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I Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning' as in the
Companies Act, 1956 or any statutory modification thereof for the
time being in force at the date at which the Articles become binding
on the Company.

The marginal notes hereto shall not affect the construction
hereof and in these presents unless there be somethig in the subject
or context inconsistent therewith:

"The Act" means' The Companies Act, 1956" and includes,
where the context so requires any re-enactment or statutory modi­
fication thereof for the time being in force.

"The Company" means The UP Electronics Corporation
Limited.

'The Board" or "Board of Directors" means. the Board of
Directors for the time being of the Company.

"The Directors" means the Directors for the time being of the
Company.

"Dividend" includes bonus,

"The Chairman" means the Chairman of the Board of
Directors for the time being.

"Month" means calender month.

"The office" means the Registered Office for the time b.,ing
of the Company.

Interpretation

Interpretation

(A Government Company under Section 617 of the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
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4. The Authorised ShareCapital ofthe Company is Rs. 90,00,00,000
(Ninety crores) divided into 90,00,000 equity shares of Rs.1~O/­
each with power to increase or reduce the capital.

Capital

II. Share Capital

. .
"Shares" means the shares or stock into which the capital

is divided and the interest corresponding with such shares or stock.

2. The regulations contained in Table 'A' in the First Schedule to the
Act shall not apply to the Company save as reproduced 'nere'n.

3. The regulations for the management of the Company and for the
observances of the members thereof and their representative shall
subject to any exercise of the statutory powers of the Company in
reference to the repeal or alteration of or addition to its regulation
by special resolution as prescribed or permitted by the Act., be such
as are contained in these Articles.

Table 'A' not to .
apply

Company to be
governed by these
regulations.

"Person" includes Corporation or Company or association of
persons or body of individuals, whether incorporated or not.

"Proxy" means an instrument appoiting a 'Proxy' in the form
set out in Article 67 of the Articles of Association and executed in
the manner set out in Section 176 (5) of the Act.

"Register" means the Register of Members to be kept pursu­
ant to section 150 of the Act.

"Registrar"meansthe Registrarof Companies,UttarPradesh,
Kanpur.

"Seal" means the Common Seal of the Company,
"Financial Year" means, in relation to any body corporate,

the period in respect of which any profit and loss account of the body
corporate laid before it in annualgeneral meeting is madeupwhether
that .,Periodis a year or not.

"In writing" and "Written" include printing, photographies,
lithographyand any other mode of representingor reproducingwords'
in a visible form.

Words importing the singular number shall include the plural
number and vice versa and words importing the masculine gender
shall include females.

"Capital" means the capital for the time being raised, or
authorised .to be raised for the purpose of the Company.

( 2 )



3. No part of the funds of the Company shall be employed in the
purchase of or in loans upon the.security of the company'ssnares,

6. Subject to the provisions of the Act and these Articles the shares
sl1'811be under the control of the Board who may allot or otherwise
disposeoff the same to such persons on such terms and conditions
and at such time as the Board thinks fit either at par or at a premium
and"for such consideration as the Board thinks fit.

Provided that an option or right to call off shares shall not be
given to any person except with the sanction of the Company in
general meeting and that where at any time after the expiry of two
years from the formation of the Company or at any time after the
expiry of one year from the allotment of shares in the Company
made for the first time after its formati-on,whichever is earlier, it is
proposed to increase the subscribed capital of the Company by
allotment of further shares, then, subject to the provisions of Section
81 (IA) of the Act, the Board shall issue such shares in the manner
set out in Section (8) (1) of the Act.

Provided that the offer of such further share to the holder (5)
of equity shares of the Company shall not include or be deemed to
include the right to renounce the shares offered to him or them in
favour of any other person (s)

7. The Company may at any time pay a commission to any person
for subscribinq or agreeing to subscribe (whether absolutely or
conditionally) for any shares in debentures or debenture stock of the
company or procurring or agreeing to procure subscriptions (whether
absoluteor conditional) for any shares in debenture, debenture stock
of the Company but so that if the commission in respect of shares
shall be paid Dr payble out of capital the statutory conditions and
requirementsshall be observed and complied with the amount or rate
of commlsston in the case of shares shall not .exceed 5% of the
price at which the shares are issued and in case of debentures
2-1/2% of the price at which the debentures are issued. The
commission may be pardor satisfied.incash or in shares,debentures
or debenture stock of the Company.

8, Every Personwhose name is entered as a member in the register
shall, without payment, be entitled to a certificate underthe Common
Seal of the Company specifying the share or shares held by him and
the amount paid thereon.

Provided that, in respect of a share or shares held jointly by
several persons,the Company shall not be bound to issue more than

(3 )
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Joint holder's
liability to pay

Payment in anti­
cipation of calls
may carry interest

When interest on
call payable

Provided, however, that the Board may, from time to time at
their discretion extend the time fixed for the payment of any call.

11. If the sum payable in respect of any call be not paid on or before
the day appointed for payment thereof, the holder for the time being
or allottee of the share in respect of which a call shall have been
made, shall pay interest on the same at such rate not exceeding 6
per cent Per annum as the Board shall fix, from the day appointed
for the payment thereof to the time of actual payment, but the Board
may waive payment of such interest wholly or in part..

12. The Board may, if they think fit, receive from any members
willing to advance the same, all or any part of the money due upon
the shares held by him beyondthe sum actually called for and upon
the moneyes so paid in advance or so much thereof as from time
to time exceeds the amount of the calls then made upon theshares
in respect of which such advance has been made, the Companymay
pay interest at such rate not exceedinq 6 percent per annum as the
members paying such sums in advance and the Board agree
upon, and the Board may, at any time, repay the amount so
advance~ upon giving to such members three month's notice in
writing.

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

Calls on shares 10. The Board may, from time to time, make calls, upon the
members in respect of any moneys unpaid on their shares and
specify the times or times of payment, and each member shall pay
to the Company at the time or times so specified the amount called
on his shares.

III. Calls on Shares

Issue of new share
certificates in place
of one defaced,
lost ordestoyed.

one certificate and delivery of a certificate for a share to one of
. several jolnt-nolders shall be sufficient delivery to all.

9. If a share certificate is defaced:' lost or destroyed, if may be
renewed on payment, of such fee, if any, 'and on such terms, if any,
as to evidence and indemnity as the. Board thinks fit.

(4 )



Forfeiture of Shares 17.(1) If a member fails to pay any call, or instalment of a call, 011
the day appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest which
may have accrued thereon.

(2.) The notice·aforesaid shall :-
(a) name a further day (not being earlier than the expiry of

fourteen days from the date of service of the notice) on

V. Forfeiture of Shares

14, The Company shall have a first and paramount lien 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
shares and the Company shall also-have a lien on all shares (other
than fully paid shares) standing registered in the name of a single
person, for all moneys presently payable by him or his estate to the
Company, but the Board, may, at any time, declare any share to be
wholly or in part exempt from the provisions of this Article. The
Company's lien, if any, on a share shall extend to all dividends
payable thereon.

15. The Company may sell, in such manner as the Board thinks fit,
any share on which the Company has a lien, but no sale shall be
made unless any sum in respect at which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of 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 shares or the
person entitled by' reason of his death or insolvency to the share.

16. The proceedes of the sale shall be applied in payment of such
part of the amount in respect of which the lien exists as is presently
payable, and residue if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares prior to the sale) be
paid to the person entitled to the shares at the date of the sale. The
purchasershall be registered as the holder of the shares and he shall
not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.

IV. Lien

( 5 )
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(2)The Company may receive the consideration, if any, givrm
for the share on any sale or disposal,thereof and may execute a
transfer of the share in favour of the person to whom the share is
sold or disposed off.

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

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

18. (1) A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall, not
withstanding the forfeiture, remain liable to pay to the Company all
moneys which, at the date of forfeiture, were presently payable by
him to the Company in respect of the shares.

(2) The liability of such person shall cease if and when the
Company shall have received payment in full of all such money in
respect of the shares.

