
1  

 
 
 
 

THE COMPANIES ACT, 2013 

 
MEMORANDUM OF ASSOCIATION*** 

OF 
 

SCARNOSE INTERNATIONAL LIMITED** 

A COMPANY LIMITED BY SHARES 

 
I. The name of the Company is" SCARNOSE INTERNATIONAL LIMITED" 

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

 
III. The objects to be pursued by the Company on its incorporation are:- 

 
A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 

1.       To carry on in India or elsewhere the business to plan, grow, cultivate, produce, raise, process, store, , 
clean, mix, grade, polish, cann, import, export, buy, sell, warehouse, and to act as agent, broker, stockiest, 
indenter, consignor, merchant, adhatia, farmer, or otherwise to deal in all types of seeds, grains, 
vegetables, food, cereals, herbals, flowers, fruits, edibles, on-edibles, commercial, non commercial crops 
and to act as orchardists, grazers nurserymen, seed breeders, farmhouse farmers, horticulturists, 
flouriculturists, tissue,ulturists,timbre-growers,forest ownersand for the purpose to purchase, acquire, take 
on lease or license any private or Government land and to do all incidental acts and things necessary for 
the attainment of the foregoing objects. 

 
 

*2. To carry on business in India or abroad as merchants, traders, manufacturers, buyers, sellers importers, 
exporters, dealers in collectors, distributors or any other capacity in India or elsewhere and to import, export, 
buy, sell, distribute, service contract, acquire and also to dispose off, discard demolish or otherwise trade and 
deal in merchandise, goods, machinery and equipment including agricultural products, herbal products, 
organic products, vanaspati, tobacco products, cigarettes, food and dairy products, sugar, merchandise 
machinery, spares, accessories, all or any of them related to industries such as textiles, including yarn, jute, 
wool silk, garments , construction and infrastructure contractors, glass and glass products, synthetics, 
electrical, electronics, scientific, automobile, auto ancillaries, tyres chemicals (organic or inorganic, 
specialities), also to assemble, erect, install, distribute, repairs, maintain, alter, lease or hire, sell on hire 
purchaseor installment system of all the above mentioned and data processing system, all types of materials, 
software, computers, dyes and pigments, alkalies, petrochemicals, polymers, oil and lubricants, personal care 
products, cosmetics, pharmaceuticals, fertilizers, pesticides, agrochemicals, soaps and detergents, soda ash, 
starch minerals, stones, granites and marbles ceramics, precious stones, precious metals, leather and leather 
products, leather chemicals, tea, coffee, betel nut, gambier, cashew nuts, piece of arts, jewellery, ornaments, 
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precious and semi-precious stones & metals, diamonds, marble and other stones, metals, coke, steels, bullion, 
aluminium, copper, zinc, ferro alloys, bearings, castings, forging cables, pipes, tubes, cements and cement 
products, paper, printing and stationery, paints, varnishes, plastic and plastic products, moulded luggage, 
packing and packaging materials, rubber and rubber products, musical and sports, goods, photographic and 
garments, livestocks, books, abrasives, aerated water, watches and accessories, air-conditioners, refrigerators, 
compressors, pumps, engines, hydraulics, drilling equipment, industrial gas, machine tools, medical 
accessories, disposables, fire protection equipment, pollution control equipment, electrical, lighting system, 
electrodes, computers and peripherals, hardware, software, entertainment, electronic media, software domestic 
appliances like cookers, fans, mixer office equipments like photo-copiers, electronic media like television, 
audio, video appliances, typewriters and other goods commodities, products things spare, accessories, no 
money circulation scheme shall be carried out by the company.” 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

* Alteration in Main Object by way of inserting new Clause so as to read after  alteration 
as Clause III (A) 1 Clause III (A)  1  and  existing  Clause  III (A)1, would be read as 
Clause III (A) 2 vide Special Resolution Passed in the Annual General Meeting held on 26th 
December, 2020. 

 

 

** Name of the company change from “SCARNOSE INTERNATIONAL PRIVATE 
LIMITED” to “SCARNOSE INTERNATIONAL LIMITED” Vide Special Resolution 
Passed by the Members through Extra-Ordinary General Meeting held on June 07, 2021. 

 

 
*** Adoption of New Set Memorandum of Association (MOA) Vide Special Resolution 
Passed by the Members through Extra-Ordinary General Meeting held on June 07, 2021. 

 



3  

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECT SPECIFIED IN 
CLAUSE 

1. To acquire and take overany business or undertaking carried on,upon or in connection with/without any land or 
building which the Company may desire to acquire as aforesaid or become interested in and the whole or anyof 
the assets and liabilities of such business or undertaking and to carry on the same or to dispose or remove or put 
an end thereto. 

 
2. To acquire, purchase, start, run, erect and maintain lands, buildings, factories, foundries, workshops, mills, cold 

storage plants, equipments, machineries, plants and tools, industrial undertaking of any kind, warehouses, 
cellers, vaults, wagons, branch offices, depots and show-rooms for the business of the Company. 

 
3. To form, promote, subsidies, organise and assist or aid in forming, promoting, subsidising, organising or aiding 

companies, syndicates and partnerships of all kinds for the purpose of acquiring and undertaking any properties 
and liabilities of this Company or for advancing directly the objects thereof, which this Company may think 
expedient. 

 
4. To acquire from and/or give to any person, firm or body corporate incorporated whether in India or 

elsewhere,technicalinformation,know- 
how,processes,engineering,manufacturingandoperatingdata,plants,layoutsand blue prints useful for the design, 
erection and operation of plant required for any of the businesses of the Company and to acquire any grantor 
licences and other rights and benefits in the foregoing matters and things. 

 
5. To pay to promoters such remuneration and fees and otherwise re-compensate them for their time and for the 

services rendered by them. 
 

6. To invest any moneys of the Company not immediately required for the purpose of its business in 
suchinvestments or securities as may be thought expedient, including securities issued and/or guaranteed by 
CentralorStateGovernment, Corporations, Trustsand FinancialInstitutions. 

 
7. To carry out in any part of the world all or any part of the Company’s objects as principal, agent, factor, 

trustee,contractor either alone or in conjunction with any other person, firm, association, corporate body, 
Municipalityprovince, stateorGovernmentor colonyor dependencythereof. 

 
8. To secure or discharge any debt or obligation of or binding on the Company in such manner as may be 

thoughtfit and in particular by mortgage, charges upon the undertaking and all or any of the assets and 
properties(present and future) and the uncalled capital of the Company or by the creation and issue on such 
terms as maybe thought expedient of debentures, debenture-stock or other securities of any description or by the 
issue of shares credited as fully or partly paid up. 

 
9. Topurchaseorotherwiseacquire,sell,disposeoff,concernsandundertakings,mortgages,charges,annuitiesforcertainp 

eriodorondeferredbasis,patents,licences,securities,concessions,policies,bookdebtsandclaims,anyinterestinrealorp 
ersonalpropertyand any claims against such property or against any person or company. 

 
10. To amalgamate, enter into partnership or into any arrangements for sharing profits or losses, union of 

interest,co-operation, joint ventures or reciprocal concessions with any person or company carrying on or 
engaged in orabout to carry on or engage in or which can be carried on in conjunction therewith or which is 
capable of beingconducted so as directly or indirectly to benefit the Company and to give or accept by way of 
consideration forany of the acts or things aforesaid or properties acquired, any shares, debentures, debenture- 
stock or securities that may be agreed upon and to hold and retain or sell, mortgage and deal with any shares, 
debentures, debenture stock or securities so received. 
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11. To guarantee the title to quiet enjoyment of properties either absolutely or subject to any qualifications 
orconditions and to guarantee person interested or about to become interested in any property against any 
loss,actions, proceedings, claims or demands in respect of any insufficiency or imperfection or deficiency of 
title in respect of any encumbrances, burden or outstanding rights. 

 
12. To negotiate, enter into agreements and contracts or collaborate with foreign companies, firms and individuals 

forgetting or supplying and procuring technical assistance, know-how in the marketing, importing and exporting 
of any of the products. 

 
13. To become member of and to communicate with Chamber of Commerce and other mercantile and public bodies 

throughout the world and to advise on, concert, promote and support measures for the protection, advancement, 
growth of commerce and industry and for protection and welfare of persons engaged therein. 

 
14. To guarantee the fidelity of persons filling or about to fill situations of trust or confidence and the due 

performance and discharge by such persons of all or any of the duties and obligations imposed on them 
bycontractor otherwise. 

 
15. To guarantee the due performance and discharge by receivers, liquidators, committees, guardians, executors, 

administrators, trustees, attorney, brokers and agents of their respective duties and obligations. 
 

16. To guarantee persons filling or about to fill situations of trust or confidence against liabilities in 
connectiontherewith and in particular against liabilities resulting from the misconduct of any particular co- 
trustee, co-agent, co-agent, sub-agent, or other person or from the insufficiency imperfection or deficiency of 
the title to property or from any insufficiency, imperfection or deficiency in any security or from any 
bankruptcy, insolvency, fraud or tortuousacton part of any other person or from any error of judgment or 
misfortune. 

 
17. To take or hold mortgages, liens and charges, to secure the payment of the purchase price or any unpaid 

balanceof the purchase price of any part of the Company’s property of whatsoever kind sold by the Company or 
anymoneydue to theCompanyfromthe Purchaserandothers. 

 
18. To contract with lease holders, borrowers, lenders, annuitants and others for the establishment, 

accumulation,provisions and payment of sinking funds, renewal funds, redemption funds and any other special 
funds and thateither in consideration of lump sum or of annual premium or otherwise and generally on such 
terms andconditions asmaybe arranged. 

 
19. To undertake and execute any trust or discretion the undertaking where off may seem desirable and the 

distribution amongst the beneficiaries, pensioners or other persons entitled to thereof, any income, capital, 
annuity or other sums of moneys or other properties whether periodically or otherwise and whether in money 
orinspeciein furtheranceofanytrust, discretion or otherobligation or permission. 

 
20. To lend money to and guarantee the performance of the obligations of and thepayment of interest on any stocks, 

shares and securities of any company, firm or person in any case in which such loan or guarantee may be 
considered likely directly or indirectly to further the objects of this Company and generally to give any 
guarantee whatsoever which may be deemed likely, directly or indirectly, to bank to benefit the Company or 
itsmembers. 

 
21. To train and get trained to and/or pay for training for theemployees both present and future for and 

inconnectionwith thebusiness of the Company. 

22. To hold, administer, sell, realise, invest, dispose off the moneys and properties, both real and personal and to 
carry on, sell, realise, dispose off and deal with any estate of which the Company is executor or administrator 
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orin any trust of which the Company is the Trustee or of which the Company is administrator or in any trust of 
which the Company is trustee or administrator, receiver, liquidator or agent. 

23. To make deposit, enter into recognised bonds and otherwise give security for the execution of the offices 
andperformanceofthe dutiesofexecutors, administratorsandtrustees, receivers, liquidatorsandagents. 

24. To take such steps as may be necessary to give the Company the same rights and privileges in any part of 
theworldasarepossessedbylocalcompanies orpartnershipof a similar nature. 

25. To apply for tender, purchase or otherwise acquire any contracts, sub-contracts, licences and concessions for 
orin relation to the objects or business herein mentioned or any of them and to undertake, execute, carry out, 
dispose off or otherwise turn to account the same. 

26. To dedicate, present or otherwise dispose off either voluntarily or for value any property of the 
Companydeemed to be of national, public or local interest to any national trust, public body, museum, 
corporation orauthorityoranytrusteesforor on behalf of the sameoron behalf ofthepublic. 

27. To promote, assist or take part and appear or lead evidences before any commission, investigation, inquiry, 
trialorhearingwhether public orprivaterelating tomattersconnectedwith anytrade,business orindustry. 

28. To promote co-operation, hold conferences, organise and participate in meetings, maintain bureau, carry 
oncorrespondence, arrange discussions, symposiums and debates, prepare statements, reports and articles 
relatingtoanyand all mattersof interestto theCompany. 

 
29. To acquire by purchase, lease, assignment or otherwise lands, tenaments, buildings, 

basements, rights and advantages of any kind whatsoever and to resell, mortgage and left in lease the same. 

30. To sublet all or any of the works, contracts from time to time and upon such terms and conditions as may be 
thought expedient. 

31. Toform,manage,joinorsubscribe toanysyndicate,poolor cartelforthebusinessof the Company. 

32. Subject to the provisions of the Companies Act, 1956 to distribute among themembers in specie any propertyof 
the Companyor anyproceeds of sale ordisposalof anypropertyin theeventofwinding up. 

33. To enter into any arrangement with any Government or authority, supreme, municipal, local or otherwise or 
anyperson or company that may seem conducive to the Company’s objects or any of them and to obtain from 
anysuch Government, authority, person or company any rights, privileges, charters, licences and concession 
which the Company may think fit and desirable to obtain and to carryout, exercise and comply therewith. 

34. Toapplyfor,promoteandobtainanyact,charter,order,regulation,privilege,concession,licenceorauthorisation of any 
Government, State or municipality or any authority or any corporation or any public bodywhich may be 
empowered to grant for enabling the Company to carry on its objects into effect or for extendingany of the 
powers of the Company or for affecting any modification of the Company’s constitution or for anyother 
purpose which may seem expedient and to oppose any bills, proceedings, applications which may 
seemcalculated directly or indirectly to prejudice the Company’s interest and to appropriate any of the 
Company’sshares, debentures, debenture-stock or other securities and assets to defray the necessary costs, 
charges andexpensesthereof. 

35. To apply for, purchase or otherwise acquire, use, protect and renew in any part of the world any patents, patent 
rights, brevetsd’ invention, trade-marks, designs, licences, copy rights, concessions and the like conferring 
anyexclusive or non-exclusive or limited right to their use or any secret or other information as to any 
inventionwhich may seem capable of being used for any of the purposes of the Company or acquisition of 
which mayseem calculated directly or indirectly to benefit the Company and to use, exercise, develop or grant 
licences in respect of or otherwise turn to account the property, rights or information so acquired and to expend 
money in experimenting upon, testing or improving any such patents, inventions or rights. 

36. To establish, provide, maintain, conduct or otherwise subsidise, assist research laboratories and experimental 
workshops for scientific and technical researches and experiments and to undertake and carry on the 
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scientificand technical researches, experiments and tests of all kinds and to promote studies and research, both 
scientific and technical, investigations and inventions by providing, subsidising, end owing or assisting 
laboratories, workshops, libraries, the remuneration of scientific or technical professors or teachers and by 
providing for the award of scholarships, prizes and grants to students or otherwise and generally to encourage, 
promote and reward studies, researches, investigations, experiments, tests and inventions of any kind that 
may be consideredlikelyto assist anyofthe businesseswhich theCompanyis authorisedto carryon. 

37. Tomakedonationstosuchpersonsorinstitutionseitherofcashoranyotherassetsasmaybethoughtdirectlyor indirectly 
conducive to any of Company’s objects or otherwise and in particular to remunerate any person orcorporation 
introducing business to this Company and also to subscribe, contribute or otherwise assist orguarantee money 
forcharitable, scientific, religious or benevolent, national, public, cultural, educational orotherinstitutionsor 
objects orfor anyexhibitions foranypublic,generalorotherobjects. 

38. To establish, aid, support or/and in the establishment and support of associations, institutions, funds, 
trusts,private or public, for the benefit of its employees or ex-employees, Directors, Ex-Directors of the 
Company orits connections in business and for persons having dealings with the Company or the dependents, 
relatives orconnections of such persons and in particular friendly or other benefit societies and grant pensions, 
allowances,gratuities and bonuses either by way of annual payment or lumpsum and to make payment towards 
insuranceand to form and contribute to provident and other benefit funds for such persons and to provide for the 
welfareof Directors, Ex-Directors and employees and ex-employees of the Company and the wives, widows 
andfamilies or the dependents or connections of such persons by building or contributing or the building of 
houses,dwellings or chawls or by grant of moneys, pensions, allowances, bonuses or other payments and to 
provide orsubscribe or contribute towards places of instructions and recreations, hospitals, dispensaries, 
holiday-homes,medicaland other attendanceand other assistanceas theCompanyshallthink fit. 

 
39. To refer or agree to refer any claims, demands, disputes or any other questions by or against the Company or 

inwhich the Company is interested or concerned and whether between the Company and the member or 
membersor his or their representatives or between the Company and third parties to arbitration in India or any 
placesoutside India and to observe and perform awards made thereon and to do all acts, deeds, matters and 
things tocarryoutor enforcethe awards. 

40. To pay all preliminary expenses of any company promoted by the Company or any company in which 
theCompany is or may contemplate being interested and preliminary expenses may include all or any part of 
thecosts and expensesofownersof anybusinessor propertyacquired bythe Company. 

41. To enter into joint sector arrangements with any person, body or corporate whether in India or abroad for 
thebusinessoftheCompany. 

42. To pay, out of the funds of the Company, all expenses which the Company may lawfully pay with respect to 
thepromotion,formationandregistrationoftheCompanyortheissueofcapitalincludingbrokerageandcommission for 
obtaining applications for taking, placing or underwriting of shares, debentures, debenture-stocksorother 
securitiesofthe Company. 

43. Topay for any rights or properties acquired by the Company and to pay or toremunerateany personorcompany 
for services rendered or to be rendered in placing or assisting to place or guaranteeing the placing ofshares in 
Company’s capital or any debentures, debenture-stocks or other securities of the Company or in orabout the 
formation or promotion of the Company or the acquisition of properties by the Company for the 
purposeoftheCompanywhetherbycashpaymentorbytheallotmentofshares,debentures,debenture-stocksorother 
securitiesoftheCompanycredited aspaid-up infullof in partofotherwiseasthecasemaybe. 

44. To open current or fix accounts with any bank, bankers, shroff or merchants and to pay into and draw 
moneyfromsuchaccounts andtodraw, make,endorse, discountandexecutealltypesofnegotiableinstruments. 

45. To insure the whole or any part of the property, profits and personnels of the Company either fully or 
partially,toprotectand indemnifyanypartorportion thereof eitheron mutual, principalor otherwise. 
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46. To employ experts to investigate and examine into conditions, having similar objects value, character 
andcircumstancesof anybusiness, concernsand undertakingsand generallyof anyassets, properties orrights. 

47. To carry on any branch of a business whether in India or outside India which this Company is 
authorised to carry on by means or through the agency of any subsidiary company or companies and to enter 
into any arrangement with such subsidiary company for taking the profits and bearing the losses of any business 
orbranchsocarriedonorforfinanceanysuchsubsidiary,guaranteeingitsliabilitiesortomakeanyother arrangement 
which seem desirable with reference to any business or branch so carried on including the powerand 
provision atanytime eithertemporarilyor permanentlyto close anysuchbranchorbusiness. 

48. To take part in the management, supervision, conduct and control of the business or operations of any 
companyor undertaking having similar objects and for that purpose to appoint and remunerate the Directors, 
trustees,accountantsorotherexperts,personnelor agents foranyofsuch operations or purposes. 

49. To purchase, take on lease or exchange, hire or otherwise acquire and dispose off any immovable or 
movableproperties, real or personal of all kinds and of any rights or privileges which the Company may think 
necessaryor convenient for the purpose of its business and either to retain the properties so acquired for the 
purpose of theCompany’sbusinessor to turn the same to accountas mayseemexpedient. 

