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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

VARROC ENGINEERING LIMITED * 

I. The name of the Company is VARROC ENGINEERING LIMITED *. 

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

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

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

1. To carry on business as electrical engineers, iron founders,
mechanical engineers, tool-makers, die casters, brass founders, metal
workers, machinists, iron and steel converters and processors, smiths
and manufacturers of electrical instruments, apparatus, equipments,
tools motors generators, welders, electroplating apparatus and other
machinery.

2. To carry on business of manufacturers, importers exporters, buyers,
sellers distributors, dealers, sub-contractors, repairers, agents of all
kinds of machines, tools, dies, jigs, fixtures, patterns, designs, plants,
apparatus, utensils, hardware materials,  plastic goods, implements,
spare parts, accessories and components of all description whether
electrical mechanical or otherwise.

3. To carry on the business of merchants manufacturers, importers,
exporters sellers, buyers dealers and agents for sale and purchase in
spare parts and accessories of Automobiles, electric motors and
generators transformers, switchgear, meters, instruments, wires and
cables, lamps, fans, fittings, electro-medical and X-ray apparatus,
heaters, radiators, ovens, refrigerator, Air-conditioning equipment
and appliances, and various other kind of electrical machinery
instruments, apparatus and goods and component parts.

3(a). To generate electrical power through/by any method/process/source 
including coal, gas, lignite, oil, bio-mass, waste, thermal, solar, geo-
hydel, wind, tidal waves within or outside India for own consumption 
and/or supplying for domestic, industrial or any other purpose 
whatsoever. 

[* The status of the Company has been changed from Varroc Engineering Pvt. Ltd. to Varroc 
Engineering Ltd. pursuant to special resolution passed by the members at their extra-ordinary 
general meeting held on 25-01-2018]  



3(b). To buy, sell, supply, exchange, market, function as a licensee and 
otherwise deal in power and energy, transmission and distribution 
systems for distribution, transmission and supply of energy and for 
that purpose to own, acquire, erect, construct, establish, maintain, 
improve, manage, operate, alter, carry on, control, take on hire, lease 
power generation plants of all kinds including co-generation plants, 
wind farms, solar farms, hydel projects, thermal power stations. 

3(c). To carry on business of manufacturing, producing, buying, selling, 
importing, exporting, repairing, servicing and dealing in every way in 
parts and things required for and capable of being used for or in 
connection with generation, transformation, transmission, carriage, 
preparation, radiation, distribution, conduction, conversion 
insulation, supply, measurement, accumulation and employment of 
electricity, heat, light, gas, atomic, solar, wind or any other form of 
energy whatsoever. 

(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT 
OF THE MAIN OBJECTS: 

4. To enter into contracts, agreements and arrangements with any
other person, firm, company or body corporate for the carrying out by
such other persons, firm company or body corporate on behalf of the
Company of any of the objects for which the Company is formed.

5. To employ experts to investigate and examine into condition/s,
prospectus, value, character and circumstances of any business
concern and undertaking and of any assets, property or rights.

6. To repair alter, remodel clean renovate, convert, manipulate and any
goods from time to time belonging to the Company.

7. To purchase, take on lease or in exchange, hire or otherwise, acquire
any immovable or moveable property any rights or privileges which
the Company may think necessary or convenient for the purposes of
its business or may enhance the value of any other property of the
Company and in particular any lands, buildings easements
machinery plant and stock-in-trade and either to retain any property
to be acquired for the purpose of the Company's business purposes or
to turn the same to account as may seem expedient.

8. To develop and assist in developing any landed property, and for that
purpose to make advances and to give guarantees and to make such
arrangement as may be expedient and build, construct, alter,
improve, maintain, enlarge, pulldown, remove or replace and to
develop work, manage, carry out and control any buildings, offices,
electric workshops, stores, chawls and other work and conveniences
which the Company may think necessary and convenient for the
purpose of business of the Company and which may seem calculated
directly or indirectly to advance the Company's interests and to



contribute to subsidise or otherwise assist or take part in the 
construction, improvement maintenance, development working 
management carrying out or control thereof and to join with any 
other person or company in doing any of these things. 

9. To let on lease or on hire purchase system or to lend or otherwise
dispose of any property belonging to the Company and to finance the
purchase of any article or articles whether made by the Company or
not, by way of loans or by the purchase of any such article or articles
and the letting thereof on the hire purchase system or otherwise
howsoever.

10. To sell, lease, mortgage or otherwise dispose of the property, assets or
undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for
shares, stocks debentures or other securities of any other company
whether or not having objects altogether or in part similar to those of
the Company.

11. To remunerate any person or company for services rendered in
placing or assisting to place or guaranteeing the placing of shares in
the Company's capital or any debentures, debenture-stock or other
securities of the Company or in or about the formation or promotion
of the Company or the acquisition of property by the Company or the
conduct of its business.

12. To acquire and undertake the whole or any part of the business
propend money in experimenting upon, testing or improving and
such posing to carry on any business which the Company is
authorised to carry on or possessed of property, suitable for the
purpose of this Company.

13. To establish or promote or concur in establishing or promoting any
company or companies for the purposes of acquiring all or any of the
property, right, and liabilities of the Company and to place or
guarantee the placing  of under-write, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of
any such other company.

14. To enter into any arrangement with any Government or authority,
supreme municipal. Local or otherwise, or any person or company
that may seem conducive  to this Company's objects or any of them
and to obtain  from any such Government, authority, person or
company any rights, privileges, charters, contracts, licences and
concessions which the company may think it desirable to obtain and
to carry out, exercise and comply therewith.

15. To apply for, promote and obtain any Act, charter, privileges,
concessions, licences, authorisation, if any, and/or from 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 examining any of the powers of the company's 
constitution or for any other purpose which may seem expedient and 
to oppose any proceedings or applications which may seem 
calculated, directly or indirectly to prejudice the Company's interests. 

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

17. To establish, provide, maintain and conduct or otherwise subsdise
research laboratories and experimental workshops for scientific and
technical research and experiments and to undertake and carry  out
all scientific and technical researches experiments and tests of all
kinds 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 remuneration of
the scientific or technical professors or teachers and by providing for
the award of exhibitions scholarships, prizes and grants to student or
otherwise and generally to encourage promote and reward studies,
researches investigations, experiments, tests and inventions of any
kind that may be considered likely to assist any of the business which
the Company is authorised to carry on.

18. To purchase or acquire or otherwise obtain and/or to sell, import or
otherwise disclose and to enter into all manner of technical, financial
and/or other collaboration agreements with any person, firm,
company or body corporate or local body or authority or government
of India (both Central as well as State) or in any part of the world for
the purchase or acquisition or sale impartation or disclosure of
technical knowledge, know-how or any other secret, technical or
other information.

19. To make donations to such persons or institutions and in such cases
and either of cash or any other assets as may be thought directly or
indirectly conductive to any of the Company's objects or otherwise
expedient and in particular to remunerate any person corporation
introducing business to this Company, and also to subscribe
contribute or otherwise assist or guarantee money or charitable
scientific, religious or benevolent, national, public or other
institutions, objects or for any exhibition or for any public, objects



and to establish and support or aid in the establishment and support 
of association, 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 connected 
with 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 lumpsum and to make payments 
towards insurances and to form and contribute to provident fund 
benefit funds of or for such persons. 

20. To refer to 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 connected or concerned and whether between the
company and the members of 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 thing and things and to carry out or enforce the awards.

21. To pay out of the funds of the Company all expenses which the
Company may lawfully pay with respect to the promotion, formation
and registration of the Company or the issue of its capital including
brokerage and commission for obtaining application for or taking or
undertaking or procuring the underwriting of shares, debentures or
other securities of the Company.

22. To pay all preliminary expenses of any company promoted by the
Company  or any company in which the Company is or may
contemplate being interested including in such preliminary expenses
all or any part of the costs and expenses or any property acquired by
the Company.

23. To amalgamate, enter into any partnership or into any arrangements
for sharing profits, union of interests, co-operation, joint venture or
reciprocal concessions, or for limiting competition with any person, or
company or acquire the business of any person or company carrying
on or engaged in, or about to carry on or engage in, any business or
transaction which the Company is authorised to carry on or engage,
in or which can be carried on in conjunction therewith.

24. To pay for any rights or property acquired by the Company and to
remunerate any person or Company for services rendered or to be
rendered in placing of shares in the Company's capital or any
debenture, debenture stocks or other securities of the Company or
the acquisition of property by the Company or the conduct of its
business whether by cash payment or by the allotment of shares,
debentures or other securities of the Company, credited as paid up in
full of in part or otherwise.



25. To adopt such means of making known the business of the Company
as may seem expedient and in particular by  advertising in the press
or on radio or on television by circulars by purchase and exhibition of
work of art or interest publication of books and periodicals and by
granting prices, rewards and donations.

26. Subject to provisions of Section 58A of Companies Act and Reserve
Bank of India directives to receive money on deposit or loan and
borrow or raise money in such manner as the Company shall think fit
and in particular by the issue of debentures or debenture-stock
(perpetual or otherwise) and to secure  the repayment of any money,
borrowed, raised or owing by mortgage, charge or lien upon all or any
of the property assets of the Company (both present and future)
including its uncalled capital and the carrying such other rights as
allotment and/or occupation any other immovable property of the
Company or any part or parts thereof and also by a similar mortgage,
charge or  lien to secure and guarantee the performance by the
Company or any other person or company or any obligation
undertaken by the  Company or any person or company as the case
may be.

27. To invest and/or deal with the funds of the Company not immediately
required in such manner and upon such securities as shall from time
to time be thought necessary for the benefit of the  Company and to
create any reserve fund sinking fund insurance fund depreciation
fund or provident fund or thereabout.

28. To draw, make accept, endorse discount, execute and issue bills of
exchange, promissory notes bills of lading, warrants debentures and
other negotiable or transferable instruments or securities.

29. To send and advance monies or give to such person or persons or
companies and on such terms as may seem expedient and in
particular to customers and other having dealing with the Company
to guarantee the performance of any contract or obligation and the
payment of monies of or by such person or companies.

30. To sell improve, manage, develop, exchange, lease mortgage, dispose
off, turn to account or otherwise deal with all or any part of the
property or any rights of the Company for the time being.

31. To establish and maintain or procure the establishment and
maintenance of any contributor or non-contributor pension or
superannuation  funds for the benefit of and give or procure the
giving of donations, gratuities, pension, allowances or emoluments to
any persons who are or were at any time in the employment or
service of the Company, or is allied to or associated  with the
Company or with any such other company as aforesaid, and the
wives, widows, families and dependents of any such persons and also
establish and subsidise and subscribe to any institutions,



associations, clubs or funds calculated to be for the advance the 
interests and well being of the Company or of any such other 
company as aforesaid, and make payments towards the insurance of 
any such persons as aforesaid and any such other company as 
aforesaid. 

32. Subject to the provisions of the Companies Act, 1956 to distribute
among the members in specie any property of the Company or any
proceeds of sales or disposal of any property of the Company in the
event of winding up.

33. To ensure 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 principles or otherwise.

34. To carry out in any part of the world all or any part of the Company's
objects as principals, agents, contractors or otherwise either alone or
in conjunction with any other persons, firm association, corporate
body, municipality, province State or Government or colony or
dependency thereof.

35. To establish branches or appoint agencies in or outside India for or in
connection with any of the objects of the company and in particular in
relation to the investment of money, the sale of property and the
collection and receipt of money.

36. To procure the Company to be registered or recognised in any part of
the world.

37. To enter into and/or procure any arrangements with person, firm or
company in or outside India for obtaining or supply of technical
know-how and/or technical and or administrative services within
India or outside India including the benefit of existing techniques,
benefit of technical research, training of technical or administrative
personnel for the plant and lay out of the plant and all other services.

38. To promote, organise and hold or assist in promoting, organising and
holding, industrial and other exhibitions for the furtherance of trade,
industry or commerce, to appoint agents or agencies, to open
branches or other offices for the purpose of advertising, selling,
exhibiting, keeping or disposing of goods and other merchandise in
connection with the Company's objects.

39. To procure the registration or incorporation or recognition of  the
company or any other institution, business or company promoted,
undertaken, formed established, acquired, aided, fostered,
subsidized, acquired by the company in cluding any interest or



management rights, in any such institution business or company or 
in or under the laws of any place in or outside India. 

40. To purchase, take on lease, or in exchange or otherwise acquire,
improve, develop, render valuable, turn to account any real or
personal properties and any rights or privileges which may be
necessary or convenient to carry out the objects of the Company.

41. To establish showrooms, workshops, offices laboratories, factories,
institutions, branches, concerns or other undertakings and to
establish home and village industries in connection with the
production, manufacture and supply of the goods of the Company and
to manufacture appliances and apparatus for the production and
manufacture of machinery and articles useful or beneficial to carry
out the objects of the Company.

42. To appoint agents and managers and constitute agencies of the
Company in India or in any other country whatsoever for selling the
products of the Company.

43. To transact, deal in or carry on all kinds of agency business, and
subject to the provisions of any law for the time being in force, in
particular in relation to the collection, payment, remittance and
transmission of moneys, securities and valuables of investment of the
same, purchase, sale and improvement, development, management of
property including business concerns and undertakings.

44. To create any reserve fund sinking fund, insurance fund, and
dividend equalisation fund or any other special fund, whether for
depreciation or for repairing, improving, extending or maintaining
any of the property of the Company of or any other purposes
conducive to the interest of the Company.

45. Subject to the provisions of the Companies Act, 1956, or any other
enactment in force, to indemnify and keep indemnified officers,
directors, agents and servants of the Company against proceedings,
costs, damages, claims and demands in respect of anything done or
ordered to be done by them for and in the interests of the Company
and for any loss, damage or misfortune whatever and which shall
happen in execution of the duties of their office or in relation thereto.

46. Subject to the provisions of the Companies Act, 1956, to sell
mortgage, exchange, let on lease or royalty and otherwise grant
licences, easements, options and other rights over and in respect of
any or all the property, assets, rights and effects of the Company in
consideration of cash and or stock, shares whether fully or partly
paid up, debentures or securities of any other Company having
objects similar to this Company.



47. To grant annuities, pensions, allowances, donations, provident fund,
gratuities and bonuses to any  employees or ex-employees (including
Directors and ex-Directors) of the Company or the relations,
connections or dependents of any such persons and to establish or
support associations, institutions or non-political bodies, clubs,
schools, funds, societies schemes and trust (religious, scientific,
educational provided or otherwise) advancing the interest which may
be considered and calculated to benefit any such persons or otherwise
advance the interests of the Company or of its members and to
establish and contribute  to any scheme for purchase by trustees of
shares in the Company to be held for the benefit of the Company's
employees and to support or subscribe to any charitable objects and
institutions and to clubs, societies or funds.

48. To expend money in experimenting upon and testing improving or
seeking to improve any patents, rights, inventions, discoveries,
processes secrets, know how, technical data, concession or
information which the Company may acquire or proposes to acquire.

49. To procure the Company and or Company's products/objects to be
registered or recognised under any law including trade and
merchandise marks act or authority for carrying out the objects of the
Company.

50. To apply or tender and or enter into or otherwise acquire any
contracts, sub-contracts, in carrying out the objects or business of the
Company and to undertake, execute, carry out, dispose of or
otherwise turn to account the same.

51. To register as Government contractors with the Central Government,
particularly with the Director General of Supplies and Disposals,
Railways, defence departments and State Governments, department,
authority, local body, port trust for supply of goods manufactured
dealt in by the Company.

52. To promote any other company for the purpose of acquiring all or any
of the property of this Company or advancing directly or indirectly
the objects or interest thereof and to take or otherwise acquire and
hold shares in any such company and to guarantee the payment of
any debentures or other securities issued by any such company.

53. To purchase or otherwise acquire and undertake all or any part of the
business, property and liability of any person or company or concerns
carrying on any business which the Company is authorised to carry
on, or of any person or concerns possessed of property suitable for the
purpose of the Company or which can be carried on in conjunction
therewith and to pay in cash and or shares in consideration thereof.

54. To make arrangements to send at the expenses of the Company, any
person or persons whether in the employment of the Company or not,



for technical or other studies or research connected with the business 
of the company or to acquire special or advanced knowledge and 
experience in that line or field by such studies, works, research and 
apprenticeship training or in any other way to any place station, or 
institution, technical or otherwise within India or abroad and to 
contribute to any such arrangement in any manner whatsoever. 

55. To underwrite, sub-underwrite, to invest in and acquire, hold, sell,
buy or otherwise deal in  shares, debentures, debenture stocks,
bonds, units, obligations and securities, issued by engineering
companies in general and metal, steel and cement companies in
particular.

56. To finance industrial enterprises and to promote companies engaged
in industrial and training business.

57. To manage shares, stocks, securities, finance and real estate.

58. To take part in the formation, supervision or control of the business
or operations of any company or undertaking and for that purpose or
in any other capacity and to appoint and remunerate any Directors,
Administrators or Accountants or other Experts or Agents.

59. To enter into agreement contract for, undertake or otherwise arrange
for receiving, mailing or forwarding any circulars, notices, reports,
brochures materials, articles and things belonging to any other
company, firm, institution or person or persons, by means of delivery
by hand or otherwise.

60. To negotiate loans, to draw, accept, endorse discount, buy, sell or
otherwise deal in shares, debentures, coupons and other negotiable
instruments and securities.

61. To act as selling agents of companies publicity and advertising agents
and also to provide specialised services in investor relations relating
to the above objects.

62. To purchase or otherwise acquire, erect, maintain or reconstruct any
buildings, offices, workshops, mills, plant, machinery and other
things found necessary or convenient for the purposes of the
Company.

63. To undertake and execute any trusts and also to undertake and
execute the offices of executor of the will of any deceased persons
administrators of any deceased persons, trustees, for debenture-
holders or debenture-stock holders of any company and to appoint
trustees to hold securities on behalf and protect the interest of the
Company.



64. To obtain any provisional order or Act of the Government for
enabling the Company to carry on any of its objects into effect or for
effecting any modification of the Company's constitution.

65. To open current or other accounts with any banks or merchants, to
pay money into and draw money from such accounts.

66. To amalgamate, enter into partnership or make any arrangement for
sharing profits, union of interests, co-operation, joint venture or
reciprocal concession or for limiting competition with any individual,
person or company carrying on or engage in, or about to carry on or
engage in, any business or transaction which the Company is
authorised to carry on or engage in or which can be carried on in
conjunction therewith .

67. To form, promote, subsidies, organise and assist or aid in forming,
promoting, subsidising, organising or aiding companies, or
partnerships of all kinds for the purpose of acquiring and
undertaking any property and liabilities of this Company, or of
advancing directly or indirectly the objects thereof, or for any other
purpose which the Company may think expedient.

68. To establish competitions in respect of contributions or information
suitable for insertion in any publications of the Company or
otherwise for any of the purpose of the Company, and to offer and
grant prizes, rewards and premiums of such character and on such
terms as may seem expedient.

69. To provide for and furnish or secure to any members or customers of
the Company or to any subscribers or purchasers or possessors of any
publication of the Company or of any coupons or tickets, issued with
any publication of the Company any conveniences, advantages,
benefits or special privileges which may seem expedient and either
gratuitously or otherwise.

70. To refer to or agree to refer any claims, 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 the
member or members or his or their representatives, or between the
Company and third parties, to arbitration and to observe and
perform and to do all acts, matters and things to carry out or enforce
the awards.

71. To apply for promote and obtain any statute, order regulation, or
other authorisation or enactment and to oppose any bills, proceedings
or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.



72. To sell, dispose of, transfer the business, property and undertaking,
of the Company, or any part thereof, for any consideration which the
Company may seem fit to accept.

73. To acquire whether by purchase, hire, exchange or otherwise
howsoever office furniture and equipment of all kinds for the purpose
of hiring the same or otherwise making the same valuable for use by
any person, firm or company.

74. To carry on the business of electrical mechanical motor and general
engineers manufacturers and merchants of, agents for and dealers in
engineering specialists of every description.

75. To carry on business as electrical mechanical and general engineers
and contractors,  iron master iron founders, steel makers and
converters and manufacturers of and workers in metals and alloys of
all descriptions  electroplaters, nickel platers, chromium platers,
bronzers, oxidizers and metal platers generally, painters, varnishes,
laquerers, enamellers, cabinet makers, polishers, welders, gilders,
goldsmiths, silversmiths, watchmaker, jewellers, brass founders,
metal and glass makers, refiners and workers.

