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CERTIFICATE OF INCORPORATION

NO. 2463 OF 1962-1963

I hereby certify that “VARDHMAN SPINNING AND GENERAL MILLS

LIMITED’ is this day incorporated under the Companies Act, 1956
(No. 1 of 1956) and that the Compa:y is Limited.

G.ven under my hand at JULLUNDUR this 27th day of DECEMBER
One Thousand nine hundred and SIXTY-TWO

Seal of the $d/- $. Krishana Murthi

Registrar of Companies Registrar of Companies

Punjab & Himachal Pradesh Punjab & Himachal Predesh



CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuant of section 149 (3) of the Companies Act, 1956

>: @/eby certify that the “VARDHMAN SPINNING AND GENERAL MILLS

MITED” which was incorporated under the Gompanies Act, 1986 on

‘22 27th day of December 1962 and which has this day filed a duly

verified declaration in the prescribed form that the conditions of

section 149 (1) (a) to (d)/149 (2) (a) to (c) of the said Act, have been

zomplied with, is entitled to cor.r-cence business,

Given under my hand at JULLUNDUR this 41st day of January Ona

wnousand nine hundred and Sixty-three,

Seal of the §d/- §. Krishana Murtht
Ragistrar‘ofCompanies Registrar of Companiaa

Punjab & Himachal Pradesh Punjab & Himachal Pradesh
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THE COMPANIESACT, 2013

COMPANYLIMITED BY 0-IARES

Memorandum ofAssociation

VARDHMAN HOLDINGSLIMITED

(Formerly ‘Vardhman Spinning and General Mills Limited’)

1. The name of the Company is “VARDHMAN HOLDINGS LIMITED" (Formerly

Vardhman Spinning and General Mills Limited).

II. The Registered Office of the Companyw ill be situated in the state of Punjab.

III. The objects forwhich theCompany is established are:-

A. MAIN O&ECTSOFTHECOMPANYTO BEPURSUED BYTHE CQ¥IPANY:

1. To carry on and undertake the business of finance, investment, loan and guarantee

company andtoinvest in, acquire, subscribe, purchase, hold, sell, divest or otherwise

deal in securities, shares, stocks, equity linked securities, debentures, debenture

stock, bonds, commercial papers, acknowledgements, deposits, notes, obligations,

futures, calls, derivatives, currencies and seaJrities of any kind whatsoever, whether

issued or guaranteed by any person, Company, firm, body, trust, entity, government,

state, dominion sovereign, ruler, commissioner, public body or authority, supreme,

municipal, local or otherwise, whether in India or abroad.

2. To carry on business as financiers and merchants and to undertake and carry on

and execute all kinds offinancial, commercial, trading and other operations and also

to borrow or lend and advance money and to sell and deal with stocks, funds,

shares, debentures, debenture-stocks, bonds, obligations and other seoJrities.

B. THE OBACTSINODENTAL OR ANOLLARYTO THEATTAINMENT OFTHE MAIN

0&ECTSOFTHE¢QMPANYARE:

1. To purchase, take on lease or tenancy or in exchange, hire, take options over or

otherwise acquire for any estate or interest whatsoever and to hold, develop, work,

cultivate, deal with and turn to account concessions, grants, degrees, licenses,

privileges, daims, options lease properties, real or personal or rights or powers of

any kind which may appear to be necessary or convenient for any business of the

Company andtopurchase, charter, hire, build or otherwise acquire vehides ofany or

every sort or description for use on or under land or water or in the air and to

employ themarriage of merchandise of all kinds or passengers and to carry on the

business of owners oftrucks, trams, lorries, motor cars and ship-owners and lighter

men and ownersofaircraft in all or any of their respective Branches.

2. To advance, deposit with or lend money, securities and property to or receive loans

or grantsor depositsfrom theGovernments.

Financing and

Investment

Activities

Holding stocks,

shares and

securities

Purchase Lease,

To advance,

deposit with or

lend money to

THE COMPANIES ACT, 2013 

COMPANY LIMITED BY SHARES 

Memorandum of Association 

Of 

VARDHMAN HOLDINGS LIMITED 

(Formerly ‘Vardhman Spinning and General Mills Limited’) 

I. The name of the Company is “VARDHMAN HOLDINGS LIMITED” (Formerly 
Vardhman Spinning and General Mills Limited). 
 

 

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

 

III. The objects for which the Company is established are:- 
 

 

A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY: 
 

 

1. To carry on and undertake the business of finance, investment, loan and guarantee 
company and to invest in, acquire, subscribe, purchase, hold, sell, divest or otherwise 
deal in securities, shares, stocks, equity linked securities, debentures, debenture 
stock, bonds, commercial papers, acknowledgements, deposits, notes, obligations, 
futures, calls, derivatives, currencies and securities of any kind whatsoever, whether 
issued or guaranteed by any person, company, firm, body, trust, entity, government, 
state, dominion sovereign, ruler, commissioner, public body or authority, supreme, 
municipal, local or otherwise, whether in India or abroad. 
 

Financing and 
Investment 
Activities 

2. To carry on business as financiers and merchants and to undertake and carry on 
and execute all kinds of financial, commercial, trading and other operations and also 
to borrow or lend and advance money and to sell and deal with stocks, funds, 
shares, debentures, debenture-stocks, bonds, obligations and other securities. 
 

Holding stocks, 
shares and 
securities 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN 
OBJECTS OF THE COMPANY ARE: 
 

 

1. To purchase, take on lease or tenancy or in exchange, hire, take options over or 
otherwise acquire for any estate or interest whatsoever and to hold, develop, work, 
cultivate, deal with and turn to account concessions, grants, degrees, licenses, 
privileges, claims, options lease properties, real or personal or rights or powers of 
any kind which may appear to be necessary or convenient for any business of the 
Company and to purchase, charter, hire, build or otherwise acquire vehicles of any or 
every sort or description for use on or under land or water or in the air and to 
employ the carriage of merchandise of all kinds or passengers and to carry on the 
business of owners of trucks, trams, lorries, motor cars and ship-owners and lighter 
men and owners of aircraft in all or any of their respective Branches. 
 

Purchase Lease, 
Exchange 

2. To advance, deposit with or lend money, securities and property to or receive loans 
or grants or deposits from the Governments. 
 

To advance, 
deposit with or 
lend money to 



3. To lend money either with or without security and generally to such persons and

upon such termsand conditions as the Cbmpany may think fit.

4. To guarantee the payment ofmoney unæcured orseoJred by or payable under or in

respect of promisœry notes, bonds, debentures, debenture-stock, œntracts,

mortgage, charges, obligations, instruments and securities of any œmpany subject to

provisions of the Companies Act, 2013 orofanyauthority, supreme, municipal, IoœI

otherwise or ofany personswhomæever, whether inœrporated or not inœrporated

and generally to guarantœ or beœme sureties for the performanœ ofany œntracts

or obligations.

5. To carry on and undertake the business of financing the purchase of immovable

properties of all kinds induding real estate, buildings, factories, flats, depots,

warehouses, apartments and the like and to buy, sell, alter, repair, exchange and deal

in and finance the sale of furniture, apparatus, machinery, materials, goods and

artides, lease out or sell any of the sameon ire-purchase system.

6. To borrow or raise or secure the payment ofmoney insuch manner astheCompany

shall think fit and in particular by the issue of debentures or debenture-stock,

perpetual or otherwise, charged upon all or any of the Company's property (both

present and future), induding its uncalled capital and to purchase, redeem and pay

offany such seaJrities.

7. To carry on the business of financiers, merchants, forwarding agents and

underwriters, brokers, warehousemen, warefingers, mercantile agentsand any kind

ofcommercial, financial and agency business, barriers by land, water and air.

8. To carry on and undertake business of leasing and to finance leasing operations ofall

kinds, finance, trading, hire purchase, purchasing, selling, exporting, importing,

hiring or letting on hire all kinds of plant, machinery and equipments whether

electrical, electronic or mechanical including tractors, taggers, shutters,

transport/ commercial vehides ofany kind foruse in land, water and air, motor cars,

motorcydes, scooters, construction/ industrial equipments, earthmoving machinery,

cranes, excavators, loaders, implements, tools, utensils, ships, dredgers, tugs, barges,

aeroplanes, helicopters, wagons, coaches, tram-bars, telex, teleprinters, electronic

private automatic branch exchanges, private automatic exchanges, public address

systems, television receivers, industrial robots, furniture, domestic or business

appliances, computers, tabulators, data processing machines, addressing machines

and other sophisticated office machinery and appliances and to assist in financing of

all and every kind and description of hire purchase on easy payment system or

deferred payment or similar transactions and subsidise, finance or assist in

subsidising or financing the sale, purchase and maintenance of its goods, articles,

commodities ofall and every kind upon anytermsand topurchase or otherwise deal

in all forms ofimmovable or movable property induding land and building sand of

consumer, commercial and industrial items and to lease or otherwise deal with them

in any manner induding resale thereof, regardless whether the property purchased

and leased be new and/ or used.

9. To carry on the business ofgeneral finance, trust, to finance industrial enterprises in

their project on turnkey basis or otherwise.

10. To provide leasing advisory/ counselling service to other entities and/ or form the

leasing, financing and investment arm ofother entitles.
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3. To lend money either with or without security and generally to such persons and 
upon such terms and conditions as the Company may think fit. 
 

Loans 

4. To guarantee the payment of money unsecured or secured by or payable under or in 
respect of promissory notes, bonds, debentures, debenture-stock, contracts, 
mortgage, charges, obligations, instruments and securities of any company subject to 
provisions of the Companies Act, 2013 or of any authority, supreme, municipal, local 
otherwise or of any persons whomsoever, whether incorporated or not incorporated 
and generally to guarantee or become sureties for the performance of any contracts 
or obligations. 
 

Guarantee and 
Surety 

5. To carry on and undertake the business of financing the purchase of immovable 
properties of all kinds including real estate, buildings, factories, flats, depots, 
warehouses, apartments and the like and to buy, sell, alter, repair, exchange and deal 
in and finance the sale of furniture, apparatus, machinery, materials, goods and 
articles, lease out or sell any of the same on ire-purchase system. 
 

Purchase of 
immovable 
properties 

6. To borrow or raise or secure the payment of money in such manner as the Company 
shall think fit and in particular by the issue of debentures or debenture-stock, 
perpetual or otherwise, charged upon all or any of the Company’s property (both 
present and future), including its uncalled capital and to purchase, redeem and pay 
off any such securities. 
 

Borrowing 

7. To carry on the business of financiers, merchants, forwarding agents and 
underwriters, brokers, warehousemen, ware fingers, mercantile agents and any kind 
of commercial, financial and agency business, carriers by land, water and air. 
 

 Brokers/Agents 
etc 

8. To carry on and undertake business of leasing and to finance leasing operations of all 
kinds, finance, trading, hire purchase, purchasing, selling, exporting, importing, 
hiring or letting on hire all kinds of plant, machinery and equipments whether 
electrical, electronic or mechanical including tractors, taggers, shutters, 
transport/commercial vehicles of any kind for use in land, water and air, motor cars, 
motorcycles, scooters, construction/industrial equipments, earthmoving machinery, 
cranes, excavators, loaders, implements, tools, utensils, ships, dredgers, tugs, barges, 
aeroplanes, helicopters, wagons, coaches, tram-cars, telex, teleprinters, electronic 
private automatic branch exchanges, private automatic exchanges, public address 
systems, television receivers, industrial robots, furniture, domestic or business 
appliances, computers, tabulators, data processing machines, addressing machines 
and other sophisticated office machinery and appliances and to assist in financing of 
all and every kind and description of hire purchase on easy payment system or 
deferred payment or similar transactions and subsidise, finance or assist in 
subsidising or financing the sale, purchase and maintenance of its goods, articles, 
commodities of all and every kind upon any terms and to purchase or otherwise deal 
in all forms of immovable or movable property including land and building  sand of 
consumer, commercial and  industrial items and to lease or otherwise deal with them 
in any manner including resale thereof, regardless whether the property purchased 
and leased be new and/or used. 
 

leasing 

9. To carry on the business of general finance, trust, to finance industrial enterprises in 
their project on turnkey basis or otherwise. 
 

Financing 

10. To provide leasing advisory/counselling service to other entities and/or form the 
leasing, financing and investment arm of other entitles. 

Leasing advisory 
services 



11. To advanœ or lend money, œcurities and/ or properties with any œmpany, firm,

person or associates in acœrdance with and to the extent permissible under the

provisions œntained in Section 186 of the Companies Act, 2013 with or without

security on such terms as may be determined from time to time. However, the

Company shall not œrry on thebusiness of banking as defined in Banking Regulation

Act, 1949.

12. To carry on the business of Underwriters, Managers to Issues, Transfer Agents and

Brokers of stod‹, shares, debentures, debenture stock, Government bonds,

Government securities, Units of Unit Trust of India, National Saving Certificates and

other seaJrities.

c OTHERO&ECTSNOT INCLUDED INSJB-ŒAUŒ(A)AND(B)ABOVE

1. To œrry on thebusiness as manufacturers and produœrs ofand dealers in all kinds

ofoils and oil seeds, vegetable ghœ, paints, pigmentsand varnishes, drugs, dye ware,

enamels, washing and toilet æaps, toilet goods, sœnts, attars, perfumes, scented oils

or otherwise and printers, publishers, stationers and œndle makers.

2. To develop and turn to account any land acquired by the Company orinwhich the

Company is interested and in particular by laying out and preparing the same for

building purposes, oanstructing, altering, pulling down decorating, maintaining,

furnishing, fitting up and improving buildings and by planting, paving, draining,

farming, cultivating, letting on building lease or building agreement and by

advancing money toand entering into contracts and arrangement of all kinds with

builders, tenants and others.

3. To construct, maintain, improve, develop, work, control and manage any

waterworks, gas/vorks, reservoirs, road, tramways, electric power, heat and light

supply works, telephone works, hotels, dubs, restaurants, baths, places of worship,

places of amusement, pleasure grounds, parks, gardens, reading rooms, stores,

shops, dairies and other works and conveniences which the Company may think

directly or indirectly conducive to these objects and to contribute or otherwise assist

or take part in the construction, maintenance, development, working, control and

management thereof.

4. To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences, easements,

options and other rights over and in any other manner deal with or dispose of the

undertaking property, assets, rights and effects of the Cbmpany oranypart thereof

for such consideration as may be thought fit and in particular for stocks, shares,

whether fully or partly paid up, or securities of any other company.

5. To apply for, purchase or otherwise acquire any patents, brevet d’ invention licences

concessions and the like conferring any exdusive or non-exdusive or limited right to

use, or any secret or other information as to any invention which may be seen

capable of being used forany ofthe purposes ofthe Cbmpany ortheacquisition of

which may seem calculated, directly to benefit the Company, and to use, exercise,

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

right or information so acquired.

6. To enter into partnership or into any arrangement forsharing profits into any union

of interests, joint venture, reciprocal concession or co-operation with any person or

persons or company orcompanies carrying on, or engaged in, or about to carryon or

engage in or being authorised to carry on or engage in, any business or transaction
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11. To advance or lend money, securities and/or properties with any company, firm, 

person or associates in accordance with and to the extent permissible under the 
provisions contained in Section 186 of the Companies Act, 2013 with or without 
security on such terms as may be determined from time to time. However, the 
Company shall not carry on the business of banking as defined in Banking Regulation 
Act, 1949. 
 

Advancing/Lend
ing 

12. To carry on the business of Underwriters, Managers to Issues, Transfer Agents and 
Brokers of stock, shares, debentures, debenture stock, Government bonds, 
Government securities, Units of Unit Trust of India, National Saving Certificates and 
other securities. 
 

Underwriting 
/Broking 

C. OTHER OBJECTS NOT INCLUDED IN SUB-CLAUSE (A) AND (B) ABOVE 
 

 

1. To carry on the business as manufacturers and producers of and dealers in all kinds 
of oils and oil seeds, vegetable ghee, paints, pigments and varnishes, drugs, dye ware, 
enamels, washing and toilet soaps, toilet goods, scents, attars, perfumes, scented oils 
or otherwise and printers, publishers, stationers and candle makers. 
 

To Manufacture 
oil 

2. To develop and turn to account any land acquired by the Company or in which the 
Company is interested and in particular by laying out and preparing the same for 
building purposes, constructing, altering, pulling down decorating, maintaining, 
furnishing, fitting up and improving buildings and by planting, paving, draining, 
farming, cultivating, letting on building lease or building agreement and by 
advancing money to and entering into contracts and arrangement of all kinds with 
builders, tenants and others.  
 

To develop any 
arrangement 

3. To construct, maintain, improve, develop, work, control and manage any 
waterworks, gasworks, reservoirs, road, tramways, electric power, heat and light 
supply works, telephone works, hotels, clubs, restaurants, baths, places of worship, 
places of amusement, pleasure grounds, parks, gardens, reading rooms, stores, 
shops, dairies and other works and conveniences which the Company may think 
directly or indirectly conducive to these objects and to contribute or otherwise assist 
or take part in the construction, maintenance, development, working, control and 
management thereof. 
 

To construct and 
superintend 

4. To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences, easements, 
options and other rights over and in any other manner deal with or dispose of the 
undertaking property, assets, rights and effects of the Company or any part thereof 
for such consideration as may be thought fit and in particular for stocks, shares, 
whether fully or partly paid up, or securities of any other company. 
 

To sell under 
taking and 
property of the 
Company 

5. To apply for, purchase or otherwise acquire any patents, brevet d’ invention licences 
concessions and the like conferring any exclusive or non-exclusive or limited right to 
use, or any secret or other information as to any invention which may be seen 
capable of being used for any of the purposes of the Company or the acquisition of 
which may seem calculated, directly to benefit the Company, and to use, exercise, 
develop or grant licences in respect of or otherwise turn to account the property 
right or information so acquired. 
 

To acquire 
patents etc. 

6. To enter into partnership or into any arrangement for sharing profits into any union 
of interests, joint venture, reciprocal concession or co-operation with any person or 
persons or company or companies carrying on, or engaged in, or about to carryon or 
engage in or being authorised to carry on or engage in, any business or transaction 

To enter into 
partnership 



which this Company is authorised to carry on or engage in or any business or

transaction capable of being conducted so as directly or indirectly to benefit this

Company.

7. To dra/v, make, accept, discount, exeoJte and issue bills of exchange, Government of

India and other promissory notes, bills of lading, warrants, debentures and other

negotiable or transferable instruments or seaJrities.

8. To expend money in experimenting on and tœting and in improving or seeking to

improve any patents, rights, inventions, disœveries, proœsses or information of the

Company orwhich theCompany may acquire or propoætoacquire.

9. To establish, provide, maintain and œnduct research and other laboratories, training

œlleges, school and other institutions for the training, education and instruction of

students and others who may desire to avail themselves ofthe same and toprovide

for the delivery and holding of lectures, demonstrations, exhibitions, dasœs,

mœtingsand œnferenœs inœnneöion therewith.

10. To form, inœrporate or promote any œmpany orœmpanies whether inIndia or in

any foreign œuntry, having amongst its or their objects the acquisition of all or any

of the assets or œntrol, management or development ofthe œmpany oranyother

objects or object which in the opinion of the Company œuld or might directly or

indirectly assist the Company in the management ofits business or the development

of its properties or otherwise prove advantagœus totheCompany andtopayall or

any of the œsts and expenses incurred in œnneöion with any such promotion or

inœrporation and to remunerate any person or œmpanyinanymanner it shall think

fit for services rendered or to be rendered in obtaining subscriptions for or placing

or assisting to place or to obtain subscription for or for guaranteeing the

subscription of or the plaông of any shares in the capital of the œmpany orany

bonds, debentures, obligations or seaJrities of the Company or any stock, shares,

bonds debentures, obligations or securities of any other Company held or owned by

theCompany or inwhich the Company may have an interest or in or about the

formation or promotion of the Company or theœnduö ofits business or in and

about the promotion or formation ofany other Company inwhich theCompany may

havean interest.

11. To acquire and undertake all or any part of the business, property and liabilities of

any person or company marrying on any business which this company is authorised

to carry on or possessed of property suitable for the purposesoftheCbmpany.

12. To take part in the management, supervision or control of the business or operations

of any Company or undertaking and to act as Managing Agents, eoetaries&

Treasurers, thereof and for that purpose to appoint and remunerate any Directors,

Accountantsor other experts or agents.

13. To remunerate any persons or company forservices rendered, or to be rendered, in

placing or assisting to place or guaranteeing the placing of any shares in the

Company’s capital or any debentures, debenture-stock or other securities of the

Company or in or about the formation or promotion of the Company or the

acquisition of property by the Company ortheconduct ofthis business.

14. To undertake and execute any trust, the undertaking of which may seem to the

Company desirable and either gratuitously or otherwise.

15. To provide forthe welfare of the employœs orex-employees ofthe Company orits
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which this Company is authorised to carry on or engage in or any business or 
transaction capable of being conducted so as directly or indirectly to benefit this 
Company. 
 

7. To draw, make, accept, discount, execute and issue bills of exchange, Government of 
India and other promissory notes, bills of lading, warrants, debentures and other 
negotiable or transferable instruments or securities. 
 

Negotiable 
Instruments 

8. To expend money in experimenting on and testing and in improving or seeking to 
improve any patents, rights, inventions, discoveries, processes or information of the 
Company or which the Company may acquire or propose to acquire. 
 

To expend 
money in 
improving any 
patents etc. 

9. To establish, provide, maintain and conduct research and other laboratories, training 
colleges, school and other institutions for the training, education and instruction of 
students and others who may desire to avail themselves of the same and to provide 
for the delivery and holding of lectures, demonstrations, exhibitions, classes, 
meetings and conferences in connection therewith. 
 

To establish 
research 
laboratories 
college and to 
provide lectures 

10. To form, incorporate or promote any company or companies whether in India or in  
any foreign country, having amongst its or their objects the acquisition of all or any 
of the assets or control, management or development of the company or any other 
objects or object which in the opinion of the Company could or might directly or 
indirectly assist the Company in the management of its business or the development 
of its properties or otherwise prove advantageous to the Company and to pay all or 
any of the costs and expenses incurred in connection with any such promotion or 
incorporation and to remunerate any person or company in any manner it shall think 
fit for services rendered or to be rendered in obtaining subscriptions for or placing 
or assisting to place or to obtain subscription for or for guaranteeing the 
subscription of or the placing of any shares in the capital of the company or any 
bonds, debentures, obligations or securities of the Company or any stock, shares, 
bonds debentures, obligations or securities of any other Company held or owned by 
the Company or in which the Company may have an interest or in or about the 
formation or promotion of the Company or the conduct of its business or in and 
about the promotion or formation of any other Company in which the Company may 
have an interest. 
 

Promotion 

11. To acquire and undertake all or any part of the business, property and liabilities of 
any person or company carrying on any business which this company is authorised 
to carry on or possessed of property suitable for the purposes of the Company. 
 

Acquire and 
undertake 
business 

12. To take part in the management, supervision or control of the business or operations 
of any company or undertaking and to act as Managing Agents, Secretaries & 
Treasurers, thereof and for that purpose to appoint and remunerate any Directors, 
Accountants or other experts or agents. 
 

Management of 
other companies 

13. To remunerate any persons or company for services rendered, or to be rendered, in 
placing or assisting to place or guaranteeing the placing of any shares in the 
Company’s capital or any debentures, debenture-stock or other securities of the 
Company or in or about the formation or promotion of the Company or the 
acquisition of property by the Company or the conduct of this business. 
 

The remunerate 
for promotion of 
the Company 
etc. 

14. To undertake and execute any trust, the undertaking of which may seem to the 
Company desirable and either gratuitously or otherwise. 
 

Trusts 

15. To provide for the welfare of the employees or ex-employees of the Company or its The establish 



predeœssors inbusiness or the family members, dependent or œnnections ofsuch

persons by building or œntributing to the building of housœ or dwellings or

quarters or by grants of money, pensions, gratuities, allowanæs, payments towards

insuranœ, bonuses, profit sharing bonuses or benefits or any other payments or by

establishing, supporting or from time totime subscribing or œntributing or aiding in

the establishment and support of asœciations, institutions, funds induding

provident funds, trusts, profit sharing or other schemœ andœnveyanœs, and by

providing or subscribing or œntributing towards the plaœs of instruction and

recreation, hospitals and dispensaries, mediœl and other attendance asthe Company

shall think fit.

16. To aid, peculiarly or otherwise, any association, body or movement having for an

object the solution, settlement, or surmounting of industrial or labour problems or

troublesor the promotion ofindustry or trade.

17. To subscribe or guarantee money forany national, charitable, benevolent, political,

public, general or useful object or for any exhibition.

18. To distribute all or any of the property of the Cbmpany amongst the members in

specie or kind.

19. To carry on any other business whether manufacturing or otherwise that may seem

totheCompany capable of being oanveniently carried on in connection with the

above objects or calculated directly or indirectly to enhance thevalue of or render

profitable any of the company's property or right or which it may be advisable to

undertake witha view to improving, developing, rendering valuable or turning to

account any property real or personal belonging to the Company or in which the

Company may be interested and to do all or any of the above things, either as

princi pals, agents, trustees, contractors or otherwise, and either alone or in

Conjunction with others, and either by or through agents, sub-contractors, trustees

or otherwise and to do all such things as are incidental or conducive to the

attainment ofthe above objeds.

And it is hereby declared that the word "Company" save when used in reference to

this company, in this dause, shall be deemed toindude any partnership or other

body of perms, whether incorporated or not incorporated, whether domiciled in

India or elsewhere.

20. To undertake, carry out, promote and sponsor rural development induding any

programme forpromoting the social and economicwelfare or the uplift of the public

in any rural area and to inour any expenditure on any programme of rural

development and to assist execution and promotion thereof either directly or

through an independent agency or in any other manner. Without prejudice to the

generality of the foregoing, “Programme ofrural development” shall also indude any

programme forpromoting the social and economic wdfare ofor the uplift of the

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

rural development and that the words, "rural areas" shall indude such areas as may

be regarded as rural areas under sections - 35CCand35CCA oftheI ncome-Tax Act,

1961, or any other Law relating to rural development forthetime being inforce or as

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

discretion, in order to implement any ofthe above mentioned objects or purposes

transfer without consideration or at such fair or concessional value as the Directors

may think fit and divest the ownership of any property of the Company toor in

favour of any RJblic or Local Body orAuthority or Central or Qate Government or

any Public Institutions or Trustsor FundsastheDirectors may approve.

associations

connected with

Cbmpany or for

benefit of

employees of

theCbmpany

Labour
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To subscribe
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Rural

Development

predecessors in business or the family members, dependent or connections of such 
persons by building or contributing to the building of houses or dwellings or 
quarters or by grants of money, pensions, gratuities, allowances, payments towards 
insurance, bonuses, profit sharing bonuses or benefits or any other payments or by 
establishing, supporting or from time to time subscribing or contributing or aiding in 
the establishment and support of associations, institutions, funds including 
provident funds, trusts, profit sharing or other schemes and conveyances, and by 
providing or subscribing or contributing towards the places of instruction and 
recreation, hospitals and dispensaries, medical and other attendance as the Company 
shall think fit. 
 

associations 
connected with 
Company or for 
benefit of 
employees of 
the Company 

16. To aid, peculiarly or otherwise, any association, body or movement having for an 
object the solution, settlement, or surmounting of industrial or labour problems or 
troubles or the promotion of industry or trade. 
 

Labour 
problems 

17. To subscribe or guarantee money for any national, charitable, benevolent, political, 
public, general or useful object or for any exhibition. 
 

To subscribe 
money  

18. To distribute all or any of the property of the Company amongst the members in 
specie or kind. 
 

Distribution in 
specie 

19. To carry on any other business whether manufacturing or otherwise that may seem 
to the Company capable of being conveniently carried on in connection with the 
above objects or calculated directly or indirectly to enhance the value of or render 
profitable any of the company’s property or right or which it may be advisable to 
undertake with a view to improving, developing, rendering valuable or turning to 
account any property real or personal belonging to the Company or in which the 
Company may be interested and to do all or any of the above things, either as 
principals, agents, trustees, contractors or otherwise, and either alone or in 
Conjunction with others, and either by or through agents, sub-contractors, trustees 
or otherwise and to do all such things as are incidental or conducive to the 
attainment of the above objects. 
 
And it is hereby declared that the word “Company” save when used in reference to 
this company, in this clause, shall be deemed to include any partnership or other 
body of persons, whether incorporated or not incorporated, whether domiciled in 
India or elsewhere. 
 

Trustee and 
agency and any 
other business 

20. To undertake, carry out, promote and sponsor rural development including any 
programme for promoting the social and economic welfare or the uplift of the public 
in any rural area and to incur any expenditure on any programme of rural 
development and to assist execution and promotion thereof either directly or 
through an independent agency or in any other manner. Without prejudice to the 
generality of the foregoing, “Programme of rural development” shall also include any 
programme for promoting the social and economic welfare of or the uplift of the 
public in any rural area which the Directors consider it likely to promote and assist 
rural development and that the words, “rural areas” shall include such areas as may 
be regarded as rural areas under sections - 35CC and 35CCA of the Income-Tax Act, 
1961, or any other Law relating to rural development for the time being in force or as 
may be regarded by the Directors as rural areas and the Directors may, at their 
discretion, in order to implement any of the above mentioned objects or purposes 
transfer without consideration or at such fair or concessional value as the Directors 
may think fit and divest  the ownership of any property of the Company to or in 
favour of any Public or Local Body or Authority or Central or State Government or 
any Public Institutions or Trusts or Funds as the Directors may approve. 

