
(THE COMPANIES ACT, 2013 

AND 

THE COM PANI ES ACT, 1956) 

(COM PANY LIMITED BY SHARES) 

ARTICLES OF ASSOCIATION 

OF 

SIGACHI LABORATORIES LIMITED 

1. Unless the context otherwise req uires, words or expressions contained in these 

Articles shall bear he same mea ning as in the Act(hereinafter defined) or any 

statutory modificat ion thereof in force at the date at which the Articles become 

binding on the Company. 

The marginal notes hereto are inserted for convenience and shall not affect the 

construction hereof and in these presents, unless there be something in the subject 

or context inconsistent therewith . 

"Act'' mean the Companies Act, 2013 and includes where the context so admits any 

reenactment or statutory modification therefore the t ime being in force and any 

previous company law, so far as maybe applicable . 

Words and expressions used in the Art icles sha ll bear t he same meaning as used in 

the Act or the Rules as the case may. 

"Articles" mean these Articles of Association as adopted or as from time to time 

altered by special resolution. 

"Auditors" or "Auditor "mean the auditor or auditors of the Company appointed in 

pursuance of the provisions of Section 139 of the Act. 

"Beneficial Ovm,::.r" sf- ;:ill me~in the lwneficial owner as defined in Clause (a) of Sub

Section (l) of SPction J.. c,f thE. uepos1tori cs /\ct, 1996. 

"Boa rd of Directors: or "Board means the Board of directors for the time being of the 

Company and includes a committee constituted by the board. 

"Company" means "SIGACHI LABORATORIES LIMITED" 
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d to effect the power of the Company to enforce The Articles shall not be deeme . 
b to exercise a lien conferred by Artic le 31. repayment of loans to mem ers or 

Purchase of own shares 

5 b. . 68 d 70 of the Act the Company may purchase its own shares 4 . u Ject to sections an ' 

h ·f· d ·t·es out of (i) its free reserves; or (ii) the securities premium or ot er spec, Ie secun 1 
account; or (iii) the proceeds of issue of any shares or other specified securities or(iv) 

otherwise specified by the law for the time being in force . 

Registered office 

s. The office shall be such place as the board of Directors shall determine subject to 

provisions of the Act. 

SHARES 

Share capital 

6. 

a) The Authorised share capita l of t he company is as stated in Clause V of the 

Memorandum with the rights, privileges and conditions attached thereto as 

are provided by the Articles of Association for the time being. The Company 

shall have power to increase, reduce, consolidate, sub-divide or otherwise 

alter the Share Capital and to divide the Shares in the Share Capital for the 

time being into severa l classes and to attach thereof respectively such 

preferential or other rights, privileges and conditions in such manner as may 

be permitted by the Act or provided by the Articles of Association of the 

Company for the time being. 

Redeemable Preference Shares 

b) Subject to the provisions of these Articles and of the Act, the Company shall 

have power to issue Preference Shares which may, at the option of the 

Company, be liable to be redeemed out of the profits or out of the proceeds 

of a fresh issue of shares made for the purposes of such redemption. The 

Board may, subject to the provisions of Section 55 of the Act and the 

Companies (Share Capital and Debenture) Rules,2014, exercise such power 

in such manner as it may think fit. 

c) In respect of terms of issue of Shares the provisions of Articles 53, 54, 55, 56 

and 57 shall apply. 
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Dematerialisation of Shares 

d) The Company shall be entitled to dematerialise all or any of its existing 

Shares, rematerialize all or any of its Shares held in the Depositories and/or 

to offer its fresh Shares or buyback its Shares in a dematerialized form 

pursuant to the Depositories act, 1996 and the Relevant Rules, if any, 

Allotment of Shares 

7. Subject to the provisions of these Articles, the Act and the Rules, the Shares shall be 

under the control of the Board, who may issue, allot or otherwise dispose off the 

same or any of them, on such terms and conditions, at such times, either at par or 

at a premium, and for such consideration as the Board thinks fit. 

Power to issue Shares 

8. The Company may, subject to the Act issue any part or parts of the unissued 

Shares(either equity or preference carrying a right to redemption out of the profits 

or liable to be so redeemed at the option of the Company) upon such terms and 

conditions and with such rights and privileges annexed thereto as the Board at 

their discretion may think fit and proper. Subject to the provisions of the Act and 

the Rules, in particular, the Board may issue such Shares with such preferential or 

qualifying rights to dividends and for the distribution of the assets of the Company 

as the Board may subject to the aforesaid sections, determine from time to time. 

Commission and Brokerage 

9. The Company may exercise the power of paying commission conferred by Section 

40(6) of the Act and in such case shall comply with the requirements of that section 

and Rules. Such commission may be sa tisfied by the payment of cash or the 

allotment or fully or partly paid Shares or partly in one way and partly in the other. 

The Company may also on any issue of Shares or debentures pay such brokerage as 

may be lawful. 

Installment of Shares to be duly paid 

10. If by the conditions of allotment of any Share, the whole or part of the amount or 

issue price thereof shall be payable by installments, every such installment shall , 

when due, be paid to the Company by the Person who, for the time being, shall be 

the registered holder of the Share or by his executor or administrator. 
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ll.Jhlllty of Joint hold1•t·, (J I Sh.ir<·•, 

11 
1 

11 as jointly liable for the payment 
I ht• joint huldr•t ,, o f ,1 i;;11.in• ·,ht1II bl' •,ever al Y as w e 

of ;il1 lr,~t.tl lh1Pt11<, ,Jt1d l<1 ll s rllJC' in respect of such Share. 

I rtl f, t not f'l' COgnizod 

I ) . SubJt•<..l lO Src tlor, 8l) of the Act, save as herein otherwise provided, the Company 

•, lia ll be t•ntlt led lo treat the registered hold er of any Share as the absolute owner 

lh c> reol t1ncl c1cco rdlncly shall not, exce pt as ordered by a court of competent 

juri sdiction or t1 S by sli'llute required, be bound to recogn ise any equitable or any 

ot lwr c..1 ,-lim to or interes t in such Share on the part of any other person . 

Who may be reelstered 

13. Shmcs may be ree istcred in name of any person, compa ny or other body corporate. 

Nol morr than thrN' persons shall be registered as joint holders of any Share . 

SHARE CERTIFICATES 

Authority to issue Share Certificates 

l'I. Subject to the provi sions of the /\ct and the Compa nies (Share Capital and 

Debentures) Ru les, 2014 or any statutory modification or re-enactment thereof, 

Share certificates shall be issued as follow: 

i) The ce rtifi ca tes of the titl e to share and duplicate t hereof when necessary 

shall be issued under the seal of the company which sha ll be affixed in the 

presence of: 

a) two Directors duly authorized by the Board for the purpose or the 

Committee of the Board if so authorized by the Board, and 

b) the Secretary or some other person appointed by the Board for the 

purpose, all of whom shall sign such Share certificate provided that, if 

the composition of the Board permits of it, at least one of the aforesaid 

two Directors shall be a person other than a Managing or Whole time 

Director . 

c) A director may sign a Share certificate by affixing his signature thereon 

by means of any n,achine, equipment or other mechanical means such as 

Pngraving in metal or lithography, but not by means of a rubber stamp 

1•1p\id cd tha t th\' di ,cctor , •J' Zlll\bodv e:1trusted .'."tl-i the duty to take 



care of the same shall be I esponsible fo, the safe cu,wdy ol ..,Ul h 
machine equipment 01 other material used for the purpose. 

Members right to Certificate 

ii) Every Member shall be entitled free of charge to one certificate for all the 
Shares of each class registered in his name, or, if the Board so approves to 
severa l cert ificates each for one or more of such Shares. Such certificate shall 
be issued in accordance with the provisions of the Act and Rules. In respect 
of any Shares he ld jointly by several Persons, the Company shall not be 
bound to issue more than one certificate and delivery of a certificate to one 
of severa l joint holders shall be suffici ent delivery to all such holders. 

Provided, however, no Share certificate(s) shall be issued for Shares held by 
the " Beneficial Owner(s)" with the depository. 

Fees on issue of new Share Certificate, registration of Probates etc. 

Calls 

iii) No fees shall be charged for : 

a) Su b-division and consolidation of Share and debenture certificates and for 
su b-division of letters of allotment and spl it, consolidat ion, renewa l and 

pucca t ransfer receipts into denominations corresponding to the market 

unit of t rading. 

b) Sub-division of renounceable Let ters of Right 

c) Issue of new ce rtifi cates in replacement of those which are old , decrepit or 
worn-out or where t he cages on the reverse for recording transfers have 

been fully utilized. 

d) Registration of any Power of Attorney, Probable, Letter of Administration or 
simi lar other documents. 

CALLS 

15. The Board may, from time, subject to the sanction of shareholders and subject to the 

terms on which any Shares may have been issued and subject to the provisions of 
Section 49 of t he Act, make such ca lls as the Board thinks fit upon the Members in 

respect of al l moneys unpaid on the Shares held by them respect ively , and not by 
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bl fi d t imes and each Member 
·tions of allo tment thereof made paya e at ixe 

the cond1 II ade on him to the persons and at the times 
shall pay the amount of every ca so m . 

. d A II may be made Payable by installments and 
and places appointed by Boar . ca . . 

d hen the resolution of the Board authorizing 
shall be deemed to have been ma e w 

such call was passed . 

Restrict ion on power to make calls and notice 

16. Not less tha n thirty days notice of any call shall be given specifying t he t ime and 

place of payment and to whom such call be pa id . 

Payment of interest on call 

17. 

i) if the sum payable in respect of any call or installment be not pa id on or 

before the day appointed for payment thereof the holder for the time being 

in respect of the share for which the call shall have been made or the 

installment shall be due, sha ll pay interest for the same at maximum rate , as 

prescribed in the Act or Rules or under any other law for the time be ing in 

force, from day appointed for the payment thereof to the t ime of the actual 

payment or at such lower rate as the Board may determine . 

ii) The Board sha ll be at liberty to waive payment of any such interest either 

wholly or in part . 

Amount payable at fixed times or payab le in installments on calls 

18. If by the terms of any Share or otherwi se any amount is made payab le upon 

allotment or at any fixed t ime or by insta llment at fi xed ti mes, whether on account 

of the amount of the Share or by way of prem ium, every such amount or 

insta llment shall be payable as if it were a call duly made by the Board and of wh ich 

due notice had been given, and all the provisions herein conta ined in respect of 

ca lls shall relate to such amount or installment accord ingly. 

Evidence in action by Company against shareholders 

19. On the tr ial or hearing of any action or suit brought by t he Company against any 

sha reholder or his re presentatives to recover any debt or money claimed to be due 

:o the Company in respect of his Share, it shall be sufficient to prove that the name 

of the oefendan t is or was, when the claim arose, on the Register as a holder, or 

one of the holders of the number of Shares in respect of wh ich such cl aim is made, 

and that the amount cla i 'Tl ed is not en tered as paid in the books of the Compa ny 

3 



·1nd rt t,h:JII nnt be nccessi'Jry to proVf• the appointment of the Board who made any 

ca ll, nor that a quorum was present rJt the Board meeting at wh ich any call was 

madr> nor that the meet ing at which any ca ll was made was duly convened or 

co nstituted nor any other matter whatsoever but the proof of the matters aforesa id 

', hall be conclusive evidence of the debt . 

Payment of calls in advance 

20. I he Board may, if it thinks fit, rece ive from any M ember willing to advance the 

sa m e, all or any part of the money due upon the Share held by him beyond the sums 

actually ca lled for, and upon the money so paid or satisfi ed in advance, or so in 

respect of which such advance has bee n made, the Company may pay interest at 

such rate as may fixed bythe Board, Money so paid in excess of the amount of calls 

shall not rank for dividends or confer a right to parti cipate in profits . The Board 

may at any time repay the amount so advanced upon giving to such a Member not 

less than three month's notice in writing . 

Revocation of call 

21. A ca ll may be revoked or postponed at the discretion of the Board. 

FORFEITURE AND LIEN 

If calls or installment not paid notice may be given 

22. If any M ember fail s to pay any cal l or installment of a ca ll on or before the day 

appointed for the payment of the sa m e, the Board may, at any time, thereafter 

during such time as the call or insta l remain s unpaid, serve notice on such Member 

requirinc him to pay th e sa me, together with any interest that may have accrued and 

all expen,;es that may have been incurred by the Company by reason of such non-

paym ent. 

Date and place of payment of call 

n. The notic.<• ,,ha ll narne a day (not being less than thirty days from the date of notice) 

;rn d thr.! pl;JcP or pla c.e:s on and al whi c.h suc.h ca ll or installment and such interest 

;ind cxpr•n·A", afor,· ',iJid arr• tu be! pdid rh e notice shall also state that in the event 

of nrrn payrnr!nt al or before th,, tirnr· , ,ind dt thP place appointed the Shares in 

rc~', pr·cl o f w l1ilh ,;uch call w r1•, mad r· r1r in ,;1;:i llmrn t is paya bl e> will be liable to be 

forfr•il':0 . 