Declarationof forleiture 19. (1) A duly verified declaration in writing that the declarant is a
Director, the Manager or the Secretary of the Company and that a
share in the Company has be~n duly forfeited on a date stated in
the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to share.

Effect of forfeiture

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

(3) If the requirements of any such notice as aforesaid are nut
complied with any share in respect of which the notice has
been given may, at any time thereafter before the payment
required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

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

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.

(6 )



32. The new shares shall be offerd to the members in proportion to
existing shares held by each member and such offer shall be made
by notice specifying the number of shares to which the member is
entitled and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of such time
or on receipt of an intimation from the member to whom such notice
is given that he declines to accept the shares offered, the Board may
dispose off the same in such manner as it thinks most beneficial to
the Company subject to the provision of Section 81 of the Act."

29. The Board may with the Sanction of the Company in the general
meeting increase the share capital by such sum to be divided into
shares of each amount as the resolution shall prescribe.

30. New Shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto as the general
meeting resolving upon the creation thereof shall direct.

31. Except so far as otherwise provided by the conditions of issue,
or by these Articles, any capital raised by the creation of newshares
shall be considered part of the original capital and shall be subject
to the provisions herein contained with reference to the payment of
calls' and instalments, transfer and transmission, lien, voting,
surrender and otherwise.

VII. Alteration of Capital

Articles 22 to 28 Deleted.

21. Name (s) of person (s) holding shares in the Corporation as
nominees of the Governor shall stand substituted in terms of orders
of Government of UP issued in that respect from time to time and
the Company Secretary or some other person authorised by the
Board for the purpose shall make necessary endorsements on the
share certificates accordingly with due dispatch.

VI. Transfer _& Transmission of shares

20. The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of
share becomes payable at a fixed 'time', whether on account of the
nominal value of the share or by way of premium, as if by virtue
of a call duly made and notified.

( 7 )
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_Securitiesmy be
assignable free
from equities

Condition on which
money may be
borrowed

Powers to borrow

VIII. Borrowing Powers
36. Subject to the provisions of Section-292 and 293 of the Act, the
Board may, from time to time, borrow or secure the payment of any
sum or sums of many for the purpose of the Company.

37. The Board may secure the repayment of such moneys in such
manner and upon such terms an condtions in all respect as it thinks,
fit and in particular by the issue of bonds, perpetual, or redeemable
debentures or debenture stock or any mortgage, charge or other
security on the undertaking of the whole or any part or the property
of the Company (both present and future) including its uncalled
capital for the time being.

38. Debentures, debentures-stock, bonds or other securities may be
made assignable freefrom ~!1y equities between the Company and
the person to whom the same issued.

Power to modify

I Sub-division and
consolidation of
shares

33. Subject to the provisions of Section 100 to 104 of the Act, the
Company may from time to time, by special resolution, reduce its
capital by paying off capital or cancelling capital which has been lost"
or is unrepresented by available assests or is superfluous, or by
reducing the liability on the shares or otherwise as may deem
expedient and capital may be paid off upon the footing that it may
be called up again or otherwise; and the Board may subject to the
provisions of the Act, accept surrenders of shares

34. The Company is general meeting may from time to time
sub-divide or consolidate its shares or any of them and exercise any
of the other powers conferred by Section 94 of the Act and shall file
with the Registrar such notice of exercise of any such p-owersas may
be required by the Act.

35. If at any time the capital, by reason of the issue of preference
shares or otherwise, is divided into different classes of shares, the
rights and privileges attached to each class may be varied or
modified, as provided in section 106 and 107 of the Act subject to:-

(a) the consent of the holders of any specified proportion not
being less.than three- fourth of the issued shares of that
class; or

(b) the sanction of a resolution passed at a separate meeting
of the holders of those shares and supported by the votes
of the holders of any specified proportion, not being less
than three fourth of these shares.

Reduction of
capital etc

( 8 )



42. The first annual general meeting of the company shall be held
within 18 months of its incorporation. The next annual general
meeting of the Company shall be held within 6 months after the
expiry of the financial year in which the first annual general meeting
was held and thereafter an annual yeneral meeting shall be held by
the Companywithin 6 months after the expiry of each financial year.
Except in a case when for any special reason time for hGlldingany
annual general meeting (not being the first annual general meeting)
is extended by the Registrarunder Section 166ofthe Act, no greater
interval than 15 months shall be allowed to elapse between the date
of one annual general meeting and that ofthe next. All other general
meetings of the company shall be.called " Extra-ordinary general
meetings."

43,. The Board may whenever it thinks fit and it shall, on the
requisition of the holders of not less than one-tenth of the paid-up
capital as at that date carry the right of voting of the Company upon
which all calls or other sums than due have been paid, forthwith
proceed to convene an extra-ordinary meeting of the Company, and
in the case of such requisition, the following provision shall have
effect :-

IX. General Meetings

_39. Subject to provisions of section 76 of the Act, any debentures, -
debeutures-stock, bonds or other' securities may be issed at a
discount, premium or otherwise, and with any special privileges as
to redemption, surrender" drawings, allotment of shares,
appointrnent of Directors and otherwise.

40. Whenever any uncalled capital of the company is charged, all
persons taking any subsequent charge 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.

41. If the directors or any of them, or any other personshall become
personally liable for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any
mortgage, charge or security over or affecting the whole 0-;- any part
of the assets of the Company by way of indemnity to secure the
Directors or personsso becoming liable as aforesaid from any loss in
respect of such liablity,

(9 )
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Omission to
give notice

(1) The requisition must state the object of the meeting and must
be signed by the requisitionists and deposited at the office and
may consist of several documents, in like fonn each signed
by one or more requisitionists. .

(2) If the Board does not proceedwithin twenty-one days from the
date of the requisition beinqso deposited to cause a meeting
to be called, on a day not later than 45 days from the date
of the deposit of the requisition, the requisitionists or a majority
of them in value may themselves convene the meeting, but
any meeting so convened shall be held within three months
from the date of the deposit of the requisition.

(3) Any meeting convened under this Article by the requisitionists
shall be convened in the same manner as nearlyas possible
as that in which meeting may be convened by the Directors.

If, after a requistion has been received, it is not possible for
a sufficient number of Directors to meet in time so as to form a
quorum any Director may convene an extra-ordinary general meet­
ing in the same .manner as nearly as possible as that in which
meetings may be convened by the Board.

Notice of meeting . 44. Subject to the provisions relating to special resolutions herein­
after contained, at least 21 days notice inwriting specifying the place,
day and hour of meeting with a statement of th business to be
transacted at the meeting shall be served on every member in the
manner herinafter provided, but with the consent in writing of all the
members entitled to receive notice of same any particular meeting
may be convened by such shorter notice and in such manner as
those members may think fit.

Provided, however, that where any resolution is intended to
be passedas a special resolution at any general meeting as'required
by Section 189 (2) of the Act not less than twenty-one day's notice
of such meeting specifying the intention to purpose the resolution
as special resolution shall be served Provided further, that if all the'
members entitled to attented and vote at such meeting agree, a
reselution may be proposed and passed as a special resolution at
a meeting of which less than 21 day's notice has been given.

45. The accident omission to give any such notice to, or the non­
, receipt of any such notice by, any member shall not invalidate the

'~,.:. proceedings at any meeting.

( 10 )



49. The Chairman of the Board shall be entitled to take chair at every
general meeting or, if there be no such Chairman, or if at any meeting
he shall not be' present within fifteen minutes, after the time
appointed. for holding such meeting or is unwilling to act as
Chairman, the membes present shall elect another Directors as
Chairman, and if no Directors shall be present, or if the Directors
present decline to take the chair, then the members present shall
choose one of their number to be Chairman of the meeting.

.
47. (1) Five members present in person shall be a quorum for a
general meeting. .

(2) The Governor.of UP, if he is a member, shall be deemed
to be personally present, if represented in accordance with Section
187A of the Act.

(3) A body corporate, being a member, shall be deemed to
be personally present, if represented in accordancewith Section 187
of the Act. .

