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INFORMATION MEMORANDUM FOR TRADING OF 7,18,68,591 EQUITY SHARES

OF RE.1/-  EACH FULLY PAID UP

GENERAL RISK
Investment in equity and equity-related securities involve a degree of risk and investors should not invest in the equity shares of Sundaram Multi Pap Limited unless they can afford to take the risk of losing their investment. Investors are advised to read the Risk Factors carefully before taking an investment decision in the shares of Sundaram Multi Pap Limited. For taking an investment decision, investors must rely on their own examination of the Company including the risks involved.

ABSOLUTE RESPONSIBILITY OF SUNDARAM MULTI PAP LIMITED

Sundaram Multi Pap Limited having made all reasonable inquiries, accepts responsibility for, and confirms that this Information Memorandum contains all information with regard to Sundaram Multi Pap Limited, which is material, that the information contained in the Information Memorandum is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Information Memorandum as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.

LISTING

The Equity Shares of Sundaram Multi Pap Limited which are listed on the Pune Stock Exchange Limited and the Ahmedabad Stock Exchange Limited are proposed to be traded on Bombay Stock Exchange Limited.
GLOSSARY OF TERMS/ ABBREVIATIONS

Articles/ Articles of
Articles of Association of Sundaram Multi Pap Limited
Association
Auditors

The Statutory Auditors of Sundaram Multi Pap Limited
Banker(s) to the
The Bankers of Sundaram Multi Pap Limited
Company
Board of Directors/
The Board of Directors of Sundaram Multi Pap Limited

Board/ Directors

BSE 


Bombay Stock Exchange Limited

CDSL 


Central Depository Services (I) Ltd.

Companies Act 
The Companies Act, 1956, as amended from time to time

DSE 


Designated Stock Exchange

EPS 


Earnings per Equity Share

Equity Shares 

Equity Shares of the Company of Rs.10 each

Financial year/

The twelve months ended March 31 of a particular year

fiscal/ FY

Information

This document as filed with the Stock Exchanges is known as

Memorandum

and referred to as the Information Memorandum
I. T. Act

The Income-tax Act, 1961, as amended from time to time, except

as stated otherwise

Memorandum/

The Memorandum of Association of Sundaram Multi Pap Limited

Memorandum

of Association

Sundaram/ 

Sundaram Multi Pap Limited

Sundaram Multi Pap/
Company

NSDL


 National Securities Depository Limited

RBI 


Reserve Bank of India

ROC 


Registrar of Companies, Mumbai, Maharashtra
SEBI 


The Securities and Exchange Board of India constituted under

the SEBI Act

SEBI Act 

Securities and Exchange Board of India Act, 1992, as amended

from time to time

SEBI Guidelines 
SEBI (Guidelines for Disclosure and Investor Protection) 2000 
issued by SEBI effective from January 27, 2000, as amended,

including instructions and clarifications issued by SEBI from time

to time.
RISK FACTORS
Risk envisaged by the Management

1. Availability and rising prices of raw material continue to make an impact on the margins of the product

Management Perception

The Company has been in this business since last 15 years. Over the period of time the Company has a consistent, steady and regular supply of raw material at reasonable prices from its suppliers on account of excellent rapport and credibility it enjoys with the suppliers
2. Increasing competitive pressures from unorganized sector 
Management perception

The brand ‘Sundaram” is very popular brand in market which offers wide range of quality products at the most competitive prices.

3. Foreign Exchange Rate Fluctautions

Management perception

I. GENERAL INFORMATION

Sundaram Multi Pap Ltd. was incorporated as a public limited company under the provisions of the Companies Act, 1956 on March 13, 1995 & obtained the Certificate for Commencement of Business on April 10, 1995 from The Registrar of Companies, Mumbai, Maharashtra. 

Now the Equity Shares of the Company i.e. Sundaram Multi Pap Limited, shall be admitted to trading on BSE. Such admission for trading will be subject to fulfillment by the Company of listing criteria of BSE for such issues and also subject to such other terms and conditions as may be prescribed by BSE at the time of the application by the Company seeking listing.
Eligibility Criterion

The Company is submitting its Information Memorandum, containing information about itself, making disclosures in line with the disclosure requirement for public issues, as 
applicable, to BSE for making the said Information Memorandum available to public through their website viz. www.bseindia.com.

Prohibition by SEBI

The Company, its directors, its promoters, other companies promoted by the promoters and companies with which the Company’s directors are associated as directors have not been prohibited from accessing the capital markets under any order or direction passed by SEBI.

Caution

The Company accepts no responsibility for statements made otherwise than in the Information Memorandum or any other material issued by or at the instance of the Company and anyone placing reliance on any other source of information would be doing so at his or her own risk. All information shall be made available by the Company to the public and investors at large and no selective or additional information would be available for a section of the investors in any manner.

Disclaimer Clause of BSE

As required, a copy of this Information Memorandum is being submitted to BSE. The BSE does not in any manner:

• warrant, certify or endorse the correctness or completeness of any of the contents of this Information Memorandum; or

• warrant that this Company’s securities will be traded or will continue to be traded on the BSE; or

• take any responsibility for the financial or other soundness of this Company, its promoters, its management or any scheme or project of this Company;

and it should not for any reason be deemed or construed to mean that this Information Memorandum has been cleared or approved by the BSE. Every person who desires to acquire any securities of this Company may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against the BSE whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein or for any other reason whatsoever.

Filing

Copies of this Information Memorandum have been filed with BSE in due compliance.

Listing

Application has been made to BSE for permission to deal in and for an official quotation of the Equity Shares of the Company. The Company has already taken steps for the completion of necessary formalities for commencement of trading at the Stock Exchanges mentioned above.

Demat Credit

The Company has executed Agreements with NSDL and CDSL for its securities in demat form as per the following details:

Dematerialisation of Shares

Tripartite agreements have been signed between the Company, the Registrar and CDSL

and NSDL. The ISIN No. allotted to the Company is INE108E01023.

	Registrar & Share Transfer Agent

M/s Sharex Dynamic (India) Pvt.Ltd,

Unit No. 1, Luthra Ind. Premises, Andheri-Kurla Road, Safed Pool, Andheri (East), Mumbai- 400 072.

Tel: +91-22- 2851 5606/44 

Fax: +91-22-2851 2885

Website: www.sharexindia.com
Email: sharexindia@vsnl.com
	Auditors

M/s Bhuta Shah & Associates

Chartered Accountants

Mumbai



	Banker to the Company

Union Bank of India

Mumbai


	Compliance Officer

Ms. Amisha V. Shah

Company Secretary




Investors can contact the Compliance Officer in case of any share transfer related problem.

II. CAPITAL STRUCTURE

	Amount (Rs.)

	A. Auhtorized Capital
20,00,00,000 Equity Shares of Re.1/- each 
	20,00,00,000

	TOTAL
	20,00,00,000

	B. Issued Subscribed & Paid Up Capital

7,18,68,591 Equity Shares of Re.1/- each fully paid-up
	7,18,68,591

	TOTAL
	7,18,68,591


III. Shareholding Pattern and Share Capital History of the Company

	Name of the Company: Sundaram Multi Pap Ltd.

	As on: 31st December 2009 

	Cate-gory Code
	Category of Shareholder
	Number of Sharehol-ders
	Total number of Shares
	Number of shares held in dematerialized form
	Total shareholding as a percentage of total number of shares

	
	
	
	
	
	As a percentage of (A+B)
	As a percentage of (A+B+C)

	(A)
	Shareholding of Promoter & Promoter Group
	
	
	
	
	

	(1)
	Indian
	
	
	
	
	

	(a)
	Individuals/ Hindu Undivided Family
	40
	43013350
	36998350
	59.850
	59.850

	(b)
	Central Government/ State Government(s)
	0
	0
	0
	0
	0

	(c)
	Bodies Corporate
	0
	0
	0
	0
	0

	(d)
	Financial Institutions / Banks
	0
	0
	0
	0
	0

	(e)
	Any other (Specify)
	0
	0
	0
	0
	0

	
	Sub-Total (A)(1)
	40
	43013350
	36998350
	59.850
	59.850

	(2)
	Foreign
	
	
	
	
	

	(a)
	Individuals (Non-Resident Individuals/ Foreign Individuals
	0
	0
	0
	0
	0

	(b)
	Bodies Corporate
	0
	0
	0
	0
	0

	(c) 
	Institutions
	0
	0
	0
	0
	0

	(d)
	Any other (Specify)
	0
	0
	0
	0
	0

	
	Sub-Total (A)(2)
	0
	0
	0
	0
	0

	(B)
	Public Shareholding
	
	
	
	
	

	(1)
	Institutions
	
	
	
	
	

	(a)
	Mutual Funds/ UTI
	0
	0
	0
	0
	0

	(b)
	Financial Institutions/ Banks
	0
	0
	0
	0
	0

	(c)
	Central Government/ State Government(s)
	1
	10503
	0
	0.015
	0.015

	(d)
	Venture Capital Funds
	2
	564017
	564017
	0.785
	0.785

	(e) 
	Insurance Companies
	0
	0
	0
	0
	0

	(f)
	Foreign Institutional Investors
	2
	6680095
	6680095
	9.295
	9.295

	(g)
	Foreign Venture Capital Investors
	0
	0
	0
	0
	0

	(h)
	Any Other (Specify)
	0
	0
	0
	0
	0

	
	Sub-Total (B)(1)
	5
	7254615
	7244112
	10.094
	10.094

	(2)
	Non-Institutions
	
	
	
	
	

	(a)
	Bodies Corporate
	183
	5646814
	5646814
	7.857
	7.857

	(b)
	Individuals- 

i. Individual shareholders holding nominal share capital up to Rs.1 lakh 

ii. Individual shareholders holding nominal share capital in excess of Rs.1 lakh            

 
	3487

21
	5480727

10210946
	4810316

10210946
	7.626

14.208
	7.626

14.208

	c. iv
	Any other
Clr Mem

 (NRIs)
	81

14
	217786

44353
	217786

44353
	0.303

0.062
	0.303

0.062

	
	Sub-Total (B)(2)
	3786
	21600626
	20930215
	30.056
	30.056

	
	Total Public Shareholding (B)= (B)(1)+(B)(2)
	3791
	28855241
	28174327
	40.150
	40.150

	
	TOTAL (A)+(B)
	3791
	28855241
	28174327
	40.150
	40.150

	(C)
	Shares held by Custodians and against which Depository Receipts have been issued
	0
	0
	0
	0
	0

	
	GRAND TOTAL (A)+(B)+(C)
	3831
	71868591
	65172677
	
	100


(I)(b)
Statement showing Shareholding of persons belonging to the category “Promoter and Promoter Group”

	Sr. No.
	Name of the Shareholder
	Number of shares
	Shares as a percentage of total number of shares {i.e., Grand Total (A)+(B)+(C) indicated in Statement at para (I)(a) above}

	1
	Amrut Premji Shah
	10992319
	15.295

	2
	Shantilal Premji Shah
	10983263
	15.283

	3
	Hasmukhlal A Gada
	1699000
	2.365

	4
	Vimla A Shah
	964000
	1.341

	5
	Nayana S Shah
	1238000
	1.722

	6
	Meenaxi Hasmukh Gada
	425000
	0.592

	7
	Raichand Premji Shah
	11602768
	16.145

	8
	Chetna Raichand Shah
	509000
	0.708

	9
	Hardik A Shah
	730000
	1.016

	10
	Riddhi A Shah
	570000
	0.793

	11
	Divij Shantilal Shah
	577000
	0.803

	12
	Krunal S Shah
	281000
	0.391

	13
	Yash R Shah
	453000
	0.630

	14
	Nidhi R Shah
	287000
	0.399

	15
	Richa R Shah
	449000
	0.625

	16
	Amrut P Shah HUF
	184000
	0.256

	17
	Shantilal P Shah HUF
	260000
	0.362

	18
	Hasmukh A Gada HUF
	494000
	0.687

	19
	Laxmiben A Gada
	315000
	0.438

	
	Total
	43013350
	59.850


(I)(c)
Statement showing Shareholding of persons belonging to the category “Public” and holding more than 1% of the total number of shares

	Sr. No.
	Name of the shareholder
	Number of shares
	Shares as a percentage of total number of shares {i.e., Grand Total (A)+(B)+(C) indicated in Statement at para (I)(a) above}

	1
	Citi Group Global Markets Mauritius
	4900000
	6.82

	2
	Corum Securities Pvt Ltd.
	748695
	1.04

	3
	Emerging India Focus Funds
	1780095
	2.48

	4
	Jainam Share Consultants Pvt. Ltd
	783753
	1.09

	5
	Narendra Jajoo
	1212989
	1.69

	6
	Narendra K. Jajoo
	723242
	1.01

	6
	Paresh Ambavi Patel
	875000
	1.217

	7
	Ramesh Virji Shah
	1373247
	1.91

	8
	Rameshwar Somani
	1000000
	1.39

	TOTAL
	13397021
	18.64


(I)(d)
Statement showing details of locked-in-shares

	Sr. No.
	Name of the shareholder
	Number of locked-in shares
	Locked-in shares as a percentage of total number of shares {i.e., Grand Total (A)+(B)+(C) indicated in Statement at para (I)(a) above}

	1
	Amrut Premji Shah
	2214175
	3.081

	2
	Raichand Premji Shah
	2732703
	3.802

	3
	Shantilal Premji Shah
	2553122
	3.552

	TOTAL
	7500000
	10.44


(II)(a)
Statement showing details of Depository Receipts (DRs)

	Sr.No.
	Type of outstanding DR (ADRs, GDRs, SDRs, etc.)
	Number of outstanding DRs
	Number of shares underlying outstanding DRs
	Shares underlying outstanding DRs as a percentage of total number of shares {i.e., Grand Total (A)+(B)+(C) indicated in statement at para (I)(a) above}

	1.
	Nil
	Nil
	Nil
	Nil


(II)(b)
Statement showing Holding of Depository Recceipts (DRs), where underlying shares are in excess of 1% of the total number of shares- N.A.

	Sr.No.
	Name of the DR Holder 
	Type of outstanding DR (ADRs, GDRs, SDRs, etc.)
	Number of shares underlying outstanding DRs
	Shares underlying outstanding DRs as a percentage of total number of shares {i.e., Grand Total (A)+(B)+(C) indicated in statement at para (I)(a) above}

	1.
	-
	-
	-
	-


Share Capital History of the Company

	Date
	Particulars
	No. of Shares
	Cumul-ative No. of Shares
	Face Value (Per Share)
	Issue Price per share 
(In. Rs.)
	Total Nominal Capital (In. Rs.)

	13/03/1995
	First allotment(Subscribers)

	700
	700
	10
	10
	7000

	20/03/1995
	Private Placement
	480300
	481000
	10
	10
	4810000

	20/03/1995
	Swapping on takeover of Starline Industries
	422000
	903000
	10
	10
	9030000

	30/05/1995
	Private Placement
	5307000
	1433700
	10
	10
	14337000

	30/05/1995
	Shares issued against preliminary expenses
	6000
	1439700
	10
	10
	14397000

	25/03/1995
	Shares allotted in IPO
	1810700
	3250400
	10
	10
	32504000

	29/09/2005
	Sub-division of shares from Rs.10/- per share to Re.1/- per share
	N.A.
	32504000
	1
	N.A.
	32504000

	06/02/2007
	Preferential Allotment of Shares
	3000000
	35504000
	1
	16.50
	35504000

	07/01/2008
	Shares allotted pursuant to amalgamation
	36364591
	71868591
	1
	N.A.
	71868591


IV – HISTORY

Sundaram Multi Pap Ltd. was incorporated as a public limited company under the provisions of the Companies Act, 1956 on March 13, 1995 & the obtained Certificate for commencement of business on April 10, 1995 from The Registrar of Companies, Mumbai, Maharashtra. 

The performance of the company has been excellent and its turnover is increasing every

year at a sustained growth rate.
Main Objects of the Company

1. To carry on business of Export, Import, Manufacture, Sales and Purchase of Notebook, Account Book and Register, Paper Stationery such as Voucher, Pad, Receipt Book, Diaries, Files, Envelope, Cards etc., Writing and drawing instrument and Materials, Continuous Computer Stationery and Packing Material.
2. To carry on the business of Export, Import, Manufacturer, Sale and Purchase of Pulp, Paper, Straw Board, Binding Material, Printed Material, All kind of article made from paper or pulp, materials used in the process.

V- BUSINESS

Sundaram is one of the leading Company’s in the notebook industry. The main business activity of the Company is of converting of paper into various paper stationery. The Company has its head office at Mumbai. The main manufacturing plant of the Company is established at Palghar. The said manufacturing plant consists of the most modern manufacturing facilities in paper stationery business. The Company has also installed a fully automatic production line for the exercise books. The Company caters to the demand in the States of Maharashtra, Gujarat & Goa.

The Company had acquired  two paper mills at Nagpur. Printing, writing and packaging paper are manufactured at the paper mills.

The Company also had its SEZ manufacturing unit at Kandla which caters to the exports of the Company. 

The Company has recently established its wholly owned subsidiary viz; Sundaram Edusys Private Limited. The said subsidiary has successfully launched first of its kind revolutionary teaching and learning product – e-Class- specially prepared exactly as per Maharashtra SSC Board Curriculum for 8th 9th & 10th std’s, Marathi and English medium schools. 
VI – PROMOTERS & MANAGEMENT

BRIEF PROFILE:

Mr. Amrut P. Shah, CMD of the Company brings with him 25 years’ experience in the business of paper stationery manufacturing. He started his career at a tender age of 20 years in the notebook manufacturing and marketing that provided him the opportunity to understand complete intricacies of this business like sourcing raw materials, complete manufacturing processes like printing, ruling, cutting, folding, pinning, pasting and packing and selling to various retail outlets in and around vicinity. He launched himself as an independent manufacturer in the year 1985 with his brother Mr. Shantilal P. Shah and in very second year of operation achieved three important milestones viz. pioneered the concept of long books, drawing book with laminated cover and the soft cover laminated notebooks. He also has in-depth knowledge of the paper industry that helps the business greatly, paper being the principal raw material. He has built an uncanny relationship with the paper manufacturers over last 25 years which has ensured consistent supplies of the required paper for manufacturing various paper stationery. His all encompassing knowledge of paper stationery manufacturing business and his successful track record have made him the most respectable figure in the Industry.
Mr. Shantilal P. Shah, Wholetime Director of the Company, is a great marketing brain in the paper stationery industry who has evolved and developed a unique dealer/retailer network in the form of retails shops in Maharashtra, Gujarat and Goa. He constantly strives to expand the dealer/retail network through personal relationships and innovative schemes of rewarding the dealer achievers. He has put in place the system to gather from this network great deal of market intelligence in terms of customer preference for Sundaram products vis-à-vis the competitors’ products.
Mr. Hasmukh A. Gada, Wholetime Director of the Company is an expert administrator and manages the Company’s every administrtative requirement very efficiently. He has under him the head of accounts of the Company who looks after the finance, accounts, audit, taxation etc. work of the Company.

Mr. Jagdish J. Kothari, Independent Director, is a Commerce Graduate. He has an experience of International Exports and is handling the main Export 
business of the Company. Over a period of time he has developed good contacts and relations with people across the globe which adds up to the Export Cliental of the Company.

Mr. Anuj Sukhadia, Independent Director, is a B.Com graduate with a good experience in printing business. He is engaged in packaging material business.

Mr. Nilesh Dedhia. Independent Director, is a B.Com graduate He is in to teaching profession since last seven years. He has a vast experience of training and education.

KEY PERSONNEL:

Mr. Raichand P. Shah, Plant Manager of Palghar plant of the Company, is a master of production planning and human  relations. He manages production of the paper stationery through one of the best human relationships that he has cultivated, created and put in place at various manufacturing facilities of the Company. 

Mr. Jasmin Mehta, Controller-Finance & Exports, has done B.Com from the Mumbai Univesity. He has done his post graduation in Shipping Management as well as Export Import Management. He is C.A. (Inter) & I.C.W.A.I (Inter). He has an experience of about 15 years in the field of Finance, Exports-Imports and Shipping.
Ms. Amisha V. Shah, Company Secretary & Compliance Officer, has done B.Com (H), C.S, LLB (Gen) and has an experience of 5 years in the field of Secretarial & Legal.

VII – STATUS ON CORPORATE GOVERNANCE

REPORT ON CORPORATE GOVERNACE

(i) Company’s Philosophy on Code of Governance

The Company endeavors to comply with corporate governance by adhering to utmost transparency, disclosures and fairness in the business operations. Good corporate governance is an ongoing process. Corporate governance entails and ensures accountability of the persons in charge of the company on the one hand and develops benefits to investors, customers, vendors and the society at large on the other hand. The

Company believes that good corporate governance practice is an excellent tool to secure the corporate excellence. The Company has and will continue to focus its resources, strengths and strategies, in order to achieve this vision, while upholding the core values of transparency, integrity, honesty and accountability.

