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Date: August 12, 2026 

 

BSE Limited (BSE) 

Corporate Relationship Department, 1st Floor, New 
Trading Ring, Rotunda Building, P.J. Towers, Dalal 

Street, Fort, Mumbai- 400 001 

 

Company Code:   523539    

The Manager, 

Listing Department 

National Stock Exchange of India Limited (NSE) 

‘Exchange Plaza’, C-1, Block G,Bandra - Kurla  Complex, 

Bandra (E), Mumbai – 400 051. 

Symbol: PRECWIRE 

 

Dear Sir/Madam, 

 

Sub: Intimation under Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) 

Regulation, 2015 

 

Dear Sir/Madam, 

 
Pursuant to Regulation 30 read with Part A of Schedule III of the SEBI (Listing Obligation and Disclosure 

Requirements) Regulations, 2015 and SEBI Circular HO/49/14/14(7)2025-CFD- POD2/1/3762/2026 dated 

January 30, 2026, this is to inform that the members of the Company in the 37th Annual General Meeting held on 

Monday, August 10, 2026 have approved the following: 

 

1. Change in the Object Clause of the Memorandum of Association of the Company. 

2. Alteration of the Articles of Association of the Company. 

 

Pursuant to said approval, the amended copy of MOA and AOA are enclosed herewith. The Copy of MOA and 

AOA are also available on the website of the Company https://precisionwires.in/  

 

Brief details on Amendments in the MOA and AOA as required under Regulation 30 read with Part A of Schedule 
III of the SEBI Listing Regulations and SEBI Circular No. HO/49/14/14(7)2025-CFD-POD2/1/3762/2026 dated 

January 30, 2026 (as amended from time to time), are provided in Annexure A and B. 

 

You are requested to take above information in your record. 

 

For Precision Wires India Limited 

 

 

 

 

Deepika Pandey 

Company Secretary and Compliance Officer 
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Annexure – A 

Brief Note on Amendment in the Memorandum of Association (MOA) of the Company 
 

The Company was originally incorporated under the provisions of the Companies Act, 1956, with the primary 

core objective of manufacturing Winding Wire, as detailed in Clause III(A) of the Memorandum of Association 

("MOA") of the Company.  

 

With evolving market dynamics, the Management has recently reviewed the current business environment, 

strategic opportunities, and the strategic need to expand and diversify the Company's business operational 

activities. Notably, the Board of Directors approved the Copper Refining/Recycling Expansion Project on March 

22, 2025. Given the Company’s strategic interest in Metal and Mineral-related refining and recycling operations, 

it is considered expedient and in the best long-term interest of the Company to alter its Main Objects Clause.  

 
The proposed alteration will explicitly expand the business scope to separately cover the business of 

manufacturing, processing, refining, recycling, buying, selling, trading, dealing, importing, and exporting of 

various types of scraps and unrefined forms of non-ferrous metals, ferrous metals, precious metals, non-metallic 

materials, minerals, and their compounds, alloys, and mixtures. 

 

Pursuant to Section 13 of the Companies Act, 2013, any alteration to the Objects Clause of the Memorandum of 

Association requires the approval of the shareholders. Accordingly, the consent of the members is being sought 

by way of a Special Resolution in the 37th Annual General Meeting held on August 10, 2026. 

 

The Main Object Clause III(A) of the Memorandum of Associations after addition of new object clauses will be 

as under:  
 

A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS 

INCORPORATION ARE: 

 

1.1 To carry on the business of manufacturing, processing, buying, selling, trading, dealing, importing and 

exporting; winding wires; wires made of ferrous and non-ferrous metals and their alloys; electrical cables, wires 

and conductors of all types and description; sections, strips, sheets, profiles, bars, rounds, hollows, pipes, tubes, 

flats and foils of ferrous and non-ferrous metals and their alloys; insulating material of all types; impregnating 

varnishes; enamels; and resins;  

 

1.2. To carry on the business of manufacturing, processing, refining, recycling, buying, selling, trading, dealing, 

importing and exporting of various types of scraps and unrefined forms of non-ferrous metals, ferrous metals, 
precious metals, non-metallic materials, minerals and their compounds, alloys and mixtures;  

 

1.3 To carry on the business of manufacturing, processing, buying, selling, trading, dealing, importing and 

exporting, processing of Ingots, Anodes, Blisters, Billets, Rods, cathodes, Sheets, Strips, Foils of non-ferrous, 

ferrous materials, minerals, residues and their scraps and alloys. 

 

The proposed change in the object of the company is subject to necessary approvals from the Ministry of Corporate 

Affairs, and any other regulatory authority. 
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Annexure-B 

 

Brief Note on Amendments in the Articles of Association (AOA) of the Company 

 

The existing Clause 12(a)(ii) of the Articles of Association ("AOA") of the Company mandates that any further 

issuance of shares to "any persons" (including by way of a Preferential Issue) must be priced strictly based ona 

valuation report issued by a Registered Valuer registered under the Companies Act, 2013.The Company, being a 

listed entity, is also governed by the Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2018 ("SEBI ICDR Regulations"). Under Regulation 166A of the SEBI ICDR 

Regulations,a valuation report from an Independent Registered Valuer is mandatory only ifa preferential issue 

results in an allotment exceeding 5% of the post-issue fully diluted share capital of the Company to an allottee (or 

allottees acting in concert), or if such an issuance triggers a change in control of the Company.  

 
To ensure operational flexibility, avoid dual compliance standards, and seamlessly align the Company’s internal 

governance framework with the statutory provisions of the SEBI ICDR Regulations, the Board of Directors 

proposes to amend the existing Clause 12(a) of the Articles of Association of the Company. 

 

Pursuant to the provisions of Section 14 of the Companies Act, 2013, any alteration or amendment of the Articles 

of Association. Accordingly, the consent of the members is being sought by way of a Special Resolution in the 

37th Annual General Meeting held on August 10, 2026. 

 

The Clause 12 (a)(ii) of the Articles of Association (AOA) of the Company is being altered as below: 

 

Revised Clause 12(a)(ii):  

 

(ii) to employees under a scheme of employees' stock option, subject to a special resolution passed by the Company 

and subject to such conditions as may be prescribed under the Act & Rules made thereunder; or to any persons, 

if it is authorised by a special resolution, whether or not those persons include the persons referred to in above 

(i) or (ii), either for cash or fora consideration other than cash, at a price determined in accordance with the 

provisions of the Act and Rules made thereunder, or in accordance with the regulations prescribed by the Securities 

and Exchange Board of India (SEBI), including the SEBI (Issue of Capital and Disclosure Requirements) 

Regulations, 2018, as may be applicable and amended from time to time. 

 

The proposed change in the Articles of Association of the company is subject to necessary approvals from the 

Ministry of Corporate Affairs, and any other regulatory authority. 
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MEMORANDUM OF ASSOCIATION 

 

OF 

PRECISION WIRES INDIA LIMITED 

 

I. The name of the Company is PRECISION WIRES INDIA LIMITED 

 

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

Maharashtra. 

 

III. The Objects for which the Company is established are: 

 

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

COMPANY ON ITS INCORPORATION ARE: 

 

1.1. To carry on the business of manufacturing, processing, buying, selling, trading, 

dealing, importing and exporting; winding wires; wires made of ferrous and 

non-ferrous metals and their alloys; electrical cables, wires and conductors of 

all types and description; sections, strips, sheets, profiles, bars, rounds, 

hollows, pipes, tubes, flats and foils of ferrous and non-ferrous metals and 

their alloys; insulating material of all types; impregnating varnishes; 

enamels; and resins. 

 

1.2. To carry on the business of manufacturing, processing, refining, recycling, 

buying, selling, trading, dealing, importing and exporting of various types of 

scraps and unrefined forms of non-ferrous metals, ferrous metals, precious 

metals, non-metallic materials, minerals and their compounds, alloys and 

mixtures;  

 

1.3 To carry on the business of manufacturing, processing, buying, selling, trading, 

dealing, importing and exporting, processing of Ingots, Anodes, Blisters, 

Billets, Rods, cathodes, Sheets, Strips, Foils of non-ferrous, ferrous materials, 

minerals, residues and their scraps and alloys. 

 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE 

ATTAINMENT OF THE MAIN OBJECTS ARE: 

 

2. To carry on metallurgical operations of all types and to prepare, process and 

manufacture any kind of ferrous and non-ferrous metals and their alloys from 

metal ores, primary metals, alloys or scrap and to fabricate, cast, extrude, 

draw roll, fit, press, machine, manufacture, processes, treat, weld, harden, 

plate, temper or anneal in any shape, size or dimension all kinds of metals 

and / or their alloys. 

 

3. To carry on the business of metal finders, metal pressers, metal rollers, metal workers, 

drawers and extruders, mill wrights, moulders, enamellers, metal convertors, 

rerollers, annealers, annodisers, insulators, electroplaters and to deal in machinery, 

implements, plants, pipes, tools, tackles, tubes, components, spares assemblies, dies, 

moulds, jigs, instruments, general fittings and fixtures accessories and appliances of 

all kinds. 
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4. To purchase, manufacture, construct, erect, fabricate, build, press, stamp, draw, spin, 

furnish, equip, utilize, procure, fine, mine and purchase, manufacture, produce or 

otherwise acquire, invest in, own, hold, use, sell, assign, transfer or otherwise dispose 

off, trade in and deal with any and all articles or things manufactured, produced, 

resulting or derived in metals and source materials, ingredient, mixtures, 

derivatives and compounds and alloys thereof and any and all kinds of 

products of which any of the foregoing is used including mechanical and 

electrical machinery, apparatus, equipment, implement, devices, fixtures, 

supplies and accessories and casting and forgings. 

 

5. To import, export, buy, sell, trade, barter, swap, exchange, lend, borrow or 

otherwise deal in ferrous and non-ferrous metals and their alloys and raw 

materials, stores, stock-in-trade and goods (including finished goods, 

chattels and effects) as may be necessary, expedient or convenient for any 

business carried on by the Company. 

 

6. To carry on the business as buyers, sellers, dealers, stockiests, distributors, 

merchants, traders, commission agents or otherwise, trade and deal in or 

manufacture or provide goods or services within India as may be necessary 

and incidental to the attainment of the main objects of the Company. 

 

7. To acquire, build, construct, improve, develop, give or take in exchange or on 

lease, rent, hire, occupy, allow, control, maintain, operate, run, sell, dispose of, 

carry out or alter as may be necessary or convenient any lease hold or free 

hold land, movable or immovable property, including buildings, 

workshops, warehouses, stores, easement or other rights, machinery, 

plant, works, stock in trade, industrial colonies, conveniences together with 

all modern amenities and facilities such as housing, schools, hospitals, water 

supply, sanitation, township and other facilities or properties which may 

seem calculated directly or indirectly to advance the Company's objects and 

interest either in consideration of a gross sum or a rent charged in cash or 

services. 

 

8. To apply for, purchase or by other means acquire and protect, prolong and renew in 

any part of the world, any patent, patent rights, brevetd, invention, licences, 

protections and concessions which may appear likely to be advantageous or useful to 

the Company and to use and turn to account and to manufacture under or grant 

licence or privileges in respect of the same and to spend money in experimenting 

upon and testing and improving or seeking to improve any patents, inventions or 

rights which the Company may acquire or proposes to acquire. 

 

9. To expend money on research, experimentation, development, testing, 

improving or seeking to improve existing products, patents, rights, etc., in 

connection with any of its activities in pursuance of the aforesaid objects and 

to expend money to invent, develop, or seek, any new products allied to and 

in the course of pursuing the objects as detailed in this clause. 

 

10. To procure the Company to be registered or recognized in any part of the 

world and to carry on the business in or any part of the world and to take such 

steps as may be necessary to give the Company, such rights and privileges in 

any part of the world as are possessed by local companies or partners or as 

may be thought desirable. 

 

11. To open, establish, maintain and to discontinue offices, branch offices, 

regional offices, trade centres, exhibition centres, liaison offices and to keep 

local or resident representatives in any part of the world for the purposes of 

promoting the business of the Company. 
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12. To enter into partnership or into any arrangement for sharing profits, union 

of interest, co-operation, joint venture, reciprocal concession or otherwise 

with any person, firm or Company carrying on or engaged in or about to carry 

on or engage in any business or transaction which this Company is 

authorized to carry on and to lend money, to guarantee the contracts of or 

otherwise assist any person, firm or Company and to take or otherwise 

acquire, buy, hold shares or securities of any such person, firm or Company 

and to sell, hold, re-issue with or without guarantee or otherwise deal with 

such shares and securities. 

 

13. To amalgamate with any other Company or Companies or bodies of persons, 

having similar objects. 

 

14. To promote or join in the promotion of any Company or Companies having 

similar objects for the purpose of acquiring all or any of the property, rights and 

liabilities of the Company. 

 

15. To take part in the management, supervision and control of the contract, 

rights, turnkey jobs, operations or business of any Company or undertaking 

entitled to carry on the business which the Company is authorized to carry on. 

 

16. To enter into arrangement for technical collaboration and / or other form of 

agreement including capital participation with foreign or Indian Company 

for the purpose of manufacture, quality control and product improvements 

and for marketing of the products which the Company is empowered to 

manufacture and / or market and to pay or to receive for such technical 

assistance or collaborations, royalties or other fees in cash or by allotment of 

shares of the Company credited as paid up or issue of debentures or debenture 

stock, subject to the provisions of law for the time being in force. 

 

17. To remunerate or make donations (by cash or other assets or buy the 

allotment of fully or partly paid shares or by call on shares, debentures, 

debenture stock or securities of this or any other Company or in any other 

manner) whether out of the Company's capital, profits or otherwise to any 

person or firm or Company for services rendered or to be rendered in 

introducing any property or business to the Company or placing or assisting to 

place or guaranteeing the subscription of any shares debentures debenture-

stock or other securities of the Company may think proper. 

 

18. To enter into any arrangement with any Government or State Authority, 

Municipal, Local or otherwise that may seem conducive to the Company's 

objects or any of them and to obtain from any such Government or State 

Authority, any rights, privileges and concessions which may seem 

conducive to the Company's objects or any of them. 

 

19. To buy, lease or otherwise acquire lands, buildings and other properties and 

to sell, mortgage or hypothecate or otherwise dispose of all or any of the 

properties and assets of the Company on such terms and conditions as the 

Company may think fit. 

 

20. To purchase or otherwise acquire and undertake the whole or any part of the 

business, property, rights and liabilities of any person, firm or Company 

carrying on any business which this Company is authorized to carry on and 

to purchase, acquire, apply for, hold, sell and deal in shares, stocks 

debentures or debenture stock of any such person, firm or Company and to 

conduct, make or carry into effect any arrangement in regard to the winding 

up of the business of any such person, firm or Company. 
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21. To apply for, tender, purchase or otherwise acquire any contract or 

concession for or in relation to the construction, erection, equipment, 

improvement management administration or control of works and 

conveniences and to undertake, execute, carry out, dispose of or otherwise 

turn to account the same. 

 

22. Subject, to the provisions of the Companies Act 1956 and the rules framed 

hereunder and the directives issued by the Reserve Bank of India to borrow or 

raise money or to receive or to take money on deposit or loan on interest or 

otherwise from banks, financial institutions, government agencies, co-

operative societies, persons, companies, firms in such manner as the 

Company may think fit and in particular by the issue of debentures or 

debenture-stock, perpetual or otherwise including debentures or debenture 

stock convertible into shares of this  Company or perpetual annuities and in 

security of any such money borrowed, raised or received, to mortgage, 

pledge, hypothecate or otherwise charge the whole or any part of the 

property (movable or immovable) assets or revenue of the Company, present 

or future including its uncalled capital by special assignments or otherwise to 

transfer or convey the same absolutely or in trust and to give the lenders 

power of sale and other powers as may seem expedient and to purchase, 

redeem or pay off any such securities. The Company shall not carry on any 

banking or insurance business in which may fall within the purview of the 

Banking Regulations Act 1949 or the Insurance Act 1938, respectively. 

 

23. To open accounts with any individual, firm or Company or with any bank or 

banks and to pay into and to withdraw moneys from such account or accounts. 

 

24. To draw, make, issue, accept and to endorse discount and negotiate 

promissory notes, hundies, bills of exchange, bill of lading, delivery orders, 

warrants, warehouse-keeper's certificates and other negotiable or commercial 

or mercantile instruments connected with the business of the Company. 

 

25. To lend or deposit moneys belonging to or entrusted to or at the disposal of the 

Company to such person or Company and in particular to customers and 

others having dealings with the Company with or without security, upon terms 

as may be thought proper and guarantee the performance of contracts by such 

person or Company but not to do the business of banking as defined in the 

Banking Regulation Act. 

 

26. Subject to the provisions of the Companies Act 1956 to accumulate funds 

and to invest or otherwise deal with and invest money belonging to the Company 

in any deposits, shares, stocks, debentures, debenture stock, bonds, obligations 

or securities by original subscription, having similar objects, tender, 

purchase, exchange and to subscribe for the same either conditionally or 

otherwise and to guarantee the subscription thereof and to exercise and 

enforce all rights and powers conferred by or incidental to the ownership 

thereof. 

 

27. To undertake and execute any trust, the undertaking whereof may seem 

desirable either gratuitously or otherwise. 

 

28. Subject to the provisions of the Companies Act, 1956 to subscribe or 

contribute or otherwise to assist or to guarantee money to charitable, 

benevole, religious, scientific, national or other institutions or objects or any 

public, general or useful objects. 
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29. To provide for the welfare of the employees or ex-employees of the Company 

and the wives, widows, families or dependents or connections of such persons 

by building or contributing to the building of houses, dwellings or by grant of 

money, pensions, gratuity, bonus, payment towards insurance or other 

payment or by creating from time to time, subscribing or contributing to, 

adding or supporting provident funds of trusts or conveniences and by 

providing or subscribing or contributing towards places of instruction or 

recreating hospitals and dispensaries medical and other attendance and other 

assistance as the Company shall think fit. 

 

30. To pay all costs, charges and expenses of and incidental to the formation, 

promotion registration and establishment of the Company and issue of its 

capital including any underwriting or other commission, broker's fee and 

charges in connection therewith including costs, charges of negotiations and 

contracts and arrangements made prior to and in anticipation of the 

formation and incorporation of the Company. 

 

31. To do all or any of the above things in India or in any part of the world as 

principal, agent, contractors, or trustees and either alone or in conjunction with 

others. 

 

32. To distribute any of the properties of the Company amongst the members in 

specie or kind upon the winding up of the Company, subject to the provisions of 

the Companies Act, 1956. 

 

 

 

C. OTHER OBJECTS: 

 

33. To carry on the business of manufactures, dealers, agents factors, importers, 

exporters, merchants and financiers of all kinds of man-made fibres and man-

made fibreyarns of all kinds, man- made fibre cords of all kinds and man-

made fibre fabrics of all kinds, mixed with or without mixing, materials like 

woolen, cotton metallic or any other fibres or vegetable, mineral or animal 

origin, manufacturing such man-made fibres and man- made fibre products 

of all description and kinds with or without mixing fibres of other origin as 

described above, by any process using petrochemicals of all description or by 

using vegetable or mineral oils or products of all description required to 

produce such manmade fibres. 

 

34. To carry on the business of manufacturers, dealers, importers and exporters, 

merchants, agents, factors and financers and particularly manufacturers, 

dealers, etc., of all types of petro- chemicals like naphtha, Methane, 

Ethylene, Propylene, Butenes, Naphthalene, Cyclohexane, Cyclohexanone, 

Benzene, Phenol, Acetic Acid, Cellulose Acetate, Vinyl Acetates, 

Ammonia, Caprolactam, Adipic Acid, Hexamethylene, Diamine Nylon, 

Nylon-6, Nylon 6.11, Nylon 7, their fibres, castings, mouldings, sheets, rods, 

etc., Ortho-xylene, Phthalic Anhydride, Alkyd resins, Polyester fibres and 

films, mixed Xylenes, Paraxylene, Meta-xylene Toluene, cumene, Phenol, 

Styrene, Synthetic Rubbers Betenes, Butadiene, Methacrolein, Maleic 

Anhydride Methacrylates, Alkyd resins, Urea, Metanol formaldehyde UF, 

PF and MF resins, Hydrogen-cyanide, Poly-methyl Methacrylate, 

Acetylene, P.V.C. Polyethylene, Ethylene, dichloride, Ethylene oxide, 

Ethyleneglocol, Polyglycol, Polyurethanes, Paraxylenes, Polystyreness, 

Polypropylene Isopropanon, Acetone, Propylene oxide, Propylene glycol, 

Acrylonitrile, Acrolein, Acylicesters, Acrylic Fibres, Allyl Chioride, 

Epichlor-hydrin, Epoxy resins, and all other petro- chemical products and 

polymers in all their forms like resins, fibres, sheets mouldings, castings, etc. 
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35. To carry on the business of manufacturing, buying, selling, exchanging, 

converting, altering, importing, exporting, processing, twisting, weaving 

or otherwise handling or dealing in or using or advising users in the proper 

use of, cotton, yarn, pure silk yarn, artificial silk yarn, staple fibres and such 

other natural fibres, fibres and fibrous materials, or allied products, by-

products, substances or substitutes for all or any of them or yarn or yarns, for 

textile or other use, as may be practicable. 

