
EXPORT 
MARI{ETING 
GROUPS 
'fheir . Feasibility and ·Constitutions 

'1I,1JMN INSTITUTE OF FOREIGN TRADE 



REPORT 
ON 

EXPORT MARI(ETING GROUPS 

Their Feasibility and Constitutions 

By 
The Sub-Committee appointed by the 

Standing . Committee on Export Promotion 
of 

Small Scale Industries 

ISSUED BY 

INDIAN INS11TUTE OF FOREIGN TRADE 
H-24 GREEN PARK EXTENSION 

NEW DELHI-16 



F 0 R :E ----

Export business is a specialised and co:-aplex act:.·1ity. 

Success in foreign markets calls for proper understanding 

of .market and marketing conditions abroad, special marketing 

skills and orga:r..isational set-up in order to meet world wide 

competition. There are various procedural fo::malities and 

problems in regard to documentation, transportation, shippj.ng, 

pric :ing etc which all exporters - large or small - have to 

reckon with. Small manufacturers in particul~r find it more 

c'JHficult to deal with all these procedures and formalities 

because of their inadequate resources. 

The handicaps of small industries in relation to 

exports can be overcome to a large exten-~ by promoting the 

concept cf collective functioning among them. The collective 

functioning can be in the fo:::m of export markzting grours 

in which a number of small enterprises operate together 

ej_the r in the foro of a foi'!llalisecl enterprise or a loose 

co:r.bination for a variety of pre-determined p:1rposes. Bec~mse 

of their larger tum-over and wider product range the 

conbined groups would be able to flmction ir, a more effec­

tive manner. 

Export marketing groups or export consortia have 

reportedly been operating successfully in comtries like 

France, Netherlands, Sweden, Singapore, U.S .A. etc. 

Sporadic efforts have been made in India for the establish­

mont of export marketing groups and export consortia. Besides 

the organisation of export consortia of mMufacturers in 

the large-scale sector, some efforts have been made to 

or~anise export marketing groups by the small manufacturers. 

The small manufacturers are, however, handicapped in their 
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efforts on account of lack of knowledge a'bou-!:; tte for:n 

which these groups could adopt. In order to overco:ne this 

handicap, the Standing Committee on E:x:pc:::'t p:;:-omotio:n of. 

Small Scale Industries constituted· by tho Ministry of 

Industrial Development, Comp~ny Affairs and Inte~al Su?ply, 

of vrhich I have the privilege of being Chai:rman, set up a 

Sub-Committee to study and prepare the model constitcd~jo:ns 

of export marketing groups. The Sub-Committee consisted of 

the following: 

1) 

2) 

3) 

4) 

Dr. Nau Nihal Singh 
Director ( IMT) 
Office of the Development 

Com iss ione r 
Small Scale Industries 
New Delhi. 

Shri M.W.K. Yusufzai 
Director of Industries 
Delhi. 

Shri M.S. Parthasarthi 
Standard Pencil Factory 
Guindy Industrial Estate 
Madras. 

Shri G.P. Bhutani 
Empire Trading Company 
3778, Netaji Subhas Marg 
Delhi. 

5) Shri Paras Ram 
Research Officer 
Indian Institute of Foreign Trade 
H-24, Green Park Extension 
New ~elhi. 

Convener 

Member 

Member 

Member 

The constitution of export marketing groups would 

depend upon the objectives for which they are formed. 

If the objectives are limited to the collection of 

eJ;.-port market information and its dissemination among 
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the member-firms, the appropriate fo:rm coulc be a ReGistered 

Society under the Societies Registra-tion .Act. In case tlJP. 

group is proposed to be established for dealing with the 

entire range of operations involved in export 1'\arketing, 

it might be advantageous to constitute the group as a 

Private Company or Public Company under the Companies Act. 

If the export marketing group is proposed to be constituted 

fer an ad hoc purpose, it can be a loose cc~bine as a 

partnership firm. The Sub-Committee has atte~pted to pre­

pare th1·ee model constitutions which can be adopted by 

small manufacturers in accordance with thair requirement. 

The three model constitutions are for: (i) Registered 

Society, ( ii) Public Company Limited by Sb!'lres and (iii) 

Private Company Limited by Shares. The model constitution 

of a Registered Society consists of two parts: ( i) Memorar-dun 

of Association and (ii) Rules and Regulations. Similarl~, 

each constitution of a private company as well as public 

ccmp&~y consists of two parts, viz., (i) Memorandum of 

Association and ( ii) Articles of Assoc :iation. According 

to Section 26 of the Companies Act., 1956, there may in the 

case of "a public company limited -oy shares" snd there E'hall 

in the case of "a private company limited by shares" l::e 

registered with the "Memorandum", "Articles of Aflsoci:Jtio:1" 

signed by the subscribers of ihe "Memorandum", prescribing 

regulations of the Company. Although the views of the 

concerned Government departments, namely, the Registrar 

of Societies, Delhi, and the Company Law Board have been 

secured in preparing the three model constitutions, it 

would be essential to secure legal guiclance while framing 

the constitution of an export marketing group. 
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Besides the preparation of three constitutions, the 

Sub-Ccn:.mittee has attt:;npted to explain the scope and feasi­

bility of collective functioning in the export field in 

the introductory chapter 11Export Marketing Groups for 

Export Promotion of Small Industry Products 11 • This :i:n­

formation would help in generating thinking EOong the small 

manufacturers to examine the feasibility of setting up 

export marketing groups. .A beginning in the formation of 

s-:x::h groups could be aovantageously made in the induEtries 

indicated in the Report. 

I convey my grateful thanks to the com'er.er and 

members of the Sub-Committee for their conl;rj.bution in 

promoting the concept of coJ.lective functionj.ng ar1ong the 

small manufact~rers in the field of export marketing. we 

are oeeply grateful to Shri J.K. Lal, Registrar of Companies, 

Delhi, Shri C.R. Mehta, Under Secretary, Company Law Board, 

Shri K.D. Dutta, Registrar of Societies, Delhi, the Registrar 

of Cooperative Soceiteis, Delhi, and the officers of the 

Central Small Industries Organisation, State Directors of 

Industries, Export Promotion Councils, Commodi~;y Beards etc. 

fer the help and cooperation which they extended to the 

S ub-C ommi tte e • 

The model constitutions of export marketing groups 

were drafted by Shri Paras Ram, Research Officer of the 

Indian Institute of Foreign Trade. I record my appreciation 

of the work done by the members of the Sub-Committee in 

preparing the constitutions. 

New Delhi 
I.I:y, 1969 

H.D. SHOURIE 
DI?.ECTOR GENERAL 

Indian Institute of Fo:reign Traoe 
and 

Chairrnsn 
Standing Committee on Export Pro­
motion of Small Scale Industries. 
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ETI'(\ill' MA::'KE'I'PJG GROUPS I'OR EXPO""l' 
p}1cFICT ro:~ 'S'f7btilAlliHDLtS:;.·R:£ PRO :rfcifs 

From the stage a product is conceived to the tine 

it is consumed, a Hide range of operations are involveds r:.ct 

the least important of which is marketing. In fact, :L"l the 

present day trends of buyers''inarket economies, the mark'3t­

ing activities, responsibilities and difficulties are multi­

plying, making it more and more difficult for the 11 lone hand 11 

marketers to survive. These facts operate in the case of 

export marketing to a more acute degree owing to more in­

tense competition and a grBater number of ~"lknow.n factors 

to be reckoned with. 

It, the~efore, takes extra resources, larger expe­

rience, greater know-how and a strength of sheer numbers to. 

undertake such activities as identification of markets, 

overseas market research, product clevelcpment, packing and 

packaging, export pricing, negotiation of actual sales, 

q·uality control, publicity and sales promotic•n, e;cport 

finance, transportation, insurance of cargo, export docu­

mentation and after-sales service. These functions are 

very difficult to be carried out efficiently by the small 

scale exporting units because of their small establishments 

and lack of resources. The problems of assessing, breaking 

into, sustaining and developing markets abroad are compara­

tively complicated than sellirig at home. 

Export IIIarkd :.ng Groups 

The hanClicaps of small indwtries in relation to 

exports can be overcome to a large extent by promoting tre 

concept of collective functioning among them. This would 

enable the small enterprises to combine together for under­

taking the various activities of selling &broad. The 
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collective functioning can be in the form of eX'iJOrt mar;ret­

ing groups in which a number of small enterprises operate 

together either in the.form of a formalised enterprise or 

a loose co:nbination for a variety of pre-determined purposesc 

The combination of functions ci f various units as one groap 

con result in lowering of costs involved in various marke•.;­

ing operations, facilitate procurement of finonce and credit, 

procurement and fulfilling of bulk export orders, etc. The 

combined groups, through their larger turnover am wider 

product range, would command more economic ana efficient 

functioning. The members of the groups, by entrusting the 

various functions of export marketing to the groups, would 

be in a position to devote greater attention to the problems 

of desigr~, q'lality, cost and production pro gramme. The 

export marketing groups will, moreover, be able to weon the 

meml.Jer units away from the gove!'I'..mental assista~ce and 

D.lStitutional facilities for export over a period of t~cme. 

This is necessary in view of the fact that such sucventicns 

and props are essentially temporary :L-n nature and, ultimately, 

the exporting units will have to stand on t~eir own feet and 

survive by nature of their inherent strength against the 

ever-growing competition :L'1 international markets. 

The concept of collective functicning is not new. 

In a number of countries, export marketing groups or export 

con8o~tia have been operating successfully. Their function­

ing has demonstrated r;hat can be achieved by the development 

of specialisation of the export work at the central/group 

level relieving the individual units from the complexities 

of export marketing and yet making available to the parti­

cipating units all the benefits accruing from the com~ined 

or centralised operations. Though instances of Export Market­

ing Groups operating abroad can be multiplied, a few of them 

arc dis cussed below: 



The General Export Associetj,_on of SweoE>n 

There is a General Export Association in Swed~:;n wh:.ch 

is a central organisation for promoting country's export<: .. 

It is a private organisation, founded in 1387, and based on 

indivioual membership by private enterprise~ The activi­

ties of this Association are of varieCl types, one of which 

is to 'find buyers abroad for individual Swedjsh exporters, 

to enlighten them on market conditions including such natters 

as customs duties, licence arrangements, sales possibilities 

and distribution methods; and to provide them with oppcrtmii­

ties to show their products at international trade fairs"?..: 

The Association attempts to provide stimulus to its members 

to become more active in their export business. 

The Zeta Groups in Netherlands 

About 500 industrial art fir:ns in l>etherlonds have 

joined to form a group known as the Zeta Group. It vras 

established in its presnet form in 1948 ror the purpose of 

building up an export trade in industrial art products. 

Its nembe rs are divided into two categories; the largest 

one consists of small family companies with five to ten 

employees 1 the other category comprises la r£8r factories 

mass-producing industrial art products.V. 

Since few members could handle export trade on their 

o¥m, Zeta performs these functions for most of them. Products 

l/Manual of Export Promotion Techniques- Geneva, 1966, Page 1f 
2 I -b. d _;.t l. 1. • 

,?_/Export Marketing Organisations, Document No.ID/CONF.1/B.24, 
July 4, 1967 pages 23-24, United Nations Industrial Develop­
ment Organisatior.,s. 
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are exported in Zeta's name and its trade marks. Si~ce 

export orders are often executed with products manufactured 

by several members, and careful packing o:f industrial D:ct _, 
,,P:roducts is important, all exports. are pac1re d at a Central 

'Plant under Zeta's supervision. The group p~epares all 

shippD1g documents and collects payments-!( 

Large Scale Export Associations 

These Associations have been set up in the United 

States under the Webb-Pomerene Act. Some of these Asso­

ciations are limited to specific products or specified 

markets; others provide for shipment to any foreign country. 

Most of the groups were formed to develop a regular export 

business, year in and year out. In certain cases, an 

Association rna y be organised to meet a special need or 

temporary situations. Occasionally, an .Assoc:iation operates 

only when there is surplus to .be disposed of in foreign 

markets. Membership agreements may be permanent or drafted 

for a limited period with provision for extension; in the 

latter case, they have usually been extended for longer 

periods.2..( 

Other E;x-amnles 

L""l France, an export group for bicycles and bicycle 

parts has been operating successfully. 'It consists of twelve 

medium-sized manufacturers of motor cycles, bicycles and 

bicycle parts. It is registered as Cooperative Society 

4 Ibid 
.21 

Export Marketing Organisations, op. cit. 
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and has a central sales office in Paris, w!J.ere prac·!;icsJ.ly 

all export work, including the iseue of quotations, tGk.i;:'liT 

of orders 1 completion of shippi.'lg oocments a:::1d receiving 

of payments 1 is undertaken. Out of a total range of &l.):,ut 

600 difi'erent prcducts manclacturad by the p~rticipat:ng 

members of the grot;.p, about half have bben ro8::.euted .£0::­

e:i>.--pJrt market:.ng. These are non-co:np.::titive product"'• I'or 

ez8lllple, bicycle Sj!okes of only one selected msn'..lfacturcr 

are offereo. The i:-;diviuual brand names are permitted, 

though there is joint participation in advertising, E':-:hib:i­

tio:ns and sales efforts~ 1 

In Singapore, small manufacturers have promoted a~ 

export consortium with a view to pool:l.ng their resources 

for better selling abroad. In Israel, there are three 

central marketing organioations which export greater part 

of the bye-products of citrus industry. In Tahnm, the 

Woad and Bamboo Marketi.~g Development Centre exports wood 

craft and furniture on cooperative basis., 

E:rport Ma:rlceting Grouns in India 

Sporadic efforts have been/are being made in India 

for the establishment of export marketing groups/export 

consortia. Another nedil..lm adopted for providing the co;;rraon 

facility of export marketing to emall and medium i.'ldustries 

is the setting up of State Export Corporations, open:i!:g of 

Export Wings in the State Small Inoustries Ccrporations and 

the operation of a Export .Aid to Small xamtriz s (E.ASI) 

Scheme by the State Trading Corporation of India. Several 

Y Shourie, H.D., Export Market in,:: Groups - P. h~easure for 
Greater Export Effort, 11 Foreign Trade Review11 , July­
September, 1967. 
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of the at-tempts made in the direction of collective effort 

in tile sphere of export marketing have bee:1 qu.ite successful. 

These are d iscusscd below: 

This Scheme being operated by tee Sta~e Trading 

Corporation is basically designed to ~ction as a. g:roEp 

se:..vice· for the sm8ll industries. The manufacturers can 

join the scheme voluntarily and derive the benefits of it3 

asl.l.ix;;ance on various aspects of export marketing. The 

Sc'~:~:::.e provides assistance in finding customers, selection 

of ,roducts for exports, export pricing, credit, sampli...'1g, 

doc~~entation, shipping, marine insura1ce etc. The signi­

ficant feature of the EASI Scheme is that the participat:il1g 

manufocture:rs even when they expert thro'llgh it, continue 

to ee~ all the benefits under the varioua export promotion/ 

incentiire schemes. The Scheme also provides a 11aison 

sertice to assist participating ur,~ts to obtain e~~ort in­

centives to which they are entitled. The Scheme charges a 

small commission of 3% to 5% for all the services renderea. 

The Scheme has been operat:il1g successfully. Its 

total exports since its inception in 1962 to 1967-68 1 h1ne 

been reported to be about~ 1.40 crores. These exports 

have been effected en behalf of 84 participant manu£acturers 

:il1 the Scheme. The number of procucts exported is placed 

ot 6'7. Over 1 ,000 mi ts !:..ave been assisted on different 

aspecto of export marketing. EASI's target of expE>rt of 

major items during 1968-69 ha~ been fixed at~ 1,57 crores~ 

1J E: :\port ])evelopme nt in Indus tria 1 Estates, Am1exure XIII, 
IIFT, 1968. 
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g£_0:rt CQL"29nd;io~ 

Another i•1stance of group effort for the promotion 

of exports from the small scale sector, is the establisb"""lsut 

of Export Corporations in several States of Ind~a. Ttes0 

Corporations have already been established in Gujarat, Pm1:j0b 

end Uttar Pradesh. The Government of Kerala ::.s &lso repnrte~ 

to have sanctioned the setting up of :Kerola Commercial C.::r­

poration. A provision of ~ 50 lakhs has been m~de in the 

State's Fourth Five Year Plan, a til a special officer has 

already been appointed to attend to p:reli::Ji ... ~ary wo1·k. The 

Government of !113dras has also plans to se-1; up a"1 Engilwerine 

Export Corporation during the Fourth Plan period. The 

State Govermnent has tentatively provided !l3 one crcre i...~ 

the Fourth Plan for the proposed corporation. Under its 

auspices, a consortium of engineering U..."'lits based in Madras 

will be formed for the pre-paration of feasibility o:r.d lC"ca­

tion studies and to design, engineer and erect plants in the 

developing countries of Africa and South East Asia. 

The functions of the Export Corporations inclu::!e 

the procurement of orders from a broad and tb..eir fulfillment 

by purchasing the goods from their associates most of whom 

are small scale manufacturers. The Co rporatior:s also render 

6SSistance to organise production more efficiently Hith a 

view to gearing it towards exports. The assistance rendered 

by the Corporations include ( i) technical ass ~ ... stance, 

(ii) raw materials assistence, (iii) finc.ndal assistance, 

( iv) packaging assistance, (v) production adaptation assis­

tance and such other assistance which m3y further the objec­

tives of enlarging exports from the small scale sector. 
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To help organise exports from the :::r:oll scgle sector, 

some of tre State Small IndU3tries Ccrpo:ra-tions hav8 also 

started undertaking experts. These Co::poratia:1s i..'lclu.:Je the 

Maha1·ashtra State Small Industries Developme:r:~o Corporation 

(MSSITIC), the Haryana State Small Inclustries and E:.rport 

Corporotion and the F.ajasthan Small Indu:J tries Corporc.tion. 

Tl1Ay are, by and large, functioning o!l the lines of the 

State Export Corporations discussed earlier. .Among all 

tl1ese Corporations, the performance of thG MSSIDC has 

probably been more creditable. It has during a period of 

th::-ee years from April, 1965 to February, 1968 effected 

exports/booked export orders for Rs 24 lakhs·V. 

In d d 0 t 0 

' th .f.P t .p 1, t 0 

..... 
0 + 0 0 a ~ ~on m e e ... or o .... co ~ec Jove .~.c.:nc ,~onJ.r,g 

in regard to exports through the State Export Cor:;;:omtio:n 

anu State Small Industries Corpo ratio~ made through the 

jnitative and participation o.f State Governments, attempts 

have also been/are being made to organise export marketing 

group3 by the industry itself. Besides the consortia of 

large-2/manufacture:r.s like the Indian Consortium for U..'Yloer­

takir.g Transmission Line Projects, the Inc im ConscrtiU!ll 

.for Altminium CondU8tors and the Consortium for Pov~r Ca~les, 

efforts are also being made to organise export marketing 

groups/consortia of the small manufacturers. 

ir1Export Development in IndU3trial Esta·fEs, cp; cH. 
02/These Consortia are considered to be of large manufacturers 

because minimum sales turnover and eJ."Ports have been pres­
cribed· to become their members. For instance, Indian Consor­
tium for Aluminium Conductors stiptuates that to join the 
consortium, the manufacturers should have an annual export 
perfomance of PeS 1 lakh (fob) and local sales turnover of 
P.s 25 lakhs or 400 tonnes of conductors. 



- 9 -

The manl;facture:rs of hardware items like locks and 

electrical goods etc in Aligarh (U.P.) are reported to hove 

decided to form an export consortium. The c;tton hosiery 

manufacturers in Balgaum (IYiysore), have also reportedly 

agreed to fonn an export marketing society to channelice 

their production towards export. Sim~la~y, it is proposed 

to form a consortium of handloom goods cxpo~~ers consistine 

of all those e:xporte rs who have a substantiol t1:.rno wr. This 

is plan..."1ed to avoid competition among the ex:p.-Jrters. .As a 

promotional measure, the Government of India is likely to 

allow the consorti1:m to appoint a representative, with 

a deq_uate commercial/technical knov;:le d ge and competence, in 

Europe~ To help increase the export of solvent extracted 

groundnut oil cakes, a central agency known as C-roundnut 

Exporters' Development .Association has also been formPd. 

The Ina ian Machine Tool I.'Ianufacture rs' .Associ ot ion ( lMT!f.A) 

has chalked out plan to form an export consortium of machine 

tool manufacturers. It would help an export drive and establish 

an organisation to look after sales and after sales service. 

~xnctions of the Grou~ 

The successful functioning of an expo~t marketi.."1g 

group necessitates that its scope and functions and the 

proaucts that it will handle are determined very carefully 

in the beg:L-rming itslef. Functions will vary from product 

to product, depending upon the needs of the me~ber-firms and 

their products. The cooperative effort can il;itially be 

l:inited to the areas cf collection and dissemination of 

tJ.arket information from abroad, participation in exhibitions 

and trade fairs, joint market surveys anCI market research. 

Further fields of cooperative endeavour after initial 
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exploration of the scope, can include the ccmr.aon uti1ifla·~ion 

of foreign sales personnel, sales tours soroad, product 

development, com.lJlon sa2..es policies, paclr..3ging se::..·vice~ joint 

publicity and sales promotion prograr.;mes, etc. The ult::.w.ate 

gcal can be the entrustment to the group of all the pro"ble;ns 

involved in organising a complete market:L11g survey, i..."'1clua­

ir.g the detennination of C:istribution chGn.>J.el3 7 appointment 

of agent..,, procurement of orders, shipping tt:e su:;rplies, 

prcr.;idingafter-sales service etc. The group, thus, has to 

be tGilored to the requirements of its membe:cs. Small 

in:3mtries will need more centralised grm.l_p e:xport effort 

right from the very beginnL""lg, whereas the larger fi1~s, 

v._rhich possess their own resources and ex:;:ertise, can bene­

iii:; f'rom i..>J.itial pooling together in reletion to :::.imited and 

specific functions. The various fw""lctions which can be 

perfonned 

component 

by the groups for the collective benefit 

members are discussed hereunde~~ 
( i) Q~:Llection and :O"!.s~mina_t ion o .f Market Info_;cy.,?t_t.QA!.. 

Collection, interpretation and dissemination of market infoma­

tion is a function which is very well suiteCI for being carried 

out jointly. Information regarding the marbia v:ould be of 

interest to all members of the group who have a co~on range 

of ~roducts to offer and is, therefore, one of the basic 

~unctions w~ich almost all export groups can unCertake. 

( ii) r~arbt SurV'lVS and M<nketing RPE'earcQ.. Field 

studies comprising marlret surveys ana marketing research are 

expensive operations. They constitute a basic requirement·: 

f..:·r dt'ltermining the action which would need to be taken for 

1Q.I Shourie, H .D., Expd·t Marketing Groups - .A I.Teasure for 
G1·eater Export Effort, op. cit. 



- 11 -

export of selected products and coDlillodit:ies. Whereas U 

may not be possible for individual companies to t:ndertake 

market surveys and n:erketil:g resear·ch il1 the export markets, 

this requirement could be met through joint operatio!ls of the 

group. In undertaking the surveys it can :e prescribed that 

the objective should be to secure info:rmation which would be 

useful to all the members and simultaneously to collect 

more detailed info::nation which v~uld be required in rela·~ion 

to the products of' indivic ual members of thu v.·o,lp. 

(iii) Selectior of Products. On the 'basis of data 

ccllected through market surveys and marketing research, the 

group can identify and select the range of p~'O ll<.tcts out of 

those manufactured by the cc':!lponent members. The group of 

biscuit manui'acturers of Switzerland has selacted the best 

products of the i."tldividual members for joi:'lt e:>,.-port effort. 

In makL'lg selection o:f the products thGTe would lr.evitably 

be some difficulties. Some of the firms may not have 

e:x-ported their goods and may not be aware of ·che pr,ten-';;i:Jl 

of their products. The requirements of for·e:!.en m?rkets 

may call for adaptation of the existing proc'..<Cts which would 

Lllvolve expenditure without any definite guarantee of return. 

Initially, the firms may be reluctant to incur the expendi­

ture, and accordingly it would be better to make selection 

out of existing pro ducts of the firms, gradually making 

attempts to effect adaptation of the products. l.n appro­

priate selection of the products will determine whether 

the group would be able to successfully function. In some 

cases the groups may have to oeal with the same or siuilar 

products of their members and i.11 other cases, the products 

may have to be analogous, complementary and non-com:;Jet itive. 
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(iv) B:rg1a H21)'~"!.· .An export grc1:p can either me:Ln­

taL.'1 the ~ncl!.vicual b:cana names of the manufacturers and 

sel1 the prodUcts under these names or it may Je::ide to 

market the products under a joint brand name. The choice 

will vary with the reputation of the brands of the individual 

manufacturers • If these are well-establishec, the first 

alternative might be better. On the other hand, if the 

brand names are not well ... J;::~m:vn, it may be better to have 

co::Jmcn brand name for the prodUct. This would also facilitate 

supply where large quantity orders are secured by the group. 

The disa5vantage and danger in this procede<re would be that 

if any of the manufacture1·s produces sub-standard products~ 

the brand name of the group can be jecparidsed. The biscuit 

manufacturers of Switzerland and industrial art fii!Ils of 

Netherlands market their products under a co~on -brand name, 

vthile the French bicycle manufacturers pre.fer to market under 

individual brand names. 

( v) Designing uand Packagi!J._g. The importance of 

designing and packaging for the purpose of exports caP.not be 

over-emphasised. These functions necessitate investment and 

could be advantageously handled under a system of collective 

f"~A:'lctioning. .As distinct from the individual manufacturers, 

the group would be in a better pes i tion to employ competent 

desig!lers for adapting the products to the export markets. 

It would also be in a position to provide the packag:illg 

services to the constitutent units for ensurir.g high standards 

of packaging and packing. The jewellery group in .Austria 

err.ploys competent designers for continuously evcl ving new 

designs of jewellery for the export markets. 
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(vi) Ra,es ...... _~-tf;.,. __ <Jt_1··~c~. D~s.;gn.:~,.,. prepara+-lon ,.,.,...,., - . " .._ -'-'-<;:.' v.L <·-•'.1 

printing of sales literature is a specialised .function ::1~­

volving considerable expenditure. For sale of the gcoca 

abroad, the s~les literature and prol:!otic:nal work are indis­

pensable. Through the v-oup, it may be possible to br2.11? 
out joint catalogues and sales li"~erature for the prod;.·.o-t;s 

of the group, thereby reducing the cost. The sales litera­

ture can project the common brand of the group or publici8e 

ir-dividual brands of the member-firms. The cicycle group of 
France has a cc:rrunon catalogue mentioning individual 

brands, while .Austrian jewellery group publicises a ~oi..'1t 

catalogue with c ammon brand. 

(vii) :Pricinq Policy. If the ran,:e of pre ducts of 

the group comprises complemen-tary produ::ts 7 which do l~ot 

compete L'1 prices, pricing can be lef-t to th3 individusl 

f:::.nns. Hc:>wever, even in this case a unifo::c;n p!'icing policy 

· vnuld be necessary so that the discount and credit structure 

remain unifonn. If the group 1s proc1ucts include ocmpeting 

products, the pricL'1g policy has to be based on a un~fc~ 

formula which takes ir.i.to account the different levels ofr.wnu. 

foJCturing costs. .A uniform price wlll have to be mutually 

agreed upon by the group. In determining the export prices, 

the group will necessarily take into account the varioU3 

facilities, concessions and bene fits available in relation 

to exports of individual products. 

(viii) :Participatian in Trade Fai~s 8no Exhibitio~~ • 

.An j..mportant operation of the group c::m be collective parti­

cipation in exhibitions and trade fairs abroad. Facilities 

csn be provided by the group to enable indivi~lal members 

to display their pro fucts in a common stand, al te mat ively 
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the g::oo'..:p c.'3n exhibit :i.ts J_J:codl.~cts 

art firms of Netherla.1ds :naintain a 

a. +1 l.rec "-~Y. 
permanent 

The :i..."ldustrial 

exhibition at 

hom8 ~ y;hile the Danish grou:9 of textile manufacturers have 

established one in New York. 

( ix) s21es Tours and :fore :ien Offi~. Group fnl1C­

tioning enables greater concentration of sales tours abrc•ad 

by co:npetent sales persor~el employed by it. The range of 

rr•.'ducts marketed by a group would provide a convenience for 

buying in foreign markets. Whereas it woul.J normally be 

difficult for individual firms to establish offices abroad, 

it v12-uld be more feasible for a grov.:9 to explore the possi­

bility of setting up such offices. The group wou::;_d also be 

entitled to receive assistance from the government for the 

purpose of setting up foreign offices. 

(x) Execution of Orders. The group .sales office 

moy either procure the prooucts from the members or divide 

the orders if they are to be executed individually by the 

constituent members. It V!Ould be necessary for the group, 

however, to maintain strict watch by laying down the quality 

st8ndards, production schedules, packaging specifications 

and the movements of @a:l s to the ports in time for catoh:in.g 

se::.ected vessels. It may also be possible to have a common 

c:hipping agent so that the pro ducts of different manufacturers 

ca'1 be shipped togethe,r. 

(xi) Qu:Jlity Co:ntrol. Control en quality of the 

products and the standards of packaging will necessarily 

have to be ensured in the interest of maintenance of reputa­

tit..n of the group. Centralised operation would facilitate 

tte inspection of quality and packaging. Services can be 

proviaed by the group for conducting inspections in the 
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factories of the members wt~:re exports a:"e ef.:'ected oi!'cctly 

by them. 

( xii) D"'ClJ.I"\P.nt~ti..£!1 p·,1d J', ')e :t:.:_i~.:"..J'".i.\"11-:J~' t'3. Exports 

necessitate preparation cf a n:m:~er of ex11ort documentc ~:nd 

their negotiations through banks. P1eparaticn of expert; docu­

ments is a specialised task DS the docl..icJer.·~s hDve to mee·!; 

the requireruants of exchange control and custr:.c1s reculatio"ls 

of the exporting and importing countries. It will, th·nefure, 

be advantageous to centralise the functions of docu'llentJtion 

and negotiations even though shipments may be maae ir:Jivicimll; 

by t:1.e member firms. 'Jhere the sales are effected directly 

by the gro~p, the documents will be prepDre• and payments 

received by the group itself. 

(xiii) Ezpor~ Fi~~· The group can render positive 

acsistar.ce by provid~ngfi.nonce to the men..ber-firms, by orr:mee­

ment with the banks where necessary~ Arran~cments ~or check­

jx.e of credit references, secu:rhg of eJ.-pc:::t credit risk 

i..."'lSn"ance cover and arranging the i'inance would be unuertaken 

by the t:roup where the selling functions ::~re centr-.1lised. 