(ii) Composition of Board

The total strength of the Board at present is 6 Directors categorized as under: 

 consisting of 3 Non- Executive

	Director
	Category of Director
	No. of other Directorships (*)
	No. of Memebrships/Chairmanships of other Board/Committees (**)

	Executive Director

	Mr. Amrut P. Shah
	Promoter Director/ CMD
	1
	-

	Mr. Shantilal P. Shah
	Promoter Director/ Whole Time Director
	1
	-

	Mr. Hasmukh A. Gada
	Promoter Director/ Whole Time Director
	1
	-

	
	
	
	

	Non Executive Director

	Mr. Jagdish J. Kothari
	Independent Director
	-
	-

	Mr. Anuj V. Sukhadia
	Independent Director
	-
	-

	Mr. Nilesh S. Dedhia
	Independent Director
	-
	-


* 

Excludes Directorships in Indian Private Limited Companies, Foreign Companies, Companies of Section 25 of the Companies Act, 1956, memberships of Managing Committees of various Chambers/Bodies and Alternate Directorships. 

**
Represents Memberships / Chairmanships of Audit Committee, Shareholders & Investors Grievance Committee, Remuneration Committee of all Public Limited Indian Companies.

Attendance of the Directors at Board Meeting, Last Annual General Meeting

In the year 2008-2009, 11 meetings of the Board were held on 23.05.2008, 29.06.2008, 21.07.2008, 30.07.2008, 18.08.2008, 10.10.2008, 24.10.2008, 15.11.2008, 30.01.2009, 06.03.2009, 31.03.2009. All the Directors have attended all the 11 meetings held during the year 2008-2009

Mr. Shantilal P. Shah is brother of Mr. Amrut P. Shah. Mr. Raichand P. Shah, brother of Mr. Amrut P. Shah and Mr. Shantilal P. Shah, is Plant Manager at Palghar plant of the Company. Apart from the above relation, none of the other directors have any of their

relatives in employment of the Company or on the Board.

No loans have been given to/or outstanding from any of the Directors of the Company.

(iii) Board Committees

A. Audit Committee

The Committee during the year 2008-2009 met 4 times and all the members of the Committee attended the Audit Committee Meetings. Representative of the Statutory Auditors were invited to be present at the Audit Committee Meetings. The members of the Audit Committee are independent Directors. The Committee’s terms are as per the provision of Section 292A of the Companies Act,1956 and Clause 49 (II) (D) of the listing agreement. The broad terms of reference of then Audit Committee were to establish transparent and effective system of internal monitoring and control, to review annual plan and any special examination by Internal Audit and implementation of internal audit recommendations and technical audit reports etc. Mr. Jagdish J. Kothari has been appointed as chairman of the Audit Committee.

The members of the Audit Committee are:

Name of Director 


Category



Designation

Mr. Jagdish J. Kothari 

Non Executive Director 

Chairman

Mr. Anuj V. Sukhadia 


Non Executive Director 

Member

Mr. Nilesh S. Dedhia 


Non Executive Director

Member

B. Shareholders & Investors’ Grievance Committee

The Company has “Shareholders’ & Investors’ Grievance Committee, comprising of Mr. Jagdish J. Kothari, Mr. Anuj V. Sukhadia and Mr. Nilesh S. Dedhia. Mr. Jagdish J. Kothari has been appointed as chairman of the Committee. The committee looks into the

redressing of Shareholder and Investor’s complaint/s like transfer of shares, non-receipt of the Balance Sheet, non-receipt of the dividend, etc. The Committee during the year 2008-2009 met 4 times and all the members of the Committee attended the Shareholders & Investors’ Grievance Committee Meetings. In order to expedite the process of share transfers, the Committee has delegated the power of share transfer to the Company Secretary who shall attend to share transfer formalities at least once in a fortnight. No complaints were received from shareholders vis a vis for non receipt of dividend warrant/ non receipt of Annual Report. Outstanding complaints as on 31.3.2009 were nil.

C. Remuneration Committee

Remuneration Committee looks into the remuneration of Executive Directors and Senior Management. The Committee during the year 2008-2009 met one time and all the members of the Committee attended the Committee Meeting. The members of the

Remuneration Committee are following 

Independent Directors:

Name of Director 


Category



Designation

Mr. Jagdish J. Kothari 

Non Executive Director 

Chairman

Mr. Anuj V. Sukhadia 


Non Executive Director 

Member

Mr. Nilesh S. Dedhia 


Non Executive Director

Member

The Non-Executive Directors have no pecuniary relationship or transactions with the Company in their personal capacity except sitting fees (as mentioned below). The Company has not granted any stock option to its Directors.
(iv) General Body Meetings

Location and time where last four Annual General Meetings were held:

	Year 
	Date 
	Time 
	Venue

	2006
	20/09/2006
	11.00 A.M.
	Navinbhai Thakar Auditorium, Shradhanand Road, Vile Parle (E), Mumbai- 400 057

	2007
	29/09/2007
	10.00 A.M.
	Navinbhai Thakar Auditorium, Shradhanand Road, Vile Parle (E), Mumbai- 400 057

	2008
	27/09/2008
	10.00 A.M.
	Navinbhai Thakar Auditorium, Shradhanand Road, Vile Parle (E), Mumbai- 400 057

	2009
	29/09/2009
	10.00 A.M.
	Navinbhai Thakar Auditorium, Shradhanand Road, Vile Parle (E), Mumbai- 400 057


(v) a. Disclosures on materially significant related party transactions i.e. transactions of the Company of material nature, with its Promoters, the Directors or the Management, their subsidiaries or relatives, etc. that may have potential conflict with the interests of the Company at large.

None of the transactions with any of the related parties were in conflict with the interest

of the Company.

b. Details of non-compliance by the Company, Penalties, Strictures imposed on the Company by Stock Exchanges or SEBI, or any statutory authority, on any matter related to capital markets, during the last three years.

Nil

c. Whistle Blower policy and affirmation that no personnel have been denied access to the audit committee.

Any employee, if he or she so desires, have free access to meet Senior Level Management and Report any matter of concern. No personnel had approached the Audit

Committee during the year under reporting. 

d. Compliance with Code of Corporate Governance

The Company is regularly complying with the mandatory requirements of code of corporate governance.

e. Accounting Standards

The Company has been following accounting standards laid down by the Institute of Chartered Accountants of India.

f. Subsidiary Company

During the year under review, the Company did not had any subsidiary company. However, the Company has promoted a new 100% wholly owned subsidiary in the name & style of M/s  Sundaram Edusys Pvt. Ltd., in the month of July 2009. The subsidiary has successfully launched its new revolutionary product “e-Class” as explained before.
g. Risk Management

The Audit Committee and the management regularly review the risk management strategy of the company to ensure the effectiveness of risk management policies and procedures.

h. Certification

The Managing Director as well as Financial Controller have furnished the requisite certificates to the Board of Directors under clause 49V of the Listing Agreement with the

Stock Exchanges certifying that:

(I) They have reviewed the financial statements and the cash flow statement for the year ended 31.3.2009 and the same does not contain any materially untrue statement or omit any material fact or contain any misleading statement.

(II) The financial statements present a true and fair view of the Company’s affairs and are in compliance with the existing accounting standards, applicable laws and regulations and no transactions entered into by the Company during the year were fraudulent, illegal or violative of Company’s code of conduct.

(III) They accepted the responsibility for establishing and maintaining internal controls and their effectiveness, and they have disclosed the deficiencies, if any in the design and operation of internal changes in the accounting policies or in the internal control or the instances of significant fraud, if any of which they have aware to the auditors and the Audit Committee and the steps they have taken to rectify those deficiencies.

(vi) GENERAL INFORMATION

(a) Registrar & Share Transfer Agent:

As per the provisions of Listing Agreement entered with the Stock Exchange, the   Company has appointed M/s Sharex Dynamic (India) Pvt. Ltd, as the Common Registrar and Share Transfer Agents for the shares of the Company held in both physical and electronic modes. All correspondence with regard to share transfers and matters related therewith may directly be addressed to the Share Registrar and Transfer Agents at the address

given below:

Sharex Dynamic (India) Pvt. Ltd
Unit No. 1, Luthra Ind. Premises, Andheri-Kurla Road, Safed Pool, Andheri (East), Mumbai- 400 072.

Tel: +91-22- 2851 5606/44 Fax: +91-22-2851 2885, Email: sharexindia@vsnl.com
(b) Share Transfer System

As shares of the Company are listed only on the Pune Stock Exchange and Ahmedabad Stock Exchange on which trading activities are not functional and also about 91% of shares of the Company are held in electronic (Demat) form, requests for transfer of shares in physical form are negligible. However, majority of share transfer requests are processed and the share certificates are returned within a period of 15 days from the date of receipt, subject to the documents being valid and complete in all respects. The Board has delegated the authority for approving transfers/transmission etc. of the Company's securities to the Shareholders/Investors Grievance and Transfer Committee of the Company, which meets regularly to approve the share transfers and other related work. The Company obtains from a Company Secretary in Practice half-yearly certificate of compliance with the share transfer formalities as required under Clause 47(c) of the Listing Agreement with the Pune Stock Exchange and Ahmedabad Stock Exchange and files a copy of the certificate with the Stock Exchange. Shares held in the Dematerialised form are electronically traded in the Depository and Registrar & Transfer Agent periodically receive from the depository the beneficiary holdings so as to enable them to update their records.
(c) Outstanding GDRs/ADRs/Warrants or any convertible instruments

There are no outstanding GDRs/ADRs/Warrants or any convertible instruments as of 31st  March, 2009

(d) Financial Calendar: 1st April to 31st March

Financial reporting for the quarter ending

- June 2008 : 


July, 2008
- September 2008 : 

October, 2008
- December 2008 :

January, 2008
- March 2009 : 

Latest by June, 2009
(e) Listing

Pune Stock Exchange Ltd. “Shivleela Chmabers”, 752, Sadashiv Peth, R.B. Kumthekar Marg, Pune- 411 030

Ahmedabad Stock Exchange Ltd. 1st Floor, Kamdhenu Complex, Panjrapole, Opp. Sahajanand College, Ambawadi, Ahmedabad – 380 015.

(f) Demat ISIN Number in NSDL & CDSL for Equity Shares: INE108E01023
Capital structure as on 31.12.2009

 No. of shares 

Percentage

Issued capital 




71868591 


100.00

Listed capital with PSE/ASE 


71868591 


100.00

Held in demat form in NSDL & CSDL 
65172677 


  90.68
Held in physical form 



  6695914 


    9.32
Address for Correspondence

The shareholders may address their communication/ suggestions/ grievances/ queries to the Registrar and Share Transfer Agents at their address mentioned above or to:

The Company Secretary,

Sundaram Multi Pap Ltd.

Registered Office: 903, Dev Plaza, Opp. Andheri Fire Station, S.V. Road, Andheri (W), Mumbai – 400 058.
VIII - MANAGEMENT DISCUSSIONS AND ANALYSIS

Sundaram is a reputed manufacturer of quality school stationery, office stationery and other innovative paper stationery and a Government recognized export house. The company had started its operations in 1994 and since last 13 years, the company has been manufacturing and distributing paper stationery in the domestic market as well as international market.

The paper stationery sector is a very essential sector in the stationery industry which is further bifurcated into school and office stationery. The industry is operated in India in the organized as well as unorganized sector and from tiny sector to large industries. The company basically deals in scholastic products and falls under category of notebook manufacturing industry under the organized industrial structure.

The company owns popular brand “Sundaram” which has been in existence since 1985. 'Sundaram' brand paper stationeries are popular in domestic market as well as in the international market. Sundaram Multi Pap is the only company across India with wide ranges of exercise books in its product basket which suites to each and every class of student. It also makes paper based stationery which is exported as well as sold locally.

Sundaram is a play on the education sector as the company manufactures and sells exercise / note books of various Brands / categories namely Friendly, Future, All Write, Winner, Mr. Crazy, Mr. Big , Crazy World, Mr. Green and original T.K.Cartridge Drawing Book and paper based stationery. Over a decade, Sundaram has emerged as a market leader in providing the educational products and services in India. All these stationery products can be custom-designed to suit the individual and corporate requirements. The company is quality conscious, catering to professional standards while maintaining eco-friendly practices. Owing to the latest state of the art automatic German technology machinery and best quality finished product Sundaram has earned the confidence of many million satisfied customers in the last decade.

Sundaram has a near regional monopoly in the states of Maharashtra, Gujarat and Goa where the

company continues to enjoy substantial market share with its strong presence. It has formidable distribution strength of over 25000 retail outlets covering Maharashtra, Gujarat and Goa in India. With over 200 categories of note books and a distribution network that targets over 40% of schools, colleges and universities, the company has built considerable entry barriers for other players. Besides this, the most critical entry barrier is building credibility among students. Distribution of a mass product like notebooks can be an expensive proposition - which partly explains the lack of national players. Then, notebooks were reserved for the small-scale sector.

Sundaram’s Paper Products / Stationery Market:

Domestic:

Though there is a lot of competition in the domestic stationery market, with many unorganized players, but with a strong brand, consistent business policies, creating value addition in each and every product, and systematic distribution systems, the business of Sundaram has grown by leaps and bounds especially in the Organised market. Sundaram has been concentrating heavily on brand building in the last few years which has  contributed significantly to the profitability. The company is a market leader in Maharashtra, Gujarat and Goa. In order to reduce its dependence on the three states, the company has embarked upon widening its market base and started creating distribution network in Madhya Pradesh, Chattisgarh, Kerala and Karnataka for the School Paper Stationary Segment. Creating awareness among institutions, for usage of quality products also has helped the company in growing its business rapidly. But stiff competition from China in international market is one of the reasons Sundaram wants to focus heavily on domestic market to maintain the margins and to create its own space. The company expects its domestic business to grow at the pace of 28% for next 4-5 years.

International:

Sundaram exports its premium paper stationery products mainly to the Middle East, USA and African markets, which currently contributes over 20% of total sales. The company may face some competition in stationary business especially in International Market because of increasing competition from various low cost countries like China. Looking at threat from China in the export market and others in the domestic market the company is adopting various cost cutting measures to face the tough competition. Going forward the company’s focus market territory will be the domestic market as 80% of the company’s total sales are from India in FY 2008-09.

Expansion Programme:

The capacity expansion undertaken by the company at its existing manufacturing facility at Plaghar was completed during the first quarter of the current year 2009-10. This is one of the most modern manufacturing facilities in paper stationery business put in place at a cost of Rs 14 Crores. The Company has installed for the first time a fully automatic production line for the exercise books which after trial runs, have become fully operational and has started giving global quality products at a reduced cost of production. In view of this company has therefore decided to install two more such fully 
automatic exercise books machines in next one year. Thereafter, the Company's annual capacity of converting paper into stationery will stand enhanced from present 20,000 tones p.a to 27,500 tones p.a.

Out of the existing 20,000 tones of paper stationery, 90% was hitherto sold in Maharashtra and balance 10% in Gujarat & Goa. At the same time for quite a few years there were demands from other stationery distributors-dealers-retailers for Company's products from other States, including Karnataka, Kerala, etc. However, the Company could not cater to such demand on account of its limited production capacity which was almost solely geared meeting its traditional home market, Maharashtra. Now with new manufacturing facilities with fully automatic exercise book machine, Company would be able to meet the demands of Gujarat & Goa as also Karnataka, Kerala, Madhya Pradesh and Chhattisgarh. The enhanced capacity would be utilized for these markets.

The company has celebrated Silver Jubilee in its present line of business, a journey which started way back in 1985 as a partnership firm achieving various mile stones of pioneering products development, attaining higher top line and bottom line growth culminating into a public listed company. The celebration of 25 years will be in the form of attaining high growth in sales from 20000 tonnes per annum to 100000 tonnes per annum in the next five years, as the company has already put in place the required expansion of the existing manufacturing facilities at Palghar, which is one of the best global size plants in India conforming to impeccable quality standards.

Product Development and Research Center

The Product Development and Research Centre, the creative wing of Sundaram aims to convert an idea into reality. The work begins with conceptualizing and carries on to it logical end (final product). More than 10 professionals are engaged in Research and Development which includes sourcing, creativity, conceptualizing, art work, designing, content development, content research, product development, cover material selection, application of new technologies, adoption of new ideas etc.

Sundaram’s foray into revolutionary educational Software E – Class:

The Company has recently established and incorporated a wholly owned subsidiary, “Sundaram Edusys Pvt Ltd” for the purpose of producing and marketing revolutionary educational Software E – Class for Maharashtra SSC Board’s 8th, 9th & 10th Std. syllabus course- as a virtual class in English and Marathi medium, an innovative concept in the field of imparting education to lakhs of students of these three standards in the state of Maharashtra.

The uniqueness of this product is the contents of each subject with a real and animated teacher in a virtual classroom teaching each subject chapter by chapter with a window 
for interactive session for students raising queries and questions for further explanation / clarification / understanding. The entire package of all the subjects will be offered in the form of most versatile software which could be loaded on to a PC, laptop or even given in a device like Set-top box which could be easily plugged in to television at home.

This could be installed in schools, in the classroom and the teacher concerned could use this particular software as a convenient tool for teaching. Individual students will also be able to buy this software for their personal use at home whereby what they were taught at the school gets revised, enabling the student better grasping of the subject. This software will also have a special feature on how to write the exams at the time of preliminary and final examinations of SSC Board which would serve as more than a model answer book as it contains the correct methodology of understanding the question first and then answering it in the right manner such that the student will be able to score better and overall higher percentage of total marks. The target audience for this product of the Company's subsidiary will be students, schools, coaching classes and the Company is very confident of achieving a major breakthrough in its endeavor to become first mover in this field.

 According to the company, the current stress that prevails amongst the young school students of these standards on account of poor teaching methodologies, peer pressure, parents imposing stricter performance at the final exam etc., will be successfully and considerably eradicated by the quality education software developed by its wholly owned subsidiary : the E- Class software with the help of 2d and 3d animations. This product will provide easy and convenient learning to students and would therefore ensure higher degree of self confidence making students migrating from inability to competence, from indifference to understanding and above all from ignorance to knowledge. This product will certainly be a boon to not only students but also teachers, principals, school managements and above all Parents.

FORWARD-LOOKING STATEMENTS AND MARKET DATA

We have included statements in this Information Memorandum that contain words or phrases such as “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions that are “forward looking statements”. Similarly, statements that describe our objectives, plans or goals are also forward-looking statements.

All forward looking statements are subject to risks, uncertainties and assumptions about

us, that could cause actual results to differ materially from those contemplated by the relevant forward looking statements. Important factors that could cause actual results to differ materially from our expectations include, among others: 

• General economic and business conditions in India.

• Our ability to successfully implement our growth strategy.

• Our ability to respond to technological changes.

• Changes in laws and regulations relating to the industry in which we operate.

• The loss of our key employees and staff.

• Increasing competition in and the conditions of the industry in which we operate.

For further discussion of factors that could cause our actual results to differ, refer to the section entitled “Risk Factors”. By their nature, certain risk disclosures are only estimates and could be materially different from what actually occurs in the future. We do not have any obligation to, and do not intend to, update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying assumptions do not come to realization.
IX – FINANCIAL INFORMATION OF NET 4 INDIA LIMITED
	SUNDARAM MULTI PAP LTD.