76. To construct and repair engines, boilers and machinery.

77. To carry on the business of manufacturers, exporters, importers,
maintainers of and dealers in electrical and electronic appliances and
apparatus, including transistors, semiconductors, integrated circuits,
solid state devices and components, valves, cathode ray tubes,
resistors, fixed and variable inductors, coil and transformers, fixed,
tunable and variable, wires, microphones, analysters, testers,
controllers, stabilizers, oscilloscopes of all kinds and description
including  component parts, materials and accessories thereof.

78. To produce, manufacture, install, maintain, repair, import, export,
buy, sell or otherwise deal in wire-less, transmitting and receiving
sets, television and radio broadcast receiving sets, radiograms, tape
and wire recorders, sound recording processing and reproducing
apparatus, stereo and hi-fi-systems and equipments record changers
discassettes, microphones, loudspeakers, speaker systems,
earphones, headphones and cassettes and cartridges thereof.

79. To manufacture, buy, sell or otherwise deal in and represent all types
of electrical, electronic mechanical fluid power and or other plants,
equipments, machines, tools, accessories, instruments, gauge
apparatus tools, dies, jigs, fixtures, including premises, lathes,
shapers planers, grinders die casting machines, trainers,
implements, dumpers, shovels rotta drills, loaders, unloaders,
winches cranes, steering, gears. captains, ladders, refuge collectors,



rolling stock, turn tables, lifts, hoists, pipe bending machines, 
stakers, lifting platforms, lifting trucks, powers houses, cutters, 
borers, buffer shock absorbers, closers, openers, and other equipment 
of any kind including parts, accessories, sub-assembles, controls, 
relays and spare parts thereof and also all electrical, electronic 
mechanical fluid power or other generation, transmission and 
utilisation circuits including components thereof like pumps, 
compressors, generators, motors switchgear, valves, transistors, 
diodes, batteies, accumulators, pressure vessels, conductors, pressure 
tubes, fittings, oil seals, and insulation materials and generally, to 
handle engineering business of any type and in any form. 

80. To carry on business as iron masters, iron founders, iron workers,
steel makes, steel founders, proprietors and metal workers, metal
makers, refinders and workers generally, iron and steel converters,
smiths, tin plate makers and alloy makers, refinders and workers
generally.

81. To carry on business of manufacturers, processors, refinders,
smelters, makers, converters, finishers,  importers, exporters, agents
merchants, buyers, sellers and dealers in all kind and forms of  steel
including tools and alloy steels, stainless steel and other special
steels,  iron and other metals and other alloys and to search for, get
work, raise, make manufacture  process, buy, sell and otherwise deal
in steel and other metals, ores, minerals and other substances, alloy
and metal scrap of all kinds.

82. To carry on in India or elsewhere the business of manufacturers,
processors, fabricators, drawers, and re-rollers, of ferrous and non-
ferrous metals, steel, alloy steels, special and stainless steels,
shaftings, bars rods, flats squares from scrap, sponge iron ingots, pre-
reduced billets, billets of M.S. Medium carbon H.C. and other goods
including manufacturing processing  and fabricating of pipes,
utensils, wires, nails, wire rope, wire products, screws, expanded
metals, hinges, plates, sheets, strips, hoops, rounds, circles and
angles.

83. To carry on and execute in any part of the world the business of
mechanical, electrical, hydraulic, chemical and civil engineers,
government, military, railway and civil constructors and as
construction engineers and building and supervision contractors
and/or do any turn-key jobs in respect of the same.

84. To carry on the business of engineers, civil, mechanical and electrical,
engineering consultants, builders and contractors, iron founders,
steel makes and manufacturers of and dealers in railway materials,
all types of machinery, plant, implements, tools and  accessories and
metal ware of every description and to carry on all or any of the
business of tool makers, brass founders, and re-rollers of all metals



and metal compounds, ferrous and non-ferrous metal korkers, 
mechanists, smiths, welders, metallurgists, wire drawers, tube 
makers, boiler makers, millwrights, galvanizers, vulcanisers, 
jayanners, general merchant and contractors and to but, sell, 
manufacture, repair, convert, alter, let on hire and deal in minerals, 
metals, machines, dyes, implements, rolling stock, hardware and 
chemicals of all kinds. 

85. To carry on the business of makers of and dealers in scientific and
industrial instruments of all kinds for indicating, recording,
controlling, measuring and timing and machine tools, precision tools,
surgical instruments and appliances and artificial limbs, dental and
optical equipment and goods, anatomical, orthopedic and surgical
appliances of all kinds and providers of all requisite for hospital,
patients and invalids.

(C) OTHER OBJECTS: 

86. To carry on business of farming, agriculture and horticulture in all
their respective forms and branches and to grow, produce, cultivate,
manufacture, process, prepare, refine, extract, manipulate, grind,
buy, sale or otherwise deal in all kinds of agricultural, horticultural
and farm produce and products including, foodgrains, cereals, seeds,
oilseeds, plants, flowers, vegitables, fruits and to do all such things as
may be required to carry on these activities.

87. To carry on business as securities, business and official managers,
messengers, telephone operators, forwarding agents and commercial
agents and to provide a telephone answering service for subscriber
and other and provide services in connection with the reception and
forwarding of message and information by telephone, telegram,
letter, radio and by any means whatsoever.

88. To carry on business as business consultants, market research
consultants, business transfer agents, valuers and estate agent and
to act as intermediaries in the introduction of sellers, purchaser,
partners and employers.  To promote or be interested in promoting or
undertaking the formation and establishment of such institution,
business of such company, whether industrial engineering and
construction, trading, manufacturing or otherwise to acquire,
promote aid, faster, subsidise or acquire interest or management
rights in any industry or undertaking.

89. To carry on business of engravers, shorthand writers, copyist and
language translators. To do business as commission agents, selling
agents, manufacturers representatives and in any other capacity for
and on behalf of local or foreign principals and act as agents of any
company or concern carrying on similar business.



90. To carry on the business of spinners, weavers and manufacturers of
cotton, importers, exporters and dealers in sign, prints, man-made
fibres and fabrics, silk, art silks, cotton, wool flex, hemp, jute and all
products thereof and to work on, buy, sell or deal in linen cloths,
cotton, silk satin, velvet,  velveteen yarn and fibres.

91. To carry on the business of weavers of all kinds of cotton, silk, wool,
artificial silk yarn, nylon, any other synthetic or man-made fibres or
textiles or any other raw materials and the preparation, doubling,
combing, dyeing bleaching, cleaning, finishing and rendering
marketable of all such cotton, silk wool, waste silk, artificial silk,
rayon, any other synthetic or man-made fibres or textiles and other
raw materials.

92. To carry on business of manufacturing refining importing, exporting,
buying, selling and dealing (whether by wholesale of retail) in all
kinds of chemicals, heavy chemicals, fine chemicals, organic and
mineral intermediate photographic chemicals, chemical products of
any kind or nature whatsoever, acids, gasses salts alkalies, fertilizers
and chemical, industrial and other preparations articles and
compounds (whether of animal, vegetable, mineral or any other
original) cellulose, cement, oil, dyes, cosmetics, paints, pigments,
varnishes, resins, colour, minerals, electrical photographical, surgical
and scientific apparatus and minerals. To transact and carry on
agency business and manufactures agents or representatives of any
company or concern and to do perform all and singular the savants
duties, servants duties, servants and authorities pertaining to such
offices respectively to comply with and to become bound by all
restrictions, limitations appertaining to such offices respective or
imposed by terms of any agreements entered into for any of the
purposes aforesaid.

93. To carry on the business of manufacturers, installers, maintainers,
repairers of and dealers in electrical and electronic appliances and
apparatus of every description and of and in radio, television and
telecommunication requisites and supplies and electrical and
electronic apparatus, appliances, equipment and stores.

94. To carry on the business of manufacturers, merchants, importers,
exporters, sellers, buyers, repairers and agents for the sale and
purchase of and dealers in instruments, apparatus appliances and
accessories for indicating, recording, controlling, measuring and
timing, pressure, humidity, flow, depth density movement and
temperatures and for other industrial, commercial scientific
purposes.

95. To carry on business of technical and/or financial and/or industrial
and/or administrative consultants in all their various aspects and to
be appointed as technical and/or financial and/or industrial and/or



administrative consultants of persons firms or companies established 
and/or to be established. 

96. To build, fit out and repair and lend money upon ships and vessels of 
every description. 

97. To construct, maintain for the use of the Company or for letting out 
on hire, graving and other docks and other conveniences for the 
building, repairing or docking of ships and other vessels and to aid in 
or contribute to the construction of any such work. 

98. To buy or otherwise acquire ships and vessels, complete or not 
complete, sound or out of repair, for the purpose of improving re-
selling or otherwise making a profit out of the same. 

99. To construct, hire purchase, otherwise acquire and work on ships and 
vessel of any class, and to establish and maintain lines or regular 
services of ships or other vessels and to carry on business of ship 
owners and to enter into contract for the carriage of mails, 
passengers, goods and cattle by any means and either by its own 
vessels and other forms of transportation or by or over the vessels, 
and modes of transportation of others. 

100. To carry on the business of designing, manufacturing, assembling of, 
importing and exporting of buying, selling and distribution of and 
otherwise dealing in all grades, types and qualities, shapes, sizes 
categories and description of cells and batteries including manganese 
dioxide, dry cell and batteries and components, materials, 
accessories, subassemblies, main assemblies as well as packaging, 
required directly or indirectly for the manufacture of cells and 
batteries including zinc and zinc alloy castings, bars, sheets, pellets, 
cans and  electrodes, chemicals, electrolytes mixes, solutions and 
pasters, printed paper, metal and plastic sheets and laminates as 
well as containers and jackets thereof, plastic heat shrinking P.V.C. 
and paper tubes, electrodes and carbon rods, tops, bottoms, 
insulators, caps rings, and guides, as well as all kinds of components 
for any type or types of cells and batteries whether wet or dry or any 
other type. 

101. To design, manufacture, assemble, process, import, export, buy, sell 
and otherwise deal in all types and descriptions of fuel, cells, primary 
and secondary cells and batteries including wet and dry, hybrid, 
stationery transaction, portable high performance, high temperature 
with inorganic and/or organic electrolytest,  Leclanches, mercury, 
ammonium chloride, manganese dioxide/zinc voltanic, alkaline, 
manganeze mercury oxide/zinc (Ruben- Mallory or Kallum), lead acid 
storage, automobiles, alkaline storage nickel cadmium and nickel 
iron. 



102. To purchase, manufacture, buy, sell, import, export or otherwise deal 
in electrical lamps, flash lights, torches, beacons, reflectors and 
electrical heating apparatus. 

103. To produce, prepare, manufacture, press, vulcanise repair, retread, 
purchase, sell, import, export and to deal in all types of belts, tyres 
and semi tyres for any type of vehicles for heavy, light and passenger 
transport, cars, motor cycles, agriculture tractors, industrial tyres, 
aeroplanes, inner tubes, flaps, appliances made with natural and 
synthetic rubber and plastic in textiles, metals and chemicals in 
general and all the accessories relating to the industry and commerce 
of tyres. 

104. (a) To carry on the business as manufacturers, designers and 
makers of and dealers in materials handling equipment, 
comprising all types of hoists, cranes, winches grab buckets, 
conveyors, elevators, to carry on and conduct workshops for 
manufacture of and dealers in components such as wheels, bails, 
gear boxes control gear and all  other components of materials 
handling industry. 

(b) To carry on business as makers of and dealers in metal enamel 
aluminium and alloys, to carry on and conduct workshop and 
foundries of iron, brass and other  metals. 

(c) To carry on trade business of iron, steel engineers and iron 
founders in all their respective branches. 

105. To handle, manufacture, assembling processing, finishing, 
construction, fabrication, building construction, erection, operation, 
servicing, designing, planning, consultation, repairs, alterations, 
improvements, renovations, hire, lease packaging and or allied 
activities including purchase, import, sell, export, supply, trade 
agencies, representations, contracts in respect of all types of metals 
and alloys in all forms including sheets, plates, flats, tubes, pipes, 
rods, rounds, squares angles, channels, hexagons, bars, coils, wires, 
strips, circles, seals, ingots, seams, sections, scraps; residues, dross 
dust bye-products, and products made thereof and particularly plant, 
machinery, vehicles, vessels, structures, apparatus, instrument, 
tools, domestic utilities, hardwares, including parts thereof. 

106. To establish, compile print, publish and carry on newspapers, 
periodicals, gazettes, trade lists, year books, statistics and other 
publications as literatures and to carry on business as newspaper 
proprietors, publishers and advertising agents in all their respective 
branches. 

107. To carry on the business of dyers, printers, and bleachers, of yarns, 
cloths, fabrics, cotton wools, silks, and staples, fibres and materials of 
every description and kind. 



108. To conduct, carry on and manage the business of trade of whisky, gin 
rum, brandy and general distillers, compounders and rectifiers, 
merchants, exporters, importers, brokers, bottlers, the general 
traders in relation to the marketing and distribution at home and 
abroad of spirits, wines, liquors and all other production derived from 
the cultivation of grapes and to undertake, perform and carry out all 
or any of the operations ordinarily undertaken by distillery 
proprietors wine growers, contractors and shippers or by person and 
companies engaged in such business. 

109. To trade and carry on business in like manners as brewers, malters, 
shop growers and merchants, malt factors, corn merchants, wine and 
spirit merchants and importers and distillers, ale stout and porer 
merchants, barley and general grain importers, dryers, and 
merchants, of and dealers in yeast findings, using, glass and other 
dryers, requisites manufacturers of and dealers in all kinds of 
aerated, mineral and medicated waters and general temperance and 
other drinks, beverages, cordials and the like manufacturers of and 
dealers in licensed victuallers, hotel keepers, bar house keepers, 
restaurant keepers, lodging house keepers, manu–facturers and 
merchants tobacconists, farmers, dairymen, dealers, grain sellers 
dryers, timber merchants, brick makers and manufacturers of and 
dealers in bottle makers, bottle stoppers makers, copper 
manufacturers of boxes, cartons paper and other bags and providers 
of all kinds of goods, products or wares necessary or desirable for use. 

110. To promote, establish,  acquire, run and or otherwise carry on the 
business of plastic, industry in all their aspects, as known at present 
or hereafter or business or manufacturers of plastics or machinery or 
materials for use in such industries, such as wax, paper, bakelite, 
plywood, celluloid products, chemicals of all sorts and other articles 
and things and similar or allied products or processes and to 
manufacture and carry  on the business of making machinery or any 
materials which are required for any such plastic industry or in any 
way useful in connection with the same and to carry on business as 
plastic products merchants or dealers and to sell purchase or 
otherwise acquire or deal in machinery, machinery materials or 
things in connection with such trade industry or manufacture and to 
do all  things as are useful or necessary in relation to or in connection 
with such business or industry or manufacture. 

111. To build, erect, acquire, purchase, take over or run factories of all 
kinds and particularly to establish acquire or carry on business of 
ginning and pressing factories, textile mills. 

112. To carry on business as importers of and wholesale dealers in retail 
of china potteries, porcelain, glassware, earthern ware, terra-cotta, 
bottle, flasks, stoppers, cases, umbrellas, glasses, windows, strained 



glass, plate glass, shelves, table tops, mirrors, glassfares and similar 
goods. 

113. To carry on business as glass blowers, banners, bevellers, silverrs, 
embossers, and engravers and as artists, potters, glazour, sand blast 
workers, colliery proprietors, brick and tile makers, quarry owners, 
metal and wood workers. 

114. To carry on business as proprietors, printers, publishers and 
distributors of newspapers, journals, magazines, leaflets, pamphlets, 
diaries, books, periodicals and other literary or journalist works of 
any description and to acquire goodwill and copy right of and 
continue the publication of any existing publication or works. 

115. To carry on in India and/or elsewhere business as importers, 
exporters, buyers, and sellers of and merchant and dealers in and 
manufacturers of cotton and other textiles, hessian, jute yarn, 
machinery of all kinds, mill-stores, sizing materials, chemicals, 
colours, textile specialities, wall equipments and appliances, articles 
and merchandise and goods of all descriptions and to carry on the 
business of wholesale and retail merchants. 

116. To carry on in any part of the world, the business of consultants, 
planners and designers in regard to all matters pertaining to the 
business of mechanical, electrical, hydraulic, chemicals and civil 
engineers, government, military, railway and civil constructors and 
as construction engineers and or any manufacturing business of all 
types. 

117. To manufacture buy, sell, lease, import, export take on hire purchase 
system or otherwise acquire and deal in all  kinds and any 
description of machinery tools, tackles, spare parts, fixed or loose 
accessories, stores, plants, furnaces, transformers, of all types, tubes, 
tanks, pipes and pipe tools all kinds of metal and alloys, convertors, 
prime movers and other manufacturers, implements and other things 
in connection with the business of mechanical, electrical hydraulic, 
chemical and civil engineers. 

118. To carry on either separately or in conjunction with one another all 
or any of the business of collecting, editing, summarising, amplifying 
and disseminating inter–national trade and commercial information 
for the private use of clients, subscribers, associates or others for 
general or restricted publication in any language and in any medium 
and to undertake or co-operate in market research and other 
marketing assignment or activities in any part of the world. 

119. To carry on business of travel agency and to act as tourist agents and 
contractors and to facilitate travelling and to provide for tourists and 
travellers or promote the provision of conveniences of all kinds. 



120. To carry on the business as timber merchants, saw mill proprietors 
or furnishers  and buy, sell, grow, prepare for market, manipulate, 
import, export and deal in articles/furniture of all kinds. 

121. To carry on the business of exporters and importers, function as 
export house and deal in all varieties of commodities/and for this 
purpose to also engage in ancillary services such as shipping, 
forwarding, road transport and inland transport. 

122. To carry on the business of manufacturers of and dealers in organic 
and inorganic chemicals, petro-chemicals, fertilizers, manufactures, 
pesticides, calcium carbide, ethyl alcohol, coal-tar, hymedicines, 
ointments, essences, acids, toilet requisites, soaps, detergents, 
cosmetics, perfumes, dyes, paints, colours, pigments, varnishes, inks, 
explosives, ammunition, fuels, oils, greases, lubricants. 

123. To carry on the business of advertising contractors and agents; to 
acquire and dispose of advertising time, space or opportunities in any 
media; to undertake  advertising and promotional campaigns of every 
nature, to acquire and provide promotional requisites. 

124. To carry on business as financiers, concessionaires and to undertake 
and carry out and execute all kinds of financial operations subject to 
provisions of the Act.  

125. To act as financial consultants or management consultants and to 
provide advice, services and consultancy in various fields including 
general administration, commercial, financial, legal, economic, 
labour, industrial public relations, scientific, technical direct and 
indirect taxation and other levies, statistical, accountancy, quality 
control and data processing. 

126. To acquire and hold by way of investment or resell and to let on hire-
purchase, lease or rent any metals, bullion, gold, silver, silver 
articles, diamonds, precious stones, ornaments and jewellery and 
paintings and coins and manuscripts and objects of art and to pay for 
same either in cash or otherwise. 

127. To act as managers to public issue of other companies, and to act as 
investment advisers, or financial advisers to individual or company 
or advise on portfolio management to corporations, companies or 
individuals. 

128. To transact or carry on all kinds of agency business and in particular, 
in relation to the investment of money, the sale of property and the 
collection and receipt of money. 

129. To carry on business as under-writers, financiers and bills brokers 
and generally to undertake and execute agencies and commissions of 
any kind and to negotiate and arrange for the borrowing or lending of 



money and the subscription or underwriting of shares, debentures 
and other securities. 

130. To transact and carry on all kinds of agency business and to appoint 
or be appointed as buying agents, selling agents, and manufacturers 
agents and representatives of any company or concern and to do 
perform all and singular the servants duties, servants and 
authorities pertaining to such offices respectively to comply with and 
to become bound by all restrictions, limitations appertaining to such 
offices respectively to comply with and to become bound by all 
restrictions, limitations appertaining to such offices respective or 
imposed by terms of any agreements entered into for any of the 
purposes aforesaid. 

131.  To carry on business as importers, exporters, buyers, sellers, of and 
merchants and dealers in and manufacturers of merchandise goods, 
materials and machinery of all kinds spare parts and accessories and 
equipment. 

AND IT IS HEREBY DECLARED THAT: 

(i)  The objects incidental or ancillary to the attainment of the main 
objects of the Company as aforesaid shall also be incidental or 
ancillary to the attainment of the objects of the Company herein 
mentioned. 

