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GOVERNMENT OF INDIA - MINISTRY OF COMPANY

AFFAIRS

Registrar of Companies, Gujarat, Dadra and Nagar Haveli

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number: L26942GJ1981PLC004717

In the matter of M/s. GUJARAT AMBUJA CEMENTS LTD.

I hereby certify that GUJARAT AMBUJA CEMENTS LTD. which was

originally incorporated on Twentieth day of October Nineteen Hundred

Eighty One under the Companies Act, 1956 (No. 1 of 1956) as

GUJARATAMBUJA CEMENTS LTD. having duly passed the necessary

resolution in terms of Section 21 of the Companies Act, 1956 and the

approval of the Central Government signified in writing having been

accorded thereto under Section 21 of the Companies Act, 1956, read

with Government of India, Department of Company Affairs, New Delhi,

Notification No. G.S.R. 507 (E) dated 24/06/1985 vide SRN A12631594

dated 05/04/2007 the name of the said company is this day changed

to AMBUJACEMENTS LIMITED and this Certificate is issued pursuant

to Section 23(1) of the said Act.

Given under my hand at Ahmedabad this Fifth day of April Two

Thousand Seven.

THE SEAL OF

REGISTRAR OF

COMPANIES

GUJARAT

Sd/-

(PRAKASHATMARAM SAPLE)

Registrar of Companies

Gujarat, Dadra and Nagar Haveli



FRESH CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME

CO. No. 4717

In the Office of the Registrar of Companies GUJARAT

[ Under the Companies Act. 1956 (1 of 1956) ]

IN THE MATTER OF

M/s. AMBUJA CEMENTS LIMITED

I hereby certify that M/s. AMBUJA CEMENTS LIMITED which

was originally incorporated on 20th day of OCTOBER, 1981 under

the Companies Act and under the name AMBUJA CEMENTS

LIMITED having duly passed the necessary resolu-tion in terms

of Section 21 of Companies Act, 1956, and the approval of the

Central Government signified in writing having been accorded

thereto in the Ministry of Law Justice and letter No. RD 14(21)5/

83 dated 17th MAY 1983 the name of the said Company is this

day changed to GUJARAT AMBUJA CEMENTS LIMITED and

this certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at AHMEDABAD this day of 19th MAY

1983 One thousand nine hundred and EIGHTYTHREE.

Sd/-

(E. B. MASTER)

Asst. Registrar of Companies

GUJARAT

THE SEAL OF

REGISTRAR OF

COMPANIES

GUJARAT



Form I. R.

CO. NO. 4717

FRESH CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME

In the Office of the Registrar of Companies GUJARAT,

[ Under the Companies Act, 1956 (1 of 1956) ]

IN THE MATTER OF

AMBUJA CEMENTS PRIVATE LIMITED

I hereby certify that AMBUJA CEMENTS PRIVATE

LIMITED which was originally incorpo-rated on 20th day of

OCTOBER 1981, under the Companies Act and under the name

AMBUJACEMENTS PRIVATE LIMITED,having duly passed

the necessary resolution in terms of Section 21 of Companies Act,

1956, the name of the said Company is this day changed to

AMBUJA CEMENTS LIMITED and this certificate is issued

pursuant to Section 23(1) of the said Act.

Given under my hand at AHMEDABAD this day of 19th

MARCH 1983 One thousand nine hundred EIGHTYTHREE.

Sd/-

( V. Y. RANE )

Asst. Registrar of Companies,

Gujarat.

THE SEAL OF

REGISTRAR OF

COMPANIES

GUJARAT



Form I. R.

CERTIFICATE OF INCORPORATION

No. 4717 of 1981-82

I hereby certify that AMBUJA CEMENTS PRIVATE

LIMITED is this day incorporated under the Companies

Act, 1956 (No. 1 of 1956) and that the Company is Limited.

Given under my hand at AHMEDABAD this

TWENTIETH day of OCTOBER One thousand nine

hundred and EIGHTYONE.

THE SEAL OF

REGISTRAR OF

COMPANIES

GUJARAT

Sd/-

( K. G. ANANTHAKRISHNAN )

Registrar of Companies

Gujarat.



THE COMPANIES ACT,  1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

AMBUJACEMENTS LIMITED.

Gujarat.

(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE

COMPANYON ITS INCORPORATION :

AMBUJA CEMENTS LIMITED

I. The name of the Company is

II. The Registered Office of the Company will be situated in the State of

III. The Objects for which the Company is established are :

(1) To carry on the business as manufacturers and dealers in Grey Cement,

White Portland Cement, Ordinary Portland Cement and Cement of all

kinds and varieties, Concrete, Lime, Clay, Gypsum and Lime Stone,

Sagole, Soap Stone, Repifix Cement and allied products and by-products.

(2) To establish, construct, acquire, run, operate on any factory for

manufacturing Cement and allied products.

(3) To carry on the business of providing services for waste management

and/or undertake such waste treatment activities or operating pre-

treatment system, by co-processing, incineration, thermal, chemical or

biological or through any other process of liquid / solid/ gaseous,

hazardous / non-hazardous, municipal, agricultural, medical/clinic waste

etc. from industrial / non-industrial sources, body corporate, agencies of

local, state or central government or from any other sources and includes

generation, collection, transportation and storage of wastes and disposal

of the same, conducting trial runs, emission monitoring and entering in to

agreements for this purpose, receive tipping fees / or pay charges for the

material.

(Inserted vide Special Resolution passed by the members through Postal

Ballot on 11th September 2014)



(4) To impart professional training, technical training, business support and

problem solving solution and/or other support services and to provide

material library, reference portal, professional support,

(10) To purchase, take on lease or otherwise acquire, any mines, mining rights,

and metalliferous land in India or elsewhere and any interest therein, and

to explore, work, exercise, develop, and turn to account the same.

hands on

experience and/or function as a excellence centre that promotes & offer

solution for application of cement, concrete and other construction

materials etc. to engineers, masons, architects, consultants, dealers,

wholesellers, retailers, channel partners, and other construction industry

etc. and for this purpose, to convene, hold or conduct seminars,

conferences, workshops, technical lectures and manuals, video

screenings, panel discussions and to promote, establish knowledge

centers for skill advancement and competency development.

(5) To carry on investigation, to discover places where Cement can be

profitably made, or where materials for any manufacturing work, the

Company is entitled to carry on can be obtained and to obtain prospecting

licences and mining lease and do prospecting or research work in that

behalf.

(6) To carry on the business of miners, metallurgists, builders, contractors,

engineers, merchants, importers and exporters, and to buy, sell and deal in

property of all kinds.

(7) To carry on business as road pavement makers and repairers and

manufacturers of and dealers in lime, cement, mortar, concrete and

building materials of all kinds, and as builders and contractors for the

execution of works and building of all kinds in the construction of which

stone is required.

(8) To carry on business as quarry masters and stone merchants and to b u y ,

sell, get, work, shape, hew, carve, polish, crush and prepare for market or

use stone of all kinds.

(9) To work mines or quarries and to prospect for search for find, win, get,

work, crush, smelt, manufacture or otherwise deal in limestone, chalk,

ores, metal, materials, oils, precious and other stones or deposits or

products and generally to carry on the business of mining in all branches.

(Inserted vide Special Resolution passed by the members through Postal

Ballot on 11th September 2014)

(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF

THE MAIN OBJECTS :
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(11) To carry on the business as manufacturers of and dealers in brick,

refractories, sand or other earthy materials, mosaic tiles, roofing

materials, fabricated materials for house and other buildings, coke, fuel,

timber, builders requisites and appliances.

(12) To carry on the business of manufacturers of and dealers in chemical

products of any nature and kind whatsoever and as wholesale and retail

chemicals, analytical chemists, drysalters, and colour men, importers,

exporters and manufacturers of and dealers in heavy chemicals, alkalis,

acids, taking essences, sizing, medicinal, chemical, industrial

preparations and articles of any nature and kind whatsoever, mineral and

other waters, cement, oils, paints, pigments and varnishes, compounds,

dyestuff, organic or mineral intermediates, paint and colour grinders,

makers of and dealers in proprietary articles of all kinds, and of electrical,

chemical and scientific apparatus and materials.

(13) To manufacture, refine, manipulate, import and deal in salts and marine

mineral and their derivatives, by-products and compound of any nature

and kind whatsoever.

(14) To carry on business as manufacturers of chemicals and manures,

distillers, dye makers, gas makers, metallurgists, and mechanical

engineers, which may seem to the Company capable of being

conveniently carried on in connection with the above or calculated

directly or indirectly to enhance the value of or render profitable any of the

Company’s property or rights.

(15) To carry on the business of iron founders, mechanical engineers and

manufacturers of workshop, agricultural and other implements and

machinery, tool makers, brass founders, metal-workers, boiler-ii makers,

mill-wrights, machinists, iron and steel converters, smiths, wood-

workers, builders, painters, metallurgists, electrical engineers, water

supply engineers, gas makers, farmers, printers, carriers, contractors and

merchants, and to buy, sell, manufacture, repair, convert, alter, let on hire,

and deal in machinery, implements, rolling stock and hardware of all kinds

whatsoever.

(16) To carry on any business relating to the winning and working of minerals,

the production and working of metals, and the production, manufacture,

and preparation of any other materials which may usefully or conveniently

combined with the engineering or manufacturing business of the

Company, or any contracts undertaken by the Company and either for the

purpose only of such contracts or as independent business.

3



(17) To carry on the business of Electrical Engineers, Electricians, Engineers,

Contractors, Manufacturers, Constructors, Suppliers of and Dealers in

Electrical and other appliances, cables, wire-lines, dry cells,

accumulators, lamps and works, and to generate, accumulate, distribute

and supply electricity for the purposes of light, heat, motive powers, and

for all other purposes for which electrical energy can be employed, and to

manufacture and deal in all apparatus and things required for or capable of

being used in connection with the generation, distribution, supply,

accumulation and employment of electricity, including in the term

electricity, all power that may be directly or indirectly derived therefrom

or may be incidentally hereafter discovered in dealing with electricity.

(18) To buy, sell, let on hire, repair, alter and deal in machinery component

parts, accessories and fittings of all kinds whatsoever, and all articles and

things above referred to or used in, or capable of being used in connection

with the manufacture, maintenance and working thereof.

(19) To maintain, renew, repair, reclass, improve, alter, sell, exchange or let out

for hire, or charter, land on commission, or otherwise deal in, and dispose

of any steamships, vessels or craft.

(20) To carry on all or any of the following businesses, that is to say, general

carriers, railway and forwarding agents, ware-housemen, which can

conveniently be carried on in connection with the above.

(21) To carry on the business of a water-works company in all its branches, and

to sink wells, and shafts and to make, build and construct, lay down and

maintain dams, reservoirs, water-works, cisterns, culverts, filter beds,

mains and other pipes and appliances, and to execute, and do all other acts

and things necessary or convenient for obtaining, storing, delivering,

measuring, distribution and dealing in water.

(22) To construct, maintain, lay down, carry out, work, sell, let on hire and deal

in all kinds of works, machinery apparatus, conveniences, and things

capable of being used in connection with any of these objects.

(23) To undertake and execute any contracts for works involving the supply or

use of any machinery, and to carry out any ancillary or other works

comprised in such contracts.

(24) To carry on business as manufacturers of and dealers in manure, paper

pulp, paper, glass, glass substitutes of any description and kind, bricks,

pottery, terra cotta, ceramics and sanitary and disinfecting preparations,
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coke, cement and artificial stones and to carry on business as quarry

masters and stone merchants.

(30) In the course of the business of the Company to lend money to such

persons or companies and on such terms as may seem expedient and in

particular to customers and others having dealings with the Company, and

to guarantee the performance of contracts by and obligations of any

persons or companies and to give all kinds of indemnities.

(25) To carry on the trades or businesses of manufacturers of and dealers in

blasting, ballistic and pyrotechnic apparatus and instruments of a similar

or analogous description or use of and in the several component parts

thereof.

(26) To acquire and undertake the whole or any part of the business, property

and liabilities of any person or company carrying on any business which

the Company is authorised to carry on, or possessed of property suitable

for the purposes of the Company.

(27) To take or otherwise acquire and hold shares in any other company having

objects altogether or in part similar to those of this Company or carrying

on any business capable of being conducted so as directly or indirectly to

benefit the Company.

(28) To purchase, take on lease or in exchange, hire or otherwise acquire any

immovable or movable property, and any rights or privileges which the

Company may think necessary or convenient for the purposes of its

business and either to retain any property so acquired for purposes of the

Company’s business or turn the same to account as may seem expedient.

(29) To arrange or undertake the sale or purchase, advertise for sale or

purchase, assist in selling or purchasing and find or introduce purchasers

and/or vendors of and to manage land, building, and property, whether

belonging to the Company or not and to let any portion of any premises for

residential trade or business purposes, or other private or public purposes,

and to collect rents and income and to supply to tenants and occupiers and

other refreshments, attendances, clubs, public halls, messengers, lights,

waiting rooms, reading rooms, meeting rooms, lavatories, laundry

conveniences, electric conveniences, garages, stables and other

advantages.
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(31) To apply for purchase, or otherwise acquire any patents, brevets

d’invention, licences, concessions and the like conferring any exclusive or

non-exclusive or limited right to use, or any secret or other information as

to any invention which may seem capable of being used for any of the

purposes of the Company, or the acquisition of which may seem calculated

directly or indirectly to benefit the Company, and to use exercise, develop

or grant licences in respect of or otherwise turn to account the property,

rights, or information so acquired.

(32) To establish, provide, maintain and conduct, or otherwise subsidise

research laboratories and experimental workshops for scientific and

technical research and experiments and to undertake and carry on with all

scientific and technical research, experiments, and tests of all kinds and to

promote studies and research, both scientific and technical, investigations

and inventions by providing, subsidising, endowing or assisting

laboratories, workshops, libraries, lectures, meeting and conferences and

by providing for the remunerations of scientific or technical professors or

teachers and by providing for the award of exhibitions, scholarships,

prizes and grants to students or otherwise and generally to encourage,

promote and reward studies, research, investigations, experiments, tests

and inventions of any kind that may be considered likely to assist any of

the business which the Company is authorised to carry on.

(33) To establish branches or appoint agencies for or in connection with any of

the objects of the Company and to transact all kinds of agency business,

and in particular in relation of the investment of money, the sale of

property and the collection and receipt of money.

(34) To adopt such means of making known the business of the Company as

may seem expedient, and in particular by advertising in the press, on radio

and television, by circulars, by purchase and exhibition of Arts or

interests, by publication of books and periodicals, and granting -prizes,

rewards and donations.

(35) To establish and support, or aid in the establishments of associations,

institutions, funds, trusts and conveniences calculated to benefit

employees-or ex-employees, of the Company, or its predecessors in

business, or the dependents or connections of such persons and to grant

pensions and allowances, and to make payment towards insurance, and to

subscribe or guarantee money for charitable or benevolent objects, or for

any exhibition or for any public, general or useful objects, and to make

gratuity payments and ex-gratia payments to staff of the Company.
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(36) To enter into any arrangement with any Government, or authority,

supreme, municipal, local “or otherwise, that may seem conducive to the

Company’s objects or any of them, and to obtain from any such

Government or authority all rights, concessions, and privileges which the

Company may think it desirable to obtain, and to carry out, exercise, and

comply with any such arrangements, rights, privileges and concessions.

(37) To obtain an provisional order or Act of the Government of India or of and

provisional Government for enabling the Company to carry any of its

objects into effect, or for effecting any modification of the Company’s

constitution, or for any other purpose which may seem expedient and to

oppose any proceedings or applications which may seem calculated,

directly or indirectly, to prejudice the Company’s interest.

(38) To enter into partnership, or into any arrangement for sharing profits or

losses, or for any union of interest, joint venture, reciprocal concession or

co-operation with any persons or companies carrying on, or engage in or

being authorised to carry on or engage in any business or transaction

which the Company is authorised to carry on or engage in, or in any

business or transactions capable of being conducted so as directly or

indirectly to benefit the Company.

(39) To sell, lease, grant licences, easements and other rights, over and in any

other manner deal with or dispose of, the undertaking property, assets,

rights and effects of the Company or any part thereof, for such

consideration as the Company may think fit, and in particular for shares,

debentures or securities of any other company.

(40) To amalgamate, enter into any partnership or partially amalgamate with or

acquire an interest in the business of any other company, person or firm,

carrying on a business included in the objects of the Company, or enter

into any arrangement for sharing profits or for co-operation, or for limiting

competition, or for mutual assistance, with any such person, firm or

company, or to acquire auxiliary to the business of the Company or

connected therewith or which may seem to the Company capable to being

conveniently carried on in connection with the above, or calculated

directly to enhance the value of or render more profitable any of the

Company’s property and to give or accept by way of consideration for any

of the acts or things aforesaid, or property acquired, any share, debenture-

stock or securities that may be agreed upon, and to hold and retain or sell,

mortgage and deal with any shares, debentures, debenture-stock or

securities so received.
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(41) To acquire take up and hold shares, stocks, debentures, debenture-stock,

bond, obligations and securities issued or guaranteed by any company

constituted or carrying, on business in India or in any foreign country; and

debentures, debenture-stock, bonds, obligations and securities issued or

guaranteed by any Government, Sovereign Ruler, Commissioners, Public

Body or authority, supreme, municipal, local or otherwise whether at

home or abroad.

