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In the Office of
The Registrar of Joint Stock Companies,

Delhi Province.
I hereby certify that, pursuant to the provision of Act VII of 1913, 

The Memorandum and Articles of Association of the MOTOR & 
GENERAL FINANCE LIMITED, have this day been filed and registered 
and that the said Motor & General Finance Limited is duly incorporated 
as a Company Limited by shares.

Given under my hand and seal this twentieth day of March 1930.

Fee Rs, 328/- (three hundred & Sd. J. N. G. Johnson,
twenty eight only) Registrar, Joint Stock Companies,

Delhi

In the Office of

The Registrar of Joint Stock Companies,
Delhi Province.

In the matter of the MOTOR & GENERAL FINANCE Ltd. Delhi.
I hereby certify that the under mentioned document has this day 

been duly filed and registered pursuant to the provisions of Act VN of 
1913 to wit:

1. Return of allotment of shares made on 7th August, 1930
2. Declaration before commencing business.

Given under my hand and seal this 12th day of August, 1930. 
This Company is now entitled to commence business.

Note:
Sd. .A. H. Layard,

Fee Rs. 6/- paid. Registrar, Joint Stock Companies,
Delhi





[THE INDIAN COMPANIES ACT, 2013] 

[THE INDIAN COMPANIES ACT, 1956]

AND

[THE INDIAN COMPANIES ACT, 1913]

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION 
OF

THE MOTOR & GENERAL FINANCE LTD.
(Incorporated under the Indian Companies Act. of 1913)

The name of the Company is the “Motor & General Finance Ltd.”

The Registered Office of the Company will be situated in the Province of Delhi

The objects for which the Company is established are as follows:-

(1) To purchase, sell or hire out all kinds of motor vehicles, motor cycles, cycles, sewing 
machines, radio sets, gramo- phones, all classes of machinery or any other articles that 
the Company may think fit.

(2) To purchase, sell or hire out houses, bungalows, factories, lands, farms or any other 
estate or immovable property

(3) To act as traders, agents, factors, brokers, wharfingers, exporters, importers, shippers, 
manufacturers, builders, under- writers, supervisors, liquidators or in any other capacity in 
India or elsewhere, and to buy, sell, barter, exchange, pledge, mortgage, receive, or 
otherwise deal in goods, produce articles, lands, buildings, machinery, plant, chattels, 
specie, bullion, shares, debentures, stock, other securities and merchandise.

(4) To accumulate capital for any of the purposes of the Company and to appropriate any of 
the Company's assets for specific purposes, and to hold shares and securities of any 
other firms, company or corporate body or Government.

(5) To receive fixed deposits and to borrow, raise or secure the re-payment of any money so 
borrowed or raised, on any terms thought fit by the Company and particularly to mortgage 
or charge, all or any of the property or assets of the Company present or future.

(6) To buy, lease or otherwise acquire lands, buildings, and other immovable property and to 
sell, lease or otherwise dispose of, all or any of the property and assets of the Company 
on such terms and conditions as the Company may think fit.

{7} To draw, make, accept, endorse, execute and discount promissory notes, cheques, bills 
of exchange, hundies and other negotiable and transferable instruments.

(8) To undertake motor vehicle insurance on any terms that the Company, may think fit.

(9) To issue shares of the Company at par or at premium or debentures at par or at premium 
and to sell or dispose of under-takings of the Company or any part thereof for such 
consideration as the Company may think fit.



(10) To carry on business of-hire-purchase in all its branches and in respect of all kinds of 
commodities, machinery, films, studios, lands, houses, bungalows and factories, 
moveable property' capablb of being dealt with on hire-purchase.

(11) To carry on business of running motor lorries, taxi cars, for the transport of passengers
and goods and to buy permits for this purpose.

' ’ *"v. ! V : t ^  1 • ' * * v  •’ 1 ." * * * • M * i
(12) To erect workshops at any station or stations for repairing, overhauling, assembling of 

motor cars, lorries and -for the .manufacture of spare parts of the same, and to carry on 
business of mechanical engineers and coach and body builders.

(13) To carry on the business of dealers and, agents of motor vehicles, motor cycles, motor 
accessories, electrical and mechanical machinery and goods and home appliances of all 
kinds.

(14) To carry on and transact all kind of agency and contract business and to act as agents of 
any firm or Company and to work as Managing Agents or Managers of any other 
business or company.

(15) To purchase or otherwise acquire trade mark, trade name or any patent, invention, 
design, secret processes or rights, licences, concessions and to carry on any 
manufacturing or industrial business and in that connection to construct buildings, mills 
and factories

(16) To carry on the business of store-keeper and warehousemen in all its branches and to 
deal'in goods, stores, consumer articles, chattels and effects of all kinds, both wholesale 
and retail.

(17) To carry on the film business in ail its branches whether by way of hire purchase, co
partnership, profit sharing, royalty and/or on percentage commission or any other form or 
as producers, distributors, exhibitors of cinema films, so however that any such business 
shall not involve making of any loans or advances except for the purposes of financing its 
business as provided in the Explanation to section 5 (1) (c) of the Banking Companies 
Act, 1949.

(18) To carry on all or any of the business of printers, stationers, lithographers, type-founders, 
book-binders, book-sellers, publishers and advertising agents;

(19) To cause the Company to be registered and recognised in any Indian State or foreign 
country or place.

(20) To send out to foreign countries, employees or any other persons for investigating 
possibilities of any business, trade or for procuring and buying any machinery or 
establishing trade connections or in promoting the interests of the Company and to pay
all expenses incurred in this connection.

(21) To grant pensions, allowances, gratuities and bonuses and to provide any other 
amenities to the employees of the Company and their dependents and to support or 
subscribe to any charitable bodies and institutions and the clubs, societies or charitable 
or benevolent funds.

(22) To acquire or amalgamate with any other company having similar objects or that of 
manufacturing nature, whether by sale or purchase (for fully or partly paid up shares or 
otherwise) of the undertaking, subject to liabilities of this or any such other Company as 
aforesaid, with or without winding up or by sale or purchase (for fully or partly paid up
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.shares or otherwise) of all the shares or stock of this or any such other Company as 
aforesaid, or by partnership or in any other manner.

