.

'The Company" means NATRAJ PROTEINS LIMITED

'The Dirdctors' means the Directors for the time being of the Company, "The

Bcard" or ,,The Board of Directors"means the Board of Directors for the time being

of the company and shall include Managing Director or whole-time Director.

"Dividend" includes bonus.

.,The managing Director'' means the Managing Director appointed aS such for the

tirne being of the ComPanY.

..Member., means person whose name iS entei,ed in Register of Members as

holding any share either solely or jointly.

"Month' means the English Calendar month.

.'Theotfice,,MeanstheBegisteredofiiceforthetimebeingofthecompany'

"Proxy" includes attorney duly constituted under a power of Attorney'

Register means the register of Members to be kept pursuant to Section 150 of

the Act.

"The Registrar" means the Registrar of Companies, of the State where the

regilsteretrofftccof-the fornpany is situate*
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,.Thesecretary,.meanstheSecretary,AdditionalsecretaryortheAssistaht

Secretary appointed as such lor the time oeing oi the Company'

"Seal" means the Common Seal of the Company

"ln Writing" and "Written" include printing, lithography and other modes of

reoresenting words in a visible form.

Words importing the singular number only include the plural number and vice

VETSA,

Wcrds inrporting persons include corporation'

Words importing masculine gender include the feminine gender'

TABLE 'A' NOT

TO APPLY

COMPANY NOT 3.

TO PUBCHASE

rSOwtr
SHARES

Section 76

Debentures.

Section 80

Section 92

up.

Section

Section

Section

Section
shares.

2.(A) Save as reproduced herein, regulations contained in Table 'A'

in Schedule -l to the Act shall not apply to the Company'

(B) Wherever in the said Act it has been provided that the Company

shall have any right, privilege or authority or that the Company

could cany out any transaction only if the Company is so

authorised by its Articles, then and in that case this Regulation

hereby authorise and empowers the Company to have such

right privilege or authorify and to carry such transaction as have

b6en'permitted by the Act without there being any specific

regulaiion in that behalf therein provided' As illustration of such

rig-hts, authorities and transaction the following are set out with

relevant sections.

: to pay commission on issue of Shares and

: to issue Redeemable preference Shares.

to accept unpaid share capital although not called

93 : to pay dividend in proportion to amount paid up'

94 : to alter the share capital of the Company.

100 : to reduce the share capital of the Company.

106 : to alter, rights of holders of special class of

Save as permitted by Section 77 of the Act, the funds of the

Company shall not be employed in the purchase of or lent on

the Securi! of-shares inthe€ornganyandlhe Companf shall

not give,directly, any financial assistance, whether by way of

loan, guerantee, the provision of security or otherwise ,or the

purpose of or rn connection with any purchase or subscription
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fcr shares in the Company or any Co.rnpany of which it may,'

for the time being, be a subsidiary.

This Article shall not he deemeci to afiect the Power of the

Company to enforce repayment of loans to mernbers or tc
exercise a lien conferred by Article 33

The office shall be at such place as the Board of Directors shall

determine subject to provisions of the Act.

SHARES
5 (a) The authorised share capital of the Company is Rupees

500,00,000 (Rupees Five Hundred Lakhs only) divided into

5O,0O,OO0 (Fifty Lakhs only) equity shares of Rs. 10 each with

the rights; privileges and conditions attaching hereto as are

provided by the articles of association of the Company for the

time being with power to increase or reduce the capital and to

divide and subdivide the shares into sever"al classes and to

thereto attach respectively such preferential, qualified or special

rights, privileges or conditions, as may be determined by or in

accordance with the Articles of Association of the Company for

the time being and to vary, modity or abrogate any such rights,

privileges or conditions in such manner as may be permitted

by the Companies Act, 1956 or as provided by the Articles of

Association of the Company for the time being.

I

REGISTERED 4
OFFICE

FEDEEMABLE (b)

PREFERENCE

SHARES

(c)

ALLOTMENT OF 6

SHARES

Subject to provision of these Articles or the Act the Company

shall have power to issue preference Shares carrying a right

to redemption out of profits which would otherwlse be available

for cjividend or out of the proceeds, of a iresh issue of shares

made for the purpose of such redemption, liable to be

redeemed at the option of the Company and the Board may

subject to the provisions of Section 80 of the Act, exercise such

power in such manner as it thinks fit.

ln respect of terms of issue of shares, Articles No' 51, 52 and

53 shall apply.

Subject to provisions of these Articles and of Section 81 of the

Act the shares shall be under the control of the Board who

may _qllol g ollerwqg dqro99 ollfe !fle to such person on

sucn-iermi and conditions and at such times either at par or

at a premium, and for such consideration. as the Board thinks

fit. Provided that where at any time (after the expiry of two
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years from the formation of the Corrpan)/ or ?t any lime aftet

ine expiry of ona year from the allotment of shares in the

Compiny made tor the first time after its formation, whichever

is eartierj it is proposed to increase the subscribed capital of

the Company by the allotment of further shares subiect to the

provisions of Section 81 (1A) ol the Act the Board shall issue

such shares in the manner set out in section 81 (1) of the Act'

provided that option or right to call of shares shall not be given

io .ny prrton except \rrith the sanction of the Company in

General Meeting.

As regard all allotments made from time to time the Company

shall duly comply with section 69 of the Act'

The Company shall comply with section 75 of the Act in respect

of any offer of its shares to the public for subscription'

The Directors shall have power, at their discretion' to convert

the unissued equity, shares into Redeemable Preference shares

and vice-versa and Company, may sublect to sanction of three

iourtn ot the existing share holders, issue any part or parts of

the unissued shares(sither equity oi preference carrying a right

to redemption out oi the profits or liable to be so redeemed at

the option of Company) upon such terms and conditions and

*itn sucn rights and pririieges annexed there to as fie Directors

at their discretion may think lit and proper, but subiect to the

provision of section 86,87 and 88 of the Act and in particular'

ih" Dittatort may issue such shares with such preferential or

qualifying rights to dividends and for the distribution of the

asseG ol the Company as the Directors may subiect to the

aforesaid sections, determine from time to time'

The Company may exercise the polvers ol paying commission

confened by Seciion 76 of the Act and in such case shall

comply with the requirement of the Section' Such commission

,"y'Ut satisfied by the payment of cash or the allotment of

fully or paruy paid shares or parlly in one way and partly in the

other. The Company may also on any issue ol shares or

debentures pay such brokerage as may be lawfttl'

With the previous authority of Company in General Meeting and

sanctibn ol the Company Law Board as may be required by

the Act, and upon otherwise complying with section 79 of the

Iat, the8oard may issue ate diseounlshares sf 2 elas52lready

issued.

RESTRICTIONS

ON ALLOTI'ENT

RETURN OF

ALLTOTMENTS

POWEB TO

CONVERT AND/

OR ISSUE

SHARES
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INSTALMENT ON 12

SHARES TO BE

DULY PAID

LIABILITY OF 13

JOINT HOLDERS

OF SHARES

TRUSTS UN 14

RECOGNISED

WHO MAY BE 15

REGISTERED

CERTIFICATES

(ii)

lf by conditrons of an/ allotment of anv share, the whole oi

part of the amount or issue price there of shall, be payable by

instalment, every such instalment shall, when due be paid to

the Company by the person who for the time being shall be

registered holder of the share or by his executors, administrator

or legal representative.

The joint holders of a share shall be severally as well jointly

liable for the paynlent of all instalments and calls due in respect

of such share.

Save as herein otherwise provided, the Company shall be

entitled to treat the registered holder of any share as the

absolute owner thereol and accordingly shall not, except as

ordered by a court of competent jurisdiction or as by statute

:'equired, be bound !o recognise any equitable or other claim

to or interest in such share on the part of any other person'

Shares may be registered in the name of any person, Company

or other body corporate. Not more than four persons shall be

registered joint holders of any share.

'16. Subject to the provisions of the companies(issue of share

certificates) Rules. 1960, or any statutory modification or re-

enactment thereof, share scrips shall be issued as follows

(D The certificates of title to shares and duplicate thereof when

necessary shall be signed in the presence of;

CERTIFICATE

Two Directors or a Director and a person acting on behalf

of another Director under a duly registered powerof-

attorney or two persons acting as attorney for two

Directors as aforesaid ;and

The secretary or some other person appointed by the

board for the purpose, all of whom shall sign such share

certificate, provided that if the composition on the Board

permits of it, at least one of the aforesaid two Directors

shall be a person other than a Managing or whole time

Director.

(a)

(b)

Every member shall be entitled free of charge to one certificate

for all the shares of each class registered in his name or il the

ll
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Board so approves, to several certificates each for gne ar rrlore

such . shaies. Unless tl"e'conditions ol issue of any sharee

otherwise provide, the Cornpany shall, either vrithin three

months after the date of allotment ?[rJ vri SUl.r-Eircje i to the

Company of its letter making the allotnrent or of it; fractiona!

;il;;;'"i requisite value liave in the case of issLe alainst

letters of acceptance or renunciation or in case of issue of

bonus shares) or within bne month of receipt of the application

for registration of the transfer, sub-division,consolidation or

,unr*i of any of its shares, as the case may be' complete

and hence ,"idy lo, delivery, the certificate of such shares ln

respect of any share held jointly by several persons' the

Company shall Not be bound to issue more than one certificate

and delivery of a certificate to one of several joint-holders shall

be sufficient delivery to all such holders'

The Company shall not charge any fee'

I
I

rssuE oF SHARE (iiD

CERTIFICATE

For registration of transfer of shares,

For sub-division and consoiidation of share and debenture

certificates and for sub-division of letters of Allotment and

split, consolidation, Renewal and pacca Transfer Receipts

into denomination corresponding to the market units of

trading,

For sub-division of renounceable letters of Right'

For issue ot new certificates in replacement of those which

are old, decreplt or worll out or where the pages on the

reverse tor recording transfers have been fully utilised'

For the registration of any power of Attorney, Probate'

Letters of Administration or similar other documents'

(iv) The fee that may be agreed upon lvith Exchange will be

charged for:

(a) lssue of new certificates in replacement of those that are

torn, defaced, lost or destroyed,

(b) Sub-division and consolidation of shares and debenture

certificates and for sub'division of letters of Allotment and

split Consolidation, Reneyal qnd Pacca Tllnsfer Receipts

into denomination other than those fixed for the market

units of trading.

(a),

(b)

(c)

(d)

(e)

12
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I
CALLS 17

RESTRICTION ON 18

POWER TO MAKE

CALI.,.S AND ,

NOTICE

NOTICE
.CALIS

oF (ii)

CALLS

The Board mav, from time Io tlrile suoiect to Ine terms on which

any shares may have been issued and subjeci to the piovisions

of Section 91 of the Act, make such calls as the Board thinks

fit upon the members in respect of all moneys unpaid on the

shaies held by them respectively and not by the conditions of

ullotrrnt thereol made payable at fixed times and each

member shall pay the amount of every call so made on him to

the person and ai the times and places appointed by the Board'

A call may be payable by instalment and shall be deemed to

have been made when the resolution of the Board authorising

such call was Passed.

(i) No call shall exceed one-hatf of the nominal amount of

share, or be made payable within one month after the last

preceeding call was Payable.

Nqt less than thirty days notice of any call shall be given

specifying the time and place of payment and to whom

each call shall be Paid.

lf the sum payable in respect of any call or instalment be

not paid on or before the day appointed for payment

thereof the holder for the time being of the share in

respect of which the calls have been made or the

instalment shall be due, shall pay interest for the same at

the rate of Rs.12 per cent per annum from the day

appointed lor the payment thereof to the time of the actual

payment or at such iower rate (if any) as the Board may

determine.

The Board shall be at liberty to waive payment of any

such interest either wholly or in part'

WHEN TNTEREST 19. (D

ON CALL OR

INSTALMENT

eAYABr.-E

WAIVER

INTEREST

oF (iD

Al,lOt l'II PAYABTE 20

AT FIXED TIME

OR PAYABLE IN

INSTALMENT AS

CALLS

lf by the terms of issue of any share or otherwise any amount

is made payable at any fixed time or by instalment at fixed

times, wtlether on account of the amount of the share or by

way of premium, every such amount or instalment shall be

payaOte as if it were a call duly made by the Board and ol

which due notice had been given and all the provisions herein

contained in iespect of calls shalt reffie to such amount or

instalment accordinglY.

Ii
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21. On the trial or hearing ol anv action or suit 'orought by the

E"ror.r'inln,i7n/tn""-holcrer or his representatives to

recover any debt or money claimed to be due to the Company

in respect ol his shares' it Jall be sufficient to prove that the

"r.L"""nt'luitnlan, 
i3 i was, when the ctaim.arose' on tne

Beoister as hclder o' on''of ih' holdttt' .of the number of

li"""t ,.-LtrJ oiwhicn such claim is made and'that the

amount claimed is not entered as paid in the book of the

;#;;, ;"; ii shall not be necessarv to prove the

aooointment of the Boaro who made any call' nor that a

ilJ:;#'ias p,,,'nt 
" 

the Board meeting at which anv call

was made nor that he meetlng at which any call.,was made

was duly convened or 
"onstit'ttd' 

nor any other,matter

ffi;;;J;ri tne proof of the matters aforesaid shall be

conclusive evidence of the debt'

The Board may, if it thinks fit receive from any member willing

i;;";;; i# same, all or anv part of the monev due upon

the shares held by him oeyoni tire sums actually, called for

and upon the money so paid or satisfied in advance or so

ffi;il;t*f ,s from time to time exceed the amount of the

calls then made upon fire shares in respect of rvhicfr sudt

,irr*t n"t- oeen' made the Gompany may paY, interest at

il;;;;rnot exceeoing 6 fercent per annum-as the member

;;;i"g;.tt trm in advince and the Board agree upon' mongv

;;';jl; excess ol the amount ol calls shall not rank lor

l:r'JJ.i.'"t .iler a right to participate in profts' The Board

,r, .i J"r',", irp,y ittt amount so advanced upon giving

i"lrtr.t memOer not less than three months notice in writing'

A call may be revoked or postponed at the discretion'of the

PAYMENT

CALLS

ADVANCE

oF 22.