Rural 
Development 



21. To undertake, carry out, promote and sponsor or assist any activity for the

promotion and growth of national economy and fordischarging what theDirectors

may consider to be social and moral responsibilities of the Company tothepublic or

any section of the Public as also any activity which the Directors consider likely to

promote national welfare or social, economic or moral uplift of the public or any

section of the Public and in such manner and by such means astheDirectors may

think fit and the Directors may without prejudice to the generality of the foregoing,

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

literature, ne\/vspapers etc., or for giving merit awards, for giving scholarships, loans

or any other assistance to deserving students or other scholars or persons to enable

them to prosecute their studies or academic pursuits or researches and for

establishing, conducting, or assisting any institutions, fund, trust etc. having anyone

oftheaforesaid objects, as one of its objects, by giving donations or otherwise in any

other manner.

22. To make donations in cash or in kind to Institutions or Associations formed forthe

purpose ofpromoting theWelfare ofPublic in Rural areas.

IV. The liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs. 40,00,00,000/ - (Rupees Forty

crore only) divided into 3,00,00,000 Equity Shares of Rs.10/- each and 1,00,00,000

Redeemable Cumulative Preference Shares of Rs.10/- each, with power to increase

and reduce the capital, to divide the shares in the capital for the time being into

several dasses and to attach thereto respectively such preferential or special rights,

privileges or conditions induding power to create further preference shares either

subject to or in accordance with regulations of the Company, to vary, modify or

abrogate any such right, privilege or condition in such manner asmay forthetime

being be provided by the regulations of the Company.
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21. To undertake, carry out, promote and sponsor or assist any activity for the 

promotion and growth of national economy and for discharging what the Directors 
may consider to be social and moral responsibilities of the Company to the public or 
any section of the Public as also any activity which the Directors consider likely to 
promote national welfare or social, economic or moral uplift of the public or any 
section of the  Public and in such manner and by such means as the Directors may 
think fit and the Directors may without prejudice to the generality of the foregoing, 
undertake, carry out, promote and sponsor any activity for publication of any books, 
literature, newspapers etc., or for giving  merit awards, for  giving scholarships, loans 
or any other assistance to deserving students or other scholars or persons to enable 
them to prosecute their studies or academic pursuits or researches and for 
establishing, conducting, or assisting any institutions, fund, trust etc. having anyone 
of the aforesaid objects, as one of its objects, by giving donations or otherwise in any 
other manner. 
 

To promote 
National 
Welfare 

22. To make donations in cash or in kind to Institutions or Associations formed for the 
purpose of promoting the Welfare of Public in Rural areas. 
 

Making 
Donations 

IV. The liability of the members is limited. 
 

 

V. The Authorised Share Capital of the Company is Rs. 40,00,00,000/- (Rupees Forty 
crore only) divided into 3,00,00,000 Equity Shares of Rs. 10/- each and 1,00,00,000 
Redeemable Cumulative Preference Shares of Rs. 10/- each, with power to increase 
and reduce the capital, to divide the shares in the capital for the time being into 
several classes and to attach thereto respectively such preferential or special rights, 
privileges or conditions including power to create further preference shares either 
subject to or in accordance with regulations of the Company, to vary, modify or 
abrogate any such right, privilege or condition in such manner as may for the time 
being be provided by the regulations of the Company. 
 

 

 

 

 

 

 

 

 

 

 

 



We, the several persons, whose names and addresses are subscribed, are desirous of being formed intoa

company, in pursuance ofthis Memorandum ofAssociation, and we respectively agree to take the number of

shares in the Capital of the Company setopposite to our respectivenames:

No.

Name, address, description No. SLiarestaken Si ature of

and occupation ofthe subscribers

subscribers

1. Lachhman Dass Cbwal

S/o L.Assa Ram

Business. B-IV, 538 Shares

Brahampuri, Ludhiana

2. Vidya Sagar Os/val

S/o sh.Assa Ram

Business. Mohalla Vak ilan,

House No.B-II I, 374,

Ludhiana

3. Rattan Chand Os/val

S/O Sh. Assa Ram

Business

Mohalla Braham Puri

House No.B-IV, 577,

Ludhiana

200 Equity dares Equity Lachhman

DassCbwal

200 Equity dares Sd/

V.S. Cewal

200 Equity dares Sd/

RC.Oswal

Dharam Paul Cbwal

4. S/o L Lachhman DassOswal 200 Equity dares id/-

Business D.P.Oswal

Opp. P.W.D Pest House

Ludhiana.

Tej Fbul Oswal

5. S’o L. Lachhman DassOswal 200 Equity dares id/-

Business Opp. P.W.D. Rest T.P. Oswal

House Civil Lines,

Ludhiana.

Raj Fbul Os/val

S'o L. Lachhman DassOswal

6. B-IV, 538 dares Brahampuri, 200 Equity dares id/-

Ludhiana RajPaul Os/val

Darshan Kumar Cavval

S/o D. Rattan Chand Cawal

7. Business, B-iii, 577

Brahampuri, Ludhiana

Dated: this 18th day ofDecember, 1962

200 Equity SRI -D.K. Cewal

Signature of

witnesseswith

addressesand

occupation

N.S. Agal

Chartered Accountant

21- Darya Ganj

No/v Delhi-110006

We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a 
company, in pursuance of this Memorandum of Association, and we respectively agree to take the number of 
shares in the Capital of the Company set opposite to our respective names: 
 
       
Sr. 
No.                                                 

Name, address, description 
and occupation of the 
subscribers 

No. Shares taken Signature of 
subscribers 

Signature of 
witnesses with 
addresses and 
occupation 

1. Lachhman Dass Oswal  
S/o L. Assa Ram  
Business. B-IV, 538 Shares 
Brahampuri, Ludhiana 

200 Equity Shares Equity Lachhman 
 Dass Oswal 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Sd/- 
N.S. Agal 
Chartered Accountant 
21- Darya Ganj 
New Delhi-110006 

2. Vidya Sagar Oswal 
S/o sh. Assa Ram 
Business. Mohalla Vakilan, 
House No. B-III, 374, 
Ludhiana 

200 Equity Shares Sd/ 
V.S. Oswal 

 

3. 

 

Rattan Chand Oswal 
S/O Sh. Assa Ram 
Business 
Mohalla Braham  Puri 
House No. B-IV, 577, 
Ludhiana 

 

200 Equity Shares 

 

Sd/ 
R.C. Oswal 

 

4. 

 
Dharam Paul Oswal 
S/o L Lachhman Dass Oswal 
Business 
Opp. P.W.D Rest House 
Ludhiana. 

 

200 Equity Shares 

 

Sd/- 
D.P.Oswal 

 

5. 

 
Tej Paul Oswal 
S/o  L. Lachhman Dass Oswal 
Business Opp. P.W.D. Rest 
House Civil Lines,  
Ludhiana. 

 

200 Equity Shares 

 

Sd/- 
T.P. Oswal 

 

6. 

Raj Paul Oswal 
S/o L. Lachhman Dass Oswal 
B-IV, 538 Shares Brahampuri, 
Ludhiana  

 

200 Equity Shares 

 

Sd/- 
Raj Paul Oswal 

 

7. 

Darshan Kumar Oswal 
S/o Sh. Rattan Chand Oswal 
Business , B-iii, 577 
Brahampuri, Ludhiana 

200 Equity 

Shares 

Sd/-D.K. Oswal 

 

Dated: this 18th day of December, 1962 



THE COMPANIESACT, 2013

COMPANYLIMITED BY ŒJARES

ARTICLESOF ASŒICIATION

VARDHMAN HOLDINGSLIMITED

(FormerIy‘Vardhman Spinning and General Mills Limited’)

Incorporated under theCompaniesAct, 1956

The following re lations in these Articles of Association to be adopted pursuant to Member's

resolution passed atAnnual General Meeting ofthe Company held on insubstitution for and to

entire exdusion of, earlier regulations comprised in the extant Artides ofAssociation ofthe Company.

1. Unless the œntext otherwise requires words or expressions

œntained in thèse Artides shall bear the æme meaning as intheAÖ

or any statutory modifiœtion thereof in forœ atthedate atwhich the

Artides beœmebinding on the Company.

The marginal notes hereto shall not effeÖ the œnstruction hereof and

in thœe presents, unless there be æmething inthesubjed or œntext

inœnsistent there\with.

"Act" means theCompanies Act, 2013 orany statutory modifications

or re-enactment thereof for the same being inforce and the term shall

be deemed torefer to the applicable Section thereof which is relatable

to the relevant Artide inwhich thesaid term appears intheseArtides

and any previous Company law, so far as may be applicable.

"Annual General Meeting" meansa general meeting ofthe members

held in accordance with the provisions of the Section 96 of the Act.

"Articles" means these Artides of Association of the Cbmpany oras

altered from time to time or applied in pursuance of any previous

Company laworofthisAct.

“Beneficial Œ/ner” shall mean beneficial owner asdefined in dauœ

(a)of9ubsection (1) of edion2 oftheDepositories Act, 1996.

"¢âpital" means the share capital for the time being raised or

authorised to be raised, for the purpose oftheCompany.

"Chairman" shall mean the Chairman of the Board appointed

pursuant totheArtides.

"Chief Financial Officer” meansa person appointed as the Chief

Financial Officer ofa Company.

"Cômmittee(s)" shall mean theduly œnstituted œmmittee(s) ofthe

Board.

“Depositories Act, 1996” shall indude Depositories Act, 1996 and

any statutory modification or re-enactment thereof.
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THE COMPANIES ACT, 2013 
COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 
 

Of 
 

VARDHMAN HOLDINGS LIMITED 
(Formerly ‘Vardhman Spinning and General Mills Limited’) 

Incorporated under the Companies Act, 1956 
 

The following regulations in these Articles of Association to be adopted pursuant to Member's 
resolution passed at Annual General Meeting of the Company held on ________ in substitution for and to 
entire exclusion of, earlier regulations comprised in the extant Articles of Association of the Company. 
 

1. Unless the context otherwise requires words or expressions 
contained in these Articles shall bear the same meaning as in the Act 
or any statutory modification thereof in force at the date at which the 
Articles become binding on the Company.  
 
The marginal notes hereto shall not effect the construction hereof and 
in these presents, unless there be something in the subject or context 
inconsistent therewith.  
 
"Act" means the Companies Act, 2013 or any statutory modifications 
or re-enactment thereof for the same being in force and the term shall 
be deemed to refer to the applicable Section thereof which is relatable 
to the relevant Article in which the said term appears in these Articles 
and any previous Company law, so far as may be applicable.  
 
"Annual General Meeting" means a general meeting of the members 
held in accordance with the provisions of the Section 96 of the Act. 
 
"Articles" means these Articles of Association of the Company or as 
altered from time to time or applied in pursuance of any previous 
Company law or of this Act. 
 
“Beneficial Owner” shall mean beneficial owner as defined in clause 
(a) of Subsection (1) of Section 2 of the Depositories Act, 1996. 
 
"Capital" means the share capital for the time being raised or 
authorised to be raised, for the purpose of the Company. 
 
"Chairman" shall mean the Chairman of the Board appointed 
pursuant to the Articles. 
 
“Chief Financial Officer” means a person appointed as the Chief 
Financial Officer of a Company. 
 
"Committee(s)" shall mean the duly constituted committee(s) of the 
Board. 
 
“Depositories Act, 1996” shall include Depositories Act, 1996 and 
any statutory modification or re-enactment thereof. 

Interpretation 
 
 
 
 
 
 
 
 
"Act" 
 
 
 
 
 
"Annual General 
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" Articles" 
 
 
 
“Beneficial Owner” 
 
 
"Capital" 
 
 
"Chairman" 
 
 
“Chief Financial 
Officer” 
 
"Committee" 
 
 
“Depositories Act, 
1996” 



“Depository" shall meana Depository as defined under Oause (e)of

sub-section (1) of Section (2) of the Depositories Act, 1996.

“Dividend" indudesany Interim Dividend.

“Document" indudes summons, notice, requisition, order,

dedaration, form and register, whether issued, sent or kept in

pursuance of this Act or under any other law for the time being in

force or otherwise, maintained on paper or inelectronicform.

"Extra-Ordinary general meeting" means extra-ordinary general

meeting of the Members duly œlled as œnstituted induding

adjournment thereof.

"Independent Director" means an independent director referred to

in sub-Section (5) of Section 149.

“Key Managerial Personnel", in relation toa Company, means:

(i) Managing Director, or Chief Executive Offiœr or Manager and in

their absenœ,a WhoIe-time-Director

(ii) the Company Secretary;

(ii i) the Chief FinanÔal Œficer; and

(iv) such other officer as may be prescribed

"Manager" shall meana Manager forthetime being ofthe Company

"Meeting or General Meeting" shall meana meeting ofthe Members

oftheCompany.

“Memorandum" means the Memorandum of Association of a

Company as originally framed or as altered from time to time in

pursuance ofany previous Company laworofthisAct.

"Member" meansa person;

a) Whose name is entered in the Register of Membersasholding

any share(s) either solely or jointly;

b) &bscriberstotheMemorandum oftheCompany; and

c) Beneficial Q/vner(s)

"Month"meanstheEnglish Calendar Month.

"Non-retiring Directors" shall meana director who is not liable to

retire by rotation as per provisions of the Act.

"Office" shall mean theRegistered Office for the time being of the

Company".

"Proxy" shall indude Attorney duly constituted undera Power of

Attorney.

"Register" means the Register of Members to be kept pursuant to

section 88 of the Act.
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“Depository” shall mean a Depository as defined under Clause (e) of 
sub-section (1) of Section (2) of the Depositories Act, 1996. 
 
“Dividend” includes any Interim Dividend. 
 
“Document” includes summons, notice, requisition, order, 
declaration, form and register, whether issued, sent or kept in 
pursuance of this Act or under any other law for the time being in 
force or otherwise, maintained on paper or in electronic form. 
 
"Extra-Ordinary general meeting" means extra-ordinary general 
meeting of the Members duly called as constituted including 
adjournment thereof. 
 
"Independent Director" means an independent director referred to 
in sub-Section (5) of Section 149. 
 
“Key Managerial Personnel”, in relation to a Company, means:  
(i) Managing Director, or  Chief Executive Officer or  Manager and in 
their absence, a Whole-time-Director 
(ii) the Company Secretary; 
(iii) the Chief Financial Officer; and 
(iv) such other officer as may be prescribed 
 
"Manager" shall mean a Manager for the time being of the Company 
 
 
"Meeting or General Meeting" shall mean a meeting of the Members 
of the Company. 
 
“Memorandum” means the Memorandum of Association of a 
Company as originally framed or as altered from time to time in 
pursuance of any previous Company law or of this Act. 
 
”Member” means a person; 

a) Whose name is entered in the Register of Members as holding    
         any share(s) either solely or jointly; 

        b)     Subscribers to the Memorandum of the Company; and 
c)      Beneficial Owner(s) 
 

”Month” means the English Calendar Month. 
 
"Non-retiring Directors" shall mean a director who is not liable to 
retire by rotation as per provisions of the Act. 
 
"Office" shall mean the Registered Office for the time being of the 
Company". 
 
"Proxy" shall include Attorney duly constituted under a Power of 
Attorney. 
 
”Register” means the Register of Members to be kept pursuant to 
section 88 of the Act. 
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“Related party", with reference toa Company, means

(i)a director other than Independent director or his relative;

(ii)a key managerial personnel or hisrelative;

(ii i)a firm, in whicha director, manager orhisrelative isa partner;

(iv)a private Company in whicha director or manager or hisrelative

isa member ordirector;

(v)a public Company in whicha diredor or manager isa director or

holds along with hisrelatives, more than two per cent. of its paid-up

share capital;

(vi) any body corporate whose Board ofDirectors, managing director

or manager is accustomed to act in accordance with the advice,

directions or instructions ofa director or manager;

(vii) any person on whose advice, directions or instructionsa director

or manager isaccustomed toAct:

Provided that nothing in sub-dauses (vi) and (vii) shall apply to the

advice,

directions or instructions given ina professional capacity;

(viii) any Company which in (A)a holding, subsidiary or an

associate Company ofsuch Company; or

(B)a subsidiary ofa holding Company towhich it is alsoa subsidiary;

(ix) such other person as may be prescribed;

"Related Party"

“Relative”, with reference to any person, means any one who iS "Relative"
related to another, if—

(i) they are membersofa Hindu Undivided Family;

(ii) they are husband and w ife; or

(ii i) one person is related to the other in such manner asmay

be prescribed;

‘Tal” meanstheCommon Seal of the Company.

"Section “or "Sec" shall mean Section of the Act. "Section" or "Sec"

"Shares" shall mean theshares into which the Capital is divided and ••
a
y
O•s

theinterest corresponding tosuch shares.

‘The Registrar” meanstheRegistrar of Companies, Punjab, Himachal ‘The Registrar”

Pradesh& Chandigarh.

‘The Company” means VARDHMAN HOLDINGS LIMITED (Formerly ‘The Company”

Vardhman Spinning and General Mills Limited.)

‘The Directors” mean the Directors for the time being of the 'The Directors”

Company.

‘The Managing Directors” meanstheManaging Director for the time ‘The

being. Directors"

Managing

‘The Board ofDirectors”or the Board meanstheBoard ofDirectors. ‘The Board of

Directors"

 
“Related party”, with reference to a Company, means— 
(i) a director other than Independent director or his relative;                                                              
(ii) a key managerial personnel or his relative; 
(iii) a firm, in which a director, manager or his relative is a partner; 
(iv) a private Company in which a director or manager or his relative 
is a member or director; 
(v) a public Company in which a director or manager is a director or 
holds along with his relatives, more than two per cent. of its paid-up 
share capital; 
(vi) any body corporate whose Board of Directors, managing director 
or manager is accustomed to act in accordance with the advice, 
directions or instructions of a director or manager; 
(vii) any person on whose advice, directions or instructions a director 
or manager is accustomed to Act: 
Provided that nothing in sub-clauses (vi) and (vii) shall apply to the 
advice, 
directions or instructions given in a professional capacity; 
(viii) any Company which is— (A) a holding, subsidiary or an 
associate Company of such Company; or 
(B) a subsidiary of a holding Company to which it is also a subsidiary; 
(ix) such other person as may be prescribed; 
 
‘‘Relative’’, with reference to any person, means any one who is 
related to another, if— 

(i) they are members of a Hindu Undivided Family; 
(ii) they are husband and wife; or 
(iii) one person is related to the other in such manner as may 

be prescribed; 
 
“Seal” means the Common Seal of the Company. 
 
"Section “or "Sec" shall mean Section of the Act. 
 
"Shares" shall mean the shares into which the Capital is divided and 
the interest corresponding to such shares. 
 
“The Registrar” means the Registrar of Companies, Punjab, Himachal 
Pradesh & Chandigarh. 
 
“The Company” means VARDHMAN HOLDINGS LIMITED (Formerly 
Vardhman Spinning and General Mills Limited.) 
 
‘The Directors” mean the Directors for the time being of the 
Company. 
 
“The Managing Directors” means the Managing Director for the time 
being. 
 
“The Board of Directors” or the Board means the Board of Directors. 
 

 
"Related Party" 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
"Relative" 
 
 
 
 
 
 
“Seal” 
 
"Section" or "Sec" 
 
 
"Shares" 
 
 
“The Registrar” 
 
 
“The Company” 
 
 
‘The Directors” 
 
 
“The Managing 
Directors” 
 
“The Board of 
Directors” 



‘Tribunal’ means the National Cbmpany Law Tribunal constituted

under section 408 of the Act.

“In writing" and Written indude printing, lithography and other

modesofrepresenting or reproducing wordsina visible form.

‘Words" importing the singular number only indude the plural

number and vice versa and also Words importing persons indude

corporations.

Words importing the masculine gender also indudefeminine gender.

'Year" means thecalendar year and "Financial Year" shall have the

meaning assigned thereto by Section 2(41) ofthe Act.

2. The regulation contains in the Table marked ‘F’ in ScheduleI of the

Cbmpanies Act, 2013 shall not apply to the Cbmpany, except in so far

as the same arerepeated, contain or expressly made applicable in

theseArtides or by the said Act.

3. Save as permitted by Section 67 of the Act, the funds ofthe Company

shall not be employed in the purchase of, or lent on the seaJrity of,

shares of the Company and theCompany shall not give, directly or

indirectly, any financial assistance whether by way ofloan, guarantee,

providing of seaJrity or otherwise forthe purpose ofor inconnection

with any purchase ofor subscription for shares inthe Company orany

Company ofwhich it may,forthetime being, bea subsidiary.

S-IARE CAPITALAND VARIATION OF RIO-JTS

4. The Authorised Share Capital of the Company shall be such amounts

and bedivided into such shares as may,from timetotime, be provided

in OauseV oftheMemorandum ofAssociation with power toincrease

or reduce the capital in accordance with the Company's regulations

and legislative provisions for the time being in force in that behalf

with the power to divide the share capital, whether original or

increased or decreased into several dasses and attach thereto

respectively such ordinary, Preferential special rights& Cbnditions in

such manner asmay forthetime being be provided by the Regulations

of the Company andallowed by law.

5. Object to the provisions of these Artides, the shares shall be under

the control of the Board of Directors who may call or otherwise

disposes offthe same tosuch persons on such terms and conditions

and at such times, either at par or at premium and forsuch time and

forsuch consideration as the directors think fit, and with the power to

issue any shares as fully paid up in consideration of services rendered

to the Company inits formation or otherwise. Provided that whether

the Directors decide to increase the issued capital of the Company by

theissue of further sharesthe provision of Section 62 of the Act will be

complied with. The Directors with the sanction of the Cbmpany in

General Meeting shall have full power togive to any person option or

right to call for shares either at par or premium and forsuch period

‘The Tr ibunal’

“In writing and

written"

‘Words"

"blender”

'Year"

Table “F”nottoapply

Company not to

purchase its own

shares

Capital

Allotment ofshares&

further issue of capital

by Directors

 
‘Tribunal’ means the National Company Law Tribunal constituted 
under section 408 of the Act. 
 
 
“In writing” and Written include printing, lithography and other 
modes of representing or reproducing words in a visible form. 
 
“Words” importing the singular number only include the plural 
number and vice versa and also Words importing persons include 
corporations. 
 
Words importing the masculine gender also include feminine gender. 
 
"Year" means the calendar year and "Financial Year" shall have the 
meaning assigned thereto by Section 2(41) of the Act. 
 

 
‘The Tribunal’  
 
 
 
“In writing and 
written” 
 
“Words” 
 
 
 
“Gender” 
 
 
"Year" 

2. The regulation contains in the Table marked 'F' in Schedule I of the 
Companies Act, 2013 shall not apply to the Company, except in so far 
as the same are repeated, contain or expressly made applicable in 
these Articles or by the said Act. 
 

Table “F” not to apply 

3. Save as permitted by Section 67 of the Act, the funds of the Company 
shall not be employed in the purchase of, or lent on the security of, 
shares of the Company and the Company shall not give, directly or 
indirectly, any financial assistance whether by way of loan, guarantee, 
providing of security or otherwise for the purpose of or in connection 
with any purchase of or subscription for shares in the Company or any 
Company of which it may, for the time being, be a subsidiary. 
 

Company not to 
purchase its own 
shares 

 SHARE CAPITAL AND VARIATION OF RIGHTS  

4. The Authorised Share Capital of the Company shall be such amounts 
and be divided into such shares as may, from time to time, be provided 
in Clause V of the Memorandum of Association with power to increase 
or reduce the capital in accordance with the Company's regulations 
and legislative provisions for the time being in force in that behalf 
with the power to divide the share capital, whether original or 
increased or decreased into several classes and attach thereto 
respectively such ordinary, Preferential special rights & Conditions in 
such manner as may for the time being be provided by the Regulations 
of the Company and allowed by law. 
 

Capital 

5. Subject to the provisions of these Articles, the shares shall be under 
the control of the Board of Directors who may call or otherwise 
disposes off the same to such persons on such terms and conditions 
and at such times, either at par or at premium and for such time and 
for such consideration as the directors think fit, and with the power to 
issue any shares as fully paid up in consideration of services rendered 
to the Company in its formation or otherwise. Provided that whether 
the Directors decide to increase the issued capital of the Company by 
the issue of further shares the provision of Section 62 of the Act will be 
complied with. The Directors with the sanction of the Company in 
General Meeting shall have full power to give to any person option or 
right to call for shares either at par or premium and for such period 

Allotment of shares & 
further issue of capital 
by Directors 



and forsuch œnsideration as the Directors may think fit.

5A. The Cbmpany shall have power, subject to and in accordance with all

applicable provisions of the Act, to purchase/ acquire any of its own

fully paid shares.

6. (i) The œmpany may exercise the powers of paying œmmissions

œnferred by sub-section (6) of seöion 40,provided that the rate per

œnt or the amount oftheœmmission paid or agreed to be paid shall

be disdosed in the manner required by the æction and rules made

thereunder.

(ii) The rate or amount oftheœmmission shall not exœed therate or

amount prescribed in rules madeunder sub-æction (6)ofsection 40.

(ii i) The oammission may be satisfied by the payment ofcash or the

allotment of fully or partly paid shares or partly in the one way and

partly in the other.

7. With the approval of members in General Meeting by way of @ecial

Reælution upon otherwise œmplying with Section 53 and 54 of the

Act, the Directors may issue 9/veat Equity shares ata disœunt, ofa

dassal ready issued.

8. If, by the conditions of allotment ofa share, the whole, or part of the

amount or issue price thereof shall be payable by install ments, every

such installment shall, when due, be paid to the Cbmpany by the

person who for the time being shall be the member registered in

respect of the sharesor by hisexecutor or administrator.

9. Except as provided under theAct, no person shall be recognised by the

company asholding any share upon any trust, and the company shall

not be bound by,orbe compelled in any way to recognise (even when

having notice thereof) any equitable, contingent, future or partial

interest in any share, or any interest in any fractional part ofa share,

or (except only as by these regulations or by law otherwise provided)

any other rights in respect of any share except an absolute right to the

entirety thereof in the registered holder.

a)10. Every member shall be entitled free of charge to one certificate for

all the sharesofeach dass registered in his nameor,if the Board so

approves, to several rertifirates each for one or more of such

shares. In respect of any shares held jointly by several persons, the

Company shall not be bound toissue morethan one certificate and

delivery ofa certificate to one of the several joint holders named

first one on the register shall be sufficient delivery to all such

holders.

b) The Company shall within two months after the allotment of any of

its shares or debentures and within one month after the

application for registration of transfer/ transmission of such shares

or debentures and deliver the certificates of such shares or

debentures allotted or transferred in accordance with procedures

laid down in Section 20 of the Act.

Purchase ofitsown

shares

Commission and

Brokerage

Issue ofŒveat Equity

sharesatdiscount.

I nstallments on shares

to be duty paid

Tr ustnot recoçpised

Member'sright to

certificate

and for such consideration as the Directors may think fit. 
 

5A. The Company shall have power, subject to and in accordance with all 
applicable provisions of the Act, to purchase/acquire any of its own 
fully paid shares. 
 

Purchase of its own 
shares 

6. (i) The company may exercise the powers of paying commissions 
conferred by sub-section (6) of section 40, provided that the rate per 
cent or the amount of the commission paid or agreed to be paid shall 
be disclosed in the manner required by the section and rules made 
thereunder. 
 
(ii) The rate or amount of the commission shall not exceed the rate or 
amount prescribed in rules made under sub-section (6) of section 40. 
 
(iii) The commission may be satisfied by the payment of cash or the 
allotment of fully or partly paid shares or partly in the one way and 
partly in the other. 
 
 

Commission and 
Brokerage 

7. With the approval of members in General Meeting by way of Special 
Resolution upon otherwise complying with Section 53 and 54 of the 
Act, the Directors may issue Sweat Equity shares  at a discount, of a 
class already issued . 
 

Issue of Sweat Equity 
shares at discount. 

8. If, by the conditions of allotment of a share, the whole, or part of the 
amount or issue price thereof shall be payable by installments, every 
such installment shall, when due, be paid to the Company by the 
person who for the time being shall be the member registered in 
respect of the shares or by his executor or administrator. 
 

Installments on shares 
to be duly paid 

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

Trust not recognised 

10. a) Every member shall be entitled free of charge to one certificate for 
all the shares of each class registered in his name or, if the Board so 
approves, to several certificates each for one or more of such 
shares. In respect of any shares held jointly by several persons, the 
Company shall not be bound to issue more than one certificate and 
delivery of a certificate to one of the several joint holders named 
first one on the register shall be sufficient delivery to all such 
holders. 

 
b) The Company shall within two months after the allotment of any of 

its shares or debentures and within one month after the 
application for registration of transfer/transmission of such shares 
or debentures and deliver the certificates of such shares or 
debentures allotted or transferred in accordance with procedures 
laid down in Section 20 of the Act. 

Member's right to 
certificate 



c) Every certificate shall be under theseal and shall specify the shares

towhich it relates and the amount paid-up thereon.

a)11. Notwithstanding anything œntained in theæ Artides, the Board of

Directors and/ or Committœ thereof may refuse an application for

sub-division or œnælidation of the share œrtifiœtes in

denomination of less than marketable lots except when such sub-

division or œnsolidation is required to be made toœmply witha

statutory order or order ofa œmpetent œurt oflaw or atthe

discretion of the DireÖors in sJch circumstanœs as the Directors

think fit.

b) without in any way derogation from power œnferred on theBoard

under theæ Artides, the Board shall in its absolute discretion be

entitled to refuse an appliœtion fortransfer of less than 50 equity

sharesofthe Company exœpt in the foIIowing:-

i i)

ii i)

i) Transfer of the equity shares made in pursuanœ of any

provisions of law or statutory order or an order ofa œmpetent

œurt oflaw.

Transfer of the entire holding of equity shares by an existing

equity share holders ofthe Company holding less than 50 equity

shares bya single transfer toa single or joint names.

Transfer of morethan 50 equity shares in the aggregate in favour

of the same transferee under two or more transfer deeds out of

which one or more relates to the transfer of less than 50 equity

shares.