(ii)  The word “Company” (save when used with reference to this 
Company) in this memorandum shall be deemed to include any 
partnership or other body or association of persons whether 
incorporated or not and wherever domiciled. 

(iii)  The objects set forth in each of the several clauses of paragraph III 
hereof shall have the widest possible construction and shall extend to 
all parts of the world and the objects set forth in any clause of sub-
paragraph C shall, subject to the provisions of the Companies Act, 
1956, be independent and shall in no way be limited or restricted by 
reference to or inference from the terms of the clauses of sub-
paragraph A or by the name of the Company. 

Nothing in this paragraph shall authorise the Company to do any 
business which may fall within the purview of the Banking 
Regulation Act, 1949 or the Insurance Act, 1938. 

IV. The liability of the members is limited.

V  *(1) (a) The Authorised Share Capital of the Company is 
Rs.50,45,00,000 (Rupees Fifty Crore Forty Five Lakhs Only) 
comprising of:  



(a)  Rs. 25,45,00,000 (Rupees Twenty - Five Crore and  Forty-Five 
Lakhs only) divided into 25,45,00,000 Equity Shares of Re. 1 
each.

    (b)      Rs. 25,00,00,000 (Rupees Twenty - Five Crore only) divided        
into 25,00,00,000    Preference Shares of Re. 1 each.

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

 (b)     The minimum paid up share capital of the Company shall  be 

Rs. 1,00,000 (Rupees One Lac only). 

(2)  The Company shall have power to increase or reduce its capital 

from time to time to such amounts as the Company may 
determine. 

(3)  The shares in the capital of the Company for the time being be 

subdivided or consolidated or divided into different classes 
with different or preferential rights, privileges or conditions as 
may be decided by the Company from time to time. The 
Company may also issue shares for consideration other than 
cash. The rights, privileges or conditions attached to 
preference shares shall be defined by the Directors at the time 
of issue of such shares. 

*The existing clause V(1)(a) is amended and replaced pursuant to
the Ordinary Resolution passed by the Members at their 33rd 
Annual General Meeting held on 25-08-2021



We the several persons, whose names, addresses, and descriptions are 
subscribed hereunder 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 of 
subscriber and 
signature 

Addressee, 
description, and 
occupation of 
subscriber 

No. of equity 
shares taken 
by each 
subscriber 

Name, addressee, 
description, 
occupation and 
signature of Witness 

NARESH 
CHANDRA     
S/o   ADISHWAR 
LAL  

   Sd/- 

Tarang Jain 
S/o Naresh 
chandra 

  Sd/- 

ANURANG JAIN  
S/o Naresh 
chandra   

 Sd/- 

Bhagwati 
Bhawan, 31-B, 
Carmichael 
Road, Bombay-  
400 026      

Business Man 

Bhagwati 
Bhawan, 31-B, 
Carmichael 
Road, Bombay-  
400 026      

Business Man 

Bhagwati 
Bhawan, 31-B, 
Carmichael 
Road, Bombay-  
400 026      

Business Man 

500   
(Five 
Hundred) 

500   
(Five 
Hundred) 

500   
(Five 
Hundred) 

1500 

(One 
Thousand 
Five 
Hundred ) 
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Bombay dated 9th April 1988 
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Note: By a Special Resolution passed at the Extraordinary General Meeting of the Shareholders of Varroc 
Engineering Limited (the “Company”) held on 25th March, 2018, these Articles were adopted as the Articles 
of Association of the Company in substitution for and to the exclusion of all the existing Articles of the 
Company. 
 

THE COMPANIES ACT, 2013 AND APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956 

( C O M P A N Y  L I M I T E D  B Y  S H A R E S )  
 

A R T I C L E S  O F  A S S O C I A T I O N  
 

O F  
 

VA R R O C  E N G I N E E R I N G  L I M I T E D  
 

PRELIMINARY 
 

1. CONSTITUTION OF THE COMPANY 
 

a. Save as provided herein, the regulations contained in Table “F” in Schedule I to the Companies Act, 
2013, or in the Schedule to any previous Act (as defined below) shall not apply to the Company, except 
in regard to matters not specifically provided in these Articles. In case of any contradiction between the 
provisions of Table ‘F’ and these Articles, the provisions of these Articles will prevail. 

 
b. These Articles are in accordance with the prevailing laws in India. In case of amendment to any act, 

rules, regulations, etc. the article herein shall be deemed to have been amended to the extent that article 
will not be capable of restricting what has been allowed by the Act by virtue of an amendment, 
subsequent to adoptions of the article. 
 

c. These Articles shall be binding on the Company and its members as terms of agreement between them. 
 

d. The regulation of the management of the Company and for the observance of the Members thereof and 
their representatives shall be such as are contained in these Articles subject however to the exercise of 
the statutory powers of the Company in respect of repeal, additions, alterations, substitution, 
modifications and variations thereto by Special Resolution as prescribed by the Companies Act, 2013. 

 
2. DEFINITIONS AND INTERPRETATION 

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

 
(a) “Act” means the (i) Companies Act, 2013 and the Rules (including any amendments, 

modification(s) or re-enactment thereof, for the time being in force) and clarifications issued 
thereunder to the extent in force pursuant to the notification of the notified sections; and (ii) 
Companies Act, 1956, and the rules thereunder, to the extent that such provisions have not been 
superseded by the Companies Act, 2013 or de-notified, as the case may be. 
 

(b) “Annual General Meeting” shall mean an annual general meeting of the holders of Equity Shares 
held in accordance with the applicable provisions of the Act. 
 

(c) “Articles” shall mean these Articles of Association as adopted or as from time to time altered in 
accordance with the provisions of these Articles and Act. 
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(d) “Auditors” shall mean and include those persons appointed as such for the time being by the 
Company. 
 

(e) “Board” shall mean the board of directors of the Company, as constituted from time to time, in 
accordance with law and the provisions of these Articles. 
 

(f) “Board Meeting” shall mean any meeting of the Board, as convened from time to time and any 
adjournment thereof, in accordance with law and the provisions of these Articles. 
 

(g) “Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of subsection (1) of 
section 2 of the Depositories Act. 
 

(h) "Business Day" means a day excluding Sundays and public holidays, on which banks are generally 
open for business in Aurangabad for a transaction of ordinary banking business. 
 

(i) “Capital” or “Share Capital” shall mean the share capital for the time being, raised or authorised 
to be raised for the purpose of the Company. 
 

(j) “Chairman” shall mean such person as is nominated or appointed in accordance with Article 22(e) 
herein below. 
 

(k) “Companies Act, 1956” shall mean the Companies Act, 1956 (Act I of 1956), to the extent in force 
for the time being. 
 

(l) “Company” or “this Company” shall mean Varroc Engineering Limited, a company incorporated 
under the laws of India. 
 

(m) “Committees” shall have the meaning ascribed to such term in Article 37. 
 
(n) “Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory 

modification or re-enactment thereof. 
 

(o) “Depository” shall mean a Depository as defined in Clause (e) of sub-section (1) of section 2 of the 
Depositories Act. 
 

(p) “Director” shall mean any director of the Company, including alternate directors, independent 
directors and nominee directors appointed in accordance with law and the provisions of these 
Articles. 
 

(q) “Dividend” shall include interim dividends.  
 
(r) “Equity Share Capital” shall mean the total issued and paid up equity share capital of the 

Company, calculated on a Fully Diluted Basis.  
 

(s) “Equity Shares” shall mean fully paid up equity shares of the Company having a face value of Rs. 
1 (Rupees One only) per equity share or any face value as may be changed from time-to-time, and 
one vote per equity share or any other issued Share Capital (as defined below) of the Company that 
is reclassified, sub-divided, consolidated, reorganized, reconstituted or converted into equity shares. 
 

(t) “Executor” or “Administrator” shall mean a person who has obtained probate or letters of 
administration, as the case may be, from a court of competent jurisdiction and shall include the 
holder of a succession certificate authorizing the holder thereof to negotiate or transfer the Equity 
Share or Equity Shares of the deceased Shareholder and shall also include the holder of a certificate 
granted by the Administrator-General appointed under the Administrator Generals Act, 1963. 
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(u) “Extraordinary General Meeting” shall mean an extraordinary general meeting of the holders of 

Equity Shares duly called and constituted in accordance with the provisions of the Act. 
 

(v) “Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of each calendar 
year and ending on March 31 of the following calendar year or any period construed as financial 
year under the provisions of the Companies Act, 2013.  
 

(w) “Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation should be 
made in relation to the Equity Share Capital, assuming that all outstanding convertible preference 
shares or debentures, options, warrants and other equity securities convertible into or exercisable or 
exchangeable for Equity Shares (whether or not by their terms then currently convertible, 
exercisable or exchangeable), have been so converted, exercised or exchanged to the maximum 
number of Equity Shares possible under the terms thereof. 
 

(x) “General Meeting” shall mean a meeting of holders of Equity Shares and any adjournment thereof.  
 

(y) “Independent Director” means a non-executive Director (other than a nominee Director) as defined 
in the Companies Act, 2013 read with Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015.  
 

(z) “India” shall mean the Republic of India.  
 

(aa) “Law” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws (including 
the common law), codes, rules, regulations, circulars, ordinances or orders of any governmental 
authority and SEBI, (ii) governmental approvals, (iii) orders, decisions, injunctions, judgments, 
awards and decrees of or agreements with any governmental authority, (iv) rules, regulations, or 
requirements of any stock exchanges, (v) international treaties, conventions and protocols, and (vi) 
Indian GAAP or any other generally accepted accounting principles. 
 

(bb) “Listing Agreement” means the agreement(s) entered into with the stock exchange(s) in India, on 
which company’s shares are listed. 
 

(cc) “Listing Regulations” shall mean the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, as amended or any other rules or regulations as 
issued by Securities and Exchange Board of India from time-to-time governing listing norms of a 
listed company. 
 

(dd) “Managing Director” shall have the meaning assigned to it under the Act. 
 

(ee) “MCA” shall mean the Ministry of Corporate Affairs, Government of India.  
 

(ff) “Memorandum” shall mean the memorandum of association of the Company, as amended from 
time to time.  
 

(gg) “Notified Sections” shall mean the sections of the Companies Act, 2013 that have been notified by 
the Ministry of Corporate Affairs, Government of India, and are currently in effect. 
 

(hh) “Office” shall mean the registered office for the time being of the Company.  
 

(ii) “Officer” shall have the meaning assigned thereto by Section 2(59) of the Act.  
 

(jj) “Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.  
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(kk) “Paid up” shall include the amount credited as paid up.  
 

(ll) “Person” shall mean any natural person, sole proprietorship, partnership, company, body corporate, 
governmental authority, joint venture, trust, association or other entity (whether registered or not 
and whether or not having separate legal personality).  
 

(mm) “Register of Members” shall mean the register of shareholders, along with the index of beneficial 
owners maintained by the Depository, to be kept pursuant to Section 88 of the Act.  
 

(nn) “Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction over the 
Company.  
 

(oo) “Related Party” shall have the meaning assigned to in section 188 of the Act; 
 

(pp) “Relative” shall have the meaning assigned to in Section 2(77) of the Act; 
 

(qq) “Rules” shall mean the rules made under the Act and notified from time to time.  
 

(rr) “Seal” shall mean the common seal(s) for the time being of the Company.  
 

(ss) “SEBI” shall mean the Securities and Exchange Board of India, constituted under the Securities and 
Exchange Board of India Act, 1992.  
 

(tt) “Secretary” shall mean a company secretary within the meaning of clause (c) of sub-section (1) of 
Section 2 of the Company Secretaries Act, 1980 and includes any other individual possessing the 
prescribed qualifications and appointed to perform the duties which may be performed by a secretary 
under the Act and any other administrative duties.  
 

(uu) “Securities” shall mean the securities as defined in clause (h) of section 2 of the Securities Contracts 
(Regulation) Act, 1956.  
 

(vv) “Shareholder”/ “Member” shall mean any shareholder of shares of the Company.  
 

(ww) “Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company, including 
Annual General Meetings as well as Extraordinary General Meetings of the Shareholders of the 
Company, convened from time to time in accordance with Law and the provisions of these Articles. 
 

(xx) “Shares” mean the Equity Shares and preference shares issued by the Company; 
 

(yy) “Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.  
 

(zz) “Subsidiary(ies)” means any subsidiaries of the Company as determined under the Act and such 
other companies which may become Subsidiaries in future in accordance with applicable Law. 
 

(aaa) “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares, 
securities (including convertible securities), or voting interests or any interest therein, including, 
without limitation, by operation of Law, by court order, by judicial process, or by foreclosure, levy 
or attachment; (ii) any, direct or indirect, sale, assignment, gift, donation, redemption, conversion 
or other disposition of such shares, securities (including convertible securities) or voting interests or 
any interest therein, pursuant to an agreement, arrangement, instrument or understanding by which 
legal title to or beneficial ownership of such shares, securities (including convertible securities) or 
voting interests or any interest therein passes from one Person to another Person or to the same 
Person in a different legal capacity, whether or not for value; (iii) the granting of any security interest 
or encumbrance in, or extending or attaching to, such shares, securities (including convertible 
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securities) or voting interests or any interest therein, and the word “Transferred” shall be construed 
accordingly. 
 

(bbb) “Tribunal” shall mean the National Company Law Tribunal constitutes under Section 408 of the 
Act. 

 
Unless the context otherwise requires, words or expressions contained in these Articles and not otherwise 
defined or used herein, shall bear the same meaning as in the Act or any statutory modification thereof in 
force, unless the context of the same as used in these Articles is to the contrary. 

 
3. CONSTRUCTION  
 
1. In these Articles (unless the context requires otherwise):  
 
(a) References to a party shall, where the context permits, include such party’s respective 

successors, legal heirs and permitted assigns.  
 

(b) The descriptive headings of Articles are inserted solely for convenience of reference and are not 
intended as complete or accurate descriptions of content thereof and shall not be used to interpret 
the provisions of these Articles and shall not affect the construction of these Articles.  
 

(c) References to Articles and sub-Articles are references to Articles and Sub-Articles of and to 
these Articles unless otherwise stated and references to these Articles include references to the 
Articles and Sub-Articles herein. 
 

(d) Words importing the singular include the plural and vice versa, pronouns importing a gender 
include each of the masculine, feminine and neuter genders, and where a word or phrase is 
defined, other parts of speech and grammatical forms of that word or phrase shall have the 
corresponding meanings.  
 

(e) Wherever the words “include,” “includes,” or “including” is used in these Articles, such words 
shall be deemed to be followed by the words “without limitation”.  
 

(f) The terms “hereof”, “herein”, “hereto”, “hereunder” or similar expressions used in these Articles 
mean and refer to these Articles and not to any particular Article of these Articles, unless 
expressly stated otherwise. 
 

(g) Unless otherwise specified, time periods within or following which any payment is to be made 
or act is to be done shall be calculated by excluding the day on which the period commences and 
including the day on which the period ends and by extending the period to the next Business Day 
following if the last day of such period is not a Business Day; and whenever any payment is to 
be made or action to be taken under these Articles is required to be made or taken on a day other 
than a Business Day, such payment shall be made or action taken on the next Business Day 
following. 
 

(h) A reference to a Party being liable to another Party, or to liability, includes, but is not limited to, 
any liability in equity, contract or tort (including negligence).  
 

(i) Reference to statutory provisions shall be construed as meaning and including references also to 
any amendment or re-enactment for the time being in force and to all statutory instruments or 
orders made pursuant to such statutory provisions.  
 

(j) References to any particular number or percentage of securities of a Person (whether on a Fully 
Diluted Basis or otherwise) shall be adjusted for any form of restructuring of the share capital 
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of that Person, including without limitation, consolidation or subdivision or splitting of its 
shares, issue of bonus shares, issue of shares in a scheme of arrangement (including 
amalgamation or de-merger) and reclassification of equity shares or variation of rights into other 
kinds of securities. 
 

(k) References made to any provision of the Act shall be construed as meaning and including the 
references to the rules and regulations made in relation to the same by the MCA. The applicable 
provisions of the Companies Act, 1956 shall cease to have effect from the date on which the 
corresponding provisions under the Act have been notified.  
 

(l) In the event any of the provisions of the Articles are contrary to the provisions of the Act and 
the Rules, the provisions of the Act and Rules will prevail.  

 
2. EXPRESSIONS IN THE ACT AND THESE ARTICLES  

 
Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent with the 
subject or context, bear the same meaning in these Articles. 

 
3. PUBLIC COMPANY 
 

The Company is a public company within the meaning of Section 2(71) of the Act and accordingly: 
 

(a) is not a private company; 
 
(b) has a minimum paid-up share capital as per Law; 
 
(c) has minimum of seven (7) members. Also, where two (2) or more persons hold one (1) or more 

shares in the Company jointly, they shall, for purposes of this provision, be treated as a single 
Member. 

 
4. SHARE CAPITAL 
 
(a) The Authorized Share Capital of the Company shall be such as given in Clause V of the 

Memorandum of Association as altered from time to time.  
 
(b) The Share Capital of the Company may be classified into Equity Shares and / or Preference Shares 

with differential rights as to Dividend, voting or otherwise in accordance with the applicable 
provisions of the Act, Rules, and Law, from time to time.  
 

(c) The Paid up Share Capital shall be at all times at least a minimum of such amount as may be 
prescribed under the Act.  

 
(d) All Equity Shares shall be of the same class and shall be alike in all respects and the holders thereof 

shall be entitled to identical rights and privileges including without limitation to identical rights and 
privileges with respect to Dividends, voting rights, and distribution of assets in the event of voluntary 
or involuntary liquidation, dissolution or winding up of the Company. 

 
(e) The rights conferred upon the holders of the Shares of any class issued with preferred or other rights 

shall not, unless otherwise expressly provided by the terms of issue of the Shares of that class, be 
deemed to be varied by the creation or issue of further Shares ranking pari passu therewith. 
 

(f) Subject to these Articles and the provisions of section 55 of the Act, any preference shares may, 
with the sanction of an ordinary resolution, be issued on the terms that they are, or at the option of 
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the Company are liable, to be redeemed on such terms and in such manner as the Company before 
the issue of the Shares may, determine. 
 

(g) The Board may allot and issue Shares of the Company as payment or part payment for any property 
purchased by the Company or in respect of goods sold or transferred or machinery or appliances 
supplied or for services rendered to the Company in or about the formation of the Company or the 
acquisition and / or in the conduct of its business or for any goodwill provided to the Company; and 
any shares which may be so allotted may be issued as fully / partly paid up shares and if so issued 
shall be deemed as fully / partly paid up shares. However, the aforesaid shall be subject to the 
approval of shareholders under the relevant provisions of the Act and Rules. 

 
(h) The amount payable on application on each share shall not be less than 5% (five percent) of the 

nominal value of the share or, as may be specified.  
 
(i) Nothing herein contained shall prevent the Directors from issuing fully Paid up shares either on 

payment of the entire nominal value thereof in cash or in satisfaction of any outstanding debt or 
obligation of the Company, subject to Law.  
 

(j) The fully paid Shares shall be free from all lien and that in the case of partly paid Shares the 
Company’s lien shall be restricted to moneys called or payable at a fixed time in respect of such 
Shares. 

 
(k) Except so far as otherwise provided by the conditions of issue or by these presents, any Capital 

raised by the creation of new Equity Shares, shall be considered as part of the existing Capital and 
shall be subject to the provisions herein contained with reference to the payment of calls and 
installments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise. 

 
(l) All of the provisions of these Articles shall apply to the Shareholders.  
 
(m) Any application signed by or on behalf of an applicant for shares in the Company, followed by an 

allotment of any Equity 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 purposes of these Articles be a Shareholder. 

 
(n) The money, (if any), which the Board shall, on the allotment of any shares being made by them, 

require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by 
them, shall immediately on the insertion of the name of the allottee, in the Register of Members as 
the name of the holder of such Equity Shares, become a debt due to and recoverable by the Company 
from the allottee thereof, and shall be paid by him accordingly. 

 
(o) Subject to the terms of these Articles, the Company in a general meeting upon the recommendation 

of the Board may consider offering shares of the Company to its employees including whole-time 
functional Directors under employee stock option plan or directly or through a committee, appointed 
by the Board. The allotment of such shares under this plan shall be in terms of the extant provisions 
in the Act, rules, regulations and guidelines of all the applicable statutes, from time to time. 