Regd Office: 903, Dev Plaza, Opp. Andheri Fire Station, S.V. Road, Andheri (W), Mumbai- 400 058

Website: www.sundarampaper.com
Audited Financial Results for the year ended 31st March 2009

	Sr. No.
	Particulars
	Quarter ended on 31/12/2009
	Quarter ended on 31/12/2008
	Nine Months Ended
31/12/2009
	Nine Months Ended
31/12/2008
	Year ended 31/03/2009

	 
	 
	(Unaudited)
	(Unaudited)
	(Unaudited)
	(Unaudited)
	(Audited)

	1
	Net Sales from Operations
	        2,335.57 
	    2,010.99 
	        9,714.05 
	      9,115.71 
	     12,893.02 

	2
	Other Income 
	            83.92 
	         21.30 
	           137.02 
	        118.45 
	         153.40 

	3
	Total Income
	        2,419.49 
	    2,032.29 
	        9,851.07 
	      9,234.16 
	     13,046.42 

	4
	Expenditure
	 
	 
	 
	 
	 

	 
	a) (Increase)/Decrease in stock
	        (696.10)
	(109.39)
	(710.04)
	 (408.86)
	 (41.83)

	 
	b) Consumption of raw material
	        2,233.55 
	    1,335.25 
	        7,301.41 
	      6,591.03 
	      9,022.59 

	 
	c) Employee Cost
	          116.41 
	       103.75 
	           332.57 
	        279.31 
	         364.66 

	 
	d) Other Expenditure
	          464.57 
	       503.97 
	        1,335.38 
	      1,520.10 
	      2,052.35 

	 
	Total Expenditure
	        2,118.42 
	    1,833.58 
	        8,259.32 
	      7,981.58 
	     11,397.77 

	5
	Profit Before Depreciation, Interest & Taxation
	          301.06 
	       198.71 
	        1,591.75 
	      1,252.58 
	      1,648.65 

	6
	Depreciation & Amortisation
	          124.81 
	         64.67 
	           356.37 
	        192.88 
	         342.17 

	7
	Interest
	          150.39 
	       104.67 
	           441.88 
	        308.02 
	         457.97 

	8
	Profit from ordinary activities
	            25.87 
	         29.37 
	           793.51 
	        751.68 
	         848.51 

	9
	Extraordinary items 
	                -   
	       267.18 
	             24.29 
	        267.18 
	         266.36 

	10
	Net Profit/(Loss) before tax (8-9)
	            25.87 
	      (237.81)
	           769.22 
	        484.50 
	         582.15 

	11
	Tax Expense (Net of MAT Credit)
	             6.56 
	             -   
	           195.00 
	          58.35 
	          20.16 

	12
	(Excess)/Short Provision for earlier Years
	                -   
	             -   
	             12.04 
	              -   
	              -   

	13
	Net Profit/(Loss) after Tax
	            19.31 
	      (237.81)
	           562.17 
	        426.15 
	         561.99 

	14
	Paid -up Equity Share capital
	          718.68 
	       718.68 
	           718.68 
	        718.68 
	         718.68 

	 
	(Face value of the shares Re.1 each)
	 
	 
	 
	 
	              -   

	15
	Reserves excluding revaluation reserves
	 
	 
	 
	 
	              -   

	 
	as per Balance Sheet
	 
	 
	 
	 
	      8,544.98 

	16
	Basic and diluted EPS
	             0.03 
	         (0.33)
	              0.78 
	           0.59 
	            0.78 

	17
	Public Share holding
	 
	 
	 
	 
	 

	 
	Number of Shares
	          288.55 
	       288.55 
	           288.55 
	        288.55 
	         288.55 

	 
	Percentage of Shares
	            40.15 
	         40.15 
	             40.15 
	          40.15 
	          40.15 

	18
	Promoters and Promoter group shareholdings
	 
	 
	 
	 
	 

	a)
	Pledged/ Encumbered 
	 
	 
	 
	 
	 

	 
	Number of Shares
	 Nil 
	 Nil 
	 Nil 
	 Nil 
	 Nil 

	 
	Percentage on Shareholding of promoter/
	 
	 
	 
	 
	 

	 
	promoter group
	 Nil 
	 Nil 
	 Nil 
	 Nil 
	 Nil 

	
	
	
	
	
	
	

	 
	Percentage on total Share Capital of the Company
	 Nil 
	 Nil 
	 Nil 
	 Nil 
	 Nil 

	b)
	Non- encumbered
	 
	 
	 
	 
	 

	 
	Number of Shares
	          430.13 
	 - 
	           430.13 
	 - 
	         430.13 

	 
	Percentage on Shareholding of promoter/
	 
	 
	 
	 
	 

	 
	promoter group
	          100.00 
	 - 
	           100.00 
	 - 
	         100.00 

	 
	Percentage on total Share Capital of the Company
	            59.85 
	 - 
	             59.85 
	 - 
	          59.85 

	
	
	
	
	
	
	

	
	Notes :
	
	
	
	
	

	1
	The above results have been reviewed by the Audit Committee and then approved by the Board of Directors at their respective meeting held on January 30, 2010.

	2
	Pursuant to Clause 41 of the Listing Agreement, the Statutory Auditors have Carried out a Limited Review of the 

results for the third quarter ended December 31, 2009.

	3
	The Company has entered in to a new business vertical- educational software for the Maharashtra SSC Board 

8th,9th & 10th standards through its wholly owned subsidiary viz., Sundaram Edusys Private Limited.

	4
	The company has received Nil Investor complaints during the Quarter ended December 31, 2009.    There were no Investor Complaints pending at the beginning of the Quarter.

	5
	Previous year's figures have been re-grouped/reclassified wherever necessary.


XII - MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE COMPANY
CAPITAL

3. The company shall have power to increase or reduce or to divide the shares in the capital for the time being into several classes and to attach thereto respectively such preferential, deferred, qualified or special rights. Privileges or conditions as may be determined by or in accordance with the regulation of the company and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may for the time being be provided by regulation of the company and consolidate or subdivided the share and issue share of higher or lower denominations.

4. Any unclassified share of the company for the time being ( where forming part of the original capital or of any increased capital of the company) may be issued either with the sanction of the company in General meeting or by the Board with such right and privileges annexed thereto and upon such terms and conditions as the General meeting sanctioning the issue of such share may direct, and if no such direction shall be given and in all other cases as the Directors shall determine and, in particular, such may be issue with a preferential or qualified right to dividends and in distribution of assets of the company, and any preference share may be issue on the terms that they are or at the option of the company are liable to be redeemed.

REDEEMABLE PREFERENCE SHARES

5.  Subject to the provisions of section 80 of the Act, and these articles, the company shall have power to issue preference shares; which are or at the option of the company are, to be liable to be redeemed on such terms and in such manner as the company may determine.

CUMULATIVE CONVERTIBLE PREFERENCE SHARES

6. The company may, subject to the provision of the said act, issue cumulative convertible preference share and convert such cumulative convertible preference share into Equity shares of the company on such terms and condition as the Board may deem fit.
7. Except in so far so otherwise provided by the conditions of issue or by these presents, any capital raised by the creation of new shares, shall be considered as part of the existing capital, and shall be subject to the provision herein contained with reference to the payment of call and installment, forfeiture, lien, surrender, transfer and transmission, Voting and otherwise.

INCREASE REDUCTION AND ALTERATION OF CAPITAL

8. The company may from time to time by ordinary resolution in General Meeting increase its shares capital by the creation and issue of new shares of such amount as it thinks expedient. Subject to the provision of the act, the new shares shall be issued such terms and conditions and with such sight and privileges annexed thereto as the General Meeting resolution upon the creation thereof shall direct and if no such direction be given as the Board shall determine. Such share may be issue with a preference or qualified right as to dividends, and in the distribution of the company and with a right of voting at General Meeting of the company in conformity with sections 87 & 88 of the Act. Whenever the capital of the company has been increased under the provision of this Article, the Directors shall comply with the provision of section 97 of the Act.

9. I) Where, at any time after the expiry of two years from the date of formation the company or at any time after the expiry of one year from the date of allotment of shares in the company made for the first time, (whoever is earlier) it is proposed to increase the subscribed capital of the company by allotment of further shares, then such further shares shall be offered to the persons who, at the date of the offer, are holder of the equity share of the company, in proportion (as nearly as circumstances admit) to the capital paid up on those share at the date, and such offer shall be made in accordance with the provision of section 81 of the Act. Provided that notwithstanding anything hereinbefore contained the further share aforesaid may be offered to any person, whether or not those person include the person who at the date of offer, are the holders of the equity share of the company in any manner whatsoever.

a. If a special resolution to that effect is passed by the company in General Meeting or 

b. Where no such special resolution is passed if the votes cast ( whether on a show of hands or on a poll as the case may be) in favour of the proposal contained in the resolution moved in that General Meeting ( included the casting vote, if any, of the Chairman) by member who, being entitled so to do vote in person or where proxies are allowed, by proxy, exceed the vote, if any cast against the proposal by member so entitled and voting and the central government is satisfied on an application made by the Board of Directors in that behalf, that the proposal is most beneficial to the company.

II) Nothing in this Article shall apply to the increase of the subscribed capital caused by the exercise of an option attached to debentures issue or loans raised by the company to  convert such debenture or loans into share in the  company or to subscribed for share in the company ( whether such option is conferred by Articles 8 or otherwise) provided that the terms of the issue of such debenture or of included a term providing for such and a such term have been approved by special resolution passed by the company in General Meeting before the issue of the debenture or the raising of the loans as the case may be and also the some has either been approved by the Central Government   before the issue of the debenture or the raising of the loans or is in conformity with the rule, if any, made by the Government in this behalf.

10.
Except so far as otherwise provided by he condition of issue or by these  Articles any capital raised by the creation of new share shall be considered as part of the original and shall be subject to the provisions herein contained with reference to the payment of call and installment, transfer and transmission, forfeiture, lien, surrender, voting and otherwise.

11 1. Subject to the provisions of section 80 of the Act and Articles 19 hereof the company shall have the power to issue preference share which are, or at the potion of the company, are liable to be affected in the manner and subject to the terms and provisions of its issue.

2. On the issue of redeemable preference share under the provisions of clause (1) hereof, the following provisions shall take effect:

a.
 no such shares shall be redeemed be except out of profits of the company which would be otherwise available for dividend or out of the proceeds of a fresh issue of share, made for the purpose of redemptions.

b.   No such share shall be redeemed unless they are fully paid.

c. The premium, if any, payable on redemption must have been provided for out of the profits of the company of the company’s share premium accounts before the share are redeemed.

d. Where any such are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of profits which would otherwise have been available for dividend, be transferred to a reserve fund, to be called the ‘capital redemption reserve Account’ a sum equal to the nominal amount of the share to be redeemed and the provisions of the Act relating to the reduction of the share capital of the Company shall, except as provided in section 80 of the Act, apply as if capital Redemption Reserve Account were paid up share capital of the company.

12. 
The company shall not have the power to buy its own share unless the consequent reduction of capital is effects and sanctioned in pursuance of Articles 13 and in Pursuance of section 100 to 104 or sections 402 or other application provisions (if any) of the Act.

Except to the extent permitted by section 77 or other application provision (If any) of the Act, the company shall not give, whether directly or indirectly, and whether by means of a loans, guarantee, provision of security or otherwise, any financial assistance for the purpose of or in connection with the purchase or subscription made or to be by any person of or for any share into he company.

13. 
the company may, subject to the provisions of sections 78, 80,100 to 104 (both inclusive) of the act, from time to time by special by resolution reduce its share capital and any capital redemption Reserve Account or other Premium Account in any manner for the time being authorized by and particular may pay off any paid up share capital upon the footing that it may be called up again or otherwise and may, if and so far as id necessary after its 
memorandum by reducing the amount of its share capital and of its shares accordingly. This Article is not to derogate from any power the company would have if it were omitted.

14. 
Subject to the provisions of section 94 of the Act, the company may in the General Meeting alter the conditions of its Memorandum as follows:

a.
Consolidates and divides all or any of the share capital into share of large amount than its existing shares;

Sub-divide its share or any of them into shares of smaller amounts than originally fixed by the Memorandum so however, that in the sub-division the proportion between the amount paid and the amount, if any, unpaid on each reduce shore shall be the same as it was in the case of the share from which the share is derived;

Cancel share which at the date of such General Meeting have not been taken or aired to be taken by any person and diminish the amount of its share capital by the amount of the share so cancelled.

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

MODIFICATION OF RIGHTS

16. If at any time the share capital dividend into different classes, the rights and privileges attached at any class of share (unless otherwise provided by the terms of the issue of the share of that class) may subject to the provisions of section 106 and 107 of the Act be modified, commute, affected, abrogated or varied (whether or not the company is being would up) with the consent in writing of the holders of not less than three-fourths of the issued shares of that class or with the sanction of a special resolution passed at a separate meeting of the holder of the share of that class and all 
the provisions hereinafter contained as to the general meeting shall mutatis apply to every such meeting.

17. The Board shall observe the restriction as to allotment contained in section 69 and 70 of the Act, as the case may be, and shall cause to be filed the returns as to allotment according to section 75 of the Act.  


SHARES

18. Subject to the provisions of the act and all other application provisions of law, the company may issue share, either equity or any other kind non-voting right and the resolutions authorizing such issue shall prescribe the terms and conditions of the issue. Notwithstanding anything contained elsewhere in the Articles of Association of the company, which is inconsistent with the provision if this Articles. The company shall have, subject to and in accordance with all application provisions of the Act, to acquire and/or to purchase any of its own, fully paid up shares whether or not they are redeemable and may make payment out of capital in respect of such purchases.

19. In addition to and without derogating from the power for that purpose conferred on the directors under Articles 18, the company in general meeting may, by special resolution, determine to issue further shares out of the authorized by unissued capital of the company and may determine that any shares (where forming part of the original capital or of any increased capital of the company) shall be offered to such persons (whether member or holder of debenture of the company or not) in such proportions and on such terms and conditions and either at a premium or at par, or ( subject to compliance with the provisions of section 79 of the act) at a discount , as such general meeting shall determine and with full power to give any person (whether a members or holders of debenture of the company or not) the option to be allotted share of any class of the company either at a premium or at par of ( subject to compliance with the provision of section 79 of the act, at a discount, such option being exercisable at such time and such consideration as may be 
directed by such general meeting of the company in general meeting may make any other provision whatsoever for the issue, allotment or disposal of any shares , subject to any direction given by the general meeting as aforesaid the provision of Articles 68 hereof shall apply to any issue new shares.

20. subject to the provision of the act and these articles, the Directors may allot and issue shares in the capital of the company in or part payment for any property or assets of any kind whatsoever (including the goodwill of any business) sold or transferred or goods or machinery or know-how supplied, or for services rendered to the either in or about the formation or promotion of the company or the conduct of the business any share which may be so allotted may be issue as folly paid up or partly paid-up otherwise than for cash, and if so issued shall be deemed to be fully paid up or partly paid up shares as aforesaid. The directors shall cause returns to be filed of any such allotment as provided by section 75 of the act.

21. The share in the capital of the company shall be numbered progressively according to their several denominations and except in the manner hereinafter mentioned, no share shall be sub-divided. Every forfeited or surrendered share shall continue to bear the number by which the same was originally distinguished.

22. an application signed by or on behalf of an applicant for share in the company, followed by a allotment of any share therein, shall by an acceptance of shares within the meaning of these articles and every person who thus or otherwise accept any shares and whose name is entered on the register of Member shall for the purpose of these Articles be a member.

23. The money (any) which the Directors shall, on the Allotment of any share being made by them require or direct to be paid by way of deposit call or otherwise, in respect of any share allotted by them shall immediately on the insertion of the name of the allottee in the register of members as the holder of such shares, become a debt due to and recoverable by the company from the allottee thereof and shall be paid by him accordingly.

24. If by condition of allotment of any shares, the whole or part of the amount or issue price thereof shall be payable by installment every such shall when due, paid to the company by the person who, for the time being and from time to time, shall be the registered holder of the share of his legal representative.

25. Except when required by law and in particular by section 187 C of the act, or ordered by a court of competent jurisdiction, the company shall not be bound to recognize (even when having noting thereof) any equitable, contingent, future or partial interest in any share or interest in any share or interest in any fractional part of a share, or (except only as by the Articles or as ordered by a court of competent jurisdiction or law otherwise provided) any other right in respect of any share except an absolute right to entirely thereof in the registered holder.

UNDERWRITING AND BROKERAGE

26. company any subject to the provision of section 76 and other application provision (if any) of the act, at any time, pay a commission to any person in consideration of his subscribing or agreeing to subscribe or his procuring or agreeing to procure subscriptions whether absolutely or conditionally, for any share in or debenture of the company so that the commission does not exceed, in the case of shares 5% the price at which the are issue and in the case of debentures, 21/2% of the price at which the debentures are issued. Such commission may be satisfied by the payment of cash or the allotment of fully or partly paid share or debenture or partly in the one way and partly in the order. The company may also any issue of share or debenture pay such brokerage may be lawful.

SHARE CERTIFICATE

27.   Subject to the provision of companies (issue of share certificate) Rule, 1960 or any statutory modification or re-enforcement thereof the certificate of title of share and duplicate thereof when necessary shall be issue under the sale of company which shall be affixed in the presence of signed by:






1)
Two Director of the company or person  acting on behalf of the directors under a duly registered power of Attorney, and

2) The Secretary or some other person appointed by the board for the purpose. Particular of every share certificate issue shall be entered in the register of member against the name of the person, to whom it has been issued, indicating the date of issue. A director may sign the share certificate by affixing his signature thereof by name of any machine, equipment, other mechanical means such as engraving in metal or lithography, but not by means of rubber stamp, provided that the directors shall be responsible for the date custody of such machine, equipment or other material used for the purpose, provided always that notwithstanding anything contained in this Articles the certificate of title to share may be executed and issue in accordance with such other provision of the rule made there under, as may be in force for the time being and from time to time.   

28. Every member or allottee of share (s) shall be entitled without payment for each lot of hundred share of each class or denomination registered in his name in such from as the directors shall prescribe or approve, specifying the number of share or allottee to him and the amount paid thereon. Such certificate shall to be issued only in pursuance of a resolution passed by the Board and on surrender to the Company of its letter of allotment of its fractional coupons of requisite value provided that if the letter of allotment issue is lost or destroyed the Board may, if the Directors so approve, impose such reasonable terms, if any as it thinks fit as to evidence and indemnity and payment of out-of pocket expenses, incurred by the company in investigating such evidence. In case of issue against letter of acceptance or remuneration in case of bonus shares, the Board may issue certificate for less than 100 shares.

29. The company shall within two months after the allotment of any of its share or debenture and within one after the application for the 
registration of the transfer of any such share or debenture complete and have ready for delivery the certificate if share debentures allotted or transferred unless the condition of issue of the share or debenture otherwise provided and the company comply with requirement of section 113 and other application provision (if any) of the act.

30. No certificate (s) of any shares or shares of debenture or debenture shall be issue either in exchange for those which are sub-divided or consolidated or in replacement of those which are defaced torn or old, decrepit, worn out or rendered useless from any cause whatsoever, or where the cages on the reverse for recording transfer have been fully utilized unless the certificate in lieu of which they are issued are surrendered to the company may charge a fee not exceeding two rupees for this purpose. However, no duplicate certificate shall be issue in lieu of those that are lost or destroyed without the prior consent of the board and on such reasonable terms if any, as to evidence of such loss or destruction and indemnity and the payment of out-of-pocket expenses incurred by the company in investigating evidence as the board thinks.






CALLS ON SHARES
31. The Board may, from time to time, ( by a resolution passed at a meeting of the board and not by a circular resolution) but subject to the conditions of allotment , make such calls as it think fit, upon the member in respect of all money unpaid on the share held by them respectively (whether on account of nominal value of the shares or by way of premium) and each member shall pay the amount of every call so made on him to the persons and at the times and places appointed by the directors. A call may be made payable by installments.

32. Where calls are made on share, such calls shall be made on a uniform basis on all shares falling under the same class. For the purpose of this Article, share of the same nominee value on which different amount has been paid up shall not deemed to fall under the same class.

33. At least fourteen days notice of every call otherwise the on allotment, shall be given specifying the time of payment if payable to any person other then the company the name of the person to whom the call shall be paid. A call may be revoked or postponed at the discretion of the board.

34. A call shall be deemed to have been made at the time when the resolution of the board of directors authorizing such call was passed and may be made payable by those member whose names appear on the register of member on such date, or at the discretion of the board on such subsequent date as shall be fixed by the board.

35. The board may, from time to time, at its discretion extend the time fixed for the payment of any call; and may extend such time to all of any of the member whom the board may deem fairly editored to such extensions but no member shall be entitled to such extension as of right except as a matter of favour.

36. If by the terms of issue of any share, any amount is made payable on allotment or at any fixed time or by installments, at fixed times (whether on account of the nominal amount of the share or by way of premium) every such amount of installment shall be payable as if it were a call duly made by the board and of which due notice has been given and all the provision herein contained in respect of call shall relate and apply to such amount or installment accordingly.

37. If the sum payable in respect of any call or installment be not paid on or before the day appointed for payment thereof, or any such extension thereof as aforesaid the holder for the time being or allottee of the share (s) in respect of which a call shall have been made or the installment shall be due shall pay interest on the same at such rate as shall be fixed from time to time as the board shall fixed from the day appointed for the payment thereof to the time actual payment but the board may waive payment or recovery of such interest wholly or in part any member.

38. Neither a judgment nor a decree in favor of the company for calls or other money due in respect of any shares not any part payment or satisfaction there under nor the receipt by the company or of a portional any money which shall  from time to time be due from any member in respect of any share either by way of principal or interest not any indulgence granted by the company in respect of the payment of any money shall preclude the company from thereafter proceeding to enforce a forfeiture of such share as hereinafter provided.

39. Subject to the provision of the act and these articles at the trial or bearing of any action or suit brought by the company against any manner or his legal representative for the recovery of any money claimed to be due to the company in respect of any share, it shall be sufficient to prove that the same of the member in respect of whose shares money is sought to be recovered is entered on the register of member as the holder of the shares in respect of which such money is sight to be recovered, that the resolution making the call is duly recorded in the minute book, and that notice of such call was duly posted to the member or his representing in pursuance of these Articles and its shall not be necessary to prove the appointment of the Directors who made such call nor that a quorum of Director was present at the Board at which any call was made nor that the meeting at which any call made was duly convened or constituted nor any other matter whatsoever but the proof of the matter aforesaid shall be conclusive evidence of the debt.

40. The Board may, if at think fit, agree to and receive from any member willing to advance the call, all or any part of the money due upon the share held by him beyond the sums actually called for. And upon the money so paid in advance or so much thereof as from time to time and at any time thereafter as exceeds the amount  of call then made upon and due in respect of the share of account of which such advance has been made, the board may pay or allow interest at sum rate as the member paying such sum in advance and the board agree upon and board may agree to repay at any time any amount so advance or may at any time repay the amount so advance either by agreement with the member or otherwise upon giving to such member three months, 
notice in writing no member paying any sum in advance shall be entitled to particular in profits or dividend or to voting right  in respect of money so paid by him until the same, but for such payment, become presently payable.

