
THE COMPANIES ACT,1956

(COMPANY LIMITED BY SIIARES)

MEMOIIANDUN  OF  ASSOCIATION

OF

NAHAR  cAplTAL AND  FINANclAL sERvicEe  LiNiTED

ThenameoftheCompanyisNAHARCAPITAIANDFINANCIALSERVICES
uMrTED

TheRegisteredOfficeoftheCompanywillbesfuatedintheS€afeOfPunjab.

TheObjectsforwhichthecompanyisesfablished:TheCompanyisfomed
for the purpose of taking  over the Investment business of Nahar Spinning
Mills Limited on its Demerger and shall cany out the following objects:

A          MAIN  OBJECTS  TO  BE  PURSUED  BYTHE  COMPANYqM  ITS
INCOFRTOIRATIONARE:

1.           To cany on the business oflnvesfroent in shares, Debentures, Stock, Bonds and
seeuri6esofanykindjssuedbycompanies,Banks,MrfualFunds,AnyAuthorty,
Central,See,Municipal,Localandtoimrestsubscribe,purchase,aoquireai.cl/or
selorothentseandtocanyonthebusinessincomodifesmarkctsoranyooier
busineesgenerallycarriedonbyfinaiiceandinveshentoompanies.

2.           To  become a member of National/Mumbai stcek Exchange or any other
Stcek Exchange   and carry on the business of Stock Brokers,  Finance
Consultant, Merchant banker,  and  underwriters.

3.           To place funds by way of deposit to body corporate, fin, person oraseociaeon
whether falling under the same managemen( or otherwise, in acooidence
with and to the extent permissible under the othe.I applicable provisions of
thecompanjesAct,1956withorwithoutsecurtyandonsuchtemsasmay
be determined from time to time. However. the company shall not carry on
thebusinessofBankingasdefinedundertheBankingRegulationAct,1949.

I.          "E OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINNENIT OF
"E MAIN OBJECTS ARE:

1.           To purchase or othenArise deal in all foms of immovable and movable property
including lands and building, and to lease or otlierwise deal wlh them in any
manner\^hatsoeverinclndingresalethereof,regardlessofwhethertheproperty

purchased and leased be new and/or used.

1           To carry on all or any business of guaranteeing the perfemance of any Contract
or oblisations, guaranteeing the payment or repayment Of capital,  interest
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10.

11.

includingbankoverdrafts,blsOfeiaiiiigisari]iEijFiEs5iji1/notesandprovide
indemnities in connection there..rth and tiec-amr tr performance of
any contracts or obligations and t) act a. ui±ii=->, trustees, financial
advisors and supervises,

Toacquireandholdby\^rayOfilT`FeL=iiiji=crqst,rreeis,bullion,gold,
silv.er,diamonds,preciousstones,crorTtan-ardierdleryandpeintings
andcoinsandmanuscriptsandoojectsolar.bytrfe.purchase,exchange
orotherwiseandtoexerciseandenforcealrEpeandpo`rersconfemedby
orincidentaltotheownershipthereofandotruscapableofbeingheld
bywayofinvestments.

To provide and to deal in all kinds of finardal dcarTee like commercial

paper,billsofexchange,hundies,promissoryids.andsecuritiesincluding
bill discounting eto.

Toacoumulatefunds,tolend,investorothentseemfrtyironeybetonging
to the company, to individuals, firms, Companies.  Cknemments or quasi
Govemmentauthorities,ortowhosoeverastheCompanymaychoosewth
such securities or without securities, upon such eems and conditions as
may be determined from time to time

To acquire, any such shares, stocks.  debentures,  bonds, obligations. or
se€uritiesbyoriginalsubscription,tender,purchase,exchangeorotlierwise,
and  to subscribe for the  same either conditionally or othenwise and  to

guarantee the subscription thereof, and to exercise. and enforoe all rights
andpowerconferredbyincidenttotheo\^/nershipthereof.

To guarantee the  business of other companies  and  firms  and to draw
commissions,brokerageandserfeechargesonundertakingsuchguarantees.

To draw, accept, endorse, discount, buy, sell and deal in bills of exchange,

promissory  notes,  bonds,  debentures,  coupons  and  other  negotiable
instruments and securities.

Toissueoncommission,subscribe for,take,acquireandhold,sell,exchange
anddealinshares,stock,bonds,obligatonsorsecundesofanyGovemment,
Local authority or company.

Togiveanyguaranteeforthepaymentofmoneyortheperformanceofany
obligationorundertaking.

To boriow or to take deposits of money at interest or otherwise from any
corporatebody,IocalauthorityorGovemmentandadvance,lendordeposit
anysuchmoneyorothermoneysoftheCompanyforthetimebeingonsuch
securtyorotherwiseasthecompanymaydeemexpedientButthecompany
shallnotdoanybusinessasdefinedintheBankirigRegulationAct1949.



12.

13.

14.

15.

To  manage.  sell  and  realjse  any property.  which  may come  into the

pcesessienofthecompanylnsatisfac6onorpartsatisfactonofanyclaims.

Toundertakeandexecuteanytrust,theundertakingofwhichmayseemto
thecompanydesirableeithergratuitouslyorotherwise.

To establish  and  support or aid  ln  the  establishment and  support of
associations, institutions,   trusts and  for the beneft of employees or ex-
employees Of the Company or the dependents or connections Of such

persons, to grant pensions and allowances and make payments towards
insurance,tosubscribetoorguaranteemoneysforcharitableorbenevolent
objectsorforanyexhibitionorforanypublie,generalorusefulobjects.

Toacquire,constriict,mainfainandalteranybuildingor\rorksnecessaryor
convenientforthepurposeofthecompany.

16.         Toamalgamate with anyothercompany having objects altogetherorin part
similar to tliose of this company.

17.

18.

19.

20.

To enter into  treaties  and working  arrangements of all  kinds with  other
companies, corporations, associations, firms or persons and also to make
or carry into effect arrangements with  respect to union of int.rests or
amalgamat.ohetherwholeorinpartwithanyothercompanies,corpontions,
fins or persons.

Toinsurethepropertyofthecompanyeitherbyinsuranceeifectedw|thinthe
company itself as insurers or otherwise,

Toremunerate(bycashorotherwiseorinkindorbyallothentoffullypeid
sliaresorsharescreditedasfullypaiduporinanyothermanner)anypersons.
fins,associations,orcomp?niesforservices,rendefedortoberenderedor
inrenden.ngtechnicalaidandadvice,granting,licensesorpemissionforthe
useofpatents,tradesecrets,Oademarks,prcoessesandact].ngastnistees
for debenture holders or debenture stockholders of the Company or for
sub§cribingoragreeingtosubscribevwheth.erabsolutelyorconditionallyor
for procuring  or agreeing to procure subscn.ptions whether absolute or
condtonalforanyshares,debentures,ordebenturestock,orothersecuritis
oftheCompanyorofanyCompanypromotedbythisCompanyforse.rvices
renderedinoraboutthefomationorpromctionforthecompanyoraboutthe
conduct of the business of this Company or for guaranteeing payment of
such debenture stock or other securities and any interest thereon.

To invest, in other than investment in Company's ov`/n shares, apply for and
acquire or otherwise employ money belonging to or entrusted to or at the
disposal of the Company upon securities and shares or without securty,
upon such tens as may be tliought proper and from time to vary such
transactions in such manner as the Compeny may think fit.
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21.         Tokand ordepositmoney belonging toorentrustedtooratdedisposal ofde
CompanytosuchpersoiisorCompanyandinparteutelftocustomersand
othershavingdealingwiththeCompanywitho"moutsecurty,uponsuch
termsasmaybethoughtproperandfrom6metovarysuchtransactionsin
such marmer as the Company may think fit.

22.        Toimurdebtsand ongationsfordeconductofanybusaesofbecompay
andtopurchaseorhiregoods,materialsormachineryoncreditorotherwise
foranybusinessorpurposeoftheCompany.

23.         To make advances upon orforthe purchaseofmatedats, goods, machinery,
storesandotherartielesrequiredforthepurpceeOfdeCompany.

24.         Toopen banking aocounts and dray, make. accept endorse, discountand
executecheques,promissorynotes,billsOfexchange,charterparties.bills
Of lading,hunclies,wamants,debenturesandothernegctableortransferable
ins-ts.

25.          Toenter into partnership or into any arrangement for sharing profits, union
Of interest reeiprceal concession, amalgamation or ccoperaGon or with
anypersonorpersons,corporationorcompanyhavingsimngrobiectsand
tofakeorotherwiseacquireandholdsharesorstockinorsecuritiesOfand
to subsidies or otherwise assist any such company, and to sell, hold, re-
issuewi(horwithoutguaranteeorotherwisedealurmsuchcashor9ecurities
andtoform,constituteorpromoteanyotheroompanyorcompaniesforthe

purposeofacquiringaHoranyOfthepropertles,rightsandliabilitiesOfthis
companyorforbenefittingthecompany.

26.        To appoint agents and manager and consne benches oragencies of the
conxper.y h any part Of the rend  and conduct b`isimes through  such
agerdesortrartches.

27.         Ib prtrnae any ccxTttrycrcompanies hawhg sininrobiectforthe purpose
ctaq.rtyaloranyOftbeprtperty.nghtsandliabili6esOfthiscompany,
whict` may seem dLeco)/ cr ® beitef[ Ots company.

2e`       to~and deal-bengteysctme company in such mannerasthe
cgrprysttalut.adhpErbJartrybeissueofdeberfuires,perpetual
fro-er-dtgivaEsmayfrolbet)tmebedeemedadvantagenisto
- Cririiii_+

29.          To cary on art ilrferare the ELisness ct teeing and hire purchase
cottlry and e - - apa.one ab as hiring, letting or hire
eq-ppeardmadr-(.n-Ireandfocture,vehicles,buildings
andq]e-ar..aEa-afhllEp`IthaEseordeferTedpaymentor
oncrtd[ar-sL---t]asslstnsubsidisingorfinancingthe
saLeofgifecrri+-==L---andcondaensaedtoundertake
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leasing finance or hire purohase for inmovable and movable properties,
including land and building, plant and machinery, commercial and industrial

equipmentandtoleaseanddealwiththemineludingsaleandresalethereof.

30.         To acquire by amalgamation, purchase, take over or otherwise the whole or,

part of the assets,  liabilities and undertaking in India or elsewhere of any
other company, body corporate, fin, association or individuals, canying on,

proposingtocarryonorpossessedofpropertysuitableforthepurposeofthe
Company or which can be carried on in conjunction therewth.

31.         To insure with any other company, firm or persons against lasses, damages
and risks of all kinds which may affect the Company.

32,         To sell, exchange. mortgage, let on lease, royalty or tribute, grant licenses,
easements, options and other n.ghts over and in any other manner deal with
or dispose of the whole or any part of the undertaking,  property,  assets,
fights and effects of the Company for such consideration as the Company
may think. fit in particular for stocks. shares, whether fully or partly paid up,

debentures or other securities of any other company whether or not having
objects altogether or in part similar to those of this Company.

33. Topayforanyrightsorpropertyacquiredbythecompanyandtoremunerate
any person, or body corporate rendering services to, the Company either by
cash or by allotment to him or triem of share or securities of the company
credited as paid up in full or in part or otherwise.

34.         To pay all costs, charges and expenses incuITed or sustained in or aboutthe

promotion and establishment of the Company for which the company shall
consfroetobepreliminaryexpenses,includingthereinthecostsOfadvertising,
commission  for undertaking,  brokerage,  printing  and  stationery and  the
expensesincurredupontheformationofagenciesandlocalboard.

35.         To  promote coroperation,  hold  conference,  including  press conference,
organise  and  participate  in  meeting.s,  maintain  bureau,  carry  on
correspondence, undertake publications, amange discussions, symposiums
and debates, prepare statements, reports and artjcles relating to. any and all
matters of interest to trade, industry or business.

C.          "E O"ER OBJECTS FOR WHICH "E COMIIAI\lY IS ESTABLISHED ARE:

1,           To carry on the business of dealing  in real estate,  development of land,
constructionofbuildingforcommercialandresidentialpurpose,development
of business  centers,  townships,  infrastructure facilities  relating  thereto,
including  manufacturing of related building material as well as financing of
housing development, commeroial complex and business centers, etc.

To carry on the business of Portfolio Investments and  manage the funds of
theinve§torsbyinvestmentinvariousavenues,GrowhFunds,lncomeFuhd,
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•3.

Spinners a KnittoB           4.

Cng

Woollen a T+.die              6.

Flaw Material
for Textik}

Synthetic Yam                   8.

Risk fund, Tax Exempt Fund, Pensjorvsuperannuation Funds, Securides.
Shares, Debentures and to pess on the benefits of porfrolio invesfroents to
the investors as dMdends, bonus, interest etc.. and to provide a complete
rangeofpersonalfinanceservioeslikeinveso"antsplanning,estateplanning,
taxplanning,portoliomanagementconsurancy/counselingservice.

TofloatMutualFundtobeconstitutedasTrustunderthelndianTrustsAct
1882.

Tocarryonthebusinessofspinners,kn.uters,weavers,flaxmanufacturers,

ginners,balersandpressersofallcotton,jute,silk,hemp,wcol,hair,Iayon
andotherfibrousmaterialsincludingman-madefibresandtliebusinessof
buyersandsellersof,anddealersincotton,jute,silk,flax,hemp,wool,hair,
rayon and any other fibrous materials and transacting all manufacturing,
curing, preparing, colouring, dyeing or bleaching process and purchasing
andvendingtherawmaterialsthereforeandpurchasingcombing,preparing,
spinning, weaving, dyeing, bleaching, printing, manufacturing. selling and
othenivise dealing in fibre,   yam, linen, cloth and other gcods and fabrics
madefromcotton,jute,flax,hemp,wcol,hair,rayon,andanyotherfibresor
fibrous substances  including  man  made fibres.  weaving  apd otherwise
manufacturing. buying, selling and dealing in all kinds of cloth and fabrics,
whethertextiles,felted,nettedorlcopedandvitriol,bleaching,sEng,dyeing,

printingandotherprocessingmaterials.

Tomanufacfure,produce,processwithorwithoutforeigncollaborationand
to purchase. sell, import, export or otherwise to deal in all types of cloth
includingfumishingfabricsinlndiaorelsewhereintheworid.

Tocanyonalloranyofthebusinessofmanufacturersof.anddealersinall
kinds of wcollen and other textiles,  cloths,  linen,  nylons,  rayon, decron,

polyester and other man-made,  natural or synthetic fibres and fibrous
substanes,silk,mercers,silkweavers,flax,hempandjutespinners.worsted
spinners,wcolcombers,cotonspinnersandtomanufacfure.buy,sell,import.
export and deal in products and articles manufactured or made from the
said materials, textiles, yams and other fabrics (whetlier felted, netted or
lcoped) including from substitutes thereof.

To make, manufacture, produce, purchase, sell, import. export or otheTwise
deal  in  all  types  of  raw  materials,  stores.  goods.  products  including
caprolactam heam ethulenerdiamine, adipic acid, dimethyl herephthalate
acrylonitrileandotheralliedchemicalsrequiredforthemanufactureOfthe
textile products.

To cany on the business of manufacturing,  buying,  selling, exchanging,
converting,altering,importing,exporting,processing,twistingorotherwise
handlingordealinginman-madefibesincludingregeneratedcellukse,rapn,
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nylon, polyester and the like; and other nylon tyre cord, fabrics, silks, staple
fibres, acrylic fibres and tops and such other fibres of fibrous materials or
allied products, by-products or substances or substitutes for all or any of
them or yam or yams for textlles or otherwise.