 
(p) The issue of certificates of shares or of duplicate or renewal of certificates of shares shall be 

governed in accordance with Article 9 of these Articles. The directors may also comply with the 
provisions of such rules or regulations of any depository with which shares of the Company are 
being dematerialized and with any of such stock exchange with which the Company gets listed at 
any point of time. 

 
(q) The Board may, in accordance of Article 16 of these Articles, from time to time, with the sanction 

of the Company in General Meeting by Ordinary Resolution increase the share capital of the 
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Company by such sum to be Divided into shares of such amount and of such classes with such rights 
and privileges attached thereto as the General Meeting shall direct by specifying the same in the 
resolution and if no directions be given, as the Board may determine. 

 
(r) The Company may by Ordinary Resolution: 
 

(i) Consolidate classify, re-classify and divide all or any of its share capital into shares on larger amount 
than its existing shares: 

 
Provided that no consolidation and division which results in changes in the voting percentage of 
shareholders shall take effect unless it is approved by the Tribunal on an application made in the 
prescribed manner; 

 
(ii) Subdivide its existing shares or any of them into shares of similar amount than is fixed by the 

Memorandum so however, that in the subdivision the proportion between the amount paid and the 
amount, if any, unpaid on each reduced shares shall be the same as it was in the case of the share 
from which the reduced share is derived subject nevertheless to the provisions of Section 61 of 
the Act; and 
 

(iii) Cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed 
to be taken by any person and diminish the amount of its share capital by the amount of the shares 
so cancelled. A cancellation of shares in pursuance of this Article shall not be deemed to be a 
reduction of share capital within the meaning of the Act. 

 
(s) The Company may, in accordance of Article 16 of these Articles, reduce in any manner, from time 

to time, by special resolution: 
 

(i) Its share capital; and 
 

(ii) Any capital redemption reserve fund or any share premium account. 
 

 

5. SECURITIES  
 

The Company shall, subject to the applicable provisions of the Act, compliance with Law and the 
consent of the Board, have the power to issue Securities on such terms and in such manner as the 
Board deems fit including their conversion, repayment, and redemption whether at a premium or 
otherwise. 
 

6. DEMATERIALIZATION OF SECURITIES 
 
(a) Notwithstanding anything contained in these Articles, the Company shall be entitled to 

dematerialize its existing Securities, rematerialize its Securities held in the Depositories and / or to 
offer its fresh Securities in a dematerialized form pursuant to the Depositories Act, and the rules 
framed thereunder, if any.  

 
(b) Subject to the applicable provisions of the Act, either the Company or the investor may exercise an 

option to issue, dematerialize, hold the Securities (including shares) with a Depository in electronic 
form and the certificates in respect thereof shall be dematerialized, in which event the rights and 
obligations of the parties concerned and matters connected therewith or incidental thereto shall be 
governed by the provisions of the Depositories Act as amended from time to time. 

 
(c) Notwithstanding anything contained in these Articles to the contrary, in the event the Securities of 

the Company are dematerialized, the Company shall issue appropriate instructions to the Depository 
not to Transfer the Securities of any Shareholder except in accordance with these Articles.  
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(d) If a Person opts to hold his Securities with a Depository, the Company shall intimate such 

Depository the details of allotment of the Securities and on receipt of the information, the Depository 
shall enter in its record the name of the allottee as the Beneficial Owner of the Securities.  

 
(e) Securities in Depositories to be in fungible form: 
 

All Securities held by a Depository shall be dematerialized and be held in fungible form. Nothing 
contained in Sections 88 and 89 of the Act shall apply to a Depository in respect of the Securities 
held by it on behalf of the Beneficial Owners.  

 
(f) Rights of Depositories & Beneficial Owners: 
 

(i) 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 Securities on behalf of the Beneficial Owner.  

 
(ii) Save as otherwise provided in (i) 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.  

 
(iii) Every person holding shares of the Company and whose name is entered as the Beneficial 

Owner in the records of the Depository shall be deemed to be a Shareholder of the 
Company.  

 
(iv) The Beneficial Owner of Securities shall, in accordance with the provisions of these 

Articles and the Act, be entitled to all the rights and subject to all the liabilities in respect 
of his Securities, which are held by a Depository.  

 
(g) Register and Index of Beneficial Owners: 
 

The Company shall cause to be kept a register and index of Shareholders with details of shares held 
in materialized and dematerialized forms in any media as may be permitted by Law including any 
form of electronic media.  

 
The register and index of Beneficial Owners maintained by a Depository under the Depositories Act 
shall be deemed to be a register and index of Shareholders for the purposes of the Act. The Company 
shall have the power to keep in any state or country outside India a part of the register for the 
members resident in that state or country.  

 
(h) Cancellation of Certificates upon surrender by Person:  
 

Upon receipt of certificate of securities on surrender by a person who has entered into an agreement 
with the Depository through a participant, the Company shall cancel such certificates and shall 
substitute in its record, the name of the Depository as the registered owner in respect of the said 
Securities and shall also inform the Depository accordingly.  

 
(i) Service of Documents: 
 

Notwithstanding anything contained 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.  

 
(j) Transfer of Securities: 
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(i) Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of 

Securities effected by transferor and transferee both of whom are entered as Beneficial 
Owners in the records of a Depository.  

 
(ii) In the case of transfer or transmission of shares or other marketable Securities where the 

Company has not issued any certificates and where such shares or Securities are being held 
in any electronic or fungible form in a Depository, the provisions of the Depositories Act 
shall apply.  

 
(k) Allotment of Securities dealt with by a Depository: 
 

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

 
(l) Certificate Number and other details of Securities in Depository: 
 

Nothing contained in the Act or these Articles regarding the necessity of having certificate number 
/ distinctive numbers for Securities issued by the Company shall apply to Securities held with a 
Depository.  

 
(m) Provisions of Articles to apply to Shares held in Depository: 
 

Except as specifically provided in these Articles, the provisions relating to joint holders of shares, 
calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable 
to shares held in Depository so far as they apply to shares held in physical form subject to the 
provisions of the Depositories Act.  
 

(n) Depository to furnish information: 
 

Every Depository shall furnish to the Company information about the transfer of Securities in the 
name of the Beneficial Owner at such intervals and in such manner as may be specified by Law and 
the Company in that behalf. 

 
(o) Option to opt out in respect of any such Security:  
 

If a Beneficial Owner seeks to opt out of a Depository in respect of any Security, he shall inform 
the Depository accordingly. The Depository shall on receipt of such information make appropriate 
entries in its records and shall inform the Company. The Company shall within 30 (thirty) days of 
the receipt of intimation from a Depository and on fulfilment of such conditions and on payment of 
such fees as may be specified by the Depositories Act and Securities and Exchange Board of India 
(Depositories and Participants) Regulations, issue the certificate of Securities to the Beneficial 
Owner or the transferee as the case may be. 

 
(p) Overriding effect of this Article: 
 

Provisions of this Article 6 will have full effect and force not withstanding anything to the contrary 
or inconsistent contained in any other Articles in Part A. 

 
7. COMMISSION AND BROKERAGE 
 

(a) Subject to the applicable provisions of the Act, the Company may at any time pay a commission to 
any person in consideration of his subscribing or procuring subscription, (whether absolutely or 
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conditionally), for any shares in the Company in accordance with the provisions of the Companies 
(Prospectus and Allotment of Securities) Rules, 2014, debentures, or debenture-stock or other 
securities of the Company or underwriting or procuring or agreeing to procure subscriptions 
(whether absolute or conditional) for Shares, debentures or other securities of the Company.  

 
(b) The Company may also, on any issue of shares, pay such brokerage as may be lawful. 
 
8. SHARES AT THE DISPOSAL OF THE DIRECTORS  
 
(a) Subject to the provisions of Section 62 and other applicable provisions of the Act, and these Articles, 

the shares in the Capital of the Company for the time being (including any shares forming part of 
any increased Capital of the Company) shall be under the control of the Board who may issue, allot 
or otherwise dispose of the same or any of them to Persons in such proportion and on such terms 
and conditions and either at a premium, at par or at a discount (subject to compliance with Section 
53 and Section 54 of the Act) at such time as they may, from time to time, think fit and with the 
sanction of the Company in the General Meeting to give to any Person or Persons the option or right 
to call for any shares of the Company either at par or premium during such time and for such 
consideration as the Board thinks fit and may issue and allot shares of the Company in the capital 
of the Company on payment in full or part of any property sold and transferred or for any, services 
rendered to the Company in the conduct of its business and any shares of the Company which may 
be so allotted may be issued as fully Paid up shares of the Company and if so issued, shall be deemed 
to be fully paid up shares. Provided that option or right to call of shares of the Company shall not 
be given to any Person or Persons without the sanction of the Company in the General Meeting.  

 
(b) If, by the conditions of allotment of any share, the whole or part of the amount thereof shall be 

payable by installments, every such installment shall, when due, be paid to the Company by the 
person who, for the time being, shall be the registered holder of the shares or by his executor or 
administrator.  

 
(c) Every Shareholder, or his heirs, Executors, or Administrators shall pay to the Company, the portion 

of the Capital represented by his share or shares which may for the time being remain unpaid thereon 
in such amounts at such time or times and in such manner as the Board shall from time to time in 
accordance with the Articles require or fix for the payment thereof. 

 
(d) In accordance with the applicable provisions of the Act and the Rules: 
 

(i) Every Shareholder or allottee of shares shall be entitled, without payment, to receive one 
or more certificates in marketable lots specifying the name of the Person in whose favour 
it is issued, the shares to which it relates and the amount paid up thereon. Such certificates 
shall be issued only in pursuance of a resolution passed by the Board and on surrender to 
the Company of its letter of allotment or its fractional coupon of requisite value, save in 
cases of issue of share certificates against letters of acceptance or of renunciation, or in 
cases of issue of bonus shares. Such share certificates shall also be issued in the event of 
consolidation or sub-division of shares of the Company pursuant to receipt of permission 
from the Board. Every such certificate shall be issued under the Seal of the Company which 
shall be affixed in the presence of 2 (two) Directors or persons acting on behalf of the Board 
under a duly registered power of attorney and the Secretary or some other person appointed 
by the Board for the purpose and the 2 (two) Directors or their attorneys and the Secretary 
or other person shall sign the shares certificate(s), provided that if the composition of the 
Board permits, at least 1 (one) of the aforesaid 2 (two) Directors shall be a person other 
than a Managing Director(s) or an executive director(s). Particulars of every share 
certificate issued shall be entered in the Register of Members against the name of the 
Person, to whom it has been issued, indicating the date of issue. For any further certificate, 
the Board shall be entitled, but shall not be bound to prescribe a charge not exceeding 
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Rupees twenty (20).  
 
(iii) Every Shareholder shall be entitled, without payment, to one or more certificates, in 

marketable lots, for all the shares of each class or denomination registered in his name, or 
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 have ready for delivery such certificates within 2 (two) months from 
the date of allotment, or within 1 (one) month of the receipt of instrument of transfer, 
transmission, sub-division, consolidation or renewal of its shares as the case may be. Every 
certificate of shares shall be in the form and manner as specified in Article 8 (d) (i) above 
and 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 the first 
named joint holder shall be sufficient delivery to all such holders. 
 

(iv) Every certificate shall be under the seal and shall specify the shares to which it relates and 
the amount paid-up thereon. 

 
(iii) the Board may, at their absolute discretion, refuse any applications for the sub-division of 

share certificates, into denominations less than marketable lots except where sub-division 
is required to be made to comply with any statutory provision or an order of a competent 
court of law or at a request from a Shareholder or to convert holding of odd lot into 
transferable / marketable lot. 

 
(iv) A Director may sign a share certificate by affixing his signature thereon by means of any 

machine, equipment or other mechanical means, such as engraving in metal or lithography, 
but not by means of a rubber stamp, provided that the Director shall be responsible for the 
safe custody of such machine, equipment or other material used for the purpose. 

 
 

9. SHARES AND SHARE CERTIFICATES 
 
(a) The Company shall issue, re-issue and issue duplicate share certificates in accordance with the 

provisions of the Act and in the form and manner prescribed under the Companies (Share Capital 
and Debentures) Rules, 2014.  

 
(b)  A duplicate certificate of shares may be issued, if such certificate:  
 

(i) is proved to have been lost or destroyed; or  
 
(ii) has been defaced, mutilated or torn and is surrendered to the Company.  

 
(c)  A certificate, issued under the common seal of the Company, specifying the shares held by any 

Person shall be prima facie evidence of the title of the Person to such shares. Where the shares are 
held in depository form, the record of depository shall be the prima facie evidence of the interest of 
the Beneficial Owner.  

 
(d)  If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back 

thereof for endorsement of transfer, then upon production and surrender thereof to the Company, a 
new certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon 
proof thereof to the satisfaction of the Company and on execution of such indemnity as the Company 
deems adequate, being given, a new certificate in lieu thereof shall be given to the party entitled to 
such lost or destroyed certificate. Every certificate under the Articles shall be issued without 
payment of fees if the Directors so decide, or on payment of such fees (not exceeding Rupees twenty 
(20) for each certificate) as the Directors shall prescribe. Provided that, no fee shall be charged for 
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issue of a new certificate in replacement of those which are old, defaced or worn out or where there 
is no further space on the back thereof for endorsement of transfer.  

 
Provided that notwithstanding what is stated above, the Directors shall comply with the applicable 
provisions of the Act and Law including rules made under the Securities Contracts (Regulation) Act, 
1956, as amended or any other Act, or rules applicable in this behalf. 
 
The provisions of this Article shall mutatis mutandis apply to the debentures of the Company. 

 
(e)  The provisions of this Article shall mutatis mutandis apply any other Securities of the Company.  
 
(f)  When a new share certificate has been issued in pursuance of sub-article (c) of this Article, it shall 

be in the form and manner stated under the Companies (Share Capital and Debentures) Rules, 2014.  
 
(g)  Where a new share certificate has been issued in pursuance of sub-articles (c) or (f) of this Article, 

particulars of every such share certificate shall be entered in a Register of Renewed and Duplicate 
Certificates maintained in the form and manner specified under the Companies (Share Capital and 
Debentures) Rules, 2014.  

 
(h)  All blank forms to be used for issue of share certificates shall be printed and the printing shall be 

done only on the authority of a Resolution of the Board. The blank forms shall be consecutively 
machine–numbered and the forms and the blocks, engravings, facsimiles and hues relating to the 
printing of such forms shall be kept in the custody of the Secretary or of such other person as the 
Board may authorize for the purpose and the Secretary or the other person aforesaid shall be 
responsible for rendering an account of these forms to the Board. 

 
(i)  The Secretary shall be responsible for the maintenance, preservation and safe custody of all books 

and documents relating to the issue of share certificates including the blank forms of the share 
certificate referred to in sub-article (g) of this Article.  

 
(j)  All books referred to in sub-article (i) of this Article, shall be preserved in the manner specified in 

the Companies (Share Capital and Debentures) Rules, 2014. 
 
(k)  If any Share stands in the names of 2 (two) or more Persons, the Person first named in the Register 

of Members shall as regards receipt of Dividends or bonus, or service of notices and all or any other 
matters connected with the Company except voting at meetings and the transfer of shares, be deemed 
the sole holder thereof, but the joint holders of a share shall be severally as well as jointly liable for 
the payment of all instalments and calls due in respect of such shares, and for all incidents thereof 
according to these Articles. 

 
(l)        Except as ordered by a court of competent jurisdiction or as may be required by Law, the Company 

shall be entitled to treat the Shareholder whose name appears on the Register of Members as the 
holder of any share or whose name appears as the beneficial owner of shares in the records of the 
Depository, as the absolute owner thereof and accordingly shall not be bound to recognise any 
benami, trust or equity or equitable, contingent or other claim to or interest in such share on the part 
of any other Person whether or not he shall have express or implied notice thereof. The Board shall 
be entitled at their sole discretion to register any shares in the joint names of any 2 (two) or more 
Persons or the survivor or survivors of them.  

 

 
10. SHARE WARRANTS  

 
The Company may issue share warrants subject to, and in accordance with, the provisions, if any, 
of the Act, and accordingly the Board may in its discretion, with respect to any Share which is fully 
Paid up, on application in writing signed by the Persons registered as holder of the Share, and 
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authenticated by such evidence (if any) as the Board may, from time to time, require as to the identity 
of the Person signing the application, and on receiving the certificate (if any) of the Share, and the 
amount of the stamp duty on the warrant and such fee as the Board may from time to time require, 
issue a share warrant. 

 

 
11. CONVERSION OF SHARES INTO STOCK AND RECONVERSION  
 

The Company may exercise the power of conversion of its shares into stock and in that case  
         clause 37 of Table ‘F’ in Schedule I to the Act shall apply.       

12. CALLS 
 

(a) Subject to the provisions of Section 49 of the Act, the Board may, from time to time, subject to the 
terms on which any shares may have been issued and subject to the conditions of allotment, by a 
resolution passed at a meeting of the Board, (and not by circular resolution), make such call of 
such shares as it thinks fit upon the Shareholders in respect of all money unpaid on the shares held 
by them respectively and each Shareholder shall pay the amount of every call so made on him to 
the Person or Persons and Shareholders and at the times and places appointed by the Board. A 
call may be made payable by installments. Provided that the Board shall not give the option or 
right to call on shares to any person except with the sanction of the Company in the General 
Meeting. 

 
(b) 14 (fourteen) days’ notice in writing at the least of every call (otherwise than on allotment) shall be 

given by the Company specifying the time and place of payment and if payable to any Person other 
than the Company, the name of the person to whom the call shall be paid, provided that before the 
time for payment of such call, the Board may by notice in writing to the Shareholders revoke the 
same. 

 
(c) The joint holders of a share shall be jointly and severally liable to pay all installments and calls due 

in respect thereof.  
 

(d) The Board may, from time to time at its discretion, extend the time fixed for the payment of any call 
and may extend such time as to all or any of the Shareholders who, from residence at a distance or 
other cause the Board may deem fairly entitled to such extension; but no Shareholders shall be 
entitled to such extension save as a matter of grace and favour. 

 
(e)       Restriction on Power to make calls and notice: 

 
No call shall exceed one-fourth of the nominal amount of share, or be made payable within 30 
days’ after the last preceding call was payable. Not less than, 14 days’ notice of any call shall 
be given specifying the time and place of payment and to whom such call shall be paid. 
 
(i) If the sum payable in respect of any call or installment be not paid on or before the day 

appointed for payment thereof, the holder for the time being in respect of the share for 
which the call shall have been made or the installment shall be due, shall pay interest 
for the same at the rate of 10 per cent interest per annum, from the day appointed for 
the payment thereof to the time of the actual payment or at such lower rate (if any) as 
the Board may determine. 
 

(ii)  The Board shall be at liberty to waive payment of any such interest either wholly or in 
part. 
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(f)       Amount payable at fixed times or payable by installments as calls: 
 

If by the terms of issue of any share or otherwise any amount is made payable upon allotment 
or at any fixed time, or by investments at fixed time or whether on account of the amount of the 
share or by way of premium, every such amount or installment, shall be payable as if it were a 
call duly made by the Board end of which due notice had been given, and all the provisions 
herein contained in respect of calls shall relate to amount or installment accordingly. 

 
(g)       Evidence in action by Company against shareholders: 

 
On the trial or hearing of any action or suit brought by the Company against any Shareholder or his 
legal representatives for the recovery of any money claimed to be due to the Company in respect of 
his shares, it shall be sufficient to prove that the name of the Shareholder in respect of whose shares 
the money is sought to be recovered appears entered on the Register of Members as the holder and 
that the resolution making the call is duly recorded in the minute book, and that notice of such call 
was duly given to the Shareholder or his representatives so sued in pursuance of these Articles; and 
it shall not be necessary to prove the appointment of the Directors who made such call nor that a 
quorum of Directors was present at the Board at which any call was made, nor that the meeting at 
which any call was made was duly convened or constituted nor any other matters whatsoever; but 
the proof of the matters aforesaid shall be conclusive evidence of the debt. 
 

(h)        Payment of call in advance: 
 

The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act), agree to and 
receive from any Shareholder willing to advance the same, the whole or any part of the money 
due upon the shares held by him beyond the sums actually called up, and upon the amount so 
paid or satisfied in advance or so much thereof as from time to time and at any time thereafter 
as exceeds the amount of the calls then made upon and due in respect of the shares in respect of 
which such advance has been made, the Company may pay interest, as the Shareholder paying 
such sum in advance and the Board agree upon, provided that the money paid in advance of calls 
shall not confer a right to participate in profits or dividend. The Directors may at any time repay 
the amount so advanced. 
 