IN

REVOCATION OF 23

CAIIi Board.

lF CALt oR

IT{STAI.,,ENT

I{OT PAID

NOTICE UAY BE

Glt'EN

FORFEITURE AND LIEN

24 ff any member fails to pay call or instalment on or belore the

O* lpro"nd for the payment oJ the same the Board may at

anv time thereafier' during such tims as the call or instalment

ffi#J^pa-if, tt*" t iotice on such member requiring him

;'iltie"Jaiire, togetner with any interest that may have

"oi#+roe 
ail expenses that may have been incuned by the

Company by reason of such non-payment'
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FORM OF

NOTICE

25 The notice shall name a day (not being less tnan thirty days

;;;;;;r,. or the notice)and a place or places.on and at

*ni.n ,r.n call or instalment and such interest and. expenses

,, .ior.rrlO are to be paid The notice shall also slate that in

tne event of non-payment at or beiore the time and at the place

uppo.t.O, the sharls in respect of which such call was made

oiinttdr.* is payable will be liable to be forfeited'

ll the requirements o, any such notice as aforesaid be not

Lrp,,ti'*nn any share in respect of which such notice has

[.t,isi*" n,ry, ,t 
"ny 

time thereafter' before payment of all

.rfft ir' instalment, interest and expenses' due in respect

thereof be forfeited by a resolution of the Board to that efiect'

When any share has been so forfeited' notice of the resolution

inrff U.'given to the member in whose name it -stood
i,r.t,i.ttV prirr to the forfeiture and an entry of the fodeifiJre'

;,,fi; Jate thereof, shall lorthwith be made in the Register

Ori ."-f"rfti,rte shall be in any manner invalidated by any

orittt. or neglect to give notice or to make sqch entry as

,l

I IF NOTICE NOT 26

COMPLIED WITH

SHARES MAY BE

FOFFEITED

NOTICE AFTER 27.

FORFEITURE

FORFEITED

SHARE TO

BECOME

PROPERTY OF

TTIE COMPANY

POWER TO

ANNUAL

FORFEITUBE

29.

LIABILITY ON 30

FORFEIIURE.

EVIDENCE OF 31.

FORFEIIURE

atoresaid

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

C.i.p"ry 
".0 

the Board may sell, re-allot or otherwise dispose

of the same in such manner as it thinks fit'

The Board may, at any time belore any share so forfeited shall

havebeensold,re'allotorottrerwisedisposedofannualthe
ii?i r" ,no*i upon such conditions as it thinks ft'

A perscn whose share has been forfeited shall cease to be a

rn,irl.i i" respect of the lorfeited share but notwithstanding

.r.n rcfti,rrt remain liable to pay and shall forthwith-pay to

inr'C.rpr.V all calls, installments' interest and expenses'

on ing ,pon tr in respect of such share at the time of the

i"i.iui,-i.stther with interest thereon' from. the. time of

ioJat " ,"tiipayment thereof or any part thereof' without any

d;;;;ti;. ot allowance for the value of the share at the tim€

;ii;;ir," but shall not be under any obligation to do so'

A duly verified declaration in writing that the declarant is a

olrra,l, , forrnrger or Secr€taryof the Company. and.has been

,u,norittO ny iaoarO Resolution to act as declarant and that

.trtrintn"ttintheCompanyhasbeendulyforfeitedona
i.i. t,n.l in the declaration irt'tt ut conclusive evidence of
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tfie fact ther'ein sthted as against afl pergpns c[alming'to'be

"oii,rro 
to the shares anC suih declaration' and the reciept of

,n. Corpuhy for the consideration if arry, given for the sltares

;;;;.;; or dispositiorr there of shall constitute a good titic

to such shares and fhe person.to rvllom the shares ate sold

;Aii ;; iegistered as the holder of such shares and shall ndt

i, nornO t'c see to the application of the purchase money' nor

,nat ni, title to such shares be affected by any irregularity or

hvalidity of the proceedings in reference to such forfeiture'

sales or disPosition.

The provision of Articles 24 to 31 hereof shall apply in the case

of non-payment of any sum which, by the terms of issue of a

share, become payable at a lixed time, whether on account of

nominal value of ihate ot by way of premium as if the sarne

had been payable by virtue of a call duly mada and notified''

FORFEITURE 32.

PROVISIONS TO

APPLY TO

NONPAYMENT IN

TERIIIS OF

ISSUE.

COMPANY'S LIEN 33.

ON SHARES.

AS TO

ENFORCING UEN

BY SALE,

34

APPUCATIOT+ OF 35.

PROCEEDS OF

SALE.

The Company shall have a first and paramount lien upon all

the shares (oiher than fully paid shares) registered in the name

of each member (whether solely or iointly witn otherq) and upon

the proceeds of sale thereof for moneys called or payable at

a fixed time in respect of such shares whether the period for

the payrnent thereof shall have actually arrived or not and no

equiiaUte interest in any share shall be created except upon

the footing and condition that Article 14 hereof is to have full

etfect. Rny such lien shall extend to all dividends from time to

time declared in respect of such shares' Unless otherwise

agreed, the registration of a transfer of share shall operate as

waiver of the Company's lien , if any on such shares'

For the purpose of enforcing such lien the Board may sell the

shares subject thereto in such a manner as it thinks fit, but no

sale shall be made until such time for payment as aforesaid

shall have anived and until notice in writing of the intention to

sell have been served on such member, his executors or

administrators or his commitlee, curator bonds' or other legal

curator and default shall have been made by him or them in

the payment of moneys called or payable at a fixed time in

respect of such shares for seven (7) days atter the date of

such notice.

Thenetproeeed+of thesale shall be received by the Company

and applied in or towards payments of such part of the amount

in respect ol which the lien exists as is presently payable and

the residue, if any, shall (subject to a like lien for sums not

16



lMITEDnorEny-st-

I VALID ITY OF 36

SALES IN

EXERCISE OF

LIEN AND AFTER

FORFEITURE

BOARD MAY 37

ISSUE NEW

CERTIFICATE

FEGISTRATION & 38

TRANSFER OF

SHARES

FORM

TBANSFER

OF

nppltcArtoN ev 39

TBANSFEROR

prese;rtly payable as exists upon the share before the.sale) be

puiO,o inl [erson entitled tc tile share at the date of sale'

Upon any sale after for-feiture or for enforcing a lipn in Durnnrtcd

exercrse' cf the powers herein beiore given the Board may

appoint some person to execute an instrument ol 
.transfer 

of

inr rnur.t sold and cause the purchasers name to be entered

inln. ttgu", in respect of the shaies sold and purchaser shall

not be b"ound to see to the regularity of the proceedings nor

to tne application of the purchase money and after his name

nm Ourn'rnt.red in the register in respect of such shares the

rrfi,ii,V .t |.he sale snall noi by impeached by any person and

the remedy of any person aggrieved by the sale shall be in

damages only and against the Company exclusively'

Where any shares under the powers in that behalf herein

contained Lre sold by the Board and the certificate in respect

thereof has not been delivered to the Company by the former

holder of such shares the Board may issue a new certificate

for such shares distinguishing it in such manner as it may think

tit from the certiticate not so delivereci'

(D Subject to the provisions of Section 108 oi the Act n0" 
tranifer of shares shall be registered unless a proper

instrument of transfer duly stamped and executed by or

on behalf ol the transferor and by or on behalt of the

transferee has been delivered to the Company together

with the ceililicate or if no such Certificate is in existence'

the letter o, allotment of the share Each signature to such

transrer shall be duly attested by the signature of one

credible witness, who shall add his address and

TfiANSFER AND TRANSMISSION

occupation.

The instrument of transfer shall be in writing and the

provisions of section 1OB of the Companies Act' 1956 and

of any statutory modification thereof tor the time being

shall 6e duly complied with in respect of all transfers of

shares and the registration thereof.

Application for the legistration of the transfer of a share may

be'made either by the transferor or the transferee, provided

that where such application is made by the transleror no

registration shall in the case of partly paid share be atfected

(ii)

I
l
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IN WHAT CASE 41.

THE BOARO MAY

REFUSE TO

REGISTER

TRANSFER

NO TRANSFEB 42,

TO MINOR

TBANSFER TO 43

8E LEFT AT

OFFICE AND

WHEN TO BE

RETAINED

FORM

OF TRANSFEH

40

oF 44.

TO

unless the Company gives notice U/S,110 of the Act' anC

subject to the provistns of these Articles, the Company sirall'

unless objection !s made by the transferee within two weeks

i,orn tire tiaie ui reuci1..,i r-.,1 the notice' enter in the Fegister the

name of the transf€iee ;n the same manner and subject to the

same conditions as if the application for registration of the

transfer was made by the transferee.

The instrument of transfer shall be in the form prescribed by

the Act or the Rules made thereunder or where no such form

is prescribed in the usual common form or any other form

approved by the stock exchanges in lndia or as near thereto

as circumstances will admit.

Subject to provisions of Law, the Board without assigning any

reason for such refusal, may within one month frorn the date

on which the instrument of transfer: was delivered to the

Company, refuse to register any transfer of shares upon which

tne iompany has a lien, and, in case of shares not fully paid

up, may refuse to register a transferee of whom the Board does

not apfirove. provided that registration of a transfer shall not

be reiused on the ground of the transferor being either alone

or jointly with any other persons indebted to the Company on

any account whatever.

No transler shall be made to a minor or a person of unsound

mind. However in respect of fully paid-up shares, shares may

be transfened in favour of minor, acting through legal guardian

in accordance with the provisions of Law.

Every instiument of transler shall be left at the office for

registration accompanied by the certificate of the shares to be

transferred or if no such certificate is in exislence by the letter

of allotment of the shares and such other evidence as the Board

may require to prove the title of the transferor or his right to

transfer the shares. Every instrument of transfer which shall be

registered shall be retained by the Company, but any instrument

of transfer which the Board may refuse 1o register shall be

returned to the person depositing the same.

lf the Board refuses whether in pursuance of Article 41 or

otherwise to register the transfer of or the transmission by

operation ol lew of the right to any share, the Company shall

*-'thin bne month from tlTe date on which the instrurnent of

transfer or the intimation of such transmission as the case may

be, was lodged with the Company send the transferee and

I

l
t

I

NOTICE
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REGISTER
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transferor tc the person giving intimation of such transmission'

as the case may be, notice ol the refusal'

No fees shall be payable to the Cornpany in respect of transfer

nr transtr.tission of any shares in the Company'
FEES ON

RE':rcfoaTrni'
OF TRANSFER

PROBATE

45

TRANSMISSION 46

OF REGISTERED

SHARES

AS TO

TRANSFER OF

SHARES OF

INSANE, t,IINOB,

DECEASED OH

BANKRUPT
MEMBERS

47.

TRANSMISSION 48.

ARTICLE

The executors or administrators of a deceased member (not

;;iil;;t of several ioint-holders) shall be the onlv person

recolniseC by the Company as having any title to the shares

r,tslitr.o in ihe nanre of such membel 
1no 

in.t!9- c111,1tne

;;;i;;;;y on, o, rno" of the joint- holder.of anv resistered

tnrrt., ,nt'tr.rivor or survivors shall alone be recognised by

tn. Corpuny as having any title to or interest in such shares

;;, l"#; tit"in contiined shall be taken to release the estate

oi" J...it.o joint holder from any liability on shares held by

ni. lointty with any other person' Before recogni:|9 uny

;;;;il; ;r adminisirator the Board may require him to obtain

. Crunt probate or Letters of Administration or other legal

Lpirr"nt"tion, as the case may be, from a competent Court

i.-i.Ji". provided nevertheless that in any case where the

;;;;J; iis aosotute discretion think fit it shall be lawfulfor the

gr.rl ,, dispense with the production of probare or Letters of

liri"ititu,io. or such other legal presentation upon such

irrr, ,t to indemnity or otherwise as the Board in its absolute

discretion, may consider necessary'

Any committde or Euardian of a lunatic (which terms shall

in.irot ont who is in idiot or non composmentis) or minor

;;;;;r-;t any person becoming entitled to or to transfer

shares in .onitqrtn.t of the death or bankruptcy or any

inroturn"y ol any member, upon producing such evidence that

ne srstains the character in respect of which he proposes to

1., ,nJt, this Article or of his title as the Board thinks sufficient'

;;y ;il the consent ol the Board (which the Board shall not

It t"r"O to give) be registered a member in respect ol such

,hrrm or. maf sublect to regulations as to transfer hereinafter

contained, transter such shares'

This Article is hereinafter relerred to as " The Transmission

Adicle"-

lf the persoil so becoming entitled under the Transmisslon

nrticfe snaf elect to be registered as holder of the shares
(i)

19

ilNATBAJ P SL D



LIMITEDTEINS.NATEA,.IPSO

I
fii)

(iii)

hirnseif, he shall deiivei' or send to the Comoany a notice

in writing signed by him stating that he so elccts'

lf the person aforesaid shall elect to transfer the shares

he sh:I testil'his election b)/ eYecuting an instrument of

transfer of the shares.

All the limitations,' restrictions and provisions of these

Articles relating to the right to transfer and the registration

of instrumentJof transfer of shares shall be applicable to

any such notice cr transfer as aforesaid as if the death'

lunacy, bankruptcy or insolvency of the member had not

occurred and the notice or transfer were a transfer signed

by that member.

RIGHTS OF 49

PERSONS ENTI.

TLEO TO SHARES

UNDER THE

TRANSMISSION

ARTICLES.