48. (1) Where.a Company or a body corporate (hereinafter called a
Member Company) is a memeber of the Company and a person has
been appointed by resolution in accordance with the provision of
Sec. 187 of the Act to represent such member company at a meeting
or meetings of, the Company, that person shall not himself be
deemed to be a proxy, and the production of a copy of such
resolution duly certified as being a true copy of a resolution shall
be accepted by the Company as sufficient evidence of the va~idity
of his appointment. .

(2) Such a personshall be entitled to exercise the same rights
and powers (including the right to vote by proxy) on behalf of the
Member Company which he represents as that Member Company
could exercise.

46. The business of an Annual General meeting shall be to receive
and consider the profit and loss account the balance sheet, and the
report of the Directors and of the auditors, to.declare dividends, the
appointment of Directors in the place .of those retiring and the
appointment of and the fixing of the remuneration of the Auditors.
All other business transacted in such meeting and all business
transacted at an extraordinary meeting shall be deemed special.

X. Proceedings of General Meetings
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54. The Chairman of a general me.eting may, with the consent of
the meeting, adjourn the same from 'time to time ad from place to
place but no business shall be transacted at any adjourned meetinq

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

51. Every question submitted to, a meeting shall be decided in the
first instance by a show of hands, and in the case of an equality of
votes the Chairman shall, both on a show of hands and at a poll,
if any, have a second casting vote in addition to the vote or votes,
which he may be entitled as a member.

52. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is before or on
the declaration of the result of the show of hands, demanded by at
least five members having the right to vote on the resolution and
persent in person, or by proxy, or by the cnatrman of the of the
meetig, or by any member or members persent in person or by proxy
and holding not less than one tenth of the 'total voting "power, in
respect of that resolution or by, any member or members present
in person or by proxy and holding shares in the Company conferring
right to vote on the resolution, being shares on which an aggregate
sum has been paid up which is anot less than one tenth of the total
sum paid up on all the shares conferring that right, and unless a poll
is so demanded, a declaration by the Chairman that a resolution,
has, on a show of hands been carried or carried unanimously or by
a particular majo'rity or lost and an entry to that effect in the book
of proceedings of the Company, snail be conclusive evidence of the
fact, without proof of the number or proportion of the votes recorded
in favour of or against that resolution.

53. If a poll is duly demanded, it shall be taken in such manner and
at such time and place as the Chairman of the meeting-directs, and
either at once, or after an interval or adjournment or otherwise, and
the result .of the poll shall be deemed to- be the resolution of the
meeting at which the poll was demanded. The demand of a poll may
be withdrawn,
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61. Where there are joint registered holders of any share anyone
of such persons may vote at any meeting, either personally or by
proxyl in respect of such shares as if he were solely entitled thereof
and if more than one of such joint holders be present at any meetig
personally or by proxy, then one of the said persons present whose
name stands first on the register in respect of such share shali :::._.. :.

Provided that seventy-two hours at least before the time of
holding the meeting or adjourned meeting as the case may be at
which he proposes to vote, he shall satisfy the Board of his right to
transfer such shares, unless the. Board shall have previously
admitted his right to transfer such shares or his right to vote at such
meeting in respect thereof.

60. Any person entitled under the transmission clause to transfer any
shares may vote at any general meeting in respect thereof in the
same manner as if he were the registered holder of such shares.

59. No member present only by proxy shall be entitled to vote on
a show of hands.

58. Upon a show of hands every member present in person shall
have one vote, and upon a poll every member present in person
or by proxy orby duly authorised representative shall have one v-ote
for every share held by him.

XI. Votes of ·Members

57. The Chairman of any meeting shall be the sole judge of the
- validity of every vote tendered at such meeting. The Chairman
present at the taking of a poll shall be the sale judge of the validity
of every vote tendered at such poll.

other than the business left unfinistied at the meeting from which
the ajournment took place.

55. Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the
meeting and without adjourrnrnent.

56. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question
on which a poll has been demanded.
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u I, ....of ...in the district of being a member of the .....Company
Limited, hereby appoint....of as my proxy to vote for me and on
my behalf at the (annual or extra-ordinary as the case may be)
general meeting of the Company to be held on the ....day of .....and
at any adjoumment thereof.n

Singned this....day of.. ...

THE UP ELECTRONICS CORPORATION LTD.

Form of proxy

When vote by
proxy valid though
authority revoke'!

Instrument
appointing
proxy to be
deposited at
office

Proxies permitted

Instrument
apPOinting
proxy to
be in writing

Votes in respect
of shares of
members of
unsound mind

be entitled to vote in respect thereof, Several executors or admin­
istrators or.a deceased member in whose name any share stands
shall for the purposes of this clause be deemed joint-holders thereof.

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

. a poll vote by proxy.

63. 'On a poll.. votes may be given either personally or by proxy.

64. A member entitled to attend and vote at a meeting may appoint
another person (Whethera member or not) as his proxy to attend
a meeting and vote on a poll. No member shall appoint more than
.one proxy to attend on the same occasion. A proxy shall 'not be'
entitled to speak at a meeting or to vote except on a poll. The
instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney or if such appointer is a body
corporate be under its Common Seal Of be signed by an officer or
an attorney duly authorised by it .

65. The instrument appointing a proxy and the power of attorney or
other authority (if any) underwhich it is signed, or a notarially certified
copy of that power or authority, shall be deposited at the registered
office of the Company not less than forty eight hours before the time
for holding the meeting at which the person named in the instrument
proposes to vote and in default the instrument of proxy shall not be
treated as valid. .

66. A vote given in accordance with the terms of an instrument ()f
proxy shall .be valid not with standing the previous death of the
principal or revocation of the proxy provided no intimation in writing
of the death or revocation shall have been received at the office of
='the Company before the meeting.

67. An instrument appointing a proxy may be in the following form
or in any other form which .the Board shall approve:

( 14 )



70. Any resolution passed by the Board, notice, whereof shall

be given to the members in the manner in which notices are

hereinafter directed to be given and which shall within one

month after it shall have been so passed, be ratified and

confirmed in_writingby members entitled at a poll to three-fifth

of the vote shall be as valid and effectual as a resolution of a

general meeting, but this clause shall not apply to a resolution

for winding up the company or to resolution passed in respect

of any matter which by the statute or by these Articles ought to

be dealt with by a special resolution.

Resolution in
writing ofBoard
in certain cases
to be equivalent
to resolution of
general meeting

Time for objection 69. Noobjectionshall bemade to the validity of any vote except

to vote at the meeting or poll at which such vote shall be tendered,

and everyvote whether given personally or by proxy, not

disallowed at such meeting or poll shall be deemed valid for all

purposes of such meeting or whatsoever.

68. No. Member shall be entitled to be present or to vote on

any question either presonally o~ by proxy, or as proxy for

another member, at any general meeting or upon a poll or be

reckoned, in a quorum whilst any call or other sum shall be

due and payableto the Company in respect of any of the shares

of such members.

15
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Additional
Directors

74. (1) The Board shall have power atany time and from time

to time to appointment a person as an additional Director,

provided the number of Directors and the additional Directors

together shall not exceed the maximum strength fixed for the

";.., •. Board by the Articles.

Sri Prem Kumar, I.A.S.3.

1. Sri Satish Chandra, I.C.S,

2. Sri P.K. Kaul, I.A.S.

Directors at the
'time of
adoption of
these articles

Appointment of
Directors

72. The Governor of Uttar Pradesh shall be entitled to appoint

.all the directors of the Corporation and shall be at liberty to

remove from office all or any of the persons so appointed and

or removal, resignation,retirementor deathof any such person,

whether original or substituted or upon his office being vacated

for any cause whatsoever, to appoint any person or persons in

his or their places, such Directors shall not be liable to retire

by retation.

73.Till the Directorsare appointedinaccordancewith the above

, 'ai-tide, the following personsshall be Directorsof the Company

71. The number of Directors shall not be less than three and

more than thirteen. The Directors are not required to hold any

qualification shares.

Number of
Directors

XII. Board of Directors
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78. (1) Each Director (Excluding Managing or whole-time Directors)
shall be paid out of the funds of the Company byway of remuneration
for his services per meeting of the Board or ·anyCommittee of the
Board attended by him at such rate as the Board may prescribe.