To carry on the business of dress  makers,  clothiers,  tailors,  outfitters
costimiers,makersofgarments,wearingapparel,Iingarie,andtrimmingsof
every kind, corset makers, glovers, lace maniifacturers, feather dressers,
furfurs,haberdaBhares,hosiers,haters,boctandshcemanlrfecturers,draper
and fumisher8 and fashion designers and manufacturers of and dealers in
simidraitebe,productsandthings(includingarticlesmadefrom\rool,father
and skins) for personal or household use and consumption.

10.         To purchase orbke on lease or otherwise acquire and work any spinning
mills, wealving mills, ginning factories or presses for pressing merchandise
intobatsoranyothersimilarconcemandtheproperty,businessa'ndgoodwill
appefainingthereto.

11.

12.

To carry on the business as shippers, advertising agents, traveling agents,
transportagents,fonrardingandclean.ngagents,esfateagentsandhardvare
merchants.

(a)        To produce,  manufactwr.,  use,  buy or otherwise,  acquire,  sell,
distribute,  deal  in  and  dl8pose  of alkalis  and  acids,  gases,
compounds, fertilizers, chemicals and chemical products of every
nature and description and compounds, jntermed iate derivatwes and
byLpeductsthercofandproductstobemadetherefrom(hereinafter
for convenience referred to generally as, chemicals and products)
including  specifically,  calcium  carbide,  calcium  cynamide,  vat,
solubjlised vat, aroic salts, nephthols, all types of flotation reagents,
`retting  agents,  insecticides and fumigents,  plastics and  resins

dyestuts,  explosives,  catalytic agents,  direct colours,  basic and
rapid fast colours, pigments, drLLgs, biologicals,  pharmaceuticals,
serums,  vitamin  products,  hormones,  safures,  ligature  drugs for
discase or disabilities, in man or animals, and products derived from

phcephab mines, limestone qualies, bau.die mines, petoleum, natural
gasandothernaturaldepositsusefulorsuitableinthemanufacfureof
chemicals and chemicals products as hereinabove defined.

0)          To carry on business of manufacturers or purchasers and/or imporfers,
exporfers, buyers, sellers, stockist and distributors of and/or dealers
in all or any of the  following :

0         Elastom{rs,  synthetic resins,  carbon  black.  leather,  liides
and skjne, plastics, latexes, and fomulations thereof and other
kinds Of resins and plastic products and goods.
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(ii)

(iii)

Leather ctoth &                    13.
allied prodiicts

Ro.ire a pahB                14.

GLa9S 15.

Ekictric lmatrimona           16.

Machinery 17.

Au types Of compounds, drugs,  dyewares, disinfectants and Of electrical

photographical,surgical,andscientificapparatusandmaterials.

Paper,neusprintpaperboard.strawboards,hardboard,fibreboard,chipboard,
corrugatedpaper,transparentpaper,craftpaper,carbons,inks,parchment
and corks.

Tocanyonthebusinessofdevelopers,designers,processors,manufactures,
dealers, importers and exporters Of au types of PVC, leather products Of
PVC,  resins,  chemicals,  rubber,  fiberglass and  plastics,  including tiles,
blocks,sheets,tubings,pipes,lir,olium,floorandwancoveringsfoamrexine,
drillrexineetc.andOfalltypesofleatherclcthandalliedproductswhether
madefromPVCorplasticsorotherchemicalsornaturalfibres.

Tocanyonthebusinessofmanufacturersofanddealers,importersand
exportersofnaturalandsyntheticresinsmoulding,powders,adhesivesand
cements,  oils,  paints,  distempers.  cellular  paints,  colours.  vamishes,
enamels, spirits and other allied articles.

Tomanufacture,prepare,import,export,buy,sellandotherwisedealinall
kinds Of glass, glassware, glass goods, mirrors,  looking glass, scientific,

glasswares, sheet and plate glass,   bangles, false pearls, bottles,  phials
andawkindsofarticlespreparedofglassandtocarryonthebusinessOf

glass patent solvers,  glass embosser,  acelesastical  lead worker,  tablet,
show card and showcase manufacturers.

To manufacturer,  produce,  assemble,  distribute,  stcok,  barter,  exchange,

pledge,repair,biiy,sell,importandexportandotherwisedealinaufypesOf
scientific instruments, and their accessones, testing instruments, praess
contolinstruments,electricalandelectronieinsfuments,nautical,aeronauifel
andsiirveyinstruments,opticalandophthaimieinstruments,generallaborattry
ned.calandsurg.calinstruments,apparatuses,scienfficlaboratorygfassware,

photographical, chemical and other instruments, apparatuses appliar!ces,
equipments,devices,contrivances,theiraccessoriesandcomponents.

To engineer,  develop,  design,  assemble,  manufacture,  produce,  import,
export, buy,  sew, operate, run, let on hire and otherwise deaHn :       -

a)        AIl kinds of earth moving and agncufural machines, petrol and diesel
engines,  tools,  plants,  tractors.  equipments,  spares,  appliances.
implements, and accessones  nrotxle or otherwise.

b)        Heavyvehicles and machmes tr agmumural and land reclamation.
drainage, irrigaaon  vrater~ts engiieering, forest clearing, pluming
and other purp©

c)       Spraying  machines   vettds and  equipments,  whether mobile or
otherwtse

8



MobileworkshopandgarageequipmentsforrepairandservioestaGon.

Tube wells,  pilmps,  floating  or otherwise,  motors  and  irrigation
machinery.

TransportationequipmentformovementofprodLJctsorstores.machines
or personnel and as 9®neral purpose freight cam.ers.

g)        AII kinds oftextile and oil machinery.

18.         To undertake the  business of distribution  and  application  of chemicals,      Spraying
fertilizers and pesticides, aerial or otherwise and maintain and run vehieles,
aeroplanes, equipments for spraying and to run the said aeroplane for hire
and as passengers canying crafts also.

19.         a)       To construct cinematography theatres, and other building and works
and conveniences, for the purpose thereof and to manage, maintain
and cany on the said theatres and to let out the buildings so erected
orconstructed.

b)       To cany on the business of proprietors and managers of thcatres
(cinemas, picture palaces and concert halls) and to provide for the
production, representation, and perfomance (`whether by mechanical
means or otherwi'se) of operas, stage plays, operators, burlesques.
vaudevillses,  revues,  ballets,  pantomimes,  spectacular,  pieces,

promenade,  and other concerts and other musical and  dramatic
performance and entertain ments.

c)    .   Tomanufacturefilmsand otherappliancesand machines inoonnec6on
wth mechanical repnduction or transmission of pictures, movements,
music and sounds, and to organise and conduct theatrical production
and entertainments of all kinds.

0       To enter into agreementwith authors and other persons. forthe dramatc
or other nolit of operas, plays, films, operattus, buriesque, vaudevilles,
revues,balletpantomimes,spectaou`Iarpieoes,musicalcompositions
and other dramatic and musical perfemances and entertainments, or
for tlie representation thereof in India and elsewhere, as well as of
foreign rights and to enter into engagements of all kinds with artists
and other persons.

20.         To cany on the business as tourists agents and contractors & to facilitate
traveling & to provide for tourists & travellers & promote the provi.sion of
conveniences of all  kinds in the ways of through tickets, ciroular teket,
sleeping cars or berths reserved, places hotel and lodging accommodaton,

guides. safe deposits, inquiry bureaus, librarfes, lavatories, reading rcom.
baggage, transport and otherwise.

9

Eh_+iET-i

Torrid Aged



Hotel

fedEae

F"a
Hortdyho and
processing de

Itesearfu and
expelbent

21'

22.

23.

24.

Tocanyonbusinessofhi`~tel,restauran|cafe,favembeerhouse,restaurant
rcom, boarding and lodging, house keepers, licensed victuallers, wine, beer.
andspiritmerchantmaifeters,manufacturersofaeratedminerals&artifeial
vatersandotherdrinkspurveyours,caterersforpublicamusements,generally
coach cab carriage and motorcar proprietors,  livery,  stable and garage
keepers, importers and brokers of food. live and dead stock. hairdressers,

perfumers,chemists,proprietorsofclubs,baths,dressingrcom,laundries,
reading, wriljng  and  newspaper rooms,  libraries,  grounds and  places of
amusements and recreation, sport entrtainment and instruction Of all kinds,
tobacoandcisarmeTchants,agentsforraitway,Toad,air,shippingcompants
a nd carriers, theatrical and opera-boxoffice proprietors.

a)        To purchase,  sell. develop. take in exchange,  or on lease,  hire or
•otherwiseacquire,whetherforinvestmentorsaleorworkingthesame,

any real or personal estate, including lands mines, houses, cottages
shops,depositsandwareJiouses,inconsiderationforagrosssumor
rent or partly  in  one way  and  partly  in  the  other or for any other
consideration.

b)        Tocarryonthebusinessasproprietorsofflatsand buildipgandtolet
on  lease or otherwise  apartments  therein  and  to  provide for the
convenience  commonly  provided  in  flats,  suites  and  residential

quarters.

To cony on the business Of farming,  horticulture, floriculture, sericutture.
dairies, cultivators of all kinds of food grains,  seeds, fruits, proprietors of
orchards and traders, exporters, dealers,  and  sellers of the products of
farming,dairy,horGculture,floricuhore,sericuttiire.andpiscicutwreandfishing

and manufacturers of drinks, alcoholic or othe"ise including beverages

produced from  such  products or otherwise,  to carry on  the business of
cultivators, growers, manufacturers, millers, grinders, rollers. processors,
cold stores canners and preservers, and dealers of food grains and other
agricuRural,dairy,hortjcultural&poultryproducts.fruits,vegetables,he.rbs,

vanaspati vegetables oils,  solvent extraction,  soap,  glycerin,  medicines,
flowers.drinks,fluids,gasandotherfresh,andpreservableproductsandto
extlac(bypTeductsandderivatives,whetheredibles,phamaceuticalmedieine
orofanyotherkindornaturewhateveranyfoodpreparationandgenerallyto
canyonthebusinessofmanufacfureofandtedinginpreserved,dehydrated
canned or converted agricult'jral products, fruits and vegetables, provisions,
foods,  Dairy and  Poultry products  and  to  set  up and  run  machinery for

processing and preserving the same.

To establish experimental farms & research stations anywhere in India for
conductingexperimentstestandresearchfordevelopingbetterqualitiesof
foodi)rainsandaghoutwralproductsandfordevelopingmilchstrainincattle
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bycrossbreedingorothelwiseandincreasingedglayingcapacftyinpoultry
and also for finding other way. and means of improving other agricultural
crops produce seed etc., fodder crops and cattle feed of all kinds.

25.         To organise run, maintain, operate. promote the business of interiordecorators,
furniture and carpet desiqneis and manufacturers, boutiques, operators of
fashioncenters,fashionshowsandtomal(e,acquire,dealinanyhandicrats.
obi.ectsofart,pnecjousstones,jewellery,whetherartificialorotherwise,and
articles wherein precious metals or precious stones may be used.

26..       Tocanyon the businessofElectrical and Mechanical engineers, mechanists,
fiteTs, millwights, founders, wire drawers, tube makers, metallurgist saddlers,

gaivan2ers,japanners,annealers,enamellers,electropfaters&painters.

27.         To cany on  business as general,  commercial,  colour,  craft and process

prl.nters, Ithographers, photographers, engravers, diemakers, publishers of
newspapers, books, magazines, art and musical production, plant and chart

printers,  press  and  advertising  agents,  ink,  die,  colour and  chemical,
manufacturers of metal and other signs,  manufacturers and dealers of
containers and dealers in printing machinery, type and all printers suppliers,
book binders and stationers.

28.          a)..`      To set up steel furnaces and continuouscastjng and rolling mill plantI  for producing steel & alloy steel Ingots steel & alloy steel billets, & all

kinds  &  sizes  of Re+rolled  8ectlon  i.e.  flats,  angles,  rounds,  T.iron

squares, hexagons, octagons rail, joist channels, steel strips, sheets,

plates,perfomedbars,plainandcoldtwistedbars,bn.ghtbars,shaftings
and steel structurals.

•'b)        To carry on the businessofa[l orany kind of iron and steel founders,

steel  melters,  steel  makers,  steel  shapers,  and  manufacturers,
mechanical, civil, electrical. and general engineers and fabricators,
contractors, tool makers, brass fou nders, metal workers, manufacturers
ofsteel,metalandmallablegrey.castingincludingferrous,non-fe{rrous,
special  and  alloy  steel,  spring  steel,  forging,  quality  steel
manufacturers, processors of all types of forged components. [aitway
hackandwagoncomponentsandallothertypesofraitwaycompprents
and accessories, alloys nut-bolts, steel rouns nails, tcols, all types of
hardware  items.  plate  makers  wiredraws.  tube  manufacturers,

gahanisers,japanners,rt>rolkITannealors,enamellersandelecboplaters
and to buy, take on lease or hire, sell, import, export, manufacturer,i`

process, repair convert, let on hire or otherwise deal in such pnducts
their raw material, stores, packing, materials, by products and allied
commodities, machinerfes, rolling stcoks, implem'ents, tcols, utensils,

grounds tools materials and conveniences of all kinds, and generally
to cany  on the said business in all or any of its branches.

E|

BOuq,Je.

EkNan&
Mechawhal
Engateco

Pfinfro a
Statierve

Stud Fum-
Rotrywp"
®'c.



EkK- o'
wngMaou 29.

30.

31.

32.

33.

c)       Toscarcli, plrospect win, work, get raise, query, smetry refind. dress,
manufacture,  manipulate,  convert,  make merchanfable, sell,  buy,
import,  export or othewise  deal  in  iron  ore,  all  kinds of metal
mettaligerousores,andallotherminerals&substanceswhatsoever
and to manufacture, sell, buy, import, export and othewise deal in
any Of such articles & commodities.

Tocanyonbusinessofmanufactureofelectodes,wirefeds,vek]ingsfluxes,
vek]ingmaterialsandtoputupsteelfumacesandotheralliedlinesofekgiv

gasandbrazingaccessories,todealwth,manufacture,andrendersaleale,
coke,ccaltar,pitch,asphahom,emmon.icallkyuorandotherresidualproducts
obtained in the manufacture Of gas.

i)         To cany on the business of manufacturers of and dealers, imporfers
andexportersincemertyconcrete,asbestos,gypsum,coal,jutegunny
bags, paper bags, whitir`g clay. lime bauxite, affixing materials and
bricks and tiles.

it)        To purchase. take on lease or otherwise acquire any quany,

quanyrightsandcanyontliebusinessasquanymasterin
lnd.Laorelsewhere.

iii)      To purchae, take on leaseorothewise acquire the undchking, busbess
andpropertyoranypartdereof,anycompanyorcompaniescarTyingon
thebusinessasrnanufacfurerofcementinlndfaandelsewhere.

Tocanyonthebusinessastraderandinvestorinthepurchaseandacquisifen
Of any stocks,  shares,  units,  bonds,  debentures, debenture stceks, exim
scrips, seeurities Of any govemmen| semi government state govemmen|
ouTmation,bankoranyoompantsandtosubscribefor,sell,exchapeanddeal
in shaLres, stocks bonds, e>dm sciips, un.Its, debentufe6, debenture stx*s or
seourftiesofanykindsofgovemmen|publieauthorty,companyorpubliesector
undertakngsandtocanyonthebusinessasinvestoTsinimmo\rableproperties.