(22) a To undertake and carry on the business of manufacturers and dealers in Oxygen, 
Acetylene, Liquid Oxygen, Nitrogen and other industrial and medical gases of all kinds 
and of all articles and things used in the manufacture, maintenance and working thereof, 
gas welding and cutting accessories, arc and resistance welding machines, Acetylene 
generators Liquid Oxygen explosive, welding transformers and metatizing and sand 
blasting equipment

(22) b To manufacture, produce, store, purchase, sell, import, export and otherwise deal in
electrodes including Carbon electrodes for welding and arc electrodes for cinemas. The 
Company may also undertake deep cutting and welding of all types.

(23) To give on lease all kinds of Plant, Machinery, Motor Vehicles, Marine Engines, Marine 
Boats. Trawlers Launches, Ships, Vessels, Barges or any other equipment that Company 
may think fit.

(24) To purchase, charter, hire or otherwise acquire, build and maintain any marine boats, 
trawlers, launches, ships, vessels, barges, cargo boats, passenger-boats and other crafts 
and to employ the same in the conveyance of passengers and goods and commodities of 
any description and to carry on the business of sea foods and its export

(25) To enter into partnership or any arrangements for sharing profits, union of interests or co
operation, assist or subsidise any person or Company, carrying on or proposing to carry 
on any business within the objects of this Company or capable of being conducted so as 
directly or indirectly to benefit this Company and to acquire, hold and deal with shares 
and securities of any such Company.

(26) To manufacture, construct, build, prepare, fabricate, equip maintain and run Ice Plants. 
Cold Storages, Storage chambers, Ware-houses, for the storage of Ice and preservatives 
of all types for fruits, vegetables, meat, fish, eggs, dehydrated food and other allied 
products, medicines, provisions and preparation of all kinds.

(27) To cultivative, prepare, purchase, sell or otherwise deal in grass, timber, sabai. wood, 
bamboo, straw, cotton, jute, flax, hemp, sugarcane, asbestos, rags waste, gunnies waste, 
hyacinth, jute sticks or other fabrics substance or other things as may furnish material for 
pulp for paper or board manufacture in any of its branches, seeds, agricultural produce of 
any description which-soever and to treat the same so as to make also other preparation 
than paper, pulp or board and to work them up into any form shape or make for any 
purpose.

(28) To carry on the business of manufacturers and dealers in paper of all kinds and articles 
made from paper pulp and materials used in the manufacture or treatment of paper, 
including cardboard, railway and other tickets, mill boards and wall and ceiling papers.

(29) To act as Merchant Exporter for export of products and services manufactured / rendered 
by other companies, organizations and individuals and industrial gases.

(30) To act as Contractor for setting up Projects both in India and abroad

(31) To set up joint ventures in India and abroad in accordance with guidelines laid down by 
the Government of India.

(32) To undertake the business of hoteliers and in that connection, to construct hotels in India 
or abroad either singly or in collaboration with any other concern of hoteliers.
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(33) 'To provide any security; indemnity or guarantee on behalf of any of its subsidiary 
company or companies under the same management in respect of any loans/advances 
made by any individual, firm, body corporate, banks or financial Institutions;

(34) To undertake, carry out, promote and sponsor rural development including any 
programme for promoting the social and economic welfare of, or the uplift of the public in 
any rural area and to incur any expenditure on any programme of rural development and 
to assist execution and promotion thereof either directly or through an independent 
agency or in any other manner. Without prejudice to the generality of the foregoing, the 
"programme of rural development” shall also include any Programme for promoting the 
social and economic welfare of or the uplift of the public in any rural area which the 
Directors consider it likely to promote and assist rural development, and that the words 
‘rural area’ shall include such areas as may be regarded as rural areas under section 35 
CC of the Income-tax Act, 1961, or any other (aw relating to rural development for the 
time being in force or as may be regarded by the Directors as rural areas and the 
Directors may at their discretion, in order to implement, any of the above meniioned 
objects or purposes transfer without consideration or at such fair or concessional value 
as the Directors may think fit and divest the ownership of any property of the company to 
or in favour of any public or local Body or Authority or Central or State Government or 
any Public Institution or Trust or funds established under any law for the time being in 
force or recognised or approved by the Central or State Government or any authority 
specified in that behalf as the Directors may approve.

(35) To undertake, carry out, promote and sponsor or assist any activity for the promotion and 
growth of national economy and for discharging what the Directors may consider to be 
social and moral responsibilities of the Company to the public or any section of the public 
as also any activity which the Directors consider likely to promote national welfare or 
social. Economic or moral uplift of the public or any section of the public and in such 
manner and by such means as the Directors may think fit, and the Directors may without 
prejudice to the generality of the foregoing, undertake, carry out, promote and sponsor 
any activity for publishing of any books, literature, newspaper, etc. or for organizing 
lectures or seminars likely to advance these objects for giving merit awards, for giving 
scholarships, loans or any other assistance, to deserving students, or other scholars or 
persons to enable them to pursue their studies or academic pursuits or researches and 
for establishing, conducting or assisting any institution(s), funds, trust etc. having anyone 
of the aforesaid objects as one of its objects by giving donations or otherwise in any other 
manner, and the Directors may at their discretion in order to implement any of the above 
mentioned objects or purposes, transfer without consideration or at such fair or 
concessional value as the Directors may think fit and divest the ownership of any 
property of the Company to in favour of any public or Local Body or Authority or Central 
or State Government or any Public Institution or Trusts or Funds established under any 
law for the time being in force or recognised or approved by the Central or State 
Government or any authority specified in that behalf as the Directors may approve.

(36) To act, whether in India or abroad, as merchant bankers, managers to the capital issues, 
debentures issues and trusteeships, portfolio managers, underwriters, to set up Mutual 
Funds, factors and brokers’ on stock exchange and to conduct the trading of securities of 
all kinds and to provide all kinds of financial services.

