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the purchasor shall not be bound to ses lo lh€ regularity o,
the proceedings, not lo the appllcatlon ol he purchase money
and alter his name has been entered ln lhe Reglsler ln

rGpoct ol such shar6s his tlu6 to such share shall not b€.

at ected by any lneguladty or lnvalidity ln lhe proteedlngs ln
reterece t6 suchrorlelture, sal6 or dlsposlUon, not lmpeachod

by any person and Ure remedy ol any.porEm aggrloved by
lhe sale shall be ln damage! only and ag6lIl3t lh€ Company
exclusiVely,

te Whgre any sharea under he Powers ln that b€hall h€r€ln
contained are sold by he Dlrsctors and lhe cerufcale thereol
has not been delivered to lhe Company by he lormerholders
ol he sald shares he Dlractors may l$ue a nerv cerlillcat€
lor sudr shares dieUguishg ll ln such manner es they may
thlnk ft lrom he certillcate not so dsllvsred up.

(6) TRANSFER AND TBANSMISSION OF SHARES

33, Sublecl to lhe provklons ot tho Act, no Eansr€, ot sharos shall
be reglstered unle3s a proper lnstrument ol.lransler duly
stramp6d and gxoo{tsd by lho transleror and lho lIansloree
has ben delivered to lhe Company logether with th€
cerdllcate or certillcatss olth6 sheres, or l, no such corliricats
b ln exlstenco, along with the latter o, allotrn€nt ol sharss,
The inslrument of tansfsr o, any sharos shall be slgned bolh

fy he transleror and lhe transreroe and shall contaln the

name, and othar partculars boh of the trangleror and the
transferee, and he lrangl€ror shall bs deemed to remaln the
holdEr ol such shar6 untll the namo ol the lransler€s lg

enterBd ln the Reglster ln rospact lhoroof,

&,1, Applicaton lo h€;r.esllraton ol lho Eanslor ol a share may

be made either by'hs uanreror orthe tranleroe providod thal
where such appllcation ls made by the transtaro., no
reglstradon shall ln fie case o, partly paid 3har€s be erlected
unliss the Company glveE notlce o, the appllcation to the
transfetee ln th6 mannsr prescrlbsd by the Act, and subJect

to he provlslons ol Arlicles 8 A 37(a) hsreor, lhe company

may, unless oblection ls made by th6 transletes withln two
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weoks lrom lhe dato o, receipt oi th€ notice, enter in tha
Rogister the namo ol the translsree in tre same manner and
sub,ject. to the same conditions as if lho application tor
re$h{ration was made by the transferee.

35. Belore reglsterlng any lransrer tendedrsd ,or regisbation the
Company may, lf it sci thlnks lit, glve notica by lett€r posted
ln lhe oddinary course to the ieglstered holder that such
trarlster.desd has been lodged and that, unloss obisct on ls
taksn, lhe trnsror will be rogistored, .1, such reglster holder
falls to.lodge an oblecUon in writlng at the oflice of the
Company within lifteen days from ths posdng o, such notice
to him he shallbe deemod to have admltted the validity oftho
said transfar.

36. Neither he Company nor its Directors shallincur;any liability
for reglsterlng or acting upon a lransler of shares apparently
made by sutticient partiBs, although he same may, byreason
of any traud or oher cause not known lo he Company or its
Dirsctorg be legally lnoperative or insutficlent to pass tho
property ln the sharos proposed or proressad to bo
transfened, and although tho lransfer may as between the
lransferor and the lransferee, be llabl€i to be set aside. And
in every such cass the person registered as lransferee, his
exscutors, administrators and asslgns alons shall be entlfled
to be recognised as lhe holderofsuch share and the previous
holder shall so ,ar as he Company is concerned be deemed
lo have transferred his whole title thereto.

37. No kansfer shall be made to a person of unsound mlnd or
lirm. Provided that lt wlll not decline to reglster or
acknowledge any tansfer of sharos on the ground ol the
lransferor being eiher slone or jointly with any person or
persons indebted to the Company on any account
whatsoever.

Nqtice of fansr€r to
rsglstEred holder.

ln what ca€e to
dedlna lo tegisier
translsr ot shares.