(42) To acquire any such shares, stocks, debentures, debenture-stock, bonds,

obligations or securities by original subscription, render, purchase or

exchange or otherwise and to subscribe for the same either conditionally

or otherwise to guarantee the subscription thereof, and to exercise and

enforce all rights and powers conferred by or incidental to the ownership

thereof.

(43) To promote or join in the promotion of any company or Companies for the

purpose of acquiring all or any of the property, rights and liabilities of the

Company or for any other purpose which may seem directly or indirectly

calculated to benefit the Company and to underwrite shares and securities

therein.

(44) To make donations to such persons or institutions and in such cases and

either in cash or any other assets as may be thought directly or indirectly

conducive to any of the Company’s objects or otherwise expedient and in

particular to remunerate any person or corporation introducing business to

the Company and to subscribe, contribute, or otherwise assist or national,

public or other institutions, objects or for any exhibition or for any

guarantee money for charitable, scientific, religious or benevolent, public,

general or other objects and to establish and support or aid in the

establishment and support of associations, institutions, funds, trusts and

conveniences for the benefit of the employees or of persons having

dealings with the Company or the dependents, relatives or connection of

such persons and in particular friendly or other benefit societies and to

grant pensions, allowances, gratuities and bonuses either by way of annual

or ad hoc payments or a lump sum and to make payments towards

insurance and to form and contribution to provident and benefit funds of or

for such persons.
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(45) To undertake, carry out, promote and sponsor rural development including

any programme for promoting the social and economic welfare of or the

uplift of the people in any rural area and to incur any expenditure on any

programme of rural development and to assist execution and promotion

thereof either directly or through an independent agency or in any other

manner. Without prejudice to the generality of the foregoing, “programme

or rural development” shall, also include any programme for promoting

the social and economic welfare of, or the uplift of the people in any rural

area which the Directors consider it likely to promote and assist rural

development and that the words “rural area” shall include such areas as

may be regarded as rural areas under the Income tax Act, 1961, or any

other law relating to rural development for the time being in force or as

may be regarded by the Directors as rural areas and the Directors may at

their discretion in order to implement any of the above mentioned objects

or purposes transfer without consideration or at such fair or concessional

value as the Directors may think fit and divest the ownership of any

property of the Company to or in favour of any Public or Local Body or

Authority or Central or State Government or any Public Institution or

Trust or Fund as the competent authority may approve.

(46) To undertake, carry out, promote and sponsor or assist any activity for the

promotion and growth of the national economy and for discharging what

the Directors may consider to be social and moral responsibilities of the

Company to the public or any section of the public as also any activity

which the Directors consider likely to promote national welfare or social,

economic or moral uplift of the people or any section of the people and in

such manner and by such means as the Directors may think fit. Further, the

Directors may without prejudice to the generality of the foregoing,

undertake, carry out, promote and sponsor any activity for publication of

any books, literature, newspapers, etc., or for organising lectures or

seminars likely to advance these objects or for giving merit awards,

scholarships, loans or any other assistance to deserving students or other

scholars or persons to enable them to prosecute their studies or academic

pursuits researches and for establishing, conducting, or assisting any

institutions, fund, trust, having any one of the aforesaid objects as one of

its objects, by giving donations or otherwise in any other manner. The

Directors may at their discretion in order to implement any of the above

mentioned objects or purposes transfer without consideration or at such

fair or concessional value as they may think fit and divest the ownership or

any property of the Company to or in favour of any Public or Local Body

or Authority or Central or State Government or any Public Institution or

Trust or Fund as the Directors may approve.
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(47) To refer or agree to refer any claims, demands, disputes or any other

question, by or against the Company, or in which, the Company is

interested or concerned, and whether between the Company and any of its

member or members or his or their representatives, or between, the

Company and third party, to arbitration in India or at any place outside

India, and to observe and perform and to do all acts, deeds, matters and

things to carry out or enforce the awards.

(48) To invest and deal with the moneys of the Company not immediately

required in such manner as may from time to time be determined.

(49) Subject to the provision of Section 58(A) of the Companies Act, 1956 and

Rules framed thereunder and the direction issued by the Reserve Bank of

India to borrow or raise money or to receive money on deposits at interest

or otherwise in such manner as the Company may think fit, and in

particular by the issue of bonds, perpetual or otherwise including

debentures or debenture-stock, convertible into share of this Company,

perpetual, annuities and as security for any such moneys so borrowed,

raised, or received, to mortgage, pledge or charge the whole or any part of

the property, assets or revenue of the Company, present or future,

including its uncalled capital by special assignment or otherwise or to

transfer or convey the same absolute or in trust and to give the lenders

powers of sale and other powers as may seem expedient and to purchase,

redeem or pay off any such securities. But not to carry business of Banking

as defined in the Banking RegulationAct, 1949.

(50) To undertake and execute any trusts the undertaking of which may seem to

the Company desirable and either gratuitously or otherwise.

(51) To draw, make, accept, endorse, discount, execute and issue bills of

exchange, promissory notes, bills of lading, warrants, debentures and

other negotiable or transferable instruments or securities.

(52) To remunerate any person or company for services rendered, or to be

rendered, in placing or assisting to place or guaranteeing the placing of

shares in the capital of the Company or debentures, debenture-stock or

other securities of the Company, or in or about the formation or promotion

of the Company, or the acquisition of property by the Company or the

conducts of its business.
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(53) To sell, improve, manage, develop, exchange, lease, mortgage, dispose

off, turn to account or otherwise deal with all or any part of the property

and rights of the Company for the time being.

(54) To distribute any of the property of the Company in specie among the

members subject to the provisions of the Companies Act, 1956, in the

event of winding up.

(55) To insure the whole or any part of the property of the Company either fully

or partially, to protect and indemnify the Company from liability or loss in

any respect either fully or partially and also to insure and to protect and

indemnify any part or portion thereof either on mutual principle or

otherwise.

(56) To do all or any of the above things either as principals, agents, trustees,

contractors or otherwise and either by or through agents, subcontractors,

trustees or otherwise, and either alone or in conjunction with others.

(57) To create depreciation fund, reserve fund, sinking fund, insurance fund, or

any special or other fund, whether for depreciation or for repairing or

improving, extending or maintaining any of the property of the Company

or for any other purpose the Company deems fit.

(58) To employ experts to investigate and examine into the condition,

prospects, value, character and circumstances of any business concerns

and undertakings and generally of any assets, property or rights.

(C)

(59) To purchase, breed, raise, produce or otherwise acquire, invest in, own,

hold, use, lease, mortgage, pledge, sell, assign, transfer or otherwise

dispose off, trade, deal in and deal with and all kinds of animals,

agricultural products, cash or commercial products and/or to purchase,

manufacture, produce or otherwise acquire, invest in, own, hold, use,

lease, mortgage, pledge, sell, assign, transfer, or otherwise dispose off,

deal in and deal with any and all articles or things manufactured,

produced, resulting or delivered in whole or in part from animals or

agricultural products of cash commercial of any kind, whether to be used

as food or in commerce, manufacture, the science, the arts or otherwise.

OTHER OBJECTS :
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(59A) To carry on the business of manufacturers of every sort of missile, arm and

weapon for warlike, sporting or other purposes.

(59B) To carry on the trades or businesses of manufacturer of and dealers in

explosives, ammunition, fire-works and other explosive products and

accessories of all kinds and of whatsoever composition and whether for

military, sporting, mining or industrial purposes or for pyrotechnical

display or for any other purpose.

(60) To purchase, manufacture, produce, refine, mine or otherwise, acquire,

invest in, own, hold, use, lease, mortgage, pledge, sell, assign, transfer, or

otherwise dispose off, trade, deal in and with any and all kinds of

chemicals and source materials, ingredients, mixtures, derivatives and

compounds thereof, and any and all kinds of products of which any of the

foregoing constitutes an ingredient, or in the production of which any of

the foregoing is used, including but not limited to medicines,

pharmaceuticals, fertilizers, pesticides and industrial chemicals of all

kinds.

(61) To undertake the custody of goods and carry on business as safe depository

proprietors, insurance agents and brokers, electricians and wireless

engineers, garage proprietors and carriers of passengers and goods.

(62) To search for, get, win, raise, make merchantable, buy, sell or otherwise

deal in metal, minerals, oils, gases, and fuels whether found in a natural

state or obtained by processing from other substances, and to carry on

business relating to the winning, production, working manufacture, and

preparation of any materials used in the manufacture of any of the above

mentioned items.

(63) To purchase, manufacture, construct, erect, fabricate, build, press, stamp,

draw, furnish, equip, repair, utilise, procure, refine, mine or otherwise

acquire, invest in, own, hold, use, lease, mortgage, pledge, sell, assign,

transfer, otherwise dispose off, trade, deal in and deal with any and all

kinds of metals and source materials, ingredients, mixtures, derivatives

and compounds thereof, and any and all kinds or products of which any of

the foregoing constitutes an ingredient or in the production of which any

of the foregoing is used, including but not limited to mechanical and

electrical machinery, apparatus, equipments, implements, devices,

fixtures and things, supplies and accessories and castings and foregoings.
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(64) To promote and help in the growth of the national economy through

increased productivity, effective utilisation of material and manpower

resources and continued application of modern scientific and managerial

techniques in keeping with the national aspirations, and to observe its

social and moral responsibilities to the local community.

(65) To engage in the business of engineering, contracting and construction

including the design, manufacture, construction, erection, alteration,

repair, and installation of plants, buildings, structures, ways, works,

systems, and mechanical, electrical, and electronic machineries,

equipments, apparatus and devices.

(66) To carry on the business of chemists, druggists, drysalters, oil and colour

men, importers and manufacturers of and dealers in, pharmaceutical,

medicinal, chemical, firefighting equipments and industrial and other

preparation and articles, compounds, cements, plasters, oils, paints,

pigments and varnishes, drugs, dyewares, paint and colour grinders,

makers of and dealers in proprietory articles, of all kinds, and of electrical,

chemical, photographic, surgical and scientific apparatus, and chemicals,

phosphates, nitrates, caustic soda, chlorine products, iodine salts and

minerals, organic and inorganic chemicals, heavy, light and fine

chemicals, petrochemicals and alkalies and acids, soaps, toilet goods, oils,

scents, attars, perfumes, scented oils, flavoured essences, floral

synthetics, aromatics, mineral waters, wines, liquors, fruit essences, fruit

juice, fruit syrup, vaccines, serums, fruits, raw and ripe, fruit seeds and by-

products of fruits, herbs and other articles.

(67) To cultivate, grow, produce, and deal in any vegetable products and to

carry on all or any of the business of foremen, dairymen, mill contractors,

dairy foremen, millers, surveyors and vendors of milk, cream, cheese,

butter, poultry and provisions of all kinds, growers of, and dealers in, corn,

hay and straw seedsmen and to buy, sell, and trade in any goods which is

usually traded in any of the above business or any other business associate

with the foregoing.

(68) To explore, prospect, take on lease or on royalty basis or otherwise,

acquire mines, mining rights and lands or any interest therein and to

quarry, mine, dress, reduce, draw, extract, calcine, smelt, refine,

manufacture, process and otherwise acquire, buy, sell or otherwise

dispose off and deal in all types qualities and description of ores, metal and

minerals substances and to carry on any metallurgical operations.
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(69) To carry on business as timber merchants, saw mill proprietors and timber

growers and to buy, sell, grow, prepare for market, manipulate, import,

export, and deal in timber and wood of all kinds and to manufacture and

deal in veneers, products, veneer for tea chests, packing cases and

commercial boards, decorative veneers, laminated boards, black boards,

composite boards, compressed boards, fresh boards, hard boards, ship

boards, bent wood, molded wood and articles of all Kinds in the

manufacture of which timber or wood is used.

(70) To undertake the custody and warehousing of merchandise, goods and

materials and to provide cold storage and other special storage facilities.

(71) To carry on business of fertilisers and manures of all kinds as also to carry

on the business of manufacture of fertilisers and granulated manure

mixtures and manufacture of synthesis of chemical combinations used for

the purpose of fertilising the soil, and to manufacture fertiliser plants,

machinery equipments and accessories in India or anywhere else in the

world.

(72) To convert, treat or turn to account by any process or method of

manufacture chemical, synthetic or otherwise or in any other manner used

liquid chemicals or any other chemicals and substance and prepare,

manufacture or process raw materials.

(73) To carry on business of manufatcures and dealers in cattle-feeds, poultry-

feeds of all kinds as also to deal in oil-cakes, oil-seeds, grams, pulses,

graze and other by-products and processed food used for feeding cattle

and poultry.

(73A) To purchase, charter, hire, build, take in exchange or otherwise acquire

and hold steam and other ships or vessels and craft of every description

with all equipments and furniture and any pending contracts for

construction of the same, and/or any shares or interests in ships, vessels or

craft and also shares, stocks and securities of any companies possessed of,

or interested in any ships, vessels or craft and to maintain, repair, improve,

alter, sell, exchange or let out on hire or charter, or otherwise deal in and

dispose of any ships, vessels, craft or shares, or securities aforesaid.

(73B) To establish and maintain lines of steam and other ships between such ports

in any part of the world as may seem expedient and generally to transport

passengers, mails, troops, ammunitions of war, corn and other produce,

and treasure and merchandise of all kinds and to acquire any postal or State

subsidies.
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(74) To act as agents and brokers for sellers, buyers, exporters, importers,

manufacturers, merchants, tradesmen, insurers and otherwise generally to

undertake and carry out agency work of any kind whatsoever and transact

all manner or agency and commission business.

(75) To carry on business as insurance brokers, surveyors, average, adjusters

and agents in respect of all classes of insurance including marine, fire, life,

accident, burglary, workmen’s compensation, indemnity and motor.

(76) To carry on business as hotel keepers, lodging house and restaurant

keepers, transport agents and insurance agents.

(77) To carry on business as rent collectors, average adjusters, yacht agents and

brokers, assessors, appraisers, surveyors, brokers and valuers in respect of

all classes of property both real and personal; to take stock and prepare

inventories, to purchase, sell or otherwise deal in real and prepare

inventories, to purchase, sell or otherwise deal in real and personal

property, and to build upon, exploit and develop any land owned and/or

held by the Company from time to time, construct, own, manage and let

auction-rooms, to finance ship and ship-yard builders and to take part in

the development and exploitation of any kinds of property.

(78) To carry on all or any of the businesses of shipowners, ship-brokers,

insurance brokers, managers of shipping property, freight contractors,

carriers land and sea, barge-owners, lightermen, forwarding agents, ice

merchants, refrigerating store-keepers, warehousemen, wharfingers and

general traders.

(79) To buy and sell coal and fuel when necessary for freighting the ships and

vessels of the Company and to buy and sell such other commodities for

freighting the ships and vessels of Company as may seem expedient.

(80) To promote, develop, generate, distribute, accumulate, transmit, supply,

sell electricity and/or power by installing power plant/s, whether based on

thermal, hydel, gas, solar, windmill, or any other source and to lay down,

establish power stations, cables, transmission lines or towers, sub-

stations, terminals and other works for the aforesaid purposes and to

acquire, run or manage any Company or undertaking engaged in similar

activities.
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(81) To carry on the businesses of construction of roads, bridges, tunnels,

dams, canals, jetties, ports, setting up of other infrastuructural facilities on

BOT (Build Own and Transfer), BOLT (Build Own, Lease and Transfer),

BOOT (Build Own, Operate and Transfer) basis or otherwise and / or

developing, maintaining, operating them and/or running them on lease,

rentals, toll and to engage in repairing and/or maintenance thereof.

(Alteration taken on record by Registar of Companies, Gujrat on

29.1.1999)

(82) To invest in and acquire, hold or otherwise deal in any shares, stocks,

debentures, debenture-stock, warrants, any other financial instruments,

bonds, obligations and securities issued or guaranteed by any company in

India or elsewhere or Government, State Government, Semi Government

Authorities, Local Authorities, Public Sector Undertakings, Financial

Institutions, Public Body, any other persons or otherwise, and to carry on

and undertake the business of finance, making loans or advances,

investment, merchant bankers, underwriters, brokers and hirers, lessors

and to finance lease operations of all kinds, purchasing, selling, hiring or

letting/leasing on hire all kinds of plant, machinery, equipment, goods,

articles and assets and to assist in financing of all and every kind and

description of hire-purchase or deferred payment or similar transactions

and to subside, finance or assist in subsidising or

(Substitute vide resolution passed at the 16th Annual General Meeting

held on 5th October 1998)

financing the sale and

maintenance of any goods, articles or commodities of all and every kind

and description upon any terms whatsoever.