(2) The Board may allow and pay to any Director, who for the
time being is resident out of place at which any meeting of the
Directors may be held and who shall come to that place for the
purpose of attending such meeting such sum as the Board may
consider fair compensation for travelling and out of pocket expenses

( 17 )
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Appointment of
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(2) Such a person shall hold office only upto the date of the
next Annual General Me~ting 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.

75. (1) The Board of Directors of the ·Company may appoint an
alternate Director to act for a Director (here' in after called "the
original Director") during his absence for a period of not less than
three months from the state in which meetings of the Board
are crdinarily- held.

(2) An alternate Director appointed under this Article shall
vacate office if and when the Original Director returns to such State.

(3). If the term of office of the Origi.nalDirector is determined
before he so returns to that State, any provision in the Act or in these
Articles for the automatic reappointment of retiring Directors in
default of another appointment shall apply to the Original Director
and not to the alternate Director.

(4) An alternate Director shall not hold office as such for a
longer period than that permissible to the Original Director in whose
place he has been appointed.

76. (1) If the cruce.of any Director appointed by the Company in
General Meeting is vacated before his term of office expires in the
normal course, the resulting casual vacancy may be filled by the
Board of Directors at a meeting of the Board.

(2) Any personso appointedshall hold office only uptothe date
upto which the Director in whose place he is appointed would have
held office if it.had not been vacated as aforesaid.

. ."ointment of 77. Save as is permitted by Section 263 of the Act, ev~ry resolution
...;rectors to be of the General Meeting for the appcintment of a Director shall relate
u.ed an individually to the named individual only.



(a) for thirty days from the date of the adjudication, sentence or
order; .

Notiwithstanding anything in clauses (c), (d) and (9), disqualifications
referred to in those clauses shall not take effect.

(a) he is found to be of unsound mind by a court of competent
jurisdiction;

(b) he applied to be adjudicated and insolvent;

(c) he is adjudicated an insolvent;

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

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

(f) he (whether by himself or by any person for his benefit or on
his account) or any firm in w:hichhe is partner or any private
Company of which he is a Director, accepts a loan, or any
guarantee of security for a loan from the Company in
contravention of Sectiom 295 ;

(9) he acts in contravetion of Section 299 ;

(h) he' becomes disqualified by an order of court under
Section 203 ;

(i) he is removed in persuance of Section 284 ;

(j) he retires or is removed as provided in Article 72 ;

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

and may make Rules generally for his purpose actually incurred by
him.

79. The office of a Director shall become vacant if -

( 18 )

When office of
Director becomes
vacant



84. Subject to the provisions of Section 292 and 297, the Directors
may delegate any of their powers to Committees·consisting of such
member or members of their body as they think fit and may, from
time to time revoke such delegation. Any Committee formed shall,
in the exercise of powers so delegated, confirm to any regulations
that may, from time to time. be imposed upon it by the Directors.

82. A meetinqof the Directors for the time being at which a quorum
is present shall be competent to exercise all or any of authorities,
powers. and discretion by or under the Article of the Company for
the time being vested in or exerciseable by the Directors generally.

83. If at any meeting the Chairman is not present within 15 minutes
after.the time for holding the same, the Directors present may choose
one of their member to be Chairman of the meeting.

81. The Chairman, Managing Director or Secretary may at any time
and shall, upon the request of Director, at any time convene a
meeting of the Board, Questions arising at any meeting shall be
decided by a majority of votes. The Chairman shall have a second
or casting vote.

80. The Directors may meet together for the despatch of the
business. adjourn or otherwise regulate their meetings and
proceedings as they think fit. A meeting of the Board, however, shall
be held at least once in every ·three calender month. and at least
four such meetings shall be held in every year. The quorum
necessaryforthe transaction of businessshalf be one-third of its total
strength (any) fraction cantained in that one-thlrd being rounded of
as one) or two Directors whichever is higher.

XIII. Proceedings of the Board

(b) where any appeal or petition is preferred within the thirty days
aforesaid against the adjudication. sentence or conviction
resulting in the sentence or order until the expiry of seven days
from ~hedate onwhich such appeal or petition is dlsposed of
; or

(c) where within the seven days aforesaid. and further appeal or
petition is preferred in respect of adjudication. sentence.
conviction or order and the appeal or petition, if allowed.would
result in the removal of the disqualification, until such further
appeal or petition is disposed of.
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(a) of all appointments of officers made by the Directors ;

(b) of all names of the Directors present at each meeting of the
Directors and of any committee of the Directors ;

The proceedings of. such a Committee shall be placed before the
Board of Directors at its next meeting or at such intervals as the
Board may decide.

85. A Committee may elect a Chairman of their meetings, if no such
Chairman is elected, or i~at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same,
the members present may choose one of their number to be
.Chairman of the meeting.

86. All acts done by any meeting of the Directors, or of a Committee
of Directors, or by any person acting as a Director, shall, not with­
-standing that it be afterwardsdiscovered that there was some defect
in the Appointment of such Directors or persons acting as aforesaid,
or that they or any of them were disqualified be as valid as if every
such person had been duly appointed and was qualified to be a
Director.

Provided that nothing in this article shall be deemed to validate
the acts done by a Director after his appointment has been shown
to the Company to be invalid or to have terminated.

87. Subject to restrictions 'placed under Section 292 of the Act,
resolutions of the Board of Directors can be passed by circulation
and they shall be as valid and effectual as if they have been passed
at a meeting of the Directors duly called and constituted. No
resolutions shall, however, be deemed to have been duly passed by
the Board or by a Committee thereof by circulation, unless the
resolution has been circulated in draft, together with the necessary
paper, if any, to all the Directors, or to all the members of the
Committee then in India (not being less in number than the quorum
fixed for a meeting of the Board or Committee, as the case may be)
and to all other diretors or members at their usual address in India,
and has been approved by such of the Directors as are then in India,
or by a majority of them, as are entitled to vote on the resolution.

88. The Board shall cause minutes to be made in books provided
for the purpose in accordance with the provisions of Section 193 of
the Act;
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Provided further that in exercising any such power or doing
any such act or thing, the Board shall be subject to the provisions
contained in that behalf in the Act or any other Act, or in the
Memorandum or Articles of the Company or in any regulation not
inconsistent therewith and duly made thereunder, including regu­
talons made by the Company in General Meeting.

Provided also further that the Boardshall not transfer whether
by way of sale, gift or m_ortagageor otherwise dispose of any
immovable property of the Corporation without the prior approval in
writing of the Governor of Uttar Pradesh. .-

"

Provided that the Board shall not exerciese any power or do
any act or thing which is directed, or required, whether by the Act,
or by any other Act or by the Memorandum or Articles of the
Company or 'otherwise to be exercised or done by the Company in
General Meeting.

90. (1) Subject to the provisions of the Act, the Board of Directors
of the Company shall be entitled to excercise all such powers, and
to do all such acts and things as the Company is authorised to
exercise and do ; ,

General powers
of the Company
vested in Board

XIV. Powersof Board of Directors

(c) of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of the Committees of
Directors ; and every Directors present at any meeting' of
Directors, or Committee of Directors shall sign his name in a
book to be kept for the purpose,

89, The seal shall not be affixed to any instrument (other than a
Share Certificate) except by the authority of a resolution of the Board
of Directors and in the presence of one Director at least and the
Secretary if any, provided, however, the Board of Directors may
authorise by a resolution the Managing Director or any other Director
to affix the seal on any instrument (other than a Share Certificate)
wherever it is legally required. In the case of share certificate the
seal shall be affixed in the presence of (i) two Directors or persons
acting on behalf of the Directors under a duly registered power of
.attorney and (ii) the Secretary or some other person appointed by
the Board for the purpose.

Seal

( 21 )
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(4) To secure the fulfilment of any contract or engagement entered
into by the Company by mortgage or charge ofaII or any of the
property of the Company and its uncalled capital for the time being
or in such manner as they may think fit.