Form ol Transtar.38. (a) lnstrument of transler o, any shars shall be in writing and all
tho provisions of SecUon IOB of thB Act and of any statutory

lndemnlty agalnst
Monglt kansrer.
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modilication thereoltor the time being' shallbe duly complied

wlth ln raspect of all translers and oI registration thereof'

b) ln the case ol any share registeled in any Begister outslde

'-' inoi", tt u in"ttument olTransler shall be ln alorm Iecognised

by the law ol the placa where the register is maintainBd but

sublact thereto shall be as near to tha lorm prescribed by the

Act as clrcumstances shall PeImit'

39. Sublecl tb tho Provlsions ol Artlclo 40' all translels'

lnnsmisslon, eubdivision and consolidation ol shares shall

be completed within one month liom lhsdate ol lodgement

thered. Att lnstruments ol Uansler shall be rotained by ttre

ComPanY after reglitration'

40. Sublect to the Provislons ot Section 1 1 1 ol the Act' the Board

may, at its disoretlon dsclins to rBgister or acknowledga any

froposed trnsfer ol shares'or the trnsmission by operation ol

iaw o( the ri$ht to a share, whether lully Paid Dr not (not

wlthstandlng that tho proposed fansleroe be already a

membe{ bui in allsuch sases, itshall' withln two months lrom

the date on which.ths instrument ol transfer or ths intimatlon

ol iuch transmissioh, as the case may bo' was delivered to

the Company, send to the uansteree and the transferor or to

lhe Person giving intimation ol such gansmission' as the case

muy U", nofta"-ot refusal to refister such transler giving

reasons lor such relusal, provided lhat registration ol a

tt;nsfer shallnotbe r€lused on ground otthe transleror being

eilher. alone or lointly with any othor Person or Persons

indebted to the Company on any accountwhatsoever' excePt

a lienon the shares'

41. On giving seven days' notice by advartisement in a

news'papei ckuculating in the District in which oflice ol the

Company is sltuated, the Register of Members may be closed

during such tima as the Directors think lit not exceeding in

the whole forty live days in each year but not exceeding thirty

days at a time.

42. The executors or administrators or the holder of a succession
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certificate in respoct o, shares o, a deceased member (not

being one ol several joint holders) shall be the only person

whom the Company shall recognise as having any tite to lhs
sharea rsgistered ln lha name ol such mombsr and, ln cFse

ol the death of any one or more of thEloint holders o, any

registersd shares, the survivors shall be the only persons

recognlsed by lho Company as havlng any title lo or intsrost
ln such shares but nothlng h8rsln contalned, shall ba laken
lo release ha ostatE o, a deceased ,olnt-holdei from any

liability on shares hsld by him loinly wlh any other person.

Before recognising ary lEgal representative or heir or a
person othen/vlse cllming lllla to the'shares, he Company
may require hlm to obtain a grant of probate 6r letters ol
administration or succession certllicate or other l6gal
r8presentation, as the case may be, lrom a compelont Court:

Providgd nevertheless that in any case whore he Board ln

its absolutq discretlon thlngs fit, ltshallbe lawtulror the Board
to dispenso with he production ol probata or letters or
admlnistsation or a successlon cartlflcate or such othar legal

rspressntation upon such terms as lo indemnity or otherwise

as the Board may conslder desirable.

4ir. Any person becoming entited to or to Uansrer shares in
cosequenca ol the deah or insolvency of any member, upon
producing such evidence hat he sustains lho character ln
respecl ol which he proposes to act under this Arlicle, or his
title as the Directors think sulliclent, may with lhe conssnt o,
the Directors (with they shall not be under any obligatign to
give), be reglslered as a member in respect ol such shares
or may, subiect to the regulations as to transler hereinbslore

contained, trnasler such shares. This Arti;le is hereinatter

relerred to as 'The Transmission Article', Subiscl to any

other provision o, these Artclss, il tho person so becoming
entitles to shares under this or the last preceding Article shall

elect to be registered himsell, he shall deliver or send to the

Company a notice in writing slgned by him stating thal he so

elects.ll he shall elect to kansler the shares to some other
person he shall execute an inslrument ol lransler in

A8 b fanster ol
shares of deceasod
or lngolvent

membgrB.
Tranafl sslon Anicla
Nodce oi electon to
b€ rsg|3tared as

shareholders.
Provisions ol Articles

reladng !o ta.tsler
6pplica!m.
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accordance wih the provisions ol these Articles telating to
transler ol shares, All the limitations, restriclions and
provisions of hesoArticles relaling to the righl to lransfer and
the regislration o, transl€rs o, shares shall be applicable to
any such notice or t ansler as aroresald.