(83) (a) To plan, establish, develop, provide, operate and maintain all types

of basic and value added telecommunication services including

operating/franchising public telecommunication centres, issuing

telephone debit cards, issuing telephone calling cards, operating

card-based public telephones, publishing telephone directories,

telex, wireless, cellular, paging, data communication and

manufacture of communication equipments of all types including

subscriber-end equipments, transmission equipments, public

switching systems.
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(b) To carry on all kinds of businesses of designers, manufacturers,

processors, assemblers, dealers, traders, distributors, importers,

exporters, agents, consultants, system designers and contractors for

erection and commissioning on turnkey basis or to deal in any other

manner including storing, packing, transporting, converting,

repairing, installing, training, servicing, maintenance of all types,

varieties and kinds of :-

(i) telephone equipments, accessories and components thereof

for telecommunications, basic and value added

communication services and allied activities;

(ii) equipments for maintenance of telecommunication products/

services of all types of peripheral equipments such as

computers, printers, terminals, facsimile equipments;

(iii) radio communication equipments like receivers, transmitters,

transreceivers, walkie-talkie radio, relay equipment, antennas

and associated equipment, single channel, multi channel,

fixed frequency, variable frequency, static, mobile, airborne,

shipborne equipments in HF, VHP, UHF and Microwave,

spectrum, TV systems, receivers, transmitters, pattern

generators and associated equipments, amplifiers, oscillators,

synthesisers, waveform generating, measuring and associated

equipments, sonic ultrasonic and radio frequency ranging and

depth finding sonar and telemetry coding and data

transmission equipment, data acquisition, processing and

logging equipments, calculators, computers, mini computers

and micro computers, printers, headers, display terminals,

facsimile transmitting and receiving equipments and systems;

(iv) signalling, telecommunication and control equipments used

in roads, railways, ships, aircrafts, ports, airports, railway

stations, public places;

(v) instruments, testing equipments, accessories for repairs,

maintenance, calibration, and standardisation of all the

above items in laboratories, service centres, processing

plants, manufacturing plants and at customer’s places.
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(c) To plan, establish, develop, provide and operate/franchise video

conferencing centres, providing private net-work services,

providing enhanced electronic communication services including

on-line data base services, public data net-works, electronic

messaging services like E-Mail, remote computing facilities, fax

store-and-forward services, satellite-based services using very

small to ultra small aperture terminals, encryption and coding

services for data, voice and video transmission, voice-mail

services, broadcasting equipments, microphones, amplifiers, loud

speakers and telegraphic instruments and equipments and

purchase, sell, import, export, repair, renew and deal in all or any of

the equipments and parts of the same and also to manufacture the

parts and accessories of the said instruments and articles.

(Clause nos (80) to (83) vide Resolution passed at the 13thAnnual General Meeting held

on 25th September 1995 and confirmed vide Company Law Board’s order dated llth

March 1997.)

(84) To carry on all or any of the business of buyers, sellers, suppliers, traders,

merchants, importers, exporters, indentors, brokers, agents, cultivators,

growers, producers, assemblers, packers, hirers, repairers, stockists,

distributors of and/or dealers in all types of goods, commodities, produce

and merchandise of any type and description subject to trade laws.

(vide Resolution passed at the Extra Ordinary General Meeting held on 13th May, 1996

and confirmed vide Company Law Board’s order dated llth March 1997.)

It is hereby declared that:

(i) the objects incidental or ancillary to the attainment of the main objects of

the Company as aforesaid shall be incidental or ancillary to the attainment

of the other objects of the Company herein mentioned;

(ii) the word “Company” (save when used with reference of this

Company) in the Memorandum shall be deemed to include any

partnership or other body or association of persons whether incorporated

or not and wherever domiciled;

(iii) the objects set forth in each of the several clauses of paragraph III hereof

shall have the widest possible construction and shall extend to any part of

the world;
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(iv) subject to the provisions of the Companies Act, 1956, objects set forth in

any clause of sub-paragraph (B) above shall be in no way wise limited or

restricted by reference to or inference from the terms of any of the clauses

of sub-paragraph (A) or by the name of the Company. None of the clauses

in sub-paragraph (B) o the objects therein specified or the powers thereby

conferred shall be deemed subsidiary or auxiliary merely to the objects

mentioned in any of the clauses of sub-paragraph (A);

(v) nothing in these paragraph shall authorise the Company to do any business

which may fall within the purview of the Banking Regulations Act, 1949,

or the InsuranceAct, 1938.

IV. The liability of the members is limited.

V. The ‘Authorised Share Capital of the Company 
is Rs. 81,53,50,00,000/-(Rupees Eight Thousand One 
Hundred, Fifty Three Crores and Fifty Lakhs only) 
divided into 40,00,17,50,000  (Four Thousand Crore Seventeen 
Lakh Fifty Thousand only) Equity Shares of Rs. 2/- 
(Rupees Two) each and 15,00,00,000 (Fifteen Crores) 
Preference Shares of Rs.10/- (Rupees Ten) each, with power to 
increase and reduce the capital of the Company and to divide the 
shares in the capital for the time being, into several 
classes and to attach thereto such preferential, deferred, 
qualified guaranteed or special rights, privileges or 
conditions as may be determined by or accordance 
with the Articles of the Company for the time being 
and to vary, modify or abrogate any such rights, 
privileges or conditions, in such manner as may be 
permitted by the Act or the Articles of the Company for the time being.

(Amended vide Order passed by the Hon'ble High Court of Gujarat at 
Ahmedabad on 18th March,2014, given effect to on 12th August,2016)
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Description of Subscribers No. of Equity shares Signature of Signature of

Occupation, Names and taken by Subscribers witness and their

Addresses each subscriber addresses, description

and occupation

1. Mrs. Nirmala A. Patel 500 (Five hundred) Sd/- Nirmala A. Patel Gunvant K. Kotadia

W/o. Dr. Ambukumar B. Patel A-l, Nagina Society,

Industrialist, And farming Naranpura,

104, Shardanagar, Ahmedabad-380 014.

Ahmedabad-380 007

2. Shantaben D. Patel 500 (Five hundred) Sd/- S. D. Patel Son of Kodarlal

D/o. Dayaljibhai S. Patel C. Kotadia

(Industrialist) Chartered Accountant

9, Sweta Park, Ahmedabad-15

3. Bhagwandas H. Mehta 500 (Five hundred) Sd/- B. H. Mehta

S/o. Hiralal H. Mehta

(Industrialist)

9, Sweta Park,

Near Manekbaug Hall,

Amba Wadi, Ahmedabad-15.

4. Mrs. Rodaben Mistry 500 (Five hundred) Sd/- Rodaben H. Mistry

W/o. H. P. Mistry

42, Sarojini Devi Road,

Secundrabad, Andhra Pradesh

5. Dr. Ambukumar B. Patel 500 (Five hundred) Sd/-A. B. Patel

S/o. B. H. Patel

Surgeon & Business

Nirmal 104,

ShardanagarAhmedabad-7

6. Dr. Harivadan G. Patel 500 (Five hundred) Sd/- H. G. Patel

S/o. Gulabbhai R. Patel (Doctor)

2, Sagar Flat,

Gokul Park Ahmedabad.

7. Mihir B. Patel 500 (Five hundred) Sd/- M. B. Patel

S/o. Bababhai H. Patel

Study

9, Nanan Society, Vibhag-1

Opp. Kiritkunj Ranip Ahmedabad-5

8. Shri Gautam Patel 500 (Five hundred) Sd/-G. S. Patel

S/o. Shankarbhai Patel Advocate

1, Ketan Society,

Near Sardar Patel Colony,

Ahmedabad-14

9. Shri Shreepal Shah 500 (Five hundred) Sd/- S. N. Shah

S/o. Nemchand S. Shah

Bank official

Tulsibag Colony Ambawadi,

Ahmedabad-6

4500 equity

(Four thousand

five hundred)

Dated this 12th day of October, 1981.

We, the several person whose names and address, and description are hereunder subscribed

are desirous of being formed into a Company in pursuance this Memorandum ofAssociation

and we respectively agree to take the number of Shares in the Capital of the Company set

opposite to our respective names :



THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF

AMBUJA CEMENTS LIMITED

TABLE 'F' EXCLUDED

INTERPRETATION

The following regulations comprised in these Articles of Association
were adopted pursuant to members' resolution passed at the Annual
general meeting of the Company held on 14th April, 2016 in substitution
for, and to the entire exclusion of, the earlier regulations comprised in the
extantArticles ofAssociation of the Company.

1 (a) The regulations contained in the Table "F" in Schedule I of the
Companies Act, 2013 shall not apply to the Company, except in so far as
the same are repeated, contained or expressly made applicable in these
Articles or by the saidAct

.
(b) The regulations for the management of the Company and for the

observance of the members thereto and their representatives shall subject
to any exercise of the statutory powers of the Company with reference to
the deletion or alteration of, or addition to, its regulations by Resolution
as prescribed or permitted by the Companies Act, 2013, be such as are
contained in theseArticles

2 (a) The Marginal notes used in theseArticles shall not affect the construction
hereof

(b) In the interpretation of these Articles the following expressions shall
have the following meanings, unless repugnant to the subject or context

Table "F" not to apply

Company to be governed
by these Articles

Marginal notes
not authoritative

Interpretation Clause



“The Act" or
"The said Act”

"Alter" or "Alteration”

"Articles" or "The Article”

"Beneficial Owner”

“Board of Directors" or
"The Board”

"Capital”

"CEO”

(i) "Act" means (I) the notified sections of Companies Act, 2013 and the
rules, regulations, circulars, notifications, secretarial standards and
orders made thereunder or any statutory modification, amendment or re-
enactment thereof for the time being in force; or (II) such of the sections
of CompaniesAct, 1956 which continue to be in force, and the term shall
be deemed to refer to the applicable section thereof which is relatable to
the relevant Article in which the said term appears in these Articles and
any previous company law, so far as may be applicable

(ii) "Alter" or "Alteration" includes the making of additions, omissions and
substitutions

(iii) "Article" or "Articles" means these articles of association of the
Company as originally framed or as altered from time to time or applied
in pursuance of theAct

(iv) "Beneficial Owner" shall have the meaning assigned thereto in section 2
of the DepositoryAct, 1996

(v) "Board of Directors" or "The Board" means the collective body of the
directors of the Company and will also mean to include the meeting of
the Directors duly called and constituted or, as the case may be, the
Directors assembled at a Board or the requisite number of Directors
entitled to pass a Circular Resolution in accordance with theseArticles

(vi) "Capital" means the capital for the time being raised or authorized to be
raised for the purposes of the Company

(vii) "Chief Executive Officer" means an officer of a company, who has been
designated as such by the Company

(viii) "The Company" or "This Company" means AMBUJA CEMENTS
LIMITED

(ix) Depositories Act" means the Depository Act, 1996, including any
statutory modification or re-enactment thereof for the time being in
force.

(x) "Directors" means the Directors for the time being of the Company or as
the case may be, the Directors assembled at a Board.

(xi) "Equity share capital" means all share capital which is not preference
share capital.

(xii) "Financial Year" means the period commencing on 1st April of a year
and ending on 31st March of the calendar year.

"The Company or
this "Company”

"Depositories Act”

"Directors”

"Financial Year”

"Equity share capital”

2

(Amended Vide Special Resoluiton passed by the members at the Extra-
Ordinary General Meeting held on 8th October 2022.)



(xiii) "Independent Director" shall mean a Director who fulfils the
requirements of Section 149(6) of the Act and who is appointed as an
independent director in accordance with the provisions of the Act or any
other laws for the time being in force.

(xiv) "Key Managerial Personnel" - means
(I) Managing director or Chief Executive Officer (CEO) or Manager,
(ii) Company Secretary, (iii) whole time director, (iii) Chief Financial

Officer (CFO); and (iv) such other officers as may be prescribed
under theAct and the relevant Rules.

(xv) “Member", in relation to a company means the duly registered holder
from time to time of the shares of the Company and includes the
subscribers to the Memorandum and Articles of Association of the
Company and also includes every person(s) holding shares of the
Company and whose name(s) is/are entered as beneficial owner in the
records of the Depository.

(xvi) "Memorandum" means the memorandum of association of a company as
originally framed or as altered from time to time in pursuance of any
previous company law or of thisAct;

(xvii) "Month" means a calendar month

(xviii) Office means the registered office for the time being of the Company.

(xix) "Paid-up" Share Capital or "Share Capital Paid-up" means such
aggregate amount of money credited as paid-up as is equivalent to the
amount received as paid-up in respect of shares issued and also includes
any amount credited as paid-up in respect of shares of the company, but
does not include any other amount received in respect of such shares, by
whatever name called.

(xx) "Preference share capital" means that part of the issued share capital of
the Company which carries or would carry a preferential right with
respect to–

(a) payment of dividend, either as a fixed amount or an amount
calculated at a fixed rate, which may either be free of or subject to
income-tax; and

(b) repayment, in the case of a winding up or repayment of capital, of
the amount of the share capital paid-up or deemed to have been
paid-up, whether or not, there is a preferential right to the payment
of any fixed premium or premium on any fixed scale, specified in
the memorandum or articles of the company.

“Key Managerial
Personnel"

“Member" or
"Shareholder"

"Memorandum”

"Month”

"Office”

"Paid-up”

"Preference
share capital"

3
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(xxi) "Register of Members" means the Register of members to be kept
pursuant to the provisions of theAct;

(xxii)"The Registrar" means the Registrar of Companies of the state in which
the registered office of the Company is for the time being situated.

(xxiii)"Rules" means the applicable rules for the time being in force as
prescribed under relevant sections of theAct;

(xxiv) "Section" or "Sections" means a Section of the Acts, for the time being
in force.

(xxv) "Seal" means the common seal of the Company.

(xxvi) "Share" means a share in the share capital of a company and includes
stock

(xxvii)"Sweat equity shares" means such equity shares as are issued by the
Company to its directors or employees at a discount or for
consideration, other than cash, for providing their know-how or
making available rights in the nature of intellectual property rights or
value additions, by whatever name called.

"Written" or "In writing" means and includes words written,
typewritten, printed, lithographed and any other mode or modes of
representing or reproducing words in a visible form or partly one and
partly the other.

(c) "These presents" means and includes the Memorandum and this
Articles ofAssociation as originally framed or as altered from time
to time.

(d) Words importing the singular number include, where the context
admits or requires, the plural number and vice versa

(e) Words importing the masculine gender also include the feminine
gender

(f) Words importing persons shall, where the context requires, include
bodies corporate and companies as well as individuals.

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

(xxviii)

4
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or "In writing”
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4 Copies of Memorandum andArticles ofAssociation of the Company and
other documents referred to in Section 17 of the Act as in force for the
time being, shall be sent /furnished to every member at his request within
7 days of the request on the payment of the prescribed fees.

5 The Authorized Share Capital of the Company shall be the Share Capital
as specified in Clause V of the Memorandum of Association, with the
rights, privileges and conditions attached thereto as per the relevant
provisions contained in that behalf under applicable laws and/or in these
presents and with the power to the Company to increase or reduce the
capital and to divide the shares in the Capital for the time being into
several classes, as permissible under law, and to attach thereto
respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of
Association of the Company and to vary, modify, enlarge or abrogate any
of such rights, privileges or conditions in such manner as may for the time
being be provided in theArticles ofAssociation.

6 The Company may issue the following kinds of shares in accordance
with theseArticles, theAct, the Rules and other applicable laws:

(a) Equity share capital:
(i) with voting rights; and / or
(ii) with differential rights as to dividend, voting or otherwise in

accordance with the Rules; and
(b) Preference share capital

7 Subject to the provisions of the Act and these Articles, the shares in the
capital of the Company shall be under the control of the Board who may
issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either
at a premium or at par and at such time as they may from time to time
think fit, and subject to compliance with provisions of the Act and
sanction of the Company in general meeting, give to any person the
option to call for any shares either at par or at a premium during such time
and for such consideration as they may think fit.

8 If the Company shall offer any of its shares to the public for subscription,
the Directors shall not make any allotment thereof unless the conditions
specified in the provisions of the Companies Act have been complied
with.

9 Subject to the provisions of the Act and these Articles, the Board may
issue and allot shares in the capital of the Company on payment or part

SHARE CAPITAL, ITS ALTERATION AND VARIATION OF
RIGHTS

5

Shares under the
control of the  Board

Restriction on
allotment

Directors may
allot shares
otherwise than for cash

Kinds of
Share Capital

Share Capital

Copies of Memorandum
and Articles etc.
to be furnished.



payment for any property or assets of any kind whatsoever sold or
transferred, goods or machinery supplied or for services rendered, to the
Company in the conduct of its business, and any shares which may be so
allotted may be issued as fully 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 the case may be, if the price of such shares is
determined by the valuation report of a registered valuer and such
issuance and allotment is approved by a special resolution of the
shareholders of the company.