If notic~ is not complied with, Sharl:! m,1y b~ forfeited 

It the rl.'quu t'rnent t )t ,rn \ ,ul h not1Ct' ,l'- _ifl)1 t',.11d 1a)t lh' l t)l)1pl1t'd with . ,rn\ '-.h ,)1 1' , 

111 respect t)t "hirh ~uch notice hus been g1vt'11 nh1y. ,,t ,rny tinh' lht'I t' ,1ftt.'1. lwlo1 t' 
pa\ ment of ,111 c,11ls 1._)1 1nst,1 1l mcnts, inlt'l l'Sts ,ind t' \ l,h't1'-l'S dut' 111 n 'S~Wrt tlll' n'ot 
be forfeited by a 1esolution of tlw Bn,1rd tn th,1t pffl'Ct. 

Notice after to forfeiture 

25. When any Share shall h,we been so forfeited , notice ot tht? 1 esolution shall bt' eiv0n 
to the Member in whose name is stood irr1m0diately p11or to the fo1 t01tur0 ,rnd ,111 

enti v of the forf~itun? , with the date the1 eof, shall fo1 thw1th b0 m,1de 111 tht' 
Reoister but no forfeiture shall be in ,rny rnanne1 invalid<1ted by ,,n omission 01 5 • 

neglect to give such notice or to m.1h.e such entry as aforesaid . 

Forfeited Share to become property of the Company 

26. Any share so forfeited shall be deemed to be the prope1 ty of the Co1np,my and thE> 
Board may sell, re-allot or otherwise dispose of the same in such manner as it thinks 
fi t . 

Power to cancel 

n. The Board may, at any time before any Shares so forfeited shall have been sold, re 
allotted or otherwise disposed off. cance l the forfeiture thereof upon such 
cond it ions as it thinks fit. 

Liability on forfeiture 

2S. A Person whose Share has been forfeited shall cease to be a Member in respect of 
the share, but shall, notwithstanding the forfeiture, rernain liable to pay and shall 
forthwith pay to the Company at calls or all installments, interest and expenses , 
owing upon or in respect of such Share, at the time of the forfeiture, together with 
interest thereon, from the due date to the time of actual payment at such rate as 
may be fixed by the Board and the Board may enforce the payment thereof, or any 
part thereof without any deduction or allowance for the value of the Shares at the 
time of forfeiture, but shall not be under an obligation to do so. 

Evidence of forfeiture 

29. A duly verified declaration in writing , the declarant is a Director, Manager or 
Secretary of the Company and has been authorized bv a Board Resolution to act as 
declarant and that certa in Shares in the Companv have been duly forfe ited on a 
date stated in the declara t ion, shall be conclusive evidence of the facts therein 
stated as against all Persons claiming to be entitled to the Shares, and such 
declaration and the receipt of th t"' C0rn p,rnv for th t> considera t ion, if any, giwn for 
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th \t-.i es on tt)t !..clle o, d,soositll}n thereof ,hilll lOrF,tIhite a good title to ,uc.h 

\lldr'- ~ dnd tht- P~r\On to \'. hom dn'! \t1Ch Share ., ,old -.hall b(' r Pg1,tered as th~ 

...._>kit:r of sud• shdre dnd sh.1 I iiot bt• boun,i t0 '-t't' tht' dpphcatmn of purchase

money nor <;hall h1, title ~o <:.uch '>hart• be ,lffoc.ted by ,my irre~ulantv ()r 11wahd1ty ,n 

the proceromg\ in refert'nce- to c.uch forfeiture, sak or di\pO')al 

forf dture provisions to appl1 to non-payment in terms of issue 

,o ;hl' prov1!>Ion.., of Article!> 22 to 2Q hereof shall appl\ 111 the case of non payment of 

an; sum which, by the terms of issue of Share, becomes payabl£> at a fi xed time, 

\t.hether on .iu:ount of the nominal \alue of a Share or by way of premium, as if the 

~me had been p.iyable by vrrtue of a call dul\ made and notified 

Company's hen on Shares 

31 The Company shc1II have a first and paramount lien upon every Share- not being fully 

paid up registered in the name of each Member(wht..,ther <:.o lc-ly 01 jointly with 

others) and upon th(' proceeds of sale> thereof for moneys ca lled or payable at a 

... ,ed timC' 111 respect of such Shar(> wht"thc-r the time for the payment thereof shall 

'lc1\e actually arrived or not and no equ,tabll' interest in any Share shull be created 

c ,cept as otherwise provided an the Articles Such lien shal l extend to all dividends 

fron1 time to time declared in respect of such Share subiec t to the provisions of 

Section 124 of the Act and also to bonus dee.tared on the shares. Unless otherwise 

agreed. the registration of a transfer of a Share shall operat e as waiver of the 

Company's lien 1f any, on such Share. 

enforcing li~n of sale 

32. For the purpose of enforcing such lien the Board may sell the Share subject thereto 

m such manner as it thinks fit, but no sa le shall be made until such time for payment 

as aforesaid shall have arrived and unt il notice in writing of the intention to sell 

have been served on such a Member, his executor or administrator or his 

committee, curator bonis or other legal representative as the case may be and 

default sha ll have been made by him or them in the payment of the moneys called 

or payable at a fixed t ime in respect of such Share for thirty days after the date of 

sJch notice. 

Applica t ion of proceeds of sale 

~ ~ 1 ~~ i'le: ;:,rc-,ceeds of the sale shall be received by the Company and applied in or 

~ ,.ud.:, ~, 3 ,, men t. c' such of the amount in respect of which the lien exists as is 

r":?St'-;~l\ ~· . :-i~! •. ;,,nd ;!-ie residue, 1f ary shall {subject to a like lien for sums not 

~~·,'St:'':°. ;::-::.:, ,~ '~' .1, c,·sted upon the Share before the sale) be paid to the Persons 

_,, •• ,,.,,., •" ..... ., , t--2r0 ::the da:e cf tli'<; s2 1e 
t \. .. ..,_ \.I ..,..., .. .._ -

, . 



Validity of sales in exercise of lien and after forfeiture 

34 Upon any sale dftt•r forfr•1tur P m ffJr ,,nfor(lrll~ d 1,en in purv,ru,,J t•/ <:r,:,1'," <i 1,,,. 
powers herein beforP g1v1-n, thr· Bod rd ma'/ appoint -;omr: pN'/,n', to ,,; <:<.. ;t,, ;,r, 

instrument of transfer of thP ~harr: ~old and c.au~e thr• purr.hw,":r'', namr, tr, r,,. 
entered in the Reg1stf'r in rv,pect of thr• Sharr, ',0ld, and the ptHChi:j',&.:r ·,h~ r 

1

,t !-,,. 

bound to see thP rPgularrty of the procel"!d1ngs, n(Jr to the apphv.ition ,,,f tr,,: 
purchase money and after hrr, namP ha~ been entered 1n the Pegi'.it'!:r 1n rv,p&:<:.t ,,f 

such Share the val1d1ty of the sa lf' shall not be impeached b·; an/ Person, ;:ind th": 
remedy of any Person aggrieved by the sale shall bf: rn darnage'.i r,nl / and aeain-:.t 

the Company exclusively. 

Board may issue new certificate 

35. Where any Share under the powers in that behalf herein contained is '.:old b/ tre 
Board and the certificate in respect thereof ha'.i not been delivered to the Corr par I 
by the former holder of such Share, the Board may issue a new certificate for -:;ucr 
Share distinguishing it in such manner as it may thin!,- fit from the cer tificate r·0~ '.:0 

delivered. 

TRANSFER AND TRAN MISSION 

Execlltion of t ransfer, etc., 

36 The instrument of transfer shall be in writing and all the provisions of Section 56 of 
the Act and the Companies (Share Capital and Debentures) Rules 2014, shall be dul 
complied ✓1ith in respect of all transfers of Shares and the registration thereof Y 

Transfer of Demat Shares 

37. Notnrng contained in the foregoing Article shall apply to transf f ff er o securities 
a ected b'./ the t ransferor or the transferee both of whom are beneficial owners 1✓ith 
the depo-:;1tory. 

Application by transfer 

38. Application for the registration of the transfer of Sh r . 
transferor or the transferee provided that where a e may _be '.11a~e either by the 
transferor no registration shall i·n th f such application is made by the , e case o a partly paid Sh b 
the Company gives notice of the 

1
. . are, e effected unless app 1c.at1on to t he tra f . 

prescribed by Section S6 of the A t d ns eree in the manner c an the Comp · (Sh 
Debentures) Rules 2014 and sub1·ect t . . an1es are Capital and ' · o prov1s1ons of the A · 1 
shall, unless object ion is made by th t f . . se rtic es the Company 

f 
. e rans eree w1thrn t k 

o receipt of the notice enter in th R . wo wee s from the date ' e eg1ster the na f h 
same manner and subject to th . . me o t e transferee in the 

· • e same cond1t1ons ·t h 
rer,1strat1on of the transf Pr was mad . b as I t e application for 

c Y the transferee. The transferor shall be 

1l 



?eemed to remain a holdC'r of the shar e unti l tho namo of the transferee rs entered 

rn the reg · t . f rs e, o member s in , espect thereo f. 

Form of transfer 

39. Th · e instrument of tran<,fer c;h,111 h<? 111 th<' form prcsrnbed by the /\ct and the 

Companies (Share Capital Jnd Debentu, PS) nu lrs 2014, made there under. 

Form of transfer of Demat Shares 

40. Nothing contained in the foregorng article shall dpply to trdnsfer of securities 

affected by the transferor and tr ansf erce both of whom arc benPficial owners with 

the depository. 

In what cases the Board may refuse to register transfer 

41 Subject to the provisions of these Article s, and of Section 58 of the Act and Equity 

Listing Agreement or any statutory modification(s), th e Board , may on sufficient 

cause, refuse to registe r any transfer of shares or the transmission of shares by 

operation of law of the righ t to a Sha re . 

No transfer to a person of unsound mind etc., 

42. No transfer shall be made to a person of unsound mind and no transfer of partly pa id 

Shares shall be made to a minor. 

Instrument of transfer left at Office when to be retained 

43. Every instrument of transfer sha ll be left at the Office for registration, accompanied 

by the certificate of the Share to be transferred or, if no such certificate is in 

existence, by the Letter of Allotment of the Share and such other evidences as the 

Board may require to prove the title of the transferor or his right to transfer the 

Share . Every instrument of trdnsfer which shall be registered shall be retained by 

the Company, but any instrument of transfer which the Board may refuse to register, 

shall be returned to the person depositing the sa me. 

Notice of refusal to register transfer 

44_ If the Board refuses v1hPther in µL r~uance of Article 41 or otherwise to register the 

t ransfer of, or th0 transmission by orrrc1t1on of law of the right to any Share, the 

Company shall, wi thin LhP t imr> prescrihf'Ct hy the Act, Rules or Listing Agreement 

send the transferPC ;:ind t rans feror or lo the person r,iving intimation of such 

transmiss ion, as tiH' cc1sc may he, not1cf' of 1 he ref1 1<; al 

B 



Fee on registration of transfer 

115. No fees shall be payable to the Company in respect of transfer or transmission of any 

Shares in the Company. 

Transmission of registered Shares 

46. The executor or administrator of a deceased Member (not being one of severa l 
joint-holders) shall be the only person recognized by the Company as having any 
title to the Shares registered in the name of such Member, and in the case of the 
death of any or more of the joint holders or any registered Share, the survivor 
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 re lease the 
estate of a deceased joint-holder from any liability on the Share held by him jointly 
with any other person . Before recognizing any executor or administrator, the Board 
may require him to obtain a Grant or Probate or Letters of Administration or other 
lega l representation, as the case may be from a competent Court in India, provided 
nevertheless that in any case where the Board in its abso lute discretion thinks fit 
it shall be lawful for the Board to dispense, Letters of Administration or such other 
legal representation upon such terms as to indemnity, as it conside rs proper. 

Transfer of Shares of insane, minor, deceased or bankrupt members 

47. Any committee or gua rdian of a lunatic or minor Member or any person becoming 
entit led to transfer a Share in consequence of the death or bankruptcy or 
insolvency of any Member upon producing such evidence that he sustains the 
character in respect of which he proposes to act under this Article or of his title as 
the Board thinks su fficient, may, with the consent of the Board (which the Board 
sha ll not be bou nd to give), be registe red as a Member in respect of such Share, or 
may, subject to the regulations as to transfer herein before contained transfer such 
Sha re. 

Election under Transmission 

48. 

i) 

ii) 

If t_he person so becoming en titl ed under transmission sha ll elect to be 
registered as a holder of the Share himse lf, he shall deliver or se nd to the 
Company a notice in writing signed by him stating that he so elects. 