,'There the firms export a't'J.d receive payments diractl~r, they 

w:;uld need to make their ovm arraneements for securi."'lg 

credit. 

(xiv) B:mefits of Governme!}t Concessj_o}}.~ _ _8nd 

Facilities. The group can render invalusble assistance to 

the member-units in securing the benefit of various conces­

sions and facilities which are given by th"l government and 

\7hich beccme difficult for individual mecbeys to secure with­

C'ut considerable time and effort. These benefits can then 

be passed on to the members. Where the P-xpor'Gs take place 

direcTly from the group, theae benefits would help to recJuce 

the export pTices and the. cost of group operations. 
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(xv) .Aftl?r ... ?_~les S.eryice • It- plays a very :important 

role in maintaining exports to overseas markets. In the 

case of consumer products the after-sales service may 

merely comprise the processing of complaints and their 

expeditious settlement. In the case of technical prodw ts, 

it may be necessary to provide after-sales service in the 

shape of maintenance of spare parts :!.n the overseas countries 

either through the group's ovm organisation or by employing 

an agent for the range of products. 

Constitution of the Grou'Ps 

The constitution of an export marketing group would 

depend ~pon the objectives for which they are established. 

If the objectives are limited to the collect~on of marh~t 

information and its dissemination among the member-firms, 

the best form would be a Registered Society U."lder the 

Sccieties Registration Act. Such a society would be non­

trading and non-profit making body. It is easy to constitute 

a 'Society' than a 'Company' because tbere are lesser legal 

and other formalities that have to be observed under the 

Societies Registraticn Act than under the Companies Act. 

A model constitution of an export marketing group to be 

formed as a "Registered Society" has been prepared by the 

Sub-Committee. This Constitution contains two parts, viz., 

(i) "Memorandum of .Association" and (ii) "Rules a:r..d Regu­

lations". 

In case the group is proposed to be established for 

dealing with the entire range of operations involved in 

e~~port marketing, it may be advantageous to constitute it 

either as a Private Ltd Co. or Public Ltd. Co. under the 

Companies .Act. The company would be a. separate entity. with 
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its own seal and perpetual succession. The m3jor adv2~t~re 

in constituting an export rnarlating group as a Public COr:J?olDY 

is that the group so constituted can also raise capital by 

inviting the public to subscribe to its shares or debentures. 

According to the Companies Act, 1956 11 Publi:} Company11 meor:o 

wh • h . t . t 1 ~ 1 Th A t d ". BJ a company ~c ~ no a pr~va e compan~. e c Giln2e -
11P rivate Company" as a company which, by its articles, 

(a) restricts the right to transfer its shares, 
if any; 

(b) limits the number of its membe..:·s to fifty 
not incl ud L-lg-

(i) persons who are in the emploJ~ent 
of the company, and 

( ii) persons who, h3ving be en forme rl;r 
in the employme:::J.t of tl:e cr:>m:;:J2ny, 
were members of the com:pa..."ly while 
in the employment and h3ve continued 
to be members after the employment 
ceased; and 

(iii) prohibits any invitation ~o the 
public for any shares in or deben­
tures of, the ccmpany; 

Provided that where two or more persc:ns hold one 

or more shares in a company jointly, they a "toll for the 

purposes of this definition, be treated as a single member. 

Further, it has been stipulated in the Act12/that Pny 

seven or more persons, or where the company to De formed 

will be a p::ivate company, any two or more persons, associated 

.ll.! The 
121The 
• ·.r I 
~'The 

Companies 

Companies 

Companies 

Act, 

Act, 

Act, 

1956, Section 3 (i) (iii) (iv) 

1956, Section 3(i) (iii) (a, b & c) 

1956, Section 12 (1) 
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£or any law£ul purpose may, by subscribin~ their names to 

a memorandv."!ll of associ Fit ion and othe rwis:: complying with 

the req_uirem8:'1ts of this .Act in respect of registration 1 

fcrm an' incorporated company, with or viithout limited li3-

bility. Sue h a company may be either "a company lb!ited 

by shares" or "a company limited by guarantee" or 11 an 111'!­

limited company11 as dei'ined in Section 12(2) of the Act 

mentioned above. 

The Sub-Committee has drafted two model constitutions 

one each for 11 a public company limited by shares" and "a 

private company limited by shares". Each o:f: these consti­

tutions contains two parts, viz; (i) 11M:emorandm:n of .Associa­

tion11 an·:'l (ii) ".Articles o.f .Association11 • .Accoroing to the 

.Aot4-1/there may in the case of 11 a pub::!..ic com-pany limited by 

sha res 11 and there sha::!..l in the case of 11 a :private company 

limited by shares", be registered with the ''Mem'.:lrandum11 , 

n..\rticles of .Association" signed by the subscribers of ~che 

11Memoranoum 11 , prescribing regulations for the comp:.my. 

If the expert marketing group is proposed to be con­

stituted for an ad hoc purpose, it can be a loose co::nbinc 

as a partnership firm. Such a group may, however, be 

:possible ana operate successfully only when the firms either 

mutually lrnow each other or are sister-concerns and wish 

to combine for collective functioning in defhed spheres. 

In all the export marketing groups whether constituted 

as a "Registered Society" or "Private/Public Ltd. Co." or 

"Partnership Ooncern11 , the basic essential is that some firms, 

small or large, combine together their export activities on 

1 ~~The Companies .Act, Op; cit, Section 25. 
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a voluntory basis in order to develop g~eater st~ength for 

their marketing effort abroad. The firms coordi:1at:Lng in 

this man."ler remain legally and fina"lcially indepE<:nd:mt. 

Export marketing functions, to the extent mutually a greed 

upon, are combined and carried cut centrally by the gro'!.lp. 

Promotion of Groups 

In certain parts of the country there is concen·l;ra­

tion of small scale units manufacturing similar or allied 

items. Some of these items have been found to have export 

potential and are non-traditional i terns, e:x:po rt of v:hich 

needs to be encouraged. A beginning in fo!illation of the 

export marketi..."lg groups can, therefore, be made in the 

following industries:-

Io Mechanical En.<:"ineering Products: 

bac~ Builders' Hardwares 
Cycles and Cycle Parts 
Hand Tc,:ls and Small Tools 

~
dgl Industrial Machj.nery and ?-arts 

Machine Tools and Accessories 
Scientific and other Instrumenta 
Steel Furniture 

h
1
.) Sewing Machines and Parts 
) Wire Products. 

II. Electrical Products 

a) Electrical Household Appliances 
b~ Electrical L"lstruments 
c Electrical Light Fittings and Accessories 
d Wireless and Radio Receiver Se.f;s. 

III. Chemicals and Allied Prodmts 

a) Paints and Varnishes 
b~~ Batteries 

Adheeives 
Colours 

;) Pharmaceuticals and Drugs 
.L) Plastic Products 
g) Rubbar ProcJcts 
h) Toilet .Articles and Cosmetics 
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IV. Footv;P 8 l..._§_l]"l L?.e. the r Good fl 

n' Rubber and r,eather Footwea:r­
b) Leather Baga, Suitcc:ses, etc. 

V. Snorts Goods 

To help the speedy organisation of Groups anti 

their successful functioning, the recomme!ldaticns of t23 

Sui:-Com;:nittee12fof the First Standing Committee 0::1 EA.-port 

Pr·:--m.CJtion of Small Scale Industries need to be ·consid·.3red 

f<·:..' implementation. These recommendations a1·e given below: 

i) The officer-incharge of export promotion 

ii) 

iii) 

iv) 

work in the Directorates of Ind;;::;trjes 
should endeavcur and exhort the sm e.ll re.::mu­
facturers to organise themselves into 
export marketing grov:pfl. The Sub-Committee 
considers that this concept ca:r: '!:A immediately 
prcmoted among th,, 41 uni·cs manufacturing 
sports goo cs i.'1 the Okhla Tnd-cilltrjal E:Jt.Jte. 
Some of these units are alreaCiy engaged in 
e-q;>ort busi.""less, and others can be initiated 
with a little effort. 

State Gover:r>.ments may Pl'Ovide matching 
capital to the export rna rketing g!'oups. 
This step will immediately help ~n organis­
ing the sports goods manufacturers of Olr..hl.'J 
Estate, in an export n:arketi.'1g group as most 
of them are not presently worki...ng even to 
half of their capacity due to fi:1ancial 
problems. 

.All export marketing groups organised in 
the small scale sector should be recoe:nised 
as 'Export House 1 irrespective of their 
export performance • 

.Ad hoc grants/subsidies may be provided 
from the Malket_ing Development Fvnds for 
the period the groups are not able to 
establish themselves •·!ell. 

-;r.7: 
~ Export Development in Industrial Estat3s, • • .r.. op, CJ. "• 



mODEL MEl'JIORANDUM OF ASSOCIATION 

AND 

MODEL RULES .AND REGULATIONS FOR 

THE FOIMATION 

OF 

EXPORT HARKETING GROUP 

AS 

.A REGISTERED SOCIETY 

(Under the Societies Registration Act, 195·:' (21 o:f 1960) 



Note: The Model Memorandum of .Association 
and Model Rules anc R3gulation.s have 
been prepare(] ha•:ing due regard to 
the provisions of the S0cieties 
Registration Act, 1960 (21 of 1960) 
anc'l vetted by the Registrar of 
Societies, Delhi. Despite these 
facts, it is essential to secure 
legal guidance while framing the 
I.Temorancium and Rules and Reg·ulations 
of m Export Marketing Grou-p to be 
constituted as a Registere-d Society. 
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MO:D!.IL MEJV!ORA!mtl!II OF ASSOCIATION 
- ----(iF -

.A~{ I'XPORT M(f(l.T;T ING GROiJ1? 
To ·oe CoTtstituted as­
A ReFistereil Society 

I. The name of the Society shall be "~he ............. .. 

" ••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 

II. The P.egistered Office of the Society shall be 
situated in the State of•••••••••••····~·······~·•••••••• 

III. The objects for which the Society is established are 
to organise, support, protect, mair-tain~ incrsase a~d 
promote export from India of •••••••••••••• by such methods 
as may be necessary o:r expedient and without prejudice 
to the generality of the above by: 

{i) acting as a coordinating body for facilitating 
the exports of products mP-:1U..:"e.:turec1 or traded 
by the members of the Society; 

( ii) assisting the members of the Society by such 
methods and manners as may pro:Tote, rnJtect, 
maintain and increase the expo:::ts of the 
products manufactured/traded by the members; 

(iii) providinE information and assistance on 
product-development in the fields of designing, 
pricing, packaging etc; 

( iv) maintaining a common facility ce::-ttre for 
the product manufactured by the members of 
the Society frcm where they get drarrings, 
dies, tools etc.; 

(v) undertaking or assisting research in methods 
designs etc; and schemes of technological 
neture designed to imp rove the efficiency of 
the pro ducts manufactured by the ne:::nbors of 
the Society and/or traded by the Society; 

(vi) establishing or assisting th:; maintenance of 
research bureaus, inst i tu.""t ic:1s or ·laboratories 
for conducting research and for growth of 
knowledge and techniqU9 in t:1e m8lufacture/ 
trade of the pro ducts handled by the :::nembe rs 
of the Society; 

- 23 -
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(vii) providing and securing information and assistance of 
all Borts end on all aspects for the members of the 
Society which may help t!nm to uudertake exports, 
through correspondence, personal d i3cc'.SS ions, lectures, 
broonures, magazines or in any other malh"1.er 1:JB m~y be 
necessary or expedient; 

(viii) colleQting, analysing and disseminating info nnation 
o:1. various aspects of trade including foreign trade 
of the products of interest to the Society; 

(ix) undertaking and/or commissioni."lg specialised agencies, 
Ind i.e a or foreign, to undo rtake market studies, market 
s1;.rveys, area surveys etc; on regular as well as ad hoc 
ba:>is abroad; 

(x) sending out and sponsoring trade missions, study-cum­
sales teams, delegations etc., conposed of the members 
of the Society or any such person as tbe Society may 
decide from time to time to foreign com-, tries or 
to different centres in India; 

(xi) appointing representatives, agents or correspondents 
in foreign markets for the purpose of continuously 
and regularly reporting the prices, market preferences, 
designs, packaging, or any other aspect, reaction of 
foreign:, customers to products exported by the members 
of tbe Society; 

(xii) selecting in foreign countries, firms, persons etc. 
who might serve as agents of the manufacturers and 
exporters of the products manufact~n·ed/traded by the 
members of this Society; 

(xiii) ad opting such means of making known abroad the articles, 
goods, products, appliances manufactured or dealt in 
by the mcobers of the Society as may seem expedient; 

(xiv) encouraging, organising, promoting and participating 
in exhibitions, competitions and demonstrations of 
any ki.."1d or variety, cinema, dramatic perfonnances, 
clubs, associations, organisations, merchants or 
associate activities of any kind or variety likely to 
promote the interest of the Society and to adopt such 
means of making known abroad the prodmts traded/ 
manufactured by members of the Society as may seem 
expedient and, in particular, by advertising in all 
possible ways; 



(xv) 

(xvi) 

(xvii) 

( xviii)_ 

(xix) 

(xx) 

(xxi) 
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purchasing, hiring, or o-therwise acquiring 
and maintaining suitable bu~ldings, apart­
ments, furniture and other :fittings in any 
oountry for the establishment of showrooms, 
~mporia, or other agencies for publicity in 
regard to products of interest to members of 
the Society for the purpose of achieving any 
of the objects for which the Society is 
established; 

organis:i.ng publicity work in foreign countries 
through different advertisement ~edia, and 
appointing advertising agentSJ 

preparing sales literature, price lists etc. 
for the members of the Society in relation 
to the exports of their pro ducts s 

&!'ranging combined participation of the 
memberl!J of the Society in trade ;f'airs and 
exhibit ions abroad; 

deputing the representatives of the 
Society to witness the inspection of goods 
exported by the members of the Society 
where such inspection is being conducted 
by the authorities in the importing 
countries; 

deput:i.ng the representatives of the 
Society to w1 tness the survey of the 
pro ducts exported or imported for exports 
by the members of the Society iL foreign 
countries or in India, as a result of any 
dispute or differences between the parties 
to a contract for sale and purchase of 
pro dlcts; 

enqmnng and investigating into complaints 
received from foreign importers or Indian 
exporters in respect of qua Jif ""• descrip­
tion or other particulars of p.t.1:'6'ucts 
handled by the members of the Society 
or the non-performance or non-observance 
of the terms and conditions of contract 
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relating to such exports and other connected 
matters ann advising the manufactu.rers, 
dealers or tradsrs of products handled by 
the members refarding the methods to be 
adopted to obviate su::h com:pJ.aints or of a 
similar nature ; · 

(xxii) Making such recommendations as may be neces­
sary · or expedient to Governm<;nt and pub.Lic 
bodies like Associations or Chambers of Commerce 
''There the Soci3ty, on investigation of a 
c.:;mplaj':lt received by it, is s:;t~zfied about 
its genu:!rren-ess and that the same has been 
caused by the wilful or negligent act or 
acts of manufacturers, Ciealers, or traders 
of the products handled by the mcmbe rs of 
the Society; 

(xxiii) acting as arbitrators or nomil1r-rting arbitra­
tors or valuers in the settlement of cisputes 
and diffeyences arising out oi' the transac­
tions relat :ing to exports of prcdu cts b.andled 
by the members of this Society between parties 
who agree to refer tb..e_disputes to the Society; 

(xxiv) securing various benefits such as import 
replenisbnen tjentitlelilent licences, and obtain­
ing drawback of customs duty and refund of 
excise, duty, claiming railwa·y fre:i.ght and 
postal-concessions, cash subsidies, and all 
other assistances that may be available on the 
exports of the products of the members for 
and on behalf of the members of the Society; 

(xxv)- arranging supply of liquid finance to members 
against confirned export orders to enable them 
to execute the. orders; 

2. To enunciate just and equitable principles to 
govern the export trade in products handled by the ~embers 
of the Society and to set up a code or codes of practices 
for the general guidance· of exporters and manufacturers 
of these products and further to simplify transactions 
relating to their exports. 
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3. To advise or represent to Central and State Governments, 
Local Bodies and Public Bodies on: 

( i) the policies and other measures including 
direct and indirect taxation adopted by 
them in relation to their effc::t on industry 
or comme roe of the products handled by the 
members of the Society; 

(ii) the steps to be taken by them to prevent 
any contravention of the codes of practices 
laid down by this Society by any person, 
'IVhere such contravention would affect the 
l•xport of products of interest to this 
Society; 

Provided that such advice on representation shall 
be only ·insofar as such policies or measures have a bearing 
directly or otherwise on the exports of products of the 
members of this Society; 

4. To act as a single boqy for negotiating matters of 
common interest with the government and o"'jher organisations. 

5. To acquire by purchase, lease, or otherwise, lands 
and buildings and all other property, movable md immovable 
which the Society may from time to time think proper to 
acquire. 

6. To sell, improve, ·manage, develop, exchange, lease 
or let unde.r lease, sublet, mortgage, dispose of, turn to 
account or oiherwise seal with all or any part of the property 
of the Soc i.ety; 

7. To construct upon any premises acquired for the 
purposes of the Society and to alter, add to or remove any 
building upon such premises; 

s. To borrow and raise moneys vrith or without security 
or on the security of a mortgage, charge OI hypothecation 
or pledge of all or any of the movable o-r ilm';lovable proper­
ties belonging to the Society or in any other manner as 
decided by the Society from time to time subject to the 
provisions of the Societies Registration .Act; 
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9. To tcke or otherwise acquire ana hold shares L~ 
any other cou:pany hav:i.ng objects altogetb::!r or in part 
similar to ti1ose of ihis Sec iety. 

10. To accept grants of money, securities and property 
of any ki11d on such tenns as may seem e:xped:i_,_nt. 

11. To draw, make, accept, endorse, disco1mt, execute 
and issue cheques, prom:l>.morynotes, bills ofexchange and 
other negotiable or transferable . instruments. 

12. To create administrative, technical, ~inisterial 
and other posts in the Society, ano to make appointments 
thereto in accordance with the Rules and Regulations of 
the Society. 

13. To create any Reserve Fund, Sinking Fund, Insurance 
F-.md, Provident Fund or any other special Fund whether :ror 
depreciation or for :repairs, improving, extending or main­
taining any of the properties or rights of the Sociflty &"'ld/ 
or for reco1.1pment of wasting assets and/or .for benefits 
of the employees and ,for any other purposes for which the 
Society dee:c:.3 it expedient or proper to create or maintain 
any such F1.mJ or Funds. 

14. To establish and support or aid in the establishment 
of as soc ::iEtir-ns, institutions, trusts and conveniences cal­
culated -to benefit employees or ex-employees of the Society 
or dependents or connections of such perso:Js aril to grant 
pension and allowance ·m1d to make pa;pnent towards insurance 
and to subscribe or guarantee money for charitable or 
bene't'olent object or for any public, general or useful 
object. 

15. To pay all costs, charges, and expenses inci­
dental to the promotion, formation, registration and 
establishment of ihe Society. 

16. To apply for, purchase or otherwise acquire, any 
patents, ir1ventions, 1 icences, conces~ions and like con­
fessing on exclusive or non-exclusive or limited right 
to use any secret or other info:rmation as to any invention 
or process, which 111ay seem capable of being used for any 
oi' the purposes of the Society or acquisition of which 
may directly or ina irectly benefit the members of the 
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Soc:!,O)ty and to use, exercise, cevelop or g:=o::-tt liceY~ce 
li1 respect of or o~herwise turn to acco~~~ the prvperty, 
right and i•1formation so acquired. 

17. To do all other things as are incidental or 
conduc·ive~ to the attainment of the above object or 
any of -l:hem. 

IV. The names, addresses, occupations and designations 
of the prAsent members of the Executive Commit~ee to who~ 
the management of the affairs of the Society is entrusted 
as required under Section 2 of the Societies F..egistration 
Act, 1860 (21 of 1860) are as follows: 

S.No. 

1 • 

2. 

3. 

4. 

5. 

6. 

7. 

lfame Address Occ-.1.pat ion· Des igr.a­
tio:1 

v. We, the undersigned, are desirous of forming a Society 
under the Societies Registration Act, 1860 (21 of 1860), in 
pursuance of the Memorandum of Association. 

(Next Page) 
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~s-.------------·--------~D~e-s~ign-_--a~t~i-o-n--~S~~~-g-------~·n.~----~O~o-c-l-1-----l~T~a-m--e ~ 
Nnne No. nature dress pation adress 

1 • 

2. 

3. 

4. 

5. 

6. 

7. 

of the 
,~ri tness 

Signed this _____ day of _____ 19 



DEFHTITICNS 

1. In the3e P..ules ana Regulations, unles:J the con"teJo-1; 
otharwise :ce~:ti.res, 

(a) 'Society' means the 

(b) 'Ex<>cutive Ccn:m:tttee 1 means t:-,e 
E:xe.cut ive Committee of the S;:,c iety. .. 

(c) 1Choi:rnan 1 and 1 Vice-Ch3i~an 1 means 

(d) 'Secretary' means the Secretary and 
Jc::nt Secretary of the Society. 

tte 

(e) :Member means a member of the S·x:iety or 
r.:c,mber of the Executive Com;;::Ltt~c !!8 the 
case may be. 

(f) 

(g) 

'Government 1 means the Central or State 
Government as· the case may be. 

1Year 1 means the year·imo:i.ng on 
31st Clay of March. 

The So c:i.d y 

2. ~re Soc ioty shall consist of all the members who 
are a omitted by the Executive Colll!llittee. 

3. Executive Ccmmi ttee may admit ar.y manufacturer 
of , who is inte::ested in the 
objec..:ts o"I, -;he Soc~e·~y as a member of the Society. 

4. J?erson8 c1esi:mw= of becoming tl'_a members of the 
Society s:1a11 sencl an application in the prescribed for:n 
to the Society. 

- 31 -



- 32 -

5 • f,ll 1H'Jlicat:J.o:'2S fo:r ECTI!b8~2lJ.in S!'"·£:11 be' rJ.aced 1::y 
the Sn~m·t;,n·:;~bafore the next r:eot::.."lg' o.f th'3 E::eo1:tiye 
C.l:1'TiiGtee i'r,r• consicler:.tion, which may be .··cc:optcC:: or 
rojr:ctel1 l>y th"' Coi:Eittee: withou.i; assig:n:!:::tg c:.:J.Y reas0ns 
thereof. 

6. Every Tn·'3mbe r on ac1mission shall pay an mmual 
subscript io:.1 of ftS • 

7. Tho ~;JUbscription payable by a mem"tJer who takes 
Fp the meu:b:::rsoip of the Society between 1st October to 
31st Iiarcn :Jhall be only one-half of the total subscrip­
tion payuble t;;r the year. 

8. The subscription shall be payable upto 30th .April 
of every ;yea:r. 

9. Every member on admission shall sign the Regi'3ter 
of Members maintained by the Society. 

10. If there is any change in the address of a member 
of the Sodety, the member sb.all notify to the Secretary 
his new acl-:~·ess ~ and the Secretary shall thereupon enter 
E' uc h nevr ad Cl res s in the RG gister of Members. If member 
fails to notify any ch;.:mee in his address, the address j_:n 
the RegirJter of Members shall be deemed to ·;;a his aadress. 

11. A mc:nber of the Society shall cease to be a member 
if !1e (a) fails to pay the subscription as nnd when due, 
(b) reni:lgo (c) is expP-lled from membership by the Society. 

12. A me>11be r may resign his membership cf the Society 
by sending his resignation to the Secreta::.·y v:;;.o shall place 
it be fore the Executive Committee for acceptance. 

13. A memb;'-' may be expelled from the membership of the 
Society by a ma ;jority of ith of the membe~ present and 
voting at an <:.'1nU3l General Meeting or at ~::: extra-ordimry 
General Heeting of tite S0ciety, notice of vr.1idl has been 
propo rly given and where not less then tth of the total 
members of the Society nre present and entitled to vote. 

14. A member may be eXJ?elled in a ma:rner as provided 
in elause 13 al,ove if he (i) intentionally does a."ly act 
111:2ly to i!l;iure the credit. of the Sociec;,· or mils to 
obsac•ve prcp:'r discipline in rerard to tl~c; wor!.: of t:O.e 
Societ;y, (b) does any act which is contrary to the objects 
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of the Society. (c) persistently defaults or fails to 
carr3r out the obligations of the Society. 

15. Before the exp1::lsion, the member to be expelled 
will be given an opportlmi ty to explain his posit ion • 
.After the explanation has been cons ioered, the memoor 
may be suspenC:ed by the Executive Committee. Tb.e Execu­
tive Committee vvould, then, put up the matter to the .A::1...."1usl 
Gs:1e ral Meeting or an Extra-ordinary meeting called for 
the purpose. 

16. The termination of membership shall take effect 
from the date of suspension. 

17. 
sist 

Executive Commit~ 

The Executive Committee of the Society shall con­
of' net less than =--:-~--;::-7":"';:-, and not more than 

memb"ers of which there shall be --------' 
(c.) no-t less than. ___ .......;members elected by the 

general meeting. 

(b) not more than ersons nom~nated by 
the Executive Committee, having a::1y specialised 
experience which may be of benefi~ to the 
Society in its vrorldng for a peri0 d not 
exceeding one year or election of the next 
Executive Committee vrhich-so-e?er is earlier. 
Such persons shall be eligible for recoop-
tion after the end of their term. 

Provided that the nominated Directors shall have no riEht 
to vote. 

1 e. The members of the Executive Ccrunittee ehall elect 
frc::n themselves a Chairman and a Vice-Chaiii!lan who will 
hold office till their successors are elected. The 
Chairman, y,hen present shall preside at all :IJ.eetings of 
the Board end General :Meeting'!. In his abser.ce, the 
Vice-Chairman shall preside, an:l in the absence of both, 
the members present shall elect one from awn est themselves 
as t;1e Chairman of the meeting. 
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1 '). The :bx.:ct..'tive Committee shall mee i:; vh~;n necessary 
but not lees th~:m once evJry , <:me! IJo.f be called 
at any t.ir.o by the Secre"ca::.-y, and snall !:::Lso be called 
by hirr. on recc· ipt of a req uis iticn from,.,.,.... _____ _ 
me:e~ber~; of tb.e Executive CommHtee and fl·on __ .,-,. __ _ 
members of the Society. The vie,,s of the ::<;xecu·c~ve 
Committee may al:::o be obtained by circulation and 
oec:lzlnn.s be taken on the basis of the majority vi<:ws 
s0 exprcnsed. Such decisions shall have tl:.e sa!'le bind-
i:1'! force ao a:1y other d&oision of the Executive Co;mnittee. 
Tl:.d10 de,~isionC~ v·oulc be oonfirmec1 by the Executive 
Ccnunittee in the next neeting. 

20. members shall for.n a quart~. 
EAch mcmi)er- of the I'..XCCtccive Comittee s!;_all have one 
veto, but the Chairmen shall have a castir.g vote i..>:t the 
event o:f equality of votes. 

21. The members of the Executive Comr.lttee shall holO. 
office fcr __ yeaxs ancl sh::1ll be eligible for re-election 
p:rovided that one-third of the elected mc::cnbcrs of the first 
Executive CoErmittee shall retire at the end of the first 
year ane another one-third at the end of thto second ye&r. 
The na:nes of the members who so retire shall be drawn 1Jy 
l·:>ts. 

22. A rr.em;,er of the Executive Committee shall cease to 
hold office if he, 

(a) resiens and his resignation is accepted by 
the Committae, and 

(b) fails without showing satisfactory reasons 
to the Board to attend four consecutive 
meetings of the Committee. 

23. Any va~ancy caused in the Executive Co:umittee shall 
be filled by the Col:'llllittee by cooption. A cocpted member 
sb8ll hold o1.'fice for the duration of tb term of the . . ., \ o n.gma.L mem.:>e r. 

PO'.'Ie rD 8nd Functions of the Exec'J.tbe Co"Tllllittee -------·-

24. The Executive Cvnnni ttee shall exercise all the 
pO>''crs of the Scciety except those reserved for the 
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General Body subject to such regulations or restrictions 
as are laid down by the General Body or in the Rules and 
Regulations. In particular, the Committee shall have the 
following powers and duties:-

( i) 

( ii) 

(iii) 

( iv} 

(v) 

(vi) 

(vii) 

(viii) 

( ix) 

(x) 

(xi) 

to maintain true and accurate accounts of 
all money received and expended, all stock 
bought or sold and of assets and liabilHies 
of the Society; 

to maintain a list of members; 

to sanction contingent ana oiher expenditure; 

to admit and suspend members; 

to fix the date and time of General Body 
Meetings in accordance with the Rules and 
Regulations; 

to contract loans; 

to decide the terms on the period for and 
the rates of interest at which deposits are 
to be received, and to arrange for the pay­
ment of such deposits; 

to appoint, suspend, punish and dismiss 
employees under too Rules and Regulations 
framed for the purpose; 

through any member or employee of the Society 
or any other person especially authorised, 
to institute, conduct, defend, compromise, 
refer to arbitration or abanaon legal pro­
ceedings by or against the Society or the 
Executive Committee or the employees concern­
ing the affairs of tho Society; 

to invest surplus funds of the Society in 
accordance with the Rules and Regulations; 

to purchase, soll, hire or otherwise acquire 
and dispose of property of the Soc i~ty; 



(xii) 

(xiii) 

(xiv) 
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to accept or reject the resigna-ticn fro;n 
the :Cxecd ive Committee, and i.l'!. c~se of 
a0ceptan t::e to c0opt any other member in his 
plar.e till the election of the sucstitu:ce 
by tho G<.:r,eral Body; 

to consioer and approve the annt:.al budget 
0f the Society; 

gene rally to c::1rry on tm bu.::iness of the 
E. ur~ie -r:y. 

?5. In the ccmouct of tbe affairs of the Sr.ciety, 
the Executive Committee shall exercise the :nn<.dence a:nd 
diligence of ordinary men of busine8s and shall be res­
ponoible for any loss sustained through acts contrary 
to the l;;;w, £nd these Rules and Re,s:ulatbns. 

~-

26. :\11 bt:..:iness discussed or C::ecided at a meeting 
of the l:;.z-cutive Co-:::mittee shall be reco~iled :..n a 

11 :rroccedin<ss boolc11 which stall be sic-ned by the ChaiDJKJn 
uf the meeting ana the Secretary. 