10 (1) The Company may, from time to time, by ordinary resolution
increase the share capital by such sum, to be divided into shares of
such amount, as may be specified in the resolution

(2) Subject to the provisions of theAct, the Company may, by ordinary
resolution -

a) increase the share capital by such sum, to be divided into shares of
such amount as it thinks expedient;

b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares. Provided that any
consolidation and division which results in changes in the voting
percentage of members shall require applicable approvals under
theAct;

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

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

e) Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

11 Subject to provisions of the Act and applicable law, where shares are
converted into stock-
(a) the holders of stock may transfer the same or any part thereof in the

same manner as, and subject to the same Articles under which, the
shares from which the stock arose might before the conversion
have been transferred, or as near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum
shall not exceed the nominal amount of the shares from which the
stock arose;

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

(c) Such of these Articles of the Company as are applicable to paid-up
shares shall apply to stock and the words "share" and
"shareholder"/"member" shall include "stock" and "stock-holder"
respectively

12 If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of the
Act, and whether or not the company is being wound up, be varied with
the consent in writing of such number of the holders of the issued shares
of that class, or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class, as prescribed
under theAct.

13 (1) The Board or the Company, as the case may be, may, in accordance
with theAct and the Rules, issue further shares to -

(a) persons who, at the date of offer, are holders of equity shares of the
Company, in proportion, as nearly as circumstances admit, to the
capital paid up on those shares by sending a letter of offer subject

to the following conditions namely:-
(i) such offer shall be made by a notice specifying the number of

shares offered and limiting a time not being less than fifteen days
and not exceeding thirty days from the date of the offer within
which the offer, if not accepted, will be deemed to have been
declined;

(ii) After the expiry of the time specified in the notice aforesaid, or on
receipt of earlier intimation from the person to whom such notice is
given that he declines to accept the shares offered, the Board of
Directors may dispose of them in such manner as they think most
beneficial to the Company. Such offer shall be deemed to include a
right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person, within
the validity of the offer period; or

(b) employees under any scheme of employees' stock option; or

(c) Any persons, whether or not those persons include the persons
referred to in clause (a) or clause (b) above, either for cash or for a
consideration other than cash, if the price of such shares is
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determined by a registered valuer or a valuer approved for this
purpose, who shall submit a valuation Report in that behalf,
subject to such conditions as may be prescribed.

(2) A further issue of shares may be made in any manner whatsoever as the
Board may determine including by way of preferential offer or private
placement, subject to and in accordance with the Act, Rules and other
applicable provisions of law.

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

15 (1) Subject to the provisions of Section 55 of Act, the Company shall
have the power to issue or re-issue preference shares of one or
more classes which are liable to be redeemed, or converted to
equity shares, on such terms and conditions and in such manner as
determined by the Board in accordance with theAct;

(2) The preference shares shall confer on the holder thereof the right to
a cumulative preferential dividend for each year at a rate as may be
fixed by the Board of Directors at the time of issue thereof or
revising rate of interest on the existing preference shares in
conformity with the rate prescribed by law from time to time
subject to deduction of tax at sources at the prescribed rates, on the
capital paid up or credited as paid up thereon, and in the event of
winding up the right to redemption of capital and arrears of
dividends accrued upto the date of the commencement of the
winding up whether declared or undeclared shall rank in priority to
equity shares in the capital of the Company for the time being, but
the said preference shares shall not entitle the holder thereof to any
further or other participation in the profits or assets of the
Company.

16 Subject to the provisions of the Act and other applicable provisions of
law, the Company may with the approval of the shareholders by a
special resolution in general meeting issue sweat equity shares in
accordance with such rules and guidelines issued by the Securities and
Exchange Board of India and/or other competent authorities for the time
being and further subject to such conditions as may be prescribed in that
behalf

Sweat
equity shares
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17 Any debentures, debenture-stock or other securities may be issued
subject to the provisions of the Act and these Articles, at a discount,
premium or otherwise and may be issued on the condition that they shall
be convertible into shares of any denomination and with any special
privileges and conditions as to redemption, surrender, drawing,
allotment of shares, attending (but not voting) at the general meeting,
appointment of directors and otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only with the
consent of the Company in the general meeting by way of a special
resolution

18 If and whenever, as a result of issue of new or further shares or any
consolidation or sub-division of shares, any shares held by members in
fractions, the Directors shall, subject to the provisions of theAct and the
Articles and to the directions of the Company in General Meeting, if
any, sell those shares, which members hold in fractions, for the best
price reasonably obtainable and shall pay and distribute to and amongst
the members entitled to such shares in due proportion, the net proceeds
of the sale thereof. For the purpose of giving effect to any such sale the
Directors may authorise any person to transfer the shares sold to the
purchaser thereof, comprised in any such transfer and he shall not be
bound to see the application of the purchase money nor shall his title to
the shares be effected by any irregularity or invalidity in the proceedings
in reference to the sale.

19 The money (if any) which the Board shall, on the allotment of any shares
being made by them, require or direct to be paid by way of deposit, call
or otherwise in respect of any shares allotted by them, shall
immediately, on the insertion of the name of the allottee in the Register
of Members as the name of the holders of such shares, become a debt,
due to and recoverable by the Company from the allottee thereof, and
shall be paid by him accordingly.

20 Subject to the provisions of the Act, the company may, by special
resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law:
(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

21 Notwithstanding anything contained in these Articles but subject to the
provision of the Act or any other law for the time being in force, the
company may purchase its own shares or other specified securities.
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22 The Company shall not give any financial assistance for the purpose of,
or in connection with the purchase or subscription of any shares in the
Company or in its holding company, save as provided by theAct;

23 (1) The company may exercise the powers of paying commissions
conferred by the Act, to any person in connection of the issue of
securities, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the
manner required by theAct and rules made there under.

(2) The rate or amount of the commission shall not exceed the rate or
amount prescribed in theAct, and rules made there under.

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

(1) The Certificate of title to shares shall be issued under the Seal of
the Company and shall specify the shares to which it relates and
amount paid thereon and be signed by such Directors or Officers or
other authorised persons as may be prescribed by the rules made
under the Act from time to time and subject thereto shall be signed
in such manner and by such persons as the Directors may
determine from time to time.

(2) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
allotment or within one month after the application for the
registration of transfer or transmission or within such other period
as the conditions of issue shall be provided:
a. one certificate for all his shares without payment of any

charges; or
b. several certificates, each for one or more of his shares, upon

payment of such charges as may be fixed by the Board for
each certificate after the first.

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

UNDERWRITING COMMISSION
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(4) Provided however, that no share certificate(s) shall be issued in
respect of the shares held in Depository.

(5) A person subscribing to shares offered by the Company shall have
the option either to receive certificates for such shares or hold the
shares in a dematerialised state with a depository. Where a person
opts to hold any share with the depository, the Company shall
intimate such depository the details of allotment of the share to
enable the depository to enter in its records the name of such
person as the beneficial owner of that share.

25 (1) If any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back for endorsement of transfer,
then upon production and surrender thereof to the company, a new
certificate may be issued in lieu thereof, and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given.
Subject to provisions of Act and the relevant Rules, every
certificate under this Article shall be issued on payment of fees for
each certificate as may be fixed by the Board.

(2) The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates for
any other securities including debentures (except where the Act
otherwise requires) of the Company.

Provided that, notwithstanding what is stated above, the Company shall
comply with such rules or regulations or requirements of any stock
exchange or the rules made under the Act or the rules made under the
Securities Contracts (Regulation) Act, 1956 or any other Act or rules
applicable in this behalf.

26 Notwithstanding anything contained in these Articles, the Company
shall be entitled to dematerialise its shares, debentures and other
securities and rematerialize its shares, debentures or other securities
held in the depositories and/or offer its securities in dematerialised
form.

27 Every person subscribing to or holding securities of the Company shall
have the option to receive security certificates or to hold the securities in
electronic form with a Depository. If a person opts to hold his security
with a Depository, the Company shall intimate such Depository the
details of allotment of the security, and on receipt of the information, the

DEMATERIALISATION OF SECURITIES
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Depository shall enter in its records the name of the allottee as the
Beneficial Owner of the Security

28 Save as herein otherwise provided, the Company shall be entitled to
treat the person whose name appears as the beneficial owner of the
shares, debentures and other securities in the records of the Depository
as the absolute owner thereof as regards receipt of dividends or bonus on
shares, interest/premium on debentures and other securities and
repayment thereof or for service of notices and all or any other matters
connected with the Company and accordingly the Company shall not
(except as ordered by the Court of competent jurisdiction or as by law
required and except as aforesaid) be bound to recognise any benami
trust or equity or equitable, contingent or other claim to or interest in
such shares, debentures or other securities as the case may be, on the part
of any other person whether or not it shall have express or implied notice
thereof.

29 In the case of transfer of shares, debentures or other securities where the
Company has not issued any certificates and where such shares,
debentures or other securities are being held in an electronic and
fungible form, the provisions of the DepositoriesAct, shall apply.

30 Every Depository shall furnish to the Company, information about the
transfer of securities in the name of the Beneficial Owner at such
intervals and in such manner as may be specified by the bye-laws of the
Depository and the Company in that behalf.

31 Except as specifically provided in theseArticles, the provisions relating
to joint holders of shares, calls, lien on shares, forfeiture of shares and
transfer and transmission of shares shall be applicable to shares held in
electronic form so far as they apply to shares in physical form subject
however to the provisions of the DepositoriesAct.

Provided that, nothing contained in Article 62 shall apply to the transfer
of shares, debentures or other marketable securities effected by the
transferor and the transferee, both of whom are entered as beneficial
owners in the record of the depository

32 (1) The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed times.

(2) Each member shall, subject to receiving at least fourteen days'

CALLS ON SHARES
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notice specifying the time or times and place of payment, pay to
the Company, at the time or times and place so specified, the
amount called on his shares.

(3) The Board may, from time to time, at its discretion, extend the time
fixed for the payment of any call in respect of one or more
members as the Board may deem appropriate in any
circumstances.

(4) Acall may be revoked or postponed at the discretion of the Board.

33 Acall shall be deemed to have been made at the time when the resolution
of the Board authorising the call was passed and may be required to be
paid by instalments.

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

35 (1) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof (the "due date"), the person from
whom the sum is due shall pay interest thereon from the due date to
the time of actual payment at such rate as may be fixed by the
Board, subject to the provisions of applicable law.

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

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

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

37 The Board -

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

(b) upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payable) pay
interest at such rate as may be fixed by the Board. Nothing
contained in this clause shall confer on the member (i) any right to

13



participate in profits or dividends; or (ii) any voting rights in
respect of the moneys so paid by him until the same would, but for
such payment, become presently payable by him.

38 If by the conditions of allotment of any shares, the whole or part of the
amount of issue price thereof shall be payable by instalments, then every
such instalment shall, when due, be paid to the Company by the person
who, for the time being and from time to time, is or shall be the
registered holder of the share or the legal representative of a deceased
registered holder.

39 All calls shall be made on a uniform basis on all shares falling under the
same class.

Explanation: Shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fall under the same
class.

40 Where a call in respect of any shares is due and payable by a member but
remains unpaid, neither a judgment nor a decree in favour of the
Company for calls or other moneys due in respect of any shares nor any
part payment or satisfaction thereof nor the receipt by the Company of a
portion of any money from any member in respect of any shares either
by way of principal or interest nor any indulgence granted by the
Company in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of
the forfeited shares and not actually paid before the forfeiture.

41 The provisions of these Articles relating to calls shall mutatis mutandis
apply to any other securities including debentures of the Company.

42 If a member fails to pay any call, or instalment of a call or any money
due in respect of any share, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the
call or instalment remains unpaid or a judgement or decree in respect
thereof remains unsatisfied in whole or in part, serve a notice on him
requiring payment of so much of the call or instalment or other money as
is unpaid, together with any interest which may have accrued and all
expenses that may have been incurred by the Company by reason of
non-payment

43 The notice aforesaid shall:

FORFEITURE OF SHARES
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a) name a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice) on or before which the
payment required by the notice is to be made; and

b) state that, in the event of non-payment on or before the day so
named, the shares in respect of which the call was made shall be
liable to be forfeited

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

45 When any share shall have been so forfeited, notice of the forfeiture
shall be given to the defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of members
but no forfeiture shall be invalidated by any omission or neglect or any
failure to give such notice or make such entry as aforesai.

46 The forfeiture of a share shall involve extinction at the time of forfeiture,
of all interest in and all claims and demands against the Company, in
respect of the share and all other rights incidental to the share, except
only such of those rights as by those presents are expressly saved.

47 (1) A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed of
either to the person who was before such forfeiture the holder
thereof or entitled thereto or to any other person on such terms and
in such manner as the Board thinks fit.

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

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

(2) All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the time of
forfeiture until payment or realisation. The Board may, if it thinks
fit, but without being under any obligation to do so, enforce the
payment of the whole or any portion of the monies due, without
any allowance for the value of the shares at the time of forfeiture or
waive payment in whole or in part.

(3) The liability of such person shall cease if and when the Company
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shall have received payment in full of all such monies in respect of
the shares,

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

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

(3) The transferee shall thereupon be registered as the holder of the
share; and.

(4) The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

50 Upon any sale after forfeiture or for enforcing a lien in exercise of the
powers hereinabove given, the Board may, if necessary, appoint some
person to execute an instrument for 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 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.

51 Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate(s), if any, originally issued in respect
of the relative shares shall (unless the same shall on demand by the
Company has been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and be of no effect,
and the Board shall be entitled to issue a duplicate certificate(s) in
respect of the said shares to the person(s) entitled thereto.

52 The Board may, subject to the provisions of the Act, accept a surrender
of any share from or by any member desirous of surrendering those on
such terms as they think fit

53 The provisions of theseArticles as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share,
becomes payable at a fixed time, whether on account of the nominal
value of the share or by way of premium, as if the same had been payable
by virtue of a call duly made and notified.
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54 The provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to any other securities including debentures of
the Company

55 (1) The Company shall have a first and paramount lien-
(a) on every share (not being a fully paid share), for all monies

(whether presently payable or not) called, or payable at a fixed
time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the
name of a member, for all monies presently payable by him or his
estate to the Company:

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

(2) The Company's lien, if any, on a share shall extend to all dividends
or interest, as the case may be, payable and bonuses declared from
time to time in respect of such shares for any money owing to the
Company

(3) Unless otherwise agreed by the Board, the registration of a transfer
of shares shall operate as a waiver of the Company's lien

56 (1) The company may sell, in such manner as the Board thinks fit, any
shares on which the company has a lien:

Provided that no sale shall be made.
(a) unless a sum in respect of which the lien exists is presently

payable; or
(b) until the expiration of fourteen days after a notice in writing

stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the
share or the person entitled thereto by reason of his death or
insolvency or otherwise

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

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

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

57 The receipt of the Company for the consideration (if any) given for the
share on the sale thereof shall (subject, if necessary, to execution of an

LIEN
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instrument of transfer or a transfer by relevant system, as the case may
be) constitute a good title to the share and the purchaser shall be
registered as the holder of the share.

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

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

59 In exercising its lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and
accordingly shall not (except as ordered by a court of competent
jurisdiction or unless required by any statute) be bound to recognise any
equitable or other claim to, or interest in, such share on the part of any
other person, whether a creditor of the registered holder or otherwise.
The Company's lien shall prevail notwithstanding that it has received
notice of any such claim.

60 The provisions of these Articles relating to lien shall mutatis mutandis
apply to any other securities including debentures of the Company.

61 The Company shall keep a book to be called "Register of Transfer" and
therein shall be fairly and distinctly entered particulars of every transfer
or transmission of any share held in material form.

62 (1) The instrument of transfer of any share in the company which is in
physical form shall be executed by or on behalf of both the
transferor and transferee.

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

63 (1) In case of shares held in physical form, the Board may decline to
recognise any instrument of transfer unless -
a) the instrument of transfer is duly executed and is in the form

as prescribed in the Rules made under theAct;
b) the instrument of transfer is accompanied by the certificate

of the shares to which it relates, and such other evidence as
the Board may reasonably require to show the right of the
transferor to make the transfer; and

c)

TRANSFER OF SHARES

the instrument of transfer is in respect of only one class of shares.
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(2) The Directors may call for such other evidence as may reasonably
be required to show the right of the transferor to make the transfer,
provided that where it is proved to the satisfaction of the Directors
of the Company that an instrument of transfer signed by the
transferor and the transferee has been lost, the Company may, if the
Directors think fit, on an application in writing made by the
transferee and bearing the stamp required by an instrument of
transfer register the transfer on such terms as to indemnity as the
Directors may think fit.

(3) Nothing in Clause (2) above shall prejudice any power of the
Company to register as shareholder any person to whom the right
to any share has been transmitted by

64 The Board may, subject to the right of appeal conferred by the Act
decline to register -
(a) the transfer of a share, not being a fully paid share, to a person of

whom they do not approve; or
(b) any transfer of shares on which the Company has a lien.

65 A transfer of the shares or other interest in the Company of a deceased
member thereof made by his legal representatives shall, although the
legal representative is not himself a member be as valid as if he had been
a member at the time of the execution of the instrument of transfer.