Provided, however, that the Board shall be entitled to allow an

application for transfer of less than 50 equity shares of the Company,

if in the opinion of the Board, refusal of and such application is likely

to resuIt in undue hardship or prejudice to any equity shareholder.

12. If any certificate be worn out, defaced, mutilated or torn or if there be

no further space on the bad‹ forendorsement oftransfer, then upon

production and surrender thereof to the Cbmpany, the Board may

order the same to be cancelled and issuea new certificate, in lieu

thereof, and if any certificate be lost or destroyed then upon proof

thereof to the satisfaction of the Board and on such indemnity as the

Board deem adequate being given,a new certifi cate in lieu thereof

may be given. The Company shall not charge any fees for registration

of transfer of shares and debentures, for sub-division and

consolidation of shares and debenture certificate and for sub-division

of letters of allotment and split up, consolidation, rene/val and Pucza

transfer receipts into denominations corresponding to the market

units of trading, for issue of new certificate in replacement of those

which areold, decrepit or worn outorwherethecages on the reverse

for recording transfers have been fully utilised; for registration of any

power ofattorney, probate, letter of administration or similar other

documents. The Cbmpany will not charge any fees exceeding those

which may be agreed upon with the Exchange:

Notice of refusal in

accordance with

procedure laid down

inSection 20 for

division/ consolidatio

n and registration of

transfer of shares

As to issue of new

certificate in plaœ of

onedefaœd or

destroyed etc.

 
c) Every certificate shall be under the seal and shall specify the shares 

to which it relates and the amount paid-up thereon. 
 
 

11. 
 
 
 
 
 
 
 
 

a) Notwithstanding anything contained in these Articles, the Board of 
Directors and/or Committee thereof may refuse an application for 
sub-division or consolidation of the share certificates in 
denomination of less than marketable lots except when such sub-
division or consolidation is required to be made to comply with a 
statutory order or order of a competent court of law or at the 
discretion of the Directors in such circumstances as the Directors 
think fit. 
 

b) without in any way derogation from power conferred on the Board 
under these Articles, the Board shall in its absolute discretion be 
entitled to refuse an application for transfer of less than 50 equity 
shares of the Company except in the following:- 
 

i) Transfer of the equity shares made in pursuance of any 
provisions of law or statutory order or an order of a competent 
court of law. 
 

ii) Transfer of the entire holding of equity shares by an existing 
equity share holders of the Company holding less than 50 equity 
shares by a single transfer to a single or joint names. 

 
iii) Transfer of more than 50 equity shares in the aggregate in favour 

of the same transferee under two or more transfer deeds out of 
which one or more relates to the transfer of less than 50 equity 
shares. 

 
Provided, however, that the Board shall be entitled to allow an 
application for transfer of less than 50 equity shares of the Company, 
if in the opinion of the Board, refusal of and such application is likely 
to result in undue hardship or prejudice to any equity shareholder. 
 

Notice of refusal in 
accordance with 
procedure laid down 
in Section 20 for 
division/consolidatio
n and registration of 
transfer of shares 

12. If any certificate be worn out, defaced, mutilated or torn or if there be 
no further space on the back for endorsement of transfer, then upon 
production and surrender thereof to the Company, the Board may 
order the same to be cancelled and issue a new certificate, in lieu 
thereof, and if any certificate be lost or destroyed then upon proof 
thereof to the satisfaction of the Board and on such indemnity as the 
Board deem adequate being given, a new certificate in lieu thereof 
may be given. The Company shall not charge any fees for registration 
of transfer of shares and debentures, for sub-division and 
consolidation of shares and debenture certificate and for sub-division 
of letters of allotment and split up, consolidation, renewal and Pucca 
transfer receipts into denominations corresponding to the market 
units of trading, for issue of new certificate in replacement of those 
which are old, decrepit or worn out or where the cages on the reverse 
for recording transfers have been fully utilised; for registration of any 
power of attorney, probate, letter of administration or similar other 
documents. The Company will not charge any fees exceeding those 
which may be agreed upon with the Exchange: 

As to issue of new 
certificate in place of 
one defaced or 
destroyed etc. 



a) For issue of ne\lv certificates in replacement of those that are torn,

defaced, lost or destroyed.

c) For sub-division and consolidation of share and debenture

certificates and for sub-division of letters of allotment and split up,

consolidation, rene\/vaI and Pucca transfer receipts into

denomination other than those fixed for market units of trading.

Provided however no certifiœte (s) shall be issued for shares held by

the"Benefiôal Œvner (s)."

13. Notwithstanding anything œntained in the Artides, the Company

and/ or its shareholders shall be entitled to dematerialize its existing

shares and rematerialize its shares held in the dematerialised form

and accordingly, œmply with the provisions œntained in the

CompaniesAct2013, Depository Act, 1996 induding amendmentsand

re-enactment hereof and other appliœble provisions in the Law.

14. i) If any time the share capital is divided into different dasses of

shares, the rights attached to any dass (unless otherwise provided by

the terms of issue of the shares of that dass) may, subject to the

provisions of Section 48, and whether or not the Company is being

wound up,bevaried with the consent in writing of the holders three-

fourths of the issued shares of that dass, or with the sanction ofa

resolution passed ata separate meeting ofthe holders ofthe shares of

that dass.

ii) To every such separate meeting, the provisions of these Articles

relating to general meetings shall mutatis mutandis apply, but so that

the necessary quorum shall be atleast two persons holding at least

one-third of the issued shares ofthe dass in question.

15. The rights conferred upon theholders ofthe sharesofany dass issued

with preferred or other rights shall not, unless otherwise expressly

provided by the termsofissue of the sharesofthat dass, be deemed to

bevaried by the creation or issue of further shares ranking pari passu

therewith.

16. Object totheprovisions of the Act, the Board shall have thepower to

issue or re-issue preference shares of one or more dasses which are

liable to be redeemed, or converted into equity shares, on such terms

and conditions and in such manner as determined by the Board in

accordancewith theAct.

JOINT HOLDERSŒ SHARES

17. Wheretwo ormore persons are registered as joint holders (not more

than four) of any share, they shall be deemed (sofarastheCompany is

concerned) to hold the same as joint tenants with benefits of

survivorship, subject to the following and other provisions contained

in these artides:

Dematerialisation/

Rematerialisation

Variation of Member's

Rights

Provision as to

general meetingsto

apply mutatis

mutandistoeach
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Issue offurther shares

notto affect rights of

existing members

Power toissue

Redeemable

Preferenre shares

Vint Holders

  
a) For issue of new certificates in replacement of those that are torn, 

defaced, lost or destroyed.  
 
c) For sub-division and consolidation of share and debenture 

certificates and for sub-division of letters of allotment and split up, 
consolidation, renewal and Pucca transfer receipts into 
denomination other than those fixed for market units of trading. 
 

Provided however no certificate (s) shall be issued for shares held by 
the "Beneficial Owner (s)." 
 

13. Notwithstanding anything contained in the Articles, the Company 
and/or its shareholders shall be entitled to dematerialize its existing 
shares and rematerialize its shares held in the dematerialised form 
and accordingly, comply with the provisions contained in the 
Companies Act 2013, Depository Act, 1996 including amendments and 
re-enactment hereof and other applicable provisions in the Law. 
 

Dematerialisation/ 
Rematerialisation 

14. i) If any time the share capital is divided into different classes of 
shares, the rights attached to any class (unless otherwise provided by 
the terms of issue of the shares of that class) may, subject to the 
provisions of Section 48, and whether or not the Company is being 
wound up, be varied with the consent in writing of the holders three-
fourths of the issued shares of that class, or with the sanction of a 
resolution passed at a separate meeting of the holders of the shares of 
that class. 
 
ii) To every such separate meeting, the provisions of these Articles 
relating to general meetings shall mutatis mutandis apply, but so that 
the necessary quorum shall be atleast two persons holding at least 
one-third of the issued shares of the class in question. 
 

Variation of Member's 
Rights 
 
 
 
 
 
 
 
Provision as to 
general meetings to 
apply mutatis 
mutandis to each 
meeting 
 

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

Issue of further shares 
not to affect rights of 
existing members 

16. Subject to the provisions of the Act, the Board shall have the power to 
issue or re-issue preference shares of one or more classes which are 
liable to be redeemed, or converted into equity shares, on such terms 
and conditions and in such manner as determined by the Board in 
accordance with the Act. 
 

Power to issue 
Redeemable 
Preference shares 

 JOINT HOLDERS OF SHARES 
 

 

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

Joint Holders 



(a)The Paint-holders of any share shall be liable severally as well as

jointly for and in respect of all calls or install ments and other

paymentswhich ought tobe made in respect of such share.

(b)Œ the death ofany one or moreofsuch joint holders, the survivor

or survivors shall be the only person or persons reœgnised by the

Company as having any title to the share but the Directors may

require such evidenœ ofdeath as they may deem fit, and nothing

herein œntained shall be taken to release the estate ofa deœased

joint holder from any liability on shares held by him jointly with

any other peræn.

(c) Any one of such joint holders may give effectual receipts of any

dividends, interests or other moneys payable in respect of such

share.

(d)Only the person whose name stands first in the register of

members asoneofthejoint-holders of any share shall be entitled

to the delivery of certificate, if any, relating to such share or to

receive notice(which term shall be deemed toindude dl relevant

documents) and any notice served on or sent to such person shall

deemed service on all the joint-holders.

(e) (i) Any one of two or morejoint-holders may vote atany meeting

either personally or by attorney or by proxy in respect of such

shares as if he were solely entitled thereto and if more than one of

such joint-holders be present at any meeting personally or by

proxy or by attorney then that one of such persons so present

whose name stands first or higher (as the case may be) on the

register in respect of such shares shall alone be entitled to vote in

preference toa joint-holder present by attorney or by proxy

although the nameofsuch joint-holder present by any attorney or

proxy stands first or higher (as the case may be) in the register in

respect of such shares.

(ii) Several executors or administrators ofa deceased member in

whose (deceased member) ale name anyshare stands, shall

for the purpose ofthisdause bedeemed joint-holders.

(iii) The provision of these Artides relating to joint holders of

shares shall mutatis mutandis apply to any other securities

induding debentures of the company registered in joint

names.

CALLS

18. The Board may from time to time subject to the terms on which any

shares/ debentures may have been issued, and subject to the

provisions of Section 49 of the Act makesuch calls as the Board thinks

fit upon the members in respect of all moneys unpaid on the

shares/ debentures held by them respectively, and not by the

conditions of allotment thereof made payable atfixed times, and each

member shall pay the amount ofevery ¢aII so made on himtothe

persons and at the times and places appointed by the Board.A call

Liability ofAint

Holders

Death ofone or more

joint-holders

Reœipt ofone

sufficient

Delivery ofœrtificate

and giving of notiœ to

first named holder

Vote ofVint-hoIders

Executors or

Administratorsas

joint holders

Provisions as tojoint

holdersas tosharesto

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

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

 
(c) Any one of such joint holders may give effectual receipts of any 

dividends, interests or other moneys payable in respect of such 
share. 

 
(d) Only the person whose name stands first in the register of 

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

 
(e) (i) Any one of two or more joint-holders may vote at any meeting 

either personally or by attorney or by proxy in respect of such 
shares as if he were solely entitled thereto and if more than one of 
such joint-holders be present at any meeting personally or by 
proxy or by attorney then that one of such persons so present 
whose name stands first or higher (as the case may be) on the 
register in respect of such shares shall alone be entitled to vote in 
preference to a joint-holder present by attorney or by proxy 
although the name of such joint-holder present by any attorney or 
proxy stands first or higher (as the case may be) in the register in 
respect of such shares. 

 
(ii) Several executors or administrators of a deceased member in 

whose (deceased member) sole name any share stands, shall 
for the purpose of this clause be deemed joint-holders. 

 
(iii) The provision of these Articles relating to joint holders of 

shares shall mutatis mutandis apply to any other securities 
including debentures of the company registered in joint 
names. 
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Vote of Joint-holders 
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Provisions as to joint 
holders as to shares to 
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debentures, etc. 
 

                                        CALLS  

18. The Board may from time to time subject to the terms on which any 
shares/ debentures may have been issued, and subject to the 
provisions of Section 49 of the Act make such calls as the Board thinks 
fit upon the members in respect of all moneys unpaid on the 
shares/debentures held by them respectively, and not by the 
conditions of allotment thereof made payable at fixed times, and each 
member shall pay the amount of every call so made on him to the 
persons and at the times and places appointed by the Board. A call 

Calls 



may be made payable by instalments and shall be deemed to have

been madewhen theresolution of the Board authorising such call was

passed.

19. A call shall be deemed to have been made atthetime when the

resolution of the Directors authorising such call was passed. Not less

than fourteen days notice of any call shall be given specifying the time

and place of payment and towhom such call shall be paid.

20. If the sum payable in respect of any call or instalment be not paid on

or before the day appointed for payment thereof the holder for the

time being of the share/ debenture in respect of which the call has

been made ortheinstalment shall be due shall pay interest for the

same unless the board determines to forgo such interest at such rate

as may be fixed by the Board per annum from theday appointed for

the payment thereof the timeofactual payment.

21. If by the terms ofissue of any share or otherwise any amount is made

payable atany fixed time or by instalments at fixed times, whether on

account of the amount oftheshare payable as if it werea call duly

made bytheBoard and ofwhich due notice had been given, and all the

provisions herein contained in respect of calls shall relate to such

amount orinstalment accordingly.

22. Ch the trial or hearing of any action or suit brought by the company

against any member or hisrepresentative to recover any debt or

money daimed ordue totheCompany inrespect of his shares, it shall

be sufficient to prove that the name ofthedefendant is, or was when

thedaim arose inthe Register asa member inrespect of the number

ofshares in relation to which such daim is madeandthat the amount

daimed is not entered as paid inthe booksoftheCompany and it shall

not be necessary to prove the appointment of the Board who made

anycall nor thata quorum was present at the meeting ofthe Board at

which any call was made, nor that the meeting atwhich any call was

duly convened or constituted, nor any other matter whatsoever; but

the proof of the matters aforesaid shall be condusive evidence of the

debt.

23. The Board may, if it thinks fit, receive from any member willing to

advance the same, all or any part of the money due upon the shares

registered in his name beyond the sums actually called for and upon

themoney sopaid or satisfied in advance, or so much thereof as from

time to time exceeds the amount ofthe calls then made upon the

shares in respect of which such advance has been made, theCbmpany

may payinterest at such rate as may be fixed by the Board perannum

asthemembers paying such sum in advance and the Board agrees

upon. But money sopaid in excess of the amount ofthecall shall not

rank fordividends or participate in profits. The Board may atany time

repay the amount soadvanced upon giving to such members notless

than three months notice in writing.

24. A call may be revoked or postponed atthediscretion of the Board.

Restriction on power

tomake œlls

When interest on œll

or instalment payable

Amount payable at

fixed time or payable

by instalments as call

Evidenœ inactions by

Company Against

members

Amount

advance

Revoœtion ofCalls
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may be made payable by instalments and shall be deemed to have 
been made when the resolution of the Board authorising such call was 
passed. 
 

19. A call shall be deemed to have been made at the time when the 
resolution of the Directors authorising such call was passed. Not less 
than fourteen days notice of any call shall be given specifying the time 
and place of payment and to whom such call shall be paid. 
 

Restriction on power 
to make calls 

20. If the sum payable in respect of any call or instalment be not paid on 
or before the day appointed for payment thereof the holder for the 
time being of the share/ debenture in respect of which the call has 
been made or the instalment shall be due shall pay interest for the 
same unless the board determines to forgo such interest at such rate 
as may be fixed by the Board per annum from the day appointed for 
the payment thereof the time of actual payment. 
 

When interest on call 
or instalment payable 

21. If by the terms of issue of any share or otherwise any amount is made 
payable at any fixed time or by instalments at fixed times, whether on 
account of the amount of the share payable as if it were a call duly 
made by the Board and of which due notice had been given, and all the 
provisions herein contained in respect of calls shall relate to such 
amount or instalment accordingly. 
 

Amount payable at 
fixed time or payable 
by instalments as call 

22. On the trial or hearing of any action or suit brought by the company 
against any member or his representative to recover any debt or 
money claimed or due to the Company in respect of his shares, it shall 
be sufficient to prove that the name of the defendant is, or was when 
the claim arose in the Register as a member in respect of the number 
of shares in relation to which such claim is made and that the amount 
claimed is not entered as paid in the books of the Company and it shall 
not be necessary to prove the appointment of the Board who made 
any call nor that a quorum was present at the meeting of the Board at 
which any call was made, nor that the meeting at which any call was 
duly convened or constituted, nor any other matter whatsoever; but 
the proof of the matters aforesaid shall be conclusive evidence of the 
debt. 
 

Evidence in actions by 
Company Against 
members 

23. The Board may, if it thinks fit, receive from any member willing to 
advance the same, all or any part of the money due upon the shares 
registered in his name beyond the sums actually called for and upon 
the money so paid or satisfied in advance, or so much thereof as from 
time to time exceeds the amount of the calls then made upon the 
shares in respect of which such advance has been made, the Company 
may pay interest at such rate as may be fixed by the Board per annum 
as the members paying such sum in advance and the Board agrees 
upon. But money so paid in excess of the amount of the call shall not 
rank for dividends or participate in profits. The Board may at any time 
repay the amount so advanced upon giving to such members not less 
than three months notice in writing. 
 

Amount call in 
advance 

24. A call may be revoked or postponed at the discretion of the Board. 
 

Revocation of Calls 

                              
 

 



FORFEITUREAND LIEN

25. If any member fails to pay any call or instalment on or before the

appointed date for the payment ofthe same, the Board may at any

time thereafter during such time as the call or instalment remains

unpaid, servea notice on oleh member requiring him to pay the same

together with any interest that may have accrued and all expenses

that have been inaJrred by the company by reason of such non

payment.

26. The notiœ shall namea day(not being less than fourteen days from

thedate ofthe notice) and a plaœorplaœs on and atwhich such call

or instalment and such interest and expenses as aforesaid are to be

paid. The notice shall also state that in the event ofnon-payment ator

before the time and atthe place appointed, the shares in respect of

which such œll was made orinstalment is payable will be liable to be

forfeited.

27. If the requisition of any such notiœ asaforesaid be not œmplied with,

any shares in respeö ofwhich such notiœ has bœn given may, atany

time thereafter, before payment of call or instalments, interest and

expenses due in respeö thereof be forfeited by a reælution of the

Board tothat effeö.

28. When anyshare shall have been so forfeited, notice of the resolution

shall be given to the member in whose name it stood immediately

prior to the forfeiture and an entry of the forfeiture, with the date

thereof, shall forthwith be made in the Register, but no forfeiture shall

be in any manner invalidated by any omission or negligence to give

such noticeor to makesuch entry as aforesaid.

29. Any shares e forfeited shall be deemed to be the property of the

Company and theBoard may sell, re-allot or otherwise dispose of the

same in such manner asit thinks fit.

30. The Board may at any time before any share so forfeited shall have

been sold, re-allotted or otherwise disposed of annul the forfeiture

thereof upon such conditions as it thinks fit.

31. A person whoseshares have been forfeited shall ceaseto bea member

in resped of the forfeited shares, but shall notwithstanding, remain

liable to pay and shall forthwith pay to the Cbmpany, all calls or

instalments, interest and expenses owing upon or inrespect of such

shares atthe timeoftheforfeiture together with interest thereon from

thetime offorfeiture, until payment attherate of 12 (Twelve) percent

per annum andtheBoard may enforce the payment thereof or any

part thereof without any deduction or allowance forthe value of the

shares at the time offorfeiture, but shall not be under any obligation

to do so.

32. A duly verified dedaration inwriting that the declarant isa Director of

the Company, and that certain shares in the Company have been duly

forfeited on a date stated in the dedaration shall be condusive ofthe

facts therein stated as against all persons Maiming tobe entitled to the

shares and such declaration and the receipt of the Cbmpany forthe
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Form ofnotiœ

Non- complianœ with

notiœ
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                                    FORFEITURE AND LIEN 

25. If any member fails to pay any call or instalment on or before the 
appointed date for the payment of the same, the Board may at any 
time thereafter during such time as the call or instalment remains 
unpaid, serve a notice on such member requiring him to pay the same 
together with any interest that may have accrued and all expenses 
that have been incurred by the company by reason of such non 
payment. 
 

Notice of non-payment 
of call 

26. The notice shall name a day (not being less than fourteen days from 
the date of the notice) and a place or places on and at which such call 
or instalment and such interest and expenses as aforesaid are to be 
paid. The notice shall also state that in the event of non-payment at or 
before the time and at the place appointed, the shares in respect of 
which such call was made or instalment is payable will be liable to be 
forfeited. 
 

Form of notice 

27. If the requisition of any such notice as aforesaid be not complied with, 
any shares in respect of which such notice has been given may, at any 
time thereafter, before payment of call or instalments, interest and 
expenses due in respect thereof be forfeited by a resolution of the 
Board to that effect. 
 

Non- compliance with 
notice 

28. When any share shall have been so forfeited, notice of the resolution 
shall be given to the member in whose name it stood immediately 
prior to the forfeiture and an entry of the forfeiture, with the date 
thereof, shall forthwith be made in the Register, but no forfeiture shall 
be in any manner invalidated by any omission or negligence to give 
such notice or to make such entry as aforesaid. 
 

Notice after Forfeiture 

29. Any shares so forfeited shall be deemed to be the property of the 
Company and the Board may sell, re-allot or otherwise dispose of the 
same in such manner as it thinks fit. 
 

Forfeited share to 
become property of 
the Company 

30. The Board may at any time before any share so forfeited shall have 
been sold, re-allotted or otherwise disposed of annul the forfeiture 
thereof upon such conditions as it thinks fit. 
 

Power to annul 
forfeiture 

31. A person whose shares have been forfeited shall cease to be a member 
in respect of the forfeited shares, but shall notwithstanding, remain 
liable to pay and shall forthwith pay to the Company, all calls or 
instalments, interest and expenses owing upon or in respect of such 
shares at the time of the forfeiture together with interest thereon from 
the time of forfeiture, until payment at the rate of 12 (Twelve) percent 
per annum and the Board may enforce the payment thereof or any 
part thereof without any deduction or allowance for the value of the 
shares at the time of forfeiture, but shall not be under any obligation 
to do so.  
 

Liability on forfeiture 

32. A duly verified declaration in writing that the declarant is a Director of 
the Company, and that certain shares in the Company have been duly 
forfeited on a date stated in the declaration shall be conclusive of the 
facts therein stated as against all persons claiming to be entitled to the 
shares and such declaration and the receipt of the Company for the 

Evidence of forfeiture 



consideration, if any, given for the shares on the sale or disposition

thereof shall constitutea good title to such shares and the person to

whomtheshares are sold shall be registered as the member in respect

of such shares and shall not be bound toseetotheapplication of the

purchase money, nor shall his title to such shares be effected by any

irregularity or invalidity in the proceedings in reference to such

forfeiture, sale or disposition.

33. The Company shall havea first and paramount lien upon all the shares

(other than fully paid shares) registered in the nameofeach member

(whether solely or jointly with others) and upon theproceeds ofsale

thereof for all moneys (whether presently payable or not) called or

payable ata fixed time in respect of such shares and no equitable

interest in any share shall be created except upon the footing and

condition that Artide 17 hereof will have full effect and such lien shall

extend to all dividends and bonuses from time to time, dedared in

respect of shares, subject to sedion 124 ofthe Act. Unless otherwise

agreed upon, registration ofa transfer of shares shall operate asa

waiver ofthe Company's lien, if any, on such shares.

34. The Company may sell, in such manner as the Board think fit, any

share on which the Company haslien. Provided that no sale shall be

made:-

(a) Unlessa sum in respect of which the lien exists is presently

payable, or

(b) Until the expiration of Fourteen (14) days aftera notice in writing

stating and demanding payment ofsuch part of the amount inrespect

of which the lien exists as is presently payable, has been given to the

registered holder for the time being ofthe shareor the person entitled

thereto by reason of hisdeath or insolvency.

35. The net proceeds of the sale shall be received by the Cbmpany and

applied in or towards payment ofsuch part of the amount inrespect of

which the lien exists as is presently payable and the residue, if any,

shall (subject toa like lien for sums notpresently payable as existed

upon theshares before the sale) be paid to the person entitled to the

sharesatthe dateofthe sale.

36. Upon any sale after forfeiture or for enforcinga lien in purported

exercise of the powers herein before given, the Board may appoint

some person to execute an instrument of transfer of the shares sold

and cause the purchaser's name to be entered in the Register in

respect of the shares sold, and the purchaser shall not be bound tosee

to the regularity of the proceedings, nor to the application of the

purchase money and after his name hasbeen entered in the Register

in respect of such shares thevalidity of the sale shall not be impeached

by any person, and the remedy ofany person aggrieved by the sale

shall be damagesonly and against the Company exdusively.

37. Where any shares under the powers in that behalf herein contained

are sold by the Board and the Cértificate in respect thereof has not

been delivered up to the Company by theformer holder of the such

shares, the Board may issue a new certificate for such shares

distinguishing it in such manner as it may think fit, from thecertificate

not so delivered up.

Company's lien on
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consideration, if any, given for the shares on the sale or disposition 
thereof shall constitute a good title to such shares and the person to 
whom the shares are sold shall be registered as the member in respect 
of such shares and shall not be bound to see to the application of the 
purchase money, nor shall his title to such shares be effected by any 
irregularity or invalidity in the proceedings in reference to such 
forfeiture, sale or disposition. 
 

33. The Company shall have a first and paramount lien upon all the shares 
(other than fully paid shares) registered in the name of each member 
(whether solely or jointly with others) and upon the proceeds of sale 
thereof for all moneys (whether presently payable or not) called or 
payable at a fixed time in respect of such shares and no equitable 
interest in any share shall be created except upon the footing and 
condition that Article 17 hereof will have full effect and such lien shall 
extend to all dividends and bonuses from time to time, declared in 
respect of shares, subject to section 124 of the Act. Unless otherwise 
agreed upon, registration of a transfer of shares shall operate as a 
waiver of the Company's lien, if any, on such shares. 
 

Company's lien on 
Shares 

34. The Company may sell, in such manner as the Board think fit, any 
share on which the Company has lien. Provided that no sale shall be 
made:-                                                                                                               
(a) Unless a sum in respect of which the lien exists is presently 
payable, or                                                      
(b) Until the expiration of Fourteen (14) 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.     
 

Enforcement of lien by 
sale 

35. The net proceeds of the sale shall be received by the Company and 
applied in or towards payment of such part of the amount in respect of 
which the lien exists as is presently payable and the residue, if any, 
shall (subject to a like lien for sums not presently payable as existed 
upon the shares before the sale) be paid to the person entitled to the 
shares at the date of the sale. 
 

Application of 
proceeds of sale 

36. Upon any sale after forfeiture or for enforcing a lien in purported 
exercise of the powers herein before given, the Board may appoint 
some person to execute an instrument of transfer of the shares sold 
and cause the purchaser’s name to be entered in the Register in 
respect of the shares sold, and the purchaser shall not be bound to see 
to the regularity of the proceedings, nor to the application of the 
purchase money and after his name has been entered in the Register 
in respect of such shares the validity of the sale shall not be impeached 
by any person, and the remedy of any person aggrieved by the sale 
shall be damages only and against the Company exclusively. 
 

Validity of sale in 
exercise of lien and 
after forfeiture 

37. Where any shares under the powers in that behalf herein contained 
are sold by the Board and the Certificate in respect thereof has not 
been delivered up to the Company by the former holder of the such 
shares, the Board may issue a new certificate for such shares 
distinguishing it in such manner as it may think fit, from the certificate 
not so delivered up. 

Issue of new 
Certificates 



TRANSF-ERAND TRANS¥IISSION

38. Save as provided in Section 56 of the Act, no transfer ofa share shall

be registered unlessa proper instrument oftransfer duly stamped and

exeoJted by or on behalf of the transferor and by or on behalf of the

transferee, has been delivered to the Company together with the

Certificate or, if no such certificate is in existence, the letter of

allotment of shares. The instrument of transfer of any share shall

specify the name, address, and ocoupations (if any) of the transferee

and the transferor shall be deemed toremain the member inrespect

of such shares until the name ofthetransferee is entered in the

register in respect thereof. Each signature to such transfer shall be

duly attested by the signature of one creditable witnesswho shall, add

his addressand occupation.

39. Application for the registration of the transfer ofa share may be made

either by the transferor, or the transferee, provided that where such

application is made bythetransferor, no registration shall, in the case

of partly-paid shares, be affected unless the Company gives the notice

of the application to the transferee in the manner prescribed by

Section 56 of the Act, and object to the provisions of these Artides,

the Company shall, unless objedion is made bythetransferee within

two weeksfrom thedate of receipt of the notice, enter in the Register

the nameandtheconditions as if the application for registration of the

transfer was madebythetransferee.

40. The instrument oftransfer shall be in writing and all the provisions of

Section 56 of the Act, and of any statutory modification thereof, for the

time being shall be duly complied with in respect of all transfer of

sharesand the registration thereof.

41. The Board may, subject to the right of appeal conferred by the Act

dedine toregister -

(a) the transfer ofa share, not beinga fully paid share, toa person of

whom they do not approve; or

(b)any transfer of shares on which theCompany hasa lien.