FORFEITURE, SURRENDER, LIEN

41. If any member fails to pay the whole or any part of any call or installment or any money due in respect of any share either by way of principal or interest on or before day appointment for the payment of the same, or any such extension thereof as aforesaid the board may, at any time thereafter, during such time as the call or installment or any thereof other money as aforesaid remain unpaid or a judgment of decree in respect thereof remain unsatisfied in whole or in part, serve a notice on such member or on the person (if any) entitled to the share by transmission requiring him to pay such call or installment or such part thereof or other moneys as remain unpaid together with any interest they may have occurred and all expenses (legal or otherwise) that may have been incurred by the company by reason of such non- payment.

42. The notice shall name a day (not being less than 14 days from the date of the notice) on or before which and the place or place at which such call, installment or such part thereof and such other money as aforesaid and such interest at such rate as the board shall determine from the day on which such call, installment or other money ought to have been paid and expenses as aforesaid are to be , and if payable to any person other than the company, the person to whom such payment is to be made. The notice shall also state that in the event of non payment at or before the time and (if payable to any person other than the company) at the place appointed the share in respect of which the call was made or installment is payable will be liable to be forfeited.

43. If the requirement of any such notice as aforesaid shall not be complied with any of the share in respect of which such notice has been given may at any time thereafter but before payment of all calls or installment, interest and expenses and other money 
due in respect thereof, be forfeited by a resolution of the board to that effect. Such forfeiture shall include all dividends declared in respect of the forfeited shares and not actually paid before the forfeiture.

44. When any share shall have been so forfeited, an entry of the forfeiture, with the date thereof, shall be made in the register of member and notice of the forfeiture shall be given to the member in whose name they stood immediately prior to the forfeiture but no forfeiture shall be in any manner invalidates by any omission or neglect to make any such entry or give such notice as aforesaid.

45. Any share so forfeited shall be deemed to be the property of the company and may be sold re-allotted or otherwise disposed of either to the original holder thereof or to any other person upon such term and in such manner as the board shall think fit.

46. The board may, at any time before any share so forfeited shall have been sold re-allotted or otherwise disposed off, annul the forfeiture thereof upon such condition as it think fit. 

47.  Any person whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay and shall forthwith pay to the company on demand all calls, installments interest, expenses and other money owing upon or in respect of such share at the time of the forfeiture together with interest thereon from the time of the forfeiture until payment at such rate as the board may determine and the board may enforce the payment of the whole or a portion thereof as if it were a new call made at the date of the forfeiture but shall not be under any obligation to do so.

48. The forfeiture of a share shall involve the extinction, at the time of the forfeiture, of all interest in and all claim and demand against the company in respect of the shares forfeiture and all other rights incidental to the share, except only such of those right as by these Articles are expressly saved. 

49. The board may, subject to the provision of the act, accept a surrender of any share from or by any member desirous of surrendering them on such terms as it think fir.

50. The company shall have no lien on its fully paid shares. In the case of partly paid up shares, the company have a first and paramount lien upon all share (whether fully paid or not) register in the name of any member either alone or jointly with any other person and upon the proceeds of sale thereof, for the debts, liabilities and engagements whether solely or with any other person to or with the company, whether the period for the payment, fulfillment or discharge thereof shall have actually arrived or not and no equitable interest in any share shall be created except upon the footing and condition that articles 25 is to have full effect. Any such lien shall extend to all dividend and bonuses from time to time, declared in respect of such share. Unless otherwise agreed the registration of a transfer of share shall operate as a waiver of the company’s lien, if any, on such share. Provided that the board may at any time declare share to be exempted wholly or partly from the provision of these Articles.

51. For the purpose of enforcing such lien, the board may sell shares subject thereof in such a manner as they shall think fir, but no sale shall be made unless a sum in respect of which the lien existing any shares on which the is presently payable, and until the expiration of seven days after a notice in writing, of the intention to sell shall have been served on such member, his executor or administrators or other legal representative as the case may be, and default shall have been made by him or them in the payment of the sum payable as aforesaid for seven day after service of such notice. To given effect to any sale the board may authorise some person to transfer the shares sold to the purchase thereof and the purchaser shall be registered as the holder of the shares comprised in any such transfer. Upon any such sale as aforesaid, the certificates in respect of the shares sold shall stand cancelled and become null and void and of no effect and the Board shall be entitled to issue a new certificate, or certificates in lien thereof to the purchaser or purchasers concerned.
52.  
The net proceeds of any such sale, after payment of the costs of such sale, shall be received by the Company and applied in or towards the satisfaction of such art of the amount in respect of which the lien exists as is presently payable and 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 such member or the person (if any) entitled by transmission to the shares at the date of the sale.

53.  
A certificate in writing under the hands of two Directors that the call in respect of a share was made, and notice thereof given and that default in payment of the call was made, and that, the forfeiture of the share was made by a resolution of the Board to that effect shall be conclusive evidence of the facts stated therein as against, all persons claiming to be entitled to such share,

54. 
Upon any sale after forfeiture or for enforcing a lien in the exercise of the powers hereinbefore given, the Board may appoint some person to execute an instrument of, transfer of the shares, sold and cause the purchaser's name to be entered in the Register of Members in respect of the shares sold and the Company may receive the consideration, if any, given for the share or any sale, in-allotment of other disposition thereof and the person to whom such share is sold, re-allotted or disposed of may be registered as the holder of the share and he shall not be bound to see to the application of the consideration if any, not shall his title to the s-hare be affected by an irregularity or invalidity in the proceedings in reference to the forfeiture sale, re-allotment or other disposal of the shares and after his name has been entered in the Register of Members in respect of such shares, the validity of the sale shall not be impeached by any person.

55.  
Upon any sale, re-allotment or other disposal under the provisions of the proceeding' Articles, the certificate or certificates originally issued in respect f the relative shares shall (unless the same shall, on demand by the Company, have been previously surrendered to it by the defaulting member) stand cancelled and become null and void and of no effect, and the Directors shall be entitled to. issue a new certificate or certificates in respect of the said shares to the person or persons entitled thereof.

TRANSFER AND TRANSMISSION OF SHARES

56. The Company shall keep a book to be called the "Register of Transfers" and therein shall be fairly and distinctly entered the particulars of every' transfer of transmission of any share.

57.
The Company shall keep a book to be called the "Register of Renewed and Duplicate Certificates" and therein shall be fairly and distinctly entered the particulars of the issue of renewed and duplicate certificates, in exchange for those which are sub​divided or consolidated or in replacement of those which are defaced, torn or old decrepit, worn out or rendered useless.

58. 
The instrument of transfer of any share shall be in writing and in such form as may be prescribed by the stock exchange and subject to the provisions of Section 108 of the Act. That there are no provisions which restrict free dealings. 

59.
1) An application for the registration of a transfer of the shares in the Company may be made either by the transferor or by the transferee.

2) Where the application is made by the transferor and relates to partly paid shares, the transfer shall not be registered unless the Company gives notice -or the application to the transferee and the transferee makes no objection to the transfer within two weeks from the receipt of the notice.

3) For the purpose of sub-clause (2) above, notice to the transferee shall be deemed to have been given if it is dispatched by pre-paid registered post to the transferee at the address given in the instrument of transfer and shall be deemed to have been duly delivered at the time at which it would have been delivered in the ordinary course of post.

60. 
 Every such instrument of transfer shall be signed by of on behalf of the transferor and by or on behalf of the transferee and the transferor shall be deemed to remain the holder of such share until the name of the transferee is entered in the Register of Members in respect thereof. 

61. The Company shall not register a transfer of shares in the Company unless a proper instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on behalf of the transferee and specifying the name, address and occupation if any of the transferee has been delivered t'o the Company within the . prescribed period along with the certificate relating to the shares, or if no such share certificate is in existence, along with the letter of allotment of the shares. PROVIDED that where on an application in writing made to the Company by the transferee and bearing the stamp required for an instrument of transfer, it is proved to the satisfaction of the Board that the instrument of transfer signed by or on behalf of the transferor and by or on behalf of the transferee has been lost, the Company may .if the Board thinks' fit, register the transfer on such terms as to indemnity as the Board may think fit provided further that nothing in this Article shall prejudice any power of 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.
No share shall in any circumstances be subscribed for or transferred to any person of unsound mind or insolvent.

63.  
Minors may be allotted fully paid shares in the Company provided the names of their guardians not minors are entered in the Register of Members.

64.  
A) Subject to the provisions of the Act and Securities Contracts (Regulation) Act, 1956, the Board may, at its absolute and uncontrolled discretion, decline to register or acknowledge any transfer of shares and shall not be bound to give any reason for such refusal and in particular may so decline in respect of shares upon which the Company has a lien of whilst any money in respect of the shares desired to be transferred or any of them remain unpaid and such refusal shall not be affected by the fact that proposed transferee is already a member, Provided that registration of a transfer shall not be refused on the ground of shall not be refused on the ground of the transferor being either alone or joint with any other person or persons indebted to the Company on any account whatsoever except as stated, hereinabove, the registration of the transfer shall be conclusive evidence of the approval by the Board of the transferee.

(B)  Without prejudice to the generality of the foregoing sub Article (A), the Board may refuse an application for transfer of less than 100 equity shares of the Company subject however, to the following exceptions:

i)   Transfer of Equity shares made in pursuance of any statutory provision of an order of a competent Court of Law.

ii)  The transfer of the entire Equity Shares by an existing Equity shareholder holding less than 100 Equity Shares by a single transfer to a single or joint names.

iii) Transfer of the entire holding of Equity shares of a member which is less 100 than to one of more transferees provided that the total holding of the transferee or each of the transferees as the case .may be will not be less than 100 shares after the said transfer;

iv)  The transfer if not less than 100 Equity Shares in the aggregate in favour of the same transferee in "two "or more .transfer deeds. Submitted together within which one or more relates to the transfer of less than 100 Equity Shares.

Transfer of shares in whatever lot should not be refused in violation of the Stock Exchange listing requirements, on the ground that the number of shared to be transferred in less than any specified number." 
65.  
If the Company refuses to register the transfer of any share or transmission of any right therein, the company shall, within two months, from the date on which the instrument of transfer or intimation of transmission was lodged with the Company, send notice of refusal- to transferee and transferor or to the person giving intimation of the transmission, as the case may be, and thereupon the provisions of Section III of the Act or any statutory modification or re-enactment thereof shall apply. 
66.  
A transfer of a share in the Company of a deceased member thereof made by his legal representative shall, although the legal representative is not himself a member, be as valid as if he has been a member at the time of the execution of the instrument of transfer.

67.  
The instrument of transfer after registration shall be retained by the Company and shall remain in its custody. All instruments of transfer which the Director may decline to register shall, on demand be returned too the person depositing the same. The Board may cause to be destroyed all transfer deeds instruments or transfer lying with the Company for a period of five years or more.

68.  
The Board shall have power on giving not less than seven days previous notice by advertisement as required by Section 154 of the Act, to close the transfer books of the Company, the Register of Members or the Register of Debenture-holder of- such time or times and for such period or periods of time not exceeding in the whole 45 days in each year not exceeding 30 days at a time, as to it may deem fit.

69.  
The executors or administrators or a holders of a Succession Certificate in respect of the estate of a deceased member, not being one of two or more joint holders shall be the only person recognized by the Company as having any title to the shares registered in the name of such deceased member and the company shall not be bound to recognize such executors or administrators unless such executors or administrators shall have first obtained Probate or Letters of Administration as the case may be, from a duly constituted Court in India, provided that in any case where the Board in its absolute discretion thinks fit, it may dispense with the production of Probate or letters of administration of Succession Certificate upon such terms as to indemnify or otherwise as the Board in its absolute discretion may think necessary and under Article, 70 register the name of any person who claims to be absolutely entitled to the Shares standing in the name of deceased member as a member.

70.  
Subject to the provisions contained in Article 69 hereof, any person becoming entitled to a share in consequence of the death, lunacy or insolvency of any member, or by any lawful means other than by a transfer in accordance with these Articles, upon producing proper evidence of the grant of Probate or letters of Administration or Succession Certificate or such other evidence that he sustains the character in respect of such shares, or elect, to have some person nominated by him and approved by the Board registered as a member in respect of such shares provided that if such person shall elect to have his nominees registered, he shall rectify his election by executing in favour of his nominee an instrument of transfer in accordance with these Articles and until he does so he shall not be frees from any liability in respect of such shares. This Articles is herein referred to as "the Transmission Article".
71.  
Subject to the provisions of the Act and these Articles, the Directors shall have, the same right to refuse to register a person entitled by transmission to any shares of his nominee as if he were the transferee named in an ordinary transfer presented for registration.

72. 
A person entitled to a. share by transmission shall subject to the right of the Directors to retain such dividends or money as hereinafter provided, be entitled to the same dividend, and other advantages to which he would be entitled if he were the registered holder of the shares, except that he shall not before being registered as a member in respect of the shares, be entitled to exercise any right conferred by membership in relation to meetings of the Company.

73. 
Every transmission of a share shall be verified in such manner as the Directors may require and the Company may refuse to register any such transmission until the same be so verified or unless an indemnity be given to the Company with regard to such registration which the Directors at their discretion shall consider sufficient provided nevertheless that there shall not be any obligation on the company or the Directors to accept any indemnity.
74. 
The Board shall not charge any fee for registration of transfer or transmission of power of attorney in respect of shares of debentures of the company.

75.  
The Company shall incur no liability or responsibility whatsoever in consequence of their registering or giving effect to any transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons having or claiming any equitable right, -title or interest (to or in such shares notwithstanding that the Company may have notice of such equitable right, title or interest) or may have received a notice prohibiting registration of such transfer and may have entered such notice or referred thereto in any book of the Company, and save as provided in the Act, the Company shall not be bound or required to regard or attend or give effect to any notice which may be given to it o£ any equitable right, title or interest or be under any liability whatsoever for refusing or neglecting so to do though it may have been entered or referred to in some book of the Company but the Company shall nevertheless be at liberty to regard and attend to any such notice and give effect thereto if the Board so think fit.

JOINT HOLDERS

76. 
Where two or more persons are registered as the holders of any shares they shall be deemed to hold the same as joint-holders with benefits of survivorship subject to the following and other provisions contained in the Articles:-

a)  
the Company shall be entitled to decline to register more than three persons as the holders of any shares, the joint-holders of any shares shall be liable severally as well as jointly for and in respect of all calls and other payments which ought to be made in respect of such share. (12th Annual General-Meeting dated 14.12.1993)

b)   
on the death of any such joint-holders the survivor or survivors shall be only person or persons recognized by the Company as having any title to the shares but the Board may require such evidence of death as it may deem fir and nothing herein contained- shall be 
taken to release estate of a deceased joint-holder from any liability in respect of the shares held by him jointly with any other person.

c)   
only the person whose name stands first in the Register of Members may give effectual receipts for any dividends or other money payable in respect of such share.

d)   
only the person whose name stands first in the Register of Members as one of the joint-holder of. any share shall be entitled to delivery of the certificate relating to such share or .to receive documents (which expression shall be deemed . to include all documents referred to in Article 203) from the Company and any documents served on or sent to such person shall be deemed service on all the joint holders.

e)   
any one of two or more joint-holders may vote at any meeting either personally or by proxy in respect of such shares as if he were solely entitled thereto and if more than one of such joint holders be present at any meeting personally or by proxy then that one of such persons so present whose name stands first or higher (as the case may be) on the Register of Members in respect of such shares shall alone be entitled to vote in respect thereof by the other or others of the. joint-holders shall be entitled to be present at-the meeting. Provided always that a joint-holders present at any meeting personally shall be entitled to vote in preference to a joint-holder present by proxy although, the name of "such -joint holder present by proxy stands first or higher in the Register of Members in respect of such shares. Several executors or administrators of a deceased member in whose (deceased member's) sole name any share stands shall for the purpose of this sub-clause be deemed joint holders.

BORROWING POWERS 

77. Subject to the provisions of the Act and these articles and without prejudice to the. other powers conferred by .these Articles, the Board shall have the power from time to time at its discretion by a resolution passed at a meeting of the Board and by Resolution by circulation to accept deposits from Members circulation to accept 
deposits from Members either in advance of calls or otherwise, and generally raise or borrow or secure the payment of any sum or sums of money for the purposes of the Company provided that the total amount to be borrowed at any time together with the money-already borrowed by the Company (apart from temporary

loans obtained from the Company’s Bankers in the ordinary course of business), shall not without the consent of the Company in General Meeting, exceed the aggregate of the paid-up capital of the Company and its-free reserves that is to say reserves not set apart for any specific purpose. Such consent shall be obtained by an ordinary resolution which shall provided for the total amount upto which money may be borrowed by the Board. The expression "temporary loans" in this article means loans repayable on demand or within six months from the date of the loan such as short term loans, cash credit arrangements, discounting of bills and the issue of other short-term loans of seasonal character.

78.  
Subject to the provisions of the act and these Articles the Board may, by a resolution passed at a meeting of the Board and not by resolution by circulation, secure the payment of such sum or sums in such manner it thanks xx and particularly by issue of bonds perpetual or redeemable debentures or debenture-stock, or any mortgage or charge or other security on the understanding or the whole or any part of the property of the Company (both present and future) including its uncalled capital for the time being.

79.  
Any bonds, debentures, debenture-stock or other securities issued or to be issued by the Company shall be under the control of the Board who may issue them upon such terms and conditions and in such manner and for such consideration as it shall consider to be for the benefit of the Company.

80.  
Debentures, debenture-stock, bonds or other securities may be assignable free from any equities between the Company and the person to whom the same may be issued.

81.  
Subject to the provisions of the Act and these Articles any bonds, debentures, debenture-stock or other securities may be issued at a 

discount, premium or otherwise and with any special rights privileges and conditions as to redemption, surrender, drawings, allotment of shares as to attending (but not voting) at general meeting, as to appointment of Directors or otherwise. Provided that debentures with the right or allotment of or conversion into shares shall not be issued except with the sanction of the company in General Meeting, accorded by a Special Resolution.

82.  
If any uncalled capital of the Company is included in or charged by way of mortgage or other security by the Board, the Board shall, subject to the provisions of the Act and these Articles, make calls on the Act and these Articles, maker calls on the members in respect of such uncalled capital in trust for the person in whose favour such mortgage or security is executed or, if permitted by the Act, may be instrument under Seal, authorise the person in whose favour such mortgage or security is executed or, if permitted by the Act, may be instrument under Seal, authorise the person in whose favour such mortgage or security is executed or any other person in trust for him to receive money on call from the members in respect of such uncalled capital and the Provisions hereinbefore contained in regard to calls shall mutatis mutandis apply to calls made under such authority and such authority may  be made exercisable either conditionally or unconditionally and either presently or contingently and either to the exclusion of the Directors' powers or otherwise and shall be assignable if expressed so to be.

83.  
Subject to the provisions of the act and these Articles, if the Directors or any of them or any other person shall incur or be about to incur any liability whether as principal or Surety for the payment of any sum primarily due from the , Company, the Board may execute or cause to be executed any mortgage, charge or security over or affecting the whole or any part of the assets of the Company by way of indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in respect of such liability.

GENERAL MEETINGS

84.    1) Subject to the provisions of Section 166 and 210, of the Act, the Company shall, in addition to any other meetings, hold a general meeting (hereinafter called an "Annual General Meeting") at the intervals and in accordance with the . provisions herein specified. The Company shall hold its first Annual General Meeting within eighteen months from the date of its Incorporation of the Company and if such General Meeting is held within that period, it shall not be necessary for the Company to hold any Annual General Meeting in the year of its incorporation or in the following year, but-subject to the aforesaid provisions, the Annual General Meeting shall be held at least once in every calendar year and not more than fifteen months shall elapse between the date of one Annual General Meeting and the next Provided; however that if the Registrar of Companies shall have for any special reason extend the time within which any Annual General Meeting shall be held by a further period not exceeding three months, the Annual General Meeting may be held within the additional time fixed by the Registrar.

2) Every Annual General Meeting shall be called at a time during business hours and on such day (not being public holiday) as the Board may from time to time determine and it shall be held either at the Registered Office of the Company or at some other place within the city, town or village in which the Registered Office of the Company is situated as the Board may determine. The Company may be a resolution passed at one Annual General Meeting, fix the time for its subsequent Annual General Meeting. The notice calling the meeting shall specify it as the Annual General Meeting.

3) The Company shall hold within the prescribed period specified in section. 165 of the Act, a general meeting of the members of the Company which shall be called Statutory Meeting.


85.  
1) All General Meeting other than the Annual General Meetings shall be called "Extra-Ordinary General Meetings”. The Board of Directors may call an Extraordinary General Meeting whenever they think fit. 

2) The Board of Directors shall, en the requisition of such number of members of the Company holding, in regard to- any matter at the date of deposit of the requisition, not less than one-tenth of such of the paid -up capital of the Company upon which all calls or other money then due shall have been paid as at the date carries the right of voting in regard to that matter, forthwith proceed duly to call on Extraordinary General Meeting of the Company and the provisions of Section 169 of the Act and the provisions herein below contained shall be applicable to such meeting.

3)  The requisition shall set out the matters for the consideration of which the meeting is to be called shall be signed by the requisitionists, and shall be deposited at the Registered Office of the Company.