44, Subject to any other provisions of these Articles and it the
Dircctors ln ttrek sole dlscrstion are satislled in regard
thereto, a person becoming sntlUed to a shar€ ln
consequence ol the deah or lnsolvency ol a member may
recelve and give a dischargefor any dividends oi other
monoys payable ln respect ol the shars.

(7) SHAFEWARRANTS

.tti. Sublscl lo the provisions ol Sections 1 14 and , lS ol the Act
snd sublect to any dkections which may be given by the
Company h General Meetlng, he Board may lssue share
ianants ln suoh maDn€r and on such terms and conditions
.as fie Board may deBm ft ln case of such ksus Clauses 40
lo 43 Table A'ln sohedulo I to the Ac! shall apply.

(8) STOCKS

46. Th6 Compariy may exercise lhe powe of coverslon of lts
shares lnto stocl( and ln that case clauso g7 to 39 o, Table
A'ln Schedule I to the Act, shatl apply.

(e) ALTEnAtoNOFCAP|TAL

47, The Company may sublect to the prodsfons ol ttie
Companles Act. 1956 ,rom time.to time altor lhe oonditions
o, he Memorandum ol Assoclation as lollows r

(a) lncreasa the Share Capital by such amount, to be divlded
lnto shares ol such amounl as may be specilied in the
r6sulution;

(b) Consolidate and divide all or any o, lts share capital into
shares ot largsr amount than its sxistihg shares;

(o) Subdlvlde its sxisting sharesor any ol lhem lnlo shares ol

Pow€r to lssug shars
rvaranb. .
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(10)

smaller amount than ls lixed by the Memorandum ' so

howsver, that in the subdivision the proporlion between

lhe amount Pald and the amount' il any' unpald on each

leduceC share shall ba the same as it was ln tha case ol

the share liom which tha rBducsd share ls derlved ; and

(d) Cancel any shares which at the date ol the Passing ol the

resolution, have not beon taken or agreed to be taken by

any person and dimlnlsh the amount ol its share capital by

lhs amount ol the shares so cancelled'

,lti. The ]esolutlon whereby any share ls subdivided.or

consolidated may dstermlno lhat, as betweBn tl8 msmsbrs

tegistered in respecf ol lhe sharos resulllng lrom such

"r'b-diui"lon 
or consolidation, ono or moro ol such sharog

shall have some Prelerence or speclal advantage as rsgard3

dividend, .capital, voting or otheMise over ol as compared

wllh the othsrs orothersublecl nevertheless to the provlslons

ol Sectlon 85,87,88,93 and 106 ol tho AcL

49. Subisct to the Provislons ol Sectlons lOo to 104 incluslve ol

' the Act, the Board may accepl lrom any member the

,rrr"naat ol all or any ol his shares on such lerms and

condilions as shall be agreed'

MODIFICATION OF RIGHTS

50. Whonever the capital (by ]eason ol the lssuo ol preference
-- 

shares or otherwise) is diveded lnto dltlarent classss ol

Eharss, all or any ol the rights and Privilsges attaohed lo eacb

class may be varied ln the mannnor Provided ln Section 106

ol lhe Aci and all lhe provisions hsrelnalter contalned as to

.General MoeUng shall, mutalismutadis' aPPly as regardclass

meelings, providedlhattho rlghts conlarred upon the holders

of tt ".i.r"" 
ot"ny class lssuad wlth prelerred orolherrights

shall not, unl8ss othsrwise expressly providod by the terms

ol issue ol the shares of that class' be deemed to be varied

under this Article by the crsation or lssue ol lurther shares

and such new shares may be issued wlth such Pra'erential

rlghts as may be decided at the time ol issue hereol'

On wllat condtms
new shar€s may b€

l$ued. '

Sun€nd6r

Power !o modiry

dghts.

