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MEMORANDUM OF ASSOCIATION-

ARTICLES OF ASSOCIATION-
.l

lndex of Articles of Association

Subject

Interpretatlon Clause

'The Act'

'Articles of the.Company'

'Board'

'Capital'

'Chairman'

'Central Government'

'Company'

'The Directors'

'Dividend'

'Executor' or'A dminhtratbr'

'Month'

'The office'

'Persons'

'President'

'The Register'

'The Registrar'

'Seal' 
r

'shares'

'ln writing' &'Written'

'Expressions in Articles bear the same

meaning as ln the Act'

Singular inctudes Plural

Masculine includes Feminine

Marginal note and catch lines
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Article No.

2

3

Subject

Table 'A' not to apply

Private Company

Capital
t

Allotment of shares subject to presi-
denttsdircctions , , .

Lompany not to recognise holding cif
share on truit or any equitable contin-
gent, future or partial interest in the
shares

Registered mernber entitled to share
certlficate within two months '

Renewal of share certif icate on

Company's lien paramount

Sale of shares on which Company has
Itsst

Application of proceeds of sale

,

CALI.S ON SHARES

The Board'may make calls
The f)irectors may extend time

'

Discretion of Board lo revoke

Joint and several liabllity on calls :

'

Sum payable on attrotment at fixed
date'to be paid on due dates :

,,
Voluntary advancbs of uncalled share
capital

Page
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10

11

4

5

a

8

I
104 rl

12

13 (1)

ltmle
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a2
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t3
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(3)

13

t3
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15

16 fl)

(2)
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13
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( ii )

18

14



Article No.

. TRANSFER OF SHARES

Restriction on trasfer oJ shargs' :

. . b ..:.1'

Transfer tobe exgcuted by both partiee

Transferor deemed holder until regis-
tration :.

shares by

holders of

Page

14,

15

15,

15

15 
'

t5

15

15

15

16 
",

t8

16

19

20 (r)

, (21

24

x,

26

27

Form of transfer

Registration of transfer

Saving of transmission of
operation of Law

Transfer fee

Suspension of Registration

Fees on instruments

Death of one or more joint
shares

a

8

m

Registration of share on death or insol-
venry of ho#ler

Notice by person entitled to share on
death or insolveucy of holder

Rights of persons entitled to share on
death or insolvency

Maximum aggregate period : : '

Directors' right to,refuse Begistration
on transmission

t

Powers of the President in regard to
transf ei or transmission of shares
neia Uy his nominee

,,':
FORFEITUNE OP SHARE

If call or instalment not paid, notlce to
begiven ,,,
Form of notice

Forfeiture of shares on default of pay-
ment

Disposal of forfeiture shares

.:-( iii )
i

3t

32

16

17

17

17

33

18

1835

18

1837

34

36
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Artigk No.

38.

Subiect ., . ,

I-lability.,o 
lu, money owing, at the r-

time of forfeiture , *r ' j :

Declaration of forfelture

Provisions regardlng forfeiture to
apply in the case of non.payrn"n, of
sums payable at q fix€d tim;

:.
CONVERSION OF SHARES INTO.STOCK

Conversion of shqres into 'stock 
and

vice versa

Transfer of stock subject to same re-
gulations as transfer of shares

Rights and privileges of holders of
stock

Regulations appticabte to paid up
share to appty to stock -r

ALTERATION CAPffAL
Increase of capital

Issue of new shares

Same as original capital

Otler of new shares to exlsting mem-
bers

Sub-division and consolidation of
shares

Reductlon of capital , "

BORROWING POWERS

Conditions on which money may beborrowed -

Securlties assignabte free from equi.
tles

Issue at a discount or .with special
privileges

When uncalled capitalis charged suh-
sequent charges to be sublect to ttre
prior charge

Indemnity may be given

Paga

18

19
39

40

19

19

19

20

4t

42

43

44

20

45

4A

47

48

49

50

fr
2A

20

2l

2t

2l

21

2l

22

2z

u
22

56

51

52

53

54

56

(iv)

:



Anicle No. Suhiect '" ' :'

' 
Extraordinary Gengral jvleetinS 

:

':. .

Convening of Extraordinary General

Meeting : . .

Armual General Meeting

Notice oI rreeting

Nolice how given lo members

;,
Registered shareholders to notffy.

address

Notice by advettisement

Notice to Joint Holders

Notice to legal representative

Notice of General Meeting

Transfgree bund bY rmtice lo
transfaor

I\{oficetos $gd.

Omission to give notice not to invali.

date proceedings ' '

PROCEEDINGS AT GENERAL MEETING

Quorum i ' 
'

:

I

Etection of,Director tn absence o[ Chairman
i

Proceedlngs in absence ol Quorum :

i t,
Adjournmdnt , '.,.

l

Business at adjourned meeting I

;

Notice of ddjourned meetrng
:

;.i
Decisions iir the first instance by show of hands
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57
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59
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62
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65

66
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69

70

71
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76 {a)
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Evidence ol resolutioh where poll not demanded

Manner of taking a poll and result thereof
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(d)

(e)

(f) "

77

78
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27-28
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Member nrit personally present not.to.vote on
show of hands 

.
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(21
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29

8
29

29

(3)

(4)

(5)

86

87

VOTES OF MEMBERS:

Votes '

Voting by ioint hotders

Notice by person cntitted to any shares
by tranunission

Voting ia the case of measers of
unsound mind

No sremtler to vote unless calls ae paid up

Objection to vote

Chairrnan to judge validity

Appointment of proxyi
Deposit of instrument of appointment

Form of proxy

Vote of proxy not invalid if notice of
revocatiori not receiveJ , ,--.-,....-,--- -

DIRECTORS

Number of Directors

Appoinrment ol Directors, theit numbei,- -
remuneration, elc.

Retirement of Directors

Removal of Directors

Filling ol any vacancy
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Poll demanded to be taken
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Article No.

91

92

93

94

95

Subject

Remuneration of the Directors '

Registration exgienses

Use of oflicial seal abroad

Drawing and accepting negotiable instru.
ments

Acquittafice Regislsl

PROCEEDINGS OF BOARD

Board may regulate its me€tings

Secretary to summon meetings

Quorum competent to ex€rcrse all powers

Minutes Book

Decision by majorily votes

Casting vcte of Chairman

Procedure in the abserrce of Chairman

Delegation to Committee

Committee to conform to regulations

Election o{ Chairman of the Committee

Committee to regulate itg meeting

Decision by majority vote

Acts of Board Committee not invalidated

bV 
lant 

of some formalities

' Resolulion of Board or Cornmittee valid

without m€eting

Resolution of Board or Committee signed

by all members valid

SECRETARY

Appointment of Secretary

Res triction of power of Directorl
NIan ager/Secretary
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(2)

(4) to (6)
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Anicle No.

(6)

L7)

(8)

Subiect

Vacation of Off ice of Director

Alternate Director

Appointment of Chairman, Managing
Director, whole time Director and F.A.
& c.A.o

Power of Managing f)irector

General powers of the Company vested
the Board

Specific powers given to Directors

To acquire property

Work of capital nature

To pay for property in debentures etc.

To secure contractg

To create poSts and to appoint Officers etc.

To appoint trust€es

To bring and defend action etc.

To refer to Arbitration

To give receipt

To authorise acceptanc e etc.

To appoint attorneys

To invest money
1

To give security by way of lndemnity

To giv'e commission

To give bonus

l'o make bye Iaws

:fo create Provident Fund

To establish local Board

To make contracts etc

To delegate powers
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30-31
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110
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1r6

117

r18

119

Page

38

?8

38

38-39

39

s'

39

?o

39

39

40

Article No.

108 (1)

(2)

Custody of seal

Procedure for aff ixation of the Seal

DIVINENDS AND RESERVE

Declaration of Dividends

Dividends only out of profits

lnterim Dividends

Creation of Reserve Fund out of profit

Payment of Dividends

Recoveries from dividends

Payments of dividends from Specif ic
a ssets

Issue of f ractional certificates and valua-
tion of Specific assets

Dividends may' be paid by cbeques or
warrant peyable to order

Effectuai receipts by joint holders

Notice of dtvidend to be given

Dividend not to bear interest

Set of f dividend against calls

Dividend subsequent to transfer of share

Retention of dividends on transmission
of share

Investment of unclaimed dividends

ACCOUNTS

Inspection of account books by mernbers

Annual account and.Balance Sheet

Annual report of Directors

Particulars of Profit & Loss Account

Balance Sheet and other documents to
be sent to the address of every member

(ix)

37

38
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121

122 r

40

40

40

40
123

124

125

126

127

128

40-41

41
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129 ,
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.131

132

133
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134

135

Page

42

42

42

42

42.43

43

No.

Directors to comply ueth Sections :,: '
relallng to accounts

'.,..
Audit at least once in a year

Appointment of Audiiors ,l

Notice to Audilors to attend general meeting
..

Powers of the Comptroller and Auditor General

Comment on audit repo,rt by the Comptroller

and Auditor General ,

CAPITALISATION OF PROFITS

Powers of company in General Meeting

fr:r capitalisation of profits or credit , to-

Profit & Loss account or distribution

Application of sum avaiiable for distribution

Applicatlon cif sharc premium account

and capital redemption reserves

The Board to give effect to Company's

resolution , ,

Procedure for giving effect to Company

resolution

Agreement binding on all members

Distribution of assets on winding up

GENERAL . . 
.

The rights of the Pgesrdent: to issue '

INDEMNI'TY

Directors and others' right to indemnity

No vicarious responsibility

Particulars of Subscribers

(x)

136 (1)

138

140

141
,

142

143

43

43

4g

43

44

44
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{3}
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139
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MEMOMNDUM OF ASSOCIATION
OF

The Jute Corporation of lndia Limited

The name of the Company is The Jute Corp6ration of lndia Limited".

The registered office of the Company will be situated in the State of West Bengal.

The objeds forwhich the Company is established arc : -

(al The main objects of the Company to be pursued by the Company on its
incorporation

To purchase jute and mesta grown in lndia and to sell and otherwise dispose of and

deal in such jute and mesta.

To purctase, sell and otherwise dispose of and deal in jute and mesta imported from

/ outside lndia.

VtSl To export jute and mesta from lndia.

(1)

(2)

(4)

(5)

(6)

To generally implement such special anangements for imports or intemal trade or

distribution of jute and mesta as the Central Govemment may specify from time to time

in public intercst.

To oqanize and undertake purchase, sale and transport of jute and mesta (imported

into or grotrvn in lndia) including such allied duties as may be entrusted to the Company

for such purpose by the Central Government from time to time in lndia or anywhere

else in the world.

To generally carry on business as exporters and importers of jute and mesta and

exporters of jute goods.

To undertake processing of jute and mesia and manufacture of jute goods.

To undertake export of jute goods.

To support, prolect maintain, increase and promote export of jute goods by such

methods as may be necessary or expedient, including market studies, sending out

tr:ade missions, opening foreign offices, conducting propaganda and publicity in foreign

countries.

(9A) - To undertake activities like trading and distribution of jute seeds, jute & its allied products

other agriculturai inputs, inciuding export and import, implementation of various schemes

benefit of farmers and to give on hire storage space and machineries.

(b) Objects incidental or ancillary to the attainment of the main obiects

(10) To acquire by purchase or otherwise lands, buildings or any interest in

property for the purpose of the Company.
* As amended at the 40th Annual General Meeting held on 30th September, 2011.

CI
(8)

(e)

.f*-'^.6=
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i
I

i

( I 1) To rncur expenditure on market surveys or engage the services of
, r ^ 

ulnttlbrokers to achieve ;; ;; all the objectives set out herein,
''1,"""^iJ',ll3li:,i::.*:i!T:ff 

: 
j:i":::,rl?,1*;*;lll,ii;lii,lill

improve, develop, ,ri,"" ;"rio"[te, administer, prepare for market," manage, maintain. 
.enlarge pull down, ,"rr;;.;;;";;, ;;J;;;India and,,or elsewhere, 

"*"r-nr'"na 
conveniences oi all kinds whichexpression includes smons .i,r", ;;;;;r"';;r,",r:;;*", sidings,rolling stock, *u{on: 

- 
,nlof 

" 
i,"r., wnarfs, bridges, cantcens,warehouses, stores'buildings, 'ofii""" 

and or residential places ofrecrealion for ernployeet rli,"f"r'of uf f 1,"a., U;lir, i"l*s, Iighrers,roadways, factories, engines, w.orks plants, ,nu"iln"rr, tools,implements, utenslls, uppllun""" 
-.

art icr es und' things *i,,.i 
" 
r"'"" r"rillil1l[,H'i:"t];, Ti,illlwhich the company i" 

"urnp"i"liio.u.r, ., ", *i,"i J," n"".rr.r,or convenient for carrying on any business which the Company isauthorised to carry on or *nlr.ll',",,,,,:i:T,:::. ^:persons dearing, *,1r ri" ;'#":=r'""t:;1,1r;x ::Xi:ril;company capable of beins profitabry d".r, *,ii;;;,; companyand ro experiment with, render mark.table and aj 
" ",f 

productsincidentar to or obtained in any b;;,"..; 
";;r,;;;;,in" aornou*uand to pay for surl/e.y, preriminarf or otherwis" ura ior'"*perimentsand to pay or 

-contribute 
ro th" 

""*p"r,r", ;i ;;;;nl 
""onrrru.,,nn,. 

,, e\ 
maintaining, improving any such works and convenienc€s.

I r r,, I o carry on any other business, whether trading or othersrise. whichr'ay seem to the Company capable of being .";r"";;;;lur.i"d onin connecrion wirh the ablve 
"' ""i.rr.i"i ;;;;i;:.'ivrlir".trv to: 

'':ln: ,ff #ff. o' 
'"J"'-proritabre "";;;;roperrv or

(14) To purchase taken on lease or in exchange, hire or otherwrse

tfl:[:#rffi:,j #r*i *:l:v and ;* ;;;;, ;;;il;:

(15) To construct buildings, erect, maintain and carry on either by the, Company or other puitin, 
"r, *"rr., ", ,na"rtutin;.;il descrip-

.,,.r:r-,*j:: 
ever b i th er u p"n iu ra, u 

";;, ;;; 
".I ltffi nru oon

(16) To apply for, purchase or otherwise ^^---, .

in any part or ihe wo,rd any patents;;:H[,111r:'0",fi:,:,;T;
tion, trade marks, desisns, Ii;".;;:;;r.";;,;; ;fi;:, confer_
::.:-ll, 1x6rus1ye 

o. n-on-"*"ru;;;lirnited risht to ,i"i, ,r" o,any secr€t or other information as to any ,rr"riion *"n,..f,=ri.,u, ,.",capable or being.usld ror "";;;;;;.;.; ;i';i",iioJou,, o,I the acquisition of which mav seem t" u. *[",";"r;;Ior indi-rectly to benefit the Comfanr;;; ;;
Iicences ," ,.r0"., of or other*rr" ""'exercise, develop or grant

rights or informaticn so acquired and rl"l 
to account th" prop"rty,

me n t in g u oo n, i.,,, n n ; ;;;" *,n ;;Jffi:l" #.: Ti" J;,, ff :"::rights

--:...a,l- ', - ,r- :.1 . ,.:
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(17) To acquire and undertake the whole or any part of the business,

property, andlor liabilitieq of any persons or company. carrying on

or proposing to carry on any business which the Company is autho-

rised to carry on or possessed of property silitable for the purpos€s

of the Corpuny o, busrn"r, r,l,rfriifi can be carried on in conlun.,,on
'therewith or which is capable ol being conducted so as directly or
indirectly to benefit the Company.