4) The requisition may consist of several documents of the like form, each signed by one or more requisitionists.

5) Where two or more distinct matters are specified in the requisition, the provisions of clause (1) above shall apply separately in regard to each such matter and the requisition shall accordingly be valid only in respect of those matters in. regard to which the condition specified in that clause is fulfilled.

6)  If the Board does not, within twenty-one days from the date of the deposit of a valid requisition in regard to any matter, proceed duly to call a meeting. for the consideration of those matters on a day not later than forty-five days' from the date of the deposit of the requisition, the meeting may be called by the requisitionists themselves or by such of the requisitionists as represent either a majority in value of the paid up share capital held by all of them or not less than one-tenth of such of the paid up share capital of the Company as is referred to in Clause (2) above whichever is less.

7) A meeting called under Clause (6) above by the requisitionists or any of them shall be called in the same manner, as nearly as possible, as that in which meetings are to be called by the Board, but shall not be held after the expiration of three months from the date of the deposit or the requisition.

8) Any reasonable expenses incurred by the requisitionists by reason of the failure of the Board duly to call a meeting shall be repaid to the requisitionists by the Company, and any sum so repaid shall be retained by the Company out of any sums due to become due from the Company by way of fees or other remuneration for their services to such of the Directors as were in default.

9) If at any time there are not within India .sufficient directors capable of acting to form a quorum, or if the number of Directors be reduced in number to less than the minimum number of Directors prescribed by these Articles and the continuing Directors fall or neglect to increase the number of Directors to that number or to convene a general meeting, any Director or any two or more members of the Company holding not less than one-tenth of the total paid up share capital of the Company may call an Extraordinary General Meeting in the same manner as nearly as possible as that in which meetings may be called by the Directors.

86.  
1) A General Meeting of the Company may be called by giving not less than twenty- one days' notice in writing.

2) However a General Meeting may be called after giving shorter notice than 21 days, if the consent is accorded thereto.

i) in the case of an Annual General Meeting by all the members entitled to vote thereat; and

ii)  
in the case of other meeting, by members of the Company holding not less than 95 per cent of such part of the paid-up share capital of the Company as gives a right to vote at that meeting.

PROVIDED that. where any members .of the .Company are entitled to vote only on some resolution or resolutions to be moved at a meeting and » not on the others, those, members shall be taken into account for the purpose of this clause in respect of the former resolution or resolutions and not in respect of the latter.

87.   
1) 
Every  notice of a meeting of the Company shall specify the place, the date and hour of the meeting and shall contain a statement of the business 'to be transacted thereat. The Notice/Agenda, of such General Meeting shall be in English and shall not contain a miscellaneous designation such as "other matter"

2)   
In every notice there shall appear with reasonable prominence &• statement that a member entitled to attend vote is entitled to appoint a proxy to attend and vote instead of himself, and that a proxy need" not be a member of the Company.

88.  
1) 
In the case of an Annual General Meeting all business to be transacted at the meeting shall be deemed special with the exception of business relating to:-

i) 
the consideration of the Accounts, Balance Sheet and Profit and Loss Account arid the Report of Board of Directors and the Auditors.

ii)  
the declaration of dividend:

iii) 
the appointment of Directors in the place of those retiring :

iv)  
the appointment of , and the fixing of the remuneration of -the Auditors.

2)   
In the case of any other meeting all business shall be deemed special.

3)   
Where any item of business to be transacted at the meeting is deemed to be special as aforesaid, there shall be annexed to the notice of the meeting a statement setting out all material facts concerning each such item of business including in particular, the nature of the concern or interest if any, therein of every Director and of the Manager, if any, of the Company provided that where any item of special business as aforesaid to be transacted at a meeting of the Company relates -to, or affects, any other Company, 
the extent of the shareholding interest in the other company of every Director and the Manager, if any, of the Company shall also be set out in the explanatory statement, if the extent of such shareholding interest is not less than 20 percent of the paid-up share capital of that other company.

4)   
Where any items of business to be transacted at the meeting consists of according the approval of the meeting to any document, the time and place where the document can be inspected shall be specified in the explanatory statement.

89.  
Notice of every meeting shall be given to every member of the Company in any manner authorised by sub-sections (1) to (4) of Section 53 of the Act and by these Articles, it shall be given to the persons entitled to a share in consequence of the death or insolvency of a member by sending it through the post in a prepaid letter addressed to them by names or by the title of the Representative of the Deceased or assignees of the insolvent or by any like description at the address, if any in India supplied for the purpose by the persons claiming to be so entitled or until such an address has been supplied by giving the notice or in any manner in which it might have been given if the death or insolvency has not occurred. Provided that where notice of a meeting is given by advertising the same in a newspaper circulating in the neighborhood of the registered office of the company under sub-section (3) of Section 53 of the act, the explanatory statement need not be annexed to the notice as required by Section 173 of the said Act, but it shall be mentioned in the advertisement that the statement has been forwarded to the members of the company.

90. 
Notice of every meeting of the Company and every other communication relating, to any general meeting of the company which any members of the Company is entitled to have sent to him, shall be given to the Auditor or Auditors for the time being of the Company, in the manner authorised by Section 53 of the Act, as in the case of any member or members of the Company.

91.  
The accidental omission to give notice of any meeting1 to or the non-receipt of any notice by member or other person to whom it 

should be given shall not invalidate the proceedings at the meeting or the resolutions passed there at.

92.  
1) Where, by any provision contained in the Act or in these  Articles Special Notice is required of any resolution notice of the intention to move the resolution shall be given to the company not less than fourteen days before the meeting at which it is to be moved exclusive of the days on which the notice is served or deemed to be served and the day of the meeting.

2) The Company shall, immediately after the notice of the intention to move any such resolution has been received by it give its members notice of the resolution 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 an appropriate circulation or in any other mode allowed by the Articles, not less than seven days before the meeting.

PROCEEDINGS AT GENERAL MEETINGS

93. 
Five members entitled to vote and present in person shall be a quorum for a General Meeting and no business shall be transacted at any General Meeting unless the quorum requisite be present at the commencement of the meeting.

94.  
If within half an hour after the time appointed for the holding of a General Meeting a quorum be not present, the meeting, if convened on the requisition of members1 shall be dissolved and in every other case, shall stand adjourned to the same day in the next week or if that day is a public holiday until the next succeeding day which is not a public holiday at the same time and place or to such other day, time and place as the Board may by notice to the member appoint. If at such adjourned meeting a quorum be not present within half an hour, those members present shall be a quorum and may transact the business for which the meeting was called.

95.  
No business shall be transacted any adjourned/meeting other than the business which ought to have been transacted at the meeting from which the adjournment took place.

96.  
The Chairman of the Board of Director shall, be entitled to take the chair at every General Meeting. If there be no Chairman or if at any meeting, he shall not be present within 15 minutes after the time appointed for holding such meeting or is unwilling to act, the Directors present may choose one of their members as Chairman, and if no such Directors be present or if all the Directors present decline to take "the Chair, the members present shall choose one of their members to be the Chairman of the meeting.

97.  
1) No business shall be discussed at any General Meeting except the election of a Chairman whilst the Chair is vacant.

2) If a poll is demanded on the election of the Chairman it shall be taken forthwith in accordance with the provisions of the Act and these Articles, the Chairman so elected on a show of hands exercising all the powers of the Chairman under the Act and these Articles.

3) If some other person is elected Chairman as a result of the poll he shall be Chairman for the rest of the meeting.
98.
The Chairman, with the consent of any meeting at which a quorum is present may adjourn any meeting from time to time and from place to place in the city or town or village in which the Registered Office of the Company is situate.

99.  
When a meeting is adjourned for thirty days or more notice of the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an adjourned or of the business to be transacted at an adjourned meeting. 

100. 
At any General Meeting, a resolution put to the vote of the. meeting shall unless a poll is (before or on the declaration of the result on a show of hands) demanded, be decided on a shown of hands and unless a poll is so demanded a declaration by the Chairman that a Resolution has or a 
show of hands been carried, either unanimously or by a particular majority or lost and an entry to that' effect in the books containing the minutes of the proceedings of the Company shall be conclusive evidence of the fact without proof of the number or proportion or the votes recorded in favour of or against such Resolution.

101. 
Before or on the declaration of the result of the voting on any resolution on a shown of hands, a poll may be ordered to be taken by the Chairman of the meeting of his own motion and shall be ordered to be taken by him on a demand made in that behalf by at least five members having the right  to vote on the resolution and present in person or by proxy, or by a representative duly authorised under section 187 of the Act in case the member is a company or a corporation either registered in India or abroad or by any member or members present in person or by proxy and having not less than one-tenth of the total voting power in respect of the resolution or by any member or members present in person or by proxy and holding shares in the Company, conferring a right to vote on the resolution or by any member or members present i person or by proxy and holding shares in the Company, conferring a right to vote on the resolution, being shares on which an aggregate sum has been paid up which is not less than one-tenth of the total sum paid-up on all the shares conferring that right. The demand for a poll may be withdrawn at any time by the person or persons who made the demand.

102. 
A poll demanded on any question. (other than the election of the Chairman or on a question of adjournment, which shall be taken forthwith) shall be taken at such place in the city, town or village in which the Registered Office of the Company is situate and at such time not being later than forty-eight hours from the time when the demand was made as the Chairman may direct. Subject to the provisions of the Act the Chairman of the meeting shall have power to regulate the manner in which a poll shall be taken including the power to take the poll by open voting or by secret ballot and either at once or after the interval or adjournment or otherwise and the result of the poll shall be deemed to be the decision of the meeting on the resolution, on which the poll was taken.

103. 
When a poll is to be taken the Chairman of the meeting shall appoint two scrutinizers to scrutinize the votes given on the poll and to report thereon to him. The Chairman shall have the power at any time before the result of 
the poll is declared to remove a scrutinizer from office and fill vacancies in the Office of scrutinizers arising from such removal or from any other cause. Of the scrutinizers appointed under this Article, one shall always be a member (not being an officer or employee of the Company) present at the meeting provided such a member is available and willing to be appointed.

104. 
The demand for a poll shall not prevent the continuance of a meeting for transaction of. any business other than the question on which the poll has been demanded.

105. 
In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at which the show at hands has taken place, or at which the poll is demanded, shall be entitled to a second or casting vote in addition to the vote or votes to which he may be entitled as a member.

106. 
The Company shall cause minutes of all proceedings of every General Meeting to be 'kept in accordance with the provisions of the Act, by making, within thirty days of the conclusion of each such meeting, entries thereof in books kept for that purpose with their pages consecutively numbered. Each page of every such book shall be initialed or signed and the last page of the record of proceedings of each meeting g in such book shall be dated and signed by the Chairman of the meeting within the aforesaid period of thirty days or n the event of the death or inability of the Chairman within that period, by a Director duly authorised by the Board for that purpose. In no case the minutes of the proceedings of a meeting shall be attached to any such book as aforesaid by pasting or otherwise. Any such minutes kept as aforesaid shall be evidence of the proceedings recorded therein.

107. The books containing the aforesaid minutes shall be kept at the Registered Office and be open during business hours for the inspection of any member without charge subject to such reasonable restrictions as the Company may by these articles or in General Meeting impose in accordance with section 196 of" the Act. Any member shall be entitled to be furnished within seven days after he had made a request in that behalf to the Company, with a copy of the minutes on payment of thirty-seven 
paise for every one hundred words or fractional part thereof required to be copied.

VOTES OF MEMBERS

108. 
Subject to the provisions of the act and these articles, votes may be given either personally or by proxy or in the case of a body corporate also by a representative duly authorised under Section 187 of the act.

109. 
Subject to the provisions of the Act:

a)   
On a show of hands, every holder of equity shares entitled to vote and present in person shall have one vote and upon a poll every holder of equity shares entitled to vote and present in person or by proxy shall have one vote for every equity share held by him.

b)   
every holder of a preference share in the capital of a Company shall be entitled to vote at a General Meeting of a Company only in accordance with the limitations and provisions laid down in Section 87(2) of the Act.

110. 
Any person entitled under the transmission Article (Article 70 hereof) to transfer any shares may vote at any General Meeting in respect thereof as if he was the registered holder of such shares provided that at least forty-eight hours before the time of holding of the meeting adjourned meeting as the case may be at which he proposes to vote, he shall satisfy the Directors of his right to transfer such shares and give such indemnity, if any, as the Directors may require unless the Directors shall have previously admitted his right to vote at such meeting in respect thereof.

111. 
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.

112. 
Subject to the provisions of the Act, no member shall be entitled to vote at any General Meeting either personally or by proxy or be reckoned in a guorum whilst any call or other sum shall be due and payable to the Company in respect of any of the shares of. such member or in regard to which the Company has, and has exercised, any right of lien.

113. 
On a poll taken at a meeting of the Company, a member entitled to more than one vote, or his proxy or other person entitled to vote for him, as the case may be need not, if he votes, use all his votes or cast in the same way- all the votes he uses.

114. 
Any member entitled to attend and vote at a meeting of a Company shall be entitled to appoint another person (whether a member or not) as his proxy to attend and vote instead of himself but a proxy so appointed shall not have any right to speak at the meeting. A member present by proxy shall be entitled to vote only on a poll.

115. 
Every proxy shall be appointed by a n instrument in writing signed by the appointer or his attorney duly authorised in writing, or if the appointer is a body corporate, be under its seal or be signed by an officer • or an attorney duly authorised by it.

116. 1) The instrument of proxy shall be deposited at the office of the Company not less than forty-eight hours before the time for holding the meeting at which the person named in the instrument proposes to vote and in default, the instrument of proxy shall not be treated as valid. No" instrument appointing a proxy shall be valid after the expiration of twelve months from the date of its execution except in the case of the adjournment of any - meeting first held previously to the expiration of such time.

2) Every member entitled to vote at a meeting of the Company according to the provisions of these Articles on any resolution to be moved thereat, shall be entitled during the period beginning twenty-four hours before the time fixed for the commencement of the meeting and ending with the conclusion of the meeting, to inspect the proxies lodged at any time during the business hours of the Company provided not less than three day's notice in writing of the intention so to inspect is given to the Company.

117. 
An instrument appointing a proxy shall be in such form as may be prescribed by the Act from time to time.

118. 
If any such instrument be continued to the object of appointing a proxy for voting of a meeting of the Company, it shall remain permanently or for such time as the Directors may determine, in the custody of the Company, and if embracing other objects a copy thereof, examined with the original, 
shall be delivered to the Company to remain in the custody of the Company.

119. 
A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or subsequent insanity of the principal or revocation of the proxy under which such proxy was signed or the transfer of the shares in respect of which the vote is given provided that no intimation in writing of the death, insanity, revocation or transfer shall have been received at the office of the Company before the meeting.

120.
Subject to the provisions of the Act and these Articles, no objection shall be made to the validity of any vote except at the meeting or poll at which such vote is tendered and every vote whether given personally or by proxy or by any means hereof authorised, and not disallowed at such meeting or poll be deemed valid for all purpose of such meeting or poll whatsoever.

121.
Subject to the provisions of the Act and these Articles, the Chairman of any meeting shall be the sole judge of the validity of every vote tendered or given at such meeting and subject as aforesaid, the Chairman present at the time of taking, of a poll shall be the sole judge of the validity of every vote tendered as such poll.

DIRECTORS

122. 
Subject to the provisions of Section 259 of the act, the number of Directors (excluding alternate directors) shall not be less than three, nor more than twelve and unless otherwise determined by the Company in General meeting, more than twelve (including debenture, special and nominee Directors nominated by any of the financial institutions).

123. 
So long as SHRI AMRUT P. SHAH along with his relatives and bodies corporate owned and controlled by him together hold not less than 10 % (ten percent) or more of the paid up equity share capital of the Company, from time to time, notwithstanding anything contained in any other Clause in Articles of Association SHRI AMRUT P. SHAH or his nominees or a person duly authorised by him shall have the right to nominate upto the maximum of three persons as Director and to remove such person or persons respectively from the Board and nominate other or others in their place and the Company and the Board of Directors shall be bound by 
such nomination. Such special Director would not be liable to retire by rotation. If at any time the total number of the special Directors is more than one third of the total number of Directors, the special Directors who shall not retire shall be determined by and in accordance with their respective seniorities and the seniorities of the special Directors shall be determined by the dates of their appointments as special Directors by SHRI AMRUT P. SHAH.

124. 
The First Directors of the Company shall be:-

1) SHRI AMRUT P. SHAH

2) SHRI MAHESH H. GANDHI

3) SHRI DHARMESH P. CHHEDA

125. 
The Special Di-rectors appointed hereof shall be entitled to hold office until requested to retire by the person, Firm or Corporation which may have appointed him/them and will not be liable to retire by rotation. As and when Special Director vacate office whether upon request as aforesaid or by death, resignation or otherwise, the person ,firm or corporation who or which appointed such Director may appoint any other Director in his place. A Special Director may, at any time, by notice in writing to the Company resign his office. Subject as aforesaid a Special Director shall be entitled to the same rights and privileges and be subject to the same obligations as any other Director of the Company.

NOMINEE DIRECTORS

126. Notwithstanding anything to the contrary contained in these Articles, so long as any money remain owing by the company to the Industrial Development bank of India (IDBI).Industrial Finance Corporation of India (IFCI). The Industrial Credit and Investment and Corporation of India Limited (ICICI), Life Insurance Corporation of India (LIC), Gujarat Industrial Investment Corporation Limited (GIIC), or to any other Finance Corporation or Credit Corporation or to any other Financing Company or body or any Bank out of any loans granted by them to the Company or so long, as IDBI, IFCI, ICICI, LIC, GIIC, GSFC and Unit Trust Of India (UTI) or any other Financing Corporation of Credit Corporation or any other 
Financing Company or Body or any Bank each of which IDBI, IFCI, ICICI, LIC, GIIC, GSFC and UTI or any other Finance Corporation of Credit Corporation or any other Financing Company or Body or any Bank is hereinafter in this Article referred to as "the Corporation hold debentures in the Company by direct subscription or private placement, or so long as the corporation holds shares in the Company as a result of underwriting or direct subscription or as long as any liability of the Company' arising out of guarantee furnished by the Corporation on the behalf of the Company remains outstanding, the Corporation shall have a right to appoint from time to time any person or persons as a Director or Directors, whole-time or non-whole time (which Director or Directors is/are hereinafter referred to as "Nominees" Directors/s") on the Board of the Company and to remove from such office any person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the Nominee Director/s. At the option of the Corporation such Nominee Director/s shall not be required to hold any share qualification in the Company. Also at the option of the Corporation, such Nominee Director/s shall not be liable to retirement by rotation of directors. Subject as aforesaid, Nominee Director/s shall be entitled to the same rights and privileges and be subject to the same obligation as any other Director of the Company. The Nominee Director/s so appointed shall hold the said office only so long as any moneys remain owing by the Company to the Corporation or so long as the Corporation holds Debentures in the Company as a result of direct subscription or private placement or so long as the Corporation holds shares in the Company as a result of underwriting or direct subscription or the liability of the Company arising put of any Guarantee is outstanding and the Nominee Director/s so appointed in exercise of the said power shall ispo facto vacate such office immediately the moneys owing by the Company to the Corporation is paid off or on the Corporation ceasing to hold Debentures/shares in the Company or on the satisfaction of the liability of the Company arising out of any Guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notices of and attend all General Meetings, Board Meetings and of the Meetings of the Committee of which the Nominee Director/s is/are member/s as also the minutes of such meetings. The Corporation shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses which the either Directors of the Company are entitled, but if any other fees, commission moneys or remuneration in any form is payable to the Directors of the Company the fees, commissions, moneys and remuneration in relation to such Nominee Director/s shall accrue to the Corporation and the same shall accordingly be paid by the Company directly to the Corporation. Any expenses that may be incurred by the Corporation or such Nominee Director/s in connection with their appointment of Directorship shall also be paid or reimbursed by the Company to the Corporation or as the case may be to such Nominee Director/s.

Provided that if any such Nominee Director/s an Officer 'of the Corporation the sitting fees, in-relation to such Nominee Director/s shall also accrue to the Corporation and the same shall be paid by the Company directly to the Corporation.

127. 
Any Trust Deed for securing debentures or debenture-stock may, if so arranged, provided for the appointment from time to time by the Trustees thereof or by the holders of the debentures or debenture-stock of some person to be a Director of the Company and may empower such trustees or holders of debentures or debenture-stock from time to time to remove any Director so appointed. The Director appointed under this Article is herein referred to as the "Debenture Director" and the term "Debenture Director" means the Director for the time being in office under this article. The Debenture Director shall not be bound to hold any qualification shares and shall not be liable to retire by rotation or, subject to the provisions of the Act, be removed by the Company. The Trust Deed may contain such ancillary provisions as may be arranged between the company and the Trustees and all such provisions shall have effect notwithstanding any of the other provisions herein contained.