If th~ person afor_esa id ~hall elec t to transfer the Share, he shall testify his 
election by rxC'c.u t inr, Jn 1n c, trurn('nt ol tr,in <, f er of the Sh 

. a10. 
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111) All the 1,m,tations, restrictions, ar,d pro Ii:, 'X.S, c ' ~r':'.:':c !s~ : '='> ;-'= ::;: , ~ t:: 

the right to trarisfer and tr:e regis~rat1cr. o; , ,:;:• J~=::- -,.:: :,' : ·" ;-,:'=::-· •:/ a 

Share shall be applteable to ar-·1 such notice o~ :,cl- :/=::-• == ";::-,·=:;= : -:.J 

the death, lunacy, bankruptc1 or 1:1so:•:f:-::-,- :,f ~-== · ·=::-...,.:=::-· -=-~ 

occurred 

Rights of persons entitled to Shares under transmission 

49. A person so becoming entitled under transmission to a Sna·e -:,y ,e;,so- c" :e2t:1 

lunacy, bankruptcy of the holder shall, subject to i;.,e Oro\ s o ... s c;' .:. -:·= e 3: ;,,;; ;:,' 

Section 123 of the Act, be entit led to the same di. 1dePos a~c o:r:e· a:::va-;25es 2s 

he would be entitled to if he were the registered holder o' tr.e S:--a·;: , ex:ep,: :;...,E -e 

shall not before being registered as a Member ,n •es:::ect c; ~;,e Sna·e =~ e:.:: e::: ;-

respect of it to exercise any right conferred by memoersh1;::i i 'i ·ela:,c- :::- :---2=: ;,is 

of the Company. 

Provided that the Board may at any time give a notice re:::u,,1-5 .::'":i s~:- =-=·s.:--: :::

elect either to be registered himself or to transfer the s~are ar.c ,i :-= "".::: (e , -.::: 

complied with within the time fixed by the Board 

payment of all dividends, bonuses, or other mone"s pavable ,r. res::-e.::: ::· :-2 ,Sh.3 e 

until the requirements of the notice have been complied \·:it:--. 

Nomination of Shares 

50. 

1) Every holder of Shares in, or holder of debenture~ c· tho' CL'"':..'.~"l\ _,_,\ a! 

any time, nominate, in the prescribed manner ,l t.'e•:,.0 •1 t,' \\~,'"'' "':,. 5-.,1 ~':,. 

in, or debentures of, the Company sh.1 11 vest in t'\cr't \.,1 11:, <.~t',,: r. 

11) Where the Sh,He'> 111 , debenture,; ot ttw Comp,rnv ,lit' hd,i L'\ 1h'l t' tt1.3n ,'nt> 

pc>rson Jointly, the Joint holde,,; mav togt'ther nt>n11n.ltt' . .. 1 the prt'~,:nt.>.,,d 

m.inm1 r .1 p1' T\On tn whom ,111 tlw 11ghb 111 tht' Sh,ltt', l" -:lt' bt't1tt,'c' , 1.'f t''t' 

C omp,rny \ h,111 Vt' '>! 111 th1' t'Vt'nt 111 Ot',1th l,t dll lt'lllt hl,ldt'' , 

111) Notw1tl1\t<1111i111g ,111ytl11111~ tl111t.111wd Ill ,111\ t1th,,, l,m h11 th,, t111w ~''"'~ m 

lorL,' tll 111 .111y d1,pu,1t1 n11. wlwtlw1 l\',t,rnwnt.11\ '" t'tht'r\\l,t' in , ,, :,pt'd 

of ,tKh \h.ir ,, .. 111 tir Jt'lwlltu11', 11! t lw (L1mp,ll1\ wh,•1 l' ,1 r1t, m111,1ttt' n 111.l(k 

1,1 th,• pr,,~tribt•d rn ,rnll,•t pu1~ll,1ls tl1 tOtlft't 1,n ,111 \ J.>l't"l'I\ llw ng:hb h' 

\ I ·,! till' '>11.ill'', 111 lll d,• l't'il l lllt' ' llf th,, c,,ll\l',11)\ , tht' ll ,,111.:w,' ,h,)11 ,)fl 

1 
"' 1<'.lth \•I 11h · h lit' h, ldt I 111 h,ildt'I ,1I ,h'bt"ll\l ,•, ,,, th,' l ,'111~',111\ 1'1 

.l th,• l .1,1• Ill.IV b,•, ,,11th,• d,•,1th , 11 tl11• l,'lllt h,,!d,,, bt'U'''"'' 1'1ll1t lt'd t,1 ,1 11 

11, I I hi· Ill tlw <:, Ju,., , ,,, dl'l11•111lt1t'', t'f th,• c,,1 ' lf',lll\ \,1 tlh' ,,, , 1u, ,'11 ,,1 



51. 

t he nomination is varied or cancelled all other persons, unless 

prescribed manner. 

in the 

. . . ·t shal l be lawful for the holder of the Shares . ) Where the nominee ,s a minor, , . . ,v ke the nomination to appoint, in the or holder of the debentures, to ma 
to become entitled to Shares in, or prescribed manner, any person . . . 

debentures of the Company, in the event of his death, during minority. 

h becomes a nominee may upon production of such evidence v) Any person w o . . 
· d b the Board and subject as hereinafter provided, elect, as may be require Y 

• b ·stered himself as holder of the Share(s) or debenture(s) as either to e reg, 

b . or to make such transfer of the share(s) or debenture(s) as the case may e, 
the decreased shareholder or debenture holder, as the case may be, could 

have made. 

The provisions of these Articles relating to transmission by operation of law shall 
mutatis mutandis app ly to any other securities including debentures of the 

Company. 

INCREASE AND REDUCTION OF CAPITAL 

Power to increase 

52 . The Company may by an ordinary resolution passed by the members, increase its 
capital, from time to time, by creation of new Shares of such amounts as may be 

deemed expedient. 

On what conditions new Shares may be issued 

53. ·subject to any special rights or privileges for the time being attached to any Shares 
in the capital of the Company then issued, the new Shares or the existing unissued 
Shares of any cla ss may be issued . In the case of new Shares upon such terms and 
conditions, and with such rights and privileges attached thereto as the 
shareholders resolving upon the creation thereof, shall direct, and if no directions 
be given, and in the case of existing unissued Shares as the Board subject to the Act 
shall determine, and in particu lar in the case of preference Shares such Shares 
may be issued with a preferential or qualified right to dividends and in the 
distribution of assets of the Com pany and with rights of redemption. 

lG 



Issue of Sweat Equity Shares to employees or Directors 

5-1. Subject to the provision~ of Section 54 of tht.' Act and <.ubject to any special rights 01 

privileges for the time being attached to any Shzires in the capital of the Company 

then issued, the Company may issue equity Shares to employees or directors at a 

discount or for consideration other than cash for provid ing know how or making 

available rights in the nature of intellectual property rights or value additions, by 

w hatever name called or for the performance of past or future services. 

Provisions relating to the issue of shares 

55 . Before the issue of any new Shares, the Company in General Meeting or through 

postal ballot may make provisions as to the allotment and issue of the new Shares, 

and in particular may determine to whom the same shall be offered in the first 

instance and whether at par or at a premium and upon defau lt of any such 

provision, or so far as the same shall not extend, the new Shares may be issued in 

conformity with the provisions of Article 7. 

How far new Shares to rank with existing Shares 

56. 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 part of the then 

existing Share Capital of the Company and shall be subject to t he provisions herein 

contained with reference to the payment of dividends, calls and installments, 

transfer and transmission, forfeiture, lien, surrender and otherwise. 

Inequality in numbers of new shares 

57 . If owing to any inequality in the number of new Shares to and the number of Shares 

held by the Members entitled to have the offer of such new Shares, any difficulty 

that may arise in the apportionment of such new Shares or any of them amongst the 

Members, such difficulty shall, in the absence of any direction in the members' 

resolution creating the Shares or by the Company in genera l meeting be determined 

by the Board . 

Reduction of Share Capital 

58 . The Company may, subject to the appl icable provisions of the Act and Rules, from 

time to time, by specia l reso lution reduce its capital ,rnd any capital redemption 

reserve account or securit ies prem ium Jccount or in an·i oth d · h er manner an wit and 
subject to any incident Juthorised and consent req uired b I yaw. 

17 



ALTERATION OF CAPITAL 

Powers to alter Capital 

59. The Company m General Meeting or through Postal Ballot may subject to the 

provisions of the Act f1om time to time: 

a) consolidate and divide all or any of its Share Capital 111to Shares of larger amount 

than its existing Shares; 

b) sub-divide its existing Shares or any of them into Shares of smaller amount than is 

fixed by the memorandum so, however, that in the sub-division the proportion 

between the amount paid and the amount, if any, unpaid on each reduced Share 

shall be the same as it was in the case of the Share from which the reduced Share is 

derived; 

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

fully paid up Shares of any denomination; 

d) cancel any Shares which at the date of the passing of the resolution, have not been 

taken or agreed to be taken by any person and diminish the amount of its Share 

capital by the amount of the Shares so cancelled . 

Surrender of Shares 

60 Subject to the provisions of the Act, the Board may accept from any Member the 

surrender on such terms and conditions as shall be agreed, of all or any of his Shares. 

MODIFICATION OF RIGHTS 

Power to modify rights 

61. 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 the Act, be modified, 

commuted, affected, abrogated, varied or dealt with by agreement between the 

Company and any persons purport111g to contract on behalf that class provided such 

agreement is (a) consented to in wnt111g by the holders of at least three-fourths of 

the issued Shares of that class, or (b) sanctioned by a special resolution passed at a 

separate Meeting of the holders of the issued Shares of that class and all the 

provisions herein after contained as to general meetings shall mutat is-mutandis, 

apply to every such meeting This Article is not by implication to curta il the power of 

mod1 ficatio,, ·1hicf-- th,, Corr.pan, ,•.c:.ild have 1f th,: Article were omitted. The 

j ~ 



company shall comply wi th the provisions of Section 117 of t he Act as to forwarding 

a copy of any such agreement or resolution to the Registrar of Companies. 

BORROWING POWERS 

Power to borrow 

62 - Subject to the provisions of the Act and the Companies (Acceptance of Deposits) 

Rules, 2014, the directors from time to time at their disc retion, by resolution passed 

at the meeting of the Board, accept deposit from Members or public or others 

either in advance or calls, or otherwise, and generally raise or borrow or secure the 

payment of any sum or sums of money for the pu rpose of the Company not 

exceeding the aggregate of the Paid -up capital of the Company and its reserves 

(not being reserves set apart for any specific purpose ). Provided, however, where 

monies to be borrowed, together with the monies already bo rrowed (apart from 

temporary loans obtained from the Company's bankers in the ordinary course of 

business) exceed the aforesaid aggregate, the Directors shall not borrow such 

monies without the consent of the Company in general meeting by means of specia l 

resolution . 

Conditions on which money may be borrowed 

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

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

by the issue of bonds, redeemable debentures or debenture- stock, or any mortgage, 

or other tangible security on the undertaking or the whole or any part of the 

property of the Company (both present and future). 

Issue of debentures, debenture-stocks, bonds, etc., with special privileges 

64. Any debentures, debenture-stocks, bonds or other securities may be issued at a 

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

drawings, allotment of Shares, appointment of Directors and otherwise, debentures, 

debenture-stocks, bond s or other securit ies may be made assignable free from any 

equities between the Company and the person to whom the same may be issued . 