(18) To amalgamate, enter into partnership or into anyarrangement for
sharing prof its, union of interests co operation, joint adventure, joint

marketing or reciprotal concession or for Iimiting competition with
any person or company carrying on or engaged in or about to carry

on or engage in any business or transaclion which the Comlao" ic
authorised to carry on or engage in or which can be carried on in

conjunction therewiih or which is capable of being conducted so as

directly or indirectly to benefit the Company.

(1 9) To improve, rnanage, develop, grant rights or privileges in respect.
of orotherwise dcal with allor any part of the property and rights
of the ComPa,ny

(2Ol To subscribe for, take or otherwise aquire and hold shares, stock,
debentures or other securilies o{ any other Company, Co-operative
Society cr Society registered under the Societies Registration
Act, 1860'

l?Ll To invest and deal with the rnoneys cf the Company not imme-
diately required in any manner as lhe Company may determine
from time to time.

,.22) To lend and advance money or give credit tosuch persons or com-
panies and on such terms as may seem to be expedient and in parti-
cular to customers and others having dealings with the Company
and to guarantee the performance of any contract or obligation and
the payment of money of or by any such persons or companies
and generally to give guarantees and indemnities The Company
shall however not carry on any banking business as laid down in the
Banking Companies a"t; f gAd. i -

(23) To receive money on deposit amounting to banking transactions
or on loan and borrow or raise money from any person or Bank or
Company cr Governmenis in such manner and lo such extent as
the Company thinks fit and in particular by the issue of deben-
tures or debenture stock, perpetual or otherwise, and to secure
the repayrnent of any money borrowed, raisecl or owing bg1 mort-
gage, charge or lien upon all or any of the property or assets of
the Company (both present and future) including ifs uncalled
capital and also by a similar mortgage, charge or lien to secure
and guarantee the performirnce by the Company or any other

company shall, however, nor carry on any banking business as laid
down in Banking Companies Act, L949.
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(24) To draw, make, accept, endorse discount, execute and issue promt-
ssory notes, bills of exchange, bills of latng, warrants, debentures
and other negotiable instrument.

l25l ro enler into any arrangement'd with any government or authori-
,.ties, municipal, local or otherwise that may se€m to be conducive
to the objects of the Cornpany, or any of them and to obtain from
any such Governments, authority, person or company any rights,
privileges, charters, contreicts, licences 'and 

concessions which the
company may think it desirable to obtain and to carry out €xercise
and comply therewith.

126l To establish and maintain or procure the establishment and main-
teriance of any contributory or non-conrributory provident and/or
pension or superannuation funds for rhe benefit of, and give or pro.
cure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the company or any company which is a
subsidiary of the company or is allied to or associated with the com.
pany or with any such subsidiary company or who are or wcre at
any time Directors or off icers of the company or of any such other
company as af oresaid and the wives, widows, families and dependents
of any such persons and also establish, subsrdise and subscribe to any
institutions, associations, clubs or funds catculated bg the cornparry
to be for the benefit of or to advance the interest and well being of
the employees of the Company or of any such other Company
as aforesaid and rnake payments to or towards the insurance o{

; any such persons as aioresaid and do any of the matters afore-
said, either alone or in conjunction with any such other company as
aforesaid,

l27l To provide for the wel{are of employees or ex-employees of the
company and their wives and familtee and the wives and families
of their dependents or connections by building or contributing to
the building of houses or dwellings or by grants.in-aid, pensions
allowances, bonus or other payments by providing or subscribing or
contributing towards buildings and maintenance of places of instruc-
tions and recreation, hospitals and drspensaries, medicat and other
assistance as thd Company may think fit and to subscribe or other-

, wise to assist or to grant money to charitable, benevolent, religiorrs;
scientific, national, public or other institutions, objects or purposes,
provided such institutions proposed to be helped with money: are
not pure politrcal party organisations.

(28) To promote and establish organisation, advisory boards and other
suitable bod es as may be deemed necessary in order to carry out
the aforesaid objects of the Company effectively.

(2g) to sell, lease, mortgage or otherwise dispose. of the property,
assets or undertaking of the Company or any part thereof for such
consideration as lhe Cornpany may think fit.

(30) To act as agents, indentors and/or as trustees for any person or
Company or government and to undertake and perfoim' sub.con-
tracts and to do'all or any of the above things in any part of the

: world, alone or jointly with otfrers and either by or through agents,
sub- contractors, trusteesrother wise.

4
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(31) Tn undertake and execute any trust, the undertaking of whlch may
sieem to benef it the company either gratuitously or otherwise

:

l32l T'or establish and regulate brancffes or agencies of the Company at

, I *-H place in India or elqewhere and discontinue the same;

(331 T'o adopt such means of making known the commodities in which

tihcr Company deals or is interebted as may seem expedient and in
parlicular by advertising in the Press. by circulars,'by purchase and

€{ilnibition oi words ef art or inter€st by publication of books and

periodicals and by granting prizes, rewards and donations,

' (34) T,o hold or assist in holding exhibitions in India and elsewhere ol

(35) To colleit and circulate statistics and other information relating to

tnad e, commerce and industrY

(36; jf or establish, provide maintain and conduct or otherwise subsidise

reasearch and promote studies that may be considered by the Com-
palry likely to assist the Company's business and provide grants for
thre*e puposes.

(37) 'll'o,create, or to contribute to any depreciation fund, reserve fund,
sihhiing fund, insurance fund, development or any other special fund
inclhrding funds for payment of subsidies whether for depreciation

ou ftor repairing,improving, extending or maintaining of the pro.
p'edl:y of the Company or for amortisation of capital or for any other
purpose conducive to the interest of the Company. l

(38t To act as Insurers or Underwriters of the property of the CompanyI 
eittlrer wholly or partially and either solely or together with another
or other person or persons or body or bodies and to insure the

who,le or any part of the property of the Conrpany either futly or
parliially to protect and indemnify the Company from liability or

lmsr in respect thereof either fully or partially and also to insure

andl protect and indemnify either on mutual principle, or otherwise
and, io accept the whole or any part of the marin risk and liability
ol tlhe Company as underwriters.

t39) 1lo'buy sell, mgr.ylajlllS repair, refine, maniputate. aiter, irnprove,
€x.change, let out on hire, import, export and deal in all factories,
erilg:i:nes, works, plants, machinery, wagons, rolling stock. tools,

.,inn;plements, utensils, appliances, aPParatus, materials, substances,

t .i g{tx,les and things capable of being used in any business which the

'. ,/-/ssfinlpany is competent to carry on or required by any customers or\/ 
'pers,ons having dealings with the Company or 

,comrnonly dealt 1n

'bg' persons engaged 'in any such business which may.seem capable

ofl heing profitably dealt with in connection therewith and to rl?DU-

famlure, experiment with the render marketable and deal in all pro-

duots residual and by-products incidental to or obtained in any of
lhe husiness carried on by the Company

il
*{:t
*t
,*
z

frr$



i1L,;

ri,l ,

'l'l
iiir
it.
lii;

jili
lt: '

li r 1

It,
tir,
ri i :

(40t To purchase, charter, hire, buird or otherwise acquire vehicres and
:::::,: " "ly o., 

"r"r; ,u;; li a"sc,iption ror use on or under randor water or in the air and to employ, equlp and ,"", in; i";;, ,ll

, 
", 

u i, 
", ;:.,?'" L:"1 J""IH ;,1 lli, : ^.: 

il ;;; ;;" J ; n il ;;
s u ch term s as may #-;;;fi ::,:ffi::::,;: ;li';,j:;#. ",(4t) To emproy and pay experts una oon;lur;;;";: (rndian andForeign) in connection with ,h" ;,;:;"::.t:::,::,: 

.,"
(42) To subsidise or iontribute to 

ness of the company.

in the cons tru ct ion, ;";;,;;ff :nT:ffi:l jl#"li;:il:
ins' con tro'r or superintend .n"" or ;;; ;ffi;.'"r'r,.r* *" c,r buri_

'dings 
useful or expedient or.o.lr*ient or adoptable for the purpo-ses of the comPang *r,,.r, ,,,"r'ue constructed by or may berong toor be worked by or be undei the controt or superintendence ofothers and to subsidise or otherw.

in conjunction with the Company,

"' J:":::1ollT"_lf,:oe, 
maintain and conduct or orherwise subsidise

rechncar,*::H':;"T:r:xff '"ff :llx,lllxi*;i*Iii:[studies and researches, both scientific una t""ini"aii"nr"rtigEtronsand inventions by prouiding, subsidising, 
"";;;;;; or assis,ngIaboratories, workshops, fiUruii"r]"ctur€s, meetings and conferencesand by providing or contributing to the r"run.rui"n]-o, .","ntificc'r technicar professions o' t"u""h"r, and by providing or contribu-Ung to the award of scholarshipr, prir"r, grants to students orotherwise and generall, ," 

"*rr"g",'promotl "r, ."*"*i studies,researches, investigationr, 
"*p"rirents tests 

""J,rr"rr,"ns of anykind that may. be considerea iitely to assist any business whichCompany is aulhorise; il;yon.
(44't To procure and arrange t".."n,."",ion, or recognition of the com-pany in or under the la-ws of un-y l"rntry, to appoint agencies to theCompany and cto ail acts n.""i.urr.for carrying;;;;-;", Colony.

rion either singry or vointry ;; 
"rryr" to legisrature, authorities,tocar' 'municipar and other uoai"s,'ariti:h cri;;;;i'., il*,n" for i

:::,:JJ::;',";1,'":.,ngenacted."t.undtu*,'o..i"o,:obtaining
, n, 

"."s 
i,r;; t j,;11; ;: 

i J 11i::i; ::1i",1':, # 
rm 

;l;transactions as are tit 
"tv 

to b; ;;;;;'.ial to the interests of thecompany and to take such steps as may be ,":;r;;; t? gire the
!*nun1 the. rights- and prlvileg". ,n un, purt of ii" 

,*"1,0 
as are. possess€d by local Cornpanies or partnersh,p, of rlt?)-ifJ."nu,rr".(4s) ro form, incorporate.or promote;;;;;;;;; ."*"_ 

';,-..,r.
paniss for carrying into effect anv.oith, objects of tf,e co,mpany and,to take or otherwise ucqrir* und i"fi ,fr"r*l;";;,,;r;,,.orrun,
and generaiiy in any company the business of whiih is capable ofbeing conducted so as directr, 

"r-'rJr"",rv t" uJ".ri, th'i.'Lorpunyand to pay all orany ol the";r;;;;;-prinses incurred in:connec-tion with any such prornotlonroi inlirporation.

f,lrl,
ltl

tiIti'I;iiri
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(46) To promote and undertake the f ormation of any insiitution or Com'
' ' 

'pan, for the purpose of acquiring all or 
1nV 

of the nro11rl9 land

liabilities of this Company or fo1 any other purposes_u,hlch rnay

seem directly or indirectly calculated to benefit the company or

fbrm any subsidiary company or companies'

147) To remunerate any pelson, firm or company for. services rendered

.or to be rendered in obtaining subscriptions for or placing or

i ' assisting to place or to obtain subscriptions for or for guaranteeing

the subscription of of the placing of any shares in the capital of the

Companyoranybonds,debentures,obligationsorsecuritiesofthe
, Company or any stock, shares, bonds, debentures, obligattons or

securities of any other company held or owned by lhe Company or

in which the company may have interest or in or about the prcl-

motion or formation of any other Company in which the company

may have anY interest.

(48) To obtain order or Act ol Legislature in India or oiher places o1

Company toobtain all powers and authorities necessary or expedient

to carry out or extend any of the objects of the Company or for
any other purpose which may seern expedient and to oppose any'
proceedings or applications which rnay seem calculated directly or

ind;rectly to prejudice the Company's interest.

(49) To appiy the assets of tne Company in any way or towards the

establishment, maintenance or extension of any association, instit- 
_

. ution or f und in anywise connected with any particular trade or
business or with trade or commerce generallv and particularly with
the trade including any association, institution or fund for the

protection of the interests of masters, owners and employers against

ios by bad debts strikes combinations fire accidents or otherw'ise

or for the benefit of any clerks, workrnen or others at any time

employed by the Company or any of its predecessorsi business or
: their families or dependents'

(50) To dedicate, present or otherwise dispose of either voluntarily or

for value any property of the Company deemed to be of national,
pubiic orllocal interest to any national trust, public body, muSeum,l

corporation or any of the same or of the public.

(5 I) To establish or promote or concur in establishing or pronroting any

company or companies for the purpose of acquiring atl or any of

the property rights and liabilities of othe'r Companies or for any
other purpot, *hi.h may seem directly or indirectly calculated to"

benef it the Company and to place or guarantee the placing of
underwrite, subscribe for or otherwise acquire all or any part of the

shares. debentures or other securities of any such other Company.
,l52) To take up all or any one or more of' the above objects simul-

taneously or on€ after the other or to keep any one or more of the

(53) To do all such other things that the company may considet are

incidentai to or may think cor,ducive to the attainment of tne abovg
objects or any of them.

7
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It is hereby declared t
r appried otherr,i"o .-l:'.*:, word "company"

;1T,",'# :1 "l : :.:- 
;; 

: 
i# r;';': ::i, #fi:,i

or not incorporated.

any authoritf, portner . - 
-'- '-rttPqtty' sfiall

or not i,corn.rar-, 
ttn'p or cher body of persons

rights or conditions ar 
-' -"ur'rqr er Inct

otherwico regards dividends,

IV. The liability of the members is limiled.
The authorised shar,
(rupees five crores) r,;,rt#',:t'" ";',]l^'.:":olru is Rs. 5,00,00,000
[,ffi:U ;:;';;: :jr *: :: j :r :il,Til:,J: ",\,: : 3f '"::l(five Iacs equitg ,hur. 