POWEB TO

INCREASE

CAPITAL

A person so becoming entitled under the Transmission Article'

on the death, lunacy, bankruptcy or insolvency of the holder

shall, subiect to the provisions of Article 80 and of section 206

of the Act, be entitled to the same dividends and other

advantages to which he would be entitled if he were the

registered holder of the shares except that no such person

loiher than a person becoming entitled under the transmission

Lrti.lt to the share of lunatic) shall before being registered as

a member in respect of the shares, be entitled to exercise in

respect thereof any right conferred by membership in relation

to meeting of the ComPanY.

Provided that the Board may at any time give notice requiring

any such person to elect either to be registered himself or to

transfer the shares and if the notice is not complied with within

ninety days, the Board may thereafter vrithhold payment of all

dividenci bonus or other money payable in respect ol the sha!'es

until the requirements of the notice have been cornplied with'

50

INCREASE AND REDUCTION OF CAPITAL

The Gompany may, from time to time, in General Meeting

increase its capital by the creation of new shares of such

amount as maY be deemed expedient'

20
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ON WHAT 51

CONOITION NEW

SHABES MAY BE

ISSUEO

PROVISIONS

RELATING TO

THE ISSUE

52

HOW FAR NEW 53:

SHARES TO

RANK WITH

EXISTING

SHARES

INEOUALITY IN 54

NUMBEB OF

NEW SHARES

REDUCTION OF 55

CAPITAL.

redemption

SubJect to any special right or privileges for the time being

,nria.o to any shares in the capital of the Comoany then

[lr"l,lr. *ui tnri.t may be issued upon such terms and

.;;;;;;. anu wirir sucir rights and privileges attached thereto

as tf,e Cenerat iuie;ii,-,g iesolving upon ihe creation thereof shall

Jn..i uno if no direition oe given ancl in case of existing

unissued shares as the Board shall determine' and in particular

; ,i* case ol preference shares such shares may be issued

-l,i " 
pttlrt,itial or qLralified rights to dividends and 

,in 
the

ji.uiorli"^ .t assets of the Company and with rights of

Beforetheissueolanynewshares'theCompanyinGeneral
Irll".ii.g..y make provisions as to the allotment and issue ol

;;-nei ,nr,r, ,ni in particular may determine to.whom the

same snaff be offered in the first instance and whether at par

oi 
"i 

, pr..im or subiect to the provisions of section 79 of

,ht;;,;i a discount, in detault to any such provision'. or so

far as the same shall not extend, the new shares may be issued

in conformi$ with the provision of Article 6'

Except so far as otherwise provided by the conditions of issue

or by these presents any capital raised by the creation of new

]rrarls snarr'oe consideied part of the then existing capilal of

in. Cot pr.V and shall be subject to the provisions 
,herein

contained with reference to the piyment of dividends' calls and

installments transler and transmission' forfeiture' lien' surrender

and otherwise.

lf owing to any inequality in the number of new shares to be

;t;J;.; tne numuer 
-cf 

thatts held by member entitled to

havetheofferofsuchnewshares,anydifficultyshaliarisein
;;;p;il;rent ot such new shares or any of them amongst

in, ,LrO.ttt, such difliculty shall' in the.absence of any

;;r"ii;; ; the resolution treating the shares or bv the

;;;;";y in ornttrt Meeting, be determined bv the Board'

The Company may, from time to time' by Special Resolution

ttJr* ot *pi at anO any Capital Redemption Reserve Account

or Share Premium Account in any manner and. in accordance

with and subject to any incident authorised and consent

required bY law.

QTE }TE?
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ALTERATION OF CAPITAL

The Company in General meeting by ordinary resoiution may

from time to time.
POrVErl TO 56

SUBDIVIDE AND

CON SOLIDATE

SHARES.

SURRENDEF OF 57.

SHARES

POWER TO 58.

MOOIFY RIGHIS,

(a)

(b)

(c)

Consolidate and divide ali or any of its share capital into

like shares ol largei' amount than its existing shares'

Sub-divide its existing shares or any ot them into shares

of smaller amount than is fixed by the Memorandum so,

however, that in the sub- division the proportion between

the amount paid and the amount ii any, unpaid on each

reduced share shall be the same as it was in the case of

the shares from which the reduced share is derived:

Cancel any shares which, at the date of the passing of

the resolution, have not been taken or agreed to be taken

by any person and diminish the amount of its share capital

by the amount of shares so cancelled.

MODIFICATTON OF RIGHTS

Subiect to the provisions of Section 100 to 105 inclusive cf the

Act, the Board may accept from any member the surrender on

such terms and conditions as shall be agreed of all or any of

his Shares.

Whenever the capital (by reason of the issue of Preference

Shares or othenrvise) is divided into different classes of shares,

all or same or the rights and privileges attached to each class

may subject to..govisicns of section 106 and 107 of the Act'

be modified, commuted, afiected, abrogated, varied or dealt

with by agreement between the Company and any persons

purporting to contact on behalf of that class, provided such

agreement is (A) consented to in wriling by the holders of at

least three fourth of the issued shares of that class or (B)

sanctioned by a resolution passed at a separate General

Meeting of the holders ol shares of that dass in accordance

with Section 506 of the Act and all the provisions hereinafter

contained as to General Meetings shall mutatis apply t0 every

such meeting,,except that the quorum thereof shall be members

22



PR9TE|wS Unntrep -

irolding or representing by proxy one- fifth' of the. nominal i

amoun-t ot the issued shares of thL class' This Articie is not by

-pfi.rtion to cui'tail the power of modification which the

;,i;;;il would have if this Article were omittec The Contpany

rnrf f .orpfy with the provisions of Section 192 of the Act as

I l"*rrii,ig a copy of any such agreement or :'esolution t0

POWER

BORROW

ro 59

CoNDITIONS ON 60

WHICH MONEY

MAY BE

BORROWEO

ISSUE AT

DISCOUNT ETC.,

OR WITH

SPECIAL

PRIVITEGES,

61.

the Registrar

BORROWING POWERS

The Board may from time to time, at its discretion' subiect to

,nr proJtiont tf Section 2g2,2g3 and 370 of the Act' raise or

Loriow, either from the Directors oi' from elsewhere and secure

the payment of any sums of money for the purpose of the

;;;;.y, provioei that the Board shall not' without the

rrnaio, ot if,t Corprny in General Meeting borrow any sum

"i*Arv 
*nl.n toguinti*itn moneys already bonowed by the

Corp"ny (apart irom temporary loans obtain€d,111' tnt

c".i".it'd""kers in the ordiniry course cl business) will

.*t[J tilt aggregate for the time being of the paid up capital

of the Compiny ind its lree reserves that is to say' reserves

ioi tt, .tio't for any specific purpose'

The Board may raise or secure the repayment ol s.uch sums

in such manner'and upon such terms and conditions in all

r*pt.tt ,t t tf,inks fit and in particular, by the issue-of bonds'

perpetual or redeemable, debentures or debenture stock or any

;;;;t or other security on the undertaking ol the whole or

,.V pri oitnt Companytoth present and future.but shall not

.rJrtt 
" 

tnrtgt on its uncalleo capital tor the time being without

the sanction of the Company in the General Meeting'

Any debentures, debenture-stock' bonds or other securities

,ri o, ittrtO at a discount, premium or' otherwise and with

any speclat privileges as to redemption, surrender' drawing'

altttment of shires, appointment ol Directors and

oinri*itt.otOenture, debenture-stock, bonds and other

srcurities may be made assignable free from.any equiti€s

between the iompany and the person to whom the,same may

OrissrtO.Providedthatdebentureswithrighttoallotmentof
oi.onrtoion into shares shall not be issued except with the

sanction of the Company in General meeting'

23
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II.ISTRUII]!ENT OF 62.

TRANSFER

NOTICE OF

BEFUSAL TO

REGISTER

TRANSFEB

63

WHEN ANNUAL 64

GENEHAL

MEETING TO BE

HELD

WHEN

EXTRAORDINARY

GENERAL

MEETING TO BE

CALLED

65

CIRCULATION OF

MEMBEBS

RESOLUTIONS

NOTICE OF

MEETINGS

67

66

Save 
'as provided in section 108 of the A'ct no. transfer ; of

debentures shall be regisiered unless a proper instrument of

trrn.ta|, duly stamped and executed by the transferor and

transferee his been delivered to the Company together with

the certificate or certificates 3f tt'e deber't'-''"c

lf the Boarcl refuses to register ihe transier of anv debe;:ture

tne Company shall, within one month from the date on vthich'

the instrument of transfer was lodged with the Company' send

to the transferee and to the transferor notice of the refusal

GENERAL MEETINGS

ln addition to any other meetings, General Meetings oi the

Cornp.ny shall be held within such intervals as are specified

in section 166 (1) of the Act and subiect to the provision of

section 166 (2) of the Act, at such times and places as may

iL oetermineO'uy the Board. Each such General Meeting shall

be called an "Annual General Meeting" and shall be specified

as such in the notice convening the meeting' Any olher meeting

oi it't Corprny shall be called an "Extraordinary General

Meeting".

The Board may, whenever it thinks fit or on the requisition of

the members received in accordance with section 169 of the

act proceed to call an Extraordinary General Meeting' The

requisitionists may in defauh of the Board convening the same

convene the Extraordinary General Meeting as provided by

section 169 of the Act.

The Company shall comply with the provisions of section 188

of the act ai to giving notice of resolution and circulating

statements on the requisition ol the members'

Save as provided in sub section (2) of section 172 of the act'

not less ihan twenty-one day's notice shall be given for every

Clnrt.i Meeting oi tht corpany' Every notice ot a meeting

rn"ii spe.ity thl place and the day and hour of the meeting

and shall contain a statement of the business to be transacted

there at and there shall appear with reasonable prominence in

every such notice a statement that a member entitled to attend

and vote is entitled to appoint a proxy to attend.and vote

instead of him and that a proxy need not be a member of the

Corprny Where any such business Consists of "Special

grrlnrrri as hereinafter defined there shall be annexed to the

24
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r
notice a statement c'Jrnplying with section 173 (2) and (3) of

I

the Act

Company

PROCEEDINGS AT GENERAL MEETINGS

IU

Notice of every meeting of the Company shall be given to every

memoer of ti; O:npa;i, io tlic Aud:tcis 3f the Comparry and

t;;;;;." or persons .niitl.d to a share !n fonsequence of the

death or insolvency of a membei in any manner hereinafter

,rtnorittO for tne giving of notice to such persons Provided

inu, *nrrc the notice of a General Meeting is given by

aOvertising the same in a newspaper circulating i.n the

nrignoorno;O ol the oflice under sub'section (3) of section 53

"iii. 
n., the statement of material facts referred to in section

izJ fzl ot,n. Act need not be annexed to the notice as required

ny-tii t.Ltrn but it shall be mentioned in the advertisement

that the statement has been forwarded to the members ol the

The accidental omission to give any such notice to or its

non-receipt by any member oi the petson to whom it should

O. girrn shali not invalidate the proceedings of the meeting'

BUSINESS OF 68

MEETINGS

QUOBUM TO BE 69

PRESENT WHEN

BUSINESS

COMMENCED

WHEN IF

QUORUM NOT

PRESENT,

MEETING TO BE

DISSOLVEO AND

WHEN TO BE

ADJOUHNED

The ordinary business of an Annuai General Meeting shall be

to receive ano consider the profit and Loss Account' the

Balance sheet and the Report of the Directors and Auditors' to

elect Directors in the place of those retiring by rotation' to

appoint nuOitors and to fix their remuneration and to declare

dividends All other business transacted at ai1 Annual General

Meeting and all ousrness transacted at any other General

lvleeting shall be deerned special business'

No business shall be transacted at any General Meeting unless

a Quorum of members is present at the time when the meeting

lrotetOs to business. Save as herein otheruise provided' live

members personally present shall be a quorum'

lf within half an hour from the time appointed for the meeting

u qro,r, be not present' the meeting, if convened upon the

LqJsition of members as aforesaid shall be dissolved' but in

,nl,-olntr. case it shall stand ad,iourned to the same day in the

next week, at the same time and place or to such other day

and at such time and place as the Board may by notice appoint

and rf at such adjourned meeting a quorum be not present

within half an hour from the time appointed for holdlng the

. NATBAJ+-Bo TE[N-S LIMITE.D.
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RESOLUT|ON TO

BE .PASdED BY

COMPANY iN

GENEFAL

MEETING

ll

meeting those members, who are pi'esent and not being iess

than two shall be a quoiurn and may transact the business lor

which the meeting was called

Arry ict oi resolution which, under ihe provisions ol these

*ttlos ol' of the act, is permitted or required to be done or

;;;;; ;y the company in general meeting shall be sufficieniiv

!.-OLrt "t 
prrt.d it effected by an Ordinary. resolution as

OLtneO in section 189 (1) ol the act unless either the act or

ineie articfts specifically require such act to be done or

rtt.i i". pr.t.,i Oy a special resolution as defined in section

189 (2) ot the Act.

The chairman of the Board of Directors or' in his absence' the

M;;.rrg Director of the Company shall be entitled.to take the

.nri, lt "tr.ry 
general meeting' lf there be no such chairman

ol Nfr*ging'D'lrector or if at any meeting neither of them is

prct*i"*i,tin tifteen minutes after the time appointed lor

[ofJing t*h meeting or is not willing to act the members

oieseni snaff choose another Director as chairman and if no

;i;ttt"; bt present or if all the Directors present decline to

take the chair then the members present shall' on a show of

i;ril ;t a poll il properly demanded, elect one of their number'

Ori.g . membei entitl;d to vote, to be chairman for that

particular meetng.

