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COMPANY LIMITED BY SHARES 

 

MEMORANDUM OF ASSOCIATION 

OF 

APAR INDUSTRIES LIMITED 
 

(FORMERLY GUJARAT APAR POLYMERS LIMITED) 
 

 

I. The name of the company is APAR INDUSTRIES LIMITED. 
II. The Registered Office of the Company will be situated in the State of Gujarat. 
III. The objects for which the Company is established are:- 
 
 A: Main Objects of the Company to be pursued by the Company by the 

Company on its Incorporation are:- 
 
 (1) (a) To manufacture, deal in or process all kinds of polymers, synthetic and/or 

natural rubbers, plastics, elastomers, adhesives, epoxies, Nitrile Rubbers, 
Nitrile Latices styrene, butadiene, ethylene, alcohol, petroleum fractions 
and petrochemicals of all kinds and other chemical substances of all 
kinds, to manufacture blends and compounds, synthetics and other 
substances, basic intermediate or otherwise from organic and inorganic 
chemical substances of all kinds. 

 
 *(aa) To manufacture, buy, sell, exchange, alter, improve, manipulate, prepare 

for market, import or export and otherwise deal in all kinds of: 
 
 1. All Aluminium/Alloy Conductors (AAC), Aluminium Conductors 

Galvanised Steel Reinforced (ACSR), Aluminium alloy Conductors 
Steel Reinforced/ Corded (AACSR) All Aluminium Alloy Stranded 
conductors (AAAC), Properzi (Aluminium/ Alloys Road Rolling) for 
overhead transmission and distribution lines, bare copper and 
cadium copper wire round or grooved for tramway, trolley buses, 
etc. (also suitable for crane operation), bare copper and aluminium 
bus bars, binders and rotor bars suitable for dynamo, transformer 
and switchgear manufactures, copper and aluminium/alloy wires 
and tapes for lightening conductors, aerials of copper, bronze, 
phosphor-bronze, aluminium/alloy, Semi-conductors devices and all 
kinds of cables, wires, conductors and accessories. 

 
 2. Insulated Cables and Wires, Rubber or Plastic insulated Wires and 

Cables, Cab Tyre Sheathed Wires, Cables and Flexibles, Flexible 
Cords, Cotton or Silk braided Conduit Wired and Cables with 
aluminium or brass plated steel sheath, conduit wires and cables, 
Low and High Tension Power Cables, Telegraph & telephone 
Cables, Paper, Rubber or Bitumen Insulated, Lead Covered Power 
Cables, Armoured or non-armoured, Extra High tension, Shielded 
and Belted Power Cables, type H., H.S.L. etc. Mining Shaft, 
Submarine and Marine Power Cables, Telephone and Telegraph 
Cables for house installations and accessories for power cables, 
alplast-cable, Cable with seamless aluminium/alloy sheath covered 
with a second seamless skin of theremoplastic material, overhead 
materials, bare copper, bronze, aluminium/alloys wires and cables, 
solid or stranded for telephone, telegraph and signalling purposes. 
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** 3. Manufacturing and providing Electron Beam (E-beam) irradiation 
services for various products including Heat Shrink Tubings, all 
types of sleeves, Polymeric Moulded & Extruded components, 
Plastic & Rubber Pipes and Hoses, Polymeric sheets/films in 
single/multilayer including foamed, all types of polymeric industrial 
packaging materials, Automotive wires & Cables, Automotive 
components, Telecommunication cables, Optical Fiber and Optical 
Fiber Cables, Green House covers, Plastic tarpaulin products, all 
varieties of Insulated Cables & Wires, Medical product sterilization 
including pharmaceutical and first aid products, Irradiation of 
Diamonds & Precious and semi precious stones, Irradiation of PTFE 
(polytetraflouroethylene) and grinding it to fine powder, surface 
coatings and irradiation services for any other materials and 
substances including spices and food products. 

 

** (Inserted Vide Special Resolution passed through Postal 
Ballot process on 10.10.2011) 

 

*(ab) To carry on the business of manufacturers, processors, refiners,  
importers and exporters of and dealers in transformer oils, electrical oils,   

 refrigeration oils, automobile oils, rolling mill oils, textile oils,  
pharmaceutical oils, industrial oils, white oils & sulphonates, agricultural 
oils, mineral oils, vegetable oils, natural oils, mechanical oils, speciality 
oils, base oils, rubber processing oils, cable & speciality jellies & 
compounds, greases, waxes & industrial wax blends, aderco fuel 
additives, ASTM reference oils, Kerosene & solvents and oils and petro-
chemical products of any nature and kind of every description and 
suitable for use or application in any field or purpose whatsoever 
including light, medium and heavy mechanical, textile, chemical, fertiliser 
petrochemical, food preservation, refrigeration and air-conditioning, 
automobile, engineering industries, special industries scientific research, 
defence and domestic. 

 

*(ac) To carry on the business of manufacturers, importers and exporters of 
and dealers in chemical products of any nature and kind whatsoever 
including heavy chemicals, petrochemicals, synthetic chemicals, organic 
and inorganic, microbiological, pharmaceutical and other allied chemicals, 
solvents, intermediates, alkalis, acids drugs, tannins essences, 
photographical, sizing, medicinal chemicals industrial and other 
preparations and articles of any nature and kind whatsoever, mineral and 
other waters, cements, oils, paints, pigments, varnishes, compounds, 
drugs, dye-stuff, organic or mineral intermediates. 

 

*(Inserted Vide Special Resolution passed at the Annual General Meeting 
held on 6-11-1998) 

 

(b) To carry on the business of manufacturers of and dealers all kinds of 
plastics materials industry, styrene, polystyrene, vinyl, chloride, poly vinyl 
chloride, polyethylene, polyolefines, vinyl acetate, acrylonitrile/butadiene 
copolymers, copolymer latices and blends of the copolymers with 
polyvinyl chloride resins and copolymers of one or more of the above and 
/or other products, acrylics and polyesters polycarbonates and polyethers 
and epoxy resins and compositions, silicon resins and compositions, P-F, 
U-F and other thermostating resins and moulding compositions, nylons, 
rilsan, and similar thermoplastics moulding compositions including 
prefabricated sections and shapes, cellulosic plastics and other 
thermostating and thermoplastic materials (of synthetic or natural origin) 
oxygen, nitrogen, hydrogen, halogins, hydrocarbon gases, including 
ethylene materials, pigments and lakes, lacquers, finishes, dyes, tones, 
and flavouring chemicals, rubber chemicals, plastic and resinous 
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materials, gums glues plasticizers, surface active agents, tanning agents, 
coating resins, solvents marine chemicals, synthetic fibres, and alloys of 
plastic and metal, graphite and carbon products. 

 

(2) To carry on the business of manufacturers of and dealers in all kinds of plastic 
materials and articles, artificial leather, sealants and adhesives, flexible 
packaging, acrylic esters like ethyl and methyl acrylates, acrylicacids, methacrylic 
esters like ethyl methacrylates, methyl methacrylate methlacrulate's, methacrylic 
acids, poly acrylates, like poly-methacrylic, poly-methyl   metnacrylates various 
acrylates, derivatives, like ethyl acrylates, ethylene methacrylates, 2 ethyl hexyl 
acrylates, n-hexyl acrylates, iso-hexyl acrylates, 2-chloro ethyl acrylates, no-butyl 
methcrylates allymethacrylates 2-hydroxy propyl acrylates, isodecyl acrylates, 
acrylamine, isobutyl methacrylates, polymer, higher methacrylates like, butyl 
laury steryl, 2 amino ethyls and various co-polymers etc. acrylonitrite, poly 
acrylonitrile, co-polymers etc acrylonitrile, Polyacrylonitrile, copolymers, 
acrylonitrile acrylics fibers resin, derivatives, regenerated cellulose viscose 
rayons, cellulose nitrates, cellulose nitrates, hydroxy ethyl cellulose, cyano  ethyl  
cellulose,  polyamides  from  proteins,  isoprene  rubber, chlorinatedrubber, butyl 
rubber, polybutadiene, nirtile rubber, other high polymer rubbers and special 
purpose rubber, poly sulfones, butadiene, styrene, co-polymers, acrylonitrile co-
polymers, phenolformal dehyde resins, urea sulphonomide formal-dehyde resins, 
amino plastic resins, polyethylene, polyolenfines, polytetra fluoro ethylene poly-
chloro trifluoro ethylene, poly propylene, polybuenes, vinyl  alcohol, poly vinyl 
alcohol, vinyl, acetate formal,  polyvinyal  formal vinyal butryal, vinyl and 
vinylydene ethers, poly-vinyl vinylydebe ethers, vinyl ketones and aldehydes, 
poly-vinyl kethones aldehydes, vinylydene chlorides, polyvinyl  chlorides, vinylity 
chloride, co-polymers, polyesters unsaturated polyesters, alkyd resines, poly-
isocyanides,   unsaturated polyester resins, nylon fibers, poly-urethane, silicones, 
polyether, poly-oxy ethylene, poly-oxy ethylene, epoxy  resins, furan resins, 
vinylydene crnaides, poly isoprene,  poly-chloroprene, styrene, polystrene, poly-
divinyl benzene, hetero cyclie vinyl compounds iodene resins, poly-cyclic pentadiene, 
phthalic- anthydride. Caprolactum glycols and all casted items like extruded vacuum, 
formed, injection moulded and fabricated and by conversion technique produced 
from above Plastics, rubber Chemicals, plastic and resinous materials elastomers, 
gums, gules and adhesive composities, plasticizers and auxiliaries surface active 
agents, tanning agents, coating resins. 

 

(3) To carry on business as manufacturers of and dealers in all types of synthetic 
rubber and elastomers, synthetic resins plastics, latices and formulations thereof 
including reclaimed rubber and all kindsof rubber and plastic products and goods. 

 

(4) To implement Letters of Intent / industrial Licenses received / to be received by 
Apar Private Limited, a Company registered in the State of Gujarat relating to the 
various Synthetic Rubber Projects to be established at district Bharuch, in the 
State of Gujarat. 

 

(5) To undertake, carry out, promote and sponsor rural development including any 
programme for promoting the social and economic welfare of or the uplift to the 
people, in any rural area and to incur any expenditure on any programme of rural 
development and to assist execution and promotion thereof either directly or 
through an independent agency or in any other manner. without prejudice to the 
gernarlity of the foregoing, "Programme of Rural Development" shall also include 
any programme for promoting the social and economic welfare of, or the uplift of 
the people in any rural area to promote and assist rural development and that the 
words "rural area" shall include such areas as may be regarded as rural areas 
under the income tax Act, 1961, or any other law for the time being in force and 
in order to implement any of the above mentioned objects or purposes, transfer 
without consideration or at fair concessional value and divest the ownership of 
any property of the Company to or in favour of any Public or Local Body or 
authority of Central or State Government or any institution or trusts. 
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***(6)  

1. To carry on the business to manufacture, fabricate, assemble, design, 
develop, generate, transmission, distribution, hire, let on hire, export, 
import, install, job work, outsource, trade, lease, maintain, purchase, sell, 
resale, barter, repair, renovate, condition, remodel, contract, subcontract, 
service, supply, store and to act as agent, broker, merchant trader, 
developer, representative, concessionaires, consultant, adviser, 
collaborator, contractor, or otherwise to deal in all kinds of uninterrupted 
power supplies, energy storage equipments / products, generation and, 
transmission & distribution / trading of non-conventional / renewable power 
using battery / other storage systems and equipment, voltage stabilizers, 
grid strengtheners, constant voltage transformers, invertors, generators, 
power conditioners, frequency converters, all kind of batteries, battery 
eliminators, battery chargers, and all other kinds of electronic and electrical 
goods, appliances, products, HV, LV, LT, home electrical and building 
automations systems, power line carrier communication systems and 
products, and their components, parts, devices, consumables, accessories, 
fittings and instruments etc. 

 

2. To undertake turnkey projects including manufacture and/or supply, install, 
design, store, run, generate, transmit, distribute, trade non-conventional / 
renewable power using battery / other storage systems and maintain the 
business of all kinds uninterrupted power supplies, voltage stabilizers, grid 
strengtheners, rectifiers, constant voltage transformers, invertors, 
generators, power conditioners, frequency converters, batteries, battery 
eliminators, battery chargers, and all kinds of electronic and electrical 
goods, accessories, appliances, products; HV, LV, LT, home electrical and 
building automations systems, power line carrier communication systems 
and their components, parts, devices, consumables, accessories, fittings 
and instruments etc. 

 

3. To undertake turnkey projects related to network design, configuration, 
installation, management, store, maintenance and manufacturing and/or 
supply of all kinds of goods, accessories, appliances, products and their 
components, parts, devices, consumables, accessories, fittings and 
instruments etc. required for such projects. 

 

4. To undertake the projects and manufacture and/or supply the products 
related to designing, configuring, installing, storing, managing, generating, 
transmitting, trading of non-conventional / renewable power using battery / 
other storage systems and maintaining all kinds of non- conventional 
energy generation, transmission and distribution including hybrid power 
plants and related turnkey projects. 

 

5. To carry out the business of designing, manufacturing and integrating of 
telecom infrastructure components, power and control products and trading 
thereof, diesel generators, power conditioners, DC power supplies, 
batteries, fuel cell systems, shelters and enclosures, microwave towers, air-
conditioners, computer peripherals and software, microwave equipment, 
equipment for processing information technology and for alternate sources 
of energy, equipment for the automotive, plastics, chemicals, textile and 
agricultural industries. 

 

6. To carry on the business of electronic engineers, to buy, sell, import, 
process, refine, fabricate, manipulate, distribute, convert, store, license, or 
otherwise deal in all kinds of communication, electrical power and energy, 
agricultural, automotive, navigational and information technology. 

 



5 

***(Inserted Vide Resolution passed at the Board Meeting held on 
October 29, 2024, and approved by Shareholders through Postal Ballot 
Notice dated October 29, 2024) 

B. Object incidental or ancillary to the attainment of main objects are:

(6) To promote the formation and mobilisation of capital, to manage capital savings
and investment, to undertake bills discounting business to purchase, finance
discount, bills of exchange, to invest the capital or other founds of the company
in the purchase or acquisition of or rights in movable and immovable property, to
use the capital, funds and assets of the Company as securities, revolving
underwriting facilities and issue, acceptance and registration of all types of
instruments, or to finance their acquisition by leasing or hire purchase or in any
other manner to raise or provide venture capital, to promote or finance the
promotion of all types of instruments, or to finance their acquisition by leasing or
hire purchase or in any other manner, to raise or provide venture capital, to
promote or finance the promotion of joint stock companies, to invest in, to
underwrite, to manage the issue of and to trade in shares or other securities, to
undertake portfolio management, advisory and counselling services, to finance,
assist industrial and other enterprises in India and abroad to provide finance and
loan syndication to revolve investments computer programming  and software
manufacture and services television and communication software, development
of financial service supermarket, inter corporate bulls and unit broking
import/export financing, consultancy assignments, factoring, consumer financing
and foreign exchange broking and securities dealing.

(7) For the purpose of investment, to acquire by purchase, lease, exchange, rent or
otherwise lands, buildings and hereditaments of any tenure or description and
any estate or interest therein and any rights over or connected with lands so
situated and to turn the same to account as may be deemed expendient and in
particular by laying out, developing or assisting in developing and preparing land
by decorating, furnishing and maintaining offices, flats, service flats, houses,
hotels, restaurants ,guest houses, bungalows, chawls, factories, warehouses
shops, cinema houses, building, works and conveniences and by consolidating
or connecting or sub-dividing properties, leasing, letting or renting, selling outright
or by instalments, on ownership, hire purchase basis or otherwise and/or
disposing of the same of any other terms and conditions.

(8) To undertake, carry out, promote and sponsor or assist any activity for the
promotion and growth of the national economy and for discharging what is
considered to be the social and moral responsibilities of the Company to the
public or any section of the public as also any activity which is considered likely
to promote national welfare or social, economic or moral uplift of the public or any
section of the public. Without prejudice to the generality of the foregoing, to
undertake, carry out, promote and sponsor any activity for publication of any
books, literature, newspaper of for organising lectures or seminars likely to
advance these objects or for giving merit awards for giving scholarships, loans or
any other assistance to deserving students or other scholars or persons to
enable them to prosecute their studies or academic pursuits or researches and
for establishing, conducting or assisting any institutions, funds or trusts having
any of the aforesaid object as one of its object, by giving donations, or otherwise
or in any other manner and in order to implement any of the above mentioned
objects or purposes, transfer without consideration or at fair or concessional
values and divest ownership of any property of the Company to or in favour of
any public, local body or authority or Central or State government or any pubic
institutions or trust.
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(9) To negotiate loans, underwriting contracts, mortgages, equity participation, cash 
credits, overdrafts and other financial facilities from banks, financial institutions, 
government or semi-government bodies and others, or on behalf of any 
companies, firms, societies, associations and others. 

 

(10) (a) To construct, execute, carry out, equip, improve, work, develop, administer, 
manage or control in India and elsewhere in the world, public works and 
conveniences of all kinds, which expression, in this Memorandum, includes 
railways, tramways, docks, harbours, piers, wharves, canals, freeways, 
high ways, bridges, submershible roads, underground tunnels, tubes and 
tube rail road, reservoirs, embankments, irrigations, reclamations, 
improvement, sewerage, drainage, sanitary, water, gas, electric light, 
telephonic, telegraphic and power supply works and hotels, warehouse, 
markets, and public buildings and all conveniences of public utility. 

 

         (b) To apply for, purchase or otherwise acuire, any contracts, decrees and 
concessions, for or in relation to the construction, execution carrying out, 
equipment improvement, management, administration or control of public 
works and conveniences and to undertake, execute, carry out, dispose of, 
or otherwise turn to account the same. 

 

(11) To pay out of the funds of the Company all expenses and to reimbures the 
promoters out of the funds of the Company all costs, charges, duties, impositions 
and other expenses, preliminary and incidental expenses which the Company may 
lawfully pay with respect to the negotiations for, or for carrying out of any 
arrangement or arrangements made prior to and with a view to the incorporation, 
formations, promotion registration and establishment of the Company or the issue of 
its capital, including brokerage and commissions for obtaining applications for or 
taking place or underwriting or procuring the underwriting of shares, debentures, or 
other securities of the Company and to adopt all the preincroporation contracts 
entered into by the promoters with any person on behalf of the Company by way of 
novation, ratification or substitution and to remunerate any person or Company for 
services rendered or to be rendered to the Company in or about the formation or 
promotion of the Company or the acquisition of property by this company or the 
conduct of its business. 

 

(12) Upon any issue of shares, debentures or any other securities of the Company, to 
employ brokers, commission agents and underwriters, and to provide for the 
remuneration of such persons for their services by payment in cash for issue of 
shares, debentures or other securities of the Company, by granting of options to 
take the same or in any other manner allowed by law and to pay for any business 
rights and property rights and privileges acquired or agreed to be acquired by the 
Company and to satisfy any obligation of the Company by issue or transfer or 
exchange of shares of this or any other company credited as fully or party paid 
up or of debentures or other securities of this or any other company and to pay 
for any business rights and property rights and privileges acquired or agreed to 
be acquired by the Company and to satisfy any obligations of the Company by 
the issue or transfer or exchange of shares of this or any other company credited 
as fully or partly paid up of debentures or other securities of this or any other 
Company. 

 

(13) To adopt means for making known the business and/or products of this Company 
or any Company in which the Company is interested, as its agents, 
representatives for in any other way by advertisements in press, periodicals, 
magazines, through cineslides and films, by issue of circulars, posters, 
calenders, showcards, playing cards, gifts, complementaries boarding, by radio 
programmers, T.V. programmers, exhibitions, sponsorship of games sport, 
cultural or other programmes by  publication of books, periodicals, by purchase 
and exhibition of work of art or interest, and by granting prizes, rewards and 
donations, or in any other manner as the Boards of Directors may deem think fit. 
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(14)   To enter into contracts, agreements and arrangements with any other company, 
firm or person for the carrying out by such other Company, firm or person of the 
objects for which the Company is formed. 

 
(15)   To enter into contracts with Governments, whether local, provincial or central, in 

the Union of India or elsewhere in the world, for the purchase and sale of goods, 
machinery, spare parts, securities, shares, stocks and debentures. 

 
(16)  To form, constitute, promote, subsidies, organise and assist or aid in forming, 

constituting, promoting, subsidising, organising and assisting or aiding any 
company or companies of all kinds, for the purpose of acquiring all or any of the 
property rights and liabilities of this Company of for carrying on any business 
which this Company is authorised to carry on or for any other purposes which 
may seem directly or indirectly calculated to benefit this Company or to promote 
or advance the interests of this Company. 

 

(17)  To employ experts to investigate and examine into the condition, prospects, 
value, character and circumstances of any business, concern or undertaking and 
generally of any assets, property or rights. 

 

(18)  To carry on business or branch of a business, which the Company is authorised 
to carry on, by means, or through the agency of any subsidiary company or 
companies, and to enter into any arrangement with such subsidiary company for 
taking the profits and bearing the losses of any business or branch as carried on 
for financing any such subsidiary Company or guaranteeing its liabilities or to 
make any other arrangement which may seen desirable with reference to any 
business or branch so carried on, including power at any time and either 
temporarily or permanently to close any such branch or business. 

  
(19) To appoint directors or managers of any subsidiary company or of any other 

company in which this Company is or may be interested. 
 

(20)   To take part in the management, supervision and control of the business or 
operations of any company or undertaking. 

 

(21)  For the purpose mentioned in the preceding clause to apoint and remunerate any 
directors, trustees, accountants or other experts or agents. 

 

(22)   To appoint brokers and commissions agents and provide for their remuneration. 
 

(23)     (a)    To amalgamate, enter into any partnership or partially amalgamate with or 
acquire the whole or any part of the business, property and liabilities of , or 
acquire any interest in the business or undertaking of , or enter into 
partnership or any arrangement for sharing profits or losses or for any union 
interest, joint ownership, join venture, reciprocal concession or co-operation 
with any person, association of persons, film or company carrying on or 
engage in or about to carry on or engage in business or transaction, which 
the Company is or may be authrised to carry on or engage in any business 
or transaction capable of being so conducted as to directly or indirectly 
benefit the Company, or for mutual assistance, with any such person, 
association, firm of Company. 

 

             (b)   To amalgamate with any company or Companies having objects altogether 
or in part similar to those of this Company. 

 

(24)     To acquire, take up and hold shares, stocks, debentures debenture-stock, bonds, 
obligations and securities issued or guaranteed by any company constituted or 
carrying on business in India or in any foreign country, and debentures, 
debenture-stock, bonds, obligations and securities issued or guaranteed by any 
government, sovereign ruler, commissioner, public body or authority, supreme, 
municipal, local or otherwise, whether in India or any foreign country. 
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(25)   To issue, invest in or acquire any shares stocks, debentures, debenture-stock, 
bonds participation, certifications, participative units, mutual open-end or close-
end funds, negotiable instrument and instruments of every description, 
obligations or securities by original subscription, tender, purchase, exchange, or 
otherwise and to guarantee the subscription thereof and to exercise and enforce 
all rights and powers conferred by or incidental to the ownership thereof. 

 

(26)   To establish or promote or concur in establishing or promoting any company or 
companies for the purpose of acquiring all or any of the property, rights and 
liabilities of the Company or for any other purpose and to place or guarantee the 
placing of, underwrite, subscribe for or otherwise, acquire all or any part of the 
shares, debentures or other securities of any such other company. 

 

(27)   To enter into any arrangement with any Government, or authority, supreme, 
municipal, local or otherwise or any person or company that may seem 
conductive to the Company's objects or any of them and to obtain from any such 
Government, authority, person or company any rights, privileges, charters, 
contracts, franchises, licences and concessions which the Company may think fit 
and desirable to obtain and to carry out, exercise, and comply therewith. 

 
(28)   To apply for, promote and obtain any act, charter, privilege, concession, licence 

or authotisation of any government, state or municipality, provisional order or 
licence or any authority for enabling the Company to carry any of its objects into 
effect or for exending any of the powers of the company or for effecting any 
modification of the company's constitution or for any other purpose which may 
seem expedient and to oppose any proceeding or applications which may seem 
calculated, directly or indirectly, to prejudice the company's interests. 

 

(29)   To apply for, purchase or otherwise, acquire and protect and renew in any part of 
the world any patents, patent rights, brevets invention, trade marks, designs, 
licences, concessions and the like, conferring any absolute, exclusive non-
exclusive or limited right to their use or any secret or other information as to any 
invention which may seem capable of being used for any of the purposes of the 
Company or/and to use, exercise develop or grant licenses in respect of, or 
otherwise turn to account, the property, rights, or information so acquired, and to 
expend money in experimenting upon, testing or improving any such patents, 
inventions, rights or information. 

 

(30)   To make donations to such persons or institutions recognised political parties or 
funds and in such cases, and either of cash or any other assets, as may be 
thought directly or indirectly conducive to any of the Company's object or 
otherwise expedient and in particular, to remunerate any person or corporation 
introducing business to this company and also to subscribe, confice, religious, 
political or benevolent, national, public, cultural, educations or other institutions 
and object and to establish and support or aid in the establishment and support 
of associations, institutions, funds, trusts and conveniences for the benefit of the 
employees or ex-employees (including Directors) of the company or its 
predecessors in business or of persons having dealings with the Company or the 
dependents, relatives or connections of such persons and in particular, friendly or 
other benefit societies, and to grant pensions, allowances, gratuities and 
bonuses either by way of annual payments or a lump sum and to make payments 
towards insurance and to form and contribute to provident benefit funds and 
other welfare funds of or for such persons. 

 

(31)  To refer, or agree to refer, any claim, demand, dispute, or any other question, by 
or against the Company, or in which the Company is interested or concerned and 
whether between the Company and a member or members or his or their 
representatives, or between the Company and third parties, to arbitration, in India 
or at any place outside India and to observe and perform and to do all acts, 
deeds, matters and things to carry our or enforce the award. 
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(32)   To undertake and execute any trusts, the undertaking of which may seem to the 
Company desirable for the benefit of employees or former employees.  

 

(33)   To insure the whole or any part of the property of the Company either fully or 
partially, to protect and indemnify the company from liability or loss in any 
respect, either fully or partially, and also to insure and to protect and indemnify 
any part or portion thereof either on mutual principle or otherwise. 

 

(34)  To carry out in any part of the world all or any part of the Company's objects as 
principal, agent, carrier, broker, underwriter, factor, trustee, contractor, either 
alone or in conjunction with any other person, firm, association, corporate body, 
municipality, province, state or government or colony or dependency thereof. 

 

(35)  To exercise all or any of its corporate powers, rights and privileges and to 
conduct its business in all or any of its branches in the Union of Indian and in any 
or all states, territories, possessions, colonies and dependencies thereof and in 
any or all foreign countries and for this purpose to have and maintain and to 
discontinue such number of offices and agencies therein as may be convenient. 

 

(36)  To stand guarantors and be surety or answerable for the debts or defaults of any 
person, firm or company arising on contracts for payment or repayment of 
moneys or loans or the fulfilment of any obligations or performance by any such 
person, firm or company, and to enter into contracts of indemnity or guarantee on 
such terms and conditions as may seem necessary or expedient for effecting the 
same. 

 
(37)  To provide for the welfare of directors or employees or ex-employees of the 

company and the wives and families or the relatives, dependants or connections 
of such person, by building or contributing to the building of houses, dwellings or 
quarters or by grants of money, loans, pensions, gratuities, allowances, bonuses 
or benefits or any other payments or by creating and from time to time 
subscribing or contributing to provident fund and other associations, institutions, 
funds, profits sharing or the other schemes or trusts and by providing or 
subscribing or contributing towards places of recreation, institutions, hospitals 
and dispensaries, medical and other attendance and other assistance as the 
company shall think fit. 

 
(38)  To create any depreciation fund, reserve fund, sinking fund, insurance fund or 

any special or other funds, whether for depreciation or for repairing, improving, 
extending or maintaining any of the property of the company or for redemption of 
debentures or redeemable preference shares or for other purpose whatsoever 
conducive to the interests of the Company. 

 
(39)  To furnish and provide deposits and guarantee any funds required in relation to 

any tender or application for any contract, concession, decree, enactment, 
property or privilege or in relation to the carrying out of any contract, concession, 
decree or enactment. 

 
(40) To appoint trustees to hold securities on behalf of and to protect the interests of 

the Company. 
 

(41)  To own, establish or have maintain branches and agencies all over India and 
elsewhere for serving its customers and for servicing its business. 

 
(42)  For all or any of the purposes of the Company to draw, make accept, endorse, 

discount, execute, issue, negotiate and sell bills of exchange, promissory notes, 
bills of lading, warrants, debentures and other negotiable instruments with or 
without security and also to draw and endorse promissory notes and negotiate 
the same and also take and receive advances by discounting or otherwises, with 
or without security, upon such terms and conditions as the Company deems fit 
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and also to advance any sum or sums of monies upon materials or other goods 
or any other thing of the Company upon such terms and securities as the 
Company may deem expedient. 

 
(43)  To obtain technical information, know-how and expert advice or financial 

accommodation for the production manufacture or marketing any product 
hereinbefore mentioned and to pay to or to the order of such firm, Company, 
body corporate, Government authority or person, any fees, royalty, shares, bonus 
commission remuneration charges and otherwise recompense or reimburse them 
in any other manner for the services rendered by them. 

 

(44) To indemnify officers, directors, promoters and servants of the Company against 
proceedings, costs, damages, claims and demands, in respect of anything done 
or ordered to be done, for and in the interests of the Company or for any loss or 
damage or misfortune whatever happens in execution of the duties of their office 
or in relation thereto. 

 
(45)  To acquire from time to time and to deal in all goods, chattels and effects as may 

be necessary or convenient for business for the time being carried on by the 
Company. 

 
(46) To subscribe, contribute or guarantee money for any general or useful object or 

funds or political parties or institutions and to aid, pecuniarily or otherwise, any 
association, body or movements having for an objects the solution, settlement or 
surmounting of industrial or labour problems or trouble or the promotion of 
industry or trade. 

 

(47)  To acquire by concession, grant, purchase, barter, lease, licence or otherwise, 
either absolutely or conditionally and either alone or jointly with others, any 
movable or immovable property of any description and any patents, trade marks, 
concession, privileges and other rights for the objects and business of the 
Company and to construct, maintain and alter any buildings or works necessary 
or convenient for the purposes of the company and to pay for such lands, 
building, works, property or rights or any other property and rights purchased or 
acquired by or for the Company, by shares, debentures, debenture-stock, bonds 
or other securities of the Company or otherwise, and to manage, develop, sell, let 
on lease or for hire, or otherwise dispose of or turn to account, the same at such 
time or times and in such manner and for such consideration as may be deemed 
proper or expendient. 

 
(48)  To establish and maintain agencies at any place or places in India or other parts 

of the world for the conduct of the business of the Company or for the purchase 
and sale of any marchandies, commodities, goods, wares, materials, produces, 
products, articles and things required for or dealt in or manufactured by, or at the 
disposal of the Company. 

 
(49)  To borrow or raise or secure the payment of money or to receive money on 

deposit at interest or otherwise for any of the purposes of the Company and at 
such time or times as may be thought fit, by promissory notes or by taking credit 
in or opening current accounts with any person, firm, bank or company and 
whether with or without any security or by such other means deemed expedient 
and in particular by the issue of debentures or debenture-stock, perpetual or 
otherwise and in security for any such debentures or debenture stock to issue a 
mortgage, pledge or charge over the whole or any part of the property and assets 
of the Company, both present and future, including its uncalled capital, by special 
assignment or otherwise, or to transfer or convey the same absolutely or in trust 
and to give the lenders power of sale and other powers as may seem expedient 
and to purchase, redeem or pay off any such securities, subject to the directives 
of Reserve Bank of India. However, the company shall not carry on any Banking 
or Insurance business. 
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(50) To invest and deal with moneys and funds belonging or entrusted to the 
company, not immediately required, in land, buildings, bullion, commodities, 
shares, debentures, articles, goods, negotiables instruments, advances against 
ships, vessels, vehicles, air crafts or such other craft or any movable or 
immovable property or rights, government, municipal and other bonds and 
securities and in such other investment and in such manner as may from time to 
time be determined and to vary such investments and transactions and to lend 
moneys on such terms and with or without security, as may seem expedient and 
in particular to customers and others having dealings with the Company and to 
guarantee the performance of contracts by any such persons. 

 

(51)  To procure the incorporation, registration or the recognition of this Company in 
any country, state or place and to establish and regulate agencies for the 
purpose of the Company's business and to apply or join in applying to any 
Government, Local, Municipal or other authority or body, of such county, state or 
place under any Acts of Parliament, Law, concessions, orders, rights, or 
previlages that may seem conducive to the Company's objects or any of them 
and to any proposed proceedings or applications which may directly or indirectly 
seem to prejudice this Company's interests. 

 

(52)  To let any portion of any premises for residential, trade or business purposes or 
other private or public purposes and to collect rents and income and to supply to 
tenants and occupiers and others, refreshments, clubs, public halls, messengers, 
lights, waiting rooms, reading rooms, meeting rooms, lavatories, laundry 
conveniences, electric conveniences, garages and other amenities. 

 

(53)   To purchase and acquire secret process, methods and formula in connection 
with any of the objects of the Company and specifications and designs for the 
apparatus and equipment related thereto and to pay for the same by the 
allotments of fully paid shares of the Company or in any way under Agreement or 
Agreements for the purpose. 

 

(54)  To establish, provide, maintain and conduct or otherwise subsidise research 
laboratories and  experimental workshops for specific and technical research and 
experiments and to undertake scientific and technical researches, experiments, 
and tests of all kinds as also to carry on and undertake such activities with 
research and development laboratories and mutually availing of Research and 
Development facilities from other laboratories and to promote studies and 
research, both scientific and technical, investigations and inventions by providing, 
subsidising. endowing or assisting laboratories, workshops, libraries, lectures, 
meetings and conferences and by providing for the remumeration of scientific or 
technical professors or teachers and by providing for the award of exhibitions, 
scholarships, prizes and grants to students or otherwise and generally to 
encourage, promote and reward studies, researches, investigations, of any kind 
that may be considered likely to assist any of the business which the Company is 
authorised. 

 

(55) To carry on the business of manufacturers of and dealers in chemical products of 
any nature and kind whatsoever importers, exporters and manufacturers of and 
dealers in heavy chemicals, alkalies, acids, drugs, tanines, essences, and 
pharmaceutical, photographical, sizing, medicinal, chemical petrochemical 
industrial preparations and articles of any nature and kind whatsoever, waxes 
natural and synthetic, industrial solvents and pasting agents, extenders, rubber 
chemicals including vulcanisers, antioxidents, accelerators, stabilisers, activators, 
colours, pigments, modifiers, reinforcing agents, carbon black silica, compounds, 
softners, blowing agents and rubber fillers of all types Rubber auxilliaries and 
special chemical substances, cements, oils, paints, plasticizers, and extenders, 
pigments and varnishes compounds, drug, dyestuffs, organic or mineral 
intermediates, makers of and dealers in proprietary articles of all kinds and of 
electrical, mechanical, chemical, photographical, surgical and scientific apparatus 
and materials. 
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(56)   To carry on business of a leasing Company, hire purchase Company, finance 
Company, to undertake and /or arrange or syndicate all types of leasing and hire 
purchase business relating to all kinds of machinery plant, equipment, ships, 
vehicles, aircraft, rolling stock, computers, storage tanks, toll roads, 
communication satellites and communication lines, factories, movable and 
immovable property, to undertake real estate business, to buy, sell, rent, lease or 
finance and buying and selling and trading in immovable property land, building, 
real estete, factories. 