 

36. To manufacture, buy, sell, convert and fabricate, film bags, tubes, containers of 

any size or shape rigid, flexible or a composite of both, from any 

thermoplastics or thermosetting materials by the moulding, processing, 

extruding, blowing or any combination of the above and any other 

methods of forming or conversion and to undertake the sealing, printing, 

stamping, shaping, packing of articles mentioned above. 

 

37. To promote, establish, acquire and run or otherwise carry on the business of 

plastic industry or business of manufacturers of and dealers in plastic 

products and materials, Thermoplastic and Thermosetting and of wax, 

bakelite, celluloid products, chemicals of all sorts and other articles or things 

and similar or allied products or processes and to sell, purchase or otherwise 

acquire or deal in materials or things in connection with such trade, industry 

or manufacture. 

 

38. To carry on business of the manufacturers and dealers, importers and exporters 

of natural and synthetic resins, moulding powders, adhesives and cements, oil 

paints distempers, cellular paints, colours, varnishes, enamels, gold and silver 

leaf enamels, spirits and other allied articles. 

 

39. To carry on the business of water proofers and manufacturers of India 

Rubber, leather, imitation lather, leather cloth, plastics, oil cloth, linoleum, 

tarpaulins, hospital sheetings and articles made therefrom. 

 

40. To carry on the business of manufacturers of and dealers in chemicals of any 

nature and kind whatsoever and as wholesale or retail chemists, druggists, 

analytical or pharmaceutical chemists, drysalters, oil and colour men, 

importers, exporters and manufacturers of and dealers in heavy chemicals, 

alkalies, acids, drugs, tanins, essences, pharmaceutical, sizing, medicinal, 

chemical , industrial and other preparations and articles of any nature and 

kind whatsoever; mineral and other waters, soaps, cements, oils, fats 

paints, varnishes, compounds, rubber chemicals or preparations, drugs 

dyestuffs, organic or mineral intermediates, paints and colour grinders and 

of electrical, chemical photographical, surgical and scientific apparatus and 

materials and to manufacture, refine, manipulate, import and deal in salts 

and marine minerals and their derivatives by - products and compounds of 

any kind whatsoever. 

 

41. To carry on the business of electrical engineers and contractors, suppliers of 

electricity, manufacturers of and dealers in railway tramway, electric, magnetic, 

galvanic and other apparatus, and suppliers of light, heat sound and power. 

 

42. To carry on the business of Financers, Guarantee Brokers, Concessionaires 

and Merchants. 

 

43. To carry on business as Agents of all kinds and descriptions. 
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44. To carry on business of manufacturing, producing, processing, treating, 

making, taking on hire or otherwise acquiring, blending, formulating, 

packaging, finishing, distributing, selling, marketing, wholeselling, 

retailing, importing, exporting, buying, fabricating, assembling, servicing, 

repairing, maintaining of all types / grade, kinds sizes and descriptions of 

photographic films, photo papers, chemicals, reagents, substances, 

equipments, instruments, accessories, raw materials for photographic goods, 

tools, apparatus, products and supplies, for audio visual communication 

films and products, image and document productions and copying and 

information gathering, recording, handing, storing, retrieval products and 

computers and their components. 

 

45. To manufacture, produce, make extract, refine, purity, separate, process, treat, 

formulates, blend, buy, sell, market, distribute, export, import store, pack and 

otherwise deal in all types of gaseous, liquid or solid organic and inorganic 

chemicals, their compounds, derivatives and by products, mixtures and 

finished products thereof, including petrochemicals, fertilizers pesticides, 

fungicides, weedicides, insecticides and drugs, intermediates, plastics, 

polymers, bio-chemicals, detergents, cosmetics, glass and industrial 

chemicals. 

 

46. To carry out investigation, basic and fundamental research, applied research, 

design, development, experimental work, pilot plant work, commercial work, 

scale up works and every description in all branches of science, 

engineering and technology for producing, discovering, invention, 

making improvements in modifications to effecting cost reduction or energy 

savings in all forms of energy including solar energy, nuclear energy, thermal 

energy, hydro electric energy, energy from gases, minerals, chemicals, 

elements and compounds of very description. 

 

47. To carry on the business as exporters and importers of services, goods or 

merchandise of any description and for that purpose indent, buy, sell, deal, 

manufacture, import, export raw materials, commodities and manufactured 

products including chemicals, dyes, plastics, polythene, leather rubber and 

pulp products, automobiles, transport vehicles and all other types of vehicles, 

agricultural and forest produce, tea, coffee, tobacco, cotton, foodgrain, 

edible oils, electric and electronic goods, cables and wires, machinery and 

equipments, spare parts and appliances, scientific equipments, minerals, iron, 

steel, hardware and tools, textiles, garments, made-ups, jewellery, pearls, 

stones, marine products, meat, poultry and dairy products, perfumery, 

cosmetics, toileteries, glass, metals, paper, packing materials, detergents and 

soaps, petrol, diesel, oil and lubricants of all kinds, films and other items, as 

may be authorized or permitted by Government through trade policies and 

also act as an export and /or import house. 

 

48. To investigate, search, survey, prospect, explore, extract, drill, mine, dig, 

raise, pump, produce, refine, purify, separate, treat, process, blend, store, 

transport, distribute, market, sell, pack and otherwise deal in mineral oils and 

their derivatives, by- products, mixtures in gaseous, liquid or solid forms. 

 

49. To carry on the business of investment Company and to buy, underwrite, 

invest in and acquire and hold shares, stocks, debentures, debenture stock, 

bonds, obligations and securities issued or guaranteed by any Company, firm, 

person, government, local authority or institution whether in India or elsewhere 

and to deal with and turn to account the same. 
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50. To manufacture, produce, fabricate, process, buy, sell, market, exchange, 

alter, improve, import, export, give on hire or otherwise deal in electrical, 

electronic or electromechanical or mechanical equipments, appliances, 

machineries, their components, accessories, spare parts, systems 

required for industrial, agricultural, domestic or other purposes including all 

types of meters, measuring instruments, testing instruments, calibrating 

instruments, protection, auxiliary and other relays, sonic or ultra sonic 

equipments, readers, computers, mini computers, data processing 

equipments, micro-wave equipments, remote control systems, broad 

casting and cinematographic equipments, testroom equipments, scientific 

instruments, medical and surgical equipments, oscilloscopes, electric motors 

of all types, electric furnaces, cremation furnaces, instrument transformer, 

current transformer, potential transformer, power line carrier 

communication equipments, telemetering equipments, bus ducts, tap 

changers, tensile testing equipments, switch and control board, control panels, 

time switches, radio control switches, circuit breakers of all types, 

switchgear and control gears, porcelain insulators, starters, boosters, 

rectifiers, low and high voltage transformers, capacitors, vacuum 

gauges, amplifiers, audio systems, calculators, electronic components 

including capacitors, transistors, connectors, electric and 

electromechanical parts, printed circuit boards, diodes, resistors, indicators, 

transformers, ferrites tubes, television tubes, picture tubes, incandescent lamp, 

miniature lamps and tubes, integrated circuits, thyristors, lamination 

sheets, stampings, all types of insulating materials, fuses, floppy disc, 

magnetic tapes, magnetic disc, record player and changer. 

 

51. To collect data from various government and semi-government sources, to 

analyse the same and to provide reports and analysis to various interested 

companies, financial institutions, banks and other clients and also to carry on 

business of publishers of journals, news letters, periodicals, Magazines, 

reporting financial and monetary matters. 

 

52. To carry on the business as transporter and carrier of goods, luggage, 

merchandise, animals or passengers from place to place either by air or by land 

or river or sea or partly by sea or river and partly by land or air and for the 

purpose own, hire, take on rent, give on rent, sale, purchase, market and deal 

in motor vehicles, aeroplanes, animal drawn vehicles, car, ships, steamer, 

trucks, buses, minibuses and to carry on the business of general carrier 

railway and forwarding agents, clearing agents, warehousemen, 

storekeeper, bonded caremen and common caremen and for the purpose of 

own, hire, lease, take on rent, give on rent any building, warehouses, or other 

facilities and to operate, establish own and maintain garages, service 

stations, workshops, terminal freight points and to store, repair, rent and lease 

motors, buses, automobiles or other vehicles. 

 

53. To carry on the business of extracting edible or non-edible oils, rasa, rasayana, 

basic substance, elements or ingredients from all types of oil seeds, cash 

crops, seeds, food grains, cereals, agricultural produces, vegetables, leaves, 

roots, flowers, herbs, plants, shrubs and trees and for the purpose to run or 

carry on extraction plants, processing or refining plants and all other allied 

actives and to deal in purchase, sell, export, import or market such resultant 

products or produces and their by- products, joint products, raw materials 

or semi processed materials. 

 

54. To carry on the business as buyers, sellers, exchangers, importers, 

assemblers, distributors or dealers in all the accessories, raw materials, 

spare parts and components required for the purpose of the business of the 

Company. 
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55[a] To carry on in India and elsewhere the business to generate, transmit, 

receive, distribute, supply, produce, improve, buy, sell, resell, trade, acquire, 

use, consume, transmit, accumulate, employ, develop and supply electric 

power produced through conventional and / or non-conventional methods / 

inputs such as wind, solar, gas, lignite, geo-hydal, tidal waves, coal, bio- mass, 

atomic, thermal, hydraulic and / or through other alternative & / or 

renewable sources of energy as may be developed and invented and to act as 

agent, broker, trader, representative, owner, consultant, collaborator or 

otherwise to deal in above business. 

 

55. [b] To promote, own, acquire, erect, construct, establish, maintain, improve, 

manage, operate, alter, carry-on, control, take on hire/ lease power plants, co-

generation power plants, energy conservation projects, power houses, 

transmission , receiving and distribution systems of generation, distribution, 

transmission and supply of electrical and other energy and buy, sell, trade, 

exchange, market, function as a licensee, deal market and trade in electrical 

power and other energy to the State Electricity Board/s, State Government/s, 

Appropriate Authorities, other Licensees, Utilities, specific industrial areas / 

Units and other consumers for industrial, commercial, agricultural, household 

and any other purpose/s in India and elsewhere in any area as permitted by any 

State Government, Central Government, Local Authority, State Electricity 

Board/s and any other competent authority in accordance with the provisions of 

Indian Electricity Act, 2003 and/or Electricity (Supply) Act, 1948 or any other 

statutory modifications or re-enactment thereof and rules made there under. 

Inserted by Special 

Resolution passed 

by way of Postal 

Ballots on 20th 

November, 2010. 
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IV. The liability of the member is limited 

 

V. The Authorised Share Capital of the Company is Rs. 50,00,000/- 

(Rupees Fifty Lakhs only) divided into 5,00,000 (Five Lakh) Equity 

Shares of Rs. 10/- (Rupees Ten only) each. 

 

Amended by 

Resolution passed 

at the EGM held on 

8th June 1990 

 

 
 
 

 
 
 
 
 
 
 

 
 
 
 
 
 
 
 

 
 

 
Amended by 

Resolution passed at 

the AGM held on 

24th Sept. 1990 

The Authorised Share Capital of the Company is Rs. 95,00,000 (Rupees 
Ninety five lakhs only) divided into 5,00,000 (Five lakhs) Equity Shares of 

Rs. 10/- (Rs. Ten only) each, and 10,000 (Ten Thousand) 14% Cumulative 

Redeemable Preference Shares of Rs. 100/- (Rs. One hundred only) each 

[such Preference Shares shall confer upon the Holders thereof the right to 

be paid out of any profits of the Company a fixed, cumulative preference 

dividend at the rate or rates as may be specified by the terms of issue from 

time to time but (free of Income-tax but subject to the deductions of tax at 

the prescribed rate) on the capital for the time being paid-up or credited as 

paid-up thereon and a right on the winding up of the Company to be paid 

all arrears of such dividend, whether earned or declared or not, down to the 

commencement of winding up and also to be repaid the amount of Capital 

paid-up or credited as paid up on the preference shares held by them, 

respectively, in priority to any payment in respect of the Equity Shares but 

shall not confer any other right in the profits of Assets of the Company] 

and 3,50,000 (Three lakhs fifty thousand) unclassified Shares of Rs. 10/- 

(Rupees ten each) with the power to increase and reduce the Capital of the 

Company and to divide the Shares in the Capital for the time being into 

several classes and to attach thereto respectively any preferential, deferred, 

qualified or special rights privilege or conditions as may be determined by 

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

or abrogate any such rights, privileges or condition in such a manner as 

may for the time being provided be by the regulations of the Company.” 

 

 

The Authorised Share Capital of the Company is Rs. 95,00,000 (Rupees 

Ninety five lakhs only) divided into 8,50,000 (Eight lakhs fifty thousand) 

Equity Shares of Rs. 10/- (Rs. Ten) each and 10,000 (Ten Thousand) 14% 

Cumulative Redeemable Preference Shares of Rs.100/- (Rs. One hundred) 

each [such Preference Shares shall confer upon the Holder thereof the right 

to be paid out of any profits of the Company a fixed, cumulative preference 

dividend at the rate or rates as may be specified by the terms of issue from 

time to time but (free of Income Tax but subject to the deduction of tax at 

the prescribed rate] on the capital for the time being paid-up or credited as 

paid-up thereon and a right on the winding up of the Company to be paid 

all arrears of such dividend, whether earned or declared or not, down to the 

commencement of winding up and also to be repaid the amount of capital 

paid-up or credited as paid up on the preference shares held by them, 

respectively, in priority to any payment in respect of the Equity Shares but 

shall not confer any other right in the profits of assets of the Company] and 

with the power to increase and reduce the capital of the company and to 

divide the shares in the capital for the time being into several classes and 

to attach thereto respectively any preferential, deferred, qualified or special 

rights, privileges or conditions as may be determined by or in accordance 

with the regulations of the company and to vary, modify or abrogate any 

such rights, privileges or condition in such manner as may for the time 

being be provided by the regulations of the Company. 
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The Authorised Share Capital of the Company is Rs. 5,00,00,000 (Rupees Five 

Crores only) divided into 45,00,000 (Forty-Five Lakhs) Equity Shares of Rs. 10/- 

(Rupees Ten only) each, and 10,000 (Ten Thousand) Cumulative Redeemable 

Preference Shares of Rs. 100/- (Rupees One hundred only) each [such Preference 

Shares shall confer upon the holders thereof the right to be paid out of any profits 

of the Company a fixed, cumulative preference dividend at the rate or rates as 

may be specified by the terms of issue from time to time but on the capital for the 

time being paid-up or credited as paid-up thereon and a right on the winding up 

of the Company to be paid all arrears of such dividend, whether earned or 

declared or not, down to the commencement of winding up and also to be repaid the 

amount of capital paid-up or credited as paid up on the preference shares held by 

them, respectively, in priority to any payment in respect of the Equity Shares but 

shall not confer any other rights in the profits or assets of the Company] and 

4,00,000 (Four lakhs) unclassified Shares of Rs. 10/- (Rupees ten only) each with 

the power to increase or reduce the Capital of the Company and to divide the 

Shares in the Capital for the time being into several classes and to attach thereto 

respectively any preferential, deferred, qualified or special rights privileges or 

conditions as may be determined by or in accordance with the Articles of 

Association of the Company and to vary, modify, amalgamate or abrogate any 

such rights, privileges or conditions in such manner as may for the time being be 

provided by the Articles of Association of the Company." 

 

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

Crores) divided into 60,00,000 (Sixty Lakhs) Equity Shares of Rs. 10/- (Rupees 

Ten only) each and 90,00,000 (Ninety Lakhs) Unclassified Shares of Rs. 10/- 

(Rupees Ten only) each with power to increase or reduce the Capital of the 

Company and to divide the shares in the Capital for the time being into several 

classes and to attach thereto respectively any preferential, deferred, qualified or 

special right, privileges or conditions as may be determined by or in accordance 

with the Articles of Association of the Company and to vary, modify, amalgamate 

or abrogate any such rights, privileges or conditions in such manner as may for 

the time being be provided by the Articles of Association of the Company. 

 

For the words and figures "60,00,000 (Sixty Lakhs) Equity Shares of Rs.10/- 

(Rupees Ten only) each and 90,00,000 (Ninety lakhs) Unclassified Shares of Rs. 

10/- (Rupees Ten only) each" the words and figures "1,20,00,000 (One Crore 

Twenty lakhs) Equity Shares of Rs. 10/- (Rupees Ten) each and 30,00,000 (Thirty 

lakhs) Unclassified Shares of Rs. 10/- (Rupees Ten) each" be substituted. 

 

 

Amended by 

Resolution 

passed at the 

EGM held on 3rd 

Dec. 1990 

 
 
 
 
 
 

 
 
 
 
 
 
 

 
 
 
 
 

 
Amended by 

Resolution passed 

at the EGM held 

on 23rd March 

1996 

 

 
 
 
 

 

 

Amended by 

Resolution passed 

at the AGM held 

on 23rd Sept. 2000
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Amended by 

Resolution passed 

through postal 

ballot on 13th 

December, 2021 

 

 

 

 

 

 

 

Amended by 

Resolution passed 

through postal ballot on 

13th December, 2021 

 

 

 

 

 

 

Amended by 

Resolution passed 

through postal 

ballot on 13th 

December, 2021 

 

 

 

 

 
 

 

 

Amended by 
Resolution passed 

through postal 

ballot on 14th 

December, 2022 

 

 

The Authorized Share Capital of the Company is Rs. 15,00,00,000/- (Rupees 
Fifteen Crores only) divided into 15,00,00,000 (Fifteen Crore) Equity Shares 
of Re. 1/- (Rupee One) each fully paid, with the rights, privileges and 
conditions attached thereto as are provided by Articles of Association of the 
Company for the time being in force , with power to increase and reduce the 
Capital of the Company and to divide the shares in the capital for the time 
being into several classes and to attach thereto respectively any preferential, 

deferred, Qualified or special rights, privileges or conditions as may be 
determined by or in accordance with the Articles of Association of the 
Company and to vary, modify, amalgamate or abrogate any such rights, 
privileges or conditions in such manner as may for the time being be provided 
by the Articles of Association of the Company. 

 

 

The Authorized Share Capital of the Company is Rs. 15,00,00,000/- (Rupees 
Fifteen Crores only) divided into 15,00,00,000 (Fifteen Crore) Equity Shares 
of Re. 1/- (Rupee One) each fully paid, with the rights, privileges and 
conditions attached thereto as are provided by Articles of Association of the 
Company for the time being in force , with power to increase and reduce the 
Capital of the Company and to divide the shares in the capital for the time 
being into several classes and to attach thereto respectively any preferential, 

deferred, Qualified or special rights, privileges or conditions as may be 
determined by or in accordance with the Articles of Association of the 
Company and to vary, modify, amalgamate or abrogate any such rights, 
privileges or conditions in such manner as may for the time being be provided 
by the Articles of Association of the Company. 

 

The Authorized Share Capital of the Company is Rs. 15,00,00,000/- (Rupees 
Fifteen Crores only) divided into 15,00,00,000 (Fifteen Crore) Equity Shares 
of Re. 1/- (Rupee One) each fully paid, with the rights, privileges and 
conditions attached thereto as are provided by Articles of Association of the 
Company for the time being in force , with power to increase and reduce the 
Capital of the Company and to divide the shares in the capital for the time 

being into several classes and to attach thereto respectively any preferential, 
deferred, Qualified or special rights, privileges or conditions as may be 
determined by or in accordance with the Articles of Association of the 
Company and to vary, modify, amalgamate or abrogate any such rights, 
privileges or conditions in such manner as may for the time being be provided 
by the Articles of Association of the Company. 

 

The Authorized Share Capital of the Company is Rs. 25,000,000/- (Rupees 
Twenty Five Crores only) divided into 22,00,00,000 (Twenty Two Crore) 
Equity Shares of Re. 1/- (Rupee One) each and 3,00,00,000 (Three Crore) un-
classified shares of Rs.1/- (Rupee One) each, with the rights, privileges and 
conditions attached thereto as are provided by Articles of Association of the 

Company for the time being in force , with power to increase and reduce the 
Capital of the Company and to divide the shares in the capital for the time 
being into several classes and to attach thereto respectively any preferential, 
deferred, Qualified or special rights, privileges or conditions as may be 
determined by or in accordance with the Articles of Association of the 
Company and to vary, modify, amalgamate or abrogate any such rights, 
privileges or conditions in such manner as may for the time being be provided 

by the Articles of Association of the Company 
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We, the several persons whose names, address and descriptions are hereunder subscribed below, 

are desirous of being formed into a Company in pursuance of this MEMORANDUM 

OF ASSOCIATION and we respectively agree to take the number of shares in the capital of the 

company to our respective names: 

 

 

Name, address, description and 

occupation of each subscriber 

Number of 

Equity Shares 

taken by each 

subscriber 

Signature 

of    

subscriber 

Signature of witness 

and his name, address, 

description and 

occupation 

MEHTA MILAN MAHENDRA 

S/o. Mehta Mahendra Ratilal 

B-26, Sterling Apts., 38 Peddar Road, 

Bombay - 400 026. 