Every question submitted to a meeting shall be decided' in the

tn t ii,ri.n., by a show ot hands and in the case of an equality

,irttt. tnt chairman shall, both on a show of hands and on

a poll, have a casting vote in addition to the vote or votes to

which he may be entitled as a member'

At any general meeting uniess a poll is (before or on the

Or.f"hiin of the resuh of the sho* of hands) demanded either

Oy G cnairman on his own motion or by at least five members

having the right to vote on the resolution in question and

orrrint in pe,ion o, by proxy by any member having not less

iir.-.rt t'L"tl of the total voting power in respect of such

i.tofrtion or by member or members present in person. or by

oio* anO holdlng shares in the Company conferring a right to

Ioir'on .r.n ,rs]ot,rtion, being shares on which an aggregate

;;; ;;t ;;;. paid up which is not less than one{enth of the

tot.f trr-p.iO'up on all the shares confening that ight' a

OeJaration'Oy the dtdrman that the resolution has or has not

ueen canieo Lither unanimously or by a particular maiority and

;;-;.i, to that effect in the book containing the minutes of

CHAIRMAN OF 72.

GENERAL

MEETING

HOWOUESTIONS 73.

fo ae oectoeo
AT MEETING

WHAT IS TO BE 74.

TTIE EVIOENCE

OF TTIE

PASSING OF A

RESOLUTION

WHERE POLL

NOT DEMANDED

ATBAJ PHor€$s- LIM

26

t

)



POLL

POWER TO

ADJOURN
GENERAL
MEETING,

/5

76

the proceedtngs of the Corripariy shall be conclusive evioence

of the fact, wiihout proof of the number or proportion of the

votes cast in favour of o!' agalnst the resolution'

(i) if a poli be demanded, as aforesaid, it shall be taken

forthwith on a question of adjournment or election of a

chairman and in any other case in such manner and at

such time, not being later than fourty eight hours from the

time, urhen the demand was made ht such place as the

chairman of the meeting directs and subject as aforesaid'

either at once or after an interval or adjournment oi'

othenryise and the results of the poll shall be deemed to

be decesion of the meeting on the resolution on which

the poll was demanded.

(iii)

The demand of a poll may be withdrawn at any time'

Where a poll is to be taken, the chairman of the meeting

shall appoint two sciutineers, one at least of whom shall

be a member (not being an officer or employee of the

Company) present at the meeting provided such a

mem'ber'is available and willing to be appointed' to

scrutinise the votes given on the poll and report to him

thereon.

(ii)

(i\4 On a poll a member entitled to more than one vote or his

proxy or other person entitled to vote for him, as the case

may be, need not, if he votes, use all his votes or cast

in the same way all the votes he used'

(v) The demand for a polt shall not prevent the continuance

of a meeting lor the ransaction of any business other

than the question on which a poll has been demanded'

(i) The chairman of a general meeting may adiourn the same

from time to time and from place to place but no business

shall be transacted at any adjourned meeting other than

the business left unfinished at a meeting from which the

adjournment took Place.

When a meeting is adlourned it shall not be necessary to

give any notice of adjournment or of the business to be

transacted at an adiourned meeting.

(ii)

ITED.NATBAJP BOTEINS LIM
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VOTES

MEMBERS

PROCEDURE
WHERE A

COMPANY OR

BOOY
CORPORATE IS

A MEMBER OF

THE COMPANY.

Or rr. (l)

VOTES OF MEMBERS

Savu as ircrsinaiter provided, on a show of hands every

membci p;csc;rt iii person and being a holder of an Equity

share shall have one vote and every person present either

as a proxy on behal, of a holder of an equity share or as

a representative of a body corporate (in accordance with

article 78) being a holder of an equity share, if he is not

entitled to vote in his own rigtit, shall have one vote'

Save as hereinafter provided, on a poll the voting rights

of a holder of equity share shall be as specified in section

87 of the act.

The holder of preference shares shall have a !'ight to vote

on a resolution placed before the Company which directly

affects the rights attached to such preference shares and

. subject as aforesaid the holders of preference share shall

in respect of such capital be entitled to vote on every

resolution placed before the Company at a meetlng if the

dividend due on such capital or any part of such dividend

remains unpaid in respect of an aggregate period of not

less than two years preceeding the date of

commencement of the meeting and where the holders of

any preference shares have a right to vote as aforesaid

on any resolution every such member personally present

shall have one vote and on poll his voting right in respect

of such preference shares shall be in propcrtion to the

total of the capital paid up on such shares.

Where a Company or a body corporate (herein after called

"Member Company') is a member of the Company a

person duly appointed by resolution in accordance with

the provisions of section 187 of the act to represent such

member Company at a meeting of the Company shall not,

by reason of such appointment, be deemed to be a proxy

and the lodging with the Company at the office or

production at the meeting of a copy of such resolution

duly signed by one Director ol such member Company

and certified by him as being a true copy of the resolution

shall, on production at the meeting, be accepted by the

Company as sufficient evidence of the validity ol his

appointment. such a person shall be entitled to exercise

the same rights and powers including the right to vote by

proxy on behalf of the member Company which he

(ii)

(iii)

78. (i)

N.AIBAJ PBOTEINS.L{I\4ITED..
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(il)

represents, as that member Corrpany couid exercise if it

were an individual member'

Wnere the president of lndia or the Governor of 
. 
a state

is a rrtember of the Company, the prestoent or ds tr ru-!dst'

may be the governor may appoint such person 
^ar 

"u

tni;rxs fit tc ait as his representative at any meeting of

il; ;;rp;;t or at anl, meeting of anv.class 
"l,lt11:t1;

ot-tnt Co.p.ny and such a person shall be dt".T:: ::
bu , *rrotr, bf tht Co'p'ny and shall b.u tlln'tq-:?

,rurair. the same rights and pcwers' including the right

;;;i; d proxv, as ihe president or as the case may be

i;;;;;r,;r, could exercise as a member of the

I

VOTES iN

RESPECT OF

OECEASED

INSANE AND

INSOLVENT

MEMBERS

79.

JOINT.HOLDERS 80

PROXIES

PERMITTEO

CompanY

Any person entitled under the Transmission article to transfer

any shares may vote at any general meeting in.respect thereof

in in, ,rrc manner as if he ivere the registered holder of such

snares, prouiOed that fourty elght hours at least before-the time

"t 
nofOins the meeting or adiourned meeting as the case may

be, at which he proposes to vote' he shall satisfy the.board of

;;;;ili; *;.;Jrer'such shares unless the board shall have

"r"riJrrf, 
aOmitted his right to vote at such meeting in respect

ilJr'e-J. il " 
,trott be 

-a 
lunatic, idiot or non corhposments'

t, ,.y uo,, whether on a show ot hand or at a poll by his

lorriirt, curator bonis or other legal curator and such last

mentioned persons may glve their votes by proxy'

where there are joint registereci holders of any share' any one

of such persons may vote at any meeting either personally or

;;;;ry i.;;;pect lf sucn shaie as if he were solel1, entitled

inriuto,'.nO if more than one ol such ioint-holder be present

at-.ny'rerting either personally or by proxy the one of that

r.iJ Jtrton so-present whose name stands first on the register

;;p;;i;il share shal alone be entitled to vote in respect

thereof. Several executors or administrators of a deceased

member in whose name any share stands shall' for the purpose

of tne articte, be deemed joint'holders thereof'

Notice may be given either personally or in the case. of a body

.'o-rp*rit,'UV ,"representative duly authorised as aforesaid or81.

by proxY.
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INSTAUMENT 82

APPOINT!NG
PROXY TO BE IN

WRITING

PiIOXIES MAY BE

GENERAL OR

SPECIAL.

INSTRUPIENT 83

APPOII'ITING
PROXY TO BE

DEPOSITED AT

THE OFFICE

WHEN VOTE BY 84

PROXY VALIO

THBOUGH
AUTHORITY
REVOKED

FOAM oF 85

INSTRUMENT
APPOINTING A

SPECIAL PBOXY

RESTRICTIONS 86

ON VOTING

ADMISSIoN oR 87

REJECTION OF

VOTES

l strurnent appointing a proxy shall be in wiitinq under the irand

of the appointer or of his attorney duly authorised in writing, if

such appointer is a body corporate, be under its common seal

or thc hond of :t3 3ff:.er 3r sttcrney duly authorised A proxy

lvho is appointed for a spccificrl meeting only shall be called

a special proxy. Any other proxy shall be called a general proxy

The instrument appointing a proxy and the power of attorney

or other authority (ii any) under which it is siEned or a notarially

certilied copy of that power of ?torney or authority, shall be

deposited at the office not less than fourty eight hours before

the time for holding the meeting at which the person narned rn

the instrument proposes to vote in respect thereof and in default

the instrument of proxy shall not be treated as valid'

A vote given in accordance with the terms of an instrument

appointiag a proxy shall be valid notwithstanding the previous

death or insanity of the principal or revocation of the instrument

of transfer of the share in respect of which the vote is given

provided no intimation in writing of the death' insanity,

revocation or transfer of the share shall have been received by

the Company at the office before the vote is given' Piovided

nevertheless that the chairman of any meeting shall be entitled

to require such evidence as he may in his discretion think fit

of the due execution of an insirument of proxy and that the

same has not been revoked.

Every instrument appointing a special proxy shall be retained

by the Company and shall as nearly as circumstances will

acimrt be in any forms set out in schedule lX to the Act or as

near there to as Possible.

No member shall be entitled to exercise any voting rights

personally or by proxy at any meeting of the Company in

respect of any share registered in his name on which any calls

or other sums presently payable by him have not been paid

or in regard to which the Company has exercised any right ot

lien but the Directors may by resolution passed at the meeting

ol the board, waive the operation of the article

(1) Any obiection as to the admission or rejection ol a vote,

either on a show of hands or on a poll made in due time

shall be relerred to the chairman who shall forthwith

determine the same and such determination made in good

faith shall be final and conclustve.
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DIBECTORS

DEBENTURE
DIRECTOR

NOMINEE
OIRECTOR

(2)

o F 88. (a)

(b)

(c)

lJo objection shall be raise'l to the qualification of any

uot" erc.pt at tlle meeting or adjourned meting at which

trrc v4tc obiected to is given or tendereo and every vote

nct disallowed at such meetlng shall be valid tor all

purposes.

So long as any money be owing by the Company to or

in resf,ect of any underwriting arrangements with any

Financial 'Corporation or Credit Corporation or any

Financially Company or Body (which Corporation or body

is hereinafter in ihls lrticle referred to as the Corporation)'

the Directors may authorise such Corporation to

nominate. from time to time any persons as a Director

or Directors of the Company (which Director is hereinafter

#flfl.i
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DIRECTORS

The number of Directors of the Company shall not be less

tnan 3 anO more than 12 excluding the special Director'

il any and the debenture Director if any and-the

corpoiation Director, il any The Company mav rncrease

tn"'number 01 Directors subJect to provtsions of law'

Any Trust deed for securing debentures.or

Je6enture-stock may, il so arranged provide for the

uppoinirt., front tirne to time by the trustees. thereof or

oi'tn. notOtrt of debentures or debenture-stock' of some

plrton ot persons to be a Director or Directors of the

Company and may empower such Trustees or holders of

Debentuies or dibenture-stocks, from time to time'. to

|.'r*rt-rnO reappoint any Director so appointed and al

tne time of such removal and atso in the case of death

or resignation of the person so appointed at any time'

appoini any other person as a Debenture Director is his

piJ.r. ffrt'oit"ctoi appointed under this Article in herein

ieterreAto as Debenture Director and the term Debenture

Director means the Director fcr the tlme being in oflice

,nJot ,n,t Article. The Debenture Director shall not be

nouncl to hold any qualification shares and shall not be

liable to retire by rotation or be removed by the Company'

in, rtrtt Deed may contain such ancillary provisions as

may be ananged between the Company and the Trustees

lni ai tr.n 
-provisions 

shall have etlect notwithstanding

any of the other provisions herein contained'
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tetetrcd to as Ncmines Director) and may agiec that the

Nominee Director shall not be liable to retire by rotation

and need not possess any qualification shares to qualify

him for tne ottice ol Sucn utreclor.

The Corporation may at any time and from time to time

remove any such Nominee Director nominated by it and

may at the time of such removal and also in the case of

death or resignation of the person so nominated, at any

time, nominate any other person as a Nominee Director

in his place. Such nomination or renioval shall be made

in writing signed by the Chairman of the .Corpcration or

any person or Director thereof and shall be delivered to

the Company at its registered office.

It is clarified that every Corporation entitled to nominate a

Dirdctor under this article may nominate one or more such

person or persons as a Director(s) and so that if more

than one corporation is so entitled there may be at any

time as many Nominee Directors as the Corporations

eligible to make the nomination, nominate.

(d) ln Connection with any collaboratlon arrangement with any

Company or Corporation or firm or person for supply of

technical knowhow and or machinery or technical advice,

the Directors may authorise such Company, Corpqration,

firm or person (hereinafter in this clause referred to as

collaborator) to nominate from time to time any person or
persons as a Director or Directors of the Company
(hereinafter referred to as special Directors) and may

agree that such Special Director shall rrot be liable to retain

and need not posses any qualification shares to qualify

him for the otfice of such Directot so however that such

Special Directors shall hold otfice so long as such

collaboration arrangement remains in force. unless

otherwise agreed upon between the Company and such

collaborator uncler the collaboration arrangemenls or at

any time thereafter.

The Collaborator may at any time and from time to time

remove any such Special Director nominated by it and

may at the time of such removal and also in the case of

death or resignation of the person so nominated, at any

time, nominate any other person as a Special Director in

his ptace and such nominatlon or removal shall be made

rn writrng srgned ov such Comoanv or corporatron or any

32
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on

DIRECTORS AS 91

AT THE DATE OF

ADOPTION OF

ARTICLES

COMPANY IN 92

GENERAL
MEETING TO

INCREASE OR

REDUCE
NUMSER OF

DIRECTORS

partner or such perscn and shall be delivered to thc

ComPanY at its registered office'

tt is clarttled tnat every coilaborator ent:tied to nontlnate a

Direct,..,r under riris Hr iiuie inay nominate one or more sucn

ptoont as Director(s) and so that if more than one

Collaboraror is so entitled there may be at any time as

many Specral Directors as the Collaborators eligible to

make the nomination, ncminate'

The Company in General meeting may from time to time

increase or reduce the number of Directors within the limits

fixed by Article 88.