42. Without in any way derogating from the powers conferred on the

Board under these Artides, the Board shall in its absolute discretion

be entitled to refuse an application for transfer of less than 50 Equity

Sharesofthe Company except inthe following cases—

a) Transfer of the Equity Shares made inpursuance of any

provisions of law or statutory order or an order ofa

competent Cburt oflaw.

b) Transfer of the entire holding of Equity Shares by an existing

Equity Shareholder of the Company holding less than 50

equity shares bya single transfer toa single or joint names.

c) Transfer of more than 50 Equity Shares in the aggregate in

Execution of transfer

etc.
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 TRANSFER AND TRANSMISSION  

38. Save as provided in Section 56 of the Act, no transfer of a share shall 
be registered unless a proper instrument of transfer duly stamped and 
executed by or on behalf of the transferor and by or on behalf of the 
transferee, has been delivered to the Company together with the 
Certificate or, if no such certificate is in existence, the letter of 
allotment of shares. The instrument of transfer of any share shall 
specify the name, address, and occupations (if any) of the transferee 
and the transferor shall be deemed to remain the member in respect 
of such shares until the name of the transferee is entered in the 
register in respect thereof. Each signature to such transfer shall be 
duly attested by the signature of one creditable witness who shall, add 
his address and occupation. 
 

Execution of transfer 
etc. 

39. Application for the registration of the transfer of a share may be made 
either by the transferor, or the transferee, provided that where such 
application is made by the transferor, no registration shall, in the case 
of partly-paid shares, be affected unless the Company gives the notice 
of the application to the transferee in the manner prescribed by 
Section 56 of the Act, and subject to the provisions of these Articles, 
the Company shall, unless objection is made by the transferee within 
two weeks from the date of receipt of the notice, enter in the Register 
the name and the conditions as if the application for registration of the 
transfer was made by the transferee. 
 

Application for 
Registration 

40. The instrument of transfer shall be in writing and all the provisions of 
Section 56 of the Act, and of any statutory modification thereof, for the 
time being shall be duly complied with in respect of all transfer of 
shares and the registration thereof. 
 

Form of Transfer 

41. The Board may, subject to the right of appeal conferred by the Act 
decline to register - 
 
(a) the transfer of a share, not being a fully paid share, to a person of 
whom they do not approve; or 
 
(b) any transfer of shares on which the Company has a lien. 
 

Board may refuse to 
register transfer  
 
 
 

42. Without in any way derogating from the powers conferred on the 
Board under these Articles, the Board shall in its absolute discretion 
be entitled to refuse an application for transfer of less than 50 Equity 
Shares of the Company except in the following cases – 
 

a) Transfer of the Equity Shares made in pursuance of any 
provisions of law or statutory order or an order of a 
competent Court of law. 
 

b) Transfer of the entire holding of Equity Shares by an existing 
Equity Shareholder of the Company holding less than 50 
equity shares by a single transfer to a single or joint names. 

 
c) Transfer of more than 50 Equity Shares in the aggregate in 

Refusal for transfer of 
less shares 



favour of the same transferee under two or more transfer

deedsoutofwhich one or more relates to the transfer of less

than 50 Equity dares.

Provided, however, that the Board shall be entitled to allow an

application for transfer of less than 50 Equity Shares ofthe Company,

if in the opinion of the Board, refusal of such application is likely to

result in undue hardship or prejudice to any Equity Shareholders.

43. No transfer shall be made toa partnership firm or a person of

unsound mind. However, fully paid-up shares may be transferred in

the nameofa minor through his/ her guardian.

44. Every instrument of transfer shall be left at the office for registration,

acœmpanied by theœrtifiœte of the share to be transferred or, if no

such œrtifiœte is in existenœ, by the Letter of Allotment of the share

and such other evidence as the Board may require to prove the title of

the transferor or his right to transfer the share. Every instrument of

transfer which shall be registered shall be retained by the Company,

but any instrument which the Board may refuse to register shall be

returned to the peræn depositing the same.

45. If the Board refuses to register the transfer of any share, the Company

shall, within seven days from the date on which the instrument of

transfer was lodged with the Company, send tothe transferee and the

transferor notice of the refusal.

46. No fee shall be charged by the Company forthe registration of

transfer.

47. The executor or administrator ofa deceased member (not being one

of several registered jointly) shall be the only person recognised by

the Company ashaving any title to the share(s) registered in the name

ofsuch member, and incase of the death of any one or more ofthe

members registered jointly in respect of any share, the survivor shall

be the only person recognised by the Cbmpany ashaving any title to

or interest in such share, but nothing herein contained shall be taken

to release the estate ofa deceased member from any liability on the

share(s) in respect of which he is registered jointly with any other

member. Before recognising any executor or administrator, the Board

may require him to obtain a grant of probate or letters of

administration or other legal representation, as the case may be,from

a competent Court in India. Provided nevertheless that in any case

where theBoard in its absolute discretion thinks fit, it shall be lawful

for the Board to dispense with the production of probate or letters of

administration or such other legal representation upon such terms as

to indemnity or otherwise as the Board, in its absolute discretion, may

considers adequate.

48. i) Every holder of shares in, or holder of debentures ofthe Cbmpany

may, at any time, nominate, in the prescribed manner,a person to

whom hisshares in, or debentures of the Company shall vest in the

event of hisdeath.

i i) Where theshares in, or debentures of, the Company areheld by

No transfer to minor
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favour of the same transferee under two or more transfer 
deeds out of which one or more relates to the transfer of less 
than 50 Equity Shares. 

 
Provided, however, that the Board shall be entitled to allow an 
application for transfer of less than 50 Equity Shares of the Company, 
if in the opinion of the Board, refusal of such application is likely to 
result in undue hardship or prejudice to any Equity Shareholders. 
 

43. No transfer shall be made to a partnership firm or a person of 
unsound mind. However, fully paid-up shares may be transferred in 
the name of a minor through his/her guardian. 
 

No transfer to minor 
etc. 

44. Every instrument of transfer shall be left at the office for registration, 
accompanied by the certificate of the share to be transferred or, if no 
such certificate is in existence, by the Letter of Allotment of the share 
and such other evidence as the Board may require to prove the title of 
the transferor or his right to transfer the share. Every instrument of 
transfer which shall be registered shall be retained by the Company, 
but any instrument which the Board may refuse to register shall be 
returned to the person depositing the same. 
 

Transfer to be left at 
office when to be 
retained 

45. If the Board refuses to register the transfer of any share, the Company 
shall, within seven days from the date on which the instrument of 
transfer was lodged with the Company, send to the transferee and the 
transferor notice of the refusal. 
 

Notice of refusal to 
register transfer 

46. No fee shall be charged by the Company for the registration of 
transfer. 
 

Fee for registration of 
transfer  probate  etc. 

47. The executor or administrator of a deceased member (not being one 
of several registered jointly) shall be the only person recognised by 
the Company as having any title to the share(s) registered in the name 
of such member, and in case of the death of any one or more of the 
members registered jointly in respect of any share, the survivor shall 
be the only person recognised by the Company as having any title to 
or interest in such share, but nothing herein contained shall be taken 
to release the estate of a deceased member from any liability on the 
share(s) in respect of which he is registered jointly with any other 
member. Before recognising any executor or administrator, the Board 
may require him to obtain a grant of probate or letters of 
administration or other legal representation, as the case may be, from 
a competent Court in India. Provided nevertheless that in any case 
where the Board in its absolute discretion thinks fit, it shall be lawful 
for the Board to dispense with the production of probate or letters of 
administration or such other legal representation upon such terms as 
to indemnity or otherwise as the Board, in its absolute discretion, may 
considers adequate. 
 

Recognition of 
representative of 
deceased member 

48. i)    Every holder of shares in, or holder of debentures of the Company 
may, at any time, nominate, in the prescribed manner, a person to 
whom his shares in, or debentures of the Company shall vest in the 
event of his death. 
 
ii)   Where the shares in, or debentures of, the Company are held by 

Nomination 



more than one person jointly, the joint holders may together

nominate, in the prescribed manner,a person towhom all the rights

in the shares or debentures ofthe Company shall vest in the event of

death ofall the joint holders.

iii) Notwithstanding anything contained inany other law forthe time

being in force or in any disposition whether testamentary or

otherwise, in respect of such shares in or debentures of, the Company,

wherea nomination made intheprescribed manner purports to

confer on any person the right to vest the shares in, or debentures of,

the Company, the nominee shall, on the death of the shareholder or

holder of debentures of, the Company or,asthecase may be on the

death of the joint holder becomes entitled to all the rights in the

shares, or debentures of the Company or,asthecase may be,all the

joint holders, in relation to such shares in, or debentures, of the

Company totheexdusion of all other persons, unless the nomination

is varied or cancelled in the prescribed manner.

iv) Wherethenominee isa minor, it shall be lawful for the holder of

the shares or holder of the debentures, to make thenomination to

appoint, in the prescribed manner, any person to become entitled to

shares in, or debentures of, the Company, in the event of his death,

during the minority.

49. Any committee or guardian ofa uneund mind or minor member or

anyperson becoming entitled to or to transfera share in consequence

of the death or bankruptcy or insolvency of any member upon

producing such evidence that he sustains the character in respect of

which he proposes toactunder this Artide or ofhistitle as the Board

thinks sufficient may with the consent of the Board (which the Board

shall not be bound to give) be registered asa member in respect of

such share or may, subject to the regulations as to transfer herein

before contained transfer such share. This artide is hereinafter

referred to as .The Transmission Artide.

50. i) If the person so becoming entitled under the Transmission Artide

shall elect to be registered as a member in respect of the share

himself, he shall deliver or send to the Cbmpanya notice in writing

signed by him stating that he so elects.

ii) If the person aforesaid shall elect to transfer the share, he shall

testify his election by executing an instrument oftransfer of the share.

iii) All the limitations, restrictions and provisions of these Articles

relating to the right to transfer and the registration of an instrument

of transfer ofa share shall be applicable to any notice or transfer as

aforesaid, as if the death, lunacy, bankruptcy or insolvency of the

member hadnotoccurred and the notice or transfer werea transfer

signed by that member.

51. A person so becoming entitled under the Transmission Artide toa

share by reason of the death, lunacy, bankruptcy or insolvency ofa

member shall, subject to the provisions of Artide 81 and of Section

206 of the CbmpaniesAct, be entitled to the samedividends and other

advantages to which he would be entitled if he was the member

Transmission Artide

Election under the

Transmission article

Rights under the

Transmission Artide

more than one person jointly, the joint holders may together 
nominate, in the  prescribed manner, a person to whom  all the rights 
in the shares or debentures of the Company shall vest in the event of 
death of all the joint holders. 
 
iii)   Notwithstanding anything contained in any other law for the time 
being in force or in any disposition whether testamentary or 
otherwise, in respect of such shares in or debentures of, the Company, 
where a nomination made in the prescribed manner purports to 
confer on any person the right to vest the shares in, or debentures of, 
the Company, the nominee shall, on the death of the shareholder or 
holder of debentures of, the Company or, as the case may be on the 
death of the joint holder becomes entitled to all the rights in the 
shares, or debentures of the Company or, as the case may be, all the 
joint holders, in relation to such shares in, or debentures, of the 
Company to the exclusion of all other persons, unless the nomination 
is varied or cancelled in the prescribed manner. 
 
iv)   Where the nominee is a minor, it shall be lawful for the holder of 
the shares or holder of the debentures, to make the nomination to 
appoint, in the prescribed manner, any person to become entitled to 
shares in, or debentures of, the Company, in the event of his death, 
during the minority. 
 

49. Any committee or guardian of a unsound mind or minor member or 
any person becoming entitled to or to transfer a share in consequence 
of the death or bankruptcy or insolvency of any  member upon 
producing such evidence that he sustains the character in respect of 
which he proposes to act under this Article or of his title as the Board 
thinks sufficient may with the consent of the Board (which the Board 
shall not be bound to give) be registered as a member in respect of 
such share or may, subject to the regulations as to transfer herein 
before contained transfer such share. This article is hereinafter 
referred to as .The Transmission Article. 
 

Transmission Article 

50. i)   lf the person so becoming entitled under the Transmission Article 
shall elect to be registered as a member in respect of the share 
himself, he shall deliver or send to the Company a notice in writing  
signed by him stating that he so elects. 
 
ii)  If the person aforesaid shall elect to transfer the share, he shall 
testify his election by executing an instrument of transfer of the share. 
 
iii)  All the limitations, restrictions and provisions of these Articles 
relating to the right to transfer and the registration of an instrument 
of transfer of a share shall be applicable to any notice or transfer as 
aforesaid, as if the death, lunacy, bankruptcy or insolvency of the 
member had not occurred and the notice or transfer were a transfer 
signed by that member. 
 

Election under the 
Transmission article 

51. A person so becoming entitled under the Transmission Article to a 
share by reason of the death, lunacy, bankruptcy or insolvency of a 
member shall, subject to the provisions of Article 81 and of Section 
206 of the Companies Act, be entitled to the same dividends and other 
advantages to which he would be entitled if he was the member 

Rights under the 
Transmission Article 



registered in respect of the share.

Provided that the Board may at any time give notiœ requiring any

such person to elect either to be registered himself or to transfer the

share and if the notiœ is not œmplied with within ninety days, the

Board may, thereafter, withhold payment ofall dividends, bonuses or

other moneys payable in respeö ofthe share, until the requirements

ofthe notiœ have been œmplied with.

INCREAŒAND REDUCTION OF CAPITAL

52. The Company by Ddinary Resolution in General Meeting may from

time totime alter the œnditionsofthe Memorandum ofAssoôation to

increaæ the œpital by the creation of new shares of such amount as

may bedœmed expedient.

53. Subject to any special rights for the time being attached to any shares

in the capital of the Company issued and to the provisions of Section

62 of the Act, the new shares may be issued upon such terms and

conditions, and with sJch rights attached thereto as the general

meeting resolving upon the creation thereof, shall direct, and if no

diredion be given as the Board shall determine, and in particular such

shares may be issued witha preferential right to dividends and in the

distribution of assets of the Company.

54. Except so faras otherwise provided by the conditions of issue of or by

these presents, any capital raised by the creation of ne/v shares shall

be considered part of the then existing capital of the Company and

shall be subject to the provisions herein contained with reference to

the payment of calls and instal ments, transfer and transmission,

forfeiture, lien and otherwise.

55. Before the issue of any ne/v shares, the Company in General Meeting

may make provisions as to the allotment and issue of the sharesand in

particular may determine to whom thesame shall be offered in the

first instance and whether at par or ata premium or,subject to the

provisions of Section 53 and 54 of the Act, ata discount; and upon

default of any such provision or so faras the sameshall not extend, the

new shares may be issued in conformity with the provisions of the

Artides6 hereof.

56. If owing toany inequality in the number ofshares to be issued, and

the number ofshares held by the membersentitled to havetheoffer of

such ne/v shares, any difficulty shall arise in the apportionment of

such ne/v shares, or any of them amongst themembers, such difficulty

shall, in the absence of any direction in the resolution creating the

shares or by the Company in General Meeting, be determined by the

Board.

57. The Company may, from time totime, by Special Resolution reduce its

Capital and any Capital Redemption Reserve Fund or Share Premium

Account in any manner and with and subject to any incident

authorised and consent required by law.

Power toincrease

capital

Conditions of issue of

new shares

New shares to rank

with existing shares

Provisions relating to

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

                INCREASE AND REDUCTION OF CAPITAL  

52. The Company by Ordinary Resolution in General Meeting may from 
time to time alter the conditions of the Memorandum of Association to 
increase the capital by the creation of new shares of such amount as 
may be deemed expedient. 
 

Power to increase 
capital 

53. Subject to any special rights for the time being attached to any shares 
in the capital of the Company issued and to the provisions of Section 
62 of the Act, the new shares may be issued upon such terms and 
conditions, and with such rights attached thereto as the general 
meeting resolving upon the creation thereof, shall direct, and if no 
direction be given as the Board shall determine, and in particular such 
shares may be issued with a preferential right to dividends and in the 
distribution of assets of the Company. 
 

Conditions of issue of 
new shares 

54. Except so far as otherwise provided by the conditions of issue of or by 
these presents, any capital raised by the creation of new shares shall 
be considered part of the then existing capital of the Company and 
shall be subject to the provisions herein contained with reference to 
the payment of calls and instalments, transfer and transmission, 
forfeiture, lien and otherwise. 
 

New shares to rank 
with existing shares 

55. Before the issue of any new shares, the Company  in General Meeting 
may make provisions as to the allotment and issue of the shares and in 
particular may determine to whom the same shall be offered in the 
first instance and whether at par or at a premium or, subject to the 
provisions of Section 53 and 54 of the Act, at a discount; and upon 
default of any such provision or so far as the same shall not extend, the 
new shares may be issued in conformity with the provisions of the 
Articles 6 hereof. 
 

Provisions relating to 
the issue 

56. If owing to any inequality in the number of shares to be issued, and 
the number of shares held by the members entitled to have the offer of 
such new shares, any difficulty shall arise in the apportionment of 
such new shares, or any of them amongst the members, such difficulty 
shall, in the absence of any direction in the resolution creating the 
shares or by the Company in General Meeting, be determined by the 
Board. 
 

Inequality in number 
of new shares 

57. The Company may, from time to time, by Special Resolution reduce its 
Capital and any Capital Redemption Reserve Fund or Share Premium 
Account in any manner and with and subject to any incident 
authorised and consent required by law. 
 

Reduction of Capital 
etc. 



ALTERATIONSOF CAPITAL

58. The Company byDdinary SsoIution may from time totime alter the

conditions of its Memorandum ofAssociation: -

(a) Consolidate and divide all or any of its share capital into

sharesoflarger amount than its existing shares.

(b) Subdivide its existing shares or any of them into shares of

smaller amount than is fixed by the Memorandum so

however, that in the sub-division the proportion between

the amount paid and the amount, if any, unpaid on each

reduced share shall be the same asit was in the case of the

sharefrom which thereduced share in derived.

(c) Cancel any shares which at the date of the passing of the

resolution, have notbeen taken or agreed to be taken by any

person and diminish the amount ofits Share Capital, by the

amount oftheshares so cancelled.

(d) increase its shares capital by the issue of new shares of sJch

amount asit thinksexpedient.

(e) convert all or any of its fully paid -up shares into stock and

reconvert that stock and reconvert that stock into fully paid

up shares ofany denomination.

59. The resolution whereby any share is subdivided may determine that,

as between the members registered in respect of the shares resulting

from such sub-division, one or more ofsuch shares shall have some

preference or special advantage as regards dividend, capital, voting, or

otherwise over or as compared with the others or other, subject,

nevertheless, to the provisions of Section 43, 47 and 48 ofthe Act.

60. Object totheprovisions of the Act, the Board may accept surrender of

shares from any member, on such terms and conditions as shall be

agreed, of all or any of his shares.

BORROWINGPOWERS

61. TheBoard may from time to time, at its discretion, subject to the

provisions of Section 73, 179, 180, 181 and 186 of the Act, raise or

borrow either from the Directors or Central or Qate Governments,

Banks orparty or parties and secure the payment ofany sum or sums

ofmoneyforthepurposesoftheCompany.

62. The Board ofDirectors may raise or seoure the repayment or payment

ofany sum orsumsinsuch manner upon such terms and conditions in

all respects as they think fit and in particular by the creation of the

mortgage or charge on the undertaking ofthe wholeorany part of the

property, present or future, or uncalled capital of the Company orby

theissue of bonds, perpetual or redeemable, debentures or debenture

stock of the Cbmpany charged upon all or any part of the property of

the Company, both present and future, induding its uncalled capital

Power to sub-divide

and consolidate

Sub-Division

Surrender ofshares

Directors power to

borrow
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 ALTERATIONS OF CAPITAL  

58. The Company by Ordinary Resolution may from time to time alter the 
conditions of its Memorandum of Association : - 
 

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

(b) Subdivide its existing shares or any of them into shares of 
smaller amount than is fixed by the Memorandum so 
however, that in the sub-division the proportion between 
the amount paid and the amount, if any, unpaid on each 
reduced share shall be the same as it was in the case of the 
share from which the reduced share in derived. 

 
(c) Cancel any shares which at the date of the passing of the 

resolution, have not been taken or agreed to be taken by any 
person and diminish the amount of its Share Capital, by the 
amount of the shares so cancelled. 

 
(d) increase its shares capital by the issue of new shares of such 

amount as it thinks expedient. 
 

(e) convert all or any of its fully paid -up shares into stock and 
reconvert that stock and reconvert that stock into fully paid 
up shares of any denomination. 

 
 

Power to sub-divide 
and consolidate 

59. The resolution whereby any share is subdivided may determine that, 
as between the members registered in respect of the shares resulting 
from such sub-division, one or more of such shares shall have some 
preference or special advantage as regards dividend, capital, voting, or 
otherwise over or as compared with the others or other, subject, 
nevertheless, to the provisions of Section 43, 47 and 48 of the Act. 
 

Sub-Division 

60. Subject to the provisions of the Act, the Board may accept surrender of 
shares from any member, on such terms and conditions as shall be 
agreed, of all or any of his shares. 
 

Surrender of shares 

 BORROWING POWERS  

61. The Board may from time to time, at its discretion, subject to the 
provisions of  Section 73, 179, 180, 181 and 186 of the Act, raise or 
borrow either from the Directors or Central or State Governments, 
Banks or party or parties and secure the payment of any sum or sums 
of money for the purposes of the Company.  
 

Directors power to 
borrow 

62. The Board of Directors may raise or secure the repayment or payment 
of any sum or sums in such manner upon such terms and conditions in 
all respects as they think fit and in particular by the creation of the 
mortgage or charge on the undertaking of the whole or any part of the 
property, present or future, or uncalled capital of the Company or by 
the issue of bonds, perpetual or redeemable, debentures or debenture 
stock of the Company charged upon all or any part of the property of 
the Company, both present and future, including its uncalled capital 

Conditions on which 
money may be 
borrowed 



fortheti me being.

63. Any debentures or debenture stod‹ bonds or other seaJrities may be

issued ata premium or otherwise and with any special rights as to

redemption, surrender, drawing, allotment of shares, appointment of

Directors and otherwise, Debentures, debenture stod‹, bonds and

other æaJrities may be made assignable free from any equities

betwœn theCompany and theperson to whom thesame may be

issued. Provided that debentures with the rights to allotment of or

œnversion into the shares shall not be issued exœpt inœnformity

with the provisions of the Section 62(3) oftheAct.

64. Save as provided in Section 56 of the Act, no transfer of debentures

shall be registered unlessa proper instrument of transfer duly

stamped and executed by transferor and transferee has been

delivered to the Company together with the certificate or certificates

of the debentures.

65. Subject to the provisions of Section 58& 59 of the Act Section - 22A of

the Securities Contracts (Regulation) Act, 1956, the Board may,

without assigning any reason, refuse to register the transfer of the

debenture.

66. The Director shall comply with all the provisions of the Act, in respect

of mortgages or charges created by the Company and registration

thereof and the transfer of debentures of the Company and registers

required to be kept in respect of such mortgages, charges and

debentures.

WARRANTS

67. Object to the provisions of the Cbmpanies Act, 2013 and subject to

any directions which may be given by the Cbmpany in General

Meeting, the Directors may issue Warrants in such manner and on

such termsand conditions as the Board may deem fit.

CAPITALISATION OF PROFITS

68. i) The œmpany in general meeting may, upon thereœmmendation of

theBoard, reælv

a) that it is desirable to capitalize any part of the amount forthe

time being standing to the credit of any of the company's

reserve accounts, or to the credit of the profit and loss

account, or otherwise available for distribution; and

b) That such sum be accordingly set free for distribution in the

manner specified in dause (ii) amongst the members who

would have been entitled thereto, if distributed by way of

dividend and in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied,

subject to the provision contained indause.

a) paying up any amounts forthe time being unpaid on any

shares held by such members respectively;

Issue at premium etc.

or with special

privilèges

I nstrument oftransfer

Refusal for transfer

Provision of
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Issue ofWarrants

Capitalisation

Sum how applied

for the time being.  
 

63. Any debentures or debenture stock bonds or other securities may be 
issued at a premium or otherwise and with any special rights as to 
redemption, surrender, drawing, allotment of shares, appointment of 
Directors and otherwise, Debentures, debenture stock, bonds and 
other securities may be made assignable free from any equities 
between the Company and the person to whom the same may be 
issued. Provided that debentures with the rights to allotment of or 
conversion into the shares shall not be issued except in conformity 
with the provisions of the Section 62(3) of the Act.  
 

Issue at premium etc. 
or with special 
privileges 

64. Save as provided in Section 56 of the Act, no transfer of debentures 
shall be registered unless a proper instrument of transfer duly 
stamped and executed by transferor and transferee has been 
delivered to the Company together with the certificate or certificates 
of the debentures.  
 

Instrument of transfer 

65. Subject to the provisions of Section 58 & 59 of the Act Section - 22A of 
the Securities Contracts (Regulation) Act, 1956, the Board may, 
without assigning any reason, refuse to register the transfer of the 
debenture.  
 

Refusal for transfer 

66. The Director shall comply with all the provisions of the Act, in respect 
of mortgages or charges created by the Company and registration 
thereof and the transfer of debentures of the Company and registers 
required to be kept in respect of such mortgages, charges and 
debentures. 
 

Provision of 
Mortgages, Charges, 
etc. 

                                       WARRANTS  

67. Subject to the provisions of the Companies Act, 2013 and subject to 
any directions which may be given by the Company in General 
Meeting, the Directors may issue Warrants in such manner and on 
such terms and conditions as the Board may deem fit. 
 

Issue of Warrants 

 CAPITALISATION OF PROFITS  

68. i) The company in general meeting may, upon the recommendation of 
the Board, resolve— 
 

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

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

(ii)   The sum aforesaid shall not be paid in cash but shall be applied, 
subject to the provision contained in clause. 

 
a) paying up any amounts for the time being unpaid on any 

shares held by such members respectively; 
 

Capitalisation 
 
 
 
 
 
 
 
 
 
 
Sum how applied 



i i)

b) paying up in full, unissued shares of the œmpany tobe

allotted and distributed, credited as fully paid-up, to and

amongst sJch membersintheproportions aforesaid;

c) partly in the way specified in sub-dause (a)and partly in that

specified in sub-dause(b);

d) A seoJrities premium account and a capital redemption

reserve account may, forthe purposes of this regulation, be

applied in the paying up of unissued shares to be issued to

membersofthecompany asfully paid bonus shares;

e) The Board shall give effect to the resolution passed by the

company in pursuance ofthis regulation.

i)69. Whenever sJcha resolution as aforesaid shall have been passed,

the Board shall—

a) make all appropriations and applications of the undivided

profits resolved to be capitalized thereby, and all allotments

and issues of fully paid shares if any; and

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

The Board shall have power—

a) tomake such provisions, by the issue of fractional certificates

or by payment in cash or otherwise as it thinks fit, for the case

ofshares becoming distributable in fractions; and

b) to authorise any person to enter, on behalf of all the members

entitled thereto, into an agreement with the company

providing for the allotment to them respectively, credited as

fully paid-up, of any further shares to which they may be

entitled upon such capitalisation, or as the case may require,

for the payment by the company on their behalf, by the

application thereto of their respective proportions of profits

resolved to be capitalized, of the amount or any part of the

amounts remaining unpaid on their existing shares;

ii i) Any agreement made under such authority shall be effective

and binding on such members.

GENERAL MEETING

70. TheAnnual General Meeting shall be held in accordance with Section

96 of the Act and shall be called during business hours, ona day that is

not a National holiday and shall be held either at the registered office

of the Company or atsome other place within the city or town in

which registered office of the Company is situated as the Board of

Directors may determine and the notices calling the meeting shall

specify it as the Annual General Meeting.

71. Every member ofthe Cbmpany shall be entitled to attend every

General Meeting either in person or by proxy, and the auditor of the

Company shall have the right to attend and to be heard atany General

Meeting on any part of the businesswhich concerns him asAuditor.

Powers of the Board

for Capitalisation

Board's power toissue

fractional

certificate/ coupon etc.

Agreement binding on

members

Annual General

Meeting

Right to attend

General Meeting

b) paying up in full, unissued shares of the company to be 
allotted and distributed, credited as fully paid-up, to and 
amongst such members in the proportions aforesaid; 

 
c) partly in the way specified in sub-clause (a) and partly in that 

specified in sub-clause (b); 
 

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

 
e) The Board shall give effect to the resolution passed by the 

company in pursuance of this regulation. 
 

69. i) Whenever such a resolution as aforesaid shall have been passed, 
the Board shall— 
a) make all appropriations and applications of the undivided 

profits resolved to be capitalized thereby, and all allotments 
and issues of fully paid shares if any; and 
 

b) Generally do all acts and things required to give effect thereto. 
 
ii) The Board shall have power— 

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

b) to authorise any person to enter, on behalf of all the members 
entitled thereto, into an agreement with the company 
providing for the allotment to them respectively, credited as 
fully paid-up, of any further shares to which they may be 
entitled upon such capitalisation, or as the case may require, 
for the payment by the company on their behalf, by the 
application thereto of their respective proportions of profits 
resolved to be capitalized, of the amount or any part of the 
amounts remaining unpaid on their existing shares; 

iii) Any agreement made under such authority shall be effective 
and binding on such members. 

 

Powers of the Board 
for  Capitalisation 
 
 
 
 
 
 
 
Board's power to issue 
fractional 
certificate/coupon etc. 
 
 
 
 
 
 
 
 
 
 
Agreement binding on 
members 

                               GENERAL MEETING  

70. The Annual General Meeting shall be held in accordance with Section 
96 of the Act and shall be called during business hours, on a day that is 
not a National holiday and shall be held either at the registered office 
of the Company or at some other place within the city or town in 
which registered office of the Company is situated as the Board of 
Directors may determine and the notices calling the meeting shall 
specify it as the Annual General Meeting. 
 

Annual General 
Meeting 

71. Every member of the Company shall be entitled to attend every 
General Meeting either in person or by proxy, and the auditor of the 
Company shall have the right to attend and to be heard at any General 
Meeting on any part of the business which concerns him as Auditor. 
 

Right to attend 
General Meeting 



72. AII General Mœtings other than Annual General Meetings shall be

œlled Extra-Ddinary General Meetings.