50. ToacceptasconsiderationfororinlieuofthewholeoranypartoftheCompany’spropertieseitherlandorcash or 
Government security or securities guaranteed by Government or shares in joint stock companies orpartly the 
one and partly the other and such other Properties or securities as may be determined by the Companyand to 
take back or acquire the properties so disposed off by repurchasing or taking lease the same at such 
priceorpricesand on suchterms andconditions as maybeagreedupon bythe Company. 

51. To let on lease or on hire purchase or to lend any properties belonging to the Company and to finance for 
thepurchase of any article or articles whether made by the Company or not, by way of loans or by hire 
purchasesystem. 

 
52. To sell, purchase, mortgage, grants, easements and other rights over and in any other manner deal with 

theundertakings, properties,assets,both movable and immovable, rights, effects of the Company or any 
partthereofwhetherrealorpersonalforsuchconsiderationastheCompanymaythinkfitandinparticularforshares, 
debentures, debenture-stock, securities of any other company whether or not having objects altogether orin part 
similar to those of the Company and to make advances upon the security of land and/or buildings 
and/orotherproperties movableand/oranyinteresttherein. 

53. To vest any movable or immovable properties, rights or interest acquired by or belonging tothe Company inany 
person or company on behalf of or for the benefit of the Company and with or without any declared trust 
infavourof theCompanyandwith anydeclared trust in favourof theCompany. 

54. To undertake and execute any contracts for works involving supply or use of any machineries and to carry 
outanyancillaryor otherworks comprisedin suchcontracts. 

55. Tocreateanydepreciationfund,reservefund,sinkingfund,insurancefundoranyotherspecialfundwhetherfor 
depreciation or for repairing, improving, extending or maintaining any of the properties of the Company orfor 
redemption of debentures or redeemable preference shares or any other purpose whatsoever conducive to 
theinterestof theCompany. 

56. To accept donations, gifts with such conditions, restrictions, obligations, stipulations and liabilities as are 
notderogative to theprovisions ofthe law. 

57. To alienate, transfer, gift, donate, settle any property of the Company with or without consideration to 
anyperson including any trust whether public or private, discretionary or specific either by revocable or 
irrevocabletransferor settlementand upon such terms and conditionsasthe Companymaydeemfit. 

58. To explore, examine, investigate, test, make, experiment, obtain report, opinion of experts, certificates, 
analysis,surveys,plans,descriptionsandinformationinrelationtoanypropertyorrightwhichtheCompanymayacquire 
or become interested in or may propose to acquire or with the view of discovering properties or rightswhich 
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company may acquire or become interested in and to engage, employ, pay fees to retain the services ofandsend 
toanypartofthe world agents,explorers, technicalexperts,engineers, lawyersandcounsels. 

59. To adopt such means of making known the business/activities of the Company as may seem expedient and 
inparticular by advertising in the press, by circulars, by purchase and exhibition of works of art or interest, by 
publications of books and periodicals and by granting prizes, rewards and donations. 

 
60. To undertake, carry out, promote sponsor, contribute or assist in any activity, project for rural 

developmentincludinganyprogrammeforpromotingthesocialandeconomicwelfareofortheupliftmentofthepeoplein 
rural area irrespective whether the Company has any business dealings in such areas or not and to incur 
any expenditure or use any of the assets and facilities of the Company on any other company or person or 
organisation or through an independent agency or in any manner as the Company may deem fit in order 
toimplementanyoftheprojectsorprogrammesoractivitiesofruraldevelopment,totransferwithoutconsideration 
or at such fair or concessional value and divert the ownership of the properties of the Company to or in 
favour of any public or local body, authority, Central or State Government or any public institution or 
trustor fund. 

61. To raise or borrow money from time to time for any of the purposes and objects of the Company by 
receivingadvances of any sum or sums withor without security upon such terms as the Directors may deem 
expedientand in particular by taking deposits from or open current accounts with any individual or firms 
including theagents of the Company, whether with or without giving the security or by mortgaging or selling or 
receivingadvances on the sale of any lands, buildings, machineries, goods or other properties of the Company or 
by theissue of the debentures or debenture-stocks, perpetual or otherwise, charged upon all or any of the 
Company’sproperties (both present and future) including its uncalled capital or by such other means as 
Directors may intheirabsolutediscretion deemexpedient. 

62. Subject to Section 73 of the Companies Act and Rules made thereunder and directions issued by 
ReserveBank of India, to borrow, raise or secure the payment of money to or receive money and deposit as time 
depositor otherwise at interest for any purpose of the Company and at such time or times and in such manner as 
may bethought fit and in particular by the creation and issue of the debentures or debenture-stock, bonds, 
sharescredited as fully or partly paid up, obligations, mortgages, charges and securities of all kinds, either 
perpetualorotherwise,eitherredeemableannuitiesinasandbywayofsecuritiesforanysuchmoneyssoborrowed,raisedo
r received or of any such debenture-stocks, bonds, obligations, mortgages, charges and securities of all 
kinds,either so issued to mortgage, pledge or charge the undertaking or whole or any part of the properties, 
rights,assets or revenue and profits of the Company, present or future, including its uncalled capital or 
otherwisehowsoever by trust, special assignment or otherwise or to transfer or convey the same absolutely or in 
trust andgive the lenders powers as may seem expedient and to purchase, redeem or pay off any such securities. 
TheCompanyshallnot carryon business of Bankingas defined bythe BankingRegulationsAct, 1949. 

63. To carry on the business of manufacturers, importers, exporters, assemblers, hirers and repairers of and 
ordealers in and marketing and distribution of computers and computer peripherals, softwares and hardwares, 
computer parts, data transmission circuit, audio visual equipments and consumer electronics, radio 
receivers,televisionreceivers,televisionpicturetubes,tape-recorders, recordchangers, professional and defence 
electronics,testandmeasuringinstruments,inspectioninstruments,digitalandanalyticalinstruments,electronicenviro 
nmentalandpollutionmeasuringinstruments,photocopyingmachinesandotherofficeequipments,electronicdesk 
calculators, scillios copes and associated instruments, process control systems, industrial electronics, medical 
electronic equipments, elector devices, audio record/play back systems, closed circuit T.V., aero space 
electronics, geosciences electronics, broadcasting electronics and for purpose of foregoing but with out limiting 
the generality, materials, accessories, components and spare parts thereof. 

64. Tocarryon thebusiness asexporthouse importhouse and to dealin alland anykind of goods. 

65. To carry on the business asmanufacturers,producersgrowers,fabricators,processors,refiners,stockists,agents, 
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importers,  exporters, traders, wholesellers, retailers,  distributors, concessionaries or  dealers of 
drugs,medicines,spirits,mixtures,tonics,pigments,powder,tablets,pills,capsules,injections,oils,ointments,compou 
nds,mothertinctures,triturations,globules,creams,scents,lotions,shampooandallkindsofpharmaceuticals, 
cosmetics and medical preparations required or used in homeopathic, allopathic, ayurvedic,unani or nature cure 
or any other medicinal system or branch of medicine or  as beauty aid or personal 
hygiene,whetherforhuman,animal,birds,insectsforwhateverpurposes,suchasprevention,curationandnourishments. 

66. To carry on and undertake the business of trading, hire purchase, leasing and to finance lease operations of 
allkinds, purchasing, selling, hiring or letting on hire all kinds of plants and machineries and equipments that 
theCompany may think fit and to assist in financing of all and every kind and description of hire purchase 
ordeferred payment or similar transactions and to subsidise, finance or assist in subsidising or financing the 
saleand maintenance of any goods, articles or commodities of all and every kind and description upon any 
termswhatsoeverandtopurchase orotherwisedealinallformsofimmovableandmovablepropertiesincludingland and 
buildings, plants and machineries, equipments, ships, aircrafts, automobiles, computers and all 
consumers,commercial and industrial items and to lease or otherwise deal with them in any manner 
whatsoever includingresale thereof, regardless ofwhetherthe propertypurchased andleased 
benewand/orused. 

67. To carry on the business as refrigerating engineers and leasors of cold storage space, to erect, maintain 
andoperatecold storagedepots and toengagein coldstoragetrade in allits branches. 

68. To carry on business of running nursing homes, clinics, pharmacies, indoor or outdoor hospitals, 
medical,anatomical,orthopedic, surgical and ‘X’ Ray units, laboratories,research establishments, nature cure 
centresand hospitals for eye, throat and nose disceases and to acquire land, buildings, plants, equipments, 
accessories,instruments, gadgets, furniture and fittings and other facilities for treatment and nursing of patients 
of varioustypes of diseases, ailments, sickness, illness and other body or mental troubles and to act as consultant 
in anyandall branchesof medicalscience. 

69. To carry on business as producers, importers, exporters, buyers, sellers, manufacturers, stockists, agents 
andbrokers of coal, coke, charcoal, petroleum-coke, copper, iron, ore, bauxite, kyanite, fire clay, china-clay, 
salt,sodium chlorides, calcium phosphate, nickle, beyrillum, uranium, zinc, lead, asbestos, tin alumina, 
mercury,silicon, sulphur, graphite, brass, aluminium, silicas and bentonite, quartz, dextrine, magnesite, 
dolomite, ferro-alloys, corumdum, manganese, mica, gypsum, garnet, emerald and other minerals and to act as 
metal foundersmanufacturers agents and dealers of metals, sheets, wires, rods, squares, plates, metal foils, 
pipes, tubes, ingots,billets, circles, bars, beams, circle angels, structures, coils, ferrous, non ferrous metals, 
utensils, decorative andartmaterials. 

70. Tocarryon business as agents, holdersor investorsin saving unitorunitsissued bythe Unit Trust ofIndia. 

71. To carry on business as producers, manufacturers, processors, converters, refiners, makers, bottlers, 
stockists,dealers, importers, exporters, traders, retailers, agents, buyers or sellers of oxygen, acetylene, 
ammonia, carbondioxide, nitrogen, hydrogen, helium and other types and kinds of gases required for or used in 
industries,agriculture,clinics,hospitals,refrigeration,aviation,transportvehicles,spacerocketsandcraftscommunicat 
ion, objects and media, power plants, domestic or public lighting, heating, cooling or cookingpurposes, lighters, 
plants producing water, chemicals or fuels, pesticide, defence or warfare establishments,horticulture, forest or 
plant protection and growth and other allied purposes and to service, repair, manufacture,market or deal in 
machineries, plants, spare, cylinders, containers, gadgets, appliances and accessories requiredfor,working 
on,using or producing anyofsuch gasesandproducts. 

 
72. To carry on the business of taking/giving on hire and rent all classes and kinds of plants and machineries, 

landsandbuildings and otherproperties. 
 

73. To receive moneys, securities and valuables of all kinds on deposit at interest or for custody and generally 
tocarryon the business of a safedepositcompany. 
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74. To carry on the business of a finance company and to finance industrial enterprises and to promote 
companiesengaged in industrial, manufacturing and trading business whether in India or out of India and 
subject toprovisionsoflaw,receive andgiveshortterm/long termloanswithand/or withoutsecurityand interest. 

 
75. To carry on business as assessors, appraisers, surveyors, actuaries, valuers and in respect of all classes 

ofpropertiesboth realandpersonal. 
 

76. To carry on business as laboratory proprietors, breeders, importers and exporters of and dealers in live or 
deadplantsand animals, to actasanalyticaland consulting chemistsandresearch work of anykind. 

 
77. To carry on the business of travel agency and to act as tourist agents and contractors and to facilitate travellings 

and to provide for tourists and travellers such as buying, hiring, leasing buses, taxies, ships, aircrafts, 
hotels,rooms,motels, outhouses, cafeteriasorpromotethe provisionof conveniencesof tourists. 

 
78. To carry on the business of goldsmiths, silversmiths, jewellers, gem merchants, dressing bag and 

materialmakers, hirers, dealers, stockists, agents, importers and exporters of bullion, diamond, pearls and other 
preciousstones, jewels, gold, silver, platinum and other precious or semi-precious metals, ornaments, jewellery, 
articlesof value made partly or fully of above mentioned material, stones or metals as the Company may 
considercapable of being conveniently dealt with in relation to the said business and to establish factories, 
show-rooms,strongrooms and agenciesfor theabovebusiness. 

 
79. To act as brokers, dealers and to carry on the business of share broking, money broking, exchange broking 

andbill broking, bills purchasing, bills discounting and to advise on portfolio management, investment of 
money,saleof properties and toactas RegistrarsandManagersto the Issue. 

 
80. To establish, maintain and operate shipping, air transport and road transport services and all ancillary 

servicesand for these purposes or as an independent undertaking to purchase, take in exchange, charter, hire, 
build,construct or otherwise acquire and to own, work, manage and trade with stream, sailing, motor and other 
ships,trawlers, drifters, tugs and vessels, aircraft and motor and other vehicles with all necessary and convenient 
equipments, engines, tackle, gears, furnitures and stores and to maintain, repair, fit out, refit, improve, insure, 
alter, sell, exchange or let out on hire or hire purchase or charter or otherwise deal with and dispose off any of 
the ships, vessels, aircrafts and vehicles or any of theengines, tackles, gears, furnitures, equipments and stores. 

 
81. Tocarryon thebusinessofwarehousing inallits aspects inIndia and elsewhere. 

 
82. To carry on business as manufacturers, dealers, importers, exporters, stockists or distributors of razors, 

safetyrazors,bladesand shaving sets. 
 

83. To carry on the business as producers, makers, dealers, analysts, investigators and consultants in public 
healthand environmental engineering, water sewage and effluent treatment, water, air and land pollution 
control,industrialengineeringandforthepurposetocarryoncivil,structural,mechanical,chemical,electrical,metallurg 
ical, hydraulic, ecological or any other branches of engineering and science and to develop and/orprovide 
technical or industrial know-how, formulae, processes and applied technology and to act as 
engineers,architects,planners,designers,technicaladvisers,analysts,investigators,consultants,contractorsandtound 
ertake and execute any contract in connection with the objects and to buy, sell, import, export, 
build,process,manufacture,fabricate, alter,repair, convert, letonhireanddealin allor anyofthem. 

 
84. To manufacture, welding products including welding torches, metal spray powers, fluxes and soldering, 

filling,brazing and joining metals and alloys, welding heads and accessories, job manipulators, tube to tube 
sheetweldings, orbital welders, girth welders, custom-designed equipment and engineering systems, welding 
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andmetal fabrication equipment systems, to suit cross country pipe line construction and laying, hard 
facing,surfacing equipment and products and systems used for reclamation and recycling of machinery parts in 
coal,mining and crushing industry, mining completes, power plants, cement mills, sugar industry, 
transportationindustries, 
chemicalsandfertilizersplants,defenceworkshops,earthmovingequipmentandotherindustries. 

 
85. To act as trustees of any deeds constituting or securing any debentures, debenture-stock or other securities 

orobligations and to undertake and execute any other trusts and also to undertake the office of or exercise 
thepowersof executor, administrator, receiver, custodianandtrust corporation. 

 
86. To carry on the business as manufacturers, manufacturers’ representatives, dealers, retailers, whole- 

sellers,packers, repackers, factors, agents, consignors, consignees, shippers, distributors, stockists, buyers, 
sellers andindentors of all classes, kinds, types, sizes, nature and descriptions of safety equipments, made of 
whatevermetal and/or substances by any devices such as-mechanical, engineering, electrical and electronic to 
safeguard,protect,preserve andmaintainallsorts ofassets,valuablesmoney’sworth,machines,menandlivestock. 

 
87. Tocarryonthebusinessofelectricians,electricalengineersandmanufacturersofallkindsofelectricalmachineriesandel 

ectricalapparatusforanypurposewhatsoeverandtomanufacture,sell,supply,laydown,establish, fix, carry out and 
deal in accumulators, lamps, meters, cables, wires, lines, pots, engines, dynamos of any kind and 
accessories thereof and manufacturers of and dealers in scientific instruments of any kind. 

 
88. To carry on the business as manufacturers, moulders, producers, extruders, weavers, refiners, fabricators, 

assemblers, suppliers, processors, stitchers, laminators, sealers, stockists and dealers in all classes, kinds, 
typeand natureof: 

 
(i) Plastic materials, plastic articles including but without limiting the generality of the foregoing, polymer 

sunfilms,   polymer    production    line,    LDPE-HDPE-HM,    HD-PPE-    multi lair monol air plastic 
films. 

 
(ii) Packing materials and packages made of whatever materials/substances and compounds including 

paper,jute, cotton, rubber,plastic,glassboardand wood. 
 

(iii) Intermediates,derivatives,bye-productsandsubstitutesofalloranyofthem. 
 

89. To carry on any where in the world, the business of hotel in all its aspects, lodging and boarding and to 
run,manage,acquire,control,own,purchase,hirethesameincludingrestaurant,cafe,tavern,beerhouse,refreshment- 
room, lodging-house keepers, licensed victuallers, subject to law, wine, beer and spirit merchants,importers and 
dealers of aerated, mineral and artificial waters and other drinks, purveyors, caterers for publicamusements, ice 
merchants, importers and workers of food, live and dead stock and colonial and foreignproducers of all 
descriptions, hair dressers, perfumers, proprietors of clubs, baths, dressing rooms, laundries,reading, writing and 
newspaper rooms, libraries grounds and places of amusement, recreation, sports, dancesand entertainments of 
all kinds and cigar merchants, agents for railway, shipping and airplane companies,carriers, theatrical and opera 
box office proprietors, enterpreneurs and general agents of things which can beconvenientlycarried on in 
connection therewith. 

 
90. To carry on the business of advertising contractors and agents, to acquire and dispose off advertising time, 

space or opportunities in any media, to undertake advertising and promotional campaigns of every nature, 
toacquireandprovide promotionalrequisites. 

 
91. To carry on the business of printers, stationers, lithographers, type founders, stereotypes, photographic 

printers,photo lithographers, chrome-lithographers, engravers, die-sinkers, book-binders, designers, 
draughtsman, paperand ink manufacturers, book-sellers, publishers, engineers and dealers in or manufacturers 
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of above articles orthings oranyofthemorconcerned therewith. 
 

92. Tocarry onthebusiness ofmanagement consultantsand forthat purpose totakepart intheformation,management, 
supervision or control of the business or operations of any company or undertaking and to act asadministrators, 
receivers and to appoint and remunerate any Directors, administrators, managers or accountantsorother experts 
oragents. 

 
93. Tocarryon thebusiness ofwater-proofersof allkinds. 

 
94. To carry on the business of manufacturers and suppliers of all classes, kinds, types, nature and descriptions 

ofengineering goods including but without limiting the generality of the foregoing, D.C. variable, speed 
drivecontrollers,A.C.,D.C.current couplings,meters, countersmade ofwhatever metalsand substances. 

 
95. To carry on all or any of the businesses of guaranteeing the performance of any contract or obligation of 

anycompany, firm or person and of guaranteeing the payment and repayment of the capital and principal 
interest orpremiumpayableonany stock,sharesand securities,debenturestock,mortgage, loanand 
othersecuritiesissued by any company, corporation, firm or persons, including (without prejudice to the said 
generally) bankoverdrafts, bills of exchange and promissory notes and generally of giving guarantees and 
indemnities andguaranteeingthefidelityofpersons filling situationsof trustof confidenceor 
dueperformanceofduties. 