Subject to tire provisions of Article 92 not less than two thirds

oi,f,. ,o,rf number of Directors shall be persons whose period

orotri.'isliabletodeterminationbyi.etirementbyrotationand
;;i ;; than two' third of the total number of the Directors

,n.ff Ot pt"ons who have been appointed in terms of Section

255,256.257 ancj 260 of Companies Act' 1956'

The following persons shall be the first Directors of the

CompanY.

1. Shri Surendra Singh Arora

2. Shri Kailash Chand Sharma

3. Shri Jagdish Prasad Agrawal'

The Board may authorise by resolution or by arrangement' the

StalsFinance 6orporation (S FC ) State lndustrial Development

coriorroo. (s l.b c )' Life lnsurance Corporation of lndia

atl.bJ incrsi,iat Finance Corporation ot lrrdt .Llq. 
(tFC l)'

inOustriat Development Bank of lndia(l D'B l )' Unit Trust of

i rJ[iu.i r.f and.oi any other Financial lnstitutions' corporations

lr. ,nf e.nx which continue(s) to be memb.er of the Company

[v ti'irt of being holder of any shares in lhe Company or to

,l1l tiint ,tr"siid Financial lnstitutions' coroorations or Bank

to whom any money remalns due by the Company. under or

by virtue of any agreement or agreements exe-cuted.b€tween

ine corpany ,ni s.ec., L.l.c l'F'c l ' s l'D c" l'c'l'c'l"

l.D.B.l., U.T.l. to nominate a Director to the Board from time to

time and to remove from such otfice any person so nominated

and upon removal of any such persons to nominate any other

persons in hrs Place

i
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PowER oF 93

DIRECTOBS TO

ADD TO THEIR

NUMBER

BOARD MAY ACT, 94

NOTWITHSIAND

ING VACANCY

A Directoi' so appointeo shall not be required to hold any'

qualificat:Dn shares nor shall (subject to the provisions of

section 255 of the Act) be liable to retirement by rotation or be

sr-rbject to removal under Aitlcl:1CC hsreof

The Board shall have power, at any time and ftorrr ii;rre io time

to appoint any person as a Director as an addition to the Board

but so that the total numbers of Directors shall not exceed the

limit fixed by these Articles Any Directors so appointed shall

hold office only upon the next Annual General Meeting of the

Company and shall then be eligible for re-election

The continulng Directors may act, notwithstanding any vacancy

in their body, but so that if the number falls below the minimum

above fixed the continuing Director continuing Directors as the

case may be shall not, except for the purpose of filling of

vacancies or for summoning a general Meeting of the

Company, act so long as the number is below the minimum'

The office ol a Director shall ipso fact become vacant if at any

time he commits any of the acts set out in section 283 of the

Act.

Any Director or other person-referred to in Section 314 of the

Rci may be appointed to or hold any office or dace of profit

under the Company or under any subsidiary of the Company

in accordance with the provisions of sections 314 of the Act'

Subject to the provisions of Section 297 of the Act, A Director

shall not be disqualilied from contracting with tlre Company

either as vendor, purchaser or otheMise for goods, material or

services or for underwriting the subscription of any shares in

or debentures of the Company nor Shall any such contract or

arrangement entered into by or on behalf of the Company with

a relative of such Director or a firm in which such Director or

relative is a partner or with any other partner in such firm or

with a prrvate Company of which such Director is a member

or Director be avoided nor shall any Director so Contracting 0r

being such member or so interested be liable to account t0

the Company for any profit realised by any such contract 0r

arrangement by reason of such Director holding office or of the

fiduciary relation thereby established

VACATION

OFFICE

DIRECTOR

oF 95

OF

HOLDING OF 96

OFFICE OR

PLACE OF

PROFIT UNDER

THE COMPANY

OR ITS

SUBSIOIARY

coNDrTloNs 97

UNDER WHICH

DIRECTORS MAY

CONTRACT WITH

COMPANY

34
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DIBECTORS

FEES

REMUNERAT:ON

AtiD EXFENSES

REMUNERATION

FOR EXTRA

SERVICES

APP OINTMENT

OF DIRECTOB OF

A COMPANY IN

WHICH THE

COMPANY IS

INTERESTED

DISCLOSURE OF

A DIRECTOR'S

INTEREST

98. tjnless otherwise determined by the Company in General

Veeting each Director shall be entitled to receive out of the

tunds of the Comoanv for his services in attending meettngs

J G sorro or a Committee of the Board as to be decrded

iy tn1 aoarO {rom time to time' subject to the ceiling fixed

t,nOer tne Compantes Act, 1956 per meeting of the Board or

a Committee of the Board attended by hrm but the Board of

Directors shall have the power to fix a lesser amount ol fee'

All oiher remunerations, if any payable by the Company to each

Director, wnether in respect of his service as a Managing

Oir..to|. o, a Director in the whole or part time employment of

tne Co.pany or otheMise shall be determined in accordance

with and sublect to the provisions of these Articles and ol the

Or,. fn. Directors shall be entitled to be paid their reasonable

iraref f ing and hotel and other expenses incurred in

.on..qrJn.t of their attending at Board and Committee

meetings or otheMise incurred in the execution of their duties

as D,re-ctors. The Directors shall also be eligible to commission

on net profits of the Company as deternnined under the

prouisiont of the Companies Act and subject to the ceiling

prescribed under the Companies Act'

99. lf any Director being wiiling, shall be called upon to'perform

extra services or to make any special exertion for any of the

prrpott. ol the Company or as member ol a Committee of

ine'Board then subject to Section 198, 309 and 314 of tne Act'

The Board may remunerate the Directors so doing either by a

fixed sum or by a percentage of profit or otherwise and such

remuneration may be either in addition to Or in substituticn for

any other remuneration to which he may be entitled

100. A Director of this Company may be or become a Directcr of

any other Company promoted by this Company or in which it

may Oe interested as a vendo( shareholder or otherwise and

no such Director shall be accountable for any beneflts received

as a Director or member of such Gompany'

101. Every Director who is in any way, whether directly or indirectly,

concerned or interested in a contract or arrangement, enlered

into or to be entered into by or on behatf of the Company not

being a contract or arrangement entered into or to be entered

into between the Company and any other Company' where any

of the Directors of the Company or two or more of them

together holds or hold not more than two per cent of the paid

up share capital in other Company shall disclose the nature of

2(
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his concern cr interest at a meeting of the Soaro as 
.;equiredl

hv Section 299 cf tile Act A general notice renewable in the

,r'.r-."r,n of eacn financiat yeat ot the Company'.that a

Diiector is a Director or a member :l any slcnified bodv

."tp"rr,a or is a menrber of any specified firm and ls to be

r.#o;d as concerned or interested in any subseqttent

Jo"n;*, ;r, arrangement with that body corporate or firm shall

[, trtf,",.nt discl6sure of concern or interest in relation t0 any

contract or arrangement so made and after such general

notice,itShailnotbenecessarytogrvespecial.notice,relating
io'rny pr*,.rlar contract or arrangement with such body

..rp"L,! or firm, provided such general notice is given at a

;;u.; "i 
the Board, that the Director concerned takes

responsible steps lo secure that it is brought up and rcady a\

tnr-fiitt meeting of the Board after it is given Every Director

tnrri it bo*oio give and lronn time to time renew a general

notice as aforesaid in respect of all bodies corporate ol which

;; ; " Director or member and of all firms of which he is a

member.

DlscussloN
AND VOTING BY

A DIRECTOR

INTEBESTED

l02.NoDirector.shallasaDirectortakeanypartinthediscussion
of or vote on any contract or arrangement in which he is any

*rt *netner diiectly or indirectly concerned nor shall his

f*rn", count for the purpose of forming a quorum at the

irc ot tu.n discussion or vote This prohibition shall not apply

to:

(a) Any contract or arrangement entered into or.to be entered

lnto by any of them may suffer by reason of becoming or

'oeing sureties oi' surety for the Company : or

(b) Any contract or arrangement entered lnto or to be enteied

into Oy tne Company with a public CgmOlny' or with a

private Company. wnich ls subsrdiary of a public Company

in which the lnterest of the Director consists solely in hts

being a Director of such Company and the holder of

Sharesnotexceedinganumberorvalueasisrequisite
to quality him for ap-pointment as a Director thereof' he

having bben nominated as such Director by the Company

or in nis being a member of the Company holding not

more than two per cent of the paid up share capital of

that Company

36
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ROTATION AND

RETIREMENT OF

DiAECTORS

WHICH
DIRECTORS TO

RETIRE

POWER TO

REMOVE
DIBECTOR BY

ORDINARY
BESOLUTION ON

SPECIAL NOTICE

BOARD MAY FILL

UP CASUAL

VACANCIES

WHEN THE

COMPANY AND

CANDIDATE FOR

OFFICE OF

DIBECTOR MUST

GIVE NOTICE

ROTATION OF THE DIRECTORS

l03.AteaohAllnua|GeneralMeetingoftheCompanyonethirdof
such of the Directors for the time being as are liable to retire

by i'otation of if their number is not three or multiple of three'

tnan the number neai'est to onelhird shall retire frorn otfrce' A

Managing Director shall not be liable to retire by rotation within

the meaning of this Article.

104. (a) The Directors to retire by rotation at every Annual General

Meeting shall be those who have been longest in office

since their last appointment' bLit as betw€en persons who

become Dtrectors on the same day those to retire shall'

in default of and subject to any agreement' among

themselves be determined bY lot'

(b) Save as permitted by Section 263 of the 
.Act' 

every

requisition of a Geneial Meeting for appointment of a

Director shall relate to one named individual only'

105. The Company may remove any Director before the expiration

of his priioi ot office in accordance with the provisions of

section 284 ot the Act and may subject to the provisions of

General Meeling or by the Board under Article 106'

106. If any Director appointed by the Company in General Meeting

,r.rim offices as a Director before his term of office expires

inthenormalcourse,theresultingcasualvacancymaybefilleo
up by the Board but any person so appointed shall retain his

oiti." ,o long only as the vacating Director would have retained

,n.-'u" it io 
'a'cancy 

had occui'red Pro'Yided that the Board

may not lill sucn a vacancy by appointing thereto any person

wno nas been removeci from the office of Director under Article

10s.

107. The eligibility and appointment of a person other than a retiring

Directoi to the office of Director shall be governed by the

provisions ol section 257 of the Act
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ALTERNATE DIRECTORS

PROCEEDINGS OF BOARD OF DIRECTORS

oF 109

108. The Board may rn aicordance with and subiect to the provision

of section 313 of the act appolnt any person to aot as a

alternate Director tor a Director during the latter's absence ior

a period not less than three months from the state in which

meetings ol the board are ordinarily held'

PoWEH TO

APPOINT
A LT E R N A T E

DIRECTOR

MEETING

BOARD

,DIRECTOR MAY 110

SUMMON
MEETING

CHAIRMAN 111

OUORUM 112

POWER

OUORUM

OF

HOW OUESTIONS

TO BE DECIDED

The Boaro shall meet together at least once in every three

months for the discharge of business and may adjourn and

otherwise regulate its meeting and proceedings as it thinks tit

ancl atleast f6ur such meetings shall be held in each calendar

y"a. ruotice in writing of every meeting of the Board shall be

grven to every Direcior for the time being in lndia and a his

usual address in lndia to every other Director'

A Director rnay, at any time and the Manager or secretary shall

upon the request of a Director made at any time' convene a

meeting ot the Board.

The Board of Directors may elect one arnong them to be a

"nritrrn 
of the board of Directols of the Company and

Jetermine the period for which he has to hold otfce and shall

have right to iemove such chairman and re-appoint another

person.-Such chairman shall have a casting vote in addition to

his own vote.

The Ouorurn for a meeting of the Board shali be 1/3 of the

number of the Directors or two whichever is rnore if Ouoru''n

rnrff-*, be present within 15 minutes of the time appointed

for holding a meeting of the Board, it shall be adiourned until

sucn OatJanO time a; the chairman of the Board shall appoint'

113. A meeting of the board at which a quorum be present shall be

competeit to exercise all or any ol the authorities' power and

discietions by or under these Articles or the Act tor the time

being vested in or exercisable by the Board'

114. Subject to the provisions ol section 316' and 372 (5) of the

Act, questions arising at any meeting shall be decided by

,"ior'iiy of votes, and in case of an equality of votes the

chairman shall have a second or casting vote'

. NATRAJ PEOTEINS LtlIrTED
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The board shall in accordance with the provisions of

section 193 of the Act, cause minutes to be kept ol every

General meeting of the Company and of every meeting

of the board or of every committee of the board

B9TEINSUNATBAJ-P
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POWER TO

APPOINT
COMMITTEE AND

TO DELEGATE

PROCEEDINGS

OF COMMITTEE

WHEN ACTS OF

A OIRECTOR

VALID
NOTWTHSTAND

ING DEFECTIVE

APPOINTME NT

ETC.