73. The Board of Directors may, whenever they think fit, call an Extra-

Ddinary General Meeting. If at any time they are not within India,

Directors capable of acting who are sufficient in number to forma

quorum, they may call an Extra-Ddinary General Meeting inthe same

manner as nearly as possible as that in which sucha meeting may be

called by the Board ofDirectors.

74. The Board ofDirectors of the Company shall on the requisition of such

number ofmembersoftheCompany asis specified in sub-section (2)

to Section 100 of the Act, proceed to call an Extra-Ddinary General

Meeting ofthe Company, and in respect of any such requisition and of

any meeting to be called pursuant thereto, all other provisions of

section 100 of the Act and of any statutory modification thereto for the

time being shall apply.

75. A General Mœting oftheCompany may be called by giving not less

than 21 days notice in writing. However,a General Meeting may be

œlled after givinga shorter notice than of 21 days, if œnsent is

acœrded thereto by Members oftheCompany holding not less than

95% ofsuch part of the paid-up share œpital ofthe Company asgiving

thema right to vote atthe meeting.

Provided that where any members oftheCbmpany areentitled to

vote only on some resolution or reelutions to be passed at the

meeting and not on the others, those members shall be taken into

account for the purpose of this artide in respect of the former

resolution or resolutions but not in respect of the latter.

76. Every notice of meeting of the Cbmpany shall specify the place, the

date and hour of the meeting, and shall containa statement of the

business to be transacted thereat.

77. The ordinary business of an Annual General Meeting shall be to

receive and consider the Balance feet and Profit& LossAccount, the

report by the Board and by theAuditors, to appoint Directors in place

of those retiring by rotation, to appoint auditor or auditors and fix

his/ their remuneration and to dedare dividends. Oher business

transaded at Annual General Meeting and all business transacted at

any other general meeting shall be deemed to be special business.

Whenever any special business is transacted ata General Meeting, all

the provisions of Sections of edion 102 oftheActand any statutory

modification thereof for the time being shall apply.

78. i) Object totheprovisions of Section 101 and 105 of the Act, notice of

every meeting of the Company shall be given to such persons and in

such manner as provided by Section 101 of the Act. Where any

business consists of special Business as hereinafter defined in Artide

77 there shall be annexed to the noticea statement complying with

Section 102 (2) and (3) of the Act.

ii) Notice of every meeting shall be given to every member ofthe

Company in any manner authorised by Section 20 of the Act. It shall be
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72. All General Meetings other than Annual General Meetings shall be 
called Extra-Ordinary General Meetings. 
 

Extra-Ordinary 
General Meeting 

73. The Board of Directors may, whenever they think fit, call an Extra-
Ordinary General Meeting. If at any time they are not within India, 
Directors capable of acting who are sufficient in number to form a 
quorum, they may call an Extra-Ordinary General Meeting in the same 
manner as nearly as possible as that in which such a meeting may be 
called by the Board of Directors. 
 

Right to call an Extra-
Ordinary Meeting 

74. The Board of Directors of the Company shall on the requisition of such 
number of members of the Company as is specified in sub-section (2) 
to Section 100 of the Act, proceed to call an Extra-Ordinary General 
Meeting of the Company, and in respect of any such requisition and of 
any meeting to be called pursuant thereto, all other provisions of 
section 100 of the Act and of any statutory modification thereto for the 
time being shall apply. 
 

Calling of Extra-
Ordinary General 
Meeting on requisition 

75. A General Meeting of the Company may be called by giving not less 
than 21 days notice in writing. However, a General Meeting may be 
called after giving a shorter notice than of 21 days, if consent is 
accorded thereto by Members of the Company holding not less than 
95% of such part of the paid-up share capital of the Company as giving 
them a right to vote at the meeting. 
                                                                                                                  
 Provided that where any members of the Company are entitled to 
vote only on some resolution or resolutions to be passed at the 
meeting and not on the others, those members shall be taken into 
account for the purpose of this article in respect of the former 
resolution or resolutions but not in respect of the latter. 
 

Notice of General 
Meeting 

76. Every notice of meeting of the Company shall specify the place, the 
date and hour of the meeting, and shall contain a statement of the 
business to be transacted thereat.  
 

Contents of Notice of 
General Meeting 

77. The ordinary business of an Annual General Meeting shall be to 
receive and consider the Balance Sheet and Profit & Loss Account, the 
report by the Board and by the Auditors, to appoint Directors in place 
of those retiring by rotation, to appoint auditor or auditors and fix 
his/their remuneration and to declare dividends. Other business 
transacted at Annual General Meeting and all business transacted at 
any other general meeting shall be deemed to be special business. 
Whenever any special business is transacted at a General Meeting, all 
the provisions of Sections of Section 102 of the Act and any statutory 
modification thereof for the time being shall apply. 
  

Special business 

78. i) Subject to the provisions of Section 101 and 105 of the Act, notice of 
every meeting of the Company shall be given to such persons and in 
such manner as provided by Section 101 of the Act. Where any 
business consists of special Business as hereinafter defined in Article 
77 there shall be annexed to the notice a statement complying with 
Section 102 (2) and (3) of the Act.  
 
ii) Notice of every meeting shall be given to every member of the 
Company in any manner authorised by Section 20 of the Act. It shall be 

Service of Notice 

  



given to persons entitled to the share inconsequence ofthe death or

insolvency ofa member, by sending through post in a pre-paid

envelop, addressed to them by name or by the title of the

representativesof the deceased or the assignees ofthe insolvent or by

any like description, at the address in India, if any, supplied for the

purpose by the persons daiming to be so entitled or unless such an

address has been so supplied, by giving the notice in any manner in

which it might have been given if the death or insolvency had not

ocoJrred.

79. Notice of every meeting ofthe Company shall be given to the auditor

or Auditors forthe time being ofthe Company in the same manner as

authorised by Section 20 for giving notice to any membe ormembers

oftheCompany.

80. The accidental omission to give notice of any meeting to or the non

receipt of any notice by any member or other person to whom it

should be given shall not invalidate the proceedings atthe meeting.

81. Where by any provision contained in the Act or in these Articles,

special notice is required of any resolution; notice in respect of the

same shall be given to the Company and by the Company to the

membersasprovided in the Act.

82. Except as is provided hereinafter, all resolutions of General Meetings

shall be adopted by an affirmative vote ofthe holders ofa majority of

the total issued and Fbid-up Shares, present in person or by proxy, at

such meeting.

83. No business shall be transacted at any General Meeting, unless the

requisite CLiorum is present at the timewhen themeeting proceeds to

business. Save as otherwise provided in the Act, the Quorum for

General Meeting shall be sameasprovided in Section 103 of the Act.

84. If, within half an hour from the time appointed for holding the

meeting,a quorum be notpresent, the meeting, if convened upona

requisition of members, shall be dissolved, but in any other case it

shall stand adjourned to the same day in the next week atthesame

time and place or to such other day and at such other time and place

as the Board may determine.

85. If at such adjourned meeting,a quorum ofmembers is not present

within half an hour from thetime appointed forholding meeting, the

members present, whatever their number not being less than two,

shall be the quorum, and may transact the business, and decide upon

all matters which could properly have been disposed off at the

meeting from which theadjournment took place, ifa quorum hadbeen

present thereat.

86. The Chairman of the Board if any, shall, if present and willing, be

entitled to take the chair at every general Meeting, whether Annual or

Extra-Ddinary, but if there be no such Chairman or in case of hisnot

being present or being unwilling to take the chair with fifteen minutes

ofthe time appointed for holding such meeting, the members present

shall choose another Director as Chairman, and if all the Directors
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given to persons entitled to the share in consequence of the death or 
insolvency of a member, by sending through post in a pre-paid 
envelop, addressed to them by name or by the title of the 
representatives of the deceased or the assignees of the insolvent or by 
any like description, at the address in India, if any, supplied for the 
purpose by the persons claiming to be so entitled or unless such an 
address has been so supplied, by giving the notice in any manner in 
which it might have been given if the death or insolvency had not 
occurred. 
 

79. Notice of every meeting of the Company shall be given to the auditor 
or Auditors for the time being of the Company in the same manner as 
authorised by Section 20 for giving notice to any member or members 
of the Company. 
 

Notice to be given to 
the Auditors 

80. The accidental omission to give notice of any meeting to or the non 
receipt of any notice by any member or other person to whom it 
should be given shall not invalidate the proceedings at the meeting. 
 

Omission to give 
notice not to 
invalidate meeting 

81. Where by any provision contained in the Act or in these Articles, 
special notice is required of any resolution; notice in respect of the 
same shall be given to the Company and by the Company to the 
members as provided in the Act. 
 

Resolutions requiring 
special notice 

82. Except as is provided hereinafter, all resolutions of General Meetings 
shall be adopted by an affirmative vote of the holders of a majority of 
the total issued and Paid-up Shares, present in person or by proxy, at 
such meeting. 
 

Adoption of 
Resolutions 

83. No business shall be transacted at any General Meeting, unless the 
requisite Quorum is present at the time when the meeting proceeds to 
business. Save as otherwise provided in the Act, the Quorum for 
General Meeting shall be same as provided in Section 103 of the Act. 
 

Quorum 

84. If, within half an hour from the time appointed for holding the 
meeting, a quorum be not present, the meeting, if convened upon a 
requisition of members, shall be dissolved, but in any other case it 
shall stand adjourned to the same day in the next week at the same 
time and place or to such other day and at such other time and place 
as the Board may determine. 
 

If quorum not present 
when meeting to be 
dissolved and when to 
be adjourned 

85. If at such adjourned meeting, a quorum of members is not present 
within half an hour from the time appointed for holding meeting, the 
members present, whatever their number not being less than two, 
shall be the quorum, and may transact the business, and decide upon 
all matters which could properly have been disposed off at the 
meeting from which the adjournment took place, if a quorum had been 
present thereat. 
 

Adjourned meeting to 
transact business even 
if no quorum present 

86. The Chairman of the Board if any, shall, if present and willing, be 
entitled to take the chair at every general Meeting, whether Annual or 
Extra-Ordinary, but if there be no such Chairman or in case of his not 
being present or being unwilling to take the chair with fifteen minutes 
of the time appointed for holding such meeting, the members present 
shall choose another Director as Chairman, and if all the Directors 

Chairman of General 
Meeting 



present dedine to take the chair or if there be no Director present

then the members present shall choose one oftheir own number tobe

Chairman of the meeting. Ifa poll is demanded it shall be taken

forthwith in accordance with the provisions of Artide 88, the

chairman elected ona show ofhands shall exercise all the powers of

the Chairman forthe purpose of such poll. If some other person is

elected Chairman asa result of such poll, he shall be Chairman forthe

rest of the meeting.

87. No business shall be transacted at any General Meeting except the

election of Chairman, whilst the Chair is vacant.

88. The chairman may, with the œnænt ofa majority of the members

personally present at any mœting, adjourn such mœting from timeto

time and from place to plaœ, but no business shall be tranæÖed at

any adjourned mœting other than the business left unfinished at the

mœting from which theadjournment took plaœ.A reælution passed

at an adjourned meeting of the Company shall be treated as having

been passed on the dateon which it was in faö passed and shall not be

deemed tohave been passed on any earlier date.

89. Whenever any meeting is adjourned forthirty daysor more, notice of

such adjourned meeting shall be given as is in the case of an original

meeting. Save as aforesaid, it shall not be necessary to give any notice

of any adjourned meeting or of the business to be transacted at an

adjourned meeting.

90. Any act or resolution which, under the provisions of these Artide or

theAct, is permitted or required to be doneorpassed by the Cbmpany

in general meeting shall be sufficiently so doneorpassed if effected by

an Ddinary PeoIution as defined in Section 114 (1) of the Act, unless

either the Act or these Artides specifically require such actto be done

or reelution passed asa Special Resolution as defined in Section 114

(2) of the Act.

91. 1) Object toany rights or restrictions for the time being attached to

any dassordasses ofshares-

(a)ona show ofhands, every member present in person shall have

one vote; and

(b) ona poll, the voting rights of members shall be in proportion to his

share inthe paid-up equity share capital of the Company

2)A member may exercise his vote ata meeting by electronic means

in accordancewith theAct and shall voteonly once.

92. 1) Before or on the dedaration of the result of the voting on any

resolution ona show ofhandsa poll may be ordered to be taken by

the Chairman ofthe meeting on hisown motion, and shall be ordered

to be taken by him ona demand made in that behalf by any member or

members present in person or by proxy and holdings share in the

Company.

When chair isvacant
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present decline to take the chair or if there be no Director present 
then the members present shall choose one of their own number to be 
Chairman of the meeting. If a poll is demanded it shall be taken 
forthwith in accordance with the provisions of Article 88, the 
chairman elected on a show of hands shall exercise all the powers of 
the Chairman for the purpose of such poll. If some other person is 
elected Chairman as a result of such poll, he shall be Chairman for the 
rest of the meeting. 
 

87. No business shall be transacted at any General Meeting except the 
election of Chairman, whilst the Chair is vacant. 

When chair is vacant 
business confined to 
election of Chairman 
 

88. The chairman may, with the consent of a majority of the members 
personally present at any meeting, adjourn such meeting from time to 
time and from place to place, but no business shall be transacted at 
any adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment took place. A resolution passed 
at an adjourned meeting of the Company shall be treated as having 
been passed on the date on which it was in fact passed and shall not be 
deemed to have been passed on any earlier date. 
 

Chairman with 
consent of members 
may adjourn meeting 

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

Notice of adjournment 

90. Any act or resolution which, under the provisions of these Article or 
the Act, is permitted or required to be done or passed by the Company 
in general meeting shall be sufficiently so done or passed if effected by 
an Ordinary Resolution as defined in Section 114 (1) of the Act, unless 
either the Act or these Articles specifically require such act to be done 
or resolution passed as a Special Resolution as defined in Section 114 
(2) of the Act.  
 

Resolution to be 
passed by Company in 
general meeting 

91. 
 

1) Subject to any rights or restrictions for the time being attached to 
any class or classes of shares - 
 
(a) on a show of hands, every member present in person shall have 
one vote; and 
 
(b) on a poll, the voting rights of members shall be in proportion to his 
share in the paid-up equity share capital of the Company 
 
2) A member may exercise his vote at a meeting by electronic means 
in accordance with the Act and shall vote only once. 

Voting to be by show 
of hands and on poll 
 
 
 
 
 
 
 
Voting through 
electronic means 
 

92. 1) Before or on the declaration of the result of the voting on any 
resolution on a show of hands a poll may be ordered to be taken by 
the Chairman of the meeting on his own motion, and shall be ordered 
to be taken by him on a demand made in that behalf by any member or 
members present in person or by proxy and holdings share in the 
Company. 
 

Poll 
  
 
 
 
 
 



(i) Which confera power tovote on the resolution not being less than

one-tenth of the total voting power in respect of the resolution, or

(ii) On which an aggregate sum of not less than Rs 500,000 has been

paid-up.

2) The demand fora poll may be withdrawn atany time by theperson

or persons who madethedemand.

3) If the poll is duly demanded, the same, if on the election of

Chairman ofa mœting or on any question of adjournment, shall be

taken forthwith at the meeting and without adjournment, and on any

other quœtion shall be taken in sJch manner and atsuch time and

plaœ, and either at onœ, or after an interval or adjournment not

being latter than forty-eight hours from time when thedemand was

made, astheChairman ofthemœting, who subjeö totheprovisions of

the Act, shall have power toregulate the manner in whicha poll shall

be taken, shall direÖ.

4) Every such poll may be taken either by open voting or by ballot as

the Chairman of the meeting at which the poll was demanded may

dired. The result of the poll shall be deemed tobethedecision of the

meeting ofthe resolution on which thepoll was taken.

5) Two scrutinizers shall be appointed by the chairman to scrutinize

the votes given on the poll and to report to him. The chairman shall

have thepower atanytime before the result of the poll is dedared to

removea scrutinizer from the office and to fill the vacancies in the

offices of the scrutinizer arising from such removal or from any other

cause. At least one scrutinizer shall be a member present at the

meeting being an officer or employee oftheCompany, provided such

member is available and willing to be so appointed.

6) The decision of the chairman on any difference between the

scrutinizers shall be condusive.

7) The demand fora poll shall not prevent the continuance of the

meeting for the transaction of any business other than the

question on which thepoll has been demanded.

93. Incase of equity of votes, the Chairman ofany meeting shall, both on

the show ofhands and ata poll (if any) held pursuant toa demand

made atsuch meeting, havea casting vote inaddition to the votes to

which he may be entitled asa member.

94. The Company shall cause minutes ofthe proceedings ofevery General

meeting tobe entered ina book kept forthat purpose and theminutes

shall contain and indude the matters specified in Section 118 of the

Act.
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(i) Which confer a power to vote on the resolution not being less than 
one-tenth of the total voting power in respect of the resolution, or 
(ii) On which an aggregate sum of not less than Rs 500,000 has been 
paid-up. 
 
2) The demand for a poll may be withdrawn at any time by the person 
or persons who made the demand. 
 
3) If the poll is duly demanded, the same, if on the election of 
Chairman of a meeting or on any question of adjournment, shall be 
taken forthwith at the meeting and without adjournment, and on any 
other question shall be taken in such manner and at such time and 
place, and either at once, or after an interval or adjournment  not 
being latter than forty-eight hours from time when the demand was 
made, as the Chairman of the meeting, who subject to the provisions of 
the Act, shall have power to regulate the manner in which a poll shall 
be taken, shall direct. 
  
4) Every such poll may be taken either by open voting or by ballot as 
the Chairman of the meeting at which the poll was demanded may 
direct. The result of the poll shall be deemed to be the decision of the 
meeting of the resolution on which the poll was taken. 
 
5) Two scrutinizers shall be appointed by the chairman to scrutinize 
the votes given on the poll and to report to him. The chairman shall 
have the power at any time before the result of the poll is declared to 
remove a scrutinizer from the office and to fill the vacancies in the 
offices of the scrutinizer arising from such removal or from any other 
cause. At least one scrutinizer shall be a member present at the 
meeting being an officer or employee of the Company, provided such 
member is available and willing to be so appointed. 
 
6) The decision of the chairman on any difference between the 

scrutinizers shall be conclusive. 
 
7) The demand for a poll shall not prevent the continuance of the 

meeting for the transaction of any business other than the 
question on which the poll has been demanded. 

 
 

 
 
 
 
 
Withdrawal of 
demand for poll 
 
Time of taking poll 
 
 
 
 
 
 
 
 
 
Poll how to be taken 
 
 
 
 
Appointment of 
scrutinizers 
 
 
 
 
 
 
 
Chairman decision to 
be conclusive 
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93. In case of equity of votes, the Chairman of any meeting shall, both on 
the show of hands and at a poll (if any) held pursuant to a demand 
made at such meeting, have a casting vote in addition to the votes to 
which he may be entitled as a member. 
 

Casting Vote of the 
Chairman 

94. The Company shall cause minutes of the proceedings of every General 
meeting to be entered in a book kept for that purpose and the minutes 
shall contain and include the matters specified in Section 118 of the 
Act. 

Minutes of General 
Meeting 



95. There shall not be induded inthe minutes any matter which, in the

opinion ofthe Chairperson ofthe meeting —

(a) is, or could reasonably be regarded, as defamatory of any

person; or

(b) is irrelevant or immaterial to the proceedings; or is

detrimental to the interest of the Company.

96. The Chairperson shall exercise an absolute discretion in regard to the

indusion or non-indusion of any matter in the minutes on the

grounds specified in the aforesaid dause.

97. The books œntaining the aforeæid minutes shall be kept at the

Registered Offiœ ofthe Company and beopen totheinspection of any

member without charge as provide in Section 119 of the Act and any

member shall be furnished witha copy ofany minutes inacœrdanœ

with thetermsofthat section.

VOTESOFMEMBERS

98. No member shall be entitled to exercise any voting right on any

question either per nally or by proxy or upon poll in respect of any

shares registered in his name on which any calls or other sums

presently payable by him have notbeen paid or in regard to which the

Company hasexercised any right of lien.

99. A member ofunsound mind, or in respect of whom anorder has been

made byanycourt having jurisdiction in unsoundness of mind, may

vote, whether ona show ofhands or ata poll, by his committee or

other legal guardian.

100. 1)A body corporate (whethera Company within the meaning ofthe

Actor not) bya resolution of its Board ofDirectors or other governing

body, authorise such persons as it thinks fit to act as its representative

at any meeting of the Cbmpany, or at any meeting of any class of

members of the Cbmpany.A person authorised by resolution as

aforesaid shall be entitled to exercise the same rights and powers

(induding the right to vote by proxy) on behalf of the body corporate

which he represents as that body could exercise if it were an

individual member, creditors or holder ofdebentures ofthe Cbmpany.

2) Where thePresident of India or the Governor ofa Qate isa

member ofa Company, the President or, as the case may be, the

Governor may appoint such person as he thinks fit to act as his

representative at any meeting of the Cbmpany oratany meeting of

any dass of members oftheCbmpany and such member shall be

deemed to bea member oftheCbmpany and shall be entitled to

exercise the same right and powers, induding the right to vote by

proxy, as the President or, as the case may be, the Cbvernor could

exercise as member oftheCompany.

3) Where any shares in the Cbmpany areheld in trust by a person

(hereinafter referred to as the trustee) the rights and powers

(induding the right to vote by the proxy) exercise at any meeting of

any dass ofmembersoftheCbmpany bytheTrustee asa member of

theCompany shall be exercisable in the manner provided in the Act.
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95. There shall not be included in the minutes any matter which, in the 
opinion of the Chairperson of the meeting – 

(a) is, or could reasonably be regarded, as defamatory of any 
person; or 

(b) is irrelevant or immaterial to the proceedings; or is 
detrimental to the interest of the Company. 

 

Certain matters not to 
be included in minutes 

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

Discretion of 
Chairperson in 
relation to minute 

97. The books containing the aforesaid minutes shall be kept at the 
Registered Office of the Company and be open to the inspection of any 
member without charge as provide in Section 119 of the Act and any 
member shall be furnished with a copy of any minutes in accordance 
with the terms of that section.  

Books of Minutes of 
General Meeting to be 
kept 

 VOTES OF MEMBERS  

98. No member shall be entitled to exercise any voting right on any 
question either personally or by proxy or upon poll in respect of any 
shares registered in his name on which any calls or other sums 
presently payable by him have not been paid or in regard to which the 
Company has exercised any right of lien. 
 

Indebted members 
not to vote 

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

vote of a person of 
unsound mind 

100. 1) A body corporate (whether a company within the meaning of the 
Act or not) by a  resolution of its Board of Directors or other governing 
body, authorise such persons as it thinks fit to act as its representative 
at any meeting of the Company, or at any meeting of any class of 
members of the Company. A person authorised by resolution as 
aforesaid shall be entitled to exercise the same rights and powers 
(including the right to vote by proxy) on behalf of the body corporate 
which he represents as that body could exercise if it were an 
individual member, creditors or holder of debentures of the Company. 
 
2) Where the President of  India or the Governor of a State is a 
member of a Company, the President or, as the case may be, the 
Governor may appoint such person as he thinks fit to act as his 
representative at any meeting of the Company or at any meeting of 
any class of members of the Company  and such member shall be 
deemed to be a member of the Company and shall be entitled to 
exercise the same right and powers, including the right to vote by 
proxy, as the President or, as the case may be, the Governor could 
exercise as member of the Company. 
 
3) Where any shares in the Company are held in trust by a person 
(hereinafter referred to as the trustee) the rights and powers 
(including the right to vote by the proxy) exercise at any meeting of 
any class of members of the Company by the Trustee as a member of 
the Company shall be exercisable in the manner provided in the Act. 

Representation of 
Corporation 



101. The voting rights of every member shall be governed by the

provisions of Section 47 and other applicable provisions of the Act for

the time being in force.

102. Cn a poll taken ata meeting of the Company,a member entitled to

more than one vote, or the proxy or other person entitled to vote for

him, as the case may be,need not, if he votes, use all votes or cast in

the sameway all the votes he uses.A member orhisproxy who votes

shall be deemed tohave used all his votes unless he expressly gives

written notice to the company atthetime he casts any votes.

103. Where there are joint registered holders of any share, any one of such

persons may vote at any meeting in respect of such shares as if he

were solely entitled thereto and if morethan one ofsuch joint-holders

be present at any meeting, than one of the said persons so present

whose name stands first on the register in respect of such shares shall

alone be entitled to vote in respect thereof. Where there are several

exeoJtors or administrators ofa deceased member inwhose sole

name anyshares stand, any one of such shares unless any other of

such executors or administrators is present at the meeting atwhich

sucha vote is tendered and objects to the vote.

104. Any person entitled under the Transmission Artide to transfer any

shares shall not be entitled to be present, or to vote at any meeting

either personally or by proxy, in respect of such shares, unless at least

forty-eight hours before the timeforholding the meeting or adjourned

meeting, as the case may be,atwhich he proposesto be present and to

vote, he shall have satisfied the Board of his right to transfer such

shares (asto which theopinion of the Board shall be final) or unless

the Board shall have previously admitted his right to vote in respect

thereof.

105. Any member entitled at attend and vote ata meeting ofthe Cbmpany

shall be entitled to appoint another person (whethera member or

not) as his proxy to attend and vote instead of himself, buta proxy so

appointed shall not have any right to speak atthe meeting. 9Jch proxy

shall not be entitled to vote except ona poll.

106. The instrument appointinga proxy shall be in writing and shall be

signed by the appointer or his attorney duly authorized in writing. If

the appointer isa body corporate, such instrument shall be under its

seal or be signed by an officer or an attorney duly authorised by it or

by the person authorised to acfas the representative ofsuch Cbmpany

under Artide 93.

107. 2) Any instrument appointinga proxy to vote ata meeting shall be

deemed to indude the power to demand fora poll on behalf of the

appointer.

108. No instrument of proxy shall be treated as valid and no person shall be

allowed to vote or actas proxy atany meeting under an instrument of

proxy, unless such instrument of proxy and the power ofattorney or

other authority (if any) under which it is signed or a notarially

certified copy ofthat power or authority shall have been deposited at
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101. The voting rights of every member shall be governed by the 

provisions of Section 47 and other applicable provisions of the Act for 
the time being in force. 
 

Votes of members 

102. On a poll taken at a meeting of the Company, a member entitled to 
more than one vote, or the proxy or other person entitled to vote for 
him, as the case may be, need not, if he votes, use all votes or cast in 
the same way all the votes he uses. A member or his proxy who votes 
shall be deemed to have used all his votes unless he expressly gives 
written notice to the company at the time he casts any votes. 
 

Right to use vote 
differently 

103. Where there are joint registered holders of any share, any one of such 
persons may vote at any meeting in respect of such shares as if he 
were solely entitled thereto and if more than one of such joint-holders 
be present at any meeting, than one of the said persons so present 
whose name stands first on the register in respect of such shares shall 
alone be entitled to vote in respect thereof. Where there are several 
executors or administrators of a deceased member in whose sole 
name any shares stand, any one of such shares unless any other of 
such executors or administrators is present at the meeting at which 
such a vote is tendered and objects to the vote. 
 

Joint-holders 

104. Any person entitled under the Transmission Article to transfer any 
shares shall not be entitled to be present, or to vote at any meeting 
either personally or by proxy, in respect of such shares, unless at least 
forty-eight hours before the time for holding the meeting or adjourned 
meeting, as the case may be, at which he proposes to be present and to 
vote, he shall have satisfied the Board of his right to transfer such 
shares (as to which the opinion of the Board shall be final) or unless 
the Board shall have previously admitted his right to vote in respect 
thereof. 
 

Vote of a person 
entitled to a share on 
transmission 

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

Proxies 

106. The instrument appointing a proxy shall be in writing and shall be 
signed by the appointer or his attorney duly authorized in writing. If 
the appointer is a body corporate, such instrument shall be under its 
seal or be signed by an officer or an attorney duly authorised by it or 
by the person authorised to act as the representative of such Company 
under Article 93. 

 

Instrument of proxy to 
be in writing 

107. 2) Any instrument appointing a proxy to vote at a meeting shall be 
deemed to include the power to demand for a poll on behalf of the 
appointer. 
 

Proxy may demand 
poll 

108. No instrument of proxy shall be treated as valid and no person shall be 
allowed to vote or act as proxy at any meeting under an instrument of 
proxy, unless such instrument of proxy and the power of attorney or 
other authority (if any) under which it is signed or a notarially 
certified copy of that power or authority shall have been deposited at 

Instrument appointing 
a proxy to be 
deposited at the office 



the Registered Office of the Company, atleast forty-eight hours before

the time appointed for holding the meeting or adjourned meeting at

which the person named in such instrument proposes to vote, or, in

the case of poll, not less than twenty-four hours before the time

appointed forthe taking of the poll; and in default the instrument of

proxy shall not be treated as valid. Notwithstanding thata power of

attorney or other authority has been registered in the records of the

Company, the Company may by notice in writing addressed to the

member or theattorney at least seven days before the date ofa

meeting require him to produce the original power ofattorney or

authority and unless the same is thereupon deposited with the

Company, the attorney shall not be entitled to vote at such meeting

unless the Directors in their absolute discretion excuse such non-

production and deposit.

109. If such instrument of appointment be œnfined to the objeö of

appointing an attorney or proxy or substitute, it shall remain,

permanently or for sJch time as the Board may determine, in the

custody of the Company and if embraông other objects, a œpy

thereof, exarnined with the Diginal, shall be delivered to the Company

toremain in its custody.

110. The instrument appointinga proxy shall be in form as prescribed in

the rules madeunder Section 105 of the Act.

111. A vote given in pursuance of an instrument of proxy shall be valid,

notwithstanding the previous death of the principal or the revocation

of the proxy or any power ofattorney under which such proxy was

signed or the transfer of the shares in respect of which the vote is

given, provided no intimation in writing of the death, revocation, or

transfer shall have been received at the Registered Ofice of the

Company before the vote is given.