To secure
contracts by
mortgage

To pay for for
property

.(3)At their discretion and subject to the provisions of the Act, to pay
for any property, rights or privileges acquired by or services rendered
to the Company, either wholly or partially, in cash or in shares,
stocks, bonds, debentures, debenture-stock, mortagages, or other
securities of the Company, and any-such shares may be issuedeither
as fully paid up or with such amount credited as paid up thereon as
may be agreed upon and any such 'bonds, debentures, debenture­
stock, mortgages, or other securities of the Company, and any such
shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be.agreed upon and any such
bonds; debentures, debenture-stock, mortgage or other securities
may be either specifically charged uponall or any part of the property
of the Company and its uncalled capital or not so charged.

To pay Commission (2) To pay and charge to the capital account of the Company any
commission or interest lawfully payable under the provisions of
Sections 76 and 208 of the Act. ~

To acquire any
property, rights, etc.

(1) Subject to Sections 292 and 297 of the Act to purchase or
otherwise acquire for the Company any property, rights or privileges
which the Company is authorised to acquire, at or for such price or
consideration and generally on such terms and conditions as they
may think fit; and in any such purchaseor other acquisition to accept
such title as the Directors may believe or may be advised to be
reasonably satisfactory.

Specific powers
of the Board,

91. Without prejudice to the general powers conferred by the last
prec.edingArticle and so as not in any way to limit or restrict these
powers, and without prejudice to the other powers conferred by these
Articles, but subject to the restrictions contained in the last precedir.g
Article, it is hereby declared that the Board of Directors shall have
the following powrs:

(2) No regulation made by the Company in General Meeting shall
invalidate any prior act of the Board, which would have been valid
if that regualtion had not been made.
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(10) Subject to the provisions of Section 292, 295, 370 and 372 of
the Act, to invest and deal with any moneys of the Company
upon such security (not being shares of this Company) or without
security and in such manner as they may think fit, and from time
to time vary OJ realise such investments. Save as provided in Section
49 or the Act, all investments shall be made and held ;n the
Company's own name.

(11) To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about to incur
any personal liability whether as principal or surety, for the benefit
of the Company, suchmortgages of the Company's property (present
and futures as) they think fit and any such mortgage may contain
a power of sale and such other powers, provisions, covenants, and
agreements as shall be agreed upon.

(12) To determine from time to time who shall be entitled to sign
on the Company's behalf, bills notes, receipts, acceptances,
endorsements cheques, dividend warrants, releases, contracts and

. documents. and to give the necessary authority tor such purpose.

To determine
signing powers

To give security
by war of
indemnity

To invest moneys
of the Company

To issue receipts (9) To make and give receipts, release and other discharge for
and to give discharge moneys payable to the Company and for the claims and demands

of Company.

(7) To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or its other
employees or otherwise concerning the affairs of the Company, and
also to compound and allow time for payment or satisfaction of any
debtsdue, and of any claims of demands by or against the Company,
and to refer any differences to arbitration, and observe and perform
any awards made thereon.

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

(6) To appoint any person to accept and hold in trust any property
belonging to the Company, or inwhich it is interested, or for any other
purposes; and to execute and do all such deeds and things as may
be required in relation to any such trust, and to provide for the
remuneration of such trustee or trustees.

(5) To accept from any Member, so far as may be permissible by
law, a surrender of his shares or any part thereof, on such terms
and conditions as shall be aqreed,
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(13) To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and the wives, widows
and families or the dependants or connections of such person by
building or contributing to the building or houses, dwelling or chawls
or by grants of money, pensions, gratuities, allowances, or other
payments, or by creating and froin time to time subscribing or
contributing to Provident Fund and to other associations, institutions,
funds or tursts and by providing or subscribing or contributing
towards places of instructions and recreations, hospitals and dispen
saries, medical and other attendance and other assistance as the
Board of Directors shall think fit, and so subscribe or contribute or
otherwise to assist or to guarantee money to c,9,aritable,benevolent,
religious, scientific, national or other institutions or objects which
shall have any moral or other claims to 'support or aid by the
Company, either by reason of locally of operation, or of public and
general utility or otherwise.

(14) (i) Before recommending any dividend, to set aside, out of the
profits of the Company, such sums as they may think proper for
depreciation or to Depreciation Fund, or to an Insurance Fund, or as
Reserves or Sinking Fund or any Special Fund to meet contingencies
or to repay debentures or debenture-stock or for special dividends
or tor equalisipg dividends or for repairing, improving, extending and
maintaining a'nyof the property of the Company, and for such other
purposes (including the purposes referred to in the preceding clause)
as the Board of directors may, in their absolute discretion, think
conductive to the interest of the Company; and subject to Section
292 of the the Act to.invest the several sums to set aside or so much
thereof as requiresto be invested, uponsuch investments (other than
shares of the Company) as they may think fit, and from time to time
deal with and vary such investments and dispose of and apply and
expend all or any part thereof for the benefit of the Company, in such
manner and for such purposes as the Board of Directors, in their
absolute discretion, think conductive to the interest of the Company
not with standing that the matters to which the Board of Directors
apply or upon which may expend the same, or any part thereof
may be matters to or upon which the capital moneys of the company
might rightly be applied or expanded; and .

(ii) to divide the Reserves into such special funds as the Board
of Directors may think fit, with full power to transfer the
whole or any portion of Reserves or division 'of Reserves
and with full power and to employ the assets constituting
all or any of the above funds including the Depreciation
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(18) From time to time and at any time to establish any Local Board
or Committees for managing any ofthe affairs of the Company
or management of electronic units and offices set up by it in
any specified locality in India or elsewhere, appoint any person
to be members of such Local Boardsand Committees, fix their
remuneration and delegate to thern :administrative and
financial powers as considered necessary.

To appoint Local
Boards or
Committees of
Managements

(ii) And from time to time to provide for the management and
transaction of the affairs of the company in any specified
locality in India or elsewhere in such manner asthey think
fit.

(iii) The provisions contained in three next following clauses
sha)1be without prejudice to the general poweres con­
ferred by sub clause (ii) above.

To effect policies etc. (17) To effect, make and enter into on behalf of the Company all
transactions, agreements and other contrancts within the
scope of the business of the Company.

employees

To appoint and
remove officers
and other

Fund, in the business of the Company or in the purchase
of repayment of debentures or debenture-stock, and that
without being bound to keep the same separate from the
other assets, and without being bound to pay interest on
the same, with power, however to the Board of Directors
at their discretion to payor allow to the credit of such funds
interest at such rate as the Board of Directors may think
proper, not exceeding nine percent per annum.

To distribute bonus (15) To distribute by way of bonus amongst the staff of the Company
a share or shares in the profits of the Company, and to give to any
officer or other person employed by the company a commission on
the profits of any particular business or transaction, and to charge
such bonus or commission a part of the working expenses of the
Company.

(16) (i) To appoint and at their discretion remove or suspendsuch
managers, secretaries, officers, clerks, agents and
servants for permanent, temporary or special service as
they may from time to time, think fit and to determine their
powers andduties and fix their emoluments and to require
security in such instances and to such amount as they
think fit.
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(22) To sanction bridging loans to or stand gurantees for its joint
sector companies set up by this Corporaton on the specific

contracts
To enter into

To appointment
Attorneys

Delegation of powers (19) Subject to the section 292 of the Act, from time to time and
at any time to delegate to any person so appointed, any of
the powers, authorities and discretions for the time being
vested in the B?ard other than their powers to make calls or
to make loansor borrowmoneys, and to authorise the Member
for the time being of any such Local Board, or any of them
to fill up any vacancies therein and to act notwithstanding
vacancies, and such appointment or delegation may be made
on such terms, and subject to such conditions as the Board
may think fit, and the Board may at any tirne-remove any
person so appointed, and may annual or vary any such
delegation.