RESOLUTION
WITH OUT

BOARD MEETING

MTNUTES To BE 119 (1)

MAOE

1 1 5. The Board may, sublect tr: the provisions of the act from time

to time ano;t any time delegate any of its powers to a

committee ccnsisting of such Directc: o: Directcl's 3s it lhinks

llt ano may. fi'om time to time ievoke such delegatron Anv

committee so lormed shall in the exercise cf the powers so

delegated conform to any regulations that may from time to

time be imposed upon it by the Board'

i 16. The meetings and proceedings of any such committee

consisting ot two or more membe!'s shall be governed by the

provisioni hereilr contained for regulating the meetings and

iroceedings of the Board so far as the sarne are applicable

thereto and are not superseded by any regulations made by '
the Board under the last preceding Arlicle'

117. Acts done by a person as a Director shall be valid

no,*itnat.nding that it may after wards be discovered that his

appointrnent was invaiid by reason of any defect or

Jliualitication or had terminated by. virtue of, any provisions

conlained in the Act or in these Articles provided'that nothing

in this Article shall be deemed to give validity to acts done by

a Director after his appointment has been shown to the

Company to be invalid or to have terminated

118. Save in those cases where a resolution is required by Sections

262. 2g2, 2g7, 316, 372 (5) and 386 of the Act to be passed

Ii . ,ttting ol the Boaid a resolution shall be valid and

eflectual ", 
if it h.t been passed at meeting of the Board or

committee'of the board, as the case may be duly called and

constituted.ifadraftthereofinwritingiscirculatedtogether
wirh the necessary papers, if any' to all the Directors or to ali

the members ol the committee of the board as the case may

be then in lndia (not being less in number than the quorum

fixed for a meeting ol the board or committee aS the case may

be) and to all other Directors or members of the committee at

their usual address in lndia and has been approved by such

ol them as are then in lndia or by a maiority or such of them

as are entitled to vote on the resolution'

MINUTES
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(2) Any such minutes cf any meeting oi the board or of any

committee of the board or oi the Company in General

meeting if kept in accordance with the provisions of

scciion 193 of the Act shall be evi..i;nce of the matters

3t;ted in such minutes. The minute Books of General

rneetings of the Cornpany shall be kept at the registered

office and shall be open to inspection by members during

the hours of 10 A.M. and 4 PM. on such business day

as the Act requires them to be open for inspection.

POWERS OF THE BOARD

120.lt is hereby declared that Directors shall have the following

powers, that is to say Power :-
CERTAIN IN

POWERS OF THE

BOARD.

(1) To pay and charge to the capital account to the Company

any commission or interest lawfully payable thereout under

the provisions of section 76 and 208 of the Act.

(2) Subject to the provisions of the Act and these Articles to

purchase or otherwise acquire for the Company any

shares, securities or other property rights or privileges

which the Company is authorised to acquire at such price

and generally on such terms and conditions as they think

fit.

(3) At their discretion and subiect to the provisions of the Act,

to pay for any property or rights acquired by or services

rendered tc the Company either wholly or partialiy in cash,

or rn shares. bonds. debentures, debenture-stock, or

other securities of the Company, and any such shares

may be issued either as fully paid up or with such amount

credited as paid up thereon as may be agreed upon; and

any such bonds, debentures. debenture-stock or other

securities may be either specifically charged upon all or

any part ot the properties of the Company and its uncalled

capital or not so charged.

(41 To insure and keep insured against loss or damage by

fire or otherwise for such period and to such extent as

they may think proper all or any part of the buildings.

machinery, goods, stores, produce and other movable

property ot the Company eilher separately or jointly; also

a INSLNATBAJ''P-B ED
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(5)

to insure all or any poitiorr of the goods produced,

machinery and other articles imported and exported by

the Cornpany and to sell, assign, surrenr-.icr cr tiiscor',ii',""

any policies of assurance effected in pursuancc of lhis

power.

To open accounts with any bank or bankei's or with any

Company, firrn or individual and to pay money into and

draw money from any such account from time to time as

the Directors may think fit.

To secure the fulfiliment of any contracts or engagements

entered into by the Company by nrortgage or charge of

all or anv of the property of the Company and its unpaid

capital lor the time being or in such other manner as they

think lit.

To accept frorn any member on such terms and conditlons

as shall be agreed a surrender of his shares or stock or

any part thereol. so far as may be permissible by law.

To appoint any person or persons (whether incorporated

or not) to accept and hold in trust for the Company any

property belonging to the Company or in which it is

interested, or tor any other purposes and to execute and

do all such deeds and things as may be requisite in

relation to any such trust and to provrde for the

remuneratron of such trustee or trustees.

To institute, conduct. defend. compound or abandon any

legal proceedings by or against the Company or its

oflicers, or otherwise concerning the affairs of the

Company, and also to compound and allow time for

payment or satisfaction of any debts due. or ol any claim

or demands by or against the Company.

(6)

(7)

(8)

(10) To reter any claim or demand by or against the Company

or any differences to arbitration and observe and perform

any awards made thereon.

(1 1) To act on behallollhe Company in all matters relating to

bankrupts, and insolvents.

(12) To make and give receipts. releases and other discharges

for moneys payable to the Company and for the claims

and demands of the ComPanY.

(s)
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(13) To determine from time to time who shall be entitled to

sign on the Company's behalf, bills' noles' receipts'

acieptances. endorsements, cheques' dividend warrants'

releases. contracts and docr'rmerrts and to give the

necessary authority lor such purposes-

(14) Subject to the provisions of the act and these articles to
' 

invest and deal with any moneys of the Company not

immediately required for the purpose thereof; upon such

security ( not being shares of this Company ) or without

security and in such manner as ihey may think fit' and

f rom time to time to vary or realise such investments '

provrded that save as permitted by section 49 of the act

all investments shall be made and held in the Company's

own name.

(15) To execute in the nalne and on behalf of the Company in

favour of any Director or other person who may incur or

be about to incur any personal liability whether as principal

or as surety for the benefit of the Company such

,or,g.grt ot tnt Cornpuny's property (present and

tuturJ; is they think fit, and any such cther powers'

"orrnuntt, 
ptoritiont and agreements as shall be agreed

on.

(16) To give to any Director' officer or other person employed

by int Co.piny an interest in any particular business or

transaction either by way of commission on the gross

expenditure thereon or otherwise or a share in the

general profits of the Company and such interest'

iommissron or share of profits shall be treated as a part

ot the working expenses of the Company'

(17) a) To provide for the welfare of employees or
' ' -' ,r-rrployees of the Company or its predecessors in

business and the wives, widows and families or the

dependents or connections of such persons by building

or contrlbuting to the building ol houses' dwelling or

quarters or by grants or money penslons' gratuities'

bonuses, profit sharing bonuses or benefit or any other

payment; or by creating and from time to time

subscribing or contributing to provident and other

associationi institutions, funds' profit sharing or other

schemes or trusts and by providing or subscribing or

contributing towards places ot instructions and

recreatron, hospitals and dispensaries medrcal and

I
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b)

other attendances and any other form of assistance

welfare or relief as the Directors shall think fit

To subscribe or contribr-rte or otherwise to assist or to

guarantee money to charitable. benevolent religio";'

scientilic national public poli(ical or any otiler

institutions, objects or purposes, or for any exhibition'

('18) Before recommendinq any dividend to set aside out of the

profrts of the Company such surns as they mav think

proper for depreciation or to a depreciation Fund' General

Reserve Funds or any special or other fund or funds or

account or acccunts to meet contingencies or to repay

redeernable Preference share debentures or

debenture'stock and for special dividend' and for

equalising dividends and for repairing, improving'

extendingind maintaining any part of the property of the

Company and/oi for such other purposds (inciuding the

' prrpot.t tetetteo to ln the last two preceeding

sun-clause) as the Directors may, in their absolute

discretion think conducive to the interests of the Company

and to invest upon such investments (subject to the

restrictions imposed by the Act.) as the Drrector'may think

fit, and from time io time deal with and vary such

investments and dispose of and apply and expand all or

any part thereof for the benefit of the Company' in such

mjnner and for such purposes as the Directors (subiect

to such restrrctions as aforesaid) in their absolute

discrctton think conducive to the Interests o' any

Company notwithsiandrng that the matters to whlch the

Directors apply or upon which they expand the same or

any part thereof may be matters to or upon which the

.rpitrt ,onuyt of the Company might rightly be applied

or expended and or the reserve Fund into such special

funds as the Directors may think fit. and to employ the

assets constituting all or any of above funds or accounts'

including the Depreciation Fund in the business of the

Company or the purchase or repayment of redeemable'

Preference shares, debentures or debenture-stock and

that without being bound to keep the same separate irom

the other assets, and without being bound to pay or allow

interests on the same with power however to the Directors

at their drscretion to pay or allow to the credit of such

x
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fLrnd interest at such rate as thc Directors may think

proper.

(19) To appoint and at their (liscretlon remove or suspend such
' ' ,ra,"gtrt, secretaries, officers. clerks, agents and

employees tor permanent, temporary or special services

as they may from time to time think fit, and to deternrine

their powers and duties, and fix their salaries or

emoluments and require security in such instances and

to such amounts as they may think fit And also without

pre.iudice as aforesaid, from time to time to provide for

iht-runugurtnt and transaction of the affaii's of the

Company in any specified locality in lndia in such. ntanner

as they think fit and the provisions contained in sub clause

21,22, 23, and 24 following shall be without prejudice to

the general powers conferred by this sub'clause'

(20) To comply with the requirements of any local law which

in their opinion it shall in the interests of the Company

be necessary or expedient to comply with'

(21) From time to time and at any time to establish any Local

Board for managing any of the affairs of the Company in

any specifled locality in lndia or elsewhere and to appoint

,ny p"ttont to be members of such Local Board' or any

managers or agents, and fix their remuneration'

(22) Subiect to the provisions of section 292 ot the Act and

this Articles, from time to time. and at any time to delegate

to any such Local Board or any member or rnembers

thereof or any managers or agents so appointed any ot

the powers. authorities and discretions for the time being

vested in the Board of Directors' and to authorise the

member for the time being of any Local Board' or any of

them to fill up any vacancies therein and to act

notwithstanding vacancies: and any such appointment 0r

delegation under Sub-Clause 21 or this Article may be

made on such terms. and subiect to such conditions as

the Board of Directors may think fit, and the Board of

Directors may at any time remove any person s0

appointed and may annual or vary any such delegation'

(23) At any time and from time to time by Power ol attorney

to appoint any person or persons to be the Attgrley 0r

Rttoineys ol the Company lor such purpose and.with such

powers, authoritres and drscretions (not exceeding those

I
I
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vested in or exercisable by the Board or Directors under

,t'lrrl prrr.n, and excluding the powers which may be

exercised only by the Board cf Directors under the act or

these article) and for such period and subjcct tc such

conorttons as Ihe Board of Directors may from time to

time think fit; and any such appointment may (if the Board

of Directors think fit) be made in favour ot the members

or any of the members any Local Board esrablished as

aforesaid or in favour of any Comoany' or the members'

Directors. nominees or managers ol any Company or firm

or otherwise in favour of any fluctuating body of persons

whether nominated directly or indirectly by the Board of

Directors and any such power of attorney may contain

such powers for the protection or convenience of persons

dealing with such attorneys as the Board of Directors may

think iit and may contain powers enabling any such

delegates or attorneys as aforesaid to sub-delegates all

or any of the powers, authorities and discretion tor the

time being vested in them'

(24) Generally subject td the provisions of the act and these

articles to delegate the powers, authorities and discretions

vested in the Directors to any person, firm' Company' ot'

fluctuating body of persons as aforesaid'

(25) Subject to the provisions ol the Act and these Articles for
' -' 

or in relation to any of the matters aforesaid or otherwise

for the purposes of the Company, to enter into all EUch

negotiations and contracts and rescind and vary all such

acf,, deects the things in the name and on behalf of the

Company as they may consider expedient for or rn relation

to any of the matters aforesaid or otherwise for the

purpose of the ComPanY'

Subject to the provision of section 267,268' 269' 310' 31 1'

irO, Slz, and Schedule Xlll and other applicable provisions of

tne act anO ol these article the Directors may lrom time to time

apport ont or more of their body to be a managing,Director

oi'ranaging Directors (in which expression shall be included

a Loint iaiaging Directo| or Whole time Director of the

Company tor suctr terms not exceeding five years at a time as

tney'may think tit and may from time to time (subject lo the

ft*itiont ol any contract between him or them and the

b*prnyl rrrouu or dismiss him or them from otfice and

appoint inotner or others in his or their place or places

POWER TO 121

APPOINT
MANAGING
DIRECTOB,
WHOLETIME
DIRECTOR.
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WHAT
PROVISIONS HE

SHALL BE

SUBJECT TO

REMUNERATION

OF MANAGING

DIRECTOR OR

WHOLETIME
DIRECTOR.

POWERS AND

DUTIES OF

MANAGII{G
DIRECTOF OR

WHOLETIME
DIRECTOR.

r22. Subject to the ptovision of the act and of these a(icles a

Managing Director or a Wholetime Director shall not while he

continues to hold that office, be subject to retirement by rotation

and hi. ;l-,:li noi l.,e tali;,', ;irio account in determining the

rotation or retiremenl of Diicctor't 5ut he shall subject to the

provision of any contract betweerl him and the Company be

subject to the same provision as of resignation and removal as

the other Directors of the Company and he shall ipso facto and

immediately cease to be a Managing Dilector ci' wholetime

Director if he ceased to hold the office of Director from any

cause, provided that il at any time the number of Directors

(including Managing Director, or Wholetime Director) as are not

subject to retirement by rotation shall exceed one third of the

total number of the Directors for the time being then such ol

the Managing Director or Managing Directors or wholetime

Director as the Directors shall from time tc time select shall

be liable to retirement by rotaticn in accordance with these

articles to the extent that the Directors liable to retirement by

rotation s[all not exceed one-third of the total number of

Directors for the time being.

123. The remuneration of a Managing Director or wholetime Director

(sublect to section 309 and Schedule Xlll and other applicable

provisions o, the act and of these articles and of any contract

between him and the Company) shail lrom time to time be fixed

by the Directors and may be by way of fixed salary or

commission on profits or by any, or all of those modes. Save

as aforesaid a Managing Director shall not receive or be paid

any commission on sales or purchases made by o;'on behalf

ot the Company.