Provided that the debentures, debenture-stock, bonds or other securit ies may be 

made assignable free from any eq uities between the company and the person to 

whom the same may be issued. Provided that the debentures-stock, bonds or other 

securities with the r ight to allotment of the or conversion into Shares sha ll not be 

issued except with the consent of th e Company in a general meet ing or t hrough 

posta l ba llot subject to provi sions of Sect ion 71 of the Act. 
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Bu~lne~, of 11'\(\t'\inn 

71. Thr otdm,uy hu(,IIW\\ ot Ml /\nnu,11 IH'lwr,,1 MN•lmit •,lt,111 hr,,, rNt'I"' ,ind '"11~1""' 

t!H' I rnath 1,ll \ I Jll'nWnl • "H llllf 11111 , '""' l1d,11, ti f ,n,1111 ,,,1 ,, ,11 ••rru-111 •, ,m<I I hr rr JHH I•, 

nf lhl? D111•1 to1 .. ,rnd 11w 1\11011,,,\ 11t,,111 ,,1 10 ,,!,,, t l),r,•11,,,., ,, lh" r,l,1<r ,,f tho,,, 

ff'lirmp to ,1ppn1111 /\rni1ln1, ,uut ,,_ th111t 11•1111,rwr.,111111 ,trtrl ,., r!N l,tr1 rf1vrrl1>111I~ /111 

othrr bu\lnl'\\ tr.111-,H ll•d ,11 ,Ill 1\111111,11<,1•111•1,111,,1,,,,trnp, ,ind .111 l,w,,nr-.•, tr,,n~ ,,,,.ti 
JI any oth«-1 c,.,,w,.11 Mc-1•111111 ,h,111 !),. dP••nwrt tn ti,, \P''' 1,11 l,11 •"'"'•'• 

Quorum to be pr<'st'nt when bu<,1nC'!>\ comm1>nc<.'d 

72 No bu<-in<''-' <.hall be t,an,,icted ,1 1 ,iny C,<'nN,ll Mr>rlinr, 1JlllP~ , quorul"I" Jf 

Membt>1, ,, pr '-fill.11th<' tinw whPn th, mrPtmr, proc.Pech tr> t.usv"s~ Ouor•1m 1c,r 

lhl? meeting <.hall be dete1 mined 1n acc.ordance w11h Section 101 0 1 th,, Ar I 

\l\fhen if Quorum not present, meeting to be cancelled and when to be adiourned 

~j. If within half-an hour from the time appointed for the meeting ..i quorum 1, not 

presel"t the meeting, ,f convened by requ1s1t1on of Members shall be cancel1ed. bu, 

many other case 1t shall stand adJourned to the same day 111 the next wPek. at thP 

'..arre time and place, or to such other day and at such time and place as the Board 

..,av by notice appoint and 1f at such adjourned meeting a quorum 1, nc,t prey,r• 

w1th1n half-an hour from the time appointed for holding the meeting those 

IJl~mb( r:, ·.r;hr. are present and not being less than two sha ll be quorum Jnd ma•, 

t•on'..aC1 thP busme~s for which the meeting was called 

Re!.olution to be passed by the Company in General Meeting 

/4 t~ny d(1 ,,, 1t:'..ulJt1on wh1d1, undrr thr provisions of these Art1dec; or of the Act " 

i,1-11r,1•tr-d ,,i 11•q.,1rr-'j tu 1.;e cfon,- c,r pJ',',t'd by the Company 111 Gt>neral Meet ng 0r 

thruugl, p<;'..lctl Let l(,t )idll bi· ',utftt ll'ntl•{ so done or pa~ ,ed 1f dft l tt·d by.,., 0rd1'lJr, 

rt-'..olut10r, .. ~ de-1,r,t:"d ,r, ':.Nt,r,ri 114(1) of tht• All <1nlt" Plthe, tti Act l r tl'le'>t' 

/:-.rt1c.lc-~ ',fJH,f1lctllr 1equ11 t ~u1 I, dl\ Id lw don,· l r tt'SOllltlon pd\St'l1 b, J -;pe1.iJ1 

Rt•'..CJltJI ,, ,r .,, df111 ,f 1 •fl '~ , t II H, J ! 4 1}) 111 !ht• Alt 

Chairman of General Meeting 

l', Tlw Otdlfllton of 11, .. B1,"i J • t,., I 1.,- ,1,t1tl, .1 •., I.Jkt lt1t· LhJ1 H every genera! 

11 w,•lllll' ('·( IJ.-,1rmdn ) 11 t1H•rt· '- '"' uth l l1J11nur, "r ,t JI ,1n•, m<·t>ting he I\ not 

!JI t",f>llt IA 1tl1111 !ifl, ,., Ill 1,,,t, ~ ,,i1,,, It 



I'
,, t) 't' t tht' Directors present shall choose another Director as 

,'' :- UI)\\ I r •is, , ,, • • 

('•,_,.,.
1
)_,n .md ,t n(l Orr t>ctor s is present, or if all the Directors present declrne to 

t,"l ,<? thee> Chair. tht?n the M<=-mbers present shall, on a show of hands or on a poll if 

~"\"t'frl\ demanded. elect ont> of their numbers being a M ember entitled to vote, 

t ,' :-0 t'' ~ (hainmrn. 

How questi01lS to be decided at rneetings 

.\: :.n\ $eneral meeting a resolution put to the vote of the meeting sha ll unless a 

t'.:' I ·5 demanded under section 109 of th e Act or voting is carried out electronica lly, 

~ 2 :,e:-:ded on a show of hands in accordance with Section 107 of t he Act and the 

L<''1)l'.'anies (Management and Administration) Rules, 2014 . In t he case of an 

2 ;::ul' 't\ of , ·otes, the Chairman shall both on a show of ha nds and at the poll have a 

..:33: ng ,ote in addition to the vote or vot es to w hich he may be entitled as a 

·--2m~r. 

v.-;"E! is~::: evidence of passing of a resolution w here poll is demanded 

:. .:;;-:f3--ation by the Chairman t hat on an evidence of the show hands a resolution 

'--2s ::;r r>as not been carried, either unanimously or by a particular majority, and an 

=nn· to tha: effect in the book containing the min utes of the proceed ings of the 

::r;:,2~y shall be conclusive evidence of the fact, w ithout proof of the number or 

:-:-cpor.."on the votes cast in favour of or aga inst such resolution . 

. , 3efore or on the declaration of the result of voting any reso lution on a show 

~• nands, a poll may be ordered to be taken by the Chairman of his own 

motion and shall be ordered to be taken by him on a demand made in that 

tehalf by a Member or M embers present in person or by Proxy and holding 

SrarEs in the Company conferring their powers to vote on such resolution, 

being Shares which is not less than one tenth of t he t otal vot ing power in 

·espect of the resolution or on which the aggregate sum of not less t ha n 

P.Jpees Five lakhs has been paid up. 

: a ~ol ' be de d d f _ man e as a oresaid it shall be taken forthwi t h on a question 

of adiournment or election of a Chairman and in any other case in such 

,iarner 2nd at such rime, not being later than forty-e ight hours from the 

ti~e, when the demand was made, and at such place as the Chairman 

dir~ts, and subject as aforesaid, either at once or after an interval or 
.adJournment or other .. , so ::; d t ' 1 •· ~, ~n ne resu ts of the poll shall be deemed to be 
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the decision of th II 
e meet1n6 on the resoluc1cn on •:.h1c:1 :-e co ,·.as 

demanded. 

iii) The demand 
of a poll may be withdrav:r: at any time by :he cerscn or 

persons who made t he demand. 

iv) Where a pol l is to be taken the Chairman shall appoint scrut"nizer ' s' as 

prescribed by the Ru les to scrutinize the votes given on the poll ano reoort 

to him thereon. 

v) On a poll a Member entitled to more than one vote, or ris Proxy or other 

person entit led to vote for him, as the case may be, need not, ;" he -.otes 

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

vi) The demand of a po ll sha ll not prevent the continuance of a meefr1g for the 

transact ion of any business other than the question on wh ich a pol' r>as been 

demanded. 

Power to adjourn General meeting 

79. 

i) The Chairman of a Genera l Meeting may adjourn the same from time to time 

and from place to place, but no business sha ll be transacted at any adjourned 

meeting other than the business left unfin ished at the mee ting from which the 

adjournment took place. 

ii) Save as otherwise provided in Section 103 of the Act, when the meeting is 

adjourned it shall not be necessary to give any notice of an adjournment or 

of the business to be transacted at any adjourned meeting unless the 

adjournment is for a period of 30 days or more. 

Vote of members 

80. 

i) Save as hereinafter provided, on a show of hand s every Member present in 

person and being a holder of equity Shares shall have one vote, and every person 

present either as a Proxy on behalf of a holder of equity shares , If he is no~ 

entitled to vote in his own right, or as a duty authorized rep •es~mati, e cf 3 

d rate being a holder of equit/ Shares, shall !, ave one vo:e. 
bo y corpo - , 



I 
)II I In' vo l Inf~ I 1p,hl '> of tl hold er of equity 

11) ',,IVt' ,1, lh't1'1l1dfll>1 p11Wltkt , Oil ,) pl 

',ll ,llt'' ,11.ill lw ' fH'1 ilit'tl 111 ~t't l ln 11 ,11 ol tlH' /\tl. 

lcf rcfrrcncr Sharrs, if any, sha ll upon a 
11i) nn, vo tint: 111•,hl-; nf t'Vf' I Y Mc 11ibcr ho 111 G P . . 

1
. •t t' d 

bj d to th e provrs1ons, 1m1 a ions, an 
~how ol h.i nd' nr u prn 1 ,1 poll bt' su C' Ct e d 
- . . r 1 , Act Provided th at no Bo y corporate 
1 rstriclions l,1id dnw11 ,n 5('c: tt nn 117 ° l 11 · . d 

r ·t Board of Direc tors un er th e 
shall vote by Proxy so long a~ rrsollilion ° I s . 

11 3 () f t lw /\ct is in force and th e person named in such 
provisions of Section -

'
'l tl' r Gr ,wral M rc tine at which the vote by Proxy is reso lution is pr rst~ nt , , 

tendered . 

· · • ·r ·tted by the Act and th e Rul es at a iv) /\ M ember may exercise his vo te I perm 1 

meeting or by postal ballot by elec tro nic mea ns in accordance with the Section 

108 of the Act read with the Companies (Manage ment and Administration) Ru les, 

2014 and shall vote only once. 

Procedure where a company or body corporate is Member 

81. 

i) Where a body corporate (hereinafter ca lled " Member Company") is a Member 

of t he Company, a person duly appointed by resolution in accordance with the 

provisions of Section 113 of the Act to represent such Member Company at a 

meeting of the Company, shall not by reason of such appointment be 

deemed to be a Proxy, and the lodging with the Company at the Office or 

production at the meeting of a copy of such resolution duly signed by one 

Director of such Member Company and certified by him as being a true copy 

of t he resolution shall , on production at the meeting, be accepted by the 

Compa ny as sufficient evidence of the validity of his appointment. Such a 

person shall be entitled to exercise the same rights and powers, including the 

right to vote by Proxy on behalf of t he Member Company which he 

re prese nts, as that M ember Company could exercise if it were an individual 

Member. 

ii) Where the President of India or the Governor of a State is a Member of the 

Company then his/ their representation at th e meeting shall be in accordance 
with Section 112, of the Act. 

Votes in respect of deceased, insane and insolvent Members 

82. Any person entitled under t hese Articl es ror transfer of Sh 
. . ares may vote at any 

General M eeting in respect th ereo r in the same m anner as ·1f h h · d 
e were t e reg1stere 

hold er of such Shares, provid ed t hat rJ l least forty eight hours beforethe time of 
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holding the meeting or adjourned meeting, as the case may be, at which he 

purports to vote he shall satisfy the Board of his right to transfer such Shares, 

unless the Board shall have prev iously admitted his right to vote at such meeting in 

respect t hereof. If any Member is of unsound mind, or in respect of whom an order 

has been made by any cou rt having jurisdiction in lunacy, he may vote whether on a 

show of hands or at a poll, by his committee, or other legal guardian, and any such 

committee or legal guard ian may, on a poll, give their votes by Proxy. 

Joint Holders 

83. Where there are joint registered holders of any Share, any one of such persons may 

vote at any meeting either personally or by Proxy in respect of such Share as if he 

were solely entitled thereto and if more than one of such joint-holders be present 

at any meeting either personally or by proxy, then one of the said persons so 

present whose name stands first on the Register in respect of such Share alone 

shall be entitled to vote in respect thereof. Several executors or administrators of a 

deceased Member in whose name any Share is registered shall for the purpose of 

this Article be deemed jo int holders thereof. 

Proxies Permitted 

84. Votes may be given either personally, or in the case of a body corporate, by a 

representative duly authorized as aforesaid, or by Proxy in accordance with the 

provi sions of Section 105 of the Act read with the Companies (Management and 

Administration) Rules, 2014. 

Instrument appointing Proxy to be in writing 

85. The instrument appointing a Proxy shall be in writing under the hand of the 

appointer or of his attorney duly authorized in writing, or if such appointer is a body 

corporate, be under its sea l or be signed by an officer or attorney duly authorized 

by it. 

Proxy forms to be sent 

85_ The Company agrees that 1t w ill se nd out Proxy forms to all shareholders and 

debenture holders in all cases where proposals othe r t han of a purely routi ne 

nature are to be considered, such Proxy forms being so worded that a share holder 

or debenture holder may vote either for or aga inst each resolution . 



Instrument appointing a Proxy to be deposited at the office 

87. The instrument appointing a Proxy and the power of attorney or other duthorrly (,f 

any) under which it is signed, or a notarized copy of that power or duthority, shall 

be deposited at the Office not less than a forty eight hours before the time for 

holding the meeting or adjourned meeting at which the person named in thP 

instrument purports to vote in respect thereof and in default the instrument of 

Proxy shall not be treated as valid. 