(37) To act as registrars to the capital issues, issue house, share transfer agents, to develop 
software for various clients in the area of finance, pioduction, accounts, share 
holding/debenture accounting, capital issues.
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(38) To act as foreign exchange dealers, advisors and full fiedged money changers, to buy, 
sell or otherwise deal in all kinds of foreign currencies, foreign currency options (a$ 
permitted by law), forward covers, hedging instruments, swaps of all kinds and to transac t 
for itself or on behalf of any person, body corporate, company, society, firm or association 
of persons whether incorporated or not, all transactions in foreign currencies.

(39) And Generally to do all such other things as are incidental or conductive to the attainment 
of the above objects. -

IV. The liability o f the members is limited.

V

VI.

TJe existing clause V of the Memorandum of Association of the Company relating to the Authorised Share 
Capital be and is hereby substituted as under. Resolution passed through Postal Ballot on March 30,2020.

in ? ^Un nnVnn n n ^ rUth? Sed ? CaP[tal of tl}e ^mpany is Rs. 50,00,00,000(Rupees Fifty Crores only) divided 
into 10,00 00,000(Ten Crores) Equity Shares of Rs. 5(Five) each and from time to time, increase, reduce or modify 
the capital and to divide all or any of the shares in the Capital of the company, for the time being and to classify and 
reclassify such shares from shares of one class into shares of other class or classes and to attach thereto 
respectively preferential, deferred, qualified or other special rights, privileges, conditions or restrictij»S^s'm»u be 
determined by the company in accordance with the Articles of Association of the company and ‘ '
abrogate any such rights, privileges, conditions or restrictions in such manner and by such pers' 
time being be permitted under the provisions of the Articles of Association of the company or If 
for the time being in force in that behalf.”

^  . f e t  
We, the several persons whose names and addresses are subscribed her^tfpdgr^
are desirous of being formed into a company in pursuance of the MemoramfegL
of Association and we respectively agree to take and pay for the number of
shares in the capital of the company as set opposite to our respective names.

No Names, Addresses and 
descriptions of subscribers

Number of 
shares 
taken

Signature Witness to 
Signature

Dated th e ................................ day of.......................................of 193--------------------------

MOTES:
(1) Sub-Clauses Nos. 23 to 35 of Clause No. ill added vide Company Law Board Bench orders 

dated 31-7-1980.

(2) Clause V amended vide Special Resolution passed in Annual General Meeting held on 
March 3, 1982.
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ARTICLES OF ASSOCIATION 

OF

THE MOTOR & GENERAL FINANCE LIMITED
INTERPRETATION

1 In these regulations-

(a) “the Act “ means the Companies Act,2013
(b) “the sea!” means the common seal of the company

Unless the context otherwise requires, words or expression contained in these regulations shall 
bear the same meanings as in the Act or any statutory modification thereof in force at the date at 
which these regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2
The existing Clause 2(a) and (b) of the Articles of Association of the company relating to the Share Capital be and is hereby 
substituted as under: Resolution passed through Postal Ballot on March 30,2020

2(a)

2(b)

3. (i) Every person whose name is entered as a member in the register of members shall be
receive within two months after incorporation, in case of subscribers to the memorandum 
allotment or within one month after the application for the registration of transfer or transmission 
or within such other period as the conditions of issue shall be provided,-

a) One certificate for all his shares without payment or any charges; or.

b) If the Board so approves, to several certificates, each for one or more of such shares. Such 
certificate shall be issued in accordance with the provisions of the Act and Rules.

(ii) Every certificate shall be under the seal and shall specify the shares to which it relates and the 
amount paid up thereon

(iii) In respect of any share or shares held jointly by several persons, the company shall not be bound 
to issue more than one certificate ,and delivery of a certificate for a share to one of several joint 
holders shall be sufficient delivery to all such holders.

The Authorized Share Capital of the company is Rs.50,00,00,000 (Rupees fifty Crores only) divided into 
10,00,00,000(Ten Crores) Equity shares of the face value of Rs. 5(Five) each and from time to time increase or 
reduce or modify the capital and to divide or any of the shares in the capital of the company, for the time being 
and to classify and reclassify such shares from shares of one class into shares of other class or classes and to 
attach thereto respectively such preferential, deferred, qualified or other special rights, privileges, conditions, or 
restrictions as may be determined by the company in accordance with the Articles of Association of the company 
to vary, modify or abrogate any such rights, privileges, conditions or restrictions in such manner by such persons 
as may be, for the time being be permitted under the provisions of the Articles of Association of the company or 
legislative provisions, for the time being in force in that behalf'

Where at any time, it is proposed to increase the subscribed capital by the issue of new shares, 
directions to the contrary which may be given by the compafiy in Genera! Meeting and subje 
directions such new shares shall be issued in accordance with the provisions of Section 62 
statutory modification thereof.
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(iv) If any Share Certificate be worn out, defaced, mutilated or torn or if there be no further space or 
on the back for endorsement of transfer, then upon production and surrender thereof to the

' company, a new certificate may be issued in iieu thereof. However, if any certificate is lost and on 
splitting or consolidation of shares certificate(s) or to the satisfaction of the company and on 
execution of such indemnity as the company deem adequate, a new certificate in lieu thereof is 
given, every such certificate under this Article shall be issued on payment not exceeding fifty 
rupees for each certificate.

(v) The provisions of clauses (i),(ii),(iii) and (iv) shall mutatis mutandis apply to debentures of the 
company.

4. Except as required by law, no person shall be recognized by the company as holding any share upon 
any trust, and the company shall not be bound by, or be compelled in any way to recognize(even 
when having notice thereof) any equitable contingent, future or partial interest in any share, or any 
interest in any fractional part of a share, or {except only as by these regulations or by law otherwise 
provided) any other rights in respect of any share except an absolute right to the entirety thereof in 
the registered holder.

5. (i) The company may exercise the powers of paying commissions conferred by sub section (6) of
Section 40, provided that the rate per cent or the amount of the commission paid or agreed to be 
paid shall be disclosed in the manner required by that section and rules made thereunder.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed as per 
rules made under sub section ( 6) of Section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid 
shares or partly in the one way and partly in the other.