- '-eq rtrtu o tacs E'quity Shares r

increase and reduep ,;r"1:lf"r. o.ne hundred each)increase and reduce tl 
'l'EYr .,ne hundred each) with power tr>

these shares;;;; ":::.ffn-itlt.orthe 
Company and to issue in, nrthese shares in the cul 

lqPr'qr or rne company and t
rights or condiri^-. ^-o"u'' 

original or increased, with<r

in this Memorandum
be deemed to lnclude
whether incorporated

V.

: ii't '

,ll,i;
l;r':j

'j.j , l
lliil r

We the several D
desirous ffi;;il€rsons whose Dornes and addresses are subscribed are
oJ Associati;;;;:r"d into a Company in pursuance.i,;,. ;:rorandum

"[" 
jl!". #:"J*f 

"* "::,,,,

otherwise.

Names of the
5 ubscri bers

Ad^dress, descriotion
a occupatiori of

5 ubscriber

to issue any of

repayments of capital or

*':?:ii::,ii:":*.I
No. of Eouitv
Shares ta'ke;

by each
subscriber

i,:j
1. president of lndiaror and on behatf

ot the.president

5d/_ H. Lal
(Harivansh Lal)
son of pandit '
Raja Ram)

Secretary to the
Govt. of lndia in
tne Ministry ofio.re,gn Trade
Udyog Bhavan'
New Oethi_11

Ninety n ine
thouJand nine
nundred and
ninety eight

(99,9es)

]i":;
lil, ,

lrll
'r;l
jii:il

l:.:: t .t i;li;
, i,iI l

;li,lirii i

,titi I,;iLri
.i il i

t;rJii

,ltl,I

'iri'l i

llr I l
rlii i.11i1,
iilrii

:iiiirj

iiili il'rlj!
rl:iri
t,i:'.

li:i,!)l ) i

rlilri
.ll,l'l
;i;il i ,

,it:li i

,l:i; ira

r iiti j jl
--ft_--' 

.-

' ti11;3;?;l#ll,
(Son of Shri
Dhanpat Rai. Kumar)

' rlli,i'J;#ukerjee
Mukeriee)

!:T:n"r rate.Di.

Chandra Mukerjee

i;t';i;i::,,",,,ti:tn the Ministry ofroreign Trade.
urtyog ghavan.
New Delhi_11 '

Jute Commissioner

ffi,1l',1,9Tf'or rndia,

i3:?r,?;,'tif,,,t.street, Calcutta_1

One 1i)

One (U

-do-

twenty sixth

I

Dated this the day of March, 1971.

sd/, 5. K
B^F.ttu.h"rru
()rsJr KUmar
thattacharn r

ffir#ffi,-'
20, British lndian>ueet, Caliutta-1
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T:he Jute Corporation of Indl3 Limited

Article I
1l) Inthese Artictes unless there be something in the subject of context

inconsistent therewith :

(a) 'TheAct' or'the Said Act' means the Companies Act, I of 1!56.

,, (b) 'Articles of the Companyl means the.Articles for the time being in

force for the management of the Company.

' tc) 'Board'means the Board of Directors of the Company for the time

being.

'Capital' means the capital for the time being raised or authorised

to be raised for the purpose of the Company,

'Chairman' means the Qhairrnan of the Board of Directors for the

time being of the Company,

'(lentral Government'shall have the same meaning as in Ciause 8
ofSgction3oftheGeneralClausesActofL897,:

'The Company' means the Jute Corporation oI Indn Limited.

'Directors' means the Directors for the time being of the Company
or a duly constituted Committee thereof.

'Dividend' includes Bonus. :

{d)

(f)

(e)

ln terp re tat ion

Clause:

' -ae-^cI'

"Articles of the
Cornpa ny"

"Capita l"

"Chairman"

"Central
Covernment"

"C ompany"

,,The Directors"

"D ividend"

"Perso ns"

,,Prerident'

"The Register"

"fhe Registrar"

r..j+.- , * f. -- 
q: r. :1

.::: ,.t: ..14.!
' . : t'.1

:!i!+i.ii:-9.ii.il::!
- : :.1:l

,:+:Li=:i,::: -l . -.!
.1.:-j-;j;j;!.i.r j -:.::::-:;::r::

':::- ::"1::::::.i:. 1 l
' :l:r::..:'.. .'

. 
- ) .1:

: -:-::-...:. -
..;'::.-:F.:]::'-..'. i':.

{g)

(h)

:

(i)

(i)

(k)

ttt

.

(",)

;(n)

io)

(p)
l

"Executor" or 'Administrator' means a person who has obtained ,,Executor" or

probate or letters of Administration, as the case may be, from "Administrator"
some competent court.

"Month" means a calendar month. 'i'1cnth"

'Office' means the Registered Office for the time being of the "Theoffice"
Company.

'

'Person' includes corporations and Firms as well as individuals.

'President'means the President of India.

'Register' means the Register of members as defined under section
150 of the Act.

'Registrar' means the Registrar of Companies as defined under Sub
Section (40) of Section 2 of the Act.

:,
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*
,
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11Seal"

f .Strare:".. . ,

.,lnWriting, ,:',
and.l.Written"

4 Expressicins ln
Arlicles bear the
same meanins as
in the Act" "

Singular includes
Plural

Masciline in-
ctudes feminine

Mar6inal note
and catch lines

(q) 'Seal'mcans the common searfor the time being of the company.

(r) 'shares' means the shares oi siock into which the capitar is divid€d
and the interest correJflonding with such shares o, ,t..k- 

-' ---

(s) 'ln writing' and ,Written, include printing, lithography and other
modesrepresentingorreproducingwordJ.invlsiblei'n,.

l

Unless the context otherwise requires, other words or expressions
contained in th.ese Articles shail bear the same meaning 

". 
,^ ,-r" a"i'-

words importing the singurar number incrude the prurar number and
vice verca.

(2t

(s)

(4)

(5)

Table ,A' not to
appty

Pr ivate Company

words importlng the masculine gender also include the feminine
gender.

The marginal notes and catch tines hereto shall not affect the construc.
tion hereof.

Article 2

(1) The regulations contained in Table,A'in schedule I to the Act shall
not apply to the Company.

{z) The regulations for the management of the company and for the ob-
servance by the members thereof and their repr€sentatives shali subject
to any exercise of the statutory powers of the company in ,.r"rrn* 

tio

lh" repeal or alteratron.of or addition to its regulations by special regu-
lation as prescribed or permitted by the Act, be such as ur" .on,"i"a
in these Articles.

:.Article , 
,

The Company is a private Company and accordingly :

(a) The number of members for the time being of the company (exclusive
of persons who are for the time being in the employment of the com-
pany and persons who, having been fopmerly in the employment of the
company, were members of the company while in that employment
and have cohtinued to be members after the employment ceased) shall
not exceed fifty, but where two or more persons hold one or more
shares in the company jointly, they shall, for the purposes of this
Article, be treated as a single member,

Any invitation to the public to subscribe for any shares or debenture
stock of the Company is hereby prohibited.

The right .of'transfer of shares shall be restricted as hereinafter proui-

.SHARES

Article 4

The share capital of the Company is Rs; 5,00,00,000 (Rs. five c.rores)
divided into 5,00,000 lFive Hundred Thousand)equity Shares of Rs. 1007-

' 10

(b)

(c)

Crpital

.,

itr



(Rupees One Hundred) each. frovided 
that subpct to the approval of the

Pr"ria"ntttne Company may alter the conditions of jts Memotandum 'so as

to increase its share capitai by such amount andito be divrded into Shares of

such amount as it may think expedient, by issuing new shares in the manner

prescribed n S"ction 94 of the Ott 
,.

Subject to the provisions of the'Act and these Articles and to the rights

of'the President, the shares shall be under the control of the Board of

;t;;;o 
'-u, 

allot or otherwise dispose of them to such person or

persons and on such terms and conditions as it considers fit.

Article 6

Except as required by law. no person shall be recognised by the Com-
pany as holding any share upon any trust, and the Company shall not be

bound by, or be compelled in any way to recognise{even when having notice
thereof) any equitable, contingent, future or partial interest in any share, or
any interest in any share, or any interest in any fractional part of a share, or
(gxcept only as by these Articles or by law otherwise provided) any other
rights in respect of any share exc'ept an absolute right to the entirety thereof
in the registered holder.

Article 7

(t) Every person whose name is entered as a member in the register
of members shall be entitled to receive within two nronths after allot-ment
or registration of transfer (or within such other period as the conditions of
issue shall provide) :-

(a) one certilicate for all his shares without payment ; or

(b) several certif icates, each for one or more of his shares, upon payment of
.. .qne rupee for every certificate after thelfirst.

lzt Every certificate shall. be under the seal and shall specify the
sltarestowhichitrelatesandtheamountpaidupthereon,,

(3) In respect of any share or shares held lointty by several persons,
the Company shall not be bound to issue more than one cqrtificate, ancl
delivery of a certificate for a share to one of several joint holders srrali be
sufficient delivery to all such holders.

Article 8

If a share certif icate rs defaced, iost or destroyed, it may be renewed
on paument ol a fee of fifty paise and on such terms, if any, as to evidence
and indemnity and the payment of out-of-pocket expenses incurred by the
Company in investigating evidence, as the Directors think fit.

Allotment of
shares subject to
Fresident's

Cornpany not
to recognise
holding of rhare
on trust or any
equitable con-
tingent, future,
qr partial
interest in thel'
sha res l'

Registered
member entitled
to share certi-

two months.

Renewal of
share certi{icate
on payment
of fee

';i
:a

r3{e

g
-t:r

s-_
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Companyt lien
paramount

Sale of shares on
which Company
has Hen

tIEN

(1) The Company shdll have a first and paramount lien_
(a) on every share (not biing a fulfy.paid-shares), for ail moneys (whether
presently payable or not) called, or puyuul" ut u ii*"a ti-", ir- ,.,;;;; 

';;
that share; and --

(b) on all shares (not being rruv puii ,,..."r"r) standing registered in the

:uT" of a single'person for utt money presently payable by il;;;i.;#;

Provided that the Board of Directors mayat any time decrare any share to
be whorlv or in parr exempt from the pJvisi""J"i",i,."il.;. ' v,g'e 

'1v

(21 rhe cornpany's ,ien, if any, on a share sharr extend to a, dividends
payable thereon.

Article 10

The company rnay selt, in such manner as the Br:ard thinhs fit, any
shares on which the Company has a lien.

Provided that no sale shall be made-

(a) untess a sum in respect of which the rien exists is presentry payabre, and

(b) untir the expiration of fourteen days after a notice in writing statingand dernanding payment of such part of the amount in ,"rpr"t of which thelien exists as is presentry payabre, has been given to il;1;il;*o' n.,i",for the time being of the share or the person entitred tr,"r"io- iv reason ofhis death or insolvency,

Article 11

(l ) To giv.e effect to any sgql5qie, the Joard may authorise someperson to transfer the shares sord to the purchase, ,r,"r"oJ. -'- -

r?r The purchaser shafl be registered as the hotder of the shares com-prised in any such transfer.

(3) The purchaser shail not be bound to-see to the apprication of thepurchase nioney nor shafl his titte to the shgrer !g "ft".t"ili:; 
-.ny 

i.r"g,r-laritv or invalidity in thc [ioiezdi;s il r"f.rence ,*i" ,u[. 
-: '

Article 12

(l) The proceeds of the sare sha, be received by the companyand appried in paymenr of such part of the amount ,, ,"f""i'oi which thelien exists as is presently payable.

Sale of shares
.6il wfiich'thb,
company has a
lien

Application of
proceeds of sale

12



l}l :l'he residue, if any, shall, subject to a like lien for s.ums n3t nLe-

sently payable as existed upon the shares before the sale, be paid to the

o"rron eniitted to the shares at the date of the sale' '

CALLS ON SHABES

Artic_le 13

(1) The Board may, from time to time, make calls upon the members

in respect of any moneys unpaid on their shares (Whether on account of

nominal value of the shares or by way of premium) and not by the condi*

tions of allotment thereof made payabla at fi-v'ed times'

Provided that no call shall exceed one-fourth of the nominal value of

the share or be payable at less than one month from the date fixed for the

payment of the last preceding call.

Provided, however, that the Directors may, from time to time, at their

discretion extend the time fixed for the payment of any call and may extend

such time to all or any of the members whom, on account of residence at a

distance or other cause, the Directors may deem entitled to such extension,

but no rnember shall be entitled to such extension saveas a matter of grace

Ind favour

(21 Each member shall subject to receiving at least fourteen days'
notice specilying the tirne or tirn€s and place of payment, pay to the corn-

- -pang, at the rim€ or tirnes and place so specified the amount called on his
shares.

(3) A call may be revoked or postponed at the discretion of the Board.

, Article 14

A call shall be deemed to have been made at the time when the appti.
required toof the Board authorising the call was passed and may be

be paid by instalments.

Ar-ticle 15

The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof.

Article 16

(l) II a sum
dayrappointed for

afi pay interest
the gimg of actual
rate, if any,'as the

;

,l2l The Board shall be at
terest whollv or in Dart.

,t

ii.

i'
i:
r{
lr

:,:

waive payment of

The Board may

make calls

The Directorr '

may extend rime

Paymert or
ca$

Discretion of
Board to revoke

Call when made

t

loint and several
Iiability on calls

Waiver of
intere3t

called in reipect of a share is not paid before or on the , tnterest
payment thereof, the person from whom the sum is due

thereon from the day appointed for payment thereof to
payment at f ive per cent pEr annum or at such lower
Board mag'determine.

liber'ty to

':t

f13
t;

i

anU such in.



Sum payable
on allotment at
fixed date to be
paid on due

Voluntaiy
advances of
dhcalled sharb
capital

Article 17

(l ) Any sum which by the terms of issue of a sharei becomes payableon attotrnent or at any fixei a.t", *r,"tir;;;;;;;;;i,;;;rinal vatueof the-share or by way of pru,nium ;;;i:;r, the purposes of these regula-tions, be deemed to be.a ca, duty moa" una puil;;;"-;";;-;; ;';;by the terms of issue of .u"h r,ri u""o*1, plffi. 
sgre v" wr'r'rr

(2) In case of non-payment of such sunr, all the relevant provisions,of
these regulations as to payment of interest andexpenses, forfeitire or orher-wise shallapply as if such sum h"d ;;;;;;ffi;;;;;;;;ilr;
made and notifiad.

Article 18

The Board-

, (a) may, if it thinks ,it, receive from any member wiring to aduancethe same, all or any part of the moneys uncared and unpaiduponany sharesheld by him ; and

(b) upon all or any of the rnoneys so advanced, ffiog (until the samewould, but for such advan.", b..o*Jpresently payable) pay ;;;.J,.;such rate not exceeding, unless the company ,r;;";;;";;n ,null ott 
"r-

:wise direct' six per cmt per annum as may be agreed upon between theBoard and thp member paying the sum in 
-advan.e, 

and th" Directors may,at any time, repay the amount so advanced upon giving to such member lthree months notice ln writing.