 

(57)   To buy sell, lease deal in and finance the sale of furniture, apparatus, appliances, 
machinery tools, plant, implements vehicles and transportation equipment, 
wireless and television receivers, electrical and electronic equipment including 
office and communication systems, materials, goods and articles of every 
descriptions to lease or let on hire or sell on the hire purchase system any of the 
same and to carry out, by contract or otherwise, any work connected therewith 
and do the business of hire purchase finance of all durable industrial and 
commercial goods of all descriptions, and instruments of all descriptions, 
refrigerators, air-conditioners, washing machines, television and video and other 
equipment of personal use or otherwise and commercial, residential and 
industrial buildings. 

 

(58)   To carry on the business of rendering services in the field of leasing to other 
leasing finance companies and /or acting as leasing/finance advisers and 
consultants on all matters and problems relating to the administration, 
organisation, management commencement or expansion of industry and 
business (including construction of plants and building, production, purchases, 
sales, marketing, advertisement, publicity personnel, export and import) and of 
institutions, concerns, bodies, associations, (incorporated or unincorporated), 
departments and services of the  Government,  public  or  local  authorities, 
trusts, scientific research and development centres. To act as a service 
organisation or bureau for providing advice and services in various field general, 
administrative, consultancy, commercial, financial, legal, economic, labour, 
industrial, public relations, scientific, technical, direct and indirect taxation and 
other levies statistical, accountancy, quality control and data processing. 

 

(59)   To act as agents of any other person/s or any other Company in the interests of 
the Company with or without remuneration. 

  

(60)  To generate, develop and accumulate electrical hydro-power, mechnical, 
thermal, wind, fusion and solar power and energy at any place or places and to 
transmit, distribute and supply such power and to carry on the business of Power 
and Energy Supply Company in all its branches. 

 

(61)   To carry on the business of manufacturing, buying, selling reselling exchanging, 
altering importing, exporting, improving, assembling, assembling, distributing 
hiring on hire purchase system or otherwise and dealing in - 

 

(a) Radios of all types and designs, packages of component parts thereof, 
radiogramophones, television equipment, electrical equipment motors, 
dynamos, electric instruments, appliances, apparatus, accessories 
thereof, electric wring accessories, loud speaking telephones, broadcast 
apparatus, electric fans, telegraph, apparatus of all kinds. 

 

(b)    Broadcasting studio equipment, moving coil microphones and head 
receivers, speech input equipment (mixers, amplifiers and automatic 
switching equipment) disc-recording and reproducing equipment. 

 

(c) Carrier telephone and telegraph equipment, current telephone and 
telegraph equipments, composite telephone and telegraph equipments, 
telephone repeater-equipments, voice frequency telegraph system (multi-
channel), voice frequency teleprinter switchboards. 



 13 

 
(d) Radio transmitting and receiving apparatus, commercial radio receivers, 

high power radio telephone telegraph transmitters for radio links, medium 
and short wave radio broadcasting transmitters, multi-channel U.S.A.radio 
links. 

 
(e) Telephone exchanges, apparatus, etc. public telephone exchange system 

(automatic and manual) or toll exchanges, including frequency signalling 
equipment, private telephone systems (automatic and manual) with or 
without exchange service, small inter-communicating systems, 
loudspeaking telephones for private systems, telephone apparatus for 
telephone and general purpose, telephone sets and associated 
apparatus. 

 

(f)      Railway telephone systems, train despatching systems, train and traffic 
control. 

 
(g) Electronic device photo-electric cells. 

 

(h) High tension and low tension transformers of all types and designs, 
voltages and wattages, electrical machinery of all kinds and types, such 
as motores, dynamos, alternators of all voltages and capacities, electric 
switchgear both high and low tension suitable for alternating current and 
direct current, combustion engines capable of working from petrol, 
kerosene, crude oil, gas and steam, of all types and sizes. 

 

(62)  To manufacture, assemble, trade and deal in Computers, word Processors, 
computerised or electronic Typewriters and Data Processing Machines, Video 
Displays, Screen-Displays, key-boards, disc drives, floppy discs, Disc Systems, 
Documentation Search systems, phonographs records, Disc rotates, integrated 
soft-ware based systems, operating modes, printers, daisy wheel, accessories, 
components and spares and all paraphernalia relating thereto. 

 
C: OTHER OBJECTS: 
 

(63)  To carry on in India and in any part of the world, the business of processing, 
converting producing, manufacturing, formulating, refining, treating, distilling, 
bending, purfying, pumping using buying, trading, marketing, acquiring, storing, 
holding packaging, selling reselling transporting, distributing exchanging with 
market, supplying, importing, exporting, disposing of and otherwise dealing with - 

 
(a)  All types of fertilisers, chemicals, heavy chemicals, acids, alkalies, agro-

chemicals, guanos, manures, phosphorous rocks, phosphate deposites, 
lime, marl bones, minerals coke, gypsum, clays, silicates, bauxite, salt 
sulphur and their by-products, derivatives and mixtures thereof, 
maintaining and rendering assistance and services of all and every kind of 
any description for selling, exchanging, altering improving and dealing in 
artificial and other fertlisers, heavy chemicals, agro-chemicals and their 
by-products of every description, whether required for civil, commercial or 
military defence purposes and requirements or otherwise. 

 
(b)   All petrochemicals, plastics, methanol, melamine and such other oils and 

chemicals and derivatives thereof, whether liquid, solid or gaseous and 
including specifically benzene, ethlene, propylene, propane, ethane, 
butenes, butadiene, isoprene, oxides, glycols and  polyglycols of ethylene, 
propylene and butylene, chlorinated hydrocabons, aliphatic and aromatic 
alcohols, aldehydes, ketones, aromatic acid anhydride, vinyl acetate, vinyl 
chloride, acrylics, esters of ortho, meta and terephthalic acids and all 
gases. 
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(c)  All organic and inorganic chemicals, synthetic chemicals derived from 
petroleum hydrocarbons, elements, chemicals, compounds and chemical 
products, acids, alkalies chemical, medicines, drugs, pharmaceuticals, 
anti-biotics, tannin, tannin extracts, essences, solvents, plastics of all 
types, dyes, dyestuffs, intermediate paints, varnishes, disinfectants, 
insecticides, fungicides, deodorents, bio-chemicals, sizing and bleaching 
and photographic material and products of any nature and kind 
whatsoever including by-products, derivatives, and mixtures thereof. 

 
(64)     (a)  To carry on business of manufacturing, buying, selling, acquiring, 

marketing, processing, transporting, distributing, supplying importing, 
exporting or otherwise dealing in all kinds of fertilizers, chemicals, heavy 
chemicals, acids, alkalies, agro-chemicals, guanos, manures, mixtures, 
phosphorous, rocks phosphate-deposits, lime, marl bones, minerals, coke 
gypsum, bauxite, salt, sulphur, and by-products and derivatives thereof, 
silicons amorphous, mono and poly crystalline, and all types of 
superconducting materials, supermagnetic materials. 

 
(b)  To carry on business of manufacturing, refining, blending, processing, 

transporting, supplying, buying, selling distributing, importing, exporting or 
otherwise dealing in petroleum and such other oils, petrochemicals and 
such other chemicals including by-products and derivatives thereof. 

 

(c)  To carry on business of manufacturing, buying, selling, acquiring, refining, 
treating, distilling, blending, purifying, pumping, storing, holding, 
transporting, experimenting with market, distributing, exchange, supplying 
importing, exporting, trading, disposing of or otherwise dealing in any kind 
of petroleum and petrochemicals, products including by-products and 
derivatives thereof. 

 

(d)  To carry on business of manufacturing buying, selling, importing, 
exporting and dealing in chemical compounds, chemical products, acids, 
alkalies, petrochemicals, chemical, medicines, drugs, pharmaceuticals, 
antibiotics, tannin, tannin extracts, essences, solvents, plastics of all 
types, dyes, dyestuffs, intermediates, paints, varnishes, disinfectants, 
insecticides, fungicides, deodorants, bio-chemicals, and sizing, bleaching 
and photographical materials. 

 

(e)  To carry on business of manufacturing buying, selling, importing, 
exporting, distributing all organic and inorganic chemicals, synthetic 
chemicals derived from petroleum hydro carbons, elements, chemicals, 
compounds and products, by-products, derivatives and mixtures thereof. 

 

(65)     (a)  To manufacture, process, import, export, buy, sell distribute and /or 
otherwise deal in phthalic anhydride, maleic anhydride, funmaric acid, 
alkyd resins, polyester resins, and all types of plasticizers. 

 

(b)    To manufacture, process, import, export, buy, sell, distribute and/or 
otherwise deal in organic and inorganic pigments, lakes, colours, 
synthetic organic dyestuffs, intermediates, organic and inorganic 
chemicals, pharmaceuticals and pharmaceutical intermediates, drugs and 
medicines and all by-products thereof and products to be made therefrom. 

 

(c)    To carry on the business of manufactures, importers and exporters of and 
dealers in chemicals products of any nature and king whatsoever 
including heavy chemicals, petrochemicals, synthetic chemicals, organic 
and inorganic, micro biological, pharmaceuticals and other allied 
chemicals, solvents, intermediates, alkalies, acids, drugs, tanins, 
essences, photographical, sizing, medicinal, chemical, industrial and other 
preparations and articles of any nature and king whatsoever, mineral and 
other waters, cements, oils, paints, pigments, varnishes, compounds, 
drugs organic or mineral intermediates. 
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(d)   To manufacture, produce, make, extract, refine, purify, separate, process, 
treat, formulate, blend, buy, sell , market, distribute, export, import, store, 
pack and otherwise deal in all types of gaseous, liquid or solid organic 
and inorganic chemicals, their compounds derivatives and by-products, 
mixtures and finished products thereof including without limited the 
generality of the foregoing, petrochemicals, fertilizers, pesticides, 
fungicides, weedicides, insecticides, drug and drugs intermediates, 
agrochemicals, fine and speciality chemicals, dyes and dye-intermediates, 
plastics polymers, bio-chemicals, detergents, cosmetics, glass and 
industrial chemicals. 

 

e)    To promote, establish, acquire and run or otherwise carry on the business 
of plastic industry or business of manufactures of and dealers in plastic 
products and materials, thermoplastics and thermosetting and of Wax, 
backelite, celluloid products or process and to sell, purchase or otherwise 
acquire or deal in materials or thing in connection with such trade, 
industry or manufacture. 

 

(f)     To carry on the business of manufacturers of and dealers in chemicals of 
any nature and king whatsoever and as wholesale or retail chemists, 
druggists, analytical or pharmaceutical chemists, drysalters, oil and colour 
men, impoters, exporters and manufacturers of and dealers in heavy 
chemicals, alkalies, acids drugs, tannins, essences, pharmaceutical, 
sizing, medicinal, chemical, industrial and other preparations and articles 
of any nature and kind whatsoever; mineral and other waters, soaps, 
cements, oils, fats paints, varnishes, compounds, rubber chemicals or 
preparations, drugs, dyestuffs, organic or mineral, intermediates, paints 
and colour grinders and of electrical, chemical, photo-graphical, surgical 
scientific apparatus and materials and to manufacture, refine, manipulate, 
import and deal in salt and marine minerals and their derivatives, by 
products and compounds of any kind whatsoever. 

 

(66)   To investigate, search, survey, prospect, explore, extract, drill, dig raise, pumps 
product, refine, purify, separate, treat, process, blend, store, transport distribute, 
market, sell pack and otherwise deal in mineral oils and their derivatives, by 
products, mixtures in gaseous, liquid or solid forms to fabricate, purchase, 
construct, take on lease /rent, erect, maintain machineries, plants, equipments, 
structurals, carriages related to the above activities, to take on lease, purchase or 
otherwise acquire lands and other place including offshore areas which seem 
capable of affording a supply of natural gas and mineral oils for conducting above 
activities. 

 

(67)  To purchase or otherwise acquire mining land leases, develop oil fields, operate 
oil wells, and manufacture, refine, treat, reduce, distil, blend, purify and pump, 
store, hold, transport, use, experiment with, market, distribute, exchange, supply, 
sell and otherwise dispose of  import, export and trade and generally deal in any 
and all kinds of mineral oils, petroleum products, oil gas, and other volatile 
substances, asphalt, bitumen, bituminous substances, carbon, carbonblack, 
hydro carbons and mineral substances, naphtha, reformate special middle 
distillates, fractions, residual fuel oil wax, and the products or the by-products 
which may be derived, produced, prepared, developed, compounded, made or 
manuctured therefrom and substances obtained by mixing any of the foregoing 
with other substances. 

 

(68)   To carry on the business of manufacturers, importers and exporters of and 
dealers in chemicals products of any nature and kind whatsoever including heavy 
chemicals, petrochemicals, synthetics chemicals, organic and inorganic, micro-
biological, pharmaceutical and other allied chemicals, solvents, intermediates, 
alkalies, acids, drugs, tannins, essences, photographical, sizing, medicinal, 
chemical, industrial and other preparations and articles of any nature. 
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(69)   To manufacture, produce, make extract, refine, purify, separate, process, treat, 
formulate, blend, buy, sell, market, distribute, export, import, store, pack and 
otherwise deal in all types of gaseous, liquid or solid organic and inorganic 
chemicals, their compounds, derivatives and by-products, mixtures and finished 
products thereof, including without limiting the generality of the foregoing, 
petrochemicals, fertilizers, pesticides, fungicides, weedicides, insecticides, drugs 
and drugs intermediates, agrochemicals, fine and speciality chemicals, dyes, and 
intermediates, plastics, polymers, biochemicals, detergents, cosmetics, glass and 
industrial chemicals. 

 

(70)  To import, export, deal in or repair for market, revise, clean, restore, reconstitute, 
repair, remodel, treat and otherwise manipulate and deal in and turn to account 
by process or means whatsoever all by products, refuse and waste products 
capable of being manufactured or produced out of or with the use or all or any 
raw materials, ingredients, substances or commodities used in the manufacture 
of all or any of the products which the company is entitled to deal in and to make 
such other use of the same as may be though fit. 

 

(71)  To manufacture, process, produce, convert, buy, sell, acquire, import, export and 
generally deal in polymers, elastomers and copolymer formulations and in all 
forms such as powder, flakes, granules, films, sheets, tubes, pipes, fibres, 
laminates or as processed goods and including specifically poluthylene, 
polypropylene, polystyrene, polyvinyl chloride, polyvinyl acetate, polymethyl, 
polyesters such as polyethylene terephthalate and polyethlene isophathalate. 

 

(72)   To manufacture, process, produce, convert, buy, sell, acquire, import, export and 
generally deal in polymer processing chemicals of all types and for all purposes 
and including specifically, plasticides, fillers, antioxidants, retraders, and 
colouring chemicals. 

 

(73)  To manufacture, process, produce, convert, buy, sell, acquire, import, export and 
generally deal in elastomers, reclaimed rubber and synthetic rubber of all types, 
grades, forms and copolymer formulations, including specifically polybutadience, 
polyisoprene, butyl rubber, EP rubber, speciality rubbers and including rubber 
processing chemicals such as accelerators, antoxidants, retraders and fillers, 
synthetics rubber coated and laminated articles. 

 

(74)   To manufacture, fabricate, produce, prepare, extract, process, import, export, 
buy, sell, install, survey, estimate, transport, refine and generally deal in cement 
paper, pulp, sugar, zinc, iron, steel, silicon, chromium, molybdenum, vandadium, 
titanium, tugnsten, maganese, calcium, carbon, copper aluminium, nickel and 
other elementary substances and any all alloys, compounds and products of the 
foregoing, or any of them, also coke, coal, coke, gas, oil lumber and all or any 
articles consisting or partly consisting of the foregoing or any of them and all or 
any products of the foregoing or any of them. 

 

(75)  To set up manufacturing and fabricating facilities for bio-chemical instruments 
including rediology equipments, ultrasonic medical equipments, Opto-electronic 
medical equipments, electro medical instruments for cardiology cancer research 
and other facilities, clinical or pathology equipments and for various other 
facilities for diagnostic centres or clinical or hospital requirements. 

 
(76)  To carry on business as manufacturers of and dealers in all kinds of medicines, 

oils, pharmaceutical, anatomical, scientific and surgical appartus instrument and 
appliances, thermometers, stethoscopes and other articles required by 
laboratories, hospitals and medical practitioners. 

 

(77)  To carry on business as pharmaceutical, manufacturing and general and 
chemists and druggists; manufacturers of and dealers in glycerine and all kinds 
of toileteries and perfumes manufactures of, and dealers in starch, 
watersofteners, soda and kinds of laundary materials, manufactures of and 
dealers in all kinds of boxes and cases or wood or metal or otherwise, and as 
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printers, colour printers, publishers, stationers, and collectors of flowers and 
perfume producing vegetation. 

 

(78) To manufacture and market dyestuffs, organic and inorganic chemicals of all 
types and descriptions including without limitation, the scope of the activities of 
the company thereto plastics, rubber auxillaries, synthetics, tanning agents, 
synthetic fibres, textiles, auxiliaries, cellulose products, photographics products of 
all kinds and also to undertake any other transactions connected therewith. 

 

(79)   To carry out investigation, basic and fundamental research, applied research, 
design development, experimental work, pilot plant worm, commercial work, 
scale-up works and every description in all branches of science, engineering and 
technology for producing, discovering, investing, making improvements in, 
modifications to, effecting cost reduction or energy saving in all forms of energy 
including solar energy, nuclear energy, thermal energy, hydro-electric energy, 
energy form gases, minerals, chemicals, elements and compounds of every 
description. 

 

(80)   To carry on the business of Electric Engineers, Civil Engineers, Hydraulic 
Engineers, Marine Engineers, Chemical Engineers, Mining Engineers, 
Aeronautical Engineers, Textile Engineers, Automotive Engineers and all and 
every work connected with the same and to carry on the business of electricians, 
electrical, mechanical and consulting engineers, supplies of electricity for the 
purpose of light, heat, motive power or otherwise, manufacturers of and dealers 
in machinery appartus, instruments and things required for or capable of being 
used in connection with generation, distribution, supply and accumulation, 
employment and use of electricity, galvanism, magnetism or otherwise. 

 
(81)    To carry on the business of manufacturing, as embling, designing, constructing, 

servicing and dealing in all kinds of plant, machinery, instruments, appliances 
apparatus utensils and tools for commercial, scientific, industrial or other 
purposes and accessories, requisites, facilities and supplies necessary or useful 
in connection with any of them. 

 
(82)   To carry on the business of manufacturing, buying, selling, re-selling, 

exchanging, altering, importing, improving assembling or distributing and dealing 
in Motor Vehicles, packages of component parts thereof, trucks, tractors chassis, 
motor, motor cycles, cycles, buses, lorries, omnibuses, engines, locomotives, 
turbines, tanks, ship, boats, barges, launchers, aeroplaners, air-ships, seaplanes, 
balloons and aircraft or every description and other vehicles and component or 
motor vehicle replacement parts, tools, implements, spare parts, accessories, 
materials and products for the transport or conveyance of passengers, 
merchandise and goods of every description whether propelled or use by 
electricity, steam, oil vapour gas, petroleum or any other motive or manchanical 
power, in India or elsewhere. 

 
(83)  To grow, collect purchase, sell, import, export, store, distribute or deal in all kinds 

of oil and fat bearing seeds, nuts and other materials; to carry on the business of 
extraction, production of oils and fats by any possible means, including 
mechanical, electrical and chemical means, from all kinds of oil, fat bearing 
seeds, nuts, cakes, and other manufacture, produce, extract, refine, process, 
treat, purify blend, store, pack, purchase, sell, import, export, distribute market 
and otherwise deal in, either directly or as agents or in collaboration with others, 
all kinds of edible and non-edible oils fats and their derivatives, by product, other 
related products and finished products thereof. 

 
(84)   To utilise, work up and deal in every kind of by-product or residue resulting from 

any of the Company's manufactures or operations. 
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(85)   To manage, administer, own and to carry on the business of running hospitals, 
clinics, dispensaries, materninty homes, rest house, child welfare and family 
planning centres, diagnostic centres and also to carry on the business of running 
creches. To own, manage, administer or run all types of laboratories for carrying 
on investigations and to run X-ray, E.C.G. Clinics. To manufacture and deal in all 
types of drugs, medicines. 

 

(86)  To carry on business manufacturers, assemblers, dealers, importers, exporters, 
merchants, distributors, stockists and agents of all kinds of motors, automotive 
machinery  and  electrical machinery used in or capable of being used in 
connections with the manufacture, assembly, maintenance and working thereof. 

 

(87) (i) To buy, sell let on hire, repair and deal in machinery component parts, 
accessories, and  fittings of all kinds for motors and other automotive 
machinery and all articles and things used in or capable of being used in 
connection with the manufacture, maintenance and working thereof. 

 

(ii) To carry on the business of manufacturers of and dealers in boots, shoes, 
clogs, all kinds of footwear and leather, synthetic leather, rubber, 
synthetic rubber, plastic and similar goods lasts boot and all accessories 
and fittings. 

 

(iii) To carry on the business of manufacturers, marchants, importers, 
exporters repairers and agents for the sale and purchase of and dealers 
in instruments, apparatus, appliances and accessories of all kinds for 
indicating, recording, controlling, measuring and timing, pressure, 
humidity, flow, depth, density, movement and temperature and for other 
industrial, commercial, scientific and other purposes and materials of all 
kinds capable of being used in connections therewith. 

 

(iv) To carry on in any manner, the Company may think fit but including postal 
sales the business of general merchants, factors and  dealers, and to 
manufacture, buy, sell and deal in, whether by wholesale or retail, in 
commodities of all kinds. 

 

(v) To carry on business of advisers on problems relating to the 
administration and organisations of industry and business and the training 
of personnel for industry and business and to carry on all or any of the 
businesses of industrial business and personnel consultants and to 
advise upon the means and methods for extending developing and 
improving all types of business or industries and all systems or processes 
relating to the production, storage, distribution, marketing and sale of 
goods and/or relating to the rendering of services. 

 

(vi) To engage in research into all problems relating to personnel and 
industrial business management and distribution, marketing and selling, 
to collect, prepare and distribute information and statistics relating to any 
type of business or industry and to promote or propose such method, 
procedures and measures as may be considered desirable or beneficial 
for all or any of the Company's objects. 

 

(vii) To act as agent in carrying on any business concerns and undertakings 
and to employ expert to investigate and examine into the condition, 
management, prospects, value and circumstances of any business, 
concerns and undertakings and generally of any assets, property or rights 
of any kind. 

 

(viii) To carry on the business or businesses of buyers, sellers, hires, 
importers, exporters and dealers in radio and television sets sound 
producing machines of all kinds, electrical appliances, apparatus and 
fitting, household and domestic applicances, labour saving contrivances 
and similar articles. 
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(ix) To carry on business as programme contractors for the purpose of the 

Television and to supply programmes or parts of programmes suitable for 
the purpose of broadcasting by television whether to be broadcast by the 
Company or any other person, firm, corporation or authority. 

 
(x) To fabricate, purchase, construct, take on lease/rent, erect, maintain, 

machineries, plants, equipments, structurals, carriages related to the 
business activities of the Company and to take on lease, purchase or 
otherwise acquire lands and other place including offshore areas which 
seem capable of affording a supply of natural gas and mineral oils. 

 

(xi) To promote, establish, acquire and run or otherwise carry on the business 
of plastic industry or business of manufacturers of and dealers in plastic 
products and materials, Theromplastic and Thermosetting and of wax, 
bakelite, celluloid products or process and to sell, purchase or otherwise 
acquire or deal in materials or thing in connections with such trade, 
industry or manufacture. 

 

(xii) To carry on the business of manufacturers of and dealers in Chemicals of 
any nature and kind whatsoever and as wholesale or retail chemists, 
druggists, analytical or pharmaceutical chemists, drysalters, oil and colour 
men, importers, exporters and manufacturers of and dealers in heavy 
chemicals, alkalies, acids, drugs, tannins, essences, of any nature and 
kind whatsoever mineral and other waters, soaps cements, oils, fats, 
paints, varnishes, compounds, rubber chemicals or preparations, drugs 
,dyestuffs, organic or mineral intermediates, paints and colour grinders 
and of electrical, chemical, photographical, surgical and scientific 
apparatus and materials and to manufacture, refine, mainpulate, import 
and deal in salt and marine minerals and their derivatives, by-products 
and compounds of any kinds whatsoever. 

 

(xiii) To carry on business of manufacturing, producing, treating, making, 
making taking on hire or otherwise acquiring, blending, formulating, 
packaging, finished, distributing, selling, marketing, wholeselling, retailing, 
importing, exporting, buying, fabricating, assembling, servicing, repairing, 
maintaining of all types/grades, reagent, substance, equipments, 
instruments, accessories, raw materials for photographic goods, tools, 
apparatus, products and supplies, for audio-visual communication films 
and products image and documents production and copying and 
information gathering, recording, handling, storing, retreival, products. 

 

(xiv) To act as recognised Trading House and for that purpose indent, buy, 
sell, deal, import, export, raw materials, commodities, products including 
agricultural, marine, meat, poultry and dairy products, metals, jewellery; 
pearls, stones, minerals, goods, articles, spare parts, appliances, 
machinery equipments as may be authorised or permitted by Government 
through trade policies and also to act as an Export House. 

 

(xv) To carry on the business of blending, manufacturing and packaging high 
grade laubricating oils and greases and other laburicants and all 
products, and for that purpose to blend, compound, treat, process, 
convert, purify, distill, manufacture, pump, store, hold transport, use and 
experiments with any and all kinds of petroleum base oils, animal and 
vegetable oils, and derivatives and by products thereof, and additives and 
chemicals and other components suitable therefore, and substances 
obtained by mixing any of the foregoing with other substances. 

 

(xvi) To carry on all or any of the business of distributors, consignees and 
agents for sale, or dealers in petroleum and other oils and products and 
other kindered business, wharfingers, merchants, carriers, shipowners 
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and charters, lightmen, bargeowners, factors and brokers in all or any of 
their branches and to treat and turn to account in any manner whatsoever 
any petroleum or other oil or any products or by product thereof. 

 

(88) To carry on business as proprietors, publishers of newspapers, journals, 
investment and financial magazines and other literary works and undertakings. 

 

(89)  To act as a discount and acceptance house, to arrange acceptance or co-
acceptance of bills, to borrow, to lend, to negotiate, loans, to transact business 
as promoters, financiers, monetary agents, to carry on the business of a 
Company established with the object of financing industrial enterprises within the 
meaning of Section 370 of the Companies Act, 1956. 

 
 

IV.  The Liability of the members is limited. 
 
V.  The Authorised Share capital of the Company is Rs. 1,01,99,87,500/- (Rupees One 

Hundred One Crores Ninety Nine Lacs Eighty Seven Thousand and Five Hundred Only) 
divided into 10,19,98,750 (Ten Crores Ninteen Lacs Ninety Eight Thousand Seven 
Hundred Fifty) Equity Shares of Rs.10/- (Rupees Ten) each". 

 
(As amended pursuant to Order of Hon’ble High Court of Gujarat dated 23rd 

October, 2015 vide which the Authorised Share Capital of Apar Lubricants Limited 
was merged with the Authorised Share Capital of Apar Industries Limited) 
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We, the several persons, whose names, addresses and descriptions are hereunder 
subscribed are desirous of being formed into a Company in pursuance of this Memorandum 
of Association and we respectively agree to take the number of shares in the capital of the 
Company set opposite to our respective names:- 
 

 Name, address, 
description and 

occupation of subscriber 

No. of equity 
shares of 

Rs. 10 each 
taken by 

each 
subscriber 

Signature of 
subscriber 

Signature, name 
address, description 

& occupation of 
witness 

 

1. 
 
Dr. Narendra Dharmsinh 
Desai, 
S/o. Dharmsinh D.Desai 
E-9, Sea Face Park. 
50, Bhulabhai Desai Road, 
Bombay 400 026 
(Industrialist/Engineer) 
 
 
 

 
475 

(four hundred 
seventy five)` 

 
Sd/- 

(Dr. Narendra Desai) 
S/o. Dharmsinh 

D.Desai 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
Sd/- 

(Mrs. Bharati S. Shroff) 
Wife of 

Suresh A. Shroff 
Advocate High Court 

Bombay 
Lentin Chambers, 
Dalal Street, Fort, 

Bombay. 
 

 

2. 
 
Hindustan Conductors Ltd. 
Maker Chambers III. 
Jamnalal Bajaj Marg. 
Nariman Point, 
Bombay 400 021 
(Manufacturing Company) 

 
1(One) 

 
For Hindustan 

Conductors Limited 
Sd/- 

(Dr.N.D.Desai) 
Chairman 

S/o. Dharmsinh D. 
Desai 

Nominee of Hindustan 
Conductors Limited 

(Industrialist/Engineer) 
 
 
 

 

3. 
 
Ceom Limited, 
24 Sayed Abdula Berlvi 
Road, 
Bombay 400 023 
(Trading Company) 

 
1(One) 

For Ceom Ltd. 
Sd/- 

(Dr.N.D.Desai) 
Director 

S/o. Dharmsinh D. 
Desai 

Nominee of Ceom 
Limited 

(industrialist/Engineer) 
 
 
 

 

4. 
 
Kushal Narendra Desai, 
S/o. Narendera D. Desai, 
E-9, Sea Face Park, 
50 Bhulabhai Desai Road, 
Bombay 400 026 
(Industrialist/Engineer) 
 
 
 

 
225 

(Two hundred 
& Twenty 

five) 

 
Sd/- 

Kushal Narendra 
Desai, 

S/o. Narendera D. 
Desai, 
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 Name, address, 
description and 

occupation of subscriber 

No. of equity 
shares of 

Rs. 10 each 
taken by 

each 
subscriber 

Signature of 
subscriber 

Signature, name 
address, 

description & 
occupation of 

witness 

 

5. 
 
Mrs. Shantaben 
Dharmsinh Desai, 
Wife of Dharmsinh D. 
Desai 
Gitanjali, 68E, Nepean 
Sea Road, 
Bombay 400 006 
(Industrialist/Investor) 
 
 

 
275 

(Two hundred 
seventy five) 

 
Sd/- 

(Shantaben 
Dharmsinh Desai) 

Wife of Dharmsinh D. 
Desai 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

Sd/- 
(Mrs. Bharati S. 

Shroff) 
Wife of 

Suresh A. Shroff 
Advocate High Court 

Bombay 
Lentin Chambers, 
Dalal Street, Fort, 

Bombay. 
 

 

6. 
 
Apar Limited 
Opp. “D”Cabin, Chhani 
Road, 
Baroda – 390 002. 
(Manufacturing) 

 
22 

(Twenty Two) 

 
For Apar Ltd., 

Sd/- 
(Shantaben D.Desai 

Wholetime 
Director, 

Wife of Dharmsinh D. 
Desai 

Nominee of 
Apar Limited 

Industrialist/Investor) 
 
 

 

7. 
 
Consumer Services  
Private Limited, 
24,Sayed Abdulla Brelvi 
Road, 
Bombay 400 023 
(Investment/Trading 
Company) 

 
1(One) 

 
For Consumers 

Services Pvt. Ltd. 
Sd/- 

(Shantaben D.Desai 
Director, 
Wife of 

Dharmsinh D. Desai 
Nominee of 

Consumers Services 
Pvt. Limited. 

Industrialist/Investor) 
 
 

 

8. 
 
Suresh Amarchand Shroff 
Son of Amarchand Shroff 
67 Roopam, Worli Sea 
Face, 
Bombay 400 025 
(Solicitor & Advocate) 
 
 
 

 
1(One) 

 
Sd/- 

(Suresh Amarchand 
Shroff) 

Son of Amarchand 
Shroff 

 
 

  
TOTAL 

 
1001 

 
(One Thousand one 

Only) 
 

Dated this 25th day of August, 1989. 
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I N D E X 
 

ARTICLES OF ASSOCIATION 
OF 

APAR INDUSTRIES LIMITED 
 

ARTICLES 
NO. 

ARTICLES OF ASSOCIATION PAGE 
NO. 

    
  TABLE F EXCLUDED 
 

1(a) Table “F” not to apply 1 
1(b) Company to be governed by these Articles 1 
   

  INTERPRETATION 
 

2 Marginal notes not authoritative  
 

INTERPRETATION CLAUSE 
 

1 

2 “The Company” or” This Company” or “Company” 1 
2 “ The Act” or “The said Act” or “Act” 1 
2 “Annual General Meeting” 1 
2 “Articles” 1 
2 
2 

“Auditors” 
“Authorised Capital” or “Nominal Capital” 

1 
2 

2 “Board” or “Board of Directors” 2 
2 “Business Day” 2 
2 “Body Corporate” or “Corporation” 2 
2 
2 
2 
2 
2 
2 

“Called-up Capital” 
“Capital” 
“Charge” 
“Chartered Accountant” 
“Chief Executive Officer” 
“Chief Financial Officer” 

2 
2 
2 
2 
2 
2 

2 
2 
2 
2 
2 
2 

“Company Secretary” or “Secretary” 
“Company Secretary in Practice” 
“Control” 
“Court” 
“Cost Accountant” 
“Days” 

2 
2 
2 
2 
2 
3 

2 
2 

“Debenture” 
“Depository” 

3 
3 

2 “Directors” 3 
2 “Dividend” 3 
2 
2 

“Document” 
“Employees” Stock Option” 

3 
3 

2 “Equity Shares” 3 
2 
2 

“Extraordinary General Meeting” 
“Financial Statement” 

3 
3 

2 
2 

“Financial year” or “Year” 
“Free Reserves” 

3 
3 

2 “Gender” 3 
2 “Government” 3 
2 
2 

“Government Approvals” 
“Holding Company” 

3 – 4  
4 
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2 “Independent Director” 4 
2 
2 
2 

“Issued Capital” 
“Key Managerial Personnel”  
“Law” 

4 
4 
4 

2 “Listing Regulations” 4 
2 “Managing Director” 4  
2 “Meeting” or “General Meeting” 4  
2 “Members” 4 

2 “Memorandum” 4 

2 
2 

“Month” 
“National Holiday” 

4 
4 

2 “Office” 4 

2 “Ordinary or Special Resolution” 5 

2 “Ordinary Course of Business” 5 

2 “Paid up Share Capital” or Share Capital Paid-up” 5 

2 “Person(s)” 5 

2 
2 
2 

“Plural Number” 
“Postal Ballot” 
“Prescribed” 

5 
5 
5 

2 “Promoters” 5   

2 “Proxy” 5 

2 “Register of Members” 5 

2 “Regulations” 5 

2 “Rules” 5 

2 “Seal” 5 

2 “Section” 5 

2 
2 

“Securities” 
“Securities and Exchange Board of India or SEBI” 

5 
6 

2 “Share” 6 

2 “Shareholder” 6 

2 “Subscribed Capital” 6 

2 
2 

“These Presents” 
“Total Voting Power” 

6 
6 

2 “Tribunal” 6 

2 
2 

“Variation” and “Vary” 
“Voting Right” 

6 
6 

2 “Written” and “In writing” 6 

2 “Expression in the act to bear the same meaning in articles” 6 

3 Copies of Memorandum and Articles to be furnished by the Company 6 
4(a-d) Company’s funds may not be applied in purchase of or lent for 

shares of the company 
7  

5(a- c) Share Capital and Variation of Rights 7   
5(d) 
5(e) 
5(f) 
5(g) 
5(h) 
6 

Further Issue of Capital 
Directors may Allot Shares as Fully Paid-up 
Same as  Original Capital 
Unclassified Shares 
Issue of Shares without Voting Rights 
Redeemable Preference Shares 

8 
8 
8 
8 
8 
8  

7 Provision to apply on issue of Redeemable Preference Shares 8 – 9 
8 Reduction of Capital 9 
9 Division, Sub-division, Consolidation, Conversion and Cancellation of 

Shares 
9 

10 Notice to Registrar of Consolidation of Share Capital, Conversion of 
Shares into Stocks etc. 

10   

11 Modification of Rights 10 
12 Buy Back of shares 10 
 

  SHARES AND CERTIFICATES 
 

13 Issue of further shares not to affect right of existing shareholders 10  
14 Provisions of Section 43 to 47 of the act to apply 10 



 3 

15 Register of Members and Debenture holders 10 – 11  
16 Restriction on allotment 11 

17 Shares to be numbered progressively 11 

18 Shares under control of directors 11 
19 Every share transferable etc. 11 
20 Application of Premium received on issue of shares 11 
21 Sale of fractional shares 11 – 12   
22 Acceptance of Shares 12 
23 Deposits and calls etc. to be a debt payable immediately 12 
24(a) 
 
24(b) 

Company not bound to recognise any interest in shares other 
than of registered holder 
Declarations of Person not Holding Beneficial Interest in Shares 

12 
 

12  
25(a) Issue of certificates of shares to be governed by the Provisions of 

the Act etc. 
12 

25(b-c) Certificate of shares 12 
26(a-c) Limitation of time of issue of certificate 13 
27 Issue of new certificates in place of one defaced, lost or destroyed 13 
28 The provisions of the Article under this heading shall mutatis 

mutandis apply to debentures of the Company.  
 