6 (i) If at any point of time the share capital is divided into different clauses of shares, the rights 
attached to any class(unless otherwise provided by the terms of issue of the shares of that class) 
may, subject to the provisions of Section 48, and whether or not the company is being wound up, 
be varied with the consent in writing of the holders of three fourths of the issued shares of that 
class, or with the sanction of a special resolution passed at a separate meeting of the holders of 
the shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating to general meetings 
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons 
holding at least one third of the issued shares of the class in question.

7. The rights conferred upon the holders of the shares of any class issued with preferred or other rights 
shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be 
deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

8. Subject to the provisions of Section 55, any preference shares may, with the sanction of an ordinary 
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner 
as the company before the issue of the shares may, by special resolution, determine.

LIEN

9. (i) The company shall have a first and paramount lien-

a) on every share(not being a fully paid share) for all mon:es(whether presently payable or not) 
called, or payable at a fixed time, in respect of that share; and
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b) On all shares(not being fully paid shares) standing registered in the name of a single person, 
for all monies presently payable by him or his estate to the company:

Provided that the Board of Directors may at any time declare any share to be wholly or in part 
exempt from the provisions of this clause;

(ii) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses 
declared from time to time in respect of such shares.

10. The company may sell, in such manner as the Board think fit, any shares on which the company has
a lien: Provided that no sale shall be made-

(a) Unless a sum in respect o f which the lien exists is presently payable; or

(b) Until the expiration of fourteen days after a notice in writing stating and demanding payment of 
such part of the amount in respect of which the lien exists as is presently payable, has been given 
to the registered holder for the time being of the share or the person entitled thereto by reason of 
his death or insolvency.

11 (i) To give effect to any such sale, the Board may authorize some person to transfer the shares sold 
to the purchaser thereof.

(ii) the purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his 
title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the 
sale.

12. (i) The proceeds of the sale shall be received by the company and applied in payment of such part 
of the amount in respect of which the lien exists as is presently payable.

(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the 
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

13 (i) The Board may, from time to time, make calls upon the membersjn respect of any monies unpaid 
or their shares(whether on account of the nominal value of the shares or by way of premium) not 
by the conditions of allotment thereof made payable at fixed 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 by the payment of the last preceding call.

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times 
and place of payment, pay to the company, at the time or times and places so specified, the 
amount called on his shares.

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

14. A call shall be deemed to have been made at the time when the resolution of the Board 
authorizing the call was passed and may be required to be paid by installments.

15. The joint holders of a share shail be jointly-and severally liable to pay all caifs in respect thereof.



16 (i) If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day appointed 
for payment thereof to the time of actual payment at ten per cent per annum or at such lower 
rate, if any, as the Board may determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part-

17 (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes of 
these regulations, be deemed to be a call duly made and payable on the date onwhich by the terms of 
issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provisions of these regulations as to 
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had 
become payable by virtue of a call duly made and notified.

18. The Board-

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the 
monies uncalled and unpaid upon any-shares held by him, and

(b)'Upon all or any of the monies so advanced, may (until the same would, but for such advance, 
become presently payable) pay interest at such rate not exceeding, unless the company in 
general meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon 
between the Board and the member paying the sum in advance.

TRANSFER OF SHARES

19 (i) The instrument of transfer of any share in the company shall be executed by or on behalf of both 
the transferor and transferee.

(ii) The transferor shall be deemed to remain a holder of the share until the name of the transferee is 
entered in the register of members in respect thereof.

After existing clause (ii) of Articles 19, the follwoing clauses be inserted:-
(iii) The instrument of transfer shall be in writing and the provisions of section 56 of the Act and the rules made 

thereunder shall be duly complied with in respect of transfer of shares and registration thereof.

(iv)The instrument of transfer shall be in the form' prescribed by the Act. and the rules made thereunder.

(v) Subject to the provisions of these Articles and of section 58 or any other applicable provisions of the Act and 
Equity Listing Agreement or any other applicable provisions or any other law for the time being in force or any 
statutory modification(s), the Board, may on sufficient cause, refuse to register any transfer of shares or the 
transmission of shares by operation of law of the rightto a share.

(vi) No transfer shall be made to a person of unsound mind and no transfer of partly paid shares shall be made to 
a minor.

19 (a) DEMATERIALISATION OF SECURITIES

(i) Beneficial owner means, a person or persons whose name(s) is recorded as such with a 
depository. .Depository means a company formed and registered under the Companies Act, 2013 
and which has been granted a certificate of registration to act as a depository under the 
Securities & Exchange Board of India Act, 1992.

(ii) Notwithstanding anything contained in the Articles the company shall be entitled to dematerialize 
its securities and to offer securities in a dematerialized form pursuant to the Depositories 
Act, 1956 options to hold securities.

(iii) Every person subscribing to securities offered by the company shall have the option either to 
receive the security certificates or to hold the securities with a depository. If a person opts to hold 
a security with a depository the company shall intimate such depository the details of allotment of 
the security. On receipt of such information, the depository shall enter in its records the name 
of the allottee as the beneficial owner of the security.

(iv) Every person who is the beneficial owner of the securities can at any time opt out of a depository 
in the manner provided by the Depositories Act. The company shall in the manner and within the 
time prescribed issue to the beneficial owner the required certificate of securities.
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(v) Every person holding securities of the company and whose name is entered as the beneficial 
owner in the records of the depository shall be deemed to be a member of the company. The 
beneficial owner of securities shall be entitled to all the rights and benefits and be subject to all 
the liabilities in respect of his securities which are held by a depository.

(vi) Notwithstanding any thing in the Act or the Articles where securities are held in a depository, the 
records of the beneficial ownership may be served by such depository on the company by means 
of electronic mode or by delivery of floppies or discs.

(vii)The company shall be entitled to dematerialize all or any of its existing shares, rematerialize all or 
any of its shares held in the Depositories and/or to offer its fresh shares or buyback its shares in a 
dematerialized form pursuant to the Depositories Act, 1996 and the Relevant Rules, if any.