128. 
The Board may appoint any person who is recommended for such appointment by a Director (hereinafter called "the Original Director") to act as an Alternate Director for him during his absence for a period of not less than three months from the State in which the Meeting of the Board are ordinarily held and such appointee, whilst he holds office as an Alternate Directors shall be entitled to notice of Meetings of the Directors and to vote thereat accordingly and to the same rights and privileges as the 
Original Directors. An Alternate Director appointed under this Article shall not hold office as such for a period longer than that permissible to the Original Director in whose place he has been appointed and shall vacate office if and when the Original Director returns to the said State. If the term of office of the Original Director is determined before he so returns to the state as aforesaid may provisions in the Act or in this Article for the automatic reappointment of a Retiring Director in default of any other appointment shall apply to the Original Director and not to the Alternate Director.

129. 
Subject to the provisions of the Act and these Articles if the office of any Director is vacated before his term of office will expire in the normal course, the ' resulting casual vacancy may be filled by the Board of Directors at a meeting of the Board. Any person so appointed shall hold office only up to the date up to which the Director in whose place he is appointed would have held office. If the vacancy has not occurred.

130.
Subject to the provisions of the act, the Board shall have power at any time and from time to time to appoint a person or persons as an Additional Director or Directors. Such Additional Director shall hold office only up to the date of the next Annual General Meeting of the Company, but shall be eligible for re-election at that meeting as a Director, provided that, the number of Directors and the Additional Directors together, shall not exceed the maximum strength fixed by the Board by Article 123 thereof.

131. 
A Director of the Company shall not be bound to hold any qualification shares.

132. 
Subject to the provisions of Sections 198, 309, 310, 311, and 314 of the Act, the remuneration payable to the Directors of the Company shall be as hereinafter provided.

1)   
Subject to the Provisions of the aforesaid Sections, each of the Directors of the Company (inclusive of the Chairman) shall be entitled to payment as sitting fee for attending the Board Meeting or a Committee meeting comprising of one or more Directors, not exceeding the permissible limits laid down under the law in force from time to time or any such lesser amount as may be decided by the Board, from time to time. The Directors shall be paid such 
further remuneration, if any, either on the basis of percentage on the net profits of the Company or otherwise, as the Company in General Meeting shall from time to time determine and such additional remuneration and further remuneration shall be divided amongst Directors in such proportion and manner as the Board may from time to time determine".

2)   
The Board of Directors may in addition allow and pay to any Director who is not a bona fide resident of the place where a meeting of the Board or Committee or a General Meeting of the Company is held, and who shall come to that place for the purpose of attending the meeting, such sum as the Board may consider fair compensation for his traveling, hotel, boarding, lodging and other expenses incurred in addition to his fee for attending or returning from' meetings of the Board of-Directors or any committee thereof or General Meeting of the Company.

3)  
Subject to the limitations provided by the Act and this Article, if any Director shall be called upon to go or reside out of his usual place or residence on the Company's business or otherwise perform extra services outside the scope of his ordinary duties the Board may arrange with such Director for such special remuneration for such service either by way of salary, commission, or the payment of a stated sum of money as they shall think fit, in addition to or in substitution of his remuneration above provided, and all the Directors shall be entitled to be paid or reimbursed or repaid any traveling, hotel and other expenses incurred or to be incurred in connection with the business of the Company and. also to be reimbursed all fees for filing all documents which they may be required to file under the provision of the Act.

133. 
The Continuing Directors may act notwithstanding any vacancy in their body but subject to the provisions of the Act, if the number falls below the maximum number above fixed and not withstanding the absence of a quorum, the Continuing Directors may not act for the purpose of increasing the number of Directors -to the minimum fixed or for summoning a General Meeting of the Company.

134.
1) Subject to the provisions of Section 283(2) of the Act, the office of a Director shall become vacant if:

a)   he is found to be of unsound mind by a Court of competent jurisdiction, or

b)   he applies to be adjudicated an insolvents or

c)   he is adjudged an insolvent or

d)   he fails to pay any call made on him in respect of shares of the Company held by him whether alone or jointly with others, within six months from the last date fixed for the payment of the call unless the Central Government has by notification in the Official Gazette in removed the disqualification incurred by such failure or

e)   he holds any office or place of profit under the Company or any subsidiary thereof in contravention of Section 314 of the Act; or

f)   he absents himself from three consecutive meetings of the Board or from all meetings of the Board for a continuous period of three months, whichever is longer, without obtaining leave of absence from the Board; or

g)   he becomes disqualified by an Order of the Court under Section 203 of the Act; or

h)  he is removed in pursuance of Section 284 of the Act; or

i)   he (whether he himself or by any person for his benefit or on his account) or any firm in which he is a partner or any private company of which he is a Director accepts a loan or any guarantee or security of a loan, from the Company in contravention of Section 295 of the Act; or

j)   he acts in contravention of Section 299 of the Act, and by virtue of such Contravention shall have been deemed under the Act to have vacated office; or

k)   he is convicted by a Court of any offence involving moral turpitude and sentenced in respect thereof to imprisonment for not less than six months; or 

l)   he having been appointed a Director by virtue of his holding any office or other employment in the Company, ceases to hold such office or other employment in the Company.

2)   
Subject to the provisions of the Act, a Director may resign his office at any time by Notice in writing addressed to the Company or to the Board.

135. 
1) Subject to the provisions of sub-clauses (2), (3), (4) and (5) of this Article and the restrictions imposed by Article 141 and the other articles hereof and the Act and the observation and fulfillment thereof, no Director shall be disqualified by his office from contracting with the Company for any purpose and in any capacity whatsoever including either as Vendor, purchaser, agent, broker, underwriter of shares and debentures of the Company or otherwise, nor shall any such contract, or any contract or arrangement entered into by or on behalf of the Company in which any Director shall be in any way interested be avoided, nor shall any Director so contracting or being so interested be liable to account to the Company for any profit realized by any such contract or arrangement by reason only of such Director holding that office, or of the fiduciary relationship thereby established, but it is hereby declared that nature or his interest must be disclosed by him as provided by sub-causes (2) , (3) and (4) hereof.

2)   
Every Director who is in any way whether directly, or indirectly concerned or interested in any contract or arrangement or proposed contract or arrangement entered into or to be entered into by or on behalf of the Company shall disclose the nature of his concern or interest at meeting of the Board of Directors or as provided in sub-clause (3) hereof;

a)   
In the case of a proposed contract or arrangement, the disclosure required to be made by a Director under sub-cause (2) above shall be made at the meeting of Board at which the question of entering into the contract or arrangement is first taken into consideration, or if the Director was not at the date of the meeting, concerned or interested in the proposed contract or arrangement, at the first meeting of the Board, held after he becomes so concerned or interested.

b)   
In the case of any other contract or arrangement, the required disclosure shall be made at the first meeting of the Board, held after 
the Director becomes concerned or interested in the contract or arrangement.

3)   
For the purpose of this Article, a General Notice given to the Board of Directors by a Director to the effect that he is a Director or member of a .specified body corporate or is a member of a specified firm and is to be regarded as concerned or interested in any contract or arrangement which may after the date of the Notice be entered into with that body corporate or firm shall be deemed to be sufficient disclosure of such concern or interest in relation to any contract or arrangement so made. Such General Notice shall expire at the end of the financial year in which it is given but may be renewed for a further period of one financial year at a time by a fresh notice given in the last month of the financial year in which it would have otherwise expired. The General Notice as aforesaid and any renewal

thereof shall be of no effect unless either it is given at a meeting of the Board of Directors or the Directors concerned takes reasonable steps to secure that it is brought up and read at the first meeting of the Board after it is given.

4)   
Nothing contained in sub-clauses (2) and (3) hereof shall apply to any contract or arrangement entered into- or to be entered into between the Company and any other company where any one of the Directors of the Company of two or more of them together holds or hold not more than two percent of the paid up share capital in the other company.

5)   
A Director shall not take any part in the discussions of or vote on any contract or arrangement entered into, or to be entered into by or on behalf of the Company, if he is in any way directly or indirectly, concerned or interested in the contract or arrangement nor shall his presence count for the purpose of forming a quorum at the time of any such discussions or votes and if he does vote, his vote shall be void; Provided that this prohibition shall not apply.

i)   to any contract or indemnity against any loss which the Directors or any one or more of them may suffer by reason. of becoming or being sureties or a surety for the Company.

ii)  to any contract or arrangement entered into or to be entered into with a public company or a private company which is a subsidiary of • a public company in which the interest of the Director consists solely in his being a. Director consists solely in his being a Director of such company and the holder of not more than share of such number or value therein as is requisite to qualify him for appointment as a Director thereof, he having been nominated aa such Director by the Company or in his being a member holding not more than two percent of the paid up share capital of such company.

iii) to any contract or arrangement entered into or to be entered into with a public company or a private company which is a subsidiary of a public, company in which the interest of the Director consists solely in his being a Director of such company and the holder of not more than share of such number or value therein as is requisite to qualify him for appointment as a Director' thereof, he having been nominated as such Director by the Company or in his being a member holding not more than two percent of the paid-up share capital of such company.

iv)  in case a notification is issued under sub​section (3) of Section 300 of the Act to the extent specified in the notification.

136. 
1) The Company shall keep one or more Registers in accordance with Section 301 of the Act in which it shall be entered separately particulars of al-1 contracts or arrangements to which Section 297 of '•Section 299 of the Act applies including the following particulars to the extent they are applicable in each case namely:-

a) the date of the contract or arrangement;

b) the names of the parties thereto;

c) the principal terms and conditions thereof.

d)   in the case of contract to which Section 297 of the Act applies or in the case of a contract or arrangement to which sub-section (2) of Section 299 of the Act applies, the date on which it was placed before the Board.

e)   the names of the Directors voting for and against the contract or arrangement a,nd the names of those remaining neutral.

2)   Particulars of every such contract or arrangement to which Section 297 of the Act, or as the case may be, sub-section (2) of Section 299 of the Act applied, shall be entered in the relevant Register as aforesaid:

a)    in the case of a contract or arrangement requiring the Board's approval within seven days (exclusive of public holidays) of the meeting of the Board at which the contract for arrangement is approved:

b)   in the case 'of any other contract or arrangement within seven days of the receipt at the registered Office of the Company of the particulars of such other contract or arrangement or within thirty days of the date of such other contract or arrangement whichever is later:

And the Register shall be placed before the next meeting of the Board and shall then be signed by all the Directors present at the meeting.

3) The Register aforesaid shall also specify in relation to each Director of the Company, the names of the firms and bodies corporate of which notice has been given by him under sub-section (3) of Section 299 of the Act.

4)  Nothing in the foregoing sub-clause (1), (2) and (3) shall apply to any contract or  arrangement for the sale, purchase or supply if any goods, materials or services if the value of such goods and materials or the cost of such goods  and materials or the cost of such service does not exceed one thousand rupees in the aggregate in any year. 

5)The Registers aforesaid shall be kept at the Registered Office of the Company and they shall be open to inspection at such office and extracts may be taken from any of them and copies thereof may be required by any member of the Company to the some extent in the same manner and on payment of the same fees in the case of the Register of Members.

137. 
A Director of the Company may be or become or a Director of any company promoted by the Company, or in which it may be interested as a vendor, member or otherwise and subject to the provisions of the Act and these articles, no such director shall, subject to the applicable provisions of the act, be accountable for any benefits received as a Director or member of such company.
138. 
A Director, Managing Director, Manager or Secretary of the Company shall within twenty days of his appointment to or relinquishment of his office as Director, Managing Director, Manager or Secretary in any other body corporate disclose to the Company the particulars relating to his office in the other body corporate which are required to be specified under Section 305(1) of the Act. The Company shall enter the aforesaid particulars in a Register kept for that purpose in conformity with Section 303 of the act.

139. 
Every Director shall give notice in writing to the Company of his holding of shares and debentures of the Company or its subsidiary, together with such particulars as may be necessary with such particulars as may be necessary to enable the Company to comply with the provisions of Section 307 of the Act. If such notice be not given at a meeting of the Board the Director or Manager shall take' reasonable steps to secure that it is brought up and read at the meeting of the Board next after it is given. The Company shall enter the particulars of the Director's holding of shares and debentures as aforesaid in a register kept for that purpose in conformity with Section 307 of the Act.

140.
No Director of the Company and no partner or relative of such Director no firms in which such Director or a relative of such Director is a Director, or member, and no Director or manager of such a private company, shall hold any office or place of profit under the Company, or any subsidiary of the Company except as provided in and subject to the limitations and restrictions contained in Section 314 of the Act.

141. 
A Director of the Company or his relative, a firm in which such Director or relative is a partner, or any other partner in such a firm or a private Company of which the Director is a member or Director shall not enter into any contract with the Company.

a)   
for the sale, purchase or supply of any goods, materials or services; or

b)   
for underwriting the subscription of any shares in or debentures of the Company.

Except as provided in and subject to the limitation and restrictions contained in Section 297 of the Act.
RETIREMENT OF AND ROTATION OF DIRECTORS

142. 
1) Subject to the provisions of Section 255 of the Act, all Directors of the Company, (other than the Directors if any, appointed pursuant to Article 123 and 125) shall be elected by the members in general meeting and shall be liable to retire by rotations as hereinafter provided. The Directors shall be so appointed by the Company in general meeting and/or by the Board in accordance with the relevant applicable provisions of the Act and these Articles.

2) Every Annual General Meeting one-third of such of the Directors for the time being as are liable to retire by rotation, or if their number is not three or a multiple of three, then the number nearest to one-third shall retire from office.

143. 
Subject to the provisions of the Act and these articles, the Directors to retire by rotation under the foregoing Article at every Annual General Meeting shall be those who have been longest in office since their last appointment, but as between persons whp become Directors on the same day, those who are to retire shall in default of and subject to any agreement among themselves, be determined by lot. Subject to the provisions of the Act, a retiring Director shall remain in office until the conclusion of the meeting at which his re-appointment is decided or his successor is appointed.

144. 
Subject to the provisions of the Act and these Articles a retiring Director shall be eligible for election.

145. 
Subject to the "provisions of the Act, the Company at the Annual General Meeting at which a Director retires in the manner aforesaid may fill up the vacated office by electing the retiring Director or some other person thereto.

146. 1) If the place of the retiring Director is not so filled up and the meeting has not expressly resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the next week, at the same time and place, or if that day is a public holiday till the next succeeding day which is not a public holiday, at the same time and place.

2)   If at the adjourned meeting also the place of the retiring Director or Directors is not filled up and that meeting also has not expressly resolved not to fill the vacancy the retiring Director or Directors shall be deemed to have been reappointed at the adjourned meeting unless.

a) at the meeting or at the previous meeting a resolution for the reappointment of such Director or Directors has been put to the meeting and lost.

b) the retiring Director or Directors has or have by a notice in writing addressed to the Company or its Board of Directors expressed his or their unwillingness to be go reappointed.

c)  he is or they are not qualified or he is or they are disqualified for appointment.

d) a resolution whether special or ordinary, is required for their appointment or re-appointment by virtue of any provisions of the Act.

e)  article 133 or sub-section (2) of Section 263 is applicable to the case.

147. 
1) Subject to the provisions of the Act and these Article any person who is not a retiring Director shall be eligible for appointment to the office of Director at least any General Meeting he or some member intending to propose him has, at least fourteen clear days before the meeting, left at the Registered Office of the Company a notice in writing under his hand signifying his candidature for the office of Director or the intention of such member to propose him as a candidate for that office as the case may be.

2) Every person (other than a Director retiring by rotation or otherwise or a person who has left at the office of the Company a notice under sub-clause (1) of this Article or Section 257 signifying his candidature for 'the office of a Director) proposed as a candidate for the office of a Director shall sign and file with the Company, his consent in writing to act as a Director if appointed.

3) On receipt of the notice referred to in this Articles, the Company shall inform its members of the candidature of that person for the office of a Director or of the intention of a member to propose such person, as a candidate for that office by serving individual notices on members not less than seven days, before the meeting provided that it shall not be necessary for the Company to serve individual notices upon the members if the Company advertises such candidature or intention not less than seven days before the Meeting in at least two" newspapers circulating in the City, town or village in which the registered Office of the Company is situate of which one is published in the English language and the other in the regional language.

4)  A person other than:

a)  
A Director re-appointed after retirement by rotation or immediately on the expiry of his term of office; or

b)   
An additional or alternate Director, or a person filling a casual vacancy in the office of a Director under Section 262 of the Act, appointed as a Director or reappointed as an additional or alternate Director, immediately on the expiry of his term of office; or

c)   
a person named as a Director of the Company under these Articles as first registered shall not act a Director of the Company unless he has within thirty days of appointment signed and filed with the registrar his consent in writing to act as such Director.

148. 
At a General Meeting of the Company, a motion shall not be made for the appointment of two or more persons as Directors of the -Company by a single resolution unless a resolution that it shall be so made has first been agreed to by the meeting without any vote being given against it. A resolution moved in contravention of this article shall be void whether or not objection was taken at the time to its being so moved. Provided that where a resolution so moved is passed no provision for the automatic re-appointment of retiring 
Directors by virtue of ^these Articles or the Act in default of another appointment shall apply.

149. 
1) The Company may, subject to the provisions of Section 284 and other applicable provisions of the Act and these Articles remove any Director before the expiry of his period of office.

2)   Special notice as provided by Article 92 and Section 190 of the Act shall be given of any resolution to remove a Director under this Article or to appoint some other person in place of a Director so removed at the meeting at which he is removed.

3)   On receipt of notice of any such resolution to remove a Director under this Article, the Company shall forthwith send a copy thereof to the Director concerned and the Director (whether or not his is a member of the Company) shall be entitled to be heard on the resolution at the meeting.

4)   Where notice is given of a resolution to remove a Director under this Article and the Director concerned makes, with respect thereof representation in writing to the Company (not exceeding a reasonable length) and requests its -notification to members of the Company, the Company shall unless the representation is received by it too late for it to do so Ca) in the notice of the resolution given to the members of the Company state the fact of the representation having being made and (b) send a copy of the representation to every member of the Company and if a copy of the representation- is not sent as aforesaid because it was received too late or because of the Company's default the Directors may" (without prejudice to his right to be heard orally) require that the representation- shall be read out at the meeting. Provided that copies of the representation shall not be read out at the meeting if, on the application either of the company or of any other person who claims to be aggrieved the court is satisfied that the rights conferred by this sub-clause are being abused to secure needless publicity for defamatory matter.

5)   A vacancy created by the removal of a Director under this Article may, if he has been appointed by the Company in General Meeting or by the Board in pursuance of article 133 of Section 262 of the Act be filled by the appointment of another Director in his stead by the meeting at which he is removed provided special notice of the intended appointment has been 
given under sub-clause (2) hereof. A director so appointed shall hold office until the date up to which is predecessor would have held office if he had not been removed as aforesaid.

6)   If the vacancy is not filled under Sub-Section (5) it may be filled as a Casual vacancy in accordance with the provisions (in so far they are applicable) of Article 133 of Section 262 of the Act and all the provisions of that Section shall apply accordingly.

7)   A Director who was removed from office under this Article shall not be reappointed as a Director by the Board of Directors.

8)   Nothing contained in this Article shall be taken:

a)   As depriving a person removed there under of any compensation or damages payable to him in respect of the termination of his appointment as Director or of any appointment terminating with that as Director or

b)   as derogating from any power to remove a Director which may exist apart from this Article.

150. 
The Director may resign by giving letter to the Board of Directors and shall be effective from the date of receipt of the said letter by the Company.

151. 
Subject to the provisions of the Act and these Articles, the Company may be ordinary resolution from time to time increase or reduce within the maximum limit permissible the number of Directors. Provided that any increase in the number of Directors exceeding 12 shall not have any effect unless approved by the Central Government and shall become void if and in so far as it is disapproved by the Government.

152. 
The Directors may meet together as a Board from time to time and shall so meet at least once in every three . months and at least four such meetings shall be held in every year, and they may adjourn and otherwise regulate their meetings as they deem fit, the provisions of this Article shall not be deemed to be contravened merely by reason of the fact that a meeting of the Board which has been called in compliance with the terms herein mentioned could not he held for want of quorum.

153. 
A notice of every meeting of the Board shall be given to each directors including alternate directors by mail, telex or telegram, such notices shall be accompanied by the Agenda setting out the business proposed to be transacted at the meeting.

154. 
Subject, to the provisions of Section 287 and other applicable provision (if any) of the Act, the quorum for a meeting of the Board of Directors shall be one-third of the total strength of the Board of Directors (excluding directors, if any, whose places., may be vacant at the time, and any fraction contained in that one-third begin rounded off as one) or two Director, whichever is higher provided that where at any time the member of interested Directors exceeds or is equal to two-thirds of the total strength, the' number of remaining Directors who are not interested and into present at the meeting not being less than two shall be the quorum during such meeting. A meeting of the Directors for the time being at which a quorum ia present shall be competent to exercise all or any of the authorities, powers and discretions by or under the Act or the Articles of the Company, for the time being vested in or exercisable by the Board of Directors generally.

155. 
If a meeting of the Board of Directors cannot be held for want of a quorum then the meeting shall stand adjourned to such other day, time and place as may be fixed by the Chairman and in default of such appointment to the same day in the next week at the same time and place or if that day is a public holiday till the next succeeding day which is not a public holiday at the same time and place.