13 
  

DEMATERIALISATION OF SECURITIES 
 
 

 
29(i) 

 
Definitions 

 
13 – 14  

29(ii) Dematerialisation of Securities 14 
29(iii) Options for investors 14 
29(iv) Securities in depositories to be in fungible form 14 
29(v) Rights of Depositories and beneficial Owners 14 
29(vi) Service of Documents 14 
29(vii) Transfer of Securities 14 
29(viii) Allotment of securities dealt with in a Depository 15 
29(ix) Distinctive numbers of Securities held in a Depository 15 
29(x) Register and Index of Beneficial Owners 15 
29(xi) Investment of the Company 15 
   
  UNDERWRITING COMMISSION AND BROKRAGE 
 

30 Power to pay certain commission and prohibition of payment of all 
other commissions, discounts etc. 

15 

   
  CALLS 
 

31 Directors may make calls 15 
32 Calls to date from resolution 15 
33 Notice of call 15 
34 Directors may extend time 15 
35 Sums deemed to be calls 16 
36 Installments on shares to be duly paid 16 
37 Calls on shares of the same class to be made on uniform basis 16 
38 Liability of joint holders of shares 16 
39 When interest on call or installment payable 16 
40 Partial payment not to preclude forfeiture 16 
41 Proof on trial of suit for money due on shares 16 
42 Payment in anticipation of calls may carry interest 17 
43 The provision of these Articles shall mutatis mutandis apply to the 

calls on debentures of the Company 
17 

   
   

  LIEN 
 

44 Company’s lien on shares / debentures 17 
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45 As to enforcing lien by sale 17 
46(a) Application of proceeds of sale 17 
46(b) Outsiders lien not to affect Company’s lien 17 
   

  FORFEITURE 
 

47(a) If call or installment not paid notice must be given 18 
47(b) Form of Notice 18 
48 In default of payment, shares or debentures to be forfeited 18 
49 Entry of Forfeiture in register of members / debentureholders 18 
50 Forfeited shares / debenture to be property of Company and may 

be sold 
18 

51 Power to annul forfeiture 18 
52 Shareholders or debentureholders still liable to pay money owing 

at time of forfeiture and interest 
18 

53 Effect of forfeiture 19 
54 Certificate of forfeiture 19 
55 Validity of sales under these articles 19 
56 Cancellation of share / debenture certificate in respect of forfeited 

shares / debentures 
19 

57 Title of purchaser and allottee of forfeited shares / debentures 19 
58 Surrender of shares or debenture 19 
   

  TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES 
 

59 Register of shares or debentures 19 
60 Form of Transfer 19 
61 Instrument of transfer to be executed by transferor and transferee 20 
62 Directors may refuse to register transfer 20 
63 Transfer of share 20 – 21 
64 Special provision relating to transfer of shares 21 
65 Custody of instrument of transfer 21 
66 Transfer Books and Register of Members when closed 21 
67 Transfer to minors etc. 21 
68 Title to shares of deceased holder 21 
69 
 
70&70A  

Registration of persons entitled to share otherwise than by 
transfer 
Nomination 

22 
 

22 – 23 
71 Claimant to be entitled to same advantage 23 
72 Persons entitled may receive dividend without being registered as 

member 
23 

73 Refusal to register nominee 23 
74 Directors may require evidence of transmission 23 
75 The Company not liable for disregard of a notice prohibiting 

registration of transfer 
23 – 24  

76 Not more than four persons as joint holders 24 
77 The provisions of these articles shall mutatis mutandis apply to 

the transfer or transmission by operation of law to debentures of 
the Company. 

 
 

24 
   

  JOINT HOLDERS 
 

78 Joint holders 24 
78(a) Transfer by joint holders 24 
78(b) Liability of joint holders 24 
78(c) Death of one or more joint holders 24 
78(d) Receipt of one sufficient 24 
78(e) Delivery of certificate and giving of notices to first named holder 24 
78(f) Vote of joint holders 24 
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BORROWING POWERS 
 

CONDITIONS ON WHICH MONEY MAY BE BORROWED 
 

79 
80 

Power to Borrow 
Payment or repayment of moneys borrowed 

25 
25 

81 Bonds, Debentures etc. to be subject to control of directors 25 
82 Securities may be assignable free from equities 25 
83 Issue at discount etc. or with special privileges 25 
83(a)to(f)  Debentures with voting rights not to be issued 25 
83(g) Limitation of time for issue of certificate 26 
83(h) Right to obtain copies of and inspect trust deed 26 
84 Mortgage of uncalled capital 26 
85 Indemnity may be given 26 
86 
87 

Registration of charges 
Register of charges etc. to be kept 

26 – 27  
27   

88 
89 

Register and Index to Debenture-holders 
Trust not recognized 

27  
27 
 

     

  CONVERSION OF SHARE INTO STOCK AND RECONVERSION 
 

90 Share may be converted into stock 27 
91 Rights of stock holders 27 
   

  GENERAL MEETINGS 
 

92 Annual General Meeting 28 
93 Time and place of annual general meeting 28 
94 Sections 98,101 to 109 of the act shall apply to meeting 28 
95 Powers of directors to call extraordinary general meeting 28 
96 Calling of extra ordinary general meeting on requisition 28 – 29 
97 Length of notice for calling meeting 29 
98 Contents and manner of service of notice and persons on whom it 

is to be served 
29 – 30  

99 Explanatory statement to be annexed to notice 30 
100(a) Quorum for general meeting 30 
100(b) If quorum not present, meeting to be dissolved or adjourned 30 
100(c) Adjourned meeting to transact business 31 
100(d) Resolution passed at adjourned meeting 31 
101(a) Presence of quorum 31 
101(b)&(c) Business confined to election of chairman whilst chair vacant 31 
101(d) Chairman with consent may adjourn the meeting 31 
101(e) Business at the adjourned meeting 31 
101(f) Notice of adjourned meeting 31 
101(g) In what cases poll taken with or without adjournment 31 
102(a) to (d) 
102(e) to (g) 

Proxies 
Form of Proxy 

32 
32  

   

  VOTES OF MEMBERS 
 

103 Restrictions on exercise of rights of members who have not paid 
calls etc. No Right to Vote if calls or other sums are Unpaid Right 
of Lien Exists 

32 

104 Restriction on exercise of voting right in other cases to be void 32 
105 Equal rights of share holders 32 
106 Voting to be by show of hands in first instance 33 
107(a) 
 
 
 
 

Subject to the provisions of the Act, upon show of hands every 
member entitled to vote and present in person shall have one 
vote, and upon a poll every member entitled to vote and present 
in person or by proxy shall have one vote, for every share held by 
him. 

33 
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107(b) No voting by proxy on show of hands 33 
107(c) How members composment is and minor may vote 33 
107(d) Votes in respect of shares of deceased or insolvent members etc. 33 
107(e) Custody of instrument 33 
107(f) Validity of votes given by proxy notwithstanding death of 

members etc. 
33 

107(g) Time for objections for vote 33 
107(h) Chairman of any meeting to be the judge of any vote 33 
108 Chairman’s declaration of result of voting by show of hands to be 

conclusive 
34 

109(a)&(b) Demand for poll 34 
109(c) Demand for poll not to prevent transaction of other business 34 
110 Time of taking poll 34 
111 Right of a Member to use his votes differently 34 
112 Scrutinizers at poll 34 
113 Manner of taking poll and result thereof 34 
114 Casting vote 35 
115 Representation of body corporate 35 
116 Representation of the President of India or Governors  35 
117 Circulation of members resolution 35 
118 Special notice 35 
119 Resolutions passed at adjourned meeting 35 
120 Registration of resolutions and agreements 35 
121 Minutes of proceedings of general meeting and of board and 

other meetings and Resolutions passed by Postal Ballot 
36 – 37  

122 Presumptions to be drawn where minutes duly drawn and signed 37 
123 Inspection of minute books of general meeting 37 
124 Publication of reports of proceedings of general meetings 37 
   

  MANAGERIAL PERSONNEL 
 

125 Managerial Personnel 38 
   

  BOARD OF DIRECTORS 
 

126 Board of Directors 38 
127 Appointment of senior executives as whole-time directors 38   
128 Debenture Director 39 
129 Nominee Director 39 – 40  
130 Special Director 40 
131 Independent Director 40 
132 Limit on number of non-retiring Directors 40 
133 Appointment of Alternate Director 40 
134 Appointment of Additional Director 40 
135 Appointment of Director to till the casual vacancy 41 
136 Individual Resolution for Directors appointment 41 
137 Qualification of Director 41 
138 Remuneration of Directors 41 
139 Travelling and other expenses 41 
140 Remuneration for extra services 41 
141 Increase in remuneration of Directors to require government 

sanction 
41 – 42  

142 Directors not to act when number falls below minimum 42 
143 Eligibility 42 
144 Directors vacating office (Kept Blank Intentionally) 42 
145 
146 

Subject to the Provisions of the Act  
Removal of Directors 

42 
42 – 43 

147 Directors may contract with Company 43 
148 Disclosure of Directors’ interest 43 – 44 
149 Board resolution necessary for certain contracts 44 
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150 Loans to Directors etc. 44 
  
 ROTATION AND APPOINTMENT OF DIRECTORS 
 
151 Director may be directors of companies promoted by the 

Company 
44 – 45  

152 Ascertainment of Directors retiring by rotation and filling up 
vacancy 

45 

153 Rights of persons other than retiring Directors to stand for 
Directorship 

45 

154 Consent of candidates for directorship to be filed with the 
Registrar   

46 

155 Company may increase or reduce the number of directors or 
remove director 

46 

156 Appointment of Directors to be voted individually 46 
157 Notice of candidature for office of Directors except in certain 

cases 
46 

158(1) Register of Directors and notification of change to Registrar 47 
158(2) Register of Directors’ shareholding 47 
159 Disclosure by Director of appointment to any other body corporate 47 
160 Disclosure by Directors of their holdings of shares and debentures 

of the Company 
47 

   
  PROCEEDINGS OF DIRECTORS 
 

161 Meeting of Directors 47 
162 When meeting to be convened 47 
163 Directors entitled to notice 47 
164  47 
165 Appointment of chairman 48 
166 Quorum at Board meeting 48 
167 Questions at board meetings how to be decided 48 
168 Board may appoint Chief Executive Officer / Managing Director / 

Chief Financial Officer / Company Secretary 
48 

169 Meeting of committee, how to be governed 48 
170 Resolution by circular 49 
171 Directors may appoint committees 49  
172 Limit of Directors numbers 49 
173 Acts of board or committee valid notwithstanding defect of 

appointment 
49 

   

  POWERS OF DIRECTORS 
 

174 Certain powers to be exercised by the board 49 – 50  
175 Restriction on Powers of Board 50 
176 General powers of the company vested in Directors 50 
177 Specific powers given to directors 51 
177(i)(ii) To pay registration expenses 51 
177(iii) To acquire property 51 
177(iv) To purchase lands, buildings, etc. 51 
177(v) To construct buildings 51 
177(vi) To mortgage / charge property 51 
177(vii) To pay for property etc. 51 
177(viii) To Insure 51 
177(ix) To open accounts 52 
177(x) To secure contracts 52 
177(xi) To attach to shares such conditions 52 
177(xii) To accept surrender of shares 52 
177(xiii) To appoint attorney 52 
177(xiv) To bring and defend actions 52 
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177(xv) To refer to arbitration 52 
177(xvi) To act on insolvency matters 52 
177(xvii) To give receipts 52 
177(xviii) To authorize acceptances 52 
177(xix) To invest moneys 52 
177(xx) To provide for personal liabilities 53 
177(xxi) To give to Directors etc. an interest in business 53 
177(xxii) To provide for welfare of employees 53 
177(xxiii) To subscribe to Charitable and other funds 53 
177(xxiv) To maintain pension funds 53 
177(xxv) To decide and allocate the expenditure on capital and revenue 

account either for the year or period or spread over the years. 
53 

177(xxvi) To create reserve fund 53 – 54  
177(xxvii) To appoint officers etc. 54 
177(xviii) To authorize by power of attorney 54 
177(xxix) To authorize, delegate 54 
177(xxx) To negotiate 54 
   

  THE SECRETARY 
 

178 Secretary 54 
   

  SEAL 
 

179 The Seal, its custody and use 55 
  

  INTEREST OUT OF CAPITAL 
 

180 Interest may be paid out of capital 55 
   

  DIVIDENDS 
181 Dividends out of profits only 55 
182 Interim dividend  55 
183 Debts may be deducted 56 
184 Capital paid up in advance and interest not to earn dividend 56 
185 Dividends in proportion to amount paid-up 56 
186 Right to dividend, Right Shares and Bonus shares to be held in 

abeyance pending registration of transfer of shares  
56 
 

187 No member to receive dividend whilst indebted to the company 
and the Company’s right to reimbursement thereof 

56 

188 Effect of transfer of shares 56 
189 Dividend how remitted 56 
190 Mode of payment of dividend, interest etc. 56 
191 Notice of Dividend 57 
192(a)&(b) Unpaid Dividend or Dividend warrant posted 57 
192(c) No interest on dividends 57 
193 Dividend and call together 57 
194 Capitalisation 57 
   

  ACCOUNTS 
 

195 Accounts 57 
196/197 Books of accounts to be kept 57 – 58  
198 Inspection by Members 58 
199 Statement of accounts to be furnished to general meeting 58 
200 Financial Statement 58 
201 Authentication of Financial Statement 58 
202 Statement of Profit and Loss to be annexed and Auditors’ Report 

to be attached to the Balance Sheet 
58 

203 Board’s Report to be attached to Balance Sheet 59 
204 Right of members to copies of Balance Sheet and Auditors’ 

Report 
59 
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205 Copy of Balance Sheet etc. to be filed with Registrar 59 
 

  AUDIT 
 

206(a) 
206(b) 
206(c) 
206(d) 

Accounts to be audited 
Cost Audit 
Secretarial Audit 
Internal Audit 

60 
60 
60 
60 

 
  DOCUMENTS AND NOTICES 
   
207 Service of Documents on Members by the Company 60 
208 To whom Documents must be served or given 61 
209 Members bound by documents or notice served on or given to 

previous holders.  
61 

210 Service of documents on Company  61 
211 Service of documents by Company on the Registrar of 

Companies (ROC) / Ministry of Corporate Affairs (MCA) 
61 

   

  REGISTERS AND DOCUMENTS 
 

212 Registers and Documents to be maintained by the company 61 – 62  
213 Inspection of Registers 62 
   

  WINDING UP 
 

214 Distribution of Assets 62 
215 Distribution in specie or kind 62 – 63  
216 Rights of shareholders in case of sale 63 

 
217 SECRECY CLAUSE                                                                                   63 

   

  INDEMNITY AND RESPONSIBILITY 
 

218 Indemnities to Directors 63 
219 Directors and other Officers not responsible for the acts of others 64 
220 ESOP 64 
 
221 
 

 
SOCIAL OBJECTIVE 

 
64 

222 
 
 

 

GENERAL POWER 
 
 
 

64 
 
 

   

                                 
 

Documents forming part of the Memorandum and Articles of Association 

 
High Court / BIFR Orders * 
 

 
A) Merger of Apar Limited with Gujarat Apar Polymers Limited by 

Order of Hon’ble High Court of Ahmedabad. 
 

 

B) Conversion of 10 % Redeemable Cumulative Preference Share 
Capital - Series II into 10 % Non-Convertible Redeemable 
Debentures as per Order of Hon’ble High Court of Ahmedabad. 
 

 

C) Amalgamation of Uniflex Cables Limited (UCL) with Apar 
Industries Limited by Order of Hon’ble Board for Industrial and 
Financial Reconstruction (BIFR). 
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D) 

 
Amalgamation of Marine Cables and Wires Private Limited 
(MCWPL) with Apar Industries Limited by Order of Hon’ble Board 
for Industrial and Financial Reconstruction (BIFR). 
 

 

E) Amalgamation of Apar Lubricants Limited (formerly Apar 
ChemateK Lubricants Limited) with Apar Industries Limited by 
Order of Hon’ble High Court of Ahmedabad. 
 

 

   
  

* The copies of the aforesaid Orders are available at the Company’s  
 Website at www.apar.com and the same shall be provided on demand. 

http://www.apar.com/
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ARTICLES OF ASSOCIATION OF 
 

APAR INDUSTRIES LIMITED 
 

 

TABLE “F” NOT TO APPLY 
 

The following regulations comprised in these Articles of Association were adopted pursuant to 
members’ resolution passed at the 28

th
 Annual General Meeting of the Company held on 9

th
 August, 

2017, in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant 
Articles of Association of the Company. 

 
1. (a) The regulations contained in the Table marked “F” in Schedule I of the Companies Act, 

2013 (hereinafter called the Act or the said Act) shall not apply to the Company, except in 
so far as the same are repeated, contained or expressly made applicable in these 
Articles or by the said Act. 

  
COMPANY TO BE GOVERNED BY THESE ARTICLES 

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

members thereto and their representatives, shall, subject to any exercise of the statutory 
powers of the Company with reference to the repeal or alteration of or addition or 
substitution or modifications or variations to its regulations by Special Resolution as 
prescribed or permitted by Section 14 of the Act, be such as are contained in these 
Articles. 

 
INTERPRETATION 

 
MARGINAL NOTES NOT AUTHORITATIVE 

 
2. The marginal notes used in these Articles shall not affect the construction hereof. 
 

INTERPRETATION CLAUSE 

 
In the interpretation of these Articles, the following words and expressions shall have the 
following meanings unless repugnant to the subject or context: 
 
“THE COMPANY” OR “THIS COMPANY” OR “COMPANY” 
“The Company” or “This Company” means Apar Industries Limited. 
 
“THE ACT” OR “THE SAID ACT” or “ACT” 
“The Act” or ''The said Act” or “Act” means the Companies Act, 2013 (Act 18 of 2013), along with 
the relevant Rules made there under, in force and any statutory amendment thereto or 
replacement thereof and including any circulars, notifications and clarifications issued by the 
relevant authority under the Companies Act, 2013, and applicable and subsisting provisions of 
the Companies Act, 1956, if any, along with the relevant Rules made there under. Reference to 
Act shall also include the Secretarial Standards issued by the Institute of Company Secretaries of 
India constituted under the Company Secretaries Act, 1980.  
 

  

“ALTER AND ALTERATION” 
“Alter” and “Alteration” shall include the making of additions and omissions. 
 
“ANNUAL GENERAL MEETING” 
“Annual General Meeting” means a general meeting of the holders of Equity Shares of the 
Company held in accordance with the provisions of Section 96 of the Act and any adjourned 
holding thereof. 
 
“ARTICLES” 
“Articles” means these Articles of Association of the Company as adopted or as altered from time 
to time in accordance with the provisions of these Articles and Act. 
 
 

“AUDITORS” 
“Auditors” means and includes those persons appointed as such for the time being by the 
Company. 
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"AUTHORISED CAPITAL" OR "NOMINAL CAPITAL" 

"Authorised Capital" or "Nominal Capital" means such capital as is authorised by the 
memorandum of a company to be the maximum amount of share capital of the company; 
 
“BOARD” OR “BOARD OF DIRECTORS” 
“Board” or “Board of Directors” means the Board of Directors of the Company or a duly 
constituted Committee thereof.  
 
“BUSINESS DAY” 
“Business Day” means a day which is neither (a) Saturday or Sunday; nor (b) a day on which 

 banks  in Mumbai are closed for ordinary banking business 
 
“BODY CORPORATE” OR “CORPORATION” 
“Body Corporate” or “Corporation” includes a Company incorporated outside India, but does not 
include: 
 

(a) a co-operative society registered under any law relating to Co-operative societies; and 
 

(b) any other body corporate (not being a Company as defined in the Act), which the Central 
Government may, by notification, specify in this behalf. 

 
"CALLED-UP CAPITAL" 
"Called-up Capital" means such part of the capital, which has been called for payment; 
 
“CAPITAL” 
“Capital” means the share capital for the time being raised or authorised to be raised, for the 
purposes of the Company. 
 
"CHARGE" 
"Charge" means an interest or lien created on the property or assets of a company or any of its 
undertakings or both as security and includes a mortgage; 
 
"CHARTERED ACCOUNTANT" 
"Chartered Accountant" means a chartered accountant as defined in clause (b) of sub-section (1) 
of Section 2 of the Chartered Accountants Act, 1949 (38 of 1949) who holds a valid certificate of 
practice under sub-section (1) of Section 6 of that Act; 
 

"CHIEF EXECUTIVE OFFICER" 
"Chief Executive Officer" means an officer of a company, who has been designated as such by it; 
 

"CHIEF FINANCIAL OFFICER" 
"Chief Financial Officer" means a person appointed as the Chief Financial Officer of a company; 
 

"COMPANY SECRETARY" OR "SECRETARY" 

"Company Secretary" or "Secretary" means a company secretary as defined in clause (c) of sub-
section (1) of Section  2 of the Company Secretaries Act, 1980 (56 of 1980) who is appointed by 
a company to perform the functions of a company secretary under this Act; 
 
"COMPANY SECRETARY IN PRACTICE" 
"Company Secretary in Practice" means a company secretary who is deemed to be in practice 
under sub-section (2) of Section 2 of the Company Secretaries Act, 1980 (56 of 1980); 
 
"CONTROL" 

"Control" shall include the right to appoint majority of the directors or to control the management 
or policy decisions exercisable by a person or persons acting individually or in concert, directly or 
indirectly, including by virtue of their shareholding or management rights or shareholders 
agreements or voting agreements or in any other manner; 
 
"COURT" 
"Court" shall have a meaning assigned thereto by Section 2(29) of the Act. 
 
 
"COST ACCOUNTANT" 
"Cost Accountant" means a cost accountant as defined in clause (b) of sub-section (1) of Section 
2 of The Cost and Works Accountants Act, 1959  
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“DAYS” 
“Days” shall mean calendar days. 
 
“DEBENTURE” 
“Debenture” includes debenture-stock, bonds and other instrument of a Company evidencing a 
debt, whether constituting a charge on the assets of the Company or not. 
 
"DEPOSITORY" 
"Depository" means a depository as defined in clause (e) of sub-section (1) of Section 2 of the 
Depositories Act, 1996  
 

“DIRECTORS” 
“Directors” shall mean a director appointed to the Board of a Company from time to time in 
accordance with applicable laws; 
 

“DIVIDEND” 
“Dividend” include any interim dividends. 
 

“DOCUMENT” 
“Document” includes summons, notice, requisition, order, declaration, form and register, whether 
issued, sent or kept in pursuance of this Act or under any other law for the time being in force or 
otherwise, maintained on paper or in electronic form; 
 
"EMPLOYEES' STOCK OPTION" 
"Employees' Stock Option" means the option given to the directors, officers or employees of a 
company or of its holding company or subsidiary company or companies, if any, which gives such 
directors, officers or employees, the benefit or right to purchase, or to subscribe for, the shares of 
the company at a future date at a pre-determined price; 
 
“EQUITY SHARES” 
“Equity Shares” means the equity shares of the Company having a par value of Rs. 10/- (Rupees 
Ten only) each or any alteration thereto from time to time; 
 

“EXTRAORDINARY GENERAL MEETING” 
“Extraordinary General Meeting” means general meeting of the holders of Equity Shares of the 
Company other than Annual General Meeting duly called and constituted and any adjourned 
holding thereof. 
 
“FINANCIAL STATEMENT” means Financial statement as defined under Section 2(40) of the 
Companies Act, 2013. 
 
“FINANCIAL YEAR” OR “YEAR” 
"Financial year", in relation to any company or body corporate, means the period ending on the 
31

st
 day of March every year, and where it has been incorporated on or after the 1

st
 day of 

January of a year, the period ending on the 31
st
 day of March of the following year, in respect 

whereof financial statement of the company or body corporate is made up: If the Central 
Government / State Government / Ministry of Corporate Affairs notifies any other period as 
Financial Year, the said Period may be considered as Financial Year of the Company after taking 
requisite approvals, if any. 
 
"FREE RESERVES" 
"Free Reserves" means Free Reserves as defined under the provisions of the Act. 
 
“GENDER” 
Words importing the masculine gender also include, where the context requires or admits, the 
feminine gender. 
 
“GOVERNMENT” shall include the President of India, the Government of India, the Governor 
and the Government of any State in India, any Ministry or Department of the same and any local 
or other authority exercising powers conferred by Law and shall include but not limited to, , the 
Securities and Exchange Board of India (“SEBI”), the Reserve Bank of India (“RBI”) and the 
Foreign Investment Promotion Board (“FIPB”); 
 
“GOVERNMENT APPROVALS” 
“Government Approvals” means any consent, approval, authorization, waiver, permit, grant, 
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franchise, concession, agreement, license, certificate, exemption, order, registration, declaration, 
filing, report or notice of, with or to any Government; 
 
"HOLDING COMPANY" 
"Holding Company", in relation to one or more other companies, means a company of which such 
companies are subsidiary companies; 
 
“INDEPENDENT DIRECTOR”  
“Independent Director” means an independent director as defined under the provisions of the Act. 
 

 

 

"ISSUED CAPITAL" 
"Issued Capital" means such capital as the company issues from time to time for subscription; 
 

 

KEY MANAGERIAL PERSONNEL 

"Key managerial personnel", in relation to a company, means— 

(i) the Chief Executive Officer or the Managing Director or the Manager; 

(ii) the Company Secretary; 

(iii) the Whole-Time Director; 

(iv) the Chief Financial Officer; and 

(v) such other officer as may be prescribed; 
 
“LAW” includes all statutes, enactments, acts of legislature or parliament, laws, ordinances, rules, 
bye-laws, regulations, notifications, guidelines, policies, directions, directives and orders of any 
Government, statutory authority, tribunal, board, court or recognised stock exchange and, if 
applicable, international treaties and regulations; 
 

“LISTING REGULATIONS” 
“Listing Regulations” means Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (LODR) as amended from time to time. 
 
“MANAGING DIRECTOR” 
"Managing Director" means a director who, by virtue of the articles of a company or an agreement 
with the company or a resolution passed in its general meeting, or by its Board of Directors, is 
entrusted with substantial powers of management of the affairs of the company and includes a 
director occupying the position of managing director, by whatever name called. 
 
“MEETING” OR “GENERAL MEETING” 
“Meeting” or “General Meeting” means a meeting of Members. 
 
“MEMBERS” 
 "Member", in relation to a company, means— 

(i)  the subscriber to the memorandum of the company who shall be deemed to have agreed to 
become member of the company, and on its registration, shall be entered as member in its 
register of members; 

(ii)  every other person who agrees in writing to become a member of the company and whose 

name is entered in the register of members of the company; 

(iii)  every person holding shares of the company and whose name is entered as a beneficial 

owner in the records of a depository; 

 

“MEMORANDUM” 
“Memorandum” means the Memorandum of Association of the Company as originally framed or 
as altered from time to time. 
 

“MONTH”  
“Month” means a calendar month. 
 

"NATIONAL HOLIDAY" 
"National Holiday" means and includes a day declared as National Holiday by the Central 
Government. 
 
“OFFICE” 
“Office” means the Registered Office for the time being of the Company. 
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“ORDINARY OR SPECIAL RESOLUTION” 
"Ordinary or Special Resolution" means an ordinary resolution, or as the case may be, special 
resolution referred to in Section 114 of the Act; 
 
“ORDINARY COURSE OF BUSINESS” 
“Ordinary Course of Business” shall mean the ordinary course of business consistent with past 
custom and practice (including with respect to quantity and frequency), but only to the extent 
consistent with applicable Law and the custom of entities engaged in the same business of the 
Company. 
 
 

“PAID UP SHARE CAPITAL” or "SHARE CAPITAL PAID-UP" 
"Paid-up Share Capital" or "Share Capital Paid-up" means such aggregate amount of money 
credited as paid-up as is equivalent to the amount received as paid-up in respect of shares 
issued and also includes any amount credited as paid-up in respect of shares of the company, 
but does not include any other amount received in respect of such shares, by whatever name 
called; 
 
“PERSON(S)” 
“Person(s)” means any individual, sole proprietorship, unincorporated association, unincorporated 
organization, body corporate, corporation, company, partnership, unlimited or limited liability 
company, joint venture, Government Authority or trust or any other entity or organization; 
 
“PLURAL NUMBER” 
Words importing the plural number also include, where the context requires or admits, the 
singular number, and vice versa. 
 
“POSTAL BALLOT” 
“Postal Ballot” means voting by post or through any electronic mode. 
 
"PRESCRIBED" 
"Prescribed" means prescribed under the Act; 
 

 
“PROMOTERS” 
Promoters means “Promoter” as defined under the Act and  includes Mr. K. N. Desai, Mr. C. N. 
Desai, Chaitanya N. Desai Family Trust, Kushal Chaitanya N. Desai Family Trust, Mr. Rishabh K. 
Desai, Ms. Gaurangi K. Desai, Mrs. Noopur K. Desai, Apar Corporation Private Limited, Scope 
Private Limited, Maithili N. Desai Family Private Trust, Maithili N. Desai Family Private Trust No. 
2, Mrs. Maithili N. Desai, Mrs. Jinisha C. Desai, Maithili Trusteeship Services Private Ltd. and any 
other persons as may be disclosed to Stock Exchanges or any other relevant authorities as 
Promoter or Promoter group from time to time. 
 

 
“PROXY” 
“Proxy” include attorney duly constituted under the power of attorney. 
 
“REGISTER OF MEMBERS” 
“Register of Members” means the Register of Members to be kept pursuant to Section 88 of the 
Act. 
 
“REGULATIONS” 
“Regulations or the Company's Regulations” means the regulations for the time being for the 
management of the Company. 
 
 “RULES” 
“Rules” shall mean the rule or rules framed and notified by the Central Government pursuant to 
the Powers conferred under the Act. 
 
“SEAL” 
“Seal” means the common seal, if any, made of metal or rubber, for the time being. 
 
“SECTION” 
“Section” or “Sections” means a Section of the Act for the time being in force. 
“SECURITIES” 
"Securities" means the securities as defined in clause (h) of Section 2 of the Securities Contracts 
(Regulation) Act, 1956 (42 of 1956); 
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"SECURITIES AND EXCHANGE BOARD OF INDIA” OR “SEBI" 
"Securities and Exchange Board" means the Securities and Exchange Board of India established 
under Section 3 of the Securities and Exchange Board of India Act, 1992 (15 of 1992); 
 
“SHARE” 
“Share” means share in the share capital of the Company, and includes stock except where a 
distinction between stock and share is expressed or implied. 
 
“SHAREHOLDER” 
Shareholder means any registered holder of shares of the Company from time to time. 
 
“SUBSCRIBED CAPITAL” 
Subscribed Capital means such part of the capital which is for the time being subscribed by the 
members of the Company. 
 
“THESE PRESENTS” 
“These Presents” means the Memorandum of Association and the Articles of Association as 
originally framed or as altered from time to time. 
 
"TOTAL VOTING POWER" 
"Total Voting Power", in relation to any matter, means the total number of votes which may be 
cast in regard to that matter on a poll at a meeting of a company if all the members thereof or 
their proxies having a right to vote on that matter are present at the meeting and cast their votes; 
 
"TRIBUNAL" 
"Tribunal" means the National Company Law Tribunal (NCLT) constituted under Section 408; 
 

 
“VARIATION” AND “VARY” 
“Variation” shall include abrogation and “Vary” shall include abrogate. 
 
"VOTING RIGHT" 
"Voting Right" means the right of a member of a company to vote in any meeting of the company 
or by means of postal ballot or by means of electronic voting or any other permissible means; 
  
“WRITTEN” AND “IN WRITING”. 
“Written” and “In Writing” include printing, lithography and any other mode or modes of 
representing or reproducing words in a visible form or electronic form or partly one and partly the 
other. 
 
“EXPRESSION IN THE ACT TO BEAR THE SAME MEANING IN ARTICLES” 
 
Unless the context otherwise requires, words or expressions contained in these regulations shall 
bear the same meaning as in the Act or any statutory modification thereof in force at the date at 
which these regulations become binding on the company. 
 

Words and expressions used and not defined in this Act but defined in the Securities Contracts 
(Regulation) Act, 1956 (42 of 1956) or the Securities and Exchange Board of India Act, 1992 (15 
of 1992) or the Depositories Act, 1996 (22 of 1996) shall have the meanings respectively 
assigned to them in those Acts. 

 

COPIES OF MEMORANDUM AND ARTICLES TO BE FURNISHED BY THE COMPANY 
 

3. Pursuant to the provisions of the Act, the Company shall, on being so required by a member, 
send to him within 7 (seven) days of the requirement and subject to the payment of a prescribed 
fee, a copy of each of the following documents, as in force for the time being - 
 

(i) the Memorandum; 
 

(ii) the Articles, if any; 
 

(iii) every other agreement and every resolution referred  under the provisions of the Act, of 
the Act, if and in so far as they have not been embodied in the Memorandum or Articles. 

 
 
 



 7 

COMPANY'S FUNDS MAY NOT BE APPLIED IN PURCHASE OF OR LENT FOR SHARES OF 
THE COMPANY. 
  

4. (a) Subject to the provisions of Articles , the Company shall not have the power to buy its 
own shares, unless the consequent reduction of capital is effected and sanctioned in 
pursuance of the provisions of the Act. 

 

(b) The Company shall not give, whether directly or indirectly and whether by means of a 
loan, guarantee, the provision of security or otherwise, any financial assistance for the 
purpose of or in connection with a purchase or subscription made or to be made by any 
person of or for any shares in the Company or in its holding Company. 

 

Provided that nothing in this clause shall be taken to prohibit:- 
 

(i) the provision by the Company, in accordance with any scheme for the time being 
in force, of money for the purchase of, or subscription for fully paid shares in the 
Company or its holding Company, being a purchase or subscription by trustees 
of or for shares to be held by or for the benefit of employees of the Company, 
including any Director holding a salaried office or employment in the Company; 
or 

 

(ii) the making by the Company of loans, within the limit laid down under the 
provisions of the Act, to persons (other than Directors or key managerial 
personnel) bonafide in the employment of the Company, with a view to enabling 
those persons to purchase or subscribe for fully paid shares of the Company or 
its holding company to be held by themselves by way of beneficial ownership. 

 

(c) No loan made to any person in pursuance of clause (b) of the foregoing proviso shall 
exceed in amount, his salary or wages at that time for a period of six months. 

 
(d) Nothing in this Article shall affect the right of the Company to redeem any shares issued 

under the provisions of the Act 
 

 SHARE CAPITAL AND VARIATION OF RIGHTS 
 
5.       (a) The Authorised Share Capital of the Company shall be the Capital as specified in the 

Memorandum of Association with power to increase or reduce the share capital of the 
Company and to divide the shares in the capital for the time being into several classes 
and to attach thereto  respectively such preferential, cumulative, convertible, preference, 
guaranteed, qualified or special rights including differential rights as to dividend, voting or 
otherwise, privileges or conditions as may be determined by or in accordance with the 
Articles of Association of the Company and to vary, modify,  amalgamate or abrogate 
such rights, privileges or conditions in such manner as may for the time being be 
provided by the Articles of Association. 