112. No objection shall be made to validity of any vote, except at the

meeting/ adjourned meeting or poll at which such vote shall be

tendered and every vote whether given personally or by proxy and

not disallowed at such meeting or poll, shall be deemed valid for all

purpose ofsuch meeting or poll, shall be deemed valid for all purposes

ofsuch meeting or poll whatsoever.

113. The Chairman ofany meeting shall be the sole judge ofthe validity of

every vote tendered at such meeting and the Oiairman present at the

taking of poll shall be the sole judge of the validity of every vote

tendered atsuch poll.

DIRECTORS

114. Object to Section 149 of the Act, the number oftheDirectors of the

Company shall not be less than three and not more than fifteen.

Provided that this limit of 15 Directors can be increased by way of

special resolution ata general meeting.

115. The same individual may, at the same time, be appointed as the

Chairperson ofthe Cbmpany aswell as the Managing Director or Chief

Executive Oficer ofthe Cbmpany.

Custody ofthe

instrument of
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Form ofProxy
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valid
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“%me individual
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the Registered Office of the Company, at least forty-eight hours before 
the time appointed for holding the meeting or adjourned meeting at 
which the person named in such instrument proposes to vote, or, in 
the case of poll, not less than twenty-four hours before the time 
appointed for the taking of the poll; and in default the instrument of 
proxy shall not be treated as valid. Notwithstanding that a power of 
attorney or other authority has been registered in the records of the 
Company, the Company may by notice in writing addressed to the 
member or the attorney at least seven days before the date of a 
meeting require him to produce the original power of attorney  or 
authority and unless the same is thereupon  deposited with the 
Company, the attorney shall not be entitled to vote at such meeting 
unless the Directors in their absolute discretion excuse such non-
production and deposit. 
 

109. If such instrument of appointment be confined to the object of 
appointing an attorney or proxy or substitute, it shall remain, 
permanently or for such time as the Board may determine, in the 
custody of the Company and if embracing other objects, a copy 
thereof, examined with the Original, shall be delivered to the Company 
to remain in its custody. 
 

Custody of the 
instrument of 
appointment 

110. The instrument appointing a proxy shall be in form as prescribed in 
the rules made under Section 105  of the Act. 
  

Form of Proxy 

111. A vote given in pursuance of an instrument of proxy shall be valid, 
notwithstanding the previous death of the principal or the revocation 
of the proxy or any power of attorney under which such proxy was 
signed or the transfer of the shares in respect of which the vote is 
given, provided no intimation in writing of the death, revocation, or 
transfer shall have been received at the Registered Office of the 
Company before the vote is given. 
 

Vote of proxy how far 
valid 

112. No objection shall be made to validity of any vote, except at the 
meeting/adjourned meeting or poll at which such vote shall be 
tendered and every vote whether given personally or by proxy and 
not disallowed at such meeting or poll, shall be deemed valid for all 
purpose of such meeting or poll, shall be deemed valid for all purposes 
of such meeting or poll whatsoever. 
 

Validity of vote 

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

Chairman sole judge of 
the validity of votes 

 DIRECTORS  

114. Subject to Section 149 of the Act, the number of the Directors of the 
Company shall not be less than three and not more than fifteen. 
Provided that this limit of 15 Directors can be increased by way of 
special resolution at a general meeting. 
 

Number of Directors 

115. The same individual may, at the same time, be appointed as the 
Chairperson of the Company as well as the Managing Director or Chief 
Executive Officer of the Company. 

“Same individual 
may be Chairperson 
and Managing 



116. At every Annual General Meeting ofthe Company, one-third of such of

the Directors for the time being exœpt Independent Directors, as are

liable to retire by rotation or if their number is not three ora multiple

of the three then the number nearest to one-third shall retire from

offiœ subject to Section 152(6) of the Act. The Directors to retire at

every Annual General Meeting shall be thoæ (other than @ecial

Director who by virtue of the provisions of thèse Artides or of any

agreement with any Central or Qate Government or Bank or Financial

Institution are not liable to retire by rotation) who shall have been

longœt in offiœ sinœtheir last appointment. As between perænswho

beœme Directors on the samedaysthose who are to retire (in default

of and Object toany agreement among themselves) be determined by

lot. For the purpose ofthis Artidea Director appointed to filla casual

vaœncy shall be deemed tohave bœn in offiœ since the dateon which

the Director, in whose plaœ he was appointed was last elected asa

Director. Retiring Directors shall retain offiœ until the œndusion of

theMeeting atwhich hisre-appointment is deôded orhissucœssor is

appointed.

117. The persons hereinafter named shall becomeandbethefirst Directors

of the Cbmpany, that is to say

1. 0-IRI LACHHMANDAS3C M/AL

2.0-IRI VIDYAS GARC M/AL

3.0-IRI RATTAN CHAND CX/\/AL

4.0-IRI DHARAMPALCA\/AL

5.SHRI TE&AL O9/\/AL

6.SHRI RA&AL CMM/AL

7.SHRI DARS-IAN KUMARC M/AL

118. Notwithstandinganything contrary contained intheseArtides, so long

as any moneys remain owing by the Cbmpany, the Financial

institutional banks shall havea right to appoint, from time to time,

any person or persons asa Director or Directors, whole time or non-

whole time (which Director or Directors is/ are hereinafter referred to

as nominee Director/ s) on the Board ofthe Cbmpany andtoremove

from such offi ce any person or persons so appointed and to appoint

any person or persons in his or their pIace/ s.

The Board ofDirectors of the Company shall have no power toremove

from office the Nominee Director/ s. At the option of the Financial

institutional banks such Nominee Director/s shall not be required to

hold any share qualification in the Company. 9Jch Nominee Director/s

shall not be liable to retirement by rotation of Directors. Subject to

aforesaid, the Nominee Director/s shall be entitled to the same rights

and privileges and be subject to the same obligations as any other

Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so

long as any moneys remain owing by the Cbmpany totheFinancial

institutions/ banks or so long as the Financial institutional banks

Director/

Chief Executive

Proportion to retire

by rotation

First Directors
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Director/ 
Chief Executive 
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116. At every Annual General Meeting of the Company, one-third of such of 
the Directors for the time being except Independent Directors, as are 
liable to retire by rotation or if their number is not three or a multiple 
of the three then the number nearest to one-third shall retire from 
office subject to Section 152(6) of the Act. The Directors to retire at 
every Annual General Meeting shall be those (other than Special 
Director who by virtue of the provisions of these Articles or of any 
agreement with any Central or State Government or Bank or Financial 
Institution are not liable to retire by rotation) who shall have been 
longest in office since their last appointment. As between persons who 
became Directors on the same days those who are to retire (in default 
of and subject to any agreement among themselves) be determined by 
lot. For the purpose of this Article a Director appointed to fill a casual 
vacancy shall be deemed to have been in office since the date on which 
the Director, in whose place he was appointed was last elected as a 
Director. Retiring Directors shall retain office until the conclusion of 
the Meeting at which his re-appointment is decided or his successor is 
appointed. 
 

Proportion to retire 
by rotation 

117. The persons hereinafter named shall become and be the first Directors 
of the Company, that is to say 
 
1. SHRI LACHHMANDASS OSWAL        
2. SHRI VIDYASAGAR OSWAL 
3. SHRI RATTAN CHAND OSWAL 
4. SHRI DHARAMPALOSWAL 
5. SHRI TEJPAL OSWAL        
6. SHRI RAJPAL OSWAL 
7. SHRI DARSHAN KUMAR OSWAL 
 

First Directors 

118. Notwithstanding anything contrary contained in these Articles, so long 
as any moneys remain owing by the Company, the Financial 
institutions/ banks shall have a right to appoint, from time to time, 
any person or persons as a Director or Directors, whole time or non-
whole time (which Director or Directors is/are hereinafter referred to 
as nominee Director/s) on the Board of the Company and to remove 
from such office any person or persons so appointed and to appoint 
any person or persons in his or their place/s.  
 
The Board of Directors of the Company shall have no power to remove 
from office the Nominee Director/s. At the option of the Financial 
institutions/banks such Nominee Director/s shall not be required to 
hold any share qualification in the Company. Such Nominee Director/s 
shall not be liable to retirement by rotation of Directors. Subject to 
aforesaid, the Nominee Director/s shall be entitled to the same rights 
and privileges and be subject to the same obligations as any other 
Director of the Company.  
 
The Nominee Director/s so appointed shall hold the said office only so 
long as any moneys remain owing by the Company to the Financial 
institutions/banks or so long as the  Financial institutions/banks 

Nominee Directors 



holds debentures inthe Company asa result of direct subscription or

private placement or so long as the Financial institutional banksholds

shares in the Company asa result of underwriting or direct

subscription or the liability of the Company arising out of any

guarantee is outstanding and the Nominee Director/s so appointed in

exercise of the said power shall ipso-facto vacate such office

immediately the moneys owing by the Company to the Financial

institutions/ banks is paid offor on the Financial institutions/ banks

ceasing to hold Debentures/ dares in the Company or on the

satisfaction of the liability of the Company arising out of any guarantee

furnished by the Financial institutions/ banks.

The Nominee Director/s appointed under this Artide shall be entitled

to receive all notiœ of and attend all General Meetings, Boards

Meetings and of the meeting ofthe Committee ofwhich the Nominee

Director/s is/are member'sasalso the minutes ofsuch meetings. The

Financial institutions/ banks shall also be entitled to receive all such

notiœs and minutes.

The Company shall pay to the Nominee Director/s sitting fees and

expenseswhich theother directors of the Company areentitled, but if

any other fees, commission, moneys or remuneration in any form is

payable to the Directors of the Company, the fees, commission,

moneys and remuneration in relation to such Nominee Director/s

shall accrue to the Financial institutional banks and same shall

accordingly be paid by the Company directly to the Financial

institutional banks any expenses that may be incurred by the

Financial institutional banksor such Nominee Director's in connection

with their appointment or Directorship shall also be paid or

reimbursed by the Company totheFinancial institutions/ banks, or as

the case may be tosuch Nominee Director/ s.

Provided that if any such Nominee Director/s is an officer of the

Financial institutions/ banks the sitting fees, in relation to such

Nominee Director/s shall also accrue to the Financial

institutional banks and the same shall accordingly be paid by the

Company directly to the Financial institutions/ banks.

Provided also that in the event of the Nominee Director/s being

appointed as whole-time Director/s such Nominee Director/s shall

exercise such powers and duties as may be approved by the Lenders

and have such rights as are usually exercised or available toa whole

time Director, in the Management of the Borrower such Nominee

Director's shall be entitled to receive such remuneration, fee,

commission and moneysasmay beapproved by theLenders.

119. The Board shall have power, from time to time and at any time, to

appoint any person asa Director as an addition to the Board but so

that the total number of Directors not at any time exceed the

maximum number fixed by these Artides. Any Director so appointed

shall hold office only until the next Annual General Meeting of the

Company and shall then be eligible for re-appointment.

120. The remuneration of every Director for attendinga meeting of the

Board or its lb-committee shall be such sum as the Board may decide

Additional Directors

Director's fees

Remuneration and

holds debentures in the Company as a result of direct subscription or 
private placement or so long as the  Financial institutions/banks holds 
shares in the Company as a result of underwriting or direct 
subscription or the liability of the Company arising out of any 
guarantee is outstanding and the Nominee Director/s so appointed in 
exercise of the said power shall ipso-facto vacate such office 
immediately the moneys owing by the Company to the  Financial 
institutions/banks is paid off or on the Financial institutions/banks 
ceasing to hold Debentures/Shares in the Company or on the 
satisfaction of the liability of the Company arising out of any guarantee 
furnished by the  Financial institutions/banks. 
 
The Nominee Director/s appointed under this Article shall be entitled 
to receive all notice of and attend all General Meetings, Boards 
Meetings and of the meeting of the Committee of which the Nominee 
Director/s  is /are member’s as also the minutes of such meetings. The 
Financial institutions/banks shall also be entitled to receive all such 
notices and minutes. 
 
The Company shall pay to the Nominee Director/s sitting fees and 
expenses which the other directors of the Company are entitled, but if 
any other fees, commission, moneys or remuneration in any form is 
payable to the Directors of the Company, the fees, commission, 
moneys and remuneration in relation to such Nominee Director/s 
shall accrue to the  Financial institutions/banks and same shall 
accordingly be paid by the Company directly to the  Financial 
institutions/banks any expenses that may be incurred by the  
Financial institutions/banks or such Nominee Director’s in connection 
with their appointment or Directorship shall also be paid or 
reimbursed by the Company to the Financial institutions/banks, or as 
the case may be to such Nominee Director/s. 
 
Provided that if any such Nominee Director/s is an officer of the  
Financial institutions/banks the sitting fees, in relation to such 
Nominee Director/s shall also accrue to the  Financial 
institutions/banks and the same shall accordingly be paid by the 
Company directly to the  Financial institutions/banks. 
 
Provided also that in the event of the Nominee Director/s being 
appointed as whole-time Director/s such Nominee Director/s shall 
exercise such powers and duties as may be approved by the Lenders 
and have such rights as are usually exercised or available to a whole 
time Director, in the Management of the Borrower such Nominee 
Director’s shall be entitled to receive such remuneration, fee, 
commission and moneys as may be approved by the Lenders. 
 

119. The Board shall have power, from time to time and at any time, to 
appoint any person as a Director as an addition to the Board but so 
that the total number of Directors not at any time exceed the 
maximum number fixed by these Articles. Any Director so appointed 
shall hold office only until the next Annual General Meeting of the 
Company and shall then be eligible for re-appointment. 
 

Additional Directors 

120. The remuneration of every Director for attending a meeting of the 
Board or its Sub-committee shall be such sum as the Board may decide 

Director’s fees 
Remuneration and 



from time totime, however, subject to maximum feesJch sum as may

be prescribed by the Act from time totime fora meeting ofthe Board

or any sub-committee thereof. In addition, each Diredor shall be

entitled to be reimbursed his reasonable travelling and hotel and

other expenses in consequence of hisattendance at meeting of the

Board or any sub-committee thereof and otherwise inexecution of his

duties as may be fixed by the Board ofDirectorsfrom timetotime.

121. If any Director, being willing, shall be œlled upon to perform extra

serviœs or to make anyspecial exertions in going or residing away

from hisusual plaœ of residence for any of the purposes of the

Company orin giving speôal attention to the business ofthe Company

orasa member ofa œmmittœ oftheBoard then, subject to sections

197 of the Act, the Board may remunerate the Director æ doing either

bya fixed sam or by a percentage of profits or otherwise and such

remuneration may be,either in addition to or in substitution for any

other remuneration towhich he may be entitled.

122. The Continuing Directors may act notwithstanding any vacancy in

their body butso that if the number falls below the minimum above

fixed, the Director shall not, except forthe purpose offilling vacancies

or for summoninga Gmeral Meeting, act, so long as the number is

below theminimum.

123. The Office ofa Director shall ipso facto becomevacant if at any time he

commitsanyoftheacts setout in Section 167 of the Act.

124. A Director may, at any time, resign his office by notice in writing

served on the Company atits Registered Office and also to intimate

Registrar of Companies.

125. A Director of the Company may be or becomea Director of any

Company promoted by theCbmpany orin which it may be interested

asa vendor, shareholder or otherwise and no such Director shall be

accountable forany benefits received asa Director or member ofsuch

Company, except in so far as Section 197(14) or Section 188 of the Act

may be applicable.

126. Object totheprovisions of Section 188 of the Act,a Director shall not

be disqualified from contracting with the Company either as vendor,

purchaser or otherwise for goods, materials or services or for

underwriting the subscription of any shares in or debentures of the

Company norshall any such contract or arrangement entered into by

or on behalf of the Company witha relative of such Director ora firm,

in which such Director or relative isa partner or with any other

partner in such firm or witha private company ofwhich such Director

isa member or director be avoided, nor shall any Director so

contracting or being such member orsointerested be liable to account

to the Company forany profit realised by any such contract or

arrangement by reason of such Director holding that office of the

judiciary relation thereby established.

127. Every Director, who is in any way, whether directly or indirectly,

concerned or interested ina contract or arrangement, entered into or

to be entered into, by or on behalf of the Cbmpany, shall disclose the
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from time to time, however, subject to maximum fee such sum as may 
be prescribed by the Act from time to time for a meeting of the Board 
or any sub-committee thereof. In addition, each Director shall be 
entitled to be reimbursed his reasonable travelling and hotel and 
other expenses in consequence of his attendance at meeting of the 
Board or any sub-committee thereof and otherwise in execution of his 
duties as may be fixed by the Board of Directors from time to time. 
 

expenses 

121. If any Director, being willing, shall be called upon to perform extra 
services or to make any special exertions in going or residing away 
from his usual place of residence for any of the purposes of the 
Company or in giving special attention to the business of the Company 
or as a member of a committee of the Board then, subject to sections 
197 of the Act, the Board may remunerate the Director so doing either 
by a fixed sum or by a percentage of profits or otherwise and such 
remuneration may be, either in addition to or in substitution for any 
other remuneration to which he may be entitled. 
 

Remuneration for 
extra services 

122. The Continuing Directors may act notwithstanding any vacancy in 
their body but so that if the number falls below the minimum above 
fixed, the Director shall not, except for the purpose of filling vacancies 
or for summoning a General Meeting , act, so long as the number is 
below the minimum. 
 

Board may act 
notwithstanding 
vacancies 

123. The Office of a Director shall ipso facto become vacant if at any time he 
commits any of the acts set out in Section 167 of the Act. 
 

Vacation of Office of 
directors 

124. A Director may, at any time, resign his office by notice in writing 
served on the Company at its Registered Office and also to intimate 
Registrar of Companies. 
 

Resignation of 
Director 

125. A Director of the Company may be or become a Director of any 
Company promoted by the Company or in which it may be interested 
as a vendor, shareholder or otherwise and no such Director shall be 
accountable for any benefits received as a Director or member of such 
Company, except in so far as Section 197(14) or Section 188 of the Act 
may be applicable.  
 

When Director of the 
Company appointed 
Director of any other 
Company 

126. Subject to the provisions of Section 188 of the Act, a Director shall not 
be disqualified from contracting with the Company either as vendor, 
purchaser or otherwise for goods, materials or services or for 
underwriting the subscription of any shares in or debentures of the 
Company nor shall any such contract or arrangement entered into by 
or on behalf of the Company with a relative of such Director or a firm, 
in which such Director or relative is a partner or with any other 
partner in such firm or with a private company of which such Director 
is a member or director be avoided, nor shall any Director so 
contracting or being such member or so interested be liable to account 
to the Company for any profit realised by any such contract or 
arrangement by reason of such Director holding that office of the 
judiciary relation thereby established. 
 

Contract between 
Director and the 
Company 

127. Every Director, who is in any way, whether directly or indirectly, 
concerned or interested in a contract or arrangement, entered into or 
to be entered into, by or on behalf of the Company, shall disclose the 

Disclosure of a 
Director’s interest 



nature of hisœnœrn orinterest ata meeting ofthe Board as required

by Section 184 of the Act.A general notiœ, reno/vabIe in the last

month of each finanôal year of the Company, thata Director isa

Director ora member ofanyspecified body œrporate or is member of

anyspecified firm and is to be regarded as œncerned orinterested in

any subsequent œntraö orarrangement with that body œrporate or

firm shall be sufficient disdosure ofœnœrn orinterest in relation to

any œntraö orarrangement so madeandafter sJch general notiœ, it

shall not be neœssary togive speôal notiœ relating to any partioular

œntraö orarrangement with such body œrporate or firm provided

such general notiœ is given ata meeting ofthe Board or the Director

œnœrned takes reasonable steps to seaJre that it is brought up and

read atthe first meeting ofthe Board after it is given.

128. Subject to the Provision of Section 188, 196 & ScheduleV of the AÖ,

the Board of Directors may from time totime, appoint one or moreof

them asManaging Direöor or Directors on such remuneration and on

such other terms and conditions as the Board may deem fit subject to

approval by shareholders. The Board may subject to any œntract

betwœn such director and the Company, remove ordismiss him and

appoint another in his plaœ.

129. The Board of Directors may from time to time entrust to and confer

upon theManaging Director/ Whole Time Director for the time being,

such ofthe powersexercisable under theseArtides by the Directors as

they think fit and may confer such power for such objects and

purposes and upon such terms and conditions and with such

restrictions as they thinks expedient, and they may confer such

powers either collaterally with or to the exdusion of or in the

substitution for all or any of the powersoftheDirectors in that behalf,

and may from time to time, revoke, withdraw, alter or vary all or any

of such powers. Unless and until otherwise determined by the Board

of Directors, the Managing Director/ Whole Time Director may

exercise all powers exercisable by the Directors save such powers as

by theAct or by these Artides shall be exercisable by the Directors

themselves. The Board of Directors may, whenever there are more

than one Managing Director/ Whole Time Director, decide whether

they should actjointly or severally and may if they thing fit delegate

powers separately to one or more Managing Director/ Whole Time

Director.

130. The remuneration ofa Managing/ Whole-Time Director shall be such

as may from time to time be fixed by the Board subject to the

provisions ofthe Act.

ROTATION OF DIRECTORS

131. At each Annual General Meeting of the Company one third of such of

the Directors for the time being as are liable to retire by rotation or if

their number is not three ora multiple of three, then the number

nearest to one third shall retire from office.

Provided that Independent Directors and Nominee Directors of the

Company shall not be liable to retire by rotation.

Managing/ Whole

Time Director

Power of Managing

Director/ Whole Time

Director

Remuneration of

Managing/ Whole time

Director

Rotation and

Retirement

nature of his concern or interest at a meeting of the Board as required 
by Section 184 of the Act. A general notice, renewable in the last 
month of each financial year of the Company, that a Director is a 
Director or a member of any specified body corporate or is member of 
any specified firm and is to be regarded as concerned or interested in 
any subsequent contract or arrangement with that body corporate or 
firm shall be sufficient disclosure of concern or interest in relation to 
any contract or arrangement so made and after such general notice, it 
shall not be necessary to give special notice relating to any particular 
contract or arrangement with such body corporate or firm provided 
such general notice is given at a meeting of the Board or the Director 
concerned takes reasonable steps to secure that it is brought up and 
read at the first meeting of the Board after it is given. 
 

128. Subject to the Provision of Section 188, 196 & Schedule V of the Act, 
the Board of Directors may from time to time, appoint one or more of 
them as Managing Director or Directors on such remuneration and on 
such other terms and conditions as the Board may deem fit subject to 
approval by shareholders. The Board may subject to any contract 
between such director and the Company, remove or dismiss him and 
appoint another in his place. 
 

Managing/Whole 
Time Director 

129. The Board of Directors may from time to time entrust to and confer 
upon the Managing Director/Whole Time Director for the time being, 
such of the powers exercisable under these Articles by the Directors as 
they think fit and may confer such power for such objects and 
purposes and upon such terms and conditions and with such 
restrictions as they thinks expedient, and they may confer such 
powers either collaterally with or to the exclusion of or in the 
substitution for all or any of the powers of the Directors in that behalf, 
and may from time to time, revoke, withdraw, alter or vary all or any 
of such powers. Unless and until otherwise determined by the Board 
of Directors, the Managing Director/Whole Time Director may 
exercise all powers exercisable by the Directors save such powers as 
by the Act or by these Articles shall be exercisable by the Directors 
themselves. The Board of Directors may, whenever there are more 
than one Managing Director/Whole Time Director, decide whether 
they should act jointly or severally and may if they thing fit delegate 
powers separately to one or more Managing Director/Whole Time 
Director. 
 

Power of Managing 
Director/Whole Time 
Director 

130. The remuneration of a Managing/Whole-Time Director shall be such 
as may from time to time be fixed by the Board subject to the 
provisions of the Act. 
 

Remuneration of 
Managing/Whole time 
Director 

 ROTATION OF DIRECTORS  

131. At each Annual General Meeting of the Company one third of such of 
the Directors for the time being as are liable to retire by rotation or if 
their number is not three or a multiple of three, then the number 
nearest to one third shall retire from office.    
 
Provided that Independent Directors and Nominee Directors of the 
Company shall not be liable to retire by rotation. 
 

Rotation and 
Retirement 



132. Ata general meeting ofthe Company,a motion shall not be madefor

theappointment oftwo or more persons as Directors of the Company

bya single resolution, and the provisions of Section 162 of the Act in

this behalf shall apply in all respects.

133. The Company attheAnnual General Meeting at whicha Director

retires by rotation in manner aforesaid, may fill the vacated office

appointing the retiring Director or someother person thereto.

If the place of the retiring Director is not so filled and the meeting has

not expressly resolved not to fill the vacancy, the meeting shall stand

adjourned till the same day inthenext week, at the same time and

place, or if that day isa public-holiday, till the next succeeding day

which is not a public-holiday, at the same time and place. If at the

adjourned meeting also, the place of the retiring Director is not filled

up and that meeting also has not expressly resolved not to fill the

vacancy, the retiring Director shall be deemed to have been re-

appointed atthe adjourned meeting unless—

a) atthe meeting or atthe previous meetinga resolution for the

re-appointment of such Director has been put tothe vote and

lost; or

b) the retiring Director has by notice in writing addressed to

the Company ortheBoard expressed hisunwillingness to be

re-appointed; or

c) he is not qualified or is disqualified for appointment; or

d) a resolution, whether special or ordinary, is required for his

appointment or re-appointment by virtue of any provisions

of the Act; or

e) the provision to Section 162(2) ofthe Acf, is applicable to the

134. The Company may subject to the provisions of Section 169 of the Act,

by ordinary resolution of which special notice has been given, remove

any Director before the expiration of his period of office and may by

ordinary resolution of which special notice has been given, appoint

another person inhisplace; if the Director so removed was appointed

by the Company in General Meeting or by the Board under Artide 133.

The person so appointed shall hold office until the date upto which his

predecessor would have held office, if he had not been so removed. If

the vacancy created by the removal ofa Director under theprovisions

of this Artide is not so filled by the meeting atwhich he is removed,

the Board may at any time thereafter fill such vacancy under the

provisions ofArtide-135.

135. If any Director appointed by the Company inGeneral Meeting vacates

his office as a Director before his term of office will expire in the

normal course, the resulting casual vacancy may be filled by the Board

butany person so appointed shall retain this office so long only as the

vacating Director would have retained the same if no vacancy had

occurred. Provided that the Board may not fill such vacancy by

appointing thereto any person who has been removed from theoffice

Single resolution for

the appointment of

several Directors

prohibited

Vacancies

Power to remove

Director
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132. At a general meeting of the Company, a motion shall not be made for 
the appointment of two or more persons as Directors of the Company 
by a single resolution, and the provisions of Section 162 of the Act in 
this behalf shall apply in all respects. 
 

Single resolution for 
the appointment of 
several Directors 
prohibited 

133. The Company at the Annual General Meeting at which a Director 
retires by rotation in manner aforesaid, may fill the vacated office 
appointing the retiring Director or some other person thereto. 
 
If the place of the retiring Director is not so filled and the meeting has 
not expressly resolved not to fill the vacancy, the meeting shall stand 
adjourned till the same day in the next week, at the same time and 
place, or if that day is a public-holiday, till the next succeeding day 
which is not a public-holiday, at the same time and place. If at the 
adjourned meeting also, the place of the retiring Director is not filled 
up and that meeting also has not expressly resolved not to fill the 
vacancy, the retiring Director shall be deemed to have been re-
appointed at the adjourned meeting unless – 

a) at the meeting or at the previous meeting a resolution for the 
re-appointment of such Director has been put to the vote and 
lost; or 
 

b) the  retiring Director has by notice in writing  addressed to 
the Company or the Board  expressed his unwillingness to be 
re-appointed; or 

 
c) he is not qualified or is disqualified for appointment; or 

 
d) a resolution, whether special or ordinary, is required for his 

appointment or  re-appointment by virtue of any provisions 
of the Act; or 

 
e) the provision to Section 162(2) of the Act, is applicable to the 

case. 
 

Vacancies 

134. The Company may subject to the provisions of Section 169 of the Act, 
by ordinary resolution of which special notice has been given, remove 
any Director before the expiration of his period of office and may by 
ordinary resolution of which special notice has been given, appoint 
another person in his place; if the Director so removed was appointed 
by the Company in General Meeting or by the Board under Article 133. 
The person so appointed shall hold office until the date upto which his 
predecessor would have held office, if he had not been so removed. If 
the vacancy created by the removal of a Director under the provisions 
of this Article is not so filled by the meeting at which he is removed, 
the Board may at any time thereafter fill such vacancy under the 
provisions of Article-135. 
 

Power to remove 
Director 

135. If any Director appointed by the Company in General Meeting vacates 
his office as a Director before his term of office will expire in the 
normal course, the resulting casual vacancy may be filled by the Board 
but any person so appointed shall retain this office so long only as the 
vacating Director would have retained the same if no vacancy had 
occurred. Provided that the Board may not fill such vacancy by 
appointing thereto any person who has been removed from the office 

Power to fill casual 
vacancies 



ofDirector under Artide 134.

136. No person, not being a retiring Director, shall be eligible for

appointment tothe office of Director at any General Meeting unless he

or some member intending to propose him has neither less than

fourteen days nor more than two months before the meeting, left at

the officea notice in writing under hishand signifying his candidature

for the office of Director or the intention of sJch member topropose

him asa candidate for the office, as the case may be, alongwith the

deposit of Rs. 1,00,000/ - which shall be refunded to such person or as

the case may be, to such member, if the person succeeds in getting

elected asa Director.