10 (TEN) Sd/- 
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OCCUPATION : BUSINESS   

MEHTA MAHENDRA RATILAL 

S/o. Ratilal Mehta 

B-26, Sterling Apts., 38 Peddar Road, 

Bombay - 400 026. 

10 (TEN) Sd/- 

OCCUPATION: BUSINESS   

MEHTA DEEPAK MAHENDRA 

S/o. Mehta Mahendra Ratilal 

B-26, Sterling Apts., 38 Peddar Road, 

Bombay - 400 026. 

10 (TEN) Sd/- 

OCCUPATION: INDUSTRIALIST   

MAKKER DWARKA NATH 

S/o Sh. Kidar Nath Makker 

501, Skylark 'A', Lokhandwala 

Complex, Andheri (W), 

Bombay - 400 058. 

10 (TEN) Sd/- 

OCCUPATION: SERVICE   

PINTO SIMON 

S/o Julio F. Pinto 

A/28 Gharkul Apts., 

6th Floor, Siddarth Nagar, Vakola, 

Santacruz (E), 

Bombay - 400 005 

10 (TEN) Sd/- 

OCCUPATION: SERVICE   

DIVATIA SHALIN SUNANDAN 

S/o Divatia Sunandan Ranjitbhai 

28, Queens Lawn, 967, 

S.V. Road, Vile Parle (W), 

Bombay - 400 056. 

10 (TEN) Sd/- 

CHARTERED ACCOUNTANT   

LILAKRISHAN CHOPRA 

S/o Manghat Rai Chopra 

101, Vinay Apartment, 

Janki Kutir, Juhu, 

Bombay - 400 049. 

10 (TEN) Sd/- 

(BUSINESS EXECUTIVE)   

TOTAL 70 (SEVENTY) 
 

Dated : Sixth Day of November One Thousand Nine Hundred Eighty-Nine. 



 

ARTICLES OF ASSOCIATION 

OF 

PRECISION WIRES INDIA LIMITED 
 

 

Regulations contained in Table F, in the First Schedule to the Companies 

Act, 2013 shall not 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, subject to any exercise of the statutory 

powers of the Company with reference to the repeal or alteration of, or 

addition to, its resolutions by Special Regulations, as prescribed by the 

said Companies Act, 2013, be such as are contained in these Articles. 

 
INTERPRETATION 

 
In the interpretation of these Articles, unless repugnant to the subject or 

context: 

 
"The Company" or "this Company" means PRECISION WIRES INDIA 

LIMITED. 

 
"Articles means these articles of Association as may, from time to time be 

altered by special resolution." 

 
"The Act" means "the Companies Act, 2013" or any statutory modification 

or re-enactment thereof for the time being in force. 

 
"Rules" shall mean the rule or rules framed and notified by the Central 

Government pursuant to the Powers conferred under the Act. 

 
"Auditors" means and includes those persons appointed as such for the 

time being by the Company. 

 
"Board" or "Board of Directors" means the Directors duly called and 

constituted either at a meeting, as the case may be, the Directors assembled 

at the Board of Directors of the Company collectively or if the context may 

permit, acting through a circular resolution. 

 
"Capital" means the share capital for the time being raised or authorised to 

be raised, for the purpose of the Company. 

 
"Debenture" includes debenture-stock. 

 
"Directors" means the Directors for the time being of the Company or, as 

the case may be, the Directors assembled at a Board. 

 
"Dividend" includes interim dividend. 

 
Table F not to 

apply but 

Company to be 

governed by these 

Articles 

 
 
 
 
 
 
 
 

 
 

Interpretation 

clause 

 
 
 

"The Company" or 

"this Company" 

 
 

Articles 

 
 

 
"The Act" 

 
 

 

"Rules" 

 
 
 

"Auditors" 

 
 
 

"Board" or "Board 

of Directors" 

 

 
 
 

 
"Capital" 

 
 
 

"Debenture" 

 

 
"Directors" 

 
 
 

"Dividend" 
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"Gender" 

 

 
"In writing" and 

"Written" 

 
 

"Member" 

 
 
 
 

 
 
 

"Meeting" or 

"General Meeting 

 
"Annual General 

Meeting" 

 
 
 

 
"Extraordinary 

General Meeting" 

 

 
 

 
"Month" 

 

 
"Office" 

 

 
"Paid-up" 

 

 
"Persons" 

 

 
 
 

 
"Register of 

Members" 

 
 

"The Registrar" 

 
 
 

"Company 

Secretary" 

 
 
 

 

 
"Seal" 

 

 
"Share" 

 

"Words importing the masculine gender also include the feminine gender. 

 
"In Writing" and "Written" include printing, lithography, computer mode 

and other modes of representing or reproducing words in visible form. 

 
"Member" means the duly registered holder from time to time of the shares 

of the Company, every person holding shares in the Company and whose 

name is entered in Register of Beneficial owners as Beneficial Owners and 

includes the subscribers of the Memorandum of Association of the 

Company. 

 
"Meeting" or "General Meeting" means a Meeting of Members. 

 
"Annual General Meeting" means a General Meeting of the Members held 

in accordance with the provisions of Section 96 of the Act or any adjourned 

Meeting thereof. 

 
"Extraordinary General Meeting" means an Extraordinary General Meeting 

of the Members duly called and constituted and any adjourned holding 

thereof. 

 
"Month" means a calendar month. 

 
"Office" means the registered office for the time being of the Company. 

"Paid-up" includes credited as paid-up. 

"Persons" includes corporations and firms as well as individuals and any 

artificial person or such other entities as are entitled to hold property in 

their own name. 

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

to the Act. 

 
"The Registrar" means the Registrar of Companies of the State in which 

the office of the Company is for the time being situated. 

 
"Company Secretary" or Secretary includes a Company Secretary as defined 

in clause (c) of sub-section (1) of section 2 of the Company Secretaries 

Act, 1980 (56 of 1980) who is appointed by the Board to perform any of 

the functions of a Company Secretary under the Act. 

 
"Seal" means the Common Seal for the time being of the Company. 

 
"Share" means share in the share capital of the Company and includes 

stock except where a distinction between stock and shares is expressed or 

implied. 
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"Words importing the singular number include, where the context admits 

or requires, the plural number and vice versa. 

 
"Ordinary Resolution" and "Special Resolution" shall have the meanings 

assigned thereto by section 114 of the Act. 

 
"Year" means the calendar year and "Financial Year" shall have the meaning 

assigned thereto by Section 2(41) of the Act. The marginal notes used in 

these articles shall not affect the construction hereof. 

 
"Applicable Law" means the Act, and as appropriate, includes any statute, 

law, listing agreement, regulation, ordinance, rule, judgment, order, decree, 

bye-law, clearance, directive, guideline, policy, requirement, notifications 

and clarifications or other governmental instruction or any similar form of 

decision of, or determination by, or any interpretation or administration 

having the force of law of any of the foregoing, by any governmental 

authority having jurisdiction over the matter in question, or mandatory 

standards as may be applicable from time to time. 

 
"Committee" means any committee of the Board of Directors of the 

Company formed as per the requirements of Act or for any other purpose 

as the Board may deem fit. 

 
"Independent Director" means a Director fulfilling the criteria of 

independence and duly appointed as per Applicable Law. 

 
"Key Managerial Personnel" means such persons as defined in section 2(51) 

of Act. 

 
"Managing Director" means a Director who, by virtue of the articles of the 

Company or an agreement with the Company or a resolution passed in its 

General Meeting, or by its Boards of Directors, is entrusted with substantial 

powers of management of the affairs of the Company and includes a Director 

occupying the position of Managing Directors, by whatever name called. 

 
Save as foresaid, any words or expression defined in the Act shall, if not 

inconsistent with the subject or context bear the same meaning in these 

Articles. 

 
CAPITAL AND INCREASE AND REDUCTION OF CAPITAL 

 
1    "The Authorized Share Capital of the Company shall be the Capital 

as specified in the Memorandum of Association, with power to 

increase and reduce the Share Capital of the Company and to divide 

the shares in the Capital for the time being into several classes as 

permissible in law and to attach thereto respectively such preferential, 

deferred, qualified or special rights, privileges, or condition as may 

 

"Singular Number" 

 
 

 

"Ordinary 

Resolution" and 

"Special 

Resolution" 

"Year and 

Financial Year" 

 
 
 
 

"Applicable Law" 

 
 
 
 
 
 
 

 
 
 
 

 
"Committee" 

 
 
 
 
 

"Independent 

Directors" 

 
 

"Key Managerial 

Personnel" 

 
 

"Managing 

Director" 

 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 

Amount of Capital 



4 
 

 

 

be determined by or in accordance with Articles of Association of the 

Company, to vary, modify, amalgamate or abrogate any such rights, 

privileges or conditions in such manner as may for time being be 

provided in the Articles of Association. 

 

Increase of Capital 

by the Company 

and how carried 

into effect 

 

 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 

 
 

New Capital 

same as existing 

Capital 

 
 

 
 
 
 

 
Redeemable 

Preference 

Shares 

 
 
 
 

 

 
Provision to apply 

on issue of 

Redeemable 

Preference Shares 

2 The Company in General Meeting may, from time to time increase 

the capital by the creation of new shares, such increase to be of such 

aggregate amount and to be divided into shares of such respective 

amounts as the resolution of the Board shall prescribe. Subject to the 

provisions of the Act, any shares of the original or increased capital 

shall be issued upon such terms and conditions and with such rights 

and privileges annexed thereto, as the General Meeting resolving upon 

the creation thereof, shall direct, and if no direction be given, as the 

Directors shall determine, and in particular, such shares may be issued 

with a preferential or qualified right to dividends, and in the 

distribution of assets of the Company, and with a right of voting at 

General Meetings of the Company in conformity with Sections 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 the Act, as may be applicable. 

 
3 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, transfer and 

transmission, voting and otherwise. 

 
4 Subject to the provisions of Section 55 of the Act, the Company shall 

have the power to issue Preference Shares from time to time which 

are liable to be redeemed within 20 years and the resolution 

authorizing such issue shall prescribe the manner, terms and conditions 

of redemption. 

 
5 On the issue of Redeemable Preference Shares under the provision 

of Article 4 hereof, the following provisions shall take effect : 

 
a) No such shares shall be redeemed except out of the profits of 

the Company which would otherwise be available for dividend 

or out of the proceeds of a fresh issue of Shares made for the 

purpose of the redemption. 

 
b) No such shares shall be redeemed unless they are fully paid; 

 
c) where such shares are proposed to be redeemed out of the profits 

of the company, there shall, out of such profits, be transferred, 

a sum equal to the nominal amount of the shares to be redeemed, 

to a reserve, to be called the Capital Redemption Reserve 
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Account, and the provisions of this Act relating to reduction of 

share capital of a company shall, except as provided in this 

section, apply as if the Capital Redemption Reserve Account 

were paid-up share capital of the company; and 

 
d) (i) in case of such class of companies, as may be prescribed 

and whose financial statement comply with the accounting 

standards prescribed for such class of companies under 

section 133, the premium, if any, payable on redemption 

shall be provided for out of the profits of the company, 

before the shares are redeemed: 

 
that premium, if any, payable on redemption of any 

preference shares issued on or before the commencement 

of this Act by any such company shall be provided for out 

of the profits of the company or out of the company's 

securities premium account, before such shares are 

redeemed. 

 
(ii) in a case not falling under (i) above, the premium, if any, 

payable on redemption shall be provided for out of the 

profits of the company or out of the company's securities 

premium account, before such shares are redeemed. 

 

6 The Company may (subject to the provisions of Sections 52, 55 and 

66 of the Act or any other applicable provisions of law for the time 

being in force), from time to time by Special Resolution reduce its 

capital and any Capital Redemption Reserve Account or 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 

upon again or otherwise. This article is not to derogate from any 

power the Company would have if it were omitted. 

 
7 Notwithstanding anything contained in these Articles but subject to 

the provisions of the Act, the company may purchase its own shares 

or other specified securities from out of its free reserves or out of its 

securities premium account or out of the proceeds of any shares or 

other specified securities other than out of the proceeds of an earlier 

issue of the same kind of shares or same kind of other securities by 

passing a special resolution in the general meeting of the company 

subject to the provisions of sections 68, 69 and 70 of the Act." 

 
8. Subject to the provisions of Section 61 of the Act, the Company in 

general meeting may by an Ordinary Resolution alter the conditions 

of its Memorandum as follows, that is to say, it may :- 

 
a. Consolidate and divide all or any of its Share Capital in to shares 

of larger amount than its existing shares subject to the approval 

Reduction of 

Capital 

 
 
 
 
 
 
 
 

 
 
 

Buy-Back of 

Shares 

 
 
 
 
 
 
 
 
 

 

 
Sub-division, 

consolidation and 

Cancellation of 

shares 
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of the Tribunal if such consolidation and division results in 

changes in the voting percentage of shareholders. 

 
b. Sub-divide existing its shares or any of them in to shares of 

smaller amount than originally fixed by the Memorandum 

subject nevertheless to the provisions of the Act in that behalf 

and so however that in the sub-division the proportion between 

the amount paid and the amount; if any unpaid on each reduced 

share shall be the same as it was in the case of the share from 

which the reduced share is derived. 

 
c. Convert, all or any of it's fully paid up shares in to stock, and 

reconvert that stock in to fully paid up shares of any 

denomination. 

 
d. Cancel, shares which at the date of such general meeting have 

not been taken or agreed to be taken by any persons, and 

diminish the amount of its Share Capital by the amount of the 

shares so cancelled. 

 

Directors may 

allot shares as fully 

paid up 

 
 
 

 
 
 
 
 
 
 

 
Modification of 

rights 

 
 
 
 

 
 
 
 
 
 
 
 

 
 
 
 
 

Register and 

Index of Members 

e. Subject to the provisions of the Act and these Articles, the 

Directors may issue and allot shares in the Capital of the 

Company on payment or part payment for any property or assets 

of any kind whatsoever sold or transferred, goods, or machinery 

supplied or for services rendered to the Company in the conduct 

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

issued as fully paid up or partly paid up otherwise than in cash 

and if so issued, shall be deemed to be fully paid up or partly 

paid up shares as the case may be. 

 
9 Whenever the capital by reason of the issue of Preference Shares or 

otherwise, is divided into different classes of shares, all or any of the 

rights and privileges attached to each class may, subject to the 

provisions of Sections 48 of the Act be modified, commuted, affected 

or abrogated, or dealt with by Agreement between the Company and 

any person purporting to contract on behalf of that class, provided 

such agreement is ratified in writing by holders of at least three-fourths 

in nominal value of the issued shares of the class or is confirmed by 

a Special Resolution passed at a separate General Meeting of the 

holders of shares of that class. 

 
SHARES AND CERTIFICATES 

 
10 The Company shall cause to be kept a Register and Index of Members 

in accordance with Sections 88, 120 and Rules made there under of 

the Act. The Company shall be entitled to keep in any State or Country 

outside India branch Register of Members resident in the State or 

Country. 
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a) Notwithstanding anything herein contained a person whose 

name is at any time entered into the Register of Members of the 

Company as the holder of a share in the Company but who 

does not hold the beneficial interest in such share, shall, within 

such time and in such form as may be prescribed, make a 

declaration to the Company specifying the name and other 

particulars of the person, or persons, who hold the beneficial 

interest in such shares in the manner provided in Section 89 of 

the Act; 

 
b) A person who holds, a beneficial interest in shares or a class of 

shares of the Company shall, within the time prescribed after 

his becoming such beneficial owner, make a declaration to the 

Company specifying the nature of his interest, particulars of 

the persons in whose name the shares stand in the Register of 

Members of the Company and such other particulars as may be 

prescribed as provided in Section 89 of the Act; 

 
c) Whenever there is a change in the beneficial interest in a share 

referred to above, such person and the beneficial owner shall, 

within the time prescribed from the date of such change make a 

declaration to the company in such form and containing such 

particulars as may be prescribed as provided in Section 89 of 

the Act; 

 
d) Where any declaration referred to above is made to the 

Company, the Company shall make a note of such declaration 

in the Register of Members and file within the time prescribed 

from the date of receipt of the declaration a return in the 

prescribed form with Registrar with regard to such declaration. 

 
11 The Shares in the Capital shall be numbered progressively according 

to their several denominations and except in the manner herein before 

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. 

 
12 a)   Where at any time a Company having a share capital proposes 

to increase its subscribed capital by the issue of further shares, 

whether out of unissued share capital or out of increased share 

capital, then such further shares shall be offered as under 

 
(i) To the persons who at the date of the offer, are holders of 

the equity shares of the Company, in proportion, as nearly 

as circumstances admit, to the paid up share capital on 

those shares by sending a letter of offer. Such offer shall 

be made by a notice specifying the number of shares 

offered and limiting a time not being less than fifteen days 

and not exceeding thirty days from the date of the offer 
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within which the offer, if not accepted, bedeemed to have been 

declined. After the expiry of the time specified in the notice 

aforesaid or on receipt of earlier intimation from the person to 

whom such notice is given that he declines to accept the shares 

offered the Board may dispose of them in such manner, which is 

most beneficial to the interest of the Company. 

 
(ii) to employees under a scheme of employees' stock option, 

subject to special resolution passed by the company and subject 

to such conditions as may be prescribed under the Act & Rules 

made there under; or to any persons, if it is authorised by a 

special resolution, whether or not those persons include the 

persons referred in above (i) or (ii), either for cash or for a 

consideration other than cash, at a price determined in 

accordance with the provisions of the Act and Rules made 

thereunder, or in accordance with the Regulations prescribed by 

the Securities and Exchange Board of India (SEBI), including the 

SEBI (Issue and of Capital and Disclosure Requirements) 

Regulations, 2018, as may be applicable and amended from time 

to time. 
 

b) Notwithstanding anything contained in sub clause (a) above, 

the Company may increase the subscribed capital of a company 

caused by the exercise of an option as a term attached to the 

debentures issued or loan raised by the company to convert such 

debentures or loans into shares in the company subject to passing 

of special resolution by the Company in General Meeting. 
 

 

 

Shares under 

control of Directors 

 

 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 

 

 
 

 

Acceptance of 

shares 

13 Subject to the provisions of these Articles and of the Act, the 

shares in the capital of the Company (including any shares 

forming part of any increased capital of the Company) shall be 

under 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 at such times as the Directors may think fit and 

subject to the sanction of the Company in General Meeting with 

full power, to give any person the option to call for or be allotted 

shares of any class of the Company either (subject to the provisions 

of Sections 52 and 53 of the Act) at a premium or at par or at a 

discount and such option being exercisable for such time and for 

such consideration as the Directors think fit. The Board shall cause 

to be filed the returns as to allotment provided for in Section 39 

of the Act. 

 
14 Any application signed by or on behalf of an applicant for shares 

in the 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 accepts any 

shares and whose name is on the Register shall, for the purpose 

of these Articles, be a Member. 
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15 The Money (if any) which the Board shall, on the allotment of any 

shares being made by them required or direct to be paid by way of 

deposit, call or otherwise, in respect of any shares allotted by them 

shall immediately on the insertion of the name of the allottee in the 

Register of Members as the name of the holder of such shares, become 

a debt due to and recoverable by the Company from the allottee 

thereof, and shall be paid by him accordingly. 

 
16 Every Member, or his heirs, executors or administrators shall pay to 

the Company the portion of the capital represented by his shares 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 or fix for the payment thereof. 

 
17 a) Every Member or allottee of shares, other than a beneficial 

owner shall be entitled without payment, to receive one or more 

Certificate in marketable lots to the extent possible specifying 

the name of the person in whose favour it is issued, the shares 

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

certificate shall be issued only in pursuance of a resolution 

passed by the Board. Every such certificate shall be issued under 

the seal of the Company which shall be fixed as prescribed 

under the Law. Particulars of every share certificate issued shall 

be entered in the Register of Members 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 a share shall, for the purpose 

of this Article, be treated as a single member, and the certificate 

of any share, which may be the subject of joint ownership, may 

be delivered to anyone of such joint owners on behalf of all of 

them. For any future certificate the Board shall be entitled, but 

shall not be bound, to prescribe a charge not exceeding Rupees 

Fifty or such other amount which may be prescribed under any 

Rules in this regard. The Company shall comply with the 

provisions of Section 56 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. 