Whether vote by Proxy valid though authority revoked 

88. A vote given in accordance with the terms of an instrument appointing a Proxy shall 

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

revocation of the instrument, or transfer of the Sha re in respect of which the vote 

is given, provided no intimation in writing of the death, insanity, revocation or 

transfer of the Share shall have been received by the Company at the office before 

the vote is given. Provided nevertheless that the Chairman sha ll be entitled to 

require such evidence as he may in his discretion t hink fit of the due execution of an 

·nstrument of Proxy and that the same has not been revoked. 

Form of instrument appointing a Proxy 

89. Every instrument appointing a Proxy shall be retained by the Company and shall, be 

·ri the fo rm as prescribed in the Companies {Management and Administration ) Rules, 

2014 . 

Restriction on voting 

90. No Member shall be entitled to exercise any voting rights either personally or by 

Proxy at any meeting of the Company 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, exe rcised, any right of lien but the Board of 

Directors mav by a resolution passed at the meeting of the Board waive the 

operation of this Article. 

Objections raised on voting 

91. 

An I object ion as to the admission or rPjection of a vote either, on a show of 

1-,0nds, or on a poll made in due t me, sha ll be referred to the Chairman, who 

sha:t "orth·1✓ ith determine the samP, and such determination made in good 

f;::" th :hall be final and conrlucive. 
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1i) No objection shal l be raised to the qua lification of any voter except at the 

meeting or adjourned meeting at which the vote objected to is given or 

tendered and every vote not disa llowed at such meeting sha ll be valid for all 

purposes. 

DIRECTORS 

Number of Directors 

92. The number of Directors of th e Company shall not be less than three (3) and not 

more than fifteen (15) . Provided that the Company may appoint more than fifteen 

Directors after passing a special resolution of members. The composition of the 

Board of Directors will be in conso nance with the Act and the Equity Listing 

Agreement. 

Company to increase or reduce number of Directors 

93 . Subject to the provisions of the Act and these Articles, the Company may from t ime 

to t ime increase or reduce the number of Directors within the limits fixed by Art icle 

92. 

Limit on number of non-retiring Directors 

94. 

a) Subject to the Act and those Articles, the Directors not exceeding one-third o f 

t he total number of Directors for the time being of the Company shall be liable 

to ret irement by rota tion. The Independent directors shall not be counted in 

t he total number of directors for the purpose. 

b ) Subject to the provisions of Articles 96 and 97 and Section 152 of the Act, all 

Directors other than the Directors who are not retiring by rotation, 

add itional/alternate/ Independent Directors shall be persons whose period of 

office is liable to determination by retirement by rotation, All the Directors 

who are not retiring except Independent D1rPctors shall however, be counted 

in determining the number nf rPtiring direct ors. 

First Directors 

95. 
The following were the , irs t Directors nf li,P Comp a11 11 : 

1. SR I. R.P. SINHA 

2. SRI. T. ADINARAYANA 

3. SR I. C. RAMACHANDRA RAO 
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Powers of State Financial Corporations and others to nominate Directors 

%. Tne 3l. ... ard ma\ auth0ri:e by resolution or by agreement the State Financial 

Corporation (SFC). State Industrial Development Corporation (SIDC), life Insurance 

Corporation of India (UC), Industria l Finance Corporat ion of India (IFCI), Industrial 

De,elopment Bani-- of India (IDBI}, Unit trust of India (UTI}, and /or any other 

f nancial institution. corporation or any Bank which cont inue(s) to be Members of 

the Company by virtue of being holder of any share or shares in the Company or to 

any other aforesaid Financial Institut ions, Corporation or Banks to whom any money 

remains due by the Company and SFC, LIC, IFCI , SIDC, IDBI, UTI to nominate a 

Director or Directors to the Board from time to time and to remove from such office 

any person or persons so appointed and upon removal of any such person to appoint 

any other person(s) in his/ their place. A director so appointed shall not be required 

to hold any qualification Shares nor sha ll (subject to the provisions of Section 152 

read with section 161(3) of the Act) be liable to retire by rotation or be subject to 

removal under Article108 hereof. But he shall be counted in determining the number 

of retiring directors. A Director appointed under this Article shall be ex-Officio 

Director within the meaning of these Articles. 

Debenture Directors 

97. ~ny (rust deed for securing debenture or debentures stock may, if so arranged, 

provide for the appointment, from time to time, by trustees thereof or by the 

holders of debentures or debenture stock, of some person or persons to be 

Director(s) of the Company and may empower such trustees or holders of 

debentures or debenture stock, from time to time, to remove or re-appoint any 

Director(s) so appointed. The Directors appointed under this Article are herein 

referred to as "Debenture Directors" and the term "Debenture Directors" means the 

Directors for the time being in office under this Article. The Debenture Directors shall 

not be liable to retire by rotation or be removed by the company. The trust deed 

may contain such ancillary provisions as maybe arranged between the Company and 

the trustee_s _and all such provi sions shall have effect not withstanding any of the 

other prov,s,ons herein contained. But he shall be counted in determining the 

number of reti-i0g Directors. 

Power of Directors to add their numbe r 

98. - he 3car:l s~;:;11 ~ave power at any time and from t ime tot· t . 
_ . _ _ _ 1me o appoint any person 

a:, an ace t:onal u1rectcr as an addi t ion to the Bo3rd b t h ; • . - u sot at the total numbers of 
D reelers sricu 'd net exceed the limit fixed b' h . \ t ese Articles. Any Directors so 
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appointed shall hold office only until the next annual General Meeting of the 

Company and shall then be eligible for re -election. 

Qualification Shares 

99. A Director shal l not be required to acquire qualification Shares. 

Directors Remuneration and expenses 

100. Subject to the approval of the Board each Di rec tor shall be entitled to rece ive out o f 

the funds of the Company a fee fo r attend ing a meet ing of the Board or a committee 

of the Board, within the limit permitted, from time to time, by the Act or the Rules 

made there under. All other remuneration , if any payable by the company to each 

Director, whether in respect of his services as a managing Director or a Director in 

the whole or part time employment of the company or otherwise shall be 

determined in accordance with and subject to the provisions of these Articles and of 

the Act and the rules made there under. The Directors shall be entitled to be paid 

their reasonable travelling, hotel and other expenses incurred in consequence of 

their attending the Board and Committee meetings or otherwise incurred in the 

execution of their duties as Directors or in performing any of the task on behalf of 

the Company. 

Remuneration for extra service 

101. If any Director, being willing, shall be called upon to perform extra services or to 

make any special exertions for any of the purposes of the Company or as a 

Members of a Committee of the Board then, subject to Section 197 of the Act, the 

Board may remunerate the Directors so doing either by a fixed sum or by a 

percentage of profits or otherwise and such remuneration may be either in 

addition to or in substitution for any other remuneration to which he may be 

entitled. 

Board may act notwithstanding vacancy 

102. The continuing Directors may act notw ithstanding any vacancy in their body but so 

that if the number fall s below the minimum as fixed by the ar ticles, t he Directors 

shall not except for the pu rpose of fi ll ing vacanci es or for summoning a general 

meeting act so long as the number is below the minimum. 

Vacation of Office of Director 

103. The off ice of Director shall ipso facto b,.,corr1 e vaca nt if at any t ime he commits any 

of the acts se t out in Sect ion 16 7 of the Act. 
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Office or place of profi t 

104. No directo r or other perso n refe rred in sccuon 188 ol Lh c /\cl c.. h.il l hold ,rn off1t '' o r 

place of profit save a per mil ted l>y Lhal Srcuon <1n cl Llw Co mp;i ni r'> (M C' c trng<; 0 1 

Board and its Power) Rules, 2014 . 

Conditions under when directors may contract with Company 

105 . Subject to the provisions of Sec tion 184,188 and 192 of th C' Act and the Ru les made 

there under neither shall a Direc tor be disqualified from cont rac ting w ith the 

Company whether as vendor, purchase r or o th erwi se for good s, materi als or 

services or for underwriting the subscripti on of any Shares in or debentures of th e 

Company nor shall any such contract or agreement entered into by or on behalf of 

the Company with the relative of such Director, or a firm in which such Di rector or 

relative is a partner or with any other partn er in such f irm or with a private 

company of which such Director is a member or director, be void nor shall any 

director so contracting or being such member or so interested be liable l o account 

to the Company for any profit rea lized by any such co ntract or arrangement by 

reason of such Director holding offi ce or of the fidu ciary. 

Rotation and retirement of Directors 

106. At each Annual General Meeting of the Company one third of such of the Directors 

for the time being as are liable to retire by rota t ion, or if their number is not t hree or 

multiple of t hree, then the number nearest t o one-third shall retire from office. 

Neither a nominated Director nor an additional Director appointed by t he Board 

under Article 98 hereof or an independent Director shall be liable to re t ire by 

rotation within the meaning of this Arti cle. But they except Independent Directors 

shall be counted in dete rmining t he number of reti ring directors. 

Which Directors to retire 

107. 

a) The Directors to retire by rotation at every Annual Genera l Meeting shall be 

those who have been longest in offi ce since t heir last appointment, but as 

be tween persons who became Directors on the sa me day t hose to retire 

shall, i~ default of and subj ec t to any agreement among t hemselves, be 

determined by lot drawn at a meet ing of lhe Board of Directors. 



Appointment f o· 0 1rectors to be voted on individually 

b) Save as permitted 162 of the Act, every resolution of a General Meeting for 

t he appointment of a Director shall re late to one named individual only. 

Power to remove Directors by ordinary resolution on special notice 

108. 
The Company may remove any Director other than directors nominated pursuant 

to Articles 96 and 97 before the expiration of his pe riod of office in accordance with 

the provisions of Section 169 of the Act and may subject to the provisions of 

Section 161 of the Act appo int another person in his stead if the Director so 

removed was appo inted by the Company in genera l meeting or by the Board under 

Article 109. 

Board may fill up casual vacancies 

109. If any Director appointed by the Company in General Meeting vacates office as a 

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

vacancy maybe fille d up by the Board at a meeting of the Board, but any person so 

appointed shall retain his office so long only as the vacating Director would have 

retain ed the same of no vacancy has occurred. Provided that the Board may not fill 

such a vacancy by appointing thereto any person who has been removed from the 

office of the Director unde r Article 108. 

When the Company and candidate for office of Directors must give notice 

110. The eligibility and appointment of a person other than a retiring Director to the 

office of Director shall be governed by the provisions of Section 160 of the Act. 

ALTERNATIVE DIRECTORS 

Power to appoint alternate Directors 

111. The Board may in accordance with and subject to the provisions of Section 161 of 

the Act, appoint any person to act as alternate Director for a Director during the 

latter's absence for a period of not less than three months from India . No person 

shal l be appointed as alternate director to an independent Director unless he is 

qual ified t o be appoin ted as independent Direct or under the provisions of the Act. 



PROCEEDINGS OF BOARD OF DIRECTORS 

Meeting of Directors 

112. The Board of Directors may meet for the conduct of business, adjourn and othen.vise 

regulate its meetings, as it thinks fit; provided that a meeting of the Board of 

Directors shall be held as per the provisions of the Act, Rules and Equity Listing 

Agreement. 

Directors may summon meeting 

113. A Director may, at any time, and the manager or secretary shall, upon the request of 

a Director made at any time, convene a meeting of the Board and the provisions of 

Section 173 of the Act and the Companies (Meetings of Board and its Powers) Rules, 

2014 shall apply in this regard. 

Chairman/Vice Chairman 

114. The Board may appoint a Chai rman of its meetings. The Boa rd may also appoint a 

Vice Chairman to preside over the meeting of the Board in absence of Chairnan t-" 

no such Chairman/Vice Chairman is appointed or if at any meeting of the Board ~'le 

Chairman/Vice Chairman is not present within five minutes after the time appointed 

for holding the same, the Directors present shall choose someone of their r,ember 

to be the Chairman of such meeting. 

Quorum 

115 The quorum for a meeting of the Board shall be determined from time to time in 

accordance v,ith the provisions of Section 174 of the Act. If a quorum shall not be 

present v✓1thin 15 minutes of the time appointed for holding a meeting of the Board, 

it shall be adjourned until such date and time as the Chairman of the Board shall 

appoint. The part1c1pation of the Directors can be tn person or through video 

conference or other audio visual means as may be prescribed by the Companies 

(Meetings of Board and its Powers) Rules, 2014 or permitted by law. 

Power of Quorum 

116. A meeting of the Board at wh ich a quorum is present shall be competent to exercise 

all or any of the author ities, powers, and discretion by or under these Articles or the 

Act, for the lime being vested in or exercisab le by the board. 
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How questions to be decid ed 

117. Subject to the provi sions of sec tions of 186(5), 203(3) of t he Act and save as 

otherwise exp ressly provided in these Art icles, ques tions arising at any meet ings 

shall be dec ided by a majori ty of vo tes. 

Power to appoint committees and delegate 

118. The Board may, subject to th e provisions o f the Act, from time to time and at any 

t ime, delegate any of its powers to a committee consisting of such Director or 

Directors as it think s fi t and may, from tim e to t ime revoke such delegation. Any 

committee so formed sha ll , in t he exerci se of the powers so delegated, conform to 

any regula t ions t hat may from time to ti me be imposed upon it by the Board. 