I
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Power to borrow.

Conditiom ol
bonowing.

l8sue o, debentrras.

lnd€mrity rnay be
givBni

(1,,) LOANS AND DEBENTUEES

51. Tho Board may lrom time to time at its discretion, subied to
the provislons ol the Act, iaiss or borrow from the Dir;ctors
or lrom elsewhere and secure payment of uny 

"rrn1r-"r."of monsy for he putpose o, the Company.

52. The Board may raisa or secure the re_payment of such sum
orsums in such manne; :and upon such teims and conditions
ln all rospacts as it thinks lit anj particular by th" a;r; ;;
bonds, notes, convertible redeomabl6 

"r r,n"*f"",
psrpetual or redeemabls dabenlures or debbnture-stock or
any mortgage or oher security on the undertaking o, the
whole or any part of the property of tne Company lbohpresenl and ,uture) includlng ils uncalled capifd lor the time
being.

53. Any debenturss, dsbenture.stock, bonds and othe securities
may be lssusd at a discount, premlum or othe,wise and with
any speclalprivilsges as to redemption, surener drawings,
allotrnent ot shares, or convsrslon, appointment ot Olrectirs
and otherwlse, Debsntures, debentura-slock, UonO" a.rJ
othersecuriUes may be mado asslgnafU tree trom anyequif
between the Company and th6 psrson to wtrom tr" same
may be issued. provided that debentures, dobenture- stock,
or bonds, wlth the right of allotrnent of or converslon into
shqres shall not be issued except with the sancuon of the
company in general meethg.

54, Tho Directors or any ol hsm may guarantoe the whole or anypart o, the loans or debts raised or incurred Oy o, on U.iuft
or lh8 Company or any lnterest payable thereon, and shall be
entitled to rebelve such payment as conslderation lor theglving of anf such guaranlee as may be dotermlned by theOlrsctors ln accordae with and subrect to tf,u p.ori"ion" oiSecton glo of the Actlvith power to them to indemnily the

guarantors trom or against llability under helr guarantees bf
means of mortgage or charge on the underlaklng oI the
Company or upon any ol is property or assgts or otherwise.
rr ne Utrectors or any o, lhem or any othor persons, shall
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t

,

I

become personally liablB Jor the Paymenl ol any sum

primarlly due tiom tha company, the dheaori may ox€cute

or causs to be exscuted any mortage, charge ot lecutity ovst

or lfecting he whole or any part ol lh€ asseb ol the

Company by way ol lnd€mnity to sacute the Dlreclorg or

persotu.so becomlng llable as aforesald lrom any loss ln

rosp€ct ol such lbblllty.

114 BESERVES

55. Subiect to the Provlslons ol Section 205 (2A) ol the Act 8nd

the Rules mado th8reundor, tha Board may, belore

recommending ay dlvidend, sot aslde ol tho prollts ot ths

Company such sums ss it hlnks proper as a roserve or

rescrves which shall, at he dlscreuon ol the Board, be

applicable lor any purposo 'to whloh lhe Profit! ot the

Company may be properly applied and pendlng ruch

aPPlloatlon may at tho lika dlscreton elther be omployed ln

the burlnecc ot the ComPany or be lnvsstod ln such

lnveetnBnB (olh3r than sharaa of lhe Company) a! the Board

may lrom tmo to tmo hlnk f! th€ Board may also catry

lorward 6ny Prolits which it may t nk Prudenl not to dlvldo

without seBing hem aslde as a res€rys'

III, OET{ERAL UEETING

0) cot{vENINGOFMEmNGS

68. The Board may, whenever lt thlnks lil, Gall an Bxtra-ordinary

geranal meetng provlded, lrowerier, lf any 0me there are lrol

ln lndla Dkectors caPabls of actlng who atg sutflclont h
number lo form a quorum, iny Dlrector may call an

extra-ordlnary general meetng ln ha sa'fle manner, as

nearly as Possible, as that ln whidl such s maedng may bo

callod bY tho Board.

ReasrvaS.

Cdllredrp o,
il.corE.