 
18 If and whenever, as the result of issue of new or further shares or any 

consolidation or sub-division of shares, any shares are held by 

members in fractions, the Directors shall, subject to the provisions of 

the Act and the Articles and to the directions of the Company in general 
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meeting, if any, sell those shares, which members hold in fractions, 

for the best price reasonably obtainable and shall pay and distribute 

to and amongst the members entitled to such shares in due proportion, 

the net proceeds of the sale thereof. For the purpose of giving effect 

to any such sale the Directors may authorize any person to transfer 

the shares sold to the purchaser thereof, comprised in any such transfer 

and he shall not be bound to see to the application of the purchase 

money not shall his title to the shares be affected by any irregularity 

or invalidity in the proceedings in reference to the sale. 

 

Issue of new 

Certificate in place 

of one defaced, lost 

or destroyed 

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

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

production and surrender thereof to the Company, a new certificate 

may be issued in lieu thereof, and if any Certificate be lost or destroyed 

then upon proof thereof to the satisfaction of the Company and on 

execution of such indemnity as the Company deem adequate, a new 

Certificate in lieu thereof shall be given to the party entitled to such 

lost or destroyed Certificate. Every Certificate under this Article shall 

be issued without payment of fees if the Directors so decide, or on 

payment for each certificate an amount not exceeding Rupees Fifty 

or as the Board shall prescribe. 

 
Provided that notwithstanding what is stated above the Directors shall 

comply with such Rules of Regulation or requirements of any Stock 

Exchange or the Rules made under the Act or the Rules made under 

Securities Contracts (Regulation) Act, 1956, Securities and Exchange 

Board of India Act, 1994 or any other Act, or Rules applicable in this 

behalf. 

 
Provided further that the Company shall comply with the provisions 

of section 46 of the Act and other Applicable Law in respect of issue 

of Duplicate shares. 

 
20 The Directors shall, however, comply with such requirements of the 

Stock Exchange where shares of the Company may be listed or such 

requirements of any Rules made under the Act or the requirements of 

the Securities Contracts (Regulation) Act, 1956 or any other Act and 

/ or any Rules made thereunder. as may be applicable. 

 
21 a) All blank forms to be issued for issue of share certificates shall 

be printed and the printing shall be done only on the authority 

of resolution of the Board. The blank forms shall be 

consecutively numbered and the forms and the blocks, 

engravings, facsimiles and hues relating to the printing of such 

forms shall be kept in the custody of the secretary or of such 

other person or of such person as the Board may appoint for the 

purpose; and the Secretary or the other person aforesaid shall 

responsible for rendering an account of these forms to the Board. 
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b) The Managing Director of the Company for the time being or, 

if the Company has no Managing Director, every Director of 

the Company shall be responsible for the maintenance, 

preservation and safe custody of all books and documents 

relating to the issue of share certificates except the blank forms 

of share certificate referred to in sub-Article (a). 

 
c) All books referred to in sub-Article (b) shall be preserved in 

good order and presented in accordance with the manner laid 

down under any Applicable Law. 

 

22 If any shares stands in the names of two or more persons, the person 

first named in the Register of Members shall as regards receipts of 

dividends or bonus or service or notices and all or any other matter 

connected with the Company, except voting at meetings, and the 

transfer of the shares, be deemed the sole holder thereof but the joint- 

holders of a shares shall be severally as well as jointly be liable for 

the payment of all installments and calls due in respect such share 

and for all incidents thereof according to the Company's regulations. 

 
23 Except as ordered by a Court of competent jurisdiction or as by law 

required, the Company shall not be bound to recognize any equitable, 

contingent, future, or partial interest in any share or other security 

issued by the Company, or (except only as is by these Articles or 

otherwise expressly provided) any right in respect of a share or other 

security other than an absolute right thereto, in accordance with the 

Articles, in the person from time to time registered as the holder 

thereof; but the Board shall be at liberty at their sole discretion to 

register any share in the joint names of any two or more persons or 

the survivor or survivors of them. 

 
24 Either the Company or the investor may exercise an option to issue, 

deal in, hold the securities (including shares) with a depository in 

electronic form as the certificates in respect thereof shall be 

dematerialized in which event the rights and obligations of the parties 

concerned and matters connected therewith or incidental thereto, shall 

be governed by the provisions of the Depositories Act, 1996 as 

amended from time to time or any statutory modification thereto or 

reenactment thereof". 

 
25 The Provisions of these Articles shall apply mutatis mutandis to 

debentures and any other security wherever applicable. 

 
26 None of the funds of the Company shall be applied in the purchase of 

any shares of the Company, and it shall not give any financial 

assistance for or in connection with the purchase or subscription of 

any shares in the Company or in its holding Company save as provided 

by Section 67 of the Act. 
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UNDERWRITING AND BROKERAGE 
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Liability of 

joint-holder 

 
 

Board may extend 

time 

 

 
 
 
 
 
 

 
Calls to carry 

interest 

27 Subject to the provisions of Section 40 of the Act the Company may 

at any time pay a commission or brokerage to any person in 

connections with the subscription to (whether absolutely or 

conditionally) for any shares, debentures or other securities in the 

Company, or procuring, or agreeing to procure subscriptions (whether 

absolute or conditions) for any shares or debentures in the Company, 

as the Board may deem fit but so that the commission or brokerage 

shall not exceed such sum as may be prescribed under any law for 

the time being in force. Such commission may be satisfied by payment 

of cash or by allotment of fully or partly paid share, partly in one way 

and partly in the other. 

 
CALLS 

 
28 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 circular 

resolution) make such call as it thinks fit upon the Members in respect 

of all moneys unpaid on the shares held by them respectively and 

each Member shall pay the amount of every call so made on him to 

the person or persons and at the times and places appointed by the 

Board. A call may be made payable by installments. 

 
29 At least 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. 

 
30 A call shall be deemed to have been made at the time when the 

resolution authorizing such call was passed at a meeting of the Board. 

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

 
32 The joint-holders of a share shall be jointly and severally liable to 

pay all calls in respect thereof. 

 
33 The Board may, from time to time at its discretion, extend the time 

fixed for the payment of any call, and may extend such time as to call 

or any of the Members who from residence at a distance or other 

cause, the Board may deem fairly entitled to such extension but no 

Member shall be entitled to such extension save as a matter of grace 

and favour. 

 
34 If any Member fails to pay any call due from him on the day appointed 

for payment thereof, or any such extension thereof as aforesaid, he 

shall be liable to pay interest on the same from the day appointed or 
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so extended for the payment thereof to the time of actual payment at 

such rate as shall from time to time fixed by the Board but nothing in 

this Article shall render it obligatory for the Board to demand or 

recovery and interest from any such member. 

 

35 Any sum, which by the terms of issue of a share becomes payable on 

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

value of the share or by way of premium, shall for the purposes of 

these Articles be deemed to be a call duly made and payable on the 

date on which by the terms of issue the same becomes payable, and 

in case of non-payment thereof, all the relevant provisions of these 

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

shall apply as if such sum had become payable by virtue of a call 

duly made and notified. 

 
36 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, it 

shall be sufficient to prove that 

 
a) 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 subsequently to the date at which 

the money is sought to be recovered is alleged to have become 

due on the shares in respect of which such money is sought to 

be recovered; 

 
b) the resolution making the call is duly recorded in the Minute 

Book; and 

 
c) notice of such call was duly given to the Member or his 

representatives issued 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, nor that 

the meeting at which any call was made was duly convened or 

constituted nor any other matters whatsoever, but the proof of 

the matters designated as (a), (b) and (c) above shall be 

conclusive evidence of the debt. 

 
37 Neither the receipt by the Company of a portion of any money which 

shall from time to time be due from any member to the Company in 

respect of his shares, either by way of principal or interest, nor any 

indulgence granted by the Company in respect of payment of any 

such money, shall preclude the Company from thereafter proceeding 

to enforce a forfeiture of such shares as hereinafter provided. 
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38 a) The Board may, if it thinks fit, agree to and receive from any 

Member willing to advance the same, all or any part of the 

amounts of his respective shares beyond the sums, actually 

called up, and upon the moneys so paid in advance, or upon so 

such 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 the amount so 

advanced as 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 any 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 these Articles shall mutatis mutandis apply 

to calls or debentures or securities of the Company. 

 
LIEN 

 
39 The Company shall have a first and paramount lien upon all the shares 

(other than fully paid up shares registered in the name of each Member) 

whether solely or jointly with others and upon the proceeds of sale 

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

payable at a fixed time in respect of such shares, and no equitable 

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

upon the condition that Article 22 hereof is to have full effect. Any 

such lien shall extend to all dividends from time to time declared in 

respect of such share. Unless otherwise agreed the registration of a 

transfer of shares shall operate as a waiver of the Company's lien, if 

any, on such shares. 

 
40 For the purpose of enforcing such lien the Board may sell the shares 

subject thereto in such manner as they shall think fit, and for that 

purpose may cause to be issued duplicate certificate in respect of 

such share and may authorize one of their number to execute a transfer 

thereof on behalf of and in the name of such Member. 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 his representatives and default shall have been made 

by him or them in payment fulfillment, or discharge of such debts, 

liabilities or engagements for fourteen days after such notice. 
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41 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 his presently payable and the residue, 

if any, shall (shall to a like lien for sums not presently payable as 

existed upon the shares before the sale) be paid to the persons entitled 

to the shares at the date of the sale. 

 
FORFEITURE OF SHARES 

 
42 If any Member fails to pay any call or installment of a call, on or 

before the day appointed for the payment of the same or any such 

extension thereof as aforesaid the Board may at any time thereafter, 

during such time as the call or installment remains unpaid, give notice 

to him requiring him to pay the same together with any interest that 

may have accrued and all expenses that may have been incurred by 

the Company by reason of such non-payment. 

 
43 The Notice shall name a day (not being less than fourteen days from 

the date of the notice) and a place or places on and at which such call 

or installment and such interest thereon at such rate 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 event of the non-payment at or before the 

time and at the place appointed, the shares in respect of which the 

call was made or installment is payable, will be liable to be forfeited. 

 
44 If the requirements of any such notice aforesaid shall not be completed 

with, every or any share in respect of which such notice has been 

given, may at any time thereafter be forfeited by a resolution of the 

Board to that effect. Such forfeiture shall include all dividends 

declared or any other money's payable in respect of the forfeited share 

and not actually paid before the forfeiture. 

 
45 When any share shall have been so 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 

thereof, shall forthwith be made in the Register of Members, but no 

forfeiture shall be in any manner invalidated by any omission or 

neglect to give such notice or to make any such entry as aforesaid. 

 
46 Any share so forfeited shall be deemed to be the property of the 

Company and may be sold, re-allotted or otherwise disposed of, either 

to the original holder thereof or to any other person, upon such terms 

and in such manner as the Board shall think fit. 

 
47 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 owning upon 
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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 thereof, if it thinks fit. 

 

Effect of forfeiture 
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48 The forfeiture of a share shall involve extinction, at the time of the 

forfeiture, of all interest in and all claims and demands against the 

Company, in respect of the share and all other rights incidental to the 

share, except only such of those rights as by these Articles are 

expressly saved. 

 
49 A declaration in writing that the declarant is a Director or Secretary 

of the Company and that a share in the Company has 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 share. 

 
50 Upon any sale after forfeiture or for enforcing a lien in purported 

exercise of the powers hereinbefore given, the Board may appoint 

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

any may cause the purchaser's name be entered in the Register in 

respect of the shares sold and the purchaser shall not be bound to see 

to the regularity of the proceedings or to the application of the purchase 

money and after his name has been entered in the Register in respect 

of such shares, the validity of the sale shall not be impeached by any 

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

damages only and against the Company exclusively. 

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

the preceding Articles, 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 duplicate certificate 

or certificates in respect of the said shares to the person or persons 

entitled thereto. 

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

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

thereof upon such conditions as it thinks fit. 

 
53 The Directors may, subject to the provisions of the Act, accept a 

surrender of any share or debenture from or by any member or 

debenture holder desirous of surrendering them on such terms as they 

think fit. 
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TRANSFER AND TRANSMISSION OF SHARE 

 

54 The Company shall keep a "Register of Transfers" and there in shall 

be fairly and distinctly entered particulars of every transfer or 

transmission of any share. 

 
55 The instrument of transfer shall be in writing and all the provisions 

of Section 56 of the Act shall be duly complied with in respect of all 

transfer of shares and registration thereof. 

 
56 The instrument of transfer duly stamped and executed by the 

Transferor and the Transferee shall be delivered to the Company in 

accordance with the provisions of the Act. The instrument of Transfer 

shall be accompanied by such evidence as the Board may require to 

prove the title of Transferor and his right to transfer the shares and 

every registered Instrument of Transfer shall remain in the custody 

of the Company until destroyed by order of the Board. The Transferor 

shall deemed to be the holder of such shares until the name of the 

Transferee shall have been entered in the Register of Members in 

respect thereof before the registration of a transfer the certificate or 

certificates of the shares must be delivered to the Company. 

 
57 The Board shall have power on giving not less than seven day's 

previous notice by advertisement in some newspaper circulating in 

the district in which the office of the Company is situate to close the 

Transfer Books, the Register of Members or Register of Debenture- 

holders or register of other security holders at such time or times and 

for such period or periods, not exceeding thirty days at a time and not 

exceeding in the aggregate forty-five in each year, as it may deem fit. 

 
58 Subject to the provisions of Sections 56 and other applicable 

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

the Board may, at its own absolute and uncontrolled discretion and 

without assigning any reason, decline to register or acknowledge any 

transfer of shares, whether fully paid or not, (not withstanding that 

the proposed transferee be already a Member), but in such cases it 

shall, within 30 days from the date on which the Instrument of Transfer 

was lodged with the Company, send to the transferee and the transferor 

notice of the refusal to register such transfer provided that the 

registration of transfer shall not be refused on the ground that the 

transferor being either alone or jointly with any other person or persons 

indebted to the Company on any account whatsoever except a lien on 

shares. Where any instrument of transfer of shares has been delivered 

to the Company for registration and the transfer of such shares has 

not been registered by the Company, it shall, transfer the dividend in 

relation to such shares to the special account referred to in section 

123 and 124 of the Act, unless the Company is authorized by the 

registered holder of such shares in writing to pay such dividend to 

the transferee specified in such instrument of transfer and keep in 
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abeyance in relation to the transferee specified in such instrument of 

transfer and keep in abeyance in relation to such shares any offer of 

right shares under section 62 of the Act and any issue of fully paid up 

bonus shares in pursuance of Section 63 of the Act. 

 
59 Where, in the case of partly paid shares, an application for registration 

is made by the transferor, the Company shall give notice of the 

application to the transferee in accordance with the provisions of 

Section 56 of the Act. 

 

Death of one or 

more joint-holders 

of shares 

 
 
 
 

 
 
 
 

Title to Shares of 

deceased members 

 
 
 

 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 

 

 
No transfer to 

minor, etc. 

 

 

Registration of 

persons entitled to 

shares otherwise 

than transfer 

60 In the case of the death of any one or more of the persons named in 

the register of Members as the joint holders of any share, the survivor 

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

having any title to or interest in such share, but nothing herein 

contained shall be taken to release the estate of a deceased joint- 

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

persons. 

 
61 The executors or administrators or holders of a Succession Certificate 

or the legal representatives of deceased member (not being one of 

two or more joint-holders) shall be the only persons recognized by 

the Company as having any title to the shares registered in the name 

of such Member and the Company shall not be bound to recognize 

such executors or administrators or holders of a Succession Certificate 

or the legal representatives unless such executors or administrators 

or legal representatives shall have first obtained Probate or letters of 

Administration or Succession Certificate, as the case may be, from a 

duly constituted Court in the Union of India; provided that in any 

case where the Board in its absolute discretion thinks fit, the Board 

may dispense with production of Probate or Letters of Administration 

or succession, Certificate, upon such terms discretion may think 

necessary and register the, name of any person who claims to be 

absolutely entitled to the shares standing in the name of a deceased 

Members, as a member. 

 
62 No partly paid share shall in any circumstances be transferred to any 

minor, insolvent or person of unsound mind. 

 
63 Subject to the provisions of the Act and Articles 60 and 61 any persons 

becoming entitled to shares in consequences of the death, lunacy, 

bankruptcy or insolvency of any member or by any lawful means 

other than by a transfer in accordance with these Articles, may, with 

the consent of the Board (which it shall not be under any obligation 

to give) upon producing such evidence that he sustains the character 

in respect of which he proposes to act under this Article or of such 

title as the Board thinks sufficient, either be registered himself as the 

holder of the shares or elect to have some person nominated by him 

and approved by the Board registered as such holder, provided 
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nevertheless, that if such person shall elect to have his nominee 

registered, he shall testify the election by executing in favour of his 

nominee an Instrument of Transfer in accordance with the provisions 

herein contained and until he does so, he shall be freed from any 

liability in respect of the shares. 

 

64 1) Every holder of share(s) in, and / or debenture(s) of the Company 

so entitled under the Act and Rules framed hereunder may at 

any time nominate in the manner prescribed under the Act, a 

person to whom his share(s) in, and / or debenture(s) of the 

Company shall vest in the event of his death. 

 
2) Where the share(s) in and or debenture(s) of the Company are 

held by more than one person jointly the joint holders so entitled 

under the Act and Rules framed thereunder may together 

nominate in the manner prescribed under the Act, a person to 

whom all the rights in the share(s) and / or debenture(s) of the 

Company, as the case may be shall vest in the event of death of 

all the joint holders. 

 
3) Notwithstanding anything contained in these Articles or in any 

disposition whether testamentary of otherwise in respect of such 

share(s) in and / or debenture(s) of the Company where a 

nomination made in the manner prescribed under the Act, 

purports to confer on any person the right to vest the share(s) in 

and / or debenture(s) of the Company the nominee shall on the 

death of the shareholder and / or debenture holder concerned or 

on the death of all the joint holders as the case may be become 

entitled to all the rights in relation to such share(s) and / or 

debenture(s) to the exclusion of all other persons, unless the 

nomination is varied or cancelled in the manner prescribed under 

the Act. 

 
4) Where the nominee is a minor the holder of the share(s) in, and 

/ or debenture(s) of the Company can make a nomination in the 

manner prescribed under the Act to appoint any person to 

become entitled to the shares(s) in, and / or debenture(s) of the 

Company in the event of his death during the minority. 

 
65 1) Notwithstanding anything contained in these Articles, any 

person who becomes a nominee by virtue of the provisions of 

Article 64 (1) upon the production of such evidence as may be 

required by the Board and subject as herein after provided, elect 

either, 

 
(a) to be registered himself as holder of share(s) and / or 

debentures(s) as the case may be, or 

Nomination 
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(b) to make such transfer of the share(s) and / or debentures(s) 

as the case may be as the deceased shareholder and / or 

debenture holder as the case may be, could have made. 

 
2) If the person being a nominee, so becoming entitled, elects to 

be registered as holder of share(s) and / or debenture(s) as the 

case may be, he shall deliver or send to the Company, a notice 

in writing duly signed by him stating that he so elects and such 

notice shall be accompanied with the death certificate(s) of the 

deceased shareholder(s) and / or debenture holder(s) as the case 

may be. 

 
3) All the limitations, restrictions and the provisions of these 

Articles, relating to the right to transfer and the registration of 

transfers of share(s) and / or debenture(s) shall be applicable to 

any such notice or transfer as aforesaid as if the death of the 

shareholder/ debenture holder had not occurred and the notice 

or transfer were signed by that shareholder and / or debenture 

holder as the case may be. 

 
4) A person, being a nominee, becoming entitled to the share(s) or 

debenture(s) by reason of the death of the holder shall be entitled 

to the same dividends and other advantages to which he would 

be entitled if he were the registered holder of the share(s) and / 

or debenture(s), except that he shall not before being a member 

in respect of these share(s) and / o r debenture(s) be entitled in 

respect of it to exercise any right conferred by membership in 

relation to the meetings of the Company. 

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

any such person to elect either to be registered himself or to 

transfer the share(s) and / or debenture(s) and if the notice is 

not complied with within ninety days, the Board may thereafter 

withhold payment of all dividends, bonuses, or other moneys 

payable in respect of share(s) and/or debenture(s) until the 

requirements of the notice have been complied with. 
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66 A person entitled to a share by transmission shall, subject to the right 

of the Directors to retain such dividends of money as hereinafter 

provided, be entitled to receive and may give a discharge for, any 

dividends or other money payable in respect of the share. 

 
67 There shall be paid to the Company, in respect of the transfer or 

transmission of any number of shares to the same party, such fee, if, 

any as the Directors may require. 