156. 
The Chairman of the Company shall be appointed by the Board and he shall be entitled to take the Chair at every meeting of the Board. If no Chairman is appointed, ,or ,if at any meeting of the Board, the Chairman shall not be present at the time appointed for holding the same or if he shall be unable or unwilling to take the Chair, then the Directors may elect one of their-members to be the Chairman of the Meeting.

157. 
Questions arising at a Meeting of the Board of Directors or thereof shall be decided by a majority of the votes, and in the case of an equally of votes, the Chairman shall have a second or a casting vote.

158. 
Subject to the provisions of section 292 of the Act and these Articles, the Board may delegate any of their powers to Committees of the Board consisting of such number of its body, any as it thinks fit and it may from time to time revoke and discharge any such committee of the Board either wholly or in part and either as to persons or purposes; but every Committee of the. Board so formed shall, in the exercise of the powers so delegated to it conform to any regulations that may from time to time be imposed on it by the Board. All acts done by any such Committee of the Board in conformity with such regulations and in fulfillment of the purposes of their appointment but not otherwise, shall have the like force and effect as if done by the Board, subject to the provisions of the act and these Articles, the Board may from time to time fix the remuneration to be paid to any member or members of their body constituting a Committee appointed by the Board in terms of those articles and may pay the same.

159. 
The meetings and proceedings of any such Committee of the Board shall be governed by the provisions herein contained in respect of the meetings and proceedings of the Directors so far as the same are applicable thereto and are not superseded by any regulations made by the Board under the last preceding Article.

160. 
1) A resolution passed by circular with out a meeting of the Board or a Committee of the Board appointed under Article 158 shall, subject to the provisions Of sub-clause (2) hereof and the Act be as valid and effectual as a 'resolution duly passed at a meeting of • the Board or of its committee duly called and held.

2) No resolution shall be deemed to have been duly passes by the Board by circulation, unless the resolution has been circulated in draft together with the necessary papers, if any, to all the Directors then in India (not being less in number than the quorum requisite for a meeting of the Board) and to all other Directors at their usual address in India and has been approved by such of the Directors or as are then in India or by a majority of such of them as are entitled to vote at the resolution.

161. 
Subject to the provision s of the Act and these articles, all acts done by any meeting of the Directors or by a Committee of Directors or by any person acting as a Director, shall, notwithstanding that is shall afterwards be discovered that there was some defect in the appointment of such 
director or person acting as aforesaid or that they or any of them were or was disqualified, or had vacated office to that the appointment of any of them had been terminated by virtue of any provisions contained in the act or in these Articles may be as valid as if every such person has been duly appointed and was qualified to be a Director, and had not vacated his office or his appointment had not been terminated; Provided that nothing in this Article shall be deemed to give validity to acts done by the Directors after their appointment had been shown to the Company to be invalid or to have been terminated.

162. 
The Company shall cause minutes of the meetings of the Board of Directors and of committees of the Board to be duly entered in a book or books provided for the purpose in accordance with the relevant provisions of Section 193 of the Act. The minute shall contain a fair and correct summary of the proceedings of the meeting including the following:-

i) The names of the Directors present at the meeting of the Board of Directors or any Committee thereof;

ii)  
All orders made by the Board of Directors.

iii) 
All resolutions and proceedings of meetings of the Board of Directors and Committees thereof;

iv)  
in the case of each resolution passed at> a meeting of the Board of Directors or Committee thereof the name of Directors, if any, dissenting from or not concurring in the resolution. 

163. 
All such minutes shall be signed by the Chairman of the concerned meeting or by the person who shall preside as Chairman at the next succeeding meeting and all minutes purported to be signed shall for all purposes whatsoever be prima face evidence of the actual passing of the resolution recorded and the actual and regular transaction or occurrence of the proceedings so recorded and of the regularity of the meeting at which the same shall appear to have taken place.

POWER OF DIRECTORS

164. 
The business of the Company shall be managed by the Directors who may exercise all such powers of the Company and do all such acts and things as are not by the Act, or any statutory modification thereof for the time being in force, or by these Article required to be exercised by the Company in General Meeting, subject nevertheless to any regulation of these Articles, to the Provisions of the Act, and to such regulations being "not inconsistent with the aforesaid regulations or provisions as may be prescribed by the Company in General meeting but no regulation made by the Company in General Meeting shall invalidate any prior act of the Directors which would have been valid if that regulation had not been made.

165.
The Board of Directors shall not, except with the consent of the Company in General Meeting.

a)   
Sell, lease or otherwise dispose of the whole or Substantially the whole of the undertaking of the Company or where the Company owns more than one undertaking of the whole or substantially the whole of any such undertaking

b)
 remit or give time for the repayment of any debt due by a Director.

c)   
Invest, otherwise than in trust securities, the amount of compensation received by the Company in respect of the compulsory acquisition of any such undertaking as is referred to in sub-clause (a) above or of any premises or properties used for any such undertaking and without which it cannot be carried on or can be carried on only with, difficulty or only after a considerable time.

d)   
Borrow money in excess of the limits provided in Article 77.

e)   
Contribute to charitable and other funds not directly relating to the business of the Company or the welfare of its employees, any amounts the aggregate of which will in any financial year, exceed fifty thousand Rupees or five per cent 
of its average net profits as determined in accordance with the provisions of Section 349 and 350 of the Act during the three financial years immediately proceeding, which ever is greater.

166. 
1) 
Without derogating from the powers vested in the Board of Directors under these Articles, the Board Shall exercise the following powers on behalf of the Company and it shall do so only by means of resolutions passed at meetings of the Board;

a)   
The power to make calls on share holders in respect of money unpaid on their 'shares;

b)   The power to issue debentures;

c)   The power to borrow money otherwise than on debentures;

d) The power to  invest  the  funds of the company;

e) The power to make loans.

Provided that the Board may, by a resolution passed at a meeting delegate to any Committee of Directors or the Managing Director or any other principal officer of the Company or to a principal office of any of its branch office, the powers specified in sub-clauses (c) , (d) and (e) of this clause to the extent specified below on such conditions as the Board may press.

2)   Every resolution delegating the power referred to in Sub-Clause (1) (a) shall specify the total amount up to which loans, up to which money may be borrowed by the delegate. Provided however, that, where the Company has an arrangement with its bankers for the borrowing of money by way of overdraft, cash credit, or other accounts, the actual day to day operation on overdraft, cash credit or other account, by means by which the arrangement as made is actually availed of shall not require the sanction of the Board.

3) Every resolution delegating the power referred to in sub-clause (1) (d) shall specify the total amount upto which the funds
may be invested and the nature of the investment which may be made by the delegate.

4)   Every resolution delegating the power referred to in sub-clause (1) (c) above shall specify the total amount outstanding at any one time as may be borrowed, the purpose for which the loans may be made and the maximum amount of loans which may be made.

5)   Nothing contained in this Articles shall be deemed to affect the right of the Company in General Meeting to impose restrictions and conditions on the exercise by the Board of any of the powers referred to in sub-clauses (a), (b), (c), (d), and (e) of Clause (1) above.

167. 
Without prejudice .to the powers conferred by Articles 77 and 164 and so as not in any way to limit or restrict these powers and without prejudice to the other powers conferred by these articles but subject to the restrictions contained in Articles 165 and 166, it is hereby declared that the Directors shall have the following powers, that is to say, power:

1) To pay all costs, charges and expenses preliminary and incidental to the promotion, formation, establishment and registration of the Company and to the issue of further capital.

2)  To pay and charge to the capital account of the Company any commission or interest lawfully payable under the provisions of Section 76 and 208 of the Act and Articles 26 and 180.

3) Subject to the provisions of the Act and these Articles to purchase or otherwise acquire for the Company any property, rights or privileges which the Company is authorised to acquire, at or for such price or consideration and generally on such terms and conditions as they may think fit and in any such purchase or other acquisition such title as the Directors may believe or may be advised to be reasonably satisfactory.

4)  At their discretion and subject to the provisions-of the Act to pay for any property, rights or privileges acquired by, or services rendered to the Company, either wholly or partly in cash, or in 
shares, bonds, debentures, debenture-stock, mortgage or other securities of the Company, and any such shares may be issued either as fully paid up or with such amount credited as paid up thereon as may. be agreed upon any any such bonds, debentures, debenture-stock, mortgage or other securities may be either specifically charge upon all or any part of the property of the Company and its uncalled capital or not so charge.

5)  To insure and keep insured against loss or damage by fire or otherwise for such period and to such extent as they may think proper all or any part of the buildings, plant, machinery, goods vessels, vehicles, stores, produce and all other movable and immovable property of the Company either separately or conjointly; also to insure all or any portion of the goods, produce, machinery, and other articles imported or exported by the Company and to sell, assign, surrender or discontinue any policies of assurance effected in pursuance of this power.

6) To open accounts with any bank or bankers or with any company or firm or individual and to pay money into and draw money from or otherwise operate any such account from time to time as the Board may think fit.

7) To secure the fulfillment of any contract or engagements entered into by the Company by mortgage or charge of all or any of the property of the Company and its unpaid capital for the time being or in such other manner as they think fit.

8) To attach to any shares to be issued as the consideration or part of the consideration for any contract with or property acquired by the Company or in payment for services rendered.

9) To accept from any member,  as for as may be permissible by law, a surrender of his shares or stock or any part thereof,  on such terms and conditions as shall be agreed.

10)  To appoint any person or persons (whether incorporated or not) to accept and hold in trust for the Company any property belonging to the Company or in which it is interested, or for any other purposes, and to execute and do all such deeds and things as may be required in relation to any such trust and to provide for the remuneration of such trustee or trustees.

11)  To institute, conduct, defend, compound or abandon any legal proceedings by or against the Company or its officers, or otherwise, concerning the affairs of the Company and also to compound and allow time for payment or satisfaction of any debt due, or of any claim or demands by or against the Company.

12)  To refer any claims or demands by or against the Company or any disputes or differences to arbitration and observe perform and execute any awards made thereon.

13)  To act on behalf of the Company in all matters relating to bankrupts and insolvents.

14)  To make and give receipts, releases and other discharges for money payable to the Company and for the claims and demands of the Company.

15)  To determine from time to time who shall be entitled to sign on the Company's behalf bills, notes, receipts, acceptances, endorsements, cheques, dividends, warrants, releases contracts and documents and to give the necessary authority for such purposes.

16)  Subject to the provisions of the Act and these articles to invest and deal with any money of the Company not immediately required for the purposes thereof upon such securities and other investments (not being shares of the Company) or without security and in such manner as they may think fit, and from time to time to vary or realise such investments, provided that save as permitted by Section 49 of the Act, all investments shall be made and held by the Company in its own name.

17)  To execute in 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 whether as surety for the benefit of the Company such mortgage of the Company's property (present or future) as they think fit, and any such mortgage may contain a power of sale and such other powers covenants, provisions and agreements as shall be agreed.

18)  To distribute by way of bonus among the staff of the Company as part- of the profits of the Company, and to give any officer or other person employed by the Company a commission on the profits of any particular business or transaction and to charge such bonus or commission as part of the working expenses of the Company.

19)  Subject to the provisions of the act, to give to any officer or other person employed by the company an interest in any particular business or transaction by way of a share in the general profits of the Company and such share of profits shall be treated as part of the working expenses of the Company.

20)  To provide for the welfare of employees or ex-employees of the Company and its Directors or ex-Directors and the wives, windows and families or the defendants of such person, by building or contributing to the building of houses dwellings or quarters or by grant of money, pensions, gratuities, allowances, bonuses, profit sharing bonuses or benefits or any other payment or by creating and from time to time subscribing or contributing to provident and other funds, profit sharing or other schemes or trusts and by providing or subscribing or contributing towards places of instruction and recreation, hospitals and dispensaries, medical and other attendance and other forms of assistance, welfare or relief as the Directors shall think fit and to subscribe or contribute or otherwise to assist or to guarantee money to charitable benevolent, religious, scientific, national, public or any other institutions or objects which shall have any moral or other claim to support or aid by the Company either by reason of locality of operation or of public aid and general utility or otherwise.

21) Before recommending any dividend, to set aside out of the profits of the Company such sums as they may think proper for depreciation or to create a depreciation Fund insurance fund, General reserve Fund,  Reserve Fund,  Sinking or any special or 'other fund or funds or account or accounts to meet 
contingencies, or to repay Redeemable Preference Shares, debentures or debenture-stock or for special dividends or for equalizing dividends, or for   repairing,    improving,   extending, and maintaining any part of the property of the Company, and/or for such other purposes (including the purposes referred to in the last two preceding sub-clauses)  as the Board may in its absolute discretion think conducive to the interests of the Company and to invest the several sums so set aside or so much thereof as are required to be invested upon such investments  (subject to the restrictions  imposed by the Act  and  these Articles) as the Directors may think fit and from time to time to deal with and vary any such investments and dispose of and expand all or any part thereof for the benefit of the Company, in such manner and for such purposes as the Board (subject to such restrictions as aforesaid)  in their absolute discretion think conducive to the interests of the Company notwithstanding that the matters to which the Directors apply or upon which they expand the same or any part thereof may be matters to our upon which the capital money of the Company might rightly be applied or expanded and to divide the Reserve, General Reserve or the Reserve Funds into such special  funds as the Directors may think fit, with full power to transfer the whole or any portion of Reserve Fund or Division of a Reserve Fund to another reserve Fund or division of a reserve Fund and to employ the assets constituting all or any of the above funds or accounts including the Depreciation Fund appropriated out of the net profit in the business of the Company or in the purchase or repayment of Redeemable Preference Shares,  debentures or debenture-stock and that without being bound to keep the same separately from the other assets, and without being bound to pay or allow interest on the same with power however to the Board at its discretion to pay or allow to the credit of such fund interest at such rate as the Directors may think proper.

22) 
Subject to the provisions of the act, to appoint and at their discretion to remove or suspend such managers, secretaries, officers, clerks, agents and servants for permanent, temporary or special services as they may from time to time think fit and to determine their powers and duties, and fix their salaries or 
emoluments, or remunerations, and require security in each instances and to such amounts as they may think fit, and also without prejudice as aforesaid from time to time provide for the management and transaction of affairs of the Company in any specified locality in India or elsewhere in such manner as they think fit and the provisions contained in sub-clauses (24), (25), (26) following shall be without prejudice to the general powers conferred by this sub-clause.

23) To comply with the requirements of any local law which the company is not bound to comply with but which in their opinion it shall be in the interest of the company necessary or expedient to comply with

24) From time to time and at any time to establish any local board for managing any of the affair of the company in any specificied locality in India or else where and to appoint any person to the members of such local board or managers or agents and to fixed there remuneration.

25) Subject to provision of section 292 of the Act and article 166 from time to time, and at any time to delegate to any such local board or any member or members thereof or any managers or agents so appointed any of the powers, authorities or discretion for the time being vested in the Board of Director and to authorizes the members for the time being of any such local board, or any of them to fill up any vacancies therein, and to act not with standing such vacancies and such appointment or delegation under the preceding and this sub-clause may be made on such terms and subject to such conditions as the Board of Directors may think fit and Board of Director may act any time remove any persons so appointed, and may annual or very any such delegation.

26) At any time and from time to time by Power of Attorney to appoint any person or persons to be the Attorney or Attorneys of the company for such purposes for such power, authorities and discretions, ( Not Exceeding those vested in or exercisable by the Board of Directors under these presence and excluding the powers which may be exercise only by the Board of Directors at a meeting 
of The Board under the act or these articles or by the company in general meeting) and for such period and subject to such conditions as the Board of directors may from time to time think fit, and any such appointment may ( If the Board of Directors think fit) be made in favour of Members or any of the members of any local board, established as a Aforesaid or in favour of any company, or the members, directors, nominees or mangers of any company, firm or otherwise in favour of any body of persons whether nominated directly or indirectly by the Board of Director and any such powers of Attorney may contain such power for the protection or convenience of persons dealing with such attorney as a board of directors may think fit and may contain power enabling any such delegate or attorneys aforesaid to sub- delegate all or any of  the powers and authorities for the time being vested in them.

27) Subject to the provisions of the act and these articles, to delegate all or any of the powers, authorities and discretions for the time being vested in the directors to any person, firm, company, otherwise to fluctuating body of persons as aforesaid.

28) Subject to the provisions of the Act and these articles for or in relation to any of the matters aforesaid or otherwise for the purpose of the company 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 company as they may consider expedient for or in relation to any of the matters aforesaid or otherwise for the purpose of the company.

MANAGING DIRECTOR OR WHOLE TIME DIRECTOR.

168. 
Subject to the provisions of the act, The board may from time to time appoint one or more of their Body to the Office of Managing Director (S) or Technical Director(S) or other Whole Time Director (s) for such period and on such terms and conditions as they think fit and subject, to the terms of any agreement entered into with them.

Provided that a Director so appointed, shall not whilst holding such office be subject to retirement by rotation or be taken into account in determining the retirement by rotation of Directors.

Provided further that such Managing Director(s) or Technical Director (s) or other wholetime Director (s) shall be a nominee director(s) of SHRI AMRUT P. SHAH his duly constituted respective nominees and he shall cease to be Managing Director(s) technical Director(s) Whole Time Director(s) if he cease to be a Director for any reason including the withdrawal of his nomination as a special Director by SHRI AMRUT P. SHAH.

169. 
The Managing Director or Managing Directors or the Wholetime Director or Wholetime Directors shall not exercise the power to:-

a) make calls on shareholders in respect of money unpaid on their shares in the company, and.

b) issue debentures and except to the extent mentioned in the resolution passed at the Board meeting under Section 292 of the Act, the Managing director or Wholetime Directors shall also not exercise the powers to :-

c) borrow money.

d) Invest the funds of the company, and

e) Make loans:

170
 Subject to the provisions of the act and these Articles, the Managing director or Managing Directors or Wholetime Director or Wholetime Directors shall not, while he or they continue to hold that office be subject to retirement by rotation but he or they shall subject to the provision of any contract between him or them and the company, be subject to the provisions as to resignation and removal as the other Directors of the company and he or they shall  ipso Facto and immediately cease to be Managing director or Managing Directors or Wholetime Director or Wholetime Directors if he or they cease to hold the office of Directors for any cause.

171. Subject to the provisions of the Act and these Articles, the remuneration of the Managing Director or Managing Directors or Whole time Director or Whole time Directors shall be in accordance with the terms of his or their contract with the company.

172. Subject to the provisions of the Act and to the terms of any Resolution of the Company in the General Meeting or of any resolution of the Board and to the terms of any contract with him or them, the Managing Director or Managing Directors shall have an exercise substantial power of management subject to the superintendence, control and direction of the Board.

SECRETARY

173.
The Directors shall appoint a wholetime secretary of the Company for such terms at such remuneration and upon such conditions as they may think fit and any secretary so appointed may be removed by them. The main function of the secretary shall be the responsibility for maintaining Registers required to be kept under the act and these articles, for making the necessary returns to the Registrar of Companies  under the Act and these articles and for getting the necessary documents registered with the Registrar and for carrying out all other administrative and ministerial acts, duties and functions which a secretary of the Company is normally supposed to carry out such as giving the necessary notices to the members, preparing the agenda of meetings, issuing notices to directors, preparing minutes of the meetings of the members and Directors and of any committee of Directors and maintaining minutes book and other statutory documents and, he shall carry out and discharge such other functions and duties as the Directors or the Managing Director may from time to time require him to do. The directors may also at time appoint some person (who need not be the secretary) to keep the registers required by the Company.

REGISTERS, BOOKS AND DOCUMENTS

174. 1. The Company shall maintain all Registers, Book and documents as required by the Act or these Articles including the following namely: 

a. Register of investment not held in the Company’s name according to Section 49 of the Act;

b. Register of Mortgages, debentures and charges according to section 150 and 151 of the Act;

c. Register of members and index of members according to Section 150 and 151 of the act;

d. Register and index of debenture-holders according to section 152 of the Act;

e. Register of Contracts, companies and firms in which Directors are interested according to section 301 of the Act;

f. Register of Directors and Managing Directors according to Section 303 of the Act;

g. Register of Shareholding and Debenture holdings of Directors according to Section 307 of the Act;

h. Register of Loans made to, guarantee given or securities provided according to Section 370 of the Act;

i. Register of investment in shares or debentures of bodies corporate according to section 373 of the Act;

j. Books of Accounts in accordance with the provisions of Section 209 of the Act;

k. Copies of instruments creating any charge requiring registration according to section 136 of the Act;

l. Copies of Annual Returns prepared under section 159 of the Act together with the copies of the Certificate required under section 161; 

m. Register of renewed and duplicate certificate  according to Section 136 of the Act;

2. The said Registers, Books and Documents shall be maintained in conformity with the applicable provisions of the Act and these articles shall be kept open for inspection for such persons as may be entitled thereto respectively, under the Act and these articles on such days and during such business hours as may in that behalf be determined in accordance with the provisions of the Act and these Articles and extracts there from shall be supplied to those persons entitled thereto in accordance with the provisions of the Act and these Articles.

3. The Company may keep a Foreign Register if Members in accordance with Sections 157 and 158 of the Act subject to the provisions of Section 157 and 158 of the Act. The Directors may from time to time make such provisions as they may think fit in respect of the keeping of Branch Registers of Members and/or Debenture holders.