27. The Executive Committee may appoint one-or more 
Cc•rr•'11ittees constituted out of its members, and •Hi:J.ere 
n<ocessary of persons having any specialised ex-per:C.ence 
r.·hich may bG of bene fit to the Society. These Comm:i.ttees 
shall exercise such functions, and powers us are delegated 
to them by the Executive Con:mittee. 

2C. The E:xecuti ve Co=ittee may deleg::::te any of its 
porTers to the Chairman, Secretary or any otil·3r mem"!:lero 

SECIIZT,.ARY 

29. The Bv:J rd of Directors may appoint a Secretary on 
svch terns and conilitions and for :mch period as it may 
decide. 

30. The Secretar~r shall act as the Cl:ief Executive 
Officer of the Society ar..d exercise control over the Staff 
of the Society. 
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31. The duties of tl:e Secretz1·y shol::.. bG: 

( i) to ensure the mv intenance of tile y.res c:-ibe d 
r<:l=e l'S and re g1..::to rs; 

(ii) to ensure the preparation of :o..·eccipts, 
vouchers and other do~nn'O'nts 1·cquired by 
tbe Rules an'l Regulations; 

(iii) to sign on beholf of the Society and 
conduct its b~siness; 

( iv) to SU!JI!lon on behalf of the Execut:l.v·1 
Committee and attend tl1e meeting of 
General Body as well as Executive Committee; 

(v) to record p:rooeedingo of all meetin g3; 

(vi) to certify entries in the boc;,ks of the 
Society; 

(vii) to incur contingent expcnc it u.:.·e subject to 
the san:-: tion of the Executiv.'! CoL~JJ1t tee; 

(viii) to l\Bep in safe custody all the rEgistGrs 
end other papers in the use 0 f ·tlw Society 
m.d other :r:•roperty of the Socj_ety; 

( i::r) to tal:re charge of all money :received by the 
Sec iety, ar.d to make the dis bureo~·:sr.t in 
accordance wi ih the declsion of t;le Executive 
Co:ard.ttee or the person authorised ty it. 
The Secretary shall sign the caEh book i:..1 
tokEn of its correctm;f' s and shall produce 
the cash balnnce whenever called upon tJ 
do so by the Cormni ttee or any other person 
authorised by it in this behalf; 

(x) the Secretary shall oroinarily hold a cash 
balonce not exceeding a limit to be fixed by 
the Committee. All cash in 'JXCf::~S of the 
lbit so fixed shall be depos:.. t:o:a i!l a Eank 
to _be selectee by the Cormnitt.::e. ~he vlith­
chawals from the B:mk chall 10 sig:1ed by such 
persons as are authcriaed by th"' Ccm.'llittee; 

(xi) to a~t and sign, to sue or 1e sued on behalf 
of the Scciety. 
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32. The first General BodY meeting of tb."'l meL.Jbers shell 
hove thG san:c-' powers as are here given to the .Annml 
General Heeting. 

33. (a) The Annual General Meeting of the Me~bers 
shall be called within a period of ________ , 
after tl:e dates fixed fer m2k~!ng E:P its 
cccov:nts for the year under the ruJ.es for 
the time being in force. A sp<:c:'.a~L Gene!'al 
I~k8tL'1g may be called at any t:L."'le ty the 
E:wcutive Committee and shall l··e called by 
tlJ.O Secretary on receipt of a requisition 
f.rom_ of the total n';lrlber of members. 

(b) L"l the cRse of Annual r.,.eneral :·.!c:et}n,:-: the 
d8te, t:i:r,e am place of the) i'Ceetb.g sh3ll be 
an,1ounced Gt le:;st dr,ys clea:rly in 
ad·;::mce and in that o:f a spec:Lal General 
Meeting at least ill advs::oe by a wirtten 
not:i.c e p;xbJ.:i.she d on the net ice boc; rd of the 
Society and circulated to the mo~bers. 

(c) The presence of at least of the 
members shall be necessary for the disposal 
of any business at a General MeetLYLg p:rovi<'Jed 
that Hhen the total number of members exceeds 

members shall fonn a qnoram. 
iTthcre lll i10 quorum the meeting shall be 
adjo".lrned to such date and time as the members 
present may decide. No quorJID shaLl be 
na;czsary for the adjourned maeting. 

( fi) Eaca member shall have one vote. The Chairman 
shall have a casting vote in the event of 
<;C)_uallty of votes in the meeting" no proxies 
shsll be allowed. 

(c) The members present at the first General 
Meet:L.1e: shall elect o:r:e amongst them to act 
as the Cha innan. He will hol u office till 
hj.s successor is elected b;r the Executive 
Cc:mrittee. The Chairman, thus elected shall 
prcsice over subsequent General Meeting::. ·rn 
his obsence the Vioo-Chairman elected by the 
Executive Committee shall preside. In the 
absence of both, the members present shall 
elect one amongst them to preside cvar the 
meeting. 
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(f) Unless otherwise provided j_n t!10se RuJ..eo 
a:1d Regulations the uJ.. t:Lmate 3·A-:i1crHy il1 
all matters reletine- to the c.c!r:i:1h•t~ntion 
of· the Society shall vest in tha General 
Meeting. 

34-. Without prejudice to the {;'3neral pro·•i:3 ions of 
the preceoLl'lg Rules 1md Regulations, the dut:i es and 
po\'Ters of the General l~eeting shall be: 

i) to ele0t 7 sus~r:nd or remove the members 
of the Executive Committee; 

. ~ ) ~- to consider the annual report of the Society, 
its audited balance sheet and prof:i:t; and loss 
account and the audit report. 

iii) to fix the maximum borroning lil]li t of the 
Society; · 

iv) to amend the F•ules and Regulations of the 
Society; 

v) to expel nembers~ 

vi) to consider any other bus:L1.ess with the 
peroission of the Chairman. 

All business discussed or decided c:t the General 
Meeting shall be recorded in a proccecings "V.·ok which shall 
bo Sif'!led by the Chairman of the meeti~1g. 

35. The maendments of the Rules and Regulntions shall 
be aaoptE...d by a :cesolution passed by not lcsr. than two 
thirds of the members present in a Genenll Meeting at 
chich the notice of th0 intention to d iscus"l such amend­
ments hes be en previously given. Such amPnd:o'?'.lts sha 11 be 
forwarded to the Registrar of Societies for registration 
within a period of three months frcr..Jl the date c.f the 
meeting. All other q_uC!stions before the general meeting 
a hall be C!ecioecl by a majority of votes. 
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)5. The funds of the Society shall consist of the 
follOVIing: 

(i) A~.ual membership fee of the members of 
the Society; 

( ii) gr8nts made by or through the Central or 
any State Government; 

(iii) donations and contributions fron other 
sourc:...:s; 

( iv) other income and receipts of the Society .. 

37. The Society shall have power to enter L'1to arrange-
D!O:'lts v1i th the Cent::al and State Go1:e n:mt>n:.: a, a~~ j other 
publ.ic or pr:i··.rate organisations or individUJls for securing 
ancl a ccept:ing ondovmJG:nts, grants-:L.'1-aid, Clonatio:!"ls or 
gifts to the Society on mutually ag::eed "':e:"t1S a:::td conditions 
provided that the conditions of such gra::::'::3-i!l.-aid or 
clonati.;no or gilts shall not be inconsistent or L"l con­
flict with the natt·•e and objects of the Society. 

38. The Society shall have power to take ove!' and 
acquire by purohase, gift or otherwise from the Central 
or 3tgte Governments or other public or r·rivate organisa­
tions or individu..;ls willing to transfe:r the s2.mc, libraries, 
labora-:.r.::-iGs, demonstration equipment, immovable p:r.operties, 
cndOVI1ne:~ts or funds together with any attendant obligotions 
and P:lgCJf.ements not inconsistent with the nc.ture and 
obj,1cts of the Society. 

39. The ::J;mkers of the Society shall be a.'1y Scheduled 
Ilank of Indi'l. All i'unds received shall be paid into the 
Society's acJomt with the Schedul8CI Ba•.1k o:': J:.ndia a:nd 
shall not be vrithdrawn except on a che qt-:.e sitned by the 
Secretary and countersigned by the Chairman or any 
authority authorised by the Chai :rm.an in this behalf. 

ACCOUHTS A:t-ill AUDIT 

40. The Society ehC~ll maintain proper accounts including 
a balance sheet in such form as may be prescribed. 
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41. The .Acco·.;~.nts of the Socie-t~,r sr~~ll k _,,_,(:!_ted 3n"'t1"'~.1y 
by o qualif~·3G 3.Uditcr cr au.~"ltors appoin"tt.d "!.>: t'.1c pl:r,:x:a 
by the Society 2:.1d any exp:;ndl ture incur:;:oed .ill cc•:m0ctlon 
with the auc:;._t of accounts of the Soc:iet;y sh~ll be pa;rr.ol_-~ 
by the Society. The auc:l:tors shall hove J.;he rj_~ht to d0mr.:1d 
proauctio::1 of book3, accot:Ylts, vc.uchera, ac1ci ct:1-:r doct:::cn".;s 
and paper:J and to inspect the ofi'icea of t~~e Society. 

REGISTERS 

42. The following registers and papera shall be ncinta :incd 
and shall be open to the inspc ction of a:1.y one i:r"';e r:::stc a i:1. 
the fu~:as except that no one shall be allowed to see the 
deposit account of any person without th3t person's ccr.acnt 
in writing:-

i) List of :Members, shovring the no:u0. cdc'!:·e:Js 
a:.1c occupation of every member, the mc.'lber 
cf shares he;ld by it, the aa·~e of tcmin3tion 
of its membership if any; 

ii) Cash book, showing the income, ex;cnciture 
and balance on each day en which b'.ld.nes::: ia 
done; 

iii) Ledger Account for each member, ae,csjtor, 
creflitor, miscellaneoU9 inccn.J, e:xp~'ndj ture 
etc.; 

iv) 

v) 

vi} 

vii) 

Stoc1r Register; 

Purchase & Sale Register; 

Separate minute b.oolr for the proceedings of 
the Meeting of the General Eo"'y And those of 
the Board of Directors and the Executive 
Co~ittee; 

Any other register prescribed by the 
Soc :i.Gty; 

43. Copies of the bye-laws and the Bal8:1Ce St;Jet be 
supe>lied froe on derr:and to any member. 1.1e la.1t Balonce 
ShoGt be open to public inspection during all office 
hours. 
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44. The property, movable ond L~ovaclel t8lcnging to 
the Society shall vest in the Executive Co!Elittee. 

~5. Tl:c inc:cmc and property of the Soci.ety 7 however, 
derive a shall be appl1.od tov:arcs the pro:rr;oti.~n of the 
o·ojc.cts thereo.::·, EJubjJct nevertheless in req;•;c-t of the 
r:x;Kndi turP. cf grants made by the Centnl Go-:ert1ment to 
suci1 linlLetL:n3 as that Govern."llent may from time to ti;:r.e 
:ir;:pc2e. Ho po-rtion of the income and prc:,;cr-.:y of the 
Soci2ty shall be paid or transferred, c1irectly or indirectly, 
by way cf dividends, bonus or otherwise however by way of 
J:r0fits to any r•ersons or organisations who at any tine 
are r,r have been members of the Society or to any of them 
provided that nothing herein contaj_ned shall prevent the 
ra~'l!lont in good faith of remWJ.eration of any m~ber there­
of, or other persons, in return for any service rendered 
to tho Society. 

IoJ.3SOLUTIO:H 

46. Any nu'Jbcr not less th"Jn threc-.fi[~hs of the members 
of the 3odety may detenrdnc that it sholl te dissolved, 
and Gllereupon it shall be dissolved f'ort!lwit.h or at the 
time then aereec1 u;on, and all nccessery steps shall be 
taken for the dispo8al ?.nd settlem,mt of the rroperty of 
the Society, its cbims and liatili ties, acco:caing to the 
rules of thG Society applicable thereto, if any, and if 
not, then as the E:l'.ccutive Committee sball find eJq;Jedicnt, 
provided th~t in the event of any dispu-!;e ar:.s ing among the 
said :S:xo:cutivo Committee or tho members of the Society, the 
ad juetment of its affairs shall be referred to the principal 
Court of ori~inal civil jurisdiction of the district in 
Ythich the registered office of the Society is situated, and 
tho Court shall make such order in the matter as it shall 
C:eom requisite. 

Provided that the Society shell not be clissol ved 
w.J.oss three-fifths of the members shall have expressed 
a vrish for octch dissolution by their votas delivered in 
pr.rson, or by proxy, at a general moetil:g convened for 
the purpose. 
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Provioed that (w:1e:r..evc:>:" a..""ly govern:1ent) is a member 
of, or a co:rt:clbutor +,o, or cthe:rT!ise in~ercz·~-;Jd in ar:y 
society regi'Jtered uneer thi<J Act, such soL:iet·{ sbll net 
be dissolved (without the consent of the Govc!"l"..:::lent of the 
State .. Qf· Re e;n.) , 

47. If upon the dissolution of the Society, theJ:'e shall 
rem8in after the satisfaction of all its debt.; any liab:!.li­
ties, anypropertywhatscever, the same shall not be poiJ. 
to or distributee aLlong the members of the socidty or 8r.y 
cf theLt, but shall be given to some other sr;ciety, to 'bo~ 
determined by the votes of not less than three-fifths of the 
members present personally or by proxy at tte t·:!'le of the 
(!issclution, or, in default thereof, by such Court as 
aforesaid. 

l>TC T ICE TO Lilll'll_B...!E§. 

48. (i) A notice may be served upon any memtcr of the 
Society either persor:ally or t,.:::·ou.gh the post 
in an envelope addressed to such member at 
the add:r0ss mentioned in the rcll of members. 

( ii) Any notice so served by post si:wll be dccm0d 
to hav0 been served on the c'J.y followh1g th3t 
on vihich the letter, envelope or wrapper 
contoining tl1e same is posted anrl in providing 
suc-h service it shall be sufficient to p:rova 
that the cover containing such notice was 
properly addressed and put into the post 
office. 

ll~ERPF~TATION AND CLARIFICATI~ 

49. The Executive Committee shall have full powers to 
i.'1ter:pret the provisions of this constitution. It shall 
have full pow.::rs also to frame byo-Ja-.vs wherever necessary 
consistent with tbe provisions of this C'"l:'ls-f:itution setti~r; 
dcwn detailed procedures under each Articla of the consti­
ticn. 
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AT,TBR4TIOH CR EX'r:r:::Ir>ICN OF THE Pll'F..I'OSES OF 
T:P:;:; S -JC I£:TY .Al·ID AT/!'ERATTC'·l'LQ..P Tl-13 RU:LES 

50. Th0 Society may alter or extend the purposes for 
which it J.s established. 

(i) if the proposition for such alteration or 
extension as aforesaid is su~itted by the 
Executive Committee to the members of the 
society in a written report; 

( ii) if' a special meeting of the members of the 
society uccord in g to Rules ia cor.vened for 
the consideration of such proposition; 

(iii) if such rerort is delivered by post to 
every member o.f the society 14 doys prior 
to such special meeting of the society; 

( iv) if such propos it ion is agreed to by the 
votes of three-fifths of the members of 
the soc jety recorded in person at such 
meet :ing ::s afore sa id ; 

(v) if such proposition is confinred by the votes 
of three-fifths of the members of the Society 
present at the second special meeting convened 
at an interval of one month after the fonner 
meeting. 

51. These Rules, save and except Rule 49 illay be altered 
at any time by a Resolution passed by not less than one-hclf 
of the total number of the members of the Sc-c::.ety voting 
in favour of the Resolution at any meeting of the Society 
which shall have been duly convened for the purpose. 

GENERAL 

52. All contracts shall be executed on behalf of the 
Society by the Secretary and cotmtersigned by the Chairman 
or any other person authorised by the Chairman in t~is 
behalf. 

53. No act or proceeding of the Society or of the Executive 
Committee ehall be deemed to be involid by reason merely of 
any vacenc~r in or any defect in the constitution of the Society 
or of the Executive CorlDlittee as the case may be. 

54. The Society nay sue or be sued in the name of the 
Secretary. 



MODEL MEviCRANilUM OF ASSOCIATION 

.AND 

MODEL ARTICLES OF ASSOCIATION FOR 

THE FOIDJT.A TICN 

OF 

EXPORT MARKETING GROUP 

AS 

A PUBLIC CCMPAl\TY LIMITED BY SIIARES 

(Under the Companies Act 1 1956 ( 1 of 1956) 



Note: T"te Model Memorandum of .Associatio::.1 
a:.1d thG Model .Articles of .Assoclstion 
have bG en prop:ore c1 having due r~ t:<ud 
to the provisio:o.1s of the Compnics 
Act, 1956 (1 of 1956) and vetted by 
tr,c CompE-ny La·n Board. Despite these 
facts, i1; is essential to sec-:.1.re 
legal guidance while framing tr~e 
Memorandu:n and .Articles of Associai;ion 
of ar1 Export :.:nketing Group to te 
constituted as a Public Company 
Limited by shares. 
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rmDfl, HEtJ!Ol'l.ANDUM OF ASSOCIATICN --·-· .. "--~---~--··- ... ····- - ·-
0.e' 

AN EX? CRT W HKSTING GPOU? 
-fL, :Ce Con~titu-ted as-

f. :?TJBr.roe:--;:;;;rfr;;':£:Lu "'s :> BY f I-~ 

I. The name of the Company shall be The •••••••••••• 

••••••••••.••••••••.••••••.•••••••••• Public Ltd. 

II. The Registered 6ffice of the Company will be 
situated in the State of ••••••••••••••• 

III. The objects for whir.h the C ampany is established 
are to:-

1. o~ganise, support, protect, maint~in, increase, 
promote ana effer.t exports fr~m India of •••••••••••••• 
by such methods as may be necesssry or ex,edient and 
without prejudice to the generality of the above by: 

(i) Carrying on the business and functioning 
as merchmts, traders, commission at:;<:mts, 
carriers or in any other capacity, und to 
import, export, buy, sell, barter, e:cchange, 
pledge, make advances upon or other\•rise deal 
in goods, produce, articles and merchandise 
h&~dled/manufactured by the members of the 
company; 

(ii) adopting and register.lng trademarks, brand 
names, where necessary for various products 
manufactured/traded/marketed by members of 
this company, a:1d to per:nit their uses to 
such persons, firms, companies or corporati0ns 
which adhr re to such terms and conditions as 
laid down by the Company and making sur.h bye­
laws as are necessary from time to time in 
that regard; 

(iii) purchasing ••.••••••••••••••••••• ; arranee 
for their conversi rm, storage, inspection, 
packing and resale either directly or through 
the medium of other exporters or tPxough persons, 
i'i.rms and corporations; 
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(iv) necuring rrders for export sJles and to 
t:u!dert'3ke exr;ort S!:l1es of the protlt..t~ts manufactured/ 
tx·naed by the m.;mb2rs of the Corr:~my either 
t.:.:.lder i:ndi vidLJ.al brand name or cornmcn or 
::1peoi fin brand name; 

(v) negotiating and finalising tte sales orders 
received fro·rr. foreign countrierr,' rmd dealin!!: 
with foreign visitors for ne gotia Hng sales; 

(vi) executing sales orders either by distributing 
the same aJr:.;mg all the members or certain 
specified members or individual manbe:r, and 
executing the order in any other ml'llner, as 
per the existing rules ~~d regulations framed by 
the Company; 

(-;ii) anting as a coordinating body for fadli ta­
ti.ug the e:r:rorts of products mmufactured or 
trad ~d by the members of the com:,:>~Jly; 

(viii) assisting the members rf the CompAny by sur.h 
methods nnd manners as ;nay promote, p:o:-otect, 
maintain and increase tne exports of the 
products manufactured/traded by the members; 

(ix) providing information and assistance on 
:p:.:·odu.;t-.developl!len+. in the fields of designing, 
prichg, par.king etc; 

(x) maintaining a common facility centre fl'r the 
products manufactured by the members of the 
Company from where they get dra~~ngs, dies, tC'ols 
etc; 

(xi) undertaking or assisting in resear0h in 
methods, designs etc; and schemes of ter.hnolo­
gical nature designed to improve the efficien0y 
of the products manufactured by the 'Jet:2bers of 
the Company and/or traded by the Coi:J.pany; 

(:A."ii) establishing or assisting the maintenance 
of research bu:r-eaus, institutio:n.s or 
laboratories for conducting resenrch znd for 
erow~h of knowledge and technique in the 
monUf3cture/trade of the 'produr.ts ha11dled by 
the company or members of the Company; 
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(xiii) providing and ser.tu·:i r. g i!~f'):rJJ:<:t' on 811d 
assist~nce of all sorts and on all ~~s~·<:1cts 
for the members of the con:pany which may 
hc~J.p t'ae:n to ur,dertako exports, tL~cugh cC'rrcs­
pondence, per~onal discussions, lect~es, 
brochures, magazines or in ~y other manner 
as m~ be necessary or expedient; 

(x:i:v) collecting, analysing and disaei!!inating 
info!'mation on variaus aspects of tra:ie 
including foreign t!'ade relating to the prcdur:ts 
oi' "interest to the Company or members of the 
C o;np a:1y; 

c~~) undertaking and/or commissioning specialised 
agencies, Indian or foreign, to ~.ndertake morket 
s·i;t~Ji es, market surveys, area survE·ys etc; on 
regular as well ~s on adhoc "basis abrC':Kl; 

(xvi) sending out and sponso!'ing trsde missif'ns, 
study-cum-sales teams, delegatiN:s et.")., cC'mposcd 
of the members of the Con:pany or any such person 
a~ the Company may decide from time to time to 
foreign countries or to different ccn~res in 
India; 

(xvii) appointing representatives, agents or 
correGpondents abroad for the purpose of 
continuously and regulsrly rep0!'ting the prices, 
market preferences, designs, packaglnr, etc; 
reaction of foreign customers to the prGducts 
exported blf the 6ompany or members of the 
Comrany; 

(xviii) opening foreign offices, branches ana ware­
Louses for the purpose of export aevelopment, after 
sales service and ex-stock scles, and appointing 
sales officers in those places; 

(xix) selecting in foreign countries, i'irms, 
persons etc. who might serve as agents of the 
manufacturers and exporters of the products 
m~;nu:t·actured/traded by this Compa.1y c•r 
mc-;ubs:::·s of this Company; 

(::a) adopting such means of maki:.1g knrwn abroad 
the ar-:icles, goods, products, applianr:es 
manufactured or dealt in, by or at the disposal 
of the Company as nay seem expedient and, in parti­
cular, through orgenising test marketing. 



··o - ;.> -

(:~xi) encouraging, o"t'gan~emg, pro:11oti.:.1g and 
p::Jrttci pating in oxhi.bi ti ons, co:npe·d ticns 
and dc'T!onRtratlcns ~·f any ki.">'ld or v;:,rie-Gy, 
orgUld.oatiCls, mer0h::mts or associatn 
activities of r.ny l:i11d or vaxiety likely to 
proffiote the interest of the eomp~J and to 
adupt s•:ch meano of mak:!.ng known -~he products 
of the .'".mpc;py as may seem e:;."J.ledic.r.t and, in 
particular, by advertising in all poes:l. ble 
ways; 

(xxii) purchasing, hiring or otherwise acquiring 
and maintaining suitable buildings, spartme:ds, 
furniture and otr..er fittings in any country for 
the establi::~bment of sbow-rooms, emporia, or 
other agenr.ies for publici"bJ in regard to proou11ts 
of interest to this company ano/or ~8:1lbers of 
the Company for the purposP. of achie·ring any of 
the objects for whinh the Company is established; 

(x::iii) carrying out publicity work :i.n foreign 
countr~_3s through different media, and appointing 
aovertising agents; 

(xxlv) preparing sales literature, price lists 
etc. for the members of the Company in relation 
to the e~:ports of their product3; 

(xxv) participating or srranging combined 
participation of the members of the Campany 
in trade fairs and exhibiticns a"b:::'cad; 

(xxvi) deputing the :representatives of the Crmpany 
to witness the inspection of goods e::ported by 
the Company and/or members of the Company, where 
such inspection is being conducted by the 
authorities in the importing nountries; 

(xxvii) deputing to representatives of the 
Crmpany to w~tness the survey of the proounts 
exported or imported for exports by the ccmp::ny 
and/or memb~rs of the eompany, in foreign countries 
or in India, as a result of any clisp11te or 
differennes between the parties to a contract 
for sale and purchase of prooucts; 
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fmiii} enqu.iringJ. a:J.d _ investigatir."b_-:-tinto co:1rl~ ints 
receive:-dr frnfi foreign importers cr Ind im e).-port~rs 
L~ respec~·of·quality,rdescripti~~~or'other p~L~iculars 
o:f pro duets hanul ed by the C o::!!pany or its mern be:::s 
or the non-performance or nun-observance of tLe 
terms and conditions of contract relating to 
such exports and advising the manttfacturers, 
dea!ers or traders of products h3ndled 1:;/ the 
8.::mpany or its members regarding the methcds 
t.:-. be adopted to obviate such c cmplaints or 
of a similar nature; 

(xxi....:) making SU()h reoomrnendati cr.s as may be 
neceasar-.r or expedient to Goverr.·nent and public 
bodies like Associations or 01:.::-,mbers of Comrncr()e 
where the Ocmpany, nn investigatic!'l c: a 
complaint received by it is satis.:ied about its 
genU::mness and that the same tss b;cn cau3ed 
by the wilful or negligent act or 8Cts of !Tlanu­
facturers, dealers, or traders of tb~ products 
handled by this Company or by its members; 

(xxx) acting as arbitrators or ncrr.dnatin,s 
arbitrators or valuers in the settlement. of 
disputes and differences arising out of the 
transactions relating to -expc,rts cf prod U()ts 
handled by the· eompany and/or its members 
between parties who agree to refer th3 disputes 
to the Company; 

(xxxi) securing various benefits E:'lAh as import 
replPnishment/ enti tlernent lice":lce~ and obtaining 
drawbaC'.k of customs duty and refund of exr:ise 
dU~J, clai~ing railway freight and ,ostal 
coz-,cessions, cash subsidies, and al:. other assiatances 
thct may be available on the exports of the 
products of the Oompany or members thereof for 
al'ld on behalf of the Company and m~,bers of 
the Company; 

(xxxii) arranging supply of li~uid finance to 
members atr,ainst confirmed export orile:::"s to 
enable them to execute the orders. 



( 1J) A 11 r.iThry 
Ubief)·;;s: 

2. To enunciate just and eqtJi table principles to 
govern the e;:port trade in proo!:..cts handleil by the 
Company znd or members of th9 Co~pany, anJ to set 
un !'I code or f!OdF>s of r;racticeA for the general 
gD.ida."1ce of expo~ters ~Hl mal1Ufacf;nrers of these 
products and further to simplify transactions relst­
ing to their exports. 

3. To advise or repressnt to Centrol 3nd State 
Governments, LocGl Bodies and Public l:iGoie;s on: 

(i) the po:::.ici es 3!ld other mea<'I.'TFJS including 
direct and indirect taxation ed o:P·~;eCJ by 
them in relati rn to their effe:ct c.r. inC. ustry 
or commerce of the products handled by this 
Gomp . ..:.."'ly and/or members of this Company; 

(11) the stc~s to be taken by the~ to p~event 
any r.ontra'rention of the codes of pract:..ces 
lald dovm by this o)ompany "by 'd'1Y p·:::rson, where 
such con traven~;i on would affect t:'1e export of 
products of interest to this Compar.y; 

Provided that suf)h advice or representation shall 
be only insofar a:;s- such po:!.icies cr measures have a 
b.3cring directly or otherwise on t"ae exports of produf)t 
of the Compa."'ly or met~bcrs of this company; 

4. Tc act as a single body for nee;otiating matters of 
conrrtrn int~:rest with the governr:1ent and other organisa­
tion .... 

1. To acquire by P'lrchase, lease, cr ctherwise, J.ands 
end bt:U dings and all other property, movable and immcva ble 
whir.h the company mcy from time to time tt.ir.k proper to 
acquire. 

2. To sell, i:nprove, manage, develop, exchange, lease 
or let under lease, sub-let, ~ortgage dispose of, turn 
to ac>::oun·:; or otherwise deal with all cr any part of the 
property of the Company. 

3. To construct upon any premises PCl~ilired for the 
purpos3 of the eompany and to alter, add to or remove 
ar.y building upon sur.h premises. 
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4. To receive mcncy on deposit a..11d to leo.nd mC'I1ey md 
to give such heln Vitlet:ter monetary or otter•:Tise md ('n 
such tar:ns and conrl:!.ti01:s vrith or wit~:·.ou-:-. LltereE"t to 
sue~ perso::s or companies l::Ild on snr.h tc1:-~.:: as m:Jy seem 
expedient and in pa~ticular manufant'll'crs, ciealers and 
exporters of goods of il:~e!'est to Cowr'Oll1Y ."l!ld others 
having dealings w:L th the Ccu:pa~y and to gt.:'3rantee the 
"Performance of contracts by any such persons or corr.pa:ries. 

5. To borrow or raise or secure the peym~1t of me>ney 
in such I'lermer as tr.e :::ompany shaJ.l ttl:-,k fit, a!ld in 
particular ·"Jy issue of debenture or debe'l cure stock, 
perpetual or otherwise charges upon all o.::- eny of the 
Company's propertJr, both prese..11t and future, including 
~ ts t:..Y)<~alled capital and to purchase, r0deem or pay off 
any such sec uri ties. 

6. To take or other~~se acquire and bold sh2res in 
a..11y other company havj~g obje0ts altogether or in part 
similar to those of th5.s 0omp?.ny o~ ca!':::-ying on any 
business cap;;-,'..,le of being con;:lucted ly 1.:1is Compa:1y so 
as directl:r or indirectly to benefit this e!ompany. 

7. To draw,. make, accept, endorse, d::'..scot:nt, execute, 
and issue ohequea, promissory notes, bj_llf; ct.' exeh:mGe 
a..'1d other negotiable or transferrable im··trl.U!lcnts. 

8. To accept grants of money, sec!:rities and property 
of a:'ly ki..'1d on such terms as may seem expo,lient. 

9. To create aaministrative, te~~~ical ministerial 
and other posts in the D:npa..'Yly, and to make appoint­
ments thereto in ac~ordance with the Rul~s end 
Regulations of the Company. 