Proceedings of Committee 

119. The meet ing and Proceed ings of such Committee consisting of two or more 

members shall be governed by th e regulat ions made by the board in th at regard in 

accordance with the provisions, if any, of the Act and Equity Listing Agreement. 

W hen acts of a Director va lid notwithstanding defective appointment 

120. Acts done by a pe rson as a Director shall be va lid, notw ithstanding tha t it may 

aherwards be discovered t hat his appointment was invalid by reason of any defect 

or disqualification or had been terminated by virtue of any provisions contained in 

the Act or in these Articles. Provided that nothing in t hese Articles sha ll be deemed 

to give validity to acts done by a director after his appointment has been shown to 

the Company to be inva lid or to have been te rminated. 

Resolutions by circulation 

121. Save in those cases where a reso lution is required by Section s 161(4) , 179, 182, 

184,186,188,203 of the Act, to be passed al a meeting of the Board, a resolut ion 

shall be valid and effectua l as 1f It had been passed at a meeti ng of the Board or 

Committee of the Board, as t he c.ase m ay be du ly ca ll ed and const ituted if a draft 

thereof in writing is circulated, toge ther w ith t he necessa ry papers, if any, to all the 

Directors or to all the members of the Committee of the Board as t he case may be 

then in India, not being less in number than t he quorum fixed for meeting of the 

Board of Committee, as the CJ S( • may be and to all oth er Directors or member of 

the Committee, at their usual adrl rrss wh ethe r in India and has been approved by 

such of them as arr th en in Ind ia or by a ma jor ity of such of them as are entitled to 

vote on the resolution. Pruvided tha t w here not lp,;s t h,in one th ird of the Directors 
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of the Company for the time being require that resolut ion under ci rculat ion be 

decided by the Board at a meeting, the Chairman shall put the resolution to be 

decided at a meeting of the Board. 

MINUTES 

Minutes to be made 

122. 

a) The Board shall in accordance with the provision of Section 118 of the Act 

and the Companies (Management & Administration) Rules, 2014, cause 

minutes to be kept of every general meeting of the Company and of every 

meeting of the Board or of every committee of the Board . 

b) Any such minutes of any meeting of the Board any committee of the Board or 

of the Company in General Meeting, if kept in accordance with the provisions 

of Section 118 of the Act and the Companies (Management and 

Administra tion) Rules, 2014, shall be evidence of the matters stated in such 

minutes. The Minute Books of General Meetings of the Company shall be 

kept at the office and shall be open to inspection by Members as per the 

provisions of the Act or the Rules made there under. The minute books of 

genera l meeting may also be kept for inspection in electronic mode as 

prescribed under the Compan ies (Management and Administration), 

Rules,2014. 

POWERS OF THE BOARD 

General power of Company vested in the Board 

123. Subject to the provisions of the Act, the control of the Company shall be vested in 

the Board who shall be entitled to exercise all such powers, and to do all such acts 

and things as the Company is authorized to exercise and do. Provided that the 

Board shall not exercise any power or do any act or thing which is directed or 

required, whether by the Act or any other statute or by the Memorandum of the 

Company or by these Articles or otherwise, to be exercised or done by the Company 

in a general meeting. Provided further that wherever the Act or any other statue or 

the Memorandum of the Company or these Articles, provide for exercise of powers 

by the board subject to the members approval in a general meeting, the Board shall 

exercise such powers only with such approval. In exercising any such power or 

doing any such act or th ing, the Board shall be subject to the provisions in that 

be ~alf contai ned in the Act or any other statute or in the Memorandum of the 
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Company or ,n these Articles, or in any regulations not inconsistent therewith and 

duly made there under, including regulations not inconsistent therewith and duly 

made there under, including regulations made by the Company in a general 

meeti ng , but no regu lation made by the Compa ny in a general meeting shall 

invalidate any prior act of the Board which wou ld have been valid if the regu lation 

had not been made. 

Specific Powers given to Directors 

124. Without prejudice to the general powers conferred by the last preceding Article and 

to any other powers or authority conferred by these presents on the Directors or on 

the Managing Director, it is hereby expressly declared that the Directors shall be 

subject to the regulations of these presents and to the provisions of the Act and in 

addition to the powers of the Board provided under Section 179 of the Act read with 

the companies(Meeting of board and its powers) Rules, 2014, have the following 

powers, that is to say, power: 

To carry the agreement into effect 

i) To take such steps as they think fit to imp lement and to carry into effect all 

agreements. 

To pay preliminary expenses 

ii) To pay costs, charges and expenses preliminary and incidenta l to the 

promotion, formation, Establishment and registration of the Company. 

To acquire and dispose of property and rights 

iii) To purchase or otherwise acquire for the Company any property, rights or 

privileges which the Company is authorized to acquire at such price and 

generally on such terms and conditions as they think fit, and subject to the 

provisions of Section 180{1) of the Act, to sell, let, lease , exchange, or 

otherwise dispose of absolutely or conditionally any part of the property, 

privileges and undertaking of the Company upon such terms and conditions 

and for such consideration as they may think fit. 

To pay for property in Debenture etc., 

iv) At the ir disc retion to pay for in debenturr s Ptc., property rights, privileges 

acquired by or services rendered to the com pa ny either wholly or parti ally in 

cash or in Sharps (subjec t to Sect ion 62 of the Act),bonds, debentures or 

other securi ti es of the company and any such shares may be issued ei ther 

as fully paid up or w ith such amount credi ted as paid up thereon as may be 
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• +n::.r- --.- .. -,=-- f"""'P,a t,.:> =- t----=>r 
agreed upon; and sJc-i ccras, cte;:;e,..:~·es, er o. - ::,,,:: __ - _:, · - - -

specifically charged upo, a or an~ oar: :l :ne :m::.::;erc~ := : .. e- ~om:12 nv 

and its uncalled capital or ~ot so charged 

To secure Contracts by mortgage 

v) To secure, the fu lfillment of ariy contracts, agreements o· ergcge~erit 

entered into by Company by mortgage or cnarge o' a ' o· anv of the oro::;er::\ 

of the Company and its unpaid caaital for the time bei"'g or ·r. sLch ..12:--ne· as 

they may think fit, subject to Section 180 of the Act. 

To appoint officers etc., 

vi) To appoint and at the ir discretion remove or suspend sLch a3e-:.s, 

employees, officers, clerks and servants for permare"', .:ernac'"o·y o· 

special services as they may from time to time think fit, and to determi -e 

their powers and duties and fix their salaries or emoluments whether b) 

way of commission or part icipation in profits or partly in one way and partl\' 

in another and to require security in such instances and to such amount as 

they think fit. 

To appoint trustees 

vii) To appoint any Person or Persons {whether incorporated or not) to accept 

and hold in trust for the Company any property belonging to the Company or 

in which it is interested or for any other purposes, and to execute and do all 

such deeds, documents and things as may be requ isite in relation to any such 

t rust and to provide for the remuneration of such trustee or trustees. 

To bring and defend actions etc., 

viii) Subject to the provisions of Act, to institute, conduct, defend, compound or 

aba nd0_n any legal proceedings by or against the compa ny or its officers or 
0therw_ise concerning the affairs of the company and also to compound and 

allow time for payment or sat isfact ion of any debts due and of any claims or 
demands by or against the Company. 

To refer to arbitration 

ix) To refer any cl aims as demands by or arainst the C . . 
L, ompany to arb1trat1on and 

observe and perforrn the awards. 
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To give receipts 

x) 10 make and g,ve rece ipts, release, and other discharges for money payable 

to the Company and for the claim s and demands of the company; 

To act in matters of bankrupts and insolvents 

xi) To act on behalf of the Company in all matters relating to bankrupts and 

insolvents. 

To authroise acceptance etc., 

xii) To determine who shall be entitled to sign on the Company's behalf bills, 

notes, receipts, acceptances, endorsements, cheques, releases, contracts, 

negotiable instruments and documents 

To appoint attorneys 

xiii) From time to time to provide for the management of the affairs of the 

Company either in different parts of India or elsewhere in such manner as 

they think fit, and in particular to establish branch officers and to appoint any 

persons to be the attorneys or agents of the Company with such powers 

(including powers to sub-delegate) and upon such terms as may be thought 

fit. 

To Invest moneys 

Yiv)Subject to the Provisions of Sections 67,179,180(1), 186 of the Act, to invest 

and deal with any of the moneys of the Company not immediately required 

for the purposes thereof upon such securities ( not being Shares in this 

Company) and in such manner as they think fit, and from time to time vary 

or real ise such investments 

To give security by way of indemnity 

xv) To c>xc>cutr: in th, namP and on behalf of the Company in favour of any 

Directo r o r 0th 0 r pcr :;rJ11 who may incur or be about to incur any personal 

liabil ity for the br nPfit e,f tfw Comrany such mortgages of the Company's 

property(present and f uturP) ,,s they think fit, and any such mortgage may 

contain a powr:r uf sal~ and such oth0r powers, covenants and provisions as 

shal l be agrePd upon. 



To give percentage of profits 

xvi)Subjec t to the provis ions of Sec t ion 188 of the Act, to give to any person 

employed by the Company, as remuneration for thei r se rvi ces as such, a 

commission on the profit s of any parti cular business or transaction or a Share 

in the profits of the Company such com miss ion or Share or profits of the 

company such com miss ion or Share or profi ts shall be t reated as a part of the 

worki ng expenses of th e Compa ny. 

To make bye-laws 

xvi i) From t ime to time, vary and repea l bye- laws fo r the regulation of the 

business of the Company, its offi ce rs and servants. 

To make contracts etc., 

xvi ii) To enter into all such negotiations and contracts and rescind and va ry such 

contracts and execute and do all such acts, deeds, things in the name and 

on behalf of the Company as they may consider expedient or in relation to 

any of the matters aforesaid or otherwise for the purpose of th e Company. 

To establish and support charitable objects 

xix) Subject to the provisions of Sections 181 and 182 of the Act to establish, 

mainta in, support and subscribe to any national, political and charitab le 

inst itutions or funds of public object, and any institution, society, or club 

which may be for the benefit of the Company or its employees, or may be 

con nected with any town or place where the Company carries on business; to 

give pensions, gratuities, or charitable aid to any person or persons who have 

served the Company or to the wives, children or dependents of such person 

or persons, that may appear to the Directors just or proper, whether any 

such person, his widow, children or dependents have or have not a lega l 

claim upon the Compa ny. 

To set aside profits fo r Provident fund 

xx) Subject to the provi sions of th e Act, before commending any dividends, to se t 

aside port ions of the profi ts of the Company to form a fund to provide for 

such pensions, gratu iti es or compensa tion, or other benefits or to create any 

provident or benefit or other fun ds in such or any other manner as t he 

DirPctors may deem fit. 
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T ,, 1'),h,' ,,.:d ,l n:' dk, ,11hi · t'~ul,lt1t"b LL'lh't'rnin~ t 11t.' timt' ,H1d m,HH1e1 0t 

._),~\ n't'•'t 1.'' tht' ...:tmtribution~ t't th' ,::-mol..1, tc'~::- and the C1mpany 

· e~p~..-:tl\t:-1\ to ,,n, such tunds and tht:> ac..-:1 ual. emplo) ment. suspension and 

• .. , ,f~iturt' 0t the bent>fib t"f the said tunds and the application and disposal 

thereot ,,nd 1.'lthem 1se 111 relation to the \\ orl--ing and management of the 

sa ij tu•1ci as the Dlrech1rs shall from time to time thinl-- fit. 

To delegate powers to a director or employee 

\ \ ' SubJe...:t t .. , tl1e 010\ is1ons of the Act to delegate all or anr of the powers 

ht?reti, c0nferred upon them to the Managing Director or to any other 

D1re...:t1.v c.v e1P:.1k"\ees of the Company as they may from time to time thin!-. 

-'t 0the1 than a power to issue debentures and to maf..:e calls Of" share 

".>c>lot?rs i·· , escect of n1one\·s unpaid on their Shares. 

MANAGING OR WHOLE-TIME DIRECTOR($) 

?owers to Board to appoint M anaging or Whole-time Director(s) 

!:?5 . Subjec to the provisions of the Act, and of these Articles, the Compan\ in genera l 

meeting or the Board may from time to time appoint one or more of their body to 

be Mariagi.g Director or M anaging Directors (in which expression shall be included 

_oint or Deputy Managing Director) or Whole time Director or \Vhole time 

Directors of m e Company, for such term not exceeding five years at a t ime and upon 

such terms and conditions as they may think fit, from time to t ime(subject to the 

provisions of any contract between him or them and the Compa ny) remove or 

oismiss him or them from office and appoint another or others in his or their place 

or places Further the M anaging Director as stated in Article 126 can hold the 

positio'l of the Chairman of the Board for the better governance of the Company. 