 
68 The Company shall incur no liability or responsibility whatsoever in 

consequence of its registering or giving effect to any transfer of shares 

made or purporting to be made by any apparent legal owner thereof 
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(as shown or appearing in the register of Members) to the prejudice 

or persons having or claiming any equitable right, title or interest to 

or in the said shares, notwithstanding that the Company may have 

had notice of such equitable right, title or interest or notice prohibiting 

registration of such transfer and may have entered such notice or 

referred thereto in any book of the Company and the Company shall 

not be bound or required to regard or attend or give effect to any 

notice which may be given to it of any equitable right, title or interest 

or be under any liability whatsoever for refusing or neglecting so to 

do, though it may have been entered or referred in some book of the 

Company, but the Company shall nevertheless be at liberty to regard 

and attend to any such notice and give effect thereto if the Board 

shall so think fit. 

 
COPIES OF MEMORANDUM AND ARTICLES 

TO BE SENT TO MEMBERS 

 

69 A copy of the Memorandum and Articles of Association of the 

Company and other documents referred to in Section 17 of the Act 

shall be sent by the Company to every Member at his request within 

fifteen days of the request and subject to the payment of such fees as 

may be prescribed under the Rules. 

 
70 Subject to the provisions of Section 73 to 76, 179 and 180 of the Act 

or applicable law the Board may, from time to time at its discretion 

by a resolution passed at a meeting of the Board accept deposits from 

Members either in advance of calls or otherwise and generally raise 

or borrow or secure the payment of any sum or sums of money for 

the purposes of the Company, provided, however, where the moneys 

to be borrowed together with the moneys already borrowed (apart 

from temporary loans obtained from the Company's bankers in the 

ordinary course of business) exceed the aggregate of the paid-up 

capital of the Company and its free reserves, (not being reserves set 

apart for any specific purpose) the Board shall not borrow such moneys 

except with the consent of the Company in General Meetings. 

 
71 Subject to the provisions of Article 70 hereof, the payment or 

repayment of moneys borrowed as aforesaid may be secured in such 

manner and upon such terms and conditions in all respects as the 

Resolution shall prescribe including the issue of debenture or 

debenture stock of the Company, charged upon all or any part of the 

property of the Company (both present and future) including its 

uncalled capital for the time being; and debentures, debenture-stock 

and other securities may be made assignable free from any equities 

between the Company and the person to whom the same may be 

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

a discount, premium or otherwise and may be issued on 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 and attending (but not voting) at General 

Meetings, appointment of Directors and otherwise, Debentures with 

the right to conversion into or allotment of shares shall be issued 

only with the consent of the Company in General Meeting accorded 

by a Special Resolution. 

 
73 The Board shall cause a proper Register to be kept in accordance 

with the provisions of Section 85 of the Act of all mortgages, 

debentures and charges specifically affecting the property of the 

Company and shall cause the requirements of Sections 77 to 87 (both 

inclusive) of the Act in that behalf to be duly complied with, so far as 

they are required to be complied with by the Board. 

 
74 The Company shall if at any time it issue debentures, keep a Register 

and Index of Debenture-holders in accordance with Section 88 of the 

Act. The Company shall have the power to keep in any State or 

Country outside India, a branch Register of Debenture-holders resident 

in that State or Country. 

 
MEETINGS OF MEMBERS 

 
75 The Company shall in each year hold a General Meeting as its Annual 

General Meeting in addition to any other meetings in that year. All 

General Meetings other than Annual General Meeting shall be called 

Extraordinary General Meetings. A Annual General Meeting of the 

Company shall be held within six months after the expiry of each 

financial year, provided that not more than fifteen months shall lapse 

between the date of one Annual General Meeting and that of the next. 

Nothing contained in the foregoing provisions shall be taken as 

affecting the right conferred upon the Registrar under the provisions 

of Section 96(1) of the Act to extend the time within which any Annual 

General Meeting may be held. Every Annual General Meeting shall 

be called during business hours, on a day that is not a National holiday 

and shall be held at the Office of the Company or at some other place 

within the City in which the Office of the Company is situated as the 

Board may determine and the Notices calling the Meeting shall specify 

it as the Annual General Meeting. Every Member of the Company 

shall be entitled to attend either in person or by proxy and the Auditor 

of the Company shall have the right to attend and to be heard at any 

General Meeting which he attends on any part of the business which 

concerns him as Auditor. At every Annual General Meeting of the 

Company there shall be laid on the table the Directors' Report and 

Audited financial Statements, Auditors' Report (if not already 

incorporated in the Audited Statement of Accounts), the Proxy 

Register with proxies and the Register of Directors' shareholdings 
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which latter Register shall remain open and accessible during the 

continuance of the Meeting. The Board shall cause to be prepared 

the Annual List of Members, Annual Return and the financial 

statements. and forward the same to the Registrar in accordance with 

Sections 92, and 137 of the Act. 

 

76 The Board may, whenever it thinks fit, call an Extra ordinary General 

Meeting and it shall do so upon a requisition in writing by any member 

or members holding in the aggregate not less than one-tenth of such 

of the paid up capital as at that date carries the right of voting in 

regard to the matter in respect of which the requisition has been made. 

 
77 Any valid requisition so made by Members must state the object or 

objects of the Meeting proposed to be called and must be signed by 

the requisitionists and be deposited at the office provided that such 

requisition may consist of several documents in like or each signed 

by one or more. 

 
78 Any Meeting called under the foregoing Articles by the requisitionists 

shall be called in the same manner, as nearly as possible as that in 

which Meetings are to be called by the Board. 

 
79 Clear Twenty-one days' notice at least of every General Meeting, 

Annual or Extra ordinary and by whomsoever called specifying the 

day, place and hour of meeting and the general nature of the business 

to be transacted thereat shall be given in the manner hereinafter 

provided to such persons as are under these Articles entitled to receive 

notice from the Company. Provided that with the consent of Members 

holding not less than 95 per cent of the members entitled to vote at 

such meeting. a Meeting may be convened by a shorter notice. In the 

case of an Annual General Meeting, if any business other than (i) the 

consideration of financial statements , and Reports of the Board of 

Directors and Auditors, (ii) the declaration of any dividend, (iii) the 

appointment of Directors in place of those retiring, (iv) the 

appointment of, and fixing of the remuneration of the Auditors is to 

be transacted and in the case of any other Meeting in any event there 

shall be annexed to the notice of the Meeting a statement setting out 

all material facts concerning each such item of business, including in 

particular nature of the concern or interest, if any therein of every 

Director and the Manager (if any). Where any such item of special 

business relates to or affects any other company, the extent of shares 

holding interest in that other company of every promoter, Director, 

Manager, if any, and of every other key managerial personnel of the 

first mentioned Company shall also be set out in the Statement, if the 

extent of such shareholding interest is not less than 2 per cent of the 

paid-up share capital of that company. Where any item of business 

consists of the according of approval to any documents by the meeting, 

the time and place where the document can be inspected shall be 

specified in the statement aforesaid. In case of Non-disclosure or 
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insufficient disclosure made by promoter, director, manager, if any, 

or other key managerial personnel, any benefit which accrues to such 

them or their relatives, either directly or indirectly, the 

promoter,director, manager or other key managerial personnel, as the 

case may be, shall hold such benefit in trust for the Company and 

shall be liable to compensate the Company to the extent of benefit 

received by him. 
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80 The accidental omission to give any such notice as aforesaid to any 

of the Members or the non-receipt thereof shall not invalidate any 

resolution passed at any such Meeting. 

 
81 No General Meeting, Annual or Extraordinary, shall be competent to 

enter upon, discuss or transact any business which has not been 

mentioned in the notice or notices upon which it was convened. 

 
82 Quorum for a General Meeting shall be such as is set out in section 

103 of the Act. 

 
83 A body corporate being a member shall be deemed to be personally 

present if it is represented in accordance with Section 113 of the Act. 

 
84 If at the expiration of half an hour from the time appointed for holding 

a Meeting of the Company, a quorum is not present, the Meeting, if 

convened by or upon the requisition of Members, shall stand cancelled 

but in any other case the Meeting shall stand adjourned to the same 

day in the next week or if that day is a public holiday until the next 

succeeding day which is not a public holiday at the same time and 

place or to such other day and at such other time place in the City or 

Town in which the office of the Company is for the time being situate, 

as the Board may determine and if at such adjourned Meeting a 

quorum is not present at the expiration of half an hour from the time 

appointed for holding the Meeting, the members present shall be a 

quorum and may transact the business for which the Meeting was 

called. 

 
Provided, however no separate notice to members of such an 

adjourned Meeting would be necessary if such Meeting is held on 

the same day in the next week at the same time or place in accordance 

with these articles. 

 
85 The Chairman (if any) of the Board shall be entitled to take the chair 

at every General Meeting, whether Annual or Extraordinary, if there 

be no such Chairman of the Board, or if at any Meeting he shall not 

be present within fifteen minutes of the time appointed for holding 

such Meeting or if he shall be unable or unwilling to take the Chair 

the Members present shall elect another Director as Chairman and if 

no Director be present or if all the Directors present decline to take 
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the Chair then the Members present shall elect one of the members to 

be Chairman. 

 

86 No business shall be discussed at any General Meeting except the 

election of Chairman, whilst the Chair is vacant. 

 
87 The Chairman with the consent of the Members may adjourn any 

meeting from time to time and from place to place in Bombay but no 

business shall be transacted at any adjourned Meeting other than the 

business left unfinished at the Meeting from which the adjournment 

took place. 

 
88 Subject to the provisions of Section 108 of the Act, at any General 

Meeting a resolution put to the vote of the Meeting shall be decided 

on a show of hands unless a poll is (before or on the declaration of 

the result of the show of hands) is ordered to be taken by the Chairman 

of the meeting of his motion or if demanded by any member or 

members present in person or by proxy and holding shares in the 

Company which confer a power to vote on the resolution not being 

less than one-tenth of the total voting power in respect of the resolution 

or holding shares on which an aggregate sum of not less than five 

lakh rupees has been paid up and unless a poll is demanded, a 

declaration by the Chairman that a resolution has on a show of hands, 

been carried or carried unanimously or by a particular majority or 

lost and entry to that effect in the Minutes Book of the Company 

shall be conclusive evidence of the fact, without proof of the number 

of proportion of the voters recorded in favour of or against the 

resolution. 

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

accordance with section 108 of the Act and shall vote only once. 

 
90 In the case of an equality of votes, the Chairman shall both on a show 

of hands, at a poll and electronic vote (if any) have a casting vote in 

addition to the vote or votes to which he may be entitled as a Member. 

 
91 If a poll is demanded as aforesaid the same shall subject to Articles 

be taken at such time (not later than forty-eight hours from the time 

when the demand was made) and place in the City or Town in which 

the Office of the Company is for the time being situated and either by 

open voting or by ballot as the Chairman shall direct and either at 

once or after an interval or adjournment or otherwise and the result 

of the poll shall be deem to be the resolution of the Meeting at which 

the poll was demanded. The demand for a poll may be withdrawn at 

any time by the person or persons who made the demand. 

 
92 Where a poll is to be taken, the Chairman of the Meeting shall appoint 

scrutinizers to scrutinize the vote given on the poll and to report 
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thereon to him. One of the scrutinizers so appointed shall always be 

a Member (not being an officer or employee of the Company) present 

at the Meeting provided such a Member is available and willing to be 

appointed. The Chairman shall have power at any time before the 

result of the poll is declared to remove a scrutinizer from Office and 

fill vacancies in the office of scrutinizer arising from such removal 

or from any other cause. 
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93 Any poll duly demanded on the election of Chairman of Meeting or 

on any question of adjournment shall be taken at the Meeting 

forthwith. 

 
94 The demand for a poll except on the questions of the election of the 

Chairman and of an adjournment shall not prevent the continuance 

of a Meeting for the transaction of any business other than the question 

on which the poll has been demanded. 

 
VOTE OF MEMBERS 

 
95 No member shall be entitled to vote either personally or by proxy at 

any General Meeting or Meeting of a class of shareholders either 

upon a show of hands or upon a poll in respect of any shares registered 

in his name on which any calls or other sums presently payable by 

him have not been paid or in regard to which the Company has and 

has exercised any right of lien. 

 
96 Subject to the provisions of these Articles and without prejudice to 

any special privileges or restrictions as to voting for the time being 

attached to any class of shares for the time being forming part of the 

capital of the Company, every Member, not disqualified by the last 

preceding Article shall be entitled to be present and to speak and vote 

at such Meeting and on a show of hands every Member present in 

person shall have one vote and upon a poll the voting right of every 

Member present in person or by proxy shall be in proportion to his 

share of the paid-up equity share capital of the Company. Provided, 

however, if any preference shareholder be present at any Meeting of 

the Company save a provided in the Second Proviso to sub-Section 

(2) of Section 47 he shall have a right to vote only on resolutions 

placed before the Meeting which directly affect the rights attached to 

his preference shares. 

 
97 On a poll taken at a Meeting of the Company a Member entitled to 

more than one vote or his proxy or other person entitled to vote for 

him as the case may be need not, if he votes, use all his votes or cast 

in the same way all the votes he uses. 

 
98 A Member of unsound mind or in respect of whom an order has been 

made by any Court having jurisdiction in lunacy may vote whether 
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on a show of hands or on a poll by his committee or other legal 

guardian and any such committee or guardian may, on a poll vote by 

proxy if any Member be a minor the vote in respect of his shares 

shall be by his guardian or any one of his guardians if more than one 

to be selected in case of dispute by the Chairman of the Meeting. 

 

99 If there be joint registered holders of any shares any one of such 

persons may vote at any Meeting or may appoint another person 

(whether a Member or not) as his proxy in respect of such shares as if 

he were solely entitled thereto but the proxy so appointed shall not 

have any right to speak at the Meeting and if more than one of such 

joint-holders be present at any Meeting that one of the said persons 

so present whose name stands higher on the Register shall alone be 

entitled to speak and to vote in respect of such shares but the other or 

others of the joint-holders shall be entitled to be present at the Meeting. 

Several executors or administrators of a deceased Member in whose 

name shares stand shall, for the purpose of these Articles, be deemed 

joint-holders thereof. 

 
100 Subject to the provisions of these Articles, votes may be given either 

personally or by proxy. A body corporate being a Member may vote 

either by a proxy or by a representative duly authorized in accordance 

with Section 113 of the Act and such representative shall be entitled 

to exercise the same rights and powers (including the right to vote by 

proxy) on behalf of the body corporate which he represents as that 

body could exercise if it were an individual Member. 

 
101 Any person entitled under Article 63 to transfer any share may vote 

at any General Meeting in respect thereof in the same manner as if he 

were the registered holder of such shares provided that forty-eight 

hours at least before the time of holding the Meeting or adjourned 

Meeting as the case may be at which he proposes to vote he shall 

satisfy the Directors of his right to transfer such shares and give such 

indemnity (if any) as the Directors may require or the Directors shall 

have previously admitted his right to vote at such Meeting in respect 

thereof. 

 
102 Every proxy (whether a Member or not) shall be appointed in writing 

under the hand of the appointer or his attorney, or if such appointer is 

a corporation under the common seal of such corporation, or be signed 

by an officer or any attorney duly authorized by it, and any committee 

or guardian may appoint such proxy. The proxy so appointed shall 

not have any right to speak at the Meetings. A person appointed as 

proxy shall act on behalf of such member or number of members not 

exceeding fifty and such number of shares and holding in the aggregate 

not more than ten percent or such other percent of the total share 

capital of the company carrying voting rights as may be prescribed. 
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103 An instrument of proxy may appoint a proxy either for the purpose of 

a particular meeting specified in the instrument and adjournment 

thereof or it may appoint for the purpose of every meeting of the 

Company, or of every meeting to be held before a date specified in 

the instrument and every adjournment of any such meeting. 

 
104 A Member present by proxy shall be entitled to vote only on a poll, 

except where applicable law provides otherwise. 

 
105 The instrument appointing a proxy and the power of attorney or other 

authority (if any,) under which it is signed or a notarized certified 

copy of that power or authority shall be deposited at the registered 

office of the Company not later than forty-eight hours before the time 

for holding the meeting or adjourned meetings at which the person 

named in the instrument proposes to vote, and in the case of a poll, 

not less than 24 hours before the time appointed for the taking of the 

poll and in default the instrument of proxy shall not be treated as 

valid. No instrument appointing a proxy shall be valid after the 

expiration of twelve months from the date of its execution. 

 
106 Every instrument of proxy whether for a specified meeting or 

otherwise shall, be in the form as prescribed in the rules made under 

section 105 of the Act. 

 
107 A vote given in accordance with the terms of an instrument of proxy 

shall be valid notwithstanding the previous death or insanity of the 

principal, or the transfer of the share in respect of which the vote is 

given, provided that not intimation in writing of the death or insanity, 

revocation or transfer shall have been received by the Company at its 

office before the meeting. 

 
108 No objection shall be made to the validity of any vote, except at any 

meeting or poll at which such vote shall be tendered and every vote 

whether given personally or by proxy, not disallowed at such meeting 

or poll shall be deemed valid for all purposes of such meeting or poll 

whatsoever. 

 
109 The Chairman of any meeting shall be the sole judge of the validity 

of every vote tendered at such meeting. The Chairman present at the 

taking of a poll shall be the sole judge of the validity of every vote 

tendered at such poll. 

 
MINUTES OF MEETING 

 
110 Where permitted / required by the Act, all records to be maintained 

by the Company may be kept in electronic form subject to the 

provisions of the Act, and rules made thereunder. Such records shall 

be kept open to inspection as may be permitted under the Applicable 
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Laws. The term ' records' would mean any register, index, agreement, 

memorandum, minutes or any other document required by the Act 

and Applicable Law made there under to be kept by the Company. 

 

111 1)    The Company shall cause separate minutes of all proceedings 

of every General Meeting of any class of shareholders or 

creditors or passed by postal ballot to be prepared and signed 

and kept within thirty days of the conclusion of every such 

meeting concerned, , or passing of resolution by postal ballot 

in books kept for that purpose with their pages consecutively 

numbered. 

 
2) Each page of every such book shall be initialed or signed and 

the last page of the record of proceedings of each meeting in 

such book shall be dated and signed in the case of minutes of 

proceedings of a general meeting by the Chairman of the same 

meeting within the aforesaid period of thirty days or in the event 

of the death or inability of that Chairman within that period, by 

a Director duly authorized by the Board for the purpose and in 

the case of every resolution passed by postal ballot, by the 

chairman of the Board within the aforesaid period of thirty days 

or in the event of there being no chairman of the Board or the 

death or inability of that chairman within that period, by a 

director duly authorized by the Board for the purpose. 

 
3) Any such minutes shall be evidence of the proceedings recorded 

therein and shall contain a fair and correct summary of the 

proceedings thereat. 

 
4) The minute books of general meetings shall be kept at the 

registered office of the company and shall be preserved 

permanently and kept in the custody of the company secretary 

or any director duly authorized by the board or at such other 

place as may be approved by the Board. No documents 

purporting to be a report of the proceedings of any general 

meeting of a Company shall be circulated or advertised at the 

expense of the Company, unless it includes the matters required 

by relevant provisions of the Companies Act 2013, to be 

contained in the minutes of the proceedings of such meeting. 

 
112 Where permitted or required by the Act, Board may, instead of calling 

a Meeting of any members / class of Members / Debenture-holders, 

seek their assent by Postal Ballot. Such Postal Ballot will comply 

with the Provisions of Applicable Laws in this behalf. 

 
Where permitted/ required by Applicable Law, the Board may provide 

Member/ Members of a class / Debenture-holders right to vote through 

e-voting, complying with Applicable Law. 
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Notwithstanding anything contained in the foregoing paragraphs, the 

Company shall transact such business, follow such procedure and 

ascertain the assent or descent of Members for a voting conducted by 

Postal Ballot, as may be prescribed by section 110 of the Act and 

rules made thereunder. 

 
In case of Resolutions to be passed by Postal Ballot, no meeting needs 

to be held at a specified time and space requiring physical presence 

of Members to form a quorum. 

 
DIRECTORS 
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113 1) Until otherwise determined by a General meeting of the 

Company and subject to the provision of Section 149 of the 

Act, the number of Directors (including Nominee, Debenture 

and Alternate Directors) shall not be less than three and not 

more than Fifteen of which at least one Director shall be a 

Woman Director. 

 
2) Out of the Total strength of the Board at least such number of 

Directors shall be independent Directors as defined in Section 

149(6) of the Act, as may be prescribed in the Act or any other 

law, Rules or regulations as may be applicable to the Company. 

 
The manner and procedure of appointment of Independent 

Directors and their tenure, role, responsibilities, rights and duties 

shall be such as is defined in the Section 149, 150 and 152 and 

other applicable provisions of the Act and Rules. 