10. To remunerate any person or company for servin~s 
rendered or -!:o be rendered in placing or assisting to 
place or guaranteeing the placing of any of the shares 
in the Comp::my 1 s capital or any debentures, debenture 
stonk or other se~uri ties of the Coll!pany, or the norJd u11t 
of this business. 

11. To undertake and exel'lute any trusts the under-
takin g whereof may seem desirable either gratui to•1sly rr 
otherwise. 



(c) Other 
ct­
J..e_c_t:L~ 
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12. To create any Reserve F1L'1.d:, Sinlcing £nnd, InsuYance 
Fund, Provident Fund or any ether special F:md whether for 
de-precl2 tion or for rep9 irs, improving, extending or 
maj_ntairL'1.g any of the properties or rights of the Compa:rly 
and/or for recoupment of wasting assets and/or for benef1ts 
of the employees anCI for any other purposes for whic~ th~ 
Company deems it eJ~edient or proper to create or ma1nta1n 
any such Fund or Funds. 

13. To establish and support or aid in the establish­
ment of associations, institutions, trusts and conveniences 
calculated to benefit amployees or ex-employees of the 
Company or dependents or connections of such persohs and to 
grant pension and allowance and to make pay:nent towards 
insurance and to subscribe or guarantee money for charit­
able or benevolent object or for any public, general or 
useful object. 

14. To pay all costs, charges, and exr:znses incidental 
to the pro:nvtion, formation,•registration and establish­
ment of the CG:npany, and issue of its capital including any 
underwriting or other commission, brokers fees and charges 
in connection therewith and to remunerate or make donations 
by cash or other assets;, or by allotment of fully or partly 
paid shares or by a call or option on shares, debentures, 
debenture stock or securities of this or any other Company, 
or in 8ny other manner whether out of the Company's capital 
profits, or introducing any property or businesa to the 
Company placing or in assisting to place or guaranteeing 
the subscription of any shares, debentures, debenture stock 
or otmr securities of the Company or for any otb,er reason 
which the Company may think proper. 

15. To amalgamate with any other Company or Companies. 

1. To apply for, purchase or otherwise acquire, any 
patents, inventions, licences, concessions and like con­
ferring an exclu£>ive or non-exclwive or limited right 
to use any secret or other information as to any inven­
tion or process, , ... :hich may £>eem capable of being used 
for any of the purposes of the Comapny, or acquisition 
of '~·hich may seem calculated directly or indirectly to 
benefit the Company ilncl to use, exercise, develop or 
p:rant lieence in respect of or otherwise turn to account 
the property, right and information so acquired. 
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2. To distribute as divident or bonus El!longst the 
members or to place to reserve or otherwise to ap?lY 
as the Company may from tim8 to time determine, any 
monejs recei•ed in paym8nt of dividend accrued on f0rfeited 
shares and money arising from the sale by the Conp3Yly 
of forfeited shareG or unclaimed dividends or ar.y mo~eys 
received by way of premium an shares or debentures issued 
at a premium by the Company. 

3. To do all other things as are incidental or 
conductive to the attainment of the abcrve objectives or 
ar1y of them. 

IV. 

v. 

The liability of the members is lirr.ited. 

The authorised share capital of the company 

is Rupees (rs. 
) divided into_ 

shares of Rupees (~. ) 
each with the rights, privileges and conditi.ons 
attaching theret·~ as are provideq oy t~e Ar;:t?les 
of Association cf the Co~.r.:my for the ti:ne ocu.g 
with power-to increase and redu~a the CDpital 
of the Company and to divide the shares in the 
capital for the time being into several classes 
a."'ld to attach thereto respectively such pc-eferenti al, 
QQalified or special rights, privil~ges or 
conditions as may be determined by cc in accordmce 
with the Artir.les of Association of the Company 
and to varJ, modify or abrogate en.y such rit?;11 ts, 
privileges or conditions. 

We, the several persons whose names and addresses 
are subscribed, are desirous of being fomed into a nompany 
in pureL;.ance of this Memorandum of .Associaticm; Sld we 
respectively ac,'Tee to take the number of shares in the 
capital of the Company set out opposite respective na:aes 

(see next page) 



Names, addresses, 
description and 
oo0upation of 
subscribers 

1. 
2. 

3. 
4. 
5. 
6. 
7. 
8. 
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Nu:nber of 
shares taken 
by each 
suh:;criber 

Sienature of 
vd. tnesses 

Dated the;..__ _____ day of. ____ 19 



'M.01JEI· .ARTICLES OF A2SOCIATIW 
OF 

.AN EXPORT MAl'l.KETTim GROuP 
-Io"Be-6~1 tatAd as 

.A PU!'LJCCO"ITPJ.!1Y LIII'!:r'i'-c'Jh'I SP"._A::iES 

INTERPRET.ATICH!'l 1. (1) In these Articles unless there be 
something in the subject of context 
inconsistent therewith: 

The .Act 

The Company 

The Articles 

.Alter and 
Alteration 

Board of 
Directors 
or Board 

Director 

Docume!lt 

Dividend 

Finane'~ al 
Year. 

' 

11 T!le Acta or "the said Act" LleR~S the 
Coruponies .Act (1 of ~ 956) o:c the Act or 
Acts for tl:e time being in forr.e cone!erni~g 
Joint Sto<'k Companies and affecting the 
Company. 

"The Company" means "The •••••••••••••••••••• " 

"Articles" means the .Ar-ticles of .Asr>ocia­
ticn of the Company as ori.;::na11y fre::~t;d 
or as altered from ti:ne to t-:ime • 

".Alter and Alteration" sh::lll inclune the 
making of addi tiona and omissions and 
recasting". 

11 Board of Directors" or "Board 11 m8::~ns 
the Board of Directors. 

"Director" means and i-:1clut:8s any rerson 
occupying the pcsi tion of ::~ Directcr by 
whatever· name called. 

"Document" includea su~.mons, Notice, 
Requisition, Ordqr~ Oth~r lor,cl proccos 
snd R~gisters, whether ia~ued, se~t or 
kept in pursuance of the Companies Act, 
1956 or any other Act or othcrwi se. 

"Dividend" includes bcnus. 

"Financial year" means in relati en to 
the Company the perio.J in re~'))ed cf which 
eny profit and loss acr;cun t of the Company 
laid before it in the A:mual General 
Meeting is made up, whether th8t p"'.riod 
is a year or not. 
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Office 

The Register 

Seal 

Secretary 

Share 

Government 

Words 

In writing 
or v'iri tten. 

Variations 

Year 
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"Office" means the Registered Office for 
the time being of the Company. 

"The Register" means the Register of 
Members to be kept purstiant to Ser.tion 150 
of the Companies Act, 1956. 

"Seal" means the Common Seal of the 
Company. 

"Secretary" means the perso!'~ if any, who is 
appointed to perfom the c utie s which may 
be performed by a Secretary ~1der the 
Companies Act. 

"Share" means share in the share capital 
of the Company and includes stock, except 
where a distinction between stock and 
shares is expressed or implied. 

"Government" means the Government of India. 

Words importing the sin~ular munber shall 
include the plural and vice versa 

OR 

Words importing the masculj_ne gender also 
include the feminine gender. 

Words signifying persons shall include 
the Company. 

"In writing or written" means and includes 
printing, lithography, typewriting and 
other modes ~f representing words or 
reproducing words in a visible form. 

"Variation" shall include abrogation and 
"Vary" shall include abrogate. 

"Year" means the calendar year and 
"Financi91 Year" shall hr::ve the meaning 
assigned thereto by Section 2(17) of the 
Act. 



Expressions in 
these Articles 
bear the same 
meaning as in 
the Aet. 

2. 
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(2) The regulations ~ontained in Table 'A' 
Schedule I of the Companies A~t 1956 as 

·· amended from time· to t,ime, subjent to 
~daptations and modifinations e1:pressly or 
impliedly h6reinafter made, s:1~ll be deemed 
to be applicable to this Company. 

SHARE CAPITAL AND VARIATIC:' CF RIGHT3 

(1) The authorised capital of the Compa~y 
is Fs. divided into_.,-__ _ 
share_s_o...,f,....,.Rs-.----- each. 

(2) The Company shall have po·.~er t(' issue. 
preference shares and sunh preferen~e ~bores 
may, subject to the provi si C'n s 0f Section RO 
of the Act, with the sanction rf an Crdi:n:.1:·y 
Resolution, be isstwd on the terms that thP.y 
are, or at the option of the Oom";)any are to 
be liable to be redeened. on su~h terms enJ 
in such manner as the Co!'l:;::any befC're the 
issue of the sheres may, by Spenial 
Res~lution, deter.nine. 

3. (1) If at any time the share ~npital is 
divided into different classes of shares, 
the rights attached to any class (unless 
otherwise provided by the terms ['f is~ue 
of the shares of the claJs) 1;1sy subject to 
the provisions of Section 1C5 a.'1d 107 of 
the Act, and whether or not t:1e CC'IDf~ony is 
being wound up, be va::-ied wj t.'1 t•1e r.onsPnt 
in writing of the hold ~rs of three-fourtlls 
of the issued shares of that clasz, or v•:!. th 
the sanction of a ~pecial ResclutiC'n pa3sed 
at a separate General Meeting C'f the 
holders of the shares of that class. 

(2) To every such separate General ioleeting 
the provisions of these RegulatiC'm relating 
to General Meetings shall mutatis m!.lta:tdis 
apply, but so that the necessary r_uorum 
shall be two persons at least holding or 
representing by proxy one-third Clf the issued 
shares of the class in question. 

4. The rights conferred upon the holderB of th~ 
shares of any class issued with preferrEJd 
or oth3r rig~ts shall not, unless otber~se 
expressly proviced by the teTrr.s of issue of 
the shares of that class, be de8med t:> be 
va,':.ej, by the creation o:- isso.e c:.C' furt':1er 
shc:res rank:ing peri pe2s~ thercwi th. 
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( 1) The Company may exercise the powers of 
paying commission conferred by Section 76 
of the Act provii!ed that the rate per cent 
or the amount of the commission paid or 
agreed to be paid shall be dis~losed in the 
manner required by that Section. 

(2) The rate of the commission shall not 
exceed the rate of 5% of the price at which 
the shares in respect whereof t l.1e same is 
paid are issued or an amount ec;.ual tr> 5% of 
such prir.es as the case may be. 

(3) The comm:i.ssiC'n may be satisfied by the 
payment of cash or the allotment of fully or 
partly paid up shares or partly in the one way 
and partly in the other. 

(4) The Company may also on any issue of 
shares pay such brokerage as may be lawful. 

5. Except as required by law no person shall 
be recognised by the Company as holding 
any sbre upon any trust, and the Comp::my 
shall not be bound b,r or be compelled in 
any way to recognise (even when having 
notice thereof) any equitable, r.antingent, 
future, or partial interest in my share,· 
or any interest in any fractional part of 
a share, or (except only as by thea~ 
Regulations or by law otherwise provided) 
any other rights in respect of any share 
except an absolute right to the entirety 
thereof in the regi stared holder. 

ISSUE CF SHARE CBRTIFICATE 

6. Certificate of title to any share or 
shares in the capital shall 1:e issued in 
accordance with the Provision of the 
Corporations (Issue of Share Certificates) 
Rules 1960. 

7. (1) Every person whose name is entered as 
a member in the register of members shall 
be entitled to receive within three 
months after allotment or registration 
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of transfer (or within st.::.ch PP.rird as the 
condi tims of issue shall provide) 

(a) One certificate for all ~is shares 
without payment for; 

(b) Several certificates, each for one 
or more of his shares, upon payment of 
one rupee for every certificate after 
the first. 

(2) Every certificate shall be under the 
seal and shall specify the sh::>res to which 
it relates and the amount paid up thereon. 

(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 ()ertificate 
for a share to one of several joint 
holders shall be sufficient delivery to 
all such holders. 

If a share certificate is defaced, lost 
c:::- destroyed, it may be renewed on 
payment of a fee of fif~ Paise and 
on su()h terms, if any, as to eviden()e any 
~ndemnity and the payment of out-of-pocket 
expenses incurred by the Company in 
investing evidence as the Dir€()tor may 
think fit. 

LIEN 

Company's 
Lien 
Paramount 

9. (1) The Company shall have a first and 
paramount lien -

(a) On every share (not being a fully-paid 
share), for all moneys (whether presently 
payable or not) called, or payable at a 
fixed time, in respect of that share; and 

(b) On all shares (not beirJJI fully-paid 
sha!'es) standing registered in t'1e nDme of 
a dngle person, for all moneys presently 
payable by him or his estate to the Company; 
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Provided that the Board' of Directors may 
at my 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 payable 
thereon. 

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 -

1 (a) unless a sum in respect of which the 
lien exists is present],y payable; or 

(b) Until the expiration rf 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. 

(1) To give effect to any su~h sale, the 
Board may authorise some person to 
transfer the shares sold to the purchaser 
thereof. 

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

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

Application 
of proceeds 
of sale 

12. (1) The proceeds of the sale s!1all 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. 
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(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. · 

CALLS ON S:tl~R:ES 

13. The Board may, from time to time, make c ?lls 
Upon the m8mbers in resrec·!; of an;t mrneys 
unpaid on their sharen l whether rn accol'.nt of 
the nominal value of the shares or by YI£Y of 
premium) and not by the condi t.i.cns of allo~­
ment thereof made payable at fixed tim-;) s; 

Provided that no call shall exceed ~:~ne-:f:"vur~h 
of the nominal value of the share rr bo 
payable a·t; less than one month i"rC'm the ds tc 
fi:ced for the payment of the last preoedi.ng 
call. 

(2) Each member shall, subject to renehing 
at least fourteen day's notice spenifying the 
time or times and p:ace of poJ~ent, pay to the 
Compal~Y, at the time or times and p::!.ace so 
specinea, the amotmt called nn his shc.:::-es. 

(3) A call m8y be revoked or postponed at the 
discretion of the Bo<J:::-d. 

14. A call shall be deemed to h.'3iT€ been made at 
the time when the resolution C'f the Board 
authorising the call waa passed and may be 
req~red tc be paid by instalments. 

15. The joint holders of a sr.are shall be jointJy 
~~d severally liable to pay all call~ in 
res-pect thereof. 

16. (1) If a sum called in respect Clf a shBre j_s 
not paid before or on the day appointed fvr 
payment thereof, the !)erson from whom the sum 
is due shall pay interest thereon from the 
dey appointed for payment thereof to tl:e 
tioe of actual payment at five per csnt 
per a::J.num or at such lower rate, if c;n.y, as 
the Eoard may determine. 
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(2) The Board shall be at liberty to waive 
payment of any such interest wholly or in 

·part. 

Sum payable on 17. (1) Any sum which by the terms of issue of 
allotment a share becomes payable on allotment or at 

any fixed date, whether on acr:ount of the 
nominal value of the share or by way of 
premium, shall, for the purposes of these 
regulations, be deemed to be a call duly 
made and payable on the date on VThich by 

Interest on 
non-peyment 

Voluntary 
advanc':ls of 
uncalled 
share 
capital 

Transfer to 
be executed 
by both 
parties 

the terms of issue sur:h sum ber.omes payable. 

(2) In case of non-payment of suc:l sum, all 
the relevant provisions of these regulations 
as to paJrment of interest and expenses, 
forfeiture or otherwise shall apply as if 
such sum h.1d become payable by virtue of a 
c?ll duly made and notified. 

18. The Board -

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

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

TRANSFER OF SHARES 

19. (1) The instrument of transfer of any share 
in the Company shall be executed by or on 
behalf of b0th the transferer and transferee. 

(2) The transferer shall be deemed to 
remain a holder of the sl:lare until the name 
of the transferee is entered in the 
register of members in respect thereof. 
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20. Shares in the Company shall be transferred 
in the following form, or in any usual ar 
common form which the Board shall approve:-

"I, of in 
consideration of the sum of rupees. ___ _ 
pald to me by of 
(hereinafter c ailed "the tra1 sfer-e-e""11 .... )_.a_o __ 
hereby transfer to the transferee the share 
(or shares) numbered to _ 
inclusive, in the undertaking flalled the 

• to hold unto the 
sa.~d,,......o,...T_an_s_!.,..-er_e_e-,--.-hi-:-s-e-xecutors, ad;uini strs-
tors and assignees, subjeflt to the se7eral 
coniii ti ons on which I held the same im:ae­
diately before the execution hereof; ond I, 
the trnnsferee, do hereby agree to take the 
said share (or shares) subject to the 
conditions aforesaid; 

As witness our hand, the day cf. _____ _ 

Witness to signature of etc. 

21. The Board may, subject to the right of appeal 
conferred by Section III of the Act, cecline 
to register -

(a) The trmsfer of a share, 110t being f·ul~· 
paid share, to a person of whom they do not 
approve; or 

(b) any transfer of shares on which the' 
Company has a lie.."'l. 

In such cases where the Board defllines to 
register, the Board is not bound to assic,:n 
any reasons for such refusal to register. 

22. The Board may also decline to reflognis e any 
instr-ument of transfer or tr::msmission 
unless 

(a) A fee o! II:! G:25":p.. per shC~ro subject to a 
maximum of F~. 2. 00 on one transf.::r is paid 
to the Company. 
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(b) the instrument of transfer is accompanied 
by the certificate of the share to which it 
relates, and such other evidence as the Board 
may reasonably require to show the right of 
the transferer to make the transfer; and 

(c) the instrument of tra.."lsfer is in respect 
of only one class of shares. 

In all the cases where the Board de~lines to 
register the transfer of a share or shares, 
and in all the cases where the Board refuses 
tJ recognise an instrument of trrnsfer, the 
Board sball in intimating their refusal to 
the applicant for transfer, return the 
instrument of transfer and share certificate 
to the party from whom they receive it. In 
cases where the Board is satiefied that the 
proposed transfer of share is fictitious, not 
oont3:!.ning the genuine signature of the 
transferer, the Board shall be entitled in 
returning the share certiHcates relating to 
st,ch transfers to deface the ins ~rumPnts of 
transfer effectively so as to prevent such 
instrum:mt of transfer 1·rom being mu.sused or 
a c'.ls ed • 

The registration of transfers rr:ay be su.sp ended 
at such timeG and for such periods as the 
Board may from ~me to time determine. 

Provided that such registratit.n shall not be 
suspended for more than forty-five-days in 
any year. 

Fees on 
instruments 

25. The Comp my shall be entitled to charge a fee. 
not exceeding two rupees on the registration 
of every probate, letters of administration, 
certificate of death or marriage, power of 
attorney, or other instrument. 

Death of 26. 
one or more 
joint holcl ers 
of share:J 

TR!INSHISSION OF S:FIARE3 

(1) On the death of a member, the survivor or 
survivors where the member was a joint holder, 
and his legal representatives where he was a sole 
holder, shall be the only person recognised by 
the Company as having any title to his nearest 
in the shares. 
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(2) Nothing in clause (1) shall release the 
estate of the deceased joint bolder from any 
liability in respect of any share which bad 
been jointly held by him with other pers Cl'lS. 

Registration 27. 
of share on 
death or 
insolvency 

( 1 ) Any person bee oming entitled to a sl1 are 
in consequence of the death or insolvency of 
a member may, upon sunh evide~ce being 
produced as may from time to time properly 

of holder 

Notice by 
person 
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death or 
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of the 
holder 

Right of 
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entitled 
to share 
on death or 
insolvency 

be required by the Board and subject as herein­
after 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 d~cline or su3pend rc;;istr,)ti rn 
as it would have had, if the deceoscd cr 
insolvent member had transferrecl the sh<~re 
before his death or insolvency. 

28. ( 1) If the person so becoming en ti tlcd shall 
elect to be registered as holder of the share 
himself, he shall deliver or send to the 
Company a notice in wri ttng signed by him 
stating that he so elects. 

29. 

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

(3) All the limi tatim.s, restrictims md 
provisions of these regulations rela tin 0 to 
the right to transfer and the registration of 
transfers of shares shall be applicable to 
a~ 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. 

A person becoming entitled to a share by reason 
of the death or insolvency of the holder sl1all 
be entitled to the same dividends and other 
ad>antages to whinh be would be entitled if he 
were the registered holder of the shore, 
except that he shall not, before bein-3 
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registered as a member in respect of the share 
be entitled in respect of it to exerr.ise any 
right conferred by membership in relation to 
meetings of the Company. 

Provided that the Board malf, 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 moneys payable 
in respect of the share, until the require­
ments of the notice have been complied v;ith. 

FORFEITURE OF SHARES 

Notice to be 30. 
given if 

If a member fails to pay eny call, or 
instalment of a call, en the dalf appointed 
for palfment thereof, the Tioard may, at any 
time thereafter during such time as any 
part of the call or instalment remains 
unpaid, serve a notice on him requiring 
payment of so much of the call or instal­
ment as is unpaid with sny interest which 
may have accrued. 

r.all or 
instalment 
not paid 

Form of 31. The notice aforesaid shall -
Notice 

Forfeiture 
of shares in 
default of 
payment 

(a) name a further day (not being earlier 
thm 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 will be 
liable to be forfeited. 

32. If the requirements of any such notice as 
aforesaid are not complied with, sny 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 resoluticn of the 
Board to that effect. 
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33. (1) A forfeited share may be sold or other­
wise disposed of on such terms and in such 
m_anner 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. 

34. (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 to the 
Company all moneys which, at tho !late of 
forfeiture, were presently pgyable by him to 
the Company in respect of the shares. 

(2) The liability of such :perscns shall 
cease if and when the Compmy shall have 
received peyment in full of all sur.h moneys 
in respect of the shares. 

35. (1) A duly verified declaration in writing 
that the declarant is a director, the 
man aging agent, the secretaries and 
treasurers, the manager or the Ser.retarj 
of the Company, and that a share in the 
Company has been duJy forfeited on a date 
stated in the declaratio'-1, shall be non­
elusive evidence of the facts therein stated 
as against all persons claiming to be 
entitled to the share. 

(2) The Company may receive the n msi derati en, 
if any, given for the share on any sale or 
disposal thereof and may execute a transfer 
of the share in favour of the person to wilom 
the share is sold or disposed of. 

(3) The transferee shill thereupon be 
registered as the holder of the share. 

(4) The transferee shall not be bound to see 
to the application of the purchase m0ney, if 
any, nor shall his title to the sl-Jare be 
affected by any irregulariVJ or invalidity in 
the proceedings in referenae to the fcrfeiture, 
sale or disposal of the share. 
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Provisions 36. 
of forfeiture 

The provisions of these regulaticns 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. 

to apply in 
case of non­
payment of 
sums payable 
at a fixed 
time. 

CO!'TVERSION OF SHARES InO STCCK 

0Cinversi0!1 37. The Company may, by ordinary resolution -
of shares 
into stock 
or vice 
versa 

(a) convert any paid up shares into stoclc; and 

(b) reconvert any stock into paid-up shares 
of any denomination. 

Transfer of 38. 
stor.k sub-

The holders of\ stor.k may transfer the sane 
or any part thereof in the s~e manner as, 
and subjer.t to the same regula·tions under 
which, ohe shares from which the stock arose 
might before the conversion, have been 
transferred, Clr as near thereto as circum­
stances admit. 

ject to same 
Artinles as 
tr:msfer of 
shares. 

Rights and 
privileges 
of holders 
of stock. 

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

39. The holders of stock shall, according to the 
amotmt of stock held by them, have the same 
rights, privileges and advantages as regards 
dividends, voting at meetings of the Company, 
and other matters, as if they held the shares 
from which the stock arose; but no such 
privilege or advantage (except participation 
in the dividends and profits of the Company 
and in the assets on winding up) shall be 
conferred by an amount of stock whir.h would 
not, if existing in shares, have conferred 
that privilege or advantage. 
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40. Such of the regulations of thd Company 
(other than those relating to shar·e warren ts), 
as are applicable to paid-up shares shall 
a:pply to stock and the words 11 s 11are11 and 
11 share hold er11 in these regulati rn s shall 
include '1stoc:'.{ 11 and stockholder" resper:tively. 

SHARE WARRA.."lTS 

41. The Company may issue sha~e warrants subject 
to, and in accordance with, the provisions 
of Sections 114 and 115; and accordingly the 
Board may in its discretiC'n, with respect to 
any share which is fully paid up, C'n appli­
cation in w:::"i ting si,;i1ed by the person 
registered as holder of the share, and 
au.tnenticated by such evideno e (if any) as 
the Bosrd may, from ·dl!le to t"l.!!le, require as 
to the identity of the perron signing ·t;he 
application, and on :::-eceivir.g the r:ertificate 
(if &"ly) of t!:J.e share, e::d t'1e amount Clf the 
stamp dut".f on the wn·,·rant anti su~h fee as the 
Board m~y from tiree to time require, issue a 
share warren t. 

42. (1) The bearer of a share warrant ID8Y at ~~y 
time deposit the warra!lt at the Offi()e of the 
Com-pany, and so lcng as the \.,'Jrrant rcmro.ns 
so deposited, the depositor shsll ba7e the 
same right of signing a reQLdsition ~or calling 
or meeting of the Company, a!ld :Jf' att~mcir.rr, 
and voting and exercising the other privilcgea 
of a member at ~y meeting held after the 
expiry of two clear days f!'ou the time of 
de:posi t, as if his name were inserted in the 
reJister of members as the holder rf the 
shares included in the deposited warrant. 

(2) Not more than one per~on shall be 
recognised as depositor of the share warr~"l t. 

(3) The Company shr.ll ~ on two days 1 written 
notlce, return the depos:!. ted share W3rrant 
to the depositor. 
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(1) Subject as herein otherwise expressly 
provided, no person shall, as bearer of 
a share warrant, sign a requisition for 
calling a meeting of the Company, ol'" 
attewi, o:::- vcte or exerc::se any otl:ler 
privilege of a member at a meeting of the 
Company or be entitled to receive any 
notices from the Company. 

(2) The bearer of a share werrant shall be 
entitled in all other respects to the 
same privileges and advantages os if he 
were named in the register of m~bers 8S 

the holder of the shares inalm1ed in the 
vrarror,t;, and he shall be a mem'ter of the 
Company. 

44. The Board, may, from time to time, make rules 
os to the terms on ~~ich (if it shall tlilnk 
fit) a new share war:::-ant or coup en may be 
iE"sued by way of renov:al in ce:se of deface­
ment, loss or destructi an. 

ALTERATION OF CAPIT.AL 

45. The Company, may, from time to time 7 by 
crdir.ory resolution increase the stare 
capital l:y such sum, to be divided into 
shares of such amount, as may be sper.ified 
in the resoluti an. 

46. The Company may, by ordinary resolutim -

(a) consolidate and divide all rr any of its 
share capital into shareG of larger amount than 
its erlsting shares; 

(b) sub-divide its existing shares or any 
of them into shares of smaller r::'1.ount than is 
fixed by the JTlemorandum, subject, nevertheless, 
to the provisions of clause (d) of sub-section 
(1) cf Section 94; . 

(c) cancel any shares which, at the date of 
the passing of the resol1.rtion, have not bee."'l 
talcen or agreed to be ta~;:cn by any person. 
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Reduction of 47. The Compa!'ly may, by special resolutiC'n, 
reduce in any mcnner and with, and subject 
to, any incident authorised and consent 
required by law -

share capital 

Extraordi­
nary ge!'leral 
meetings 

Ccnvening of 
Extrao::-di­
nary General 
Meeting 

Quo run 

Chairman of 
the ger.eral 
meeting 

a) its share capital; 

b) any capital redemption reserve fund; 

c) any share premium account 

GENNI.AL :!:'!EE~DTGS 

48. All general meetings other the'.-'1 ann uol 
general meeting shall be called extra­
ordinary gene~al meetings. 

4-9. (1) Tbe Board may, w!:enever i·~ -~hinks fit, 
call 611 extra-o::-dinary general meeting. 

(2) If at any time there are not wi t'lin 
India directors capable of act-!.ng w\1C' are 
sn.fficient in nvmber to f·):r"lll a quorum, 
any director or a.."ly two mG!l'(,~rr> of the 
Compa.."ly may call an extraorllinr!ry gene~.·al 
meeting in the s arne mcn!le:-, as ne a:::-ly as 
possible, as that in which such a 
meeting may be called by tLo Board. 

PROCEEDINGS AT GENERAL HEETI!!GS 

50. (1) No business shall be transacted at any 
general l"leet-lng U"lless a quoru.r:1 rf 
~embers is present at the time whe!'l the 
llieeting proceeds to bu;:;iness. 

(2) Save as herein otherwise provided, five 
members present in person shall be a 
qucrllln. 

51. The Chairman, if any, of the Board s'l all 
preside as Chairman at every genernl meeting 
of the Company. 

52. If there is no sv.ch chairm~, or if he ia not 
present within fifteen m~utes after tre ~me 
~:ppointed for holding the meeting, or_ is 
unwilling to act as c:J.ai~an c.t' tl1e meeting 
tt.e directors present shall elect cne of 
their mem'!:lers as the chair:nn."l of ti1e m'3e-';ine;. 
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If at any meeting no director is willing 
to act as chairman or if no director is 
present within fifteen minutes afte: the 
time appointed for holding the meet~ng1 
the members present shall choose one of 
their number to be chairman of the meeting. 

( 1 ) The Chairman, may with the r. 0n sent of 
any meeting at which a quol~um is present, 
and shall, if so directed by the meeting, 
adjourn the meeting from time to time 
and from place to place. 

(2) No business shall be transacted at any 
adjotn:·ned meeting other than t'1e business 
left unfinished at the meeting from vr!1ich 
the adjournment took place. 

(3) '.'?hen a meeting is adjourned for 30 d eys 
or more, notice of the adjourned meeting 
shall be given as in the case of an 
original meeting. 

(4) Save as af0resaid 1 it shall not be 
necessary to give any r.otice of an 
adjournment or of t~e business tc be 
transacted at an adjourned meeting. 

55. In the case of an equality of votes, whether 
on a show of hands or on a poll, the r.hair:CJ.an 
of the meeting at which th'3 show of hands 
takes place, or at whicb. the poll is clelilanded, 
shall be entitled to a second or casting vote. 

56. Any busj_ness other than that upon which a 
poll has been demanded may be pror.eeded with, 
pending the taking of the poll. 

VOTE CF MENIBERS 

57. Subject to any rights or restrictirns for the 
t-lme being attached to any class or classes 
of shares. 

(i) On a sh cw of hands, every member present 
in person shall have one vote; and 

(ii) On a poll, the voting rigl-lts ofJ:Jer::~bers 
shall be as laid down il1 Section 87. 
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58. In the case of joint holders, the vote of 
the senior who tenders a vote, whether in 
person or by proxy, shall be acnepted tn the 
e~clusion of the votes of the ot:1er joint 
hold crs • 

. For this purpose, seniori-cy" sh311 be 
determined by the order in whir.h t1e Nnes 
stand in the register of members. 