To manufacture, assemble, export, import, deal, repair, on hire in India or
elsewherealltypesOfelectricalandelectronichouseholdappliancessuch
asautomatic,semiautomatewashingmachine,in.ixergrinder,juieer,radios,
records,taperecords,vidcogames.televisions,wire.Iesssets,quartzdigital
andanalogwatches,eleetroniccalculators,computers,electroriccopiers,
electronicprinters,automaticexchanges,pushbuttonintencomsandmicro
intercoms, electronic private automatic boxes exchaT!ges and other allied'
ele€trical and electronic products.

Tocanyonthebusinessofgenerationofelectricityforthepurposoofligw
ITrotwepowerorotheTwiseandmanufacturerofanddealersinapparatusand
thingsconnectedwiththegeneration,distribution,supplyandaccumufation
ofelectricfty,atomicpowerandgasgeneration.
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34.         To cany on the business of manufacturer, dealers, importer, exporter, buyer,
seller, supplier, stockists, agents, merohants, distributors of blades, shaving
cream, razor, cosmetics, shampoo. sports goods, toys, sea foods, snacks,
packed foods, confectionery, bakery products, milk products, tea, coffee,
cocoa and other food beverages and preparatons.

IV.           The liability of the members is limited.

V.           TheAIithorisecl share capital of the company is Rs.15,00,00,000 (Rs. Fifteen
Croreonly)dividedinto3,00,00,000(ThreeCroreonly)EquftySharesofRs.
5/-eachwithpowertoincreaseortoreduceitsCapifalanddividetheshares
inthenewcapitaljntoseveralclassesandtoattachtheretorespecti\/elyany
such preferential, qualified or special rights, privileges or conditions as may
bedcterminedbyorinacoordancewiththelegulationsoftheCompanyand
to vary, modfty or abrogate any such rights, privileges or conditions and to

purchase/buy-back its equfty shares from the existing holders of the equity
shares of the Company, on a proportionate basis or otherwise and/or from
theopenmarketfromitsrfeereservesoroutoftheSharesPremiumaccount
of the Company or out of the proceeds of any issue made by the company
specifically for the purpose or from such other sources and on such terms,
conditions and in such manner as may be permitted by the Companies Act,
1956 or provided by the regulations of the Company for the time being in
fore.

Theexistingshales,allottedtothesubscribersoftheMemorandumshallbe
transfeITed and utjlised for the purpose of allotment of equfty shares to the
shareholdersofNaharSpinningMillsLinifed,ontheDemergeroflnvesment
business.

13



(THE COMPANIES ACT, 2013) 

COMPANY LIMITED BY SHARES 

(Incorporated under the Companies Act, 1956) 

ARTICLES OF ASSOCIATION 

OF 

NAHAR CAPITAL AND FINANCIAL SERVICES LIMITED 
The following regulations comprised in these Articles of Association were adopted pursuant to 

ŵeŵďeƌs͛ ƌesolutioŶ passed at the Annual General Meeting of the Company held on 30th September, 

2014 in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant 

Articles of Association of the Company. 

TABLE ͚F͛ EXCLUDED 

 

ϭ. ;ϭͿ The ƌegulatioŶs ĐoŶtaiŶed iŶ the Taďle ŵaƌked ͚F͛ iŶ Schedule I to the 

Companies Act, 2013 shall not apply to the Company, except in so far as the 

same are repeated, contained or expressly made applicable in these Articles 

or by the said Act. 

 

Taďle ͚F͛ Ŷot to 

apply 

 

(2) The regulations for the management of the Company and for the observance 

by the members thereto and their representatives, shall, subject to any 

exercise of the statutory powers of the Company with reference to the 

deletion or alteration of or addition to its regulations by resolution as 

prescribed or permitted by the Companies Act, 2013, be such as are 

contained in these Articles. 

 

Company to be 

governed by 

these Articles 

INTERPRETATION 

 

Unless the context otherwise requires words of expressions contained in these 

Articles shall bear the same meaning as in the Act. 

 

The marginal notes hereto shall not affect the construction hereof and in these 

presents, unless there be something in the subject or context inconsistent 

therewith. 

 

2.  (1) In these Articles — 

 

͞AĐt͟ ŵeaŶs the CoŵpaŶies AĐt, ϮϬϭϯ oƌ aŶǇ statutoƌǇ modification or re-

enactment thereof for the time 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. 

 

Expressions in 

the Articles to 

bear the same 

meaning as in the 

Act 

 

 

 

 

͞AĐt͟ 

 

͞AƌtiĐles͟ ŵeaŶs these Articles of Association of the Company or as altered 

from time to time. 

 

͞AƌtiĐles͟ 

͞Boaƌd of DiƌeĐtoƌs͟ oƌ ͞Boaƌd͟, ŵeaŶs the ĐolleĐtiǀe body of the directors of 

the Company. 

͞Boaƌd of 
DiƌeĐtoƌs͟ oƌ 

͞Boaƌd͟ 



 

͞CoŵpaŶǇ͟ ͞CoŵpaŶǇ͟ ŵeaŶs NAHAR CAPITAL AND FINANCIAL SERVICES LIMITED. 

 

͞DiƌeĐtoƌs͟ ͞DiƌeĐtoƌs͟ ŵeaŶs the DiƌeĐtoƌs of the CoŵpaŶǇ iŶĐludiŶg IŶdepeŶdeŶt 
Directors of the Company. 

 

͞DiǀideŶd͟ ͞DiǀideŶd͟ iŶĐludes aŶǇ iŶteƌiŵ diǀideŶd aŶd ďoŶus. 
 

͞IŶdepeŶdeŶt 
DiƌeĐtoƌ͟ 

͞IŶdepeŶdeŶt DiƌeĐtoƌ͟ ŵeaŶs diƌeĐtoƌ appoiŶted uŶdeƌ “eĐtioŶ ϭϰ9 of the 
Act. 

 

͞KeǇ MaŶageƌial 
PeƌsoŶŶel͟ oƌ 
KMP 

 

͞KeǇ MaŶageƌial PeƌsoŶŶel͟, iŶ ƌelatioŶ to the CoŵpaŶǇ, ŵeaŶs— 

(i) The Chief Executive Officer or the Managing 

Director or the Manager and in their absence, a 

Whole-time Director; 

(ii) The Company Secretary; 

(iii) The Chief Financial Officer; and 

(iv) Such other person as may be prescribed 

 

͞OffiĐe͟ ͞OffiĐe͟ means the Registered Office of the Company for the time being. 

 

͞MoŶth͟ ͞MoŶth͟ ŵeaŶs CaleŶdaƌ month. 

 

͞Yeaƌ͟ ͞Yeaƌ͟ ŵeaŶs a ĐaleŶdaƌ Ǉeaƌ aŶd ͞FiŶaŶĐial Yeaƌ͟ shall haǀe the ŵeaŶiŶg 
assigned thereto by Section 2(41) of the Act. 

 

͞PƌoǆǇ͟ ͞PƌoǆǇ͟ iŶĐludes AttoƌŶeǇ dulǇ ĐoŶstituted uŶdeƌ a Poǁeƌ of AttoƌŶeǇ. 
 

͞‘egisteƌ͟ ͞‘egisteƌ͟ ŵeaŶs the Register of members of the Company required to be 

kept under Section 88 of the Act. 

 

͞‘egistƌaƌ͟ ͞‘egistƌaƌ͟ ŵeaŶs the ‘egistƌaƌ of CoŵpaŶies as defiŶed ďǇ “eĐtioŶ 2(75) of 

the Act. 

 

͞‘ules͟ 

 

͞‘ules͟ ŵeaŶs the appliĐaďle ƌules foƌ the tiŵe ďeiŶg in force as prescribed 

under relevant Sections of the Act. 

 

͞“eal͟ ͞“eal͟ ŵeaŶs the ĐoŵŵoŶ seal of the CoŵpaŶǇ.  
 

͞CoƌpoƌatioŶ͟ ͞CoƌpoƌatioŶ͟ ŵeaŶs the IŶdustƌial FiŶaŶĐe CoƌpoƌatioŶ of IŶdia, IŶdustƌial 
Development Bank of India, Life Insurance Corporation of India, The 

Industrial Credit and Investment Corporation of India, Unit Trust of India or 

other Central or State Financial Corporation or Punjab Financial Corporation 

or any other Corporation owned or controlled by the Government. 

 

͞IŶ WƌitiŶg͟ aŶd 
͞WƌitteŶ͟ 

͞IŶ WƌitiŶg͟ aŶd ͞WƌitteŶ͟ shall iŶĐlude pƌiŶtiŶg, lithogƌaphǇ aŶd otheƌ 
modes of representing or reproducing words in a visible form. 

 



(2) Words importing the singular number shall include the plural number 

and words importing the masculine gender shall, where the context 

admits, include the feminine and neuter gender. Words importing persons 

include corporations. 

͞Nuŵďeƌ͟ aŶd 

͞GeŶdeƌ͟ 

 

 

SHARE CAPITAL AND VARIATION OF RIGHTS 
 

3. The Authorised Share Capital of the Company is Rs. 15,00,00,000 (Rs. 

Fifteen Crores only) divided into 3,00,00,000 (Three Crores) equity shares 

of Rs. 5/- (Five) each. The Company has power from time to time to 

increase or to reduce its capital and divide the shares in the new capital 

into several classes and to attach thereto respectively such preferential, 

qualified or special rights, privileges or conditions in such manner as may 

be permitted by the Companies Act, 2013 or provided by the regulations of 

the CoŵpaŶǇ foƌ tiŵe ďeiŶg iŶ foƌĐe.͟ 
 

Share Capital 

4.      Subject to the provisions of the Act and these Articles, the shares in the 

capital of the Company shall be under the control of the Board who may 

issue, allot or otherwise dispose of the same or any of them to such 

persons, in such proportion and on such terms and conditions and either at 

a premium or at par and at such time as they may from time to time think 

fit.  

 

Shares under 

control of Board 
 

5.        Subject to the provisions of the Act and these Articles, the Board may issue 

and allot shares in the capital of the Company on payment or part payment 

for any property or assets of any kind whatsoever sold or transferred, 

goods or machinery supplied or for services rendered to the Company in 

the conduct of its business and any shares which may be so allotted may 

be issued as fully paid-up or partly paid-up otherwise than for cash, and if 

so issued, shall be deemed to be fully paid-up or partly paid-up shares, as 

the case may be. 

 

Directors may 

allot shares 

otherwise than 

for cash 

 

6.       The Company may issue the following kinds of shares in accordance with 

these Articles, the Act, the Rules and other applicable laws: 

 

(a) Equity share capital: 

(i) with voting rights; and / or 

(ii) with differential rights as to dividend, voting or otherwise in 

accordance with the Rules; and 

(b) Preference share capital 

 

Kinds of Share 

Capital 

 

7.        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 to 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 

 

8.   (1)  The Company may exercise the powers of paying commissions conferred by  Power to pay  



commission in 

connection with 

securities issued 

the Act, to any person in connection with the subscription to its securities, 

provided that the rate per cent or the amount of the commission paid or 

agreed to be paid shall be disclosed in the manner required by the Act and the 

Rules. 
 

Rate of 

commission in 

accordance with 

Rules 

(2)  The rate or amount of the commission shall not exceed the rate or amount 

prescribed in the Rules. 

Mode of 

payment of 

commission 

 

(3)   The commission may be satisfied by the payment of cash or the allotment of 

fully or partly paid shares or partly in the one way and partly in the other. 

 

Trust not 

recognised 

9. Save as herein otherwise provided, the Company shall be entitled to treat the 

registered holder of any shares as the absolute owner thereof and accordingly 

shall not, except as ordered by a Court of competent jurisdiction or as by law 

required, be bound to recognize any trust, benami or equitable or other claim 

to or interest in such shares on the part of any other person. 

 

Securities in 

electronic form 

9A. Notwithstanding anything contained in the Articles of Association, all the 

rules, regulations, provisions, rights etc. as mentioned in the Depositories Act, 

1996 or the Rules made there under including any statutory modification(s) 

and re-enactment thereof for the time being in force shall be applicable to the 

securities in the Electronic Form. 

 

Variation of 

ŵeŵďeƌs͛ ƌights 

 

 

 

 

 

 

Provisions as to 

general 

meetings to 

apply mutatis 

mutandis to 

each meeting 

 

10. (1)  If at any time the share capital is divided into different classes of shares, the 

rights attached to any class (unless otherwise provided by the terms of issue 

of the shares of that class) may, subject to the provisions of the Act, and 

whether or not the Company is being wound up, be varied with the consent in 

writing, of such number of the holders of the issued shares of that class, or 

with the sanction of a resolution passed at a separate meeting of the holders 

of the shares of that class, as prescribed by the Act. 

 

(2)  To every such separate meeting, the provisions of these Articles relating to 

general meetings shall mutatis mutandis apply. 

 

 

Further issue of 

share capital 

 

11. (1)  The Board or the Company, as the case may be, may, in accordance with the 

Act and the Rules, issue further shares to - 

 (a) persons who, at the date of offer, are holders of equity shares of the 

Company; such offer shall be deemed to include a right exercisable by the 

person concerned to renounce the shares offered to him or any of them in 

favour of any other person; or 

;ďͿ eŵploǇees uŶdeƌ aŶǇ sĐheŵe of eŵploǇees͛ stoĐk option; or 



(c) any persons, whether or not those persons include the persons referred 

to in clause (a) or clause (b) above. 

 

 

(2)    A further issue of shares may be made in any manner whatsoever as the 

Board may determine including by way of preferential offer or private 

placement, subject to and in accordance with the Act and the Rules. 

 

Mode of further 

issue of shares 

 

(3)     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 

 

CERTIFICATE 

 

12. (1) Every person whose name is entered as a member in the register of 

members shall be entitled to receive within two months after allotment or 

within one month from the date of receipt by the Company of the 

application for the registration of transfer or transmission or within such 

other period as the conditions of issue shall provide - 

(a)  one certificate for all his shares without payment of any charges; or 

(b)  several certificates, each for one or more of his shares, upon payment 

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

the first. 

 

 (2)   Every certificate shall be under the seal and shall specify the shares to which 

it relates and the amount paid-up thereon.  

 

 (3)  In respect of any share or shares held jointly by several persons, the 

Company shall not be bound to issue more than one certificate, and 

delivery of a certificate for a share to one of several joint holders shall be 

sufficient delivery to all such holders. 

 

Issue of 

certificate 

 

 

 

 

 

 

 

 

Certificate to 

bear seal 

 

One certificate 

for shares held 

jointly 

13.       A person subscribing to shares offered by the Company shall have the option 

either to receive certificates for such shares or hold the shares in a 

dematerialized state with a depository. Where a person opts to hold any 

share with the depository, the Company shall intimate such depository the 

details of allotment of the share to enable the depository to enter in its 

records the name of such person as the beneficial owner of that share. 

 

Option to 

receive share 

certificate or 

hold shares 

with 

depository 

 

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

no further space on the back for endorsement of transfer, then upon 

production and surrender thereof to the Company, a new certificate may be 

issued in lieu thereof, and if any certificate is lost or destroyed then upon 

proof thereof to the satisfaction of the Company and on execution of such 

indemnity as the Board deems adequate, a new certificate in lieu thereof 

shall be given. Every certificate under this Article shall be issued on payment 

of fees for each certificate as may be fixed by the Board. 