Holding of position of Managing Director and/or CEO by Cha irman 

126. Subject to the approval of the Board of Directors of the Company, the Chairman of 

rhe Board of Directors of the Company can hold the position of the Managing 

Director and/or the Ch ief Executive Officer of the Company at the same time. 

. 0 - ctor{s}/or Whole-time Director(s) Not liab le t o retirement by rotation 

Managing tre 

127. b
. t th p-ovisio·,s of the Act and of these Articles a fvl,rnaging Di1 ector or J 

Su Ject o e ' , 

I 
. o·rector ma\ cub ect to ~hareholders approval at the time of 

Who e time 1 , , ~ • . • 

. appointment or othen-.1~P continue to hold office not subJect t 0 

apaoin:rnent or re _ . 
. t t·on under .-\rticl2 10'">. :..,0\'. 2\'er they shall bP counted 1n 

retirement C ,' ro a I . ~ _ 1 . 
• . 

. . 1-.er of re•·riro d1rectL~ ·. H ~ <;h,,11, '>!JOJt~cr to the c, O\'l)1on:- 0 1 

deterr11r•1g tr,e PLIITIL" · ' '° 

31 



,i•1, ,,,qt .1d bd\\<'1'11 111111 ,ind the l\\lllf' ,\11 \ lH' ,ub11'1 I lll tl w ,,111 1l' p1\\Vl',tt,11 •, ,h 

: ,, t''t' , ,,, ~:n,1te,,n .ind , 1,111,,, ,11 ,,t tlw ,,th,•11)11,'111,,, 111 llh' l 0Inp,11,v ,IIHI lw , h,1II 

~,~,1 t,Kh' ,md 1111n1t'dt,1h'I\ 1 •'·"'' \I) lw .i l\l.i1i.1!:i11g 1)11t1 l ltH llt .1 Whull' 11111,• 

Ontxt01 ,t lw (1',bt''- tl, ht,lrl tlw ,,tttl 1' 1ll ()11 l'r tn, llll ,rny l .iu-,l', pI ov1til'd th,H 1f ,11 

,m, linh' tht' numb,,, ,,t Ou ,,ctoI, (111l l11dmt: IV1,rn,1i:m11 Du L'Clnt \ll Wl,olC' llnw 

0 11 1..'ch,rl ,b ,Ht' n,)t ,ubJt'll 11, ,,,un,11111 111 b\ fllt,1lI t111 ,h,1II l' \tt' 1'tl nIw th11d of tlw 

t1-'t-1' numbt>r ('f Pit1'ttt,1, tt,1 tlw 111111' lw 111n, tll\'ll ,urh M ,1 11.1r. ing D11ecto1 01 

i\lanagint: Oirt>rt(11 !\ , ,1~ th1' ()11 t'l"l1'I, ,h,111 fr 0111 t111w to tmw St' IN ' t , h;-il l br liJblc to 

1eti11cmt?nt l)\ ,,,tJttl'l1 111 ,1cn, r<i,1111 t' with f\ 1t 1111, I Oh ,mcl th e Dit l't tor, not li ,1blC' to 

,etrrt:>rnt'nt b\ r,,t,1ttl'll ,h,1II n,,t t'\lt't'd ,, I1t' thud nf ttw tot,1I numbe, of D1rC'cto1, 

h."ll' th,, t lnlt.' Ot.'lllt: 

Remunerat ion of Managing Director(s) or Whole-time Dircctor(s) 

.:2~ Subject to the pr ... wisions of tlw 1\(t ,ind n l lhcsC' /\1 ticlcs ,rnd of c1ny contract 

be!\, <='en him .,nd th1..' C0111p,1ny, till' , L'tnuIwI ,1tion of th e Managing D,rccto, or 

\\ h1..1 e-t ime Director shall !rum ti111L' to tinw be fi,cd by th e Directors, subiect to the 

appro, als of the members ot rnmpany ,ind m,1y be by way of fi xed monthly payment 

or commission on profits of the Company or by participation in such profits or by any 

or a I of these modes or any other mode not expressly prohibited by the /\ct. 

Powers and duties of Managing or Whole-time Director 

:29. Subject to the provisions of the Act and of these Articles, the Company or the Board 

may from time to t ime entrust to and confer upon a Managing Director or 

Managing Directors or Whole time Director or Whole-time Directors for the time 

being , such of the power exercisable under these Articles or otherwise by the 

) rectors as they may think fit , and may confer such powers for such time and to 

be exercised for such objects and purposes and upon such terms, and they may 

subject to the provisions of the Act and of these Articles confer such powers either 

collaterally with, or to the exc lusion of or in substitution for all, or any of the 

powers of the Directors in that behalf, and may from time to time revoke, withdraw 

alter or vary all or any of such powers. 

MANAGEMENT 

Management of the Company 

130. The Board of Directors may in accordance with the provisions of the Act appoint a 

Whole time Chairman and/ or Whole time Chairman and Managing Director, or 

Managing Director or Whole time Director or Manager to manage its affairs. A 

Director may be appointed as Secretary, or Manager but Secretury or M anager need 

not be a Director of the Company. The trnm ,ind LOnd1t,om and the appointment of 
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Whole-time/Managing Directors shall be subject to the provisions of the Act and to 

the consent of the Members of the Company, wherever required. 

131 Subject t o the provisions of the Act, the following regulations shall have effect:-

Local Management 

a) The Board may, from t ime to t ime , provide for the management of the 

affairs of the Company outside India (or in any specified locality in India) in 

such manner as it shall think fit and the provisions contained in the four 

next following paragraphs shall be without prejudice to the general powers 

conferred by this paragraph. 

Local Directorate delegations 

b) The Board, from time to time and at any time, may esta blish any local 

directorates or agencies for managing any of the affairs of the Company 

outside India, or in any specified locality in Ind ia, and may appoint any 

persons to be Members of any such local directorate or any mangers or 

agents and may fix their remuneration and, save as provided in Section 179 

of the Act, the Board from t ime to time and at any time may delegate to 

any person so appointed any of the powers, authorities and discretions for 

the time being of any such local directorate or any of them to fill up any 

vacancies therein and to act notwithstanding vacancies; and may fix any 

such appointment 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 . 

Power of Attorney 

c) The Board may, at any time and from time to time, by power of attorney 

under the Seal appoint any persons to be the attorney of the Company for 

such purposes and with such powers, authorities and discretions (Not 

exceeding those which may be delegated by the Board under the Act) and 

for such period and subject to such conditions as the Board may, from time 

to t ime think fit; any such appointments may, if the Board thinks fit be made 

in favour of the members or any of the members of any local directorate 

established aforesaid, or in favour of t he Compa ny or of the members , 

directors, nominees, or officers of any company or firm, or in fa vour of any 

fluctuating body of persons whet1er nominated directly or indirectly b·t the 

Board; and any such powers of attcrney may cnr.tcir suh p-o,. sic,0.s fci~ tr,-= 



protect ion or convenience of persons dealtng with such .ittomt>y•. ,,,. lhf' 

Board thinks fit. 

Sub-delegation 

d) Any such delegate or attorneys as aforesa id may be authori Le d by the Board 

to sub delegate all or any of the powers, authorities and discre tion <. for the 

time being vested in them. 

Foreign Register of Members or debenture holders 

e) The Company may cause to be kept in any State or country outside India, as 

may be permitted by the Act, a foreign Regi ster of Members or debenture 

holders resident in any such State or country and the Board may from time 

to time, make such provisions as it may think fit relating thereto and may 

comply with the requirement of any loca l law and shall in case comply with 

the provisions of Sections 88 of the Act and the Companies (Management 

and Administration) Rules, 2014 

KEY MANAGERIAL PERSONNEL 

Key Managerial Personnel 

132. Subject to Section 203 of the Act, the Board shall appoint a Managing Director, 

Whole-time Director, Chief Executive Off icer, Manager, Company Secretary, Chief 

Financial Officer and other Officers as may be prescribed on such term s and 

conditions and on such remunerat ion as may be approved by the Board and may 

remove a Managing Director, Whole-time Director, Chief Executive Offi ce r, Manager, 

Company Secretary, Chief Financial Officer and other Office rs as may be prescribed 

by means of resolution of the Board. 

AUTHENTICATION OF DOCUMENTS 

Powers to authenticate documents 

133. Any Director or the Company Secretary or any other Key Managerial personnel 

appointed by the Board and authorised by the Board, shall have power to 

authenticate any documents and accounts relating to the business of the Com pany 

and to certify copies thereof, extracts thereof or extracts there from as true copies 

or ext racts; where any books records, documents or accounts are elsewhN<' than at 

the Office, the local manage r having the CtJ<;tody the, cof, ~h ·1II bf' dC'r>rnPd to be i1 

perso n appointed by the Board as aforesa ic-1. 
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Certified copies of resolution of the Board 

134. A document purporting to be a copy of re solution of the Board or an extract from 

th e minutes of a meeting of the Board which is ce rtified by any Director or Secretary 

as such shall be exclusive evidence in favour of all persons dealing wi th the 

Company upon the faith thereof that such resolution has been duly passed or, as 

th e case may be, that such extrac t is a true and accurate record of a duly constituted 

meeting of the Directors. 

THE SEAL 

Custody of Seal 

135. The Board shall provide for the safe custody of the Seal and the Seal shall never be 

used except by the authority previously given by the Board or a Committee of the 

Board authorized by the Board in that behalf and, save as provided in Article 14(i) 

thereof, any one Director and the secretary or any two Directors or such other 

person as the Board may appoint shall sign every instrument on which the Seal is 

affixed . 

ANNUAL RETURNS 

Annual Returns 

136. The Company shall comply with the provisions of Section 92 of the Act as to the making 

of Annual Returns 

RESERVES 

Reserves 

137. The Board may, from time to time before recommending any dividend, set apart and 

such portion of the profits of the Company as it thinks fit as reserves to meet 

contingencies or for the liquidation of any debentures, debts or other liabilities of 

the Company, for equa lization of dividends, for repairing, improvising or maintaining 

any of the property of the Company and for such other purposes of the Company 

as the Board in its absolute discretion thinks conducive to the interest of the 

Company; and may, subject to the provisions of the Act invest the several sums so 

set aside upon investments (other than Shares of the Company) as it may think fit, 

and from time to time dea l w ith and vary such investment and dispose of all or any 
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part thereof for the benefit of the Company and rnay d,v,de th" n• ',n •ir• into '.iuch 
special fund s as the Boa rd th inks fit, with power to Pm ploy the rc r,,! r 1'~ <Jr dn I part', 
thereof in the business of the Company, and that v,ithout being bound t o 1-'eep th Ec-

sa me se parate from other aspects. 

Investment of Money 

138. All money carried to the rese rves shall nevertheless remain and be profits of the 
Company subject to due provis ions being made for actual loss or depreciation for 
the payment of dividend s and such moneys and all the other moneys of t h"c? 
Company not immediately required for the purposes of the Company may, subject 
to the provisions of the Act, be invested by the Board in or upon such investments or 
securities as it may select or may be used as working capital or may be kept at any 
Bank on deposi t or otherwise as the Board may, from time to time thin!-- proper. 

Carry forward of profits 

139. The Board may also carry forwa rd any profits which it may consider necessar1 not to 

divide wi thout setti ng them aside as a rese rve. 

CAPITALISATION OF RESERVES 

Capitalisation of reserves 

140. Any general meeting may resolve that any moneys, investments, or other assets 

form ing part of the undivided profits of the Company standing to the cred it of the 

reserves, or any capital redemption reserve accounts, or in the hands of the 

Com pan/ and available for dividend or representing premiums received on the 

issue of Shares and standing to the credit of the securities premium account be 

entitled and distributed amongst such of the shareholders as would be entitled to 

receive the same if distributed by way of dividend and in the proport ions on the 

footing that they become Entitled thereto as capital and that all or any part of 

such capitali zed fund be applied on behalf of such shareholders in paying up in full of 

any unissued shares, of the Compan1 which shall be distributed accordingly or in or 

towa rds payment of the uncalled liability on any issued shares, or towards both and 

that such distribution or payrntnt shall be accepted by such shareholders in full 

satisfaction of the ir interest In the said capitalized sum. Provided that any sum 

stand ing to th1:: cred it of a secur ities premium account or a capita l redemption 

reser If. acc.ourt m3'/, for th <:: purpor.E: of th is J\rticle on ly be app l ed in the paying up 
')' ur -;-;•Je rJ '.: ~~i-0 : tr., ~.r: i: r;,, ..,, "r; '/ i:orr b~•-: cf ·h:: C0-.. ::,a"y as fully pa id bon us 



surplus rtH.>twy 

1'11 /\ pr,w•r,il rr,,,,,11n1, rrt '" rr•' ( I I L • 1 
, ' 1 ') J(J 11,JI Ml '/ ',Urplu', rnr,n<•y·. ,Hl',irt,~ frCJrn th,, r1•ahz;;tirJr 

of imy < ,iplt,l l i:1'/, l•I ', ,,f thu Comp,my or ,rn ; invr·1,tm1•nt·, rr•prc-,,,f•nting thr• ',amP, r;r 
r1ny nthi•r 1rnd1',lributc,rJ r,mfitt, of thr• (ornp;rny not ',ubjoct t(J charge for inwrnr: to/., 
~"' cJi,,t r1butr•d rJm<mf{ thf' Mr•rnb1•r•, . 