 
 

(b) Subject to the rights of the holders of any other shares entitled by the terms of issue to 
preferential repayment over the equity shares in the event of winding up of the company, 
the holders of the equity shares shall be entitled to be repaid the amounts of capital paid 
up or credited as paid up on such equity shares and all surplus assets thereafter shall 
belong to the holders of the equity shares in proportion to the amount paid up or credited 
as paid-up on such equity shares respectively at the commencement of the winding up. 

 
(c)  The Company in General Meeting may, from time to time increase the capital by the creation 

of new shares, such increase to be of such aggregate amount and to be divided into shares 
of such respective amounts as the resolution of the Board shall prescribe. Subject to the 
provisions of the Act, any shares of the original or increased capital shall be issued upon such 
terms and conditions and with such rights and privileges, including differential rights as to 
dividend, voting or otherwise annexed thereto, as the General Meeting resolving upon the 
creation thereof, shall direct, and if no direction be given, as the Directors shall determine, 
and in particular, such shares may be issued with a preferential or qualified right to dividends, 
and in the distribution of assets of the Company, and with a right of voting at General 
Meetings of the Company in conformity with the provisions of the Act. Whenever the capital 
of the Company has been increased under the provisions of this Article, the Directors shall 
comply with the provisions of the Act, as may be applicable. 
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FURTHER ISSUE OF CAPITAL 
 

(d) Where at any time the Company proposes to increase its subscribed capital by the issue of 
further shares, whether out of unissued share capital or out of increased share capital, then 
such further shares shall be offered in accordance with the provisions of the Act and as 
amended from time to time.  

 

DIRECTORS MAY ALLOT SHARES AS FULLY PAID UP 
 

(e) Subject to the provisions of the Act and these Articles, the Directors may issue and allot 
share in the capital of the Company on payment or part payment for any property or 
assets of any kind whatsoever sold or transferred, goods or, machinery supplied or for 
services rendered to the Company in the conduct of its business and any shares which 
may be so allotted may be issued as fully paid up or partly paid up otherwise than in 
cash, and if so issued, shall be deemed to be fully paid up or partly paid up shares as the 
case may be. 

 
SAME AS ORIGINAL CAPITAL 
 
(f) Except so far as otherwise provided by the conditions of Issue or by these presents any 

capital raised by the creation of new shares shall be considered as part of the original 
capital and shall be subject to the provisions herein contained with reference to the 
payment of calls, installments, transfers, transmission, forfeiture, lien, surrender, voting 
and otherwise. 

 
UNCLASSIFIED SHARES 
 
(g) Any unclassified shares (whether forming part of the original capital or of any increased 

capital of the Company) may subject to the provisions of the Act and these presents be 
issued either with the sanction of the Company in General Meeting or by the Directors 
and upon such terms and conditions and with such rights and privileges annexed thereto 
as by the General Meeting sanctioning the issue of such shares be directed and, if no 
such direction be given and in all other cases, as the Directors shall determine; and in 
particular such shares may be issued with a preferential or qualified right to dividends 
and in distribution of the assets of the Company and any preference shares may be 
issued on the terms that they are or at the option of the Company are to be liable to be 
redeemed provided however that no shares shall be issued pursuant to this Article 
without the sanction of the Company in General Meeting unless they shall subject to the 
provisions of  the Act be offered to the persons who are holders of equity shares of the 
Company in proportion, as nearly as circumstances admit to the capital paid up on those 
shares.  

             
            ISSUE OF SHARES WITHOUT VOTING RIGHTS 

 
(h) Notwithstanding anything contained in these Articles, in the event it is permitted by law to 

issue Shares without voting rights attached to, then the Board of Directors may issue 
such Shares upon such terms and conditions and with such rights and privileges 
attached thereto as thought fit and as may be permitted by law. 

 
 REDEEMABLE PREFERENCE SHARES 
 
6. Subject to the applicable provisions the Act, the Company shall have the power to issue 

Preference Shares from time to time which are liable to be redeemed in accordance with the 
provisions of the Act and the resolution authorizing such issue shall prescribe the manner, terms 
and conditions of redemption. 

 
PROVISION TO APPLY ON ISSUE OF REDEEMABLE PREFERENCE SHARES 

 

7. On the issue of Redeemable Preference Shares under the provision of these Articles hereof, the 
following provisions shall take effect : 

 

a) No such shares shall be redeemed except out of the profits of the Company which would 
otherwise be available for dividend or out of the proceeds of a fresh issue of Shares made 
for the purpose of the redemption. 

 

b)   No such shares shall be redeemed unless they are fully paid; 
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c) where such shares are proposed to be redeemed out of the profits of the company, there 
shall, out of such profits, be transferred, a sum equal to the nominal amount of the shares to 
be redeemed, to a reserve, to be called the Capital Redemption Reserve Account, and the 
provisions of this Act relating to reduction of share capital of a company shall, except as 
provided in the Act, apply as if the Capital Redemption Reserve Account were paid-up share 
capital of the company; and 

 

d) (i) in case of such class of companies, as may be prescribed and whose financial 
statement comply with the accounting standards prescribed for such class of 
companies under the provisions of the Act, the premium, if any, payable on 
redemption shall be provided for out of the profits of the company, before the 
shares are redeemed: that premium, if any, payable on redemption of any 
preference shares issued on or before the commencement of this Act by any 
such company shall be provided for out of the profits of the company or out of the 
company's securities premium account, before such shares are redeemed. 

 

(ii) in a case not falling under (i) above, the premium, if any, payable on redemption 
shall be provided for out of the profits of the company or out of the company's 
securities premium account, before such shares are redeemed. 

 

 REDUCTION OF CAPITAL 
 

8. The Company may from time to time by special resolution, subject to confirmation by the Tribunal 
and Subject to and in accordance with the applicable provisions of the Act, reduce its share 
capital and any Capital Redemption Reserve Account or premium account in any manner for the 
time being authorised by law in particular without prejudice to the generality of the foregoing 
power may by: 
 

(a) extinguishing or reducing the liability on any of its shares in respect of share capital not 
paid up; 

 

(b) either with or without extinguishing or reducing liability on any of its shares, cancel paid 
up share capital which is lost or is unrepresented by available assets; or 

 

(c)  either with or without extinguishing or reducing liability on any of its shares, pay off any 
paid up share capital which is in excess of the wants of the Company;  

 

and may, if and so far as is necessary, alter its Memorandum, by reducing the amount of its share 
capital and of its shares accordingly. 
 

DIVISION, SUB-DIVISION, CONSOLIDATION, CONVERSION AND CANCELLATION OF 
SHARES 
 

9. Subject to and in accordance with the provisions of the Act, and these Articles, the Company in 
general meeting may by a requisite  resolution alter the conditions of its Memorandum as follows, 
that is to say, it may :- 
 

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

 

(b) sub-divide its shares or any of them into shares of smaller amount than is originally fixed 
by the Memorandum subject nevertheless to the provisions of the Act in that behalf and 
so, however, that in the sub-division the proportion between the amount paid and the 
amount, if any, unpaid on each reduced share shall be the same as it was in the case of 
the share from which the reduced share is derived; and so that as between the holders of 
the shares resulting from such sub-division one or more of such shares may, subject to 
the provisions of the Act, be given any preference or advantage over the others or any 
other such shares. 

 

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

 

(d) cancel shares which, at the date of the passing of resolution in that behalf in such general 
meeting, 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. 

 
The cancellation of shares as stated above shall not be deemed to be a reduction of 
share capital. 
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NOTICE TO REGISTRAR OF CONSOLIDATION OF SHARE CAPITAL, CONVERSION OF 
SHARES INTO STOCKS ETC. 

 
10. (a) If the Company has :- 

 

(i) consolidated and divided its share capital into shares of larger amount than its 
existing shares; 

(ii) converted any shares into stocks; 
(iii) re-converted any stock into shares; 
(iv) sub-divided its share or any of them; 
(v) redeemed any redeemable preference shares; or 
(vi) cancelled any shares otherwise than in connection with a reduction of Share 

Capital under Section 66 of the Act. 
 

the Company shall in accordance with the provisions of the Act within prescribed time  
after doing so, give notice thereof to the Registrar specifying as the case may be, the 
shares consolidated, divided, converted, subdivided, redeemed or cancelled or the stocks 
re-converted. 

 

(b) The Company shall thereupon request the Registrar to record the notice and make any 
alterations which may be necessary in the Company's Memorandum or Articles or both. 

 

 MODIFICATION OF RIGHTS 
 

11. If at any time the share capital, by reason of the issue of Preference shares or otherwise, is 
divided into different classes of shares, all or any of the rights and privileges attached to any class 
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the 
provisions of the Act and whether or not the Company is being wound up, be varied, modified, 
commuted, affected or abrogated with the consent in writing of the requisite number and value of 
holders of the issued shares of that class or with the sanction of a requisite Resolution passed at 
separate general meeting of the holders of the shares of that class. This Article shall not derogate 
from any power which the Company would have if this article were omitted. The provisions of 
these Articles relating to general meeting shall mutatis mutandis apply to every such separate 
meeting but so that if at any adjourned meeting of such holders a quorum as defined in these 
Articles is not present, those persons who are present shall be the quorum. 
 

 BUY BACK OF SHARES 
 

12. Notwithstanding anything contained in these Articles, but subject to all applicable provisions of 
the Act or any other law for the time being in force, the Company may purchase its own shares or 
other specified securities. 

 

 
 

SHARES AND CERTIFICATES 
 

 

ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHT OF EXISTING SHAREHOLDERS 
 

13. Subject to these Articles, the rights or privileges conferred upon the holders of the shares of any 
class issued with preference or other rights, shall not unless otherwise expressly provided by the 
terms of issue of the shares of that class, be deemed to be varied or modified or affected by the 
creation or issue of further shares ranking pari passu therewith. 
 

PROVISIONS OF SECTION 43 TO 47 OF THE ACT TO APPLY 
 

14. The provisions of Section 43 to 47 of the Act in so far as the same may be applicable shall be 
observed by the Company. 
 

REGISTER OF MEMBERS AND DEBENTUREHOLDERS 
 

15. (a) The Company shall cause to be kept a Register of Members and an Index of Members, 
Register and Index of Debenture holders and a foreign Register of Members and 
Debenture holders in accordance with the provisions of the Act . 

 

(b) The Company shall also comply with the provisions of the Act as to filing of Annual 
Returns. 
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(c) The Company shall duly comply with the provisions of the Act in regard to keeping of the 
Registers, indexes, copies of Annual Returns and giving inspections thereof and 
furnishing copies thereof. 

 

RESTRICTION ON ALLOTMENT 
 

16. Subject to the provisions of these Articles, the Board shall observe the restriction as to allotment 
of shares to the public contained in the Act and shall cause to be made the return as to allotment 
provided under the Act. 
 
SHARES TO BE NUMBERED PROGRESSIVELY  
 

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

SHARES UNDER CONTROL OF DIRECTORS  
 
18. Subject to the provisions of these Articles and of the Act, the shares in the capital of the Company 

(including any shares forming part of any increased capital of the Company) shall be under 
control of the Directors, who may issue, allot or otherwise dispose of the same or any of them to 
such persons, in such proportion and on such terms and conditions and either at a premium or at 
par at such times as the Directors may think fit and subject to the sanction of the Company in 
General Meeting with full power, to give any person the option to call for or be allotted shares of 
any class of the Company either (subject to the provisions of the Act) at a premium or at par or at 
a discount and such option being exercisable for such time and for such consideration as the 
Directors think fit. The Board shall cause to be filed the returns as to allotment provided under the 
Act. 
 

EVERY SHARE TRANSFERABLE ETC. 
 

19. (i) The shares or other interest of any member in the Company shall be a movable property, 
transferable in the manner provided by the Articles. 

 
(ii)     Each share in the Company shall be distinguished by its appropriate number. 
 
(iii)   A Certificate under the Common Seal of the Company, specifying any shares held by any 

member shall be, prime facie, evidence of the title of the member of such shares. 
 
APPLICATION OF PREMIUM RECEIVED ON ISSUE OF SHARES 
 

20. (a) Where the Company issues shares at a premium, whether for cash or otherwise, a sum 
equal to the aggregate amount or value of the premium on those shares shall be 
transferred to an account to be called “the securities premium account” and the 
provisions of the Act relating to the reduction of the Share Capital of the Company shall, 
except as provided in this Article, apply as if the securities premium account were paid up 
share capital of the Company. 

 

(b) The securities premium account may, notwithstanding, anything in clause (a) above, be 
applied by the Company- 
 
(i) in paying up unissued shares of the Company to be issued to members of the 

Company as fully paid bonus shares; 
(ii) in writing off the preliminary expenses of the Company; 
(iii) in writing off the expenses of, or the commission paid or discount allowed on, any 

issue of shares or debentures of the Company; or 
(iv) in providing for the premium payable on the redemption of any redeemable 

preference shares or any debentures of the Company. 
(v) in purchase of its own shares or other securities under the Act or 
(vi) in accordance with the provisions of the Act 

 

SALE OF FRACTIONAL SHARES 
 

21. If and whenever, as the result of issue of new or further shares or any consolidation or sub-
division of shares, any shares are held by members in fractions, the Directors shall, subject to the 
provisions of the Act and the Articles if any, sell those shares, which members hold in fractions, 
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for the best price reasonably obtainable and shall pay and distribute to and amongst the 
members entitled to such shares in due proportion, the net proceeds of the sale thereof. For the 
purpose of giving effect to any such sale the directors may authorise any person to transfer the 
shares sold to the purchaser thereof comprised in any such transfer and he shall not be bound to 
see the application of the purchase money nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings in reference to the sale. 
 
ACCEPTANCE OF SHARES 

 
22. An application signed by or on behalf of an applicant for shares in the Company, followed by an 

allotment of any shares therein shall be an acceptance of shares within the meaning of these 
Articles and every person who thus or otherwise accepts any shares and whose name is on the 
Register of Members shall for the purpose of these Articles be a member. The Directors shall 
comply with the provisions of f the Act in so far as they are applicable. 
 
DEPOSITS AND CALLS ETC. TO BE A DEBT PAYABLE IMMEDIATELY 
 

23. The money (if any) which the Board shall, on the allotment of any shares being made by them, 
require or direct to be paid by way of deposit, call or otherwise in respect of any shares allotted by 
them, immediately on the insertion of the name of the holder of such shares, become a debt, due 
to and recoverable by the Company from the allottee thereof, and shall be paid by him 
accordingly. 
 
COMPANY NOT BOUND TO RECOGNISE ANY INTEREST IN SHARES OTHER THAN OF 
REGISTERED HOLDER 
 

24. (a) Subject to these Articles, the Company shall be entitled to treat the person whose name 
appears on the Register of Members as the holder of any share as the absolute owner 
thereof and accordingly shall not (except as ordered by a Court of competent jurisdiction 
or as by law required) be bound to recognise any benami or partial or other claim or 
claims or right to or interest in such share on the part of any other person whether or not 
it shall have express or implied notice thereof and the provisions of the Act shall apply. 

 
DECLARATIONS OF PERSON NOT HOLDING BENEFICIAL INTEREST IN SHARES 
 
(b) When any declaration is filed with the Company under the provisions of Section 89 of the 

Act by any holder of shares who does not hold beneficial interest in such shares 
specifying the particulars of the person holding beneficial interest in such shares or by a 
person who holds beneficial interest in any shares of the Company but is not the 
registered holder thereof, the Company shall make a note of such declaration in its 
register of members and file a return with the Registrar with regard to such declaration. 

 
ISSUE OF CERTIFICATES OF SHARES TO BE GOVERNED BY THE PROVISIONS OF THE 
ACT ETC. 
 

25. (a) The issue of certificates of shares or of duplicate or renewal of certificates of shares shall 
be governed by the provisions of the Act, as may be applicable and by the Rules or 
notifications or orders, if any, which may be prescribed or made by competent authority 
under the Act or Rules or any other law. The Directors may also comply with the 
provisions of such rules or regulations of any stock exchange where the shares of the 
Company may be listed for the time being. 

 
CERTIFICATE OF SHARES 
 
(b) The Certificate of title of shares shall be issued under the seal of the Company and shall 

be signed by such Directors or officers or other authorised persons as may be prescribed 
by the Rules made under the Act from time to time and subject thereto shall be signed in 
such manner and by such person as the Directors may determine from time to time. 

 
(c) The Company shall comply with all rules and regulations and other directions which may 

be made by any competent authority under the provisions of the Act. 
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LIMITATION OF TIME OF ISSUE OF CERTIFICATE 
 

26. (a) Every member or allottee of shares, other than a beneficial owner, shall be entitled, 
without payment, to one Certificate for all the shares of each class or denomination 
registered in his name, or if the Directors so approve (upon paying such fee as the 
Directors may from time to time determine) to several certificates, each for one or more of 
such shares and the Company shall complete and deliver such Certificates within the 
time provided by Section 56 of the Act unless the conditions of issue thereof otherwise 
provide. Every Certificate of shares shall be under the seal of the Company and shall 
specify the number and distinctive numbers of the shares in respect of which it is issued 
and the amount paid up thereon and shall be in such form as the Directors shall prescribe 
or approve provided that in respect of a share or shares held jointly by several persons, 
the Company shall not be bound to issue more than one Certificate and delivery of a 
certificate of shares to one of several joint holders shall be sufficient delivery to all such 
holders. 

 
(b) The Company shall not entertain any application for split of share/debenture certificate for 

less than 10 shares/debentures (all relating to the same series) in market lots as the case 
may be. 
 
Provided however this restriction shall not apply to an application made by the existing 
member or debenture holder for split of share/debenture certificate with a view to make 
an odd lot holding into a marketable lot subject to verification by the Company. 
 

(c) Notwithstanding anything contained in Clause (a) above the Directors shall, however, 
comply with such requirements of the Stock Exchange where shares of the Company 
may be listed or such requirements of any rules made under the Act or such 
requirements of the Securities Contracts (Regulation) Act, 1956 as may be applicable. 

 
ISSUE OF NEW CERTIFICATES IN PLACE OF ONE DEFACED, LOST OR DESTROYED. 
 

27. If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the 
back there of for endorsement of transfer, then upon production and surrender thereof to the 
Company, a new certificate may be issued in lieu thereof, and if any Certificate be lost or 
destroyed then upon proof thereof to the satisfaction of the Company and on execution of such 
indemnity as the Company deem adequate, being given, a new Certificate in lieu thereof shall be 
given to the party entitled to such lost or destroyed certificate. Every Certificate under this Articles 
shall be issued without payment of fees if the Directors so decide, or on payment of such fees 
(not exceeding Re. 1/- for, each Certificate) as the Directors shall prescribe. Out of pocket 
expenses incurred by the Company in investigating the evidence as to the loss or destruction 
shall be paid to the company, if demanded by the Directors. 
 
Provided that notwithstanding what is stated above, the Directors shall comply with such Rules or 
Regulation or requirements of any Stock Exchange or the Rule made under the Act or the Rules 
made under Securities Contracts (Regulation) Act, 1956 or any other Act, or Rules applicable in 
this behalf. 
 

Provided further that the Company shall comply with the provisions of Act and other applicable 
law in respect of issue of Duplicate Shares. 
 

The Directors shall, however, comply with such requirements of the Stock Exchange where 
shares of the Company may be listed or such requirements of any Rules made under the Act or 
the requirements of the Securities Contracts (Regulation) Act, 1956 or any other Act and / or 
Rules made thereunder, as may be applicable. 

 
28. The provisions of the Article under this heading shall mutatis mutandis apply to debentures of the 

Company. 
 

DEMATERIALISATION OF SECURITIES 
 

29. (i) Definitions 
 

For the purpose of this Article :- 
 

‘Beneficial Owner’ means a person or persons whose name is recorded as such with a 
Depository. 
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‘Depositories Act, 1996’ includes any Statutory modification or re-enactment thereof for 
the time being in force. 
 

‘Depository’ means a Company formed and registered under the Companies Act, 1956 
and which has been granted a certificate of registration to act as a Depository under the 
Securities and Exchange Board of India Act, 1992. 
 

‘Security’ means and includes Shares, Debentures and such other security as may be 
specified by the SEBI Board from time to time. 
 

‘Member’ would also mean a Beneficial Owner in the records of the Depository. 
 

(ii) Dematerialisation of Securities 
 

 Notwithstanding anything contained in these Articles, the Company shall be entitled to 
dematerialize its securities and/or rematerialize its Securities held in the Depositories and 
to offer its securities in a dematerialized form pursuant to the Depositories Act, 1996. 
 

(iii) Options for Investors 
 

Every person subscribing to securities offered by the Company shall have the option to 
receive security certificates or to hold the securities with a depository. Such a person who 
is the beneficial owner of the Securities can at any time opt out of a depository, if 
permitted by the law, in respect of any security in the manner provided by the 
Depositories Act, and the Company shall, in the manner and within the time prescribed, 
issue to the beneficial owner the required Certificates of Securities. If a person opts to 
hold his security with a depository, the Company shall intimate such depository, the 
details of allotment of the security, and on receipt of the information, the depository shall 
enter in its record the names of the allottees as the beneficial owners of the security. 
 

(iv) Securities in Depositories to be in fungible form 
 

All securities held by a depository shall be dematerialised and be in fungible form. 
Nothing contained in the applicable provisions of the Act shall apply to a depository in 
respect of the securities held by it on behalf of the beneficial owners. 
 

(v) Rights of Depositories and Beneficial Owners 
 

(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a 
depository shall be deemed to be the registered owner for the purposes of 
effecting transfer, of ownership of security on behalf of the beneficial owner. 

 

(b) Save and otherwise provided in (a) above, the depository as the registered 
owner of the securities shall not have any voting rights or any other rights in 
respect of the securities held by it. 

 

(c) Every person holding securities of the Company and whose name is entered as 
the beneficial owner in the records of the depository shall be deemed to be a 
member of the Company. The beneficial owner of securities shall be entitled to 
all the rights and benefits and be subject to all the liabilities in respect of the 
securities which are held by a depository. 

 
(vi) Service of Documents 

 

Notwithstanding anything in the Act or these Articles to the contrary, where securities are 
held in a depository, the records of the beneficial ownership may be served by such 
depository on the Company by means of electronic mode or by delivery of floppies or 
discs or any such other means. 
 

(vii) Transfer of Securities 
 

Nothing contained in the applicable provisions of the Act or these Articles shall apply to a 
transfer of securities effected by a transferor and transferee both of whom are entered as 
beneficial owners in the records of a depository. The Company shall not be required to 
maintain the Register of Transfers for entering particulars of transfer of Securities in 
dematerialized form. 
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(viii) Allotment of Securities dealt with in a Depository  
 

Notwithstanding anything in the Act or these Articles, where securities are dealt with by a 
depository, the Company shall intimate the details thereof to the depository immediately 
on allotment of such securities. 
 

(ix) Distinctive numbers of Securities held in a Depository  
 

Nothing contained in the Act or these Articles regarding the necessity of having distinctive 
numbers for securities issued by the Company shall apply to Securities held with a 
depository. No Certificate shall be issued for the Securities held by a Depository. 
 

(x) Register and Index of Beneficial Owners 
 
The Register and Index of beneficial owners maintained by a depository under the 
Depositories Act, 1996, shall be deemed to be the Register and Index of Members and 
Security holders for the purpose of the Act and these Articles. 
 

(xi) Investment of the Company 
 

Notwithstanding anything contained in the Act or these Articles, the Company can hold its 
investments in the name of a Depository when such investments are in the form of 
Securities held by the Company as a Beneficial Owner. 

 

UNDERWRITING COMMISSION AND BROKERAGE 
 

POWER TO PAY CERTAIN COMMISSION AND PROHIBITION OF PAYMENT OF ALL OTHER 
COMMISSIONS, DISCOUNTS ETC. 
 

30. The Company may, subject to these Articles, and subject to the applicable provisions of the Act, 
may pay commission to any person in connection with the subscription or procurement of 
subscription to its securities, whether absolute or conditional.  

 

CALLS 
 

DIRECTORS MAY MAKE CALLS 
 

31. The Directors may from time to time and subject to the provisions of the Act and subject to the 
terms on which any shares/debentures may have been issued and subject to the conditions of 
allotment, by a resolution passed at a meeting of the Board (and not by circular resolution) make 
such calls as they think fit upon the members/debenture-holders in respect of all moneys unpaid 
on the shares/debentures held by them respectively and each member/debenture holder shall 
pay the amount of every call so made on him to the persons and at the times and places 
appointed by the Directors. A call may be made payable by installments as may be decided by 
the Board. A call may be postponed / revoked as the Board may determine. 
 
CALLS TO DATE FROM RESOLUTION 
 

32. A call shall be deemed to have been made at the time when the resolution of the Directors 
authorising such call was passed and may be made payable by members/debenture holders on a 
subsequent date to be specified by the Directors. 
 
NOTICE OF CALL 
 

33. One month notice in writing shall be given by the Company of every call made payable otherwise 
than on allotment, specifying the time and place of payment, provided that before the time of 
payment of such call, the Directors may by notice in writing to the members/ debenture holders 
revoke the same. 
 
DIRECTORS MAY EXTEND TIME 
 

34. The Directors may, from time to time, at their discretion, extend the time fixed for the payment of 
any call, and may extend such time as to all or any of the members / debenture holders who from 
residence at a distance or other cause, the Directors may deem fairly entitled to such extension, 
but no member/debenture holder shall be entitled to such extension, save as a matter of grace 
and favour. 
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SUMS DEEMED TO BE CALLS 
 

35. Any sum, which by the terms of issue of a share/debenture becomes payable on allotment or at 
any fixed date, whether on account of the nominal value of the share/debenture or by way of 
premium, shall for the purposes of these Articles be deemed to be a call duly made and payable 
on the date on which by the terms of issue, the same becomes payable, and in case of non-
payment, all the relevant provisions of these Articles as to payment of interest and expenses, 
forfeiture or otherwise, shall apply as if such sum had become payable by virtue of a call duly 
made and notified. 
 
INSTALMENTS ON SHARES TO BE DULY PAID 
 

36. If by the condition of allotment of any shares the whole or part of the amount of 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 and from time to time, shall be the registered 
holder of the share or his legal representative. 
 
CALLS ON SHARES OF THE SAME CLASS TO BE MADE ON UNIFORM BASIS 
 

37. Where any calls for further share Capital are made on shares, such calls shall be made on a 
uniform basis on all shares falling under the same class. 
 
Explanation: For the purpose of this provision, shares of the same nominal value on which 
different amounts have been paid up shall not be deemed to fall under the same class. 
 
LIABILITY OF JOINT HOLDERS OF SHARES 
 

38. The joint holders of a share shall be severally as well as jointly liable for the payment of all 
installments and calls due in respect of such shares. 
 
WHEN INTEREST ON CALL OR INSTALMENT PAYABLE 
 

39. If the sum payable in respect of any call or installment be not paid on or before the day appointed 
for payment thereof or any such extension thereof, the holder for the time being or allottee of the 
share in respect of which a call shall have been made or the installment shall be due, shall pay 
interest as shall be fixed by the Board from the day appointed for the payment thereof or any 
such extension thereof to the time of actual payment but the Directors may waive payment of 
such interest wholly or in part. 
 
PARTIAL PAYMENT NOT TO PRECLUDE FORFEITURE 
 

40. Neither a judgment nor a decree in favour of the Company for calls or other moneys due in 
respect of any shares nor any part payment or satisfaction thereof nor the receipt by the 
Company of portion of any money which shall from time to time be due from any member in 
respect of any shares either by way of principal or interest nor any indulgence granted by the 
Company in respect of payment of any such money shall preclude the forfeiture of such shares 
as herein provided. 
 
PROOF ON TRIAL OF SUIT FOR MONEY DUE ON SHARES 
 

41. On the trial or hearing of any action or suit brought by the Company against any member or his 
legal representative for the recovery of any money claimed to be due to the Company in respect 
of any shares, it shall be sufficient to prove that the name of the member in respect of whose 
shares the money is sought to be recovered, appears in the Register of Members as the holder or 
one of the holders, at or subsequent to the date at which the money sought to be recovered is 
alleged to have become due, of the shares in respect of which such money is sought to be 
recovered, and that the resolution making the call is duly recorded in the Minutes Book; and that 
the notice of such call was duly given to the member or his representatives, sued in pursuance of 
these presents; and it shall not be necessary to prove the appointment of the Directors who made 
such calls nor that a quorum of Directors was present at the Board at which any call was made, 
nor that the meeting at which any call was made was duly convened or constituted nor any other 
matters whatsoever but the proof of the matters aforesaid shall be conclusive evidence of the 
debt. 
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PAYMENT IN ANTICIPATION OF CALLS MAY CARRY INTEREST 

 
42. (a) The Directors may, if they think fit, subject to the provisions of the Act, agree to and 

receive from any member willing to advance the same whole or any part of the money 
due upon the shares held by him beyond the sums actually called for, and upon the 
amount so paid or satisfied in advance, or so much thereof as from time to time exceeds 
the amount of the calls then made upon the shares in respect of which such advance has 
been made, the Company may pay interest at such rate to the member paying such sum 
in advance and the Directors agree upon, provided that money paid in advance of calls 
shall not confer a right to participate in profits or dividends. The Directors may at any time 
repay the amount so advanced. 

 
(b) The member shall not however be entitled to any voting rights in respect of the moneys 

so paid by him until the same would but for such payment become presently payable. 
 

43. The provision of these Articles shall mutatis mutandis apply to the calls on debentures of the 
Company. 
 

LIEN 

 
COMPANY'S LIEN ON SHARES / DEBENTURES 
 

44. The Company shall have a first and paramount lien upon all the shares and/or debentures (other 
than fully paid-up shares and/or debentures) registered in the name of each Member and/or 
debenture holder (whether held singly or jointly with others) in respect of monies whether 
presently payable or not and shall extend to all dividends, interest rights and bonuses from time 
to time declared in respect of such shares and/or debentures. Unless otherwise agreed, the 
registration of transfer of shares and/or debentures shall operate as a waiver of Company's lien, if 
any, on such shares and/or debentures. The Directors may at any time declare any share and/or 
debenture wholly or in part exempt from the provisions of this Article. 

 
AS TO ENFORCING LIEN BY SALE 
 

45. For the purpose of enforcing such lien, subject to the provision of these Articles, the Board may 
sell the shares/debentures subject thereto in such manner as they shall think fit, and for that 
purpose may cause to be issued a duplicate certificate in respect of such shares and/or 
debentures and may authorise one of their members or appoint any officer or Agent to execute a 
transfer thereof on behalf of and in the name of such member/debenture holder. No sale shall be 
made until such period, as may be stipulated by the Board from time to time and until notice in 
writing of the intention to sell shall have been served on such member and/or debenture holder or 
his legal representatives and default shall have been made by him or them in payment, fulfillment, 
or discharge of such debts, liabilities or engagements for fourteen days after such notice. 
 

APPLICATION OF PROCEEDS OF SALE 
 

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

 

 
OUTSIDERS LIEN NOT TO AFFECT COMPANY'S LIEN 
 

(b) The Company shall be entitled to treat the registered holder of any share or debenture as 
the absolute owner thereof and accordingly shall not (except as ordered by a court of 
competent jurisdiction or by statute required) be bound to recognise equitable or other 
claim to, or interest in, such shares or debentures on the part of any other person. The 
Company's lien shall prevail notwithstanding that it has received notice of any such 
claims. 
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FORFEITURE 
 

IF CALL OR INSTALMENT NOT PAID NOTICE MUST BE GIVEN 
 

47. (a) If any member or debenture holder fails to pay the whole or any part of any call or 
installment or any money due in respect of any share or debentures either by way of 
principal or interest on or before the day appointed for the payment of the same or any 
such extension thereof as aforesaid, the Directors may at any time thereafter, during 
such time as the call or any installment or any part thereof or other moneys remain 
unpaid or a judgment or decree in respect thereof remains unsatisfied in whole or in part, 
serve a notice on such member or debenture holder or on the person (if any) entitled to 
the share by transmission requiring him to pay such call or installment or such part 
thereof or other moneys as remain unpaid together with any interest that may have 
accrued and all expenses that may have been incurred by the Company by reason of 
such non-payment. 

 

FORM OF NOTICE 
 

(b) The notice shall name a day not being less than one month from the date of the notice 
and a place or places, on and at which such call, or installment or such part or other 
moneys as aforesaid and such interest and expenses as aforesaid are to be paid. The 
notice shall also state that in the event of non-payment of call amount with interest on or 
before the time and at the place appointed, the shares or debentures in respect of which 
the call was made or installment or such part or other moneys is or are payable will be 
liable to be forfeited. 

 

IN DEFAULT OF PAYMENT, SHARES OR DEBENTURES TO BE FORFEITED 
 

48. If the requirements of any such notice as aforesaid are not complied with, any share/debenture in 
respect of which such notice has been given, may at any time thereafter before payment of all 
calls or installments, interest and expenses or other moneys due in respect thereof, be forfeited 
by a resolution of the Directors to that effect. Neither the receipt by the Company of a portion of 
any money which shall from time to time be due from any member of the Company in respect of 
his shares, either by way of principal or interest, nor any indulgence granted by the Company, in 
respect of the payment of any such money, shall preclude the Company from thereafter 
proceeding to enforce a forfeiture of such shares as herein provided. Such forfeiture shall include 
all dividends declared or interest paid or any other moneys payable in respect of the forfeited 
shares or debentures and not actually paid before the forfeiture. 
 

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS/ DEBENTUREHOLDERS 
 

49. When any shares/debentures shall have been so forfeited, notice of the forfeiture shall be given 
to the member or debenture holder in whose name it stood immediately prior to the forfeiture and 
an entry of the forfeiture with the date thereof, shall forthwith be made in the Register of members 
or debenture holders but no forfeiture shall be invalidated by any omission or neglect or any 
failure to give such notice or make such entry as aforesaid. 
 

FORFEITED SHARE / DEBENTURE TO BE PROPERTY OF COMPANY AND MAY BE SOLD 
 

50. Any share or debenture so forfeited shall be deemed to be the property of the Company, and may 
be sold, re-allotted or otherwise disposed of either to the original holder or to any other person 
upon such terms and in such manner as the Directors shall think fit. 
 
POWER TO ANNUL FORFEITURE 
 

51. The Directors may, at any time, before any shares or debenture so forfeited, shall have been 
sold, re-allotted or otherwise disposed of, annul forfeiture thereof upon such conditions as they 
think fit. 
 

SHAREHOLDERS OR DEBENTUREHOLDERS STILL LIABLE TO PAY MONEY OWING AT 
TIME OF FORFEITURE AND INTEREST 
 

52. Any member or debenture holder whose shares or debentures have been forfeited shall, 
notwithstanding the forfeiture, be liable to pay and shall forthwith pay to the Company, all calls, 
installments, interest, expenses and other money owing upon or in respect of such shares or 
debentures at the time of the forfeiture together with interest thereon from the time of the 
forfeiture until payment at such rate as the Directors may determine, and the Directors may 
enforce the payment of the whole or a portion thereof, if they think fit, but shall not be under any 
obligation to do so. 
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EFFECT OF FORFEITURE 
 

53. The forfeiture of a share or debenture shall involve extinction at the time of forfeiture, of all 
interest in and call claims and demands against the Company, in respect of the share or 
debenture and all other rights incidental to the share or debenture, except only such of those 
rights as by these Articles are expressly saved. 