TRANSFEB OF SHARES
Article 19

The right of membeis to transfer their shares shall be restricted asfollows:-

(a) A share may be transferred by a rnember or other persons entitledto transfer to a person approved by the presideni; 
--"" r.r':u

(b) subject as aforesaid, the Directors may, in their absorute and un-cbntrored discretion refuse to ,"siri".-u;y ;;;;.* transferof shares;

(c) If the Directors refuse to register the transfer of any shares, thevshall, within two- months, send to the transferee and thetransferor notice of the refusal i

(d) save as'hereil otherwi:e provided,,the,Directors sha[ be entitred ,to treat the p€rson whose name uor";;,;; ,il ,""n,.r", orm€mbers as the horder of any shari as the absorute 
"*";'"i;r":;andaccordingty.shalt not (except as ;.;;;;;-';r"i'=.ou,, ofcompetent jurisdiction or as by raw required; ue bound t" ,"""n",1"

any benami, trust or equity or equitable 
"onting"nt;;, ;il;;;

to or inrerest in such share on the part "f ;y p;;.""' *n",I",or not it sharr have express or impried notice ,r,"r"Ir.'--"

Restriction on
transfer of
shares

14



I 
(1) The instrument of traqsf.erof an1 share in the Company shail be

executed by or ofr behalf of both lhe transferor and transferee' :

,:II.--,'.,-"".':" '
-: 

- . (21 The transferor shall be deemed t.o rem.ain a holder.of the share

. l'_tilthgnameof thetransfereeisenlered in the register of members in

Article 20

respect thereof.

Article 2l

Sheires in the company'shall be transferred in the form prescribed by

ihe Central Government in the Company (Central Government) General

Rules and Forms 1956 or any amendment thereof'

Arttcle 22

Every instrument of transfer shall b0 left at the olfrce -for 
registration,

accompanied bg the certificate of the shares to be transfetted, and such

evidence as the Company may require to prove the title of the transferor,

or his.right to transfer the shares. All instruments of transfer shall be

--retained by the Cornpany, but any instrument of transfer which Directors

may decline to register shall, on demand, be returncd to the person

depositing the same.

-- Article 23

Nothing contained in Article 19 shall prejudice any power o{ the

. Company to register as shareholder any person to whom the right to any

. 

, 
shares in the Company has been transmitted by operation of Law.

Transfer to be .'

executed by both
parties .

deemed holder ;.

until registtation

:=€iFtftE#ei

Registration of
tta n sfer

Saving of
trancmisiion of
rhares by '

operaiion of'
LarrY

Suspension of
Registration

The Board may decline to recognise any instrument of transfer unless- Trander fee

(a) a fee ol two rupees is paid to the Company in respect thereof ;

16)" the instrument of transfer is accompanied by the certificate of the
.shares towhich it relates, and such other evidence as the Board rnay reason.
ably require to show the right of the transferor to make the transfer.

.::-.r:.: Article 25

. : = . The registration of transfers may be suspencied at such times and for.: 
. .-- iuch periods as the Board may from time to time determine :

.r

<

EI

.g{
f
il
T--

-:-. --.-l Provided that such registration shall not be suspended for more than
forty-five days in any year.

Article 26

. The Company shall be entitled to charge a fee not exceeding twor : Fees on
rupees on the registration of every p-robate, letters of administration, instruments
certificate of death or marriage, power Jf uttorn"y, or other instrument.

15



Attlcle 27

TBANSMISSION OF SHABES

!a
Death of one or
more ioint ,.

holders of shares

(l) On the death of a memb€r, the survivor or survivors where themember was a joint horder, *a lir'r"n"l ;;;;;";;;r;;:r" he was asole holder' sha' be the onry ,"rron'r-ignised by the company as havjngany title to his interest in tt"-strur"s. 
--

(21 Noihing in crause 11) sha, rerease the estate of a deceased jointholder from anv riabiritv r, i".o".i'"iln, ,n"r" *r,i.r, iuai"Ji';ointty hetaby him with other persons.

Artlcle 28

(l) Any person becoming entitred to a share in consequence of thedeath or insolvency of u *"rb'"r;;;;; such evidence being producedas may from time ro time properly U" ,"irir"a by the Board and subject ashereinafter provided, elect. eitherl 
'a-

(a) to be registered himself as holder of the

{b) to rnat<e such transfer of the share as the
member could have made.

(2) The Board shar, in either case,-have the same right to decrine orsuspend registration as it wourd have had. if *,e aeleas-JJ or insotventmember had transferred the share before hts death ., ;;;;:n.r.

(I) If the person so becoming entitted shall etect to be registered ashorder of the share himserf, he shail deriver or send t. ,i"'Jo,,*oun, a noticein writing signed by him stating that he so el"cti, 
'v 'r'E lvrrrp

l2l If the person aforesaid shalt elect 
-to 

transfer the share, he shalltestify his election by executing a trahsfer of rhe ,;;;.-' "'' ""

(3) AI the timitations, restrictions and provisicns of these regutationsrelating to tlre right to transfer and the registration of transfers of sharessharr be appricabre to any such notice or transfer 
", utor*uJu-, ir tn" a"utr,or insolvency of the mernber had not occurred .rd rh;;;;,I'", rransferwere a transfer signed by that member. '-:--

Article 30 .

A person becorning entitred to a share by reason of death or insorvencyof the holder shailbe entitred to the same dividends una otr,r, ulvantages tourhich he would be enritred if he were the registered h"H;;;;;il";,
exc€pt that he shalt nol before being reglstered as a mernber ln respect ofthe share, be entitted in respect of it to exercise any right conferreed bymembership in relation to meetings of the company.

Re!istration of
rhares on death
or insolvency of
holder

Notice by person
entitted to share
on death or
insolvency of
holder

sharg or

deceased or insotvent

Rights of persons
entitied to share
on death or
insolvency

16



-. t

--, . . I such person to elect either to be registered himself or to transfer the share,

thereafter withhotd payment of all dividends, sonus or other mon€ys

payable in respect of the share, until the requirements of the notice have

in" register of members or the rcgister of debenture holders may be

clqsed for any period or periods not exceeding in the aggregate 45 days in

each year but not exceeding 30 days at any one time after giving not less

ihan 7 days previous notice in terms of Section 154 of the Act by advertise-

.: --.:: --__-.'ment in some newspaper circulatlng in the district in which the reglstered

olfice.of the company is situated.

Ardcle 32
'. The Directors shal! have the qame right to refuse to register a person

entitled by transmission to any shares or his nominee, as if he were the
transferee named in an ordinary transfer presented for registration,

:---- - :.i-. so far as concernsany share held by any p€rson as a nominee of the
President. on the President requiring him to transfer any such share to the
President or any such person becoming of unsound mind or becoming or

:--- Seing adjudicated an insolvent, or dying or on such person, being a company,
being wound up voluntarily or by the court or subject to the supervision of
the court, the following provisions shall take effect, namely !-

(i) The President may at any time serv€ the Company with a
requisition to enforce the transfer of any such share.

33

Maximum
aggregate
period.

Directors'right
to refuse
Reglstration on.

transmission

Powers of the
President io
regard to
transfet or
transmirsion of
shares held

by his norninee

(ii) The Company shall thereupon forthwith give to the holder of
such share, or where the holder has become of unsound mind, to
his Conrmitree or other guardian, or where theholderhas be-
comeor been adjudicatedian insolvenl. to the assignee of his
estate and eff ects, or where the holcer is dead, to his heirs or
legal representatives, or where the hotder, being a company, has
been w'ound up as aforesaid to its liquidator, notice in writing
of the requisition and unless within l4 days afterwards, lhe
holder or as the case may be, the committee or guardian or
assignee or heirs or legal representatives or the liquidator of such
holder, thall execute in favour of the President or of any person

.or persons norninated by the Presrdent, a proper transfer fgrm in
respect of such share and hand over the same along with the re-
lative certif icate in respect ol such . shares to the President or
any other p€rson or p€rsons nominated by him in that behalf and
may at any time thereafter €xecute a transfer in respect of such
share for and on behalf of such holder or of his estate and the
same shall be deemed to have been duly end properly executed

--=l+--:-:!ii*

17



,

for and on behalf of such holder or his estate, and thereupon the
holder or his estate shall cease to have any inrerest *hutso"rer
in such shares and the certificate of such sharc, if not handed
over as aforesaittshalt thereupon stand cancelled and be and be.
come void and of no effect, and the Company shall be entrtled
thereafter to issue a new Certificate in ti", if,rr"of i" fo"ow oi
the Piesideni ol of r;;h;";t;noif"rron, as he may nominare.

lf call or
instalment not
paid, hotice to
be given

Form of notice

Forfeiture of
shares on defauit
of payment

Disposa.l ol
forfeituie"shares

FORFEITURE OF SHABE

Article il4

If a member fails to pay any cail, or lnstatment of a cail, on the day-
appointed for payment theieof, the Board may, at any time thereafter
during such time as any part of the call cir instalment remains unpaid, serve
a notice on him requiring payment of so much of the cail or insialrnent -as
is unpaid together with any interest which, may have accrued.

(a) name a further day (not being earrier than the expiry of fourteen
days from the date of serviee of the nolce) on or before whic; ,o" *V-*irequired by the notice is to be made ; and

(b) state that, in the event 
-of. 

non-payment on or before the day so
named, the shares in respect of which rhe call was rnade wi[ be riabre to beforfeited.

If the requirements of any such notice as,lforesaid are not complied wittr,
any share in respect of which the noticehu! b"en given may, at any time
thereafter, belore the payment required by the noi,." hu, i""n made be
forfeited by a resolution of the Board to that-Effbct. j --

Artlcte 37

(t) A forfeited share may be sord or otherwise disposed of on such terms
and in such manner as the Board thlnks fit.

(2) At any time befbre-a-sali;i di;posal;J aforesaid, the Board may
cancel the forfeiture on such terrns as it thinks flt.

Article 38
Lllbilitv to Pav I (r) A person whose shares have been

fii""',H:'i member in respect of rhe forfeited shares,

forfeiture

forfeited shatl cease to be a
but shall notwithstanding the



f6rfeiiure, remainiiable to pay to thc compahy all moneys, which at the

date of forfeiture, wcre presently payable by him$o the Gompany in respeci

1Zt The lia6ility of such persons shall cease if and when the company

shali havb received payment in full of all such moneys in respect of the

shares.

Article 39

(1) A duly verified declaration in writing that the declarant is a

Director, the Manager, the Secr'etary or the Treasurer of the Company, and

hat.a share in the company has been duly forfeited on a date stated in the

1..-_-..:-,:._.'declaration shall be conclusive evidence of the facts therein stated as against

'i' , 'all persons claiming to be entitled to the share.

(21 The company may recetve the considetation, if any, glven for

the share on any sale or disposal thereof and may execute a transfer oI the

. , strare in favour of the person to whom the share is sold or disposed of.

Declaration
forfeiture

(3)

share.

(4) The transferee shall not be bound to see to the application of the

pufchase mon€y, if any, nor shall his title to the share be affected by any

irregularity or invalidity j. th" proceedings in refErence to the forfeiture,
sale or disposal of the share.

,:
Arttcle 40

'The 
provisions of these regulations as to forfeiture shall apply in the

.'i.' casb o; nsnJpayment of any sum which, by the terms of issue of a share,
,.'' bicomes payable at a fixed time, whether on aciount of the nominal uuiu"

of the share or by way of premium, as if the same had been payable by

: v]rtue of a call duly made and notified

CONVERSION OF SHABES INTO STOCK

.:
The transJeree shall thereupon be registered as the holder of the

Provisions re-
gardini forfei-
ture to apply in
the case of non-
pryment of cumq
payable at r
fixed time

Article 41

Subject to such directions lssued by the President, the CompanV hay,-:::--::=:1-,=--,-by 
brd i na r y rasolutions :

(a) Convert any paid.up shares into stock, and

Conversion of'
shares into stock
and vice versa

(b) Reconvert any stock into paid up shares of any denomlnation.
,

Article 42

The holder of stock may transfer the same or any part thereof in the
same manner as and subject to the samerregulations under which the shares

Transfer of
stock subiect
to Same regu-
lations a9 tranr-
fer of shares19



Rights and pri-
vileges of holders
of. stock

[:il: g,'ffj,, 
ffH I::l T,:1,,*,"::":':,ffi 

, 
",,, "n h a v e b ee n tra n s:

Provided that th-e_Boar1..ur, from t-rm.1 to time, fix the minimum.'amount of stoctr tpnsferaute, .;;;"r:, th"i rr;;,",ri", shalt not ex_
ceed the ominar amount of the shares rr., *i,"ilil:i::;:I..".
Arficle 43

The holders of s

:rr":ilxl+:ilirrkiT:1Hli:rHi.:,rff i::;,i:ili,il
r,o''*r,-.r,il=;{;,il]:lli.lJ'il1T1,,,L:: j:"rJt*" jf#'participation in the dividends an;;;r;il;rhe company and in rhe assetson rvindins uFI shalt be *";;;o ;; 

"n 
]rrr", of stock which woutd not

if existing in shares, t,ur".oni"'r'rll ri* ol,r,,"ne or advantage,

Arrlcle 44

. Such of rhe ,"nrl",::::,:f rhe company.:.:^:r" appticabte to paid.up
;ff ::i"'111,,::i,1, ;; ;:;"1 :x1 j1*1* .,n u,",,, 

"t * ". 
* order,, in,,stockholder,, 

respectively.

Reguiarions
applicable to.
paid up share to
apply to stock

lncrease of
capital

lssue of new
shares

I

Same as original
capital

ALTERATION OF CAPITAT

Article 45

.""iJ:'".T [it::ri^':',:'-'T o,,",,1:rl rhe Direcrors mas, *,* *,
;:""1,,,,:;;:il:ff ,I:ff "::1[i#111T:n*].*,:]i,,#
Article 46

- Subject to such directions as rnav be
r, ur 

1., " 
w, r,;;;; :,i* 

- : 
;;;, 

6r"; iii ilr:i, *: H:H: j H,.;:,;such rights and privileges ann€xed ,t,"r"to as the generalrneetiupon thq crearion thereof .n"r, j,r;i""i,r"ir]'"rlieralrneetins resqlyirg
Directorsrn"iiJar;rr,".. if no direcrion be gir.n u, tii:

Provided that no shares shall be issr
i n the -comp;; ;; to di v idend ;;;ffi ;:11.,il:: r;?:il 

1i;* : ",,, *,,tionate to the rights artach,rn,"ii"i"raers of other shares. 
r dispropor-

Article 42

Except so far as otherwise provided by the conditions of isthese Artictes, uny cupitui ;;;;;,ie.cr"ation of new;r",r"r;;rI l:considered parr of the. originar 
".o,rJ, "nr.rnu,, u" ,rir.r,"i" ,n" provi-sions herein contained *,it, ,"r"r'*;J io the o"rr.;iii""ri 

"na instal.ments' transfbr and transmission, rine, voitnn ,urr"rder and otherwise.