 
3) The First Directors of the Company shall be : 

 
(a) Shri Mahendra Ratilal Mehta 

 
(b) Shri Deepak Mahendra Mehta 

 
(c) Shri Milan Mahendra Mehta 

 
114 Whenever Directors enter into a contract with any Government, 

Central State or Local, any bank or financial institution or any person 

or persons (hereinafter referred to as "the Appointer") for borrowing 

any money or for providing any guarantee or security or for technical 

collaboration or assistance or for underwriting or enter into any other 

arrangement whatsoever, the Directors shall have, subject to the 

provisions of Section 152 of the Act, the power to agree that such 

appointer shall have the right to appoint or nominate by a notice in 

writing addressed to the Company one or more Directors on the Board 

for such period and upon such conditions as may be mentioned in the 

agreement and that such Director or Directors may not be liable to 
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retire by rotation nor be required to hold any qualification shares. 

The Directors may also agree that any such Director or Directors 

may be removed from time to time by the appointer entitled to appoint 

or nominate them and the appointer may appoint another or others in 

his or their place and also fill in any vacancy, which may occur as a 

result of any such Director or Directors ceasing to hold that office for 

any reason whatever. The Directors appointed or nominated under 

this Article shall be entitled to exercise and enjoy all or any of the 

rights and privileges exercised and enjoyed by the Directors of the 

Company including payment of remuneration and travelling expenses 

to such Director or Directors as may be agreed by the Company with 

the appointer. 

 

115 If it is provided by the Trust Deed, securing or otherwise, in connection 

with any issue of debentures of the Company, that any person or 

persons shall have power to nominate a Director of the Company, 

then in the case of any and every such issue of debentures the person 

or persons having such power may exercise such power from time to 

time and appoint a Director accordingly. Any Director so appointed 

is herein referred to as "Debenture Director". A Debenture Director 

may be removed from office at any time by the person or persons in 

whom for the time being is vested the power under which he was 

appointed and another Director may be appointed in his place. A 

Debenture Director shall not be liable to retire by rotation nor be 

bound to hold any qualification shares. 

 
116 The Board may appoint a person, not being a person holding any 

alternate directorship for any other director in the Company, to act as 

an alternate director for a Director during his absence for a period of 

not less than three months from India. An Alternate Director appointed 

under this Article shall not hold office for a period longer than that 

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

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

term of office of the Original Director is determined before he so 

returns to India, any provisions in the Act or in these Articles for the 

automatic reappointment of retiring Director in default of another 

appointment shall apply to the Original Director and not to the 

Alternate Director. No person shall be appointed as an alternate 

director for an independent director unless he qualified to be appointed 

as an independent director under the provisions of the Act. 

 
117 Subject to the provisions of Sections 152 and 161 of the Act the Board 

shall have power at any time and from time to time to appoint any 

other qualified person to be an additional Director, but so that the 

total number of Directors shall not at any time exceed the maximum 

fixed under Article 113. Any such additional Director shall hold office 

only up to the date of the next Annual General Meeting, but shall be 

eligible for appointment by the Company as a Director at the Meeting 

subject to the provisions of the Act. 
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118 1) Subject to the provisions of Section 169 of the Act, the Company 

may, by ordinary Resolution, remove any Director before the 

expiration of his period of office. 

 
2) Subject to the provisions of Sections 152(7), 161(4) and 169(7) 

of the Act the Board shall have power at any time and from 

time to time to appoint any other qualified person to be a Director 

to fill a casual vacancy. Any person so appointed shall hold 

office only upto the date upto his predecessor would have held 

office if he had not vacated his office or been removed, as the 

case may be. 

 
119 A Director shall not be required to hold any share qualification. 

 
120 The Company shall appoint such number of Independent Directors 

as required by the Act and other Applicable Laws. 

 
121 1) Subject to the provisions of Section 197 of the Act, a Managing 

Director or Director, who is in the whole-time employment of 

the Company may be paid remuneration either by way of a 

monthly payment or at a specified percentage of the net profits 

of the Company or partly by one way and partly by the other. 

 
2) Subject to the provisions of the Act, a Director, who is neither 

in the whole-time employment nor a Managing Director may 

be paid remuneration by way of a sitting fees for attending each 

Meeting of the Board or in any other manner as may be permitted 

and in the manner prescribed under the Act and / or the Rules. 

Fees as may be determined by the Board, may also be paid for 

attending any separate meeting of the Independent Directors of 

the Company in pursuance of any provisions of the Act. 

 
122 The fee payable to a Director other than a Managing or whole-time 

Director, if any for attending a meeting of the Board or Committee 

thereof shall be such sum as may be decided by the Board of the 

Directors not exceeding the sum prescribed by the Act or the Central 

Government from time to time as may be determined by the Board of 

Directors for each meeting of the Board or Committee thereof. 

 
123 The Board may allow and pay to any Director, who travels for the 

purpose of attending or returning from the meeting of the Board of 

Directors or any committee thereof or any General Meeting of the 

Company, such sum as the Board may consider fair compensation 

for traveling, boarding lodging and other expenses, in addition to his 

fee for attending such meeting as above specified and if any Director 

be called upon to go or reside out of the ordinary place of his residence 

on the Company's business, he shall be entitled to be repaid and 
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reimbursed any traveling or other expenses incurred in connection 

with the business of the Company. 

  

124 The Managing Director, if any, may also be appointed by the Board 

as the Chairman & CEO of the Company and may be designed as the 

Chairman, Managing Director and CEO of the Company or in any 

such manner as may be permitted or is not prohibited under the Act. 

 

                          124A  Appointment of Chairman Emeritus of the Company: 

 

i) The Board shall be entitled to appoint any person who has 

rendered significant or distinguished services to the 

Company or to the industry to which the Company’s 

business relates or in the public field, as the Chairman 

Emeritus of the Company. 

ii) The Chairman Emeritus shall hold office until he resigns; 

iii) The Chairman Emeritus may attend any meetings of the 

Board or any Committee constituted by the Board but shall 

not have any right to vote or shall not be deemed to be a 

party to any decision of the Board or Committee thereof; 

iv) The Chairman Emeritus shall be entitled to receive all 

notices of the Board meetings or meetings of the 

committees thereof, along with all other relevant documents 

(including the agenda, notes to agenda, etc.), simultaneous 

to the same being sent to the directors of the Company prior 

to convening the Board meeting or meetings of the 

committees thereof; 

v) The Chairman Emeritus shall not be deemed to be a 

Director or “Officer” for any purposes of the Act or any 

other statute or Rules made thereunder or these Articles 

including for the purpose of determining the maximum 

number of directors which the Company can appoint; 

vi) The Chairman Emeritus may provide guidance, mentorship 

and support to the Company and its Board and management 

and generally advise the Company/ Board/ management of 

the Company, from time to time; 

vii) The advice provided by the Chairman Emeritus will not be 

binding on the Board/ Board committees/Company; 

viii) Subject to applicable statutory provisions, the Board 

may decide to make payments and provide amenities and 

facilities to the Chairman Emeritus for any services 

rendered by the Chairman Emeritus towards the Company; 

and 

ix) The Chairman Emeritus of the Company shall be 

indemnified by the Company out of the funds of the 

Company to pay all costs, losses and expenses which such 

Chairman Emeritus, acting in relation to any of the affairs 

of the Company may incur or become liable to by reason of 

any act or deed done by him in discharge of his duties.” 
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125 If any Director, being willing shall be called upon to perform extra 

services or to take any special exertions for any of the purposes of 

the Company and in that event the Company may, subject to the 

provisions of the Act, remunerate such Director either by a fixed sum 

or by a percentage of profit or otherwise, as may be determine 

bythe Directors but not exceeding that permitted under Section 197 

of the Act and such remuneration may be either in addition to or in 

substitution for his share in the remuneration above provided. 

 
126 The continuing directors may act notwithstanding any vacancy in 

their body but if, and so long as their number is reduced below the 

minimum number fixed by these Articles hereof the continuing 

Directors not being less than two may act for the purpose of increasing 

the number of Directors to that number, or of summoning a General 

Meeting but for no other purpose. 

 
127 Subject to section 164(3) of the Act, the office of Director shall become 

vacant if :- 

 
a) he is of unsound mind and stands so declared by a competent 

court; 

 
b) he is an undischarged insolvent; 

 
c) he has applied to be adjudicated as an insolvent and his 

application is pending; 

 
d) he has been convicted by a court of any offence, whether 

involving moral turpitude or otherwise, and sentenced in respect 

thereof to imprisonment for not less than six months and a period 

of five years has not elapsed from the date of expiry of the 

sentence provided further and that if a person has been convicted 

of any offence and sentenced in respect thereof to imprisonment 

for a period of seven years or more, he shall not be eligible to 

be appointed as a director in any company; 

 
e) an order disqualifying him for appointment as a director has 

been passed by a court or Tribunal and the order is in force; 
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f) he has not paid any calls in respect of any shares of the company 

held by him, whether alone or jointly with others, and six months 

have elapsed from the last day fixed for the payment of the call; 

 
g) he has been convicted of the offence dealing with related party 

transactions under section 188 at any time during the last 

preceding five years; or 

 
h) he has not complied with sub-section (3) of section 152. 

 
i) he absents himself from all the meetings of the Board of 

Directors held during a period of twelve months with or without 

seeking leave of absence of the Board; 

 
j) he acts in contravention of the provisions of section 184 relating 

to entering into contracts or arrangements in which he is directly 

or indirectly interested; 

 
k) he fails to disclose his interest in any contract or arrangement 

in which he is directly or indirectly interested, in contravention 

of the provisions of section 184; 

 
l) he becomes disqualified by an order of a court or the Tribunal; 

 
m) he is convicted by a court of any offence, whether involving 

moral turpitude or otherwise and sentenced in respect thereof 

to imprisonment for not less than six months and the office 

shall be vacated by the director even if he has filed an appeal 

against the order of such court; 

 
n) he is removed in pursuance of the provisions of this Act; 

 
o) he, having been appointed a director by virtue of his holding 

any office or other employment in the holding, subsidiary or 

associate company, ceases to hold such office or other 

employment in that company. 

 

Director may 

contract with 

Company 

128 1)    The Company may enter into any contract or arrangement as 

set out under sub section (1) of section 188 of the Act with 

Director or any related party as defined under section 2(76) of 

the Act but only after following the procedure prescribed under 

any Applicable Law, rule or regulations in force. No member/ 

Director, as the case may be, shall give consent / vote on such 

special resolution, if such member is a related party. 

 
The above stated provisions shall not be applicable in case such 

transactions are on arm's length basis. The term arm's length 
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transaction shall have the same meaning as is given under section 

188 of the Act. Every contract or arrangement so entered into 

shall be disclosed in the Directors report to the members along 

with justification for entering into such contract or arrangement. 

 
2) Where any contract or arrangement is entered into by a director 

or any other employee, without obtaining the consent of the 

Board or approval by a special resolution in the general meeting 

as mentioned above and if it is not ratified by the Board or, as 

the case may be, by the shareholders at a meeting within three 

months from the date on which such contract or arrangement 

was entered into, such contract or arrangement shall be voidable 

at the option of the Board and if the contract or arrangement is 

with a related party to any director, or is authorized by any other 

director, the directors concerned shall indemnify the company 

against any loss incurred by it. 

 
3) The appointment of any related party as defined under section 

2(78) of the Act, to any office or place of profit in the company, 

its subsidiary company or associate company shall require prior 

approval of the shareholders by special resolution when the 

monthly remuneration exceeds two and half lakh rupees as 

mentioned in clause (f) of sub-section (1) of section 188; 

 
4) The remuneration for underwriting the subscription of any 

securities or derivatives thereof of the company requires prior 

approval of shareholders by special resolution when the 

remuneration exceeds one percent. of the net worth as mentioned 

in clause (g) of sub-section (1) of section 188. 

 
5) The Remuneration for underwriting the subscription of any 

securities or derivatives thereof of the Company requires prior 

approval of shareholders by Special Resolution when the 

remuneration exceeds one percent, o f the net worth as 

mentioned in clause (g) of sub-section (1) of Section 188. 

 

129 At least 2/3 of the total number of Directors, excluding Independent 

Directors be persons whose period of office is liable to determination 

by rotation (hereinafter called the “Rotational Director") 

 
At every Annual General Meeting of the Company, 1/3 of the 

Rotational Directors, or if their number is not three or a multiple of 

three, then the number nearest to 1/3, shall retire from office. 

 
130 Subject to the provisions of Act, a Director may resign from his office 

by giving a notice in writing to the Company and board shall take 

note of the same. 

Retirement and 

Rotation of 

Director 

 
 

 
 
 
 
 
 
 

Resignation of 

Directors 



37 
 

 

Provided that the provisions regarding resignation of Managing 

Director or whole-time director or any executive director who has 

any terms of employment with the Company shall be governed by 

such terms. 

 
The resignation of Director shall take effect from the date as may be 

prescribed under the Act, Rules made there under and Applicable 

Laws. 
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131 A Director of the Company who is in any way, whether directly or 

indirectly concerned or interested in a contract or arrangement, or 

proposed contract or arrangement entered into or to be entered into 

by or on behalf of the Company, shall disclose the nature of his concern 

or interest at a meeting of the Board in the manner provided in Section 

184 (1) & (2) of the Act provided that it shall not be necessary for a 

Director to disclose his concern or interest in any contract or 

arrangement entered into or to be entered into between two companies 

where any of the Directors of one Company or two or more of them 

together holds or hold not more than two per cent of the paid-up 

share capital in any such other company. 

 
132 1) a) Every company shall keep and maintain one or more 

registers as may be prescribed under the Act and rules 

made there under, giving separately the particulars of all 

contracts or arrangements to which sub-section (2) of 

section 184 or section 188 applies and shall enter therein 

the particulars of Company or companies or bodies 

corporate, firms or other association of individuals, in 

which any director has any concern or interest, as 

mentioned under sub-section (1) of section 184. Provided 

that the particulars of the company or companies or bodies 

corporate in which a director himself together with any 

other director holds two percent. or less of the paid-up 

share capital would not be required to be entered in the 

register; 

 
b) contracts or arrangements with a body corporate or firm 

or other entity as mentioned under sub-section (2) of 

section 184, in which any director is, directly or indirectly, 

concerned or interested; and 

 
c) Contracts or arrangements with a related party with respect 

to transactions to which section 188 applies. 

 
2) The entries in the register shall be made at once, whenever there 

is a cause to make entry, in chronological order and shall be 

authenticated by the company secretary of the company or by 

any other person authorized by the Board for the purpose. 
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3) The register shall be kept at the registered office of the company 

and the register shall be preserved permanently and shall be 

kept in the custody of the company secretary of the company or 

any other person authorized by the Board for the purpose. 

 
4) The company shall provide extracts from such register to a 

member of the company on his request, within seven days from 

the date on which such request is made upon the payment of 

such fee as may be specified in the articles of the company but 

not exceeding ten rupees per page. 

 

133 A Director may be or become a Director of any Company promoted 

by the Company, or in which it may be interested as a vendor, 

shareholder, or otherwise, and no such Director shall be accountable 

for any benefits received as director or shareholder of such company 

except in so far as Section 188 of the Act may be applicable. 

 
134 A retiring Director shall be eligible for re-election. 

 
135 The Company at the General Meeting at which a Director retires in 

manner aforesaid may fill up the vacated office by electing a person 

thereto in accordance with the manner permitted under the provisions 

of the Act. 

 
136 a) If the place of the retiring Director is not so filled up and the 

meeting has not expressly resolved not to fill the vacancy, the 

meeting shall stand adjourned till the same day in the next week, 

at the same time and place, or if that day is a public holiday, till 

the next succeeding day which is not a public holiday, at the 

same time and place. 

 
b) If at the adjourned meeting also, the place of the retiring 

Directors is not filled up and that meeting also has not expressly 

resolved not to fill the vacancy the retiring Director shall be 

deemed to have been reappointed at the adjourned meeting, 

unless- 

 
i) at the meeting or at the previous meeting resolution for 

the re-appointment of such Director has been put to the 

meeting and lost : 

 
ii) the retiring Director has, by a notice in writing addressed 

to the Company or its Board, expressed his unwillingness 

to be so re-appointed. 

 
iii) he is not qualified or is disqualified for appointment. 
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iv) a resolution, whether special or ordinary, is required for 

the appointment or re- appointment by virtue of any 

provisions of the Act; or 

 
The provisions of Section 162 are applicable to the case. 

 

Company may 

increase or reduce 

the number of 

Directors 

 
 
 
 

 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 

 

 
Notice of 

Candidate for 

Office of Director 

except in certain 

cases 

137 Subject to Section 149 of the Act the Company may, by ordinary 

Resolution, from time to time, increase or reduce the number of 

Directors, and may alter their qualifications and the Company may 

(subject to the provisions of Section 169 of the Act) remove any 

Director before the expiration of his period of office and appoint 

another qualified person in his stead. The person so appointed shall 

hold office during such time as the Director in whose place he is 

appointed would have held the same if he had not been removed. 

 
138 No one or more shareholder/s or a group of shareholders of the 

company, irrespective of his or their shareholding in the company, 

shall be entitled to demand or ask for the appointment or nomination 

of any person as Director of the Company, either at the General 

Meeting of the company or otherwise unless such person is elected 

as a Director of the Company at a General Meeting in accordance 

with the provisions of Section 160 of the Companies Act, 2013 or is 

appointed as Director in accordance with the provisions of Section 

161, of the Companies Act, 2013. 

 
139 1) No person not being a retiring Director, shall be eligible for 

appointment to the office of Director at any General Meeting 

unless he or some member intending to propose him has, not 

less than fourteen days before the meeting, left at the office of 

the Company a notice in writing under his hand signifying his 

candidature for the office of Director or the intention of such 

member to propose him as a candidate for that office, as the 

case may be, along with a deposit of One Lac rupees which 

shall be refunded to such person or, as the case may be, to such 

member, if the person proposed gets elected as a director or 

gets more than twenty-five per cent. of total valid votes cast 

either on show of hands or on poll on such resolution. 

 
2) Every person (other than a Director retiring by rotation or 

otherwise or a person who has left at the office of the Company 

a notice under Section 160 of the Act signifying his candidature 

for the office of a Director) proposed as a candidate for the 

office of a Director shall sign and file with the Company, his 

consent in writing to act as a Director, if appointed. 

 
3) A person other than Director re-appointed after retirement by 

rotation or immediately on the expiry of his term of office, or 

an additional or Alternate Director or a person filling a casual 
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vacancy in the office, of a Director under Section 161 of the 

Act, appointed as a Director or re-appointed as an additional or 

Alternate Director, immediately on the expiry of his term of 

office, shall not act as a Director of the Company, unless he has 

within that days of his appointment signed and filed with the 

Register his consent in writing to act as such Director. 

 

140 a) The Company shall keep at its registered office a Register 

containing the particulars of its Directors, and KMP as 

prescribed under section 170 of the Act and shall otherwise 

comply with the provisions of the said Section in all respects. 

 
b) Every Director Managing Director, Manager or Secretary of 

the Company shall upon his appointment to any of the above 

offices in any other body corporate, disclose to the Company 

the particulars relating to his office in the other body corporate 

which required to be specified under sub-section (1) of Section 

170 of the Act. 

 
c) Every Director and every person deemed to be a Director of the 

Company by virtue of Section 170 of the Act, shall give notice 

to the Company of such matters relating to himself as may be 

necessary for the purpose of enabling the Company to comply 

with the provisions of that Section. 

 
MANAGING DIRECTOR/WHOLE TIME DIRECTOR 

 
141 a) The Directors may, from time to time appoint one or more of 

their body to be the Managing Director or Managing Directors 

and/ or Whole Time Directors of the Company either for a fixed 

term or without any limitation as to the period but not exceeding 

five years at a time for which he is to hold such office and may, 

from time to time, subject to the provisions of any contract 

between him and the Company, remove and dismiss him from 

office and appoint another in his place. 

 
Provided further that an individual can be appointed or re- 

appointed or continue as Chairman of the Company as well as 

Managing Director or Chief Executive Officer of the Company 

at the same time. 

 
b) Subject to the provisions of the Act, a Managing Director, 

Managing Director and Whole Time Directors shall whilst he 

continues to hold that office be subject to retirement by rotation 

but subject to the provisions as to resignation and removal as 

the other Directors of the Company and shall ipso facto and 

immediately cease to be a Managing Director if he ceases to 

hold office of a Director from any cause. 

Register of 

Directors and KMP 

and their Share 

holding. 
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c) Subject to the provisions of Section 2(78), 197 and other 

applicable provisions of the Act, the remuneration of a Managing 

Director and Whole Time Director shall, subject to the 

provisions of any contract between him and the Company, from 

time to time, be fixed by the Company in general meeting or so 

far as the Act may allow by the Directors and may be by way of 

a fixed salary, commission on profits or turnover of the Company 

or of another Company in which the Company is interested or 

by participation in any such profits or by any or all those modes. 

 
d) Subject to the provisions of Section 179(g) of the Act, the 

Directors may, from time to time, entrust and confer upon a 

Managing Director for the time being such of the powers 

exercisable by them upon such terms and conditions and with 

such restrictions as they may think fit and either collectively 

with or to the exclusion of their own powers and from time to 

time revoke, withdraw, alter or vary all or any of such powers. 