Issue of new 

certificate in 

place of one 

defaced, lost or 

destroyed 



Provisions as to 

Issue of 

certificate 

mutatis 

mutandis to 

debentures etc. 

15.      The provisions of the foregoing Articles relating to issue of certificates shall 

mutatis mutandis apply to issue of certificates for any other securities 

including debentures (except where the Act otherwise requires) of the 

Company. 
 

 

LIEN 
 

CoŵpaŶǇ͛s lieŶ 
on shares 
 

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

(a) on every share (not being a fully paid share), for all monies (whether 

presently payable or not) called, or payable at a fixed time, in respect of that 

share; and 

(b) on all shares (not being fully paid shares) standing registered in the name 

of a member, for all monies presently payable by him or his estate to the 

Company:  

Provided that the Board may at any time declare any share to be wholly or in 

part exempt from the provisions of this clause. 
 

Lien to extend 

to dividends, 

etc. 

(2) The CoŵpaŶǇ͛s lieŶ, if aŶǇ, oŶ a shaƌe shall eǆteŶd to all dividends or interest, 

as the case may be, payable and bonuses declared from time to time in 

respect of such shares for any money owing to the Company. 

Waiver of lien in 

case of 

registration 

 

(3) Unless otherwise agreed by the Board, the registration of a transfer of shares 

shall opeƌate as a ǁaiǀeƌ of the CoŵpaŶǇ͛s lien. 

 

As to enforcing 

lien by sale 

 

17.       The Company may sell, in such manner as the Board thinks fit, any shares on 

which the Company has a lien: 

Provided that no sale shall be made— 

(a) unless a sum in respect of which the lien exists is presently payable; or 

(b) until the expiration of fourteen days after a notice in writing stating and 

demanding payment of such part of the amount in respect of which the 

lien exists as is presently payable, has been given to the registered holder 

for the time being of the share or to the person entitled thereto by reason 

of his death or insolvency or otherwise. 

 

Validity of sale 

 

 

Purchaser to be 

Registered 

holder 

18. (1) To give effect to any such sale, the Board may authorise some person to 

transfer the shares sold to the purchaser thereof. 

 

 (2) The purchaser shall be registered as the holder of the shares comprised in 

any such transfer. 

 

Validity of 

CoŵpaŶǇ͛s 
receipt 

(3)  The receipt of the Company for the consideration (if any) given for the share 

on the sale thereof shall (subject, if necessary, to execution of an instrument 

of transfer or a transfer by relevant system, as the case may be) constitute a  



good title to the share and the purchaser shall be registered as the holder of 

the share. 

 

 

(4) The purchaser shall not be bound to see to the application of the purchase 

money, nor shall his title to the shares be affected by any irregularity or 

invalidity in the proceedings with reference to the sale. 

 

Purchaser not 

affected 

 

19. (1) The proceeds of the sale shall be received by the Company and applied in 

payment of such part of the amount in respect of which the lien exists as is 

presently payable. 

 

Application of 

proceeds of sale 

 

(2)  The residue, if any, shall, subject to a like lien for sums not presently payable 

as existed upon the shares before the sale, be paid to the person entitled to 

the shares at the date of the sale. 

 

Payment of 

residual money 

 

20.     In exercising its lien, the Company shall be entitled to treat the registered 

holder of any share as the absolute owner thereof and accordingly shall not 

(except as ordered by a court of competent jurisdiction or unless required 

by any statute) be bound to recognize any equitable or other claim to, or 

interest in, such share on the part of any other person, whether a creditor 

of the registered holder or otherwise. The CoŵpaŶǇ͛s lieŶ shall pƌeǀail 
notwithstanding that it has received notice of any such claim. 

 

Outsideƌ͛s lieŶ 

not to affect 

CoŵpaŶǇ͛s lieŶ 

 

21.      The provisions of these Articles relating to lien shall mutatis mutandis apply 

to any other securities including debentures of the Company. 

 

Provisions as to 

lien to apply 

mutatis mutandis 

to debentures, 

etc. 

 

CALLS ON SHARES 
 

22. (1)   The Board may, from time to time, make calls upon the members in respect 

of any monies unpaid on their shares (whether on account of the nominal 

value of the shares or by way of premium) and not by the conditions of 

allotment thereof made payable at fixed times. 

 

Board may make 

calls 

 

(2) Each member shall, subject to receiving at least fourteen daǇs͛ ŶotiĐe 
specifying the time or times and place of payment, pay to the Company, at 

the time or times and place so specified, the amount called on his shares. 

 

Notice of call 

 

(3)  The Board may, from time to time, at its discretion, extend the time fixed for 

the payment of any call in respect of one or more members as the Board 

may deem appropriate in any circumstances. 

 

Board may 

extend time for 

payment 

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

 

Revocation or 

postponement of 

call 
 



Call to take 

effect from date 

of resolution 

 

23.        A call shall be deemed to have been made at the time when the resolution of 

the Board authorising the call was passed and may be required to be paid by 

instalments. 

 

Liability of joint 

holders of 

shares 

 

24.       The joint holders of a share shall be jointly and severally liable to pay all calls 

in respect thereof. 

 

When interest 

on call or 

instalment 

payable 

 

25. (1) If a sum called in respect of a share is not paid before or on the day appointed 

foƌ paǇŵeŶt theƌeof ;the ͞due date͟Ϳ, the person from whom the sum is due 

shall pay interest thereon from the due date to the time of actual payment 

at such rate as may be fixed by the Board. 

Board may 

waive Interest 

 

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

in part. 

 

Sums deemed to 

be calls 

 

26. (1) Any sum which by the terms of issue of a share becomes payable on allotment 

or at any fixed date, whether on account of the nominal value of the share or 

by way of premium, shall, for the purposes of these Articles, be deemed to 

be a call duly made and payable on the date on which by the terms of issue 

such sum becomes payable. 

 

Effect of non-

payment of 

sums 

 

(2) In case of non-payment of such sum, all the relevant provisions of these 

Articles as to payment of interest and expenses, forfeiture or otherwise shall 

apply as if such sum had become payable by virtue of a call duly made and 

notified. 

 

Payment in 

anticipation of 

calls may carry 

interest 

 

27.         The Board - 

(a)  may, if it thinks fit, receive from any member willing to advance the 

same, all or any part of the monies uncalled and unpaid upon any shares 

held by him; and 

(b)  upon all or any of the monies so advanced, may (until the same would, 

but for such advance, become presently payable) pay interest at such rate as 

may be fixed by the Board. Nothing contained in this clause shall confer on 

the member (a) any right to participate in profits or dividends or (b) any 

voting rights in respect of the moneys so paid by him until the same would, 

but for such payment, become presently payable by him. 

 

Instalments on 

shares to be 

duly paid 

 

28.      If by the conditions of allotment of any shares, the whole or part of the 

amount of issue price thereof shall be payable by instalments, then every 

such instalment shall, when due, be paid to the Company by the person who, 

for the time being and from time to time, is or shall be the registered holder 

of the share or the legal representative of a deceased registered holder. 

 
 
 
 
 



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

class. 

Explanation: Shares of the same nominal value on which different amounts 

have been paid-up shall not be deemed to fall under the same class. 

 

Calls on shares of 

same class to be 

on uniform basis  

30.     Neither a judgment nor a decree in favour of the Company for calls or other 

moneys due in respect of any shares nor any part payment or satisfaction 

thereof nor the receipt by the Company of a portion of any money which shall 

from time to time be due from any member in respect of any shares either by 

way of principal or interest nor any indulgence granted by the Company in 

respect of payment of any such money shall preclude the forfeiture of such 

shares as herein provided. 

 

Partial payment 

not to preclude 

forfeiture 

 

31.       The provisions of these Articles relating to calls shall mutatis mutandis apply to 

any other securities including debentures of the Company. 

 

Provisions as to 

calls to apply 

mutatis mutandis 

to debentures, 

etc. 
 

TRANSFER OF SHARES 

 

32.  (1) The instrument of transfer of any share in the Company shall be duly executed 

by or on behalf of both the transferor and transferee. 

 (2) The transferor shall be deemed to remain a holder of the share until the name 

of the transferee is entered in the register of members in respect thereof. 

 

Instrument of 

transfer to be 

executed by 

transferor and 

transferee 

 

33.     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 the share. The instrument 

of transfer of any share shall specify the name, address and occupations (if 

any) of the transferee and the transferor deem 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 credible witness who shall add his address 

and occupation. 

 

Execution of 

transfer 

34.       The instrument of transfer shall be in writing and all the provisions of Section 

56 of the Companies Act, 2013 and of any statutory modification thereof for 

the time being shall be duly complied with in respect of all transfers of share 

and the registration thereof. 

 

Form of transfer 

35. The CoŵpaŶǇ shall keep a ͞‘egisteƌ of TƌaŶsfeƌs͟ aŶd theƌeiŶ shall ďe faiƌlǇ 
and distinctly entered particulars of every transfer of any share. 

Register of 

transfer 
 
 



No transfer to 

minor 

 

No fee for 

registration of 

transfer etc. 

36.  (1) No transfer shall be made to a minor or a person of unsound mind. 

 

 (2) No fee shall be charged for registration of transfer, grant of probate, grant of 

letter of administration, certificate to death or marriage, Power of Attorney or 

similar other instruments. 

 

Board may refuse 

to register 

transfer 

 

37.      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 

decline to 

recognise 

instrument of 

transfer 

 

38.        In case of shares held in physical form, the Board may decline to recognise any 

instrument of transfer unless - 

(a) the instrument of transfer is duly executed and is in the form as prescribed 

in the Rules made under the Act; 

(b) the instrument of transfer is accompanied by the certificate of the shares 

to which it relates, and such other evidence as the Board may reasonably 

require to show the right of the transferor to make the transfer; and 

(c) the instrument of transfer is in respect of only one class of shares. 

 

When instrument 

of transfer to be 

retained 

39.  All instruments of transfer duly approved shall be retained by the Company 

and in case of refusal, instrument of transfer shall be returned to the person 

who lodges the transfer deed(s). 

 

Transfer of 

shares when 

suspended 

 

40.      On giving of previous notice of at least seven days or such lesser period in 

accordance with the Act and Rules made thereunder, the registration of 

transfers may be suspended at such times and for such periods as the Board 

may from time to time determine: 

 

Provided that such registration shall not be suspended for more than thirty 

days at any one time or for more than forty five days in the aggregate in any 

year. 

 

Provisions as to 

transfer of shares 

to apply mutatis 

mutandis to 

debentures, etc. 

41.     The provisions of these Articles relating to transfer of shares shall mutatis 

mutandis apply to any other securities including debentures of the Company. 

 

 

TRANSMISSION OF SHARES 

 

Title to shares on 

death of a 

member 

 

42. (1)   On the death of a member, the survivor or survivors where the member was a 

joint holder, and his nominee or nominees or legal representatives where he 

was a sole holder, shall be the only persons recognised by the Company as 

having any title to his interest in the shares. 

 



(2)  Nothing in clause (1) shall release the estate of a deceased joint holder from 

any liability in respect of any share which had been jointly held by him with 

other persons. 

 

Estate of 

deceased 

member liable 

 

43. (1) Any person becoming entitled to a share in consequence of the death or 

insolvency of a member may, upon such evidence being produced as may 

from time to time properly be required by the Board and subject as 

hereinafter provided, elect, either – 

 

(a) to be registered himself as holder of the share; or 

(b) to make such transfer of the share as the deceased or insolvent member 

could have made. 

 

Transmission 

Clause 

 

(2) The Board shall, in either case, have the same right to decline or suspend 

registration as it would have had, if the deceased or insolvent member had 

transferred the share before his death or insolvency. 

 

Boaƌd͛s ƌight 
unaffected 

 

(3) The Company shall be fully indemnified by such person from all liability, if any, 

by actions taken by the Board to give effect to such registration or transfer. 

 

Indemnity to the 

Company 

 

44. (1)   If the person so becoming entitled shall elect to be registered as holder of the 

share himself, he shall deliver or send to the Company a notice in writing 

signed by him stating that he so elects. 

 

Right to election 

of holder of share 

(2)  If the person aforesaid shall elect to transfer the share, he shall testify his 

election by executing a transfer of the share. 

 

Manner of 

testifying election 

 

(3)  All the limitations, restrictions and provisions of these regulations relating to 

the right to transfer and the registration of transfers of shares shall be 

applicable to any such notice or transfer as aforesaid as if the death or 

insolvency of the member had not occurred and the notice or transfer were a 

transfer signed by that member. 

 

Limitations 

applicable to 

notice 

 

45.        A person becoming entitled to a share by reason of the death or insolvency of 

the holder shall be entitled to the same dividends and other advantages to 

which he would be entitled if he were the registered holder of the share, 

except that he shall not, before being registered as a member in respect of 

the share, be entitled in respect of it to exercise any right conferred by 

membership in relation to meetings of the Company: 

 

Provided that the Board may, at any time, give notice requiring any such 

person to elect either to be registered himself or to transfer the share, and if 

the notice is not complied with within ninety days, the Board may thereafter 

withhold payment of all dividends, bonuses or other monies payable in 

respect of the share, until the requirements of the notice have been complied 

with. 

Claimant to be 

entitled to same 

advantage 

 

 
 



Provisions as to 

transmission to 

apply mutatis 

mutandis to 

debentures, etc. 

 

46.     The provisions of these Articles relating to transmission by operation of law 

shall mutatis mutandis apply to any other securities including debentures of 

the Company. 

 

FORFEITURE OF SHARES 

 

If call or 

instalment not 

paid notice must 

be given 

 

47.       If a member fails to pay any call, or instalment of a call or any money due in 

respect of any share, on the day appointed for payment thereof, the Board 

may, at any time thereafter during such time as any part of the call or 

instalment remains unpaid or a judgment or decree in respect thereof 

remains unsatisfied in whole or in part, serve a notice on him requiring 

payment of so much of the call or instalment or other money as is unpaid, 

together with any interest which may have accrued and all expenses that may 

have been incurred by the Company by reason of non-payment. 

 

Form of notice 

 

48.        The notice aforesaid shall: 

(a) name a further day (not being earlier than the expiry of fourteen days from 

the date of service of the notice) on or before which the payment required by 

the notice is to be made; and 

(b) state that, in the event of non-payment on or before the day so named, 

the shares in respect of which the call was made shall be liable to be forfeited. 

 

In default of 

payment of 

shares to be 

forfeited 

49.       If the requirements of any such notice as aforesaid are not complied with, any 

share in respect of which the notice has been given may, at any time 

thereafter, before the payment required by the notice has been made, be 

forfeited by a resolution of the Board to that effect. Such forfeiture shall 

include all dividends declared in respect of the forfeited share not actually 

paid before the forfeiture. 

 

Receipt of part 

amount or grant 

of indulgence not 

to affect 

forfeiture 

50.      Neither the receipt by the Company for a portion of any money which may 

from time to time be due from any member in respect of his shares, nor any 

indulgence that may be granted by the Company in respect of payment of any 

such money, shall preclude the Company from thereafter proceeding to 

enforce a forfeiture in respect of such shares as herein provided. Such 

forfeiture shall include all dividends declared or any other moneys payable in 

respect of the forfeited shares and not actually paid before the forfeiture. 

 

Entry of 

forfeiture in 

Register of 

members 

 

51.       When any share shall have been so forfeited, notice of the forfeiture shall be 

given to the defaulting member and an entry of the forfeiture with the date 

thereof, shall forthwith be made in the register of members but no forfeiture 

shall be invalidated by any omission or neglect or any failure to give such 

notice or make such entry as aforesaid. 