20. The Board may, subject to the right of appeal conferred by Section 58 decline to register-

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or

(b) any transfer of shares on which the company has a lien

2 \ . The Board may decline to recognize any instrument of transfer uniess-

(a) The instrument of transfer in the form as prescribed in rules made under sub section (1) of 
Section 56;

( b) The instrument of transfer is accompanied by the certificate of the shares to which it relates, and 
such other evidence as the Board may reasonably require to show the right of the transferor to 
make the transfer; and

( c) The instrument of transfer is in respect of only one class of shares.

22. On giving not less than seven days’ previous nDtice in accordance with Section 91 and rules 
made thereunder, the registration of transfers may be suspended at such times and for such 
periods as the Board may from time to time determine; provided that such registration shall not be 
suspended for more than thirty days at any one time or for more than forty five days in the 
aggregate in any year.

TRANSMISSION OF SHARES

23 (i) On the death of a member, the survivor or survivors where the member was a joint holder, and
his nominee or nominees or legal representatives where he was a sole holder, shall be the only 
persons recognized by the company as having any title to his interest in the shares.

(ii) Nothing in clause(i) shall release the estate of a deceased joint holder from any liability in respect 
of any share which had been jointly held by him with other persons.

24 (i) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time property be required by the 
Board and subject as hereinafter provided, eiect, either-

a) To be registered himself as holder of the share; or

b) To make such transfer of the share as the deceased or insolvent member could have made

(ii) The Board shall, in either case, have the same right to decline or suspend registration as it would 
have had, if the deceased or insolvent member had transferred the share before his death, or 
insolvency. •
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25 (i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he 
shall deliver or send to the company a'notice in writing signed by him statingthat he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify hrs election by executing a 
transfer of the share.

(iii) All the limitation, restrictions and provisions of these regulations relating to the right to transfer 
and the registration of transfers of shares shall be applicable to any such notice or transfer as 
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer 
were a transfer signed by the member.

26. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be 
entitled to the same dividends and other advantages to which he would be entitled if he were the 
registered holder of the share, except that he shall not, before being registered as a member in 
respect o f the share, be entitled in respect of it to exercise any right conferred by membership in 
relation to meetings of the company;

Provided that the Board may, any time, give notice requiring any such person to elect either to be 
registered himself or to transfer the share, and if the notice is not complied with within ninety days, 
the Board may thereafter withhold payment of all dividends, bonuses or other monies payable in 
respect of the share, until the requirements of the notice have been complied with.

BORROWING POWERS

27. (a) The company shall have power to borrow from any person or persons and secure the payment of
any sum or sums of money for the purpose of the company and the directors may from time to 
time at their discretion exercise this power and may themselves lend to the company on security 
or otherwise provided that the directors shall not contravene the provisions of Section 180(1)( c) 
of the Act or any statutory modifications thereof.

Provided further that no debt incurred or security given in excess of limit imposed by Section 
180(1)( c) of the Act shall be invalid or ineffectual except in the case of express notice to the 
lender or the receipt of the security at the time when the debt was incurred or security given that 
the limit hereby imposed had been or was thereby exceeded.

(b) The directors may raise or secure the repayment of any sum or sums in such manner and upon 
such terms and conditions in all respects as they may think fit and in particular by the creation of 
any mortgage or charge on the undertaking of the whole or any part of the property, present or 
future, or uncalled capital of the company or by the issue of bonds, perpetual or redeemable, 
debentures or debentures stock of the company charged upon all or any part of the property of 
the company both present and future, including tts uncalled capital for the time being.

(c) The company may invite, accept or renew the deposits from the public in the manner as is 
provided in Section 73 to 76 of the Act.

(d) The directors shall cause a proper register to be kept in accordance with the provisions of Section 
77 to 87 of charges specifically affecting the property of the company and shall duly comply with 
the requirements of the Act with regard to the registration of mortgage and charges. The 
Registers, Books and Documents as provided in the foregoing Article shall(a) subject to such 
restrictions as provided in the Companies Act,2013 and the rules made thereunder (including any 
statutory modification(s) or en-actment thereof) (‘‘the Act") and upon request in writing in that 
behalf to the company within the period prescribed on payment of fee of ?10/- per page, or such 
other fee as may be prescribed from time to time and as may be determined by the Board be 
open to persons so authorized/entitled for inspection and extracts may be taken therefrom on 
working days except Saturdays and Sundays between 11.00 A.M. to 1.00 P.M. and(b) copy 
thereof may be required by such persons who are entitled for the same.
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(e) Any Member, beneficial owner Debenture holder, other security holder or other person entitled to 
copies of any documents/registers/records to be kept or maintained by the company in physical 
or electronic form under the provisions of the Companies Act,2013 or the Rules thereunder or any 
earlier enactment or. rules, shall be provided copies thereof upon request on payment of fee of 
?10/-(Rupees Ten) per page, or such fee as may be prescribed from time to time and as may be 
determined by the Board.

FORFEITURE OF SHARES

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

29. The notice aforesaid shall-

a) name a further day (not being earlier than the expiry of fourteen days from the date of service of 
the notice), on or before which the payment required 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 the call was made shall be liable'to be forfeited.

30. !f the requirements of any such notice as aforesaid are not complied with, any share in respect of 
which the notice has been given may, at any time thereafter, before the payment required by the 
notice has been made, be forfeited by a resolution of the Board to that effect.

31 (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the 
Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such 
terms as it thinks fit.

32. (i) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited 
shares, but shall notwithstanding the forfeiture, remain liable to pay to the company all monies 
which, at the date of forfeiture, were presently payable by him to the company in respect of the 
shares.

(ii) The liability of such person shall cease if and when the company shall have received payment in 
full of all such monies in respect of the shares.

33 (i) A  duly verified declaration in writing that the declarant is a director, the manager or the secretary 
of the company and that a share in the company has been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence for the facts therein stated as against all persons 
claiming to be entitled to the share.