96. To carry research and development work for industrial, agricultural and minerals, productivity and methods of 
productions, matters and problems relating to accountancy, business management, distribution, marketing and 
selling and to collect, analyse, examine, prepare, formulate, publish, distribute and circulate data, statistics, 
reports, journals, books, magazines, newspapers, literature and information relating to any type of business, 
trade, industry, sports, education, society, cinema or real estates and to promote or propose such methods, 
procedures and measures as may be considered desirable or beneficial for all or any of the objects of 
theCompanyandforextending,developingand/orimprovinganytypeofbusiness,trade,estate,industry,commerce, 
organisation, methods, techniques, technical know-how, patents, trade marks and procedures to consider and 
evaluate problems relating to administration, management, manufacture, production, storage, distribution, 
finance, marketing and sale and/or relating to the rendering of any service. 

 
97. To manufacture, produce, install, commission, operate, prepare, pay, import, buy, sell, supply, distribute 

orotherwise deal in all energy production and conversion activities in all its forms inclusive of but not restricted 
tovarious renewable sources like solar energy, wind energy, all forms of biomass, geothermal energy, 
hydelenergy, tidal and wave energy as also effective and efficient utilisation of conventional energy forms like 
coal,oil,gas,electricityandall equipments that maybeassociated with suchenergyrelated activities. 

 
98. To refine, treat and render merchantable and fit for use, natural deposit of salt, brine, natron, soda, 

kieselguhrnitratesand derivatives. 
 

99. To provide a leasing advisory/ counselling services toother entities and/or from the leasing arm of otherentities. 
 

100. Toinvestigate,search,survey,prospect,explore,extract,drill,dig,raise,pump,produce,refine,purify,separate, treat, 
process, blend, store, transport, distribute, market, sell, pack and otherwise deal in mineral oils,whether on shore 
or off-shore and their derivatives, by-products, mixtures ingaseous, liquid or solid forms andto fabricate, 
purchase, construct, take on lease/rent, erect, maintain machineries, plants, equipments, carriages,structures, 
platform towers, (jackets) piles, decks, module frames and ancillary parts of complete off-shore andon-shore 
installations and pipe lines related to the above activities, to take on lease, purchase or 
otherwiseacquirelandsandotherplaces,includingoffshoreareaswhichseemcapableofaffordingasupplyofnaturalgasa
nd mineraloils forconducting above activities. 
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101. To carry on the business of an investment Company and to invest in and acquire and hold and otherwise deal 
inshares, stocks, debentures, debenture-stocks, bonds, obligations and securities issued or guaranteed by 
anycompany or privateindustrial enterprises or Government and in diamonds, jewellery, pearls, silver, gold, 
ornaments, akiks, paintings and antiques subject to provisions of law applicable. 

 
102. Tocarryonbusinessasproducers,distributors,importers,exporters,exhibitorsandfinanciersofcinematographyfilmsa 

ndtomanufacture,own,acquire,provide,secure,arrangeordealinfilmsandphotographic, sound recording, lighting, 
appliances, instruments, equipments and machines and to construct, establish, own, hire or other wise acquire 
and to manage, let out for rent, fee, monetary gain or otherwise studios, laboratories, theatres, buildings, halls, 
open air theatres, and other buildings or work required for thepurposes of production, distribution or exhibition 
of the films, operas, stage plays, dances, operettas, burlesques,vaudeville, revues, ballets, pantomimes, 
spectacular pieces, promenade concerts, circus or other performancesand entertainments and to act as dealers, 
importers, exporters of entertainment instruments and records, cinema and film projectors and cameras, 
wigsormaterialsrelatedorconnectedwiththeaforesaidobjectsandbusinesses and to acquire exclusive or limited 
rights to any play, story, script, musical song and lyric, bookarticle or any technique by producing, purchasing 
or otherwise acquiring and to use, exercise, develop or turn toaccount such right for the business of the 
Company and to act as agents for training, retaining, arranging andsupplying artists, stars, art directors, script or 
story writers, technicians, extras and other personnel required bytheCompanyorothersforfilm, cinema 
orshowbusiness. 

103. To carry on the business in India and elsewhere as manufacturers, producers, buyers, sellers, dealers, 
traders,suppliers,exporters,importers,factors,agents,consignors,consignees,distributors,advertisers,marketingage 
nts, stockists, suppliers of any brand and of all classes, kinds and types of galeis, detergent, cakes, toiletsoaps, 
laundry soaps, marine soaps, industrial soaps, detergent powder, detergent liquid, cleaning powder, washing 
powder, neel, whitener, slury, benzyne washing materials, toilets’ requisites and preparation. 

 
104. To carry on the business as manufacturers, suppliers, stockists, manufacturers’ representatives, traders, 

dealers,importers,exporters,factorsandagentsofallclassesandkindsofmedicinalapparatuses,instruments,appliances 
,injectionsandtoolsrequiredbyphysicians,surgeons,doctors,consultants,dentistsandorthopediciansin their 
respective professions. 

 
105. To produce, manufacture, purchase, refine, prepare, process, import, export, sell and generally deal in cement, 

Portland cement, white cement, alumina cement, limes and lime-stones and bye-products there of, cement 
pipes/sheets, re fractories, bricks and minerals. 

 
106. To carry on the business as manufacturers, processors, Importers, exporters, dealers, sellers, buyers, 

consignors,consignees, agents, stockists, suppliers of all classes, kinds, types and, nature of chemicals, dyes, 
pigments andauxiliaries, intermediates Including but without limiting the generality of the foregoing, heavy 
chemicals,finechemicals,organicandinorganicchemicals,pharmaceutical,drugandmedicinalchemicals,gum,allied
chemicals and boiling agents for textiles, paints, cosmetics,
pharmaceuticals, paper, processing, leather, metals,foodpigments and 
otherIndustriesmade fromwhateversubstancesincluding minerals. 

 
107. To work mines or quarries and to find, win, get, work, crush, smelt, manufacture or otherwise deal with 

chalk,clay,oresand generallyto carryon the businessof mining of allbranches. 
 

108. To carry on the business of manufactures, dealers, traders, exporters, importers, consignors, consignees, 
agents,factors, brokers, whole-salers, retailers of all kinds, types, sizes of wood and plywood with and/or 
withoutlamination of any type and kind thereon including other types of wood such as teak wood, flush door, 
plywood,figure wood, fibrous boards, duplex boards, gypartition boards, backing wood and articles/products, 
furnitures made there from whether for industrial,commercial and domestic purposes/uses. 

 
109. To carry on all kinds of agency business and as buying and selling agents of all articles,things, commoditiesand 
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products. 
 

110. To carry on the business as consultant in marketing and survey for whatsoever materials and projects 
forwhomsoever. 

 
III. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the 

shares held by them. 
 

IV. * The Authorized share capital of the company is Rs. 3,50,00,000/- (Rupees Three Crore Fifty Lacs Only) divided 
into 35,00,000/- (Thirty Five Lac) Equity Shares of Rs.10/- (Rupees Ten Only) each. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Alteration in the Clause V of MOA of the Company by way of increase in authorized share 
capital of the Company from 10,00,000/- to 50,00,000/- vide resolution passed in AGM of the 
Company on December 26, 2020. 

 

* Alteration in the Clause V of MOA of the Company by way of increase in authorized share 
capital of the Company from 50,00,000/- to 3,50,00,000/- vide Ordinary resolution passed in 
EGM of the Company on June 07, 2021. 

 



 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

15 



1| Page 
 

THE COMPANIES ACT, 2013 

(COMPANY LIMITED BY SHARES) 

ARTICLESOFASSOCIATION 
OF 

SCARNOSE INTERNATIONAL LIMITED* 

Sr.No Particulars  

1. No regulation contained in Table “F” in the First Schedule to 
Companies Act, 2013 shall apply to this Company but the 
regulations for the Management of the Company and for the 
observance of the Members thereof and their representatives 
shall be as set out in the relevant provisions of the Companies 
Act, 2013and subject to any exercise of the statutory powers of 
the Company with reference to the repeal or alteration of or 
addition to its regulations by Special Resolution as prescribed 
by the said Companies Act, 2013 be such as are contained in 
these Articles unless the same are repugnant or contrary to the 
provisions of the Companies Act, 2013or any amendment 
thereto. 

Table F Applicable. 

 Interpretation Clause  

2. In the interpretation of these Articles the following 
expressions shall have the following meanings unless 
repugnant to the subject or context: 

 

 (a)"The Act" means the Companies Act, 2013 and includes 
any statutory modification or re-enactment thereof for 
the time being in force. 

Act 

 
(b)“These Articles" means Articles of Association for the time 

being in force or as may be altered from time to time 
vide Special Resolution. 

Articles 

 
(c)“Auditors" means and includes those persons appointed as 

such for the time being of the Company. 
Auditors 

 (d)"Capital" means the share capital for the time being raised 
or authorized to be raised for the purpose of the 
Company. 

Capital 

 (e)*“The Company” shall mean SCARNOSE 
INTERNATIONAL LIMITED 

 

 
(f)“Executor” or “Administrator” means a person who has 

obtained a probate or letter of administration, as the case 
may be from a Court of competent jurisdiction and shall 
include a holder of a Succession Certificate authorizing 
the holder thereof to negotiate or transfer the Share or 
Shares of the deceased Member and shall also include 
the holder of a Certificate granted by the Administrator 
General under section 31 of the Administrator General 
Act, 1963. 

Executor or Administrator 

 (g) "Legal Representative" means a person who in law Legal Representative 
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Sr.No Particulars  

 Represents the estate of a deceased Member.  

 (h)Words importing the masculine gender also include the 
feminine gender. 

Gender 

 
(i)"In Writing" and “Written" includes printing lithography 

and other modes of representing or reproducing words 
inevasible form. 

In Writing and Written 

 (j) The marginal notes hereto shall not affect the construction 
thereof. 

Marginal notes 

 (k) “Meeting” or “General Meeting” means a meeting of 
members. 

Meeting or General Meeting 

 (l) "Month" means a calendar month. Month 

 (m)"Annual General Meeting" means a General Meeting of the 
Members held in accordance with the provision of section 
96 of the Act. 

Annual General Meeting 

 (n)"Extra Ordinary General Meeting" means an Extraordinary 
General Meeting of the Members duly called and 
constituted and any adjourned holding thereof. 

Extra-Ordinary General 
Meeting 

 (o) “National Holiday” means and includes a day declared as 
National Holiday by the Central Government. 

National Holiday 

 (p) “Non-retiring Directors” means a director not subject to 
retirement by rotation. 

Non-retiring Directors 

 (q) "Office” means the registered Office for the time being of 
the Company. 

Office 

 
(r)“OrdinaryResolution”and“SpecialResolution”shallhavethem

eaningsassignedtheretobySection114ofthe Act. 
Ordinary and Special 
Resolution 

 (s) “Person" shall be deemed to include corporations and 
firms as well as individuals. 

Person 

 
(t)“Proxy” means an instrument whereby any person is 

authorized to vote for a member at General Meeting or 
Poll and  includes attorney duly constituted under the 
power of attorney. 

Proxy 

 
(u)“The Register of Members” means the Register of Members 

to be kept pursuant to Section 88(1) (a) of the Act. 
Register of Members 

 (v)"Seal" means the common seal for the time being of the 
Company. 

Seal 

 (w)Words importing the Singular number include where the 
context admits or requires the plural number and vice 

 

Singular number 
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Sr.No Particulars  

 versa.  

 (x)“TheStatutes”meanstheCompaniesAct,2013andevery other 

Act for the time being in force affecting the Company. 
Statutes 

 (y)“These presents” means the Memorandum of Association 
and the Articles of Association as originally framed or as 
altered from time to time. 

These presents 

 (z)“Variation”shallincludeabrogation;and“vary”shallincludeab

rogate. 
Variation 

 (aa)“Year” means the calendar year and “Financial Year” shall 
have the meaning assigned thereto by Section 2(41)of the 
Act. 

Year and Financial Year 

 (ab) “public company” means a company which -  

(a) is not a private company; 

(b) has a minimum paid-up share capital as may be prescribed 

public company 

 Save as aforesaid any words and expressions contained in 
these Articles shall bear the same meanings as in the Act or 
any statutory modifications thereof for the time being in force. 

Expressions in the Act to be 
are the same meaning in 
Articles 

 CAPITAL  

3. The Authorized Share Capital of the Company shall be such 
amount as may be mentioned in Clause V of Memorandum of 
Association of the Company from time to time. 

Authorized Capital. 

4. The Company may in General Meeting from time to time by 
Ordinary Resolution increase its capital by creation of new 
Shares which may be unclassified and may be classified at the 
time of issue in one or more classes and of such amount or 
amounts as may be deemed expedient. The new Shares shall 
be issued upon such terms and conditions and with such rights 
and privileges annexed thereto as the resolution shall prescribe 
e and in particular, such Shares may be issued with a 
preferential or qualified right to dividend sand in the 
distribution of assets of the Company and with a right of 
voting at General Meeting of the Company in conformity with 
Section 47 of the Act. Whenever the capital of the Company 
has been increased under the provisions of this Article the 
Directors shall comply with the provisions of Section 64of the 
Act. 

Increase of capital by the 
Company how carried in to 
effect 

5. Except so far as otherwise provided by the conditions of issue 
or by these Presents, any capital raised by the creation of new 
Shares shall be considered as part of the existing capital, and 
shall be subject to the provisions herein contained, with 
reference to the payment of calls and installments, 
forfeiture,lien,surrender,transferandtransmission,votingandoth
erwise. 

New Capital same as existing 
capital 
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6. The Board shall have the power to issue a part of 
authorizedcapitalbywayofnon-
votingSharesatprice(s)premia,dividends, eligibility, volume, 
quantum, proportion and other terms  and conditions as they 
deem fit, subject  however to 
provisions  of  law,  rules,  regulations,  notifications  and 

Non-Voting Shares 
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Sr.No Particulars  

 Enforceable guidelines for the time being in force.  

7. Subject to the provisions of the Act and these Articles, the 
Board of Directors may issue redeemable preference shares to 
such persons, on such terms and conditions and at such times 
as Directors think fit either at premium or at par, and with full 
power to give any person the option to call for or be allotted 
shares of the company either at premium or at par, such option 
being exercisable at such times and for such consideration as 
the Board thinks fit. 

Redeemable Preference 
Shares 

8. The holder of Preference Shares shall have a right to vote only 
on Resolutions, which directly affect the rights attached to his 
Preference Shares. 

Voting rights of preference 
shares 

9. Ontheissueofredeemablepreferencesharesundertheprovisions 
of Article 7 hereof , the following provisions-shalltakeeffect: 

(a) No such Shares shall be redeemed except out of profits 
ofwhich wouldotherwise be available fordividend 
oroutofproceedsofafreshissueofsharesmadeforthepurpose
of theredemption; 

(b) No such Shares shall be redeemed unless they are 
fullypaid; 

(c) Subjecttosection55(2)(d)(i)thepremium,ifanypayable on 
redemption shall have been provided for outof the profits 
of the Company or out of the 
Company'ssecuritypremiumaccount,beforetheSharesarere
deemed; 

(d) Where any such Shares are redeemed otherwise then 
outof the proceeds of a fresh issue, there shall out of 
profitswhich would otherwise have been available for 
dividend,be transferred to a reserve fund, to be called 
"the 
CapitalRedemptionReserveAccount",asumequaltotheno
minalamountoftheSharesredeemed,andtheprovisionsofthe
Actrelatingto thereductionof theshare capital of the 
Company shall, except as provided inSection 55of the 
Act apply as if the Capital 
RedemptionReserveAccountwerepaid-
upsharecapitaloftheCompany;and 

(e) Subject to the provisions of Section 55 of the Act, 
theredemptionofpreferenceshareshereundermaybeeffecte
d in accordance with the terms and conditions oftheir 
issue and in the absence of any specific terms 
andconditions in that behalf, in such manner as the 
Directorsmay think fit. The reduction of Preference 
Shares underthe provisions by the Company shallnotbe 
taken asreducingthe amountof itsAuthorizedShareCapital 

Provisions to apply on  issue 
of Redeemable Preference 
Shares 

10. The Company may (subject to the provisions of sections 
52,55, 66, both inclusive, and other applicable provisions, if 
any,of theAct)from timetotime bySpecialResolution reduce 

(a)the sharecapital; 

Reduction of capital 
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Sr.No Particulars  

 (b) Any capital redemption reserve account; or 

(c) Any security premium account 

In any manner for the time being, authorized by law and in 
particular capital may be paid off on the footing that it may be 
called up again or otherwise. This Article is not to derogate 
from any power the Company would have, if it were omitted. 

 

11. Any debentures, debenture-stock or other securities may be 
issued at a discount, premium or otherwise and may be issue 
don condition that they shall be convertible into shares of any 
denomination and with any privileges and conditions as to 
redemption, surrender, drawing, allotment of shares, 
attending(butnotvoting)attheGeneralMeeting,appointmentofDi
rectorsandotherwise.Debentureswiththerighttoconversionintoo
rallotmentofshares shall be issued only with the consent of the 
Company in the General Meeting by a Special Resolution. 

Debentures 

12. The Company may exercise the powers of issuing sweat equity 
shares conferred by Section 54 of the Act of a class of shares 
already issued subject to such conditions as may be specified 
in that sections and rules framed there under. 

Issue of Sweat Equity Shares 

13. The Company may issue shares to Employees including its 
Directors other than independent directors and such other 
persons as the rules may allow, under Employee Stock Option 
Scheme (ESOP) or any other scheme, if authorized by a 
Special Resolution of the Company in general meeting subject 
to the provisions of the Act, the Rules and applicable 
guidelines made there under, by whatever name called. 

ESOP 

14. Notwithstanding anything contained in these articles but 
subject to the provisions of sections 68 to 70 and any other 
applicable provision of the Act or any other law for the time 
being in force, the company may purchase its own shares or 
other specified securities. 

Buy Back of shares 

15. SubjecttotheprovisionsofSection61oftheAct,theCompany in 
general meeting may, from time to time, sub-divide or 
consolidate all or any of the share capital into shares of larger 
amount than its existing share or sub-divide its shares, or any 
of them into shares of smaller amount than 
isfixedbytheMemorandum;subjectnevertheless,totheprovisions
ofclause(d) of sub-section (1)ofSection61;Subject as aforesaid 
the Company in general meeting may also cancel shares which 
have not been taken or agreed to be taken by any person and 
diminish the amount of its share capital by the amount of the 
shares so cancelled. 

Consolidation, Sub-Division 
And Cancellation 

16. Subject to compliance with applicable provision of the Act and 
rules framed there under the company shall have power to 
issue depository receipts in any foreign country. 

Issue of Depository Receipts 

17. SubjecttocompliancewithapplicableprovisionoftheActandrules
framedthereunderthecompanyshallhavepowerto 

Issue of Securities 
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 Issue any kind of securities as permitted to be issued under the 
Act and rules framed there under. 

 

 MODIFICATION OF CLASS RIGHTS  

18. (a) If at any time the share capital, by reason of the issue of 
Preference Shares or otherwise is divided into different classes 
of shares, all or any of the rights privileges attached to any 
class (unless otherwise provided by the terms of issue of the 
shares of the class) may, subject to the provisions of Section 
48oftheActandwhetherornottheCompanyisbeingwound-up, be 
varied, modified or dealt, with the consent in writing of the 
holders of not less than three-fourths of the issued shares of 
that class or with the sanction of a Special Resolution passed 
at a separate general meeting of the holders of the shares of 
that class. The provisions of these Articles relating to general 
meetings shall mutatis mutandis apply to every such separate 
class of meeting. 