 

Effect of 

forfeiture 

 

52.         The forfeiture of a share shall involve extinction at the time of forfeiture, of all 

interest in and all claims and demands against the Company, in respect of the 

share and all other rights incidental to the share. 



53.  (1) A forfeited share shall be deemed to be the property of the Company and may 

be sold or re-allotted or otherwise disposed of either to the person who was 

before such forfeiture the holder thereof or entitled thereto or to any other 

person on such terms and in such manner as the Board thinks fit. 

 

Forfeited shares 

may be sold, etc. 

  

(2) At any time before a sale, re-allotment or disposal as aforesaid, the Board may 

cancel the forfeiture on such terms as it thinks fit. 

 

Cancellation of 

forfeiture 

 

54. (1) A person whose shares have been forfeited shall cease to be a member in 

respect of the forfeited shares, but shall, notwithstanding the forfeiture, 

remain liable to pay, and shall pay, to the Company all monies which, at the 

date of forfeiture, were presently payable by him to the Company in respect 

of the shares. 

 

Members still 

liable to pay 

money owing 

at the time of 

forfeiture 

(2) All such monies payable shall be paid together with interest thereon at such 

rate as the Board may determine, from the time of forfeiture until payment 

or realisation. The Board may, if it thinks fit, but without being under any 

obligation to do so, enforce the payment of the whole or any portion of the 

monies due, without any allowance for the value of the shares at the time of 

forfeiture or waive payment in whole or in part. 

 

Member still 

liable to pay 

money owing at 

time of forfeiture 

and interest 

 

(3) The liability of such person shall cease if and when the Company shall have 

received payment in full of all such monies in respect of the shares. 

 

Cesser of liability 

55. (1) A duly verified declaration in writing that the declarant is a director, the 

manager or the secretary of the Company, and that a share in the Company 

has been duly forfeited on a date stated in the declaration, shall be 

conclusive evidence of the facts therein stated as against all persons claiming 

to be entitled to the share; 

 

Certificate of 

forfeiture 

 

(2)  The Company may receive the consideration, if any, given for the share on 

any sale, re-allotment or disposal thereof and may execute a transfer of the 

share in favour of the person to whom the share is sold or disposed of; 

 

Title of purchaser 

and transferee of 

forfeited shares 

 

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

 

Transferee to be 

registered as 

holder 

(4) The transferee shall not be bound to see to the application of the purchase 

money, if any, nor shall his title to the share be affected by any irregularity or 

invalidity in the proceedings in reference to the forfeiture, sale, re-allotment 

or disposal of the share. 

 

Transferee not 

affected 

 

56.       Upon any sale after forfeiture or for enforcing a lien in exercise of the powers 

hereinabove given, the Board may, if necessary, appoint some person to 

execute an instrument for transfer of the shares sold and cause the 

puƌĐhaseƌ͛s name to be entered in the register of members in respect of the 

shares sold and after his name has been entered in the register of members 

in respect of such shares the validity of the sale shall not be impeached by  

Validity of sales 



 any person and the remedy of any person aggrieved by the sale shall be in 

damages only and against the Company exclusively. 

 

Cancellation of 

share certificate 

in respect of 

forfeited shares 

 

57.    Upon any sale, re-allotment or other disposal under the provisions of the 

preceding Articles, the certificate(s), if any, originally issued in respect of the 

relative shares shall (unless the same shall on demand by the Company has 

been previously surrendered to it by the defaulting member) stand cancelled 

and become null and void and be of no effect, and the Board shall be entitled 

to issue a duplicate certificate(s) in respect of the said shares to the person(s) 

entitled thereto. 

 

Surrender of 

share certificates 

 

58.      The Board may, subject to the provisions of the Act, accept a surrender of any 

share from or by any member desirous of surrendering them on such terms as 

they think fit. 

 

Sums deemed to 

be calls 

 

59.      The provisions of these Articles as to forfeiture shall apply in the case of non-

payment of any sum which, by the terms of issue of a share, becomes payable 

at a fixed time, whether on account of the nominal value of the share or by 

way of premium, as if the same had been payable by virtue of a call duly made 

and notified. 

 

Provisions as to 

forfeiture of 

shares to apply 

mutatis mutandis 

to debentures, 

etc. 

60.     The provisions of these Articles relating to forfeiture of shares shall mutatis 

mutandis apply to any other securities including debentures of the Company. 

 

ALTERATION OF CAPITAL 

 

Power to alter 

share capital 

 

61.        Subject to the provisions of the Act, the Company may, by ordinary resolution- 

(a) increase the share capital by such sum, to be divided into shares of such 

amount as it thinks expedient; 

(b) consolidate and divide all or any of its share capital into shares of larger 

amount than its existing shares: 

 Provided that any consolidation and division which results in changes in the 

voting percentage of members shall require applicable approvals under the 

Act; 

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

stock into fully paid-up shares of any denomination; 

(d) sub-divide its existing shares or any of them into shares of smaller amount 

than is fixed by the memorandum; 

(e) cancel any shares which, at the date of the passing of the resolution, have 

not been taken or agreed to be taken by any person. 

 

Shares may be 

converted into 

stock 

62.         Where shares are converted into stock: 

(a) the holders of stock may transfer the same or any part thereof in the same 

manner as, and subject to the same Articles under which, the shares from 

which the stock arose might before the conversion have been transferred, or 



as near thereto as circumstances admit: 

 

 

Provided that the Board may, from time to time, fix the minimum amount of 

stock transferable, so, however, that such minimum shall not exceed the 

nominal amount of the shares from which the stock arose; 

 

(b) the holders of stock shall, according to the amount of stock held by them, 

have the same rights, privileges and advantages as regards dividends, voting 

at meetings of the Company, and other matters, as if they held the shares 

from which the stock arose; but no such privilege or advantage (except 

participation in the dividends and profits of the Company and in the assets on 

winding up) shall be conferred by an amount of stock which would not, if 

existing in shares, have conferred that privilege or advantage; 

 

(c) such of these Articles of the Company as are applicable to paid-up shares 

shall apply to stock and the words ͞shaƌe͟ aŶd ͞shaƌeholdeƌ͟ or ͞ŵeŵďeƌ͟ 
shall include ͞stoĐk͟ aŶd ͞stoĐk-holdeƌ͟ ƌespeĐtiǀelǇ. 
 

 

 

 

 

Right of 

stockholders 

 

63.    The Company may, by Special Resolution, reduce in any manner and in 

accordance with the provisions of the Act and the Rules, — 

(a) its share capital; and/or 

(b) any capital redemption reserve account; and/or 

(c) any securities premium account; and/or 

(d) any other reserve in the nature of share capital. 

Reduction of 

capital 

 

 

JOINT HOLDERS 
 

64.     Where two or more persons are registered as joint holders (not more than 

three) of any share, they shall be deemed (so far as the Company is 

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

subject to the following and other provisions contained in these Articles: 

 

Joint-holders 

 

(a) The joint-holders of any share shall be liable severally as well as jointly for 

and in respect of all calls or instalments and other payments which ought 

to be made in respect of such share. 

 

Liability of Joint-

holders 

 

(b) On the death of any one or more of such joint-holders, the survivor or 

survivors shall be the only person or persons recognized by the Company 

as having any title to the share but the Directors may require such 

evidence of death as they may deem fit, and nothing herein contained 

shall be taken to release the estate of a deceased joint-holder from any 

liability on shares held by him jointly with any other person. 

 

Death of one or 

more joint-

holders 

 

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

interests or other moneys payable in respect of such share. 

 

 

Receipt of one 

sufficient 

 



Delivery of 

certificate and 

giving of notice 

to first named 

holder 

 

(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 be deemed service on all the joint-holders. 

 

Vote of 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 respect thereof. 

Executors or 

administrators as 

joint holders 

 

       (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. 

Provisions as to 

joint holders as 

to shares to apply 

mutatis mutandis 

to debentures, 

etc. 

 

(f) The provisions of these Articles relating to joint holders of shares shall 

mutatis mutandis apply to any other securities including debentures of 

the Company registered in joint names. 

 

Nomination by 

Joint Holder 

64A. i) Every holder/joint holder of securities of the Company may at any time, 

nominate, in accordance with provisions of and in the manner provided under 

the Act and the Rules, a person whom all rights in the securities of the 

Company shall vest in the event of death of the holder/all the joint holders. 

ii) Subject to the provision of the Act and the Rules and Clause (i) above, any 

person who becomes a nominee by virtue of the provisions of Act, upon the 

production of such evidence as may be required by the Board or any 

committee thereof, elect either to be registered himself as holder of the 

securities, as the case may be, or make such transfer of the securities, as the 

case may be, as the deceased shareholder or debenture holder as the case 

may be, could have made, in accordance with the provisions of and in the 

manner prescribed by the Act and the Rules: 

 Provided that the Board may, at any time, give notice requiring any such 

persons to elect either to be registered himself or to transfer the share or 

debenture, and if the notice is not complied within ninety days, the Board 

may thereafter withhold payment of all dividends or interests, bonuses or 

other moneys payable in respect of the securities, as the case may be, until 

the requirements of the notice have been complied with. 

iii) A person, being a nominee, becoming entitled to any securities by reason 

of death of the holder shall be entitled to the same dividends or interests and 

other advantages to which he would be entitled if he were the registered 

holder of the securities except that he shall not, before being registered as a  



 holder in respect of such securities, be entitled in respect of these securities 

to exercise any right conferred by membership in relation to meetings of the 

company. 

 

 

BORROWING POWERS 

 

65. The Board may, from time to time, at its discretion, subject to the provisions 

of Section 179 and 180 of the Act, raise or borrow, either from the Directors 

or from elsewhere and secure the payment of any sum of sums of money for 

the purposes of the Company.  

 

Power to borrow 

66. The Board may raise or secure the repayment of such sum or sums in such 

manner and upon such terms and conditions in all respects as it thinks fit, 

and in particular, by the issue of bonds, perpetual or redeemable debenture 

or debenture stock or any mortgage, or other security on the undertaking of 

the whole or of the property of the Company (both present and future), 

including its uncalled capital for the time being, provided that debentures 

with the rights to allotment of or conversion into shares shall not be issued 

except with the sanction of the Company in general meeting and subject to 

the provisions of the Act. 

 

Conditions on 

which money may 

be borrowed 

67. Any debentures, debenture-stock, bonds or other securities may be issued at 

premium or otherwise and with any special privileges, as to redemption, 

surrender, drawings, 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. 

 

Issue at premium 

etc. or with 

special privileges 

68. Save as provided in Section 56 of the Act, no transfer of debenture shall be 

registered unless a proper instrument of transfer duly stamped and executed 

by the transferor and transferee has been delivered to the Company 

together with the certificate or certificates of debentures. 

 

Instrument of 

transfer 

69. Subject to the provisions of Section 58 and 59 of the Act, the Board may, 

without assigning any reason, refuses to register the transfer of any 

debentures. 

Refusal to register 

transfer 

 

RESERVES AND CAPITALISATION OF PROFITS 

 

70. (1) The Board may, before recommending any dividend, set aside out of the 

profits of the Company such sums as it think fit as a reserve or reserves 

which shall, at the discretion of the Board, be applied for any purpose to 

which the profits of the Company may be properly applied, including 

provision for meeting contingencies or for equalizing dividends; and pending 

such application may, at the like discretion, either be employed in the  

Reserves 



 business of the Company or be invested in such investments (other than share 

of the Company) as the Board may, from time to time, think fit.  

 

(2)  The Board may also carry forward any profits which it may consider necessary 

not to divide, without setting them aside as a reserve. 

 

Capitalisation 

 
71. (1) The Company by ordinary resolution in general meeting may, upon the 

recommendation of the Board, resolve — 

(a)  that it is desirable to capitalise any part of the amount for the time being 

standing to the credit of any of the CoŵpaŶǇ͛s ƌeseƌǀe aĐĐouŶts, oƌ to the 
credit of the profit and loss account, or otherwise available for 

distribution; and 

(b) that such sum be accordingly set free for distribution in the manner 

specified in clause (2) below amongst the members who would have been 

entitled thereto, if distributed by way of dividend and in the same 

proportions. 

 

Sum how applied 

 
(2)  The sum aforesaid shall not be paid in cash but shall be applied, subject to the 

provision contained in clause (3) below, either in or towards : 

(A) paying up any amounts for the time being unpaid on any shares held by 

such members respectively; 

(B)  paying up in full, unissued shares or other securities of the Company to be 

allotted and distributed, credited as fully paid-up, to and amongst such 

members in the proportions aforesaid; 

(C) partly in the way specified in sub-clause (A) and partly in that specified in 

sub-clause (B).  

 

(3)  A securities premium account and a capital redemption reserve account or 

any other permissible reserve account may, for the purposes of this Article, be 

applied in the paying up of unissued shares to be issued to members of the 

Company as fully paid bonus shares; 

 

 (4) The Board shall give effect to the resolution passed by the Company in 

pursuance of this Article. 

 

Powers of the 

Board for 

capitalisation 

 

72. (1) Whenever such a resolution as aforesaid shall have been passed, the Board 

shall - 

(a) make all appropriations and applications of the amounts resolved to be 

capitalised thereby, and all allotments and issues of fully paid shares or 

other securities, if any; and 

(b) generally do all acts and things required to give effect thereto. 

 
 

  

 



(2) The Board shall have power— 

 

(a)  to make such provisions, by the issue of fractional certificates/coupons or 

by payment in cash or otherwise as it thinks fit, for the case of shares or 

other securities 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 or other securities to which they may be entitled upon such 

capitalisation, or as the case may require, for the payment by the 

Company on their behalf, by the application thereto of their respective 

proportions of profits resolved to be capitalised, of the amount or any 

part of the amounts remaining unpaid on their existing shares. 

 

Boaƌd͛s poǁeƌ to 

issue fractional 

certificate/coupon 

etc. 

 

(3)   Any agreement made under such authority shall be effective and binding on 

such members. 

 

Agreement 

binding on 

members 

 

BUY-BACK OF SHARES 

 

73.   Notwithstanding anything contained in these Articles but subject to all 

applicable provisions of the Act or any other law for the time being in force, 

the Company may purchase its own shares or other specified securities. 

Buy-back of 

shares 

 

GENERAL MEETINGS 

 

74.    All general meetings other than annual general meeting shall be called 

extraordinary general meeting. 

Extraordinary 

general meeting 

 

75.        The Board may, whenever it thinks fit, call an extraordinary general meeting. 

 

Powers of Board 

to call 

extraordinary 

general meeting 

 

76.      The Board shall on the requisition of such member or member of the company 

as is specified in subsection (2) of Section 100 of the Act forthwith 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 the 

other provisions of section 100 of the Act and of any statutory modification 

thereof for the time being shall apply. 

 

Calling of Extra 

Ordinary General 

Meeting on 

requisition 

77.       The quorum for a General Meeting shall be as provided in Section 103 of the 

Act. 

Quorum for 

general meeting 

 

78. (1)  No business shall be transacted at any general meeting unless a quorum of 

members is present at the time when the meeting proceeds to business. 

 

Presence of 

Quorum 



Business confined 

to election of 

Chairperson 

whilst 

chair vacant 

 

(2)  No business shall be discussed or transacted at any general meeting except 

election of Chairperson whilst the chair is vacant. 