59. A member of unsound mind, or in resp er.t of 
whom an order has been made by ~y Court 
having jurisdinti on in lunacy, may vote, 
whether on a show of hands or 0n a poll, by 
his committee or other legAl guardi a.1, ~d 
any such o ommi ttee or e;uardian may, on a 
poll, vote by proxy. 

60. No member shall be entitled to vote at any 
general meeting unless all calls or ot.her 
sums presently payable by hi~ in respect of 
shares in the Company have been paid. 

61. (1) No objection shall be raised to the 
qualification of any voter exnept at the 
meettng or adjourned meeting at \ihich 
the vote objected to is given rT tendered, 
and every vote not disallowea at sur.h 
meeting shall 1Je vslid for all purposes. 

(2) A":!Y such objecti an made in due time shall 
be referred to the Chairmen of "the meeting, 
whose decision shall be final and 
conclusive. 

62. The instrument appointing a proxy and the 
power of attorney or other authrri -cy, if EnY, 
under which it is signed or a notariaD.y 
certified copy of that power of auth<:'ri t:r, 
shall be deposited at the registered office 
of the Company not less ths-'1 48 hours before 
the time for holding the meeting cf adjourned. 
meeting at which person named in the instr~­
ment proposes to vote or in the case e>f a 
poll, not less than 24 houxs before t~c time 
apTJointed for the taldng of the ]1011; and in 
default the ins-trument of proxy shall nC't be 
treated as valid. 
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63. 1n instrument appointing a proxy shall be in 
the fall owing form or as near thereto as 
circumstances permit. 

FCRM OF PROXY 

I/,"! e .•..••......•••.• son of •••••.....••••••• 
resident of ••••••••••••• being member/members 
of the above-named Company hereby appo:illt 
Sbri •• ..••.......•... son of Shri • .....•.•••. 
resident of ••••••••••••••••••• or failing him 
Shri •• ...••••...••••• son of Sh~ • •.•.•...... 
resident of ••••••••••••••••••• as my/our proxy 
to vote for me/us on my/our behalf at the 
annual general meeting/extra-ordinary general 
meeting (not being an Annual General ~l[eet:.ng) 
of the Company to be held on the ••••••••••••• 
a ay of ••••••••••••••• and at any adjournment 
thereof •••••••• signed this ••••••••••••••• day 
••••••••••••••• 0 f • •.........•...... 

Vote by proxy 64. A vote give."'! in accorcance with the terms of 
an instrurnent of proxy s!-'~11 be valid, not­
withstanding the previous death or insanity 

Number of 
Direr.t0rs 

Retirement 
of Director 

of the principal or the revocation of the 
proxy or of the authority under whi~h the 
proxy was executing, or the transfer of the 
shares in respect of which the pro:zy is given. 

Provided that no intimation in writing 
of s~h death, insanit~ revacation 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. 

BCARD CF DIRECTORS 

65. The number of the Directors of the Company 
shall be not less than 10 and n0t more than 
• • • • • • • • • unless otherwise determined oy a 
resolution in the general meeting. 

66. At every annual general meeting of the 
Company •••••••• members of fue Board of 
Directors will retire by rotation and 
shall be eligible for re-election. 
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The share qualification of a Direct~r ~f the 
Comp fnY shall be the holding of equ.i ty 
shares to the minimum value of~ •••••••••• 
in the Company • 

Subject to the provisions of the Ant, the 
Company shall be managed by the Directors 
who may pay all expenses incurred in getting 
up and registering the Company and "l'ho may 
exercise all such powers and do all sunh acts 
and things as the Company is authorised 
to exerni s e and do. 

Provided that the Directors shall not 
exercise any power or do any act or thing 
which is di rented or requ.!.red, whether by 
the Act or any other Act or by ti-J.e Memor<mdum 
or Articles of the Company or othervdse, to 
be exercised or done by the Comp~1y in 
general meeting. 

Provided further that in ex ere~ s~ng any 
such power or doing any such act ~ thing, 
the Tiirectors shall be subjec·~ to the pro­
visions contained in that behalf in the Act 
or any other Act, or in the Memor.:111dum or 
Articles of the Company or in any regula­
tions made by the Company in general meeting. 

No regulation made by the Company in 
general meeting shall invalidate any prior 
act of the Directors which would have been 
valid if that regulation had not been roade. 

( 1) The sitting fee of a DirectCir shall be 

(2) 

such a~ount as the Company in general 
meeting may from time to time fix f~r 
every meeting of the Board of Directors 
attended by him. 

In addition to the fee payable to them in 
pursuance of clause (1) above, the 
Directors may be paid all travelli-r.g, 
hotel and other expenses properly incurred 
by them -

a) In attending and returning from 
meetings of the Eoard of Direntors or 
any committee thereof or general 
meeting of the Company; or 



Managing 
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b) In connection with the business of 
the Company. · 

APPOINnlENT OF MANAGING DIREC'IDR 

70. Subject to the provisions of the Companies 
Act, 1956, the Board of Directors shall from 
amongst tl:lemselves appoint a managinr; director, 
in a manner as decided by the Board. 

71. The Managing Director shall -

a) be a whole-time officer of' the ••••••••••• 

b) perform such duties as the Company may 
by regulations, entrust ar delegate to him; 

c) subject to the provisions of the Companies 
Act, 1956 and subject to the regulatior..s 
made by the Company in this behalf, the 
Managing Director so appointed shall, 
subject to the supervision of other 
directors, have the engagement, dismissal 
of •••••.••••••.•••..••••• and the general 
management and superintendence of the 
business of the Company with full powers 
to do all acts, matters and things deemed 
by him necessary, power or expedient for 
c errying on the business of the Company 
and to make and sign and negotiate on 
behalf of the Company all such bills 0f 
exchange, Government and other promissory 
notes, hundies, cheques, drafts and other 
instruments as shall be necessary, proper 
or expedient for carrying on the bu.siness 
of the Company and to make, conduct, defend, 
compound or abandon any legal proceeding 
by or against the Company and also to 
compound or allow time for the payment or 
satisfaction of any debts due and of any 
claims, demands by or against the Company, 
refer to arbi trati en and observe and perform 
the awards and to exercise such of ·the 
powers, as may fran time to time, be dele­
gated to him. All moneys belongL~g to the 
Company shall be retained by ·the Uanaging 
Director, or his authorised agent or agents 
whose receipts shall be an effectual 
discharge for the moneys therein stated to 
have been received. 
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d) receive such salary and allowances as the 
Board may, from time to time, determine 
subject to the approval of the Gc-vernmant. 

72. The Company may exercise the powers Mnferred 
by Section 50 of the Act with ~egard to having 
an official seal for use abroad and sunh 
:powers shall be vested in the Board. 

73. The Company may exercise the powers nonferred 
on it by Section 157 and 158 with regard to 
the kee:pina of a foreign register; and the 
Board may (subject to the provisions of those 
sections) make and vary such regulations as 
it may thir.k fit respecting the Jceeping of 
any such register. 

74. All cheques, promiqaary notes, drafts, hundies, 
bills of excha."lge and oth::Jr negoti<1ble ins tru­
men ts, and all receipts fc- r moneys paid to the 
Company shall be sie:ned, drmm, acnept.ed, 
endorsed or otherwise executed, as the case 
may be, by such :person and j~ sur.h mmmer as 
the Board shall from time to time by reso­
lution determine. 

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

76. (1) The Board shall have power at any time, 
and from time to time, to appoint a 
:person as an addi tirual director who 
shall hold office until the next follow­
ing general meet:L"lg provided tr.e number 
of directors and additional directc-rs 
together shall not at any time exneed 
the maximum strength fixed for t~e Board 
by the Articles. 

(2) Such person shall hold office mJy up to 
the date of the next 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 the Act. 
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~rrEETING OF DIRECTORS AND QUORUM 

Subject to the provisions of Sef'lti on 285 
of the Act, the Bo8rd of Direotrrs mey 
meet for the despatch of business, adjou.,_-n 
and otherwise regulate its meetings, as it 
thinks fit, prov:i.ded that the Directors 
shall hold a·meeting, at least once in 
every three calendar months and not more 
than two mcmths shall intervene between 
tbe last day of the calandar month in 
which such meeting is held and the date 
of the next meeting. 

(2) The quorum necessary for the transaction 
of the business of the Board shall be 
one-third of its total strength or two 
Directors, whichever is higher as 
provided in Section 287 of the Act. 

(3) The Director may and the Sef'lretary shall, 
en the requisition of a Director, at any 
j;j_me, convene a meeting of the Board. 

78. (1) Save as other~~se expressly provided in 
the Act, question arising at any meeting 
of the Board shall be decided by a majori­
ty of votes. 

(2) In case of an equelity of votes, the 
Chairman of the Board shall have a 
second or casting vote. 

79. The continuing directors may act notvd th-· 
standing any vacancy in the Board; but, if 
and so long as their number is reduced 
below the quorum fixed by the Act for a 
meeting of the Board, the continuing 
directors may act for the purpose of 
increasing the nu.11ber of directors to 
that fixed far the quorum, or of summon­
ing a general meeting of the Company, but 
for no other purpose. 

80. If at any meeting the Chairman is not 
present after tbe time appointed for the 
holding of the meeting, the Directors 
present may choose one of their members 
to be Chairman of the meeting. 
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81. (1) The Board may, subject to the provisions 
of the Act, delegate !:lDY of its powers 
to committees consisting of such member 
or members of its body as it thinlcs 
fit. 

(2) Any committee so forme~ shsll, in the 
exercise of the powers so d~ler,ated, 
conform to any reg~lstions that may be 
imposed on it by the Bo~d. 

82. (1) A com:nittee may elect a c!wirmcm of its 
meeting. 

(2) If no such chairma~ is electe~, or if at 
any meeting the Chairman is not prcsor:t 
wi thi:1 five minutes after the time oppnin+.od 
for holding the meeting, the mE!llbers pres.mt 
may choose one of their number to be 
c mirman of the meeting. 

83. (1) A committee may meet and adjourn as it 
th:Lnlrs proper. 

(2) Questions arising at any meeting of a 
committee shall be determined by ~ majority 
of votes of the meobers pTescnt, s1d in 
oase of an equ2li ty of v ot0s, the chairmrn 
shall have a seoond or caat:!.ng vote. 

Acts of 84. All acts done by any meeting of the Board or of 
a committee thereof or by ~~y person acting as 
director, shall, notwi ths-~anding that it may 

committee 
not to be 
invalidated 
for dis-
qualifi-
cation 
discovered 
afterwards 

Resolution 85. 
by signature 
of the mem-
bers of Board 
or a committee 

be afterwards discovered that there was sowe 
defect in the appointment of a.'1y one C'r mo:r.e of 
such directors or of any person acting as afore­
said, or that they or any of them were dis­
quelified, be as valid as if every suc:1 direntt'r 
or sunh pereon had been duly oppointed and 
was qualified to be a director. 

Subject to the restrictions placed ~'1der Section 
292 of the Act and subject to compliance of the 
prC'rision of Section 289 of the Act, a resolution 
in writing, signed by all the memhees rf the 
Board or of a committee thereof, for t'1e tioe 
beir.g entitled to receive notice of a !TIC et:tng 
of the Board or committee shall ce as valid 
and effectual as if it he::l bee::t pas:::~d at a 
meeti~g of the Board or committee duly 
convened and held. 
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86. The Chairman shall reserve for approval of the 
Government any proposal or decision which_in the 
opinion of the Chairman or the Board reqlllres 
consultation with or approval of the govern1nent 
and no action shall be t:c~ken in respect of DTI:i" 
such proposal or decision reserved as aforesaid 
tmtil the c~nsultation with or approval of the 
government has been secured. 

DIR:OOTORS 

87. The office of Director shall become vacant as 
provided under section 283 of the Act. 

88. Subject to provisions of Section 292 of the Act, 
the Di:..ectors may, from t-ime to time, borrow and 
o:r aecure the payn:ent of ai"lJ' sum or sums of 
money for the purposes of the Company, by means 
of a resolution passed at a meeting of the 
Board. 

89. The Directors may secure the repmrment of such 
money in such manner and upon sunh terms and 
conditions in all respects as they think fit 
and in particular by the issue of bondss 
perpetual or redeemable debentures or debenture 
stock or any mortgage, charge or other security 
on the tmdertaking of the vrhole or any part of 
the property of the Company (both present and 
future) including its tmcalled CCJpi tal for the 
time being. 

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

91. Subject to the provJ.S1C1ns of sections 76 and 
117 of the Act, debentures,debenture-stcck, 
bonds or other securities may be issued at a 
discount, premium or otherwise, and v1i th any 
special privileges as to redemption, surrender, 
drawings, allotment of shares, attending general 
meetings of the company, appointment of Directors 
and otherwise. 
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92. Whenever any uncalled capital of the Company is 
charged all persons taking any subsequent charge 
thereon shall take the same subje~t to su!'h 
_prior charge and shall not be entitled by nt'tice 
to tr.e shareholaers or otherwise, tC' C'bts.2n 
priority over sur.h prior ch~~ge. 

HINUTES 

93. The Directors shall cause the minutes to be 
duly entered in boC'ks provided fer the purpC'se: 

(a) of all appointments of officers 

(b) of the names of Directors present at 
each meeting of the Direct ar s and of 
any committee of Directors. 

(c) of all orders IDBde by the Dircr.trrs and 
Committee of Directors. 

(d) of all resolutions and proceedin.~f3 C'f 
General Meetings and of meetings of the 
Directors and Committees. 

Any such minutes of any General Meetin::s C'f the 
Company or of sunh Directors or of sLl~h 
Committees if purporting to be signed by the 
Chairman of such meeting cr by the Gl1<1irman of 
thenext succeedingmeetingsh311 be prima foc:l.e 
evidence of the matters s-~ated at su~h minutes. 

The bol'ks containing the minutes of the 
General Meetings of the Compa~y shall be kept at 
the Registered Office of the Company and shall be 
open to inspection by me.mbers of t'1c Gompa"ly 
between the hours of 
and on a~l~l--wo--r~k~h~1~g~d-a~y-s-.--------

SECRETARY 

94. (1) A Secretary may be appointed by the Board for 
sunh term, at sur.h remu..>'leration and upon such 
condi ti ens as it may think fie, ar.d any 
eecretary so appointed may be reJ::o ·;ed by the 
Board. 

(2) A Director may be appointed as Secretary. 
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A provision of the Act or these regulations re­
quiring or atlthorising a thing to be done by_ or 
to a director and secretary shall not be sat~s­
fied by its being done by or to the_same p&rs~~ 
acting both as director and as, or ~n place o ... 
secretary. 

THE SEAL 

(1) The Board shall provide for the ssfe custody 
of the seal. 

(2) The seal of the Compeny shall not be affixed 
to any instrument except by the authority of 
a resolution of the Boord, or of a Cc·mmi ttee 
of the Board authorised qy it in that 
behalf, and except in the presence of at 
least two directors and of the secretary or 
sue!:! oi.her person as the Board may appoint 
for the purpose; and those two directors and 
the secretary or other person aforesaid 
shall sign every inst:.."ilrD.ent to wh:ich the 
seal of the Company is so affixed in their 
presence. 

97. The Company in general meeting m~ der.lare 
dividends, but no dividend shall exceed the Cf'lOtmt 
recommended by the Board. 

98. The Board may from time to time pay to the 
members such interim diviaends as appear to it to 
be justified by the profits of the Compa'1y. 

99. (1) The Board may, before recommending any 
dividend, set aside out of the profits of the 
Company such sums as it thinks proper as a 
reserve or reserves which shilll, at the discretion 
of the Board, be applicable for any pL~pose to 
which the profi. ts of the CompRny may be properly 
applieu, including provision for meeting con­
tingencies or for eqnslising oi•Jidends; and 
pending such application, mgy, at the like 
discretion, either be employed in the business 
of the Company or be invested in sur.h j_:;.westments 
(ot~er than shares of the Company) as the 
Board may, from time to time, think fit. 
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The Board m:w carry f0rward any prof'i. ts wl1ich 
it IDRY think prudent nnt to divide, without 
settinB "Gbem aside AS a reserve. 

Dividends 100. (1) 
to be pR id 

Subject to the rights of person if any, 
entitled to sh<Jres with speciRl rights as 

according to 
the Amounts pAid 
or credited in the 
shAres 

to dividends, all diVidends sr."lll b" declRred 
and p~=!id according to the amounts p<~id or 
credited as pRid on the shAres in respect 
whereof the dividend is p"lid, but if And 

Monejrs payable 
to Company may be 
deducted from 
dividend 

Dividend etc. 
may be paid by 
che 'J.Ue 

(2) 

(3) 

so long as nothing is !"'id upon Rny r~f ti-J.e 
chRrss in the CompRny dividends m<~y 't>e 
declAred Rnd p'lid according tn the Amounts 
of the shRres. 

lTo Amount pAid or credited R s pRid on A e:hflre 
in RdvAnce of C'llls shAll be treAted for tho 
pu:!:'poses of thia regul::~tion ~=~nd pAid on the 
shB re. 

!11 dividends shAll b~ Apportioned and pAid 
proportionately to -'.;he A :1oun-ts p11 id or cred!. tf 
AS pAid on the shRres during any portion o.f 
:t~ period in respect of wbich the diviJend is 
pl'lid; but if Any sh::;~re ia issued en terms 
providing th"lt it sh:'lll ~nlc for dividend as 
from a pArticul'lr dAte such Gl~lre sh<Jll ~nk 
for dividend accordingly. 

101. The Bo::;~rd mAy deduct from Any divic-:1nd p'lyab:J.e 
to Any member All sums of money, if Any, p:·Gsent· 
pgyAble by bim to the Gompl:lllY o:1 Acco1mt of cAlls 
or otherwise in rel8tion to the sh'lres of the 
Comp:~ny. 

102. (1) Any dividend, interest or other money payAble 
in cAsh in respect of shi'Jres IDRY be p<Jid by 
cheque or v.:Arr.:tnt sent through the p0ct 
directed to· the registered address of the 
holder or, in the cAse of j~int holders, to 
the registered andreas of th"lt one of the 
joint holders who is first nqmed on the regis­
ter of the members, 0r "to such perso!l And to 
such Address as the holder or joint holders 
may in writing direct. 

(2) Every such cheque or v.:arr11nt shAll be IIBde 
P~'~YRble to the order of the person to v.hom 
it is sent. 
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103. Any one of two or more joint holders of a sbF.lre 
m::~y give effectUBl receipts for ~my dividends, 
bonuses or other moneys p'l~ble in respect of 
sue h s hFl re • 

notice of 104. Notice of any dividend th'lt TIJ8Y h~;~ve been declBr-
dividends ed sh'lll be given to the persons entitled to 

sh'lre therein in the mBnner mentioned in the 
A ct. 

Dividend 105. 
not to be::lr 
interest 

Books of 106. 
accounts 

Account 107. 
books to 
be kept 'lt 
registered 
·':l ffice. 

No dividend sh<~ll be'lr interest a.gginst the 
Comp~my. 

ACCOUNTS A :ND AUDIT 

The Company shBll in all respects comply with 
sect ion 209 of Act and oause to be kept and 
ID'l int'l ined proper books of a ccnunts wi tll 
respect to:-

(a) All sums of money received and expended by 
the Comp'lny and the matters in respect of 
which the receipt and expenditure t'lkes · 
place. 

(b) All Sflles And purchflses of goods by the Company. 

(c) The assets And li'lbilities of the Company. 

The books of ::;~ccount sh<~ll be kept 'lt the re­
gistered office of the Company or At such 
other place in IndiA AS the Directors sb.l'lll 
think fit and shflll be 0pen to inspection by 
the Directors during business hours. 

Account 108. (1) The Board sh::~ll from time to time determine 
whether 'lnd to wh<~t extent And at wh::;~t times 
and places And under what conditions or regula­
tions, the accounts And books of the CompBny 

books to be 
kGpt open 
for inspection 

( 2) 

cr any of them sb.l'lll be open to the inspection 
of members not being directors. 

No member (not being a director) sh'lll have 
any right of inspecting any account or book or 
document of the Company except as conferred by 
L"~W or Authorised by the Bo<~rd or by the Company 
in genaMl meetings. 
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1 og. The directors sh"lll at some date not later 
than after the incorporation of the Cor:J';:<my 
and subsequently once at least in every 
financial year ll'ly before the Company in 
Annual General Meeting a bAlance sheet l'lnd 
profit ;n;d loss account in CAse of th~ first 
account since the incorporation of the Coillpany 
and in any other Ollse since the precedj.ng 
account made up to a dllte not earlier th::Jn the 
date of the meeting by more tmn six mor"ths in 
a ccordanco with the provisions of sect ion 166 
9nd section 210 of the Act. 

Director's 110. The Directors sh"'ll AS per section 217 of 
Report with the Act m"lke out And llttach to every b<1lance 
B>llance sheet a report with respect to the stato of 
Sheet the Company aff"lirs, the amount if llny, which 

they recommend should be Vl id by wny of divtdend 
and the amount, if Any, which tp.ey propose to 
ca:;:-ry to the reserve fund, genc:-::J 1 ":'eserve or 
reserve accm.mt sho·,-m specifically on the 

c.mtents 
of profit 
;;md loss 
account 

balance sheet. The report shall be sj_~"Jed by the 
Chairman of the Directors on be~alf of toe 
Directors if authorised in th"lt beh::Jlf by 
the Directors, and when he is not so ::Juthorieed, 
shall be signed by such member of directors 
as are req'J.ired to si,')l the balance sheet 
and the. profit and loss accc•'Jnt by virtue 
of sub-sections (1) andr(2) of secti6n 215 
of the Act. 

111.. The pro1it and loss account shall subject to the 
provis!.ons l'lS laid down in section 2~ 1 of the 
Act and Schedule VI referred to therein, show, 
ar~nged under the most conven:ent heaos the 
amount of gr-oss income, distin!Plishing the 
several sources from which it h-"~s been c12rived 
and the amount of gross expenditure, Distin­
guishing the expenses of the establishrr.ent, 
salaries o;nd other like ml'ltters. Every item 
of expenditure fr=lirly cmrgeable ag=lin;::t the 
yel'lr 1 s inco::te shro~ll be brought into accou..'l.t 
so th1t a j"ust b::Jlance of profit and loss may 
be laid before the meeting, ;md in cases where 
any item of expenditure which IDilY in fairness 
be distributed over several years has been 
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Directors 11:;. 
to comply wHb. 
the provisions 
cf !ct in the 
~r.atter of 
A CCOl.Ults. 

- 88-

incurred in any one year, the whole amount of 
such item sh<~ll be stated, with the addition of 
tile rea sons why only a port ion of such axpend i­
ture is cl:n rged ag<~ inst the incrme of the year. 

The Compqny shall send a copy of such balance 
sheet and profit and ll'lSS account together 
with a copy of the auditor's report and every 
other document required by law to be anCJexed 
or attached, as tb.e case may be to the balance 
sheet to the registered address of eve-::y member 
of the Company in the mar..ner· in whicl1 not1~es 
are to be given hcrell!lder at least 21 days before 
the meeting at which it is to be laid before the 
members of the C ur.::pany and shall deposit a copy 
at the Registered Office of the Company for 
inspection of the me~bers~ during a period of at 
least twenty-one days before that meetU:g. 

The Directors shall in all respeat8 comply with 
the provisions of Sections 209 to 211 and 215 to 
222 if the Act or any statutory t1od ific::~ tion 
thereof for the time being in force. 

Audit at 114. Once at least in every year the books :>f account 
least once of the Company shall be examined by one or more 
a yec-Jr At..ditor or Auditors. 

115 • The first R ud it or or auditors of the Campa ny 
ehall be appointed by the Bnard within one 
mo~th nf the registration of the Company Rnd 
the Auditor or auditors so appointed sha 11 
hold office until the conclusion of ~.;he first 
annual General Meeting: 

Proviced that:-

(a) The Comp~my may, at a GenerFil Meeting, remove 
any such auditor or all or any of s'J:ch auditors 
and appoint in his or their places any other 
person or persons who have been nominated for 
appointment by any member of the Company and 
of whose nomimtion notice has been given to 
the members of the Company not less th<~n four­
teen d.o1ys before the date of the meeting; and 



A 'P'POintment116. 
and duties:': 
o-f, auditors 

(b) if the Board fails tCI exercise its pCiwers under 
this Article the Com'PFiny in Gener::~l :Meeting 
ID:::J Y a'Ppoint the first Audit or or .A. ud itors. 

The CompAny at eFich AnnuAl Gener::~l Meeting sh'lll 
a'P'POint an Auditor or Auditors to hold office 
until the next Annual Gener::~l Meeting :c:~nd their 
a'P'POintment, remunerAtion, rights and duties 
shall be regulated by Sections 224 to 227 of 
the A ct. 

117. Where the Company has branch office the provisions 
of section 228 of the Act sbr.lll Apply. 

Notice to 118. All notices of, and other CCimmunicAtions rel'lting 
Auditors to. to any generAl meeting of the Company which any 
attend general member of the CoMpany is entitleJ to have sent 
meeting to him shall also be forwardeJ to tho Auditor 

Audit Report 
to be open 119. 
for inspec-
tion 120• 
Audit 
Account to 
be conclusive 

of the Company Find the Auditor shall be entitled 
to attend generRl meeting And to be heRrd at any 
genornl meeting which he attends on any part of 
the business which concerns him as Auditors. 

The Auditors' Report sh<'~ll be read before the 
Company. in general meeting and sha 11 be open t., 
inspection by any member of the Company. 

Every account of the Company when audited and 
adopted by the Clmpany in general meeting shall 
be conclusive except as reg:trds any err"lr dis­
covered therein within three months next after 
the adoption thereof. Whenever any such err"lr 
is discovered within thAt period ;t;he account sh;lll 
f0rthwith be corrected and thenceforth shall be 
conclusive. 

CAPIT~ LISHION 0]' PROFIT 

.Capitali­
sation of 
profits 

121. (1) The Company in gemral meeting may, upon the 
recommendAtion of the Board, resolve: 

(a) thAt it is ·desir::~ble to cApitF.~lise llny pqrt of 
the amount for the time being standing to the 
credit of any of the CompF.~ny's reserve accounts, 
or to the credit of the profits and loss acw 
('()W!t, cr otherwise available for distribution; 
and 



(b) 
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(i) 

(ii) 

( i .. \ ll• 

1 22. 

(3) 

(4) 

( 1 ) 

(a) 

(b) 

( 2) 

(a) 

(b) 
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that s1..1.ch sum be accordingly set free for di stri buti on 
in the manner specified in clause 97 amcngct the 
members who would have been entitled thereto, 
if distributed by W8Y of dividend and in the same 
proporti ms. 
The sum afrresaid shall not be paid in cash but 
shAll be applied, subject to the provision 
contained in clause (3), either in or towards 

:paying up any amotmtr:~ fc:r the time buing W.::PElid · 
on any shares held by such members respect1vely; 
paying up in full, unissued shares or debentures 
Clf the C 0mpany to be allotted and distributed; 
credited as fully paid up, to and amongst such 
members in the proprrtions aforesaid; 
partly in the way specified in sub-clause (i~ 
and partly in that specified in sub-clauseCi1) 
A share :premium account and capital redemption 
reserve fund may, for the pur,oses of this 
reeulatirn, only be applied in the paying up of 
unissued shares to be issued to members of the 
Company as fully paid bonus shares. 
The Board shall give effect to the resolution 
passed by the Company in pursuance of this 
regulFttion. 

Whenever such a resoluti m as aforesaid shall have 
been passed, the Board shall 
make all aopropriati ms and application:; of the 
undivided profits resolved to be capitalised thereby, 
and all allotments and issues of fully paid shares 
or debentures, if any; and 

generally dCI all acts and things required to give 
effect tl-Jereto. 

The Board shall have full power 

to make such provision by the issue of fractional 
certiflcates or by payment in cash Clr otherwise 
as it thinks fit, for the case of shares or 
debentures becrming distributable in fractions; and 
also 

to authrrise any person to enter, en behalf of 
all the members entitled thereto, into an agreement 
with the CCimpany providing for the allotment to 
them respeati vely, credited as fully paid up, of any 
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further shares C'r debentures tC' which they msy 
be e:J.titled upon sunh capitalizatim or (as the 
cace may rFoquire) for the payment up by the CC'mp~:my 
on their benalf, by the application "theret0 C'f 
their respective prrprrti~ns of the prC'fits recrlved 
to be napitalised, 0f the amo~~ts C'r any ports of 
the amC'unts remaining unpaid on t!"ld:: existin?; s'l3rcs. 

(3) Any agreement made under sunh auth0ri ty shall be 
effective and binding rn all such members. 

Winding up 123. 

wnmnrG UP 

(1) If the C0mpany shall be wo1.r:1d up, the liquiihtor 
may, with the sancticn of a special r0:Jolutlm 
of the Company and a..."ly other sfl!lcticll1 required 
by the Act, divide amongst the mer.1h0rs, jn specie 
or kind, the wh0le or any part 0! tl1e assets e>f the 
C onrp3ny whether they shall consist of pr c-perty 
of the same kind or not. 

(2) For the purpe>se aforesaid, the liqtrldator m3y set 
such value as he deems fair U!JOn &."1Y prC!J?rty to 
be divided as aforesaid and may determi:n~ how sunh 
divisie>n shall be carried out as between the members 
or different ~lasses of members. 

(3) The liquidatC'r may, with the like s:~".1ctim, vest 
the whole or any part of such as~ets in trustees 
upm such trusts fnr the be..,efi t f t!1e cc-ntriblltC'rl es 
as the liquidator, with the lU:e se:nctiC~n, s"lall tl1inlc 
fit, bu.t so that no member shall be compelled to 
accept Rny shares or other securities whereon there 
is any liability. 

124.Every e>fficer C'r agent for the time being 0f the CC'Mnony 
shall be indemnified of the assets C'f the Company q~8inst 
Any liability in0urred by him in defencing any pror.oouin:::J, 
vrbothe:::- civil or criminal, in which judg:l!en t is given in 
bis favour or in vr"o.ich he is 13cquittod or in colmr.ctiC'n 
with eny applic13tim1 under section 6)3 C'f the Act in 
whicl-J relief is grented t0 him by the Court. 



125. The following shall be the subscription of capital: 

Names, addresses , 
description and 
C'lno up :3ti r-n of 
subsnribcrs 

1 • 

2. 
3. 
~- . 