66 If the Company refuses to register the transfer of any share pursuant to
these Articles, it shall within thirty days from the date on which the
instrument of transfer was delivered to the Company send notice of
refusal to the transferee and transferor

67 No transfer shall be made to a person of unsound mind. However,
transfer of fully paid up shares can be made in the name of a minor if he
is represented by his lawful guardian

68 All instruments of transfer shall be returned by the Company, but any
instrument of transfer which the Directors may decline to register shall
be returned to the person depositing the same

69 The Company may, after giving not less than seven days' prior notice by
advertisement in some newspaper circulating in the district in which the
Registered Office of the Company is situate, close the register of
members or the register of debenture holders for any period or periods
not exceeding in the whole forty-five days in each year, but not
exceeding thirty days at any one time.

operation of law.
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70 On giving of previous notice of at least seven days or such lesser period
in accordance with the Act and Rules made thereunder, the registration
of transfers may be suspended at such times and for such periods as the
Board may from time to time determine:
Provided that such registration shall not be suspended for more than
thirty days at any one time or for more than forty-five days in the
aggregate in any year

71 The provisions of these Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities including debentures of
the Company.

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

(2) Nothing in clause (1) shall release the estate of a deceased joint
holder from any liability in respect of any share which had been
jointly held by him with other persons.

73 No fee shall be charged for registration of transfer, transmission,
probate, succession certificate and letters of administration, certificate
of death or marriage, power of attorney or similar other document

74 The Company shall incur no liability or responsibility whatever in
consequence of its 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
the same shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting
registration of such transfer and may have entered such notice, or
referred thereto, in any book of the Company, and the Company shall
not be bound or required to regard to attend or give effect to any notice
which may be given to it of 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 Directors
shall so think fit

75 The executors or administrators of a deceased member or the holder of a
succession certificate in respect of shares of a deceased member (not
being one of several joint-holders) shall be the only person whom the
Company shall recognise as having any title to the shares registered in
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the name of such member and in case of the death of any one or more of
the joint-holders of any registered shares, the survivors shall be the only
persons recognised by the Company as having any title to or interest in
such shares, but nothing herein contained shall be taken to release the
estate of a deceased joint-holder from any liability on shares held by him
jointly with any other person. Before recognising any executors or
administrator or legal heir, the Directors may require him to obtain a
grant of probate or letters of administration or succession certificate or
other legal representation, as the case may be, from some Competent
Court/Authority. Provided that in any case where the Directors in their
absolute discretion think fit, it shall be lawful for the Directors to
dispense with the production of probate or letters of administration or a
succession certificate or such other legal representation upon such terms
as to indemnity or otherwise as the Directors may consider desirable;
provided also that, subject to the provisions of applicable law, the holder
of a succession certificate shall not be entitled to receive any dividends
already declared but not paid to the deceased member unless the
succession certificate declares that the holder thereof is entitled to
receive such dividends; provided also that if the member was a member
of a Joint Hindu Family, the Directors on being satisfied to that effect
and on being satisfied that the shares standing in his name in fact
belonged to the joint family, may recognise survivors thereof as having
title to the shares registered in the name of such member.

76 (a) Subject to the provisions of Article 75 any person becoming
entitled to any share in consequence of the death, lunacy,
bankruptcy or insolvency of any member or by any lawful means
other than by a transfer in accordance with these presents, may,
with the consent of the Directors (which they shall not be under any
obligations to give) upon producing such evidence that he sustains
the character in respect of which he proposes to act under this
Article or of such title as the Directors shall think sufficient, either
be registered himself as a member in respect of such shares or elect
to have some person nominated by him and approved by the
Directors registered as a member in respect of such shares.
Provided nevertheless that if such person shall elect to have his
nominee registered he shall testify his nominee by an instrument of
transfer in accordance with the provisions herein contained and
until he does so he shall not be free from any liability in respect of
such shares.

(b) A transfer of the share or other interest 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 had been a member at the time of the execution of the
instrument of transfer.
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77 (1) Any person becoming entitled to a share in consequence of the
death or insolvency of a member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either-
a) to be registered himself as holder of the share; or
b) to make such transfer of the share as the deceased or

insolvent member could have made.

(2) The Board shall, in either case, have the same right to decline or
suspend registration as it would have had, if the deceased or
insolvent member had transferred the share before his death or
insolvency.

(3) The Company shall be fully indemnified by such person from all
liability, if any, by actions taken by the Board to give effect to such
registration or transfer

78 (1) If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shall deliver or send to the company
a notice in writing signed by him stating that he so elects.

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

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

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

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

80 Notwithstanding anything contained in these Articles, every holder(s)
of shares in or holder(s) of debentures of the Company, holding either
singly or jointly, may, at any time, nominate a person in the prescribed
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manner to whom the shares and/or the interest of the member in the
capital of the Company or debentures of the Company shall vest in the
event of his/her death. Such member may revoke or vary his/her
nomination, at any time, by notifying the same to the Company to that
effect. Such nomination shall be governed by the provisions of Section
72 of theAct or such other regulations governing the matter from time to
time.

81 Subject to the provision of theAct and theseArticles, the Directors shall
have the same right to refuse to register a person entitled by
transmission to any shares or his nominee as if he was the transferee
named in an ordinary transfer presented for registration.

82 The provisions of theseArticles relating to transmission by operation of
law shall mutatis mutandis apply to any other securities including
debentures of the Company.

83 Where two or more persons are registered as joint holders (not more
than three) of any share, they shall be deemed (so far as the Company is
concerned) to hold the same as joint tenants with benefits of
survivorship, subject to the following and other provisions contained in
theseArticles.

(a) The joint-holders of any share shall be liable severally as well as
jointly for and in respect of all calls or instalments and other
payments which ought to be made in respect of such share.

(b) On the death of any one or more of such joint-holders, the survivor
or survivors shall be the only person or persons recognized by the
Company as having any title to the share but the Directors may
require such evidence of death as they may deem fit, and nothing
herein contained shall be taken to release the estate of a deceased
joint-holder from any liability on shares held by him jointly with
any other person

(c) Any one of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of such
share.

(d) Only the person whose name stands first in the register of members
as one of the joint-holders of any share shall be entitled to the
delivery of certificate, if any, relating to such share or to receive
notice (which term shall be deemed to include all relevant
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documents) and any notice served on or sent to such person shall
be deemed service on all the joint-holders.

(e) In the case of transfer of shares/debenture held by joint holders, the
transfer will be effective only if it is made by all the joint
holders.

(f) (i)

84 The provisions of these Articles relating to joint holders of shares shall
mutatis mutandis apply to any other securities including debentures of
the Company registered in joint names.

85 (1) The Company shall, in addition to any other meetings, hold a
general meeting which shall be styled its "annual general meeting"
at the intervals and in accordance with the provisions of theAct;

(2) Every annual general meeting shall be called for a time during
business hours, that is, between 9.00 a.m. and 6 p.m., on any day
that is not a National holiday, and 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 situate; and the notices calling the meeting shall
specify it as the annual general meeting.

86 All general meetings other than annual general meeting shall be called
extraordinary general meeting.

87 The Board may, whenever it deems fit, call an extraordinary general
meeting of the Company.

88 (1) The Board of Directors shall at the requisition made by such
number of members who hold, on the date of the receipt of the
requisition, not less than one-tenth of such of the paid-up share
capital of the company as on that date carries the right of voting,
proceed duly to call an Extraordinary General Meeting of the
Company and the provisions the Act and the provisions of the

Any one of two or more joint-holders may vote at any
meeting either personally or by attorney 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 or by attorney then that one
of such persons so present whose name stands first or higher
(as the case may be) on the register in respect of such shares
shall alone be entitled to vote in respect thereof.

(ii) Several executors or administrators of a deceased member in
whose (deceased member) sole name any share stands, shall
for the purpose of this clause be deemed joint holders.

GENERAL MEETING
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Articles herein below contained shall be applicable to such
meeting.

(2) 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.

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

(4) 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 conditions
specified in that clause is fulfilled.

(5) If the Board of Directors do 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
matter, 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 within three months from the date of the
requisition.

(6) 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 or 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.

89 (1) Ageneral meeting of the Company may be called by giving not less
than twenty one clear days' notice in writing.

(2) A general meeting may be called after giving shorter notice than
that specified in clause (1) of this Article if 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 any other meeting subject to the provisions of

Section 171 of the Act, by members of the Company holding
not less than ninety five per cent of such part of the paid-up
share capital of the Company as gives a right to vote at
meeting.

90 The ordinary business of an annual general meeting shall be to receive
and consider the Financial Statements and the report of the Board of
Directors and of the Auditors, re-appointment of Directors retiring by
rotation and to declare dividends. All other business transacted at such
meeting and all business transacted at an extra ordinary meeting shall be
deemed special.
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91 The accidental omission to give notice of any meeting to or the non-
receipt of any notice by any member or other person to whom it should
be given shall not invalidate the proceedings at the meeting or the
resolutions passed thereat.

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

(2) The quorum for a general meeting shall be as provided in theAct
(3) No business shall be discussed or transacted at any general

meeting except election of Chairman whilst the chair is vacant

93 If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting if convened upon such requisition as
aforesaid shall be dissolved; but in any other case it shall stand
adjourned to the same day in the next week, at the same time and place or
to such other day and at such other time and place as the Board may
determine, and if at such adjourned meeting also a quorum is not present
within half an hour from the time appointed for holding the meeting,
those members who are present shall be a quorum and may transact the
business for which the meeting was called.

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

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

(3) Subject to the provisions of the Act, when a meeting is adjourned
for 30 days or more, notice of the adjourned meeting shall be given
as was given in the case of an original meeting. Save as aforesaid, it
shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting

95 Before or on declaration of the result of the voting on a show of hands,
the Chairman may on his own motion, order a poll to be taken. Poll shall
also be ordered by Chairman if it is demanded by one or more members
present at the meeting in person or by proxy and holding shares or being
entitled to votes at least to the extent stipulated by, and in accordance
with, Section 109 of theAct. The demand for a poll may be withdrawn at
any time by the person or persons who made the demand
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96 A Poll demanded on any question (other than the election of the
Chairman or on question of adjournment, which shall be taken
forthwith) shall be taken 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.

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

98 When a poll is to be taken, the Chairman of the meeting shall appoint
such number of Scrutineers, as he deems necessary to scrutinize the
votes given on the poll and to report, thereon to him in the manner as
may be prescribed under theAct. The Chairman shall have the power, at
any time before the result of the poll is declared, to remove a scrutineer
from office and fill vacancies in the office of scrutineers arising from
such removal or from any other cause. Of the scrutineers appointed
under thisArticle, 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.

99 The Chairman of the Board of Directors shall preside as Chairman at
every general meeting of the Company.

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

101 If at any meeting no director is willing to act as Chairman or if no
director is present within fifteen minutes after the time appointed for
holding the meeting, the members present shall, by poll or electronically
choose one of their members to be Chairman of the meeting.

102 On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or on a poll, the Chairman
shall not have a second or casting vote.

103 (1) The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and every
resolution passed by postal ballot, and minutes of proceedings of
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meetings of its Board of Directors or of every Committee of the
Board, to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty days of
the conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for that
purpose with their pages consecutively numbered, and the
Company shall comply with other provisions of the Act in this
regard.

(2) There shall not be included in the minutes any matter which, in the
opinion of the Chairman of the meeting -
a) is, or could reasonably be regarded, as defamatory of any

person; or
b) is irrelevant or immaterial to the proceedings; or
c) is detrimental to the interests of the Company

(3) The Chairman shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the
grounds specified in the aforesaid clause.

(4) The minutes of the meeting kept in accordance with the provisions
of theAct shall be evidence of the proceedings recorded there.

104 (1) The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by postal
ballot shall:
a) be kept at the registered office of the Company; and
b) be open to inspection of any member without charge, during

11.00 a.m. to 1.00 p.m. on all working days other than
Saturdays

(2) Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be
fixed by the Board, with a copy of any minutes referred to in clause
(1) above:
Provided that a member who has made a request for provision of a
soft copy of the minutes of any previous general meeting held
during the period immediately preceding three financial years,
shall be entitled to be furnished with the same free of cost.

105 Any member entitled to attend and vote at a general meeting may do so
either personally or through his constituted attorney or through another
person as a proxy on his behalf, for that meeting. Provided that a proxy
shall not have the right to speak at such meeting and shall not be entitled
to vote except on a poll.
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106 The instrument appointing a proxy and the power-of attorney or other
authority, if any, under which it is signed or a notarised copy of that
power or authority, shall be deposited at the registered office of the
Company not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

107 An instrument appointing a proxy shall be in the form as prescribed by
theAct.

108 A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or the revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which
the proxy is given:

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at its
office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

109 Subject to any rights or restrictions for the time being attached to any
class or classes of shares -
a) on a show of hands, every member present in person shall have one

vote; and
b) on a poll, the voting rights of members shall be in proportion to his

share in the paid-up equity share capital of the company.
c) A member may exercise his vote at a meeting by electronic means

in accordance with theAct and shall vote only once.

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

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

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. If any
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member be a minor, the vote in respect of his share or shares shall be by
his guardian or any one of his guardians. Provided that where there is
more than one guardian and there is a dispute, the specific guardian
whose vote shall be counted shall be selected by the Chairman of the
meeting.

112 Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to 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 48 (forty eight)
hours before the time of holding the meeting or adjourned meeting, as
the case may be, at which he proposes to vote, he shall duly satisfy the
Board of his right to such shares unless the Board shall have previously
admitted his right to vote at such meeting in respect thereof.

113 The chairman of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting. The Chairman present at the taking
of a poll shall be the sole judge of the validity, of every vote tendered at
such poll.

114 No member shall be entitled to vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid or in regard to which the Company has
exercised any right of lien.

115 Unless specifically provided for in these Articles, a member is not
prohibited from exercising his voting on the ground that he has not held
his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not
being a ground set out in the precedingArticle.

116 (1) No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is
given or tendered, and every vote not disallowed at such meeting shall
be valid for all purposes.
Any such objection made in due time shall be referred to the Chairman
of the meeting, whose decision shall be final and conclusive.

117 Any member shall enjoy the same rights and be subject to the same
liabilities as all other members of the same class.

118 Unless otherwise determined by the Company in general meeting, the
number of directors (excluding alternate directors) shall not be less than
3 (three) and shall not be more than 15 (fifteen)
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119 Notwithstanding anything to the contrary contained in theseArticles, so
long as any moneys remain owing by the Company to any Financial
Institution (as such term is defined in the Act) out of any loans/
debenture assistance granted by them to the Company or so long as the
Financial Institution holds or continues to hold debentures in the
Company as a result of underwriting or direct subscription or private
placement, or so long as the Financial Institution holds shares in the
Company as a result of underwriting or direct subscription or private
placement, or so long as any liability of the Company arising out of any
guarantee furnished by the Financial Institution on behalf of the
Company remains outstanding, the Financial Institution may be granted
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 "Nominee Director/ s") on the
Board of the Company and to remove from such office any person or
persons so appointed and to appoint 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 Financial
Institution such Nominee Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the Nominee Director/s shall
be entitled to the same rights and privileges and be subject to the same
obligations 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 Financial
Institution or so long as the Financial Institution holds debentures in the
Company as a result of underwriting or by direct subscription or private
placement or so long as the Financial Institution holds shares in the
Company as a result of underwriting or direct subscription or the
liability of the Company arising out of the Guarantee is outstanding and
the Nominee Director/s so appointed in exercise of the said power shall
ipso facto vacate such office immediately the moneys owing by the
Company to the Financial Institution are paid off or on the Financial
Institution 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 Financial Institution.
The Nominee Director/s appointed under thisArticle shall be entitled to
receive all notices of and attend all General Meetings, Board Meetings
and the Meetings of the Committee of which the Nominee Director/s
is/are member/s as also the minutes of such meetings. The Financial
Institution shall also be entitled to receive all such notices and minutes.
The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other 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, commission, moneys
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and remuneration in relation to such Nominee Director/s shall accrue to
the Financial Institution and the same shall accordingly be paid by the
Company directly to the Financial Institution.Any expenses that may be
incurred by the Financial Institution or such Nominee Director/s in
connection with their appointment or Directorship shall also be paid or
reimbursed by the Company to the Financial Institution or as the case
may be to such Nominee Director/s.
Provided that if any such Nominee Director/s is an officer of the
Financial Institution the sitting fees, in relation to such Nominee
Director/s shall also accrue to the Financial Institution and the same
shall accordingly be paid by the Company directly to the Financial
Institution.
Provided also that in the event of the Nominee Director/s being
appointed as Whole-time Director/s such Nominee Director/s shall
exercise such powers and duties as may be approved by the Financial
Institution and have such rights as are usually exercised or available to a
Whole-time Director in the management of the affairs of the Company.
Such Whole-time Director/s shall be entitled to receive such
remuneration, fees, commission and moneys as may be approved by the
Financial Institution.
The right reserved to the Financial Institution to appoint Whole-time
Director/s will however be exercisable only in the event of default on
the part of the Company in terms of the Agreements entered into by the
Company with the above Financial Institution.