 

(3)  If within half an hour from the time appointed for the meeting a quorum is not 

present, the meeting, if convened upon a requisition of share holders shall 

stand cancelled but in any other case it shall stand adjourned to the same day 

in the next week at same time and place, unless the same shall be a public 

holiday. When the meeting shall stand adjourned to the next day not being a 

public holiday at the same time and place and if at such adjourned meeting a 

quorum is not present within half an hour from the time appointed for the 

meeting, those members who are present and not being less than the 

required members as prescribed in the Act shall be a quorum and may 

transact the business for which the meeting was called. 

 

Chairperson of 

the meetings 

 

79.         The Chairperson of the Company shall preside as Chairperson at every general 

meeting of the Company. 

Directors to elect 

a Chairperson 

 

80.      If there is no such Chairperson, or if he is not present within fifteen minutes 

after the time appointed for holding the meeting, or is unwilling to act as 

chairperson of the meeting, the directors present shall elect one of their 

members to be Chairperson of the meeting. 

 

Members to elect 

a Chairperson 

81.       If at any meeting no director is willing to act as Chairperson or if no director is 

present within fifteen minutes after the time appointed for holding the 

meeting, the members present shall, by poll or electronically, choose one of 

their members to be Chairperson of the meeting. 

 

Casting vote of 

Chairperson at 

general meeting 

82.      On any business at any general meeting, in case of an equality of votes, 

whether on a show of hands or electronically or on a poll, the Chairperson 

shall have a second or casting vote. 

 

Postal Ballot 83. Notwithstanding anything contained in these Articles, pursuant to Section 110 

of the Act, the company may and in the case of matters related to such 

business as the Central Government may, by notification declare or any other 

statutory authority stipulate to be conducted only by postal ballot (including 

voting by electronic mode), shall get any resolution passed by means of postal 

ballot (including voting by electronic mode). 

If a resolution is assented by the stipulated majority of the shareholders by 

means of postal ballot (including voting by electronic mode) it shall be 

deemed to have been duly passed at a general meeting in that behalf. 

 

Minutes of 

proceedings of 

meetings and 

resolutions 

passed by postal 

ballot 

84. (1) The Company shall cause minutes of the proceedings of every general meeting 

of any class of members or creditors and every resolution passed by postal 

ballot to be prepared and signed in such manner as may be prescribed by the 

Rules and kept by making within thirty days of the conclusion of every such 

meeting concerned or passing of resolution by postal ballot entries thereof in 

books kept for that purpose with their pages consecutively numbered. 



(2)  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 

(c) is detrimental to the interests of the Company. 

 

Certain matters 

not to be included 

in Minutes 

 

(3) 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 

Minutes 

 

(4)  The minutes of the meeting kept in accordance with the provisions of the Act 

shall be evidence of the proceedings recorded therein. 

 

Minutes to be 

Evidence 

 

85.       Any act or resolution which, under the provisions of this Article or of the Act, 

is permitted shall be sufficiently so done or passed if effected by an ordinary 

resolution unless either the Act or the Articles specifically require such act to 

be done or resolution passed by a special resolution. 

 

Sufficiency of 

ordinary 

resolutions 

86. (1)  The books containing the minutes of the proceedings of any general meeting 

of the Company or a resolution passed by postal ballot shall: 

(a) be kept at the registered office of the Company; and 

(b) be open to inspection of any member without charge, during 11.00 a.m. 

to 1.00 p.m. on all working days other than Saturday. 

 

Inspection of 

minute books of 

general meeting 

 

(2) Any member shall be entitled to be furnished, within the time prescribed by 

the Act, after he has made a request in writing in that behalf to the Company 

and on payment of such fees as may be fixed by the Board, with a copy of 

any minutes  referred to in clause (1) above: 

Provided that a member who has made a request for provision of a soft copy 

of the minutes of any previous general meeting held during the period 

immediately preceding three financial years, shall be entitled to be furnished 

with the same free of cost. 

 

Members may 

obtain copy of 

minutes 

 

87.       The Board, and also any person(s) authorised by it, may take any action before 

the commencement of any general meeting, or any meeting of a class of 

members in the Company, which they may think fit to ensure the security of 

the meeting, the safety of people attending the meeting, and the future 

orderly conduct of the meeting. Any decision made in good faith under this 

Article shall be final, and rights to attend and participate in the meeting 

concerned shall be subject to such decision. 

 

Powers to arrange 

security at 

meetings 

 

88.  (1) Before or on the declaration of the result of the voting on any resolution on a 

show of hands or electronically, 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 holding shares, in the company which 

Poll 



 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 on which an aggregate sum 

of not less than five lakh rupees has been paid up. 

 

(2) The demand for the poll may be withdrawn at any time by the person or 

persons who made the demand. 

 

 (3)  Where a poll is to be taken, the Chairperson of the meeting shall appoint such 

number of persons, as he deems necessary, to scrutinize the poll process and 

votes given on the poll and to report thereon to him in the manner as 

prescribed under the Act and the Rules. 

 

(4) On a poll a member entitled to more than one vote, or his proxy or other 

person entitled to vote for him, as the case may be need not, if he votes, use 

all his votes or cast in the same way all the votes he uses. 

 

 88A. If a poll be demanded, the demand of a poll shall not prevent the continuance 

of a meeting for the transaction of any business other than the question on 

which a poll has been demanded. 

 

ADJOURNMENT OF MEETING 

 

Chairperson may 

adjourn the 

meeting 

89. (1)   The Chairperson may, suo motu, adjourn the meeting from time to time and 

from place to place. 

 

 

Business at 

adjourned 

meeting 

(2) No business shall be transacted at any adjourned meeting other than the 

business left unfinished at the meeting from which the adjournment took 

place. 

 

Notice of 

adjourned 

meeting 

 

(3)  When a meeting is adjourned for thirty days or more, notice of the adjourned 

meeting shall be given as in the case of an original meeting. 

Notice of 

adjourned 

meeting not 

required 

 

(4)  Save as aforesaid, and save as provided in the Act, it shall not be necessary to 

give any notice of an adjournment or of the business to be transacted at an 

adjourned meeting. 

 

VOTING RIGHTS 

 

Entitlement to 

vote on show of 

hands and on poll 

 

90.       Subject to any rights or restrictions for the time being attached to any class or 

classes of shares - 

(a) on a show of hands, every member present in person shall have one vote; 

and 

(b) on a poll, the voting rights of members shall be in proportion to his share 

in the paid-up equity share capital of the company. 



(c) No company or body corporate shall vote by proxy so long as a resolution 

of its Board of Directors under Section 113 of the Act is in force and the 

representative named in such resolution is present at the General meeting at 

which the vote by proxy is tendered. 

 

 

91.    A member may exercise his vote at a meeting by electronic means in 

accordance with the Act and shall vote only once. 

 

Voting through 

electronic means 

 

92. (1) In the case of joint holders, the vote of the senior who tenders a vote, 

whether in person or by proxy, shall be accepted to the exclusion of the 

votes of the other joint holders. 

 

(2) For this purpose, seniority shall be determined by the order in which the 

names stand in the register of members. 

 

Vote of joint-

holders 

 

 

Seniority of names 

93.       A member of unsound mind, or in respect of whom an order has been made 

by any court having jurisdiction in lunacy, may vote, whether on a show of 

hands or on a poll, by his committee or other legal guardian, and any such 

committee or guardian may, on a poll, vote by proxy. If any member be a 

minor, the vote in respect of his share or shares shall be by his guardian or 

any one of his guardians. 

 

How members 

non compos 

mentis and minor 

may vote 

 

94.       Subject to the provisions of the Act and other provisions of these Articles, any 

person entitled under the Transmission Clause to any shares may vote at any 

general meeting in respect thereof as if he was the registered holder of such 

shares, provided that at least 48 (forty eight) hours before the time of 

holding the meeting or adjourned meeting, as the case may be, at which he 

proposes to vote, he shall duly satisfy the Board of his right to such shares 

unless the Board shall have previously admitted his right to vote at such 

meeting in respect thereof. 

 

Votes in respect of 

shares of 

deceased or 

insolvent 

members, etc. 

 

95.         Any business other than that upon which a poll has been demanded may be 

proceeded with, pending the taking of the poll. 

 

Business may 

proceed pending 

poll 

96.       No member shall be entitled to vote at any general meeting unless all calls or 

other sums presently payable by him in respect of shares in the Company 

have been paid or in regard to which the Company has exercised any right of 

lien. 

 

Restriction on 

voting rights 

97.       A member is not prohibited from exercising his voting on the ground that he 

has not held his share or other interest in the Company for any specified 

period preceding the date on which the vote is taken, or on any other ground 

not being a ground set out in the preceding Article. 

 

Restriction on 

exercise of voting 

rights in other 

cases to be void 

 

98.    Any member whose name is entered in the register of members of the 

Company shall enjoy the same rights and be subject to the same liabilities as 

all other members of the same class. 

 

Equal rights of 

Members 

 



PROXY 
 

Member may 

vote in person or 

otherwise 

 

99. (1) Any member entitled to attend and vote at a general meeting may do so either 

personally or through his constituted attorney or through another person as a 

proxy on his behalf, for that meeting. 

 

Instrument 

appointing proxy 

to be in writing. 

(2) The instrument appointing a proxy shall be in writing under the hand of the 

appointer or of his Attorney duly authorised in writing or if such appointer is a 

corporation under its common seal or the hand of its Attorney. 

 

Proxies when to 

be deposited 

 

(3) The instrument appointing a proxy and the power-of attorney or other 

authority, if any, under which it is signed or a notarised copy of that power or 

authority, shall be deposited at the registered office of the Company not less 

than 48 hours before the time for holding the meeting or adjourned meeting 

at which the person named in the instrument proposes to vote, and in default 

the instrument of proxy shall not be treated as valid. 

 

Form of proxy 

 

100.    An instrument appointing a proxy shall be in the form as prescribed in the 

Rules. 

 

Proxy to be valid 

notwithstanding 

death of the 

principal 

 

101.    A vote given in accordance with the terms of an instrument of proxy shall be 

valid, notwithstanding the previous death or insanity of the principal or the 

revocation of the proxy or of the authority under which the proxy was 

executed, or the transfer of the shares in respect of which the proxy is given: 

 

Provided that no intimation in writing of such death, insanity, revocation or 

transfer shall have been received by the Company at its office before the 

commencement of the meeting or adjourned meeting at which the proxy is 

used. 

 

BOARD OF DIRECTORS 

 

Number of 

Directors  

102.     Unless otherwise determined by the Company in General Meeting, the number 

of directors shall not be less than 3 (three) and shall not be more than 15 

(fifteen). 

 

First Directors 103. The First directors of the Company are: 

 1. Shri Jawahar Lal Oswal 

 2. Shri Dinesh Oswal 

3. Shri Kamal Oswal 

 

Power of 

Directors to add 

its number 

104.     The Directors shall have power at any time and from time to time to appoint 

any person as a Director as an addition to the Directors but so that the total 

number of Director shall not at any time exceed the maximum number fixed 

by the Articles, any directors so appointed shall hold office only until the next 

annual general meeting of the Company and shall be eligible for re-election. 

 
 



105. Unless otherwise determined by the company in general meeting a Director 

shall not be required to hold any share qualification. 

 

Share qualification 

of Directors 

106.(1) The remuneration of the directors shall, in so far as it consists of a monthly 

payment, be deemed to accrue from day-to-day. 

Remuneration of 

directors 

 

(2) The remuneration payable to the directors, including any managing or whole-

time director or manager, if any, shall be determined in accordance with and 

subject to the provisions of the Act by an ordinary resolution passed by the 

Company in general meeting. 

 

Remuneration to 

ƌeƋuiƌe ŵeŵďeƌs͛ 
consent 

 

(3) In addition to the remuneration payable to them in pursuance of the Act, the 

directors may be paid all travelling, hotel and other expenses properly 

incurred by them— 

 

(a) in attending and returning from meetings of the Board of Directors or any 

committee thereof or general meetings of the Company; or 

(b) in connection with the business of the Company. 

 

Travelling and 

other expenses 

 

(4) The fee payable to directors (other than Managing Directors or Whole Time 

Director if any) for attending each meeting of the Board or Committee 

thereof, shall be such sum as may be fixed by the Board within the limited 

prescribed by the Companies Act, 2013 or the Central Government from time 

to time. 

 

Sitting Fee 

payable to 

Directors 

107.   All cheques, promissory notes, drafts, hundis, bills of exchange and other 

negotiable instruments, and all receipts for monies paid to the Company, 

shall be signed, drawn, accepted, endorsed, or otherwise executed, as the 

case may be, by such person and in such manner as the Board shall from 

time to time by resolution determine. 

 

Execution of 

negotiable 

instruments 

 

108.    The continuing directors may act notwithstanding any vacancy in the Board; 

but, if and so long as their number is reduced below the quorum fixed by the 

Act for a meeting of the Board, the continuing directors or director may act 

for the purpose of increasing the number of directors to that fixed for the 

quorum, or of summoning a general meeting of the Company, but for no 

other purpose.  

 

Directors not to 

act when number 

falls below 

minimum 

 

109.    Subject to the Provisions of Section 184 and 188 and other provisions of the 

Act, neither shall the Directors (including Managing Director) be disqualified 

from contracting with the Company either as vendor, purchaser, lender 

agent, broker, lessor or otherwise, nor shall any such contract or 

arrangement entered into by or on behalf of the Company with a relative of 

such Director or the Managing Director or with any firm in which any 

Director or a relative is a partner or with any other partner or with a Private 

Company in which such Director is a member or director interested 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  

Directors may 

contract with 

Company 



 such contract or arrangement by reason only of such Director holding that 

office or of the fiduciary relation thereby establish. 

 

Disclosure of a 

DiƌeĐtoƌ͛s 
interest. 

110.   Every Director shall comply with the provisions of Section 184 of the Act 

regarding disclosure of his concern or interest in any contract or arrangement 

entered into or to be entered by the Company. 

 

Discussion and 

voting by 

Director 

interested 

111.     Save as permitted by Section 184 of the Act or any other applicable provision 

of the Act, no Director shall as a Director take any part in the discussion of or 

vote on any contract or arrangement in which he is in any way, whether 

directly or indirectly, concerned or interested, nor shall his presence count for 

the purpose of forming a quorum at the time of such discussion or vote. 
 

APPOINTMENT OF DIRECTORS 
 

Appointment of 

additional 

directors 

 

112. (1) Subject to the provisions of the Act, the Board shall have power at any time, 

and from time to time, to appoint a person as an additional director, provided 

the number of the directors and additional directors together shall not at any 

time exceed the maximum strength fixed for the Board by the Articles. 

 

Duration of office 

of additional 

director 

 

(2) Such person shall hold office only up to the date of the next annual general 

meeting of the Company but shall be eligible for appointment by the 

Company as a director at that meeting subject to the provisions of the Act. 

 

Vacancies to be 

filled in at the 

General Meeting 

113.     At the Annual General Meeting at which a Director retires, the Company may 

fill up the vacancy by appointing the retiring Director who is eligible for re-

election or some other person thereto if a notice for the purpose has been left 

at the office of the Company as required by Section 160 of the Act. 

 

Appointment of 

alternate director 

114. (1) The Board may appoint an alternate director to act for a director (hereinafter 

iŶ this AƌtiĐle Đalled ͞the OƌigiŶal DiƌeĐtoƌ͟Ϳ duƌiŶg his aďseŶĐe foƌ a peƌiod of 
not less than three months from India. No person shall be appointed as an 

alternate director for an independent director unless he is qualified to be 

appointed as an independent director under the provisions of the Act. 