124. Subject to the supervision and control ol the Board of Directors

the day{o-day management of the Company shall be in the

hands of the Managing Director(s). The Directors may from

time to time entrust to and confer upon Managing Director(s)

or Wholetime Director(s) for the time being subject to the

provisions of article 120 and these article and the act such of

the powers exercisable under these presents by the Director

as they may think fit and may confer such power of such time,

and to be exercised for such objects and purposes, and upon

such terms and conditions and with such restrictions as they

think expedient, and they may subject to the provisions of the

act and these article confer such powers either collaterally with

or to the exclusion of any in substitution for all or any of the

{
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powers of the Directors in that behalf' anC may irom time to

time revoke, withdraw, alter or viry all cr a;ry of sitch porvers'

I

MANAGEMENT 125

OF THE

COMPANY.

LocAL126
MANAGEMENT

LO C A L

DIR ECTORATE

DELEGATION

save effect :

(i)

(ii)

rr 
^ 

r! 1/^EitEhlT
lYltla r^sEr" Et t r

I ThebcardofDirectorsmayinaccordanceyJiththeprovistons

"i 
t* lo 

"Opoint 
a whole time Director or President or

Executive Director or manager to manage its affairs A Director

Lrv ir rppointed as a Secretary or manager' The terms and

conditions and the apporntment ol paid Directors- shall be

;;rr- i; the provisions of the companies act' 1956.and t0

,n.'..**, of ihe General meeting of the Company wherever

required.

Subject to the provisions of the act the following regulation shall

a

The Board may from time to time provide lor the

,"n.orr.nt ol ihe affairs ol the Company outside lndia

,;;;;;;t;ified localitv in lndia) in such manner as it

;;ilili.'k fli and the provision contained in the four next

;ffiil p;,;giaphs shall be without preiudice to the

generat-po*etJ conferred by this paragraph'

Subiect to the provisions of the act' the Board may at any

irl rt,"Lltn any local directorate for managing any-'of

ihe afiairs ol the Company outside lndia and may appoint

,n, 
-orrron, 

to be members ol any such local Director

il ;;;; ;.;a!ers and mav fix their remuneration €nd

,rrt ..'prorlOe-d in section 292 of the act' the board

mav ai anv time deiegate to any persons so appointed

,.ri ri,nt 'p"*trs, 
autlhorities and discretions for the time

;;i.; ;-a[f t;ch local directorate or anv of them to lill

i,n ,"n, ,...n.ies therein and to act notwithstanding

,L*Jit. and any such appointment of delegation..may

be made on such terms and subiect to'such conclltlons

.r,nt U"riO may think fit and the Board may at any time

remove any person so appointed and may annual or vary

any such delegations.

The board may, at any time and from time to time by

p.-r;?,ol*Lv unoer seal. appoint "l l^tj:":i",^:t
in, ,nornry of the Company for such purposes 

'11y,1n
tr.n fo*t" authorities and discretions (not exceeotng

,f-rorr-*t i.f.r may be delegated by the board under the

POWER

ATTORNEY

oF (iii)
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act) anci ior si.reii pei'iod and silbiect to such conditians

as the boald may frcrn time to time think fit, any sucit

appointments may, if the board thinks fit, be made in

iavour of the members or any of members of any I ocal
'directorate 6siablished as aforesaid, or irl favour of the

Company or of member, Directors, nomlnees or officers

of the Company or firm or in favour of any fluctuating

body of persons whether nominaled directly or Indirectly

by the board and any such power of attorney may contain

such provisions for the protection or convenience of

peisons dealtng with such attorneys as the board thinks

fit.

(iv) Any such delegate or Attorney as aforesaid may be

authorised by the Board to sub-delegate all or any ol the

powers, authorities and discretion for the time being

vested in him.

(v) The Company may exercise the power conferred by

Section 50 of the Act with regard to having an Official Seal

for use abroad and such powe.rs shall be vested in the

Board and the Company may cause to be kept in any

State or Country outside lndia, as may be permitted by

the Act, a Foreign Register or Member of Debenture

holder residents in any such State or Country or Board

may, from time to time make such regulations not being

inconsistent with the provision of Section 157 and 158 of

the Act, and the Board may, from time to time make such

provisions as it may think fit relating thereto and may

comply with the requirements of any local law and shall

in any case comply with the provisions of Sections 157

and 151 of the Act.

SECRETARY

127. Subject to Section 383 A of the companies Act, 1956 the Board

may appoint a Secretary of the Company on such terms and

conditions as it may think fit and may remove any Secretary

so appointed and may fill up vacancy in the otfice of Secretary.

The Secretary shall exercise such powers and carry out such

duties as the Board may from time to time determine.

4
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SUB-

DELEGATiON

SEAL OF USE

ABROAD

POWER TO
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P 3r,yEH. TO

AUTHENTICATE

DOCUMENTS

CEBTIFIED
COPIES OF

RESOLUTION OF

THE BOARD

CUSTODY OF

SEAL

ANNUAL
RETURNS

THE SEAL

AUTHENTICATION OF DOCUMENTS

128.Any Dlreltor oi :h! S!ci3l:rr- or :ny office appointed by the

Board for the Purpose 5h3!! h2rrq l)ower to authenticate any

docurnents affecting the constitution of the Company and to

certify copies thereof or extract theretrom as true copies or

extricts, and where any books' records' documents or

accounts are elsewhere then at the ofiice' the local manager

oi otnor' officer ot the Company having the custcdy thereof'

shall be deemed to be a person appointed by the Board as

aforesaid.

129. A document purporting to be a copy of resolution of the Board

oranextractfrorntheminutesofmeetingoftheBoardwhich
iscertiliedassuchinaccordancewiththeprovisionsofthe
last preceeding Article shall be con6Usive evidence in favour

of ali persons dealing with the Company upon the. faith thereol

that such resolution has been duly passed or as the case may

be that such e)dract is a true and accurate record of a duly

constituted meeting of the Directors

130. The Board shall provide for the safe custody of the Seal and

theSealshallneverbeusedexceptbytheauthoritypreviously
given by the Board or a Committee ol the Board authority by

iie AoirO in that behalf and same as provrded by Article 16

thereof, at ieast one Director and the Secretary of the Cornpany'

if any, or any persons authorised by the Board in this behalf

shall sign evlry instrument of which the Seal ol the Company

and iss-ued foi valuable consideration shall be binding on the

Co.orny not'withstanding any irregularity touching the

authority of the Board to issue the same'

ANNUAL RETURNS

131. The Company shall comply with the provision of Section 159

and 161 of the Act as to the making and filing the Annual

Returns.

NATRAJPBoTErus.l: llvilIED
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RESEBVES

INVESTMENT OF

MONEY

CAPITALISATION

OF RESERVES

RESERVES

132. lne Boarc shall subject to Sectlon 205 (2A) ui the Act from

tirne ir.l Lirrre before recommending any Dividend, set apait any

and such portion cf the profits ol the Company as it thinks fit

as Reserves to meet contingencies of for the liquidation of any

debentures, debts or other liabilities of the Company, lor

equalisation of dividends. for repairing improVing or maintaining

any of the property of Company and for such other purposes

of ihe Company as the Board in his absolute discretion thinks

conducive to the interests of the Company and may, subiect

to the provisions cf Section 372 of lhe Act, invest the several

sums so set aside in such investments (other than shares of

the Company) as it may think fit, and from time to time deal

with it and every such investement ancj dispose of all or any

part thereof the benefit of the Company or may divide the

Ruttrt into such special funds as the Board thinks fit with

ful! power to employ the Reserves or any part thereof in the

business ot the Company and without being bound to keep

the same separate lrom other assets'

133. All moneys carried in reserve shall nevertheless remain and be

protits oi th. Corpany applicable, subject to d.ue provisions

being macle for actual loss or depreciation, tor lhe payments

of individuals and such moneys and all the other moneys of

the Company not immediately required for the purpose of the

Company may, subject to the provlsion of Section 37O and 372

of the Act. be invested by the Board in or upon such investment

of securities as it may select or may be used as working capital

or may be kept at any Bank on deposit or othe^vise as the

Board may from time to time think proper'

I
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CAPITALISATION OF RESERVES

134. Any General Meeting may resolve that any money' investment'

or other assets forming part of the undivided profits of the

Corprny standing to the credil of the reserves or any Capital

Redemption Reserve Account or in the hands of the Company

and available for dividend or representing premiums received

of the issue of share and standing to the credit of the Share

Premium Account be capitalised and distributed amongst such

of the shareholders as would be entitled and to reserve the
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same if distrrbuted by way of dividend and in the same

proportions on the looting that they become entitled thereto

ds capital and that alt or lry part of such caoitalised lund be

applied on bel';ii oi sucl ' ;i 'ai;l-'o''ic;s in pa;;ng up in full any

unissued slrare of the Company :^"hich shail be distributed

accordingly or in ot towards payment of uncalled liability on

uny utr.,i shares and that such distribution oi payment shall

be'accepted by such share holders in full satislaction of their

interest; in the said capitalised sum Provided that any sum

standing to the credit to a Share Premium Account or Capital

Redemption Reserves Account may, for the purpose of this

Article, only be applied in paying up unissued shares to be

issued to shareholders of the Company as fully paid bonus

shares.

135. A General Meeting may resoive that any surplus money arising

from the realisation on any capital assets of the Company or

any investment representing the same, or other undistributed

prorits of the Company not sublect to charge for income tax'

be distributed among the members on the footing that they

receive the same as caPital'

136. Foi'the purpose ol giving etfect to any resolution under the last

two preceeding Articles the Board may settle any difficulty which

mayarise in relard to the distribution as it thinks expedient and

in particular, miy issue fractional certificates and may determine '

that cash payment shall be made to any members upon the

footing of the value so fixed in order to adiust the rights ol all

partiei anC may vest such cash on specific assets in trustees

upon such truits for the persons entitled to the dividend or

capitalised funds as may seem expedient to the Board' Where

required a proper contract shall be filed in accordance with

Section 75 of the Act, and the Board may appoint any person

to sign such contract on behalf of the person entitled to the

dividlnd or capitalised fund and such appointment shall be

effective.

137. The Company in General Meeting may declare a dividend to

be paid to thl members according to their rights and interest

in the prbfits and may subject to the provisions of Section 207

of the Act, fix the time for Payment.

No larger dividend shall be declared than is recommended by

the BJard but the Company in General Meeting may declare

a smaller dividend.

SURPLUS MONEY

FRACTIONAL
CERTIFICATES

DECLABATIONS

OF DIVIDENDS

EINS'LTMITED'oJrFAJ
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DIVIDEND OUT

OF PROFIT ONLY

AND NOT TO

CARRY
INTEREST

DIVIOENO TO BE

PRORATE AND

THE PAID UP

AMOUNT

WHAT TO BE

OEEMED NET

PROFITS

INTERIM
DIVIDENDS

DEBTS MAY BY

DEDUCTED

DIVIOEND AND

CALL TOGETHER

DIVIOEND

CASH

eiists.

138. Subiect to the provisions of Section 205 of r'he Actno divideno 
I

snai be payable except out of the profits of the Company or

.on"V, provided by the Central or State Governnrent for the

payment'ot the dividend in pursuance of anv.,ouarantee give

by such government and no dividend shall carry interest

against the ComPanY'

139. Subject to the special rights of holders of qrefelllce shares' if

-- 
,ny'tor. the time belng, itre profits of the Company distributed

, iiriO.nOo, bonus shall be distributed among the members in

proportion to the amounts paid or credited as.paid on the

shares held by them respeciively' but no amount paid on the

sharesinadvanceofcallshallwhilecarryinglnterestbetreated
toiifl" prrpor. of this Article as paid on the share All dividends

sfraff Oe apportioned and paid prorate according.to the amount

;;il "i.[ii.a 
as paid on the shares during this period' but

5r. porriont of the periocl in respect of which. the dividend is

prii,-ori if any share is issued on terms providing that it shall

iank'tor diviclend as from particular date such share shall rank

for dividend accordinglY.

140. The Declaration of the Board as to the anlount of the net profits

ol the Company shall be conclusive'

141. The Board may from time to time pay to the members such

interim dividends as in its iudgment the position of the Company

justifies.

142. The Board may retain any dividends on which the Company

has lien and may appty t(e same in or towards.salisfaction of

the debts, liabilities o"ng'gtrntntt in respect of which the lien

I

l

143. Subject to the provisions of Article 18' any General Meeting

declaring a dividend may make a call on.T,:TT" of such

;;;;d as the meetini fixes' but so that.the. call on each

members shall not ."'Jd th' dividend payable to.h:m and so

that call be made payaOie at the same time as the dividend

maY be set off against the call'

144'Nodividendshallbepayableexceptincash,providedthat
nothing in the toregoini shall be d9:."1]lJtohibit the

.up,iuii"tui,"t of profits o-' "'""' of the company for the

oltp*r.t issuing fully paid-up bonus shares of paying up arry

amountforrhetimeoelngon'thesharesheldbymembersof

i
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I
I
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EFFECT

TRANSFER

POWEB

H E TA I

DIVIDEND

PAYM E NT

INTEBEST

CAPITAL

PAYM ENT

DIVIDEND

M EM BER

MANDATE

OF

TO

OF

oF 145. A transfer of shares shall not pass the rights tc any dividend

declared thereon before the i-egistration of the transfar by the

Company.

To 146. The Directors may retain the dividends payable upon shares !n

N respect of which any person is under transmission Article

(Article 4B) entitled tc be transfer, until such person shall

become a member in respect of such shares or shall duly

transfer the same.

OF

ON

147. The Company may pay interest on capital tor the construction

ol work or buildings uvhen and so far as it shall be authorised

to do so by and subject to section 28 of the Act.

'148. No Dividend shall be paid in respect of any share except to

the registered holder of such shares or to his order or to his

bankers, but nothing contained in this Article shall be deemed

to require the banker of a registered share holder to make a

separate application to the Company for the payment of

dividend. Nothing in this Article shall be deemed to effect in

any manner the operation of Article 145.

149. Any one several person who are registered as the ioint'holders
of any share may give etfectual receipt for all dividends and

other payments in respect of such share.