ALTERNATEDIRECTORS

137. The Board may appoint an Alternate Diredor to act fora Director

(hereinafter called the "Diginal Director") during the latter's absence

fora period of not less than three months from India and such

appointment shall have effect and such appointee, whilst he holds

office as an Alternate Director shall be entitled to notice of meetings of

the Board and to attend and vote thereat accordingly. An Alternate

Director appointed under this Artide shall not hold office as such fora

period longer than that permissible to the original Director in whose

place he has been appointed and shall vacate office if and when the

original Director returns to India in which meetings of the Board are

ordinarily held. If the term of office of the Diginal Director is

determined before he so returns to the Qate inwhich themeetings of

the Board are ordinarily held, any provisions in the Act, or in these

Artides for the automatic reappointment of retiring Directors in

default of another appointment of retiring Director shall apply to the

Diginal Director and not to the Alternate Director.

PROCEEDINGOF DIRECTORS

138. The Board may meet forthe dispatch of business from time to time

and shall meet at least four times every year in sucha manner that

not more than one hundred and twenty days shall intervene between

two consecutive meetings and they may adjourn and otherwise

regulate their meeting and proceedings as they think fit.

139. Notice of every meeting ofthe Board shall be given to the Directors in

accordancewith the provision of Section 173 of the Act.

140. The agenda of the Board Meeting shall set out the business(es)

proposed to be transacted at the meeting of the Board and unless

otherwise agreed bya majority on the Board, any item not induded in

the agenda ofa meeting shall not be considered or voted at that

meeting ofthe Board.

141. The Board may appointa Chairman of its meeting and determine the

period for which he is to hold office. If no Chairman is appointed or if

at any meeting of the Board, Chairman be not present within five

minutes after the time appointed for holding the same, the Director

present shall choose someone oftheir number tobetheChairman of

such meeting.
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of Director under Article 134. 
 

136. No person, not being a retiring Director, shall be eligible for 
appointment to the office of Director at any General Meeting unless he 
or some member intending to propose him has neither less than 
fourteen days nor more than two months before the meeting, left at 
the office a notice in writing under his hand signifying his candidature 
for the office of Director or the intention of such member to propose 
him as a candidate for the office, as the case may be, alongwith the 
deposit of Rs. 1,00,000/- which shall be refunded to such person or as 
the case may be, to such member, if the person succeeds in getting 
elected as a Director. 
 

Notice of proposed 
appointment 

 ALTERNATE DIRECTORS  

137. The Board may appoint an Alternate Director to act for a Director 
(hereinafter called the "Original Director") during the latter's absence 
for a period of not less than three months from India and such 
appointment shall have effect and such appointee, whilst he holds 
office as an Alternate Director shall be entitled to notice of meetings of 
the Board and to attend and vote thereat accordingly. An Alternate 
Director appointed under this Article shall not hold office as such for a 
period longer than that permissible to the original Director in whose 
place he has been appointed and shall vacate office if and when the 
original Director returns to India in which meetings of the Board are 
ordinarily held. If the term of office of the Original Director is 
determined before he so returns to the State in which the meetings of 
the Board are ordinarily held, any provisions in the Act, or in these 
Articles for the automatic reappointment of retiring Directors in 
default of another appointment of retiring Director shall apply to the 
Original Director and not to the Alternate Director. 
 

Power to appoint 
alternate director 

 PROCEEDING OF DIRECTORS  

138. The Board may meet for the dispatch of business from time to time 
and shall  meet at least four times every year in such a manner that 
not more than one hundred and twenty days shall intervene between 
two consecutive meetings and they may adjourn and otherwise 
regulate their meeting and proceedings as they think fit. 
 

Meetings of directors 

139. Notice of every meeting of the Board shall be given to the Directors in 
accordance with the provision of Section 173 of the Act. 
 

Summoning of Board 
Meeting 

140. The agenda of the Board Meeting shall set out the business(es) 
proposed to be transacted at the meeting of the Board and unless 
otherwise agreed by a majority on the Board, any item not included in 
the agenda of a meeting shall not be considered or voted at that 
meeting of the Board. 
 

Agenda of Meetings 

141. The Board may appoint a Chairman of its meeting and determine the 
period for which he is to hold office. If no Chairman is appointed or if 
at any meeting of the Board, Chairman be not present within five 
minutes after the time appointed for holding the same, the Director 
present shall choose someone of their number to be the Chairman of 
such meeting. 

Chairman of meeting 



142. Subject to Section 174 of the Act, the quorum fora meeting of the

Board of Directors shall be one-third of its total strength (exduding

Directors, if any, whose places may be vacant at the time and fraction

œntained in that one third being rounded off as one), or two

Directors, whichever is higher and the participation of the Directors

by video œnferenÒng or by other audio visual mean shall also be

œunted forthepurpose ofquorum inœæ themeeting is œnducted in

acœrdanœ with provisions of the Act, provided that where atany

time the number ofinterested Directors exœeds or is equal to two-

thirds of the total strength, the number of the Directors who are

interested, preænt atthemeeting being not less than two, shall be the

quorum during such time.

143. A meeting of the Board at whicha quorum be present shall be

œmpetent to exercise all or any of the authorities, powers and

discretions by or under these Artides forthe time being vested in or

exerÒsable by the Board.

144. Subject to the provisions of Sections 316, 372(4) and 386 of the Act,

questions arising at any meeting shall be deòded bya majority of

votes, and in case of an equality of votes, the Chairman ofthe Board

shall havea seœnd orœsting vote.

145. The Board may from time to time delegate any of their powers to

Committœ œnsisting of such member ormembers oftheir body as

they think fit, and may from time totime revoke such delegation. Any

œmmittœ soformed shall in the exerÒse ofthe powers so delegated

œnform toanyregulations that may from timetotime be imposed on

it by the Board.

146. The meetings and proceedings of any such CÓmmittee œnsisting of

two or more members shall be governed by the provisions herein

œntained forregulating the matings and proœedings ofthe Board,

so far as the same areapplicable thereto, and are not superseded by

any regulations madebytheBoard under theIæt preœdingArtide.

147. Act done bya peræn asa direöor shall be valid, not withstanding that

it may after wards bedisœvered that his appointment was invalid by

reason of any defect or disqualifiœtion or had terminated by virtue of

any provisions œntained in the Act or in these Articles. Provided that

nothing in this Artide shall be deemed togive validity to acts done by

a Director after his appointment has been shown totheœmpanytobe

invalid or to have terminated.

148. No resolution shall be dœmed tohave been passed by the Board or by

a Committee thereof by Òrculation, unless the resolution has been

ò r culated in draft together with the necesœry papers, if any, to all the

Directors or to all the membersoftheCommittee,a majority of such of

them asareentitled to vote on the resolution.

MINUTES

149. 1) The Board shall in acœrdance with the provisions of Section 118
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142. Subject to Section 174 of the Act, the quorum for a meeting of the 
Board of Directors shall be one-third of its total strength (excluding 
Directors, if any, whose places may be vacant at the time and fraction 
contained in that one third being rounded off as one), or two 
Directors, whichever is higher and the participation of the Directors 
by video conferencing or by other audio visual mean shall also be 
counted for the purpose of quorum in case the meeting is conducted in 
accordance with provisions of the Act, provided that where at any 
time the number of interested Directors exceeds or is equal to two-
thirds of the total strength, the number of the Directors who are 
interested, present at the meeting being not less than two, shall be the 
quorum during such time. 
 

Quorum 
 

143. A  meeting of  the Board at which a quorum be present shall be 
competent to exercise all or any of the authorities, powers and 
discretions by or under these Articles for the time being vested in or 
exercisable by the Board. 
 

Acts of Meeting 

144. Subject to the provisions of Sections 316, 372(4) and 386 of the Act, 
questions arising at any meeting shall be decided by a majority of 
votes, and in case of an equality of votes, the Chairman of the Board 
shall have a second or casting vote.  
 

Decision 

145. The Board may from time to time delegate any of their powers to 
Committee consisting of such member or members of their body as 
they think fit, and may from time to time revoke such delegation. Any 
committee so formed shall in the exercise of the powers so delegated 
conform to any regulations that may from time to time be imposed on 
it by the Board. 
 

Delegation of 
Committees 

146. 
 
 
 
 
 
147. 
 

The meetings and proceedings of any such Committee consisting of 
two or more members shall be governed by the provisions herein 
contained for regulating the meetings and proceedings of the Board, 
so far as the same are applicable thereto, and are not superseded by 
any regulations made by the Board under the last preceding Article. 
 
Act done by a person as a director shall be valid, not withstanding that 
it may after wards be discovered that his appointment was invalid by 
reason of any defect or disqualification or had terminated by virtue of 
any provisions contained in the Act or in these Articles. Provided that 
nothing in this Article shall be deemed to give validity to acts done by 
a Director after his appointment has been shown to the company to be 
invalid or to have terminated.  
 

Proceedings of 
Committees 
 
 
 
 
Validity of acts of 
Director 

148. No resolution shall be deemed to have been passed by the Board or by 
a Committee thereof by circulation, unless the resolution has been 
circulated in draft together with the necessary papers, if any, to all the 
Directors or to all the members of the Committee, a majority of such of 
them as are entitled to vote on the resolution. 
 

Resolution by 
Circulation 

 MINUTES 
 

 

149. 1) The Board shall in accordance with the provisions of Section 118 Minutes to be made 



of theAct, cause minutes to be kept of proceedings, of every

General Meeting of the Company and of every meeting of the

Board orof every committee oftheBoard.

2) Any such minutes ofany meeting ofthe Board or ofany œmmittee

oftheBoard or ofthe Company in General Meeting, in purporting

to be signed by the Chairman ofsuch meeting or by the Chairman

of the next succeeding meeting, shall be evidenœ ofthematters

stated in sJch minutes. The minutes books ofgeneral meetings of

the Company shall be kept at the offiœ and shall on his giving to

the Company notless than twenty-four hour's previous notiœ in

writing of his intention to inspect, be open to inspection by any

member on business days betwœn thehours of 10.30 A.M. and

12.30 P.M.

PDWERSOFDIRECTORS

150. Subject to the provisions of the Act, the œntrol ofthe Company shall

be vested in the Board who shall be entitled to exerÔse all such

powers and to do all such acts and things as the Company is

authorised to exerÔse and do. Provided that the Board shall not

exerÔse any power or do any actor thing which is directed or

required, whether by the Act or any other Qatute or by the

Memorandum oftheCompany orbytheæArtides or otherwise, to be

exerÔsed, or done by the Company in General Meeting. Provided

further that in exercising any such power or doing any such act or

thing, the Board shall be subject to provisions inthat behalf contained

in the Act or any other Qatute or inthe Memorandum oftheCompany

orin theæArtides, or in any regulations not inœnsistent therewith

and duly made there under, induding regulations made by the

Company in Céneral Meeting, but no regulation madebytheCompany

in General Meeting shall invalidate any prior act of the Board which

would have bœn valid if that regulation had not been made.

CHIEF EXECUTIVE OFFICER, COMPANY ŒCRETARY OR CHIEF

FINANOALOFFIŒR

151. Object toprovisions of the Act,-

(i) A chief executive officer, Company secretary or chief financial

officer may be appointed by the Board for such terms, at such

remuneration and upon such conditions as it thinks fit; and any

chief executive officer, company secretary or chief financial offi cer

so appointed may be removed by means ofa resolution of the

Board.

(ii) A Director may be appointed as chief executive officer, œmpany

secretary or chief finanôal officer.

152. A provision of the Act or these regulations requiring or authorisinga

thing to be done by or toa Director and chief executive officer,

company secretary or chief financial officer shall not be satisfied by its

being done byortothesame person acting both as Director and as,or

in place of, chief executive officer, company secretary or chief financial

officer.
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General Power

Chief Executive Œficer
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of  the Act, cause minutes to be kept of proceedings, of every 
General Meeting of the Company and of every meeting of the 
Board or of  every committee of the Board. 

 
2) Any such minutes of any meeting of the Board or of any committee 

of the Board or of the Company in General Meeting, in purporting 
to be signed by the Chairman of such meeting or by the Chairman 
of  the  next succeeding meeting, shall be evidence of the matters 
stated in such minutes. The minutes books of general meetings of 
the Company shall be kept at the office and shall on his giving to 
the Company not less than twenty-four hour’s previous notice in 
writing of his intention to inspect, be open to inspection by any 
member on business days between the hours of 10.30 A.M. and 
12.30 P.M. 

 

 
 
 
 
By whom minutes to 
be signed & the effect 
of minutes recorded 

                        POWERS OF DIRECTORS  

150. Subject to the provisions of the Act, the control of the Company shall 
be vested in the Board who shall be entitled to exercise all such 
powers and to do all such acts and things as the Company is 
authorised to exercise and do. Provided that the Board shall not 
exercise any power or do any act or thing which is directed or 
required, whether by the Act or any other Statute or by the 
Memorandum of the Company or by these Articles or otherwise, to be 
exercised, or done by the Company in General Meeting. Provided 
further that in exercising any such power or doing any such act or 
thing, the Board shall be subject to provisions in that behalf contained 
in the Act or any other Statute or in the Memorandum of the Company 
or in these Articles, or in any  regulations  not  inconsistent therewith 
and duly made there under, including regulations made by the 
Company in General Meeting, but no regulation made by the Company 
in General Meeting shall invalidate any prior act of the Board which 
would have been valid if that regulation had not been made. 
 

General Power 

 CHIEF EXECUTIVE OFFICER, COMPANY SECRETARY OR CHIEF 
FINANCIAL OFFICER 
 

 

151. Subject to provisions of the Act,- 
 
(i) A chief executive officer, company secretary or chief financial 

officer may be appointed by the Board for such terms, at such 
remuneration and upon such conditions as it thinks fit; and any 
chief executive officer, company secretary or chief financial officer 
so appointed may be removed by means of a resolution of the 
Board. 
 

(ii) A Director may be appointed as chief executive officer, company 
secretary or chief financial officer. 

 

 
 
Chief Executive Officer 
etc. 

152. A provision of the Act or these regulations requiring or authorising a 
thing to be done by or to a Director and chief executive officer, 
company secretary or chief financial officer shall not be satisfied by its 
being done by or to the same person acting both as Director and as, or 
in place of, chief executive officer, company secretary or chief financial 
officer. 

 



LOCALMANAGEMENT

153. Subject to the provisions of the Act, the following regulations shall

haveeffect :-

1) The Board may, from time to time, provide for the

management oftheaffairs of the Company outside India (or in

any specified loœlity in India) in such manner asit shall think

fit and the provisions œntained in the four next following

paragraphs shall be without prejudice to the general powers

œnferred by this paragraph.

2) The Board may, from time to time and atany time establish

any IoaI directorates or Committees formanaging any ofthe

affairs of the Company outside India, or in any specified

locality in India, and may appoint any persons to be members

ofsuch local Directorate or any Managers or agents and may

fix their remuneration and, save as provided insection 179 of

the Act, the Board may, from time to time delegate to any

person so appointed any of the powers, authorities and

discretions for the time being vested in any such Local

Directorate or any of them tofill up any vacancies therein and

to act notwithstanding vacancies; and any such appointment

or delegation may be made onsuch terms and subject to such

conditions as the Board may think fit and the Board may, at

any time, remove any person so appointed and may annul or

very such delegation.

3) The Board may, atany time and from time to time, by power

ofattorney under seal, appoint any personsto be theAttorney

of the Company forsuch purposes and with such powers,

authorities and directions(not exceeding thosewhich may be

delegated by the Board under the Act) and for such period

and subject to such conditions as the Board may from time to

time, think fit, any such appointment may, if the Board thinks

fit, be made in favour of the membersoranyofthemembers

ofanyIoaI Directorate established as aforesaid, or in favour

of any Cbmpany orofthemembers, directors, nominees or

officers of any Cbmpany or firm, or in favour of any

fluctuating body of persons whether nominated directly or

indirectly by the Board; and such power-of Attorney may

contain such provisions for protection or convenience of

persons dealing with such attorneys as the Board thinks fit, of

the members oranyofthemembers ofanylocal Directorate

established as aforesaid, or in favour of any Cbmpany orof

themembers, directors, nominees or officers of any Cbmpany

or firm, or in favour of any fluctuating body of persons

whether nominated directly or indirectly by the Board; and

such power-of Attorney may contain such provisions for

protection or convenience of persons dealing with such

Attorneys as the Board thinks fit.

4) Any sJch delegates or Attorneys aforesaid may be authorised

by the Board to sub delegate all or any of the powers,

authorities and discretions for the time being vested in them.

Loœl Management

Management ofAffairs

Loœl Directors

Power ofAttorney

Sub-delegation

 LOCAL MANAGEMENT  

153. Subject to the provisions of the Act, the following regulations shall 
have effect :- 
 

1) The Board may, from time to time, provide for the 
management of the affairs of the Company outside India (or in 
any specified locality in India) in such manner as it shall think 
fit and the provisions contained in the four next following 
paragraphs shall be without prejudice to the general powers 
conferred by this paragraph. 
 

2) The Board may, from time to time and at any time establish 
any local directorates or Committees for managing any of the 
affairs of the Company outside India, or in any specified 
locality in India, and may appoint any persons to be members 
of such local Directorate or any Managers or agents and may 
fix their remuneration and, save as provided in section 179 of 
the Act, the Board may, from time to time delegate to any 
person so appointed any of the powers, authorities and 
discretions for the time being vested in any such Local 
Directorate or any of them to fill up any vacancies therein and  
to act notwithstanding vacancies; and any 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 time, remove any person so appointed and may annul or 
very such delegation. 
 

3) The Board may, at any time and from time to time, by power 
of attorney under seal, appoint any persons to be the Attorney 
of the Company for such  purposes and with such powers, 
authorities and directions (not exceeding  those which may be 
delegated by the Board under the Act) and for such period 
and subject to such conditions as the Board may from time to 
time, think fit, any such appointment may, if the Board thinks 
fit, be made in favour of the members or any of the members 
of any local Directorate established as aforesaid, or in favour 
of any Company or of the members, directors,  nominees or 
officers of any Company or firm, or in favour of any 
fluctuating  body of persons whether nominated directly or 
indirectly by the  Board; and such power-of Attorney may 
contain such provisions for protection or convenience of 
persons dealing with such attorneys as the Board thinks fit, of 
the members or any of the members of any local Directorate 
established as aforesaid, or in favour of any Company or of 
the members, directors, nominees or officers of any Company 
or firm, or in favour of any fluctuating body of persons 
whether nominated directly or indirectly by the Board; and 
such power-of Attorney may contain such provisions   for 
protection or convenience of persons dealing with such 
Attorneys as the Board thinks fit. 
 

4) Any such delegates or Attorneys aforesaid may be authorised 
by the Board to sub delegate all or any of the powers, 
authorities and discretions for the time being vested in them. 

Local Management 
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5) The Company may exercise the powers œnferred by theAct

with regard to having an Œficial Seal for use abroad and such

powers shall be vested in the Board and the Company may

œusetobekept inany dateorCountry outside India, as may

be permitted by the AÖ, a Foreign Fîegister of Members or

Debenture-holders resident in any such State or Country and

the Board may,from time totime, make such regulations as it

may think fit respecting the keeping of any sJch Foreign

Register, such regulations not being inœnsistent with the

provisions of the AÖ; and the Board may, from time to time,

make such provisions as it may think fit relating thereto and

may œmply with the requirements of and shall, in any œse

œmplywith the provisions ofthe Act.

THE ŒAL

154. a) The Board of Directors shall provide fora seal for the purpose of

the Company and shall have power from time to time to destroy the

same and mbstitutea new Tal in lieu thereof and the Managing

Director shall provide for the Safe custody of the seal for the time

being and the seal shall, except as otherwise provided under theAct or

rules thereunder, never be used except by the authority ofa resolution

of the Directors or ofa Committee ofthe Directors previously given.

Provided, nevertheless, that any instrument bearing the Tal of the

Company andissued for valuable consideration shall be binding on the

Company notwithstanding any irregularity touching upon the

authority of the Directors to issue the same.

b) Every deed or other instrument towhich theseal of the Cbmpany is

required to be affixed, shall not be affixed except in the presence of

two Directors and shall unless the same is executed by a duly

constituted attorney of the Company, be signed by two directors.

Provided nevertheless that certificate of title to shares may be sealed

and signed and certificates of Debentures may be signed by one

Director only or by an attorney of the Cbmpany duly authorised inthis

behalf.

BOOKSOFACCOUNTS

155. The Board shall œuse proper books of acœunts to be kept in

acœrdancewith the provisions of edion 128 oftheAct.

156. The books ofaccounts shall be kept at the registered office or at such

other place in India as the Board may decide and when theBoard so

decides, the Company shall, within seven daysofthedecision file with

the Registrar of Cbmpaniesa notice in writing giving the full address

ofthat other place.
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5) The Company may exercise the powers conferred by the Act 

with regard to having an Official Seal for use abroad and such 
powers shall be vested in the Board and the Company may 
cause to be kept in any State or Country outside India, as may 
be permitted by the Act, a Foreign Register of Members or 
Debenture-holders resident in any such State or Country and 
the Board may, from time to time, make such regulations as it 
may think fit respecting the keeping of any such Foreign 
Register, such regulations not being inconsistent with the 
provisions of the Act; and the Board may, from time to time, 
make such provisions as it may think fit relating thereto and 
may comply with the requirements of and shall, in any case 
comply with the provisions of the Act. 

 

 
Seal for use 
aboard/Foreign 
Register 
 

 THE SEAL  

154. a) The Board of Directors shall provide for a seal for the purpose of 
the Company and shall have power from time to time to destroy the 
same and substitute a new Seal in lieu thereof and the Managing 
Director shall provide for the Safe custody of the seal for the time 
being and the seal shall, except as otherwise provided under the Act or 
rules thereunder, never be used except by the authority of a resolution 
of the Directors or of a Committee of the Directors previously given. 
Provided, nevertheless, that any instrument bearing the Seal of the 
Company and issued for valuable consideration shall be binding on the 
Company notwithstanding any irregularity touching upon the 
authority of the Directors to issue the same. 
    
b) Every deed or other instrument to which the seal of the Company is 
required to be affixed, shall not be affixed except in the presence of 
two Directors and shall unless the same is executed by a duly 
constituted attorney of the Company, be signed by two directors. 
Provided nevertheless that certificate of title to shares may be sealed 
and signed and certificates of Debentures may be signed by one 
Director only or by an attorney of the Company duly authorised in this 
behalf. 

Custody of Seal etc. 
 
 
 
 
 
 
 
 
 
 
 
Affixation of Seal 

 BOOKS OF ACCOUNTS 
 

 

155. The Board shall cause proper books of accounts to be kept in 
accordance with the provisions of Section 128 of the Act. 
 

Books of accounts to 
be kept 

156. The books of accounts shall be kept at the registered office or at such 
other place in India as the Board may decide and when the Board so 
decides, the Company shall, within seven days of the decision file with 
the Registrar of Companies a notice in writing giving the full address 
of that other place.  
 

Where to be kept 



157. (a) The books ofaccount shall be open to inspection by the Director

during business hours.

(b) The Board shall from time totime, determine whether and towhat

extent, and at what times and places and under what œnditions

or regulations, the Books ofAcœunt and books other than those

referred to in Artides 156 shall be open tothe inspection of the

members not being Directors and no member (not being a

Director) shall have any right of inspecting any books ofaccount

or booksordocument oftheCompany except as œnferred by law

or authorised by the Board or by theCompany in General Meeting.

AŒQUNTSAND BALANŒSHEET

158. 1) At the Annual General Meeting in every year the Board shall lay

before the Companya Balance Sheet and Qatement ofProfit and Loss

in the forms and giving the information required by the Act made up

todate not earlier than the date of the meeting by more than six

months, subject to the right of the Registrar to extend the period for

any special reason bya period not exceeding three months.

2) The Qatement ofProfit and Loss shall, in addition to showing the

remuneration paid to the Directors and Managing Director/ Whole

Time Director and others and the total amount written off for

depreciation, so arranged under the most convenient heads, the

amount ofgross incomedistinguishing the several sourcesfrom which

it has been derived, and the amount of gross expenditure

distinguishing the expenses of establishment, salaries and other like

matters. Every item of expenditure fairly chargeable against the year's

income shall be brought into account; so thata just balance of profit

and loss may be laid before the meeting and incases where any item

ofexpenditure which may in fairness be distributed over several years

has been incurred in any one year, the whole amount ofsuch item

shall be so stated with the addition of the reason why onlya portion of

such expenditure is charged against the incomeoftheyear.

3) The Auditor's Report shall be attached to the Balance Sheet and

Qatement of Profit and Loss or there shall be inserted at the foot

thereofa reference to the report, shall be read before the Cbmpany in

General Meeting and shall be open toinspection by any shareholder.

159. Every such Balance Sheet and Qatement of Profit and Loss shall be

accompanied bya Report of Directors as to the state and condition of

the Company andastotheamount (if any) which they recommend to

be paid out of the profits by way of dividend to the members, and the

amount (if any) which they propose to carry to any reserve fund and

the annual report and balance sheet shall be signed on behalf of the

Board ofDirectors by the Manager or Secretary, if any, and by not less

than two Directors of the Company, one of whom shall be the

Managing Director/ Whole Time Director, if there is one. When only

one Director is for the time being in India, the Balance Sheet and

Qatement of Profit and Loss shall be signed by such Director.

Whenever any such Balance Sheet and Statement of Profit and Loss is

signed by one Director only there shall be subjoined thereto a

Inspection by

Directors
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157. (a) The books of account shall be open to inspection by the Director 
during business hours. 

 
(b) 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 Books of Account and books other than those 
referred to in Articles 156 shall be open to the inspection of the 
members not being Directors and no member (not being a 
Director) shall have any right of inspecting any books of account 
or books or document of the Company except as conferred by law 
or authorised by the Board or by the Company in General Meeting. 

   

Inspection by 
Directors 

 ACCOUNTS AND BALANCE SHEET  

158. 1)  At the Annual General Meeting in every year the Board shall lay 
before the Company a Balance Sheet and Statement of Profit and Loss 
in the forms and giving the information required by the Act made up 
to date not earlier than the date of the meeting by more than six 
months, subject to the right of the Registrar to extend the period for 
any special reason by a period not exceeding three months. 
 
2) The Statement of Profit and Loss shall, in addition to showing the 
remuneration paid to the Directors and Managing Director/Whole 
Time Director and others and the total amount written off for 
depreciation, 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 expenses of establishment, salaries and other like 
matters. Every item of expenditure fairly chargeable against the year’s 
income shall be brought into account; so that a just balance of profit 
and loss may be laid before the meeting and in cases where any item 
of expenditure which may in fairness be distributed over several years 
has been incurred in any one year, the whole amount of such item 
shall be so stated with the addition of the reason why only a portion of 
such expenditure is charged against the income of the year. 
 
3) The Auditor’s Report shall be attached to the Balance Sheet and 
Statement of Profit and Loss or there shall be inserted at the foot 
thereof a reference to the report, shall be read before the Company in 
General Meeting and shall be open to inspection by any shareholder. 
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159. Every such Balance Sheet and Statement of Profit and Loss shall be 
accompanied by a Report of Directors as to the state and condition of 
the Company and as to the amount (if any) which they recommend to 
be paid out of the profits by way of dividend to the members, and the 
amount (if any) which they propose to carry to any reserve fund and 
the annual report and balance sheet shall be signed on behalf of the 
Board of Directors by the Manager or Secretary, if any, and by not less 
than two Directors of the Company, one of whom shall be the 
Managing Director/Whole Time Director, if there is one. When only 
one Director is for the time being in India, the Balance Sheet and 
Statement of Profit and Loss shall be signed by such Director. 
Whenever any such Balance Sheet and Statement of Profit and Loss is 
signed by one Director only there shall be subjoined thereto a 

Annual Report of 
Directors 



statement signed by such one Director explaining the reason why it

has not been signed bya second Director.

160. A œpy of such Qatement of Profit and Loss and Balance Meet æ

audited, together with the Reports ofthe Auditors and Directors shall

at least twenty one days previously to the mœting be sent to the

registered address of every registered holder of shares of the

Company anda œpy shall be deposited atthe office for the inspection

of members oftheCompany duringa period at least twenty one days

before the meeting. Holders of debentures of the Company and their

trustœ shall have the æme right to reœive œpies ofand to inspect

such account, balanœ sheet and report as is posœssed by theholders

of Equity shares of the Company unless the requirements of the

provision (b) (iv) of Section 136 of the Act are œmplied with.

161. After the Balance Sheet and Qatement of Profit and Loss have been

laid before the Company at the General Mœting,a copy of sJch

Balanœ Sheet and Statement of Profit and Loss signed by the

Managing Director/ Whole Time Director, Manager or Secretary of the

Company orthere be none ofthèse, bya Director of the Company or

together with œpiesofall documentswhich arerequired by theAÖ to

beannexed or attached to such Balance Meet orQatement of Profit

and Loss shall be filed with the Pegistrar at the sametime asa œpy of

theAnnual Return referred to in section 92 of the Act.

AUDIT

162. Chce at least in every year the books of the Cbmpany shall be

examined by one ormoreauditor or auditors.

163. The Company shall appoint an Auditor or Auditors at the Annual

General Meeting in accordance with the provisions of Section 139 of

the Act and his or their appointment, remuneration, rights and duties

shall be regulated by Sections 139 to 147 of the Act. Where the

Company hasbranch office the provisions of Section 143(8) ofthe Act

shall apply.

164. All notices or the other communications relating to any General

Meeting ofthe Cbmpany which any member is entitled to have sent to

him shall also be forwarded to the Auditor and the Auditor shall be

entitled to attend any General Meeting and to be heard atany General

Meeting which he attends on any part of the business which concerns

him asAuditor.

165. The report by the Auditors shall be read before the Company in

General Meeting and shall be open toinspection by any member.

166. Every Balance Sheet and Qatement of Profit and Loss when audited

and approved bya General Meeting shall be œndusive.

DIVIDENDS

167. The Profits of the Cbmpany, subject to any special rights relating

thereto created or authorised to be created by these artides, and
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statement signed by such one Director explaining the reason why it 
has not been signed by a second Director. 
 