120 The same individual may, at the same time, be appointed as the
Chairman of the Company as well as the Managing Director or Chief
Executive Officer of the Company, subject to Section 203 of theAct;

121 Subject to the provisions of Section 197 of the Act, a director may
receive sitting fees, the remuneration and travelling expenses as
hereinafter provided :-

1) Director other than the Managing/ Whole-time Director (unless
otherwise specifically provided for) shall be entitled to sitting fees
as may be decided by the Board, however, not exceeding a sum
prescribed in the Act for attending meetings of the Board of
directors or meetings of the Committees of the Board of Directors
thereof;

2) The Directors shall be paid such further remuneration (if any), as
the Company in General Meeting shall from time to time
determine, and such further remuneration shall be paid to or
divided among the Directors or some or any of them in such
proportion and manner as the Directors may from time to time
determine;
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3) In addition to the remuneration payable as above, the Directors
may allow and pay to any Director for the purpose of attending
the meeting, such sum as the Board may consider fair
compensation for travelling, hotel and other expenses incurred by
him, in attending and returning from meetings of the Board of
Directors or any Committee thereof or general meetings of the
Company;

4) If any Director be called upon to perform extra services or special
exertions or efforts, the Board may arrange with such Director for
such special remuneration for such extra services or special
exertions or efforts either by a fixed sum or otherwise as may be
determined by the Board subject to the provisions of the Act,
and such remuneration may be in addition to his remuneration
above provided.

5) In addition to the remuneration payable under sub-clause (3)
above, the Directors may allow and pay to any Director such sums
as the Board may consider fair compensation for travelling, hotel
and other expenses incurred by him in connection with the
business of the Company.

122 (1) Subject to the provisions of the Act, the Board of Directors shall
have the power to appoint any person other than a person who fails
to get appointed as a director in a general meeting, as an additional
director at any time who shall hold office up to the date of the next
annual general meeting or the last date on which the annual general
meeting should have been held whichever is earlier.

(2) Such person shall hold office only up to the date of the next annual
general meeting of the Company but shall be eligible for
appointment by the Company as a director at that meeting subject
to the provisions of theAct;

123 (1) The Board may appoint an alternate director to act for a director
(hereinafter in this Article called "the Original Director") during
his absence for a period of not less than three months from India.
No person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as an
independent director under the provisions of theAct;

(2) An Alternate director shall not hold office for a period longer than
that permissible to the director in whose place he has been
appointed and shall vacate the office if and when the director in
whose place he has been appointed returns to India.
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(3) If the term of office of the Original Director is determined before
he returns to India the automatic reappointment of retiring
directors in default of another appointment shall apply to the
Original Director and not to the alternate director.

124 If the office of any director appointed by the Company in general
meeting is vacated before his term of office expires 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 upto the date upto which
the director in whose place he is appointed would have held office if it
had not been vacated.

125 The Company shall appoint such number of Independent Directors as it
may deem fit, for a term specified in the resolution appointing him. An
Independent Director may be appointed to hold office for a term of up to
five consecutive years on the Board of the Company and shall be
eligible for re-appointment on passing of Special Resolution and such
other compliances as may be required in this regard. No Independent
Director shall hold office for more than two consecutive terms. The
provisions relating to retirement of directors by rotation shall not be
applicable to appointment of Independent Directors.

126 When the number of Director in office falls below the minimum above
fixed, the Directors shall not act except in emergencies or for the
purpose of filling up vacancies or for summoning a General Meeting of
the Company, and so long as the number is below the minimum they
may so act notwithstanding the absence of the necessary quorum.

127 (1) At 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
nearer to one-third, shall retire from office.

(2) The Directors to retire by rotation at every Annual General
Meeting shall be those who have been longest in office since their
last appointment; but as between persons who become Directors
on the same day, those who are to retire shall, in default of and
subject to any agreement amongst themselves, be determined by
lot.

(3) Aretiring Director will be eligible for re-election.

(4) 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
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the same time and place or if that day is a national holiday, till the
next succeeding day which is not a holiday at the same time and
place.

(5) If at the adjourned meeting also, the vacancy of the retiring
Director is not filled up and that meeting also has not expressly
resolved not to fill the vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting, unless

(i) At that meeting or at the previous meeting a resolution for
the re- appointment of such Directors has been put to the
meeting and lost; or

(ii) The retiring Director has, by a notice in writing addressed to
the Company or the Board, expressed his unwillingness to
be so reappointed; or

(iii) He is not qualified or is disqualified for appointment; or
(iv) A resolution whether special or ordinary is required for the

appointment or re-appointment by virtue or any provisions
of theAct; or

(v) Section 162 of theAct is applicable to the case.

128 A person who is not retiring Director shall, subject to the provisions of
the Companies Act be eligible for appointment to the office of Director
at any general meeting, if he or some member intending to propose him
has, not less than fourteen days before the meeting, left at the 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 along with a
deposit of one lakh rupees or such higher amount as may for the time
being be prescribed under the Act, which shall be refunded to such
person or, as the case may be, to such member, if the person succeeds in
getting elected as a Director.

129 1) The Company may, subject to the provisions of Section 169 and
other applicable provisions of the Act and these Articles remove
any Director before the expiry of his period of office.

2) The Company may by an ordinary resolution remove any Director
(not being a Director appointed by the Tribunal in pursuance of
Section 242 of the Act) in accordance with the provisions of
Section 169 of the Act. A Director so removed shall not be re
appointed a Director by the Board of Directors.

130 The Company shall observe the restrictions imposed on the Company in
regard to grant of loan to Directors and other persons as provided in
Section 185 and other applicable provisions, if any, of theAct;
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131 A Director may contract with the Company to the extent and as
permissible in theAct and other applicable laws.

132 Every Director who is in any way whether directly or indirectly concern
or interested in a 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 a meeting of the Board in which the contract or
arrangement is discussed and shall not participate in such meeting as
required under Section 184 of theAct and the rules made there under.

133 A Director may hold a place of profit to the extent and as permissible
under theAct and other applicable laws

134 (1) The business of the Company shall be subject to supervision and
control of the Board who may exercise all such powers of the
Company and do all such acts and things as are not, by the Act, or
any other Act or by the Memorandum or by the Articles of the
Company required to be exercised by the Company in general
meeting, subject nevertheless to theseArticles, to the provisions of
the Act, or any other Act and to such regulation being not
inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in general but no regulation made
by the Company in general meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had
not been made.

(2) Subject to provision of Section 180(1)(C) of the Act, the Directors
may, from time to time, at their discretion, raise or borrow, or
secure the payment of, any sum or sums of money for the purposes
of the Company;

Provided that the moneys to be borrowed together with the moneys
already borrowed by the Company (apart from temporary loans
obtained from the Company's bankers in the ordinary course of
business) shall not at any time except with the consent of the
Company by way of special resolution 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 part for any specific
purpose. Provided further that when inviting deposits from the
public or its own members, the Company shall comply with
Chapter V and other applicable provisions of theAct.

(3) The Directors, with shareholders' consent where required by the
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Act and Rules, may raise or secure the payment or repayment of
such sum or sums in such manner and upon such terms and
conditions in all respects as they think fit and, in particular, by the
issue of debentures or debenture stock of the Company charged
upon all or any part of the property of the Company (both present
and future) including its uncalled capital for the time being.

135 The Directors or any of them may guarantee the whole or any part of the
loans or debts raised or incurred by or on behalf of the Company or any
interest payable thereon, and shall be entitled to receive such payment as
consideration for the giving of any such guarantee as may be determined
by the Directors with power to them to indemnify the guarantors from or
against liability under their guarantees by means of a mortgage or
charge on the undertaking of the Company or upon any of its property or
assets or otherwise. If the Directors or any of them or any other person
shall become personally liable for the payment of any sum primarily due
from the Company the Directors 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 persons so becoming liable as aforesaid from loss in respect
of such liability.

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

137 If any uncalled capital of the Company is included in or charged by any
mortgage or other securities, the Directors may subject to the provisions
of the Act and these presents make calls on the members in respect of
such uncalled capital in trust for the person in whose favour such
mortgage or security is executed.

138 (a) The provision of Chapter VI of the Act relating to registration of
charges which expression shall include mortgage shall be
complied with.

(b) In the case of a charge created out of India and comprising solely of
property situated outside India the relevant provision of the Act
shall be complied with.

(c) Where a charge is created in India but comprises property outside
India, the instrument creating or proposing to create the charge
under that section or a copy thereof verified in the prescribed
manner, may be filed for registration notwithstanding that further
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proceedings, may be necessary to make the charge valid or
effectual according to the law of the country of which the property
is situated.

(d) Where any charge on any property of the Company required to be
registered under the Act has been so registered, any person
acquiring such property or any part thereof or any share or interest
therein, shall be deemed to have notice of the Charge as from the
date of such registration.

(e) In respect of registration of charges on properties acquired subject
to charge, the relevant provisions of the Act shall be complied
with.

(f) The Company shall also comply with the provisions of the relevant
Sections of the Act relating to security to be created in case of
series of debenture entitling holders to any charge to the benefit of
which the debenture holder of that series are entitled.

139 Subject to, and in accordance with, provisions of applicable laws, the
Board may, from time and from time to time, by issuing Power of
Attorney under the Seal of the Company, appoint any person or persons
to be the Attorney or Attorneys, of the Company for such purposes and
with such powers, authorities and discretion and for such period and
subject to such conditions as the Board may from time to time think fit.

140 (1) The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit and in
accordance with the provisions of theAct and applicable laws.

(2) The Secretary in consultation with Chairman/Managing Director/
Whole Time Director has the power to summon the Board
Meeting, unless if the Company has no Secretary then any person
authorised by the Board in this behalf, or on requisition of a
Director shall convene a Meeting of the Board in consultation with
Chairman/Managing Director/Whole Time Director,

(3) Ameeting of the Board of Directors shall hold a minimum number
of 4 meetings every year, in such a manner that not more than 120
days shall intervene between two consecutive meetings of the
Board.

(4) The notice of the meeting must be sent to all the directors of the
Company in writing at the postal address or email address as
registered with the Company

(5) The quorum for a Board meeting shall be as provided in theAct;
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(6) The participation of directors in a meeting of the Board may be
either in person or through video conferencing or audio visual
means as may be prescribed by the Rules or permitted under law.

141 (1) Mr. Narotam S. Sekhsaria shall be Non-Executive Chairman of the
Board of Directors until the age of 75 years, subject to applicable
laws. Provided that Mr. Narotam S. Sekhsaria may resign as Non
Executive Chairman earlier than attaining the age of 75 years.

(2) The Board may from time to time elect from among their number,
a Vice Chairman of the Board and determine the period for which
he is to hold office.

If at any meeting of the Board, the Chairman and the Vice
Chairman are not present within fifteen minutes after the time
appointed for holding the same, or if both of them are unwilling to
act as Chairman of the meeting, the Directors present may choose
one of their member to be the Chairman of the meeting.

(3) Notwithstanding anything contained in Article 127 of these
Articles, so long as Mr. Narotam S. Sekhsaria continues to remain
Non-Executive Chairman of the Board of Directors, he shall not be
liable to retire by rotation.

(4) Upon Mr. Narotam S. Sekhsaria ceasing to be the Non-Executive
Chairman of the Board of Directors,Article 141 (1), (2) & (3) shall
become inoperative and be replaced eo ipso by the following new
Article

stating:
“The Board may from time to time elect from among their number, a
Chairman of the Board and determine the period for which he is to hold
office. The Directors may likewise appoint from among their number, a
Vice Chairman and determine the period for which he is to hold office. If
at any meeting of the Board, the Chairman and the Vice Chairman are
not present within fifteen minutes after the time appointed for holding
the same, or both of them are unwilling to act as Chairman of the
meeting, the Directors present may choose one of their number to be the
Chairman of the meeting

142 Save as otherwise expressly provided in theAct, questions arising at any
meeting of the Board shall be decided by a majority of votes.

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

144 (1) The Board may, subject to the provisions of the Act, delegate any
of its powers to committee of directors consisting of such member
or members of its body as it thinks fit, the managing director, the
manager or any other principal officer of the company or in the
case of a branch office of the company, the principal officer of the
branch office.

(2) Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it
by the Board.

(3) The participation of directors in a meeting of the Committee may
be either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the Rules or
permitted under law;

145 (1) A Committee may elect a Chairman of its meetings unless the
Board, while constituting a Committee, has appointed a Chairman
of such Committee.

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

146 (1) ACommittee may meet and adjourn as it thinks fit.
(2) Questions arising at any meeting of a Committee shall be

determined by a majority of votes of the members present.

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

148 Save as otherwise expressly provided in the Act, a resolution in writing,
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signed, whether manually or by secure electronic mode, by a majority of
the members of the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or Committee, shall
be valid and effective as if it had been passed at a meeting of the Board or
Committee, duly convened and held.

149 1) Subject to the provisions of theAct and of theseArticles, the Board

shall have power to appoint from time to time any of its members
as Managing Director or Managing Directors and/or Whole time
Director/s and/or Special Director like Technical Director,
Financial Director etc. of the Company for a fixed term not
exceeding five years at a time and upon such terms and conditions
as the Board thinks fit, and the Board may by resolution vest in
such Managing Director or Managing Directors / Wholetime
Director(s), Technical Director(s) and Financial Director(s) such
of the powers hereby vested in the Board generally as it thinks fit,
and such powers may be made exercisable for such period or
periods, and upon such conditions and subject to such restrictions
as it may determine.

2) * The Managing Director shall be a professional person and 
he shall not be liable to retire by rotation.

* (Amended by Special resolution at the AGM held on 31st
March,2017)

3) A Managing Director so appointed shall exercise the powers and
authorities conferred upon him by an agreement entered into
between him and the Company and/or by a Resolution of the
Board and be subject to the obligations and restrictions imposed
upon him thereby or by theAct

150 Subject to the provisions of Section 197 of theAct, a Managing Director

/ Whole Time Director or Special Directors shall, in addition to any
remuneration that might be payable to him as a Director of the Company
under these Articles, receive such additional remuneration as may from
time to time be approved by the Board and Company. The remuneration
of such Directors may be by way of monthly remuneration and/or
Performance Bonus/Incentive and/or participation in profits or by any
or all of those modes, or of any other mode not expressly prohibited by
the Act. The payment of overall managerial remuneration shall not
exceed the maximum limits prescribed under theAct. In case of absence
or inadequate profits, the payment of the managerial remuneration shall
be subject to necessary statutory approvals.

151 Subject to the provisions of the Act and in particular to the prohibitions
and restrictions contained in Section 179 thereof, the Board may from
time to time entrust to and confer upon the Managing Director or
Managing Directors for the time being such of the powers exercisable
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under these presents by the Directors as they may think fit and may
confer such powers for such time and to be exercised for such objects
and purposes and upon such terms and conditions and with such
restrictions as they think fit and they may confer such powers, either
collaterally with or to the exclusion of, and in substitution for all or any
of the powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

152 (1) The Company shall have the following whole time Key
Managerial Personnel: (a) Managing Director, or Chief Executive
Officer, or Manager, and in their absence a whole-time director; (b)
Company Secretary and (c) the Chief Financial Officer. Such
individuals who shall be identified as whole time Key Managerial
Personnel (whole time KMP). Every whole time KMP shall be
appointed by means of a resolution of the Board containing the
terms and conditions of the appointment including the
remuneration. Any Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer so appointed may be removed
by means of a resolution of the Board.

(2) Awhole time KMP shall not hold office in more than one company
except in its subsidiary company at the same time. Provided that
nothing contained herein shall disentitle a KMP from being a
director of any company with the permission of the Board.

(3) If the office of any whole time KMP is vacated the resulting
vacancy shall be filled up by the Board at the Meeting of the Board
within a period of six months from the date of such vacancy.

(4) A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

153 (1) The Board of Directors shall provide a 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 Directors
shall provide for the safe custody of the seal for the time being and
the seal shall never be used except by the authority of Directors or a
Committee of the Directors previously given.

(2) The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
Committee of the Board authorised by it in that behalf, and except
in the presence of at least one director and of the secretary or such
other person as the Board may appoint for the purpose; and such
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director or the secretary or other person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their
presence.

154 The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but the
Company in general meeting may declare a lesser dividend.

155 Subject to the provisions of the Act, the Board may from time to time
pay to the members such interim dividends during the financial year out
of the surplus in the profit or loss account and out of profits of the
financial year in which such interim dividend is sought to be declared.

156 Dividend shall be declared or paid by the company for any financial
year :
(1) Out of the profits of the company for that year arrived at after

providing depreciation or out of the profits of the company for any
previous financial year or years arrived at after providing
depreciation and remaining undistributed or out of the both;

(2) Out of the money provided by the Central Government or State
Government for the payment of dividend by the company.

157 The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

158 Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according
to the amounts paid or credited as paid on the shares in respect whereof
the dividend is paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and paid according
to the amounts of the shares.

159 No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.

160 All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from
a particular date such share shall rank for dividend accordingly.

161 Subject to the provisions of the Act, no member shall be entitled to
receive payment of any interest or dividend in respect of his share or
shares, whilst any money may be due or owing from him to the
Company in respect of such share or shares or otherwise howsoever
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either alone or jointly with any other person or persons, and the
Directors may deduct from the interest or dividend payable to any
member all sums of money so due from him to the Company.

162 The Board may retain dividends payable upon shares in respect of
which any person is, under the Transmission Clause hereinbefore
contained, entitled to become a member, until such person shall become
a member in respect of such shares.

163 Any dividend, interest or other monies payable in cash in respect of
shares may be paid by electronic mode or by cheque or warrant sent
through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such person
and to such address as the holder or joint holders may in writing direct.