 
The Company shall not appoint or employ a managing Director 

and Manager at the same time. 

 
e) Any Chief Executive so appointed shall not be required to hold 

any qualification shares and shall not be liable to retire at any 

General Meeting of the Company. 

 

Chief Executive 

Officer, Manager, 

Company Secretary 

or Chief Financial 

Officer 

 
 

 
 

 
Restriction on 

Management 

142 Subject to the provisions of the Act and rules made thereunder, the 

Board may appoint Chief Executive Officer, Manager, Company 

Secretary or Chief Financial Officer at such remuneration and upon 

such condition as it may consider fit; and any Chief Executive Officer 

so appointed may be removed by means of a resolution at a Board 

Meeting. 

 
143 The Chief Executive shall not exercise the power to: - 

 
a) make calls on shareholders in respect of money unpaid on the 

shares in the Company; 

 
b) issue debentures: and except to the extent mentioned in the 

resolution passed at the Board meeting under section 179 of 

the Act, shall also not exercise the powers to; 

 
c) borrow moneys, otherwise, and on debenture; 

 
d) invest the funds of the Company; and 

 
e) make loans 
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144 The Company shall not appoint or employ, or continue the 

appointment or employment of a person as its Chief Executive or 

Whole-time Director who: 

 
a) is an undischarged insolvent, or has at any time been adjudged 

an insolvent; 

 
b) suspends, or has at any time suspended, payment to his creditors, 

or makes, or has at any time made, a composition with them; or 

 
c) is, or as at any time been, convicted by a Court of an offence 

involving moral turpitude. 

 
PROCEEDINGS OF THE BOARD OF DIRECTORS 

 
145 The Directors may meet together as a Board for the discussion of 

business from time to time, and shall so meet that not more than one 

hundred and Twenty days shall intervene between two consecutive 

meetings of the Board and at least four such meeting shall be held in 

every year. The Directors may adjourn and otherwise regulate their 

meetings as they think fit. 

 
146 Notice of every meeting of the Board shall be given for not less than 

seven days in writing to every director at his address registered with 

the company and such notice shall be sent by hand delivery or by 

post or by electronic means: Provided that a Meeting may be called 

at shorter notice to transact urgent business subject to the condition 

that at least one independent director, if any, shall be present at the 

meeting: 

 
Provided also that in case of absence of independent directors from 

such a meeting of the Board, decisions taken at such a meeting shall 

be circulated to all the directors and shall be final only on ratification 

thereof by at least one independent director, where the Company does 

not have for the time being, any Independent Director, a Board 

Meeting may be called at a shorter notice where such notice is 

approved by majority of Directors present at such Meeting. 

 
147 Subject to Section 174 of the Act, the quorum for a meeting of the 

Board shall be one-third of its total strength (excluding Directors, if 

any, whose places may be vacant at the time and any fraction contained 

in that one-third being rounded off as one), or two Directors, 

whichever is higher, and the participation of the Directors by video 

conferencing or by other audio visual means shall also be counted 

for the purposes of quorum provided that where at any time the number 

of interested Directors exceeds or is equal to two-thirds of the total 

strength the number of the remaining Directors, that is to say, the 

number of Directors who are not interested, present at the meeting 

being not less than two, shall be the quorum during such time. 
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148 If a Meeting of the Board could not be held for want of a quorum, 

then, the Meeting shall automatically stand adjourned to such other 

date and time (if any) as may be fixed by the Chairman. 

 
149 The Secretary shall, as and when directed by the Directors to do so, 

convene a meeting of the Board by giving a notice in writing to every 

Director. 

 
150 The Directors may from time to time elect from among their number 

a Chairman and a Vice-Chairman of the Board and determine the 

period for which they are to hold office. If at any meeting of the 

Board, the Chairman is not present within the fifteen minutes after 

the time appointed for holding the same, the Vice-Chairman shall be 

the Chairman of the meeting and if both the Chairman and the Vice- 

Chairman are not present within fifteen minutes after the time 

appointed for holding the meeting, the Directors present may choose 

one of their member to be Chairman of the meeting. 

 
151 Questions arising at any meeting of Directors shall be decided by a 

majority of votes, and in case of an equality of votes the Chairman of 

the meeting (whether the Chairman or Vice Chairman appointed by 

virtue of these Articles or the Director presiding at such meetings) 

shall have a second or casting vote. 

 
152 A Meeting of the Board for the time being at which a quorum is 

present shall be competent to exercise all or any of the authorities, 

powers and discretions which by or under the Act or the Articles of 

the Company are for the time being vested in or exercisable, by the 

Board or in accordance with section 179(1) of the Act. 

 
153 Subject to the restrictions contained in Section 179 of the Act the 

Board may delegate any of their powers to Committees of the Board 

consisting of such Member or Members of its Body as it thinks fit, 

and it may from time to time revoke and discharge any such 

Committee of the Board either wholly or in part and either as to 

persons or purposes, but every Committee of the Board so formed 

shall in the exercise of the powers so delegated conform to any 

regulations that may from time to time be imposed on it by the Board. 

All acts done by any such Committee of the Board in conformity 

with such regulations and in fulfillment of the purposes of their 

appointment but not otherwise, shall have the like force and effect as 

if done by the Board. 

 
154 The meetings and proceedings of any such Committee of the Board 

consisting of two or more members shall be governed by the 

provisions herein contained for regulating the meetings and 

proceedings of the Directors , so far as the same are applicable thereto 

and are not superseded by any regulations made by the Directors 

under the last preceding Article. 
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155 No Resolution by circular shall be deemed to have been duly passed 

by the Board or by a Committee thereof by circulation, unless such 

Resolution has been circulated in draft, together with the necessary 

papers, if any, to all the Directors, or to all the members of the 

Committee at the respective addresses registered with the Company 

and has been approved by the majority of the Directors or Members 

of the Committee or by a majority of such of the Directors or Members 

of the Committee or by a majority of such of them as are entitled to 

vote on the Resolution Provided that, where not less than one-third 

of the total number of directors of the Company for the time being 

require that any resolution under circulation must be decided at a 

meeting, the chairperson shall put the resolution to be decided at a 

meeting of the Board. 

 
A resolution so passed by circulation shall be noted at a subsequent 

meeting of the Board or committee thereof, as the case may be, and 

made part of the minutes of such meeting. 

 
156 All acts done by any Meeting of the Board or by a Committee of the 

Board, or by any person acting as a Director shall notwithstanding 

that it shall afterwards be discovered that there was some defect in 

the appointment of such Director or persons acting as aforesaid, or 

that they or any of them were disqualified or had vacated office or 

that the appointment of any of them had been terminated by virtue of 

any provisions contained in the Act or in these Articles, be as valid as 

if every such person had been duly appointed, and was qualified to 

be a Director and had not vacated his office or his appointment had 

not been terminated; Provided that nothing in this Article shall be 

deemed to give validity to acts done by Director after his appointment 

has been shown to the Company to be invalid or to have terminated. 

 
157 1) The Company shall cause minutes of all proceedings of every 

meeting of the Board and Committee thereof to be kept by 

making within thirty days of the conclusion of every such 

meeting entries thereof in books kept for that purpose with their 

pages consecutively numbered, in accordance to section 118 of 

the Act or Applicable Laws. 

 
2) Each page of every such book shall be initiated or signed and 

the last page of the record of proceedings of each meeting in 

such book shall be dated and signed by the chairman of the 

next succeeding meeting. 

 
3) In no case the minutes of proceedings of a meeting shall be 

attached to any such book as aforesaid by pasting or otherwise 

if the minutes are kept in physical form. 

 
4) The minutes of each meeting shall contain a fair and correct 

summary of the proceedings thereto. 
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5) All appointments of Officers made at any of the meetings 

aforesaid shall be included in the minutes of the meeting. 

 
6) The minutes shall also contain - 

 
a) the names of the Directors present at the meeting; and 

 
b) in the case of each resolution passed at the meeting, the 

names of the Directors, if any, dissenting from or not 

concurring in the resolution. 

 
7) Nothing contained on sub-clause (1) to (6) shall be deemed to 

require the inclusion in any such minutes of any matter which, 

in the opinion of the Chairman of the meeting - 

 
a) is, or could reasonably be regarded as defamatory of any 

person; 

 
b) is irrelevant or immaterial to the proceedings; 

 
Or 

 
c) is detrimental to the interests of the Company, 

 
The Chairman shall exercise an absolute discretion in regard to 

the inclusion or non-inclusion of any matter in the minutes on 

the grounds specified in this sub-clause. 

 
8) Minutes of meetings kept in accordance with the aforesaid 

provisions shall be evidence of the proceeding recorded therein. 

 

Powers of 

Directors 

158 The Board may exercise all such powers of the Company and do all 

such acts and things as are not, by the Act, or any other Act, or by the 

Memorandum or by the Articles of the Company required to be 

exercised by the Company in General Meeting, subject nevertheless 

to these Articles, to the provisions of the Act, or any other Act and to 

such regulations being not inconsistent with the aforesaid regulations 

or provisions, as may be prescribed by the Company in General 

Meeting but no regulation made by the Company in General Meeting 

shall invalidate any prior act of the Board which would have been 

valid if the regulation had not been made. Provided that the Board 

shall not except with the consent of the Company in General Meeting 

by special resolution- 

 
a) sell, lease or otherwise dispose of the whole, or substantially 

the whole, of the undertaking of the Company, or where the 
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Company owns more than one undertaking, of the whole, or 

substantially the whole, of any such undertakings; 

 
b) remit, or give time for the repayment of, any debt due by a 

Director; 

 
c) invest otherwise than in trust securities the amount of 

compensation received by the Company as a result of any merger 

or amalgamation; 

 
d) borrow moneys where the moneys to be borrowed together with 

the moneys already borrowed by the Company (apart from 

temporary loans obtained from the Company's bankers in the 

ordinary course of business), will exceed the aggregate of the 

paid-up capital of the Company and its free reserves that is to 

say, reserves not set apart for any specific purpose; 

 
159 The Board of Directors of a company may contribute to bona fide 

charitable and other funds. Provided that prior permission of the 

company in general meeting shall be required for such contribution 

in case any amount the aggregate of which, in any financial year, 

exceed five per cent. of its average net profits for the three immediately 

preceding financial years. 

 

160 Without prejudice to the general power conferred by the last preceding 

Article and so as not in any way to limit to restrict these powers, and 

without prejudice to the other powers conferred by these Article, but 

subject to the restrictions contained in the last preceding Article, it is 

hereby declared that the Directors shall have the following powers, 

that is to say, power - 

 
1) To pay the costs, charges and expenses preliminary and 

incidental to the promotion, formation, establishment and 

registration of the Company. 

 
2) To pay and charge to the capital account of the company 

commission or interest lawfully payable thereto under the 

provisions of Sections 40 of the Act. 

 
3) Subject to Sections 180 of the Act to purchase or otherwise 

acquire for the Company any property, rights or privileges which 

the company is authorized to acquire, or for such price or 

consideration and generally on such terms and conditions as 

they may think fit; and in any such purchase or other acquisition 

to accept such title as the Directors may believe or may be 

advised to be reasonably satisfactory. 

 

Certain powers of 

the Board 
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4) At their discretion and subject to the provisions of the Act to 

pay for any property rights or privileges acquired by or services 

rendered to the Company, either wholly or partially, in cash or 

in shares, bonds, debentures, mortgages, or other securities of 

the Company, and any such shares may be issued either as fully 

paid-up or with such amount credited as paid up thereon as 

may be agreed upon; and any such bonds, debentures, mortgages 

or other securities may be either specifically charged upon all 

or any part of the property of the Company and its uncalled 

capital or not so charged. 

 
5) To secure the fulfillment of any contracts or engagement entered 

into by the Company by mortgages or charge of all or any of the 

property of the Company and its uncalled capital for the time 

being or in such manner as they may think fit. 

 
6) To accept from any member, as far as may be permissible by 

law, surrender of his shares or any part thereof, on such terms 

and conditions as shall be agreed. 

 
7) To appoint any persons to accept and hold in trust for the 

Company any property belonging to the Company, in which it 

is interested, or for any other purposes; and to execute and do 

all such needs and things as may be required in relation to any 

trust, and to provide for the remuneration of such trustee or 

trustees. 

 
8) To institute, conduct, defend, compound, or abandon any legal 

proceedings by or against the Company or its officers, or 

otherwise concerning the affairs of the company, and also in 

compound and allow time for payment or satisfaction of any 

debts due and of any claim or demands by or against the 

Company and to refer any differences to arbitration, and observe 

and perform any awards made thereon. 

 
9) To act on behalf of the Company in all matters relating to 

bankrupts and insolvents. 

 
10) To make and give receipts, release, and other discharge for 

moneys payable to the Company and for the claims and demands 

of the Company. 

 
11) Subject to the provisions of Sections 179, 185, of the Act, to 

invest and deal with any moneys of the Company not 

immediately required for the purposes thereof upon such security 

(not being shares of this Company), or without security and in 

such manner as they may think fit, and from time to time to 

vary or realize such investments. Save as provided in Section 
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187 of the Act, all investments shall be made and held in the 

Company's own name. 

 
12) To execute in the name and on behalf of the Company in favour 

of any Director or other person who may incur or be about to 

incur any personal liability whether as principal or surety, for 

the benefit of the Company, such mortgages of the Company's 

property (present and future) as they think fit, and any such 

mortgage may contain a power of sale and such other powers, 

provisions, covenants and agreements as shall be agreed upon. 

 
13) To determine from time to time who shall be entitled to sign, 

on the Company's behalf bills, notes, receipts, acceptances, 

endorsements, cheques, dividend warrants, releases, contracts 

and documents and to give the necessary authority for such 

purpose. 

 
14) To distribute by way of bonus amongst the staff of the Company's 

share or shares in the profits of the Company, and to give to any 

officer or other person employed by the Company a commission 

on the profits of any particular business or transaction and to 

charge such bonus or commission as part of the working expense 

of the Company. 

 
15) To provide for the welfare of Directors or ex-Directors or 

employees or ex-employees of the Company and their wives, 

widows and families or the dependants or connections of such 

persons, by buildings or contributing to the building of houses, 

dwellings or chawls, or by grants of money pension, gratuities, 

allowances, bonus or other payments, or by creating, and from 

time to time subscribing or contributing to provident fund and 

other associations, institutions, funds or trusts and by providing 

or subscribing or contributing towards places of instruction and 

recreation, hospitals and dispensaries, medical and other 

attendance and other assistance as the Board shall think fit; and 

to subscribe or contribute or otherwise to assist or to guarantee 

any charitable, benevolent, religious, scientific, national or other 

institutions or objects which shall have any moral or other claim 

to support or aid by the Company, either buy reason of locality 

of operation, or of public and general utility or otherwise. 

 
16) Before recommending any dividend, to set aside out of the 

profits of the Company such sums as they may think proper for 

reserve for Depreciation Fund, or to an Insurance Fund or as a 

Reserve Fund or Sinking Fund or any special Fund to meet 

contingencies or to repay bonds, debentures or debenture-stock, 

or for redeeming preference shares, or for special dividends or 

for equalising dividends or for repairing, improving, extending 
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and maintaining any of the property of the Company and for 

such other purposes (including the purposes referred to in the 

preceding clause), as the Board may in their absolute discretion, 

think conducive to the interest of the Company, and subject to 

Section 179 of the Act, to invest the several sums so set aside 

or so much thereof as require to be invested, upon such 

investments (other than shares of the Company) as they may 

think fit, and from time to time to deal with and vary such 

investments and dispose of and apply and expend all or any 

part thereof for the benefit of the Company, in such manner and 

for such purposes as the Board in their absolute discretion, think 

conducive to the interest of the Company, notwithstanding that 

the matters to which the Board apply or upon which they expend 

the same, or any part thereof, may be matters to or upon which 

the capital moneys of the Company might rightly be applied or 

expended; and to divide the Reserve Fund into such special 

funds as the Board may think fit, with full power to transfer the 

whole or any portion of a Reserve Fund or division of a Reserve 

Fund to another Reserve Fund or division of a Reserve Fund 

and with full power to employ the assets constituting all or any 

of the above funds, including the Depreciation Fund, in the 

business of the Company or in the purchase or repayment of 

Debentures or debenture-stock, and without being bound to pay 

interest on the same with power however to the Board at their 

discretion to pay or allow to the credit of such funds interest as 

such rate as the Board may think proper. 

 
17) To appoint, and at their discretion remove or suspend such 

general managers, secretaries assistants, supervisors, clerk, 

agents and servants for permanent, temporary or special services 

as they may from time to time think fit, and to determine their 

powers and duties, and fix their salaries or emoluments or 

remuneration, and to require security in such instances and to 

such amount as they may think fit. And also from time to time 

to provide for the management and transaction of the affairs of 

the Company in any specified locality in India or elsewhere in 

such manner as they think fit; and the provisions contained in 

the four next following sub-clauses shall be without prejudice 

to the general powers conferred by this sub-clause. 

 
18) To comply with the requirements of any local law which in 

their opinion it shall be in the interests of the Company be 

necessary or expedient to comply with. 

 
19) From time to time and at any time to establish any local Board 

for managing any of the affairs of the Company in any specified 

locality in India or elsewhere and to appoint any persons to be 

members of such Local Boards, and to fix their remuneration. 
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20) Subject to Section 179 of the Act, from time to time and at any 

time to delegate to any person so appointed any of the powers, 

authorities and discretions for the time being vested in the Board, 

other than their power to make calls or to make loans or borrow 

moneys, and to authorize the members for the time being of 

any such Local Board, or any of them to fill up any vacancies 

therein and to act notwithstanding vacancies, and any such 

appointment or delegation may be made on such terms and 

subject to such conditions as the Board may think fit, and the 

Board may at any time remove any person so appointed, and 

may annul or vary any such delegation. 

 
21) At any time and from time to time by Power of Attorney under 

the Seal of the Company, to appoint any person or persons to be 

the Attorney or Attorneys of the Company , for such purposes 

and with such powers, authorities and discretions (not exceeding 

those vested in or exercisable by the Board under these presents 

and excluding the power to make calls and excluding also except 

in their limits authorized by the Board the power to make loans 

and borrow moneys) and for such period and subject to such 

conditions as the Board may from time to time think fit; and 

any such appointment may ( if the Board thinks fit) be made in 

favour of the members or any of the members of any Local 

Board, established as aforesaid or in favour of any company, or 

the shareholders, directors, nominees, or managers of any 

company or firm or otherwise in favour of any fluctuating body 

of company or firm or otherwise in favour of any fluctuating 

body of persons whether nominated directly or indirectly by 

the Board and any such power of Attorney may contain such 

powers for the protection or convenience of persons dealing 

with such Attorneys as the Board may think fit, and may contain 

powers enabling any such delegates or attorneys as aforesaid to 

sub-delegate all or any of the powers, authorities and discretions 

for the time being vested in them. 

 
22) Subject to Section 188 of the Act, for or in relation to any of the 

matters aforesaid or otherwise for the purposes of the Company 

to enter into all such negotiations and contracts and rescind and 

vary all such contracts, and execute and do all such acts, deeds 

and things in the name and on behalf of the Company as they 

may consider expedient. 

 
23) From time to time to make, vary and repeal by laws for the 

regulation of the business of the Company its Officer and 

servants. 
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161 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. The Company shall also 

at liberty to have an official seal for use in any territory, district or 

place inside India. 

 
162 Every Deed or other instrument, to which the Seal of the Company is 

required to be affixed, shall , unless the same is executed by duly 

constituted attorney, be signed by two Directors or one Director and 

Secretary or some other person appointed by the Board for the purpose 

provided that in respect of the Share Certificate the Seal shall be 

affixed in accordance with Article. 

 
DIVIDENDS 

 
163 The profits of the Company, subject to any special rights relating 

thereto created or authorized to be created by these Articles and subject 

to the provisions of these Articles, shall be divisible among the 

Members in proportion to the amount of capital paid-up or credited 

as paid-up and to the period during the year for which the capital is 

paid-up on the shares held by them respectively. 

 
164 The Company in General Meeting may declare dividends to be paid 

to members according to their respective rights, but no dividends 

shall exceed the amount recommended by the Board, but the Company 

in General Meeting may declare a smaller dividend. No dividend 

shall bear interest against the Company. 