20



. Article 48

Thenewshares-shallbeofleredtothemembersinproportio4tothe
exietingshareshetdbyeachmernb,'.:n.dsuchoffershallbemad"9ln::o"

' ]specifying thenumber of shares to which the member is entitled and.limiting

.d; a ,rr" *i,f,* which the offer, if not accepted, will be deemed to bedeclined;

-----=---,;"*U*;;; exfiiration of such time or on receipt of an intimation from ihe

-'- -:,.---. -':--:::-,, memberio whom such notice is given that he declines to accept the shires

Offer ol new
shrres to exist.
ing memben

Conditions on
which money
rnay be borro.
wed

to the CornPanY'

Artlcle 49

B:di6siriar*nd
aorisolidation of
shares

, Act and shall file with the Registrar such notice of exercise of any such

".',ilourera as rnay be required by the Act'

Arttcle 50

Subject to such directions as may be issued by the President in this . Reduction

behalf, the company may, by special resolutiorl reduce in any manner and capital

wlth;aind subject to any incident authorised and consent required by law :

Its share capital,

ArnT capital redernption res€rve account, or

Any share premium account'

BOBROWING POWERS

Arii.te sr

t tp the approval of the President and subject to the provisions Power to borrow

ol the Act, the Company may, from time to time borrow and / or secure the

iefl-.ayment of any sum or sums of money for the Purposes of the Company

bv means of a resolution passeci at the meeting of the Boald.

-. '- . Artlcle 52

-.+L.: 
D -- r rr - --------l -rrl.^tt---:J--r -^3a- ^-.--:---.::;: ------- fll€ B6aid rnay subject to the approval.of the President raise or secure

. ---..-"_._------ -*h payment or repayment of such sum or sums iR such rnanner an! upon

ms and conditions in all respects as it thinks fit, and, in particular,

by the issue of bonds perpetual or redecmable the debentures or debenture
- f r-,-:-- ---ttrq.k or any mortgage charge or other securlty on the undertaking of the

whole or any part oithe propertyof the cornpany, (both present and future)
tncludingitsuncaIledcap,italforthe,timebeing.

(a)

(b)

(c)

;

subject to the approval of the President, the. company. in gg!P#

aj---frieeting may, from time to time, subdivide or consolidate its shares or any

.21 
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Securities
assignable free
trom equities

lssue at a dis-
count or with
special pr ivileges

Article 53

- ^-,]n:,O:bentures, 
de!,enture stock andassignable free from," ,ir,.,,-,i";: *, ioil,ijrl",**"

other securities may be made
the company and the persons

Article 54

Subject to the approvli of-tf,. p.,.the President and subject to Sections 79
il: ::i i i 1 ::,,i," :,":,,,1 :: 

* 
i;';;: r:; ";, #': : :- I:i",: j: ff :i :::,1,:

;fi il::.':J::':"1::r:':.*;,I;;;;';;:".T[#;;l;':ilil::[l
il"?ff :,"::*:::'"1',"1f '*o"';"ffi ,ljiffi-gH::i:ding general meetirorherwise. rss of the;;;;'':;;ffiflrtffi:T;

When uncalled
capital is char-
ged. subsequent
charges to be
subject to the
prior charge

lndemnity may
be given

Convening of
f xtra,ordinary

8eneral .me_etlng -

Arttcle SS

whenever any uncarred capitar of the..company'is charged arr personstaking any subsequent charge ;i.;"; .nu,, ,uk" the same subject to suchprior charge as shalt not be entirted ur-no,,"" ,;;;;;;il;, or other_wise, to obtain priority over such prior charge

Artlcle 56 ,

.. If the Directors::j:L:r,rnem or any orher person shall becorne perso-nalty liabte for the payment of any ,um piimuri,r;;;;;;i,r. loro"nr, ,n"Directors may execute or cause to O"-"*"crted any mortgagre, charge orsecurity over or affe*ing the whole 
";;;;;r:rr.J:::,:l*pa n y by wa y o r i n d em n i t y't.' ; ;J; ; 
"";111,:ii, ::, ;: :, :::":;rffi f,T;liable as aforesaid frorn any loss in ,"rp".t of such liability.

GENERAL MEETINGS_.-.--

Article 57
Extra ordinarv A rr##'il:::L ,.,,jilr1ili;1ffi:iT"""'ffi,1n"'annuarsenerar meetings shar be cared

Article 58

The Directors may, whenever they deem fit and rhey shar, on the re.quisition of the holders of 4o1[ess thanone;enth.f ;;';;r;;',;,ff:;wtricrr uii catii or otr,*, rurr ,i"-J;;*" o:"" o",o ""i "'."", that datecarries the righr of voting in ihe marter forrhwirh ,;;;;j-,; convene anextra ordinary meeting of rhe 
"o*puny,'una i^ ti"-i;-., ;irrrn ,"orisition,the following provisions shall have elf ect :_

(l) The requisition must state the objects of the meeting and must besigned by. the requ'isitionists and depssited at theii"" unr,,u,consists of several docurnents in like for, 
"u.h ,in"]0,,0, on€ or'22

t



l -- - - . Provided, however, that where any resolution ls intended to be passed
as a special resolution at any general meetingasrequired by Section 18912)

= - he Act, noi less than 2r days notice of-such meeting specifying the--:-:.:-1qt-entlon to propose the resotution as a speciat resolution shall be served.

more r€quisitionists, In case of loint holders of $hares, all such

hotders shall sign the requisition. 
&q

(2't If the Directors of the Cornpany do not proceed within twenty-one

days-from the date of the requisition being s6 deposited to cause a

meeting to be called for the consideration of these matters on a day

not later than fortyfive days fronr the date of the deposit of the
requisilron the requisitionists or a majority of them in value may

themselves convene the meeting but any m€€ting so conven€cl

shall be held within three months from the date of the deposit of
the requisition.

(3) Any meeting convened under this Article by the requisitio*ists

shall be convened in the same rnanner as:nearly as possible as that
in which meetings are to be convened by the Directors. If, after
a requisition has been received, it is not possible for a sufficlent
number of Directors to meet in time so as to form a quorum,
any Director may convene an extra ordinary general meeting in
the same manner as nearly as possible as that in which meeting
may be convened by the Directors.

Arlicle 59

The Company shall in each year hold in addition to any other meetings
d general meeting as its annuaI general me€ting and not more than fifteen
months shall elapse between the date of one annual general meeting and
that of the next. The first annual General Meeting of the Company will

'be held within eighteen months from the date of its incorporation and- thireafter, subject to the provisions of section 166 of the Act as amended,
the AnnualGeneral Meeting of the company shalt be held within six months
after the expiry of each financial year. It shall be hetd during business

- . hours on a day that is not a public holiday. The notice calling the general
meeting shall specify it as AnnualGeneral Meeting.

Artlcle 60

subject to the provisions relating to speciat resolutions hereinafter
ned, at least four clear days notice in writing specifying the place,

, {ay .and hour of meeting, with a statement of the business to be transacted

{lE-, q}ggtlrrg shall be served on every rnember in the manner hereinalter
provided, but with the consent in writing of ail the members entitled to

ivertotice of same, any particular meeting may be convened by such
shorter notice and in such manner as these mernbers may think fit.

meeting so agre€, a resolution may be proposed and passed as a
special resolution at o meeting of which less than zL days notice has.' -been given. )

Article 6l

Atmual Generat
Meeting

Notice of
meeting

N otice how
given to
members

(1) A notice may be given by the company to any member either
personally or by sending it by post to him to his registered address or if
lre has no registered address, to the dddress if any supplied by him to the
Company for the giving of notice to him.

23



Registerdd
sharehotders

to notify
address

Norice by
advertisement

Notice to loint
holders

Noriceto legal
representa tivb

,

(2)Whereanoticeissentbupost,serviceofthenotic€shallbe

:ffff*Ji f"*T::'"*i:,,;,:tf'sin* pre-pa,,,; ;;. postins a retrei

:1,*"0 f ,r,",,*;;;*il;;ff",;:,Jil1.:rffi::r, to have u"* l

Article 62 ,:
A holder of registered shares, who has no registered place of business,nray from time to trme notify in *rii,rs to rhe cJmpa", L 

"ror"ss, whichshattbe deemed his.resisrerJd o;;; business, ;,;il.;;.eanins of thelast preceding Article. - r'E!: v

rf a member has nb registered address and has not suppried to thecompanv an address f"r th;;;;;;Jot'no,,.". to hrm, a norice addressedto him and advertised 
in ,"*.*o'"r' circurating in tie n"ighbourhood ofthe RegisteredOtfice.llh." Corini,, ir,a, be l";,r;; ,o= U" aut, siventohimonthedayonwhichtheud,"iti,.,"n,uool,,]"."

Articte 64

A notice may be. given by the company lo the joint horders of a shareyr?:[li:: norice to the;"i"r'r,"ra". iamed first in rhe regisrer in r€sp6t

Arttcle 6E

. A notice r", 
:: Sr.v.:n b: thc Company to the persons entitled fo ashare in consequence of the death or insotv"n"y .;; ffiil] by sending itthroush rhe post in a prepaid rerter addres*d rj;;;;T:;" or by thetitle of the legal representatives of the deceased, o, urrig"n""li ,r," insolvent :or by any like description, at the adjres t,f "nrj ,";;;;;;;f ,n" ,uroo, e ,by the persons craiming tobq so ;;il r, tr"u,j'=r.n'.r, address hasbeen so supplied by giving notice in any manner in which thehave been siven if the dearh o, in.orra", r,"a ,"i ;;;r:'" 

saqe might

Notice of every general meeilng shall be,given in same mann€r hercin-betore authorised to (a) 
"r"rv ,Jri., 

"r-ir," ;;;iu=n;,,!1""r, 
rhosemembers who having no registered address 

- 
h"l" not supplied to theCompany an address_for the givingof noti"r.to them, 

"na "tro (b) every
ffiff:J*:#.ijff;:j,.ffT::ffl*;:iI'';;:.::];",cyofi
;",i"" ;; ;'" ;;;,;; ;;;';: [;;1?;]# iil:jitred,to 

;";,;

Notice of
Generat
Meeting

:ti

illlij , ir
.j.l+lliiiiir.

lrlirj rri, i

rtjji;,,,r

il liii,r, Transferee Evety person who by operation of law transfer or other means what-
f::j,:Lrj,* 

soev€r, shail bebome entitred ro uov'rtur"'il;;" boun{ by every notice in

24



Artlcle 68
' : ' :- - ' " - 

totice to be given by the Company may be writtgn 
l[l:: 

t""
The signature to ang r

''-.' '''- Artlclc 69

r€epecr of such share which prior to.nlt i:*:"1-'-i11'::'-l11.lttle 
to .t!t

;;;-;"trg noti{ied to and registere! bv the Companl' sfrallhave been duly

;;;;; ; il, p€rson from whom he derives title to s;h share'

The accidenial omission to give any such notice to or the non-receipt of

sriclLnotice by any m.gmbers shall not invalidate the proceedings at any

70

The business of an annuat general meeting shall be to receive and
,"t"'aonaidar the prof it and loss account the balance sheet, and the report oI the

ffr,,.. DlrectorSand of theAuditors, todeclare dividends and to transact any
ri,". -r a r?-t-^ ^..-L. .^ L; r-^----r^-l ^r ^^:l other business which under these Articles ought io be transacted at an

meeting.

btrsiness transacted at an extra-orCinary meeting, shall be deemed spccia!.

PBOCEEDINGS AT GENERAL MEETING

general meeting unless a
the meeting proceeds to

Omission 1o
give notrce
not to invalidate
proceedings

Business of
annurl general' .

meeting

Quorurn

Chairman of
General Meetiirg

Itection of
Director iri
absence_ of
Chairman

,. (.L| 'No business shall be transacted,at any

quai*um.of-rnembers is present at the time when

businessi

herein otherwise provided, two members present in person

sne shall be a representative of: the President shall be a quorum,

. The Chairman of the Board shall prestde as Chairman at every general
':=-maalngoitheCompuny, ' , 

- -

If the Chalrman is noi present within fifteen minutes after the time
appointdd for holding the meeting, thelDiirectors present shall etect ong of
thelr mdmbers to be the Chairrnan of thi meeting. , ,

t:
1i,.

t*-
l5Artlcle



Proceedings in
absence of
quorum

Adjournment

Business at
adJourried
meeting

Notice of ad-
journed meeting

Decisions in
the first instance
by show of
ha nds

Evidence of
resolution where
poll not
demanded

Manner of.
taking a poll
and result 

-

thereof

Poll demanded'
to be. taken at
the meetint

If within half an hour from the time appointed for the meeting a quorum

is 
nlt present the meeting cofivened ,O"n .u.i ,"n"O,u.";;;;:;;: ;j;

be dissolved ; but in any other case it sha!r stand adjourned to tr,e same aay
in the next week at the same time and place or to such other day und' ru"f,
other time and place as the Board may determine, and if at such ua;orrn"J
meeiing a quorurn is not present those members who are present shall be a
quorum and may.transact the business for which the meeting was called.

:

Article 75

,,1,.,.. (l) The chairrnanmfy,withtheconsentof any meeting at which aquorum is present, and sharr, if-so directed by the meeting adjourn the meet-

(2r No business shail be transacted at any adjourned meeting other
than the business left unfinished at the meeting i-,,'*rri.i the adjournment
took place.

(3) when a meeting is adj.urned for thirty days or more, norice of the
adjourned m€eting shall be given as in the case of an originar meeting.

(4) save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an "ii"r.# *;;;;; 

""

Article 76

(a) Every question submitted to a meeting shalr be decided in the first
instance by a show hands. In the case of an equarity of votes, whether on
a show of hands or on a polr the chairman of the meeting "r";;;' ,;;
show of hands takes prace, or at which the porr is demanded,lnuu u" entitredto a second or casting vote.

(b) At any general meering a resolution put to the vote of the meeting
shail be decided on a show of hands. unless a port is, before o, on tr,l
declaration of the resurt of the show of hands, demanded, by a .emb"r
preserrt in person,or by proxy or by,duly authorised representative, and i
unless a poll is.so demanded a decraration by the chairman that a r"roiutio,
has, on a show of hands been carried or carried unanimousry 

"r 
i, l-r"li,_

cular majority or lost.andan entry to that effect in the boo[ of pro*"aing"
of the company, shallbe conclusive evidence or tr," ru"t-*ittriut ;r;;; ;;
the number or proportion of the votes recorded in favour of o, ugulnriih"
resotution.