5. 
6. 
7. 
8. 

Nu.:nber 0f 
shares taken 
by each 
subscriber 

Signatur-e of 
witnesses 

----------------------- --- - ···- - - -·- - - - --
Dated th _______ day of __________ 19 



MODEL MEMOP.~ND1JM OF ASSOCHTIO:r 

A'i\D 

MODEL A RTICI..ES OF A SSOCH TION 

' FOR FOP.li~\TION 

OF 

EXPORI' M.~ RKETING GROUP 

AS 

A PRIW. TE COMJ?4 NY LII:r.ITED BY SHA P..ES 

( Under tbe Comp:mies Act, 1956 (1 of 1')56) 



Note: T'1e Model Mer:tor::mdum o:f A~:so::i'ltion 
al·•.d the 1!odel Articles of Acsoc:iation 
b8 ve been prcr'3 red h::.~ ving d'1e re£B rd 
to the provisirms of the Ccmp<tnies 
Act, 1956 (1 of 1956) and vetted by 
the Compan.Y LAW BcBrd. :Cespite these 
facts, it is esseEti8l to secure legDl 
guid8nce while :f:::-Aming th-3 MemorBnd;.-::~ 
::Jnd Articles of Associ.'ltion of an 
Export Marketing Grouy to be constitu1;ed 
as a Priv8te Company Limited by shBrcs. 

- 94 -
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MODEL :lv'LEI!OR\ NTIUM OF ~ SSO'JH TIC''~-: 
--- 0"' --"­.;! 

AN EXPORT ~T~ illa.:TUTG GROUP 
~o-Be co~stT tutPd 'As ___ ., ________ _ 

~._WVA TF COM£~ NY :Un.IITFD BY Sl'~ ~§ 

I. The n'3me of the Comp-Any sh'-lll be "The ••••••••••••• 

II. 

III. 

••••••••••••••••••••••••.•••..••• Frivqte Ltd 

The Registered Office of the CompRny will be 
situ-=~ted in the St-Ate of ••••••••••••••••• 

'I!le o1:jects for which the compBny is e::>tAblished 
a1·a to:-

1. org<~nise, support, protect, m~intAin, 
increase, promote And effect exports f~orn 
IndiA of •••••••••• by such methods ~a may be 
necessAry or expedient ::.md without prejudi<::e 
to the generBlity of the above by: 

(i) carrying on the business and f~~ctioning 
as merchants, traders, Cl"'lllillission Rge::1ts, 
cBrriers or in r:my other cApBcity, Rnd to 
import, export, buy, sell, barter, exch-=~ne,;e, 
pledge, make advances upon 0r otherwise deal 
in goods, produce, articles and merch~ndise 
handled/manufl'lctured by the msmbers of the 

G" omp<3ny; 

(ii) P.dopting and registerlvg tmdeml'lrks, b!"'lnd 
n'mes, where necessary for v-=~rious products 
manufactured/trgded/marketed by members of 
this CompAny, and to permit thai~ uses to 
such persons, firms, c0mpnnies or corporAtions 
which Bdhe::--e to such terms and conditions RS 

l"lid down by the Comp~'~ny At:d making en.;.cl· bye­
l<ilWS Rs are necessary from time to time i.n 
thqt regard; 

(iii) purchasing ••••••••••••••••••••• ; Rrr'lnge 
for their conversion, storage, inspection, 
pRCking and resBle either directly or through 
the medium 0f other exporters nr through persons, 
firms and corporRtions; 
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(iv) securine orders for exp0rt S"lles and tn 
undert<Jke export sAles of the prod·ucts manu­
f::octured/trAded by the members of the Cor::rp:my 
either under individu"ll brnnd n"lme or common 
or specific br,:~nd mrne; 

(v) negotiAting And fin"llising the s"lles orders 
received from foreign countTies, And de"l1ing 
with foreign visi tnrs for negoti"lting S"lles; 

(vi) executing sAles orders either by distributing 
the sAme among All the members 0r cert<:~ in 
specified members nr individU::>l mernber 1 :=md 
executing the order in Any other manner, AS 
per the existing rules and regulations :CrF.~med by · 
the Comp"lny; 

(vii) acting AS A coordinAting body for facilit'lting 
the exports of products mAnufF.~ctured or traded 
by the members of the Company; 

(viii) assisting the members of the Coop:my by 
sucn methods and lllPlnners As ID"lY promote, protect, 
m" intll in "lnd incre<:~ se the exports of th'3 
products manufactured/traded by the members; 

(u) providing information :md assistance on 
product-development in the fields of designing, 
pricing, packing etc; 

(x) rn<:~ int"~ining il common f<:~cility centre for the 
products ID"lnUfActured by the members of the 
Company from where they get drnwings, dies, tools 
etc; 

(xi) undertaking or assisting in research in 
methods, designs etc; "lnd schemes of technolo­
gicAl nAture assigned to improve the efficiency 
of the products m<JnufActured by the members of 
the !Jnmpany Rnuj.--,r traded by the Company; 

(xii) est'lblishing or assisting the mg intenance 
of reseArch, bureilus, institutions or 
l::obor'ltnries :'or conducting rese<Jrch And for 
growth of knowledge And technique in the 
mgnufacture/tmde of the products handled by 
the Cornpa ny or members of the Company; 
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(x"!.ii) provUing 'lnd securi::1g infortl'lt:!on l'lnd 
F.lssist!'lnce of ,:jll sorts :'!!:'~ u~l ,:jl:L nsp,Jcts 
fer the L..en:bars of the ~o~pany wh!.cb. r;:o.y 
help them to U.."ldert'lkc e:xportf", thT~nt;:1 
corra spondence, per<:o:r..q 1 discussions, :ect'..lres, 
brochures, mAgA?ines or in ,:jny oth~r c,nner 
AS may be necesSAry nr expedient; 

(xiv) collecting, !=!XAlysing And disse~i~ting 
infoi'llf.l tion on V"lrious qspects of trq de 
including foreign trnde rel"l ting to tbJ 
products of interest to the ~ocp8ny ~r members 
of the Company; 

(xv) undertr-lki::lg And/or commissioning C1peci,lis'lc1 
agencies, Indian or forei~1, t~ un~ort'lke m'lrket 
stu~~ ie s, m rket surveys, ,:j re::J sUTv~·s c;tc; on 
re gJl:'l r as we 11 As C'n ad hoc bP. sis A 'br~"l d; 

(zvi) ·sending out And sponsoring t~de mis~ions, 
study-cl.li'.l-s8les te<:Jms, d"lleg.'ltions etc., co:nposed 
of tile mem'.Jers C'f the Coop"~:r..y :Jr Any such per~on 
AS the co:npany mBy decide from time t•J ~ime to 
foreign countries or to dif..':'erent ce:r..trcs in 
Inc :l.B; 

(xvii) appointing represent1t:!.ves, AgP.nts or 
co4responaents AbroAd for the purposA of 
con~inuously flnd regulflrly raportin~ the prices, 
m'lrket preferences, designs, p<JckAging etc; 
reAction of foreign customers to tba pr•Jducts 
exported by the 0ompqny or members cf thn 
CompBny; 

(xviii) opening foreign offices, b~nchP.~ P.n~ 
W8rehouses for the purpose of e~port devJl0pment, 
Rfter S8les service Rnd ex-stock s'lles, Rnd 
appointing S"~les officers in those plRces; 

(xix) selecting in foreign countries, firma, 
persons etc. who might serve As 8 gents of the 
mBnUf"lcturers ,:jnd exporters of the prod11ct:J 
Ill'!nufRctured/traded by this Cocpany or 
members of this Compgny; 

(:xx) Rdopting such me'lns of m<Jking kno·.•.n qbro'ld 
the Rrticles, goods, products, Appljances 
m'lnuf:=Jctured or dealt in, by or qt the dispos'll 
of the Co:np!3ny 9 s lW'! y seem expedient And, in 
p!=!r~iculhr, through orgqnising test m'lrk9ting. 
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(xx-:) er..couMging, rrg:m1.smg, pro:noting ~=Jnd 
p"lrticipAting in exh:'..bitions, competitions 
And dv"KnGtr!3tiono of ~=Jny kind or V"lriety, 
0rg"lnis~=Jtions, mercr.FJr..ts or ASsociFJte 
activities of any kind or VArietJr likely to 
pronote the interest of the Comp:my ~=J::J.d to 
adopt such me:;=Jns of ll!3king known th'3 products 
of the company I'IS my seem expedient And, in 
P'Hticull'lr, by l'ldvertising in 1'111 possibl'l 
W8ys; 

(xYi~) purch"lsing, hiring or otherwis'l gc~uiring 
~=Jnd m~=Jint~=Jining suit~=Jble buildings, apartmflnts, 
fur:"iture And other fitting::; in any ccuntry for 
the est~=Jblishment of show-rooms, emporia, or 
other agencies for publicity in reg,ud to products 
0f intorBst to this 00mpr-my "'nd/r.r members of 
the Company for the purpose of achieving any of 
the objects for which the Comp<my is established; 

(xxiii) cArrying out publicity v:ork in foreign 
countries through different media, P.nd appointing 
advertising agents; 

(xxiv) pre'PI'lring SP.les liter<'lture, price lists 
etc. for the members of the Cororany in relation 
to the exports of their products; · 

(xxv) pgrticipAting or arrnnging combined 
participFltion of the members of the CompAny 
in trAde fFJirs and exhibitions abro8d; 

(xxvi) deputing the represent8tives of th'l Company 
tr witness the inspection of go0ds exportad by 
the i10mp::my !3nd/C1r members of the Company, where 
such inspection is l1eing conducted by the 
I'IUtborities in the importing countries; 

(xxvii) deputing the represent~=Jtives of the 
Compgny to witness the survey of the products 
cxp0rted 0r imported for exports by the l;ompAny 
~md/or members of the Comp.-·my, in foreign 
countries or in India, As 1'1 result of any dispute 
or differences between the P'l rties to a con·i;ract 
for s!3le 13 nd purcbA se of products; 

(xxviii) enquiring l'lnd investig"'ting into , 
complaints,·Teccl.~ed from,foreign importers 
or Inciax: exporters in respect of quality 
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descrip~ion ?r other pArticul!'lrs cf products 
ba ndleJ by t ::e COI:l'9"J:ny or· its memb<Jrs cr 
tho non-performl'lnce or non-observAnce of the 
terms Flnd conditions r,f con"'.;~c·~ reJ;:Jting to 
such exports And advisi:ng the mAnufActurers, 
dealers or traders cf products hr.lndled .by the 
eompFlny or its members regArding the methods 
to be adoptad to 0bviate such compJqints or 
0f A simil'lr m ture; 

(xxix) mAki:r,_g such recommend'ltions as mAy be 
necessAry or expedient to Government And publio 
bodies like Associ"ltions 0r Chambers cf C0mmerce 
where the Comp3ny, on invAstigAtion of a 
ComplAint received by it is satisfied About its 
genuiJEmess And thAt the Sf'lrne h"ls been CRused 
by the wilful or negligent Act or acts of 11!1n1l­

facturers, dealers or tTFJders of thfl prcdncts 
h<=md~.ed by this Comp:my nr by its msn;bers. 

(xJ..-:t) actiY.'g 8 s arbi trntors or nr:;nimting 
arbitrntors or valuers in the settlemen" of 
di:Jputes :::nd differences arising out of the 
trAnsActions re.lAting to exp-Jrts ,..,f products 
handled by the Company an.1/or its mem1:er8 
l;•Jtween p8rties who Bgree to refe:- tt'3 diqutes 
to the Company; 
(xxxi) sec·.1ring V"lrious benefits such RS import 
replenishment/entitlement l!.c·mces r-1nd obt'lining 
dr'lWb"lck of customs duty 8nd :cefnnd of excise 
duty, clAiming raili'iAY freight And postfll 
concessions, cash subsidies, 8nd all other 
8ssistAnces that msy be 8V8il8hle on the exports 
of the products of the Comp•ny or members 
thereof for ;=md on beh8lf of thC' Comp<1ny and 
members of the CompRny; 

(xxxil) arr'!nging supply of liq·xLd finance to 
mem~ers 8 g<1 inst co~:fil-:Ied e::port orders to 
E:I1'Jble them to execute the orders. 

2o To enunciate just and e«uitAble principles t., 
go·vern the export tr"lde in prcdt:cts hAndled by the 
Cc:-:j)'lny 'lnd/or :Je::lbers of i.hs Com-p=1ny, A:t:d to set 
up i3 code cr codes of p:::-l'lct ice:c for ths geneT8l 
g'.J.in;, nee of ex;:;o.,..t ers 8 nd ml'lnuf8 cturers :'lf these . 
products and further to simplify tr"'ns'lcttor.s re):OJt.HlR 

to their exports. 
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3. To advise or reprecent to Centr::1l :n.d State 
Governmw;ts, LocBl Bodie a And :Public Bod ie:s on: 

(i) the po:iJies g~d other neasures including 
direct And indirect t~xation Adopted by them 
in relAtion to taeir effe0t on industry or 
conmerce of the products handled by this 
Company :md/or members of this Company; 

(ii) the steps to be tAken by them to prevent Any 
co,J.tl:'Flvention of the codes of pr:=Jctices 1-'l::..d 
down by this CompBny by any person 7 where such 
contra vent ion would Affect the export of 
products of interest to this CompAny; 

:Provided tmt such <Jdvice or represent::tticn shAll 
be only in so fAr AS such policies or n;eaa:1res hg•·e 8 

be<Jring directly or otherwise en the exports of products 
cf tbe Comp:=:my or members of this CompAny; 

4. To act as A single body for negoti:=Jting mtte!S of 
common interest with the govern)De nt And other 0rggnisF.t­
tions. 

1·. To ~cquire by purchase, le<Jse, or otherwise, 
lAnds <Jnd buildings "lnd <Jll other property, mov~lble <Jnd 
in~:::ov<Jble which the CompAl1Y IDf'iy from time to tiiJe thir.J~ 
pl·oper to acquire. 

2. To Rell, improve, J'IIF!nBge 7 develop, exch<J:nge, 
lease or let under leAse, sub-let, mortgage dispose 
of, turn to Bccount or otherwise do:~l witl1 Bll or 
Bny part of the property of the Company. 

3. To construct upon any premises acquired for the 
purpose of the CompBny And to alter, Bdd to or remo7e 
a;.1y building upon such premises. 

4. To receive money on deposit and to lend money 
Bnd tn give such help whether monetary or otherwise 
And on such terms Bnd conditions with or without interest 
to such pe1·sons or companies And on such terms AS may 
seem expedient and in p8rticular m<JnUf:=Jctu!'ers, dealers 
ar.d exporters of goods of interest to Company .<md 
others !'l"lving do:=Jlings with the Comp"lny and to gu"-~r'lntee 
the performAnce of cont!'FI cts by any such persons or 
companies. 
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5. . To borrow or r<1 ise or secure the pAy!!lent of 
money 1n eu.t::h m:nmGr Rs the CompRny shAll thL"1k fit 
Bnd in ~rticulRr by is:me of debenture or debentur~ 
stock, perpetuBl or otherwise chRrges upon <~11 or 
~ny of_the.Cc::!ipRny's p::.opn·ty, botb.rres"l::J.t"lnd future, 
1nclud1ng 1.ts uncAlled c<~ritBl <~nd to purch<!se, ::·adeem 
nr pRy off Rny such securities. 

6. To t<~ke or otherwise Require Rnd hold sl'.·ues :In 
any othe!' compqny hAving objects Altogether or in p·ut 
sim~ll'lr to those of this Company or c'lrryi;"g on ~'~nY 
bu.s1ness capBble of betng conducted by this c .... mpRny so 
as directly or indirectly to benefit this Co~pAny. 

7. To dMw, m'lke, accept, endorse, discount, e:orecute, 
Rnd issue cheques, prom:!srory notes, bills of exch~nge 
Rnd other negotiAble or trnnsferrRble instruments. 

8. To accept grants of money, securities P.11d property 
of any kind. on such terms 8 s my seem expedient. 

9 o To cre"'te administr"'tive, technicRl min::.stP.r-
ial 'lnd other posts in the Comp"~ny, ~Jnd to ID"lke appoint­
ments thereto in acoordl'lnce with fue Rules Rnd 
RegulAtions of the Ccmp:=lny. 

10. To remuner"'te Bny person or compgny for servicBs 
rendered or to be rendered in pl<lcing or Rssisting to 
pJ.a ce or guarBnteeing the pl.<Jcing of RTJY of the sh:nec 
in the Cnmpqny' s C8pi tal or any debentures 7 debenture 
stoc\: or other securities· of tbe Cr.mpRny, or the conduct 
of this business. 
11 o To under·t"'ke Bnd exel"ute ::Jny trusts the U..'Yldert"lking 
whereof m;{ly seem desirnble either grl'ltuit.)usly or other­
wise. 

12. To cre"'te Rny Reserve ~~d, Sinking Fund, 
L1surRnce Fund, Provident Fund nr Rny other specia 1 
Fund whether for depreciation or for rep<Jirs, improving, 
extending or m~int~Jining any of the properties or 
rights of the Company and/or for reccu.pment of W"l sting 
assets <Jnd/or for benefits of the employees And for any 
other purposes for which the Co::~pany dee:ns it o:rpedie~.t 
or proper to create or maintRin any sucb. Fund or F·unds. 

13~ To est"lblish "'nd support or aid in the esta­
blishment of associations, institutions, trusts And 
conveniences cBlculRted to benefit employe eo or c:>:­
employees of the Com].)'lny nr dependents or connections 
of s·~ch persons and to grAnt pension Rnd allowq:r;ce Rnd 
to mRke p<1 yment tov;ards insurance Rnd to ,:;ubscr:be or 
gu"~r"'ntee money for charitable or benevtler.t obJe~t 
~r for any public, gene~l or useful object. 
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14. Tl'l pAy All costs, ch<Jrges, And exper:ses 
incident<Jl to the promotion, fnrmAtion, regist-rAtion 
And estAblishment of the CompAny, And issue rf its 
CApitAl including any U..."lderwriting or other commission, 
brokers fees And charges in con.."lection thereviith And to 
renunerAte or mAke donAtions by cAsh or other assets or 
by Allotment of fully nr pArtly pAid sh8res or by a ca~l.or 
option on shares, debentures·, debentu.rl3 stoc~: or eecu.r~b.es 
of this or any other r.ompAny, nr in any other mAnner 
whether out of tho C0npany's cApit'll profitf'~ or introduc­
ing Any property or business to the Comp8ny placing or 
in 'lssisting to place or gmrnntet:~ing the subscription of 
Any sl:nres, debentures, debenture stock or nther securities 
of the CompAny or for Any other reRson which the Company 
I!l'l y think proper. 

15. T0 amAlgAmRte with Rny other company or companies. 

1. To apply for, purch'l sa or otherwise acquire, 
any pAtents, inventions, licences, conceesions And 
like confu!Ting an exclusive or non-exclusive or limited 
right to use any secret.,or other information "lS to any 
invention or procesa, ~~hich mFJy seem cApRble of being 
used :!'or Any of the purposes of the C0111p::;ny, or acqaisition 
of which mFJ y seem C8lculated directly or indirectly to 
bene fit the ·J::JmpAny and to use, exercise, develop or 
gr<Jnt licence in respect of or otherwise turn to account 
the property, right r.md informtion so acquired. 

2. To distribute AS dividend or bonus FJmongst the 
members or to pl8ce to reserve or otherwise to apply 
AS the compAny may from time to time determine, any 
moneys received in pAyment nf dividend accrued on for­
feited sh<Jres ::md money F~rising from the SRle by the 
CompAny of forfeited shares cr unclFJimed dividends or Any 
moneys received by way of premium on shares nr debentures 
issued at a premium by the ~ompany. 

3. To do Fill other things AS are incidentAl or 
conducive. to the att<Jinment of the above nbjectives of 
Arty of them. 

IV. The liAbility of the members is limited. 

v. The Authorised smre CRpitR'l of the Comp'lny 
is Rupees (Rs. ______ _ 

___ ) divided into ______ , 

shFJres of Rupees _____ (Rs. ________ ) 
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e'lch v·ith the rights, -privileges and conditions 
attaching tho:reto as are prov::..:1sd 1>:1 tbe Articles 
of Assochtion of the Co:::J.p'3Yly for the till'·1 beir,.: 
~ith power to increase 'lUd reduce the c~pitn: -
of the Compqny and to divide the sh<Jres in thJ 
C::lpital for the time being into seve:r:=~l classes 
'lnd to attAch thereto respectively fu.ch prefe:·er:ti"ll, 
qualified or special rights, pr'i.vHeges 0r 
conditions ::lS may be determined by r~: in nccord~nco 
with the Articles of A ssoci'l-~ion of tr.e Com::nny 
•md to V::lry, modif;y or ilbrog<~te Fmy such rights, 
privileges or conditions. 

We, the serveral persons whose n.'lmes :::~!ld aCI::resses 
are subscri'Jed, are desirous of bei11g form-3d lnto :::~ cc.11p•ny 
in p11.:::'EL1Bnoe of this Memorandum of .A ssc('ir=Itior.; F.nd we 
respactivJly agree to tAk:J the number r.f sh,'lres in tbe 
cr=IpitAl of the •O::Iirpr:~ny set out o;;;posite !'espective n'lme., 

l'J;:n::es, nddresseE>, 
descr:.ption .<=tnd 
OCC1.1.f.8tiOU Of 
nubscribe::-s 

Number of 
zharec; t~ken 
by e::lch 
subsc::-iber 

il'-t':n~ture u1' 
wit:::essss 

------·----
1 • 

4. 

5. 

D=ited the day of. _____ 19 ---
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A PRIV~ TE CCM?iNY LI;,UTED BY ~~H~_g§ 

1. (1) In tl13 se Articles unless there be 
something in the subject of co:nte:zt 
inconsistent therewith: 

"The Act" or "the s:=~ id Act" me::~ns the 
Comp:=~nies Act (1 of 1956) or the Act 
or .Acts for the time being in force 
concerning Joint Stock Ccmp'lnies 
::~nd affecting the Ce-mpany. 

"The Comp:=Jn~r" me:=Jns "The ••••••••••• 11 

"Article s 11 me<ms the Articles of 
Associ<Jtion of t!::.e Comp::~ny f'lS origi.rnll; 
f:rnmed or 1'1 s al t8red from time to time. 

"Alter ::~nd Alterntion" shRll include 
the mRking r-f additions snd omissions 
::1 nd re c"' stings." 

"Bo"'rd of Directors" or "Bo.'lrd" 
me<Jns the Bol'lrd of Directors. 

"Director" meRns f'lnd includes any 
person occupying the position of 
a Director by whl'ltever n<Jme 
c::~lled. 

"Document" includes Summons, Notice, 
Requisition, Order, Other leg-Jl 
process ::~nd Registers, whether 
issued, sent cr kept in pursu<Jnce 
of the Companies Act, 1956 or any 
other ~ct or otherwise. 

"Dividend" includes bonus. 

"Fin<Jncil'll yef'lr 11 mel'lns in rel<Jtion 
to the eomp~'~ny the period in respP-ct 
of which any profit :=~nd loes account 
of the Compl'lny la i:'l bsfore it in 
the Annual General Kesting is m:'lde 
up, whether th"'t period is a yel'lr 
or not. 
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''Office'' meAns the Registered Office for 
the time being of the Company. 

"The Register" meAns the Register of 
Members to be kept pursuAnt to Section 
150 of the CompAnies Act, 1956. 

"Seal" me<~ns the Common SeAl of the 
Company. 

"Secretary" me<~ns the person if any who is 
appointed to perform the dutic:> wbioh ril!3Y 
be ~erfo~ed by a SecretAry under the 
Comprmies Act. 

"Sh<~re" me<ms sh<~re in the s!"flre CFipitAl 
of the Company and includes stock, excep·t 
where a distinction "bstween stock :md 
stares is expressed or implied. 

"Government" me"lns the Govsrr.ment of Indi"'. 

Words importing tb9 singulr1r number shdl 
include the plur8l <~nil vice versa 

OR 

Words importing the m<~sculine gend'lr Also 
include the feminine gender 

Words signifying persons shall include 
the Company. 
11 In writing or written" IIE<~ns And includes 
printing, lithogrt=~phy, typewriting .a:nd 
other m'>des of representi:ng words nr 
reproducing wo~ds in a visible form. 
11 V<=~riAtion11 sh'1ll include abrogAtion <~nd 
11 v8ry 11 sh8ll include .abr11gate. 

"Year 11 me<Jns the cAle'1d.ar ye<~r <~nd 
"Fin<~ncialYel'lr" sh<~ll b'lve the 
meaning 8Ssigned thereto by Section 
2(17) of the Act. 

(2) The regulations contAined in T'lble 'A 1 

Schedule I of the Companis s Act 1956 as 
1'2mended from time to time, subject to 
adApt<ttionE Find modific.'ltions expressly or 
impliedly hereimfter mAde, shall be 
deemed to be .applic<~ble to this CompFJny. 
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SHARE CAPITAL Al!D VARIATION OF RIGHTS 

2. (1) The authorised capit"ll of the Comp:=my 
is Rs. divided into 
smreaof R.s. each.--------
(2) The Crmp8ny sh~=~ll hAve pov:er tC' issue 
preference sffires "lnd such pl'.:lference sb,;:Jres 
may, subject to the provisions of Sect~o:1 c>O 
of the Act, with the S<Jnction of 8n OriHnary 
Resolution, be if sued on the terms th<Jt they 
are, or at tbe option of the Ccmpany are to 
be 1 i.able to be redcE>med on S'1Ch te:;."!!ls 8nt1 
in sue h I!l"l n."'1er 8 s the C0mp::1 ny bs fore the issu~ of 
the shar~s may, by Special Resolution, determxne. 

(3) The Company shAll: 

) (a) restrict the rig~t to tr:msfer its 
its s h"l re l1; if ;;.r:y 

(b) limit the number·of its mem~srs to 
fifty;not includir~:-

(i) persons who ::1re in the employment 
0f the Ccmp::1 ny, and 

(ii) persons who, h8ving been formerly 
in the employm~nt of the Qcmp::Jny, 
were members of th:J Somrany while 
in that employment "lnd h<1ve 
continued to be members after the 
employment ce:=1sed; and 

(c) prohibit :=1ny invit::Jtion to the pu'blic 
to subscribe for 13ny sh"lres in or 
debentures of, the {;;ompa::oy: 

P:::-ovid ed th<J t where two or more persons hold 
or.e or more snares in ~=~ company join~ly~ 
they shall, for the purpose of this 
definition, be tre::1ted as a single member. 

3. (1) If at Any time the shAre capit8l is 
divided into different clAsses of sh::1res, 
the rights attAched to Any cl8ss (unless 
otherwise provided by the terms of issue 
of the sh1res of the cl:=lss) may subject to 
the provisions of Section 106 ::;n:'l 107 of 
the Act, "lnd whether or not the ~ompany is 
being wound up, be ~ried ~ith the consent 
in writing of the holders of three-fourths 
of the issued sffires of th<Jt class, or with 
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the S"lnction of a Special Resolution pASSed 
at a sepBr8te Genernl Meeting of the holders 
of the sl::i;:!res of ttr-lt cl"lss. 

(2) To e"':er:y such sep:nAte Genernl Mee-:;ing 
the prov1.s1.ons ~f these P.egulAtian::; rebting 
to Gem !'81 I\ieet1ngs shBll nmt"ltis t:Ut."l!ldis 
apply, but so thAt the necessAry quJruru 
shall be two persons <~t leBst holding or 
representing by proxy one-third of the issued 
sh<Jres of the class in question. 

4. The rights conferred upon the holders of the 
sb.<lres of l'lny cl"lss issued v:ith preferred 
or other rights shq ll not, unless otherv. ise 
expressly provided by the terms of issue of 
the shl'lres of t~t cl"lss, be deemou to bo 
VBried, by tb.e cre::1tion or issue of further 
shAres T"ll'..kiTI? p<1ri p!=lSSE therewith. 

(1).The Comp8ny m8y exercise the p•)wers of 
p<=!ying commission conferred by Section 76 
of the Act p:rovide d th<~ t the r8 te per cent 
or the 8rnount of the commission p<~id or 

· 8greed to be p=t id sh"lll be disclcsed in the 
ID8nr.er required by th"lt Section. 

( 2) The rate of the commies ion's h"lll not 
exceed the rl'lte of 5% of the price "lt which 
the sh<~res in respect whereof the s-:;me is 
P"~ id 8re issued· or Rn 8mount equnl to 5% 
of such prices as the cRse mRy be. 

(3) ·The commission ID8Y be s"'tisfied by the 
p"lyment of CASh or the 8llotment of fully or 
pArtly paid up sb:=l res or p<~ rtly in the one 
W8Y "lnd p8rtly in the other. 

( 4) The Company illflY Rlso on any issue of 
sb.8res p8y such brokerage as ID8Y be l<lVifUl. 

5. Except "'S required by lAW no person ~h"'ll 
be recognised by tb.e Comp8ny RS hold1ng 
any sh8re upon l'lny trust, Rnd the CompAI_lY 
sh"lll not be bound by or be compelled 1n 
any W8y to recognise (even when b."'v~ng 
notice thereof) 8ny equitable, cont1ngent, 
future or pRrtial interest in 8ny sh8re, 
or 8ny 'interest in 8ny fi'8ctioml p"lrt of 
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A sh<Jre, or (except only <JS by the<'e negul<Jtions 
or by l'lw otherwise provided) any other ri~ts in 
respec+. of any share except an absolute right to the 
entirety·theroof in the registered holder. 

I::OSUE OF SHARE CERTIFIC\TE 

6. Certific'lte of title to Any shAre or shares 
in the capit"'l shall be issued i::1 accordance 
with the Provision of the CorporAtions 
(Issue of Sb:ue Certific'ltes) Rules 1960. 

7. (1) Every person whose n"~me is entered as 
a member in the register of members shall 
bo entitled to :receive within three 
me-nth;:, After AllotTJent or regiztration of 
t:'ln~for (or within such period as the condi­
tions of issue shAll p:covide) 

(a) One certific"'te for All his sh<Jres 
v.i t bout p"'yment for; 

(b) Several certificAtes, eAch for one or 
more of bis shares, upon paJ~ent of one rupee 
!or every certificate after the Hrst. 

(2) Every certificAte sb<Jll be under the seal 
<m:l shall specify tbe sh:nes to V?hich it relAtes 
Bnd the :=!mount pAid up thereon. 