 

Duration of office 

of alternate 

director 

(2) An alternate director shall not hold office for a period longer than that 

permissible to the Original Director in whose place he has been appointed and 

shall vacate the office if and when the Original Director returns to India. 

 

Re-appointment 

provisions 

applicable to 

Original Director 

 

(3) If the term of office of the Original Director is determined before he returns 

to India the automatic reappointment of retiring directors in default of 

another appointment shall apply to the Original Director and not to the 

alternate director. 

Board may fill up 

casual vacancies 

 

115. (1) If the office of any director appointed by the Company in general meeting is 

vacated before his term of office expires in the normal course, the resulting 

casual vacancy may, be filled by the Board of Directors at a meeting of the 

Board. 



(2) The director so appointed shall hold office only upto the date upto which the 

director in whose place he is appointed would have held office if it had not 

been vacated. 

 

Duration of office 

of Director 

appointed to fill 

casual vacancy 

 

116. Notwithstanding anything to the contrary contained in these Articles, so long 

as any moneys remain owing by the Company to any financing Corporation 

oƌ CoŵpaŶǇ oƌ ďodǇ ;heƌeiŶafteƌ ƌefeƌƌed to as ͞the Corporation͟Ϳ oƌ so loŶg 
as the Corporation hold any shares, debentures in the Company as result of 

direct subscription or underwriting or conversion of loans, debentures into 

equity capital of the Company or so long as any guarantee given by the 

Corporation in respect of any financial obligation or commitment of the 

Company remains outstanding the Corporation shall, pursuant to an 

agreement between it and the Company, have a right to appoint from time 

to time one or more persons as Director(s) on the Board of Directors of the 

CoŵpaŶǇ ǁhiĐh diƌeĐtoƌ is heƌeiŶafteƌ ƌefeƌƌed to as ͞The NoŵiŶee 
DiƌeĐtoƌ͟, The NoŵiŶee DiƌeĐtoƌ shall Ŷot ďe ƌeƋuiƌed to hold ƋualifiĐatioŶs 
shares and shall not be liable to retire by rotation of Director. The financial 

Institutions may at any time and from time to time remove the nominee 

Director appointed by it and may, in the event of such removal and also in 

case of death or resignation of the Nominee Director, appoint another in his 

place and also in case of death or resignation of the Nominee Director, 

appoint another in his place and also fill any vacancy which may occur as a 

result of the Nominee Director ceasing to hold office for any reason 

whatsoever. Such appointment or removal shall be made in writing by the 

Financial Institutions and shall be delivered to the Company at its Registered 

Office. The Board of the Company shall have no power to remove the 

Nominee Director from Office. Each such Nominee Director shall be entitled 

to attend all General meetings, Board meetings and meetings of the 

Committee of which he is a member and he and the Financial Institution 

appointing him shall also be entitled to receive notices of all such meetings 

as also the minutes of all such meetings. The nominee Directors 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 

shall ipso facto vacate his office immediately the moneys owing by the 

Company to the Financial Institutions are paid off or on the Financial 

Institution ceasing to hold shares/debentures in the Company. 

Nominee Director 

 

ROTATION AND RESIGNATION OF DIRECTORS 

 

117. (1) Not less than two-thirds of the total number of Directors shall be persons 

whose period of office is liable to determination by retirement of Directors 

by rotation. 

Provided that Independent Directors and Nominee Directors of the Company 

shall not be liable to retire by rotation 

 

Rotation of 

Directors  

 
 



  (2) 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. 

 

 (3) The Directors to retire by rotation at every Annual General Meeting shall be 

those who have been longest in office since their last appointment, but as 

between persons who became Directors on the same day those to retire shall 

in default of and subject to any agreement among themselves, be determined 

by lot. 

 

Retiring Director 

eligible for re-

election 

118.    A retiring Director shall be eligible for re-election and shall act as a Director 

throughout the meeting at which he retires. 

Resignation of 

Director 

119.      A Director may, at any time, resign his office by notice in writing served on the 

Company as per provisions of section 168 of the Act. 

 

Vacation of office 

of Directors. 

120.    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. 

 

Power to remove 

Director by 

ordinary 

resolution on 

Special Notice. 

121.     The Company may remove any Director before the expiration of his period of 

office in accordance with the provisions of Section 169 of the Act and may 

subject to the provisions of Section 161 of the Act appoint another person in 

his place if the Director so removed was appointed by the Company in 

General Meeting or by the Board. 

 

Retiring director 

deemed to be re-

elected at the 

adjourned 

meeting 

122.   Subject to any resolution for reducing the number of Directors, if at any 

meeting at which an election of Directors ought to take place, the vacancy of 

the retiring Directors not filled up, the meeting shall stand adjourned till the 

next succeeding day which is not a public holiday at the same time & place 

and if at the adjourned meeting, the vacancy of the retiring Directors are not 

filled up, the retiring Directors or such of them as have not had their vacancy 

filled up shall be deemed to have been re-elected at the adjourned meeting. 
 

POWERS OF BOARD 

 

General powers 

of the Company 

vested in Board 

 

123.     The management of the business of the Company shall be vested in the Board 

and the Board may exercise all such powers, and do all such acts and things, 

as the Company is by the memorandum of association or otherwise 

authorized to exercise and do, and, shall not exercise or do any act or thing 

which is hereby or by the statute or otherwise directed or required to be 

exercised or done by the Company in general meeting but subject 

nevertheless to the provisions of the Act and other laws and of the 

memorandum of association and these Articles and to any regulations, not 

being inconsistent with the memorandum of association and these Articles or 

the Act, from time to time made by the Company in general meeting provided 

that no such regulation shall invalidate any prior act of the Board which would 

have been valid if such regulation had not been made. 



124. Without prejudice to the general powers conferred by the preceding Articles, 

the Board may from time to time and at any time, subject to the restrictions 

contained in the Act, delegate to any committee of directors, managing 

director, the managers, secretaries, officers, assistants and other employees 

or other persons (including any firm or body corporate) any of the powers 

authorised and discretions for the time being vested to the Board. 

 

Power to delegate 

125. The Board may make such arrangement as may be think fit for the 

ŵaŶageŵeŶt of the CoŵpaŶǇ͛s affaiƌs aďƌoad, aŶd ŵaǇ foƌ this puƌpose 
(without prejudice to the generality of their powers) appoint local bodies and 

agents and fix their remuneration, and delegate to them such powers as may 

be deemed requisite or expedient. The Foreign Seal shall be affixed by the 

authority and in the presence of and instruments sealed therein shall be 

signed by such persons as the Directors shall from time to time by writing 

under the Common Seal appoint. 

Management 

abroad 

 

PROCEEDINGS OF THE BOARD 
 

126.(1) The Board of Directors may meet for the conduct of business, adjourn and 

otherwise regulate its meetings, as it thinks fit. 

 

When meeting to 

be convened 

 

(2) The Chairperson or any one Director with the previous consent of the 

Chairperson or the Company Secretary on the direction of the Chairperson 

shall, at any time summon a meeting of the Board. 

Who may 

summon 

Board meeting 

 

(3)  The quorum for a Board meeting shall be as provided in the Act. If a quorum 

shall not be present within fifteen minutes from the time appointed for 

holding a meeting of the Directors, if shall be adjourned until such date and 

time as the Directors present shall appoint. 

 

Quorum for Board 

Meetings 

 

(4) The participation of directors in a meeting of the Board may be either in 

person or through video conferencing or audio visual means or 

teleconferencing, as may be prescribed by the Rules or permitted under law. 

 

Participation at 

Board meetings 

 

127.     A meeting of Directors for the time being at which a quorum is present shall 

be competent to exercise all or any of the authorities, powers and discretion 

by or under the Articles of the Company and the Act for the time being 

vested in or exercisable by the Directors generally. 

 

Act of meeting 

128.(1) Save as otherwise expressly provided in the Act, questions arising at any 

meeting of the Board shall be decided by a majority of votes. 

 

Questions at 

Board meeting 

how decided 

 

 (2) In case of an equality of votes, the Chairperson of the Board, if any, shall 

have a second or casting vote. 

Casting vote of 

Chairperson at 

Board meeting 

 
 



Who to preside 

at meetings of 

the Board 

 

129. (1)   The Chairperson of the Company shall be the Chairperson at meetings of the 

Board. In his absence, the Board may elect a Chairperson of its meetings 

and determine the period for which he is to hold office. 

 

Directors to elect 

a Chairperson 

 

(2)   If no such Chairperson is elected, or if at any meeting the Chairperson is not 

present within fifteen minutes after the time appointed for holding the 

meeting, the directors present may choose one of their numbers to be 

Chairperson of the meeting. 

 

Delegation of 

powers 

 

 

Committee to 

conform to Board 

regulations 

 

130. (1) The Board may, subject to the provisions of the Act, delegate any of its 

powers to Committees consisting of such member or members of its body 

as it thinks fit. 

 

(2)   Any Committee so formed shall, in the exercise of the powers so delegated, 

conform to any regulations that may be imposed on it by the Board. 

 

Participation 

at Committee 

meetings 

 

(3)   The participation of directors in a meeting of the Committee may be either 

in person or through video conferencing or audio visual means or 

teleconferencing, as may be prescribed by the Rules or permitted under 

law. 

 

Chairperson of 

Committee 

 

131.  (1)  A Committee may elect a Chairperson of its meetings unless the Board, while 

constituting a Committee, has appointed a Chairperson of such Committee. 

 

Who to preside 

at meetings of 

Committee 

(2)  If no such Chairperson is elected, or if at any meeting the Chairperson is not 

present within fifteen minutes after the time appointed for holding the 

meeting, the members present may choose one of their members to be 

Chairperson of the meeting. 

 

Committee to 

meet 

132. (1)  A Committee may meet and adjourn as it thinks fit. 

Questions at 

Committee 

meeting how 

decided 

(2)  Questions arising at any meeting of a Committee shall be determined by a 

majority of votes of the members present. 

 

Casting vote of 

Chairperson at 

Committee 

meeting 

 

(3)  In case of an equality of votes, the Chairperson of the Committee shall have 

a second or casting vote. 

 

Acts of Board or 

Committee valid 

notwithstanding 

defect of 

appointment 

 

133.        All acts done in any meeting of the Board or of a Committee thereof or by 

any person acting as a director, shall, notwithstanding that it may be 

afterwards discovered that there was some defect in the appointment of 

any one or more of such directors or of any person acting as aforesaid, or 

that they or any of them were disqualified or that his or their appointment 

had terminated, be as valid as if every such director or such person had 

been duly appointed and was qualified to be a director. 



134.    Save as otherwise expressly provided in the Act, a resolution in writing, signed, 

whether manually or by secure electronic mode, by a majority of the 

members of the Board or of a Committee thereof, for the time being entitled 

to receive notice of a meeting of the Board or Committee, shall be valid and 

effective as if it had been passed at a meeting of the Board or Committee, 

duly convened and held meeting but subject nevertheless to the provisions 

of the Act and other laws and of the memorandum of association and these 

Articles and to any regulations, not being inconsistent with the 

memorandum of association and these Articles or the Act, from time to time 

made by the Company in general meeting provided that no such regulation 

shall invalidate any prior act of the Board which would have been valid if 

such regulation had not been made. 

 

Passing of 

resolution by 

circulation 

 

135. (1) The Board, shall in accordance with the provision of Section 118 of the Act, 

cause minutes to be kept of proceeding 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 proceeding of any meeting of the Board or of any 

Committee of the Board or of the Company in general meeting, if kept in 

accordance with the provisions of the Section 118 of the Act, 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 be 

open to inspection by members during the hours of 11 a.m. and 1 p.m. on 

such business days as the Act requires them to be open for inspection. 

Minutes to be 

made 

 

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL OFFICER 

 

136.       Subject to the provisions of the Act,— 

(a)  A chief executive officer, manager, company secretary or chief financial 

officer may be appointed by the Board on such terms, at such 

remuneration and upon such conditions as it may think fit, and any chief 

executive officer, manager, company secretary or chief financial officer 

so appointed may be removed by means of resolution of the Board. 

 

Chief Executive 

Officer, Manager, 

Company 

Secretary or Chief 

Financial Officer 

(b) A director may be appointed as chief executive officer, manager, 

company secretary or chief financial officer subject to the provisions of 

the Act. 

Director may be 

chief executive 

officer, etc. 

 

(c)  Any provision of the Act or these Articles requiring or authorizing a thing 

to be done by a Director, Manager, Secretary or Chief Financial Officer 

shall not be satisfied by its being done by the same person acting both as 

director and as, or in place of the Manager, Secretary or Chief Financial 

Officer. 

Act of Director, 

Manager 

or Secretary 

 

  



MANAGING / WHOLE TIME DIRECTOR 
 

Power to appoint 

Managing 

Director or 

Whole Time 

Director 

137. Subject to the provisions of Sections 196 and 203 of the Act, the Board may, 

from time to time appoint one or more Directors to be Managing Directors or 

Whole Time Directors of the Company and may, from time to time (subject to 

the provisions of any contract between him or them and the Company) 

remove or dismiss him or them from office and appointing other or others in 

his place or their places. 
 

To what 

provisions he 

shall be 

subjected 

138. Subject to the provisions of Section 152 of the Act and Article 117 hereof a 

Managing Director or Whole Time Director shall not, while he continues to 

hold that office, be subject to retirement by rotation, and he shall not be 

reckoned as a Director for the purpose of determining the rotation of 

retirement of Directors or in fixing the number of Directors to retire, but 

(subject to the provisions of any contract between him and the Company) he 

shall be subjected to the same provisions as to resignation and removal as the 

other Directors and he shall ipso facto and immediately, cease to be a 

Managing Director, if he ceases to hold the office of Director from any cause. 
 

Remuneration of 

Managing 

Director or 

Whole Time 

Director 

139. Subject to the provisions of Sections 197 of the Act, a Managing Director or 

Whole Time Director shall, in addition to the remuneration payable to him as 

a Director of the Company under the Articles, receive such additional 

remunerations, as may from time to time, be sanctioned by the Company in 

General Meeting. 
 

Copies of 

contract to be 

kept at 

Registered office 

140.   Where the Company enters into any contract for the appointment of a 

Managing or Whole time Director or varies any such contract or where the 

Board passes any resolution appointing such a Director or varies any previous 

contract or resolution of the Company relating to such appointment, the 

Company shall keep at its Registered office copies of such contract, which 

shall be open to inspection by any member of the Company without payment 

of fee. 
 

Powers of 

Managing 

Director or 

Whole Time 

Director 

141. Subject to the provisions of the Act in particular to the prohibitions and 

restrictions contained in Section 179 thereof, the Board may, from time to 

time, entrust to and confer upon a Managing Director or Whole Time Director, 

for the time being, such of the powers exercisable under these presents by 

the Board, as it may think fit, and may confer such powers, for such time and 

be exercised for such objects and purposes, and upon such terms and 

conditions and with such restrictions as it think fit, & the Board may confer 

such powers, either collaterally with or to the exclusion of, and in substitution 

for any of the powers of the Board in that behalf and may, from time to time, 

revoke, withdraw, alter or vary all or any of such powers. 
 