(c)_ 
_lf 

a poll is duly-demanded, it shall subject to the provisions of sec-
tion^180 of the-Act, be taken.in such manner and at such time una ptu* u,
the chairman of the meeting directs, and either at once, or after an interval
or adjournment or otherwise, and the resurt of the poll shall be deemed to
betheresolutionof themeeting at which the poll'*u. ;;;;;;. -il;
demand of a poll may be withdrawn. r rrE

(d) Any polr durg demanded on the erection of a chairrnan of a
rneeting or on any question of adjouinment shall be taken ", ,i," ,.",i"nand without adjournmerrt..

.l,i,,ili

i,i:rl,
.tll

it.,ti.t.,',1
,1,

,: itl l

, l|Llrl l

rl,ltl,ir
.Jtr, t,l l

l!r'rr,
ilil ll! l
,lir"ll l

:lii:,1

iili',:ii,
,,i:1,,i:

jiii'iijr

iil,,i,,:
lil.,ti;.lir.ii:r,i,i
;iii ilil i
j!:1, lj:

i,i
t'

,1,
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:' .' ,, (") The Chairman of any meeting sfrall!e the sole judgg of the validity

of 
"""rV 

vote tendered at such meeting- .tnnrrglu'tman 
present at- the

iuf.,ng of a polt shall oe the sole judge of the validily of every vote tendered

t
--f--

...:=;;-l(a) On a show of hands, every nrember present

-. .at such PStl' "

jrt xaH"mber not personally present shallbe entitled to vot: on a

of trr;as,

Any business other than that upon which a poll has been demanded

:h, pending the tqking of the Poll.

." ,.. tr) The President,so long as he is a shareholderof the company, may,
ir 

=r.,':'..,' from time.to time, appoint one or more persons (who need not be a member

or members of the Company) to represent him at all or any meetings of the

(2) Only one of the persons appointed under 3ub clause (1) of this

. who is personally present at the meeting shall be deemed to be a
:.':,'*"-0.' entitled to vote and be present in person and shall be entitled to

-iepaesint the President at all or any such meetings and to vote on his behalf

whether on a show of hands or on a poll.
,-- - (3) The President may, from time to time, cancel any appointment

made under sub ciause (t) of this Article and make fresh appointments.

, i (4) The production at the meeting of an order of the President evlden.
: -c€d as provided in the Constitution, of India shall be accepted by the Com-

_.pa.tiy as sufficient evidence of any such appointment or cancellation as

-afoiesaid,

,,:. 1!| Any person appointed by the President under this Article may, if
so authorised by such order, appolnt a proxy, whether specially or generally,

:

VOTES OF MEMBERS

!:
i: i

in person shall have votes

Chairman to be
the sole iudge

Member hot
.personally. . '

. present not to
vote on show .

of hands

Demand of poll
==-=*qffi.

transaction of
other busingss

,:
l

R ight of the
President to 

..

appoint any
person as his .

repr esentat ivir

Voting by
joint holderi
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Notice by peison
entitled to any
shares by trans_..
mission

Voting in the
case of members
of unsound rnind

No member to
vote unlesscalls
are paid up

Objection to
vote

Chairman to
judge vatidity

Appointment
of-proxy

For this purpose, seniority shail be derermrned by the order in whichthe names stand in the registei 
"i-r"rU"*.

Article 8l

Any person entitred undrr the tiahsmtssion crause to any shares mayvote ar any generar meerins i;;;;;;;;;;;;;::r;rjliner as if hewere the registered horder 
"r 

rr"i-.r,"*., ;;ffi;i",'""*.nr, rwo hours,at teasr bef are the time or r,oraing til;;;;;;"";fir*o;"erng as thecase rnay be at which h" prirposrr"t;';;;, he shart sarisfy rhe directors 6fhis right to such shares, unr"rs th, ilr;;;"rs shail have previously adrnitted

i;:ri:?:, 
to such shares 

", hi;;;;; to vote at such.meeting in respect

Articte 82

A member of unsorrnd mind or in respect of whom an order has beenmade by any Court having jurisdiction in iunu.r, may vote, ;;r;;; ;="show of hands or on a poll, by 
"orrui"" or other t"gul guuraiu;;;;r;

such committee or guardian *rr, on 
" O"ff ,"," by proxy,

Article 83. 
:

No member sha, be entitred to vote at any generat meeting untess a[calls ol other sums presently payable by him in ,"rpl""t J J;;; ;;;jpany have been paid.

Artlcle 84 l

' (l) No objection shail be raised to the guarification of any vorer exceptat the meeting or adjourned meeting at which ,f," ,ot" 
"i;".rJO ," its given

Qr tendered, and every vote not disailowed a.t such meeting .h"lr-;; i;;for atl purposes;

'

(2', Any such objection made in due time sha, be rerened to thechairman at the meeting, whose decision shart be finar anJ 
"onJrrsire.

I

Deposit o{
instrument of
app ointment

Article 85

A member entitred to attend and vote at a meeting may appoint an.other person (whether a member or not) as his proxyi" 
",*ni"J;;;and vote on a pori. No member sha, appoint more th";--;;" proxy toattend on the .ame occasion. A proxy ihail not b" ";;;;o speak ar a

Tr:.,i:g 
or to vote excepr on a,po[. The instrum""t ;p;;;;t,nn u o,o*,shall be rn writing and. be signed by thl uppo,ni"rlr-iiruttorn"y autyauthorised in writing or if the appointer is a body 

"orooriir, ie under itssealor be signed by an officer or an attorney drr, ;t'h*,;;; t, ,;"--' ""

' The instrument appoinrng a proxy and the power of attorney or other
authori(y, . if _ any, under which it is signed or a notariaffy **fi.a ;;;;that power or authority, shail be deposited at the ,il;;;;iti." ot tt"

28
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companf not less than 48 hours before the time for holding the meeting or

. ..:: ,- adjourned meetingat which-the p€rsonnamed.in thc.instrument proposes to

.,r,,',.',.;' 'v'ote .q-t!$g_ibse of a poll, not less than 24 hours before the time appoin'

ry=.f*tf.t tfr.Akins of the poll, and in default the Instrument of proxy shall not

treated as valid.

Article 86

S.n"aJ, iX to the a"i or u flrm u, n"u, thereto as circumstances admit.

cle 8l
A note given in accordance with the terrns of an instrument of proxy

,-i.

:==:*j:-rrras executed, or the transfer of the shares in respect of which the proxy
:i.:!,: : .iS giVen.

' - ': Provided that no intimation in writing of such death, insanity, r€voc6-
: its office before
which the proxy

oi trdnSfer shall have been received by the Company at

Jhe commencement of the meeting or adjourned meeting at
is used.

DIRECTORS

Article 88

n(!) The President shall constitute a Board which shall consist of not Number of
::*: r moJe than l7 and not tess than 4 Directors. The Directors are not required Ditectors

;: - to hold any quatified share.

(2) The Dlrectors shall be appointed by the President in such number

be' Valid, notwithstanding the previous death or insanity of the princi.
pal or the revocation of the proxy or of the authority under which the proxy

and for such perrod as he may determrne f rom time to time. The Directors
soffi--inG;isifillbJ enritled to suchipay and allowances travelling altow.

leave, provident fund, medical and other facilities as may be dete rmi-
ned by the President at the time of their appointment or thereafter.

(3) AII Directors shall hold office for the periods for which they are
has expired, shall be

Vote of prbxy
not invalid if
notice of revoca-
tion not received

Appointment of
Dlrectors, thei;
number, remu-

-++ration, etc,

Retirement of
Directors

Filling of any
vacancy

appointed. A Director whose term .of appointment
_ eligible for re.appoinment,

[+l rhe President shall have the power to remove any Direbtor ]rnctu- Removarof
$._e_ 

Chalrman and Managing Director frorn office at any time in his Directors
absolute discretion.

(5) Ttre President shall have the right to fiil any vacancy in the office
of a Director caused by retirement, removal, resignalion or otherwise,

The office of a Director shall be vacated if--
he is found to be of ,nsorndi mipd by a court of a competent juris.
diction ; ' '--:

r As a.rnended at the Extra-ordinary Generat Meeting held 13-12-19g2

(6)
.l

(a)

+oLi,



(b) he applied to be adjudicated an iasolvent ;

(d) he is convicted by atourt in India of any olf enceand is sentencedrespect rhereof to imprisonm;;;r;rl"rr'ri."'r,. months ;
(e) he absents hirnserf from three consecutive meetings of the Board' of Directors or frori alr meetings of the gourJ ior- u continuouiperiod of thr6e months, *h,.h"r", is longer, without obtainingleave of qbsence from the Board;

It) he or any,firm in which he is a partner or any private company ofwhich he is director' accepts a roan or any guarantee or securityfor a roan,' from the compuny in contraJenu", 
"i 

i"",, on 29b dtthe Act ;

{s' he fai!s to discrose the nature of his concern or interest in any con-tract or arrangement or proposed contract or arrangement, enteredinto or to be entered into by or on beharf of fhe CJmpany as re-quired under Sectio n 299 of the Act ;

(h) he become disquarified by an order of court under secticn 203 0fthe Act;

(i) he is removed in pursuance of Section 2g4 otthe Act
(, he is concerned or participates in the profits of any contract with'the company ;

PROVIDED, however, no Director shall vacbte his sypi6. by reasonof his becorning a member of any company which has entered intocontracr wirh or done any *ork fo..;;;;;; oi',I,n,.n n" ,.Director' but a Director snalr not riote in respecr of any such coR-

Disqualifications referrcd to in sub claus 
'

not take effecl:_ 
,,rsu r() tn sub ctause (c), (d) and (h) above shall

:, 
for thirty days from the date of adjudication, sentence or order.

(b) where any appear or petition is preferred within thirty days uror"_said against the adjudication, sentenc";-";.:;*l:1, ",I th"'";i;;;;o,o,j**;;ffiffi;t"ff::Tf?.#'il:,:";l,
which such appeal or petition is disposed of, or

where within the seven days aforesaid, any further appeal or peti-tion is preferuedin respectof the adiudicltion, sentence, convic-tion, or order and the appeal o, p"iUan',f allowed, would result'in the removal of the disqualificat,;; ;;;; such further appeat or

t7l In place of a Director who is out o{ India or is about to gg out ofIndia or who expects to be absent for not f".r rf,un'rf,r"","rlir, from thestate in which meetings of the Directors are ordinariry r,"ra,'tt," aoard.m6yappoint with the prior approval of rhb preside", ;";-;;r"" ," be an
J

30

(c)

Alternate
D irector



Alternate Director during his absence out of India or his absence of not less
than three months from the state in which the meetings of th" Dirn.tors are
ordinarily held, and such appointmeni shall_havgeffeci and such appointee.
whilst he holds office as an Aiternate Director 

-shall 
be entitled to notice of

meetings of the pirectors and shall rpso facto vacale office if and when the
original Director returns to India or the state or vacates office as a
flirector.

*(8) The President may appoint one of the Directors as the chairman
of the Board of Directors and anothcr Director as the whole time Managing
f)irector or he may appoint one of the Directors as the chairman-cum-
Managing Director. The President may also appoint not more that five of
the Directors as whole time functional Directors, He may atso constitute
cummittee of one or more Directors for such purposes as he may deem fit.
The terms and conditions of appointment of ttre chairman curir-Managing
Director. Managing Director and whole time functional Director, shall be
such as the President may determine from time to time. The presldent
may remove such person or persons from office and appoint other person
or persons in his or their places.

The President miy also appoint any person or persons to any office o, " i

officer for such period and on such terms and for such remuneration as he j

or persons

Appointment of
'Chalrman,

Managing
Dlrector, whote-
time Director '

.",1 F-4. +
c.A.O.

Power of Mana-
ging Director

General powers
of the Comoanv
vested in the
Board

may determine frorn time to time and may r€move such person
from office and appoint another ir1 his or their places.

(9) subject to the provisions of section z9z of the Act. the Board may
from time to time €ntnlst to and confer upon the Chairman/Managing Direc-
tor. Directors, General Manager or Managers and Financial Adviser and ,'

chief Accounts officer, for the time being such of rhe powers exercisable
under these Articles by the Board of Directors as it may think fit and may
confer such powers for such time and to be exercised for such objects and
purposes and upon such terms and conditions and with such restrictions as
it may think expedient, and it may confer such powers either collateralty
with or to the exclusion of and in substitution for all or any of the powers
of the Directors in that behalf, and may from time to time, revoke, with-
draw, alter or vary all or any of such powers,

Article 89
The business of the company shall be managed by the Board, who may

"1"jr:i"n 
allsuch powers of th" Co*pany, as ar" not, [y the C".;r";;; ;;;

r956 or any statutory modification thereof for the time being in force or
by these Articles, required to be exercised by the company in general
rneetings, subject neuertheless to the provisions of these:gri,.t"r, ;; ih"
provisions of the said Act and the directives if any, the president may issue,
f rom time to ilme and to such regulations being not inconsistent with the
aforesaid. provisions, as may be prescribed by ,1" C.*p;;; ;; ;;;;meeting but no regulation made by the company in geneial meetini ,h;ri
invalidate any prior act of the Directors which would have been ,otiiit ttat
regulation had not been made.

Articte 90
without prejudice to the generrrl powers conferred by the last prece- specific powersding Article, and the other powers conferred by these urti"rr., the Direc- given to

tors shall frave the following powers, that is to say, powers- Diredtors
{. As amended at the Extra ordinary General Meeting f,.fjon 3O-12.2g

I
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To acquire
prop erty

Work of capital
naturi

To pay for pto.
perty in deben-
tures, etc, .

(1) To purchase, take on lease or otherwise acquire for the Company,property rights or privireges *hich *re corpuny i, ur,nor,."i to acquire atsuch price' and generarry on ,u"ii"r*.lro conditions as they ttrink fit.(21 To authorise the undertaking of works of a capital ,,urul .r'nr,
;1:h",:lfl,,,'il'r'lij :l' ::::' '"i;l;;; a capitar expend*ure exceeding

s h a il b e, 
" 
r",,;;1 ; ;; ; "rT:::fi 

;j :i[ :[ ffi ;: r::, Tffi :::#;:(3) To pay for any property righrs or priuit"s"s;:;r;;;"r'r"rr,.*rendered to the 
"orf:n, eirher *fr"f[ 

-o, 
pur',,uttf ;;;;;r, in shares,bonds' debentures or other securires oi ,r," corrun, uni *h ,i,u."" n,oybe issued either as fu'y paid ,o.r *,,i such amount credited as paid upthereon as may be agreed upon ; una unf ru.h bond, debentures or othersecurities mav be erther specifi.utty 

"r,urg"d 
upon 

"r;;";;;;rior *," pro.pertv of the company and rts un.i,"J."'rital or not so charqp.r(4) Subject ro tl
ru r r rm en t ";';;; ;;:[:H;."J":T[i:,::#, I: ff i # #ffi , 

r 

i;mortgage or charge of a' or uny of ti"'prop"rty of the company and tts
il:|,;:. 

capiral for rhe rime beinsor in such other mann", 
.uI 

tn"v ,uv

To secure
con tra cts

To create posts
and to appoiot
officers, etc.