T
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owned or controlled by the Central Government or a state

Gowrmsnt or ths Reserve Bank ot lndia or by lwo or moreof

them or by Central Government 9r State Goverriment by
themsolves (aach ol tho abovs ls herelnafter ln lhls Articlo
relenadlo as 'the Corporauon') out o, any loans/debenture

aslstanca grsntod by lhem to the Company or 90 long as the

Coryoraton holdE or continues to hold Oebentures/shares ln

the Company as a rosult ol und8rwrltlng or by dir€ct

subsctlptlon or prlvete Plac€msn! or 8o long as any llabillty

o, the Company arislng out of any Guarantee furnlshed by

the Corporatlon on behall ol the Company rsmains
outstandlng, the CorporaUon shall have a dght to appoinl

lrom dme to Ume, any psrson or persons as a Director or

Otectors, r\,hole-llme.or non-whols-tlme,(whlch Director or

Olreotors, ls/ar6 herelnarter relerred to as 'Nominee
DlroctorA') on the Board ol lhe ComPanyandto removslrom

such olflc6 any person or Pers6ns so aPPoinled and to
appolnt any pe6on or persoN ln his or thek place/s.

Th6 Board ol Directors ol the comPany shall have iro power

to romove lrom olflce the Nomlnee Dlrector/s. At the optlon

ol h'e Corporatlon such Nominee Director/s shall not be

requlred tb hold anysharo qualification ln the ComPany' Also

at the option ofthe Corporatlon such Nominee Dkector/s shall

not be liable to retrement by rotration ol Dirsctors. Subiect as

aloresaid, the Nomlnee Dkector/s shall be entiued to the

same rlghts and privileges and be subiBct to lhe same

obllgations as any olher Director o, ths Company.

The Nomlnea Dlrector/s so appointed shall hold the said

omce only.so long as any monays remaln owing by the

Company to th6 Corporation or so long as the Corporation

holds or continues to hold Debentures/shares In the

Company as a result ol underwrltlng or by dlrect subscrlPtion

or prlvatd placsmant or the llabillty ol the Company arising

out ol the guarantee is outstandlng and the Nomlnee

DkectorA so appointed in exgrclse ol the sald power shall

lpso lacto vacate such oflice lmmedlately tte moneys owing

by the Company to the Corporation are pald otf or on the

I



Corporatlon ceasing lo hold Debentures/shares ln the
Company or on he satisraclon ol he liabillty ollhe Company

arlslng out of thB guarantee lumished by lhe Corporatlon.

Tho Nomineo DireotorA appoint8d under thls Article shall be
entitlad to recelve all no0ces ol and attsnd all Goneral

Meetings, Bodd Meetings and oi the Meetings ol he
Commlleo o, whlcfr ths Nomlnee OirsctorA ls/are member/s
as also lhs minutes of such meeungs, The Corporatlon shall

also bs sntitlad to receive all such notces and mlnutes.

The Company shallpay to the Nominee DirectorA slningrses
and expenses to which the other Dlrectprs o, the Company

are entitled, but ll any other lees, commlsslon, monles or
rarnunoratlon ln any lorm ls payable to the Dlroctors of lhe
Company, thb faes, comryrislon,monles and remuneraUon ln

relatlon to such Niimlnee Dli3ctorA shall accrue to the
Corporadon and the sams shall acbordingly bs pald by the

Company dlrectly to the Corporation. Any expenses thal may
bo lncunsd by lhe Corporation or such Nomino€ OirsctorA
ln connecuon wlth thek appointnent or Dlrectorship shall

also ba pald or relmbursed by lhe Company to the
Corporatlon or, alr tha case may be, to such Nominee

Dlrector/s,

Provlped that if any such Nominee Diroctor/s is an otticer o,

tfrb Corporation the sl[ing lees, in relation to such Nomlnee
DhectorA shall algo accruo to thg Corporauon and the sam€
shall acoordingly bo pald by the Company direcuy tcr the
Corporation.