Provided that if variation by one class of shareholders affects 
the rights of any other class of shareholders, the consent of 
three-fourths of such other class of shareholders shall also be 
obtained and the provisions of this section shall apply to such 
variation. 

Modification of rights 

 (b)The rights conferred upon the holders of the Shares 
including Preference Share, if any) of any class issued with 
preferred or other rights or privileges shall, unless otherwise 
expressly provided by the terms of the issue of shares of 
thatclass,bedeemednottobemodified,commuted,affected,abrog
ated,dealtwithorvariedby the creation or issue of further shares 
ranking pari passu therewith. 

New Issue of Shares not to 
affect rights attached to 
existing shares of that class. 

19. Subject to the provisions of Section 62 of the Act and these 
Articles, the shares in the capital of the company for the time 
being shall be under the control of the Directors who may 
issue, allot or otherwise dispose of the same or any of them to 
such persons, in such proportion and on such terms and 
conditions and either at a premium or at par and at such time 
as they may from time to time think fit and with the sanction 
of the company in the General Meeting to give to any person 
or persons the option or right to call for any shares either at par 
or premium during such time and for such consideration as the 
Directors think fit, and may issue and allot shares in the capital 
of the company on payment in full or part of any property sold 
and transferred or for any services rendered to the company in 
the conduct of its business and any shares which may so be 
allotted may be issued as fully paid up shares and if so issued, 
shall be deemed to be fully paid shares. 

Shares at the disposal of the 
Directors. 

20. The Company may issue shares or other securities in any 
manner whatsoever including by way of a preferential offer, to 
any persons whether or not those persons include the persons 
referred to in clause (a) or clause (b) of sub-section (1) of 
section 62 subject to compliance with section 42 and 62 of the 
Act and rules framed there under. 

Power to issue shares on 
preferential basis. 



8| Page 
 

 

Sr.No Particulars  

21. The shares in the capital shall be numbered progressively 
according to their several denominations, and except in the 
manner hereinbefore mentioned no share shall be sub-divided. 
Every forfeited or surrendered share shall continue to bear the 
number by which the same was originally distinguished. 

Shares should be Numbered 
progressively and no share 
to be subdivided. 

22. Anapplicationsignedbyoronbehalfofanapplicantforsharesinthe
Company, followed by an allotment of any shares therein, 
shall be an acceptance of shares within the meaning of these 
Articles, and every person who thus or otherwise e accepts any 
shares and whose name is on the Register shall for the 
purposes of these Articles, be a Member. 

Acceptance of Shares. 

23. Subject to the provisions of the Act and these Articles, 
theDirectorsmayallotandissuesharesintheCapitaloftheCompany
aspaymentorpartpaymentforanyproperty(includinggoodwillofa
nybusiness)soldortransferred,goods or machinery supplied or 
for services rendered to the Company either in or about the 
formation or promotion of the Company or 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 in 
cash, and if so issued, shall be deemed to be fully paid-up or 
partly paid-up shares as  aforesaid. 

Directors may allot shares as 
full paid-up 

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

Deposit and call etc. to be a 
debt payable immediately. 

25. Every Member, or his heirs, executors, administrators, or legal 
representatives, shall pay to the Company the portion of the 
Capital represented by his share or shares which may, for the 
time being, remain unpaid thereon, in such amounts at such 
time or times, and in such manner as the Board shall, from 
time to time in accordance with the Company’s regulations, 
require on date fixed for the payment there of. 

Liability of Members. 

26. Shares may be registered in the name of any limited company 
or other corporate body but not in the name of a firm, an 
insolvent person or a person of unsound mind. 

Registration of Shares. 

 RETURN ON ALLOTMENTS TO BE MADE OR 
RESTRICTIONS ON ALLOTMENT 

 

27. The Board shall observe the restrictions as regards allotment 
of shares to the public, and as regards return on allotments 
contained inSections39 of the Act 

 

 CERTIFICATES  

28. (a)  Every member shall be entitled, without payment, to one 
or more certificates in marketable lots, for all the shares 
of each class or denomination registered in his name, or 

Share Certificates. 
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 If the Directors so approve (upon paying such fee as 
provided in the relevant laws) to several certificates, each 
for one or more of such shares and the company shall 
complete and have ready for delivery such certificates 
within two months from the date of allotment, unless the 
conditions of issue there of otherwise provide, or within 
one month of the receipt of application for registration of 
transfer, transmission, sub-division, consolidation or 
renewal of any of its shares 
asthecasemaybe.Everycertificateofsharesshallbeunderthe
sealofthecompanyandshallspecifythenumber and 
distinctive numbers of shares in respect of which it is 
issued and amount paid-up thereon and shall be in such 
form as the directors may prescribe or approve, provided 
that in respect of a 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 of shares 
to one of several joint holders shall be sufficient delivery 
to all such holder. Such certificate shall be issued only in 
pursuance of a resolution passed by the Board and on 
surrender to the Company of its letter of allotment or its 
fractional coupons of requisite value, save in cases of 
issues against letter of acceptance or of renunciation or in 
cases of issue of bonus shares. Every such certificate 
shall be issued under the seal of the Company, which 
shall be affixed in the presence of two Directors or 
persons acting on behalf of the Directors under a duly 
registered power of attorney 
andtheSecretaryorsomeotherpersonappointedbytheBoardf
orthepurposeandtwoDirectorsortheirattorneys and the 
Secretary or other person shall sign the share certificate, 
provided that if the composition of the Board permits of 
it, at least one of the aforesaid two Directors shall be a 
person other than a Managing orwhole-
timeDirector.Particularsofeverysharecertificateissuedshal
lbeenteredintheRegisterofMembers against the name of 
the person, to whom it has been issued, indicating the 
date of issue. 

(b) Any two or more joint allottees of shares shall, for the 
purpose of this Article, be treated as a single member, 
and the certificate of any shares which may be the subject 
of joint ownership, may be delivered to any one of such 
joint owners on behalf of all of them. For any further 
certificate the Board shall be entitled, but shall not be 
bound, to prescribe a charge not exceeding Rupees Fifty. 
The Company shall comply with the provisions of 
Section 39 of the Act. 

(c) A Director may sign a share certificate by affixing his 
signature thereon by means of any machine, equipment 
or other mechanical means, such as engraving in metal or 
lithography, but not by means of a rubber stamp provided 
that the Director shall be responsible for the safe custody 
of such machine, equipment or other material used for 
the purpose. 
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29. If any certificate be worn out, defaced, mutilated or torn or if 
there be no further space on the back thereof 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 lost or destroyed then upon proof thereof to 
the satisfaction of the company and on execution of  such 
indemnity as the company deem adequate, being given, a new 
Certificate in lieu thereof shall be given to the party entitled to  
such lost or destroyed Certificate. Every Certificate under the 
Article shall be issued without payment of fees if the Directors 
so decide, or on payment of such fees (not exceeding Rs.50/-
for each certificate) as the Directors shall prescribe. Provided 
that no fee shall be charged for issue of new certificates in 
replacement of those which are old, defaced or worn out or 
where there is no further space on the back there of for 
endorsement of transfer. 

ProvidedthatnotwithstandingwhatisstatedabovetheDirectorssha
llcomplywithsuchRulesorRegulationorrequirements of any 
Stock Exchange or the Rules made under the Act or the rules 
made under Securities Contracts (Regulation) Act, 1956, or 
any other Act, or rules applicable in this behalf. 

The provisions of this Article shall mutatis mutandis apply to 
debentures of the Company. 

Issue of new certificates in 
place of those defaced, lost or 
destroyed. 

30. (a) If any share stands in the names of two or more persons, 
the person first named in the Register shall as regard receipts 
of dividends or bonus or service of notices and all or any other 
matter connected with the Company except voting at meetings, 
and the transfer of the shares, be deemed sole holder thereof 
but the joint-holders of a share shall be severally as well as 
jointly liable for the payment of all calls and other payments 
due in respect of such share and for all incidentals thereof 
according to the Company’s regulations. 

The first named joint holder 
deemed Sole holder. 

 (b)TheCompanyshallnotbeboundtoregistermorethanthreeperso
nsasthejointholdersofanyshare. 

Maximum number of joint 
holders. 

31. Except as ordered by a Court of competent jurisdiction or as 
by law required, the Company shall not be bound to 
recogniseanyequitable,contingent,futureorpartialinterestinanys
hare,or(exceptonlyasisbytheseArticlesotherwiseexpressly 
provided) any right in respect of a share other than an absolute 
right thereto, in accordance with these Articles, in the person 
from time to time registered as the holder there of but the 
Board shall be at liberty at its sole discretion to register any 
share in the joint names of any two or more persons or the 
survivor or survivors of them. 

Company not bound to 
recognize any interest in 
share other than that of 
registered holders. 

32. If by the conditions of allotment of any share the whole or 
partoftheamountorissuepricethereofshallbepayablebyinstallme
nt,everysuchinstallmentshallwhenduebepaidto 
the Company by the person who for the time being and from 
time to time shall be the registered holder of the share or his 

Installment on shares to be 
duly paid. 
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 Legal representative.  

 UNDERWRITING AND BROKERAGE  

33. Subject to the provisions of Section 40 (6) of the Act, the 
Company may at any time pay a commission to any person 
inconsideration of his subscribing or agreeing, to 
subscribe(whether absolutely or conditionally) for any shares 
or debentures in the Company, or procuring, or agreeing to 
procure subscriptions (whether absolutely or conditionally) for 
any shares or debentures in the Company but so that the 
commission shall not exceed the maximum rates laid down by 
the Act and the rules made in that regard. Such commission 
may be satisfied by payment of cash or by allotment of fully or 
partly paid shares or partly in one way and partly in the other. 

Commission 

34. TheCompanymaypayonanyissueofsharesanddebenturessuchbr
okerageasmaybe reasonable and lawful. 

Brokerage 

 CALLS  

35. (1) The Board may, from time to time, subject to the terms on 
which any shares may have been issued and subject to the 
conditions of allotment, by a resolution passed at a 
meeting of the Board and not by a circular resolution 
,make such calls as it thinks fit, upon the Members in 
respect of all the moneys unpaid on the shares held by 
them respectively and each Member shall pay the amount 
f every call so made on him to the persons and at the time 
and places appointed by the Board. 

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

(3) A call may be made payable by installments. 

Directors may make calls 

36. Fifteen days’ notice in writing of any call shall be given by the 
Company specifying the time and place of payment, and the 
person or persons to whom such call shall be paid. 

Notice of Calls 

37. A call shall be deemed to have been made at the time when the 
resolution of the Board of Directors authorising such call was 
passed and may be made payable by the members whose 
names appear on the Register of Members on such date or at 
the discretion of the Directors on such subsequent date as may 
be fixed by Directors. 

Calls to date from resolution. 

38. Whenever any calls for further share capital are made on 
shares, such calls shall be made on uniform basis on all shares 
falling under the same class. For the purposes of this Article 
shares of the same nominal value of which different amounts 
have been paid up shall not be deemed to fall under the same 
class. 

Calls on uniform basis. 

39. The Board may, from time to time, at its discretion, extend the 
time fixed for the payment of any call and may extend such 

Directors may extend time. 
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 time as to all or any of the members who on account of the 
residence at a distance or other cause, which the Board may 
deem fairly entitled to such extension, but no member shall 
been titled to such extension save as a matter of grace and 
favour. 

 

40. If any Member fails to pay any call due from him on the day 
appointed for payment thereof, or any such extension there of 
as aforesaid, he shall be liable to pay interest on the same from 
the day appointed for the payment thereof to the time of actual 
payment at such rate as shall from time to time be fixed by 
theBoardnotexceeding21%perannumbutnothinginthisArticle 
shall render it obligatory for the Board to demand or recover 
any interest from any such member. 

Calls to carry interest. 

41. If by the terms of issue of any share or other wise any amount 
is made payable at any fixed time or by installments at fixed 
time(whether on account of the amount of the share or byway 
of premium) every such amount or installment shall be 
payable as if it were a call duly made by the Directors and of 
which due notice has been given and all the provisions herein 
contained in respect of calls shall apply to such amount or 
installment accordingly. 

Sums deemed to be calls. 

42. On the trial or hearing of any action or suit brought by the 
Company against any Member or his representatives for the 
recovery of any money claimed to be due to the Company in 
respect of his shares, if shall be sufficient to prove that the 
name of the Member in respect of whose shares the money is 
sought to be recovered, appears entered on the Register of 
Members as the holder, at or subsequent to the date at which 
the money is sought to be recovered is alleged to have become 
due on the share in respect of which such money is sought to 
be recovered in the Minute Books: and that notice of such call 
was duly given to the Member or his representatives used in 
pursuance of these Articles: and that it shall not be necessary 
to prove the appointment of the Directors who made such call, 
nor that a quorum of Directors was present at the Board at 
which any call was made was duly convened or constituted nor 
any other matters whatsoever, but the proof of the matters 
aforesaid shall be conclusive evidence of the debt. 

Proof on trial of suit for 
money due on shares. 

43. Neither a judgment nor a decree in favor of the Company for 
calls or other moneys due in respect of any shares nor any part 
payment or satisfaction there under nor the receipt by the 
Company of a portion of any money which shall from time to 
time be due from any Member of the Company in respect of 
his shares, either by way of principal or interest, nor any 
indulgence granted by the Company in respect of the payment 
of any such money, shall preclude the Company from 
thereafter proceeding to enforce forfeiture of such shares as 
herein  after provided. 

Judgment, decree, partial 
payment motto proceed for 
forfeiture. 

44. (a)  The Board may, if it thinks fit, receive from any 
Memberwillingtoadvancethesame,alloranypartoftheamou
ntsofhisrespectivesharesbeyondthesums, 
Actually called up and upon the moneys so paid in 

Payments in Anticipation of 
calls may carry interest 
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 advance, or upon so much thereof, from time to time, and 
at any time thereafter as exceeds the amount of the calls 
then made upon and due in respect of the shares on 
account of which such advances are made the Board may 
pay or allow interest, at such rate as the member paying 
the sum in advance and the Board agree upon. The Board 
may agree to repay at any time any amount so advanced 
or may at any time repay the same upon giving to the 
Member three months’ notice in writing: provided that 
moneys paid in advance of calls on shares may carry 
interest but shall not confer a right to dividend or to 
participate in profits. 

(b) No Member paying any such sum in advance shall be 
entitled to voting rights in respect of the moneys so paid 
by him until the same would but for such payment 
become presently payable. The provisions of this Article  
shall mutatis mutandis apply to calls on debentures issued 
by the Company. 

 

 LIEN  

45. The Company shall have a first and paramount lien upon all 
the shares/debentures (other than fully paid-up shares 
/debentures) registered in the name of each member (whether 
solely or jointly with others) and upon the proceeds of sale 
thereof for all moneys (whether presently payable or not) 
called or payable at a fixed time in respect of such 
shares/debentures and no equitable interest in any share shall 
be created except upon the footing and condition that this 
Article will have full effect. And such lien shall extend to 
alldividendsandbonusesfromtimetotimedeclaredinrespectofsuc
hshares/debentures.Unlessotherwiseagreedtheregistrationofatra
nsferofshares/debenturesshalloperateasawaiveroftheCompany’

slienifany,onsuchshares/debentures. The Directors may at any 
time declare any shares/debentures wholly or in part to be 
exempt from the provisions of this clause. 

Company to have Lien on 
shares. 

46. For the purpose of enforcing such lien the Directors may sell 
the shares subject there to in such manner as they shall think 
fit, but no sale shall be made until such period as aforesaid 
shall have arrived and until notice in writing of the intention to 
sell shall have been served on such member or the person(if 
any) entitled by transmission to the shares and default shall 
have been made by him in payment, fulfillment of discharge of 
such debts, liabilities or engagements for seven days after such 
notice. To give effect to any such sale the Board may 
authorize some person to transfer the shares sold to the 
purchaser thereof and purchaser shall be registered as the 
holder of the shares comprised in any such transfer. Upon any 
such sale as the Certificates in respect of the shares sold shall 
stand cancelled and become null and void and of no effect, and 
the Directors shall be entitled to issue a new Certificate or 
Certificates in lieu thereof to the purchaser or purchasers 
concerned. 

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

Application of proceeds of 
sale. 

 FORFEITURE AND SURRENDER OF SHARES  

48. If any Member fails to pay the whole or any part of any call or 
installment or any moneys due in respect of any shares either 
by way of principal or interest on or before the day appointed 
for the payment of the same, the Directors may, at any time 
thereafter, during such time as the call or installment or any 
part thereof or other moneys as aforesaid remains unpaid or a 
judgment or decree in respect thereof remains unsatisfied in 
whole or in part, serve a notice on such Member or on the 
person (if any) entitled to the shares by transmission, requiring 
him to pay such call or installment of such part thereof or 
other moneys as remain unpaid together with any interest that 
may have accrued and all reasonable expenses (legal or 
otherwise) that may have been accrued by the Company by 
reason of such non-payment. Provided that no such shares 
shall be forfeited if any moneys shall remain unpaid in respect 
of any call or installment or any part thereof as aforesaid by 
reason of the delay occasioned in payment due to the necessity 
of complying with the provisions contained In the relevant 
exchange control laws o rother applicable laws of India, for th 
etime being in force. 

If call or installment not paid, 
notice may be given. 

49. The notice shall name a day (not being less than fourteen days 
from the date of notice) and a place or places on and at which 
such call or installment  and such interest there on as the 
Directors shall determine from the day on which such call or 
installment ought to have been paid and expenses as aforesaid 
are to be paid. 

The notice shall also state that, in the even to the non-payment 
at or before the time and at the place or places appointed, the 
shares in respect of which the call was made or installment is 
payable will be liable to be forfeited. 

Terms of notice. 

50. If the requirements of any such notice as aforesaid shall not be 
complied with, every or any share in respect of which such 
notice has been given, may at any time thereafter but before 
payment of all calls or installments, interest and expenses, due 
in respect thereof, be forfeited by resolution of the Board to 
that effect. Such forfeiture shall include all dividends declared 
or any other moneys payable in respect of the forfeited share 
and not actually paid before the forfeiture. 

On default of payment, 
shares to be forfeited. 

51. When any shares have been forfeited, notice of the forfeiture 
shall be given to the member in whose name it stood 
immediately prior to the forfeiture, and an entry of the 
forfeiture, with the date there of shall forth with be made in the 

Notice of forfeiture to a 
Member 



15| Page 
 

 
 

Sr.No Particulars  

 Register of Members.  

52. Any shares so forfeited, shall be deemed to be the property of 
the Company and may be sold, re-allotted, or other wise 
disposed of, either to the original holder there of or to any 
other person, upon such terms and in such manner as the 
Board in their absolute discretion shall think fit. 

Forfeited shares to be 
property of the  Company 
and may be sold etc. 

53. Any Member whose shares have been forfeited shall 
notwithstanding the forfeiture, be liable to pay and shall 
forthwith pay to the Company, on demand all calls, 
installments, interest and expenses owing upon or in respect of 
such shares at the time of the forfeiture, together with interest 
thereon from the time of the forfeiture until payment, at such 
rate as the Board may determine and the Board may enforce 
the payment of the whole or a portion thereof as if it were 
anew call made at the date of the forfeiture, but shall not be 
under any obligation to do so. 