 

160. A copy of such Statement of Profit and Loss and Balance Sheet so 
audited, together with the Reports of the Auditors and Directors shall 
at least twenty one days previously to the meeting be sent to the 
registered address of every registered holder of shares of the 
Company and a copy shall be deposited at the office for the inspection 
of members of the Company during a period at least twenty one days 
before the meeting. Holders of debentures of the Company and their 
trustee shall have the same right to receive copies of and to inspect 
such account, balance sheet and report as is possessed by the holders 
of Equity shares of the Company unless the requirements of the 
provision (b) (iv) of Section 136 of the Act are complied with. 
 

Copies to be sent to 
members and 
deposited at the Regd. 
Office 

161. After the Balance Sheet and Statement of Profit and Loss have been 
laid before the Company at the General Meeting, a copy of such 
Balance Sheet and  Statement of Profit and Loss signed by the 
Managing Director/Whole Time Director, Manager or Secretary of the 
Company or there be none of these, by a Director of the Company or 
together with copies of all documents which are required by the Act to 
be annexed or attached to such Balance Sheet or Statement of Profit 
and Loss shall be filed with the Registrar at the same time as a copy of 
the Annual Return referred to in section 92 of the Act. 
 

Copies of Balance 
Sheet to be filed 

 AUDIT  

162. Once at least in every year the books of the Company shall be 
examined by one or more auditor or auditors. 
 

Audit 

163. The Company shall appoint an Auditor or Auditors at the Annual 
General Meeting in accordance with the provisions of Section 139 of 
the Act and his or their appointment, remuneration, rights and duties 
shall be regulated by Sections 139 to 147 of the Act. Where the 
Company has branch office the provisions of Section 143(8) of the Act 
shall apply.   
 

Appointment and 
remuneration of 
Auditors 

164. All notices or the other communications relating to any General 
Meeting of the Company which any member is entitled to have sent to 
him shall also be forwarded to the Auditor and the Auditor shall be 
entitled to attend any General Meeting and to be heard at any General 
Meeting which he attends on any part of the business which concerns 
him as Auditor. 
 

Attendance at General 
meeting 

165. The report by the Auditors shall be read before the Company in 
General Meeting and shall be open to inspection by any member. 
 

Report to be read 

166. Every Balance Sheet and Statement of Profit and Loss when audited 
and approved by a General Meeting shall be conclusive. 
 

When accounts to be 
deemed conclusive 

 DIVIDENDS  

167. The Profits of the Company, subject to any special rights relating 
thereto created or authorised to be created by these articles, and 

Division of Profits 



subject to the provisions of these artides as to the reserve fund, shall

be divisible among the members in proportion to the amount of

capital paid upon theshares held by them respectively at the date of

dedaration ofthe dividend.

168. When œpital is paid up in advanœ ofcalls upon thefooting that the

same shall œrry interest, such œpital shall not, whilst œrrying

interest, œnfera right to partiÔpate in profit.

169. The Company inGeneral Meeting may dedare dividend to be paid to

the members according to their rights and interests in the profits and

may, subject to the provisions of Section 126 and 127 of the Act, fix the

timeforpayment.

170. No larger dividend shall be declared than is recommended by the

Board, but the Company inGeneral Meeting may dedarea smaller

dividend.

171. No dividend be payable except out ofthe profits of the Cbmpany ofthe

year or any other undistributed profits, and no dividend shall carry

interest as against the Cbmpany.

172. The dedaration ofthe Board as totheamount ofthenetprofits of the

Company in any year shall be condusive.

173. The Board may from time to time pay to the members such interim

dividendsas in their judgment theposition of the Company justifies.

174. The Board may retain any dividends on which theCbmpany hasa lien

and may apply the same in or towards satisfaction of the debts,

liabilities, or engagements in respect of which thelien exists.

175. Board may retain the dividend payable upon shares in respect of

which any person is under theTransmission Oauseentitled to become

member forwhich any person under that dause is entitled to transfer

until such person shall becomea member in respect thereof or shall

duly transfer the same.

176. Any CBneraI Meeting dedaringa dividend may makea call on the

members ofsuch amount asthemeeting fixes, but so that the call on

each member shall not exceed the dividend payable to him and so that

the call be made payable at the same time as the dividend and the

dividend may, if so arranged between theCbmpany andthemembers,

be setoffagainst the call. The making ofthe call under this Artide

shall be deemed ordinary business of any ordinary meeting which

dedaresa dividend.

177. The dividends shall be payable in accordance with Section 123 of the

CömpaniesAct, 2013.

178. A transfer of shares shall not pass the rights to any dividend dedared

thereon before the registration of the transfer.

Capital paid in

advanœofœlls

Dedaration

Dividends

of

Restriction on amount

ofdividend

Dividend out of profits

only & not to œrry

interest

What to be deemed

netprofit

Interim dividends

Debts may be

deducted

Company may retain

dividends

Dividend and

together

Dividends inspecie

Effects of Transfer

subject to the provisions of these articles as to the reserve fund, shall 
be divisible among the members in proportion to the amount of 
capital paid upon the shares held by them respectively at the date of 
declaration of the dividend. 
 

168. When capital is paid up 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 profit. 
 

Capital paid in 
advance of calls 

 

169. The Company in General Meeting may declare dividend to be paid to 
the members according to their rights and interests in the profits and 
may, subject to the provisions of Section 126 and 127 of the Act, fix the 
time for payment. 
 

Declaration of 
Dividends 

170. No larger dividend shall be declared than is recommended by the 
Board, but the Company in General Meeting may declare a smaller 
dividend. 
 

Restriction on amount 
of dividend 

171. No dividend be payable except out of the profits of the Company of the 
year or any other undistributed profits, and no dividend shall carry 
interest as against the Company. 
 

Dividend out of profits 
only & not to carry 
interest 

172. The declaration of the Board as to the amount of the net profits of the 
Company in any year shall be conclusive. 
 

What to be deemed 
net profit 

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

Interim dividends 

174. The Board 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. 
 

Debts may be 
deducted 

175. Board may retain the dividend payable upon shares in respect of 
which any person is under the Transmission Clause entitled to become 
member for which any person under that clause is entitled to transfer 
until such person shall become a member in respect thereof or shall 
duly transfer the same. 
 

Company may retain 
dividends 

176. Any General Meeting declaring a dividend may make a call on the 
members of such amount as the meeting fixes, but so that the call on 
each member shall not exceed the dividend payable to him and so that 
the call be made payable at the same time as the dividend and the 
dividend may, if so arranged between the Company and the members, 
be set off against the call. The making of the call under this Article 
shall be deemed ordinary business of any ordinary meeting which 
declares a dividend. 
 
 

Dividend and call 
together 

177. The dividends shall be payable in accordance with Section 123 of the 
Companies Act, 2013. 
 

Dividends in specie 

178. A transfer of shares shall not pass the rights to any dividend declared 
thereon before the registration of the transfer. 
 

Effects of Transfer 



179. Any one of several persons, who are registered as joint holders of any

share or the manager of any members business may give effectual

receipts for all dividends and payment on account of dividends in

respect of such shares. Provided that the Managing Director may, in

hisdiscretion, refuse to pay any money ordeliver any property by way

ofdividend to any person other than the member personally.

180. Unless otherwise directed, any dividend may be paid by cheque,

warrant, electronic transfer or postal money-order sent through the

post to the registered address of the member or person entitled

thereto, or in case ofthe joint holders to the registered address ofthe

one whose name stands first on the register in respect of the joint

holding or to such address ofthe member orperson entitled or such

joint holders, as the case may be, may direct, and every cheque or

warrant or eledronic transfer so sent/ made shall be made payable to

the order ofthe person towhom it is sent. Subject to the provisions of

the Artides, no dividends shall be payable to any person whose name

does notappear on the register of shareholders.

181. The payment of every cheque or warrant or electronic transfer so

sent/ made under the provisions of these Artides, shall, if such cheque

or warrant or electronic transfer purports to be duly endorsed, bea

good discharge to the Company in respect thereof; provided

nevertheless that Company shall not be responsible forthe loss of any

cheque, dividend warrant or postal money-order which shall be sent

by post to any member orhisorder to any other person in respect of

any dividend.

182. The Cömpany shall œmply with the provisions of Section 124 of the

Act in respect of un paid or undaimed Dividend.

DOCUMENTSAND NOTIŒ

183. a)A document ornotice may be served on or given by the Cbmpany to

any member or beinga corporate body an officer thereof either

personally or by sending it by post to him to his registered address or

(if he has no registered address in India) to the address, if any, in India

supplied by him to the Company forserving documents or notices on

him.

b) Wherea document or notice is sent by post, service of the

document or notice shall deemed to be effected by properly

addressing, pre-paying and postinga letter containing the document

or notice, provided that wherea member has intimated to the

Company in advance that documents or notices should be sent to him

under the certificate of posting or by registered post with or without

acknowledgement due and has deposited with the Companya sum

sufficient to defray the expenses ofdoing so,service of the document

or notice shall not be deemed tobe effected unless it is sent in the

manner intimated by the Member and, unless the contrary is proved,

such service shall be deemed to have been effected in the case ofa

notice ofa meeting, at the expiration of forty-eight hours after the

letter containing the document or notice is posted and in any other

case, at the time atwhich theletter would bedelivered in the ordinary

courseof post.
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179. Any one of several persons, who are registered as joint holders of any 
share or the manager of any members business may give effectual 
receipts for all dividends and payment on account of dividends in 
respect of such shares. Provided that the Managing Director may, in 
his discretion, refuse to pay any money or deliver any property by way 
of dividend to any person other than the member personally.  
 

Any one of Joint 
holders can give 
receipts 

180. Unless otherwise directed, any dividend may be paid by cheque, 
warrant, electronic transfer or postal money-order sent through the 
post to the registered address of the member or person entitled 
thereto, or in case of the joint holders to the registered address of the 
one whose name stands first on the register in respect of the joint 
holding or to such address of the member or person entitled or such 
joint holders, as the case may be, may direct, and every cheque or 
warrant or electronic transfer so sent/made shall be made payable to 
the order of the person to whom it is sent. Subject to the provisions of 
the Articles, no dividends shall be payable to any person whose name 
does not appear on the register of shareholders. 
 

Payment by post or 
electronic mode 

181. The payment of every cheque or warrant or electronic transfer so 
sent/made under the provisions of these Articles, shall, if such cheque 
or warrant or electronic transfer purports to be duly endorsed, be a 
good discharge to the Company in respect thereof; provided 
nevertheless that Company shall not be responsible for the loss of any 
cheque, dividend warrant or postal money-order which shall be sent 
by post to any member or his order to any other person in respect of 
any dividend. 
 

Payment as above 
good discharge 

182. The Company shall comply with the provisions of Section 124 of the 
Act in respect of unpaid or unclaimed Dividend. 
 

Unclaimed Dividend 

 DOCUMENTS AND NOTICE  

183. a)  A document or notice may be served on or given by the Company to 
any member or being a corporate body an officer thereof either 
personally or by sending it by post to him to his registered address or 
(if he has no registered address in India) to the address, if any, in India 
supplied by him to the Company for serving documents or notices on 
him. 
 
b)  Where a document or notice is sent by post, service of the 
document or notice shall deemed to be effected by properly 
addressing, pre-paying and posting a letter containing the document 
or notice, provided that where a member has intimated to the 
Company in advance that documents or notices should be sent to him 
under the certificate of posting or by registered post with or without 
acknowledgement due and has deposited with the Company a sum 
sufficient to defray the expenses of doing so, service of the document 
or notice shall not be deemed to be effected unless it is sent in the 
manner intimated by the Member and, unless the contrary is proved, 
such service shall be deemed to have been effected in the case of a 
notice of a meeting, at the expiration of forty-eight hours after the 
letter containing the document or notice is posted and in any other 
case, at the time at which the letter would be delivered in the ordinary 
course of post. 

Service of documents 
or Notices on 
Members by the 
Company 
 
 
 
 
 



184. A document or notice advertised in the newspaper circulating in the

neighborhood of the office shall be deemed tobe duly served or sent

on the day on which theadvertisement appears, to every member who

has no registered address in India and has not supplied to the

Company an address within India for the service of documents on or

thesending ofnotices to him.

185. A document or notice may be served or given bya Company on orto

thejoint holders ofa share by serving or giving the document or

notice on or to the joint holder named first in the Register of Members

in respect of the Care.

186. A document or notiœ may be served or given by the Company on orto

the persons entitled to a share in œnsequence of the death or

insolvency ofa Member by sending it through the post ina pre-paid

letter addresœd tothem by nameorbythetitle of representatives of

the deœased, or assignee ofthe inælvent or by any like description, at

the address (if any) in India supplied for the purpose by the peræns

daiming to be so entitled, or (until such an address has bœn æ

supplied) by ærving thedocument or notice in any manner in which

the same might have been given if the death or inælvency had not

occurred.

187. Notice of every CéneraI Meeting shall be served or given in same

manner hereinbefore authorised on or to (a)every member, (b)every

person entitled toa share in consequence ofthedeath or insolvency of

a Member and (c) the auditor or auditors for the time being of the

Company.

188. Any document ornotice to be served or given by the Company may be

signed bya Director or some person duly authorised by the Board for

such purpose and signature may be written, printed or lithographed.

RE¢QNSTRUCTION, COMPROMIS >, ARRANGEMENTS AND

AMALGAMATION

189. Object tothe provisions of the Act, on any sale of the undertaking or

the Company, the Directors or the Liquidators on winding-up may, if

authorized bya Special Resolution, accept fully paid or partly paid up

shares, debentures or securities of any other Cbmpany whether

incorporated in India or not, either then existing or to be formed for

the purchase in whole or in part of the property of the Cbmpany. The

Liquidators (ina winding-up) may distribute such shares, securities or

any other property of the Company amongst the contributories

without realization or vest the eme in trustees for them and may if

authorised by Special resolution provided for the distribution or

appropriation of such shares or other securities, benefit or property

otherwise than in accordance with the strict legal rights of the

contributories of the Company and forthevaluation of any such

securities or property at such price and in such manner asthemeeting

may approve and theCbntributoriesshall be bound toaccept and shall

be bound by any valuation or distribution so authorized and waive all

rights in relation thereto, save such statutory rights (if any) under the

By advertisement

NotiœtoVint hotders

Notiœ on personal

representative etc.

To whom notice must

beærved orgiven
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184. A document or notice advertised in the newspaper circulating in the 
neighborhood of the office shall be deemed to be duly served or sent 
on the day on which the advertisement appears, to every member who 
has no registered address in India and has not supplied to the 
Company an address within India for the service of documents on or 
the sending of notices to him. 
 

By advertisement 

185. A document or notice may be served or given by a Company on or to 
the joint holders of a share by serving or giving the document or 
notice on or to the joint holder named first in the Register of Members 
in respect of the Share. 
 

Notice to Joint holders 

186. A document or notice may be served or given by the Company on or to 
the persons entitled to a share in consequence of the death or 
insolvency of a Member by sending it through the post in a pre-paid 
letter addressed to them by name or by the title of representatives of 
the deceased, or assignee 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 document or notice in any manner in which 
the same might have been given if the death or insolvency had not 
occurred.  
 

Notice on personal 
representative etc. 

187. Notice of every General Meeting shall be served or given in same 
manner hereinbefore authorised on or to (a) every member, (b) every 
person entitled to a share in consequence of the death or insolvency of 
a Member and (c) the auditor or auditors for the time being of the 
Company. 
 

To whom notice must 
be served or given 

188. Any document or notice to be served or given by the Company may be 
signed by a Director or some person duly authorised by the Board for 
such purpose and signature may be written, printed or lithographed. 
 

Documents or notice 
by Company and 
signature thereto 

 RECONSTRUCTION,  COMPROMISES, ARRANGEMENTS AND 
AMALGAMATION 
 

 

189. Subject to the provisions of the Act, on any sale of the undertaking or 
the Company, the Directors or the Liquidators on winding-up may, if 
authorized by a Special Resolution, accept fully paid or partly paid up 
shares, debentures or securities of any other Company whether 
incorporated in India or not, either then existing or to be formed for 
the purchase in whole or in part of the property of the Company. The 
Liquidators (in a winding-up) may distribute such shares, securities or 
any other property of the Company amongst the contributories 
without realization or vest the same in trustees for them and may if 
authorised by Special resolution provided for the distribution or 
appropriation of such shares or other securities, benefit or property 
otherwise than in accordance with the strict legal rights of the 
contributories of the Company and for the valuation of any such 
securities or property at such price and in such manner as the meeting 
may approve and the Contributories shall be bound to accept and shall 
be bound by any valuation or distribution so authorized and waive all 
rights in relation thereto, save such statutory rights (if any) under the 

Power to compromise, 
arrangements, 
amalgamation and 
Reconstruction 



Act as are incapable of being varied or exd uded by these presents.

The Company shall also have the power to compromise or make

arrangementswith creditors and membersamalgamate ormerge with

other company orcompanies in accordance with the provisions of this

Act and with any other applicable laws.

WINDINGUP

190. Upon the winding up of the Company the holders of Preference

Shares, if any, shall be entitled to be paid all arrears of preferential

divided up to the commencement ofwinding up and to be repaid the

amount ofcapital paid up or credited as paid upon on such preference

shares held by them respectively, in priority to the Equity Shares but

shall not be entitled to any other further rights to participate in profits

or assets; subject as aforesaid and to the rights of any other holders of

shares entitled to receive preferential payment over the Equity Shares.

In the event of the winding up of the Company, the holders of the

Equity Shares shall be entitled to be repaid the amount ofcapital paid

up or credited as paid up on such shares and all surplus assets

thereafter shall belong to the holders of the Equity Shares in

proportion to the amount paid up or credited as paid up on such

Equity shares respectively at the commencement ofthewinding up.If

the assets shall be insufficient to repay the whole ofthe paid-up

Ddinary Capital, such assets shall be distributed so that as nearly as

may be the losses shall be borne by the members holding Equity

Shares in proportion to the capital paid-up or which ought to have

been paid- up on the Equity Shares held by them respectively at the

commencement ofthewinding up, other than the amount paid by

them in advance ofcalls.

191. If the Company shall be wound up,whether voluntarily or otherwise,

the Liquidators may, with the sanction ofa Special Reelution of the

Company and any other sanction required by the Act, divide among

thecontributories in specie or kind, any part of the assets of the

Company andmay, with the like sanction, vest any part ofthe assetsof

the Company in trustees upon such trust for the benefit of the

contributories, or any of them as the Liquidators, with the like

sanction, shall think fit.

INDEMNITY

192. Object to provisions of Section 197 of the Act, every Director,

Manager, Cbmpany Secretary and other Officer or employee ofthe

Company shall be indemnified against, and it shall be the duty of the

Directors to pay out of the funds ofthe Company all costs, losses and

expenses (induding travelling expenses) which any such Director,

Manager or Secretary or other officer or employee may incur or

become liable to by reason of any contract entered into or any way in

the discharge of his or their duties and in particular, and so as not to

limit the generality of the foregoing provisions, against all liabilities

incurred by him or them as such Directors, Managers, Secretary,

officer or employee in defending any proceedings, whether civil or

criminal, in which judgment is given in his or their favour or he or they

is or are acquitted, or in connection with any application under

Distribution ofAssets

Distribution of Assets

inspecies

Indemnity

Act as are incapable of being varied or excluded by these presents.  
 
 The Company shall also have the power to compromise or make 
arrangements with creditors and members amalgamate or merge with 
other company or companies in accordance with the provisions of this 
Act and with any other applicable laws.  
   

  WINDING UP 
 

 

190. Upon the winding up of the Company the holders of Preference 
Shares, if any, shall be entitled to be paid all arrears of preferential 
divided up to the commencement of winding up and to be repaid the 
amount of capital paid up or credited as paid upon on such preference 
shares held by them respectively, in priority to the Equity Shares but 
shall not be entitled to any other further rights to participate in profits 
or assets; subject as aforesaid and to the rights of any other holders of 
shares entitled to receive preferential payment over the Equity Shares. 
In the event of the winding up of the Company, the holders of the 
Equity Shares shall be entitled to be repaid the amount of capital paid 
up or credited as paid up on such shares and all surplus assets 
thereafter shall belong to the holders of the Equity Shares in 
proportion to the amount paid up or credited as paid up on such 
Equity shares respectively at the commencement of the winding up. If 
the assets shall be insufficient to repay the whole of the paid-up 
Ordinary Capital, such assets shall be distributed so that as nearly as 
may be the losses shall be borne by the members holding Equity 
Shares in proportion to the capital paid-up or which ought to have 
been paid- up on the Equity Shares held by them respectively at the 
commencement of the winding up, other than the amount paid by 
them in advance of calls. 
 

Distribution of Assets 

191. If the Company shall be wound up, whether voluntarily or otherwise, 
the Liquidators may, with the sanction of a Special Resolution of the 
Company and any other sanction required by the Act, divide among 
the contributories in specie or kind, any part of the assets of the 
Company and may, with the like sanction, vest any part of the assets of 
the Company in trustees upon such trust for the benefit of the 
contributories, or any of them as the Liquidators, with the like 
sanction, shall think fit.  
 

Distribution of Assets 
in species 

   INDEMNITY 
 

 

192. Subject to provisions of Section 197 of the Act, every Director, 
Manager, Company Secretary and  other Officer or employee of the 
Company shall be indemnified against, and it shall be the duty of the 
Directors to pay out of the funds of the Company all costs, losses and 
expenses (including travelling expenses) which any such Director, 
Manager or Secretary or other officer or employee may incur or 
become liable to by reason of any contract entered into or any way in 
the discharge of his or their duties and in particular, and so as not to 
limit the generality of the foregoing provisions, against all liabilities 
incurred by him or them as such Directors, Managers, Secretary, 
officer or employee in defending any proceedings, whether civil or 
criminal, in which judgment is given in his or their favour or he or they 
is or are acquitted, or in connection with any application under 

Indemnity 
 
 
 
 
 
 
 
 
 
 
 
 



Section 463 of the Act in which relief is granted by the Court and the

amount forwhich such indemnity is provided shall immediately attach

asa lien on the property ofthe Company andhave priority as between

themembersover all other daims.

193. Subject to the provisions of Section-197 of the Act and so faras such

provisions permit, no Director, Auditor, Manager or other Officer of

the Company shall be liable for acts, reœipts, neglects or defaults of

any other Director or Offiœr or forjoining in any reœipt or other act

for œnformity orforany loss or expenses happening tothe Company

through the insufficiency or defiôency of title to any property

acquired by order of the Directors for or on behalf of the Company or

fortheinsJfficiency or deficiency of any æcurity in or upon which any

of the moneys oftheCompany shall be invested or for any loss or

damage ocœsioned by an error ofjudgment, omission, default or over

site on his part or for any loss, damage or misfortune whatæever

which shall happen inthe exeoJtion of the duties of his offiœ or in

relation thereto, unless the æme happens through hisown dishonesty

or willful default.

194. Subject to the provisions of these Artides and the Act, No member or

other persons (not beinga Director) shall be entitled to enter the

property of the Company or to inspect or examine the Company's

premises or properties of the Company without the permission of the

Board or to require discovery of or any information respecting any

detail of the Company's trading or any matter which is or may be in

the nature of the trade secret, mystery of trade or seoet process of

any matter whatsoever which may relate to the conduct of the

business ofthe Company andwhich in the opinion ofthe Board, it will

be inexpedient in the interest of the Company tocommunicate.

195. Every Director, Manager, Auditor, trustee, Member ofa Committee,

Oficer, Servant, Agent, Accountant or other person employed in the

business of the Company, shall, if so required by the Directors or

Managing Director, signa dedaration pledging himself to observea

strict secrecy respecting all transactions of the Company with its

customers and the state of accounts with individuals and in matters

relating thereto, and shall by such dedaration pledge himself not to

reveal any of matters which may come to hisknowledge in the

discharge ofthe duties except when required to do by the Directors by

any meeting or bya Cburt of Law and except so far as may be

necessary in order to comply with any of the provisions in these

presents contained or the Act.

Individual

responsibility of

Directors

No Member to enter

the premises of the

Company without

permission

Dedaration ofSecrecy

 

 

 

 

 

Section 463 of the Act in which relief is granted by the Court 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.   
 

 

193. Subject to the provisions of Section-197 of the Act and so far as such 
provisions permit, no Director, Auditor, Manager or other Officer of 
the Company shall be liable for acts, receipts, neglects or defaults of 
any other Director or Officer 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 of title to any property 
acquired by order of the Directors for or on behalf of the Company or 
for the insufficiency or deficiency of any security in or upon which any 
of the moneys of the Company shall be invested or for any loss or 
damage occasioned by an error of judgment, omission, default or over 
site on his part or for any loss, damage or misfortune whatsoever 
which shall happen in the execution of the duties of his office or in 
relation thereto, unless the same happens through his own dishonesty 
or willful default.  

Individual 
responsibility of 
Directors 

 SECRECY  

194. Subject to the provisions of these Articles and the Act, No member or 
other persons (not being a Director) shall be entitled to enter the 
property of the Company or to inspect or examine the Company's 
premises or properties of the Company without the permission of the 
Board or to require discovery of or any information respecting any 
detail of the Company's trading or any matter which is or may be in 
the nature of the trade secret, mystery of trade or secret process of 
any matter whatsoever 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 Company to communicate.  
 

No Member to enter 
the premises of the 
Company without 
permission 

195. Every Director, Manager, Auditor, trustee, Member of a Committee , 
Officer, Servant, Agent, Accountant or other person employed in the 
business of the Company, shall, if so required by the Directors or 
Managing Director, sign a declaration pledging himself to observe a 
strict secrecy respecting all transactions of the Company with its 
customers and the state of accounts with individuals and in matters 
relating thereto, and shall by such declaration pledge himself not to 
reveal any of matters which may come to his knowledge in the 
discharge of the duties except when required to do by the Directors by 
any meeting or by a Court of Law and except so far as may be 
necessary in order to comply with any of the provisions in these 
presents contained or the Act.  
 

Declaration of Secrecy 
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We, theseveral persons, whose namesandaddresses are subscribed, are desirous of being formed intoa

company, in pursuance oftheseArticles of Association, and we respectively agreetotakethe number of

shares in the Capital of the Company setopposite to our respectivenames:

No.

Name, Addresses description and

occupation ofthe subscribers

1 Lachhman Dass Cbwal

L.Assa Ram

Business. B-IV, 538

Brahampuri, Ludhiana.

2. Vidya Sagar Os/val

S’o Sh. Assa Ram

Business. Mohalla Vakilan, House

No.B-III, 374, Ludhiana.

3 Rattan Oiand C\swal

L.Assa Ram

Mohalla Braham Puri,

S/o

Business,

House No.B-IV, 577, Ludhiana

4 Dharam Paul Cbwal

S’o L. Lachhman Dass

Business Opp. P.W.D. Rest House,

Ludhiana.

5 Tej Fbul Oswal

S’o L. Lachhman Dass

Business

Opp. P.W.D. Rest House,

Civil Lines, Ludhiana.

6 Raj Fbul Os/val

S'o L. Lachhman DassI

B-IV, 538, Braham Puri,

Ludhiana.

7 Darshan Kumar Oswal

S/o D. Rattan ChandI

Business, B-II I, 577

Brahampuri, Ludhiana.

Dated: this 18th day ofDecember, 1962

Number of Si ature of Signature of

Sharestaken subscriber witnesses and

occupations

200

Equity dares Lachhman Dass

Cbwal

200

Equity dares

200

V.SOsvvaI

Equity shares RC. Oswal

200 Sd/

Equity dares D.PC swal

200 Rd/ -

Equity Care T.P. Oswal

200 Rd/-

Equity dares RajFbul Cbvval

200 Rd/ -

Equity dares D.KC swal

We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a 
company, in pursuance of these Articles of Association, and we respectively agree to take the number of 
shares in the Capital of the Company set opposite to our respective names: 

Sr.       
No. 

Name, Addresses description and 
occupation of the subscribers 

Number of 
Shares taken 

Signature of 
subscriber 

Signature of 
witnesses and 
occupations 

1 Lachhman Dass Oswal                   S/o 
L. Assa Ram                               
Business. B-IV, 538                        
Brahampuri, Ludhiana. 

  200  

Equity Shares 

Sd/-  

Lachhman Dass 
Oswal 

 
Sd

/-
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2.  Vidya Sagar Oswal                              

 S/o Sh. Assa Ram                         
Business. Mohalla Vakilan,  House 
No. B-III, 374, Ludhiana. 

200 

Equity Shares 

Sd/- 

 

V.S Oswal 

3 Rattan Chand Oswal                     S/o 
L. Assa Ram                          Business,                        
Mohalla Braham Puri , 
House No. B-IV, 577, Ludhiana 

200 

Equity shares 

Sd/- 

R.C. Oswal 

4 Dharam Paul Oswal                             
S/o L. Lachhman Dass                      
Business  Opp. P.W.D. Rest House, 
Ludhiana. 

200 
Equity Shares 

Sd/ 
D.P Oswal 

5 Tej Paul Oswal                                     
S/o L. Lachhman Dass                          
Business                          
Opp. P.W.D. Rest House, 
Civil Lines, Ludhiana. 
 

200 
Equity Share 

Sd/- 
T.P. Oswal` 

6 Raj Paul Oswal                                     
S/o L. Lachhman Dass l 
B-IV, 538, Braham Puri,              
Ludhiana. 

200 
Equity Shares 

Sd/- 
Raj Paul Oswal 

7 Darshan Kumar Oswal                                 
S/o Sh. Rattan Chand l                            
Business, B-III, 577                  
Brahampuri, Ludhiana. 

200 
Equity Shares 

Sd/- 
D.K Oswal 

 
Dated: this 18th day of December, 1962 