(20) At any time and from time to time by power of
Attorney underthe seal of the Company, to appoint any person
or personsto be the Attorney or Attorneys of the Com p.a ny,
for such purposes and with such powers, authorities, and
discretion (not exceeding those vested in or exercisable by the
Board under these presents) and subject to the provisions of
Section 292 of the Act and for such period and subject to such
conditions as the Board may from time to time think fit, and
any such appointment may (if the Soard think fit) be made in
favour of the ·Members or any of the Members of any Local
Board, established as aforesaid or in favour of any Company,
or the Shareholders, directors, nominees or managers of any
company or finn .othewise in favour of any fluctuating body
of persons whether nominated directly or indirectly by the
Board and any such Power of Attorney may contain such
power for the protection or convenience of persons dealing
with suchAttorneys as the Board may think fit and may contain
powers enabling any such delegates or attorneys as aforesaid
to sub-delegate all or any of the powers, authorities and
discretion for the time being vested in them.

(21) Subject to Sanction 294,297,299,300 and 301 of the Act, for
or in relation to any of the matters aforesaid or otherwise for
the purposes of the Company to enter into all such
negotiations and cntracts, and rescind and vary all such
contracts and execute and do all such acts, deeds and things
in the name and on behalf of the Company as they may
consider expendient.
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93. Subject to the provisions of the Act and subject also to the
control and superintendence of the Board, the business and
affairs ofthe Company shall be carried and managed by the
Managing.JUr..eetorfor the time being of the Company.

XVA. Management

(5) The Chairman and Chairman-cum-Managing Director shall
be paid such remuneration as the Board may.determine.

(3) Subject to the provisions of the Act, and the superinten­
dence, control and direction of the Board, the Chairman or
the Chairman-Cum-Managing Director shall exercise such
powers and carry out such duties as may be conferred or
imposed upon him by a resolution or resolutions of the
Board passed in that behalf. .

(4)" The Chairman of the Board shall not, while he continues
to hold that office, be subject to retirement by retation and
he shall not be reckoned as a Director for the purpose of
determing the rotation of retirement of Directors or in fixing
the number of Directors to retire, but he shall be subject
to the same provisions as to removal etc, as the other
Directers appointed by the Governor of Uttar Pradesh and
he shall, ipso facto, and immediately cease to be the
Chairman if he ceases to hold the office of Director from
any cause.

(2) Subject to the provisions of the Act, the Board shall, from
time to time, with the concurrence of the Governor of Uttar
Pardesh appoint any of the Directors to be the Vice­
Chairman of the Company.

92.(1) The Principal Secretary! Secretary to the Government of Uttar ;
Pradesh in the Information Technology & Electronics Department ~shall be nominated by Government of Uttar Pradesh :IS Director and
Chairman of the Corporation or the same person may be nominated ~
as Chairman-Cum-Managing Director of the Corporation.

XV. Chairman

request of the former on such terms and conditions as may
be laid down by the Board of Directors and subjects to. the
provisions of Section 370 of the Companies Act, 1956.
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Provided that such remuneration if payable by a specified
percentage of the profits shall not exceed five percent of the net
profits of' the Company calculated in the manner laid down in
Sections 349, 350 and 351 of the Act. in accordancewith the subject
to the provisions of sections 198, 309, 310 and 311 of the Act.

(2) The Additional Managing Director (s) and Functional
Director (s) shall be paid such remuneration as the Board may
determine subject to the provisions of the Act.

95. (1) The Managing Director shall be paid such remuneration
(whether by way of salary or commission or participation in
profits or partly in one way and partly in another) as may from time
to time be determined by the Board :

94-A . Additional Managing Director shall not. while he continues
to hold that Office.be subject to retirement by rotation and
he shall not be reckoned as a Director for the purpose of
determining retirement of Directors by rotation or in fixing
the number of Directors to retire. but subject to the
provisions of any contract between him and the Company)
heshall besubject to the same provisions as to resignation
and removal as the otherDirectors. and he shall. ipso facto.
and immediately, cease to be the Additional Managing
Director if he ceasesto hold the office of Director from any
cause.

94. (1) The Board shall from time to time. with the concurrence of
the Governor of Uttar Pradesh and save where the same
personisappointedChairman-cum-ManagingDirector under
Article 92 (1) : appoint any of the Directors to be the
Managing Dir~ctor of the Company.

(2) The ManagingDirector shall not.while he continues to hold
that office. be subject to retirement by rotation and he shall
not be reckoned as a Director for the purpose of determin­
ing rotation of retirement of Directors or in fixing the
number of Directors to retire. but (subject to the provisions
of any contract between him and the company) he shall
be subject to the same provisions as to resignation and
removal as the other Directors. and he shall. ipso facto.
and immediately. cease to be the Managing Director if he
ceases to hold the office of Director from any cause.
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97. (1) The Company in General Meeting may subject to the
provisions of Section 78 (2) of the Act, resolve that any moneys,
investments or other assets forming part of the undivided profits of
the Company standing to the credit of the Reserve Fund, or any
Capital Redemption Reserve Account, or in the hands of the
Company and available for dividend (or representing premiums
received on the issue of shares and standing to the credit of the
SharePrimium Account) be capitalised anddistributed amongstsuch
of the Membersaswould beentitled to receive the same if distributed
by way of dividend and in the same proportions and on the footing
that they become entitled thereto as capital and that all or any part
of such capitalised 'fund be applied on behalf of such Members in,
paying up in full either at par or at such premium as the resolution
may provide, any unissued shares of the Company which shall be
distributed according or in or towards payment of the uncalled liability
on any issued shares, and that such distribution or payment shall
'be accepted by such Members In full satisfaction of their interest in
the said capitalised sum.

(2) A General Meeting may resolve that any surplus moneys
ansinq from the realisation of any capital assets of the Company or
any investments representing the same, or any other undistributed
profits of the Company not subject to charge for income-tax, be
distributed among the Members on the footing that they receive the
same as capital. '

XVI. Capitalisation

96. Subject to the provisions of the Act and in particular to the
prohibitions a\!ld restrictions contained in Section 292 thereof, the
Board may from time to time entrust to and confer upon the
Managing Director Managing Director (s). Additional Managing
Director (s) or Functonal Director (s) for the time being such of the
powers exerclseaole under these presents by the Board as it may
think fit, and may confer such powers for such time and to be
exercised for such objects and purposes, and upon such terms and
conditions, and with such restrictions as it thinks fit. and the Board
may confer such powers, either collaterally with, or to the exclusion
of, and in substitution for all or any of the powers of the Board in
that behalf andmay from time to time revoke, withdraw, alter or vary
all or any of such powers:
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98. The profits of the Company available for payment of dividend
subject to any special rights relating thereto created or authorised
to be created by these presentsand subject to the provisions of these
presents as to the Reserve Fund shall be divisible among the
members in propoetion to the amount of capital held by them
respectively.

Provided always that (subject as aforesaid) any capital paid
up on share during the period in respect of which a dividend is
declared shall only entitle the holder of such share to an aportioned
amout of such dividend as from the date of payment.

99.Where capital is paid up on any shares in advance of calls upon
the footing that the same shall carry interest, such capital shall not,
whilst carrying interest, confer a right to participate in profits.

100. The Company in general meeting may delcare a dividend to
be paid to the members according to their rights and interest in the
profits, and may fix the time for payment, but no dividend shall
exceed the amount recommended by the Board.

101. No dividend shall be payable otherwise than out of the profits
of the year or other period or any other undistributed profits of the
Company and no dividend shall carry interest as against the
Company.

XVII. Dividends

(3) For the purpose of giving effect to any resolution under
the preceding clauses of this Article, the Board may settle any
difficulty which may arise in regard to the distribution' as it thinks
expendient and in particular may issue fractional certificates, and
may fix the value for distribution of any specific assets, and may
determine that such cash payments shall be made to any Members
upon the footing of the value so fixed or that fraction of less value
than Rs. 101-may be disregarded in order to adjust the rights of all
parties, and may vest any such cash or specific assets in trustees
uponsuch trusts forthe personsentitled to the dividend or capitalised
fund as may seem expedient to the Board. Where requisite, a proper
contract shall be delivered to the Registrar for registration in
accrodance with Section 75 of the Act, and the Board may appoint
any person to sigh such contract on behalf of the persons entitled
to the dividend or capitalised fund, and such appointment shall be
effective.
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108. The Directors may retain the dividend payable upon shares in
respect of which any peson is under the trnasmission clause entitled
to become a member, or which any person under that clause is
entitled to transfer, until such period shall become a member in
respect of such shares or shall duly tmasfer the same.