(ii) The company may receive the consideration, if any, given for the share on any sale or disposal 
thereof and may execute a transfer of the share in favour of the person to whom the share is sold 
or disposed of.

iii) The transferee shall there upon be registered as the holder of the share; and

iv). The transferee shall not be bound to see to the application of the purchase money, if any, nor 
shall his title to the share be affected by any irregularity or invalidity in the proceedings in 
reference to the forfeiture, sale or disposal of the share.
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34. The provisions of these regulations so as to forfeiture shall apply in the case of non payment of any 
sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on account 
of the nominal value of the share or by way of premium, as if the same had been payable by virtue of 
a call duly made and notified.

ALTERATION OF CAPITAL

35. The company may, from time to time, by ordinary resolution increase the share capital by such sum, 
to be divided into shares of such amount, as may be specified in the resolution.

36. Subject to the provisions of Section 61, the company may, by ordinary resolution,-

(a) consolidate and divide all or any of its share capital into shares of larger amount than its existing 
shares;

(b) convert all or any of its fully paid up shares into stock, and reconvert that stock into fully paid up 
shares of any denomination ;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum.

(d) cancel any shares which, at the date of the passing of the resolution; have not been taken or 
agreed to be taken by any person

37. Where shares are converted into stock,-

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and 
subject to the same regulations under which, the shares from which the stock arose might before 
the conversion have been transferred, or as near thereto as circumstances admit.

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, 
so however, that such minimum shall not exceed the nominal amount of the shares from which 
the stock arose.

(b) The holders of stock shall, according to the amount of stock held by them, have the same rights, 
privileges and advantages as regards dividends, voting at meetings of the company, and other 
matters, as if they held the shares from which the stock arose; but no such privilege or advantage 
(except participation in the dividends and profits of the company and in the assets on winding up) 
shall be conferred by an amount of stock which would not, if existing in shares, have conferred 
that privilege or advantage.

(c) Such of the regulations of the company as are applicable to paid up shares shall apply to stock 
and the words '‘share” and '‘shareholder" in those regulations shall include ‘‘stock” and "stock
holder" respectively.

38. The company may by special resolution, reduce in any manner and with, and subject to, any incident 
authorized and consent required by law,-

(a) its share capital

(b) Any capital redemption reserve account: or

(c) Any share premium account.



CAPITALISATION OF PROFITS

39. (i) The company in general meeting may, upon the recommendation of the Board, resoive-

(a) that it is desirable to capitalize any apart of the amount for the time being standing to the 
credit of any of the company’s reserve accounts, or to the credit of the profit and loss 
account, or otherwise available for distribution and

(b) that such sum be accordingly set free for distribution in the manner specified in clause(ii) 
amongst the members who would have been entitled thereto, if distributed by way of dividend 
and in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied either in or towards-

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

(B) 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 the proportions aforesaid;

(C) Partly in the way specified in sub clause(A) and partly in that specified in sub clause(B);

(D) A securities premium account and a capital redemption reserve account may, for the 
purposes of this regulation, be applied in the paying up of unissued shares to be issued to 
members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this 
regulation.

40. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall-

(a) make all appropriations and applications of t ie  undivided profits resolved to be capitalized 
thereby, and all allotments and issues of fully paid shares if any; and

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

(ii) The Board shall have power-

(a) To make such provisions, by the issue of fractional certificates or by payment in cash or 
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

(b) To authorize any person to enter, on behalf 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 further shares to which they may be entitled upon such capitalization, or as 
the case may require, for the payment by the company on their behalf, by the application 
thereto of their respective proportions of profits resolved to be capitalized, of the amount or 
any part of the amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authoiity shall be effective and binding on -such members.

BUYBACK OF SHARES

41. Notwithstanding anything contained in these articles but subject to the provisions of Section 68 to 70 
and any other applicable provisions of the Act or any other law for the time being in force, the 
company may purchase its own shares or other specified securities.
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GENERAL MEETINGS

42. Ait general meetings other than annual general meeting shall be called extraordinary general 
meeting.

43 (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum are not 
within India, any director or any two members of the company may call an extraordinary general 
meeting in the same manner, as nearly as possible, as that in which such a meeting may be 
called by the Board.

(iii) Notwithstanding anything contrary contained in the Articles of Association, the company may, in 
pursuance of and subject to compliance with the provisions of applicable rules, regulations, 
circulars, guidelines, notifications etc as may be specified by the Ministry of Corporate 
Affairs(MCA), Securities and Exchange Board of India(SEBI), Stock Exchanges or any other 
competent authority and the provisions, if any, which may be laid down in this regard by any 
amendment in or re-enactment of the Companies Act,2013 or by the rules, regulations, etc 
made there under or the Listing Agreement with Stock Exchanges from time to time, allow the 
member(s) of the company to participate in the General Meeting(s) of the Members through any 
type of electronic mode like video conferencing etc, and the members so participating shall be 
deemed to be present in such General Meeting(s) for the purposes of the quorum, voting, 
recording of minutes and all other relevant provisions in this regard.

(iv) For conducting the aforesaid meetings, the company shall follow the procedure specified under 
the applicable laws for the time being in force and the rules, regulations, circulars, notifications 
guidelines etc issued/to be issued from time to time by the Ministry of Corporate Affairs(MCA), 
Securities & Exchange Board of India(SEBI), Stock Exchanges or any other competent 
authority(ies) in this regard.

PROCEEDINGS AT GENERAL MEETINGS

44 (i) No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in 
Section 103.

45. The chairperson, if any, of the Board shall'preside as chairperson at every general meeting of the 
company

46. if there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed 
for holding the meeting, or is unwilling to act as chairperson of the meeting, the directors present 
shail elect one of their members to be Chairperson of the meeting.

47. If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen 
minutes after the time appointed for holding the meeting, the members present shall choose one of 
their members to be Chairperson of the meeting.
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NOTICE OF GENERAL MEETING

48 (a) A general meeting of the company may be called by giving not less than twenty one day’s notice
in writing or though electronic mode or after giving such shorter notice as provided for in Section 
101 of the Act or any statutory modifications thereof.