(3) In respect of any sb<Jre or shFJres held jointly 
by sever'll persons, the Company shall not be 
bound tb issue more th<Jn one certificate, <Jnd de­
livery of ::l certific<Jte for a sh<Jre to one of 
several joint holders shall be sufficient delivery 
to FJll such holders. 

Renew:;l of 8. 
S no::~ re Cert i­
fi'J"lte on 

If 8 sb'1re certific'lte is def~;~ced, lost or 
destroyed, it may be renewed on payment of a 
fee, of fifty p"'ise l'lnd on such terms, if any, 
:os to evidence any indemnity :o:r..d the payment 0f 
out-of-pocket expenses incurred by the Company 
in investing evidence as the Director m:oy think 
fit. 

P"~ ;rment of 
fee 

Comp<Jny's 
Lien 
PFlr'lmount. 

LIEN 

9.(1) The company shl'lll have a first and parAmount 
lien -
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(a) On every sh<lre (nnt betng l'l i\J.lly-pr:~id 
shi3xo), for all moneys (whether presently 
paJRble or nnt) cCJlled, 0r payable at a 
fixed time, in respect of th"'-~ sh<~:re; An~ 

(b) Onall sh,ues (not beine; fully-p8id 
sh"'re'3) st<Jnd ing registered in the n=~me of 
a single person, for a 11 moneys presen-:ly 
payable by him nr his estCJte to the Company; 

Pro·~lided tm t the :Soard of Directors may 
at any time declare any stmre to be wl.lc~lly 
0r in part exempt from the pr~'vision:1 .~f 
this clause. 

(2)·The Company's lien, if any, on::~ share 
shall extend to all dividends p.qyBble tllereon. 

The Company m"~Y sell, in su.::h mAnner f.lS 
the :g,)ard thinlto .rit, any sh:=Jres un which 
the •WTni*l1!Y h'lS a Jjen:-

l'rovided th"'t no s:1le shBll be lDAile -
(a) unless ::1 sum in respo.::L o.t' w!Ji...:h iltu 
lien exists is presently p.<~yable; o~· 

(b) until the expir"'tion of fourteen dnys 
after a no·~ice in writing st., t ing anJ 
demAnding p!=lyment of such part of ·Lhe amomtl; 
in r~spect of which the lien exists as is 
presently p8yable, h."'S been given to tt!a 
registered holder for the time beir_g of the 
share or the person entitled thereto by 
re::~son of his death or insolvency. 

(1) To give affect to Bny such sBle, the 
:S0ilrd may Buthorise some person to 
trqnsfer the shares s0ld to the purchaser 
th.areof. 
( 2) The purcbl'l ser shBll be registered a a 
the holder of the sh:=~res comprised in ::my 
such tr"'nsfer. 
(3) The purchaser shBll nnt be bound to see 
to the Bpplic8tion of the purchBse money, nor 
shall his title to the smres be affected by 
8ny irregul"~rity or inV'Ilidity in the 
proceedings in reference to the sBle. 
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A pplic'l t ion12. 
of proceeds 

(1) The proceeds of the s::Jle sh'lll be received 
by the Compgny ::Jnd ::Jpplied in p'lyment of such 
p'lrt of the amount in !'aspect of which the 
lien exists 8S is presently pay::Jble. 

of s8le. 

"The· Bo!=!rd 
mAy lll"lke 
C"llls. 

C"lll when 
m'lde. 

Joint ::Jnd 
sever::J 1 
li'l bili ty 
on C'llls 
Interest. 

(2) The residue, if ::Jny, sh::Jll, subject to 8 
like lien for sums not presently p8Y8ble 8S 
existed upon the shares before the S8le, be 
p8id to the person entitled to the sh:=lres 
::Jt the date of the S8le. 

CA JLS ON SHL\ RES 

13. The Bo::Jrd m8y, from time to time, m::Jke calls 
upon the members in respect of any moneys 
U1Jp'lid on their sl:l'lres (whether on account of 
the nomiml ve~lue of the sh"lres or by WRY of 
premium) And not by the conditions of "lllot­
ment thereof m::Jde p8yr~ble at fixed times; 

Provided th"lt no C81l sh::Jll exceed one-forth 
of the nominAl V'llue of the shAre or be 
payable At less tm n one month from the d."lte 
fixed for the pAyment of the last preced.ing · 
C8ll. 

(2) E::Jch member shAll, subject to receiving 
At least fourteen day's notice specifying the 
time or times "lnd pl8ce of pAyment, "PAY to the 
Comp'lny, ::Jt the time or times And place so 
specified, the Amount C8lled on his shares. 

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

14. A ca 11 shAll be deemed to h::Jve been made At 
the time when the resolution of the Bo'lrd 
Authorising the C8ll WAS pAssed and may be 
required to be pAid by instalments. 

15. The joint holders of 8 sh'lr~ shAll be jointly 
'lnd severally liAble to pAy all calls in 
respect thereof. 

16. (1) If A sum called in resp3ct of ::J share is 
not paid before or on the day !=!ppointed for 
p8yment thereof, the person from whom the sum 
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is due shAll pay interest thereon from the 
day appo~cnted for pay::r.ent thereof to the 
time of actUAl p8yment ::~t five Dar ce::1t 
per AIL'1t.:u or At such l,.,wer rAte: if Any, AS 
the Bo::~rd n;By determine. 

(2) The Bo::~rd sh'=1ll be At liberty to w<~ive 
payment of Any such interest wholly or 1n 
part. 

17. (1) Any sum which by the terms of issue of 
A sf-J<J 1"3 becomes P"l Y8 ble o.n a lln-l:ment or :=1 t 
any fixed d8te, whether on acc0unt of ti1e 
nom:..L"ll :<r-Jlue of the shBre or by vm y of 
premium., shall, for the purposes of these 
re gul8 t ions, be deemed to be a c<~ll C.:uly 
m<Jde Bnd pay::;Jble on the date on wh:..ch b:,• 
the terms of issue such suro becomes pay::Jble. 

( 2) In C::JSe of non-pByment of such sum, all 
the relevant provisions of these regulations 
a a to payment of interest And expens<•B, 
forfeiture or otherwise sh::Jll :=~pply ::~s if 
such sm h"J d become p8yFJble by virtue of a 
call duly made ::~nd notified. 

18. Tha Bo::~rd -

(a) may, if it thinks fit, receive from :=~~y 
member willing to ::JdV:=Ince the s'lme, All or 
any part of the moneys uncAlled ::Jnd unp:'l:i.d 
upon any sh:ues held by him; :=~nd 

(b) v:_:>on a 11 or FJny of the monejS flO adv::JnG.ed, 
ID::JY (lmtil the s:=~me 'l>ould, but fer euch 
ad VAnce, become presently P'l ,7A 1Jle) pay . 
interest ::Jt such rnte nnt exceeding, m1less 
the Coi:Ipany in genernl meeting sh8ll other­
wise direct, six per cent, per annum, as may 
be agreed upon between the Bo::Jrd rmd 
the member pF.Iying the sum adw:mce. 

TB!l NSFZR OF S!H RES 

Transfer 19. (1) The instrument of tr<Jnsfer of ~'~ny shqre 
in the Company shGll be executed by or or 
behalf of both the tr.:~£Jf.Cr-..::r :ihi! t:."CJ~fcrcc. 

t.::: be exe­
eutsd by 
both parties. 
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(2) The tr::~nsferor shAll be deemed to remAin 
fl holde:r of the shAc:-e UJ."'ltil the nAme of the 
tr::~nsferee is entered in the register of 
members in respect thereof. 

Form of 
transfer. 

20. Sh::~res in the Company sh8ll be trnnsferred 
in the following form, or in Any usual or 
common form which the Bo8rd shAll ::~pprove:-

Bo"' rd mFJ y 21 • 
decline to 
register 
the trAns-
fer of share. 

BoArd IDay 22. 
decline to 
recogniRe 
instr~'ments 
oi' trAnsfer 

"I f)f in '- -considerr~tion of the sum 0f rupees. ____ _ 
~8id to lllf:l bv of 
( hilreim fter' calleJ •·the'-:-t_r_g_n_s"'"'f""e-:-·.a-e"'"'•'Tdo-
hereby tr8nsfer to the trnnsferee the stn re 
(or shares) numbered to 
inclusive, in the undertAking called the 

, to hold unto the 
s::iTd trn nsfere"S""; his executors, ~'~ dmir.istrl'l-
to:cs l'lnd assignees, subject to the sevel'Cll 
conditions on which I held the sAme imme­
diately before the execution hereof; and I, 
the trnnsferee, do hereby agree to tl'lke the 
S'lid sb'lre (or sh'lres) subject to the 
conditions afores::~id; · 

~s witness our h8nd, the day of ------
Witness to slgn'lture of etc. 

The BoF~rd m8y, subject to the right of 8ppeAl 
conferred by Section 111 of the Act, decline 
to register -

(8) the t:rnnsfer of R sh~ue, not being fully 
p8id sh8re, to a person of whom they do not 
'lpprova; or 

(b) any trAnsfer of sh"'res on which the 
Comp8ny has a lien. 

In such cases where the Bo::~rd declines to 
register, the Bo"'rd is not bound to 8Ssign 
any re"'sons for such refus8l to register. 

The BoF~rd mAY ::~lso decline to recognisE. any 
instrument of trnnsfer or trnnsmission 
unless -

(a) o fee of Rs 0.25 P per shF~re subject to a 
mAximum of Rs 2.00 on one trnnsfer is p"'id 
to the Comp:Jny. 



'Eo~ rd sha 112:5, 
re-;-urn 
inwtru;:n ~n-t 
o.r tmnsfcr, 
and '31'1 y 
G2f.s :-.:!3 suet 
J ~ ::;-~r"..lm8!TL .tf 
t: .. a s~me ~r~ 
f·:..cti tious. 

Suspen­
sion of 
registrn­
tion 

Fees on 
insh·u­
reents 

O!"!::l or 
mc·re joint 
holders of 
sr.J'l res. 

24. 
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(b) the instrument of. tr~nsfer is accom~~nied 
by U.e certific~te of the share to which it 
relates, <=~nd such other evidence as the Bo11rd 
IC'lY reasonably require to show the right nf 
tho t:;:-ansferor to make the ti"Rnsfer; and 

(c) the instrument of trAnsfer is in respect 
of only one class of sh'lres. 

In all the cases where the 'B~rd declines to 
J"egicter- the trar..sfer of a sh~re or shares, 
<=~nd in all the cases where the Bo~rd refuses 
to recognise an instrument ~f transfer, tho 
'Bo~rd shall in intimating their refus~l to 
the applic<=~nt for t!'8nsfer, return the 
inst-rument of transfer and sh~re certifio~te 
to the p~rty from whom they receive it. In 
cases where the 'Board is satisfied th~t the 
proposed tr~nsfer of sh<=~re is fictitious, not 
containing the genuine sign<=~ture of the 
tr<=~ns:ferer, the Bo::Jrd shall be entitled in 
returning the sh~re certific~tes rel<=~ting to 
such tr:;;lDsfcrs to deface the instruments of 
tr~nsfer effectively so as to prevent such 
ir-.ctrument of t~nsfer from being misused or 
::Jbused. 

The registr::~tion of trnnsfers m1y be 
suspended at sue h times ~nd for such periods 
8S the Board may from time to time determine. 

Provided thAt such regiSti'<ltion shall no'li b0 
suspended for more th::Jn forty-five d~ys in 
any ye::Jr. 
The Comp~any shall be entitled to ch'lrge a fee 
not exceeding two rupees on the registMtion 
of every probate, letters of administrntion, 
certific~ate of de~th or mRrriage, power crt 
attorney, or other instrument. 

TE\ NSr:IISSION OF sm RES ----
(1) On the death 'f R meober, the survivor or 
survivors where the member··wR s a joint bolder, 
'nd his legal representatives whore he w::~s a 
sole holder, shall be the only person r~cognised 
by the Company RS hRving any title to hJ.B 
ne.<Jrest in the sbAres. 



Regist:m­
tion of 
sh,,re on 
C!e"lth or 
insolvency 
of holder. 

Notice by 
pc-:-~,,~~'1 

e:. L i tled to 
srclre on 
de1th or 
il'solvency 
of the 
holder. 
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(2~ Nothing in cl'luse (1) shBll rclel'l:::e the 
est'lte of the decel'lseu joint holder from any 
li;:Jbility in respect cf Bny shar'il whi.~h had 
been jointly h8ld by him with other persoLs. 

27. (1) ~ny person becoming entitled to B sh."lre 
in consequence of the deBth or insolvency of 
B member m~=~y, upon such evidence being 
produced as may from time to time properly 
be required by the Boi=lrd ::md subject as herein­
After provided elect, either 

(8) to be registered himself As holder of th·e 
s h.'l re; or 

(b) to ml'lke such trnnsfer of the sh!=ire AS the 
deccBsed or insolvent member could have made. 

(2) The Boord sh'lll, in either C"lse hBVe tb,e 
sP.mo right to decline or suspend registrF~tion 
As it would h<1 ve h'l d, if the deceased or 
insolvent member h'ld tmnsferred the sh'lre 
before his de"lth or insolvency. 

2~. (1) If the person so becoming entitled shall 
eJ.ect to be registered as holder of tb.a sh"'re 
himself, he shFill deliver or send to the 
Comp'l ny B notice in writing signed by him 
stFlting th::Jt he so elects. 

(2) If the person Bforesl'lid shFill elect to 
t:mnsfer the shF~re, he sh::Jll tt;)stify his 
election by executing B tr"lnsfer of the sh."lre. 

( 3) ~ ll the limi t::J tions, restrict ions ::md 
provisions of these regul'ltions rel'lting to 
the right to trnnsfer Find the registrF~tion of 
trilnsfers of shares Ehall be applicable to 
any such notict:l or trnnsfer B s ::J fores::J id B s 
if the de::Jth or insolvency of the member hBd 
not occun-ed Find the notice or trFI nsfer were 
::J tr.'lnsfer signed by thl'lt member. 

Rirht of 29. A person becoming entitled to B shBre by reBson 
person 
er,";itled to 
sr.-~re on 
de"'lth or 
insolvency 

of the del'lth or insolvency of the holder shBll 
be entitled to the S::Jme dividends B nd other 
:=1 d W'l nt::J ge s to v:h ich he would be entitled if he 
were the registered holder of the shs re. 
expect th'lt he sh"lll not, before be in~ · 
registered Bs a member in respect of the shF~re, 
be entitled in respect of it to exercise ::Jny 
right conferred by membership in rel'ltion to 
meetings of the Comp::Jny. 



Notice to 
re I'"·L ven 
i.f c~ll or 
ir.ot~ lm snt 
not p<1 id 

Form of 
Notice. 

Forfeiture 
sh"'res in 
def~ult of 
-p3 y.r.ent 

Disposal 0f 
forfeited 
shAre. 
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P:ovidedt_th~t the BoBrd m~y, at ~ny time, 
g1.ve no 1.ce requirint; ~ny such pere0n -:; 0 
elect eitbar to be registered him3elf or to 
tr?tnHfer the sh<lre, !'lnd if the notice ::.s 
not corJplied with within ninety d'lys, the 
Bor-ud l!lFl y there::~fter withhold pB yment of ~11 
~ividends, bonuses or other rr.oneys payable 
1.n respect of the s~re, until the requ:!.re­
ments of the notice hBve been complied with. 

30. !fa member f;:Jils to pay any c::Jll, or 
instalment of a call, on the day ~ppointed 
for p<l yment thereof, the Board rna y, at rmy 
time theret=.~fter during such time ~s any 
part of the cr-:~11 or instt=.~lment rel!ll'lins 
unpt=.~ id, serve ·a notice on him requiring 
pa~~ent of so much of the ct=.~ll or instt=.~l­
ment t=JS is unpaid with t=.~ny interest which 
may have a ccrU.ed. 

31. The notice afores~=lid shall 

(a) nt=.~me a further d::~y (not being eB rl:!.er 
than the expiry of fourteen dr-:~ys from the 

·date of service of the notice) on or befcre 
which the pt=.~yment required by the notice 
is to be lil"l de; l'lnd 

(b) state tb!'lt, in the event of non-pByment 
on or before the day so nrtmed, the oc1~re in 
respect of which the call wt=.~ s made will be 

- liable to be forfei tc;rl. 
of52. If the requirements of t=.~ny such notice AS 

33. 

a fore said ::~ re not compliE' d with, ::~n y shrne 
in respect of which the notice has been 
given may, at any tj.me thereafter, before 
the payment required by the notice nr-:~s been 
m<~de, be forfeited by a resolution of the 
BOf-Hd to thl=l t effect. 

(1) A forfeited sh"'re ID!'!Y be sold or other­
wise disposed of on such terms and in such 
mr-:~nner ~s the Board thinks fit. 



Lil'lbility _ 
to p'ly 
Ir.<Jne y due 
at the 
time of 
forfeiture 

Decbrl'ltion 
c f for::.'e i­
ture 
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( 2) At :my time before 8 8!3le or d ispos<Jl as 
aforesl'lid, the BoBrd may c::mcel. the forfei­
ture on such terms 8S it th~-nks fit. 

34. ( 1) A person whose sh::ne s h/3 ve been forfeited 
shBll cease to be a member in respect of the 
fori'eiteu sh/3res, but shall, no-twithst::mding 
the fori'eiture, reiDI'lin liable to pay to the 
Company all moneys which, at the d<Jte of 
i'u:r.fei ture, were presently p8yab1e by him to 
the Company in respect oi' the sh/3res. 

( 2) The ljEbili ty oi' such persons sbR 11 
cease if ::md when the Company shall h<lve 
received payment in i'ull oi' 811 such moneys 

. in respect of the sb;:J res. 

35. (1) A duly verified declaration in writing 
thBt the decl8rant is a diree1tor, the 
Dl!'lnaging agent, the secret8ries and 
trel'lsurera, the ml'lmger or the Secret<lry oi' 
the Company, and tiE t a share in the 
Company bRa been duly i'orfeited on l'l date 
stated in the decla l'1'ltion, shl'lll be con­
clusive evidence of the facts therein stAted 

::.1 a a ga ins·t a 11 per3 ons claiming to be 
entitled to the sh<ne. 

(2) The Co:npany may receive the considel'1'ltion, 
if any, given for the smre on any s::.~le or 
disposal thereof and may execute a trnnsfer 
of the sh'lre in favour of the person to whom 
the share is 13old cr disposed of. 

(3) The tl'1'lnsferee shAll thereupon be 
registered as the holder of the share. 

(4) The trnnsferee shall net be bound to see 
to the application of the purchase money, if 
any, nor sbF.lll his title to the shi'lre be 
affected by any irregularity or invalidity in 
the proceedings in reference to the forfeiture, 
sale or disposal of the share. 
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Provis:l ons 36. The provisions of these regul::ltions as to 
of fGr!'eiture forfeiture shall apply in the c8se of non-
tC'. 8pply in J?'l yment of any s1:m which, by the terns of 
C'l se of non- 1.~sue of a share, becomes p::t ya ble a·~ n fi.Y.ed 
payment of t1.me, whether on account of the noml~1'll value 
sums payable of the sb?.re or by way of premium, as if tb.e 
at a fixed S'lme had been pAyable by virtue r-f a c8ll 
time. duly mAde and notified. 

Conversion 
of shares 
into stock 
or vice 
versa 

CONllERSION OF SH.o\ RES I1'TO STOCK 

37. The Company may, by ordimry resolution -

(a) convert any paid up shares into stock; and 

(b) reconvert any stock into paid-up sh:;~res 
of :my denomirntion. 

Tr::tnofer of38. The holders of stock may t~nsfe~ the same 

j<::ct to e::tme 
A rtic::..es as 
t.:::; nsfer of 
s I:,<J res 

or any p8rt thereof in the same ma~ner n s, 
Bnd subject to the same regul<ttions under 
whiGh, the shAres from which the stock arose 
might before tl:.e conversion, hAve bee::1 
trAnsferred, or as ne8r thereto 8S circ:m­
stAnces admit. 

Rights And 
privileges 
C~f holders 
of stock 

P:.'"'ovided thAt the Board IC8y, from time to 
time, fix the minimum amnunt of stock t":':'f'lno­
f<lra ble, so th=l t such minimum omll not 
excoed the nomirnl amount of the sh"lres from 
wh:.ch the stock arose. 

39. The holders of stock shall, accordi!l.g to the 
P.Tdount of st:r.:lk held by them, have the same 
rights, privilege3 and adv::tntP.ges as reg<'lrds 
dividends, voti!l.g at meetings of the Company, 
and other. matters, as if they held the sl"..ares 
from which the stock arose; but no such 
privilege or adv-Bntnge (except participat"'..on 
in the dividends Bnd profits of the Com~ny 
8nd in the assets on winding up) sh'l:i.l be 
conferred by an amount of stock which wo-:D.d 
not, if existing in sb;:l res, h<3 ve cnnferred 
that privilege or adv::mtP.ge. 
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~ rticles 
applic<Jole 
to p~ id-up 
sh;o re t0 
apply to 
stock. 

40. Such of the regulAtions of the C0mpany 
(other th<Jn thor:e rel'lting to sm re WP.JrrBnts), 
qs are ap~lic8b1e to p<lid-up shares sh"lll 

Incre8 se of 41 • 
C8 pi t8l 

a;:ply to stock and th.a word8 11 Sh"lre 11 ~md 
"shareholder" in these reg.<lF~tions sh8ll 
include "stock" F~nd "stockholder" respectively. 

!ILTER~ TION OF CI\PITH 

The Company, may, :from time to time, by 
ordimry resolution increF~se the share 
capital by such sum, to be divided into 
sm res of such amou."lt, as may be specified 
in the resolution. 

42. The Company may, by ordi:rary resolution­

consolidate F~nd divide all r.r any of its 
sbl3re capit<~l into shares of larger 
amount than its existj ng sbA res; 

s:i.on F~:nd 
cc:nsolid<:~ t ion 
of shares 

(a) 

(b) 

(c) 

sub-divide its existing shAres or any 
of them into shares of smaller amount 
th<ln is fixed by the memo=andum, subject, 
nevertheless, to the provisions of 
clause (a) of sub-section (1) of Section 94; 

cancel Any sh<ues which, at the date of 
the p8 ssing of the resolution, have not 
been t'lken or agreed to be taken by any 
person. 

Reduction of 43. The Compgny m~'~y, by special resolution, 
sh'3re C8pit<Jl reduce in any manner and with, F~nd subject, 

to any incident F~uthorised and consent 
required by law -

E·ctra ora i- 44. 
TJF~ry genera 1 
meetings 

a) its sbne capital; 

b) any capital :redemption reserve fund; 

c) any share premium account 

GENEF.AL MEETINGS 

! 11 general meetings other tb"'n annml 
general meeting shall be calla d extra­
crdin"'ry general meetings. 
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Convening 45. (1) 
o:.' Extr-:J ord i-

The Board may, wr.enever it thi:rJcs fit, 
C!=!ll an extra-or<iin::.~ry genernl 1'1>3JtLle. 

n>Jry Genor:::l ( 2) 
'"'···t· .b.\.J ~nt;. 

If at any ti.II!e there are not within 

Quorum,. 

grnaral 
:mseting. 

Election 

India directors c:::tpable of Rctint< v1~o are 
suffi~ient in number to form a quorum, 
any dLrector or any two members of the 
Company IDA y ca 11 an extrn ordimry genernl 
meeting in·the same m:::tnner, <tS ne"~rlyas 
pcssi"ble as tmt in wnich cu.ch a 
meeting may be c3lled by the Bear~ 

PROCEEDINGS AT GENER\L MEETIIIG3 

46. (1) No business sb;;~ll be tra:r.:;acted at a":ly 
gener-:Jl meeting unless a q~or~~ of 
members is present at the time wLr.n the 
Dl'9eting proceeds to business. 

(2) Save a:J herein ot~erwise provided, five 
· l!lBmbei-s p:re•8tln:tr .dinr person shall be a 

:J.Uorum. 
4 7. The Cm irman, if any, of the 

preside as Chairman at every 
of the Company. 

48. 

Bo'lrd shall 
general meeting 

of Director 
"~ s C i:J. "~ irm:=m. 

If there is :r.o such ch'l irman, cr if he is not 
present within fifteen minutes after the time 
appointed for holding the meeting, or is 
U:.1Willing to act as chai:rm<ln of the meeting 
the directors present shall elect ane of 
their members as the chairman nf the meeting. 

Election of 49. If at any meeting no director is willing 
rn.e:nbers a a to act as chairman or if no director is 
Cb.:::t irman. pl'esent within fifteen minutes after the 

time appointed for holding the meeting, 

Adjourn­
ment. 

the members present sh'lll cboos1:1 o'!'le of 
their n-umber to be chairman of the meeting. 

50. (1) The Ch<tir!!En m-:1y v:ith.the con'lont of · 
any meeting at which a quc:-rum is pr'9acnt, 
and· si:l"lll, if so directed by the !!eating, 
adjourn the meeting froill time to time 
Rnd from place to place. 



C:i:"l irm"ln 51. 
entit ... ed 
tn C"lsting 
vota. 
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(2) N" business sh'311 be transacted at any 
adjourned mc~ting other thAn the business 
lei'!; unfinished rlt the meeting from which 
the 8djourr.illlent took place. 

(3) Vlhen A meeting is 8djourned for 30 days 
or more, .notice of the adjourned neeting 
shall be given as in the vase of an 
origiml meeting. 

(4) Save an af0resAid, it shall not be 
necessary to give l'lny notice of an 
ajdournment or of the business to be 
tl"''nsacted at An adjourned meeting. 

In the C8se of an eqwlity of votes, whether 
on a show of hands or on a poll, the chl'lir:nan 
of the meeting at which the show of h<=mds 
takes pla oe, o::- 8t which the pnll is demanded, 
shall be entitled to a eecond or casting V-:Jte. 

Delll'l nd of 52. Any business other +.h<=ln thAt up0n which a 
poll not to 
p::-event 
tr::moa ct ion 
of other 
business 

Votes. 

Voting my 
f!·~int ·") _ · 
' 'hc\tler~- L,' 
. ., ' . \ 

poll ban been de:'l~mded may be proceeded with, 
pending the tAking of the poll. 

VOTE OF MEMBERS 

53. Subject to any rights or restrictions for the 
time being att"lched to any class or classes 
of sh"lres. 

(i) On a show of h8nds, every member present 
in person shRll have one vote; and 

(ii) On a poll, the voting rights of members 
shall be as bid down in Section 87. 

54. In the cRse 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 t~e votes of the other joint 
holders. 

For this purpose, seniority shall be 
determined by the order in which the mmes 
st'lnd in the registe.r of members. 



Voting in 
ca ~e C· f 
tlc'T:,ilers of 
u:;.1s ound 
mind 

No right to 
vote unless 
Cl'llls are 
p•1id-up 

Objection 
to vote 

Deposit of 
instrument 
of proxy. 

Form of 
proxy. 
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55. A member of unsound mind,or in respect of 
whoi?- an _or~er. h11~ be:n made by any Court 
hi=IVHlJS Jur~sd~ctJ.on ::.n lunqcy, I!!~'~Y oo;;ote, 
whether on A show cf h1-1nds o::- on a p0ll by 
his committee or other legal gu;udiF~n, ~nd 
any such committee or gmrdil'ln may, on a 
poll, vote by proxy. 

56. No member sh'lll be entitled tr:> vote At any 
general meeting unles·s l'lll cAlls or other 
sums presently payable by him in rAspect of 
shares in the Comp.<~ny have been p'lid. 

57. (1) No objection shl'lll ba :Mised to the 
qmlific"ltion of any voter except F~t the 
meeting or adjourned meeting l'lt which 
the vote objected to is given or tendered, 
and evt>ry vote not disallowed at S'lCh 
meeting shall be valid for all pm·poses. 

(2) Any such objection made in due time shl'lll 
·oe referred to the Ch'l irm'ln of the meeting, 
whose decision chall be final and 
conolusive. 

58. The instrument Appointing a proxy and the 
power of attorney or other l'luthority, if any, 
under which it is signed or a notaril'llly 
certified copy of that p0wer of authority, 
shall be deposited at the registered nffice 
of the Company not less than 48 hours bef,1ro 
the time for holding the meeting of Rdjourned 
meeting at which person named in the inGtru­
ment proposes to vote or in the Cl'lse of~'~ 
poll, not les thl'ln 24 hours be!'ore the time 
appointed for the tAl<ing of the poll; and in 
default the instrumunt of proxy shl'lll not be 
treated as v::~ lid. 

59. An instrument appointing a proxy shAll be in 
the following form or as near thereto as circumstl'lnces 
permit. 

FORM OF PROXY 

I/We ••..••..•••.•... son of ...•... . • · • • • • • • • • • • • • • 
resident·of •••••••••• being member/members of the 

.... "h . a bove-mmed Campa ny hereby a ppo~n" .... rl. • • • • • • • • • 
son of Shri •.•............. resident of . ... • • • •• 
or failing him Shri••••••••••••••••••••• SQD of 
S"ri resident of ••••••••• • •• ~ . . . . . . . . . . . . . . . . . . . . . . 
as my/our proxy to vote for me/us on myjour behalf 



Vote by 
proxy. 

Number of 
Directors. 
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Rt the ::~nnu::~l general meeting/extrn-ol'dinAry 
genera 1 meeting (not being ::~ n A Th."1ua 1 Gener::~ 1 
Me-,ting) of the Comp~my to be held on tr;e •• 
••...•.••• d~y of •••o•••••• ~ndat any 
adjournment thereof ••••••• signed this ••••• 
d~Y•••••••••••••••••••Ofa•••o••••••••••••••• 

60. A vote given in Rccord<mce. with the terms of 
8n instrument of proxy sbFill be v::~lid, not­
withstanding the previous .de'lth or in8::~nity 
of the princ ip·~ 1 or the revocq tion of thG 
proxy or of the authority under which tne 
proxy w::~s executing, or the tr8nsfer of the 
shares in respect of which the prozy is given. 

Provided thRt no intim::~tion in writing of 
such death, ins'lnity revocRtion or t:rl'lnsfer 
shall h8Ve "Jean received by the GompAny at 
its office before the commencement of the 
meeting or adjcurned meeting Rt which the 
proxy is used. 

BO~RD OF DIRECTORS 

61. The numbe·r of the Directo:;."s of the Comp•my 
shAll be not less th'ln 10 "'nd not more ~h'ln 
••••••••• unless otherwise determined by a 
reoolution in the genernl meeting. 