To appoint
trustees

To bring and
defend action,
etc. '

To refer to
Arbitration

r o gtve
receipt

(5) To create Dosts ah.t --r.^ --- _.tionto*ffi 
:::ili"1*::?i#,Jj:i:1,"".:#i:,j1$,1;whore or part of pecuniary loss caused.to the company by negrigence orbreach of orders' to. reduce 

'. " r.*", nrade or post orto r lrwer time scareor to a lower stage in the same scare tJ remove from scrvice which sha,not be a disqualification for futrr" 
"ro]or*.nt o, to-surp;;", to dismissfrom service which sha, ordinarirv i"''u ai.quarificationli''ilrur" 

emproy-ment such secretarics, officers, cterks, agents and servants for permanent,temporary or special services. us *,"y-muy, from ,,r" a ii,," think fit andto determine their power and dures and fix ,n.,, ,.r.r,", L rmorumentsand to resuire securitv in such rnstances.and.i;;;;;".]rn", 
think fit.Provided that no post, carrying OuO"*."rd,rg Rs. 2250/- p.m. will be crea-ted or appointments thereio ;"a" *,,rrrut the- prior approvar of the presi-dent' In rhe case of the emprorr"nr'oi"r"ur"a corJffilni ."ruunt. th"IlT,.ilff;f,1i3,iJ'' b" '";;;;';;;; arrr/- ,ffi;ffi!"n.io, or rhe

:" ".:'lo, L T#',1',,llJ,li T,ll fi #::::'-Yl:jT, 
in co rpo ra ted or no t)

Company or tn which ,, i, ;,;;;;5""n 
anv ProPerty'belonging to the '

execute and do arrsuch a""a. una1r,-i-ng,*"iJil;:U[l#f*:,i]l liany such trust, and to provide fo, ,rr,inrratioi of .r.i;;:;;or rrustees.
17) To institut

1$;m:;Lffi r'.'h'""##1{:'r""::=r';i'i,',*:."::i:::l
payment or eatisfaction of any claims 

to compound and allow timc for
Company or demands by or again., ii"

. . 
(8) To refer any claims or dernands brtration, and observe 

"ra p".i"r, ffi;JL:r 
against the company to arbi-

!?) To make and give reieipts, .r"".",
payable ," ri," c"rplny, una rr, ,r,".i"*, j;tj'",*:::f::"li:r F:#::;
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(10) To determine who shall be entitled to sign cn the Company's

behalf bills, notes, receipts, acceptances, endorsements, cheques, releases,

contracts and documents,

(l l) From time to time to RrovidXfor the management of the affairs

of the Company in such manner as they think f it, 
. 
and in particular to

appoint any person to be the attorneys or agents of the Company with such

powers (including power to sub delegate) and upon such terms as may be

thought fit.

(l2l Subject to the provisions of Section 292 of the Act to lnvest in

the Reserve Bank of Indiaor in such securities as may be approved by the

President and deal with any of the money of the Company upon such in.

vestments authorised by the Memorandum of Association of the Company

(not being share5 in this Company) and in such manner as they think fit, and

fronr time to tirne varv or realise such investments'

(13) To execute ln the name 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 for the benefit of the Company such mortgages of the

Company's property (present and future) as they think fit, and any such

mortgage may contain a power of sale and such other powers, covenants

and provision as shall be agreed on.

(141 Subject to the approval of the President, to give to any person

employed by the Company a commission on the profits of any particular

business, transaction er a share in the general profits which shall be treated

as part of the working expenses of the Company,

(151 To give, award or allow any bonus, pension gratuity or compen.

, satlon to any employee of the Company or his widow, children or depen-
dents that may appear to the Directors just or proper, whether such em-

ployee, his widow, children or dependents have or have not a legal claim

upon the Company.

(16) From time to time, to make, vary, and repeal bye-laws for the

regulations of the business of the Company, its officers and .servants.

(17) Before declaring any dividend and subject to the,approval of the
President to set aside such portion of the profits of the Company as they
may think fit, to form a fund to provide for such pensions, gratuities or

' comp€nsation or to create any provident or benefit fund in such manner as

the Directore may deem fit.

(18) To establish Local Boardfrom time to time and at anv timc tn
establisn any Locai Boarcl for managing any of the affairs of the company
in any specified locality in India, or out of Indra, and to appoint any persons
to be members of such Local Board and to fix their remuneration and
f rom time to time and at any time to delegate to any person so appoin-
ted any of the powers, authorities and discr"tion for the time being ves.
ted in the Directors other than their power to make call and to authorise
the members for the time being of any such Local Board or any of them to
fill up any vacancies therein and to act notwithstanding vacancies, and any
such appointment or delegation may be made in such terms, and subject to
such conditions as the [)irectors may think f it and the Directors may at any
time remove any person so appointed and may annual or vary any such
delegation.

acceptance; etc.
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(19) To enter into all such negotiations and contracts and rescind and
vary all such contracts, and execute and do all such acts, deeds and things in
the name and on behalf of the Company as thcy may consider expedient or
in reiation to any of the matters aforesaid or otherwise for the purpose of

. 
the Company.

(20) Subject to Section 292 of the Act to delegate all or any of the
powers, authorities and discretion for the rime being vested in them subject
however, to the ultimate control and authority being retained by them,

Article 91

(I) The remuneration of the Directors shall in so far as it consists of a
rnonthly payment, be deemed to ticcrue from day to day"

l2l In addition to the remuneration payable to them in pursuance of
the Act, the Directors may be paid all travelling, hotel and other expenses

properly incurred by them.

(a) rn attending and returning fronr meetings of the Board of Directors
or any committee thereof or general meetings of the Cornpany ; or

tb; !n ccnnection with the business of the Crrmpany.

Article 92

'I'he ijoard mar- pay all expenses incurred in con:rection with the folma-.
tion and registration of the Ces1p6ny.

Article 93

The Compan!. may exercise the powers conferred by Section 50 of the
Act with regard to having an official seal for use abroad and such power
shaii be vested in the Board.

Article 94

All cheques, promissory notes, draf ts, hundis, bills of exchange and other
negotiable instruments and aiI receipt for moneys paid to the Company shall
be signeci, drawn, accepted, enciorsed or otherwise executed as the case

may be by such person and in such manner as the Board shall from iimc to
time by resolution determine.

Article 95

Every Director preserrt at any meeting of the Board or of a Cornmittee
therecf shali sign his name i:r a book to be kept for that purpose.

PBOCEEDINGS OF BOARD

Article 96

(1) The Board of Directors may meet for despatch of a bustness

adjourn and otherwise regulate its meetings as it thinks fit.

I

1 r'- _--

j
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, (21 A Director may and the Secretary on the requisition of a Director secretlry to

shalltrtanytime,summonameetingoftheBoard.

(3) Subject to Section 287 of the Act, thU Directors may determine

the quorum necessary for the transactIon of business. Until otherwise

determined one--third of the total strength of Directors (any fraction con-

tained in that one third being rounded off as one) or two Directors which-

ever is higher shall be quorum.

(4) A meeting of the Directors f or the time being at which a quorum

is present shall be competent to exercise all or any of the authorities powers

and discretion by or under the Articles of the Company for the time being

vested in or exercisable by the Directors generally.

(5) l'he Chairman shall reserve the decision of the President any
proposals or decisions whrch in his opinion should be so reserved.

(6) Without prejudice to the generality of the above provisions the

Chairman shall reserve for the decision of the President ;

(i) Any programme of capital expenditure exceeding Rs. 10 lakhs;

Quorum com-
petent to exer-
cise all powers

(ir)

(r)

Rules of the Company governing the conditions of scrvice of the
employees, provident fund and other rules creation of reserve and
special funds;

Sale, lease or disoosal otherwise of the whole or substantially whole
of the undertaking of the Company ;

Formation of a subsidiary company ;

Division of capital into different classes of shares , and

Winding up of the Company.

97

Minutes
irectors shall cause minutes to be made in books provided for Book

(vi)

. purpose ;

of all appointments of officers
Comnrittee of Directors ;

made by the Directors or of any

(b) of the hames of the Eirectors present
Directors and of any Committee of ihe

at each, meeting of the
Directors :

___-*_ -. lt) ""jr"1,.:::,:iions 
and proceedings at ail meetings ol the Company------- --:- 

il,1"J:_?]:":,":, and of the 6ommit;;";;i;,;.,;; ;;':;;n: 
^.^, - 

------ v' vrresrvlJ ullu tsVgIyurrector present at any meeting of Directors of committee orDirector shall sign his name in a book to be kept;;r;;;';;;;rr"",
(d) of the names of the Directors dissenting from or not concurringin any resolulion passed at the meeting.
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Article 98

(t) save as otherwise expressly provided in the Act question arising
at any meeting of the Board shail be decided by a majority of votes.

(2) In case of an equality of votes, the chairman of the Board shall
have a setond or casting vote.

Article 99

If at any time the chairman'is not present within five minutes after the
time appointed for holding the meeting the Directors pres€nt may choose
one of their nrembers to be Chairman of the meeting.

. Such Chairman shall have also, in case of an equality cf voi-+, o
second or casting vote.

Article 100

(1) The Board rnaysubject to the provisions of the Act, delegate any
of its powers to committees consisting of such member or mernbers of ils
bcrly as it thinks f it.

12) Any Comrnittee so formecl shall, in the exercise of the powers so
,lelegated confcrm to any regulations that may be impcsed on it by the
Board.

(3) The proceedings of such a Committee should be placed before the
Board cf Directors at its next meeting.

A:rticie 101

(1) A Committee may select a Chairman of its meetings.

iZ) If no such Chairman is elected or if at any meeting the Chairman
is not present within five minutes after the time appointed for hctding ihe
meeting, the rnembers present may choose one of their members to be
Chairman of the meeting

Article 102

(1) A committee may meer and adlourn as it thinks proper.

{21 Questions arising at any meeting of a committec shall be deter-
mined by a majority of votes of the members present and in case of an
equality of votes such Chairman shall have a second vote or casting vote,

Article 103

All acts done by any meeting of the Board or of a Committee thereof
qr by any person acting as a director shall, notwithstanding that it may be
afterwards discovercd that there was some defect in the appointment of any
one or more of such directors or of any persons acting as aforesaid or that
they or any of them were disqualified, be as valid as if every such qualified
director or such person had bedn duly appointed and was quallfied to be a
drrector.
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Article 104

Subject to restrictions placed under Section 292 oI the Act, resolutlons
of the Board of Directors can be passed by circulation and they strall be as

valid and effectual as if they have been passed at a meeting of the Directors
duly called and constituted. No resolution shall, flowever, be deemed to
have been duly passed by the Board or by a Committee thereof by circula.
tion, unless the. resolution has been circulated in draft, together with the
necessary papers if any to all tne l)irectors or to all the members of ihe

Committee then in India (not being less in number than the quorum fixed
for a meeting of the Board or Committee as the case may be) and to alt

other Directors or members at their usual address in India and has been

approved by such of the Directors as are then in India or by a majority of

them as are entitled to vote on the resolution.

Article 105

Save as otherwise expressly provided in the Act, a resolution in

writing signed by all the members of the Board or of a Committee thereof

for the time being entitled to receive notice of a meeting of the Board or

Cornmittee shall be as valid and effectual as if it had been passed at a

meeting of the Board or Committee duly convened and held.

SECBETARY

Articte 106

(t) A Secretary may be appointed by the Board for such time at such

remuneration and upon such conditions as it may think fit ; and any Secre-

tary so appointed may be removed by the Board.

l2l A Director may be appointed as Secretary

Arttcle 107

f provision of the Act or these articles requiring or authoriFing a thing
to be done by or to a direcior and the managel or secretary shall not be
satisfied by its being done by or to the same person acting both as Director
and as or in place of the manager or Secretary.

THE SEAL

Article 108

(ti T'he Board shall provide for the safe custody of the seal,
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* (21 The seal of the company shali not be affixed to any instrument

except by the authority of a resolution'of the Board or of a committee of

the Board authorised by it in that behalf and except in the presence of at

least one officer to be nominated by the Boagl or the committee and the

Secretary or such other person as aforesaid shall sign every instrument to

which the seal of the Company is so affixed in their pres€nce'

DIVIDENDS AND RESERVE

Article 109

The Company in general meeting may

,Jenrl shall exceed the arnount i:econrrnended

declare dividends but no divi-

by th,: Board.

Article 110

{a) No dividend shall be declared or paid by the Company for any

financial year except out of profits of the Company for that yeal arrived

atafterprovidingforthedepreciationinaccordancewiththeprovisions
ofsub'section(2lofsectionZOsoftheActoroutofproiitsoftheCom-
oanyfclranypreviotlsfinancialyearoryearsarrivedatafterprovidingfor
depreciation in accordance with those provisions and rematning undrstribu-

tecl or but r.rf moneys provi<Ied by the Government for the payment of

dividend in pursuance of a guarantee given by the Government'

ib) Subject to the provisions of Section 205 of the Act as amerded'

no clividend shail be payable except in cash'

Article 111

The ComPanY in general

dend shall exceed the amount

meeting may declare dividends but no divi'

recornmended bY the Board.

Article 112

(1) Subject to such directions as may from time to time be issued by

the President in this behalf the Directors may before recommending any

dividend set aside out of the profrts of the Company such sums as they

think proper as a reserve fund to meet contingencies or for equalising divi-

dends ; or for special dividends or for repairing, improving and maintaining

any of the property of the ComJrany and lor amortisation of capital and for

such other purposes as ttre Directors sl-rall in their absolute discretion think

conducive to the interests of the Company and may invest the several sums

so set astde upon such investments (other than shares of the Company) as

they may think fit ; from time to tinre deal with and vary such investments

unj d'rinrn of all or any part thereof for the benefit of the Company and

may divicie the reserve f unds into such special funds as they thrnk fit and

employ the reserve funds or a:ry part therecf in the business of the

Company anci that viirirout being bound to keep the same separate from

the other asseIg,

* As amended at the lst A C' M. held orr 30 9'1972
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l2') The Board may also carry forv;ard any prof it which it rnui 
'n'nu

prudent not to divide without setting them aside as a reserve'

Article 113

(1)AlldividendsshaiIbedeclaredandpaidaccordingtotheamountsPaymentoi
paid or cred.ited as paid on the shares in respect whereof the dividend is dividends

paid but if and so long as nothing is paid upon any of the shares in the

company, dividends ,iuy U" declared and paid according to the amounts

of the shares.