150. Notice of any dividend, whether interim or otherwise shaii be

given to the persons entitled to share therein the manner

hereinafter provided.

151. All dividends and other dues to members shall be deemed to

be payable at the reglstered office of the Company Unless

otherwise directed any dividend, interest or other moneys

payable in cash in respect of a share may be paid by cheque

or warrant sent through the post to the registered address of

the holder or in the case 01 joint- holding who is the first named

in the Register in respect of the Joint- holder, to such person

and at such address as the holder or joint- holder, as the case

may be may direct and every cheque or warant so sent shaH

be made payable as per to the order or the person whom it

is sent.

152. No unclaimed dividend shall be forfeited unless the claim

ther-elo b.ecomes bared by thg [aw. ,/Uy dividend which remains

unpaid and unclaim after having been declared shall be dealt

with as per the provisions of Section 205 A and 205 B ol the

Act.

DIVIDEND TO

JOINT-HOLDER

NOTICE OF THE

DEC LARATION

OF DEDUCTED

DIVIDENO TO

JOiNT
SHAREHOLDERS

UNCLAIMED

DIV1DENDS

EDPNATRAJ BOTEIN-S



BC3KS OF THE

ACCOUNTS TO

BE KEPT

WHERE TO BE

KEPT

INSPECTION BY

DIRECTORS

BALANCE SHEET

AND PROFIT &

LOSS ACCOUNT

-AN+{I,IALfiEPORT

OF DIRECTOR

BOOKS AND DOCUMENTS

'1 53. Tiru tsoar ci ui raii udL./su prLll]ur books of aocount to ha lrcot ir':

accordance with scction 2CO cf the Act

154. The Books of accounts shall be kept at the Registered Office

or at such other place in lndia as the Board may decide and

when the Board so decides the Company shall' within seven

days of the decision, file rvith the Registrar a notice in writing

giving the full address of that other place.

155. (a) The Books of account shall be open to inspection by any

Director during business hours'

(b) The Board shall, from time to time, determine whethei and

to what extent, and at what times and places and under

what conditions or reguiations, the books of Account and

Books and Documents of the Company, other than those

reterred to in Article 119 (1) and (2) and 168 any of thern,

shall be open inspection of the members not being

Directors and no members (not being Director) shall have

any right of inspecting any books cf account of books or

document of the Company except as conferred by law or

authorised by the Board or by the Company in General

Meeting.

ACCOUNTS

I

i
I

I

I

i

I
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i
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'156. At every General Meeting, the Board shall lay before the

Company a Balance Sheet and Profit and Loss Account made

up in accordance with the previous of Section 210 of the Act

and such Balance Sheet and profit and Loss account shall

. comply with the requirements of Section 210,211' 212,215

and 216 and schedule Vl to the Act so far as they are applicable

to the Company but, same as aforesaid the Board shall not be

bound to disclose greater details of the result of extend of the

trading and transactions of the'Company than it may deem

expedient.

157, Ih€y shail b€ attached !o every Balance sheet laid beforelhe

Company a report by the Board complying with Section 217 of

the Act.

\
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COPIES TO BE 15U

SENT TO

MEMBEFS AND

OTHERS

COPIES TO

BALANCE SHEET

ETC., TO BE

FILLED

ACCOUNT TO BE

AUDITED

ANNUALLY

APPOINTM ENT

REMUNERATION

RIGHT AND

DUTIES OF

AUDITORS

HOW NOTICE TO

BE SERVED ON

MEMBERS

TRANSFEREE,

ETC,, BOUND BY

PRIOR NOTICE

NOTICE VALID

THROUGH

MEIIIRER

DECEASED

AUDITORS

A copy of every Balance sheet (inciuciing the Profit and Loss

Account the Auditors Report and every Dooument requireC by

law to be annexed or attached to the Balance sheet) shail, as

provided by Section 219 of the Act, not less than twenty-one

days berore the meeting be sent to every such members'

debenture-holder, trustee and other person to whom the same

is requireC to be sent by the said section.

159. The Company shall ccimply with Section 220 ot lhe Act as t0

filing copies of the Balance Sheet and Profit and Loss Account

and documents i'equired to he annexed or attached hereto with

the register.

160. Once at least in every year the books of account of the

Company shall be authorised by one or more Auditor or

Auditors or firm of Auditors.

'161. The appointment, powers, rights, remuneration and duties of

the Auditors shall be regulated by section 224 to 231 ol lhe

Act.

SERVICE OF NOTICE AND OTHER DOCUMENTS

162. A notice or other document may be given by the Company of

its member in accordance with Section 53 and 172 of the Act'

163. Every person who by operation of law transfer of other means

whaisoever, shall become entitled to any share shall be bound

by every notice in respect of such share which previously to

nL naml and address being entered on the Register shall have

been duly given to the person from whom he derive his title to

share.

164. Subject to the provisions of Article 162 any notice or documents

delivered or sent by post to or lift the registered address of

any member irpursuance of these Article shall, trouvilhstandins

sulh member be, then deceased and whether or not the

Company have notice of his demise be deemed to have been

duly served in respects ol any registered shares' whether held

ATBAJ'PROTEI NS LI l.Ure
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RAJLPROTEINS LIMITED.NAT

SEHVICE VALID

THOUGH IN

wNo-uP

REGISTERS TO

MAINTAINED BY

THE COMPANY

GOl,lPAl+Y

solely oi jointly with other persons by such member, until somd

other person be registered in his stead as the holder or ioint
holders thereof and such service shall for all purpose oi these-

presents be deemed a sufficient service of such notice of

document cn his, executors or administrators and all persons,

rf any, jointly interested with him in any such share.

'165. Subject to the provision of Section 497 and 507 of the Act, in
the event of a winding up of the Company, every member cf

the Company who is rrot for the time being in the place where

the office of Company is situated shall be bound, within eight

weeks after the passing of the etfective resolution to wind up

the Company voluntary or the making of an order for the

winding up of the Company, to serve notice in writing on the

Company appointing some house holder residing in the

neighborhood of the office upon whom all surnmons, notices,

processes, orders and judgments in relation to or under
winding up of the Company may be served arrd in default of

such nomination, the liquidator of the Company shali be at

liberty, on behalf of such member, to appoint some such person

and service upon any such appointee whether appointed by

member or the liquidator, shall be deemed to be good person

service and such member for all purposes and where the

liquidator makes any such appointment. he shall with all

convenient speed, give notice thereof to such member by

advertisemenl in some daily news paper circulating in the

neighborhood of the office or by a registered letter sent by post

and addressed to such member at his acjdress as registered

in the Register and such notice shall be deemed to be served

on the day on which the advedisement appear as or the letter

would be delivered in the ordinary course of the post. The

provisions of this article dces not prejudice the right of the

Liquidator of the Company to serve any notice or other

document in any other manner prescribed by these Articles.

KEEPING OF BEGTSTERS AND INSPECTION

166. The Company shall duly keep and maintain at the Begistered

oflice, Registers in accordance will Section 49 (7), 58 (A), 143,

150, 151, 152 (2),301.303,307,356,360,370, and372 of

ths Ac+ and Rule 7el ol the_G€mpam€s (lssue ot share

Certificate) Rules 1960.
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SUFPLY

COPIES

REGISTERS

OF

OF

i67, Ti rt Company shall Comply with the prot'lsions oi the Act eis

to the supplying ol copies of the Begisters' deeds' docurnents'

instruments, returns, certificates and books harein rnentioned

to tne persons rtlereirr specified when sc required by such

persons, On payri rerlt oi the charges rl any' prescrroed Oy tne

said Sections.

168. Where under any provision of the Act and person whether a

member of the Company or not, is entitled any register' return'

cefiificate, deed, instrument or documerrt required to be kept

or maintained by the Company, the person so entitled to

inspection shall be permitteci to inspect the same during the

hrs of 10 A.M. and 4 PM. on such business day as the Act

requii'es them to open for inspection'

169. The Company, after giving not less than seven days previous

notice by advertisement in some newspaper circulating in the

district in which the office is situated, close the Register of

members or the Register of Debenture-holders' as the case

may be for any period or period not exceeding in aggregate

forty-tive days in'each year but not exceeding thirty days at

any one time.

I

t
i
at

INSPECTION OF

REGISTERS

WHEN
REGISTEFS OF

MEMBERS AND

DEBENTURE
HOLDERS MAY

BE CLOSED

RECONSIRUCNot.I

t'

170. On any sale ol the undertaking ot the Company the Board ol

the Liquidators on a winding-up may, if authorised by a special

Resolution, accept fully paid or partly paid-up shares'

debentures or securities ot any other Company whether

incorporate in lndia or not, cither then existing or to be formed

for the purchase in whole or part ot the property of the

Company and the Board (if the profits of the Company permits)

or the Liquidators (in a winding up) may distribute such shares

or securities or any other prcperty ol the Company amongst

the members without reallsation of vest the same in trustees

lor them and any Special Resolution may provide for the

distribution or appropriation of the cash, shares or other

securities, benefit or property otheMise that in accordance with

the strict legal rights of the members o' contributories of the

Company and for the valuation of any such securities or

property at such price and tor the mannel as the meeting may

upptout and all holders of shares shall be bound to accept

and shall be bound by any variation or distributron so

authorised and waive all rights in relation thereto save only in

RECONSTRUCTION
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case the Companv is proposed to he or is in the course of

being wound up, such statutory rights (if any) under Section

494 of the Act are incapable of being varied or excluded by

these Article.

OISTRIBUTION 171

OF ASSETS

DISTRIBUTION

OF ASSETS IN

SPECIE

SECBECY

WINDING UP

SECRECY

. If the Company shall be wound up and the assets available for

distribution among the members as such shall be insufficient

to repay the whole of the paid up capital such assets shall be

distributed so that as nearly as may be, the losses be borne

by the members in proportion to the capital paid'up on which

ought to have been paid-up at the commencement of the

winding-up on the shares held by them respectively. lf in a

winding-up the assets available on distribution among the

members shall be mo[e than sufficient to repay the whole of

the capital paid-up at the commencement of the winding-up or

which ought to have been paid- up on the shares held by them

respectively. But this Adicle is to be without prejudice to the
'rights of the holders of shares issued upon special terms and

conditions and preference share- holders shall have prior right

to repayment of capital and dividends due'

'172. lf the Company shall be wound-up, whether voluntarily or

otherwise, the Uquidators may, with the sanction ot special

resolution divide among the contributories in special or kind,

any part ol ttre assets of the Company and lnay with the like

sanction vest any part of the assets of the Conlpany in trustees

upon such trusts for the benefit of the contributories or any of

them, as the Liquidatcrs, with the like sanction shall think fit'

fi(
r

173. Every Director, Manager, Secretary, Trustee for the Company

its member or debenture-holders, member of a Committee'

officer, servant, agent, accountant or other person employed in

or about the business of the Company shall, if so required by

the Board before entering upon his duties sign a declaration

pledging himself to observe a strict secrecy respecting all

rtansaoions ofthe Oompany with its eustomers and the state

ofaccountswithindividualsandinmattersrelatingtheretoshall
by such declaration pledge himself not to reveal any of the

58
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oTEIUS LIMITED

NO MEMBER TO

ENTER THE

PREMISES OF

THE COM PANY

WITHOUT

PEFMISSION

INDEMNITY

INDEMNIW

174

matter which may corne to his knowledge in the discharge of

hrs duties except when required so to do by the Board or by

any uenei-ai [vieetirrg ''tr 
'uy a Coi-'''t of law ano except so far

as may be necessary in crdcr to Company with any ot tne,

provisions of these Articles contained'

No shareholder or other person (not being a Director) shall be

entitled to enter upon the property of the Company or to inspect

or examine the Company's premises or properties vvithout the

permission of the Board or subject to Article 155 (b) require

discovery or any information respecting any detail of the trading

of the Company or any matter which is or nray be in the nature

of trade secret, mystery of trade or secret process or of any

matter whatsoever which in the opinion of the Board will be

inexpedient in the interest of the Company to communicate'

175. Every Director, Manager, Secretary or officer of the Company

or. ,ny ptrton (whether an oflicer of the Company or not)

ennployed by the Company and any person.appointed as

Auditor shall be indemnified out of the funds ol the Company

against all liability incurred,by him as such Director, Manager'

Secretary, Officer, Employee or Auditor in delending any

proceedings, whether civil or criminal, in which ludgment is

given in his favour or in which he is acquitted or in connectlon

iitn ,ny application under Section 633 o, the Act in which relief

is granted him by the court.
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We the sevcral persons whose names and addresses are subscribed

aredesirousofbeingrormedintoaLimitedCompanyinpursuanceof
inl nnflcr-gs ot RssoclertoN and we respectively agree to take

in, nrrOtr. of shares iii the Capital of the Company set opposlte to

our respective names.

Names Address

& DescriPtion

occupations of

witnesses

Signature
of The

Subscribers

Names Descriptlon &

Address & OccuPations of

the Subscribers

No.of Equity

Shares taken

by each

isubscribers

Sl. No

2

3

4

Surendra Singh, Arora S/o

Late Kartar singh, Arora

Gandhi Nagar, ltarasi'

industrialist

Kailash Chand Sharma S/o

Late Mohan Lal Sharrna

Sarafa Bazar, ltarasi'

Business

Jagdish Prasad Agarwal S/o

Late KalYanmal Agarawal

Chawal Lane, ltarasi'

Consultant

Bani Shanker Sharma S/o

Late Mohan Lal Sharma

Sarafa Bazar. ltarasi,

Business

Raieev Sharma S/o Late

Mohan Lal Sharma, Sarafa

Bazar, ltarasi, Buisness

Parveen Arora Wo

Surendra Singh Arora,

Gandhi Nagar, ltarasi,

Home Work

Ashok Kumar Bhatia S/o

Om Prakash Bhatia,

Puniabi Mohalla, ltarasi'

Busiscss

7th November, 1990
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