 
CERTIFICATE OF FORFEITURE 
 

54. A Certificate in writing under the hand of one Director and countersigned by the Secretary or any 
other officer authorised by the Directors for the purpose, that the call in respect of a share or 
debenture was made and notice thereof given and that default in payment of the call was made 
that the forfeiture of the share or debenture was made by a resolution of Directors to that effect 
shall be conclusive evidence of the facts stated therein as against all persons entitled to such 
share or debenture. 
 
VALIDITY OF SALES UNDER THESE ARTICLES  
 

55. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers 
hereinabove given, the Directors may, if necessary, appoint some person to execute an 
instrument of transfer of the shares or debentures sold and cause the purchaser's name to be 
entered in the Register of Members or Register of Debenture holders in respect of the shares or 
debentures sold, and the purchaser shall not be bound to see to the regularity of the proceedings, 
or to the application of the purchase money and after his name has been entered in the Register 
of Members or Debenture holders in respect of such shares or debenture the validity of the sale 
shall not be impeached by any person, and the remedy of any person aggrieved by the sale shall 
be for damages only and against the Company exclusively. 
 
CANCELLATION OF SHARE / DEBENTURE CERTIFICATE IN RESPECT OF FORFEITED 
SHARES / DEBENTURES 
 

56. Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the 
certificate/s originally issued in respect of the relative shares or debentures shall (unless the 
same shall on demand by the Company has been previously surrendered to it by the defaulting 
member or debenture holder) stand cancelled and become null and void and be of no effect and 
the directors shall be entitled to issue a duplicate certificate/s in respect of the said shares or 
debentures to the person/s entitled thereto. 
 
TITLE OF PURCHASER AND ALLOTTEE OF FORFEITED SHARES/DEBENTURES 
 

57. The Company may receive the consideration, if any, given for the share or debenture on any 
sale, re-allotment or other disposition thereof, and the person to whom such share or debenture is 
sold, re-allotted or disposed of may be registered as the holder of the share or debenture and 
shall not be bound to see to the application of the consideration, if any, nor shall his title to the 
share or debenture be affected by any irregularity or invalidity in the proceedings in reference to 
the forfeiture, sale, re-allotment or other disposal of the share or debenture. 
 
SURRENDER OF SHARES OR DEBENTURE 
 

58. The Directors may, subject to the provisions of the Act, accept a surrender of any share or 
debenture from or by any member or debenture holder desirous of surrendering them on such 
terms as they think fit. 
 

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES 
 
REGISTER OF SHARES OR DEBENTURES 
 

59. The Company shall keep a book to be called the “Register of Transfers” and therein shall be fairly 
and distinctly entered the particulars of every transfer or transmission of any share. 
 
FORM OF TRANSFER 
 

60. The instrument of transfer shall be in writing and all the applicable provisions of Act, shall be duly 
complied with in respect of all transfer of shares and registration thereof. 
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INSTRUMENT OF TRANSFER TO BE EXECUTED BY TRANSFEROR AND TRANSFEREE 
 

61. Every such instrument of transfer shall be signed both by the transferor and transferee and the 
transferor shall be deemed to remain the holder of such share until the name of the transferee is 
entered in the Register of members in respect thereof. 
 

DIRECTORS MAY REFUSE TO REGISTER TRANSFER 
 

62. a) Subject to the provisions of the Act and subject to the provisions of the Securities 
Contract (Regulations) Act, 1956 and the rules and regulations made thereunder and 
subject to the applicable provisions of SEBI LODR Regulations, the Directors may, at 
their own absolute and uncontrolled discretion, decline to register or acknowledge any 
transfer of shares giving reasons whether fully paid or not and the right of refusal, shall 
not be affected by the circumstances that the proposed transferee is already a member of 
the Company but in such cases Directors shall within one month from the date on which 
the instrument of transfer was lodged with the Company, send to the transferee and 
transferor notice of the refusal to register such transfer provided that registration of a 
transfer shall not be refused on the ground of the transferor being either alone or jointly 
with any other person or persons indebted to the Company on any account whatsoever 
except when the Company has a lien on the shares. 

 

b) Nothing contained in the applicable provisions of the Act shall prejudice this power to 
refuse to register the transfer of, or the transmission by operation of law of the rights to, 
any shares or interest of a member in, or debentures of the Company. 

 

TRANSFER OF SHARE 
 

63. (a) An application of registration of the transfer of shares may be made either by the 
transferor or the transferee provided that where such application is made by the 
transferor, no registration shall in the case of partly paid shares be effected unless the 
Company gives notice of the application to the transferee and subject to the provisions of 
Clause (d) of this Article, the Company shall unless objection is made by the transferee, 
within two weeks from the date of receipt of the notice, enter in the Register of members 
the name of the transferee in the same manner and subject to the same conditions as if 
the application for registration was made by the transferee. 

 

(b) For the purpose of clause (a) above, notice to the transferee shall be deemed to have 
been duly given if sent by prepaid registered post to the transferee at the address given 
in the instrument of transfer and shall be deemed to have been duly delivered at the time 
at which it would have been delivered to him in the ordinary course of post. 

 

(c) It shall not be lawful for the Company to register a transfer of any shares unless a proper 
instrument of transfer duly stamped and executed by or on behalf of the transferor and by 
or on behalf of the transferee and specifying the name, address and occupation if any, of 
the transferee has been delivered to the Company along with the certificate relating to the 
shares and if no such Certificate is in existence, along with the letter of allotment of 
shares. The Directors may also call for such other evidence as may reasonably be 
required to show the right of the transferor to make the transfer, provided that where it is 
proved to the satisfaction of the Directors of the Company that an instrument of transfer 
signed by the transferor and the transferee has been lost, the Company may, if the 
Directors, think fit. on an application in writing made by the transferee and bearing the 
stamp required by an instrument of transfer, register the transfer on such terms as to 
indemnity as the Directors may think fit. 

 
(d) Nothing in clause (c) above shall prejudice any power of the Company to register as 

shareholder any person to whom the right to any share has been transmitted by 
operation of law. 

 
(e) The Company may not accept applications for transfer of less than 10 (ten) equity shares 

and 5 (five) debentures (all relating to the same series) less than in market lots of the 
Company provided however, that this condition shall not apply to: 
 
(i) transfer of equity shares/debentures made in pursuance of any statutory 

provision or an order of a competent court of law. 
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(ii) the transfer of the entire equity shares/debentures by an existing shareholder / 
debenture holder of the Company holding under one folio less than 10 (ten) 
equity shares or 5 (five) debentures (all relating to the same series) less than in 
market lots by a single transfer to a single or joint transferee. 

 
(iii) the transfer of not less than 10 (ten) equity shares or 5 (five) debentures (all 

relating to the same series) in favour of the same transferee(s) under two or 
more transfer deeds, out of which one or more relate (s) to the transfer of less 
than 10 (ten) equity shares/5 (five) debentures. 

 
(iv) the transfer of less than 10 (ten) equity shares or 5 (five) debentures (all relating 

to the same series) to the existing shareholder/debentureholder subject to 
verification by the Company. 

 
Provided that the Board may in its absolute discretion waive the aforesaid 
conditions in a fit and proper case(s) and the decision of the Board shall be final 
in such case(s). 

 

(f) Nothing in this Article shall prejudice any power of the Company to refuse to register the 
transfer of any share. 
 

SPECIAL PROVISION RELATING TO TRANSFER OF SHARES 
 

64. The Company will, subject to the provision of the applicable Law, exercise all its rights and 
powers to ensure that the Equity Shares of the Company are dealt with in the manner permitted 
under these Articles. Any Transfer or attempted Transfer of any Equity Shares and/or Securities 
of the Company in violation of the Articles shall be void, and, to the extent it is within the 
reasonable control of the Company, no such Transfer shall be recorded on the Company’s books 
and the purported transferee in any such Transfer shall not be treated (and the purported 
transferor shall be treated) as the owner of such Securities for all purposes. 
 

CUSTODY OF INSTRUMENT OF TRANSFER 
 
65. The Instrument of transfer shall after registration be retained by the Company and shall remain in 

their custody. All instruments of transfer which the Directors may decline to register, shall on 
demand, be returned to the persons depositing the same. The Directors may cause to be 
destroyed all transfer deeds lying with the Company after such period as they may determine. 
 
TRANSFER BOOKS AND REGISTER OF MEMBERS WHEN CLOSED 

 

66. The Board shall have power on giving not less than seven days, previous notice by advertisement 
in some newspaper circulating in the district in which the Registered office of the Company is 
situate, to close the Transfer books, the Register of Members or Register of Debenture holders at 
such time or times and for such period or periods, not exceeding thirty days at a time and not 
exceeding in the aggregate forty-five days in each year. 

 

TRANSFER TO MINORS ETC. 
 

67. Only fully paid shares or debentures shall be transferred to a minor acting through his / her legal 
or natural guardian. Under no circumstances, shares or debentures be transferred to any 
insolvent or a person of unsound mind. 
 
TITLE TO SHARES OF DECEASED HOLDER 
 

68. The executors or administrators of a deceased member (not being one or two or more joint 
holders) or the holder of a Succession Certificate or the legal representative of a deceased 
member (not being one or two or more joint holders) shall be the only persons whom the 
Company will be bound to recognise as having any title to the shares registered in the name of 
such member, and the Company shall not be bound to recognise such executors or 
administrators or the legal representatives unless they shall have first obtained Probate or Letters 
of Administration or a Succession Certificate, as the case may be, from a duly constituted 
competent court in India, provided that in any case where the Directors in their absolute discretion 
think fit, the Directors may dispense with the production of Probate or Letters of Administration or 
a Succession Certificate, as the case may be, from a duly constituted competent Court in India, 
upon such terms as to indemnity or otherwise as the Directors in their absolute discretion may 
think necessary and under these Articles  register the name of any person who claims to be 
absolutely entitled to the shares standing in the name of a deceased member, as a member. 
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REGISTRATION OF PERSONS ENTITLED TO SHARE OTHERWISE THAN BY TRANSFER 
 

69.  

(a) Subject to the provisions of these Articles, any person becoming entitled to any share in 
consequence of the death, lunacy, bankruptcy or insolvency of any member or by any 
lawful means other than by a transfer in accordance with these presents, may with the 
consent of the Directors (which they shall not be under any obligation to give) upon 
producing such evidence that he sustains the character in respect of which he proposes 
to act under this Article or of such titles as the Directors shall think sufficient, either be 
registered himself as a member in respect of such shares or elect to have some person 
nominated by him and approved by the Directors registered as a member in respect of 
such shares. Provided nevertheless that if such person shall elect to have his nominee 
registered, he shall testify his election by executing in favour of his nominee, an 
instrument of transfer in accordance with the provisions herein contained and until he 
does so, he shall not be free from any liability in respect of such shares. 

 

(b) A transfer of the share or other interest in the Company of a deceased member thereof 
made by his legal representative shall although the legal representative is not himself a 
member, be as valid as if he had been a member at the time of the execution of the 
instrument of transfer. 

 

 NOMINATION 
 

70. 1) Every holder of share(s) in, and / or debenture(s) of the Company so entitled under the 
Act and Rules framed hereunder may at any time nominate in the manner prescribed 
under the Act, a person to whom his share(s) in, and / or debenture(s) of the Company 
shall vest in the event of his death.  

 
2)  Where the share(s) in and or debenture(s) of the Company are held by more than one 

person jointly, the joint holders so entitled under the Act and Rules framed thereunder 
may together nominate in the manner prescribed under the Act, a person to whom all the 
rights in the share(s) and / or debenture(s) of the Company, as the case may be, shall 
vest in the event of death of all the joint holders.  

 
3)  Notwithstanding anything contained in these Articles or in any disposition whether 

testamentary or otherwise in respect of such share(s) in and / or debenture(s) of the 
Company where a nomination made in the manner prescribed under the Act, purports to 
confer on any person, the right to vest the share(s) in and / or debenture(s) of the 
Company, the nominee shall on the death of the shareholder and / or debenture holder 
concerned or on the death of all the joint holders, as the case may be, become entitled to 
all the rights in relation to such share(s) and / or debenture(s) to the exclusion of all other 
persons, unless the nomination is varied or cancelled in the manner prescribed under the 
Act.  

 
4)  Where the nominee is a minor, the holder of the share(s) in, and / or debenture(s) of the 

Company can make a nomination in the manner prescribed under the Act to appoint 
any person to become entitled to the shares(s) in, and / or debenture(s) of the Company in 
the event of his death during the minority.  

 
70A. 1)  Notwithstanding anything contained in these Articles, any person who becomes a 

nominee by virtue of the provisions of these Articles  upon the production of such 
evidence as may be required by the Board and subject as herein after provided, elect 
either,  
 
(a) to be registered himself as holder of share(s) and / or debentures(s) as the 

case may be, or  
 
(b) to make such transfer of the share(s) and / or debentures(s)  as the case may be 

as the deceased shareholder and / or debenture holder as the case may be, 
could have made. 

 
2) If the person being a nominee, so becoming entitled, elects to be registered as holder of 

share(s) and / or debenture(s) as the case may be, he shall deliver or send to the 
Company, a notice in writing duly signed by him stating that he so elects and such notice 
shall be accompanied with the death certificate(s) of the deceased shareholder(s) and / 
or debenture holder(s) as the case may be. 
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3) All the limitations, restrictions and the provisions of these Articles, relating to the right to 
transfer and the registration of transfers of share(s) and / or debenture(s) shall be 
applicable to any such notice or transfer as aforesaid as if the death of the shareholder/ 
debenture holder had not occurred and the notice of transfer were signed by that 
shareholder and / or debenture holder, as the case may be. 

 
4) A person, being a nominee, becoming entitled to the share(s) or debenture(s) by 

reason of the death of the holder, shall be entitled to the same dividends and other 
advantages to which he would be entitled if he were the registered holder of the 
share(s) and / or debenture(s), except that he shall not, before being a member in 
respect of these share(s) and / or debenture(s), be entitled in respect of it to exercise 
any right conferred by membership in relation to the meetings of the Company. 

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

 
CLAIMANT TO BE ENTITLED TO SAME ADVANTAGE 
 

71. The person becoming entitled to a share by reason of the death, lunacy, bankruptcy or insolvency 
or the holder shall be entitled to the same dividends and other advantage to which he would be 
entitled as if he were registered holder of the shares except that he shall not before being 
registered as a member in respect of the share, be entitled in respect of it, to exercise any right 
conferred by membership in relation to the meeting of the Company provided that the Board may 
at any time give notice requiring any such persons to elect either to be registered himself or to 
transfer shares and if the notice is not complied, the Board thereafter withhold payment of all 
dividends, interests, bonuses or other moneys payable in respect of the share until the 
requirements of the notice have been complied with. 
 
PERSONS ENTITLED MAY RECEIVE DIVIDEND WITHOUT BEING REGISTERED AS 
MEMBER 
 

72. (a) A person entitled to a share by transmission shall, subject to the rights of the Directors to 
retain such dividends, bonuses or moneys as hereinafter provided, be entitled to receive, 
and may give a discharge for any dividends, bonuses or other moneys payable in respect 
of the share/debenture. 

 

(b) This Article shall not prejudice the provisions of these Articles. 
 

REFUSAL TO REGISTER NOMINEE 
 

73. Subject to these Articles, the Directors shall have the same right to refuse to register a person 
entitled by transmission to any shares or his nominee as if he were the transferee named in an 
ordinary transfer presented for registration. 
 

DIRECTORS MAY REQUIRE EVIDENCE OF TRANSMISSION 
 

74. Every transmission of a share shall be verified in such manner as the Directors may require, and 
the Company may refuse to register any such transmission until the same be so verified or until 
or unless an indemnity be given to the Company with regard to such registration which the 
Directors at their discretion shall consider sufficient, provided nevertheless that there shall not be 
any obligation on the Company or the Directors to accept any indemnity. 
 

THE COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PROHIBITING 
REGISTRATION OF TRANSFER 
 

75. The Company shall incur no liability or responsibility whatsoever in consequence of its registering 
or giving effect to any transfer of shares made or purporting to be made by any apparent legal 
owner thereof (as shown or appearing in the Register of Members) to the prejudice or persons 
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding. 
that the Company may have had notice of such equitable right, title or interest or notice 
prohibiting registration of such transfer and may have entered such notice referred thereto in any 
book of the Company and the Company shall not be bound or required to regard or attend or give 
effect to any notice which may be given to it of any equitable right, title or interest or be under any 
liability whatsoever for refusing or neglecting so to do, though it may have been entered or 



 24 

referred to in some book of the Company, but the Company shall nevertheless be at liberty to 
regard and attend to any such notice and give effect thereto if  the Directors shall so think fit. 
 
NOT MORE THAN FOUR PERSONS AS JOINT HOLDERS 
 

76. The Company shall be entitled to decline to register more than four persons as the holders of any 
shares. 
 

77. The provisions of these articles shall mutatis mutandis apply to the transfer or transmission by 
operation of law to debentures of the Company. 
 

 

JOINT HOLDERS 
 

JOINT HOLDERS 
 

78. Where two or more persons are registered as the holders of any share/debentures, they shall be 
deemed (so far as the Company is concerned) to hold the same as joint tenants with benefits of 
survivorship, subject to the following and other provisions contained in these Articles. 
 
TRANSFER BY JOINT HOLDERS 
 
(a) In the case of a transfer of share/debenture held by joint holders, the transfer will be 

effective only if it is made by all the joint holders. 
 
LIABILITY OF JOINT HOLDERS 
 

(b) The joint holder of any share/ debenture shall be liable severally as well as jointly for and 
in respect of all calls or installments and other payments which ought to be made in 
respect of such share/debenture. 

 
DEATH OF ONE OR MORE JOINT HOLDERS 
 

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

 

RECEIPT OF ONE SUFFICIENT 
 

(d) Anyone of such joint holders may give effectual receipts of any dividends, interests or 
other moneys payable in respect of such share/debenture. 

 

DELIVERY OF CERTIFICATE AND GIVING OF NOTICES TO FIRST NAMED HOLDER 
 

(e) Only the person whose name stands first in the Register of Members/Debenture holders 
as one of the joint holders of any share/ debentures shall be entitled to the delivery of the 
certificate relating to such share/debenture or to receive notice (which expression shall 
be deemed to include all Documents as defined in Article (2) hereof) and any Document 
served on or sent to such person shall be deemed service on all the joint holders. 

 

VOTE OF JOINT HOLDERS 
 

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

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

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

member) sole name any share stands, shall for the purpose of this clause, be 
deemed joint holders. 
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BORROWING POWERS 
 

CONDITIONS ON WHICH MONEY MAY BE BORROWED 
 

 POWER TO BORROW 
 

79. Subject to the provisions of the Act or applicable law, the Board may, from time to time at its 
discretion by a resolution passed at a meeting of the Board accept deposits from Members either 
in advance of calls or otherwise and generally raise or borrow or secure the payment of any sum 
or sums of money for the purposes of the Company, provided, however, where the moneys to be 
borrowed together with the moneys already borrowed (apart from temporary loans obtained from 
the Company's bankers in the ordinary course of business) exceed the aggregate of the paid-up 
capital of the Company and its free reserves, (not being reserves set apart for any specific 
purpose) the Board shall not borrow such moneys except with the consent of the Company in 
General Meetings. 

 

PAYMENT OR REPAYMENT OF MONEYS BORROWED  
 

80. Subject to the provisions of these Articles hereof, the payment or repayment of moneys borrowed 
as aforesaid may be secured in such manner and upon such terms and conditions in all respects 
as the Resolution shall prescribe including the issue of debenture or debenture stock of the 
Company, charged upon all or any part of the property of the Company (both present and future) 
including its uncalled capital for the time being; and debentures, debenture-stock and other 
securities may be made assignable free from any equities between the Company and the person 
to whom the same may be issued. 
 
BONDS, DEBENTURES ETC. TO BE SUBJECT TO CONTROL OF DIRECTORS 
 

81. Any bonds, debentures, debenture-stocks or other securities issued or to be issued by the 
Company shall be under the control of the Directors who may, subject to these Articles, issue 
them upon such terms and conditions and in such manner and for such consideration as they 
shall consider to be for the benefit of the Company. Provided that bonds, debentures, debenture-
stock or other securities so issued or to be issued by this Company with the right to allotment of 
or conversion into shares shall not be issued except with the sanction of the Company in general 
meeting. 
 

SECURITIES MAY BE ASSIGNABLE FREE FROM EQUITIES. 
 

82. Debentures, debenture-stocks, bonds or other securities may be made assignable free from any 
equities between the Company and the person to whom the same may be issued. 
 

ISSUE AT DISCOUNT ETC. OR WITH SPECIAL PRIVILEGES 
 

83. Any bonds, debentures, debenture-stocks or other securities may be issued, subject to the 
provisions of the Act and these Articles, at a discount, premium or otherwise and with any special 
privilege as to redemption, surrender, drawing, appointment of directors and otherwise and 
subject to the following: 
 

DEBENTURES WITH VOTING RIGHTS NOT TO BE ISSUED 
 

(a) The Company shall not issue any debentures carrying voting rights at any meeting of the 
Company whether generally or in respect of particular classes of business. 

 

(b) The Company shall have power to reissue redeemed debentures in certain cases in 
accordance with provisions of the Act. 

 

(c) Payments of certain debts out of assets subject to floating charge in priority to claims 
under the charge may be made in accordance with the provisions of the Act. 

 

(d) Charges mentioned in Section 77 of the Act shall be void against the liquidators or 
creditors unless registered as provided in Section 77 of the Act. 

 

(e) The term 'charge' shall include mortgage in these articles. 
 

(f) A contract with the Company to take up and pay for any debentures of the Company may 
be enforced by a decree for specific performance. 
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LIMITATION OF TIME FOR ISSUE OF CERTIFICATE 
 

(g) The Company shall, within six months after the allotment of any of its debentures or 
debenture-stock, and within one month after the application for the registration of the 
transfer of any such debentures or debenture stocks shall complete and deliver the 
certificate of all the debentures and the certificates of all debenture stocks allotted or 
transferred unless the conditions of issue of the debentures or debenture-stocks 
otherwise provide. 

 

The expression 'transfer' for the purpose of this clause means a transfer duly stamped 
and otherwise valid and does not include any transfer which the Company is for any 
reason entitled to refuse to register and does not register. 

 

RIGHT TO OBTAIN COPIES OF AND INSPECT TRUST DEED 
 

(h) 
(i) A copy of any Trust Deed for securing any issue of debentures shall be 

forwarded to the holder of any such debentures or any member of the Company 
at his request and within seven days of the making thereof on payment. 
 

(1) in the case of a printed Trust Deed, of the sum of Rupee one and 
 

(2) in the case of a Trust Deed which has not been printed, of thirty-seven 
paise for every one hundred words or fractional part thereof required to 
be copied. 

 

(ii) The Trust Deed referred to in item (i) above also be open to inspection by any 
member or debenture holder of the Company in the same manner, to the same 
extent, and on payment of the same fees, as if it were the Register of Members 
of the Company. 
 

MORTGAGE OF UNCALLED CAPITAL 
 

84. If any uncalled capital of the Company is included in or charged by any mortgage or other 
security, the Directors shall, subject to the provisions of the Act and these Articles, make calls on 
the members in respect of such uncalled capital in trust for the person in whose favour such 
mortgage or security is executed. 
 
INDEMNITY MAY BE GIVEN 
 

85. If the Directors or any of them or any other person shall become personally liable for the payment 
of any sum primarily due from the Company, the Directors may execute or, cause to be executed 
any mortgage, charge or security over or affecting the whole or any part of the assets of the 
Company by way of indemnity to secure the Directors or person so becoming liable as aforesaid 
from any loss in respect of such liability. 
 
REGISTRATION OF CHARGES 
 

86.  
(a) The provisions of the Act relating to registration of charges shall be complied with. 
 

(b) In case of charge created out of India and comprising solely of property situated outside 
India, the provisions of the Act shall also be complied with. 

 

(c) Where a charge is created in India but comprises of property outside India, the 
instrument, creating or purporting to create the charge under the provisions of the Act or 
a copy thereof verified in the prescribed manner, may be filed for registration 
notwithstanding that further proceedings may be necessary to make the charge valid or 
effectual according to the law of the country in which the property is situate, as provided 
by the applicable provisions of the Act. 

 

(d) Where any charge on any property of the Company required to be registered under the 
applicable provisions of the Act has been so registered, any person acquiring such 
property or any part thereof or any share or interest therein shall be deemed to have 
notice of the charge as from the date of such registration. 

 
(e) In respect of registration of charges on properties acquired subject to charge, the 

applicable provisions of the Act shall be complied with. 



 27 

 
(f) The Company shall comply with the provisions of the Act relating to particulars in case of 

series of debentures entitling holders pari passu. 
 
(g) The Company shall comply with the provisions of the Act in regard to registration of 

particulars of commission, allowance or discount paid or made, directly or indirectly, in 
connection with the debentures. 

 
(h) The Company shall comply with the applicable provisions of the Act as regards to the 

registration of particulars of every charge and of every series of debentures. 
 
(i) As to modification of charges, the Company shall comply with the applicable provisions of 

the Act  
 
(j) The Company shall comply with the applicable provisions of the Act with regard to 

entering in these register of charges any appointment of Receiver or Manager as therein 
provided. 

 
(k) The Company shall also comply with the applicable provisions of the Act as to reporting 

satisfaction of any charge and procedure thereafter. 
 
Register of charges etc. to be kept 
 
87. The Board shall cause a proper Register to be kept in accordance with the provisions of the Act 

of all mortgages, debentures and charges specifically affecting the property of the Company and 
shall cause the applicable requirements of the Act in that behalf to be duly complied with, so far 
as they are required to be complied with by the Board. 

 
Register and Index of Debenture-holders 
 
88. The Company shall if at any time it issues debentures, keep a Register and Index of Debenture-

holders in accordance with the provisions of the Act. The Company shall have the power to keep 
in any State or Country outside India, a branch Register of Debenture-holders resident in that 
State or Country. 
 

Any creditor or member of the Company and any other person shall have the right to inspect 
copies of instruments creating charges and the Company's Register of Charges in accordance 
with and subject to the provisions of the Act. 
 

TRUST NOT RECOGNISED 
 

89. No notice of any trust, express or implied or constructive, shall be entered on the Register of 
Debenture holders. 
 

CONVERSION OF SHARE INTO STOCK AND RECONVERSION 
 
SHARE MAY BE CONVERTED INTO STOCK 
 

90. The Company in general meeting may convert any paid up share into stock and when any share 
shall have been converted into stock the several holders of such stock may thereafter transfer 
their respective interest therein or any part of such interests, in the same manner and subject to 
the same regulations and subject to which shares from which the stock arise might have been 
transferred, if no such conversion had taken place, or as near thereto as circumstances will 
admit. The Company may at any time reconvert any stock into paid up share of any 
denomination. 
 
RIGHTS OF STOCK HOLDERS 
 

91. The holders of stock shall, according to the amount of stock, held by them, have the same right, 
privileges and advantages as regards dividends, voting at meeting of the Company and other 
matters, as if they held the shares from which the stock-arose, but no such privilege or advantage 
(except participation in the dividends and profits of the Company and the assets on winding up) 
shall be conferred by an amount of stock, which would not if existing in share, have conferred that 
privilege or advantage. 
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GENERAL MEETINGS 
 
ANNUAL GENERAL MEETING 
 

92. Subject to the applicable provisions of the Act, the Company shall in each year hold, in addition to 
any other meetings, a general meeting as its annual general meeting and shall specify, the 
meeting as such in the notice calling it, and not more than fifteen months shall elapse between 
the date of one annual general meeting of the Company and that of the next. 
 
Provided that subject to the provisions of the Act, if the Registrar for any special reason, extends 
the time within which any annual general meeting shall be held, then such annual general 
meeting may be held within such extended period. 
 
TIME AND PLACE OF ANNUAL GENERAL MEETING 
 

93. Every annual general meeting shall be called at any time during business hours, on a day that is 
not a National holiday, and shall be held either at the registered office of the Company or at some 
other place within the city, town or village in which the registered office of the Company is 
situated and the notice calling the meeting shall specify it as the annual general meeting. 
 
SECTION 98, 101 TO 109 OF THE ACT SHALL APPLY TO MEETING 
 

94. Section 98, 101 to 109 of the Act with such adaptation and modifications, if any as may be 
prescribed, shall apply with respect to meeting of any class of members or debenture holders of 
the Company in like manner as they with respect to general meetings of the Company. 

 
POWERS OF DIRECTORS TO CALL EXTRAORDINARY GENERAL MEETING 
 

95. The Directors may call an extraordinary general meeting of the Company whenever they think fit. 
 
CALLING OF EXTRA ORDINARY GENERAL MEETING ON REQUISITION 
 

96. Subject to the provisions of the Act, 
 

(a) The Board of Directors of the Company shall on the requisition of such number of 
members of the Company as is specified in clause (d) of this Article, forthwith proceed 
duly to call an Extra-ordinary general meeting of the Company. 

 
(b) The requisition shall set out the matters for the consideration of which the meeting is to 

be called, shall be signed by requisitionists, and shall be deposited at the registered 
office of the Company. 

 
(c) The requisition may consist of several documents in like forms, each signed by one or 

more requisitionists. 
 
(d) The number of members entitled to requisition a meeting in regard to any matter shall be 

such number of them as hold at the date of the deposit of the requisition not less than 
one tenth of such of the paid up share capital of the Company as at that date carried the 
right of voting in regard to that matter. 

 
(e) Where two or more distinct matters are specified in the requisition, the provisions of 

clause (d) above, shall apply separately in regard to each such matter; and the requisition 
shall accordingly be valid only in respect of those matters in regard to which the condition 
specified in that clause is fulfilled. 

 

(f) The requisition made under the provisions of the Act shall set out the matters for the 

consideration of which the meeting is to be called and shall be signed by the 
requisitionists and sent to the registered office of the company. 

 

(g) If the Board does not, within twenty-one days from the date of receipt of a valid 
requisition in regard to any matter, proceed to call a meeting for the consideration of that 
matter on a day not later than forty-five days from the date of receipt of such requisition, 
the meeting may be called and held by the requisitonists themselves within a period of 
three months from the date of the requisition. 

 



 29 

(h) A meeting under the provisions of the Act by the requisitionists shall be called and held in 
the same manner in which the meeting is called and held by the Board. 

 

(i) Where two or more persons hold any shares or interest in the Company jointly, 
requisition, or a notice calling a meeting, signed by one or some of them shall, for the 
purposes of this Article, have the same force and effect as if it had been signed by all of 
them. 
 

(j) Any reasonable expenses incurred by the requisitionists by reason of the failure of the 
Board to call a meeting shall be repaid to the requisitionists by the Company; and any 
sum so repaid shall be retained by the Company out of any sums due or to become due 
from the Company by way of fees or other remuneration for their services to such of the 
Directors as were in default. 

 
LENGTH OF NOTICE FOR CALLING MEETING 
 

97. Subject to the provisions of the Act, 
 

(a) A general meeting of the Company may be called by giving not less than twenty one 
clear days' notice either in writing or through electronic mode. 

 
(b) A general meeting of the Company may be called after giving shorter notice than that 

specified in clause (a) above, if consent is accorded in writing or by electronic mode 
thereto; 

 
(i) In the case of an annual general meeting by members of the Company holding 

not less than 95 (ninety five) per cent of such part of the paid up capital of the 
Company entitled to vote thereto as per the applicable provisions of the Act, as 
amended from time to time; and 

 
(ii) in the case of any other meeting, by members, of the Company holding not less 

than 95 (ninety five) per cent of such part of the paid up capital of the Company 
as gives a right to vote at the meetings; 

 
 

Provided that where any members of the Company are entitled to vote only on some 
resolution or resolutions to be moved at the meeting and not on the others, those 
members shall be taken into account for the purposes of this clause in respect of the 
former resolution or resolutions and not in respect of the latter. 

 
CONTENTS AND MANNER OF SERVICE OF NOTICE AND PERSONS ON WHOM IT IS TO 
BE SERVED 
 

98. 
(a) Every notice of a meeting of the Company shall specify the place, date, day and the hour 

of the meeting and shall contain a statement of the business to be transacted thereat. 
 
(b) Notice of every meeting of the Company shall be given: 
 

(i) to every member of the Company, legal representative of any deceased member 
or the assignee of an insolvent member in any manner authorised under the 
provisions of the Act. 

 
(ii) to the Auditor or Auditors for the time being of the Company and 
 
(iii) to all the Directors of the Company. 
 
Provided that where the notice of a meeting is given by advertising the same in a 
newspaper circulating in the neighborhood of the registered office of the Company under 
the provisions of the Act, the statement of the material facts referred to in Section 102 of 
the Act need not be annexed to the notice as required by that section but it shall be 
mentioned in the advertisement that the statement has been forwarded to the members 
of the Company. 
 

(c) Any accidental omission to give notice to, or the non-receipt of notice by any member or 
other person to whom it should be given shall not invalidate the proceedings of the 
meeting. 
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(d) In case, if any shareholder requests the Company for delivery of any document through a 

particular mode, the Company may send such document through that mode upon receipt 
of equivalent amount of charges payable by him to the Company for getting the 
documents deliverable by that particular mode. 

 

EXPLANATORY STATEMENT TO BE ANNEXED TO NOTICE 
 

99.  
(a) For the purpose of this Article, subject to the provisions of the Act, : 
 

(i) In the case of an annual general meeting, all business to be transacted at the 
meeting shall be deemed special with the exception of business relating to : 

 

(a) the consideration of financial statements and the reports of the Board of 
Directors and Auditors. 

(b) the declaration of any dividend. 
 
(c) the appointment of directors in place of those retiring, and 
 
(d) the appointment of, and the fixing of the remuneration of, the auditors, 

and  
 

(ii) in the case of any other meetings, all business shall be deemed special. 
 

(b) Where any items of business to be transacted at the meeting are deemed to be special 
as aforesaid, there shall be annexed to the notice of the meeting a statement setting out 
all material facts concerning each item of special business including in particular the 
nature of the concern or interest, financial or otherwise, if any, therein of – 

 
 

(i)  every Director, and the manager, if any, 
 

(ii) every key managerial personnel; and 
 

(iii) relatives of the persons mentioned in sub-clauses (i) and (ii). 
 

Provided that where any item of special business as aforesaid to be transacted at a 
meeting of the Company relates, to or affects, any other Company, the extent of 
shareholding interest in that other Company of every promoter, director, manager, if any, 
and of every other key managerial personnel and relatives of such persons of the first-
mentioned company shall, if the extent of such shareholding is not less than 2 % of the 
paid-up share capital of that company shall also be set out in the statement. 
 

(c) Where any item of business consists of the according of approval to any documents by 
the meeting, the time and place where the documents can be inspected shall be specified 
in the statement aforesaid. 
 

QUORUM FOR GENERAL MEETING 
 

100. Subject to the provisions of the Act, 
 

(a) Thirty members personally present, if the number of members as on the date of the 
meeting exceeds five thousand, shall be the quorum for a general meeting of the 
Company. 

 

IF QUORUM NOT PRESENT, MEETING TO BE DISSOLVED OR ADJOURNED 
 

(b)  
(i) If within half an hour from the time appointed for holding a meeting of the 

Company, a quorum is not present, the meeting, if called upon by requisition of 
members, shall stand cancelled. 

 

(ii) In any other case, the meeting, shall stand adjourned to the same day in the next 
week, at the same time and place or to such other date and at such other time 
and place, as the Board may determine. 
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ADJOURNED MEETING TO TRANSACT BUSINESS 
 

(c) If at the adjourned meeting also, a quorum is not present within half an hour from the time 
appointed for holding the meeting, the members present shall be the quorum. 
 

RESOLUTION PASSED AT ADJOURNED MEETING 
 

(d) Where a resolution is passed at an adjourned meeting of the Company, the resolution 
shall, for all purposes be treated as having been passed on the date on which it was in 
fact passed and shall not be deemed to have been passed on any earlier date. 
 