(b) Notice of every meeting of the company shall be given:-

(i) to every member o f the company

(ii) to the persons entitled to a share in consequence of the death or insolvency of a member;

(iii) to the auditor or auditors for the time being, of the company in the manner provided for in 
Section 102 or any statutory modification thereof.

( c) Accidental omission to give notice to, or the non receipt of notice by any member or other person 
to whom it should be given shall not invalidate the proceedings of the company

(d) Every notice of meeting of the company shall contain the following:-

(i) It shall specify the place, date and time of the meeting

(ii) It shall contain a statement of the business to be transacted therein.

(e) In every notice calling a meeting of the company, there shall appear with reasonable prominence 
a statement that a member entitled to attend and vote is entitled to appoint a proxy, or proxies to 
attend and vote instead of himseif and that a proxy need not be a member.

(f) The company shall in the case of a resolution to be moved as a special resolution duly specified 
in the notice calling the general meeting or other intimation given to the members of the intention 
to propose the resolution as a special resolution.

(g) The company shall in compliance with Section 115 read with Section 140 or any statutory 
modifications thereof give to its members notice of resolution requiring special notice at the same 
time and in the same manner as it gives notice of the meeting or if that is not practicable, shall 
give them notice thereof, either by advertisement in a newspaper having a circulation, in the State 
in which the registered office is situated not less than 21 days before the meeting.

(h) Subject to the provisions of Section 140 and 169 or any statutory modifications thereof the receipt 
of representation, if any, made under Section 169 by a director sought to be removeo from office 
as director must be stated in the notice of meeting given to the members of the company if the 
representations are received in time.

ADJOURNMENT OF MEETING

49 (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if
so directed by the meeting, adjourn the meeting from time to time and from place to place.

(ii) No business shall be transacted at any adjourned meeting other than the business left unfinished 
at the meeting from which the adjournment took place.

iii) When a meeting is adjourned for thirty days or more, notice 
given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give
anv notice of an adjournment or of the business to be transacted at an adjourned meeting.

Clause 48(hh)
The registers and indices maintained pursuant to Section 88 and copies of returns pursuant to Section 92 , shall be opened for 
inspection during business hours, at such reasonable time on every working day as the Board may decide, by any member, 
debenture holder, other security holder or beneficial ownership without payment of fee and by any other person on payment of 
fee not exceeding fifty rupees for each inspection.
Clause 48(hhh)
Any such member, debenture, holder, security holder or beneficial owner or any other person may require a 
register or entries therein or return on payment of such fee not exceeding Rs.10/(Ten Rupees) for each 
entries or return shall be supplied within the period as stated in the Companies Act.
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VOTING RIGHTS

50. Subject to any rights or restrictions for the time being attached to any class or classes of shares,-

(a) On a show of hands, every member present in person shall have one vote and

(b) On a poll, the voting rights of member present in person shall have one vote, and

51. A member may exercise his vote at a meeting by electronic means in accordance with Section 108 
and shall vote only once.

52 (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by 
proxy, shall be accepted to all to the exclusion of the votes of the other joint holders.

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

53. A member of unsound mind, or in respect of whom an order has been made by any court having 
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other 
legal guardian, and any such committee or guardian may, on a poll, vote by proxy.

54. Any business other than that upon which a poll has been demanded may be proceeded with, pending 
the taking of the poll.

55. No member shall be entitled to vote at any general meeting unless all calls or other sums presently 
payable by him in respect of shares in the company have been paid

56. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be referred to the chairperson of the meeting, whose 
decision shall be final and conclusive.

PROXY

57. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it 
is signed or a notarized copy of that power or authority, shall be deposited at the registered office of 
the company not less than 48 hours before the time for holding the meeting or adjourned meeting at 
which the person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 
hours before the time appointed for the taking of the poll, and in default the instrument of proxy shall 
not be treated as valid. A person can act as proxy on behalf of members upto and not exceeding 
Fifty(50) and holding in the aggregate not more than ten percent(10%) of the total share capital of the 
company. Further, a member holding more than ten percent(10%) of the total share capital of the 
company carrying voting rights may appoint a single person as proxy and such person shall not act 
as proxy for any other person or member.

58. An instrument appointing proxy shall be in the form as prescribed in the rules made under 
Section 105.

59. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the 
previous death or insanity of the principal or the revocation of the proxy or of the authority under 
which the proxy or of the authority under which the proxy was executed, or the transfer of the shares 
in respect of which the proxy is given.
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Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received 
by the company at its office before the commencement of the meeting or adjourned meeting at which the 
proxy is used.

BOARD OF DIRECTORS

60 (a) Unless otherwise determined by the company in general meeting, the number o f Directors 
elected by the shareholders shall not be less than 3 or more than 15.

A fter existing clause (a) of Article 60 , the following clause be inserted:-

(aa) The directors will not be required to hold any qualification shares.

(b) Oniy an individual and not a body corporate, association orfirm, shall be appointed director o f the company

(c) Subject to the provisions o f Sections 149, 151, 152 of the Act or any statutory modifications thereof, the 
company may in general meeting increase or reduce the number of directors within the limits fixed by the 
Act that a company may appoint thereafter.

(d) Subject to the Act and these Articles, the Directors not exceeding one third o f the total number of Directors for 
the time being of the company shall be liable to retirement by rotation. The Independent Directors shall not be 
counted in the total number of Directors for this purpose.

Clause (e) of Article 60 be substitu ted;
(e) Subject to the provisions of section 152 of Act, all directors, other than the directors who are not retiring by rotation, 

additional and alternate directors shall be persons whose period of office is liable to determination by rotation. Further, tne 
Managing Director and Joint Managing Director shall also be liable to retirement by rotation provided that such retirement 
shall not be deemed as break in service, if they are re-appointed immediately on expiry of their tenure. Fu er, e 
Independent Director of the company shall not be liable to retire by rotation. All the directors who are not retiring ex 
Independent Directors, shall, however, be counted for determining the number of retiring directors.
Article 60{e), the words” Managing Director” and “Joint Managing Director” be substituted by the 
Managing Director, Joint Managing Director and Whole Time Director”

(f) On the date of adoption o f the Articles at the time o f incorporation of the company, the following 
persons were the Directors of the company, namely:

(1) Sh.D.R.Gupta(Ex-officio)
(2) Sh. Om Prakash
(3) Sh. B.R. Malhotra
(4) Sh. BhupendraNath
(5) Sh. Ved Prakash, (Ex-officio)
(6) Sh. Satya-Narain Gupta
(7) Sh. Hans Raj Gupta
(8) Sh. B.K.Shah

(g) Subject to the provisions of Section 161 or any statutory modifications thereof, the Board of Directors shall 
have power to appoint a person as alternate director during the absence of director fo ra  period,of not less than 
three months in the state in which meetings o f the Board are ordinarily held.