(a) No Shareholder shall be entitled to voting rights in respect of the money(ies) so paid 

by him until the same would but for such payment, become presently payable 
 

(b) The provisions of these Articles shall mutatis mutandis apply to the calls on 
Debentures of the Company. 
 

(c) Revocation of calls: 
 

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

13. FORFEITURE OF SHARES 
 
(a) If call or Installment not paid notice may be given 

 
(i) If any Shareholder fails to pay any call or installment of a call on or before the day 

appointed for the payment of the same, the Board may, at any time thereafter during 
such time as the call or installment remains unpaid serve a notice on such Shareholder 
requiring him to pay the same, together with any interest that may have accrued and all 
expenses that may have been incurred by the Company for the reason of such non 
payment. 

 



16 

 

(ii) The notice shall name a day (not being less than 14 days from the date of notice) and a 
place or places on and at which such call or installment and such interest and expenses 
as aforesaid are to be paid. The notice shall also state that in the event of non payment 
at or before the time and at the place appointed the shares in respect of which such call 
was made or installments is payable will be liable to be forfeited. If notice is not 
complied with shares in respect of which such notice was given may be forfeited. 

 
(b) If the requirements of any such notice as aforesaid, be not complied with any shares in respect of 

which such notice has been given may, at any time thereafter, before payment of all calls or 
installments, interest and expenses due in respect thereof be forfeited by a resolution of the Board 
to that effect.  Such forfeiture shall include all Dividends declared or any other money payable in 
respect of the forfeited share and not actually paid before the forfeiture subject to the applicable 
provisions of the Act. 

 
(c)   Notice after forfeiture: 

 
When any share shall have been so forfeited, notice of the resolution shall be given to the 
Shareholder in whose name it stood immediately prior to the forfeiture and any entry of the 
forfeiture, with the date thereof, shall forthwith be made in the Register of Members but no 
forfeiture shall be in any manner invalidated by any omission or neglect to give notice or to make 
such entry as aforesaid. 
 

(d)   Forfeited share to become property of the Company: 
 

Any share so forfeited shall be deemed to be the property of the Company and the Board may sell, 
re-allot or otherwise dispose of the same in such manner as it thinks fit and the certificate or 
certificates originally issued in respect of the relevant shares shall, (unless the same shall on 
demand by the Company have been previously surrendered to it by the defaulting Shareholder), 
stand cancelled and become null and void and of no effect and the Board shall be entitled to 
issue a new certificate or certificates in respect of the said shares to any person or persons 
entitled thereto. 

 
(e)   Power of annul forfeiture: 

 
The Board may at any time before any share so forfeited shall have been sold, re-allotted or 
otherwise annul forfeiture disposed of, annual the forfeiture thereof upon such conditions as it 
thinks fit. 
 

(f)   Liability on forfeiture: 
 

A person whose share has been forfeited shall cease to be a Shareholder in respect of the share 
forfeited but shall, notwithstanding remain liable to pay and shall forthwith pay to the Company 
all calls, or installments, interest and expenses owing upon or in respect of such shares at the time 
of the forfeiture, together with interest thereon, from the date of forfeiture, until payment at such 
rate of interest per annum as the Board may determine and the Board may enforce the payment 
thereof, or any part thereof without any deduction or allowance for the value of the shares at the 
time of forfeiture, but shall not be under any obligation to do so. The liability of such person shall 
cease if and when the Company shall have received payment in full of all such monies in respect 
of the shares. 
 

(g)   Evidence of forfeiture: 
 
(i)  A duly verified declaration in writing that the declarant is a Director, the manager or the 

Secretary, of the Company, and that a share in the Company has been duly forfeited on a 
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date stated in the declaration, shall be conclusive evidence of the facts therein stated as 
against all persons claiming to be entitled to the share; 

 
(ii)  The Company may receive the consideration, if any, given for the share on any sale or 

disposal thereof and may execute a transfer of the share in favour of the person to whom 
the share is sold or disposed of; 

 
(iii)  The transferee shall thereupon be registered as the holder of the share; and 
 
(iv)  The transferee shall not be bound to see to the application of the purchase money, if any, 

nor shall his title to the share be affected by any irregularity or invalidity in the proceedings 
in reference to the forfeiture, sale or disposal of the share. 

 
(h) Forfeiture provisions to apply to non-payment in terms of Issue: 

 
The provisions of Article 13 hereof shall apply in the case of non- payment of any sum which by 
the terms of issue of a share, becomes payable at a fixed time whether on account of the nominal 
value of a share or by way of premium as if the same had been payable by virtue of a call duly 
made and notified. 

 
(i) The forfeiture of a share shall involve extinction at the time of the forfeiture of all interest in all 

claims and demands against the Company in respect of the share and all other rights incidental 
to the share, except only such of these rights as by these Articles are expressly saved. 
 

14. LIEN  
 
(a) The Company shall have a first and paramount lien upon every share / debenture not being a fully 

Paid up share / debenture registered in the name of each member (whether solely or jointly with 
others), and upon the proceeds of sale thereof for moneys called on payable at a fixed time in respect 
of such share / debenture whether the time for the payment thereof shall have actually arrived or not 
and no equitable interest in any share / debenture shall be created except upon the footing and 
condition that Article 15 hereof is to have fully effect. Such lien shall extend to all dividends and 
bonuses from time to time declared in respect of such shares / debentures subject to Section 205A 
of the Act. Unless otherwise agreed the registration of a transfer of shares / debentures shall operate 
as a waiver of the Company's lien if any on such shares / debentures. The Directors may at any time 
declare any shares / debentures wholly or in part to be exempt from the provisions of this clause. 
Fully paid up shares / debentures shall be free from all lien.  

 
(b) As to enforcing lien by sale: 

 
For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such 
manner as it think fit, but no sale shall be made until such time for payment as aforesaid shall 
have arrived and until notice in writing of the intention to sell has been served on such 
Shareholder, his executor or administrators or his payment of the moneys called or payable at a 
fixed time in respect such shares for fourteen days after the date of such notice. The Board may 
authorise some person to transfer the Shares sold to the purchaser thereof. The purchaser shall 
be registered as the holder of the Shares comprised in any such transfer. The purchaser shall 
not be bound to see to the application of the purchase money, nor shall his title to the shares 
be affected by any irregularity or invalidity in the proceedings in reference to the sale.   

 

(c) Application of proceeds of sale: 
 

    The net proceeds of the 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 
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residue, if any, shall (subject to a like lien for sums not presently payable as existed, upon the 
shares before the sale) be paid to the person entitled to the share at the date of this sale. 

(d) Board may issue new certificate: 
 

Where any share under the power in that behalf herein contained is sold by the Board and the 
certificate in respect thereof has not been delivered upto the Company by the former holder of 
such share the Board may issue a new certificate for such share distinguishing in such manner 
as it may think fit from the certificate not so delivered up. 

15. TRANSFER AND TRANSMISSION OF SHARES 
 
(a)        The Company shall maintain a “Register of Transfers” and shall have recorded therein fairly and 

distinctly particulars of every transfer or transmission of any Share, or other Security held in a 
material form. 

 
(b) In accordance with Section 56 of the Act, the Rules and such other conditions as may be 

prescribed under Law, every instrument of transfer of shares held in physical form shall be in 
writing. All provisions of Section 56 of the Act and statutory modifications thereof shall be 
complied with in respect to all transfers of shares of the Company and registration thereof. In 
case of transfer of shares where the Company has not issued any certificates and where the 
shares are held in dematerialized form, the provisions of the Depositories Act shall apply.  
 
(i) An application for the registration of a transfer of the shares in the Company may be 

made either by the transferor or the transferee within the time frame prescribed under 
the Act  

 
(ii) Where the application is made by the transferor and relates to partly paid shares, the 

transfer shall not be registered unless the Company gives notice of the application to 
the transferee in a prescribed manner and the transferee communicates no objection to 
the transfer within 2 (two) weeks from the receipt of the notice.  

 
(c) Every such instrument of transfer shall be executed by both, the transferor and the transferee 

and attested and the transferor shall be deemed to remain the holder of such share until the name 
of the transferee shall have been entered in the Register of Members in respect thereof.  

 
(d) The Board shall have power on giving not less than 7 (seven) days previous notice by 

advertisement in a vernacular newspaper and in an English newspaper having wide circulation 
in the city, town or village in which the Office of the Company is situated, and publishing the 
notice on the website as may be notified by the Central Government and on the website of the 
Company, to close the transfer books, the Register of Members at such time or times and for 
such period or periods, not exceeding 30 (thirty) days at a time and not exceeding in the 
aggregate 45 (forty-five) days in each year, as it may deem expedient. 

 
(e) Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable 

provisions of the Act or any other Law for the time being in force, the Board may, refuse to 
register the transfer of, or the transmission by operation of law of the right to, any securities or 
interest of a Shareholder in the Company. Further, subject to the provisions of Section 56 of the 
Act and section 22A and other relevant provisions of the Securities Contracts (Regulation) Act, 
1956, as amended, the Board may, at its absolute and uncontrolled discretion and by giving 
reasons, decline to register or acknowledge any transfer of shares whether fully paid or not and 
the right of refusal shall not be affected by the circumstances that the proposed transferee is 
already a Shareholder of the Company. The Board shall, within one month from the date on 
which the instrument of transfer, or the intimation of such transmission, as the case may be, 
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was delivered to the Company, send a notice of refusal to the transferee and transferor or to the 
person giving notice of such transmission, as the case may be, giving reasons for such refusal.  

 
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 where the Company has a lien on shares. Transfer of shares / debentures in 
whatever lot shall not be refused.  

 
(f) Subject to the applicable provisions of the Act and these Articles, the Directors shall have the 

absolute and uncontrolled discretion to refuse to register a Person entitled by transmission to 
any shares or his nominee as if he were the transferee named in any ordinary transfer presented 
for registration, and shall not be bound to give any reason for such refusal and in particular may 
also decline in respect of shares upon which the Company has a lien. 

 
(g) Subject to the provisions of these Articles, the Company shall not refuse the transfer of shares 

in violation of the stock exchange listing requirements on the ground that the number of shares 
to be transferred is less than any specified number.  

 
(h) In case of the death of any one or more Shareholders named in the Register of Members as the 

joint-holders of any shares, the survivors shall be the only Shareholder or Shareholders 
recognized by the Company as having any title to or interest in such shares, but nothing therein 
contained shall be taken to release the estate of a deceased joint-holder from any liability on 
shares held by him jointly with any other Person. 

 
(i) The Executors or Administrators or holder of the succession certificate or the legal 

representatives of a deceased Shareholder, (not being one of two or more joint-holders), shall 
be the only Shareholders recognized by the Company as having any title to the shares registered 
in the name of such Shareholder, and the Company shall not be bound to recognize such 
Executors or Administrators or holders of succession certificate or the legal representatives 
unless such Executors or Administrators or legal representatives shall have first obtained 
probate or letters of administration or succession certificate, as the case may be, from a duly 
constituted court in India, provided that the Board may in its absolute discretion dispense with 
production of probate or letters of administration or succession certificate, upon such terms as 
to indemnity or otherwise as the Board may in its absolute discretion deem fit and may under 
Article 19(a) of these Articles register the name of any Person who claims to be absolutely 
entitled to the shares standing in the name of a deceased Shareholder, as a Shareholder. 

 
(j) The Board shall not knowingly register a transfer of any share to a minor or insolvent or Person 

of unsound mind, except fully paid shares through a legal guardian.  
 

(k) Subject to the provisions of Articles, any Person becoming entitled to shares in consequence of 
the death, lunacy, bankruptcy of any Shareholder or Shareholders, or by any lawful means other 
than by a transfer in accordance with these Articles, may with the consent of the Board, (which 
it shall not be under any obligation to give), upon producing such evidence that he sustains the 
character in respect of which he proposes to act under this Article, or of his title, as the Board 
thinks sufficient, either be registered himself as the holder of the shares or elect to have some 
Person nominated by him and approved by the Board, registered as such holder; provided 
nevertheless, that if such Person shall elect to have his nominee registered, he shall testify the 
election by executing in favour of his nominee an instrument of transfer in accordance with the 
provisions herein contained and until he does so, he shall not be freed from any liability in 
respect of the shares. 

 
(l) A Person becoming entitled to a share by reason of the death or insolvency of a Shareholder 

shall be entitled to the same Dividends and other advantages to which he would be entitled if 
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he were the registered holder of the shares, except that he shall not, before being registered as 
a Shareholder in respect of the shares, be entitled to exercise any right conferred by membership 
in relation to meetings of the Company. 

 
Provided that the Directors shall, at any time, give notice requiring any such Person to elect 
either to be registered himself or to transfer the shares, and if such notice is not complied with 
within 90 (ninety) days, the Directors may thereafter withhold payment of all Dividends, 
bonuses or other monies payable in respect of the shares until the requirements of the notice 
have been complied with. 

 
(m) Every instrument of transfer shall be presented to the Company duly stamped for registration 

accompanied by such evidence as the Board may require to prove the title of the transferor and 
his right to transfer the shares. Every registered instrument of transfer shall remain in the 
custody of the Company until destroyed by order of the Board.  

 
Where any instrument of transfer of shares has been received by the Company for registration 
and the transfer of such shares has not been registered by the Company for any reason 
whatsoever, the Company shall transfer the Dividends in relation to such shares to a special 
account unless the Company is authorized by the registered holder of such shares, in writing, 
to pay such Dividends to the transferee and will keep in abeyance any offer of right shares 
and/or bonus shares in relation to such shares. 
 
In case of transfer and transmission of shares or other marketable securities where the Company 
has not issued any certificates and where such shares or Securities are being held in any 
electronic and fungible form in a Depository, the provisions of the Depositories Act shall apply. 

 
(n) Before the registration of a transfer, the certificate or certificates of the share or shares to be 

transferred must be delivered to the Company along with a properly stamped and executed 
instrument of transfer in accordance with the provisions of Section 56 of the Act.  

 
(o) No fee shall be payable to the Company, in respect of the registration of transfer or transmission 

of shares, or for registration of any power of attorney, probate, letters of administration and 
succession certificate, certificate of death or marriage or other similar documents, sub division 
and / or consolidation of shares and sub-divisions of letters of allotment, renounceable letters 
of right and split, consolidation, renewal and genuine transfer receipts into denomination 
corresponding to the market unit of trading. 

 
(p) 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 of a Person or Persons having or claiming any equitable right, title or interest to or in 
the said shares, notwithstanding that the Company may have had any notice of such equitable 
right, title or interest or notice prohibiting registration of such transfer, and may have entered 
such notice or referred thereto, in any book of the Company and the Company shall not be 
bound or required to regard or attend or give effect to any notice which may be given to it of 
any equitable right, title or interest or be under any liability whatsoever for refusing or 
neglecting so to do, though it may have been entered or referred 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 Board shall so think fit. 

 
(q) There shall be a common form of transfer in accordance with the Act and Rules.  
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The provision of these Articles shall be subject to the applicable provisions of the Act, the Rules 
and any requirements of Law. Such provisions shall mutatis mutandis apply to the transfer or 
transmission by operation of Law to other Securities of the Company. 

16. INCREASE AND REDUCTION OF CAPITAL 
  
(a) Increase of Capital 

 
Subject to these Articles and Section 61 of the Act, the Company may, by Ordinary Resolution 
in General Meeting from time to time, alter the conditions of its Memorandum as follows, that 
is to say: 

(i) it may increase its Share Capital by such amount as it thinks expedient; 
 
(ii) consolidate and divide all or any of its share capital into shares of a larger amount than its existing 

shares; 
 

Provided that no consolidation and division which results in changes in the voting percentage of 
shareholders shall take effect unless it is approved by the Tribunal on an application made in the 
prescribed manner; 

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

shares of any denomination; 
 
(iv) sub-divide its shares or any of them into shares of smaller amount than is fixed by the Memorandum 

so however, that in the sub-division the proportion between the amount paid and the amount, if any, 
unpaid on each reduced share shall be the same as it was in the case of the share from which the 
reduced share is derived; 

 
(v) cancel shares which, at the date of the passing of the resolution in that behalf, 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. Such cancellation of shares shall not be deemed to be a reduction of share 
capital; 

 
(vi) The Company shall have power, subject to and in accordance with all applicable provisions of the 

Act and Articles, to purchase any of its own fully paid Shares whether or not they are redeemable 
and may make payment out of capital in respect of such purchase; 
 

(vii) Subject to Applicable Law (including the Act), the Company may issue Shares; either equity or   any 
other kind with non-voting rights and the resolution authorizing such issue shall prescribe the terms 
and conditions of that issue; 
 

(b) Reduction of capital: 

The Company may, subject to the applicable provisions of the Act, from time to time, reduce its 
Capital, any capital redemption reserve account and the securities premium account in any manner 
for the time being authorized by Law. Option or right to call of shares shall not be given to any 
person except with the sanction of the Company in general meetings. This Article is not to derogate 
any power the Company would have under Law, if it were omitted. 

(c) Further issue of capital 
 
(i) Where at any time, in terms of Section 62 of the Act, the Company proposes to increase its 
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subscribed capital by the allotment of further shares either out of the unissued capital or 
out of the increased Share Capital, such shares shall be offered—  
 
A. to persons who, at the date of the offer, are holders of Equity Shares of the Company 

in proportion, as nearly as circumstances admit, to the Paid up Share Capital on those 
shares by sending a letter of offer subject to the following conditions, namely:-  
 
a. the aforesaid offer shall be made by notice specifying the number of shares offered 

and limiting a time prescribed under the Act from the date of the offer within 
which the offer, if not accepted, shall be deemed to have been declined;  
 

b. the aforementioned offer shall be deemed to include a right exercisable by the 
Person concerned to renounce the shares offered to him or any of them in favour 
of any other Person; and the notice referred to in clause (a) above shall contain a 
statement of this right. Provided that the Directors may decline, without assigning 
any reason to allot any shares to any person in whose favour any member may 
renounce the shares offered to him;  
 

c. after the expiry of the time specified in the notice aforesaid, or on receipt of earlier 
intimation from the Person to whom such notice is given that he declines to accept 
the shares offered, the Board may dispose of them in such manner which is not 
disadvantageous to the Shareholders and the Company; and 
 

d. Nothing in sub-clause b of clause A of sub-article (i) above shall be deemed: 
 

(i) to extend the time within which the offer should be accepted; or  
(ii) to authorize any Person to exercise the right of renunciation for a second 

time, on the ground that the Person in whose favor the renunciation was first 
made has declined to take the shares comprised in the renunciation. 
 

e. Nothing in this Article shall apply to the increase of the subscribed capital of the 
Company caused by the exercise of an option attached to the debenture issued or 
loans raised by the Company: 
 
(i) to convert such debentures or loans into shares in the Company; or 
(ii) to subscribe for shares in the Company (whether such option is conferred in 

these Articles or otherwise).  

Provided that the terms of the issue of such debentures or the terms of such loans 
include a term providing for such option and such term: 
 
(a) either has been approved by the Central Government before the issue of the 

debentures or the raising of the loans or is in conformity with the Rules, if 
any, made by that Government in this behalf; and 

(b) in the case of debentures or loans or other than debentures issued to or loans 
obtained from Government or any institution specified by the Central 
Government in this behalf, has also been approved by a special resolution 
passed by the Company in General Meeting before the issue of the debentures 
or raising of the loans. 

 
B. (i) to any persons, if it is authorised by a Special Resolution, whether or not those 

Persons include the Persons referred to in clause A above, either for cash or for a 
consideration other than cash, if the price of such shares is determined by the valuation 
report of a registered valuer subject to the Rules.  
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(ii) where no such special resolution is passed, if the votes cast (whether on a show of 
hands or on a poll as the case may be) in favour of the proposal contained in the 
resolution moved in that general meeting (including the casting vote, if any, of the 
Chairman) by the members who, being entitled to do so, vote in person, or where 
proxies are allowed, by proxy, exceed the votes, if any, cast against the proposal by 
members, so entitled and voting and the Central Government is satisfied, on an 
application made by the Board of Directors in this behalf that the proposal is most 
beneficial to the Company. 

C. to employees under a scheme of employee stock option, subject to special resolution 
passed by company and subject to such conditions as may be prescribed. 
 

(ii) The notice referred to in sub-clause (a) of clause A of sub-article (i) shall be dispatched 
through registered post or speed post or through electronic mode to all the existing 
Shareholders at least 3 (three) days before the opening of the issue.  