Members still liable to pay 
money owing at time of 
forfeiture and interest. 

54. The forfeiture shares shall involve extinction at the time of the 
forfeiture, of all interest in all claims and demand against the 
Company, in respect of the share and all other rights incidental 
to the share, except only such of those rights as by these 
Articles are expressly saved. 

Effect of forfeiture. 

55. A declaration in writing that the declarant is a Director or 
Secretary of the Company and that shares in the Company 
have been duly forfeited in accordance with these articles 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 shares. 

Evidence of Forfeiture. 

56. The Company may receive the consideration, if any, given for 
the share on any sale, re-allotment or other disposition there of 
and the person to whom such share is sold, re-allotted or 
disposed of may be registered as the holder of the share and he 
shall not be bound to see to the application of the 
consideration: if any, nor shall his title to the share be affected 
by any irregularly or invalidity in the proceedings in reference 
to the forfeiture, sale, re-allotment or other disposal of the 
shares. 

Title of purchaser and 
allottee of Forfeited shares. 

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

Cancellation of share 
certificate in respect of 
forfeited shares. 

58. In the meantime and until any share so forfeited shall be sold, 
re-allotted, or otherwise dealt with as aforesaid, the forfeiture 
there of may, at the discretion and by are solution of the 
Directors, be remitted as a matter of grace and favor, and not 

Forfeiture may be remitted. 
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 as was owing thereon to the Company at the time of forfeiture 
being declared with interest for the same unto the time of the 
actual  payment thereof if the Directors shall think fit to 
receive the same, or on any other terms which the Director 
may deem reasonable. 

 

59. Upon any sale after forfeiture or for enforcing a lien in 
purported exercise  of the powers herein before given, the 
Board may appoint some person to execute an instrument of 
transfer of the Shares sold and cause the purchaser's name to 
be entered in the Register of Members in respect of the Shares 
sold, and the purchasers shall not be bound to see to the 
regularity of the proceedings or to the application of the 
purchase money, and after his name has been entered in the 
Register of Members in respect of such Shares, the validity of 
the sale shall not be impeached by any person and the remedy 
of any person aggrieved by the sale shall be in damages only 
and against the Company exclusively. 

Validity of sale 

60. The Directors may, subject to the provisions of the Act, accept 
a surrender of any share from or by any Member desirous of 
surrendering on such terms the Directors may think fit. 

Surrender of shares. 

 TRANSFER AND TRANSMISSION OF SHARES  

61. (a) The instrument of transfer of any share in or debenture of 
the Company shall be executed by or on behalf of both 
the transfer or and transferee. 

(b) The transferor shall be deemed to remain a holder of the 
share or debenture until the name of the transferee is 
entered in the Register of Members or Register of 
Debenture holders in respect thereof. 

Execution of the instrument 
of shares. 

62. The instrument of transfer of any share or debenture shall be in 
writing and all the provisions of Section 56 and statutory 
modification thereof including other applicable provisions of 
the Act shall be  duly complied with in  respect of all transfers 
of shares or debenture and registration thereof. 

The instrument of transfer shall be in a common form 
approved by the Exchange; 

Transfer Form. 

63. The Company shall not register a transfer in the Company 
other than the transfer between persons both of whose names 
are entered as holders of beneficial interest in the records of a 
depository, unless s a proper instrument of transfer duly 
stamped and executed by or on behalf of the transferor and by 
or on behalf of the transferee and specifying the name, address 
and occupation if any, of the transferee, has been delivered to 
the Company along with the certificate relating to the shares or 
if no such share certificate is in existence along with the letter 
of allotment of the shares: Provided that where, on an 
application in writing made to the Company by the transferee 
and bearing the stamp, required for an instrument of transfer, it 
is proved to the satisfaction of the Board of Directors that 
The instrument of transfer signed by or on behalf of the 

Transfer not to be registered 
except on production of 
instrument of transfer. 
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 transferor and by or on behalf of the transferee has been lost, 
the Company may register the transfer on such terms as to 
indemnity as the Board may think fit, provided further that 
nothing in this Article shall prejudice any power of the 
Company to register as shareholder any person to whom the 
right to any shares in the Company has been transmitted by 
operation of law. 

 

64. Subject to the provisions of Section 58 of the Act and 
Section22A of the Securities Contracts (Regulation) Act, 
1956, theDirectorsmay, decline toregister— 

(a)anytransferofshares onwhichthecompany hasalien. 

That registration of transfer shall however not be refused 
onthe ground of the transferor being either alone or jointly 
withany other person or persons indebted to the Company on 
anyaccountwhatsoever; 

Directors may refuse to 
register transfer. 

65. If the Company refuses to register the transfer of any share 
ortransmission of any right therein, the Company 
shallwithinonemonthfromthedateonwhichtheinstrumentoftrans
feror intimation of transmission was lodged with the 
Company,send notice of refusal to the transferee and transferor 
or to theperson giving intimation of the transmission, as the 
case maybe, and there upon the provisions of Section 56 of the 
Act orany statutory modification thereof for the time being in 
forceshallapply. 

Notice of refusal to be given 
to transfer or and transferee. 

66. Nofeeshallbechargedforregistrationoftransfer,transmission,Pro
bate,SuccessionCertificateandletterofadministration,Certificate
ofDeathorMarriage,PowerofAttorneyorsimilarotherdocument 
withtheCompany. 

No fee on transfer. 

67. The Board of Directors shall have power on giving not 
lessthan seven days pervious notice in accordance with section 
91andrulesmadethereunderclosetheRegisterofMembersand/or 
the Register of debentures holders and/or other securityholders 
at such time or times and for such period or periods,not 
exceeding thirty days at a time, and not exceeding in 
theaggregate forty five days at a time, and not exceeding in 
theaggregatefortyfivedaysineachyearasitmayseemexpedient 
totheBoard. 

Closure of Register of 
Members or debenture 
holder or other security 
holders.. 

68. The instrumentoftransfer shallafter registrationbe 
retainedbytheCompanyandshallremaininitscustody.Allinstrum
entsof transferwhichthe Directors may decline toregister shall 
on demand be returned to the persons depositingthe same. The 
Directors may cause to be destroyed all 
thetransferdeedswiththe Companyafter suchperiod as 
theymaydetermine. 

Custody of transfer Deeds. 

69. Where an application of transfer relates to partly paid 
shares,the transfer shall not be registered unless the Company 
givesnotice of the application to the transferee and the 
transfereemakes no objection to the transfer within two weeks 
from thereceipt ofthenotice. 

Application for transfer of 
partly paid shares. 
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70. For this purpose the notice to the transferee shall be deemed 
tohave been duly given if it is dispatched by prepaid 
registeredpost/speedpost/ courierto the transferee at the 
address givenin the instrument of transfer and shall be deemed 
to have 
beendulydeliveredatthetimeatwhichitwouldhavebeendelivered 
intheordinarycourseofpost. 

Notice to transferee. 

71. (a) On the death of a Member, the survivor or 
survivors,wheretheMemberwasajointholder,andhisnomin
eeor nominees or legal representatives where he was a 
soleholder,shallbetheonlypersonrecognizedbytheCompan
yashavinganytitletohis interestin theshares. 

(b) Beforerecognisinganyexecutororadministratororlegal 
representative, the Board may require him to obtaina 
Grantof Probate orLetters Administration 
orotherlegalrepresentationasthecasemaybe,fromsomecom
petent courtin India. 

Provided neverthelessthatinany case where the Boardin 
its absolute discretion thinks fit, it shall be lawful forthe 
Board to dispense with the production of Probate orletter 
of Administration or such other legal 
representationuponsuchterms as toindemnity 
orotherwise,as 
theBoardinitsabsolutediscretion,mayconsideradequate 

(c) Nothing in clause (a) above shall release the estate of 
thedeceased joint holder from any liability in respect of 
anysharewhichhadbeenjointlyheldbyhimwithotherpersons
. 

Recognition of legal 
representative. 

72. The Executors or Administrators of a deceased Member 
orholdersofaSuccessionCertificateortheLegalRepresentativesin
respectoftheSharesofadeceasedMember (not being one of two 
or more joint holders) shall bethe only persons recognized by 
the Company as having anytitle totheShares registeredinthe 
nameofsuchMembers,andtheCompanyshallnotbeboundtorecog
nizesuchExecutorsorAdministratorsorholdersofSuccessionCert
ificate or the Legal Representative unless such 
ExecutorsorAdministratorsorLegalRepresentativeshallhavefirst
obtained Probate or Letters of Administration or 
SuccessionCertificate as the case may be from a duly 
constituted Court inthe Union of India provided that in any 
case where the BoardofDirectors initsabsolute discretion 
thinks fit,the Boardupon such terms as to indemnity or 
otherwise as the 
DirectorsmaydeemproperdispensewithproductionofProbateorL
ettersofAdministrationorSuccessionCertificateandregister 
Shares standing in the name of a deceased Member, asa 
Member. However, provisions of this Article are subject 
toSections72oftheCompaniesAct. 

Titles of Shares of deceased 
Member 

73. Where,incaseofpartlypaidShares,anapplicationfor 
registrationismadebythetransferor,theCompanyshallgivenotice
oftheapplicationtothetransfereeinaccordancewith 

Notice of application when to 
be given 
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 theprovisionsof Section56oftheAct.  

74. Subject to the provisions of the Act and these Articles, 
anyperson becoming entitled to any share in consequence of 
thedeath,lunacy,bankruptcy,insolvencyofanymemberorbyany 
lawful means other than by a transfer in accordance withthese 
presents, may, with the consent of the Directors (whichthey 
shall not be under any obligation to give) upon 
producingsuchevidencethathesustainsthecharacterinrespectofw
hich he proposes to act under this Article or ofthis title asthe 
Director shall require either be registered as member inrespect 
of such shares or elect to have some person nominatedby him 
and approved by the Directors registered as Member 
inrespectofsuchshares;providedneverthelessthatifsuchpersonsh
allelecttohavehisnomineeregisteredheshalltestify his election 
by executing in favour of his nominee aninstrument of transfer 
in accordance so he shall not be freedfrom any liability in 
respect of such shares. This clause ishereinafter referred 
toasthe‘Transmission Clause’. 

Registration of persons 
entitled to share otherwise 
than by transfer. 
(transmissionclause). 

75. Subject to the provisions of the Act and these Articles, 
theDirectorsshallhavethesamerighttorefuseorsuspendregister a 
person entitled by the transmission to any shares orhis 
nominee as if he were the transferee named in an 
ordinarytransfer presentedforregistration. 

Refusal to register nominee. 

76. Every transmission of a share shall be verified in such 
manneras the Directors may require and the Company may 
refuse toregister any such transmission until the same be so 
verified oruntil or unless an indemnity be given to the 
Company 
withregardtosuchregistrationwhichtheDirectorsattheirdiscretio
n shall consider sufficient, provided nevertheless 
thatthereshallnotbeanyobligationontheCompanyortheDirectors
toacceptanyindemnity. 

Board may require evidence 
of transmission. 

77. TheCompanyshallincurnoliabilityorresponsibilitywhatsoeverin
consequence ofits registering orgiving 
effecttoanytransferofsharesmade,orpurportingtobemadebyany 
apparentlegalownerthereof (as shown orappearing 
intheRegisterorMembers)totheprejudiceofpersonshavingor 
claiming any equitable right, title or interest to or in thesame 
shares notwithstanding that the Company may have 
hadnoticeofsuchequitableright,titleorinterestornoticeprohibitin
g registration of such transfer, and may have 
enteredsuchnotice orreferredtheretoinany bookof the 
Companyand the Company shall not be bound or require to 
regard orattend or give effect to any notice which may be 
given to themof any equitable right, title or interest, or be 
under any liabilitywhatsoever for refusing or neglecting so to 
do though it mayhave been entered or referred to in some book 
of the Companybut the Company shall nevertheless be at 
liberty to regard 
andattendtoanysuchnoticeandgiveeffectthereto,iftheDirectorss
hall so thinkfit. 

Company not liable for 
disregard of a notice 
prohibiting registration of 
transfer. 

78. InthecaseofanyshareregisteredinanyregistermaintainedoutsideI
ndiatheinstrument  oftransfershallbeinaform 

Form of transfer Outside 
India. 
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 recognizedbythelawoftheplacewheretheregisterismaintained 
but subject thereto shall be as near to the 
formprescribedinFormno.SH-4hereofascircumstancespermit. 

 

79. Notransfershallbemadetoanyminor,insolventorpersonofunsoun
d mind. 

No transfer to insolvent etc. 

 NOMINATION  

80. i) Notwithstanding anything contained in the articles, 
everyholder of securities of the Company may, at any 
time,nominateapersoninwhomhis/hersecuritiesshallvestin
theeventofhis/herdeathandtheprovisionsofSection72ofthe
CompaniesAct,2013shallapplyinrespect 
ofsuchnomination. 

ii) NopersonshallberecognizedbytheCompanyasanominee 
unless an intimation of the appointment of thesaid person 
as nominee has been given to the Companyduring the 
lifetime of the holder(s) of the securities of theCompany 
in the manner specified under Section 72of 
theCompaniesAct,2013readwithRule19oftheCompanies(
ShareCapitalandDebentures)Rules,2014 

iii) The Company shall not be in any way responsible 
fortransferringthesecuritiesconsequentuponsuchnominati
on. 

iv) lf the holder(s) of the securities survive(s) nominee, 
thenthenominationmadebytheholder(s)shallbeofnoeffecta
nd shall automaticallystand revoked. 

Nomination 

81. Anominee,uponproductionofsuchevidenceasmayberequiredbyt
heBoard andsubjectas hereinafterprovided,elect,either- 

(i) to be registered himself as holder of the security, as 
thecase maybe; or 

(ii) to make such transfer of the security, as the case may 
be,asthedeceasedsecurityholder, couldhavemade; 

(iii) if the nominee elects to be registered as holder of 
thesecurity, himself, as the case may be, he shall deliver 
orsend to the Company, a notice in writing signed by 
himstatingthathesoelectsandsuchnoticeshallbeaccompanie
d with the death certificate of the 
deceasedsecurityholderasthecase maybe; 

(iv) a nominee shall be entitled to the same dividends 
andother advantages to which he would be entitled to, if 
hewere the registered holder of the security except that 
heshall not, before being registered as a member in 
respectof his security, be entitled in respect of it to 
exercise anyright conferred by membership in relation to 
meetings oftheCompany. 

 
 

ProvidedfurtherthattheBoardmay,atanytime,givenotice 

Transmission of Securities by 
nominee 
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 requiringanysuchpersontoelecteithertoberegisteredhimselfortot
ransfertheshareordebenture,andifthenoticeisnotcompliedwithw
ithinninetydays,theBoardmaythereafter withhold payment of 
all dividends, bonuses or othermoneys payable or rights 
accruing in respect of the share 
ordebenture,untiltherequirementsofthenoticehavebeencomplie
d with. 

 

 DEMATERIALISATION OF SHARES  

82. SubjecttotheprovisionsoftheActandRulesmadethereundertheCo
mpanymay 
offeritsmembersfacilitytoholdsecuritiesissuedbyitindemateriali
zed form. 

Dematerialisation of 
Securities 

 JOINT HOLDER  

83. Where twoormore persons are registeredasthe 
holdersofanysharetheyshallbedeemedtoholdthesameasjointSha
reholderswithbenefitsofsurvivorshipsubjecttothefollowingando
therprovisionscontained intheseArticles. 

Joint Holders 

84. (a)The Joint holders of any share shall be liable severally 
aswell as jointly for and in respect of all calls and 
otherpaymentswhichoughtto be made in 
respectofsuchshare. 

Joint and several liabilities 
for all payments in respect 
of shares. 

 (b)on the death of any such joint holders the survivor 
orsurvivorsshallbetheonlypersonrecognizedbytheCompan
y as having any title to the share but the Boardmay 
require such evidence of death as it may deemfitand 
nothing herein contained shall be taken to release 
theestate of a deceased joint holder from any liability 
ofsharesheldbythemjointlywithanyotherperson; 

Title of survivors. 

 (c)Any one of two or more joint holders of a share may 
giveeffectualreceiptsofanydividendsorothermoneyspayabl
ein respectofshare;and 

Receipts of one sufficient. 

 (d)onlythepersonwhosenamestandsfirstintheRegisterof 
Members as one of the joint holders of any share shallbe 
entitled to delivery of the certificate relating to suchshare 
orto receive documents fromthe Company andany such 
document served on or sent to such person shalldeemed 
to be serviceon all the holders. 

Delivery of certificate and 
giving of notices to first 
named holders. 

 SHARE WARRANTS  

85. TheCompanymayissuewarrantssubjecttoandinaccordance with 
provisions ofthe Act and accordingly theBoard may in its 
discretion with respect to any Share which isfully paid upon 
application in writing signed by the personsregistered as 
holder of the Share, and authenticated by suchevidence(if any) 
as the Board may, from time to time, 
requireastotheidentityofthepersonssigningtheapplicationandon 
receivingthecertificate(ifany)oftheShare,andtheamount 

Power to issue share 
warrants 
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 of the stampduty onthewarrantandsuchfeeas the 
Boardmay,fromtimetotime, require,issue asharewarrant. 

 

86. (a) The bearerofa share warrantmay at any time depositthe 
warrant at the Office of the Company, and so long 
asthewarrantremainssodeposited,thedepositorshallhave 
the same right of signing a requisition for call in 
ameeting ofthe Company, and ofattending andvotingand 
exercising the other privileges of a Member at 
anymeeting held after the expiry of two clear days from 
thetimeofdeposit,asifhisnamewereinsertedintheRegister 
of Members as the holder of the Share includedin 
thedepositwarrant. 

(b) Notmorethanonepersonshallberecognizedasdepositor 
oftheSharewarrant. 

(c) The Company shall, on two day's written notice, 
returnthe deposited sharewarranttothedepositor. 

Deposit of share warrants 

87. (a) Subjectashereinotherwiseexpresslyprovided,noperson, 
being a bearer of a share warrant, shall sign 
arequisitionforcallingameetingoftheCompanyorattendorv
oteorexerciseanyotherprivilegesofaMember at a meeting 
of the Company, or be entitled 
toreceiveanynoticefromtheCompany. 

(b) The bearer of a share warrant shall be entitled in all 
otherrespects to the same privileges and advantages as if 
hewere named in the Register of Members as the holder 
oftheShareincludedinthewarrant,andheshallbeaMemberof
the Company. 

Privileges and disabilities of 
the holders of share warrant 

88. The Board may, from time to time, make bye-laws as to 
termson which (if it shall think fit), a new share warrant or 
couponmaybeissuedbywayofrenewalincaseofdefacement,losso
r destruction. 

Issue of new share warrant 
coupons 

 CONVERSION OF SHARES INTO STOCK  

89. TheCompanymay,byordinaryresolutioninGeneralMeeting. 

a) convertany fullypaid-upsharesintostock;and 

b) re-convertanystockintofullypaid-
upsharesofanydenomination. 

Conversion of shares in to 
stock or reconversion. 