After existing clause (g) of Article 60, the following clauses be inserted:-

(h) The office o f director shall, ipso facto, become vacant if at any time he commits any of the acts set out in 
section 167 of the Act

(i) Subject to the provisions o f sections 184,188 and 192 o f the Act and the rules made thereunder, neither shall a 
director be disqualified from contracting with the company whether as vendor, purchaser or otherwise for 
goods, materials or services or fo r underwriting the subscription o f any shares in or debentures of the 
company nor shall any such contract or agreement entered into by or on behalf of the company with the 
relative of such director, o rfirm  in which such director or relative is a partner or with any other director, be void 
nor shall any director so contracting or being’ such member so interested be liable to account to the company 
for any profit realized by any such contract or arrangement by reason of such director holding office or of the 
fiduciary.

61. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue 
from day to day.

(ii) In addition to the remuneration payable to them in pursuance of the Act, the directors may be 
and other expenses properly incurred by them.

(a) In attending and returning from  meetings o f the Board of Directors or any committee thereof or general 
meetings o f the company; or

(b) In connection with'business o f the company

After existing clause (ii)(b) o f Article 61 , the following clause be inserted:-

(iii) The directors except whole tim e directors shall be paid sitting fee only for atiending the Board Meetings. 
No meeting fee wili be paid for attending committee meetings unless it is authorized by the Board.
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62. The Board may pay all expenses incurred in getting up and registering the company.

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

64. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, 
and all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or 
otherwise, executed, as the case may be, by such person and in such manner as the Board shall 
from time to time by resolution determine.

65. Every director present at any meeting of the Board or of a committee thereof shall sign his name in a 
book to be kept for that purpose.

66. (i) Subject to the provisions of section 149, the Board shall have power at any time, and from time to
time, to appoint a person as an additional director, provided the number of the directors and 
additional directors together shall not at any time exceed the maximum strength fixed for the 
Board by the articles.

(ii) Such person shall hold office only upto the date of the next annual genera! meeting of the 
company but shall be eligible for appointment by the company as a director at that meeting 
subject to the provisions of the Act.

PROCEEDINGS OF THE BOARD

67. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meeting, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall, at any time, 
summon a meeting of the Board.

68. (i) Save as otherwise expressly provided in the Act, question arising at any meeting of the Board
shall be decided by a majority of votes.

(ii) in case of an equality of votes, the chairperson of the Board, if any; shall have a second or 
casting vote.

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

70. (i) The Board may elect a chairperson of its meetings and determine the period for which he is to
hold office.

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

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

(ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to any 
regulations that may be imposed on it by the Board.
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72 (i) A committee may elect a Chairperson of its meetings

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

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

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

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

75. 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 Committee, shall be valid and effective as if it had been passed at a meeting of the Board or 
Committee, duly convened and held.

76. (a) The Board of Directors shall be entitled to exercise all such powers and to do all such acts and
things as the company is authorized to exercise and do;

provided that the Board shall not exercise any power or do any act or thing, which is directed or 
required by the Act or any other provision of law or by the Memorandum of Association of the 
company or by these Articles, to be exercised or clone by the company in General Meeting.

Provided further that in exercising any such power or doing any such act or thing, the Board shall 
be subject to the provisions contained in that behalf in the Act or any other provision of law or the 
Memorandum of Association of the company or these Articles or in any regulation not 
inconsistent therewith and duly made hereunder, including regulations made by the company in 
General Meeting.

(b) No regulation made by the company in General Meeting shall invalidate any prior act of the 
Board which would have been valid if that regulation had not been made.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL 
OFFICER

77. Subject to the provisions of the Act,-

(i) Chairman & Managing Director & Chief Executive Officer, Manager, Company Secretary and/or 
Chief Financial Officer may be appointed by. the Board for such term, at such remuneration and 
upon such conditions as it may thinks fit; and any Chief Executive Officer, Manager, Company 
Secretary and Chief Financial Officer so appointed may be removed by means of a resolution of 
the Board.

(ii) A director may be appointed as Chief executive officer, Manager, Company secretary and/or 
Chief Financial Officer.
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SECRECY

92 Every Director, Secretary, Manager, Auditors, Trustee, Member of Committee, Officer, Servant Agent, 
Accountant or other person employed in the business of the company shall before entering upon the 
duties sign a declaration pledging himself to observe strict secrecy respecting all transactions of the 
company with customers and the state of accounts with individuals and in al! matters relating thereto 
and shall by such declaration pledge himself not to reveal any of the matters which may have come to 
his knowledge in the discharge of his duties except when required to do so by the Directors or by any 
meeting of the shareholders, or by a Court of Law or by the person to whom such matters relate and 
except so far as may be necessary in order to comply with any of the provisions of these Articles of 
Association.

93. Any Director or Officer of the company shall be entitled, if he thinks fit, to decline to answer any 
question concerning the business of the company, which may be put to him on any occasion 
including any meeting of the company, on the ground that the answer to such question would disclose 
or tend to disclose the trade secrets of the company.

94. Any Officer or employee of the company proved to the satisfaction of the Managing Director to have 
been guilty of disclosing the secrets of the company shall be liable to instant dismissal without notice, 
and payment of damages.

INDEMNITY

95. Every Officer of the company shall be indemnified out of the assets of the company against any 
liability incurred by him in defending any proceedings whether civil or criminal, in which judgment is 
given in his favour or in which he is acquitted or in which relief is granted to him by the court or the 
Tribunal.
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