Retirement 62. At every annURl generfll meeting of the 
of Director. Comp3ny ••••••••• members of the BoRrd of 

D1rectors will retire by rotAtion and 
sh::~ll be eligible for re-electior... 

Shqre quAli-63. 
fic::~t ion of 
a- Director. 

Directors 64. 
mq :r pAy eX"-
1J611SeS of· ·· 
re,'!istrntion. 

The share qURlific'ltion of a Director of 
C omp:=~ ny s ha 11 be the holding of equity 
shares to the minimum V8lue of Rs ....... . 
in the Comp'l ny. 

the 

Subject to the provisions of the Act, the 
CompRny shall be Jn."lmged by the Directors 
who may pay Rll expenses incurred in getting 
up and registering the Comp::~ny ::~nd wbo may 
exercise 1'111 SUCh powers 'lnd do Rll SUCh acts 
::~nd things as the Company is authorised to 
exercise and do. 
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Provided th=!t the Directors shflll not 
ex:rci~8 a~y p~wer or do any act or thing 
wh~ch ~s d~recLed 0r required whether ~y 
the Act or any other Act or b; the Memor:~ndum 
or Articles of the Comp<my or otherrlise to 
be exercised or done by the Comp=! ny b ' 
general meeting. 

Provided further that in exercising any 
such ~ower or doing any such act C":L' thing, 
the D~rectors shall be subject to the pro­
v~s~ons contained in th<Jt behalf in the ~ ct 
or 8 ny other A ct, or in the Memor.=J ndum or 
Articles of the Comp8ny or in any regula-· 
tions made by the Company in geneMl meeting. 

No regul8tion m8de by the Comp'3ny in gener::~l 
meeting sbF.lll invalid::~te 8n;\' prior act of 
tb.e Directors which would hAve been valid 
if th8t regul-'ltion had not been made. 

65. (1) The sitting fee of a Director sb.~;~ll be 
such amount as the Comp.'3 ny in gene r.=Jl 
meeting m8 y from time to time fix for 
every meeting of the Boord of Directors 
attended by him. 

66. 

(2) In addition to the fee pF.Jyable to them in 
pursuance of clause ( 1) 8bove, the 
Directors rna y be pa id ~;~11 t:m ve 11 ing, 
hotel and other expenses properly incurred 
by them -
a) In 8ttending and returning from 

meetings of the Board of Directors or 
any committee thereof or gene:ml 
meeting of the Company; or 

b) In connection ~ith the business of 
the Comp"l ny. 

A PPOINTiviENT OF MH!A GING DIRECTOR 

Subject to the provisions of the Comp1m ies Act' 
1956 the Bo~=~rd of Directors shA'll fron amongst 
them~.elves appoint a managing director, in a 
manner as decided by the Board. 
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67. The 1!;:ma ging Director sh'lll -

a) be a whole-tims officer of the •••••••••• 

b) perform such duties as the Ccmp<~ny may 
by regumtions, entrust cr deleg:Jte to him; 

c) subject to the provisions of the Companies 
Act, 1956 and subject to the regulations 
made by the Company in this behalf, the 
MAnaging Directr,r sn appointed shall, 
subject to the suuervision of otner 
directors, have the enl?j.lgement, dismisSAl 
of •••••••••.••••.....•.• and the general 
roam gement And su.:;>erintendencl? of tr.e 
business of the Company with full powers 
to do all acts, ID"ltters and things deeTied 
by him necessary, power or expedient for 
C8rrying on the 'Pusiness of the Company 
and to mAke and sign ar>..d n~?gotiate on 
behalf of the Comp2ny 811 such bills of 
exchange, Government 8l.Ld othe:- promissory 
notes, hu.'ldies, cheques, dr8fts And other 
instruments as shall be recessary, proper 
or expadient for carrying on thP. business 
of the Company and to make, concuct, defend, 
compound or abandon Any legal proceeding 
by or against the Company ancl also to 
compound or allow time for the p'lymant or 
sAtisfaction of any debts due and of Any 
claims, demands by or against the Company, 
refer to ~;~rbitration and observe and perform 
the awards and to exercise such of the 
powers, as may from time to tim9, be dele­
gated to him. All moneys belonging to the 
Company shall be retained by the MBmging 
Director, or his authorised agent or agents 
whose receipts shA 11 be an effectu8l 
discharge for the moneys therein st8ted to 
have been received. 

d) receive such sqlqry and allowAnces as the 
Board m<J y, from time to time, determine 
subject to the 8pprnv8l of the Government. 

68, The Company may exercise the powers conferred 
by Section 50 of the Act with regard to h8Ving 
an official se8l for use 8broad and such 
powers shall be vested in the Bo~;~rd. 
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69. The_Co~pany m~y exercise the powers conferred 
on~~ oy_Sectwn 157 and 158 with reg:Jrd to 
the keep~ng of "l foreign register; and the 
Boar~ may (subject to the provision. s of thvse 
sect~ons) mke and vary such regulAticns as 
it may think fit respecting the keeping of 
any such register. 

70. A~l chequos, prom:Bsory notes, drnfts, hundies, 
b~lls of exch=lnge and other negotiRble :!.nstru­
ments, and all receipts for moneys p:::~id to the 
Company sh<lll be signed, drnwn, accepted, 
end or sed or otherwise executed, as the c.'l se 
IDRY be, by ruch person :::md in such manner as 
the Board shall from time to time by reso­
lution determine. 

71. Every director present at any meeting of the 
Board or of a c;;~mmi ttee therevf sha 11 si~ 
his name in a book to be kept for tlm t 
purpose. 

72. (·;) The Board shall bave powE!r at any time, 
and from time to time, to appoint a 
person as an additioml director who 
sh"lll hold office until the next follow­
ing general meeting provided the number 
of directors And additional directors 
together shall not at any time exceed 
the maximum strength fixed fnr t ll<. Board 

( 2) 

73. ( 1) 

by the Articles. 

Such peroon shall hold office orly up t"' 
the date of the next genernl meeting of 
the Company but shall be eligible for 
appointment by the CompRny 8S a director 
at that meeting subject to the provisionR 
of the A ct. 

l\'!FETING OF DIRECTORS ~ ND QUORUM 

Subject to the prqvisions of Section 285 
of the Act, the Bo8rd of Directors may 
meet for the despatch of business, 8djourn 
and otherwise regul8te its meet~ngs, as it 
thinks fit, provided that the Duectors 
shBll hold a meeting, At leAst once,in 
every three calend8r months 8nd not m~re 
than two months shall intervene bet~een 
the last day nf the calendBr month m 
which such meeting is held Bnd the dRte 
'>f the next meeting. 
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(2) The quorum necessary fnr the trnnsaction 
of the business of the Bo~ud shall .be 
o:ne-third of its tot'll strength or two 
Directors, whichever is higher Bs 
pr0vided in Section 287 of the Act. 

(3) The Director may and the Secretary smll 
nn the requisition nf a J:l)irector, at any 
time, convene B meeting of the BoBrd. 

Decision by 74.7(1) 
IDBjority 

Save Bs otherwise expressly provided in 
the Act, question Brising Bt any meeting 

C~mtinuing 
I'1rectors 
mCJy act not­
withstBnd ing 
Br.y VB CBncy 

"f the ]l'lBrd shBll be decided by a majority 
of votes. 

(2) In cBse of Bn equBlity of votes, the 
C hB irmBn of the BM rd s b.9 11 hB ve a 
second or ca sging vl'lte. 

75. The continuing directors mBy act notwith­
standing any vacqncy in the BoBrd; but, if 
B nd so long B s their m'!lllbe r is reduced 
below the quorum fixed by the Act for a 
mGeting of the BoBrd, the continuing 
directors may act for the purpose of 
increasing the number of d irectors t0 
toot fixed for the quorum, or !llf summon­
i!'..g B general meeting of the Company, but 
for no other purpose. 

ChBirmBn of 76. 
tr.e meeting 

If at any meeting the ChairmBn is not 
present after the time appointed f0r the 
holding of the meeting, the Directors 
present mB y choose one of their members 
to be ChBiriDBn of the meeting. 

~f the B02 rd 

BoBrd mBy 
dele~te 
its power 
t(l B 

committee 

77. (1) The BORrd nay, wbject to the provisions 
of the Act, delegate any Gf its powers 
to committees cnnsisting of such member 
or members of its body as it thinks 
fit. 

(2) Any committee S') formed shBll, in the 
exercise of the powers so delegated, 
conform to any regulBtions tta t may be 
imposed on it by the Board. 
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Cc:mnittee 
may elect­
hs Cb.air­
man 

78. ( 1) A committee may elect a cb.<l irm:m of its 
meeting. 

(2) If no such chairman is elected or if at any 
m~eting the Ch"l irman is not pr~sent wituin five 
mJ.nutes After the time appointed for h0lding 
the meeting, the members present may choose 
one of their number to be c h'! irmcm of the 
meeting. 

Meeting of 79. (1) A committee may meet and adjourn as it thinks 
the Committee proper 

(2) QuestionP arising at any meeting of a co~mittee 
shall be determined by a mAjority of vote~ of 
the members present, And j_n CAse of an equ<;~lity 
of votes, the cbA irman shAll b:'lve a secona or 
CAsting vote. 

Ac1B of 80. All acts done by any meeting of the Bo:'lrd or of 
Committee a committee thereof or by any persor. act5.ne; aa 
not to be director, shall, notwithst<~nding that it r:JFJy 
ir.VI'll:.d.<~ted be afterw:nds discovered tb<~t there Wi'!S come 
for disqUAlifi- defect in the appointment of any one or more of 
cRtion discove- such directors or of any person acting AS f:fore-
red afterwl'lrds sl'lid, or tbat they or any of them wcro disqmlified, 

be as vilid 8S if every such director or such 
person b:=1d been duly appointed l'lnd wa a qualified 

Resolution 81. 
"by sigmture 
of the members 
of Bo8rd or a 
committee 

Ch<~irman 82. 
m"ly reserve 
any proposal 

to be a director. 

Subject to the restrictions placed undPr Section 
292 of the Act and subject to co::npli8nce of the 
provision of Section 289 of the Act, a re~olution 

·in writing, signed by All the members of the Board 
or of a·ccmmittee thereof, for the time being 
entitled to receive notice of a me8ting of tbe 
Bo8rd .:>r :::ommittee sh<~ll be <~S v<~lid '!DO effectual 
as if it h8d been p8ssed at a meeting of the 
Bol'lrd or committee duly convened i=lnd held. 

The ChA irml'ln sh"lll reserve for Approv<~l of the 
Government l'lny proposal or decision which in the 
opinion of the Ch"l irm'l n or the EOA rd requires 
consultAtion wit~ or approvl'll of the government 
:=md no Action shAll be tAken in respect of "lny 
such proposal or decision reserved as afores1id 
until the consultation with or approval of the 
government hAs been secured. 



- 128-

DIRECTORS 

VBo"'tion 
of office 

!?)., The office of B Director sb."l 11 become VB cant 
as provided under section 283 of the Act. 

of Director84 • 

Directors 
may borrow 

Rcpr-:ynHmil 85. 
of borrowed 
money 

Stock Rnd 86. 
securities 1ll8 y 
be mq de R ssig­
T!'lble free 
from equities 

Commission 
<:Jnd dis­
counts 

87. 

Ch<1rge on 88. 
unc:'illed 
C"lpitBl 

Gubject to provisions of Section 292 of tbe 
Act, the Directors m::1y 1 from time to time, 
bcrrow ;:md or secure the pByn;ent of any sum 
o sums of money for the purposes of the 
CompFmy, by meqns of a resolution passed at a 
meeting of the BoRrd. 

Tho Directors lllBY secure the repBymimt of 
such money in such mBnner :=md upon such terms 
;md conditions in Rll respects as they think 
fit Rnd in pRrticul:n by the issue of bonds, 
perpetUBl or redeemRble debentures or debenture 
stock or Rny mortgBge, ch:=nge or other secur"L ty 
on the undert<1king of the whole or any p<1rt 
of the property of the Company (both present 
and future) including its U.'lcalled capital for 
the tillie being.; 

Debentures, debenture-stock, bonds or otrer 
securitier, mBY be mdA assignable free from 
any equities between the Company and tho person 
to whom the sAme llBY be issued. 

Subject to the provisions of sections 76 and 
117 of the Act, debentures, debenture-stock, 
bonds or other securities mPJy be issued At a 
discotmt, premium or otherwise, And with any 
special privileges As to redemption, surrender, 
dr8wings, R llotment of shares, attending 
general meetings of the Company, appointment 
of Directors and otherwise. 

Whenever any uncl'llled capital of the Company is 
cbA rged all persons t<:Jking any subsequent chl'lrge 
thereon shall tAke the sAme subject to such prior 
chArge and shAll not be entitled by notice to 
the shareholders or otherwise, to obtain 
priority over such prior chArge. 
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89. The Directors sh"lll C8USe the minutes to be 
duly entered in books provided for the purpJse: 

(a) of all Flppointments of officers 

(b) of the IlFimes of Direct0rs presen·t at 
each meeting of the Directors and of 
any committee of Directors 

( o) of all orders made by the Directors ::1 nd 
Committee of Directors. 

(d) of 811 resolutions and proceedine;s of 
General Meetings and of meetings of 
the Directors and Committeas. 

Any such minutes of 8ny Genernl Meetings of 
the Company or of such Directors or of such 
Committees if purporting to be signed by tae 
Chairman of such meet inc or by the Ch::Jirm::Jn of 
tho next. succeeding meeting shall be prima 
faci:e evidence of the matters st::Jted at such 
minutes. 

90o The books containing tha minutes of the 
General Meetings of the Comp::1ny shall be ~pt 
at the Reg"lstered Office of the Comp."l ny and 
sha 11 ue open to inspect ion by memi::~'rs of the 
Company between the hours of 

_____ on Flll working dayS: 

91. (1) 

SECRET~RY -----

A Secret::Jry may be appointed by the Board 
for such term, at such remunerati~n An~ 
upon such conditions as it may thlnk f1t, 
and any secretAry so appointed may be 
removed by the Bo::~rd. 

(2) A Director IDI3Y be appointed as Secretary. 
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92. A provision of t~e Act or these regulAtions 
requi:::-ing or AuthoJ~:i.oing a thing to be done 
by or to a director and secret<uy shall not 
be satisfied by its beirg done by or to the 
s::~ree person acting both ::JS director and as, 
or in place of secret8 ry. 

THE S"E~L -----
S8fe cus- 93. ( 1) 
toay a'rl:d affixing 
of the se'll ( 2) 

The Board shAll provide for the safe 
custody of the seql. 

The se:=Jl of the Company s l:l=lll not be Affixed 
to any instrument except by the authority 

Decll'lM­
tion of 
I':i 7idand 

Interim 
Dividend 

Reserve 

of a resolution of the :So::u:d, or of a 
Committee of the Bo8rd guthorised by it i.n 
tb:=Jt beb.alf, and except in the presence r.,f at 
least two directors :=Jnd of the secret:=Jry nr 
su.ch other person as the Board my appoint 
for the purpose; :=Jnd these two directors and 
the secreta:-:y or other person a foress id s h'lll 
sign ev13ry instrument to which the seAl of 
the Company is so affixed in their presence. 

DIVIDENDS A 1':D RESERVE 

94. The CompAny in general meeting may declare 
dividends, but no dividenii shall exceed the 
amount recorr:mended by the B08 rd. 

95. The Board mq y from time to time p!=l y to the 
members such interim dividends As ::!ppeo.~r to it 
to be Justified by the profits of the Compgny. 

96. (1) The Board may, before recoill!llending any 
dividend, set aside out of the profits of 
the Company such sums as it thinks proper 
as a reserve or reserves which shAll, at 
the discretion of the Board, be applic:=Jble 
for any purpose to which the profits of 
the Company IDI'lY be properly applied, in­
cluding provision for meeting contingencies 
or for equqlising dividends; and pending 
such applic<~tion, may, at the like 
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discretion., either be emJ.lO'rod 
~n the bu~i:leGs of the Comp~ny or be 
~nvested 1n such invest~erts (other 
thAn sbP.Ires of the C'omp~ny) as th,1 Bo"lrd 
may, from time to t~ma, think fit. 

The Bo~rd mAy carry ·forward any profits 
which it ID8Y think prudent not to 
divide, without setting them ~side l'l s 
a reserve. 

Dividends 97. (1) 
to be p<'~id 

Subject to the rights of person if any, 
entitled to sh~res with speciAl rig~,ts as to 
dividends, ~11 dividends shall be decl"lred 
and p~id according to the amounts p9id or 
credited as pAid on the shares in rcs:;;JeCt 
whereof the dividend is p"lid, but if and 

~ ccordi:ng to 
toe ~monnts P" if! 
or credited in ti1e 
sh<'~res 

Money pay- 98. 
able to 
CompAny may be 
deducted from 
dividend 

Dividend 99. 
etc. m~y 
be pAid 
by cheque 

so long Rs nothing is p~id upon ~ny of the 
sh3 res in the Company dividends may be 
decl~red and pAid according to the amounts 
of tl1e sb_'1res. 

( 2) No amount p8 id or credited 13 s p13 id 0:::1 A 

shr3re in adv<'~nce of c"llls sh"lll be tro"lted 
for tha purposes of this rcgul"ltion as 
paid on the share. 

(3) All dividends sh<'~ll bfl ~ppcrtioned and pe1id 
propo1·tiomtely to the amounts P"~ id or 
credited ~s p8 id on the sh::tres during 13ny 
portion of the period in respect o!' which 
the dividend is P"~id; but if 13ny smre is 
issued on terms providing th::tt it shi'!ll 
mnk for dividend 13B 1'rom a particul.<Jr 
date such s!J:Ire sh"lll ri'lnk: for dividend 
accordingly. 

The Bol3 rd my deduct from R ny dividend P"~ ys ble 
to ;:my member 1311 sums of money, if ~ny, presentl~ 
payable by him·to the Comp.<Jny on account of class 
or otherwise in rel13tion to the shares of the 
Comp13ny. 

( 1) Any dividend, interest or other money p13yable 
in Ci'!sh in respect of sh13res m<'~y be p<1id by 
cheque or warrnnt sent through the post 
directed to too registered ~ddress of tho 
holder or, in the c::tse of joint holders, to 
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the registered acd~ess of thB~ one of the 
joint holders who is fir.Jt mmed on "'..!113 
register of tte meGbers, or to sur~ person 
,qr,d to sv.-:::h addre:::s as the holder or joint 
holde.rs may in writing direct. 

Every such cheque or W8rrnnt sh"lll be m<tde 
paY"tble to the order of the person to whom 
it is sent. 

Receipt 
joint 
holavrs 

by 100. Any one of two or more joint holders uf a share 
may give effectwll receipts for any dividends, 
bonuses or other moneys payable in respect of 
such share. 

Notice of 101. 
dividends 

D1 . :dend not 

notice of any dividend that may have been declar­
ed shall be given to the persons entitled to 
stAre therein in the manner mentic-r.CJd in tt:e 
Act. 

No dividend shall bear interest against the 
to l;:J<tr 
interest 

102. Coopany. 

Boo}{s of 
Accounts 

ACCOIDi'TS AND ~ tillli: 

103. The Co:n.r:nn? shAll in all respects comply with 
section 209 of Act and cause to be kept and 
ma intl'l ined proper books of a cco1mts wi -;;h 
resrect to:-

(a) All sums of money received and AXpended by 
the Company And the m';ltters in respect of 
which the receipt and expenditure tr1kes 
place. 

(b) All sales and purchases of goods by the CompAny. 

(c) The assets and liabilities of the Company. 

A c :rmnt 104. The books of account shall be kept At the 
registered office of the Company or at such 
other_place in Ind1B as the Directors shall 
think fit And shAll be open to inspection by 
the Directors during business hours. 

b(. ;.l~s to be 
kcot At 
rf'_;istered 
office 
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(1) The Board shall from time to time determine 
whether 8nd to wbF.lt extent 8nd at what times 
and places and under whil t conditions or 
reg'Ult.ltions, the accounts '3nd books of the 
Company. or any of them shall be open to the 
inspect~on of members not being directors. 

(2) No member (not being 8 director) eh<lll mve 
anyr right of inspeo11ng B :p. account or book 
or document of tbe Company except as oon­
ferred by Law or authorised by the BoBrd or 
by the CompBny in generl'll meetings. 

The directors sh8ll 8t some dBte not later tb=Jn 
8 fter the incorpo!'fltion of the Comp8ny ~;~nd subse­
quently once <at Jeflst in every fi.n:=mcifll yeflr l8y 
before the Company in AnnU8l Gener8l Meeting a 
balance sheet 8nd profit '3nd loss account in cAse 
of the tirst account since the incorporation of 
the Comp:~ ny ::md in any other case since the 
preced1n~ aocount m8de upto a d8te not e~;~rlier 
than the dB te of the meeting by more tm n six 
months in accordBnce with the provisions of 
section 166 and section 210 of the Act. 

Director' s107. The Directors shAll Bs per section 217 of the 
Report with Act make out and attB ch to every balance sheet a 
Balance report with respect to the state of the Company 
Sheet affairs, the amount if any, which they recommend 

should be p.'lid by way of dividend and the amount, 
if any, which they propose to carry to the 
reserve fund, general reserve or reserve account 
shown specifically on the bAlance sheet. The 
report shBll be signed by the CbF.l1rm<3n of the 
Directors on behillf of the Directors if authorised 
in ti:JI;It behalf by the Directors, Bnd when he is 
not so authorised, shall be signed by such member 
of directors as are required to sign the balance 
sheet and the profit and loss account by virtue 

Contents 
of profit 
and loss 
account 

of sub-sections (1) And (2) of section 215 of 
the Aot. 

108. The profit and loss account shall subjflct to the 
provisions as laid down in section 211 of the 
Act ~=~nd Schedule VI referred to therein, show, 
arranged under the most convenient be::~ds the 
amount of gross income, distinguishing the. 
several sources from which it hBs been der1Ved 
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and tbe amount of gross expenditure, distin­
guishing the expenses of the est8blistJ.ment, 
S8:L"lries and other like matters. Every item 
of expenditure fairly cl:lllrgeable agFJinst the 
year's income sl:lllll be brougl:ct into account 
so that a just bl'llance of profit and loss may 
be lr.lid before the meeting, !'lnd in cases where 
any 'item of expenditure which i:I:ay in fl'lirness 
be distributed over seven'll yeArs l:lll s been 
incurred .in any one year, the whole amount of 
such item shall be stated, with the addition of 
the reasons why only a portion of such expendi­
ture is charged awlinst the income cf the year. 

The Comp8ny shall send a copy Gf such balance 
sheet and profit <Jnd loss account together 
with a copy of the auditor's report' !'lnd e7ery 
other document required by1aw to be annexed 
or att<~ched, 8S the CAse may be, to the bAlance 
sheet to the registered Flddress of every member 
cf the Company in the manner in which notices 

,. or"J to be gi·;en hereunder at least 21 days.befor(3 
the meeting st which it is to be laid before the 
members of the Compg ny l'lnd shall deposit a copy 
at the Registered Office of the Company for 
inspection of the members, during a period of 
at least twenty-one days before that meeting. 

Directon 110. 
to comply 
• ith the 
provisions 
oi' Act in 
the matter of 
A ccc.unts. 

A ud it a t 111 • 
le8st once 
a year 

-~ppoint- 112. 
ment of 
first 
auditors 

The Directors shFJll in all renpects comply V'iith 
the provisions of Sections 209 to 211 and 215 
to 222 of the Act or any statutory modification 
thereof for the time being in force. 

Once at least in every year the books of account 
of the Company shall be examined by one or mar'G 
Auditor or Auditors. 

The first aud~tor or auditors of the Company 
sh8ll be appomted by the :Bo!'lrd .within one 
month ~t the regis~:rntion of the Company and 
the Auc~tor or aud~tors so appointed shAll 
bold office until the conclusion of the 
first annu'll Gene:rnl Meeting: 
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:Provided tbFl t:-

(a) The Company may, at a General Meeting remove 
any such.aud~tor or all or any of such auditors 
and appo~nt 1.n his or their places any other 
pers?n or persons who bFlve been nomim ted fnr 
appo1.ntment by any member of tbe Company anrl 
of whose nomirntion notice bFls been given to 
the members of the Comp8ny not less th8n fo-al""­
teen days before the date of the meeting; and 

(b) If the Bo8rd fAils to exercise its powers under 
this Article the Comp8ny in Gener8l Meeting 
may appoint the first Auditor or AuJitors. 

4ppointment113. Tt:l.e Comp::!ny at each.AnnU8l General Meeting shFlll 
::lnJ duties of appoint an Auditor or Auditors to hold offit.e 
auditors until the next AnnU8l General Meeting And their 

appoint-ment, remuner;r~ion, rights and duties 
shall be regu1ated by sectio!l3 224 to 227 of the 
Act. 

114. Where the Comp8ny has br::lnch office the prov:l.sions 
of section 228 of the Act shall apply. 

Notice to 115. All notices ef, and other communicl'ltions rel:=lting 
Auditors to to any general meeting of the 0ompany wbich ::lny 
attend general member of the Comp8ny is entitled to hAve sent to 
meeting him sh;~ll also be forwarded to the Auditor of the 

Company and the Auditor sh8ll be ent i tlerl to 
attend genel'81 meeting 8 nd to be heard at any 
general meeting which he attends on any p8rt of the 
business which concerns him as Auditors. 

Audit ReportJ 16. 
to be open for 
inspection 

Audited 117. 
Account to 
be conclusive 

The Auditors' Report shAll be read before the 
Company in general meeting and shall be open 
to inspection by any member of the Company. 

Every account of the Company when audited and 
ad~pted by the Company in general meeting shall 
be conclusive except as re~rds any error dis­
covered therein within three months next after 
the adoption ttereof. Whenever any such error 
is discovered within that period the accotL~t shall 
forthwith be corrected and thenceforth shall be 
conclusive. 



118. ( 1) 

{a) 

(b) 
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C~~IT~LIS4TION OF PROFIT - --

The CompBny in genernl meeti~ mgy, upon 
the recommend"ltion of the BoBrd, resolve: 

tbrlt it is desirnble to cRpit"llise any part 
of the amount for the time be ir~ st"lr.d ing to 
the credit of Any of the Comp;~ny' o reserve 
accounts, or to the credit of the profits and 
loss accou11t, or otherwise availr'.lble for 
distribution; and 

that such sum be accordingly set free for 
distribution in the w<mner cpecif:Led in 
clause amongRt the members who would have 
been entitl9 d thereto, if distribu".;ed by 
way of dividend and in the same proportio,s. 

(2) The sum aforesaid shall ·not be pBid in cash 
but shRll be Applied, subject to the provision 
contained in clAuse (3), either in or to·wards 

(i) paying up any amounts for the time being unp:::lid 
on any shAres held by such members respectively;· 

( ii) paying up in full, unissued s bares or deber.:tures 
of the Company to be allotted And dtstributed; 
credited as fully paid up, tc ::Jnd amongst 
such membe rs in the proportions a fore S8 id; 

(iii) Partly in the WBY specified in sub-clause (i) 
and partly in tmt specified in sub-clause (ii) 

(3) A shBre premium account Bnd C::!pital redemption 
reserve fund nAy, for the purposes of this 
regulation, only be applied in the paying up of 
uniossued shares to be issued to members of the 
CompBny R s fully p<lid bonus shBres. 

(4) The BoArd sh<lll give effect to the resulution 
passed by the Company in pursuance of this 
regul"l tion. 

119. (1) Whenever such a resolution m aforesaid shall 
have been passed, the Board shsll 

{a) mBke all l=lppropriations and applications of the 
undivided profits resolved to be capitalised 
thereby, :::md all allotments And issue of 
fully paid smres or debentures, if any; and 
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(b) gener~lly do ~11 acts ~nd things required to 
give effect thertito. 

(2) The Boord sh'3ll b.:Jve full power 

(a) to 'lir-l ke sue h provision by the icR;le of fractional 
certificates or by p'3~'11lent in cnsh or otherni;;·3 
as it thinks fit, for the cBse of s:·r1rcs or 
debentures becoming distributBble i~ frBctions; 
Bnd also 

(b) to authorise any person to enter, on beh.<"~lf of 
all the members entitled thereto, ir.:to an 
agreement with the CompBny providing for the 
allotment to tl1em respectively, credited n s 
fully p~id up, of any further sh3res or deben­
tures to which they m~y be entitled upon such 
capitBlisation or (-es the c~sA mr1y req'J.ire) 
for the p~yment up by the Co~p~ny on their 
beh::~lf, by tha applic::~tion thereto c:Z their 
respective proportions of the profits resolved 
to be capit::~lised, of the amounts or any 
parts of the amounts re~ining U!1.J?Bid o;.1 their 
existing shares 

(3) Any a&eement ml'lde uncer such :1u"thority r.bflll 
be effective and bindi!1.g on all such members. 

Winding up 120. (1) 

(2) 

wnmnm UP 

If the Company .shall be ·wound t.p·1 tbe ::.d.qnic.,tor 
may, with the s~nction of~'~ special resolution 
of the Company ~nd ~ny other s~nction requi.rej 
by the Act, divide ~mongst the members, i:'l 

· specie or kind, the whole or any P"~ rt of the 
assets of the Company whether they sh.'l 11 consist 
of propqrty of the same kind ~r not. 

For the purpose aforesBid, the liquin<'~tor mAy 
set such w1lue as he deems fB ir upon any property 
to be divided as aforesaid and mBy determine ho·.v 
such division shBll be C"'rried out as between 
the members or different· cl~sses of ~erubers. 
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{3) The liquid"'tor may, with the like sanction, 
veo:t the whole or any part of such assets 
in trustees upo!< such trusts for the benefit 
of the contributories as the liqutdator, with 
the like sanction, sha 11 think fit, but so 
that no member sb~ll be compelled to accept 
any shares or other securities whereon 
there is any liability. 

121. Every officer or agent for the time being of the 
Company shall be indemnified of the assets of the 
Company against any liability incurred by h:Lm in 
defending any proceedings, whether civil or criminal, 
in which judgement is given in his favour o~ in 
which he is acquitted or in connection with any 
application under section 633 of the Act in which 
relief is granted to him by the Court. 

122. The following shall be the subscription of capitAl: 

N"~mes, addresses, 
description And 
occupation of 
subscribers 

Number of Signature of 
shAres taken witnesses 
by ench ' 
subscriber 

-----------------------------------------
1 • 

2. 

3. 
4. 
5. 
6o 

7. 

3. 

Dated the __ .day of ____ 19 