90. The holders of stock may transfer the same or any part 
thereofinthesamemanneras andsubjectto 
thesameregulationunderwhichthesharesfromwhichthestockaros
emightbefore the conversion have been transferred, or as near 
theretoas circumstances admit, provided that, the Board may, 
fromtime to time, fix the minimum amount of stock 
transferable 
sohoweverthatsuchminimumshallnotexceedthenominalamount 
oftheshares fromwhichthestock arose. 

Transfer of stock. 

91. Theholdersofstockshall,accordingtotheamountofstockheldbyth
em,havethesamerights,privilegesandadvantages 

Rights of stock 
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 asregardsdividends,participationinprofits,votingatmeetings of 
the Company,and other matters, as if they holdthe shares for 
which the stock arose but no such privilege oradvantage shall 
be conferredby an amount of stock whichwould not, if existing 
in shares , have conferred that privilegeor advantage. 

 holders. 

92. SuchoftheregulationsoftheCompany(otherthanthoserelating to 
share warrants), as are applicable to paid up shareshall apply 
to stock and the words “share” and “shareholders”in those 

regulations shall include “stock” and 

“stockholders”respectively. 

Regulations. 

 BORROWING POWERS  

93. Subject to the provisions of the Act and these Articles, 
theBoard may, from time to time at its discretion, by a 
resolutionpassed at a meeting of the Boardgenerally raise or 
borrowmoney bywayofdeposits, loans,overdrafts, cashcredit 

or by issue of bonds, debentures or debenture-stock 
(perpetualorotherwise)orinany othermanner, orfrom any 
person,firm,company,co-
operativesociety,anybodycorporate,bank,institution,whetherinc
orporatedinIndiaorabroad,Governmentoranyauthorityoranyoth
erbodyforthepurpose of the Company and may secure the 
payment of anysums of money so received, raised or 
borrowed; provided 
thatthetotalamountborrowedbytheCompany(apartfromtempora
ry loans obtained from the Company’s Bankers in theordinary 

course of business) shall not without the consent ofthe 
Company in General Meeting exceed the aggregate of thepaid 
up capital of the Company and its free reserves that is 
tosayreservesnot setapartforanyspecifiedpurpose. 

Power to borrow. 

94. Subject to the provisions of the Act and these Articles, 
anybonds,debentures,debenture-stockoranyothersecuritiesmay 
be issued at a discount, premium or otherwise and 
withanyspecialprivilegesandconditionsastoredemption,surrend
er,allotmentof shares,appointmentofDirectors orotherwise; 
provided that debentures with the right to allotmentof or 
conversion into shares shall not be issued except with 
thesanction oftheCompanyinGeneral Meeting. 

Issue of discount etc. or with 
special privileges. 

95. The payment and/or repayment of moneys borrowed or 
raisedas aforesaid or any moneys owing otherwise or debts 
due fromthe Company may be secured in such manner and 
upon suchterms and conditions in all respects as the Board 
may think 
fit,andinparticularbymortgage,charter,lienoranyothersecurity 
upon all or any of the assets or property (both presentand 
future) or the undertaking of the Company including 
itsuncalled capital for the time being, or by a guarantee by 
anyDirector,Governmentorthirdparty,andthebonds,debentures 
and debenture stocks and other securities may bemade 
assignable, free from equities between the Company andthe 
person to whom the same may be issued and also by 
asimilarmortgage,chargeorlientosecureandguarantee,the 
performancebytheCompanyoranyotherpersonorcompany 

Securing payment or 
repayment of Moneys 
borrowed. 
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 ofanyobligationundertakenbytheCompanyoranypersonor 
Companyasthecasemaybe. 

 

96. Anybonds,debentures,debenture-stockortheirsecuritiesissued 
or to be issued by the Company shallbe under thecontrol of the 
Board who may issue them upon such terms andconditions, 
and in such manner and for such consideration 
astheyshallconsidertobeforthebenefit oftheCompany. 

Bonds, Debentures etc. to be 
under the control of the 
Directors. 

97. IfanyuncalledcapitaloftheCompanyisincludedinorcharged by 
any mortgage or other security the Directors shallsubject to the 
provisions of the Act and these Articles makecalls onthe 
members in respect of such uncalled capital intrust for the 
person in whose favour such mortgage or securityisexecuted. 

Mortgage of uncalled 
Capital. 

98. Subject to the provisions of the Act and these Articles if 
theDirectors or any of them or any other person shall incur or 
beabout to incur any liability whether as principal or surely 
forthe payment of any sum primarily due from the Company, 
theDirectors may execute or cause to be executed any 
mortgage,charge orsecurity over or affecting the whole or any 
part ofthe assets of the Company by way of indemnity to 
secure theDirectors or person so becoming liable as aforesaid 
from anyloss in respect ofsuch liability. 

Indemnity may be given. 

 MEETINGS OF MEMBERS  

99. All the General Meetings of the Company other than 
AnnualGeneralMeetingsshallbecalledExtra-
ordinaryGeneralMeetings. 

Distinction between AGM & 
EGM. 

100. (a)The Directors may, whenever they think fit, convene 
anExtra-
OrdinaryGeneralMeetingandtheyshallonrequisition of 
requisition of Members made in compliancewith Section 
100 of the Act, forthwith proceed to conveneExtra-
OrdinaryGeneral Meetingofthemembers 

Extra-Ordinary General 
Meeting by Board and by 
requisition 

 (b)IfatanytimetherearenotwithinIndiasufficientDirectors 
capable of acting to form a quorum, or if 
thenumberofDirectorsbereducedinnumbertolessthanthe 
minimum number of Directors prescribed by 
theseArticles and the continuing Directors fail or neglect 
toincrease the number of Directors to that number or 
toconvene a General Meeting, any Director or any two 
ormore Members ofthe Company holding not less 
thanone-
tenthofthetotalpaidupsharecapitaloftheCompanymaycallf
oranExtra-OrdinaryGeneralMeeting in the same manner 
as nearly as possible as thatin 
whichmeetingmaybecalledbythe Directors. 

When a Director or any two 

Members may call an Extra 
Ordinary General Meeting 

101. NoGeneralMeeting,AnnualorExtraordinaryshallbecompetentto
enterupon,discussortransferanybusinesswhich has not been 
mentioned in the notice or notices uponwhich itwas convened. 

Meetingnottotransactbusines
snotmentionedinnotice. 
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102. TheChairman(ifany)oftheBoardofDirectorsshallbeentitled to 
take the chair at every General Meeting, whetherAnnual or 
Extraordinary. If there is no such Chairman of 
theBoardofDirectors,or ifatanymeeting he is notpresentwithin 
fifteen minutes of the time appointed for holding suchmeeting 
or if he is unable or unwilling to take the chair, thenthe 
Members present shall elect another Director as Chairman,and 
if no Director be present or if all the Directors presentdecline 
to take the chair then the Members present shall electoneof 
themembers to be theChairman ofthemeeting. 

Chairman of
 GeneralMeeti
ng 

103. Nobusiness, excepttheelectionofaChairman, 
shallbediscussedatanyGeneralMeetingwhilsttheChairisvacant. 

Business confined to 
electionofChairmanwhilstchai
risvacant. 

 ADJOURNMENT OF MEETING  

104. a) The Chairperson may, with the consent of any meeting 
atwhich a quorum is present, and shall, if so directed by 
themeeting, adjourn the meeting from time to time and 
from place to place. 

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

c) 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. 

d) Save as aforesaid, and as provided in section 103 of 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. 

Chairman with consent may 
adjourn meeting. 

 VOTES OF MEMBERS  

105. InthecaseofanequalityofvotestheChairmanshallbothona show 
of hands, on a poll (if any) and e-voting, have 
castingvoteinadditiontothe vote 
orvotestowhichhemaybeentitled as aMember. 

Chairman’s casting vote. 

106. Any poll duly demanded on the election of Chairman of 
themeeting or any question of adjournment shall be taken at 
themeetingforthwith. 

In 
whatcasepolltakenwithoutadj
ournment. 

107. The demand for a pollexcepton the question of the electionof 
the Chairman and of an adjournment shall not prevent 
thecontinuance of a meeting for the transaction of any 
businessotherthanthequestiononwhichthepollhasbeendemande
d. 

Demandforpollnottoprevent 
transaction of otherbusiness. 
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108. No Member shall be entitled to vote either personally or 
byproxyatanyGeneralMeetingorMeetingofaclassofshareholder
seitheruponashowofhands,uponapollorelectronically, or be 
reckoned in a quorum in respect of anyshares registered in his 
name on which any calls or other sumspresently payable by 
him have not been paid or in regard towhich the 
Companyhasexercised, anyrightorlien. 

Membersinarrearsnottovote. 

109. SubjecttotheprovisionoftheseArticlesandwithoutprejudice to 
any special privileges, or restrictions as to votingfor the time 
being attached to any class of shares for the 
timebeingformingpartofthecapitalofthecompany,everyMember
, not disqualified by the last preceding Article shall 
beentitledtobepresent,andtospeakandtovoteatsuchmeeting, and 
on a show of hands every member present inperson shall have 
one vote and upon a poll the voting right 
ofeveryMemberpresentinpersonorbyproxyshallbeinproportion 
to his share ofthe paid-up equity sharecapital 
oftheCompany,Provided,however,ifanypreferenceshareholder 
is present at any meeting of the Company, save asprovided 
insub-section (2) of Section 47 of the Act, he 
shallhavearighttovoteonlyonresolutionplacedbeforethemeeting
whichdirectlyaffecttherightsattachedtohispreferenceshares. 

Number of votes
 eachmemberentitl
ed. 

110. OnapolltakenatameetingoftheCompanyamemberentitled to 
more than one vote or his proxy or other personentitled to vote 
for him, as the case may be, need not, if hevotes, use all his 
votes or cast in the same way all the votes heuses. 

Casting of votes by a 
memberentitledtomorethano
nevote. 

111. A member of unsound mind, or in respect of whom an 
orderhas been made by any court having jurisdiction in lunacy, 
or aminormay vote, whether on a show of hands or on a poll, 
byhiscommitteeorotherlegalguardian,andanysuchcommitteeorg
uardianmay,ona poll,vote byproxy. 

Voteofmemberofunsoundmi
ndandofminor 

112. Notwithstanding anything contained in the provisions of 
theCompanies Act, 2013, and the Rules made there under, 
theCompany may, and in the case of resolutions relating to 
suchbusiness as may be prescribed by such authorities from 
time totime, declare to be conducted only by postal ballot, 
shall, 
getanysuchbusiness/resolutionspassedbymeansofpostalballot,i
nsteadoftransactingthebusinessintheGeneralMeetingoftheCom
pany. 

PostalBallot 

113. A member may exercise his vote at a meeting by 
electronicmeansin accordance withsection108andshallvote 
onlyonce. 

E-Voting 
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114. a) In the case of joint holders, the vote of the senior 
whotenders a vote, whether in person or by proxy, shall 
beaccepted to the exclusion of the votes of the other 
jointholders.Ifmorethanoneofthesaidpersonsremainpresent 
than the senior shall alone be entitled to speak andto vote 
in respect of such shares, but the other or others 
ofthejointholdersshallbeentitledtobepresentatthemeeting. 
Several executors or administrators of a deceasedMember 
in whose name share stands shall for the purposeof 
theseArticlesbe deemedjointsholdersthereof. 

b) Forthispurpose,seniorityshallbedeterminedbytheorderinwh
ich thenames standintheregisterofmembers. 

Votesofjointmembers. 
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115. Votes may be given either personally or by attorney or 
byproxyorincaseofacompany,byarepresentativedulyAuthorised 
asmentionedinArticles 

Votesmaybegivenbyproxyor
byrepresentative 

116. A body corporate (whether a company within the meaning 
oftheActornot)may,ifitismemberorcreditoroftheCompany 
(including being a holder of debentures) authorisesuch person 
by resolution of its Board of Directors, as it 
thinksfit,inaccordancewiththeprovisionsofSection113oftheAct 
to act as its representative at any Meeting of the 
membersorcreditorsoftheCompanyordebenturesholdersoftheCo
mpany. A person authorised by resolution as aforesaid shallbe 
entitled to exercise the same rights and powers (includingthe 
right to vote by proxy)on behalf of the body corporate 
asifitwereanindividualmember,creditororholderofdebenturesoft
he Company. 

Representationofabodycorpor
ate. 

117. (a)Amember paying the whole ora part of the 
amountremaining unpaid on any share held by him 
although 
nopartofthatamounthasbeencalledup,shallnotbeentitled to 
any voting rights in respectofthe moneyspaid until the 
same would, but for this payment, 
becomepresentlypayable. 

Memberspayingmoneyinadvan
ce. 

 (b)A member is not prohibited from exercising his 
votingrights on the ground that he has not held his shares 
orinterestintheCompanyforanyspecifiedperiodprecedingth
edate onwhich thevote wastaken. 

Membersnotprohibitedifshar
enotheldforanyspecifiedperi
od. 

118. Any person entitled under Article 73 (transmission clause) 
totransfer any share may vote at any General Meeting in 
respectthereof in the same manner as if he were the registered 
holderof such shares, provided that at least forty-eight hours 
beforethe time of holding the meeting or adjourned meeting, 
as thecase may be at which he proposes to votehe shall satisfy 
theDirectors of his right to transfer such shares and give 
suchindemnify(ifany)astheDirectorsmayrequireorthedirectors 
shall have previously admitted his right to vote 
atsuchmeetinginrespect thereof. 

Votes in respect of shares 
ofdeceasedorinsolventmembe
rs. 

119. No Member   shall be entitled to vote on a show of 
handsunlesssuchmemberispresentpersonallyorbyattorneyorisa 
body Corporatepresent by a representative duly 
Authorisedunder the provisions of the Act in which case such 
members,attorney or representative may vote ona show 
ofhands as ifhe were a Member of the Company. In the case of 
a BodyCorporate the production at the meeting of a copy of 
suchresolution duly signed by a Director or Secretary of such 
BodyCorporate and certified by him as being a true copy of 
theresolutionshallbeacceptedbytheCompanyassufficienteviden
ceof the authorityoftheappointment. 

No votes by proxy on show 
ofhands. 

120. The instrument appointing a proxy and the power-of-
attorneyorotherauthority,ifany,underwhichitissignedoranotaris
edcopy ofthatpowerorauthority,shallbe depositedat 

AppointmentofaProxy. 
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 the registered office of the company not less than 48 
hoursbefore the time forholding the meeting or adjourned 
meetingat which the person named in the instrument proposes 
to vote,or, in the case of a poll, not less than 24 hours before 
the 
timeappointedforthetakingofthepoll;andindefaulttheinstrument
of proxyshall notbetreated asvalid. 

 

121. Aninstrumentappointingaproxyshallbeintheformasprescribedin
the rules madeundersection 105. 

Formofproxy. 

122. A vote given in accordance with the terms of an instrument 
ofproxyshall bevalidnotwithstanding the previous death 
orinsanity of the Member, or revocation of the proxy or of 
anypower of attorney which such proxy signed, or the transfer 
oftheshareinrespectofwhichthevoteisgiven,providedthatno 
intimation in writing of the death or insanity, revocation 
ortransfershallhavebeenreceivedattheofficebeforethemeetingor
adjournedmeetingatwhichtheproxyisused. 

Validityofvotesgivenbyprox
y notwithstanding 
deathofamember. 

123. No objection shall be raised to the qualification of any 
voterexcept at the meeting or adjourned meeting at which the 
voteobjected to is given or tendered, and every vote not 
disallowedatsuch meetingshall bevalidforall purposes. 

Timeforobjectionstovotes. 

124. Any such objection raised to the qualification of any voter 
indue time shall be referred to the Chairperson of the 
meeting,whosedecision shall befinal and conclusive. 

Chairpersonof  the  Meetingto 
be the judge of validity 
ofanyvote. 

 DIRECTORS   

125. Until otherwise determined by a General Meeting of the 
Company and subject to the provisions of Section 149 of the 
Act, the number of Directors (including Debenture and 
Alternate Directors) shall not be less than three and not more 
than fifteen. Provided that a company may appoint more than 
fifteen directors after passing a special resolution. 

The number of the directors and the names of the first 
directors shall be determined in writing by the subscribers of 
the memorandum or a majority of them. 

1. Shri. Mishrilal Shah 

2. Shri Vimalkumar Shah 

3. Shri Pramodkumar Chopra 

Number of Directors 

126. ADirectoroftheCompanyshallnotbeboundtoholdanyQualificati
onSharesin the Company. 

Qualification 

shares. 
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127. (a) Subject to the provisions of the Companies Act, 
2013andnotwithstandinganythingtothecontrarycontainedi
nthese Articles, the Board may appoint any person as 
adirector nominated by any institution in pursuance of 
theprovisions ofany law forthe time being in force 
orofanyagreement 

(b) TheNomineeDirector/ssoappointedshallnotberequired to 
hold any qualification shares in the Companynor shall be 
liable to retire by rotation. The Board ofDirectors of the 
Company shall have no power to removefrom office the 
Nominee Director/s soappointed. 
ThesaidNomineeDirector/sshallbeentitledtothesamerights
andprivilegesincludingreceivingofnotices,copiesofthemin
utes,sittingfees,etc.asanyotherDirectorofthe 
Companyisentitled. 

NomineeDirectors. 
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 (c) IftheNominee Director/sisanofficerofanyofthefinancial 
institution the sitting fees in relation to 
suchnomineeDirectorsshallaccruetosuchfinancialinstitutio
nandthesameaccordinglybepaidbytheCompanytothem.Th
eFinancialInstitutionshallbeentitled to depute observer to 
attend the meetings of theBoardorany 
otherCommitteeconstitutedby the Board. 

(d) The Nominee Director/s shall, notwithstanding 
anythingto the Contrary contained inthese Articles, be at 
libertyto disclose any information obtained by him/them 
to 
theFinancialInstitutionappointinghim/themassuchDirecto
r/s. 

 

128. TheBoardmay 
appointanAlternateDirectortoactforaDirector(hereinafter called 
“The Original Director”) duringhis absence for a period of not 

less than three months fromIndia. An Alternate Director 
appointed under this Article shallnot hold office for period 
longer than that permissible to theOriginal Director in whose 
place he has been appointed andshall vacate office if and when 
the Original Director returns 
toIndia.IfthetermofOfficeoftheOriginalDirectorisdetermined 
before he so returns to India, any provision in theAct or in 
these Articles for the automatic re-appointment ofretiring 
Director in default of another appointment shall 
applytotheOriginalDirectorandnottotheAlternateDirector. 

Appointment of
 alternateDire
ctor. 

129. Subject to the provisions ofthe Act, the Boardshallhavepower 
at any time and from time to time to appoint any 
otherpersontobeanAdditionalDirector.AnysuchAdditionalDire
ctorshallholdofficeonlyuptothedateofthenextAnnualGeneralMe
eting. 

AdditionalDirector 

130. Subject to the provisions ofthe Act, the Boardshallhavepower 
at any time and from time to time to appoint a 
Director,iftheofficeofanydirectorappointedbythecompanyingen
eral meeting is vacated before his term of office expires inthe 
normal course, who shall hold office only upto the dateupto 
which the Director in whose place he is appointed 
wouldhaveheld officeifithad notbeenvacated byhim. 

Directorspowertofillcasualvac
ancies. 

131. UntilotherwisedeterminedbytheCompanyinGeneralMeeting, 
each Director other than the Managing/Whole-timeDirector 
(unless otherwise specifically provided for) shall beentitled to 
sitting fees not exceeding a sum prescribed in theAct(as may 
beamendedfromtime to time) forattendingmeetingsofthe Board 
orCommittees thereof. 