REGISTERS 

 

Statutory 

registers 

 

142.   The Company shall keep and maintain at its registered office all statutory 

registers namely, register of charges, register of members, register of 

debenture holders, register of any other security holders, the register and  



index of beneficial owners and annual return, register of loans, guarantees, 

security and acquisitions, register of investments not held in its own name 

and register of contracts and arrangements for such duration as the Board 

may, unless otherwise prescribed, decide, and in such manner and 

containing such particulars as prescribed by the Act and the Rules. The 

registers and copies of annual return shall be open for inspection during 

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

registered office of the Company by the persons entitled thereto on 

payment, where required, of such fees as may be fixed by the Board but not 

exceeding the limits prescribed by the Rules. 

 

 

143.    (a) The Company may exercise the powers conferred on it by the Act with 

regard to the keeping of a foreign register. The Board may (subject to the 

provisions of the Act) make and vary such regulations as it may think fit in 

respect of keeping of any such register. 

 

(b) The foreign register shall be open for inspection and may be closed, and 

extracts may be taken therefrom and copies thereof may be required, in the 

same manner, mutatis mutandis, as is applicable to the register of members. 

Foreign Register 

 

 

THE SEAL 

 

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

 

Custody of Seal 

 

(2) The seal of the Company shall not be affixed to any instrument except by the 

authority of a resolution of the Board or of a Committee of the Board 

authorised by it in that behalf, and except in the presence of at least one 

director or the manager, if any, or of the secretary or such other person as 

the Board may appoint for the purpose; and such director or manager or the 

secretary or other person aforesaid shall sign every instrument to which the 

seal of the Company is so affixed in their presence. 

Affixation of Seal 

 

DIVIDENDS 

 

145. Subject to rights of members entitled to shares (if any) with preferential or 

special rights as to dividends, all dividends shall be declared and paid 

according to the amounts paid or credited as paid on the shares in respect 

whereof the dividend is paid, but if and so long as nothing is paid upon any 

of the shares in the company, dividends may be declared and paid according 

to the amounts of the shares. No amount paid or credited as paid on a share 

in advance of calls shall be treated for the purposes of this Article as paid on 

the share. 

 

All dividends shall be apportioned and paid proportionately to the amounts 

paid or credited as paid on the shares during any portion or portions of the 

period in respect of which the dividend is paid; but if any share is issued on 

terms providing that it shall rank for dividend as from a particular date such 

share shall rank for dividend accordingly. 

How profits shall 

be divisible  



Declaration of 

dividends 

 

146.      The Company in general meeting may declare dividends, but no dividend shall 

exceed the amount recommended by the Board but the Company in general 

meeting may declare a lesser dividend. 

 

Restriction on 

amount of 

dividends 

147. No larger dividend shall be declared than is recommended by the Board but 

the Company in General Meeting may declare a smaller dividend. 

 

Dividend out of 

profits only 
148.      No dividend shall be payable except out of the profits of the Company of the 

year or any other undistributed profits and declaration of the Board as to the 

amount of the net profits of the Company for any year shall be conclusive. No 

dividend shall carry interest as against the Company. 

 

What to be 

deemed not 

profits 

149.    The declaration of the Directors as to the amount of the net profits of the 

Company for any year shall be conclusive. 

Interim dividends 150.       Subject to the provisions of the Act, the Board may from time to time pay to 

the members such interim dividends of such amount on such class of shares 

and at such times as it may think fit. 

 

Debts may be 

deducted 

 

 

Retention of 

dividends 

 

151. (1) The Board may deduct from any dividend payable to any member all sums of 

money, if any, presently payable by him to the Company on account of calls or 

otherwise in relation to the shares of the Company. 

 

(2) The Board may retain dividends payable upon shares in respect of which any 

person is, under the Transmission Clause hereinbefore contained, entitled to 

become a member or which any person under the Article is entitled to 

transfer, until such person shall become a member in respect of such shares 

shall transfer the same. 

 

 (3) The Board may retain any dividends payable 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 subject to the provisions of 

the Act. 

 

Dividend and call 

together 
152. 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 member, be set of against the call. 

 

Dividend to joint 

holders 
153. Any one of the several persons who are registered as joint-holders of any 

share may give effectual receipts for all dividends, bonuses and other 

payments on account of dividends in respect of such shares. 

 

 

 

 

 

 

 



154. (1) Any dividend, interest or other monies payable in cash in respect of shares 

may be paid by electronic mode or by cheque or warrant sent through the 

post directed to the registered address of the holder or, in the case of joint 

holders, to the registered address of that one of the joint holders who is first 

named on the register of members, or to such person and to such address as 

the holder or joint holders may in writing direct. 

 

Dividend how 

remitted 

 

(2) Every such cheque or warrant shall be made payable to the order of the 

person to whom it is sent. 

 

Instrument of 

payment 

 

(3) Payment in any way whatsoever shall be made at the risk of the person 

entitled to the money paid or to be paid. The Company will not be 

responsible for a payment which is lost or delayed. The Company will be 

deemed to having made a payment and received a good discharge for it if a 

payment using any of the foregoing permissible means is made. 

 

When payment a 

good discharge 

 

155.      No dividend shall bear interest against the Company.   No interest on 

Dividends 

 

156.     The waiver in whole or in part of any dividend on any share by any document 

(whether or not under seal) shall be effective only if such document is signed 

by the member (or the person entitled to the share in consequence of the 

death or bankruptcy of the holder) and delivered to the Company and if or to 

the extent that the same is accepted as such or acted upon by the Board. 

 

Waiver of 

dividends 

 

157.    The Company shall comply with the provisions of Section 124 of the Act, in 

respect of unpaid or unclaimed dividend. 

Unpaid or 

unclaimed 

dividend 

BOOKS & DOCUMENTS 

 

158.(1) The Company shall maintain the Books of Account and other relevant books, 

papers and financial statement for every financial year which give a true and 

fair view of the state of the affairs of the Company and shall be kept at the 

registered office or at such other place as the Board think fit. 

 

Where to be kept 

(2)  If the Company shall have a branch office, whether in or outside India, proper 

books of account relating to the transactions effected at that office shall be 

kept at that office, and proper summarized returns periodically shall be sent 

by the Branch Office of the Company at its Registered Office or other place in 

India, as the Board thinks fit, where the main books of the Company are kept. 

 

 

159.    Subject to the provisions of section 130 and 131 of the Act, every Balance 

Sheet and Statement of Profit and Loss of the Company when audited and 

adopted by the Company in General Meeting shall be conclusive. 

When accounts to 

be deemed finally 

settled 

 

160.    The books of account and other relevant books and papers shall be maintained 

in physical or electronic mode and shall remain accessible in India, so as to be 

usable for subsequent reference. There shall be a proper system for storage, 

Manner of 

keeping books of 

accounts 



 

 retrieval, display or printout of the electronic records. 

 

Books of 

Accounts to be 

preserved 

161.   The Books of Account of the Company relating to a period of not less than eight 

years immediately preceding the current year together with vouchers 

relevant to any entry in such books of accounts shall be preserved in good 

order. 

 

Inspection by 

members 

162. The Board shall, from time to time determine, whether and to what extent 

and at what times and places and under what conditions or regulation, the 

books of accounts and books or documents or papers etc. of  the  Company  

or  any  of  them  shall  be  open  for  inspections  to  members  not being 

Directors, and no member (not being a director) shall have any right of 

inspecting any book of account or documents of the Company except as 

conferred by law or authorised by the Board or by the Company in General 

Meeting. 

 

ANNUAL RETURN 
 

Annual Return 163. The Company shall make the requisite Annual Returns in accordance with the 

provisions of Section 92 of the Act, and shall file with the Registrar copy of 

Financial Statement in accordance with Section 137 of the Act.  

 

AUDIT 
 

Audit 164. Once at least every year, the accounts of the Company shall be examined and 

the correctness to the Statement of Profit and Loss and Balance Sheet, 

ascertained by the Auditor or Auditors of the Company. 

 

Appointment  

of Auditors 

165. In compliance with the Section 139 of the Act, the Company shall appoint an 

individual or a firm as an Auditor. 

 

Audit of Accounts 

of Branch 

166.     Where the Company has a Branch Office the provisions of Section 143(8) of the 

Act shall apply. 

 

Right of Auditor 

to attend General 

Meeting 

167.    All notices of and other communications relating to any General Meeting of the 

Company which any member of the Company is entitled to have sent to him 

shall also be forwarded to the Auditor of the Company and the Auditor shall 

also 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. 

 

Auditors Report 

to be read 

168.   The Auditoƌ͛s ‘epoƌt shall ďe ƌead ďefoƌe the CoŵpaŶǇ iŶ AŶŶual GeŶeƌal 
Meeting and shall be open to inspection by any member of the Company. 

 

Application of 

Sections 139 to 

148 of the Act. 

169.     The appointment, remuneration, rights and duties of auditors of the Company 

shall be regulated by the provisions of Section 139 to 148 of the Act and the 

Rules. 



NOTICES 
 

170. The Company shall comply with the provisions of Section 20, 101 and 115 of 

the Act as to serving of notices. 

 

How notices 

served on 

members 

171. Every person who, by operation of law, or by transfer or by other means 

whatsoever, shall become entitled to any share shall be bound by every 

notice in respect of such share which previously to his name and address 

being entered on the register, shall be duly given to the person from whom 

he derives his title to such share. 

 

Transferees etc. 

bound by prior 

notices 

172. Any notice or document delivered or sent by post to or left at the registered 

address of any member or by means of such electronic or other mode as 

may be prescribed, shall notwithstanding such member be then deceased 

and whether or not the Company has notice of his demise, be deemed to 

have been duly served in respect of any registered shares, whether held 

solely or jointly with other persons by such member, until some other person 

be registered in his instead as the holder or joint-holders thereof and such 

service shall for all purposes of these presents, be deemed a sufficient 

service of such notice or document on his or her heirs, executors or 

administrators, and all persons, if any, jointly interested with him or her in 

any such shares. 

 

Notice valid 

though member 

deceased 

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

printed. 

How notice to be 

signed 

 

RECONSTRUCTION 
 

174.    Subject to the provisions of the Act, on any sale of the undertaking of the 

Company, the Board or the liquidator on a winding-up may if authorized by a 

Special Resolution accept fully paid or partly paid up shares, debentures or 

securities of any other company incorporated in India, or to the extent 

permitted by law of a Company incorporated outside India, not other than 

the existing or to be formed for the purchase in whole or in part of the 

property of the Company and the Board (if the profits of the Company 

permit) or the Liquidators (in a winding-up) may distribute such shares or 

securities or any other property of the Company amongst the members 

without realisation or vest the same in trustee for them and any Special 

Resolution may provide for the distribution or appropriation of the cash, 

shares or other securities, benefit or property otherwise than in accordance 

with the strict legal rights of the members or contributors 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 all holders of shares shall be 

bound, to accept and shall be bound by any valuation or distribution is 

authorized and waive all rights in relation thereto, save only in case the 

Company proposed to be in the course of being wound up, such statutory 

rights (if any) under section 319 of the Act, as are incapable of being varied 

or excluded by these Articles. 

Reconstruction 



COMPROMISES, ARRANGEMENTS AND AMALGAMATION 

 

175.    The Company shall have 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 
 

176. If the Company shall be wound up and the assets available for distribution 

among the members as such shall be insufficient to repay the whole of the 

paid up capital such assets shall be distributed so that as nearly as may be 

the losses shall be borne by the members in proportion to the capital paid up 

or which ought to have been paid up at the commencement of the winding 

up on the shares held by them respectively. And if in a winding up the assets 

available for distribution among the members shall be more than sufficient 

to repay the whole of the capital paid up at the commencement of the 

winding up is paid up, or which ought to paid up on the shares held by them 

respectively. But the Article is to be without prejudice to the right of the 

holders of shares issued upon special terms and conditions. 
 

Distribution of 

assets 

177.    Subject to the applicable provisions of the Act and the Rules made thereunder 

- 

(a)  If the Company shall be wound up whether voluntarily or otherwise, the 

liquidator may, with the sanction of a special resolution of the Company and 

any other sanction required by the Act, divide amongst the members, in 

specie or kind, the whole or any part of the assets of the Company, whether 

they shall consist of property of the same kind or not. 

 

Winding up of 

Company 

 

(b)  For the purpose aforesaid, the liquidator may set such value as he deems fair 

upon any property to be divided as aforesaid and may determine how such 

division shall be carried out as between the members or different classes of 

members. 

 

 

(c)  The liquidator may, with the like sanction, vest the whole or any part of such 

assets in trustees upon such trusts for the benefit of the contributories if he 

considers necessary, but so that no member shall be compelled to accept 

any shares or other securities whereon there is any liability. 

 

 

SECRECY 

 

178.     Every Director, Company Secretary, Trustees for the Company, its members 

or debenture holders, member of a Committee, servant, officer, agent, 

accountant or other person employed in or about the business of the 

Company shall, if so required by the Board before entering upon his duties, 

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 relating thereto such declaration 

Secrecy 



 pledge himself not to reveal any of the matters which may come to his 

knowledge in the discharge of his duties except when required so to do by the 

Board or by any general 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 

Articles contained. 
 

No shareholder 

to enter the 

premises of the 

Company without 

permission. 

 

 

 

 

179. No member or other person (not being a Director) shall be entitled to enter 

upoŶ the pƌopeƌtǇ of the ĐoŵpaŶǇ oƌ to iŶspeĐt oƌ eǆaŵiŶe the CoŵpaŶǇ͛s 
premises of the properties of the Company without the permission of 

Directors, or subject to Article 162 to require discovery of or any information 

ƌespeĐtiŶg aŶǇ detail of the CoŵpaŶǇ͛s tƌadiŶg oƌ aŶǇ ŵatteƌ ǁhiĐh is oƌ ŵaǇ 
be in the nature of a trade secret, mystery of trade, or secret process or of 

any matter whatsoever which may relate to the conduct of the business of 

the Company and which in the opinion of the Directors it will be inexpedient 

in the interest of the members of the Company to communicate. 
 

INDEMNITY AND INSURANCE 
 

Directors and 

officers right to 

indemnity 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Insurance 

180.   (a) Subject to the provisions of the Act, every director, managing director, 

whole-time director, manager, company secretary and other officer of the 

Company shall be indemnified by the Company out of the funds of the 

Company, to pay all costs, losses and expenses (including travelling expense) 

which such director, manager, company secretary and officer may incur or 

become liable for by reason of any contract entered into or act or deed done 

by him in his capacity as such director, manager, company secretary or officer 

or in any way in the discharge of his duties in such capacity including 

expenses. 
 

(b) Subject as aforesaid, every director, managing director, manager, company 

secretary or other officer of the Company shall be indemnified against any 

liability incurred by him in defending any proceedings, whether civil or 

criminal in which judgment is given in his favour or in which he is acquitted or 

discharged or in connection with any application under applicable provisions 

of the Act in which relief is given to him by the Court. 
 

(c) The Company may take and maintain any insurance as the Board may think 

fit on behalf of its present and/or former directors and key managerial 

personnel for indemnifying all or any of them against any liability for any acts 

in relation to the Company for which they may be liable but have acted 

honestly and reasonably. 
 

GENERAL POWER 
 

General power  

 

181.    Wherever in the Act, it has been provided that the Company shall have any 

right, privilege or authority or that the Company could carry out any 

transaction only if the Company is so authorized by its articles, then and in 

that case this Article authorizes and empowers the Company to have such 

rights, privileges or authorities and to carry out such transactions as have 

been permitted by the Act, without there being any specific Article in that 

behalf herein provided. 
 