PRESENCE OF QUORUM 
 

101.  
 (a) No business shall be transacted at any general meeting unless the requisite quorum be 

present not only at the commencement of the business but also while transacting 
business. 

 
BUSINESS CONFINED TO ELECTION OF CHAIRMAN WHILST CHAIR VACANT 
 

(b) No business shall be discussed or transacted at any general meeting except the election 
of a Chairman whilst the Chair is vacant. 

 
(c) 

(i) The Chairman of the Board of Directors shall be entitled to take the chair at every 
general meeting, if there be no Chairman or if at any meeting he shall be not 
present within 15 (fifteen minutes) after the time appointed for holding such 
meeting or is unwilling to act, the Directors present may choose one of 
themselves to be the Chairman and in default of their doing so, the members 
present shall choose one of the Directors to be the chairman and if no Directors 
are present or be not willing to take the chair, the members present shall choose 
one of themselves to be the Chairman on a show of hands. 

 
(ii) If at any meeting a quorum of members shall be present, and the chair shall not 

be taken by the Chairman or Vice-Chairman of the Board or by a Director at the 
expiration of 15 minutes from the time appointed for holding the meeting or if 
before the expiration of that time all the Directors shall decline to take the Chair, 
the members present shall choose one of their member to be the Chairman of 
the meeting on a show of hands. 

 
CHAIRMAN WITH CONSENT MAY ADJOURN THE MEETING 
 
(d) The Chairman with the consent of the meeting may adjourn any meeting from time to 

time and from place to place in the city, town or village where the registered office of the 
Company is situate. 

 
BUSINESS AT THE ADJOURNED MEETING 
 
(e) No business shall be transacted at any adjourned meeting other than the business which 

might have been transacted at the meeting from which the adjournment took place. 
 
NOTICE OF ADJOURNED MEETING 
 
(f) In case of an adjourned meeting or of a change of day, time or place of meeting under 

these Articles, the Company shall give not less than three days’ notice to the members 
either individually or by publishing an advertisement in newspapers, (one in English and 
one in Vernacular language) which is in circulation at the place where the Registered 
Office of the Company is situated. 

 
IN WHAT CASES POLL TAKEN WITH OR WITHOUT ADJOURNMENT 
 
(g) Any poll duly demanded on the election of a Chairman of a meeting or any question of 

adjournment of the meeting shall be taken at the meeting forthwith, save as aforesaid, 
any business other than that upon which a poll has been demanded may be proceeded 
with pending the taking of the poll. 
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PROXIES 
  

102. Subject to the provisions of the Act,  
 

(a) Any member of the Company entitled to attend and vote at a meeting of the Company 
shall be entitled to appoint any other person (whether a member or not) as his proxy to 
attend and vote instead of himself. A member (and in case of joint holder all holders) 
shall not appoint more than one person as proxy. A proxy so appointed shall not have 
any right to speak at the meeting. 
 

Provided that unless where the proxy is appointed by a body corporate, a proxy shall not 
be entitled to vote except on a poll. 
 

(b) In every notice calling a meeting of the Company there shall appear with reasonable 
prominence a statement that a member entitled to attend and vote is entitled to appoint a 
proxy to attend and vote instead of himself, and that a proxy need not be a member. 
 

(c) The instrument appointing a proxy or any other document necessary to show the validity 
or otherwise relating to the appointment of a proxy shall be lodged with the Company not 
less than 48 (forty eight) hours before the meeting in order that the appointment shall be 
effective thereat. 
 

(d) The instrument appointing a proxy shall: 
 

(i) be in writing and 
 

(ii) be signed by an appointer or his attorney duly authorised in writing or, if the 
appointer is a body corporate, be under its seal or be signed by an officer or any 
attorney duly authorised by it. 

 
FORM OF PROXY 
 

(e) Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as 
circumstances will admit, be in usual form provided in Rules of the Companies Act. 

 

(f) An instrument appointing a proxy, if in the form as may be prescribed, shall not be 
questioned on the ground that it fails to comply with any special requirements specified 
for such instrument by these Articles. 

 

(g) Every member entitled to vote at a meeting of the Company, or on any resolution to be 
moved thereat, shall be entitled during the period beginning 24 (twenty four) hours before 
the time fixed for the commencement of the meeting and ending with the conclusion of 
the meeting, to inspect the proxies lodged, at any time during the business hours of the 
Company provided not less than 3 (three) days' notice in writing of the intention so to 
inspect, is given to the Company. 

 
VOTES OF MEMBERS 

 

RESTRICTIONS ON EXERCISE OF RIGHTS OF MEMBERS WHO HAVE NOT PAID CALLS 
ETC. 
 

NO RIGHT TO VOTE IF CALLS OR OTHER SUMS ARE UNPAID RIGHT OF LIEN EXISTS 
 

103. No member shall be entitled to vote either personally or by proxy at any General Meeting or 
Meeting of a class of shareholders either upon a show of hands or upon a poll in respect of any 
shares registered in his name on which any calls or other sums presently payable by him have 
not been paid or in regard to which the Company has and has exercised any right of lien. 
 

RESTRICTION ON EXERCISE OF VOTING RIGHT IN OTHER CASES TO BE VOID 
 

104. A member is not prohibited from exercising his voting right on the ground that he has not held his 
share or other interest in the Company for any specified period preceding the date on which the 
vote is taken, or on any other ground not being a ground set out in these Articles . 
 

EQUAL RIGHTS OF SHARE HOLDERS 
 

105. Any shareholder whose name is entered in the Register of Members of the Company shall enjoy 
the same rights and be subject to the same liabilities as all other shareholders of the same class. 
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VOTING TO BE BY SHOW OF HANDS IN FIRST INSTANCE 
 

106. At any general meeting a resolution put to vote at the meeting shall unless a poll is demanded 
under the provisions of the Act or the voting is carried out electronically, be decided on a show of 
hands. 
 

107.  
(a) Subject to the provisions of the Act, upon show of hands every member entitled to vote 

and present in person shall have one vote, and upon a poll every member entitled to vote 
and present in person or by proxy shall have one vote, for every share held by him. 

 
NO VOTING BY PROXY ON SHOW OF HANDS 
 

(b) No member not personally present shall be entitled to vote on a show of hands unless 
such member is a body corporate present by proxy or by a representative duly authorised 
under the provisions of the Act, in which case such proxy or representative may vote on a 
show of hands as if he were a member of the Company. 

 

HOW MEMBERS NON COMPOSMENTIS AND MINOR MAY VOTE 
 

(c) Subject to the provisions of the Act, a member of unsound mind or in respect of whom an 
order has been made by any court having jurisdiction in lunacy, may vote, whether on a 
show of hands or on a poll by his committee or other legal guardian and any such 
committee or guardian may, on poll vote by proxy; if any member be a minor the vote in 
respect of his share or shares shall be by his guardians or any one of his guardians, if 
more than one, to be selected in case of dispute by the Chairman of the meeting. 

 

VOTES IN RESPECT OF SHARES OF DECEASED OR INSOLVENT MEMBERS ETC. 
 

(d) Subject to the provisions of the Act and other provisions of these Articles, any person 
entitled under the transmission clause to any shares may vote at any general meeting in 
respect thereof as if he was the registered holder of such shares, provided that at least 
48 (forty eight) hours before the time of holding the meeting or adjourned meeting as the 
case may be at which he proposed to vote, he shall satisfy the Directors of his right to 
such shares unless the Directors shall have previously admitted his right to vote at such 
meeting in respect thereof. 

 

CUSTODY OF INSTRUMENT 
 

(e) If any such instrument of appointment be confined to the object of appointing proxy or 
substitute for voting at meeting of the Company, it shall remain permanently or for such 
time as the Directors may, determine in the custody of the Company; if embracing other 
objects a copy thereof examined with the original, shall be delivered to the Company to 
remain in the custody of the Company. 

 

 

VALIDITY OF VOTES GIVEN BY PROXY NOTWITHSTANDING DEATH OF MEMBERS ETC. 
 

(f) A vote given in accordance with the terms of an instrument of proxy shall be valid 
notwithstanding the previous death of the principal or revocation of the proxy or of any 
power of attorney under which such proxy was signed or the transfer of the share in 
respect of which the vote is given, provided that no intimation in writing of the death, 
revocation or transfer shall have been received at the registered office of the Company 
before the meeting. 

 

TIME FOR OBJECTIONS FOR VOTE 
 

(g) No objection shall be made to the validity of any vote except at the meeting or poll at 
which such vote shall be tendered and every vote whether given personally or by an 
agent or proxy or representative not disallowed at such meeting or poll shall be deemed 
valid for all purpose for such meeting or poll whatsoever. 

 
CHAIRMAN OF ANY MEETING TO BE THE JUDGE OF ANY VOTE 
 

(h) The Chairman of any meeting shall be the sole judge of the validity of every vote 
tendered at such meeting. The chairman present at the time of taking of a poll shall be 
the sole judge of the validity of every vote tendered at such poll. 
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CHAIRMAN'S DECLARATION OF RESULT OF VOTING BY SHOW OF HANDS TO BE 
CONCLUSIVE 
 

108. A declaration by the Chairman in pursuance to the provisions of the Act that on a show of hands, 
a resolution has or has not been carried, either unanimously or by a particular majority, and an 
entry to that effect in the books containing the minutes of the proceedings of the Company, shall 
be conclusive evidence of the fact, without the proof of the number or proportion of the votes cast 
in favour of or against such resolution. 
 
DEMAND FOR POLL 
 

109. Subject to the provisions of the Act,  
 
(a) Before or on the declaration of the result of the voting on any resolution on a show of 

hands, a poll may be ordered to be taken by the Chairman of the meeting of his own 
motion and shall be ordered to be taken by him on a demand made in that behalf by any 
member or members present in person or by proxy and holding shares in the Company 
which confer a power to vote on the resolution not being less than one-tenth of the total 
voting power in respect of the resolution or on which an aggregate sum of not less than 
Five Lacs Rupees or such higher amount as may be prescribed  has been paid up. 

 
(b) The demand for a poll may be withdrawn at any time by the person or persons who make 

the demand. 
 
DEMAND FOR POLL NOT TO PREVENT TRANSACTION OF OTHER BUSINESS 
 
(c) The Demand for a poll except on the question of the election of the Chairman and of an 

adjournment shall not prevent the continuance of a meeting for the transaction of any 
business other than then question on which the poll has been demanded. 

 
TIME OF TAKING POLL 
 

110.  
(a) A poll demanded on a question of adjournment shall be taken forthwith. 
 
(b) A poll demanded on any other question (not being a question relating to the election of a 

Chairman which is provided under the provisions of the Act) shall be taken at such time 
not being later than 48 (forty eight) hours from the time when the demand was made, as 
the Chairman may direct. 

 
RIGHT OF A MEMBER TO USE HIS VOTES DIFFERENTLY 

 
111. On a poll taken at a meeting of the Company a member or other person entitled to vote for him as 

the case may be, need not, if he votes, use, all his votes or cast in the same way all the votes he 
uses. 
 
SCRUTINIZERS AT POLL 
 

112.  
(a) Where a poll is to be taken, the Chairman of the meeting shall appoint such number of 

persons as he deems necessary as scrutinizer to scrutinise the poll process and the 
votes given on the poll and to report thereon to him in the manner as may be prescribed 
under the Act. 

 
(b) The Chairman shall have the power, at any time before the result of the poll is declared, 

to remove a scrutinizer from office and to fill vacancies in the office of scrutinizer arising 
from such removal or from any other cause. 

 
MANNER OF TAKING POLL AND RESULT THEREOF 
 

113.  
(a) Subject to the provisions of the Act, Chairman of the meeting shall have power to 

regulate the manner in which a poll shall be taken. 
 

(b) The result of the poll shall be deemed to be the decision of the meeting on the resolution 
on which the poll was taken. 



 35 

 
CASTING VOTE 

 
114. In the case of an equality of votes, whether on a show of hands or electronically or on a poll, the 

Chairman of the meeting at which the show of hands takes place or at which the poll is 
demanded shall be entitled to a casting vote or votes to which he may be entitled as member. 
 
 

REPRESENTATION OF BODY CORPORATE 

 
115. A body corporate (whether a Company within the meaning of the act or not) if it is a member or 

creditor (including a holder of debenture) of the Company may in accordance with the provisions 
of the Act authorize such person by a resolution of its Board of Directors as it thinks fit, to act as 
its representative at any meeting of the Company or of any class of members of the Company or 
at any meeting of creditors of the Company. 
 

REPRESENTATION OF THE PRESIDENT OF INDIA OR GOVERNORS 

 
116.  

(a) The President of India or the Governor of State if he is a member of the Company may 
appoint such person as he thinks fit to act as his representative at any meeting of the 
Company or at any meeting of any class of members of the Company in accordance with 
the provisions of the Act or any other statutory provision governing the same. 

 
(b) A person appointed to act as aforesaid shall for the purposes of the Act be deemed to be 

a member of such a Company and shall be entitled to exercise to same rights and 
powers (including the right to vote by proxy) as the Governor could exercise, as member 
of the Company. 

 
 

CIRCULATION OF MEMBERS RESOLUTION 

 
117. The Company shall comply with the provisions of the Act, relating to circulation of members 

resolutions. 

 
SPECIAL NOTICE 

 
118. Subject to the provisions of the Act, 

 
  Where, by any provision contained in this Act or in the articles of a company, special notice is 

required of any resolution, notice of the intention to move such resolution shall be given to the 
company by such number of members holding not less than one per cent of total voting power or 
holding shares on which such aggregate sum not exceeding five lakh rupees, as may be 
prescribed, has been paid-up and the company shall give its members notice of the resolution in 

such manner as may be prescribed under the Act. 

 
RESOLUTIONS PASSED AT ADJOURNED MEETING 

 
119. The provisions of the Act shall apply to resolutions passed at an adjourned meeting of the 

Company or of the holders of any class of shares in the Company and of the Board of Directors of 
the Company and the resolutions shall be deemed for all purposes as having been passed on the 
date on which in fact they were passed and shall not be deemed to have been passed on any 
earlier date. 

 
REGISTRATION OF RESOLUTIONS AND AGREEMENTS 

 
120. The Company shall comply with the provisions of the Act relating to registration of certain 

resolutions and agreements. 
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MINUTES OF PROCEEDINGS OF GENERAL MEETING AND OF BOARD AND OTHER 
MEETINGS AND RESOLUTIONS PASSED BY POSTAL BALLOT 
 

121.      
(a) The Company shall cause minutes of all proceedings of every general meeting of any 

class of shareholders or creditors, and every resolution passed by postal ballot and every 
meeting of its Board of Directors or of every committee of the Board to be kept by making 
within thirty days of the conclusion of every such meeting concerned, or passing of 
Resolution by Postal ballot entries thereof in books kept for that purpose with their pages 
consecutively numbered. 

 
(b)  In case of every resolution passed by postal ballot, a brief report on the postal ballot 

conducted including the resolution proposed, the result of the voting thereon and the 
summary of the scrutinizer’s report shall be entered in the minutes book of general 
meetings along with the date of such entry within thirty days from the date of passing of 

 resolution. 
 
(c) Each page of every such book shall be initialed or signed and the last page of the record 

of proceedings of each meeting in such books shall be dated and signed: 
 
(i) in the case of minutes of proceedings of the Board or of a committee thereof by 

the chairman of the said meeting or the Chairman of the next succeeding 
meeting. 

 
(ii) in the case of minutes of proceedings of the general meeting by Chairman of the 

said meeting within the aforesaid period, of thirty days or in the event of the 
death or inability of that Chairman within that period, by a Director duly 
authorised by the Board for the purpose. 

 
(iii)  In case of every resolution passed by postal ballot, by the chairman of the Board 

within the aforesaid period of thirty days or in the event of there being no 
chairman of the Board or the death or inability of that chairman within that period, 

by a director duly authorized by the Board for the purpose. 
  

(d) In no case the minutes of proceedings of a meeting shall be attached to any such book 
as aforesaid by pasting or otherwise. 

 

(e) The minutes of each meeting shall contain a fair and correct summary of the proceedings 
thereat. 

 

(f) All appointments of officers made at any of the meetings aforesaid shall be included in 
the minutes of the meeting. 

 

(g) In the case of a meeting of the Board of Directors or of a committee of the Board, the 
minutes shall also contain: 

 
(i) the names of the Directors present at the meetings, and 
 
(ii) in the case of each resolution passed at the meeting, the names of the Directors, 

if any, dissenting from or not concurring in the resolution. 
 
(h) Nothing contained in clauses (a) to (e) hereof shall be deemed to require the inclusion in 

any such minutes of any matter which in the opinion of the Chairman of the meeting: 
 

(i) is, or could reasonably be regarded, as defamatory of any person. 
 

(ii) is irrelevant or immaterial to the proceedings; or 
 

(iii) is detrimental to the interests of the Company. 
 
The Chairman shall exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in this clause. 
 

(i) The minutes of meetings kept in accordance with the provision of the Act shall be 
evidence of the proceedings recorded therein. 
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(j)  The minute books of general meetings, shall be kept at the registered office of the 
company and shall be preserved permanently and kept in the custody of the company 
secretary or any director duly authorised by the board or at such other place as may be 
approved by the Board. 

 
(k) The minutes books of the Board and committee meetings shall be preserved permanently 

and kept in the custody of the company secretary of the company or any director duly 
authorized by the Board for the purpose and shall be kept in the registered office or such 
place as Board may decide. 

 
 

PRESUMPTIONS TO BE DRAWN WHERE MINUTES DULY DRAWN AND SIGNED 
 

122. Where minutes of the proceedings of any general meeting of the Company or of any meeting of 
its Board of Directors or of a Committee of the Board have been kept in accordance with the 
provisions of  the Act then, until the contrary is proved, the meeting, shall be deemed to have 
been duly called and held, and all proceedings there at to have duly taken place, and the 
Resolution passed by the Postal Ballot to have been duly passed and in particular all 
appointments of Directors, Key Managerial Personnel, Auditors or Company Secretary in Practice 
made at the meeting shall be deemed to be valid and the minutes shall be evidence of the 
proceedings recorded therein. 
 
INSPECTION OF MINUTE BOOKS OF GENERAL MEETINGS 
 

123. Subject to the provisions of the Act : 
 

(a) The books containing the minutes of the proceedings of any general meeting of the 
Company or of a Resolution passed by the Postal Ballot shall:- 

 
(i) be kept at the registered office of the Company and 
 
(ii) be open, during the business hours to the inspection of any member without 

charge, subject to such reasonable restrictions as the Company may in general 
meeting impose so however that not less than two hours in each business day 
are allowed for inspection. 

 
(b) Any member shall be furnished, within seven working days after he has made a request 

in that behalf to the Company, with a copy of any minutes referred to in clause (a) above 
on payment of such fees as may be prescribed under the Act for each page or part of any 
page required to be copied. 

 
(c)  The Company shall furnish soft copy in respect of minutes of any previous general 

meetings held during a period immediately preceding three financial years with free of 
cost to the member who has made a request for provision of soft copy. 

 
PUBLICATION OF REPORTS OF PROCEEDINGS OF GENERAL MEETINGS 
 

124. No document purporting the be a report of the proceedings of any general meeting of the 
Company shall be circulated or advertised at the expenses of the Company unless it includes the 
matters required under the provisions of the Act to be contained in the Minutes of the proceedings 
of such meeting. 
 

 Where permitted or required by the Act, Board may, instead of calling a Meeting of any members 
/ class of Members / Debenture-holders, seek their assent by Postal Ballot. Such Postal Ballot will 
comply with the Provisions of Applicable Laws in this behalf.  
 

Where permitted/ required by Applicable Law, the Board may provide Member / Members of a 
class / Debenture-holders right to vote through e-voting, complying with applicable Law. 
 

Notwithstanding anything contained in the foregoing paragraphs, the Company shall transact 
such business, follow such procedure and ascertain the assent or descent of Members for a 
voting conducted by Postal Ballot, as may be prescribed under the provisions of the Act and rules 
made thereunder. 
 

In case of Resolutions to be passed by Postal Ballot, no meeting needs to be held at a specified 
time and space requiring physical presence of Members to form a quorum.  
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MANAGERIAL PERSONNEL 
 
MANAGERIAL PERSONNEL 
 

125. The Company shall duly observe the provisions of the act regarding prohibition of simultaneous 
appointment of different categories of managerial personnel therein referred to. 

 
BOARD OF DIRECTORS 

 
BOARD OF DIRECTORS 
 

126. 
(a) The first Directors of the Company were:- 

 
(i) Mrs. Shantaben Dharmsinh Desai 
 
(ii) Dr. Narendra Dharmsinh Desai 
 
(iii) Mr. Suresh Amarchand Shroff and  
 
(iv) Mr. Kushal Narendra Desai 

 
(b) Until otherwise determined by the Company in General meeting, the number of Directors 

shall not be less than three and more than fifteen. The appointment of Directors 
exceeding 15 will be subject to the provisions of the Act. 

 
APPOINTMENT OF SENIOR EXECUTIVES AS WHOLE-TIME DIRECTORS 
 

127.  
(a) Within the overall limit prescribed under the Article for the number of Directors, the Board 

may appoint any Senior Executive of the Company as a Whole Time Director of the 
Company for such period and upon such terms and conditions as the Board may decide. 
The Senior Executive so appointed shall be, governed by the following provisions: 

 
(i) He shall be liable to retire by rotation as provided in the Act but shall be eligible 

for reappointment. His reappointment as a Director shall not constitute a breach 
in his appointment, as Whole Time Director. 

 
(ii) He shall be reckoned as Director for the purpose of determining and fixing the 

number of Directors to retire by rotation. 
 

(iii) He shall cease to be a Director of the Company on the happening of any event 
specified under the provisions of the Act. He shall cease to be a Director of the 
Company, if for any reason whatsoever, he ceases to hold the position of senior 
Executive in the Company or ceases to be in the employment of the Company. 
 

(iv) Subject to what is stated hereinabove, he shall carry out and perform all such 
duties and responsibilities as may from time to time, be conferred upon or 
entrusted to him by the Managing Director/s and/or the Board, shall exercise, 
such powers and authorities subject to such restrictions and conditions and/or 
stipulations as the Managing Director/s and/or the Board may, from time to time 
determine. 
 

(v) His remuneration shall be fixed by the Board and shall be subject to the approval 
of the Company in general meeting and of the central government as may be 
required under the provisions of the Act. 
 

(b) Nothing contained in this Article shall be deemed to restrict or prevent the right of the 
Board to revoke, withdraw, alter, vary or modify all or any of such powers, authorities, 
duties and responsibilities conferred upon or vested in or entrusted to such whole-time 
Directors. 
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DEBENTURE DIRECTOR 
 

128. Any Trust Deed for securing debentures or debenture-stocks may, if so arranged, provide for the 
appointment, from time to time by the Trustees thereof or by the holders of debentures or 
debenture-stocks, of some person or persons to be a Director or Directors of the Company and 
may empower such Trustees or holders of Debentures or debenture-stocks from time to time, to 
remove and reappoint any Directors so appointed. The Director/s so appointed under this Article 
is herein referred to as “Debenture Director” and the term “Debenture Director” means the 
Director for the time being in office under this Article. The Debenture Director(s) shall not be 
bound to hold any qualification shares and shall not be liable to retire by rotation or be removed 
by the Company. The Trust Deed may contain such ancillary provisions as may be arranged 
between the Company and the Trustees and all such provisions shall have effect notwithstanding 
any of the other provisions herein contained. 

 
 

129. NOMINEE DIRECTOR 
 

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys 
remain owing by the Company to the Industrial Development Bank of India (IDBI), the Industrial 
Credit and Investment Corporation of India Limited (ICICI), Industrial Finance Corporation of India 
(IFCI) and Life Insurance Corporation of India (LIC) or to any other finance Corporation or Credit 
Corporation or to any other Finance Company or Body out of any loans granted by them to the 
Company or so long as IDBI, IFCI, ICICI, LIC and Unit Trust of India (UTI) or any other Financing 
Corporation or Credit Corporation or any other Financing Company or Body (each of which IDBI, 
IFCI, ICICI, LIC and UTI or any other Finance Corporation or any other Financing Company or 
Body is hereinafter in this Article referred to as “the corporation”) continue to hold debentures in 
the Company as a result of underwriting or by direct subscription or private placement, or so long 
as the corporation holds shares in the Company as a result of underwriting or direct subscription 
or so long as any liability of the Company arising out of any guarantee furnished by the 
corporation on behalf of the Company remains outstanding, the corporation shall have a right to 
appoint from time to time any person or persons as a Director or Directors, whole-time / non 
whole-time (which Director or Directors is/are hereinafter referred to as “Nominee Director/s') on 
the Board of the Company and to remove from such office any person or persons so appointed 
and to appoint any person or persons in his or their place/s. 
 

The Board of Directors of the Company shall have no power to remove from office the Nominee 
Director/s. At the option of the corporation such Nominee Director/s shall not be required to hold 
any share qualification in the Company. Also at the option of the corporation such Nominee 
Director/s shall not be liable to retirement by rotation of Directors. Subject as aforesaid, the 
Nominee Director/s shall be entitled to the same rights and privileges and be subject to the same 
obligations as any other Director of the Company. 
 

The Nominee Director/s so appointed shall hold the said office only so long as any moneys 
remain owing by the Company to the corporation or so long as the corporation holds debentures 
in the Company as a result of a direct subscription or private placement or so long as the 
corporation holds shares in the Company as a result of underwriting or direct subscription or the 
liability of the Company arising out of any guarantee is outstanding and the Nominee Director/s 
so appointed in exercise of the said power shall ipso facto vacate such office immediately the 
moneys owing by the Company to the corporation is paid off or on the corporation ceasing to hold 
debentures/ shares in the Company or on satisfaction of the liability of the Company arising out of 
any guarantee furnished by the corporation. 
 

The Nominee Director/s so appointed under this Article shall be entitled to receive all notices of 
and attend all General Meetings, Board meetings and of the Meetings of the committee of which 
the Nominee Director/s is/are member/s. The Company shall pay to the Nominee Director/s 
sitting fees and expenses which the other Directors of the Company are entitled but if any other 
fees, commission, monies or remuneration in any form is payable to the Director/s of the 
Company, the fees, commission, monies and remuneration in relation to such Nominee Director/s 
shall accrue to the corporation and same shall accordingly be paid by the Company directly to the 
corporation. Any expenses that may be incurred by the Corporation or by such Nominee 
Director/s in connection with their appointment or Directorship, shall be paid or reimbursed by the 
Company to the Corporation or as the case may be, to such Nominee Director/s. 
 

Provided that if any such Nominee Director/s is an officer of the Corporation, the sitting fee in 
relation such Nominee Director/s shall also accrue to the Corporation and the same shall 
accordingly be paid by the Company directly to the Corporation. 
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Provided further that if such Nominee Director/s is an officer of the Reserve Bank of India, the 
fees in relation to such Nominee Director/s shall also accrue to IDBI and the same shall 
accordingly be paid by the Company directly to IDBI. 
 

Provided also that in the event of the Nominee Director/s being appointed as whole-time 
Director/s such Nominee Director/s shall exercise such powers and duties as may be approved 
by the Lenders and have such rights as are usually exercised or available to a whole-time 
Director, in the management of the affairs of the Borrower. Such Nominee Director/s shall be 
entitled to receive such remuneration, fees, commission and monies as may be approved by the 
Lenders. 
 
SPECIAL DIRECTOR 
 

130. 
(a) In connection with any collaboration arrangement with any Company or corporation or firm 

or person for supply of technical know-how and/or machinery or technical advice, the 
Directors may authorize such Company, corporation, firm or person (hereinafter in this 
clause referred to as “Collaborator”) to appoint from time to time, any person or persons 
as Director or Directors of the Company (hereinafter referred to as “Special Director”) and 
may agree that such Special Director shall not be liable to retire by rotation and need not 
possess any qualification shares to qualify him for the office of such Director so however, 
that such Special Director shall hold office so long as such collaboration arrangement 
remains in force unless otherwise agreed upon between the Company and such 
collaborator under the collaboration arrangement or at any time thereafter. 

 

(b) The collaborator may at any time and from time to time remove any such Special Director 
appointed by it and may at the time of such removal and also in the case of death or 
resignation of the person so appointed at any time, appoint any other person as a Special 
Director in his place and such appointment or removal shall be made in writing signed by 
such Company or corporation or any partner or such person and shall be delivered to the 
Company at its registered office. 

 

(c) It is clarified that every collaborator entitled to appoint a Director under this Article may 
appoint one or more such person or persons as a Director(s) and so that if more than one 
collaborator is so entitled there may at any time be as many Special Directors as the 
collaborators eligible to make the appointment. 

 

 
INDEPENDENT DIRECTOR 

 
131. The Board shall, at all times, comprise of such number of independent non-executive Directors 

(“Independent Directors”) in compliance with the provisions of the Act and relevant Listing 
Regulations, who shall have appropriate experience and qualifications to hold a position of this 
nature on the board of a company such as the Company. 
 
LIMIT ON NUMBER OF NON-RETIRING DIRECTORS 
 

132. Subject to the provisions of the Act and these Articles, the number of Directors appointed under 
these Articles shall not exceed in the aggregate one third of the total number of Directors for the 
time being in office. 
 

APPOINTMENT OF ALTERNATE DIRECTOR 
 

133. Subject to the provisions of the Act, the Board may appoint an Alternate Director to act for a 
Director (hereinafter called “the original Director”) during his absence for a period of not less than 
three months from India. An alternate Director so appointed shall not hold office as such for a 
period longer than that permissible to the original Director in whose place he has been appointed 
and shall vacate if and when the original Director returns to the state in which meetings of the 
Board are ordinarily held. 
 

APPOINTMENT OF ADDITIONAL DIRECTOR 
 

134. Subject to the provisions of the Act, the Board of Directors shall have power at any time to 
appoint any person as an additional director on the Board. Any director so appointed shall hold 
the office only upto the next annual general meeting of the Company or the last date on which the 
annual general meeting should have been held, whichever is earlier and shall then be eligible for 
reappointment.  
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APPOINTMENT OF DIRECTOR TO FILL THE CASUAL VACANCY 
 

135. Subject to the provisions of the Act, the office of any Director appointed by the Company in 
general meeting is vacated before his term of office expires in the normal course, the resulting 
casual vacancy may in default of and subject to any regulation in the Articles of the Company be 
filled by the Board of Directors at the meeting of the Board and the Director so appointed shall 
hold office only upto the date upto which the Director in whose place he is appointed would have 
held office if it had not been vacated as aforesaid but he shall then be eligible for re-election. 
 

INDIVIDUAL RESOLUTION FOR DIRECTORS APPOINTMENT 
 

136. At a general meeting of the Company a motion shall not be made for the appointment of two or 
more persons as Directors of the Company by a single resolution unless a resolution that it shall 
be so made has first been agreed to by the meeting without any vote being given against it. 
Resolution moved in contravention of this article shall be void whether or not objection was taken 
at the time of its being so moved. Provided that were a resolution so moved is passed, no 
provision for the automotive re-appointment of retiring director by virtue of these articles and the 
act  in default of another appointment shall apply. 
 

QUALIFICATION OF DIRECTOR 
 

137. A Director need not hold any shares in the Company to qualify him for the office of a Director of 
the Company. 
 

REMUNERATION OF DIRECTORS 
 

138.  
(a) Subject to the provisions of the Act, a Managing Director or a Director who is in the 

whole-time employment of the Company may be paid remuneration either by way of a 
monthly payment or at a specified percentage of the net profits of the company or partly 
by one way and partly by the other. 

 

(b) Subject to the provisions of the Act, a Director, who is neither in the whole-time 
employment nor a Managing Director may be paid remuneration either: 
 

(i) by way of monthly, quarterly or annual payment with the approval of the Central 
Government, or 

 

(ii) by way of commission,  with the approval of the Company in General Meeting 
 

(c) Every Director shall be paid such amount of remuneration by way of a fee not exceeding 
such sum as may be prescribed by the Act or the Central Government from time to time, 
as may be determined by the Board for each meeting of the Board or committee thereof 
attended by him. 

 

TRAVELLING AND OTHER EXPENSES 
 

139. A Director is entitled for the purpose of attending a meeting, such sum either as fixed allowance 
and/or actual as the Board may consider fair compensation for traveling, boarding and lodging 
and incidental and/or actual out of pocket expenses incurred by such Director in addition to his 
fees, for attending such meetings to and from the place at which the meetings of the Board or 
Committees thereof of the Company are held from time to time or any other place at which the 
Directors executes his duties. 
 

REMUNERATION FOR EXTRA SERVICES 
 

140. If any Director, being willing shall be called upon to perform extra services or to take any special 
exertions for any of the purposes of the Company and in that event the Company may, subject to 
the provisions of the Act, remunerate such Director either by fixed sum or by a percentage of 
profit or otherwise, as may be determined by the Directors but not exceeding that permitted under 
the provisions of the Act and such remuneration may be either in addition to or in substitution for 
his share in the remuneration above provided. 
 

INCREASE IN REMUNERATION OF DIRECTORS TO REQUIRE GOVERNMENT SANCTION 
 

141. Any provision relating to the remuneration of any Director including the Managing Director or Joint 
Managing Director or Whole time Director or Executive Director whether contained in his original 
appointment or which purports to increase or has the effect of increasing whether directly or 
indirectly the amount of such remuneration and whether that provision is contained in these 
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Articles or in any agreement entered into by the Company or in any resolutions passed by the 
Company in General Meeting or by the Board of Directors shall be subject to the provisions of  
the Act. 

 
DIRECTORS NOT TO ACT WHEN NUMBER FALLS BELOW MINIMUM 
 

142. When the number of Directors in the office falls below the minimum above fixed, the Directors, 
shall not act except in emergencies or for the purpose of filling up vacancies or for summoning a 
general meeting of the Company and so long as the number is below the minimum, they may so 
act notwithstanding the absence of the necessary quorum. 
 

ELIGIBILITY 
 

143. A person shall not be capable of being appointed as a Director, if he has the disqualifications 
referred under the provisions of the Act. 
 

DIRECTORS VACATING OFFICE 
 

144. Kept blank intentionally  
 

145. Subject to the provisions of the Act,  

 The office of a director shall become vacant if in case— 

(a) he incurs any of the disqualifications specified in Section 164; 

(b) he absents himself from all the meetings of the Board of Directors held during a period of 
twelve months with or without seeking leave of absence of the Board; 

(c) he acts in contravention of the provisions of Section 184 relating to entering into contracts 
or arrangements in which he is directly or indirectly interested; 

(d) he fails to disclose his interest in any contract or arrangement in which he is directly or 
indirectly interested, in contravention of the provisions of Section 184; 

(e) he becomes disqualified by an order of a court or the Tribunal; 

(f) he is convicted by a court of any offence, whether involving moral turpitude or otherwise 
and sentenced in respect thereof to imprisonment for not less than six months: 

 Provided that the office shall be vacated by the director even if he has filed an appeal 
against the order of such court; 

(g) he is removed in pursuance of the provisions of this Act; 

(h) he, having been appointed a director by virtue of his holding any office or other 
employment in the holding, subsidiary or associate company, ceases to hold such office or 
other employment in that company. 

 

Notwithstanding anything contained in sub-article (d), (e) and (g) of Article above, the 
disqualifications referred to in these sub-article shall not take effect: 
 

(i) for 30 days from the date of conviction or order of disqualification ; 
 

(ii) when an appeal or petition is preferred within thirty days as aforesaid against the 
conviction resulting in sentence or order, until expiry of seven days from the date on 
which such appeal or petition is disposed off; or 

 

(iii) where any further appeal or petition is preferred against order or sentence within seven 
days until such further appeal or petition is disposed off. 