SittingFees. 

132. TheBoardofDirectorsmaysubjecttothelimitationsprovided in 
the Act allow and pay to any Director who attendsa meeting at 
a place other than his usual place of residence forthe purpose 
ofattending a meeting, such sumas the Boardmay consider fair, 
compensation for travelling, hotel and otherincidental 
expenses properly incurred by him,inaddition 
tohisfeeforattendingsuch meetingasabove specified. 

Travelling expenses 
IncurredbyDirectoronCompan
y'sbusiness. 
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 PROCEEDING OF THE BOARD OF DIRECTORS  

133. (a) TheBoardofDirectorsmaymeetfortheconductofbusiness,adj
ournandotherwiseregulate itsmeetingsasitthinksfit. 

(b) Adirectormay,andthemanagerorsecretaryontherequisition 
of a director shall, at any time, summon a meetingof theBoard. 

MeetingsofDirectors. 

134. a) The Directors may from time to time elect from 
amongtheir members a Chairperson of the Board and 
determinethe period for which he is to hold office. If at 
any 
meetingoftheBoard,theChairmanisnotpresentwithinfivemi
nutes after the time appointed for holding the same, 
theDirectors present may choose one of the Directors 
thenpresent to presideat themeeting. 

b) Subject to Section 203 of the Act and rules made 
thereunder, one person can act as the Chairman as well as 
theManaging Director or Chief Executive Officer at the 
sametime. 

Chairperson 

135. Questions arising at any meeting of the Board of 
Directorsshall be decided by a majority of votes and in the 
case of anequality of votes, the Chairman will have a second 
or castingvote. 

QuestionsatBoardmeetinghow
decided. 

136. The continuing directors may act notwithstanding any 
vacancyin the Board; but, if and so long as their number is 
reducedbelow the quorum fixed by the Act for a meeting of 
the Board,the continuing directors or director may act for the 
purpose 
ofincreasingthenumberofdirectorstothatfixedforthequorum, or 
of summoning a general meeting of the company,but 
fornootherpurpose. 

Continuingdirectorsmayactn
otwithstandinganyvacancyin
theBoard 

137. Subject to the provisions of the Act, the Board may 
delegateanyoftheirpowerstoaCommitteeconsistingofsuchmemb
er ormembers of its bodyas it thinks fit,and itmayfrom time to 
time revoke and discharge any such committeeeither wholly or 
in part andeitheras to person, or purposes,but every Committee 
so formed shall in the exercise of thepowers so delegated 
conform to any regulations that may fromtime to time be 
imposed on it by the Board. All acts done 
byanysuchCommitteeinconformitywithsuchregulationsandin 
fulfillment ofthe purposes of their appointment but 
nototherwise, shall have the like force and effect as if done by 
theBoard. 

Directors may
 appointcommitt
ee. 

138. The Meetings and proceedings of any such Committee of 
theBoard consisting of two or more 
membersshallbegovernedby the provisions herein contained 
for regulating the 
meetingsandproceedingsoftheDirectorssofarasthesameareappli
cable thereto and are not superseded by any regulationsmade 
bytheDirectors underthelastprecedingArticle. 

CommitteeMeetingshowtobeg
overned. 
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139. a) A committeemayelectaChairperson ofitsmeetings. 

b) If no such Chairperson is elected, or if at any meeting 
theChairperson is not present within five minutes after 
thetimeappointedforholdingthemeeting,thememberspresent
maychooseoneoftheirmemberstobeChairperson 
ofthemeeting. 

ChairpersonofCommitteeMeeti
ngs 

140. a) Acommitteemay meetandadjournasitthinks fit. 

b) Questions arising at any meeting of a committee shall 
bedetermined by a majority of votes of the members 
present,and in case of an equality of votes, the 
Chairperson shallhave asecond orcasting vote. 

Meetingsofthe Committee 

141. Subjecttothe provisions ofthe Act,allacts doneby anymeeting 
of the Board or by a Committee of the Board, or byany person 
acting as a Director shall notwithstanding that 
itshallafterwardsbediscoveredthattherewassomedefectintheapp
ointmentofsuchDirectororpersonsactingasaforesaid, or that 
they or any of them were disqualified or hadvacated office or 
that the appointment of any of them had beenterminated by 
virtue of any provisions contained in the Act orin these 
Articles, be as valid as if every such person had beenduly 
appointed,andwasqualifiedtobea Director. 

Acts of Board or 
Committeeshall be
 validnotwithsta
ndingdefectinappointment. 

 RETIREMENT AND ROTATION OF DIRECTORS  

142. Subjecttothe provisions of Section161 of the Act,if theoffice of 
any Director appointed by the Company in GeneralMeeting 
vacated before his term of office will expire in thenormal 
course, the resulting casual vacancy may in default ofand 
subject to any regulation in the Articles ofthe Companybe 
filled by the Board of Directors at the meeting of the Boardand 
the Director so appointed shall hold office only up to thedate 
up to which the Director in whose place he is appointedwould 
haveheld officeifhadnotbeen vacatedasaforesaid. 

Powertofillcasualvacancy 

 POWERS OF THE BOARD  

143. The business of the Company shall be managed by the 
Boardwho may exercise all such powers of the Company and 
do allsuch acts and things as may be necessary, unless 
otherwiserestrictedbytheAct,orbyanyotherlaworbytheMemoran
dum or by the Articles requiredto be exercised 
bytheCompanyinGeneralMeeting.Howevernoregulationmade 
by the Company in General Meeting shall invalidate anyprior 
act of the Board which would have been valid if 
thatregulationhad notbeen made. 

PowersoftheBoard 

144. WithoutprejudicetothegeneralpowersconferredbytheArticles 
and so as not in any way to limit or restrict thesepowers,and 
without prejudice to the other powers 
conferredbytheseArticles,butsubjecttotherestrictionscontainedi
nthe Articles, it is hereby, declared that the Directors shall 
havethefollowingpowers, that is to say 

CertainpowersoftheBoard 
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 (1)SubjecttotheprovisionsoftheAct,topurchaseorotherwiseacqu
ireanylands,buildings,machinery,premises,property,effect
s,assets,rights,creditors,royalties, business and goodwill 
of any person firm orcompanycarrying on thebusiness 
which this Companyis 
authorisedtocarryon,inanypartofIndia. 

Toacquireanyproperty,rightse
tc. 

 (2)Subject to the provisions of the Act to purchase, take 
onlease for any term or terms of years, or otherwise 
acquireany land or lands, with or without buildings and 
out-
housesthereon,situateinanypartofIndia,atsuchconditions 
as the Directors may think fit, and in any suchpurchase, 
lease or acquisition to accept such title as 
theDirectorsmaybelieve,ormaybeadvisedtobereasonablys
atisfy. 

TotakeonLease. 

 (3)Toerectandconstruct,onthesaidlandorlands,buildings,houses,
warehouses and shedsandtoalter,extend and improve the 
same, to let or lease the propertyof the company, in part 
or in whole for such rent andsubject to such conditions, 
as may be thought 
advisable;tosellsuchportionsofthelandorbuildingsoftheCo
mpany as may not be required for the company; 
tomortgage the whole or any portion of the property of 
thecompany for the purposes of the Company; to sell all 
orany portion of the machinery or stores belonging to 
theCompany. 

Toerect&construct. 

 (4)    At their discretion and subject to the provisions of 
theAct, the Directors may pay property rights or 
privilegesacquired by, or services rendered to the 
Company, 
eitherwhollyorpartiallyincashorinshares,bonds,debenture
s or other securities of the Company, and anysuch share 
may be issued either as fully paid up or 
withsuchamountcreditedaspaidupthereonasmaybeagreed 
upon; and any such bonds, debentures or othersecurities 
may be either specifically charged upon all orany part of 
the property of the Company and its uncalledcapitalornot 
so charged. 

Topayforproperty. 

 (5)Toinsureandkeepinsuredagainstlossordamagebyfire or 
otherwise for such period and to such extent asthey may 
think proper all or any part of the buildings,machinery, 
goods, stores, produce and other moveableproperty of the 
Company either separately or co-jointly;also to insure all 
or any portion of the goods, produce,machinery and other 
articles imported or exported by theCompanyand to sell, 
assign, surrenderor discontinueany policies of assurance 
effected in pursuance of thispower. 

ToinsurepropertiesoftheCom
pany. 

 (6)To open accounts with any Bank or Bankers and to 
paymoneyintoanddrawmoneyfromanysuchaccountfrom 
timeto timeas theDirectorsmaythinkfit. 

ToopenBankaccounts. 
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 (7)To secure the fulfillment of any contracts or 
engagemententered into by the Company by mortgage or 
charge onall or any of the property of the Company 
including itswhole or part of its undertaking as agoing 
concern andits uncalled capital for the time being or in 
such manneras theythink fit. 

Tosecurecontractsby wayof 
mortgage. 

 (8)Toacceptfromanymember,sofarasmaybepermissible by law, 
a surrender of the shares or any partthereof, on such 
terms and conditions as shall be agreedupon. 

To accept surrender
 ofshares. 

 (9)To appoint any person to accept and hold in trust, for 
theCompanypropertybelongingtotheCompany,orinwhich 
it is interested or for any other purposes and toexecute 
and to do all such deeds and things as may berequired in 
relation to any such trust, and to provide forthe 
remuneration of suchtrustee ortrustees. 

ToappointtrusteesfortheCom
pany. 

 (10)To institute, conduct, defend, compound or abandon 
anylegalproceedingbyoragainsttheCompanyoritsOfficer, 
or otherwise concerning the affairs and also tocompound 
and allow time for payment or satisfaction ofany 
debts,due,andofanyclaimsordemandsbyoragainsttheCom
panyandtoreferanydifferencetoarbitration, either 
according to Indian or Foreign law andeither in India 
orabroad and observe and perform orchallenge any 
award thereon. 

Toconductlegalproceedings. 

 (11)ToactonbehalfoftheCompanyinallmattersrelatingto 
bankruptcyinsolvency. 

Bankruptcy&Insolvency 

 (12)Tomakeandgivereceipts,releaseandgivedischargefor 
moneys payable to the Company and for the 
claimsanddemandsoftheCompany. 

Toissuereceipts&givedischarg
e. 

 (13)Subject to the provisions of the Act, and these Articles 
toinvest and deal with any moneys of the Company 
notimmediately required for the purpose thereof, upon 
suchauthority(notbeingthesharesofthisCompany)orwitho
utsecurity andinsuch manneras they may 
thinkfitandfromtimetotimetovaryorrealisesuchinvestment
s. Save as provided in Section 187 of the Act,all 
investments shall be made and held in the 
Company’sownname. 

Toinvestanddealwithmoneyoft
heCompany. 

 (14)To execute in the name and on behalf of the Company 
infavour of any Director or other person who may incur 
orbeabouttoincuranypersonalliabilitywhetherasprincipal 
or as surety, for the benefit of the Company,such 
mortgage of the Company’s property (presentorfuture) as 

they think fit, and any such mortgage maycontain a 
power of sale and other powers, provisions,covenantsand 
agreementsasshallbeagreed upon; 

TogiveSecuritybywayofindem
nity. 
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 (15)To determine from time to time persons who shall 
beentitledtosignonCompany’sbehalf,bills,notes,receipts, 

acceptances, endorsements, cheques, dividendwarrants, 
releases, contracts and documents and to 
givethenecessaryauthorityforsuchpurpose,whetherbyway 
of a resolution of the Board or by way of a power 
ofattorneyorotherwise. 

To determinesigningpowers. 

 (16)TogivetoanyDirector,Officer,orotherpersonsemployed by 
the Company, a commission on the profitsof any 
particular business or transaction, or a share in thegeneral 
profits of the company; and such commission orshare of 
profits shall be treated as part of the workingexpenses of 
theCompany. 

Commission or share
 inprofits. 

 (17)To give, award or allow any bonus, pension, gratuity 
orcompensation to any employee of the Company, or 
hiswidow,children,dependents,thatmayappearjustorprope
r, whether such employee, his widow, children 
ordependentshaveorhavenotalegalclaimontheCompany. 

Bonusetc.toemployees. 

 (18)Tosetasideoutofthe profitsoftheCompanysuchsums as they 
may think proper for depreciation or thedepreciation 
funds or to insurance fund or to an 
exportfund,ortoaReserveFund,orSinkingFundoranyspecia
lfund tomeetcontingencies orrepay 
debenturesordebenture-
stockorforequalizingdividendsorforrepairing, improving, 
extending and maintaining any 
ofthepropertiesoftheCompanyandforsuchotherpurposes(i
ncludingthepurposereferredtointheprecedingclause)asthe
Boardmay,intheabsolutediscretionthinkconducivetotheint
erestsoftheCompany,andsubjecttoSection179oftheAct,toi
nvest the several sums so set aside or so much thereof 
asmay be required to be invested, upon such 
investments(other than shares of this Company) as they 
may think 
fitandfromtimetotimedealwithandvarysuchinvestments 
and dispose of and apply and extend all 
oranypartthereofforthebenefitoftheCompanynotwithstand
ing the matters to which the Board apply orupon which 
the capital moneys of the Company mightrightly be 
applied or expended and divide the reservefund into such 
special funds as the Board may think fit;with full powers 
to transfer the whole or any portion of areserve fund or 
division of a reserve fund to another fundand with the 
full power to employ the assets constitutingall or any of 
the above funds, including the depredationfund, in the 
business ofthe company or inthe 
purchaseorrepaymentofdebenturesordebenture-
stocksandwithout being bound to keep the same separate 
from theother assets and without being bound to pay 
interest 
onthesamewiththepowertotheBoardattheirdiscretionto 
pay or allow to the credit ofsuch funds, interest atsuch 
rateas the Board maythink proper. 

TransfertoReserveFunds. 



37| Page 
 

 

Sr.No Particulars  

 (19)To appoint, and at their discretion remove or suspendsuch 
general manager, managers, secretaries, 
assistants,supervisors,scientists,technicians,engineers,con
sultants,legal,medicaloreconomicadvisers,research 
workers, labourers, clerks, agents and servants,for 
permanent, temporary or special services as they 
mayfrom time to time think fit, and to determine their 
powersandduties andtofix theirsalaries 
oremolumentsorremunerationandto require security 
insuchinstancesand for such amounts they may think fit 
and also 
fromtimetotimetoprovideforthemanagementandtransactio
noftheaffairsoftheCompanyinanyspecifiedlocalityinIndia
orelsewhereinsuchmanneras they think fit and the 
provisions contained in the 
nextfollowingclausesshallbewithoutprejudicetothegeneral 
powersconferred bythisclause. 

To appoint and
 removeofficers and 
otheremployees. 

 (20)At any time and from time to time by power of 
attorneyunder the seal of the Company, to appoint any 
person orpersons to be the Attorney or attorneys of the 
Company,for such purposes and with such powers, 
authorities anddiscretions (not exceeding those vested in 
or 
exercisablebytheBoardunderthesepresentsandexcludingth
epower to make calls and excluding also except in 
theirlimits authorised by the Board the power to make 
loansand borrow moneys) and for such period and 
subject tosuchconditionsas theBoardmay 
fromtimetotimethink fit, and such appointments may (if 
the Board thinkfit) be made in favour of the members 
orany of themembers ofany local Board establishedas 
aforesaid orin favour of any Company, or the 
shareholders, 
directors,nomineesormanagerofanyCompanyorfirmoroth
erwise in favour of any fluctuating body of 
personswhethernominateddirectly orindirectly by the 
Boardandanysuchpowersofattorneymaycontainsuchpowe
rsfortheprotectionorconveniencefordealingwith such 
Attorneys as the Board may think fit, and maycontain 
powers enabling any such delegated Attorneys 
asaforesaidtosub-delegatealloranyofthepowers,authorities 
and discretion for the time being vested inthem. 

ToappointAttorneys. 

 (21)Subject to Sections 188 of the Act, for or in relation toany 
of the matters aforesaid or otherwise for the purposeof 
the Company to enter into all such negotiations 
andcontracts and rescind and vary all such contracts, 
andexecute and doall such acts, deeds and things in 
thenameandonbehalfoftheCompanyastheymayconsider 
expedient. 

Toenterintocontracts. 

 (22)From time to time to make, vary and repeal rules for 
theregulations of the business of the Company its 
Officersandemployees. 

Tomakerules. 

 (23)Toeffect,makeandenterintoonbehalfoftheCompanyalltrans
actions,agreementsandothercontractswithin 

Toeffectcontractsetc. 



38| Page 
 

 
 

Sr.No Particulars  

 the scopeofthe businessoftheCompany.  

 (24)Toapplyfor,promoteandobtainanyact,charter,privilege,conc
ession,license,authorization,ifany,Government, State or 
municipality, provisional order orlicense of any authority 
for enabling the Company tocarry any of this objects into 
effect, or for extending andany of the powers of the 
Company or for effecting anymodification of the 
Company’s constitution, or for anyother purpose, which 
may seem expedient and to 
opposeanyproceedingsorapplicationswhichmayseemcalc
ulated,directlyorindirectlytoprejudicetheCompany’s 

interests. 

To apply &
 obtainconcessionslicen
sesetc. 

 (25)To pay and charge to the capital account of the 
Companyany commission or interest lawfully payable 
there outunder the provisions of Sections 40 of the Act 
and of theprovisionscontained in thesepresents. 

To pay commissions
 orinterest. 

 (26)Toredeem preferenceshares. Toredeempreferenceshares. 

 (27)To subscribe, incur expenditure or otherwise to assist orto 
guarantee money to charitable, benevolent, 
religious,scientific, national or any other institutions or 
subjectswhich shall have any moral or other claim to 
support 
oraidbytheCompany,eitherbyreasonoflocalityoroperation
orofpublic and general utilityorotherwise. 

To assist charitable
 orbenevolentinstitution
s. 

 (28) To pay the cost, charges and expenses preliminary 
andincidentaltothepromotion,formation,establishmentand
registration oftheCompany. 

(29) To pay and charge to the capital account of the 
Companyanycommissionorinterestlawfullypayablethereo
nunderthe provisionsofSections40 oftheAct. 

 

 (30)ToprovideforthewelfareofDirectorsorex-Directorsor 
employees or ex-employees of the Company and 
theirwives,widowsandfamiliesorthedependentsorconnecti
ons of such persons, by building or 
contributingtothebuildingofhouses,dwellingorchawls,orb
ygrants of moneys, pension, gratuities, allowances, 
bonusor other payments, or by creating and from time to 
timesubscribingorcontributing,toprovideotherassociation
s,institutions,fundsortrustsandbyproviding or subscribing 
or contributing towards place 
ofinstructionandrecreation,hospitalsanddispensaries,medi
cal and other attendance and other assistance as 
theBoardshallthinkfitandsubjecttotheprovisionofSection1
81oftheAct,tosubscribe orcontributeorotherwise to assist 
or to guarantee money to 
charitable,benevolent,religious,scientific,nationalorotheri
nstitutions or object which shall have any moral or 
otherclaim to support or aid by the Company, either by 
reasonoflocality ofoperation,orofthepublic 
andgeneralutilityorotherwise. 
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 (31) To purchase orotherwise acquire or obtain license forthe 
use of and to sell, exchange or grant license for 
theuseofanytrademark,patent,inventionortechnicalknow-
how. 