 
165 The dividend may be declared or paid by the Company for any 

financial year only out of profits for that year arrived at after providing 

for depreciation in accordance with the provisions of sub section (2) 

of Section 123 of the Act or out of the profits of the Company for any 

previous financial year or years arrived at after providing for 

depreciation in accordance with these provisions and remaining 

undistributed or out of the both. The Company may, before the 

declaration of any dividend in any financial year, transfer such 

percentage of its profits for that financial year as it may consider 

appropriate to the reserves of the Company provided that - 

 
1) Where, owing to inadequacy or absence of profits in any 

financial year, the company proposes to declare dividend out of 

the accumulated profits earned by it in previous years and 

transferred by the company to the reserves, such declaration of 



52 
 

 

 

dividend shall not be made except in accordance with rules as 

prescribed under the Companies Act. 

 
2) no dividend shall be declared or paid by a company from its 

reserves other than free reserves. 

 
3) in case the company has incurred loss during the current financial 

year up to the end of the quarter immediately preceding the 

date of declaration of interim dividend, such interim dividend 

shall not be declared at a rate higher than the average dividends 

declared by the company during the immediately preceding three 

financial years. 

 
4) The amount of the dividend, including interim dividend, shall 

be deposited in a scheduled bank in a separate account within 

five days from the date of declaration of such dividend. 

 

166 The Board of Directors of a company may declare interim dividend 

during any financial year out of the surplus in the profit and loss 

account and out of profits of the financial year in which such interim 

dividend is sought to be declared. 

 
167 Where capital is paid in advance of calls, such capital may carry 

interest but shall not in respect thereof confer a right to dividend or 

participate in profits. 

 
168 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. 

 
169 The Board may retain the dividends payable upon shares in respect 

of which any person entitled to become a Member under Article 63, 

shall become a member. 

 
170 Any one of several persons who are registered as the joint-holders of 

any share may give effectual receipts for all dividends or bonus and 

payments on account of dividends or bonus or other moneys payable 

in respect of such shares. 

 
171 No member shall be entitled to receive payment of any interest or 

dividend 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 howsoever, either alone or jointly with any other 

person or persons; and the Board may deduct from the interest or 
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dividend payable to any member all sums of money so due from him 

to the Company. 

 

Transfer of shares 

must be registered 

 
 

Dividends how 

remitted 
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No interest 

on dividends 

172 A transfer of shares shall not pass the right to any dividend declared 

thereon before the registration of the transfer. 

 
173 Any Dividend, interest or other monies payable in cash in respect of 

shares may be paid by any Electronic mode to the Shareholders entitled 

to the payment of the Dividend, or by way of 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. 

 
Every such cheque or warrant shall be made payable to whom it is 

sent. The Company shall not be liable or responsible for any cheque 

or warrant or pay-slip or receipt lost in transmission or for any dividend 

lost to the member of person entitled thereto by the forged 

endorsement of any cheque or warrant or the forged signature of any 

pay-slip or receipt or the fraudulent recovery of the dividend by any 

other means. 

 
174 a) If the Company has declared a dividend but which has not been 

paid or a dividend warrant in respect thereof has not been posted 

within 30days from the date of declaration to any shareholder 

entitled to the payment of the dividend the Company shall within 

7 days from the date of the expiry of the said period of 30 days 

open a special unpaid dividend account in that behalf in any 

scheduled bank. Any person claiming to be entitled to any money 

transferred as above to the Unpaid Dividend Account of the 

company may apply to the company for payment of the money 

claimed. 

 
b) Any money transferred to the unpaid dividend account of the 

Company which remains unpaid or unclaimed for a period of 

Seven years from the date of such transfer, shall be transferred 

by the Company to the general revenue account of the Central 

Government. A claim to any money so transferred to the general 

revenue account may be preferred to the Central Government 

by the shareholders to whom the money is due. 

 
175 No unpaid dividend shall bear interest as against the Company and 

no unclaimed dividend shall be forfeited by the Board. The Company 

shall comply with all the relevant provisions of the Act in respect of 

unclaimed or unpaid dividend. 
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176 Any general Meeting declaring a dividend may on the 

recommendation of Directors make a call on the members of such 

amount as the meeting fixes, but so that the call on each member 

shall not exceed the dividend payable to him and so that the call be 

made payable at the same time as the dividend; and the dividend 

may, if so arranged between the Company and the Member, be set off 

against the calls. 

 
177 a) The Company in General Meeting may resolve that any moneys, 

investments or other assets forming part of the undivided profits 

of the Company Standing to the credit of the Reserve Fund, or 

any Capital Redemption Reserve Account, or in the hands of 

the Company and available for dividend (or representing 

premium received on the issue of shares and standing to the 

credit of the Share Premium Account) be capitalized and 

distributed amongst such of the shareholders as would be entitled 

to receive the same if distributed by way of dividend and in the 

same proportions on the footing that they become entitled thereto 

as capital and that all or any part of such capitalized fund be 

applied on behalf of such shareholders in paying up in full either 

at par or at such premium as the resolution may provide, any 

unissued shares or debentures or debenture-stock of the 

Company which shall be distributed accordingly or in or towards 

payment of the uncalled liability on any issued shares or 

debentures or debenture-stock and that such distribution or 

payment shall be accepted by such shareholders in full 

satisfaction of their interest in the said capitalized sum, provided 

that a share Premium Account and a Capital Redemption 

Reserve Account may, for the purposes of this Article only be 

applied in the paying of any unissued shares to be issued to 

Members of the Company as fully paid bonus shares. 

 
b) A General Meeting may resolve that any surplus arising from 

the realization of any capital assets of the Company or any 

investments representing the same, or any other undistributed 

profits of the Company not subject to charge for income-tax be 

distributed among the Members on the footing that they receive 

the same as capital. 

 
c) For the purpose of giving effect to any resolution under the 

preceding paragraphs of this article, the Board may settle any 

difficulty which may arise in regard to the distribution as it 

thinks expedient and in particular may issue fractional 

certificates, and may fix the value for distribution of any specific 

assets, and may determine that such cash payments shall be 

made to any members upon the footing of the value so fixed or 

that fraction of less value than Rs.10/- may be disregarded in 

order to adjust the rights of all parties, and any vest any such 

cash so specific assets in trustees upon such trusts for the person 
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entitled to the dividend or capitalized fund as may seem 

expedient to the Board. Where requisite a proper contract shall 

be delivered to the Registrar for registration in accordance with 

Section 39 of the Companies Act, , and the Board may appoint 

any person to sign such contract on behalf of the persons entitled 

to the dividend or capitalized fund, and such appointment shall 

be effective. 

 
ACCOUNTS 

 
 

Director to keep 

true accounts 

178 The Company shall keep at the office or at such other place in India 

as the Board thinks fit and proper Books of Account in physical and/ 

or in electronic mode in accordance with section 128 of the Act with 

respect to: - 

 
a) All sums of money received and expended by the Company 

and the matters in respect of which the receipts and expenditure 

take place; 

 
b) all sales and purchases of goods by the Company, 

 
c) the assets and liabilities of the Company. 

 
d) And such other matters as may be required under the provisions 

of the Act and as may be prescribed by the Rules. 

 
179 Where the Board decides to keep all or any of the Books of Account 

at any place other than the office of the Company, the Company shall 

within seven days of the decision file with the Registrar a notice in 

writing giving the full address of that other place. 

 
180 The Company shall preserve in good order the Books of Account 

relating to a period of not less than eight years preceding the current 

year together with the vouchers relevant to any entry in such books 

of account. 

 
181 Where the Company has a branch office, whether in or outside India, 

the Company shall be deemed to have complied with this Article if 

proper Books of Account relating to the transactions effected at the 

branch at office are kept at the branch office and proper summarized 

returns, Periodically are sent by the branch office to the Company at 

its office or other place in India, at which the companys' Books of 

Account are kept as aforesaid. 

 
182 The Books of Accounts shall give a true and fair view of the state of 

the affairs of the Company or branch office, as the case may be, and 

explain its transactions. The books of Account and other books and 
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papers shall be opened to inspection by any Director during business 

hours. 

 

183 The Board shall from time to time determine whether and to what 

extent and what times and places and under what conditions or 

regulations the accounts and books of the Company or any of them 

shall be opened to the inspection of Members not being Directors, 

and no Members (not being a Director) shall have any right of 

inspection any account or book or document of the Company except 

as conferred by law or authorized by the Board. 

 
184 The Director shall from time to time, in accordance with Section 

129, 133 and 134 of the Act, cause to be prepared and to laid before 

the Company in General Meeting, such, financial statements and 

Reports as are required by these sections. 

 
185 1) Subject to the provisions of Sections 136 of the Act, a copy of 

the financial statements and every other report or document 

which is to be laid before the Company in General Meeting, 

shall, not less than twenty-one clear days before the date of the 

meeting be sent to every member of the Company, to every 

trustee for the holders of any debentures issued by the Company, 

whether such member or trustee is or is not entitled to have 

notices of general meetings of the Company sent to him, and to 

all persons other than such members or trustees, being persons 

so entitled Provided that it shall not be necessary to send copies 

of the documents aforesaid:- 

 
i) to a member or holder of debentures of the Company who 

is not entitled to have notice of General Meetings of the 

Company sent to him and of whose address the Company 

is unaware. 

 
ii) to more than one of the joint holders or any shares or 

debentures none of whom is entitled to have such notice 

sent to him; 

 
iii) in the case of joint holders of any shares or debentures 

some of whom are and some of whom are not entitled to 

have such notices sent to them, to those who are not so 

entitled. 

 
iv) if the copies of the documents aforesaid are made available 

for inspection at the registered office during working hours 

for a period of twenty-one days before the date of the 

meeting and a statement containing the salient features of 

such documents in prescribed form or copies of the 

documents aforesaid, as the company may deem fit, is 
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sent to every member of the Company and to every trustee 

for the holders of any debentures issued by the Company 

not less than twenty-one days before the date of the 

meeting. 

 
1) Provided that if the copies of the documents 

aforesaid are sent less than twenty-one clear days 

before the date of the meeting they shall  

notwithstanding that fact, be deemed to have been 

duly sent if it is so agreed by all the members entitled 

to vote at the meeting. 

 
2) Any member of holder of debentures of a Company 

and any person from whom the Company has 

accepted a sum of money by ways of deposit shall, 

on demand, be entitled to be furnished free of cost, 

with a copy of the last balance sheet of the company 

and of every documents required by law to be 

annexed or attached thereto, including the profit and 

loss account and the auditors' report. 

 
3) The Company shall furnished to any person, a copy 

of any document, which he is entitled to be furnished 

by virtue of such clause (2) above within seven days 

after the making of demand thereof. 

 
AUDIT 
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186 a) The Company shall appoint Auditors and their appointment, 

removal rights and duties shall be made /regulated in accordance 

with Sections 139 to 148 of the Act. 

 
b) A Cost Auditor shall be appointed and his/their rights and duties 

regulated in accordance with the provision of Section 148 of 

the Act and the Rules made thereunder. 

 
c) Secretarial Auditor to be appointed and their rights and duties 

regulated in accordance with Section 204 of the Act and the 

Rules made there under. 

 
d) An Internal Auditor shall be appointed as required under the 

provisions of Section 138 of the Act. 

 
DOCUMENTS AND NOTICE 

 
187 A document or notice may be served or given by the Company on 

any Member either personally or by sending it by post to him to his 

registered address or (if he has not registered address in India) to the 
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address, if any, in India supplied by him to the Company for serving 

documents or notices on him or by way of any electronic transmission 

as prescribed in section 20 of the Act and Rules made thereunder. 

 
188 Where a document or notice is sent by post, service of the document 

or notice shall be deemed to be effected by properly addressing, 

preparing and posting a letter containing the document or notice, 

provided that where a Member has intimated to the Company in 

advance that documents or notices should be sent to him under a 

certificate of posting or by registered post with or without 

acknowledgement due and has deposited with the Company a sum 

sufficient to defray the expenses of doing so; service of the document 

or notice shall not be deemed to be effected unless it is sent in the 

manner intimated by the Member and, such service shall be deemed 

to have been effected in the case of notice of a meeting, at the 

expiration of forty-eight hours after the letter would be delivered in 

the ordinary course of post. 

 

189 A document or notice advertised in a newspaper circulating in the 

neighborhood of the office shall be deemed to be duly served or sent 

on the day on which the advertisement appears on or to every member 

who has no registered address in India and has not supplied to the 

Company an address within India for the serving of documents on or 

the sending of notices to him. 

 
190 A document or notice may be served or given by the Company on or 

to the Joint-holders or a share by serving or giving the document or 

notice on or to the joint-holder named first in the Register of Members 

in respect of the Share. 

 
191 A documents or notice may be served or given by the Company or to 

the persons entitled to a share in consequence of the death or 

insolvency of a Member by sending it through the post in prepared 

letter addressed to them by name or by the titled of representatives of 

the deceased, or assigns of the insolvent or by any like description, at 

the address (if any) in India supplied for purpose by the persons 

claiming to be entitled, or (Until such an address had been so supplied) 

by serving the document or notice in any manner in which the same 

might have been given if the death or insolvency had not occurred. 

 
192 Documents or notices of every General Meeting shall be served or 

given in a manner hereinbefore authorised on or to (a) every members, 

and every Director of the Company (b) every person entitled to a 

share in consequence of the death or insolvency of a Member, and (c) 

the Auditor or Auditors for the time being of the Company. 

 
193 Every person who, by operation of law, transfer or other means 

whatsoever, shall become entitled to any share, shall be bound by 

every document or notice in respect of such share, which previously 
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to his name and address being entered on the Register of Members, 

shall have been duly served on or given to the person from whom he 

derives his title to such shares. 
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194 Any document or notice to be served or given by the Company be 

signed by a Director or some person duly authorized by the Board of 

Directors for such purposes and the signature thereto may be written, 

printed or lithographed. 

 
195 All documents or notices to be served or given by Members on or to 

the Company or any officer thereof shall be served or given by sending 

it to the Company or officer at the Office by post under a certificate 

of posting or by registered post, or be leaving it at the office or by 

such other electronic means as prescribed in section 20 of the Act 

and the Applicable Law made thereunder. 

 
196 Any information in the form of micro film of a document or image or 

a facsimile copy or any statement in a document included in a printed 

material produced by a computer shall be deemed to be a document 

and shall be admissible in any proceedings without further production 

of original, provided the conditions referred in section 397 of the 

Act, are complied with. 

 
All provisions of the information Technology Act, 2000, relating to 

the electronic records, including the manner and format in which the 

electronic records shall be filed in, so far as they are consistent with 

the Act, shall apply to records in electronic form under section 398 of 

the Act. 

 
WINDING UP 

 
197 The liquidator on any winding-up (whether voluntary, under 

supervision or compulsory) may, with the sanction of a Special 

Resolution, but subject to the rights attached to any preference share 

capital divide among the contributories in specie any part of the assets 

of the Company and may with the like sanction, vest any part of the 

assets of the Company in trustees upon such trusts for the benefit of 

the contributories as the liquidator, with the like sanction shall think 

fit. 

 
SECRECY CLAUSE 

 
198 Every Director, Manager, Auditor, Treasurer, Trustee, Member or a 

Committee, Office, Servants, agent, accountant or other person 

employed in the business of the Company shall, if so required by the 

Directors, before entering upon his duties, sign a declaration pledging 

himself to observe a strict secrecy respecting all transactions and 

affairs of the Company with the customers and the state of the accounts 
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with individuals and in matters thereto, and shall by such declaration 

pledge himself not to reveal any of the matters which may come to 

his knowledge in the discharge of his duties except when required so 

to do by the Directors or by law or by the person to whom such matters 

relate and except so far as may be necessary in order to comply with 

any of the provisions in these presents contained. 

 
199 No Member shall be entitled to visit or inspect any works of the 

Company without the permission of the Directors or to require 

discovery of or any information respecting any detail of the Company's 

training, or any matter which any matter which may relate to the 

conduct of the business of the Company and which in the opinion of 

the Directors, it would be inexpedient in the interest of the Company 

to disclose. 

 
INDEMNITY AND RESPONSIBILITY 

 
200 Subject to the provisions of the Act, every Director, Managing 

Director, Whole time Director, Manager, Secretary of the Company, 

and/or such other persons (whether in the direct employment of the 

company or not) as the Board of Directors of the Company at its 

discretion may specified shall be indemnified by the company against, 

and it shall be the duty of the Directors, out of the funds of the 

Company, to pay all costs, losses and expenses ( including traveling 

expenses) which such Director, Manager or Secretary or such other 

specified person may incur or become liable to, by reason of any 

contract entered into or act or deed done by him as such Director, 

Manager, Secretary, or such other specified person or in any way in 

the discharge of his duties including expenses and the amount for 

which such indemnity is provided, shall immediately attach as a lien 

on the property of the Company and have priority between the 

members over all other Claims. 

 

201 Subject to the provisions of the Act, no Director, Managing Director, 

Whole time Director or other Officer of the Company shall be liable 

for the acts, receipts, neglects or defaults of any other Director or 

Officer or for joining in any receipt or other act for conformity or for 

any loss or expenses happening to the Company through insufficiency 

or deficiency of title to any property acquired by order of the Directors 

for or on behalf of the Company or for the insufficiency or deficiency 

of any security in or upon which may any of the monies of the 

Company shall be invested or for any loss or damage arising from 

the bankruptcy, insolvency or tortuous act of any person, company or 

corporation, within whom any moneys, securities or effects shall be 

entrusted or deposited or for any loss occasioned by any effort of 

judgement or oversight on his part or for any other loss or damage or 

misfortune whatever which shall happen in the execution of the duties 

of his office or in relation thereto, unless the same happens through 

him own dishonesty. 

Directors and other 
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responsible for the 

acts of others 
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SOCIAL OBJECTIVE 

 
202 (1) The Company shall have among in objectives the promotion 

and growth of the national economy through increased 

productivity, effective utilization of material and manpower 

resources and continued application of modern scientific and 

managerial techniques in keeping with the national aspirations, 

and the Company shall be mindful of its social and moral 

responsibilities, to the consumers, employees, shareholders, 

society and the local community. 

 
(2) The Company shall comply with the Provisions of Corporate 

Social Responsibility as set out in section 135 of the Act and 

the Rules framed thereunder. 

 
GENERAL POWER 

 
203 Wherever in the Companies Act, it has been provided that the 

Company shall have any right privilege or authority or that the 

Company could carry out any transaction only if the Company is so 

authorized by its articles, then and in that case this regulation hereto 

authorizes and empowers the Company to have such rights, privilege 

or authority and to carry such transactions as have been permitted by 

the Act, without there being any specific regulation in that behalf 

herein provided. 
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We, the several persons whose names, address and descriptions are hereunder subscribed 

below, are desirous of being formed into a Company in pursuance of these ARTICLES 

OF ASSOCIATION and we respectively agree to take the number of shares in the 

capital of the company set opposite to our respective names : 
 

 
Name, address, description and 

occupation of each subscriber 

Number of 

Equity Shares 

taken by each 

subscriber 

Signature 

of 

subscriber 

Signature of witness 

and his name, 

address, description 

and occupation 

MEHTA MILAN MAHENDRA 

S/o. Mehta Mahendra Ratilal 

B-26, Sterling Apts., 38 Peddar Road, 

Bombay - 400 026. 

10 (TEN) Sd/- 
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OCCUPATION : BUSINESS   

MEHTA MAHENDRA RATILAL 

S/o. Ratilal Mehta 

B-26, Sterling Apts., 38 Peddar Road, 

Bombay - 400 026. 

10 (TEN) Sd/- 

OCCUPATION : BUSINESS   

MEHTA DEEPAK MAHENDRA 

S/o. Mehta Mahendra Ratilal 

B-26, Sterling Apts., 38 Peddar Road, 

Bombay - 400 026. 

10 (TEN) Sd/- 

OCCUPATION : INDUSTRIALIST   

MAKKER DWARKA NATH 

S/o Sh. Kidar Nath Makker 

501, Skylark 'A', Lokhandwala 

Complex, Andheri (W), 

Bombay - 400 058. 

10 (TEN) Sd/- 

OCCUPATION : SERVICE   

PINTO SIMON 

S/o Julio F. Pinto 

A/28 Gharkul Apts., 

6th Floor, Siddarth Nagar, Vakola, 

Santacruz (E), 

Bombay - 400 005 

10 (TEN) Sd/- 

OCCUPATION : SERVICE   

DIVATIA SHALIN SUNANDAN 

S/o Divatia Sunandan Ranjitbhai 

28, Queens Lawn, 967, 

S.V. Road, Vile Parle (W), 

Bombay - 400 056. 

10 (TEN) Sd/- 

CHARTERED ACCOUNTANT   

LILAKRISHAN CHOPRA 

S/o Manghat Rai Chopra 

101, Vinay Apartment, 

Janki Kutir, Juhu, 

Bombay - 400 049. 

10 (TEN) Sd/- 

(BUSINESS EXECUTIVE)   

TOTAL 70 (SEVENTY) 
 

Dated : Sixth Day of November One Thousand Nine Hundred Eighty Nine. 
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