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

.
165 Payment in any way whatsoever shall be made at the risk of the person

entitled to the money paid or to be paid. The Company will not be
responsible for a payment which is lost or delayed. The Company will
be deemed to having made a payment and received a good discharge for
it if a payment using any of the foregoing permissible means is made.

166 Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other monies payable in respect
of such share.

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

168 No dividend shall bear interest against the Company.

169 The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if such
document is signed by the member (or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to
the Company and if or to the extent that the same is accepted as such or
acted upon by the Board.

170 No unclaimed dividend shall be forfeited by the Board and the
dividends unclaimed will be dealt with in accordance with the
provisions of Section 123, 124 or other provisions, if any of the Act as
may be applicable from time to time.

171 Subject to the provisions of 123 to 127 of the Act, no unpaid dividend

44

Retention of
dividends

Dividend how
remitted

Instrument of
payment

Discharge to
Company

Receipt of one
holder sufficient

Notice of Dividend

No interest on
dividends

Waiver of dividends

Unclaimed Dividend

Interest on unpaid dividend



shall bear interest as against the Company.

172 Where any instrument of transfer of shares has been delivered to the
company for registration and the transfer of such shares has not been
registered by the company, it shall, notwithstanding anything contained
in any other provisions of theArticles and theAct,
(a) transfer the dividend in relation to such shares to the special

account referred to in Section 124 of theAct unless the company is
authorized by the registered holder of such shares in writing to pay
such dividend to the transferee specified in such instrument of
transfer and

(b) keep in abeyance in relation to such shares any offer of right shares
under clause (a) of sub-section (1) of Section 62 of theAct and any
issue of fully paid-up bonus shares in pursuance of sub-section (5)
of Section 123 of theAct

173 1) Subject to the provisions of the Act and applicable laws, the
Company by ordinary resolution in general meeting may, upon the
recommendation of the Board, resolve -
(a) that it is desirable to capitalise any part of the amount for the

time being standing to the credit of any of the Company's
reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the
manner specified in clause (2) below amongst the members
who would have been entitled thereto, if distributed by way
of dividend and in the same proportion.

2) The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (3) below, either in or
towards :
(a) paying up any amounts for the time being unpaid on any

shares held by such members respectively;
(b) paying up in full, unissued shares or other securities of the

Company to be allotted and distributed, credited as fully
paid-up, to and amongst such members in the proportions
aforesaid;

(c) partly in the way specified in sub-clause (A) and partly in
that specified in sub-clause (B)

3) A securities premium account and a capital redemption reserve
account or any other permissible reserve account may, for the
purposes of this Article, be applied in the paying up of unissued

CAPITALISATION OF PROFITS AND RESERVES

45

Keeping
Dividends,
Rights & Bonus
Shares in
abeyance in
certain cases

Capitalisation
and its application



shares to be issued to members of the Company as fully paid bonus
shares.

4) The Board shall give effect to the resolution passed by the
Company in pursuance of thisArticle

174 (1) Whenever such a resolution as aforesaid shall have been passed,
the Board shall:
(a) make all appropriations and applications of the amounts

resolved to be capitalised thereby, and all allotments and
issues of fully paid shares or other securities, if any; and

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

(2) The Board shall have power:
(a) to make such provisions, by the issue of fractional

certificates or by payment in cash or otherwise as it thinks fit,
for the case of shares becoming distributable in fractions ;
and

(b) to authorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the company
providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be
entitled upon such capitalisation, or as the case may require,
for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares.

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

175 (I) The Board of Directors shall cause to be kept proper books of
accounts at the registered office of the Company or at such other
place in India as they think fit, in accordance with the provisions of
theAct and applicable laws, with respect to :-
i. all sums of money received and expended by the Company

and the matters in respect of which the receipt and
expenditure take place;

ii. all sales and purchases of goods by the Company;
iii. the assets and liabilities of the Company.

(2) Where the Company has a branch office, whether in or outside
India, the Company shall be deemed to have complied with
applicable provisions of theAct if proper books of account relating

ACCOUNTS
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to the transaction effected at the branch office are kept at that
office.

(3) The books of account and papers of the Company, or any of them,
shall be open to the inspection of directors in accordance with the
applicable provisions of theAct and the Rules.

(4) No member (not being a director) shall have any right of inspecting
any books of account or books and papers or document of the
Company except as conferred by law or authorised by the Board.

176 The books of account of the Company relating to a period of not less
than eight financial years immediately preceding the current year
together with the vouchers relevant to any entry in such books of
account shall be preserved in good order.

177 The inspection of the books of accounts of any subsidiary of the
Company shall be done only by the person authorized in this behalf by a
Resolution of the Board of Director.

178 The financial statements shall be maintained in accordance with the
provisions of the Act, the accounting standards, SEBI (Listing
Obligations and Disclosure Requirements) 2015, and other applicable
laws, and shall give a true and fair view of the affairs of the Company.

179 The Board of Directors shall lay before each annual general meeting the
financial statement for the financial year of the Company which shall be
a date which shall not precede the day of the meeting by more than six
months. or, where an extension of time has been granted by the Registrar
of Companies under the provisions of the Act, by more than six months
and the extension so granted shall not exceed a period of three months.

180 (1) Subject to the provisions of Section 129 and 133 of the Act, the
Financial Statement shall be in the form set out in Schedule III of
theAct, or as near thereto as circumstances admit.

(2) If in the opinion of the Board, any of the current assets of the
Company have not a value on realisation in the ordinary course of
business, at least equal to the amount at which they are stated, the
fact that the Board is of that opinion shall be stated.

181 (1) Every financial statement of the Company shall be signed on
behalf of the Board of Directors by atleast the Chairperson of the
Company where he is authorized by the Board or by two Directors
of which one shall be a Managing Director and the Chief
Executive Officer, if he is the director of the Company, Chief
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Financial Officer and the Company Secretary, wherever they are
appointed.

(2) The Financial Statement shall be approved by the Board of
Directors before they are signed on behalf of the Board in
accordance with the provisions of this Article and before they are
submitted to theAuditors for their report thereon.

182 The auditor's report (including the auditor's separate, special or
supplementary reports, if any) shall be attached to the financial
statement.

183 (1) The Company at the Annual General Meeting shall appoint an
Auditor to hold office for a term not exceeding 5 years or as may be
prescribed in theAct.

(2) Where at an annual general meeting, no Auditors are appointed or
re-appointed, the existing auditor shall continue to be the auditor
of the Company.

(3) Any casual vacancy in the office of an auditor shall be filled by the
Board of Directors within thirty days, but if such casual vacancy is
as a result of the resignation of an auditor, such appointment shall
also be approved by the Company in a general meeting convened
within three months of the recommendation of the Board and he
shall hold the office till the conclusion of the next annual general
meeting.

184 A person, other than a retiring Auditor shall not be capable of being
appointed at an annual general meeting unless special notice of a
resolution for appointment of that person to the office of Auditor has
been given by a member to the Company not less than fourteen days
before the meeting in accordance with Section 115 of the Act, and the
Company shall send a copy of any such notice to the retiringAuditor and
shall give notice thereof to the members in accordance with Section 115
of the Act, and all the other provisions of Section 140 of the Act shall
apply in the matter. The provisions of this sub-clause shall also apply to
a resolution that a retiringAuditor shall not be reappointed.

185 None of the persons mentioned in Section 141 of the Act to be not
qualified for appointment as Auditors shall be appointed as Auditors of
the Company.

186 The remuneration of the Auditors of the Company shall be fixed by the
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Company in general meeting or in such manner (including by
authorizing the Board to fix the remuneration) as may be determined
by the Members of the Company in such general meeting.

187 (1) Every Auditor of the Company shall have a right of access at all
times to the books and accounts and vouchers of the Company and
shall be entitled to require from the Directors and officers of the
Company such information and explanation as may be necessary
for the performance of the duties of theAuditor.

(2) All notices of, and other communications relating to any general
meeting of a Company which any member of the Company is
entitled to have sent to him shall also be forwarded to theAuditor of
the Company: and the Auditor shall be entitled to attend any
general meeting and to be heard at any general meeting which he
attends on any part of the business which concerns him asAuditor.

(3) TheAuditor shall make a report to the members of the Company on
the accounts examined by him and on every Financial Statement,
and on every other document declared by the Act to be part of or
annexed to the Financial Statement which are laid before the
Company in general meeting, during his tenure of office, and the
report shall state whether, in his opinion and to the best of his
information and according to the explanations given to him the said
accounts, Financial Statement give the information required by the
Act in the manner so required and give a true and fair view of the
Company's affair as at the end of its financial year, and the profit or
loss and the cash flow for the year and such other matters as may be
prescribed.

188 The Company shall comply with the provisions of Section 143 of theAct
in relation to the audit of the accounts of branch offices of the Company
except to the extent to which any exemption may be granted by the
Central Government in that behalf.

189 The Company shall keep and maintain at its registered office or such
other place as may be permitted under the Act and approved by the
Board, all statutory registers namely, register of charges, register of
members, register of debenture holders, register of any other security
holders, the register and index of beneficial owners and annual return,
register of loans, guarantees, security and acquisitions, register of
investments not held in its own name and register of contracts and
arrangements for such duration as the Board may, unless otherwise
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prescribed, decide, and in such manner and containing such particulars
as prescribed by theAct and the Rules.

The registers and their indices (except when they are closed under the
provisions of the Act) and copies of annual return shall be open for
inspection during business hours at such reasonable time on every
working day other than Saturdays, at the registered office of the
Company by the persons entitled thereto in accordance with the
provisions of the Act and applicable laws, on payment, where required,
of such fees as may be fixed by the Board but not exceeding the limits
prescribed by the Rules.

190 (1) The Company may exercise the powers conferred on it by the Act
with regard to the keeping of a foreign register; and the Board may
(subject to the provisions of the Act) make and vary such
regulations as it may think fit respecting the keeping of any such
register

(2) Subject to the provisions of the Act, the foreign register shall be
open for inspection and may be closed, and extracts may be taken
there from and copies thereof may be required, in the same
manner, mutatis mutandis, as is applicable to the register of
members.

191 A notice may be served on the Company or an Officer thereof by
sending it to the Company or Officer at the Registered Office of the
Company by Post under a Certificate of Posting or by Registered Post or
by leaving it at its Registered Office.
The term 'Notice' in this and the other preceding and succeeding
Articles/ Clauses shall include summons, notice, requisition, order,
judgement or other legal papers and any document.

192 A document or notice may be served or given by the Company on any
member or an officer thereof either personally or by sending it by post to
him to his registered address or (if he has no registered address in India)
to the address, if any, within India supplied by him to the Company for
giving notice to him or through electronic mode as prescribed under
Section 20 of the Act to his e-mail address registered with the Company
or the Depository.

193 ANotice advertised in a Newspaper circulating in the neighbourhood of
the Registered Office of the Company shall be deemed to be duly served
or sent on the day on which the advertisement appears on or to every
member of the Company who has no registered address in India and has
not supplied to the Company any address within India for services of the
documents on him or sending of notice to him and shall be deemed to
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have been given on the day on which the advertisement shall first
appear.

194 Any Notice given by the Company shall be signed by a Director, or
Secretary or other authorised officer and the signatures thereto may be
written, printed, lithographed or digitally affixed.

195 Save as otherwise expressly provided in the Act, a document or
proceedings requiring authentication by the Company may be signed by
the Director, the Managing Director, the Manager, the Secretary or other
authorised Officer of the Company and need not be under its Common
Seal.

196 Subject to the applicable provisions of the Act and the Rules made
thereunder -
(a) If the Company shall be wound up, the liquidator may, with the

sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members.

(c) The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member
shall be compelled to accept any shares or other securities whereon
there is any liability

197 (1) Subject to the provisions of the Act and applicable laws, every
director, managing director, whole-time director, manager,
company secretary, chief financial officer and other officer of the
Company shall be indemnified by the Company out of the funds of
the Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, company
secretary, chief financial officer and other officer may incur or
become liable for by reason of any contract entered into or act or
deed done by him in his capacity as such director, manager,
company secretary or officer or in any way in the discharge of his
duties in such capacity including expenses.
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(2) Subject as aforesaid, every director, managing director, manager,
company secretary, chief financial officer or other officer of the
Company shall be indemnified against any liability incurred by
him in defending any proceedings, whether civil or criminal in
which judgement is given in his favour or in which he is acquitted
or discharged or in connection with any application under
applicable provisions of the Act in which relief is given to him by
the Court.

(3) Subject to the provisions of the Act, no Director, Manager or other
officer of the Company shall be liable for the acts, receipts,
neglects of any other Director or officer or for joining in any
receipt or other act for conformity or for any loss or expense
happening to the Company through the insufficiency or deficiency
of 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 in or upon which any of the moneys of the Company shall
be invested or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person with whom any moneys,
securities, or effects shall be deposited or for any loss occasioned
by an error of judgement, omission, default or oversight on his
part, or for any other loss, damage or misfortunes whatever which
shall happen in the execution of the duties of his office or in
relation thereto unless the same happen through his own
dishonesty.

198 The Company may take and maintain any insurance as the Board may
think fit on behalf of its present and/or former directors and key
managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

199 Subject to the provisions of the Act, no member shall be entitled to
require discovery of any information respecting any detail of the
Company's trading or any matter in the nature of a trade secret, mystery
of trade or secret process which may relate to the conduct of the business
of the Company and which in the opinion of the Board of Directors it
may be inexpedient in the interest of the Company to communicate to
the public.
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GENERAL POWER

200 Wherever in the Act, it has been provided that the Company shall have
any right, privilege or authority or that the Company could carry out any
transaction only if the Company is so authorized by its articles, then and
in that case this Article authorizes and empowers the Company to have
such rights, privileges or authorities and to carry out such transactions as
have been permitted by the Act, without there being any specific Article
in that behalf herein provided.

General power
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Description of Subscribers No. of Equity shares Signature of Signature of

Occupation, Names and taken by Subscribers witness and their

Addresses each subscriber addresses, description

and occupation

1. Mrs. Nirmala A. Patel 500 (Five hundred) Sd/- Nirmala A. Patel Gunvant K. Kotadia

W/o. Dr. Ambukumar B. Patel A-l, Nagina Society,

Industrialist, And farming Naranpura,

104, Shardanagar, Ahmedabad-380 014.

Ahmedabad-380 007

2. Shantaben D. Patel 500 (Five hundred) Sd/- S. D. Patel Son of Kodarlal

D/o. Dayaljibhai S. Patel C. Kotadia

(Industrialist) Chartered Accountant

9, Sweta Park, Ahmedabad-15

3. Bhagwandas H. Mehta 500 (Five hundred) Sd/- B. H. Mehta

S/o. Hiralal H. Mehta

(Industrialist)

9, Sweta Park,

Near Manekbaug Hall,

Amba Wadi, Ahmedabad-15.

4. Mrs. Rodaben Mistry 500 (Five hundred) Sd/- Rodaben H. Mistry

W/o. H. P. Mistry

42, Sarojini Devi Road,

Secundrabad, Andhra Pradesh

5. Dr. Ambukumar B. Patel 500 (Five hundred) Sd/-A. B. Patel

S/o. B. H. Patel

Surgeon & Business

Nirmal 104,

ShardanagarAhmedabad-7

6. Dr. Harivadan G. Patel 500 (Five hundred) Sd/- H. G. Patel

S/o. Gulabbhai R. Patel (Doctor)

2, Sagar Flat,

Gokul Park Ahmedabad.

7. Mihir B. Patel 500 (Five hundred) Sd/- M. B. Patel

S/o. Bababhai H. Patel

Study

9, Nanan Society, Vibhag-1

Opp. Kiritkunj Ranip Ahmedabad-5

8. Shri Gautam Patel 500 (Five hundred) Sd/-G. S. Patel

S/o. Shankarbhai Patel Advocate

1, Ketan Society,

Near Sardar Patel Colony,

Ahmedabad-14

9. Shri Shreepal Shah 500 (Five hundred) Sd/- S. N. Shah

S/o. Nemchand S. Shah

Bank official

Tulsibag Colony Ambawadi,

Ahmedabad-6

4500 equity

(Four thousand

five hundred)

Dated this 12th day of October, 1981.

We, the several person whose names and address, and description are hereunder subscribed

are desirous of being formed into a Company in pursuance this Articles of Association and

we respectively agree to take the number of Shares in the Capital of the Company set

opposite to our respective names :
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BOARDfOR ltiQUSTRIAL i EINANCIAL R,E@NS,TRUQTtON 

CASE NO. 43~0Qj IN RE: MlS,AMBUJA CEMENT RAJASTHAti,l.ID ... 