(32) TosellfromtimetotimeanyArticles,materials,machinery,pl
ants,stores andother Articles 
andthingbelongingtotheCompanyastheBoardmaythinkpro
per and to manufacture, prepare and sell waste andby-
products. 

(33) Fromtimetotimetoextendthebusinessandundertakingofthe
Companybyadding,alteringorenlargingalloranyofthebuild
ings,factories,workshops, premises, plant and machinery, 
for the 
timebeingthepropertyoforinthepossessionoftheCompany, 
or by erecting new oradditional 
buildings,andtoexpendsuchsumofmoneyforthepurposeafo
resaid or any of them as they be thought necessary 
orexpedient. 

(34) To undertake on behalf of the Company any payment 
ofrents and the performance of the covenants, 
conditionsand agreementscontainedinorreservedbyany 
leasethat may be granted or assigned to or otherwise 
acquiredbytheCompanyandtopurchasethereversionorreve
rsions, and otherwise to acquire on free hold sampleof all 
or any of the lands of the Company for the timebeing 
held under lease or for an estate less than freeholdestate. 

(35) Toimprove,manage,develop,exchange,lease,sell,reselland
re-purchase,disposeoff,dealorotherwiseturn to account, 
any property (movable or immovable) orany rights or 
privileges belonging to or at the disposal ofthe 
CompanyorinwhichtheCompanyisinterested. 

(36) Tolet,sellorotherwisedisposeofsubjecttotheprovisions of 
Section 180 of the Act and of the otherArticles any 
property of the Company, either absolutelyor 
conditionally and in such manner and upon such 
termsand conditions in all respects as it thinks fit and to 
acceptpaymentinsatisfactionforthesameincashorotherwise
asitthinks fit. 

(37) Generally subject to the provisions of the Act and 
theseArticles,todelegatethepowers/authoritiesanddiscreti
ons vested in the Directors to any person(s), 
firm,companyorfluctuatingbodyofpersonsas aforesaid. 

(38) To comply with the requirements of any local law 
whichin their opinion it shall in the interest of the 
Company benecessaryor expedientto complywith. 

 

 MANAGING AND WHOLE TIME DIRECTORS  

145. a)  SubjecttotheprovisionsoftheActandoftheseArticles, 
theDirectorsmayfromtimetotimeinBoardMeetingsappointo
neormoreoftheirbodytobeaManaging 

PowerstoappointManaging/W
holetimeDirectors. 
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 Director or Managing Directors or whole-time Director or 
whole-time Directors of the Company for such term not 
exceeding five years at a time as they may think fit to 
manage the affairs and business 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 appoint another or 
others in his or their place or places. 

b) The Managing Director or Managing Directors or whole-
time Director or whole-time Directors so appointed shall 
be liable to retire by rotation. A Managing Director or 
Whole-time Director who is appointed as Director 
immediately on the retirement by rotation shall continue to 
hold his office as Managing Director or Whole-time 
Director and such re-appointment as such Director shall 
not be deemed to constitute a break in his appointment as 
Managing Director or Whole-time Director. 

 

146. The remuneration of a Managing Director or a Whole-time 
Director (subject to the provisions of the Act and of these 
Articles and of any contract between him and the Company) 
shall from time to time be fixed by the Directors, and may be, 
by way of fixed salary, or commission on profits of the 
Company, or by participation in any such profits, or by any, or 
all of these modes. 

Remuneration of Managing 
or Whole-time Director. 

147. (1) Subject to control, direction and supervision of the Board 
of Directors, the day-today management of the company 
will be in the hands of the Managing Director or Whole-
time Director appointed in accordance with regulations 
of these Articles of Association with powers to the 
Directors to distribute such day-to-day management 
functions among such Directors and in any manner as 
maybe directed by the Board. 

(2) The Directors may from time to time entrust to and 
confer upon the Managing Director or Whole-time 
Director for the time being save as prohibited in the Act, 
such of the powers exercisable under these presents by 
the Directors as they may think fit, and may confer such 
objects and purposes, and upon such terms and 
conditions, and with such restrictions as they think 
expedient; and they may subject to the provisions of the 
Act and these Articles confer such powers, either 
collaterally with or to the exclusion of, and in 
substitution for, all or any of the powers of the Directors 
in that behalf, and may from time to time revoke, 
withdraw, alter or vary all or any such powers. 

(3) The Company’s General Meeting may also from time to 

time appoint any Managing Director or Managing 
Directors or Whole-time Director or Whole-time 
Directors of the Company and may exercise all the 
powers referred to in these Articles. 

(4) The Managing Director shall be entitled to sub-
delegate(with the sanction of the Directors where 
necessary)all 

Powers and duties of 
Managing Director or Whole-
time Director. 
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 or any of the powers, authorities and discretions for the 
time being vested in him in particular from time to time 
by the appointment of any attorney or attorneys for the 
management and transaction of the affairs of the 
Company in any specified locality in such manner as 
they may think fit. 

(5)Notwithstanding anything contained in these Articles, the 
Managing Director is expressly allowed generally to 
work for and contract with the Company and especially 
to do the work of Managing Director and also to do any 
work for the Company upon such terms and conditions 
and for such remuneration (subject to the provisions of 
the Act) as may from time to time be agreed between 
him and the Directors of the Company. 

 

 Chief Executive Officer, Manager, Company Secretary 
or Chief Financial Officer 

 

148. a) Subject to the provisions of the Act,— 

i. A chief executive officer, manager, company secretary 
or chief financial officer may be appointed by the 
Board for such term, at such remuneration and upon 
such conditions as it may thinks fit; and any chief 
executive officer, manager, company secretary or 
chief financial officer so appointed may be removed 
by means of a resolution of the Board; 

ii. A director may be appointed as chief executive 
officer, manager, company secretary or chief financial 
officer. 

b) A provision of the Act or these regulations requiring or 
authorising a thing to be done by or to a director and chief 
executive officer, manager, company secretary or chief 
financial officer shall not be satisfied by its being done by 
or to the same person acting both as director and as, or in 
place of, chief executive officer, manager, company 
secretary or chief financial officer. 

Board to appoint Chief 
Executive Officer/ 
Manager/Company 
Secretary/Chief Financial 
Officer 

 THE SEAL  

149. (a) The Board shall provide a Common Seal for the purposes 
of the Company, and shall have power from time to time 
to destroy the same and substitute a new Seal in lieu 
thereof, and the Board shall provide for the safe custody 
of the Seal for the time being, and the Seal shall never be 
used except by the authority of the Board or a Committee 
of the Board previously given. 

(b) The Company shall also be at liberty to have an Official 
Seal in accordance with of the Act, for use in any 
territory, district or place outside India. 

The seal, its custody and use. 

150. 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 authorized by it in that behalf, and 
except in the presence of atleast two directors and of the 

Deed show executed. 
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 Secretary or such other person as the Board may appoint for 
the purpose; and those two directors and the secretary or other 
person aforesaid shall sign every instrument to which the seal 
of the company is so affixed in their presence. 

 

 Dividend and Reserves  

151. (1) Subject to the rights of persons, if any, entitled to shares 
with special rights as to dividends, all dividends shall be 
declared and paid according to the amounts paid or 
credited as paid on the shares in respect where of the 
dividend is paid, but if and so long as nothing is paid up 
on any of the shares in the Company, dividends maybe 
declared and paid according to the amounts of the shares. 

(2) No amount paid or credited as paid on a share in advance 
of calls shall be treated for the purposes of this regulation 
as paid on the share. 

(3) 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. 

Division of profits. 

152. The Company in General Meeting may declare dividends, to 
be paid to members according to their respective rights and 
interests in the profits and may fix the time for payment and 
the Company shall comply with the provisions of Section 127 
of the Act, but no dividends shall exceed the amount 
recommended by the Board of Directors, but the Company 
may declare a smaller dividend in general meeting. 

The company in General 
Meeting may declare 
Dividends. 

153. a) The Board may, before recommending any dividend, set 
aside out of the profits of the company such sums as it 
thinks fit as a reserve or reserves which shall, at the 
discretion of the Board, be applicable 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 business of 
the company or be invested in such investments (other 
than shares of the company) as the Board may, from time 
to time, thinks fit. 

b) The Board may also carry forward any profits which it 
may consider necessary not to divide, without setting them 
aside as a reserve. 

Transfer to reserves 

154. Subject to the provisions of section 123, the Board may from 
time to time pay to the members such interim dividends as 
appear to it to be justified by the profits of the company. 

Interim Dividend. 

155. The Directors may retain any dividends on which the 
Company has alien and may apply the same in or towards the 

Debts may be deducted. 
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 Satisfaction of the debts, liabilities or engagements in respect 
of which the lien exists. 

 

156. No amount paid or credited as paid on a share in advance of 
calls shall be treated for the purposes of this articles as paid on 
the share. 

Capital paid up in advance 
not to earn dividend. 

157. 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 dividends as from a particular date such 
share shall rank for dividend accordingly. 

Dividends in proportion to 
amount paid-up. 

158. The Board of Directors may retain the dividend payable upon 
shares in respect of which any person under Articles has 
become entitled to be a member, or any person under that 
Article is entitled to transfer, until such person becomes a 
member, in respect of such shares or shall duly transfer the 
same. 

Retention of dividends until 
completion of transfer under 
Articles. 

159. No member shall be entitled to receive payment of any interest 
or dividend or bonus in respect of his share or shares, whilst 
any money may be due or owing from him to the Company in 
respect of such share or shares (or otherwise however, either 
alone or jointly with any other person or persons) and the 
Board of Directors may deduct from the interest or dividend 
payable to any member all such sums of money so due from 
him to the Company. 

No Member to receive 
dividend whilst indebted to 
the company and the 
Company’s right of 

reimbursement thereof. 

160. A transfer of shares does not pass the right to any dividend 
declared there on before the registration of the transfer. 

Effect of transfer of shares. 

161. Any one of several persons who are registered as joint holders 
of any share may give effectual receipts for all dividends or 
bonus and payments on account of dividends in respect of 
such share. 

Dividend to joint holders. 

162. a) Any dividend, interest or other monies payable in cash in 
respect of shares may be paid 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. 

b) Every such cheque or warrant shall be made payable to the 
order of the person to whom it is sent. 

Dividend show remitted. 

163. Notice of any dividend that may have been declared shall be 
given to the persons entitled to share therein in the manner 
mentioned in the Act. 

Notice of dividend. 

164. No unclaimed dividend shall be  forfeited before the claim 
becomes barred by law and no unpaid dividend shall bear 

No interest on Dividends. 
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 Interest as against the Company.  

 CAPITALIZATION  

165. (1) The Company in General Meeting may, upon the 
recommendation of the Board, resolve: 

(a) that it is desirable to capitalize any part of the amount for 
the time being standing to the credit of any of the 
Company’s reserve accounts, or to the credit of the Profit 

and Loss account, or otherwise available for distribution; 
and 

(b) that such sum be accordingly set free for distribution in 
the manner specified in clause (2) amongst the members 
who would have been entitled thereto, if distributed by 
way of dividend and in the same proportions. 

(2) The sums aforesaid shall not be paid in cash but shall be 
applied subject to the provisions contained in clause (3) 
either in or towards: 

(i) paying up any amounts for the time being unpaid on any 
shares held by such members respectively; 

(ii) paying up in full, unissued shares of the Company to be 
allotted and distributed, credited as fully paid up, to and 
amongst such members in the proportions aforesaid; or 

(iii) partly in the way specified in sub-clause (i) and partly in 
that specified in sub-clause(ii). 

(3) A Securities Premium Account and Capital Redemption 
Reserve Account may, for the purposes of this 
regulation, only be applied in the paying up of un issued 
shares to be issued to members of the Company and fully 
paid bonus shares. 

(4) The Board shall give effect to the resolution passed by 
the Company in pursuance of this regulation. 

Capitalization. 

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

(a) Make all appropriations and applications of the 
undivided profits resolved to be capitalized thereby and 
all allotments and issues of fully paid shares, if any, and 

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

(2) The Board shall have full power- 

(a) To make such provision, by the issue of fractional 
certificates or by payment in cash or otherwise as it 
thinks fit, in case of shares becoming distributable in 
fractions; and also 

(b) To authorise any person to enter, on behalf of all the 
members entitled thereto, into an agreement with the 
Company providing for the allotment to them 
respectively, credited as fully paid up, of any further 
shares to which they may been titled upon such 

Fractional Certificates. 
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 capitalization, or (as the case may require) for the 
payment by the Company on their behalf, by the 
application thereto of their respective proportions, of the 
profits resolved to be capitalized, of the amounts or any 
part of the amounts remaining unpaid on their existing 
shares. 

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

(4) That for the purpose of giving effect to any resolution, 
under the preceding paragraph of this Article, the 
Directors may give such directions as may be necessary 
and settle any questions or difficulties that may arise in 
regard to any issue including distribution of new equity 
shares and fractional certificates as they think fit. 

 

167. (1) The books containing the minutes of the proceedings of 
any General Meetings of the Company shall be open to 
inspection of members without charge on such days and 
during such business hours as may consistently with the 
provisions of Section119 of the Act be determined by the 
Company in General Meeting and the members will also 
be entitled to be furnished with copies thereof on 
payment of regulated charges. 

(2) Any member of the Company shall been titled to be 
furnished within seven days after he has made a request 
in that behalf to the Company with a copy of any minutes 
referred to in sub-clause (1) hereof on payment of Rs.10 
per page or any part thereof. 

Inspection of Minutes Books 
of General Meetings. 

 ACCOUNTS  

168. a) The Board shall from time to time determine whether and 
to what extent and at what times and places and under 
what conditions or regulations, the accounts and books of 
the company, or any of them, shall be open to the 
inspection of members not being directors. 

b) No member (not being a director) shall have any right of 
inspecting any account or book or document of the 
company except as conferred by law or authorised by the 
Board or by the company in general meeting. 

Inspection of Accounts 

 FOREIGN REGISTER  

169. The Company may exercise the powers conferred on it by the 
provisions of the Act with regard to the keeping of Foreign 
Register of its Members or Debenture holders, and the Board 
may, subject to the provisions of the Act, make and vary such 
regulations as it may think fit in regard to the keeping of any 
such Registers. 

Foreign Register. 

 DOCUMENTS AND SERVICE OF NOTICES  
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170. Any document or notice to be served or given by the Company 
be signed by a Director or such person duly authorised by the 
Board for such purpose and the signature may be written or 
printed or lithographed. 

Signing of document & 
notices to be served or given. 
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171. Save as otherwiseexpressly providedin the Act,a 
documentorproceedingrequiringauthenticationbythecompanym
aybe signed by a Director, the Manager, or Secretary or 
otherAuthorised Officer of the Company and need not be 
under theCommonSealoftheCompany. 

Authenticationofdocumentsa
ndproceedings. 

 WINDINGUP  

172. Subject to the provisions of Chapter XX of the Act and 
rulesmade thereunder— 

(i) If the company shall be wound up, the liquidator may, 
withthe sanction of a special resolution of the company and 
anyothersanctionrequiredbytheAct,divideamongstthemembers, 
in specie or kind, the whole or any part of the assetsof the 
company, whether they shall consist of property of 
thesamekind or not. 

(ii) Forthepurposeaforesaid,theliquidatormaysetsuchvalue as 
he deems fair upon any property to be divided 
asaforesaidandmaydeterminehowsuchdivisionshallbecarried 
out as between the members ordifferent classes ofmembers. 

(iii) The liquidator may, with the like sanction, vest the 
wholeor any part of such assets in trustees upon such trusts for 
thebenefit of the contributories if he considers necessary, but 
sothat no member shall be compelled to accept any shares 
orothersecuritieswhereonthereisanyliability. 

 

 INDEMNITY  

173. Subject to provisions of the Act, every Director, or Officer 
orServant of the Company or any person (whether an Officer 
ofthe Company or not) employed by the Company as 
Auditor,shallbe indemnifiedby the Companyagainst andit 
shallbethedutyoftheDirectorstopay,outofthefundsoftheCompan
y, all costs, charges, losses and damages which anysuch person 
may incur or become liable to, by reason of 
anycontractenteredinto or act or thing done, concurredin 
oromittedtobedonebyhiminanywayinorabouttheexecution or 
discharge of his duties or supposed duties (exceptsuch if any 
as he shall incur or sustain through or by his ownwrongful act 
neglect or default) including expenses, and inparticular and so 
as not to limit the generality of the 
foregoingprovisions,againstallliabilitiesincurredbyhimassuchD
irector, Officeror Auditoror other officer ofthe 
Companyindefendinganyproceedingswhethercivilorcriminalin
whichjudgmentisgiveninhisfavor,orinwhichheisacquitted or in 
connection with any application under Section463 of 
theActonwhichreliefisgrantedtohimbytheCourt. 

Directors’andothersrighttoin
demnity. 

174. Subject to the provisions of the Act, no Director, 
ManagingDirector or other officer of the Company shall be 
liable for 
theacts,receipts,neglectsordefaultsofanyotherDirectorsor 
Officer,orforjoininginanyreceiptorotheractforconformity,orfor
anylossorexpensehappeningtothe 

Notresponsibleforactsofothers 
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 Company through insufficiency or deficiency of title to 
anyproperty acquired by order of the Directors for or on behalf 
ofthe Company orfortheinsufficiency 
ordeficiencyofanysecurity in or upon which any of the moneys 
of the Companyshall be invested, or for any loss or damage 
arising from 
thebankruptcy,insolvencyortortuousactofanyperson,company 
or corporation, with whom any moneys, securities 
oreffectsshallbeentrustedordeposited,orforanylossoccasioned 
by any error of judgment or oversight on his part,or for any 
other loss or damage or misfortune whatever whichshall 
happen in the execution of the duties of his office or 
inrelationthereto,unlessthesamehappensthroughhisowndishone
sty. 

 

 SECRECY  

175. (a)EveryDirector,Manager,Auditor,Treasurer,Trustee,Member
ofaCommittee,Officer,Servant,Agent,Accountant or 
other person employed in the business ofthe company 
shall, if so required by the Directors, 
beforeenteringuponhisduties,signadeclarationpleadinghi
mselftoobservestrictsecrecyrespectingalltransactionsanda
ffairsoftheCompanywiththecustomers and the state of the 
accounts with 
individualsandinmattersrelatingthereto,andshallbysuchde
claration pledge himself not to reveal any of the 
matterwhichmaycometohisknowledgeinthedischargeofhis 
duties except when required so to do by the 
DirectorsorbyanymeetingorbyaCourtofLawandexceptsof
ar as may be necessary in order to comply with any ofthe 
provisionsin thesepresentscontained. 

Secrecy 

 (b)No member or other person (other than a Director) shall 
beentitledtoenterthepropertyoftheCompanyortoinspect or 
examine the Company's premises or propertiesor the 
books of accounts of the Company without 
thepermission of the Board of Directors of the Company 
forthetimebeingortorequirediscoveryoforanyinformation 
in respect of any detail of the Company'strading or any 
matter which is or may be in the nature oftrade secret, 
mystery of trade or secret process or of anymatter 
whatsoeverwhichmay relate to the conductofthe business 
of the Company and which in the opinion ofthe Board it 
will be inexpedient in the interest of theCompany 
todiscloseortocommunicate. 

Access to
 propertyinforma
tionetc. 
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