109. Anyone of the several persons, who are registered as the joint
holders of any share, may give effectual receipts for all dividends
and payments on account of dividends' in respect of such shares.

110.Unless otherwise directed, any dividend may be paid by cheque
or warrant send through the post to the registered address of the
member of person entitled or in the case of joint holders, to the
registered address of that onewhose name stands first in the register
in respect of the jolnt holding and every cheque o-rwarrant so sent
shall be made payable to the order of the person to whom it is sent.

102. The declaration of the Directors as to the amount of the net
profits of the company shall be conclusive.

103. The Board may from time to time, pay to the members such
interim dividends as in their judgement the position of the Company
justifies.

104. The Directors may retain any dividends on which the Company
has a lien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists.

105. Any general.meeting declaring a dividend may make a call on
the Members on sach amount as the meeting fixes, but the call on
each Member shall not exceed the dividends, payable to him, and
the call be made payable at the same time as the dividend, and the
dividend may, if so arranged between the Company and the
Members, be set off against the call. The making of a call under this
clause shall be deemed ordinary business of an annual general
meeting which declares a dividend.

106. No dividend shall be payable except in cash, provided that
nothing in the foregoing shall be deemed to prohibit the capitalisation
of profits of reserves of the Company for the purpose of issuing fully
paid up bonus shares on paying up ariy amount for the time being
unpaid on the shares held by the members of the Company.

107. A transfer of share shall not pass the right to any dividend
declared thereon after such transfer and before the registration of
the transfer.
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Annual accounts
and Balance Sheet

115. The Board shall, from time to time, determine whether and to
what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or anyof them
shall be open to the inspection of Members (not being Directors) and
no Member (not being a Director) shall have any right of inspecting
any account 'or book or document of the Company except as
conferred by law or authorised by the Directors or by the Company
'in general meeting.

116. The Directors shall at some date not later than 18 months after
the incorporation of the Company and subsequently once at least
in every financial year, lay before the Company in Annual General
Meeting a balance sheet and profit and loss account in case of the
first account since the incorporation of the Company and in any other
case since the preceding account made upto a date not earlier than

Inspection by
Members

Inspection of
account books

113. The Company shall in all respect comply with Section 209 of
the, Act and cause to be kept and maintained proper books of
accounts with respect to :

(a) All sums of money received and expended by the Company
and the matters in respectof which the receipt and ependiture
takes place.

(b) All sales and purchases of goods by the Company,

(c) The assets and liabilities of the Company,

114. The books of account shall be kept at the registered office of
the Company or at such other place in India as the Directors shall
think fit and shall be open to inspection by the Directors during
business hours.

Accounts to
be kept,

XVIII. Accounts

Notice of dividend 111. Notice of the declaraion of any dividend whether interim or
otherwise, shall be given to the holders of registered shares in the
manner herein after provided.

Unclaimed dividend 112.All dividends unclaimed for one year after having been declared
may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed and all dividends unclaimed
and time barred under law after having been declared may be
forefeited by the Directors for the benefit of the Company, and if the
Directors think fit, they may be applied in augmentation of ths
Reserve Fund.
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the date of meeting by more than six monts or in case wherein
an extension of time has been granted for holding the meeting under
the second proviso to sub-section (1) of Section 166, by more than
six months and the extension so granted.

117. The Board shall as per Section 217 of the Act make out and
attach to eery balance sheet a report with respect to the state of the
Company's affairs, the amount, if any,which they recommend should
be paid by way of dividend and the amount, if any, which they
propose on the balance sheet orto a ResereFund, General Reserve
Account shown specifically on the balance sheet or to a Reserve
Fund. General Reserve Account to be shown specifically in a
subsequent balance sheet. The report shall be signed by the
Chairman of the Board of Directors on behalf of the Directors, if
authorised in that behalf by the Directors.

118. The profit and loss account shall be subject to the provisions
as laid down in Section 211 of the Act and Schedule VI referred to
therein so arranged under the most convenient heads, the amount
of gross income, distinguishing the several sources from which it has
been derived, and the amount of gross expenditure, distinguishing
the expense of the establishment, salaries and other like' matters,
Every item of expenditure fairly chargeable aginst the year's income
shall be brought into account so that a just balance or profit and loss
may be laid before the meeting, and in case when any item of
expenditure which may in fairness be distributed over several years
has been incurred in anyone year, the whole amount of such item
shall be stated with the addition of the reasons why only a protion
of such expenditure is charged agaif)st the income of the year.

119. The Company shall send a copy of such balance shee: and
profit and loss account together with a copy of the auditor's report
and every other documents required by law to be annexed or
attached, as the case may be, to the balance sheet, to the registered

. address of every member of the company in the manner in which
notices are to be given hereunderatleast 21 days before the meeting
at which it is to be laid before the Members of the Company and
shall deposit a copy at the Registered office of tre Company for
inspection of the members of the Company during a period of at least
twenty-one days before that meeting.

120. The Board shall in all respect comply with the provisions of
Sections 209 to 211 and 215 to 222 of th Act or any statutory
modification thereof for the time being in force.
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124 (1) A notice or documents may be served by the Company no
any Member either personally or.by sendinq it by post to him to his
registerd address or, ifJthe members. not being resident in India, to
the address, if any, supptied by such Member to th Company for the

. giving of notice to -hirn.

(2) Where a notice or document is sent by post :

(i) Service thereof shall be deemed to be effected by
property addressing, pre-paying and posting a letter
containinq the document.'

Provided that where a Member has intimated to
the Company in advance that documents should be
sent to blrn under a certificates of posting or by
registered post with or without acknowledgement due
and has deposited with the Company a sum sufficient -
to defray the expenses for doing so, service of the
documents shall not be deemed to be effected unless
it is sent in the manner intim~ted by the Member; and

(ii) Such service shall be deemed to have been effected:

(a) in the case of notice of a meeting, at the expiration
of forty-eight hours after the letter containing the
same is posted ;.and .

Service of notices
on Members

XX. Notice

AuC!itor'sright to
attend the meetings

123. The Auditors of the Company shall be entitled to receive notice
of and to attend any general meeting of the Company at which any
accounts which have been examined or reported on by them are to
be laid before the Company and may make any statement or
explanation they desire with respect til. the accounts.

Appointment
of Auditors

Accounts to be
audited annually

121. Once at least in every financial year the accounts of the
Company shall be examined and the correctness of the profit and
loss account and balance sheet ascertained by one or more Auditors
duly appointed.

122. The Audtior/Auditors of the Company shall be appointed or re­
appointed from time to time according to the provisions of Section
619. of the Act.

XIX. Audit
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129. Any notice required to be or which may be given by advertise­
ment, shall be advertised once.in oneor more newspaperscirculating
in the neighbourhood of the Registered Office of the Company,

130, Any notice given by advertisement shall be deemed to have
beengiven on the day onwhich the advertisement shall first appear,

. 128.Any notice required to be given by the Company to the Members
or any of them, and not expressly provided for these Articles or by
the Act, shall be sufficiently given by advertisement.

(b) in any other case, at the time at which the letter
would be delivered in the ordinary course of post.

(3) Where a notice or other document is sent by post outside
Inida, sen-deethereof shall be deemed to have been effected by
properly addressingand sending a letter by air mail, postage prepaid,
at the time at which the letter would be delivered in the ordinary
course of post.

125. A notice or document advertised in a newspaper circulating in
the neighbourhood of the Regisiered Office of the Company shall
be deemed to be duly served on day on which the advertisement
appears on every Member resident in India, who has no registered
address in India, and has not supplied to the Company an address
for the giving of notices to him. Any such Member who has no
registeredaddress in India shall, if so required to do by the Company
supply the Company, with an address in India for giving of notices
to him.