B!;N~l:l-1 

ORDER 

M/s.Ambuja Cement RaJasthan Ltd. (hereafter ref erred to as the 'company') was· 

declared a sick industrial company in terms of Section 3{1 )(o} of the Sick Industrial 

Companl!:IS (Special Provisions} Act, 1965 (hereafter referred to as the 'Act'.) at the 

hearing he!d on 2'0.6.2002 and ICIOI Bank Ltq. was appointed as the Operating Agency 

(OA) under Section 17(3) of the Act to exa,mino the viability of the company and submit 

lts report.. The company submitted a revival proposal envisaging amalgamation/merger of 

the company with Mis.Gujarat Ambuja Cement Ltd. (GACL) and seeking reliefs and 

concessions from the State Govt. of Rajasthan, Rajasthan State .Electricity Boarq.(RS!:B) 

and the secured lenders. ICICl(OA) sub~lltted their report vide letter dated ·21. 11.200.2 

indicating that the operations of the company based on the rehabllltatlon proposal would 

be viable. The OA report also indicated that the net worth of the. company would become 

positive as on the cut off dale and accumulat~d losses would be fully wiped out in the 

seventh year I.e. during 2008~09. 

2. Based on the OA's report, a Draft Rehabllllation Scheme (DRS) for the revival of 

' M/sAmbuja Cement Rajasthan Ltd.(ACRL) was olrcu!ated vlde order dated 20.1.2003 for 
• 

considertng the obJactions/suggesUons to'the DRS. In the hearing held on 31.3.2003, the 

Board had considered. the objections/ suggestions on th.e DRS from all the concerned 

parties and approved certain amendments in the DRS as mentioned In the rec;ord of 
, ,, ,. .. -......... .. 

"1-•· ' • '', 
,1'~cee·d1n9s of:the hearing held on 31.3.2003. The Board had also observed Jn the 

.: ' " 

' o/ 



hearing held on 31.3.2003 that State Govt. of Rajasthan had sought further time of 60 

days for taking a view on the reliefs/concessions sought from the State Govt. 

Accordingly, the Board did not sanction the rehabllitatlon scheme of the company and 

directed to modify the DRS as discussed· and approved durlng the hearing and granted_ 

30 days time to the State Govt. to give their views on the reliefs/concessions sought from 

them in the DRS. 

3, ICICI {OA) vlde their letter dated 9.12.2003 submitted that the company vlde their 

letter dated 4.12.2003 have requested the Hon'ble BIFR that based on the response 

received from the Govt. of Rajasthan granting rellefs/concess)ons, DRS may be modified 

accordlngly. ICICl(OA) further submitted that as an Operating Agency they have 

examined the suggested modifications and agree with the appropriateness of the 

sugg~stlons made by the- company which may be Incorporated In the DRS. 

4. In view of the above, all the parties covered under Section 19 of the Act have 

given thefr consent to :the, •1'~1l~~ ,,and concessions sought from them. The Board 
. . ~ ... -:;: . < .. 1~ 

accordlngly sanctioned the sche~,e:,·:~::%~Y of which Is enclosed for Implementation by all· 
• Qi',1; 
\~ ~?· concerned. • .. ::i 
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IN THE HIGH COURT OF' GUJARAT AT AHMEDABAD 

COMPANY PETITION NO. 167 of 2006 

m 

COMPANY APPLICATION NO. 386 of 2006 

For Approval and Signature 

Honourable Mr. Justice M. R. SHAH 

GUJARAT AMBUJA CEMENTS LTD. - Pctitioner(s) 

Versus 

Respondent(s) 

Appearance : 
MR. TANVISH U. BHATT for Petitioner(s) : 1, 
MR. PURVISH .I. MALKAN for Respondent(s) : I , 

CORAM : HONOURABLE MR. JUSTICE M. R. SHAH 

DATE: 21/11/2006 

ORAL JUDGEMENT 

1. This petition is filed by the petitioner company, i.e., Gujarat Ambuja 
Cements Ltd. for sanction of scheme of arrangements / amalgamation of 
Ambuja Cement Eastern Limited (Transferor Company) under Section 
391 read with Section 394 of the Companies Act, 1956, It is submitted by 
the petitioner that Transferor Company, Ambuja Cement Eastern Limited 
is engaged in the business of manufacturing, export, import and dealing 
in. all .kind of cement ordinary, white, coloured, portland, Pozzolana 
Alumina, Blast furnace, Silica and all other varieties of cement, lime and 
limestone, clinker and / or by-products thereof. It is submitted that 
proposed amalgamation will generate synergy in the Transferor Company's 
operation and it will be able to fully benefit from the efficiencies and 
technical standards of the Transferee Company. It is further submitted 
that. the proposed amalgamation will enable the Transferee Company to 
·expand its markets into the eastern and north-eastern regions of India. It 
is further submitted that nobody will be prejudiced by the proposed 
amalgamation. 



2. Seperate meetings of the Equity Shareholders, Secured Creditors and 
Unsecured Creditors of the Transferee Company for considering and. if 
thought fit, approving, with or without modification(s), the scheme of 
arrangement in the nature of amalgamation were convened pursuant to the 
order passed by the learned Single Judge of this Court dated 20.07.2006 
passed in Company Petition No. 386 of 2006 and on 22.8.2006 in the said 
meetings the Equity Shareholders, Secured Creditors and Unsecured Creditors 
of the pet itioner company have approved the Scheme of Arrangement in the 
nature of amalgamation. The result of the said meeting/ report submitted by 
the Chairman of the said meetings is already placed on record (264289]. 

3. After the petitions were admitted on 4.9.2006, the same were duly 
_advertised in the newspaper viz.Indian Express (English Newspaper 
circulated in Junagadh) and Phulchhab (Gujarati News Paper circulated 
in Junagadh) and the publication of the advertisement in the Government 
Gazette was dispensed with as directed in the order dated 4.9.2006. No 
one has come forward with any objections to the petition even after the 
said publications. • 

4. Notice of the petition was served upon the Central Government and the 
learned Additional Standing Counsel has placed on record the letter dated 
17.11 .2006 issued by the Regional Director wherein it is stated in view 
of the Affidavit dated 14.11.2006 filed by the petitioner company, it has 
been decideq not to oppose the above petition. Shri. Tanvish Bhatt, learned 
advocate appearing on behalf of the petitioner Company has therefore 
requested that in view of the aforesaid facts the petition may be allowed. 

5. _I have heard Shri. Tanvish Bhatt, learned advocate appearing on behalf of 
the petitioner Company as well as Shri Malkan, leaned counsel appearing 
for the Central Government. Considering the averments in the Company 
Petition, letter addressed by the Regional Director, Mumbai and 
considering the proposed Scheme of Amalgamation, it appears to the Court 
that amalgamation would be in the interests of the Companies, their 
shareholders and creditors and therefore prayers in terms of paragraph 34 
(a) to (d) are hereby granted. 

6. This petition is accordingly disposed of, so far as the cost to be paid to the 
lea.med Additional Standing Counsel for the Central Government is concerned, 
the same is quantified at Rs. 3,5001- and the same shall be paid to Shri Malkan, 
learned Additional Central Government Standing Counsel, by the Company. 

Sd/-

(M. R. SHAH, J .) 



IN THE HIGH COURT OF GUJARAT AT AHMEDABAD 

COMPANY PETITION NO. 34 OF 2006 
in 

COMPANY· APPLICATION NO. 402 OF 2005 
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COMPANY PETITION NO. 35 OF 2006 
m 

COMPANY APPLICATION NO. 403 OF 2005 

INDO-NIPPON SPECIAL CEMENTS LTD. - Petitioner (s) 
Versus 

Respondent (s) 

Appearance: 
MR. TANVISH U. BHATT for Petitioner (s) : 1, 
MR. KH KAJI for Respondent (s): 1, 
MR. MAN ISH K. KAJI for Respondent (s): 1, 
MR. PURVISH J. MALKAN for Respondent (s) : 1, 

CORAM : HONORABLE MR. JUSTICE M. R. SHAH 
DATE: 09/01/2007 

COMMON ORAL JUDGEMENT 

1. Company Petition No. 34 of 2006 is filed by the petitioner - Indo - Nippon 
Special Cements Limited (hereinafter referred to as "the transferor 
company") for an appropriate order of sanctioning the scheme of 
arrangement in the nature of amalgamation with GujaratAmbuja Cements 
Limited (hereinafter referred to as "the transferee company"). 

2. Company Petition No. 35 of 2006 is filed by the transferee company for 
sanctioning the scheme of arrangement in the nature of amalgamation of 
transferor company with transferee company under Sections 391 to 394 
of the Companies Act 1956. 

3. It has been submitted on behalf of the transferor company that the main 
objects and some of the other incidental objects of the transferor company 
and as set out in its Memorandum & Articles of Association are to produce, 
_manufacture trade, process, refine, import, export, purchase, sell and 
generally to deal in all types and kinds of cement. The main objects and 



the incidental and the ancillary objects of the transferor company are 
mentioned in para - 4 of the Company Petition. It is further submitted on 
behalf of the transferee company that the main objects of the transferee 
company as set out in its Memorandum Articles of Association was to 
carryon the business as manufacturers and dealers in grey cement, 
white,portland cement,ordinary portland cement and cement of all the 
kinds and varieties, .. concrete, lime stone, sago le, soap sago le, etc. and 
to· establish, construct, acquire, run, operate on any factory for 
manufacturing cement and allied products. The main, incidental as well · 
as ancillary objects of the transferee company are mentioned in para - 10 
of the Company Petition. It is submitted on behalf of both the petitioners 
that they have proposed the scheme of arrangement between the transferee 
company and the transferor company and their respective members. It is 
_submitted that as it evident from the object clause as disclosed in the 
Memorandum of Association, the transferor company has powers under 
their object to amalgamate with any other· company having objects in 
part similar to each other. It is submitted that the Board of Directors of 
both the transferor and transferee company at their respective Board _ 
meetings have unanimously passed the resolution and approved the said 
sche11:1e of amalgamation. It is submitted by the transferor company that 
the business of both the companies on amalgamation will be carried out 
more economically, efficiently and beneficially as more funds and assets 
for the business of the amalgamated .company will be available. The 
justificntion for the said scheme of amalgamation has been mentioned in 
para - 18 of the petition. 

t It is submitted .on behalf of the transferor company that the Company 
application No. 402 of 2005 was filed for seeking directions for holding 
of meeting of the unsecured creditors of the company and by order dated 
13th December, 2005, this court passed an order directing the company 
to hold the meeting of unsecured creditors of the petitioner company on 
2.2.2006. It is also further submitted on behalf of the transferor company 
that the calling of the meeting of the equity shareholders of the company. 
as required to be convened as per section 391 of the Companies Act, 
1956 for the purpose of considering and if thought fit, to approve with or 
without modification the scheme of arrangement by way of amalgamation, 
has been dispensed with in view of the transferor company being wholly 
owned subsidiary of transferee company. It is submitted that pursuant to 
the order dated 13th December 2005 meeting of the unsecured creditors 
of the transferor company was held on 2.2.2006 and the chairman of the 
sa.id meeting has submitted its report and it is submitted that the unsecured 
creditors, who attended the meeting held unanimously in favour of the 
scheme. 



5. The admission of the present Company Petitions were advertised in two 
daily newspapers namely, "Times of India" (English) and "Sandesh" 
(Gujarati) - Both Ahmedabad Edition and affidavit with regard to the 
admission and notifying the date of final hearing have been published in 
the aforesaid two newspapers is also filed. This Court has not received 
any objections to the present company petitions except by Sardar Sarovar 
Narmada Nigam Limited, which will be dealt with hereinafter. Notices 
of Company Petitions were also -send to the Regional Director, Western 
Region, Department of Company Affairs, and an affidavit has been filed 
by the Deputy Registrar of the Companies in the Office of the Registrar 
of the Companies dated 13.6.2006 along with the communication by the 
Regional Director and submitted that the report on the aforesaid Company 
-Petitions have been ~xamined by the Director and it has been decided 
not to oppose the said petitions. The Official Liquidator attached to this 
court has also submitted its report on the basis of the report submitted by 
the Chartered Accountant and it is reported that the acts and transactions 
of the company were conducted within the objects . mentioned in the _ 
Memorandum of Association in the Company and that the affairs of the 
company have not been conducted in a manner prejudicial to the interest 
of its members or to the public interest. Thus, it appears that the Central 
Government as well as the Official Liquidator have no objection, if the 
proposed scheme of amalgamation is sanctioned by this court. 

6. It is submitted on behalf of the transferee company that the transferee 
company had filed a Company Application No. 403 of 2005 for seeking 
directions for holding the meetings of the equity shareholders and 
unsecured creditors of the company and by order dated 13th December, 
-2005, the learned Single Judge of this Court passed necessary order 
directing the company to hold the meeting of the equity shareholders and 
the unsecured creditors and accordingly, the meeting was held on 2.2.2006 
and Chairman to the said meeting has submitted its report dated I 0.2.2006 
and it is submitted that the equity shareholder, who attended the meeting ­
had unanimously held in favor of the company as well as the unsecured 
creditors also held unanimously in favour of the scheme. The result of 
the said meeting has been placed on record. 

7. It is submitted that after the admission of both the Company Petition, the 
admission and hearing was advertised in two loca_l news papers viz. 
"Indian Express" (English Daily) and "Sandesh" (Gujarati Daily) - Both 
Ahmedabad Edition, notifying the date of final hearing, and except Sardar 
Sarovar Narmada Nigam Limited, no objection has been received by this 
Court opposing the present Company Petitions. It is submitted that the 
-Regional Director has also submitted that they have no objections, if the 



proposed scheme of amalgamation is sanctioned by this Court. 

8. Heard Shri. K. H. Kaji, learned advocate appearing for the objector Le. 
Sardar Sarovar Narmada Nigam Limited. The only objection on the part 
of the objector is that there are various suits filed and pending against 
the transferee company and therefore, the proposed scheme of 
amalgamation of transferor company with transferee company should not 
be sanctioned and it will be very difficult for the objector to get the 
amount, if ultimately they succeeded in the suits. On the other hand, 
ShrL Tanvish Bhatt, learned advocate appearing for the petitioners has 
submitted that the suits are pending against the transferee company and 
the transferee company will remain the same. It is submitted that on the 
contrary, the transferor company, who is also profit making company 
will bring funds into the transferee company and thus, the financial 
position of the transferee company would be strengthen and therefore, it 
is requested to allow both the Company Petitions by overruling the 
objections of the objector. 

9. On going through the objections raised by the objector - Sardar Sarovar 
Narmada Nigam Limited and after having heard the learned advocates 
appearing for the respective parties, it appears that the only objection 
raised by the objector is that there are few suits filed by the objector 
against the transferee company and if the proposed scheme of 
amalgamation is sanctioned, it will affect the objector in recovering the 
amount, if ultimately the decree is passed in their favour. It is required to 
be noted that the transferor company is a profit making company. After 
_the amalgamation, the existence of the transferee company would remain 
the same. It seems that the transferor company will bring the funds to the 
transferee company and therefore, the financial position of the transferee 
company will be more strengthen. It is not appreciable how by the said 
amalgamation of-transferor company with transferee company, the. 
objector is likely to be affected. !fin future, the decree is passed in favour 
of the objector, the same can be recovered from the transferee company 
as the transferee company will remain the same. Under the circumstances, 
there is no substance in the objections raised by the objector. 

10. The scheme has detailed the benefits, which it may bring to both the 
companies under the same management on account of amalgamation of 



both the companies _including the minimization of the administration, 
marketing and operative costs, which would increase the profitability of 
the company, which would also result into economize of scale and 
integrated operations resulting in efficient production and marketing. 
Thus, it is submitted that the amalgamation would be to the mutual 
advantage of both, the transferor and transferee companies. All the 
shareholders as well as creditors of both the companies have approved 
the scheme of amalgamation and there is no objection from any of the 
shareholders or any of the creditors to the scheme of amalgamation. 
Despite advertisement of public notice of these petitions in two daily 
newspapers having wide circulation in the State, except Sardar Sarovar 
Namiada Nigam Limited, nobody has objected to the amalgamation of 
transferor company with the transferee company. So far as objections on 
behalf of the Sardar Sarovar Narmada Nigam Limited are concerned, 
they have been dealt with hereinabove. There is no reason for disapproving 
·the scheme of amalgamation on account of those objections. The scheme 
of amalgamation does not app~ar to be contrary to law or contrary to 
public interest. As stated above, the Central Government have submitted 
their no objection as well as the Official Liquidator attached to this court 
has also submitted its report and no any objection has been raised by the· 
Official Liquidator. Hence, there does not appear to be any impediment 
to granting sanction to the scheme of amalgamation as proposed. 

11. For the reasons stated above, both the Company Petitions i.e. Company 
Petition Nos. 34 of2006 and 35 of 2006 are allowed. Prayers in terms of 
paragraphs - 36 (a) to (d) of Company Petition No. 34 of 2006 and in 
terms of paragraphs - 35 (a) to (d) of Company Petition No. 35 of 2006 
are hereby granted. 

12. So far as costs to be paid to the learned Central Government Additional 
Standing Counsel is concerned, the same is quantified at Rs. 3,500/- per 
petition and the same may be paid by the respective petitioners - companies 
to Shri. P J. Malkan, learned Central Government Additional Standing 
Counsel is concerned, the same is quantified at Rs. 3,500/- per petition and 
the same may be paid by the respective petitioners - companies to Shri. P. 
J. Malkan, learned Central Government Additional Standing Counsel. 

sd/­
(M. R. SHAH, J.) 