THE SEAL
175. The Board shall provide a Common Seal for the purpose of the Company, and shall have power from time to time to destroy the same and substitute a new seal in lieu thereof, and the Board shall provide for the safe custody of the seal for the time being and the seal shall never be used except by or under the authority of the Board or Committee of the Board previously given and in presence of one of the Directors of the Company.

176.
Every deed or other instrument to which the seal of the  Company is required to be affixed only under the authority of Directors previously given in presence of one Director provided nevertheless that certificates of shares shall be sealed as provided as per the Article in that regard hereinbefore contained in accordance with the Companies (Issue of Share Certificates) Rules, 1960, or any other statutory modification or re-enactment thereof for the time being in force.

177. 
The Company may exercise the powers conferred by Section 80 of the Act and such power shall accordingly be vested in the Directors.

INTEREST OUT OF CAPITAL

178. 
Where any Shares are issued for the purpose of raising money to defray the expenses of the construction of any works or building or the provision of any plant which cannot be made profitable for lengthy period, the Company may pay interest on so much of that share capital as is for the time being paid up for the period, at the rate, and subject to  the conditions and restrictions provided by Section 208 of the Act, and may charge the same to capital as part of the cost of construction of the works or building or the provision of the plant.

DIVIDENDS

179.
The profits of the Company subject to the provisions of these articles shall be divisible among the members in proportion to the amount of capital paid up or credited as paid up on the shares held by them respectively. Provided always that any capital paid up or credited as paid up on a share during the period in respect of which a dividend is declared shall, unless the terms of issue otherwise provide, only entitle the holder of such shares to an apportioned amount of such dividend proportionate to the capital from time to time paid during such period on such shares.

180. 
Where capital is paid up in advance of call upon the footing that the same shall carry interest such capital shall not whilst carrying interest confer a right of dividend or to participate in profits.

181.
The Directors may, if they think fit, receive from any member willing to advance the same all or any part of the money uncalled and unpaid upon any shares held in by him and upon all or any of the money so advanced may (until the same would, but for such advance become presently payable pay interest at such rate not exceeding without sanction of the Company in General Meeting, 15% as may be agreed upon between the member paying the sum in advance and the Directors.

182.
The company in General Meeting may subject to the provisions of section 205 of act, declare a dividend to be the member according to their respective rights and interests in the profits and subject to the provision of the act, may fix the time for payment, when a dividend has been so declared, subject to the provisions of section 207 of the act either the dividend shall be within 42 day of the date of declared to the same share holder entitled to the payment of the same. 
183.
No larger dividend shall be declared than is recommended by the Directors but the company in General Meeting may declared except out of the profits of the year or any other undistributed profits of the company or otherwise than in accordance with the provision of section 204, 205A and 207 of the act, and no dividend shall carry interest as against the company. The declaration of the Directors as to the amount of the net profits of the company shall be conclusive.
184. Subject to the provision of the act the Directors may, from time to time, pay to the member such interim dividend as in their judgment the profits of the company justifies.
185. Subject to the  provision of the act the Directors may retain the dividend payable upon any share in respect of which any persons is under articles 58 hereto entitled to become a member or which any person under that Articles to until such person shall become a member in respect of such share or shall duly transfer the same. The provisions of this Article shall apply to any interest created in a share either by reason of transmission by operation of law or otherwise.
186. Subject to the provision of the act no member shall be entitled to receive payment f any interest or dividend in respect of his share or share, whilst any money may be due or owing from him to the company in respect of such share or shares or otherwise howsoever either alone or jointly with any other person or person and the Directors may the interest or dividend payable to any member all sum of money so due from him to the company.
187. A transfer of share shall not pass the right to any dividend declared thereon before the registration of the transfer.
188. Unless otherwise directed any dividend may be paid by cheque or warrant sent through post to the registered address of this member or person entitled or in case of joint holder to that one of this first named in the Register in respect of the joint holding. Every such cheque or warrant shall be made payable to the order of the person to whom it is sent. The company shall not be liable or responsible for any cheque or warrant lost in transmission or for any dividend lost to the member or other entitles thereto by the forged endorsement of any cheque or warrant or the fraudulent or improper recovery thereof by any other means.
189. The company shall duly comply with the provisions of section 205A of the Act in respect of a dividend declared by it but which has not been paid or the warrant in respect thereof has not been posted within forty- two days from the day of the declaration to any share holder entitles to the payment of the dividend. No unclaimed dividend shall be forfeited by the Board unless the claim thereto becomes barred by law and company shall comply with the provision of sec.205A and 205 B of the Act in respect of unclaimed or unpaid dividend.
190. Any General Meeting declaring a dividend any on the recommendation of the Directors make a call on the member for such amount fixes, but so that the call on each member shall not exceed the dividend payable to him and so that the call be made payable at the same time as the dividend and the dividend, may if so arranged between the company and the member, be sent off against the call.

RESERVE AND CAPITALIZATION
191. The Board may, before recommending any dividend set aside out of profits of the company such sums as it thinks proper as a reserve or reserve which shall, at the discretion of the Board be application for any purpose to which the profits of the company may be properly applied and pending such application may, at the like discretion, either by employed in the business of the company or as may be permitted by the act, applied for the payment of dividend or 
be invested in such investment and in such manner or as may be permitted by the act as the board may from time to time think fit.
192.
1) Any General meeting of the company on the recommendation of the board may resolve that any amount standing to the credit of the share premium account, the capital redemption reserve account, or any money, investment or other assets forming part of the undivided profits (including profits or surplus money arising from the realisation and where permitted by law) , from the appreciation in value of any capital assets of the company standing to the credit of the General Reserve or any other Reserve or Reserve fund or any other fund of the company or in the hands of the company and available for dividend be capitalized.
a) By the issue and distribution of share of the company as fully paid up and to the extend permitted by the Act, Debenture, debenture-stock bound or other obligations of the company or
b) By crediting share of the company which may have been issue to and are not fully paid up, with the whole or part any part of the sum remaining unpaid thereon.

Provided that any amount standing to the credit of the share premium account of the capital redemption reserve Account shall be applied only in crediting the payment of capital or share of the company to be issued to member (as herein provided ) as fully paid bonus shares.

2) Such issue and distribution under sub-class (1) (a) above and such payment to credit of unpaid share capital under sub-class (1) (b) above shall be made to among and favor of the member or any class of them or any of them entitles thereto in accordance with their respective rights and interest and in proportion to the amount of capital paid up on the shares held by them respectively in respect of which such distribution under sub-clause (1) (a) or payment under sub-clause (1) (b) above shall be made on the footing that such member become entitled thereto as capital.

3) The Directors shall give effect to any such resolution and shall apply portion of the profits. General Reserve or other Reserve or 
any other Fund or account as a foresaid as may be required for the purpose of making payment in full of the shares, debenture, debenture-stock, bonds or other obligation of the company so distributed under sub-clause (1) (a) above or (as the case may be) for the purpose of paying in whole in part, the amount remaining unpaid on the shares which may have been issued and are not fully paid up under sub-section (1) (b) above.

4) For the purpose of giving effect to any such resolution the director may settle any difficulty which may arise in regard to the distribution or payment as aforesaid as they think expedient and in particular they may issue fractional certificates and may fix the value for distribution of any specific assts and may determine that cash payment be made to any members on the footing of the value so fixed and may vest any such cash, shares, debenture, debenture-stock, bonds or other obligation in trustees upon such trusts for the persons entitles thereto as may seem expedient to the directors and generally may make such arrangement for the acceptance, allotment and sale of such shares, debentures, debenture-stock, bonds or other obligations and fractional certificate or otherwise as they may think fit. 
5)  Subject to the provisions of the act and these articles, in cases where some of the shares of the company and fully paid and others are partly paid only, such capitalization may be effected by the distribution of further shares in respect of the fully paid shares, and by crediting the partly paid shares with the whole or part of the unpaid liability thereon but so that as between the holder of the fully paid shares and the partly paid share the sum so applied on the payment of such further share and in the extinguishment or dimension of the liability on the partly paid share shall be so applied pro-rate in proportion to the amount then already paid or credited as paid on the existing fully paid and partly paid share respectively.
6) When deemed requisite, a proper contract shall be filed in accordance with the act and the board may appoint, any person to sign such contract on behalf of the member entitles as aforesaid and such appointment shall be effective. 
ACCOUNTS
193. 
1) As required by Section 203 of the Act, the Company shall keep at its Registered Office proper Books of Account with respect to:-

a)   all sums of money received and expanded by the Company and the matters in respect of which the receipt and expenditure takes place;
b)  all sales and purchases of goods by the Company and;

c)  the assets and liabilities of the Company;

Provided that all or any of the books of account aforesaid may be kept at such other place in India as the Board of Directors may decide and when the Board of Directors so decides, the Company shall, within seven days of the decision, file with the Registrar a notice in writing giving the full address of that other place.

2) If the Company shall have a branch office, whether in or outside India, proper Books of Account relating to the transactions effected at that office shall be kept at that office, and proper summarized returns, made upto date at intervals of not more than three months, shall be sent by the branch - office of the Company to its Registered office or other place in India, as the Board thinks fit, where the main books of the Company are kept.

3) All the aforesaid books shall give a true and fair view of the affairs of the Company, or its- branch office, as the case may be with respect to the matters aforesaid, and explain its transactions.

4)  the Books of account and other books and paper shall be open to inspection by any Director during business hours.

194. 
The Books of account of the Company relating to a period of not less than eight years immediately preceding the current year together with the vouchers relevant to any entry in such- Books of Account shall be preserved by the Company in good order.
195. 
The Board shall from time to time determine whether and to what extent and at what times and places and under what conditions and regulations the accounts and books of the Company or any of them shall be open to the inspection of members not being Directors and no member (not being a Director) shall have any right of inspecting any account or books or document of the Company except as conferred by law or authorised by the Board.

196. 
At every Annual General Meeting, the Board shall lay before the Company a Balance Sheet and profit and Loss Account made up in accordance with the provisions of Section 210 of the Act and such Balance Sheet and Profit and Loss Account shall comply with the requirements of Sections 210, 211, 213, 215, 216 and of Schedule VI of the Act so far as they are applicable.
197. 
There shall be attached .to every Balance Sheet laid before the Company a Report by the Board of Directors complying with the provisions of Section 217 of the Act.

198. 
The Company shall comply with the requirements of Section 219 of the Act.
ANNUAL RETURNS

199. 
The Company shall make and file the requisite Annual Returns in accordance with the provisions of Section 159 and 161 of the Act.

AUDIT
200. 
Once at least in every year the Books of Account of the Company shall be examined by one or more Auditors in accordance with the relevant provisions contained in that behalf in the Act.

201. 
The appointment qualifications, powers, rights, duties - and remuneration of the Auditors shall be regulated by and in accordance with Sections 224 to 231 (both inclusive) of the Act.

202. Every Account when audited and approved by a General Meeting shall be conclusive except as regards any error discovered therein 
within three months next after the approval thereof whether any such error is discovered within that period the Account shall forthwith be corrected and thenceforth shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS
203. 
A) A document (which expression for this purpose shall be deemed to include and shall include any summons notice, requisition, process, order, judgment or any other document in relation to or in the winding up of" the Company) may be served or sent by the Company on or to any member either personally or by sending it by post tc him at his registered address or (if he has no registered address in India) at the address, if any within India supplied by him to the Company.
B)  Where a document is sent by post.

a)  Service thereof shall be deemed to be affected by properly addressing, prepaying-and posting a -letter containing the notice provided that where a member has intimated to the Company in advance that documents should be sent to him under certificate of posting or by registered post with or without acknowledgment due and has deposited with the Company a sum sufficient to defray the expenses of doing so, service of the document shall not be deemed to be affected unless it is sent in the -manner intimated by the member; and –

b)  
Such service shall be deemed to have been affected.
i)  
In the case of a notice of a meeting, at the expiration of forty-eight hours after the letter containing the notice is posted; and
ii)  
In any other case, at the time at which the letter would be delivered in the ordinary course of post.

204. 
If a member has no registered address in India and has not supplied to the Company an address within India for the giving of notice to him, a document advertised in a newspaper circulating in the neighborhood of the Registered Office of the Company shall be deemed to be duly served on him on the day on which the advertisement appears.

205. 
A document may be served by the Company on the person entitled to a share in consequence of the death of insolvency of a member by sending it through the post in a prepaid letter addressed to them by name or by the title of representative of the deceased or Assignee of the insolvent or by any xxx description at the address (if any) in India supplied for the purpose by the persons claiming to be so entitled or (until such an address has been so supplied) by serving the document in any manner in which the same might have been served if the death or insolvency had not occurred.

206. 
Subject to the provisions of the act and these articles notices of General Meetings shall be given:

i)   
to member of the Company as provided by Article 89 in any manner authorised by Article 92 or as authorised by the act.

ii)  
to the person entitled to a share in consequence of the death or insolvency of a member as provided by Article 209 or as authorised by the Act.

iii) 
to the Auditor or Auditors for the time being of the Company, in any manner authorised by Article 92 or as authorised by the Act as in the case of any member or members of the Company.

207. 
Subject to the provisions of the Act any document required to be served or sent by the Company on or to the members, or any of them, and not expressly provided for by these presents shall be deemed to be duly served or sent if advertised once in one daily English and one daily vernacular newspaper circulating in the district in which the Registered Office of the Company is situate.

208. 
Every person who by operation of law, transfer, or other means whatsoever, shall become entitled to any share shall be bound by every document in respect of such share which, previously to his name and address being entered on the Register, has been daily served on or sent to the person from whom he derives his title to such share.

209. 
Any notice to be given by the Company shall be signed by the Managing Director or Secretary or by such Director or Office^ as the Directors may appoint and such signature may be written or printed or 1ithographed.

210. 
All notices to be given on the part of the members to the Company, shall be kept at or sent by post under certificate of posting or by registered post to, the Registered Office of the Company.
AUTHENTICATION OF DOCUMENTS 

211. 
Save as otherwise expressly provided in the Act or these Articles, a document or proceeding requiring authentication by the Company may be signed by a Director the Managing Director or an authorised officer of the Company and need not be under its seal.

RECONSTRUCTION

212. 
On any sale of the undertaking of the Company the Board or Liquidator on a winding up may, if authorised by a Special Resolution, accept fully paid or partly paid-up shares, debenture or securities of any other company, whether incorporated in India or not, either than existing or to be formed for the purpose in whole or in • part of the properly of the company and the Board (if the profits of the Company permit) or the liquidator (in a winding up) may distribute such shares or securities or any other property of the Company amongst the members without realisation or vest the same in trustees for them, and any Special resolution may provide for the distribution of appropriation of cash, shares or other securities, benefit or property otherwise than in accordance with the strict legal rights of the members of contributories of the Company and for the valuation of such securities or property at such price and in such manner as the meeting may approve and all holders of shares shall be bound to accept and shall be bound by any valuation or distribution so authorised, and waive all rights in relation thereto, save only in case the company is : proposed to be or is in the course of begin wound up such statutory rights, if any under Section 494 of the Act as are incapable of being varied or excluded by these articles. 

WINDING UP
213. 
If the Company shall be wound up and the assets available for distribution among the members as such shall be insufficient to repay the whole of the paid-up capital, such assets shall be distributed so that as nearly as may be the losses shall be borne by the members in proportion to the capital paid up or which ought to have been paid up, at the commencement of the winding up on the shares hold by them respectively. And if in a winding up assets available for distribution among the members hall be more than sufficient to repay the whole of the capital paid up at the commencement of the winding up the excess shall be distributed among the members in proportion to the capital paid up at the commencement of the winding up or which ought to have been paid upon the shares held by them respectively. But this Article is to be without prejudice to the rights of the holders of shares issued upon special terms and conditions.

214.  1) If the Company shall be wound up, whether voluntarily or otherwise, the Liquidators may with the sanction of a Special resolution but subject to the rights attached to any preference share capital, divide amongst the contributories, in specie or kind, any part of the assets of the Company and may, with the like sanction, vast any part of the assets of the Company in Trustees upon such trusts for the benefit of the contributories or any of them, as the Liquidators, with the like, vast any part of the assets of the 

company in Trustees upon such trusts for the benefit of the contributories or any of them, as the liquidators, with the like sanction shall think fit.
2) If though expedient any such division may, subject to the provisions of the Act be otherwise than in accordance with the legal rights of the contributories (except where unalterably fixed by the Memorandum of Association) and in particular any class may be given preferential or' special rights or may be excluded altogether or in part but in case any such division shall be determined, any contributory who would be prejudiced thereby shall have right to dissent and ancillary rights as if such determination were a Special Resolution passed pursuant to Section 494 of the Act.
3) In case any shares to be divided as aforesaid involve a liability to calls or otherwise any person entitled under such division to any of the said shares may within ten days after the passing of the Special Resolution and pay him the net proceeds and the liquidator shall if practicable, act accordingly.
215. A Special Resolution sanctioning a sale to any other company duly passed pursuant to Section 494 of the Act. may, subject to the provisions of the Act in like manner as aforesaid determine that any shares or other consideration receivable by the liquidator be distributed amongst the members otherwise than in accordance with their existing rights and any such determination shall be binding upon all. the members subject to the rights of dissent and consequential rights conferred by the said section.
SECRECY CLAUSE
216. 
1) Every director, manager, auditors, trustee, member of a committee, officer, servant, agent, accountant or other person employed in the business of the Company, shall if so required by the Directors, before entering upon his duties sign a declaration pledging himself to observe strict secrecy respecting all transaction and" affairs of the Company with the customers and the state of the accounts with individuals and in relation thereto and shall by such declaration pledge himself not to reveal any- of the matters which may come to his knowledge in the discharge of his duties except when required to do by the Directors or by 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 in these presents contained.
2)   No member shall be entitled to visit or inspect the company's works without the permission of the Directors or the Managing Director or to require discovery of or any information respecting any detail of the Company's trading or any matter which is or may be in the nature- of a trade secret, mystery of trade, or secret process, which relate to the conduct of the business of the Company and which in the opinion of the Director or the Managing Director it will be inexpedient in the interest of the members of the Company to communicate of the public.

INDEMNITY AMD RESPONSIBILITY

217. 1) Subject to the provisions of Section 201 of the act every Director of the Company or the Managing Director, Manager, Secretary and other officer or employee of the Company and the Trustees, if any for the time being action in relation to any of the affairs of the Company any every one of them shall be indemnified by the Company against, and it shall be the duty of the Directors out of the funds of the Company to pay all costs, losses and expenses (including travelling expenses) which any such Director, Managing Director, Manager, Secretary or other Office or employee and the trustee (if any) for the time being acting in relation to any of the affairs of the Company may incur or become liable to be reason of any contract entered into or any act deed or thing done by him as such Director, Officer, employee or trustees or in any way in the discharge of his duties.
2) Subject as aforesaid every Director Managing Director, Manager, Secretary or other Officer or employee of the Company or the Trustees (if any) for the time being acting in relation to any of the affairs of the company and every one of them shall be indemnified against any liability incurred by him in defending any proceeding whether civil or criminal in which judgement is given in his favour or in which he is acquitted or in connection with any application under section 633' of the act in which relief is given by the Court. ,

218. 
Subject to the provisions of Section 201 of the Act no-Director, the Managing Director or other Officer of the Company shall be label for the acts, omission, neglects or defaults of any Director or Officer or for joining in any omissions neglects act for conformity, or for any loss or expenses suffered by the Company through insufficiency or deficiency of the" title to any property acquired by order of the Directors for or on behalf of the Company, or for the insufficiency or deficiency of any security on or upon which any of the money or- the Company shall be invested or for any loss or damage arising from the bankruptcy, insolvency or tortuous act of any person, company or corporation, with whom any money,, securities or effects shall entrusted or deposited, or for any loss occasioned by any error of judgment or oversight on his part or for any other loss or damage or misfortune whatever which shall happen in the .execution of the duties of his office or in relation thereto, unless the same happens through his own dishonesty, will neglect or default.
X- DETAIL OF LEGAL MATTERS FILED BY/AGAINST THE COMPANY

There are no legal suits filed by the Company or filed against the Company. 
XIII - MATERIAL DOCUMENTS FOR INSPECTION

1. Memorandum and Articles of Association of the Company as amended from

time to time.

2. Certificate of Incorporation of the Company.

3. Copies of Annual Report of SUNDARAM MULTI PAP LIMITED for the year ended 31st March, 2009.

XIV - DECLARATION

NO STATEMENT MADE IN THIS INFORMATION MEMORANDUM SHALL CONTRAVENE ANY OF THE PROVISIONS OF THE COMPANIES ACT, 1956 AND THE RULES MADE THEREUNDER. ALL THE LEGAL REQUIREMENTS AS ALSO THE GUIDELINES, INSTRUCTIONS, ETC., ISSUED BY SEBI, GOVERNMENT OR ANY OTHER COMPETENT AUTHORITY IN RESPECT OF LISTING OF SECURITIES HAVE BEEN DULY COMPLIED WITH. ALL THE INFORMATION CONTAINED IN THIS DOCUMENT ARE TRUE AND CORRECT.

Signed on behalf of the Board of Directors

For Sundaram Multi Pap Limited

Amrut P. Shah

Chairman & Managing Director

Place: Mumbai
Date: 03/03/2010
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