 
(iii) The provisions contained in this Article shall be subject to the provisions of the Section 42 

and Section 62 of the Act, the Rules and other applicable provisions of the Act.  
 

17. SURRENDER OF SHARES 

Subject to the provisions of Section 66 of the Act, the Board may accept from any Shareholder 
the surrender on such terms and conditions as shall be agreed to, all or any of his shares.  

18. POWER TO MODIFY RIGHTS 
 
Where, the Capital, is divided (unless otherwise provided by the terms of issue of the shares of 
that class) into different classes of shares, all or any of the rights and privileges attached to each 
class may, subject to the provisions of Section 48 of the Companies Act, 2013 and Law, and 
whether or not the Company is being wound up, be modified, commuted, affected or abrogated 
or dealt with by agreement between the Company and any Person purporting to contract on behalf 
of that class, provided the same is affected with consent in writing or by way of a Special 
Resolution passed at a separate meeting of the holders of the issued shares of that class. Subject 
to Section 48 of the Act and Law, all provisions hereafter contained as to General Meetings 
(including the provisions relating to quorum at such meetings) shall mutatis mutandis apply to 
every such meeting. 

 
19. NOMINATION BY SECURITIES HOLDERS 

 
(a) Every holder of Securities of the Company may, at any time, nominate, in the manner prescribed 

under the Companies (Share Capital and Debentures) Rules, 2014, a Person as his nominee in whom 
the Securities of the Company held by him shall vest in the event of his death. 
 

(b) Where the Securities of the Company are held by more than one Person jointly, the joint holders 
may together nominate, in the manner prescribed under the Companies (Share Capital and 
Debentures) Rules, 2014, a Person as their nominee in whom all the rights in the Securities Company 
shall vest in the event of death of all the joint holders. 

 
(c) Notwithstanding anything contained in any other Law for the time being in force or in any 

disposition, whether testamentary or otherwise, in respect of the Securities of the Company, where 
a nomination made in the manner prescribed under the Companies (Share Capital and Debentures) 
Rules, 2014, purports to confer on any Person the right to vest the Securities of the Company, the 
nominee shall, on the death of the holder of Securities of the Company or, as the case may be, on 
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the death of the joint holders become entitled to all the rights in Securities of the holder or, as the 
case may be, of all the joint holders, in relation to such Securities of the Company to the exclusion 
of all other Persons, unless the nomination is varied or cancelled in the prescribed manner under the 
Companies (Share Capital and Debentures) Rules, 2014. 

 
(d) Where the nominee is a minor, the holder of the Securities concerned, can make the nomination to 

appoint in prescribed manner under the Companies (Share Capital and Debentures) Rules, 2014, 
any Person to become entitled to the Securities of the Company in the event of his death, during the 
minority. 

 
(e) The transmission of Securities of the Company by the holders of such Securities and transfer in case 

of nomination shall be subject to and in accordance with the provisions of Section 71 of the Act and 
the Companies (Share Capital and Debentures) Rules, 2014. 
 

20. BORROWING POWERS 
 

(a) Power to borrow 
 
Subject to the provisions of Sections 73, 179 and 180, and other applicable provisions of the Act 
and these Articles, the Board may, from time to time, at its discretion by resolution passed at the 
meeting of a Board, raise or borrow either from the Directors or from elsewhere and secure the 
payment of any sum or sums of money for the purpose of the Company provided that the Board 
shall not, without the sanction of the Company pursuant to a Special Resolution passed in a General 
Meeting borrow any sum of money which together with money already borrowed by the 
Company (apart from temporary loans obtained from the Company's bankers in the ordinary course 
of business) will exceed the aggregate for the time being of the Paid up capital of the Company 
and its free reserves, that is to say, reserves not set aside for any specific purpose. 

 
(b) Conditions on which money may be borrowed: 

 
The Board may raise or secure the payment of such sum or sums in such manner and upon such 
terms and conditions in all respects as it thinks fit, and in particular by the issue of bonds, 
perpetual or redeemable debentures or debenture-stock, or any mortgage, or other tangible 
security on the undertaking of the whole or any part of the Company (both present and future) 
but shall not create a charge on its capital for the time being without the sanction of the Company 
in the General Meeting. 
 

(c) Issue at discount or with special privileges: 
 
Subject to the provisions of Section 53 of the Act, any debentures, debenture-stock, bonds or 
other securities may be issued at a discount, premium or otherwise and may be issued on the 
condition that they shall be convertible into shares of any denomination and with any special 
privileges to redemption, surrender, drawings, allotment of shares, appointment of Directors or 
otherwise. 

 
Debentures with the right to conversion into or allotment of shares shall be issued only with 
the consent of the company in the General Meeting by a Special Resolution.  

 
(d) Subject to the applicable provisions of the Act and these Articles, if any uncalled Capital of the 

Company is included in or charged by any mortgage or other security, the Board shall make calls on 
the Shareholders in respect of such uncalled Capital in trust for the Person in whose favour such 
mortgage or security is executed, or if permitted by the Act, may by instrument under seal authorize 
the Person in whose favour such mortgage or security is executed or any other Person in trust for 
him to make calls on the Shareholders in respect of such uncalled Capital and the provisions 



25 

 

hereinafter contained in regard to calls shall mutatis mutandis apply to calls made under such 
authority and such authority may be made exercisable either conditionally or unconditionally or 
either presently or contingently and either to the exclusion of the Board’s power or otherwise and 
shall be assignable if expressed so to be. 
 

(e) The Board shall cause a proper Register to be kept in accordance with the provisions of Section 85 
of the Act of all mortgages and charges specifically affecting the property of the Company; and shall 
cause the requirements of the relevant provisions of the Act in that behalf to be duly complied with 
within the time prescribed under the Act or such extensions thereof as may be permitted under the 
Act, as the case may be, so far as they are required to be complied with by the Board. 
 

(f) Any capital required by the Company for its working capital and other capital funding requirements 
may be obtained in such form as decided by the Board from time to time.  
 

The Company shall also comply with the provisions of the Companies (Registration of Charges) Rules, 2014 
in relation to the creation and registration of aforesaid charges by the Company. 
 
21. GENERAL MEETING 
 
(a) In accordance with the provisions of the Act, the Company shall in each year hold a General 

Meeting specified as its Annual General Meeting and shall specify the meeting as such in the 
notices convening such meetings. Further, not more than 15 (fifteen) months gap shall exist 
between the date of one Annual General Meeting and the date of the next Annual General 
Meeting. All General Meetings other than Annual General Meetings shall be Extraordinary 
General Meetings. 
 

(b) When Annual General Meeting to be held 
 

Nothing contained in the foregoing provisions shall be taken as affecting the right conferred upon 
the Registrar under the provisions of Section 96(1) of the Act to extend the time within which any 
Annual General Meeting may be held. 

 
(c) Venue, Day and Time for holding Annual General Meeting  

 
(i) Every Annual General Meeting shall be called during business hours, that is, between 

9 A.M. and 6 P.M. on a day that is not a national holiday, and shall be held at the Office 
of the Company or at some other place within the city, town or village in which the 
Office of the Company is situated, as the Board may determine and the notices calling 
the Meeting shall specify it as the Annual General Meeting. 

 
(ii) Every Shareholder of the Company shall be entitled to attend the Annual General 

Meeting either in person or by proxy and the Auditor of the Company shall have the 
right to attend and to be heard at any General Meeting which he attends on any part of 
the business which concerns him as Auditor. At every Annual General Meeting of the 
Company there shall be laid on the table, the Directors’ Report and Audited Statement 
of Accounts, Auditors’ Report, (if not already incorporated in the Audited Statement of 
Accounts), the proxy Register with proxies and the Register of Directors’ shareholdings 
which latter Register shall remain open and accessible during the continuance of the 
Meeting. The Board shall cause to be prepared the Annual Return and forward the same 
to the concerned Registrar of Companies, in accordance with Sections 92 and 137 of 
the Act. The Directors are also entitled to attend the Annual General Meeting. 
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(d) When extraordinary general meeting to be called 
 

i) All general meetings other than annual general meeting shall be called extraordinary 
general meeting. 

 
ii) The Board may, whenever it thinks fit, call an extraordinary general meeting. 
 
iii) If at any time directors capable of acting who are sufficient in number to form a 
quorum are not within India, any directors or any two members of the company may 
call an extraordinary general meeting in the same manner, as nearly as possible, as that 
in which such a meeting may be called by the Board. 
 
iv) The Extraordinary General Meeting called under this Article shall be subject to the 
Act as amended. 

 
(e) Circulation of Shareholders’ resolution: 

 
The Company shall comply with the provisions of Section 111 of the Act as to giving notice of 
resolutions and circulating statements on the requisition of Shareholders. 
 

(f) Notice of meetings 
 
(i) Number of days’ notice of General Meeting to be given: A General Meeting of the 

Company may be called by giving not less than 21 (twenty one) days clear notice in writing 
or in electronic mode, excluding the day on which notice is served or deemed to be served 
(i.e., on expiry of 48 (forty eight) hours after the letter containing the same is posted). 
However, a General Meeting may be called after giving shorter notice if consent is given 
in writing or by electronic mode by not less than 95 (ninety five) percent of the 
Shareholders entitled to vote at that meeting.  

 
The notice of every meeting shall be given to: 

 
a. every Shareholder, legal representative of any deceased Shareholder or the assignee of 

an insolvent Shareholder of the Company,  
 
b. Auditor or Auditors of the Company, and  
 
c. all Directors.  

 
d. Any other persons, as the Board may decide 

 
 

(ii) Notice of meeting to specify place, etc., and to contain statement of business: Notice of 
every meeting of the Company shall specify the place, date, day and hour of the meeting, 
and shall contain a statement of the business to be transacted thereat shall be given in the 
manner prescribed under Section 102 of the Act.  

 
(iii) Contents and manner of service of notice and Persons on whom it is to be served: Every 

notice may be served by the Company on any Shareholder thereof either personally or by 
sending it by post to their / its registered address in India and if there be no registered 
address in India, to the address supplied by the Shareholder to the Company for giving the 
notice to the Shareholder. 

 
(iv) Special Business: Subject to the applicable provisions of the Act, where any items of 



27 

 

business to be transacted at the meeting are deemed to be special, there shall be annexed to 
the notice of the meeting a statement setting out all material facts concerning each item of 
business including any particular nature of the concern or interest if any therein of every 
Director or manager (as defined under the provisions of the Act), if any or key managerial 
personnel (as defined under the provisions of the Act) or the Relatives of any of the 
aforesaid and where any item of special business relates to or affects any other company, 
the extent of shareholding interest in that other company of every Director or manager (as 
defined under the provisions of the Act), if any or key managerial personnel (as defined 
under the provisions of the Act) or the Relatives of any of the aforesaid of the first 
mentioned company shall also be set out in the statement if the extent of such interest is 
not less than 2 (Two) per cent of the Paid up share capital of that other company. All 
business transacted at any General Meeting of the Company shall be deemed to be special 
and all business transacted at the Annual General Meeting of the Company with the 
exception of the business specified in Section 102 of the Act shall be deemed to be special.  

 
(v) Resolution requiring Special Notice: With regard to resolutions in respect of which special 

notice is required to be given by the Act, a special notice shall be given as required by 
Section 115 of the Act.  

 
(vi) Notice of Adjourned Meeting when necessary: When a meeting is adjourned for 30 (thirty) 

days or more, notice of the adjourned meeting shall be given as in the case of an original 
meeting in accordance with the applicable provisions of the Act.  

 
(vii) Notice when not necessary: Save as aforesaid, and as provided in Section 103 of the Act, 

it shall not be necessary to give any notice of an adjournment or of the business to be 
transacted at an adjourned meeting.  

 
(viii) The notice of the General Meeting shall comply with the provisions of Companies 

(Management and Administration) Rules, 2014. 
 

22. PROCEEDINGS AT GENERAL MEETINGS 
 

(a) Business of Meetings 
 
The ordinary business of an Annual General Meeting shall be to receive and consider the Profit 
and Loss Account, the Balance Sheet and the Reports of the Directors and the Auditors, to elect 
Directors in the place of those retiring by rotation, to appoint Auditors and fix their remuneration 
and declare dividends. All other business transacted at an Annual General Meeting and all 
businesses transacted at any other General Meeting shall be deemed special business. 
 

(b) Quorum to be present when business commenced: 
 
No business shall be transacted at any General Meeting unless a quorum of Shareholders is 
present at the time when the meeting proceeds to business. The quorum for the Shareholders’ 
Meeting shall be in accordance with Section 103 of the Act. 

 
(c) When, if quorum not present, meeting to be dissolved and when to be adjourned: 

 
If within half-an-hour from the time appointed for the meeting a quorum be not present, the 
meeting, if convened such requisition as aforesaid shall be dissolved; but in any other case it shall 
stand adjourned to the same day in the next week at the same time and place or to such other day 
and at such time and place as the Board may by notice appoint and if at such adjourned meeting 
a quorum be not present within half-an-hour from the time appointed for holding the meeting 
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those Shareholders, who are present and not being less than two shall be a quorum and may 
transact the business for which the meeting was called. 
 

(d) Resolution to be passed by company in general meeting 
 
Any act or resolution which under the provisions of these Articles or of the Act, is permitted or 
required to be done or passed by the Company in General Meeting shall be sufficiently so done 
or passed if elected by an Ordinary Resolution as defined in Section 114 of the Act unless either 
the Act or these Articles specifically require such act to be done or resolution passed by a Special 
Resolution as defined in Section 114 of the Act. 

 
(e) Chairman of General Meeting 

 
The Chairman of the Board shall be entitled to take the Chair at every General Meeting. If there 
is no such Chairman, or if at any meeting he shall not be present within fifteen minutes after the 
time appointed for holding such meeting, or is unwilling to act, the Shareholders present shall 
choose another Director as Chairman, and if no Director be present or if all the Directors present 
decline to take the chair, then the Shareholders present shall, on a show of hands or on a poll if 
properly demanded, elect one of their member being a Shareholder entitled to vote, to be the 
Chairman. 
 

(f) Chairman can adjourn the General Meeting  
 
The Chairman may, with the consent given in the meeting at which a quorum is present (and if so 
directed by the meeting) adjourn the General Meeting from time to time and from place to place 
within the city, town or village in which the Office of the Company is situate but no business shall 
be transacted at any adjourned meeting other than the business left unfinished at the meeting from 
which the adjournment took place. When the meeting is adjourned for thirty days or more, notice of 
the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid, and 
except as provided in Section 103 of the Act, it shall not be necessary to give any notice of an 
adjournment of the business to be transacted at the adjourned meeting. 

 
(g) How questions to be decided at meetings 

 
Every question submitted to a meeting shall be decided, in the first instance by a show of hands 
and in the case of equality of votes, both on a show of hands and on a poll, the Chairman of the 
meeting shall have a casting vote in addition to votes to which he may be entitled to as a member. 

 
(h) Poll 

 
If a poll be demanded as aforesaid it shall be taken forthwith on a question of adjournment or 
election of a Chairman and in any other case in such manner and such time, not being later than 
forty-eight hours from the time when the demand was made and at such place as the Chairman 
of the meeting directs, and subject as aforesaid, either at once or after an interval or adjournment 
or otherwise, and the result of the poll shall be deemed to be the decision of the resolution on 
which the poll was demanded. 
 
(i) The demand of a poll may be withdrawn at any time. 

 
(ii) Where a poll is taken the Chairman of the meeting shall appoint two scrutineers, one at 

least of whom shall be Shareholder (not being an Officer or employee of the Company) 
present at the meeting provided such a Shareholder is available and is willing to be 
appointed to scrutinize the vote given on the poll and to report to him thereon. 
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(iii) On a poll a Shareholder entitled to more than one vote or his proxy or other person 
entitled to vote for him, as the case may be, need not, if he votes use all his votes or 
cast in the same way all the votes he uses. 
 

(iv) The demand for a poll shall not prevent the continuance of a meeting for the transaction 
of any business other than the question on which a poll has been demanded. 

 
(i) Passing Resolutions by Postal Ballot  

 
Notwithstanding any of the provisions of these Articles, the Company may, and in the case of 
resolutions relating to such business as notified under the Companies (Management and 
Administration) Rules, 2014, as amended, or other Law be required to be passed by postal ballot, 
shall get any resolution passed by means of a postal ballot, instead of transacting the business in the 
General Meeting of the Company. Also, the Company may, in respect of any item of business other 
than ordinary business and any business in respect of which Directors or Auditors have a right to be 
heard at any meeting, transact the same by way of postal ballot.  
 

(j) Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow the 
procedures as prescribed under Section 110 of the Act and the Companies (Management and 
Administration) Rules, 2014, as amended from time and applicable Law. Further, as per sub-clause 
(xxi) the Company shall also provide e-voting to the Shareholders of the Company. 
 

(k) Votes of Shareholder: 
 
Save as hereinafter provided, on a show of hands every Shareholder present in person and being 
a holder of an equity share shall have one vote and every Shareholder present as a duly authorized 
representative of a body corporate, being a holder of equity shares, shall have one vote. 
 
(i) Save as hereinafter provided on a poll the voting rights of a holder of Equity Shares 

shall be as specified in Section 47 of the Act. 
 

(ii) Any Person entitled to transfer any shares of the Company may vote at any General 
Meeting in respect thereof in the same manner as if he were the registered holder of such 
shares, provided that forty-eight hours at least before the time of holding the meeting or 
adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy the 
Board of his right to such shares and give such indemnity (if any) as the Board may require 
unless the Board shall have previously admitted his right to vote at such meeting in respect 
thereof. 

 
(iii) 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 Office before the meeting. 

 
(iv) 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 proxy, 
not disallowed at such meeting or poll shall be deemed valid for all purposes of such 
meeting or poll whatsoever.  

 
(v) The Chairman of any meeting shall be the sole judge of the validity of every vote tendered 

at such meeting. The Chairman present at the taking of a poll shall be in the sole judge of 
the validity of every vote tendered at such poll.  
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(vi) The Company shall cause minutes of all proceedings of every General Meeting to be kept 
by making within 30 (thirty) days of the conclusion of every such meeting concerned, 
entries thereof in books kept for that purpose with their pages consecutively numbered.  

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

proceedings of each meeting in such book shall be dated and signed by the Chairman of 
the same meeting within the aforesaid period of 30 (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 that purpose. 

 
(viii) In no case the minutes of proceedings of a meeting shall be attached to any such book as 

aforesaid by pasting or otherwise.  
 
(ix) The Minutes of each meeting shall contain a fair and correct summary of the proceedings 

thereat.  
 
(x) All appointments of Directors of the Company made at any meeting aforesaid shall be 

included in the minutes of the meeting.  
 
(xi) Nothing herein contained shall require or 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, or (ii) is irrelevant or immaterial to 
the proceedings, or (iii) is detrimental to the interests of the Company. The Chairman of 
the meeting shall exercise an absolute discretion in regard to the inclusion or non-inclusion 
of any matter in the Minutes on the aforesaid grounds.  

 
(xii) Any such Minutes shall be evidence of the proceedings recorded therein.  
 
(xiii) The book containing the Minutes of proceedings of General Meetings shall be kept at the 

Office of the Company and shall be open, during business hours, for such periods not being 
less in the aggregate than two hours in each day as the Board determines, for the inspection 
of any Shareholder without charge.  

 
(xiv)  The Company shall cause minutes to be duly entered in books provided for the purpose of:  

 
a. the names of the Directors and Alternate Directors present at each General Meeting;  
 
b. all Resolutions and proceedings of General Meeting.  

 
(xv) The Shareholders shall vote (whether in person or by proxy) all of the shares owned or held 

on record by them at any Annual or Extraordinary General Meeting of the Company called 
for the purpose of filling positions to the Board, appointed as a Director of the Company 
under Sections 152 and 164(1) of the Act in accordance with these Articles. 

 
(xvi) The Shareholders will do nothing to prevent the taking of any action by the Company or 

act contrary to or with the intent to evade or defeat the terms as contained in these Articles.  
 
(xvii) All matters arising at a General Meeting of the Company, other than as specified in the Act 

or these Articles if any, shall be decided by a majority vote.  
 
(xviii) A member of unsound mind, or in respect of whom an order has been made by any court 

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his 
committee or other legal guardian, and any such committee or guardian may, on a poll, 
vote by proxy. 
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(xix) The Shareholders shall exercise their voting rights as shareholders of the Company to 

ensure that the Act or these Articles are implemented and acted upon by the Shareholders, 
and by the Company and to prevent the taking of any action by the Company or by any 
Shareholder, which is contrary to or with a view or intention to evade or defeat the terms 
as contained in these Articles. 