 

REMOVAL OF DIRECTORS 
 

146.  
(a) The Company may (subject to the applicable provisions of the Act and these Articles) 

remove any director other than ex-officio directors or special directors or debenture 
directors or a nominee director or a director appointed by the Tribunal in pursuance of the 
provisions of the Act, before the expiry of his period of office. 

 

(b) Special notice as provided under the provisions of the Act shall be required of any 
resolution to remove a Director under this Article or to appoint some other person in place 
of a Director so removed at the meeting at which he is removed. 
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(c) On receipt of notice of a resolution to remove a Director under this Article, the Company 
shall forthwith send a copy thereof to the Director concerned and the Director (whether or 
not he is a member of the Company) shall be entitled to be heard on the resolution at the 
meeting. 

 

(d) Whether notice is given of a resolution to remove a Director under this Article and the 
Director concerned makes with respect thereto representations in writing to the Company 
(not exceeding a reasonable length) and requests their notification to members of the 
Company, the Company shall unless the representations are received by it too late for it 
to do so, 

 

(i) in the notice of the resolution given to members of the Company state the fact of 
the representations having been made, and 

 

(ii) send a copy of the representation to every member of the Company to whom 
notice of the meeting is sent (whether before or after receipt of the 
representations by the Company), and if a copy of the representations, is not 
sent as aforesaid because they were received too late or because of the 
Company's default, the Director may (without prejudice to his right to be heard 
orally) require that the representations be read out at the meeting, provided that 
copies of the representations need not be sent or read out at the meeting if so 
directed by the court. 

 

(e) A vacancy created by the removal of a Director under this Article may, if he had been 
appointed by the Company in general meeting or by the Board in pursuance of the 
provisions of the Act be filled by the appointment of another Director in his stead by the 
meeting at which he is removed, provided special notice of the intended appointment has 
been given under clause (b) hereof. A Director so appointed shall hold office until the 
date upto which his predecessor would have held office if he had not been removed as 
aforesaid. 

 

(f) If the vacancy is not filled under clause (e) above, it may be filled as a casual vacancy in 
accordance with the applicable provisions, of the Act,  
 

Provided that the Director who was removed from office under this Article shall not be re-
appointed as a Director by the Board of Directors. 
 

(g) Nothing contained in this Article shall be taken. 
 

(i) as depriving a person removed thereunder of any compensation or damages 
payable to him in  respect of the termination of his appointment as director or of 
any appointment terminating with that as director; or 

 

(ii) as derogating from any power to remove a Director which may exist apart from 
this Article. 

 

DIRECTORS MAY CONTRACT WITH COMPANY 
 

147. Subject to the restrictions imposed by these Articles and relevant provisions of the Act, no 
Director, Managing Director, or other officer or employee of the Company shall be disqualified 
from holding his office by contracting with the Company either as vendor purchaser, agent, broker 
or otherwise, nor shall any such contract or arrangement entered into by or on behalf of the 
Company in which any Director, Managing Director,  Joint Managing Director, Executive Director, 
other officer or employee shall be in any way interested, be avoided, nor shall the Director, 
Managing Director or any officer or employee so contracting or being so interested be liable to 
account to the Company for any profit realised by any such contract or arrangement by reason 
only of such Director, officer or employee holding that office or of the fiduciary relation thereby 
established, but the nature of his or their interest must be disclosed by him or them in accordance 
with the provisions of the Act where that section be applicable. 
 
DISCLOSURE OF DIRECTORS' INTEREST  
 

148. (1) Every director shall at the first meeting of the Board in which he participates as a director 
and thereafter at the first meeting of the Board in every financial year or whenever there is 
any change in the disclosures already made, then at the first Board meeting held after such 
change, disclose his concern or interest in any company or companies or bodies corporate, 
firms, or other association of individuals which shall include the shareholding, in such 
manner as may be prescribed. 
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(2) Every director of a company who is in any way, whether directly or indirectly, concerned or 
interested in a contract or arrangement or proposed contract or arrangement entered into 
or to be entered into— 

(a) with a body corporate in which such director or such director in association with 
any other director, holds more than two per cent shareholding of that body 
corporate, or is a promoter, manager, Chief Executive Officer of that body 
corporate; or 

(b)  with a firm or other entity in which, such director is a partner, owner or member, as 

the case may be, 

shall disclose the nature of his concern or interest at the meeting of the Board in which the 
contract or arrangement is discussed and shall not participate in such meeting: 

Provided that where any director who is not so concerned or interested at the time of 
entering into such contract or arrangement, he shall, if he becomes concerned or interested 
after the contract or arrangement is entered into, disclose his concern or interest forthwith 
when he becomes concerned or interested or at the first meeting of the Board held after he 
becomes so concerned or interested. 

(3) A contract or arrangement entered into by the company without disclosure under this Article 
or with participation by a director who is concerned or interested in any way, directly or 
indirectly, in the contract or arrangement, shall be voidable at the option of the company 
under the provisions of the Act 

(4) Nothing in this section— 

(a) shall be taken to prejudice the operation of any rule of law restricting a director of a 
company from having any concern or interest in any contract or arrangement with 
the company; 

(b) shall apply to any contract or arrangement entered into or to be entered into 
between two companies where any of the directors of the one company or two or 
more of them together holds or hold not more than two per cent of the paid-up 
share capital in the other company. 

(5) It shall be the duty of the director giving notice of interest to cause it to be disclosed at the 
meeting held immediately after the date of the notice.  

 
(6) All notices shall be kept at the registered office and such notices shall be preserved for a 

period of eight years from the end of the financial year to which it relates and shall be kept 
in the custody of the company secretary of the company or any other person authorized by 
the Board for the purpose.  

 
BOARD RESOLUTION NECESSARY FOR CERTAIN CONTRACTS 
 

149. The company shall enter into any contract or arrangement with a related party with the consent of 
the Board and such other approvals as may be required in accordance with the applicable 
provisions of the Act and laws. 
 

LOANS TO DIRECTORS ETC. 
 

150. Save as otherwise provided in this Act, the company shall, advance any loan, including any loan 
represented by a book debt, to any of its directors or to any other person in whom the director is 
interested or give any guarantee or provide any security in connection with any loan taken by him 
or such other person in accordance with the provisions of the Act. 
 

 

ROTATION AND APPOINTMENT OF DIRECTORS  
 
DIRECTOR MAY BE DIRECTORS OF COMPANIES PROMOTED BY THE COMPANY 
 

151. Subject to these Articles, a Director may be or become a Director of any Company or in which 
he/she may be interested as a vendor, shareholder, or otherwise, and no such Director shall be 
accountable for any benefits received as Director or shareholder of such Company except in so 
far as the provisions of the Act may be applicable. 
 
Subject to the provisions of the Act not less than two thirds of the total number of Directors shall: 
 
(a) be persons whose period of office is liable to determination by retirement of Directors by 

rotation, and 
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(b) save as otherwise expressly provided in the Act, be appointed by the Company in 

general meeting. 
 
The remaining Directors shall, in default of and subject to any regulations in the Articles 
of the Company, also be appointed by the Company, in general meeting. 

 
ASCERTAINMENT OF DIRECTORS RETIRING BY ROTATION AND FILLING UP VACANCY 
 

152.  
(a) Save as provided in the Act, at every annual general meeting one-third of such directors 

for the time being as are liable to retire by rotation, or if their number is not three or 
multiple of three, then the number nearer to one-third, shall retire from office. 
 

 
(b) The Directors to retire by rotation at every annual general meeting shall be those who 

have been longest in office since their last appointment, but as between persons who 
become Directors on the same day, those who are to retire shall, in default of and subject 
to any agreement amongst themselves, be determined by lot. A Retiring Director shall be 
eligible for re-election. 

 
(c) At the annual general meeting at which a Director retires as aforesaid, the Company may 

fill up the vacancy by appointing the retiring Director or some other person thereto. 
 
(d) 

(i) If the place of the retiring Director is not so filled up and that meeting has not 
expressly resolved not to fill the vacancy, the meeting shall stand adjourned till 
the same day in the next week, at the same time and place, or if that day is a 
public holiday, till the next succeeding day which is not a public holiday, at the 
same time and place. 

 
(ii) If at the adjourned meeting also, the place of the retiring Director is not filled up 

and that the meeting also has not expressly resolved not to fill the vacancy, the 
retiring Director shall be deemed to have been re-appointed at the adjourned 
meeting, unless  

 

(1) at that meeting or at the previous meeting a resolution for the re-
appointment of such Director has been put to  the meeting and lost; 

 

(2) the retiring Director has, by a notice in writing addressed to the Company 
or its Board of Directors, expressed his unwillingness to be so re-
appointed; 

 

(3) he is not qualified or is disqualified for appointment; 
 

(4) a resolution whether special or ordinary, is required for his appointment 
or reappointment by virtue of any provisions of the Act; or 

 
 

RIGHTS OF PERSONS OTHER THAN RETIRING DIRECTORS TO STAND FOR 
DIRECTORSHIP 

 

153.  
(a) Save as provided in the Act, a person who is not a retiring Director shall in accordance 

with the provisions of the Act, be eligible for appointment to the office of Director at any 
general meeting if he or some member or members intending to propose him has, not 
less than fourteen days before the meeting left at the registered office of the Company a 
notice in writing under his hand signifying his candidature for the office of director or the 
intention of such member or members to propose him as a candidate for that office as the 
case may be along with a deposit of Rs. 1,00,000/- or such sum as may be provided 
under the Act which shall be refunded to such person or as the case may be to such 
member, if the person succeeds in getting elected as the director. 

 
(b) The Company shall inform its members of the candidature of a person for the office of 

director or the intention of a member (s) to propose a person as a candidate for that office 
by serving individual notices on the members not less than seven days before the 
meeting in the manner provided under the provisions of the Act. 
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CONSENT OF CANDIDATES FOR DIRECTORSHIP TO BE FILED WITH THE REGISTRAR 
 

154. Every person who is proposed as a candidate for the office of Director of the Company shall sign 
and file with the Company and with the Registrar, his consent in writing to act as a Director, if 
appointed, in accordance with the provisions of the Act in so far as they may be applicable. 
 
 

COMPANY MAY INCREASE OR REDUCE THE NUMBER OF DIRECTORS OR REMOVE 
DIRECTOR. 
 

155. Subject to the provisions of the Act, and these Articles the Company may, by ordinary resolution, 
from time to time, increase or reduce the number of Directors and may prescribe or alter 
qualifications. 
 
APPOINTMENT OF DIRECTORS TO BE VOTED INDIVIDUALLY 
 

156. 
(1) No motion at any general meeting of the Company shall be made for the appointment of 

two or more persons as Directors of the Company by a single resolution unless a 
resolution that it shall be made, has been first agreed to by the meeting without any vote 
being given against it. 

 
(2) A resolution moved in contravention of clause (1) hereof shall be void, whether or not 

objection was taken at the time of its being so moved, provided that for the automatic re-
appointment of retiring Director in default of another appointment as hereinbefore 
provided shall apply. 

 
(3) For the purpose of this article, a motion for approving a person's appointment, or for 

nominating person for appointment, shall be treated as a motion for his appointment. 
 

NOTICE OF CANDIDATURE FOR OFFICE OF DIRECTORS EXCEPT IN CERTAIN CASES 
 

157.  
(1) Save as provided in the Act, No person, not being a retiring Director, shall be eligible for 

election to the office of Director at any general meeting unless he or some other member 
intending to propose him has, at least fourteen days before the meeting, left at the office 
of the company a notice in writing under his hand signifying his candidature for the office 
of a Director or the intention of such member to propose him as a Director for office as 
the case may be along with a deposit of Rupees 1,00,000/- or such sum as may be 
provided under the Act which shall be refunded to such person or, as the case may be, to 
such member, if the person succeeds in getting elected as a Director. 

 

(2) The Company shall inform its members of the candidature of the person for the office of 
Director or the intention of a member to propose such person as a candidate for that 
office by serving individual notices on the members not less than seven days before the 
meeting. Provided that it shall not be necessary for the Company to serve individual 
notices on the members as aforesaid if the Company advertises such candidature or 
intention not less than seven days before the meeting in at least two newspapers 
circulating in the place where the Registered office of the Company is located, of which 
one is published in the English language and the other in the regional language of that 
place. 

 

(3) Every person (other than a Director retiring by rotation or otherwise or a person who has 
left at the office of the Company a notice under the provisions of the Act signifying his 
candidature for the office of a Director) proposed as a candidate for the office of a 
Director shall sign and file with the Company his consent in writing to act as a Director if 
appointed. 

 

(4) A person, other than  
 

(a) a Director, re-appointed after retirement by rotation or immediately on the expiry 
of his term of office, or 

 

(b) an additional or alternate Director or a person filling a casual vacancy in the 
office of a Director under the provisions of the Act, appointed as a Director or re-
appointed as an additional or alternate Director immediately on the expiry of his 
term of office shall not act as a Director of the Company unless he has within 
thirty days of his appointment signed and filed with the Registrar his consent in 
writing to act as such Director. 
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REGISTER OF DIRECTORS AND NOTIFICATION OF CHANGE TO REGISTRAR 
 

158. 
(1) The Company shall keep at its Registered office a Register containing the particulars of 

its Directors and other persons mentioned in the provisions of the Act and shall send to 
the Registrar a Return containing the particulars specified in such Register and shall 
otherwise comply with the provisions of the said Section in all respects. 

 

REGISTER OF DIRECTORS' SHARE HOLDING 
 

(2) The Company shall keep at its Registered office a Register showing as respects each 
Director of the Company the number, description, and amount of any shares in or 
debentures of the Company or any other body corporate being the Company's subsidiary 
or holding Company or a subsidiary of the Company's holding Company which are held 
by him or in trust for him or of which he has any right to become the holder whether on 
payment or not, as required under the provisions of the Act. Such Register shall be kept 
open for inspection by any member or debenture holder of the Company as required by 
under the Act. 

 

DISCLOSURE BY DIRECTOR OF APPOINTMENT TO ANY OTHER BODY CORPORATE 
 

159. Every Director (including a person deemed to be a Director of the Company by virtue of the 
explanation to Section 152 of the Act), Managing Director, Manager or Secretary of the Company 
who is appointed to or relinquishes office of Director, Managing Director, Manager or Secretary of 
any other body corporate shall within thirty days of his appointment to, or as the case may be, 
relinquishment of such office, disclose to the Company the particulars relating to the office in the 
other body corporate which are required to be specified under the provisions of the Act. 
 

DISCLOSURE BY DIRECTORS OF THEIR HOLDINGS OF SHARES AND DEBENTURES OF 
THE COMPANY 
 

160. Every director and every person deemed to be director of the Company by virtue of the provisions 
of the act shall give notice to the Company of such matters relating to himself as may be 
necessary for the purpose of enabling the Company to comply with the provisions of that section. 
Any such notice shall be given in writing and if it is not given at a meeting of the Board, the 
person giving the notice shall take all reasonable steps to secure that it is brought up and read at 
the first meeting of the Board after it is given. 
 

PROCEEDINGS OF DIRECTORS 
 
MEETING OF DIRECTORS 
 

161. The meetings of the Board shall be held at the registered office or corporate office (at Mumbai) of 
the Company or at any other place (unless agreed otherwise) at least once in three months and 
at least four such meetings shall be held every year. Any Director shall be entitled to convene a 
meeting of the Board in accordance with the articles of association of the Company. 
 

WHEN MEETING TO BE CONVENED 
 

162. Any Director of the Company may and the Manager or Secretary on the requisition of a Director 
shall, at any time, summon a meeting of the Board. 
 

DIRECTORS ENTITLED TO NOTICE 
 

163. The notice of every Board meeting shall be given to each Director at the address notified from 
time to time by such Director, at least 7 (seven)  days prior to such meeting, provided that, the 
notice period of 7 (seven)  days may be shortened with the consents of majority of the Directors, 
including at least one Independent Director. 

 

164. Save where agreed upon otherwise in writing by the Directors, each notice notifying of a Board 
meeting shall be accompanied with an agenda of the meeting specifying in reasonable details the 
matters to be discussed at the relevant meeting accompanied by the relevant papers for 
discussion shall be given to each Director and no decision shall be taken and/or any resolution 
passed on any matter that has not been included in the agenda, provided however that any 
routine and operational matters may be taken up at a meeting of the Board with permission of the 
chairman of the relevant Board meeting. Any notice sent to an address outside India shall be sent 
by courier and by electronic message. 
 
 



 48 

APPOINTMENT OF CHAIRMAN 
 

165.  
(a) The Directors may elect a Chairman of their meeting and determine a period for which he 

is to hold office. If at any meeting of the Board of Directors of the Company, the 
Chairman is not present within thirty minutes of the time appointed for holding the same, 
or is unwilling to preside, the Directors present at such meeting may elect one of the 
Directors present at such meeting to be Chairman of such a meeting.  

 

(b) The Chairman of the Board meeting or the Shareholders’ meeting of the Company shall, 
have a second or casting vote in the event of an equality of votes at such Board meetings 
or Shareholder meetings of the Company. 

 
QUORUM AT BOARD MEETING 
 

166. Save as provided in the Act, the quorum at a Board meeting shall be 2 (two) Directors or one-
third of its total strength, whichever is higher, If within 30 (thirty) minutes of the time appointed for 
holding any Board meeting, the required quorum is not present, then the Directors present at 
such meeting shall resolve to adjourn the meeting to a specified place, at the same day and time 
in the week following the week of the adjourned meeting. If at such adjourned meeting also the 
required quorum is not present within half an hour from the time appointed for holding the 
meeting, then at such adjourned meeting any two or more Directors present shall validly 
constitute the quorum provided that no agenda items which were not specifically set out on the 
agenda for the meeting, which was adjourned, may be considered at the adjourned meeting.  
 

QUESTIONS AT BOARD MEETINGS HOW TO BE DECIDED 
 

167. Questions arising at meeting of the Board of Directors or a Committee of Directors thereof shall 
be decided by a majority of votes. PROVIDED that in the event of equality of votes, the chairman 
shall have a casting vote. 

 
 

BOARD MAY APPOINT CHIEF EXECUTIVE OFFICER / MANAGING DIRECTOR / CHIEF 
FINANCIAL OFFICER / COMPANY SECRETARY  
 

168.  
(a) The Company shall have a Whole-time Chief Executive Officer (“CEO”) (whether called 

Managing Director or by any other designation), Chief Financial Officer (“CFO”) and 
Company Secretary (“CS”). 

 

(b) Subject to the provisions contained in these Articles and the superintendence of the 
Board, the CEO shall have the management of the affairs of the Company. The 
remuneration of the CEO shall be such as may be determined by the Board from time to 
time and may be by way of monthly payment, fee for each meeting or participation in 
profits or by any or all these modes or any other mode not expressly prohibited by the 
Act. 

 

(c) Any CEO so appointed shall not be required to hold any qualification shares and shall not 
be liable to retire at any General meeting of the Company. 

 

(d) Subject to the provisions of the Act the appointment and payment of remuneration to the 
above Director (if appointed as Managing Director and/or Whole-time Director) shall be 
subject to approval of the members in general meeting and of the Central Government if 
required. The Managing Director or CEO, if he is a director may also be appointed by the 
Board as the Chairman of the Company.  

 

 

(e) Subject to the superintendence, control and direction of the Board, the day to day 
management of the Company shall be in the hands of the CEO (if appointed as 
Managing Director and/or Whole-time Director), if any, with Power to the Board to 
distribute such day to day management functions in any manner as deemed fit by the 
Board subject to the provisions of the Act and these Articles. 

 

 
 

MEETING OF COMMITTEE, HOW TO BE GOVERNED 
 

169. The meetings and proceedings of any such committee of the Board consisting of two or more 
members shall be governed by the provisions herein contained for regulating the meetings and 
proceedings of the Directors, so far as the same are applicable thereto and are not superseded 
by any regulations made by the Directors under the last preceding Article. 
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RESOLUTION BY CIRCULAR 
 

170. No Resolution by circular shall be deemed to have been duly passed by the Board or by a 
committee thereof by circulation unless such Resolution has been circulated in draft, together 
with the necessary papers, if any, to all the Directors, or to all the members of the committee at 
the respective addresses registered with the Company and has been approved by the majority of 
the Directors or members of the committee or by a majority of such of them as are entitled to vote 
on the Resolution. 
 
DIRECTORS MAY APPOINT COMMITTEES 
 

171. Subject to the restrictions contained under the provisions of the Act, the Board may delegate any 
of their powers to committees of the Board consisting of two or more members of its body as it 
thinks fit and the Board may from time to time, revoke and discharge such committee of the 
Board either wholly or in part and either as to persons or purposes, but every committee of the 
Board so formed shall in the exercise of the powers so delegated conform to any regulations that 
may, from time to time, be imposed on it by the Board. All acts done by any such committee of 
the Board in conformity with such regulations and in fulfillment of the purposes of its appointment 
but not otherwise, shall have the like force and effect as if done by the Board. 
 
LIMIT OF DIRECTORS NUMBERS 
 

172. Subject to the provisions of the Act, the Company in general meeting may, by ordinary resolution, 
increase or reduce the number of Directors within the limits fixed in that behalf by these Articles. 
 
ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING DEFECT OF APPOINT-
MENT 
 

173. All acts done by any meeting of the Directors or by a committee of Directors, or by any person 
acting as a Director, shall notwithstanding that it shall afterwards be discovered that there was 
some defect in the appointment of such Directors or persons acting as aforesaid, or they or any of 
them were or was disqualified or that their or his appointment had terminated by virtue of any 
provisions contained in the Articles or the Act, be as valid as if every such person has been duly 
appointed and was qualified to be a Director. 
 

POWERS OF DIRECTORS 
 
CERTAIN POWERS TO BE EXERCISED BY THE BOARD 
 

174. Subject to the provisions of Section 179 and other applicable provisions of the Act 
 

Without derogating from the powers vested in the Board of Directors under these Articles, the 
Board shall exercise the following powers on behalf of the Company and they shall do so only by 
means of resolutions passed at meetings of the Board.  

 

(1)  The Board of Directors of a company shall exercise the following powers on behalf of the 
company by means of resolutions passed at meetings of the Board, namely:— 

 

(a)  to make calls on shareholders in respect of money unpaid on their shares; 

(b)  to authorise buy-back of securities under Section 68; 

(c)  to issue securities, including debentures, whether in or outside India; 

(d)  to borrow monies; 

(e)  to invest the funds of the company; 

(f)  to grant loans or give guarantee or provide security in respect of loans; 

(g)  to approve financial statement and the Board's report; 

(h)  to diversify the business of the company; 

(i)  to approve amalgamation, merger or reconstruction; 

(j)  to take over a company or acquire a controlling or substantial stake in another 
company; 

(k)  any other matter which may be prescribed under the provisions of the Act: 
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Provided that the Board may, by a resolution passed at a meeting, delegate to any 
committee of directors, the managing director, the manager or any other principal officer 
of the company or in the case of a branch office of the company, the principal officer of 
the branch office, the powers specified in clauses (d) to (f) on such conditions as it may 
specify: 

Explanation II.—In respect of dealings between a company and its bankers, the exercise 
by the company of the power specified in clause (d) shall mean the arrangement made 
by the company with its bankers for the borrowing of money by way of overdraft or cash 
credit or otherwise and not the actual day-to-day operation on overdraft, cash credit or 
other accounts by means of which the arrangement so made is actually availed of. 

 

 

RESTRICTION ON POWERS OF BOARD 
 

175. Subject to the provisions of Section 180 and other applicable provisions of the Act - 
 

The Board of Directors of the Company shall exercise the following powers only with the consent 
of the company by a special resolution, namely:— 

 

(a)  to sell, lease or otherwise dispose of the whole or substantially the whole of the 
undertaking of the company or where the company owns more than one 
undertaking, of the whole or substantially the whole of any of such undertakings. 

Explanation.—For the purposes of this clause,— 

(i)  "undertaking" shall mean an undertaking in which the investment of the 
company exceeds twenty per cent of its net worth as per the audited 
balance sheet of the preceding financial year or an undertaking which 
generates twenty per cent of the total income of the company during the 
previous financial year; 

(ii)  the expression "substantially the whole of the undertaking" in any financial 
year shall mean twenty per cent or more of the value of the undertaking as 
per the audited balance sheet of the preceding financial year; 

(b)  to invest otherwise in trust securities the amount of compensation received by it 

as a result of any merger or amalgamation; 

(c) to borrow money, where the money to be borrowed, together with the money 
already borrowed by the company will exceed aggregate of its paid-up share 
capital and free reserves, apart from temporary loans obtained from the 
company's bankers in the ordinary course of business: 

Provided that the acceptance by a banking company, in the ordinary course of 
its business, of deposits of money from the public, repayable on demand or 
otherwise, and withdrawable by cheque, draft, order or otherwise, shall not be 
deemed to be a borrowing of monies by the banking company within the meaning 
of this clause. 

Explanation.—For the purposes of this clause, the expression "temporary loans" 
means loans repayable on demand or within six months from the date of the loan 
such as short-term, cash credit arrangements, the discounting of bills and the 
issue of other short-term loans of a seasonal character, but does not include 
loans raised for the purpose of financial expenditure of a capital nature; 

(d)  to remit, or give time for the repayment of, any debt due from a director. 

 

GENERAL POWERS OF THE COMPANY VESTED IN DIRECTORS 
 

176. Subject to the provisions of the Act and the other provisions of these Articles, the management of 
the business of the Company shall be vested in the Directors and the Directors may exercise all 
such power and do all such acts and things as the Company by the Memorandum of Association 
or otherwise authorised to exercise and do and not hereby or by the statute or otherwise directed 
or required to be exercised or done by the Company in General Meeting, but subject nevertheless 
to the provisions of the Act and other act and of Memorandum of Association and these articles or 
the Act, from time to time made by the Company in general meeting provided that no such 
regulation shall invalidate any prior act of the Directors which would have been valid if such 
regulation had not been made. 
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SPECIFIC POWERS GIVEN TO DIRECTORS 
 

177. Without prejudice to the general powers conferred by these Articles  and the other powers 
conferred by these presents and so as not in any way to limit any or all of those powers, it is 
hereby expressly declared that the Directors shall have the following powers:- 
 
TO PAY REGISTRATION EXPENSES 
 
(i) to pay the costs, charges and expenses, preliminary and incidental to the promotion, 

formation, establishment and registration of the Company; 
 
(ii) To pay and charge to the capital account of the Company any interest lawfully payable 

thereon under the provisions of the Act; 
 

TO ACQUIRE PROPERTY 
 

(iii) Subject to the provisions of the Act and these Articles to purchase or otherwise acquire 
any lands, buildings, machinery, premises, hereditaments, property effects, assets, 
rights, credits, royalties, bounties and goodwill of any person, firm or Company carrying 
on the business which this Company is authorised to carry on at or for such price or 
consideration and generally on such terms and conditions as they may think fit; and in 
any such purchase or acquisition to accept such title as the Board may believe or may be 
advised to be reasonably satisfactory; 

 

TO PURCHASE LANDS, BUILDINGS, ETC. 
 

(iv) Subject to the provisions of the Act to purchase, or take on lease for any term or terms of 
years, or otherwise acquire any mills or factories or any land or lands, with or without 
buildings and outhouses thereon, situate in any part of India, at such price or rent and 
under and subject to such terms and conditions as the Directors may think fit; and in any 
such purchase lease or other acquisition to accept such title as the Directors may believe 
or may be advised to be reasonably satisfactory; 

 

TO CONSTRUCT BUILDINGS 
 

(v) To erect, construct, enlarge, improve, alter, maintain, pull down rebuild or reconstruct any 
buildings, factories, offices, workshops or other structures, necessary or convenient for 
the purposes of the Company  and to acquire lands for the purposes of the Company; 

 
TO MORTGAGE / CHARGE PROPERTY 
 
(vi) To let, mortgage, charge, sell or otherwise dispose of subject to the provisions of the Act, 

any property of the Company either absolutely or conditionally and in such manner and 
upon such terms and conditions in all respects as they think fit and to accept payment or 
satisfaction for the same in cash or otherwise, as they may think fit; 

 

TO PAY FOR PROPERTY ETC. 
 

(vii) At their discretion to pay for any property, rights or privileges acquired by or services 
rendered to the Company either wholly or partially, in cash or in shares, bonds, 
debentures, debenture-stock or other securities of the Company and any such shares 
stock or other securities of the Company, and any such shares may be issued either as 
fully paid up or with such amount credited as paid up thereon as may be agreed upon; 
and any such bonds, debentures, debenture-stock or other securities may be either 
specifically charged upon all or any part of the property of the Company and its uncalled 
capital or not so charged; 

 
TO INSURE 
 

(viii) To insure and keep insured against loss or damage by fire or otherwise, for such period 
and to such extent as they may think proper, all or any part of the building machinery, 
goods, stores, produce and other movable property of the Company either separately or 
co-jointly: also to insure all or any portion of the goods produce, machinery and other 
articles imported or exported by the Company and to sell, assign, surrender or 
discontinue any policies of assurance effected in pursuance of this power; 
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TO OPEN ACCOUNTS 
 
(ix) Subject to the provisions of the Act, to open accounts with any bank or bankers or with 

any Company, firm or individual and to pay money into and draw money from any 
account from time to time as the Directors may think fit; 

 
TO SECURE CONTRACTS 
 
(x) To secure the fulfillment of any contracts or engagements entered into by the Company 

by mortgage or charge of all or any of the properties of the Company and its unpaid 
capital for the time being or in such other manner as they may think fit; 

 
TO ATTACH TO SHARES SUCH CONDITIONS 
 
(xi) To attach to any shares to be issued as the consideration for any contract with or 

property acquired by the Company, or in payment for services rendered to the Company, 
such conditions, subject to the provisions of the Act, as to the transfer thereof as they 
may think fit; 

 
TO ACCEPT SURRENDER OF SHARES 
 
(xii) To accept from any member on such terms and conditions as shall be agreed, a 

surrender of his shares or stock or any part thereof subject to the provisions of the Act; 
 
TO APPOINT ATTORNEY 
 
(xiii) 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 and things as may be 
requisite in relation to any such trusts and to provide for the remuneration of such trustee 
or trustees; 

 
TO BRING AND DEFEND ACTIONS 
 
(xiv) To institute, conduct, defend, compound or abandon any legal proceedings by or against 

the Company or its officers or otherwise concerning the affairs of the Company and also 
subject to the provisions of the Act to compound and allow time for payment or 
satisfaction of any debts due, or of any claims or demands by or against the Company; 

 
TO REFER TO ARBITRATION 
 
(xv) To refer, subject to the provisions of the Act, any claims or demands by or against the 

Company to arbitration and observe and perform the awards; 
 
TO ACT ON INSOLVENCY MATTERS 
 
(xvi) To act on behalf of the Company in all matters relating to bankrupts and insolvents; 
 
TO GIVE RECEIPTS 
 
(xvii) To make and give receipts, releases and other discharges for moneys payable to the 

Company and for the claims and demands of the Company subject to the provisions of  
the Act; 

 
TO AUTHORISE ACCEPTANCES 
 
(xviii) To determine from time to time as to who shall be entitled to sign bills, notes, receipts, 

acceptances, endorsements, cheques, dividend/interest warrants, release, contracts and 
documents on the  Company's behalf; 

 
TO INVEST MONEYS 
 

(xix) Subject to the provisions of the Act, to invest and deal with any of the moneys of the 
Company, not immediately required for the purpose thereof, upon such shares, 
securities, or investments (not being shares in this Company) and in such manner as 
they may think fit, and from time to time to vary or realise such investments; 
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TO PROVIDE FOR PERSONAL LIABILITIES 
 
(xx) To execute in the name and on behalf of the Company in favour of any Director or other 

person who may incur or be about to incur any personal liability for the benefit of the 
Company, such mortgages of the Company's property (present and future) as they may 
think fit and any such mortgage may contain a power of sale and such other powers, 
covenants and provisions as shall be agreed on; 

 
TO GIVE TO DIRECTORS ETC. AN INTEREST IN BUSINESS 
 
(xxi) Subject to such sanction as may be necessary under the Act or the articles, to give to any 

Director, officer, or other person employed by the Company, an interest in any particular 
business or transaction either by way of commission on the gross expenditure thereon or 
otherwise or a share in the general profits of the Company, and such interest, 
commission or share of profits shall be treated as part of the working expenses of the 
Company.  

 
TO PROVIDE FOR WELFARE OF EMPLOYEES 
 
(xxii) To provide for the welfare of employees or ex-employees of the Company and their 

wives, widows, families, dependents or connections of such persons by building or 
contributing to the building of houses, dwelling, or chawls or by grants of money, 
pensions, allowances, gratuities, bonus or payments by creating and from time to time 
subscribing or contributing to provident and other funds institutions, or trusts and by 
providing or subscribing or contributing towards places of instruction and recreation, 
hospitals and dispensaries, medical and other attendances and other assistance as the 
Directors shall think fit; 

 
TO SUBSCRIBE TO CHARITABLE AND OTHER FUNDS 
 
(xxiii) To subscribe, or contribute or otherwise to assist or to guarantee money to charitable, 

benevolent, religious scientific, national public or any other useful institutions, object or 
purposes for any exhibition; 

 
TO MAINTAIN PENSION FUNDS 
 
(xxiv) To establish and maintain or procure the establishment and maintenance of any 

contributory or non-contributory pension or superannuation funds for the benefit of, and 
give or procure the giving of donations, gratuities, pensions, allowances or emoluments, 
to any persons who are or were at any time in the employment or services of the 
Company, or of any Company which is a subsidiary of the Company or is allied to or 
associated with the Company or with any such subsidiary Company, or who are or were 
at any time Directors or officers of the Company or of any such other Company as 
aforesaid, and the wives, widows families and dependents of any such persons and, also 
to establish and subsidise and subscribe to any institutions. associations, clubs or funds 
collected to be for the benefit of or to advance the Interests and well-being of the 
Company or of any such other Company as aforesaid, and make payments to or towards 
the insurance of any such person as aforesaid and do any of the matters aforesaid either 
alone or in conjunction with any such other Company as aforesaid; 

 
(xxv) To decide and allocate the expenditure on capital and revenue account either for the year 

or period or spread over the years. 
 
TO CREATE RESERVE FUND 
 
(xxvi) Before recommending any dividend, to set aside out of profits of the Company such sums 

as they may think proper for depreciation or to Depreciation Fund or Reserve Fund or 
Sinking Fund or any other special fund to meet contingencies or to repay redeemable 
preference shares, debentures, or debenture stock or for special dividends or for 
equalizing dividends or for repairing, improving, extending and maintaining any part of the 
property of the Company, and for such other purposes as the Directors may, in their 
absolute discretion, think conducive to the interests of the Company and to invest the 
several sums so set aside or so much thereof as required to be invested upon such 
investments (subject to the restrictions imposed under the provisions of the Act) as the 
directors may think fit, and from time to time, to deal with and vary such investments and 
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dispose of and apply and expend all or any part thereof for the benefit of the Company in 
such manner and for such purposes as the Directors (subject to such restrictions as 
aforesaid) in their absolute discretion think conducive to the interests of the Company 
notwithstanding that the matters to which the Directors apply or upon which they may 
expend the same or any part thereof may be matters to or upon which the capital moneys 
of the Company might rightly be applied or expended; and to divide the Reserve Fund 
into such special funds as the Directors think fit, and to employ the assets constituting all 
or any of the above funds, including the Depreciation fund, in the business of the 
Company or in repayment or redemption of redeemable preference shares, debentures 
or debenture-stock and that without being bound to keep the same separate from other 
assets or to pay interest on the same, with power, however to the Directors at their 
discretion, to pay or allow to the credit of such fund interest at such rate as the Directors 
may think proper. 

 

TO APPOINT OFFICERS ETC. 
 

(xxvii)  The Board shall have specific power to appoint officers, clerks and servants for 
permanent or temporary or special services as the Board may from time to time think fit 
and to determine their powers and duties and to fix their salaries and emoluments and to 
require securities in such instances and of such amount as the Board may think fit and to 
remove or suspend any such officers, clerks and servants.  