126, A notice or document may be served by the Company on the
Members registered jointly in respect of a share by serving it on the
Memeber named first in the Register of Members of the Company
in respect of the share.

127. A notice or document may be served by the Company on the
personsentitled to a share in consequenceof the death or insolvency
of a Member by sending it through the post in a prepaid letter
addressed to them' by name ; or by the title of representatives of
the deceased or assignees of the insolvent, or by any like
description, at the address, if any, in India supplied for the purpose
by the persons'claiming to be so entitled, or until such an address
has been so supplied, by serving the documents in any manner in
which it might have been served if the death or insolvency had not
occured.
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134. Subject to the provisions of Section 497 and 509 of the Act,
in the event of a winding up of the Company, every member of the
Company who is not for the time being in place where the registered
office of the Company is located, shall be bound, with in eight weeks
after the passing of an effective resolution to wind up of the
company voluntarily or the making of an order for the winding up
of the company-to serve notice inwrtting on the company stating the
name of some householder residing in the neighbourhood of the
RegisteredOffice of the Company uponwhom all summons, notices,
process, orders and judgements in relation to or under the winding
up of the Company may be served, and, in default of such
nomination, the liquidator of the Company shall be at liberty, on
behalf of such Member, to appoint some such person, and service
upon any such appointee whether appointed by the Member or the
Liquidator shalf be deemed to' be good personal service onsuch
member for all purposes, and where the liquidator makes any such
appointment, he shall with all covenant speed give notice thereof
to such member by advertisement in some daily newspapers
Circulating in the neighbourhood of the Registered Office of the
Company or by a registered letter sent by post and addressedto such
member·at his address as registered in the Register of members and

XXI. Winding up

133. The signature to any notice to be given by the Company may
be written or printed.

132. Subject to the provisions of Article 127,'any notice or document
delivered or sent by post to or left at the registered address of any
Member in pursuance of these Articles shall, notwithstanding that
such Member be then deceased and whether or not the Company
has notice of his demise, whether registered solely or jointly with
other persons, for all purposes of these presents be deemed a
sufficient service of such notice or document on his executors or
administrators and all persons, if any, jointly interested with him in
any such share. '

131. Every person who, by operation of law, transfer or other means
whatsoever, shall become entitled to any share shall be bound by
every notice in respect of such share which previously to his name
and address being entered on the Register shall be duly given to
the person from whom he derives his title to such share.
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137. No member shall be entitled to require discovery of or any
information respecting any detail of the Company's trading or any
matter which may be in the nature of a trade secret, mystery of trade
or secret process which may relate to the conduct of the business
of the Company and which in the opinion of the Board it will be
inexpedient in the interest of the Members of the Company to·
communicate, to the public.

XXII. Secrecy Clause

136. If the Company shall be wound-up, whether voluntarily or
otherwise, the Liquidator may, with the sanction of a special
resolution, divide, among the contributories, in specie or in kind, the
whole or any part of the assests of the Company and may, with the
like sanction, vest any part of the assets of the Company in trustees
upon such trusts for-the benefit of the contributories or any of them,
as the Liquidator, with the like sanction, shall think fit, but so that
no. contributor shall be compelled to accept any shares or other
securities whereon there is any liabHlity.

such notice shall be deemed to be served .on the day on whir;h the
advertisement appears or the letter would be delivered in the
ordinary course of the post. The provisions of this Article shall not
prejudice the right of the Liquidator of the Company to serve any
notic€ or document in any other mannerprescribed by these Articles.

135. If t~e Company shall be wound-up and the assets available for
distribution among the Members assuch shall be insufficient to repay
the whole of the paid-up capital, such assets shall be distributed so
that as nearly as may be the losses, shall be bome by the Members
in proportionto the capital paid-up or which ought to have been paid
up at the commencement of the wmding-up on the shares held by
them respectively and if in a winding up the assets available for .
distribution among the Members shall be more than sufficient to
repay the whole of the capital paid up at the commencement of the
winding up, the excess shall be distributed among the Members in
proportion to have been paid-up on the shares held by them
respectively. But this Article is to be without prejudice to the rights
of members, registered in respet of share issued upon special terms
and conditions.
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140. (1) The Governor of Uttar Pradesh may, from time to
time, issue directives to the company as to the exercise and
performance of its functions in matters involving the security' of the
State or substantial public interest and such other directives as he
my consider necessary.in regard to the finances and conduct of
business and affairs of the company and in the like manner may vary
and annual any such directive (s). The company shall give imme­
diate effect to the directive (s) so issued.

(2) The Governor of Uttar Pradesn may call for such returns,
accounts and other information with respect to the properties and
activities of the company as may be required by him from time to
time.

XXIV. Powers of the Governor

Individual respo­
nsibility of
Directors

138 Subject to the provisions of Section 201 of the Act, every
Director, Manager Auditor, Secretary and other Officer or servant of
the Company shall be indemnified by the Company against and it
shall be the duty of the Directors out of the funds of the Company
to pay all costs, losses and expenses which any such officer or
servant may incur or become liable to by reason of any contract
entered into or act or thing done by him as such officer or servant,
or in any way in the discharge of his duties, and the amount for which
such indemnity is provided shall immediately attach as a lien on the
property of the Company and have priority as between the Members
over all other claims.

139. No Director, or other officer of the Company shall be liable for
the acts, receipts, neglect or defaults or any other Director or officer
of the Company or for jOining in any receipt or other act for
conformity or for any loss or expenses happening to the Company
through the insufficiency or deficiency to title to any property
acquired by the order of the Directors for or on behalf of the Company
or for the insufficiency or deficiency of any security in or upon which ,
any of the moneys of the Company shall be invested, or for any loss.
or damage arising from the bankruptcy, insolvency or tortuous act
of any person with whom any moneys, securities or effects shall be
deposited or for any loss occasioned by any error or judgement or
oversight on his part, or for any other loss, damage or misfortune
whatever which shall happen in the execution of the duties of his
office or in relation thereto unless the same happens through his own
negligence or dishonesty.

Indemnity

XXIII. Indemnity
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Signature, name, address, description and
occupation of subscribers _

Signature, name, address
and description and

occupation of the witness
to the signature

1_ Sri Prem Kumar, 1_ Sd/- V. Ramaratnam,
Son of Sri Som Prakash, Son of Late Sri
For and on behalf of The Pra- S. Vaidhyanathan,
deshiya Industrial and Invest- 8-143, Sector 'C'
ment Corporation of Uttar- Mahanagar, Lucknow
Pradesh Ltd., Lucknow Service
16, Gautam Palli, Lucknow
Government Service
Sd/- Prem Kumar

2. Sri Satish Chandra, 2_ Sd/- B.N. Sinha,
Son of Sri Chandra Kishore, ~on of Sri_S_N_Sinha
4, Secretariat Bungalow; "Sri Krishna Ashram",
Mall Avenue, Lucknow 268/124, Aishbagh,
Government Service Lucknow
Sd/- Satish Chandra Service

3. Sri PK Kaul,
Son of Sri, K.K. Kaul,
No.1, Deputy Minister's 8unglow,
Vikramaditya Marg, Lucknow
Government Service
Sd/- P_K.Kaul

4. Sri. S.V.S. Juneja,
Son of Sri J.N. Juneja,
8, Gautam Palli, Lucknow,
Government Service
Sd/- S. V_ S. Juneja

5. Sri. S. Ramesh, .:

Son of Sri K.-Srinivasan,
7/186, Swaroopnagar, Kanpur
Government Service
Sd/- Ramesh
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7. Sri G.N. Mehra
Son of Late Sri B.D. Mehra,
Filikothi, Kanpur
Government Service
Sd/- G.N. Mehra

6. Sri Ashok Chandra,
Son of Sri Ramesh Chandra,
7/43, Tilak Nagar, Kanpur
Government Service
Sd/- Ashok Chandra

Signature, name, address
and description and

occupation of the witness
to the signature

SI. No. Signature, name, address, description and
occupation of subscribers
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