 
(xx) Any corporation which is a Shareholder of the Company may, by resolution of the Board 

or other governing body, authorise such person as it thinks fit to act as its representative at 
any meeting of the Company and the said person so authorised shall be entitled to exercise 
the same powers on behalf of the corporation which he represents as that corporation could 
have exercised if it were an individual Shareholder in the Company (including the right to 
vote by proxy). 

 
(xxi) The Company shall also provide e-voting facility to the Shareholders of the Company in 

terms of the provisions of the Companies (Management and Administration) Rules, 2014, 
the Listing Regulations or any other Law, if applicable to the Company. 

 
(xxii) Procedure where a Company or body corporate is a Shareholder of the Company 

 
Where a body corporate (hereinafter called “Shareholder Company”) is a Shareholder 
of the Company a person duly appointed by resolution in accordance with the provisions 
of Section 113 of the Act to represent such Shareholder Company at a meeting of the 
Company shall not, by reason of such appointment, be deemed to be a proxy and the 
lodging with the Company at the office or production at the meeting of a copy of such 
resolution duly signed by one Director or such Shareholder Company and certified by 
him as being a true copy of the resolution shall on production at the meeting, be 
accepted by the Company as sufficient evidence of the validity of his appointment. Such 
a person shall be entitled to exercise the same rights and powers including the right to 
vote by proxy on behalf of the Shareholder Company which he represents, as that 
Shareholder Company could exercise if it were an individual member. 

 
Where the President of India or the Governor of a State is a Shareholder of the Company 
than his representative at meeting shall be in accordance with Section 112 of the Act. 

 
(xxiii) Joint holders: 

 
Where there are joint registered holders of any share anyone of such persons may vote 
at any meeting either personally 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 
either personally or by proxy that one of the said persons so present whose name stands 
first on the Register of Members in respect of such share shall alone be entitled to vote 
in respect thereof. Several executors or administrators of a deceased Shareholder in 
whose name any share is registered shall, for the purposes of this Article be deemed 
joint-holders thereof. 

 
(xxiv) Proxies permitted: 

 
Votes may be given either personally, or in the case of a body corporate, by a representative 
duly authorized as aforesaid or by proxy. 

 
(xxv) Instrument appointing proxy to be in writing, Proxies may be general or special: 

 
The instrument appointing a proxy shall be in writing under the hands of the appointer 
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or of his Attorney duly authorized in writing or if such appointer is a body corporate be 
under its common seal or the hand of its Office or Attorney duly authorized. A proxy 
who is appointed for a specified meeting shall be called a Special Proxy. Any other proxy 
shall be called a general Proxy. 

 
(xxvi) Instrument appointing a proxy to be deposited at the Office: 

 
The instrument appointing a proxy and the Power of Attorney or other authority (if any) 
under which it is signed or a notarially certified copy of that power or authority shall be 
deposited at the office not less than 48 (forty-eight) hours before the time for holding 
the meeting at which the person named in the instrument purports to vote in respect 
thereof and in default the instrument of proxy shall not be treated as valid. 

 
(xxvii) Whether vote by proxy valid through authority revoked: 

 
A vote given in accordance with the terms of an instrument appointing a proxy shall be 
valid notwithstanding the previous death or insanity of the principal or revocation of 
the instrument, or transfer of the share in respect of which the vote is given, provided 
no intimation in writing of the death, insanity, revocation or transfer of the share shall 
have been received by the Company at the office before the vote is given. Provided 
nevertheless that the vote of Chairman is given. Provided nevertheless that the Chairman 
of any meeting shall be entitled to require such evidence as he may in his discretion 
think fit of the due execution of an instrument of proxy and that the same has not been 
revoked. 
 

(xxviii) Form of instrument appointing a special proxy: 
 

Every instrument appointing a special proxy shall be retained by the Company and shall 
as nearly as circumstances will admit, be in any of the forms set out in Schedule IX to 
the Act or as near thereto as possible or in any other form which the Board may accept. 
 

(xxix) Restriction on voting: 
 

No Shareholder shall be entitled to exercise any voting rights either personally or by 
proxy at any meeting of the Company in respect of any shares registered in his name 
on which any calls or other sums presently payable by him have not been paid or in 
regard to which the Company has exercised any right of lien, but the Board of Directors 
may by a resolution passed at the meeting of the Board waive the operation of this 
Article. 
 

(xxx) Admission or rejection of votes: 
 

Any objection as to the admission or rejection of a vote either, on a show of hands or, 
on a poll made in due time, shall be referred to the Chairman who shall forthwith 
determine the same, and such determination made in good faith shall be final and 
conclusive. 
No objection shall be raised to the qualification of any vote except at the meeting or 
adjourned meeting at which the vote objected to is given or rendered and every vote 
not disallowed at such meeting shall be valid for all purposes. 
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23. DIRECTORS  
 

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

Sl. No. Name 
1 Mr. Naresh Chandra 
2 Mr. Tarang Jain 
3 Mr. Anurang Jain 

 

(b) The business of the Company shall be managed by the directors who may exercise all such powers 
of the Company as are not restricted by the Act or any statutory modification thereof for the time 
being in force or by these Articles required to be exercised by the Company in General Meeting, 
subject nevertheless, to any regulations of these Articles, to the provisions if the Act, and to such 
regulations not being inconsistent with the aforesaid regulations or provisions as may be prescribed 
by the Company in general meeting. Nothing shall invalidate any prior act of the Directors which 
would have been valid if that regulation had been made.  
 

(c) The number of Directors shall not be less than three (3) nor more than fifteen (15). The Company 
shall also comply with the provisions of the Companies (Appointment and Qualification of 
Directors) Rules, 2014 and the provisions of the Listing Regulations. The Board shall have an 
optimum combination of executive and Independent Directors with at least 1 (one) woman 
Director, as may be prescribed by Law from time to time. 
 

(d) The Directors need not hold any qualification shares in the Company. 
 

(e) Subject to the provisions of the Act and the rules framed thereunder and as may be determined by 
the Board, each non-executive Director shall receive out of the Company by way of sitting fees for 
his services a sum not exceeding the sum prescribed under the Act or the central government from 
time to time for every meeting of the Board or Committee thereof attended by him. 
 

(f) The Director shall also be paid travelling and other expenses for attending and returning from 
meeting of the Board (including hotel expenses) and any other expenses properly incurred by them 
in connection with the business of the Company. 
 

(g) The Directors may also be remunerated for any extra services done by them outside their ordinary 
duties as directors, subject to the provisions of Section 188 of the Act. 
 

(h) Subject to the provisions of the Act if any Director, being willing, shall be called upon to perform 
extra services for the purposes of the Company then, subject to Section 197 of the Act the Company 
shall remunerate such Director by such fixed sum or percentage of profits or otherwise as may be 
determined by the Board and such remuneration may be either in addition to or in substitution for 
his remuneration provided above. 
 

(i) Subject to the provisions of Section 188 of the Act, the remuneration of Directors may be a fixed or 
a particular sum or a percentage sum or a percentage of the net profits or otherwise as may be fixed 
by the Board, from time to time. 
 

(j) Subject to the provisions of Sections 188 and 184 of the Act, no Directors shall be disqualified by 
his office from contracting with the Company in which any Director shall be in any way interested 
be avoided, nor shall any Director contracting or being so interested be liable to account to the 
Company for any profit realized by any such contract by reason only of such Director holding that 
office or of the fiduciary relations thereby established but it is declared that the nature of his/her 
interest must be disclosed by him / her at the meeting of the Directors at which the contract is 
determined if his / her interest then exists or in any other case, at the first meeting of the directors 
after he / she acquires such interest. 
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(k) Subject to Section 161 of the Act, any Director (hereinafter called the “Original Director”) shall 

be entitled to nominate an alternate director (subject to such person being acceptable to the 
Chairman) (the “Alternate Director”) to act for him during his absence for a period of not less 
than 3 (three) months from India. The Board may appoint such a person as an Alternate Director 
to act for a Director during the Original Director’s absence for a period of not less than three 
months from India. An Alternate Director appointed under this Article shall not hold office for a 
period longer than that permissible to the Original Director in whose place he has been appointed 
and shall vacate office if and when the Original Director returns to the State. If the term of the 
office of the Original Director is determined before he so returns to the State, any provisions in 
the Act or in these Articles for automatic re-appointment shall apply to the Original Director and 
not to the Alternate Director. 

 
(l) The Directors shall have the power, at any time and from time to time, to appoint any person as 

additional directors in addition to the existing Directors so that the total number of Directors shall 
not at any time exceed the number fixed for Directors in these Articles. Any Person so appointed 
as an addition shall hold office only up to the earlier of the date of the next Annual General 
Meeting or at the last date on which the Annual General Meeting should have been held but 
shall be eligible for appointment by the Company as a Director at that meeting subject to the 
applicable provisions of the Act. 
 

(m) The Company may, by Ordinary Resolution, of which special notice has been given in accordance 
with the provisions of Section 115 of the Act, remove any Director, if any, before the expiration of 
the period of his office, notwithstanding anything contained in these regulations or in any agreement 
between the Company and such Director. Such removal shall be without prejudice to any contract 
of service between him and the Company. 
 

(n) If a Director appointed by a Company in a General Meeting, vacates office as a Director before his 
term of office would expire in the normal course, the resulting casual vacancy may be filled up by 
the Board at a meeting of the Board but any person so appointed shall retain his office so long only 
as the vacating director would have retained the same if vacancy had not occurred, provided that the 
Board may not fill such a casual vacancy by appointing thereto any person who has been removed 
from the office of director under Article 23 (m). 
 

(o) Section 167 of the Act shall apply, regarding vacation of office by director. A director shall also be 
entitled to resign from the office of directors from such date as he may specify while so resigning. 
 

(p) Company in general meeting increase or reduce number of Directors: 
 
Subject to Article 23 (c) and Sections 149, 152 and 164 of the Act, the Company may, by 
Ordinary Resolution, from time to time, increase or reduce the number of Directors, and may 
alter their qualifications and the Company may, (subject to the provisions of Section 169 of the 
Act), remove any Director before the expiration of his period of office and appoint another 
qualified in his stead. The person so appointed shall hold office during such time as the Director 
in whose place he is appointed would have held the same if he had not been removed. 

 
(q) Chairman of the Board of Directors  

 
 

The members of the Board shall elect any one of them as the Chairman of the Board. The 
Chairman shall preside at all meetings of the Board and the General Meeting of the Company. 
The Chairman shall have a casting vote in the event of a tie.  
 

If for any reason the Chairman is not present within 15 (fifteen) minutes after the time appointed 
for holding the meeting or is unwilling to act as Chairman, the members of the Board shall 
appoint any one of the remaining Directors as the Chairman Managing Director or Whole-time 
Director of the Company may act as Chairman to the Board of Directors of the Company. 
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(r) Independent Directors  
 

 

The Company shall have such number of Independent Directors on the Board of the Company, 
as may be required in terms of the provisions of Section 149 of the Companies Act, 2013 and 
the Companies (Appointment and Qualification of Directors) Rules, 2014 or any other Law, as 
may be applicable. Further, the appointment of such Independent Directors shall be in terms of 
the aforesaid provisions of Law and subject to the requirements prescribed under the Listing 
Regulations.  

 
(s) Equal Power to Director  

 

Except as otherwise provided in these Articles, all the Directors of the Company shall have in 
all matters, equal rights and privileges and shall be subject to equal obligations and duties in 
respect of the affairs of the Company.  

 
(t) Nominee Directors 

 
(i) Whenever the Board enters into a contract with any lenders for borrowing any money 

or for providing any guarantee or security or for technical collaboration or assistance 
or enter into any other arrangement, the Board shall have, subject to the provisions of 
Section 152 of the Act the power to agree that such lenders shall have the right to 
appoint or nominate by a notice in writing addressed to the Company one or more 
Directors on the Board for such period and upon such conditions as may be mentioned 
in the common loan agreement / facility agreement. The nominee director representing 
lenders shall not be required to hold qualification shares and not be liable to retire by 
rotation. The Directors may also agree that any such Director, or Directors may be 
removed from time to time by the lenders entitled to appoint or nominate them and 
such lenders may appoint another or other or others in his or their place and also fill in 
any vacancy which may occur as a result of any such Director, or Directors ceasing to 
hold that office for any reason whatsoever. The nominee director shall hold office only 
so long as any monies remain owed by the Company to such lenders. 

 

*(i)(A) Debenture trustees, on behalf of the Debenture Holders, shall have a right to 
recommend, appoint and nominate in writing a Director on the Board of Directors of 
the Company (hereinafter referred to as the “Debenture Trustee Nominee Director”) 
within such timelines stipulated under Applicable Law as amended, updated and 
replaced from time to time in the event of: 

 
1. Two consecutive defaults in payment of interest to the Debenture Holders; or 
2. Default in creation of security for Debentures; or 
3. Default in redemption of Debentures  

 
The right to appoint the Debenture Trustee Nominee Director shall be exercised by the 
Debenture Trustee(s) as per the statutory guidelines as may be applicable from time to 
time. The Debenture Trustee Nominee Director appointed pursuant to the above clauses 
shall neither be liable to retire by rotation nor shall be required to hold any qualification 
Shares. The Nominee Director so appointed shall vacate his office on discharge of his 
duties as required under the applicable laws/ Rules, Regulations, Circulars. 
 

*The new Sub-Clause (i) (A) inserted in the existing Clause (t) of Article 23 pursuant to the 
Special Resolution passed by the Members at their 35th Annual General Meeting held 
on 13-09-2023. 
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(ii) The nominee director shall be entitled to all the rights and privileges of other Directors 

including the sitting fees and expenses as payable to other Directors but, if any other 
fees, commission, monies or remuneration in any form are payable to the Directors, 
the fees, commission, monies and remuneration in relation to such nominee director 
shall accrue to the lenders and the same shall accordingly be paid by the Company 
directly to the lenders. 

 
(iii) Provided that if any such nominee director is an officer of any of the lenders, the 

sittings fees in relation to such nominee director shall also accrue to the lenders 
concerned and the same shall accordingly be paid by the Company directly to that 
lenders. 
 

(iv) Any expenditure that may be incurred by the lenders or the nominee director in 
connection with the appointment or directorship shall be borne by the Company. 

 
(v) The nominee director shall be entitled to receive all notices, agenda, minutes, etc., and 

to attend all general meetings and Board meetings and meetings of any committee(s) 
of the Board of which he is a member. 
 

(vi) If at any time, the nominee director is not able to attend a meeting of Board or any of 
its committees, of which he is a member, the lenders may depute an observer to attend 
the meeting. The expenses incurred by the lenders in this connection shall be borne by 
the Company. 
 

(u) Director's fees, remuneration and expenses: 
 

(i) Subject to the applicable provisions of the Act, the Rules, Law including the provisions of 
the Listing Regulations, a Managing Director or Managing Directors, and any other 
Director/s who is / are in the whole time employment of the Company may be paid 
remuneration either by a way of monthly payment or at a specified percentage of the net 
profits of the Company or partly by one way and partly by the other, subject to the limits 
prescribed under the Act. 

 
 

(ii) All fees / compensation to be paid to non-executive Directors including Independent 
Directors shall be as fixed by the Board and shall require the prior approval of the 
Shareholders in a General meeting, in applicable cases. Such approval shall also specify 
the limits for the maximum number of stock options that can be granted to a non-executive 
Director, in any financial year, and in aggregate. However, such prior approval of the 
Shareholders shall not be required in relation to the payment of sitting fees to non-executive 
Directors if the same is made within the prescribed limits under the Act for payment of 
sitting fees. Notwithstanding anything contained in this article, the Independent Directors 
shall not be eligible to receive any stock options. 

 
(v) Vacation of Office of Director: 
 

Subject to relevant provisions of Sections 167 and 188 of the Act, the office of a Director, shall 
ipso facto be vacated if:  

 
(i) he is found to be of unsound mind by a court of competent jurisdiction; or  

 
(ii) he applies to be adjudicated an insolvent; or 
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(iii) he is adjudged an insolvent; or  
 

(iv) he is convicted by a court of any offence involving moral turpitude and is sentenced in 
respect thereof to imprisonment for not less than 6 (six) months; or  

 
(v) he fails to pay any calls made on him in respect of shares of the Company held by him 

whether alone or jointly with others, within 6 (six) months from the date fixed for the 
payment of such call, unless the Central Government has by notification in the Official 
Gazette removed the disqualification incurred by such failure; or  

 
(vi) 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; or  
 

(vii) he, (whether by himself or by any Person for his benefit or on his account), or any firm 
in which he is a partner, or any private company of which he is a director, accepts a loan, 
or any guarantee or security for a loan, from the Company, in contravention of Section 
185 of the Act; or  

 
(viii) having been appointed a Director by virtue of his holding any office or other employment 

in the Company, he ceases to hold such office or other employment in the Company; or  
 

(ix) he acts in contravention of Section 184 of the Act; or  
 

(x) he becomes disqualified by an order of the court under Section 203 of the Companies 
Act, 1956; or  

 

(xi) he is removed in pursuance of Section 169 of the Act; or  
 

(xii) he is disqualified under Section 164(2) of the Act. 
 

(w) The Company shall keep at its Office a register containing the particulars of its Directors and key 
managerial personnel as may be prescribed under Section 170 of the Act, and shall otherwise 
comply with the provisions of the said Section in all respects. 
 

(x) The Company shall not appoint or employ, or continue the appointment or employment of a 
person as its managing or whole-time Director who is disqualified under Section 196(3) and other 
applicable provisions of the Act or other applicable laws and regulations. 

 

(y) All acts done by Board, or by any person acting as a Director shall notwithstanding that it may be 
afterwards discovered that there was some defect in the appointment of any one or more of such 
Directors or of any person acting as aforesaid, or that they or any of them were disqualified, be 
as valid as if every such Director and such person had been appointed and was qualified to be a 
Director as the case may be. 
 
Subject to the applicable provisions of the Act, a Director may resign his office at any time by 
notice in writing addressed to the Board and such resignation shall become effective upon its 
acceptance by the Board. 

 
24. CONTINUING DIRECTORS  
 

The continuing Directors may act notwithstanding any vacancy in their body, but if, and so long as 
their number is reduced below the minimum number fixed by Article 23 (c) hereof, the continuing 
Directors not being less than two may act for the purpose of increasing the number of Directors to 
that number, or for summoning a General Meeting, but for no other purpose 
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25. PROCEDURE, IF PLACE OF RETIRING DIRECTORS IS NOT FILLED UP  
 
(a) If the place of the retiring Director is not so filled up and the meeting has not expressly resolved not 

to fill the vacancy, the meeting shall stand adjourned till the same day in the next week, at the same 
time and place, or if that day is a national holiday, till the next succeeding day which is not a national 
holiday, at the same time and place. 

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

also has not expressly resolved not to fill the vacancy, the retiring Director shall be deemed to have 
been reappointed at the adjourned meeting subject to compliance with the applicable law. 

 
26. POWERS OF THE BOARD  
 

Subject to the applicable provisions of the Act, these Articles and other applicable provisions of 
Law: -  

 
(a) The Board shall be entitled to exercise all such power and to do all such acts and things as the 

Company is authorised to exercise and do under the applicable provisions of the Act or by the 
Memorandum and Articles of the Company.  

 
(b) The Board is vested with the entire management and control of the Company, including as regards 

any and all decisions and resolutions to be passed, for and on behalf of the Company.  
 
(c) Provided that the Board shall not, except with the consent of the Company by a Special Resolution:-  

 
i. 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 such undertaking. The term ‘undertaking’ and the 
expression ‘substantially the whole of the undertaking’ shall have the meaning ascribed to 
them under the provisions of Section 180 of the Act;  

 
ii. Remit, or give time for repayment of, any debt due by a Director;  
 
iii. Invest otherwise than in trust securities the amount of compensation received by the 

Company as a result of any merger or amalgamation; and 
 

Borrow money(ies) where the money(ies) to be borrowed together with the money(ies) already 
borrowed by the Company (apart from temporary loans obtained from the Company’s bankers in 
the ordinary course of businesses), will exceed the aggregate of the Paid up capital of the Company 
and its free reserves. 