 

TO AUTHORISE BY POWER OF ATTORNEY 
 

(xxviii)  At any time and from time to time by power of attorney to appoint any person or persons 
to be the Attorney or Attorneys of the Company for such purposes and with such powers, 
authorities and discretions (not exceeding those vested in or exercisable by the Directors 
under these presents) and for such period and subject to such conditions as the Directors 
may from time to time think fit and any such appointment (if the Directors may think fit) be 
made in favour of any Company or the members, directors, nominees, or managers of 
any Company or firm or otherwise in favour of any fluctuating body or person whether 
nominated, directly or indirectly by the Directors and any such power of attorney may 
contain any such powers for the protection or convenience of persons dealing with such 
Attorneys as the Directors may think fit; and may contain powers enabling any such 
delegates or Attorneys as aforesaid to sub-delegate all or any of the powers, authorities, 
and discretions for the time being vested in them. 

 

TO AUTHORISE, DELEGATE 
 

(xxix)   Subject to the provisions of the Act, generally and from time to time and at any time to 
authorise, empower or delegate to (with or without powers of sub-delegation) any 
Director, officer or officers or Employee for the time being of the Company and/or any 
other person, firm or Company all or any of the powers authorities and discretions for the 
time being vested in the Directors by these presents, subject to such restrictions and 
conditions, if any as the Directors may think proper. 

 

TO NEGOTIATE 
 

(xxx)   To enter into all such negotiations, contracts and rescind and/or vary all such contracts 
and to execute and do all such acts, deeds, and things in the name and on behalf of the 
Company as they may consider expedient for or in relation to any of the matters 
aforesaid or otherwise for the purposes of the Company. 
 

From time to time to make, vary any legal bye-laws for the regulation of the business of 
the Company, its officers and servants. 

 

THE SECRETARY 
 

SECRETARY 
 
178. Subject to the provisions of the Act, the Directors may, from time to time, appoint and, at their 

discretion remove any individual (hereinafter called the Secretary) who shall have such 
qualifications as the authority under the Act may prescribe to perform any functions, which by the 
Act or these Articles are to be performed, by the Secretary, and to execute any other purely 
ministerial or administrative duties which may from time to time be assigned to the Secretary by 
the Directors. The Directors may also at any time appoint some persons (who need not be the 
Secretary) to keep the registers required to be kept by the Company. 
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SEAL 
 
 

THE SEAL, ITS CUSTODY AND USE 
 

179.  
(a) The Directors shall provide a Common Seal, if any, for the purpose of the Company and 

shall have power from time to time to destroy the same and substitute a new Seal in lieu 
thereof, and the Directors shall provide for the safe custody of the Seal for the time being 
and the seal, if required, be used by or under the authority of the Directors or a 
committee of the Directors previously given, and in the presence of one Director at the 
least, who shall sign every instrument to which the Seal is so affixed in his presence.  

 
Provided that in case the company does not have a common seal, the authorization 
under this sub-article shall be made by two directors or by a director and the Company 
Secretary, wherever the company has appointed a Company Secretary. 

 
(b) The Company shall also be at liberty to have an official seal for use in any territory, 

district or place outside India and such powers shall accordingly be vested in the 
Directors. 

 
INTEREST OUT OF CAPITAL 

 
INTEREST MAY BE PAID OUT OF CAPITAL 
 

180. Where any shares in the Company are issued for the purpose of raising money to defray the 
expenses of the construction of any work for or building, or the provisions of any plant, which 
cannot be made profitable for a lengthy period, the Company may pay interest on so much of that 
share capital as is for the time being paid up, for the period and at the rate and subject to the 
conditions and restrictions provided under the Act, and may charge the same to capital as part of 
the cost  of construction of the work or building, or the provisions of plant. 

 

DIVIDENDS 
 

 
DIVIDENDS OUT OF PROFITS ONLY 
 

181. Subject to the provisions of the Act, 
  

(i) No Dividend shall be declared or paid by the Company for any financial year except out 
of the profits of the company for that year arrived at after providing for depreciation in 
accordance with the provisions of the act or out of the profits of the company for any 
previous financial year or years arrived at after providing for depreciation in accordance 
with those provisions and remaining undistributed or out of both or out of moneys 
provided by the Central Government or State Government for the payment of dividend in 
pursuance of a guarantee given by the Government; provided that the Company may, 
before the declaration of any dividend in any financial year, transfer such percentage of 
its profits for that financial year ,if required under the provisions of the Act, to the 
Reserves of the Company. PROVIDED HOWEVER whether owing to inadequacy or 
absence of profits in any year, the company proposes to declare out of the accumulated 
profits earned by the company in previous years and transferred by it to the reserves, 
such declaration of dividend shall not be made except in accordance with such rules as 
may be made by the Central Government in this behalf, and whether any such 
declaration is not in accordance with such rules, such declaration shall not be made 
except with the previous approval of the Central Government. Provided also that no 
dividend shall be declared or paid by the Company from its reserves other than free 
reserves. Provided also that the company shall not declare dividend unless carried over 
previous losses and depreciation not provided in previous year or years are set off 
against profit of the Company for the current year. 

 

(ii) The depreciation shall be provided in accordance with the provisions of the Act.  
 

INTERIM DIVIDEND 
 

182. The Board of Directors of a company may declare interim dividend during any financial year out 
of the surplus in the profit and loss account and out of profits of the financial year in which such 
interim dividend is sought to be declared in accordance with the provisions of the Act: 
 



 56 

 DEBTS MAY BE DEDUCTED 
 

183. The Directors may retain any dividends on which the company has a lien and may apply the 
same in or towards the satisfaction of the debts, liabilities or engagements in respect of which the 
lien exists. 

 
CAPITAL PAID UP IN ADVANCE AND INTEREST NOT TO EARN DIVIDEND 

 

184. Where the capital is paid in advance of the calls upon the footing that the same shall carry 
interest, such capital shall not whilst carrying interest, confer a right to dividend or to participate in 
profits. 
 

DIVIDENDS IN PROPORTION TO AMOUNT PAID-UP 
 

185. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as 
paid on the shares during any portion or portions of the period in respect of which the dividend is 
paid but if any share is issued in terms providing that it shall rank for dividends as from a 
particular date such share shall rank for dividend accordingly. 
 
RIGHT TO DIVIDEND, RIGHT SHARES AND BONUS SHARES TO BE HELD IN ABEYANCE 
PENDING REGISTRATION OF TRANSFER OF SHARES 
 

186. Where any instrument of transfer of shares has been delivered to any company for registration 
and the transfer of such shares has not been registered by the company, it shall, notwithstanding 
anything contained in any other provision of this Act, shall - 
 
(a) transfer the dividend in relation to such shares to the special account referred under the 

provisions of the Act unless the company is authorised by the registered holder of such 
shares in writing to pay such dividend to the transferee specified in such instrument of 
transfer; and 

(b) Keep in abeyance in relation to such shares any offer of rights shares and any issue of 
fully paid-up bonus shares in pursuance of the provisions of the Act. 

 
NO MEMBER TO RECEIVE DIVIDEND WHILST INDEBTED TO THE COMPANY AND THE 
COMPANY'S RIGHT TO REIMBURSEMENT THEREOF 
 

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

188. A transfer of shares does not pass the right to any dividend declared thereon before the 
registration of the transfer. 
 

 DIVIDEND HOW REMITTED 
 

189. The dividend payable in cash may be paid by electronic transfer of funds to the Bank Account of 
the members/investors entitled to the dividend. Dividend may also be paid by Managers’ Cheque, 
Demand Draft or Warrant sent through post directly to the registered address of the shareholder 
entitled to the payment of the dividend or in case of joint holders to the registered address of that 
one of the joint holders which is first named on the register of members or to such person and to 
such address as the holder or the joint holder may in writing direct. The company shall not be 
liable or responsible for any cheque or warrant or pay-slip or receipt lost in transmission or for any 
dividend lost, to the member or person entitled thereto by forged endorsement of any cheque or 
warrant or the fraudulent recovery of the dividend by any other means. 
 

 MODE OF PAYMENT OF DIVIDEND, INTEREST ETC. 
 

190.  The Company may pay dividend, interest or other moneys payable to the members/investors by a 
Managers Cheque, Demand Draft or Warrant sent to the Registered address or by electronic 
transfer of funds to the Bank Account of the members/investors entitled to the dividend, interest 
or other moneys or according to the order of such member/investor. 
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NOTICE OF DIVIDEND 
 

191. Notice of the declaration of any dividend whether interim or otherwise shall be given to the 
registered holder of share in the manner herein provided. 
 
 

UNPAID DIVIDEND OR DIVIDEND WARRANT POSTED 
 

192.  
(a) Where the company has declared a dividend but which has not been paid or the dividend 

warrant in respect thereof has not been posted within 30 days from the date of 
declaration to any shareholder entitled to the payment of the dividend, the company shall 
within 7 days from the date of expiry of the said period of 30 days, open a special 
account in that behalf in any scheduled bank called 'Unpaid Dividend Account of Apar 
Industries Limited” and transfer to the said Account, the total amount of dividend which 
remains unpaid or in relation to which no dividend warrant has been posted. 

 

(b) Any money transferred to the unpaid dividend account of the company which remains 
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be 
transferred by the Company to the Investor Education & Protection Fund (IEPF) 
established under the provisions of the Act.  

 

NO INTEREST ON DIVIDENDS 
 

(c) No unclaimed dividend shall be forfeited by the Board. 
 

DIVIDEND AND CALL TOGETHER 
 

193. Any General Meeting declaring as a dividend may on the recommendations of the Directors make 
a call on the Members of such amount as the meeting fixes, but so that the call on each member 
shall not exceed the dividend payable to him, and so that the call be made payable at the same 
time as the dividend; and the dividend may, if so arranged between the Company and members 
be set off against the calls.  

 
CAPITALISATION 
 

194.     Subject to the provisions of the Act, any general meeting may resolve that any amount standing 
to the credit of Free Reserves, General Reserve, Profit & Loss, Capital Reserve, Share Premium 
Account, Capital Redemption Reserve Account or other permissible Reserves of the Company 
may be capitalised. Any such amount may be capitalised by the issue and distribution as fully 
paid bonus shares to the members of the Company.  

 

ACCOUNTS 
 

195. The relevant provisions of the Act shall be complied with in so far as the same be applicable to 
the Company. 
 

BOOKS OF ACCOUNTS TO BE KEPT 
 

196.  
(a) The Company shall keep at its Registered office proper books of accounts as required 

under the provisions of the Act 
 

(b) If the company shall have a branch office, whether in or outside India, proper books of 
account relating to the transaction effected at that offices shall be kept at that office and 
proper summarised returns made upto date at intervals of not more than three months, 
shall be sent by the branch office to the Company at its Registered Office or other place 
in India, as the Board thinks fit, where the said books of the company are kept. 

 
 

197. 
(a) All the aforesaid books shall give a fair and true view of the affairs of the Company or of 

its branch office, as the case may be with respect to the matters aforesaid, and explain 
the transactions. 

 

(b) The books of account shall be open to inspection by any Director during business hours 
as provided under the provisions of the Act. Provided that the inspection in respect of any 
subsidiary of the Company shall be done only by the person authorized in this behalf by 
the Resolution of the Board of Directors. 
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(c) The books of account of the Company relating to a period of not less than eight years 
immediately preceding the current year together with the vouchers relevant to any entry 
in such books of accounts shall be preserved in good order. 

 

INSPECTION BY MEMBERS 
 

198. The Directors shall from time to time determine whether and to what extent and at what times and 
places and under what conditions or regulations the accounts, books and documents of the 
Company or any of them, shall be open to the inspection of the members, and no member (not 
being a Director) shall have any right of inspecting any account or books or documents of the 
Company except as conferred by statute or authorised by the Directors or by a resolution of the 
Company in general meeting. 
 

STATEMENT OF ACCOUNTS TO BE FURNISHED TO GENERAL MEETING 
 

199. The Board of Directors shall lay before each annual general meeting a profit and loss Account for 
the financial year of the Company and a Balance Sheet made up as at the end of the financial 
year which shall be a date, which shall not precede the day of the meeting by more than six 
months or such extended period as shall have been granted by the Registrar of Companies under 
the provisions of the Act. 
 

FINANCIAL STATEMENT  
 

200.  
(a) Subject to the provisions of the Act, every Financial statement of the company shall be in 

the forms set out in parts I and II respectively of Schedule III of the Act, or as near thereto 
as circumstances admit. There shall be annexed to every Balance Sheet, a Statement 
showing the bodies corporate (including separately the bodies corporate in the same 
group in the shares of which investments have been made by it (including all 
investments, whether existing or not, made subsequent to the date as at which the 
previous Balance Sheet was made out) and the nature and extent of the investments so 
made in each body corporate. 

 

(b) So long as the Company is a holding company having a subsidiary, the Company shall 
conform to the applicable provisions of the Act. 

 

(c) If in the opinion of the Board, any of the current assets of the Company have not a value 
on realization in the ordinary course of business at least equal to the amount at which 
they are stated, the fact that the Board is of that opinion shall be stated. 

 

AUTHENTICATION OF FINANCIAL STATEMENTS  
 

201.   

(a) 
(i) The Financial Statement, including Consolidated Financial Statement (including 

Balance Sheet and Statement of Profit and Loss) of the Company shall be signed 
on behalf of the Board of Directors in accordance with the provisions of the Act 
by not less than two Directors of the Company, one of whom shall be a Managing 
Director, if any. 

 

(ii) When only one of the Directors of the Company is for the time being in India, the 
Financial Statement, including Consolidated Financial Statement (including 
Balance Sheet and Statement of Profit and Loss) shall be signed by such 
Director, but in such a case, there shall be attached to the Balance Sheet and the 
Statement of Profit and Loss signed by him explaining the reason for non- 
compliance with the provisions of the above item (i). 

 

(b) The Financial Statement, including Consolidated Financial Statement (including Balance 
Sheet and Statement of Profit and Loss) shall be approved by the Board of Directors 
before they are submitted to the auditors for report thereon. 
 

 
STATEMENT OF PROFIT & LOSS TO BE ANNEXED AND AUDITORS' REPORT TO BE 
ATTACHED TO THE BALANCE SHEET 
 

202. The Statement of Profit and Loss shall be annexed to the Balance Sheet and the Auditors' Report 
including the Auditors' separate, special or supplementary report, if any, shall be attached 
thereto. 
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BOARD'S REPORT TO BE ATTACHED TO BALANCE SHEET 
 

203.  

(a) Every Balance Sheet laid before the Company in general meeting shall have attached to 
it a Report by the Board of Directors which shall, inter alia, include information, 
particulars, details, explanation, statements etc. as required under the provisions of the 
Act. The Report will include the state of the Company's affairs; the amounts, if any, which 
it proposes to carry to any reserves in such Balance Sheet, the amount, if any, which it 
recommends to be paid by way of dividends and material changes and commitments, if 
any, affecting the financial position of the Company which have occurred between the 
end of the financial year of the Company to which the Balance Sheet relates and the date 
of the Report and the conservation of energy, technology absorption, foreign exchange 
earnings and out-go in such manner as may be prescribed. 

 

(b) The Report shall, so far as it is material for the appreciation of the state of the Company's 
affairs by its members and will not in the Board's opinion be harmful to the business of 
the Company or of any of its subsidiaries, deal with any changes which have occurred 
during the financial year in the nature of the Company's business, in the Company's 
subsidiaries or in the nature of the business in which the company has an interest. 

 

(c) The Board shall also give the fullest information and explanations in its Report on every 
reservation, qualification or adverse remark contained in the Auditor's Report. 

 
(d) The Board's Report and addendum (if any) thereto shall be signed by its Chairman if he 

is authorised in that behalf by the Board; and where he is not so authorised shall be 
signed by such member of Directors as are required to sign the Balance Sheet and the 
Statement of Profit and loss of the Company. 

 

(e) The Board shall have the right to charge any person not being a Director with the duty of 
seeing that the provisions of sub-articles (a) and (b) of this Article are complied with. 

 

(f) Every Balance Sheet and Statement of Profit and loss of the Company when audited and 
approved and adopted by the members in the annual general meeting shall be conclusive 
except as regards in matters in respect of which modifications are made thereto as may 
from time to time be considered necessary by the Board of Directors and/or considered 
proper by reason of any provisions of relevant applicable statutes and approved by the 
shareholders at a subsequent general meeting. 

 

RIGHT OF MEMBERS TO COPIES OF BALANCE SHEET AND AUDITOR'S REPORT 
 

204. A copy of every balance sheet including the Statement of profit and loss and the auditors' report 
and every other documents required by law to be annexed or attached, as the case may be, to 
the balance sheet which is to be laid before the company in General Meeting, shall be made 
available for inspection at the Registered Office of the Company during the working hours for a 
period of 21 days before the date of the meeting and will be sent to every member of the 
company and to every Trustees for the holders of any debentures issued by the company and to 
all persons being persons so entitled to receive copies of the documents aforesaid, not less than 
21 days before the date of the meeting as laid down under the provisions of the Act. Provided that 
it shall not be necessary to send copies of the Documents aforesaid to :- 
 
(a) to a member or holder of the debentures of the Company who is not entitled to have the 

notice of general meeting of the company sent to him and of whose address the 
Company is unaware; 

 

(b) to more than one of the joint holder of any shares or debentures some of whom are and 
some of whom are not entitled to have such notice sent to them, by those who are not so 
entitled. 

 
 

COPY OF BALANCE SHEET ETC. TO BE FILED WITH REGISTRAR 
 

205. After the Balance Sheet and Statement of Profit and Loss have been laid before the Company at 
the annual general meeting, copy of the Balance Sheet and Statement of Profit and Loss duly 
signed as provided under the provisions of the Act together with copy of all documents which are 
required to be annexed thereto shall be filed with the Registrar, so far as the same be applicable 
to the Company. 
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AUDIT 
 

ACCOUNTS TO BE AUDITED 
 

206. a) The Company shall appoint Auditors and their appointment, removal rights and duties 
shall be made /regulated in accordance with the provisions of the Act. 

 

COST AUDIT 
 

b) A Cost Auditor shall be appointed and his/their rights and duties regulated in accordance 
with the provisions of the Act and the Rules made thereunder. 

 

SECRETARIAL AUDIT 
 

c) Secretarial Auditor to be appointed and their rights and duties regulated in accordance 
with the provisions of the Act and the Rules made there under. 

 

INTERNAL AUDIT 
 

d) An Internal Auditor shall be appointed as required under the provisions of the Act. 
 

DOCUMENTS AND NOTICES 
 
SERVICE OF DOCUMENTS ON MEMBERS BY THE COMPANY 
 

207.  
(i) A document or notice may be served by the company on any member thereof either 

personally or by sending it by post or courier or electronic mode or registered post or 
speed post to him at his registered address or if he has no registered address in India, to 
the address if any, within India supplied by him to the Company for serving documents or 
notice to him. 

 

(ii) Where a document or notice is sent by post or courier: 
 

(a) Service thereof shall be deemed to be effected by properly addressing, pre-
paying and posting a letter containing the document or the notice provided that 
where a member has intimated to the company in advance that documents 
should be sent to him by post or Registered Post with or without 
acknowledgement due or courier or speed post and has deposited with the 
company a sum sufficient to defray the expenses of doing so, service of the 
documents or notice shall not be deemed to be effected unless it is sent in the 
manner intimated by the members; and 

 

(b) Such service shall be deemed to have been effected; 
 

(i) In the case of a notice of meeting at the expiration of forty eight hours 
after the letter containing the same is posted; and 

 

(ii) In any other case, at the time at which the letter would be delivered in the 
ordinary course by post or courier or registered post or speed post. 

 

(iii) A document or notice advertised in a newspaper circulating in the 
neighborhood of the Registered office of the company shall be deemed 
to be duly served on the day on which the advertisement appears, on 
every member of the company who has no registered address in India 
and has not supplied to the company an address within India for giving of 
notices to him. 

 

(iv) A document or notice may be served by the Company on the joint 
holders of a share by serving it to the joint holder named first in the 
Register in respect of the share. 

 

(v) A document or notice may be served by the company on the persons 
entitled to the share in consequence of the death or insolvency of a 
member by sending it through the post in a pre-paid letter addressed to 
them by name, or by title of representatives of the deceased, or 
assignees of the insolvent.  

(vi) The signature to any document or notice to be given by the company, 
may be written or printed or lithographed. 

 
 



 61 

 

TO WHOM DOCUMENTS MUST BE SERVED OR GIVEN 
 

208. Document of notice of every general meeting shall be served or given in the same manner herein 
before authorised on or to (a) every member, (b) every person entitled to a share in consequence 
of the death or insolvency of a member, and (c) the auditor or auditors for the time being of the 
company, PROVIDED that when the notice of the meeting is given by advertising the same in 
newspaper circulating in the neighborhood of the registered office of the company under these 
relevant Articles, a statement of material facts, referred to in these relevant Articles need not be 
annexed to the notice as is required by that articles, but it shall merely be mentioned in the 
advertisement that the statement has been forwarded to the members of the Company. 
 

MEMBERS BOUND BY DOCUMENTS OR NOTICE SERVED ON OR GIVEN TO PREVIOUS 
HOLDERS 
 

209. Every person, who by operation of law, transfer or other means whatsoever, has become entitled 
to share shall be bound by every document or notice in respect of such share, which prior to his 
name and address being entered on the Register of Members, shall have duly served on or given 
to the person from whom he derived his title to such share. 
 

SERVICE OF DOCUMENTS ON COMPANY 
 

210. A document may be served on the company or an officer thereof by sending it to the Company or 
office at the Registered Office of the Company by post or by Registered Post or courier or by 
leaving it at its Registered Office. 
 
SERVICE OF DOCUMENTS BY COMPANY ON THE REGISTRAR OF COMPANIES (ROC) / 
MINISTRY OF CORPORATE AFFAIRS (MCA) 
 

211. A document may be served on the Registrar of Companies (ROC) / Ministry of Corporate Affairs 
(MCA) by sending it to their office by Ordinary post or Registered Post with or without 
acknowledgement due or Courier or Speed post or by delivering it to or leaving at their office or 
by uploading on their website or by electronic means or through any other mode if expressly 
stated. 

 
REGISTERS AND DOCUMENTS 

 
REGISTERS AND DOCUMENTS TO BE MAINTAINED BY THE COMPANY 
 

212. The company shall keep and maintain Registers, Books and documents as required by the Act or 
these Articles, including the following: 
 

(i) Register of Investment made by the company but not held in its own name, as required 
under the provisions of the Act and shall keep it open for inspection by any members or 
debenture holder of the Company without charge. 

 

(ii) Register of Mortgages and Charges as required under the provisions of the Act and 
copies of instruments creating any charge requiring registration according to the 
provisions of the Act and shall keep open for inspection of any creditor or member of the 
company without fee and for inspection by any person on payment of such fees as may 
be prescribed under the Act for each inspection. 

 

(iii) Register and Index of Members as required under the provisions of the Act and shall 
keep the same open for inspection of members and debenture holder without fee and of 
any other person on payment of such fees as may be prescribed under the Act for each 
inspection. 

 

(iv) Register and Index of Debenture Holders under the provisions of the Act and keep it 
open for inspection by any member or debenture holder without fee and by any other 
person on payment of such fees as may be prescribed under the Act for each inspection. 

 

(v) Foreign Register if thought fit as required under the provisions of the Act and it shall be 
open for inspection and may be closed and extracts may be taken therefrom and copies 
thereof as may be required, in the manner mutatis mutandis, as is applicable to the 
Principal Register. 

 

(vi) Register of Contracts and Companies and firms in which Directors are interested, as 
required, under the provisions of the Act and shall keep it open for inspection of any 
member free of charge in accordance with the provisions of the Act. 
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(vii) Register of Directors, and secretary etc., as required under the provisions of the Act and 

shall keep it open for Inspection by any member of the Company without charge and of 
any other person on payment of such fees as may be prescribed under the Act for each 
inspection. 

 
(viii) Register as to holdings by Directors of shares and/or debentures in the Company as 

required under the provisions of the Act and shall keep it open for inspection by any 
member or debenture holder of the Company on any working day during the period 
beginning fourteen days before the date of the company's Annual General Meeting and 
ending three days after the date of its conclusion. 

 

(ix) Register of Investments made by the Company in shares and debentures of the bodies 
corporate as required under the provisions of the Act. 

 

(x) Books recording minutes of all proceedings of General Meeting, and of all proceedings at 
meetings of its Board of Directors or of committees of the Board in accordance with the 
provisions of the Act. 

 

(xi) Copies of Annual Returns prepared under the provisions of the Act together with the 
copies of certificate and documents required to be annexed thereto.  

 

(xii) Register of Loans as required under the provisions of the Act. 
 

INSPECTION OF REGISTERS 
 

213. The Registers mentioned in clause (ix) and (xii) of the foregoing Article and the minutes of all 
proceedings of General Meetings shall be open to inspection and extracts may be taken 
therefrom and copies thereof may be required by any member of the company in the same 
manner to the same extent and on payment of the same fees as in the case of the Register of 
Members of the Company, as provided for in clause (iii) of the said Article. Copies of entries in 
the Registers mentioned in the foregoing Article shall be furnished to the persons entitled to the 
same on payment of such fees as may be prescribed under the Act required to be copied. The 
company shall give inspection of the above Registers to the persons entitled to the same on such 
days and during such business hours as may consistent with the provisions of the Act in that 
behalf be determined by the Company in General Meeting. 
 

WINDING UP 
 

DISTRIBUTION OF ASSETS 
 

214.  
(a) Subject to the provisions of the Act, if the company shall be wound up and the assets 

available for distribution among the members as such shall be less than sufficient to 
repay the whole of the paid up capital, such assets shall be distributed so that, as nearly, 
as may be, the losses shall be borne by the members in proportion to the capital paid up, 
or which ought to have been paid up, at the commencement of winding up, on the shares 
held by them respectively. And if in winding up, the assets available for distribution 
among the members shall be more than sufficient to repay the whole of the capital paid 
up at the commencement of the winding up, the excess shall be distributed amongst the 
members in proportion to the capital at the commencement of the winding up or which 
ought to have been paid up on the shares held by them respectively. 

 

(b) But this clause will not prejudice the rights of the holders of shares issued upon special 
terms and conditions. 

 

DISTRIBUTION IN SPECIE OR KIND 
 

215. Subject to the provisions of the Act, 
 

(a) if the company shall be wound up whether voluntarily or otherwise, the liquidators may 
with the sanction of the special resolution and any other sanction required by the Act, 
divide amongst the contributories, in specie or kind, the whole or any part of the assets of 
the company, and may, with the like sanction, vest any part of the assets of the company 
in trustees upon such trusts for the liquidators with the like sanction shall think fit. 

 

(b) If thought expedient, any such division may, subject to the provisions of the Act, be 
otherwise than in accordance with the legal rights of the contributories (except where 
unalterably fixed by the Memorandum of Association) and in particular any class may be 
given (subject to the provisions of the Act) preferential or special rights or may be 
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excluded altogether or in part but in case any division otherwise than in accordance with 
the legal rights of the contributories shall be determined or any contributory who would be 
prejudiced thereby shall have the right, if any to dissent any ancillary rights as if such 
determination were special resolution passed pursuant to the provisions of the Act. 

 
(c) In case any shares to be divided as aforesaid involves a liability to calls or otherwise, any 

person entitled under such division to any of the said shares may within ten days after the 
passing of the special resolution, by notice in writing direct the liquidators to sell his 
proportion and pay him the net proceeds and the Liquidators shall, if practicable act 
accordingly. 

 
RIGHTS OF SHAREHOLDERS IN CASE OF SALE 
 

216. Subject to the provisions of the Act, a special resolution sanctioning a sale to any other company 
duly passed may, in like manner as aforesaid, determined that any shares or other consideration 
receivable by the Liquidators be distributed amongst the members otherwise than in accordance 
with their existing rights and any such determination shall be binding upon all the members 
subject to the rights of dissent, if any, if such right be given by the Act. 
 
SECRECY CLAUSE 
 

217.  
(a) Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, officer, 

Servant, agent, accountant or other person employed in the business of the company 
shall, if so required by the Director, before entering upon his duties sign a declaration 
pledging himself to observe a strict secrecy respecting all transactions and affairs of the 
company with the customers and the state of the accounts with individuals and in matters 
thereto, and shall by such declaration pledge himself not to reveal any of the matters 
which may come to his knowledge in the discharge of his duties except when required so 
to do by the Directors or by law or by the person to whom such matters relate and except 
so far as may be necessary in order to comply with any of the provisions in these 
presents contained. 

 
(b) No Member or other person (not being a Director) shall be entitled to visit or inspect any 

works of the company without the permission of the Directors or to require discovery of or 
any information respecting any details of the company's trading, or any matter which may 
relate to the conduct of the business of the company and which in the opinion of the 
Directors, it would be inexpedient in the interest of the company to disclose. 

 
 

INDEMNITY AND RESPONSIBILITY 

 
INDEMNITIES TO DIRECTORS  
 

218. Subject to the provisions of the Act, the Company shall indemnify the Directors against any direct 
losses, costs, and charges including reasonable out-of-pocket expenses suffered by any Director 
arising directly out of: 
 

(i) any act, omission or conduct (including, without limitation, contravention of any Law) of or 
by the Company and the Promoters or, its officials, employees, managers, 
representatives or agents as a result of which, in whole or in part, such Director is made 
a party to, or otherwise incurs any loss including loss pursuant to, any action, suit, claim 
or proceeding arising out of or relating to any such conduct; or 

 

(ii) any loss arising from any action or failure to act by any Director at the request of or with 
the consent of the Company or the Promoters or their officials, employees or agents; or 

 

(iii) contravention of any Law by the Company including, without limiting the generality of the 
foregoing, the Foreign Exchange (Management) Act, 1999, or any Laws relating to 
provident fund, gratuity, labour, environment and pollution; and any action or proceedings 
taken against such Director in connection with any such contravention or alleged 
contravention. 
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DIRECTORS AND OTHER OFFICERS NOT RESPONSIBLE FOR THE ACTS OF OTHERS 
 

219. Subject to the provisions of the Act, no Director, Managing Director, Whole-time Director or other 
officer of the company shall be liable for the acts, receipts, neglects or defaults of any other 
Director or officer or for joining in any receipt or other act for conformity or for any loss or expense 
happening to the company through insufficiency or deficiency of title to any property acquired by 
order of the Directors for or on behalf of the Company or for the insufficiency or deficiency of any 
security in or upon which any of the monies of the company shall be invested or for any loss or 
damage arising from the bankruptcy, insolvency or tortuous act of any person, company or 
corporation, within whom any moneys, securities or effects shall be entrusted or deposited or for 
any loss occasioned by any error of judgment or oversight on his part or for any other loss or 
damage or misfortune whatever which shall happen in the execution of the duties of his office or 
in relation thereto, unless the same happens through his own dishonesty. 
 
ESOP  
 

220. The Company shall establish and implement an employee stock option plan (“ESOP”) in 
accordance with the provisions of the Act. 

 
SOCIAL OBJECTIVE 
 

221. The Company shall have among its objectives the promotion and growth of the national economy 
through increased productivity effective utilisation of material and manpower resources and 
continued application of modern scientific and managerial techniques in keeping with the national 
aspirations, and the company shall be mindful of its social and moral responsibilities to the 
consumers, employees, shareholders, society and the local community. 
 
GENERAL POWER 
 

222. Wherever in the Companies Act, it has been provided that the company shall have any right, 
privilege or authority or that the company could carry out any transaction only if the company is 
so authorised by its articles, then and in that case this regulation hereto authorises and 
empowers the company to have such rights, privilege or authority and to carry such transaction 
as have been permitted by the Act, without there being any specific regulation in that behalf 
herein provided. 
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We, the several person, whose names, address and descriptions are hereunder subscribed are desirous 
of being formed into a Company in pursuance of this Articles of Association and we respectively agree to 
take the number of shares in the capital of the Company set opposite to our respective names :- 
 

 Name, address, description 
and occupation of subscriber 

No. of equity 
shares of Rs. 
10 each taken 

by each 
subscriber 

 

Signature of subscriber Signature, 
name, address, 
description & 
occupation of 

witness 

1. Dr. Narendra Dharmsinh Desai, 
S/o. Dharmsinh D. Desai 
E-9, Sea Face Park, 
50, Bhulabhai Desai Road, 
Bombay - 400 026 
(Industrialist/Engineer) 
 

475 (Four 
hundred 

seventy five) 

Sd/-  
(Dr. Narendra Desai) 

S/o. Dharmsinh D. Desai 

 

2. Hindustan Conductors Ltd. 
Maker Chambers III 
Jamnalal Bajaj Marg 
Nariman Point 
Bombay - 400 021 
(Manufacturing Company) 
 

1 (One) For Hindustan 
Conductors Limited  

Sd/-  
(Dr. N. D. Desai) 

Chairman s/o. 
Dharmsinh D. Desai 

Nominee of Hindustan 
Conductors Limited 

(Industrialist/Engineer) 
 

Sd/-  
(Mrs. Bharati S. 
Shroff) Wife of 

Suresh A. Shroff 
Advocate High 
Court, Bombay 

Lentin -
Chambers, Dalal 

Street, Fort, 
Bombay 

 
3. Ceom Limited 

24, Sayed Abdulla Brelvi Road, 
Bombay - 400 023 
(Trading Company) 

1 (One) For Ceom Limited  
Sd/-  

(Dr. N. D. Desai) 
Director S/o Dharmsinh 

D. Desai Nominee of 
Ceom Limited 

(Industrialist/Engineer) 
 

 

4. Kushal Narendra Desai, 
S/o. Narendra D. Desai, 
E-9, Sea Face Park, 
50, Bhulabhai Desai Road 
Bombay - 400 026 
(Industrialist/Engineer) 
 

225 (Two 
hundred & 
twenty five) 

Sd/-  
Kushal Narendra Desai 
S/o. Narendra D. Desai 

 

5. Mrs. Shantaben Dharmsinh 
Desai, 
Wife of Dharmsinh D. Desai 
Gitanjali, 68E, Nepean Sea 
Road, 
Bombay - 400 006 
(Industrialist/Investor) 

275 (Two 
hundred 

seventy five) 

Sd/-  
(Shantaben D. Desai) 
Wife of Dharmsinh D. 

Desai 

 



 66 

 

6. Apar Limited, 
Opp.”D” Cabin, Chhani Road, 
Baroda – 390 002 
(Manufacturing Company) 

22 (Twenty 
Two) 

For Apar Ltd.,  
Sd/-  

(Shantaben D. Desai 
Wholetime Director, wife 
of Dharmsinh D. Desai 

Nominee of Apar 
Limited 

Industiralist/Investor) 

Sd/-  
(Mrs. Bharati S. 
Shroff) Wife of 

Suresh A. Shroff 
Advocate High 
Court Bombay 

Lentin 
Chambers, Dalal 

Street, Fort, 
Bombay 

     
7. Consumer Services 

Private Limited 
24, Sayed Abdulla Brelvi Road 
Bombay 400 023 
(Investment/Trading Company) 

1 (One) For Consumer Services 
Pvt. Ltd. 

Sd/-  
(Shantaben D. Desai 

Director, wife of 
Dharmsinh D. Desai 

Nominee of Consumer 
Services Pvt. Limited 
Industrialist/Investor 

 

 
8. 

 
Suresh Amarchand Shroff 
Son of Amarchand Shroff 
67, Roopam, Worli Sea Face 
Bombay 400 025 (Solicitor & 
Advocate) 

 
1 (One) 

 
Sd/- 

(Suresh Amarchand 
Shroff) Son of 

Amarchand Shroff 

 

  
TOTAL 

1001 
(One 

Thousand one 
only) 

  

 
 