(2\ No amount paid or credlted as paid on a share in advance of calls

sh.all be treated for the purposes of this regulation as paid on the shares'

:

Article 114

The Board,may deduct from any dividcnd payable to any member all

sums of money if any, preserrtly payable by him to the Company on account

of calls or otherwise in relation to the shares of the Company.

Article 115

(1) Any general me€ting declaring a dividend or bonus may direct

pavment o{ such dividerrd or bonus wholly or partlu by the distrlbution of

specific asiets ; and the Board snall give effect to the resolution of the

meeting.

(21 iVhe;e any dlfficulty arises in regard to such distribution the Board

may .settie ihe same as thinks expedient and in particular may issue

{ractional certif icates and f ix the value f or distribution of such specific

.assets or any part thereof and may determine that cash payment shall be

made to arry members upon the footing of the value so fixed in order to
adjust the rights of all parties and may vest any such specif ic assets in

trustees as may seem expedient to the Board.

Article 116

(1) Any dividend, interest or other moneys payable in cash in respect

of shares may be paid by cheques or warrants sent through the post directed

Io the lcgistered address of the holder or in the case of joint holders to the

registered address of that one of the joint holders who is first named on the

register of members or to such person and to such address as the holder or
joint holders may in writing intimate,

\21 Every such cheque or warrant shall be made payable to the order
of the person to whom it is sent.

Article 117
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Article 118

. Notice of any dividend that may have been declared shall be given to
the persons entitled to share therein in the manner mentioned in the Act.

tr

Article ll9

No dividend shall bear interest against the company. The declaration
of the Directors as to the arnount of the net profits of the Company shall be
conclusive.

Article 120

.Any general meeting declaring a drvidend may make a call on tha
members of such amount as the meeting fixes but the call on such. member
shall not exceed the dividends payable to him and the call be made payabte
at the same time as the dividend and the dividend may if so arranged
between the company and the members be set ,off against the catt. The
making of a calt under this clause shall be deemed ordinary business of
general meeting which declares a dividend.

Arttcte 121

A transfer o( shares shall not pass the right to any drvidend declared
the'eorr after transfer and before the registration of the transfer.

Article 122

The Directors may retain the dividends payable upon shares in respect
.of whictr any p€rson is under the transmissions clause entitled to become
a member or which any person under that clause is entitled to transfer
untii such pelson shall become a member in respect of such shares or shall
duly transfer the na'me.

Article 123

All dividends unclaimed for one year alter having been declared may be
invested or otherwise m.ade use of by the dlrectors for the benefit of the
Company until claimed and all drvidends unclaimed for six years after
having been declared may be forfeited by the Directors for the benefit of
the company and if the Directors think fit they may be applied in augmen.
tation of Reserve Fund.

ACCOUNTS

Article 124

(l) The Board shallfrom time to time determine whetherand to what
extent and at what times and places and under what conditions or regulations

.
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the account and books of the Company or any of them shail be open to the

inspection of members not being directors.

(2) No member (not being a director) shall have any right of inspecting

any account or book or document of the Company except as conferred by

law or authorised by the Board or by the Company in general meeting'

Article 125

Subject to the provisions of Sectidn 166 and 210 of 
^the 

Companies

Act, 1956 the Directors shall at some date, not later than l8 months after

the incorporation of the Company and subsequently once at least in every

Calendar year lay before the Company in annual general meeting a balance

sheet and profit and Ioss account in the case of the first account since the

incorporation of the company and in any other case since the p-receding

account made upto a date not earlier than the date of tlte meeting by more

than six months.

Article 126

The Directors shall in accordance with Section 217 of the Act make

out and attach to every balance sheet a report with respect to the state of

the Company's affairs the amount, if any, which they recommend should be

paitJ by way of dividend and the amount, if any, which they plopose to

carry to the Reserve Fund, Genbral Reserve or reserve Account shown

specifically on the balance sheet or to a Reserve Fund, General Reserve or
Reserve Account to be shown specifically in a subsequent balar,ce sheet-

The report shatl be signed by the Chairman of the Board of Directors if
authorised in that behalf by the Dtrectors and when he is not so authorised

shall be signed by such number of Directors as are required to sign the
balance sheet and the Profit and Loss Account by virtue of sub-section (1i
and (2)of Section 215 of the Act.

Arttcle 127

Forms of Balance Sheets and Profit and Loss Account should be in
accordance wlth the provisions of Section 211 of the Act. The Profit and

Loss Account sharl in addition to the matters referred to in Section 2ll of
the Act show arranged under the most convenient heads the ampunt of
gross inCome, diStinguishing the several sources from which it has been

derived and the amount ol gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Everylitem of expend-
iture fairly chargeable against the year's rncome shall be brought into
account so that a just balance of profit and loss may be laid before the
meeting and in cases where any item of expenditure which may in fairness
be distributgd over several years has been incurred in any one year, the
whole amount of such item shall be stated, with the addition of the reasons
why only a portion of such expenditure is charged against the income of
the year.

Article 128

The company shall send a copy of such balance sheet and profit and
loss account together with a copy of the auditor's repo,rt to the registered
address of every member of the company in the manner in which notices are

Annual account
and balance
sheet

Annual report
of Directors-
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to be given hereunder at least twenty-one days before the meeting at which
it is to be laid before the members of the Company and shall deposit a copy
at the Registered Office of the Company for inspection of the members of
the Conrpany during a period of at least huenty-one days before that
meeting.

Article 129

Direcrors to The Directors shall in all respects comply with all the provisions
complv with of the Act relating to Accounts or any statutory modification thereof for
sections relating the time being in force as may be'applicabla to the Company.
to accounts

/rrticle 130

Once at least in every vear the accotrnts of the Cor"npany shali be

exarnined and audited by one or mor€ auditors as provided in the Aet.

Article 131

The Auditor or AuCitors of the Company shall be appointed or
reappointed by the President orr the aCvice of the Comptroller and Auditor
General of India and his/their rights and duties shall be regulated by the
provisions of the Act relating to Ar-rdit.

Arttcle 132

The auditors of the Corrpany shall be entitled to recEive a notice of and

to attenci any general meeting of the Company at which any accounrs which
have been examined or reported on by them are to be laid before the Com-
pany and may rnake any statement or explanation they des re with respect
io the accounts.

Article !33

The Comptroller and Auditor General of lndia shall have power :

(a) to direct the manner in which the Company's accounts shall be

audited by the auditor/auditors appointed in pursuance of Article 131
thereof anri to give such auditor/auditors instructions,n regard to any rrlatter
relating to the oerformance of his/their f uncti,:lns as such.

(b) to concjuct a supplementary or test audit of the company's accounts
by such person or persons as h,a may autherise in this L,ehalf , and for the
purpose of such auoit, to have access at all reasonable times, to all
accourrts, Accounts br:oks, Vouchers, Docurnents and other papers of the
Comparry and io require information or additional information to be furni-
shed to arry person or persons so authorised on such matlers, by such per-
son or F)eisons and in such form, as the Cornptroller and Auditor General

rnay by gerreral :rr special order, direct.

Article 134

eomment on The
audit reoort bv
the Coniptrolle'r report to
and Auditor
General

auditorlauditors aforesaid shall submit a copy of his'their audit
the Comptroller and Auditor General of India who shall have the

e
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right to comment upon or supplement the audit report in such manner as he

may think fit. Any such comments upon or supplement to the.auditreport

st ait b" placed before the ordtnary meeting of the company at the time and

in the same manner as thi audit report' 'd

Article 135

Every account of the Company, when audited and approved by a

generai meeting shall be conclusive except as regards any error discovered

therein within three months next after the approval thereof. Wh-enever any

luch error is discovered within the said period, the account shall forthwith

be corrected and thencefor.th shall be conclusive, subject to the approval of

the Company in general meeting,

CAPITALISATION OF PROFITS

Article 136

(l) Tl-re Company in general meeting may, upon the recommendation

of the Board, resolve :-

(a) that it is desirable to capitalise any part of the amount for the

time being standing to the credit of any of the company's reserve accounts,

or to the credit of thc profit and loss account, or otherwise available for

distribution ; and

(b) that such sum be accordingly set lree lor distribution in the

i'r'ranner specified in clause (2) amongest the members who would have

been entitled thereto, if distributed by way of dividend and in the same pro-

port ions.

1,2) The sum aforsaid shall not be paid in cash but shall be applied

subject to the provision contained in clause (3) either in or towards,

(i) paying up any amounts for the time being unpaid on any shares
held by such members respectively ;

(ii) paying up in full, unissued shares of the company to be allotted
and distributed, credited as fully paid up, to and amongst such members in
ttre proportion aforesaid ; or

(iii) party in the way specif ied in sub-clause (i) and partly in that
specified in sub clause (ii),

(3) A share premium account and a capital redemption reserve fund
may, for the purpose of this reguiation, only be applied in the paying up of
unissued shares to be issued to members of the company as fully paid
bonus shares,

(4) 'l'he Board shall give effeict to the resolution passed by the com-
pany in pursuance of this regulation.
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Article -137

(1) Whencver such a resolution as aforesaid shall have been passed,
the Board shall :-

r,
(a) make all appropriations and applications of the undivided profits

resolved to be capitalised thereby and altotments and issues of fulty paid
shares, if any, and

l
(b) generally do all acts and things required to give effect thereto.

(21 The Board shall have ful[ powers :-
(a) to make such provision, by the issue of fractional certificates or by

payment in cash or otherwise as it thinks fit in respect of shares becoming
distributable ln fractions ; and also,

r (b) to authorise any person to enter, on behaif of all the members
entitled thereto into an agreement with the company providing for the

allotment to them respectively credited as fully paid up, of any furiher
shares to which they may be entitled upon such capitalisation, or (as the
case may require) for the pagment by the company on their behalf, by the
application thereto of thelr respective proportions of the profits resolved to
be capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares.

(3) Any agreement made unCer such authority shall be effective and
binding on allsuch members.

Distribution of
assets 0n wind-
ing up

WINTDENG UP

Article 138

(1) If the company shall be wound up, the liquidator may, with the
sanction of a special resolution of the company and any other sanction re-
quired by the Act, drvide amongst the memberq in specie or kind, the whole
or any part of the assets of the company whether they shall consist of pro.
perty of the same kind or not.

l2l For the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to tre divided as aforesaid and may determlne
how such division shatl be carried out as between the members or different
ciasses of members.

(3) The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trust lor the benefit of the contri-
butories but so that no member shall be compelled to accept any shares or
sther securities whereon there is any liability,

CENE}1AL

i

Article 139

T.he rights of Notwithstanding anythirrg contained in any of these Articles, the Pre-
the Presidenl toil;;';i;;;i';";; sident may from time to time issue such directions or instructions as he may

t
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consider necessary in regard to the finances, conduct of

of the company or directors thereof and in like manner

any such directions and instruction, The Company

effect to the directions or instructions so issued.

business and affairs
may vary and annual

shall give immediate

INDEMNITY

Article 140

Subject to Section 201 of the Act, every Director, Manager and other

off icer or servant of the Company shall be indemnified by lhe Cornpany

against and it shall be the duty of the Directors to pay out of the funds of
the Company against all costs, losses damages and exp€nses which any
such officer or servant may incur or become liable to by reason of any
contract entered into or act or thing done by him as such Director, Manager
or cther officer or servant or lnany way in the discharge of his duties inclu-
ding travelling expenses, and in particular and so as not to limit the gene-

rality of the foregoing provisions against all liabilities incurred by him as

such Director, Manager or other officer or servant in def endir,g ang pro-
ceedings whether civil or criminal in which judgment is given in his favour
or !n which he is acquitted or iri connection with any application under
Section 633 of the Act in which relief is granted by the Court,

Article 141

Subject to the provision of the Act, no Dlrector, Manager or other
ofi,cer of the Company shall be liable for the acts, receipts neglect or
defaults of any other Director or off icer or for joining in any receipt or
orher set f or conforrnity or f or any loss or expenses happening to the company
through the insufficiencv or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company or for the insr.rff i-
ciency or deficiency of any security in or upon which any of the moneys of
the company shall be invested or for any loss or damage arising from the
bankruptcy insolvency or tortious act of any person with whom any
moneys securities or effects shall bb deposited or for any loss gccasioned
by any error of judgement or oversigrrt on his part or for any other loss,
damage or misfortune whatever which shall happen in the execulion of the
duties of his office or in relation thereto unless the same happens through
his own negligence, default, breach of duty or breach of trust.

Article 142

No member shall be entitied to require discaverq of or any informations
respeciing any detail of the company's trading or any matter which nray
ba in the nature of a trade secret, mystery cf trade or secret process which
may relate ro the corrcuct of the business of the Company ancl which in the
opinion of the Directors it will be inexpedient in the interest of the com-
pany to communi:ate to the public.

Director and
others'nght
to indemnity

No vicarious
resp onsibility
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No. of Equity
Shares taken

by each
subscr iber

Names of the
Subscr ibers

President of lndia
For and on behalf
of the President
of lndia
Sd/- H. tal
(Harivansh Lal)
Son of Pandit
Raja Ram)

2- Sdl- 8. D. liumar
(Baldev Kumar;
(Son oi Shri
L)hanpat R8;
Kumari

Sd/- S. P. Mukerlee
(Santi Priya

lrtukcrjee)
(Son of late Dr.
Satish
Chandra Mukerjee)

Address, description
& cccupation of

Subscr iber

Secretar./ to the
Covt. of lndia in
the Ministry of
fsrs ign Tra.le,
Udyog Bhavan
New Delhi-11

Joint 5c(reilry to
the C<rvt, <;l lntJia
irr the Mir.rstry of
Fo;gir n Irarle,
Udvo6 Bhavan,
New Delhi..11

lutr-. Commissicner
to the Covt. of India,
Ministry of
Foreign Trade,
20, British indian
Street. Calcutta-1

Ninety nine
thousand nine
hundred and
ninety elght

(99,9-o8)

(-)nr: r li

i':rie (1j

One !al.r
equity:hai'es

Witness to sigature
of subscrib?rs

5d/- S. K,
Bhattacharya
lSisir Kumar
Bhattacharya )
(Son of Shri Atul
Krishna Dhat.tachr:"1)
Depury ,ure '':im-
missioxer tc, ihe
Covt. of lndia,
Ministry of Foreign
Trade,
20, British lndian
Street, Calcutta-1

Total

Dated this the twenty sixth day of March, 1971.
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