Frilctional c.crti f lcatc:s 

11\7 . r or the• purpm,r <Jf eivine effr,c.t to ,my rr>',olution under the two last preceding 

Artie.I(•~ hprc~of tht• Board may se ttle any difficulty which may arise in regard to the 

di<,trlbutinn ,'Vi it thinks ('XP<'dirnt and in particular may issue fractional certifica tes, 

and may determine that cash payments shall be made to any Members upon the 

footing of the value so fixed for such fra ctional certificate in order to adjust the 

right,; o f all parties and may vest such ca sh or for such fractional certificates in 

trustees upon such trusts for the persons entit led to the dividends or capitalized 

fund s as may seem expedient to the Board . Where requisite, a proper contract 

shall be fill ed in accordance with Section 39 of the Act, and the Board may appoint 

any person to sien such contract on behalf of the person entit led to the dividends or 

ca pitalized fund, and such appointment shall be effective. 

DIVIDENDS 

Declaration of Dividends 

143. The Company in a general meeting may declare dividends to be paid to the Members 

accordine to their rights and interest in the profits and may, subject to the provisions 

of Section J 77 of the Act, fix the time for payment. No larger dividend shall be 

declared than is recommended by the Board, but, the Company in general Meeting 

may declare a sma ller dividend . 

Dividends to be paid out of profits 

144 . No dividend sha ll be paid otherwi se than out of the profits of the year or any other 

undi~tributed profits except as provided by Section 123 of the Act . No dividend shall 

carry interc~c,t aea in st the Company. 

Dividends to be Pro-rata on the paid up amount 

1115. Subjf'ct to the sprcia l rir,hts of th0 ho ldr-rs of rrr f0r0ncr Shar0s, if any, for the time 

bcinc, the 11rofil', or th<> Comp;iny d1 str ihutecl as dividends or bonus shall be 

distribul<'d ,1monf~ the M0mber<; in prorort ion to l h,~ c1 rnount '.> paid or credited as 



paid on the Shares held by thPrn r••'•P"' 11 ✓1 •1/, li11! 1111 ,,,r1•H1111 1,,wl '''' ·1 ~,li,Ht 
111 

advance of callr; while carryinr~ int,~r,,,,t b 1• tr,.,11,.,J f,,r 111 1 r1 1 trJ 111 ·•
1

• 
111 tlw. 1 ,,,, Ii ,,•, 

paid on the Share. All dividend•, c;hall br• ,1r,rmrt111r11•d ,mrl p,JHI 111 " ,.,,., ·•
1

' u,duiv, 1' 1 

the amounts paid or creditl?d a', paid on thr• 'i1,,r1••, d111111µ, .,ri; pmt1,,r, "' 1,ort1,,m ,,f 

the period in respec.t of which the tlividr•nd•, ,,, p,1id, t,111 ,1 ,111; 
1
1h,1r 1

• ,·~ g.,\uH,I ,,n 

terms provid ing that it shall ran~ for cJivtd<•nd ,J', fr,Jm .1 11,,rt11 111,ir ,J.,tt• ·,11, h ',h,11w, 

shall rank for dividend accordinely. 

What to be seemed net profit 

146. The declaration o f the Board c,ubjec.t to rr,,,rnb1•r·. ,,,J,1pt1 1111 1r1 / t1rt1J.JI <,,.,,,,,.,1 

Meeting as to the amount of the n'.!t prrJf,t•, r1f n,,. < 1,rri1Hri / ·,h,,11 b1•, 1HH 111',111
• 

Interim Dividends 

147. The Board may subject to S~ction J 23 from tirr1"' t,, t,rn,,, p.J / 1,1 I h1• I /l 1•rntJ0 r,, •,111 I, 

interim dividends as in its judgment thP por,it,on ,Jf f h,, r r m1p,m / JIJ',t ,f ,, •• , 

Debts may be deducted 

:.az. The Board may reta in any dividends on which th,• C<Jrnf)im / h,r, li<•n :m 1J rr, ,J; ,,pply 

the same in or towards satisfaction of th':'. d~bt-:,, habihttP', or r,r1;~,jf!~rnont', 1r1 rw,r,,,(,t 

o .. which the lien ezi~t~. 

Dr, idend and call together 

:L9. Svuj:=i:t :o t :s~ c,rcr1isiorr.; of 1-r·r_ ': 1~, ar; gen{:ral mr!<~t,01~ ,J ,;r,l;_;ir,n;~ ;J di ✓1d ,,ncJ 

'"';:! J ,..--;: .,,:;. ;; r-=- r ... •'r ,:;. • ",::. rnbc-" r", • • • ' f r.. t 
• ,.,,, - - - _/., .J • - "-" _,., J _.,r_n ~ff,'.JUh ;y;, ,n<: rn<::<,t1n1~ ,;,, ·,, uut ,,r11J1;Jt 

·r<-cal "J ' l c;;.r- '",:;.-1~,::.r•-~- 11rr+ , I +t.... ,I· · ,1 d 1..1 t I, 

• - ~ • --- • 11 - •✓- - - <i .J ~ l <..'":.':'.J 1 · ':: •.JI 110c;.r fh /';ju':: tr; ,urn, ·,,J th~t t,1<: 

~ .I b:: r-~de pa/ab'= ~t th~ :.3r-r:: :'r·.r:: a:. th~ di mJ<:n<J ;.;nd th r~ dt 1id<!nd rn~ / , rf ',,() 
;;.-,;;,~;;;c.r .-c.•11•c, - tl-c (' r - • ..4th IA t.. 
- - :;.-- 'J •• ·~- - _,_Jrrr1 -:. n1-:1 "1•.J I':: fl':rnoc:r rn-~1 b,., ·,<:t r;ff ~,~;;in-:,t tho (,~IL 



Dividend Profit 

151. A transfer of Shares shall not pass the rights to any dividend declared thereon before 
the registration of the transfer. 

Power to retain dividend until transmission is effected 

152. The Directors may retain the dividends payable upon Shares in respect of which any 
person is under transmission entit led to transfer, until such person shall become a 
Member in respect of such Shares or sha ll duly transfer the sa me. 

Payment of Dividend to Member on mandate 

153. No dividend shall be paid in respect of any Share except to the registered holder of 
such Share or to his order or his bankers, but nothing contained in the Article shall 
be deemed to require the bankers of a registered shareholder to make a separate 
application to the Company for the payment of the dividend . 

Dividend to joint Shareholders 

154. Any one of severa l persons who are registered as the joint holders of any Share may 
give effectua l receipt for all dividends, bonuses and other payments in respect of 
such Share. 

Notice of declaration of dividend 

:..SS . f!otice of any dividend, whether interim or otherwise, shall be given to the persons 
entitled to Share therein in the manner hereinafter provided . 

Payment of Dividend 

156. All dividends and other dues to Members shall be deemed to be payable at the office 
of the Company. Unless otherwise directed any dividend, interest or other 
moneys payable in cash in respect of a Share may be paid by any Banking channels 
or cheque or warrant sent through the post 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 the first named in the Register in respect of the joint-hold ing or to 
such person and at such address as the holder, or joint-holders, as the case may be, 
may direct and e ,ery cheque or warrant so sent shall be made payable to the order 
of th~ person to whom it is sent. 
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Unclaimed dividends 

157. 
. d ha'' not be torf e ted i..1ut -..na II be 

All unclaimed dividend along with interest accrue s 
. 1 ·1,1 of the Act , and after a pern.-.d 

cred ited to a special bank account as per Section - . Fund 
. Education and Protection 

of seven (7) yea rs transfe rred to investor 
. f Section 125 of the Act. 

establ ished by the Centra l Government 1n te rms 0 

Forfeiture of dividend 

158. The Company agrees that it will not forfe it uncla imed dividend before the clai'.11 

becomes barred by law and that such forfeiture , when effected will be ann ul led in 

appropriate cases . 

BOOKS AND DOCUMENTS 

Books of account to be kept 

159. The Board sha ll ca use proper books of accoun t to be ke pt in accordance with Section 

128 of the Act. 

Where to be kept 

160. Subject to the prov1s1ons of the Act, the books of account shal l be kept at the 

Registered Office or at such other place in India as t he Board may decide and when 

the Board so decides, the Company shall, within seven days of the decision, file with 

the Registrar of Companies a notice in writ ing giving the full address or that other 

place. The books can also be kept in electronic mode as prescribed by the Act and 

Rules subject to compliance of prescribed guidelines . 

Inspection by Director 

161 . 

a) The books of account shall be open to inspection by any Director during the 

business hours in accordance with the appl icable provisions of the Act and 

the Rules. 

b) The Board shall, from time to time, determine whether and to what extent 

and at what times and places, and under what conditions or regulations, the 

books of accoun t and books and documents of the Company, other than 

those referred to in Art icl es 122 and 172 or any of them shall be open to the 

inspect ion of the Members not being Directors and no Member (not being a 
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Director)sha ll have any right inspecting any books of account or books o r 

documents of the Company except as conferred by law or authorized by the 

Board or by the Company in a general meeting. 

ACCOUNTS 

Balance Sheet and Profit and Loss Account 

162. At every Annual General Meeting, the Board shall lay before the Company th e 

financial statements including Consolidated financial statements in accord ance with 

the provisions of Section 129 of the Act read with the Companies ( 

Accounts)Rules,2014, and such financial statements including consolidated f inancial 

statements shall comply with the requirements of Sections 129, 133 and 134 and of 

Schedule Ill to the Act so far as they are applica ble to the Company but, save as 

aforesaid the Board shall not be bound to disclose greater details of the result or 

extent of the trading and transactions of the Company than it may deem 

expedient. 

Director's Report 

163. There shall be attached to every Balance sheet laid before the Company in the 

Annual General Meeting a report by the Board complying with Section 134 of t he 

Act. 

Copies to be sent to Members and others 

164. A copy of every financial statements including consolidated financial statements, 

Aud itors report and every document required by law to be annexed or attached to 

the balance sheet shall, as provide by Section 136 of the Act, not less than twenty

one days before the annual general meeting to be sent to every such Member, 

debenture -holder, trustee and other person to whom the same is required to be 

sent by the said Sect ion either electronically or through such other mode as may be 

prescribed by the Rules. 

Copies of Balance Sheet etc., to be filed with the Registrar 

165. The Company shall comply with Section 137 of the Act as to filing copies of t he 

financial sta tem ent including consolid ated financial statements and documents 

requ ired to be annexed or attached t hereto w ith the Registrar of Companies. 
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AUDITORS 

Accounts to be audited annually 

166. Subject to the provisions of the Act, once at least in every yea r the books of account 

of the Company shall be audited by one or more auditor or auditors. 

Appointment, remuneration, rights and duties of Auditors 

167. The appointment, powers, rights, remuneration and duties of the auditors shall be 

regulated by Sections 139 to 146 and Section 148 of the Act. 

SERVICE AND NOTICES OF DOCUMENTS 

How notice to be served on Members 

168. A notice or other documents may be given by the Company to its Members in 

accordance with Sections 20, 101 and 136 of the Act and Rules made there under. 

Notice valid though Member deceased 

169. Subject to the provisions of Article 170 any notice or document delivered or sent by 

post to or left at t he registered address of any Members in pursuance of these 

articles shall, notwithstanding such Members be deceased and whether or not the 

Company have notice of his death, be deemed to have been duly served in respect 

of any registered Share, whether held solely or jointly with other persons by such 

Member until some other persons be registered in his stead as the holder or joint

holders thereof and such service shall for all purposes of those presents be 

deemed to be a sufficient service or such notice or document on his heirs, 

executors or administrators and all persons, if any, jointly interested with him in 

any such share. 

Service of process in winding -up 

170. Subject to the provisions of the Act, in the event of a winding-up of the Company, 

every Member of the Company who is not for the time being in the place where the 

Office of the Company is situated sha ll be bound, within eight weeks after the 

passing of an effective resolution to windup the Company voluntarily or the 

making of an order for the winding up of the Company, to serve notice in writing 

on the Company appointing some person residing in the neighborhood of the 

OfficE: 'Jpon whom all summons, notices, process, orders and judgments in relation 

to or under the winding-up of the Company may be served, and in default of such 

Pomination, the liqu idator of the Company shall be at liberty, on behalf of such 

so 