Provided also that in ths event of the Nominee Dlrecto?b

being appolnted as wholo:Ume Dkector/s, such Nomhee
Dkector/s shall sxercise such powers and dules a!, may b€
approved by the Corporation and havg such rlghts as are

usually exercised or availabletA a whole tlme Director ln the
managoment ol the at airs ol hs Company. Such whole fme
DlrectorA shall be entitled lo recelve such remuneratlon,

fees, commlssion, and monies as may be approved by lhe
Corporation.
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108. The Company ln Genelal Mesting may declale a dlvidend to

be pald to the members accordlng to thelr rlghts and interest

h the prolits and may lix the tlmo lor payment subjtsct to the
provlslons of Sacton 207 o, the Act

109. No larger dividend shall bs dsclared than is recommended

by the Dlrectors, but tho Company ln General Meoting may

declero e Smallordlvidend.

110. No dlvldend shall be payable excePt out ol the prorits of the
Company ol the year or any oher undistrlbuted prolits, and

no dlvldend shall carry lnterest as agalnst the Company

except ae provlded ln ths Companles Act, 1956.

1l l. The declaration of ho Directors.as to tho amount o, the not

p.orlts,of he Company ln any year shall be conclusive,

sublocl lo ho provlslons o, lhe AcL

112 The Diractors may, ,rom tlme to time, pay to lhe members,

such interim divldends as ln their ludgement the posltlon ol
the Company lustflas,

'113, The Dir€ctors may retain any dividends on which the

Company has a lien and may apply the same ln or towards

satisfaction ofthe debts, liabilities or engagements in respect

olwhlchthe lien exists. No unclaimed orunpaid dividendshall

be lorfeited by the Board and the Company shall comply with

allthe provlslons of Section 205(A) and 205(8) ol the Act in

respect ol iui:h dividend.

114, Notwlth8tanding anylhlng to the contrary slatsd in any ol the

Artcles where any faNter.of 6hares has been delivered to

the Company lor rogist alion and the lransrer of such shar8

has not bo6n reglstered by he Company shall i

a) Transfer tho dlvidend in relation to such shares to the

speclal account Islsred to ln Section 2o5A ol the Act
unless the Company is aulhorised by th8 registered

holder ol such shares in writing to Pay such dividend

to the transferoe specillgd ln suoh instrumsnt o,

transfer.and

Declaration and
payment o,
oivldends.



b) Keep in abeyance ln relation to such sharss, any ofrer ol
rightshares underClause (a)of sub-section (l) to Section

81 a\d any lssue o, lully paid-up bonus shares in
pursuant.to sub-ssction (3) ol Section 205 ot the AcL

115. Any Gen6ral meetlng declarlng a dividend may make a call
on lhs msmbers ot such amounl as the meeting flxes, but so
that thd call on each membsr shall not oxcaed ths divldend
payable to him, and so that he call be made payable at the
same time as the divldend snd the dividend may. i, so
arranged betwesn the Company and the memebrs, be set oll
agalsnt the call,

Divid€nd and call
!o€sthar.

Capita,lsauon ol
Fleseryeg.

't 16.

117,

Any General meeting may, upon the recommendation of the

Directors, resolve that any moneys, ivestrnents or othor

assets ,orming part o, the undivided prprits oI the Company
standing to he credit of any reservo fund or special account
or ln the hands of the Company and available ,or dividend.
and lrrcluding any proflts arislng from tle sale ol the assets
ol the Compaly or any partthereol or by reason ol any other
aicretion ol capital assets or representing premium rsceived
on lh8 issue ol shares and standing to the credit o, the share
premium account, bs capltalised and disfibuted 0n he
manner and lo the exent premissible under tha provisions of
the Act) amongest such o, the shareholders as would be
entitled lo receive lhe same i, distributed by the way ol
divldend and in the proporauons on ths lootlng that th8y
become entided tharetd as cspital and that all or any part ol

'such capitalisod lund be applied on behalf ol such
shareholders In paying up in lull either at par or at such
premium as the resolutlon may provlde any unissued shares
(in the manner and to lhe extsnt aroresaid) ot lhe Company
which shall be distributed accordingly or in or towards
payment o, the uncalled liability on any issued shares, or
debentures or debenture-stock, and that such distribution or
payment shall be accepted by;such shareholders in lull
satlstaction of thelr lnterest in the said capltalised sum.

For lhe purpose ol giving etlect of any resolution under the Fractional

certificalee.