 
27. RELATED PARTY TRANSACTIONS 
 

(a) Except with the consent of the Audit Committee, Board or the Shareholders, as may be required in 
terms of the provisions of section 188 of the Act and the Companies (Meetings of Board and its 
Powers) Rules, 2014, the Company shall not enter into any contract or arrangement with a ‘Related 
Party’ with respect to:  

 

(i) sale, purchase or supply of any goods or materials;  
 

(ii) selling or otherwise disposing of, or buying, property of any kind;  
 

(iii) leasing of property of any kind;  
 

(iv) availing or rendering of any services;  
 

(v) appointment of any agent for purchase or sale of goods, materials, services or property;  
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(vi) such Director's or its Relative’s appointment to any office or place of profit in the company, 
its subsidiary company or associate company; and  
 

(vii) underwriting the subscription of any securities or derivatives thereof, of the company:  
 

(b) no Shareholder of the Company shall vote on such Ordinary Resolution, to approve any contract or 
arrangement which may be entered into by the Company, if such Shareholder is a Related Party.  
 

(c) nothing in this Article shall apply to any transactions entered into by the Company in its ordinary 
course of business other than transactions which are not on an arm’s length basis  

 
(d) The Director, so contracting or being so interested shall not be liable to the Company for any profit 

realised by any such contract or the fiduciary relation thereby established.  
 
(e) The terms “office of profit” and “arm’s length basis” shall have the meaning ascribed to them under 

Section 188 of the Act.  
 
(f) The term ‘related party’ shall have the same meaning as ascribed to it under the Act  
 
(g) The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 shall be made 

for the aforesaid contracts and arrangements. 
 

28. APPOINTMENT OF DIRECTOR OF A COMPANY IN WHICH THE COMPANY IS 
INTERESTED: 

 
A Director may be or become a Director of any Company promoted by the Company, or on which 
it may be interested as a vendor, shareholder, or otherwise, and no such Director shall be accountable 
for any benefits received as director or shareholder of such Company except in so far as Section 188 
or Section 197 of the Act as may be applicable. 

 
29. DISCLOSURE OF A DIRECTOR'S INTEREST 

 
 

Every Director shall in accordance with the provisions of Section 184 of the Act and of the 
Companies (Meeting of Board and its Powers) Rules, 2014 shall disclose his concern or interest in 
any company or companies or bodies corporate (including shareholding interest), firms or other 
association of individuals by giving a notice in accordance with such rules. 

 
A Director of the Company who is in any way, whether directly or indirectly concerned or 
interested in a contract or arrangement, or proposed contract or arrangement entered into or to 
be entered into by or on behalf of the Company, shall disclose the nature of his concern or 
interest at a meeting of the Board in the manner provided in Section 184 of the Act; 
 
Provided that it shall not be necessary for a Director to disclose his concern or interest in any 
such contract or arrangement entered into or to be entered into with any other company where 
any of the Directors of the company or two or more of them together holds or hold not more 
than 2% (two per cent) of the Paid up Share Capital in the other company or the Company as 
the case may be. 
 
A general notice given to the Board by the Director, to the effect that he is a director or 
shareholder of a specified body corporate or is a partner of a specified firm and is to be regarded 
as concerned or interested in any contract or arrangement which may, after the date of the 
notice, be entered into with that body corporate or firm, shall be deemed to be a sufficient 
disclosure of concern or interest in relation to any contract or arrangement so made. Any such 
general notice shall expire at the end of the Financial Year in which it is given but may be 
renewed for a further period of one Financial Year at a time by a fresh notice given in the first 
meeting of the Board in the Financial Year in which it would have otherwise expired.  
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30. DISCUSSION AND VOTING BY INTERESTED DIRECTOR: 
 
No Director shall, as a Director, take any part in the discussion of, or vote on any contract or 
arrangement in which he is in any way, whether directly or indirectly concerned or interested, 
nor shall his presence count for the purpose of forming a quorum at the time of such discussion 
or vote. This prohibition shall not apply to: 

 
(a) Any contract of indemnity against any loss which the Director's or any of them may 

suffer by reason of becoming or being sureties or surety for the company: or 
 
(b) Any contract or arrangement entered into or to be entered into by the Company with a 

public company, or with a private company, which is a subsidiary of a public company, 
in which the interest of the Director consists solely in his being a Director of such 
Company and the holder of shares not exceeding a number of value the amount requisite 
to qualify him for appointment as a director thereof, he having been nominated as such 
Director by the Company or in his being a Shareholder of the Company holding not 
more than two per cent of the Paid up share capital of the Company. 

 
 Subject to the provisions of Section 188 of the Act and other applicable provisions, if any, 

of the Act, any Director of the Company, any partner or Relative of such Director, any firm 
in which such Director or a Relative of such Director is a partner, any private company of 
which such Director is a director or member, and any director or manager of such private 
company, may hold any office or place of profit in the Company. 

 
(c) The Company shall keep a Register in accordance with Section 189 of the Act and shall 

within the time specified therein enter therein such of the particulars as may be. The 
Register aforesaid shall also specify, in relation to each Director of the Company, the names 
of the bodies corporate and firms of which notice has been given by him under Article 29. 
The Register shall be kept at the Office of the Company and shall be open to inspection at 
such Office, and extracts may be taken therefrom and copies thereof may be required by 
any Shareholder of the Company to the same extent, in the same manner, and on payment 
of the same fee as in the case of the Register of Members of the Company and the 
provisions of Section 94 of the Act shall apply accordingly. 

 
31. ROTATION AND RETIREMENT OF DIRECTOR 

 
(a) Rotation of Directors 

 
At the Annual General Meeting of the Company to be held in every year, one third of such of the 
Directors as are liable to retire by rotation for time being, or, if their number is not three or a multiple 
of three then the number nearest to one third shall retire from office, and they will be eligible for re-
election. 

 
(b) Which Directors to retire: 

 
(i) 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 to retire shall, in default to for subject to any 
agreement among themselves, be determined by lot. 
 

(ii)  Save as permitted by Section162 of the Act, every resolution of a General Meeting for 
the appointment of a Director shall relate to one name individually. 

 
32. WHEN THE COMPANY AND CANDIDATE FOR OFFICE OF DIRECTOR MUST GIVE 
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NOTICE: 
 

The eligibility and appointment of a person other than a retiring Director to the office of the 
Director shall be governed by the provisions of Section 160 of the Act. 
 

33. REGISTER OF DIRECTORS, KEY MANAGERIAL PERSONNEL, ETC.  
 
(a)  The Company shall keep at its Office, a Register containing the particulars of its Directors, 

Managing Directors, Manager, Secretaries and other Persons mentioned in Section 170 of the Act 
and shall otherwise comply with the provisions of the said Section in all respects.  

 
(b) The Company shall in respect of each of its Directors also keep at its Office a Register, as required 

by Section 170 of the Act, and shall otherwise duly comply with the provisions of the said Section 
in all respects.  

 
34. PROCEEDINGS OF DIRECTORS 
 

(a) The Quorum necessary for the transaction of the business of directors shall be minimum two or one 
third of the total numbers of directors whichever is higher, subject to Section 174 of the Act and the 
presence of Directors by video conferencing or by other audio visual means shall also be counted 
for the purposes of calculating quorum. 
 

(b) If any duly convened Board Meeting cannot be held for want of a quorum, then such a meeting shall 
automatically stand adjourned for 7 (seven) days after the original meeting at the same time and 
place, or if that day is a national holiday, on the succeeding day which is not a public holiday to the 
same time and place. Provided however, the adjourned meeting may be held on such other date and 
such other place as may be unanimously agreed to by all the Directors in accordance with the 
provisions of the Act. 

 
(c) If in the event of a quorum once again not being available at such an adjourned meeting, the Directors 

present shall constitute the quorum and may transact business for which the meeting has been called. 
 

(d) Subject to the provisions of Section 173 of Act, a meeting of the Board shall be held in such a manner 
that not more than 120 days shall intervene between two consecutive meetings of the Board and at least 
four such meetings shall be held in each calendar year. The directors may meet together for the 
discharge of the business, adjourn and otherwise regulate their meetings and proceedings, as they think 
fit. 

 
(e) Notice of every meeting of Board of the Company shall be given in writing to every director at his / her 

address registered with the Company. 
 

(f) A meeting of the director for the time being at which a quorum is present, shall be competent to exercise 
all or any of the authorities, powers and discretions by law or under Articles and regulations for the 
time being vested in or exercisable by directors. 

 
(g) The Managing Director or a Director or a secretary upon the requisition of Director(s), may at any time 

convene a meeting of the Board. 
 

(h) The questions arising at any meeting of the Board shall be decided by a majority of votes and in case 
of any equality of vote, the Chairman shall have a second or casting vote. 

 
(i) Meetings of Directors: 

 
(i) The participation of Directors in a meeting of the Board may be either in person or through 
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video conferencing or other audio visual means, as may be prescribed, which are capable 
of recording and recognising the participation of the Directors and of recording and storing 
the proceedings of such meetings along with date and time. However, such matters as 
provided under Rule 4 of the Companies (Meetings of Board and its Powers) Rules, 2014 
shall not be dealt with in a meeting through video conferencing or other audio visual means. 
Any meeting of the Board held through video conferencing or other audio visual means 
shall only be held in accordance with the Companies (Meetings of Board and its Powers) 
Rules, 2014.  

 
(ii) At least 7 (seven) days’ notice of every meeting of the Board shall be given in writing to 

every Director for the time being at his address registered with the Company and such 
notice shall be sent by hand delivery or by post or by electronic means. A meeting of the 
Board may be convened in accordance with these Articles by a shorter notice in case of any 
emergency as directed by the Chairman or the Managing Director or the Executive Director, 
as the case may be, subject to the presence of 1 (one) Independent Director in the said 
meeting. If an Independent Director is not present in the said meeting, then decisions taken 
at the said meeting shall be circulated to all the Directors and shall be final only upon 
ratification by one independent Director. Such notice or shorter notice may be sent by post 
or by fax or e-mail depending upon the circumstances.  

 
(iii) At any Board Meeting, each Director may exercise 1 (one) vote. The adoption of any 

resolution of the Board shall require the affirmative vote of a majority of the Directors 
present at a duly constituted Board Meeting. 

 
 

35. CHAIRMAN: 
 
The Board may elect a chairman of its meeting and determine the period for which he is to hold 
office.  

 
36. HOW QUESTIONS TO BE DECIDED: 

 
(i) Questions arising at any meeting of the Board or Committees, other than as specified 

in these Articles and the Act, if any, shall be decided by a majority vote. In the case of 
an equality of votes, the Chairman shall have a second or casting vote.  

 
(ii) No regulation made by the Company in General Meeting, shall invalidate any prior act 

of the Board, which would have been valid if that regulation had not been made. 
 

37. COMMITTEES AND DELEGATION BY THE BOARD  
 

(i) The Company shall constitute such Committees as may be required under the Act, 
applicable provisions of Law and the Listing Regulations. Without prejudice to the powers 
conferred by the other Articles and so as not to in any way to limit or restrict those powers, 
the Board may, subject to the provisions of Section 179 of the Act, delegate any of its 
powers to the Managing Director(s), the executive director(s) or manager or the chief 
executive officer of the Company. The Managing Director(s), the executive director(s) or 
the manager or the chief executive officer(s) as aforesaid shall, in the exercise of the powers 
so delegated, conform to any regulations that may from time to time be imposed on them 
by the Board and all acts done by them in exercise of the powers so delegated and in 
conformity with such regulations shall have the like force and effect as if done by the 
Board. 

 
(ii) Subject to the applicable provisions of the Act, the requirements of Law and these Articles, 
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the Board may delegate any of its powers to Committees of the Board consisting of such 
member or members of the Board as it thinks fit, and it may from time to time revoke and 
discharge any such committee of the Board either wholly or in part and either as to persons 
or purposes. Every Committee of the Board so formed shall, in the exercise of the powers 
so delegated, conform to any regulations that may from time to time be imposed on it by 
the Board. All acts done by any such Committee of the Board in conformity with such 
regulations and in fulfillment of the purposes of their appointment but not otherwise, shall 
have the like force and effect as if done by the Board.  

 
(iii) 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 regulation made by the Directors under the last preceding Article.  

 
(iv) The Board of the Company shall in accordance with the provisions of the Companies 

(Meetings of the Board and its Powers) Rules, 2014 or any other Law and the provisions 
of the Listing Regulations, form such committees as may be required under such rules in 
the manner specified therein, if the same are applicable to the Company. 

 
38. WHEN ACTS OF A DIRECTOR VALID NOTWITHSTANDING INFORMAL 

APPOINTMENTS: 
 
All acts undertaken at any meeting of the Board or of a Committee of the Board, or by any person 
acting as a Director shall, notwithstanding that it may afterwards be discovered that there was 
some defect in the appointment of such Director or persons acting as aforesaid, or that they or any 
of them were disqualified or had vacated office or that the appointment of any of them had been 
terminated by virtue of any provisions contained in the Act or in these Articles, be as valid as if 
every such person had been duly appointed, and was qualified to be a Director. Provided that 
nothing in this Article shall be deemed to give validity to the acts undertaken by a Director after 
his appointment has been shown to the Company to be invalid or to have been terminated. 

 
39. RESOLUTION WITHOUT BOARD MEETING: 

 
No resolution shall be deemed to have been duly passed by the Board or by a Committee thereof 
by circulation, unless the resolution has been circulated in draft form, together with the necessary 
papers, if any, to all the Directors, or members of the Committee, as the case may be, at their 
addresses registered with the Company in India by hand delivery or by post or by courier, or 
through such electronic means as may be provided under the Companies (Meetings of Board and 
its Powers) Rules, 2014 and has been approved by majority of Directors or Shareholders, who 
are entitled to vote on the resolution. However, in case one-third of the total number of Directors 
for the time being require that any resolution under circulation must be decided at a meeting, the 
chairperson shall put the resolution to be decided at a meeting of the Board. 
 
A resolution mentioned above shall be noted at a subsequent meeting of the Board or the Committee 
thereof, as the case may be, and made part of the minutes of such meeting. 

 
40. MINUTES 
 
(a) The Board shall respectively cause minutes of all proceedings of General Meetings and of all 

proceedings at meetings of Board or of Committee to be duly entered in books to be maintained for 
that purpose in accordance with Section 118 of the Act, provided that the minutes book may be 
maintained in loose leafs 

 
(b) The Company shall prepare minutes of each Board Meeting and the entries thereof in books kept for 
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that purpose with their pages consecutively numbered. Such minutes shall contain a fair and correct 
summary of the proceedings conducted at the Board Meeting.  

 
(c) The Company shall circulate the draft minutes of the meeting to each Director within 15 (fifteen) 

days after the Board Meeting.  
 

(d) Each page of every such book shall be initialed or signed and the last page of the record of 
proceedings of each meeting in such book shall be dated and signed by the Chairman of the said 
meeting or the Chairman of the next succeeding meeting.  

 
(e) In no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid 

by pasting or otherwise.  
 
(f) The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat 

and shall also contain: -  
 

(i) all appointments of Officers;  
 
(ii) The name of the Directors present at the meeting in case of meeting of Board or Committee 

of Board; 
 
(iii) all resolutions and proceedings of the meetings of the Board; and 
 
(iv) the name of the Directors, if any, dissenting from or not consenting to the resolution, in the 

case of each resolution passed at the meeting of Board or Committee of Board.  
 
(g) Nothing contained in sub Articles (a) to (f) above 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.  

 
(h) The Chairman shall exercise absolute discretion in regard to the inclusion or non-inclusion of any 

matter in the minutes on the ground specified in sub Article (g) above.  
 

(i) Any such minutes, purporting to be signed in accordance with the provisions of Sections 118 of the 
Act, shall be evidence of the proceedings. 

 
(j) The minutes kept and recorded under this Article shall also comply with the provisions of Secretarial 

Standards issued by the Institute of Company Secretaries of India constituted under the Company 
Secretaries Act, 1980 and approved as such by the Central Government and applicable provisions 
of the Act and Law. 

 
41. POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING 
 

The Board shall exercise the following powers on behalf of the Company and the said powers shall 
be exercised only by resolutions passed at the meeting of the Board: -  

 
(a) to make calls on Shareholders in respect of money unpaid on their shares;  
 
(b) to authorise buy-back of securities under Section 68 of the Act;  
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(c) to issue securities, including debentures, whether in or outside India;  
 
(d) to borrow money(ies);  
 
(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 statements 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) fees / compensation payable to non-executive directors including independent directors of the 

Company; and  
 
(l) any other matter which may be prescribed under the Companies (Meetings of Board and its 

Powers) Rules, 2014 and the Listing Regulations.  
 

The Board may, by a resolution passed at a meeting, delegate to any Committee of Directors, the 
Managing Director, or to any person permitted by Law the powers specified in sub clauses (d) to (f) 
above. 

 
The aforesaid powers shall be exercised in accordance with the provisions of the Companies 
(Meetings of Board and its Powers) Rules, 2014 and shall be subject to the provisions of section 180 
of the Act. 
 

42. MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) / EXECUTIVE 
DIRECTOR(S) / MANAGER  

 
The Board may, from time to time, subject to the provisions of Sections 196 and 203 of the Act and 
of these Articles, appoint from time to time, a Managing Director or whole time director or executive 
director or manager of the Company for such period and on such remuneration and other terms, as 
they think fit and subject to the terms of any agreement entered into in any particular case, may 
revoke such appointment. His appointment will be automatically terminated if he ceases to be a 
director. 
 
The Board, subject to Section 179 of the Act, may entrust to and confer upon a managing director 
or a whole time director any of the powers exercisable by them, upon such terms and conditions and 
with such restrictions, as they may think fit and either collaterally with or to their own powers and 
may, from time to time, revoke, withdraw or alter or vary all or any of such powers. 
 
The person so appointed, shall be responsible for and in charge of the day to day management and 
affairs of the Company and subject to the applicable provisions of the Act and these Articles, the 
Board shall vest in such Managing Director/s or the whole time director(s) or manager or executive 
director(s), as the case may be, all the powers vested in the Board generally. 
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43. PROVISIONS TO WHICH MANAGING DIRECTOR(S) / WHOLE TIME 
DIRECTOR(S) / EXECUTIVE DIRECTOR(S) / MANAGER ARE SUBJECT  

 
Notwithstanding anything contained herein, a Managing Director(s) / whole time director(s) / 
executive director(s) / manager shall subject to the provisions of any contract between him and the 
Company be subject to the same provisions as to resignation and removal as the other Directors of 
the Company, and if he ceases to hold the office of a Director he shall ipso facto and immediately 
cease to be a Managing Director(s) / whole time director(s) / executive director(s) / manager. 

 
44. POWER OF ATTORNEY: 
 

The Board may, at any time and from time to time, by Power-of-Attorney under Seal appoint any 
persons to be the Attorneys of the Company for such purposes and with such powers, authorities 
and discretions (not exceeding those which may be delegated by the Board under the Act) and 
for such period and subject to such conditions as the Board may, from time to time, think fit; and 
any such appointments, may, if the Board thinks fit, be made in favour of the Shareholders, or in 
favour of the Company or of the Shareholders, directors, nominees, or officers of any Company 
or firm, or in favour of any fluctuating body of persons whether nominated directly or indirectly 
by the Board; and any such Power-of-Attorney may contain such provisions for the protection 
or convenience of persons dealing with such Attorney as the Board think fit. 

 
 

45. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF 
FINANCIAL OFFICER 

 
Subject to the provisions of the Act:- 

 
(a) A Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer may be 

appointed by the Board for such term, at such remuneration and upon such conditions as it may 
thinks fit; and any Chief Executive Officer, Manager, Company Secretary or Chief Financial 
Officer so appointed may be removed by means of a resolution of the Board; 

(b) A director may be appointed as Chief Executive Officer, Manager, Company Secretary or Chief 
Financial Officer. 
 

(c) Any provision in the Act or these Articles requiring or authorising a thing to be done by or to a 
Director and Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 
shall not be satisfied by its being done by or to the same person acting both as director and as, or 
in place of, Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer. 

 
(d) Any such objection made in due time shall be referred to the Chairman of the meeting whose 

decision thereon shall be final and conclusive. 
 

46. POWER TO AUTHENTICATE DOCUMENTS: 
 
Any Director or the Secretary or any officer appointed by the Board for the purpose shall have 
power to authenticate any documents affecting the constitution of the Company and any books, 
records, documents and account relating to the business of the Company and to certify copies 
thereof extracts therefrom, as true copies or extracts and where any books, records, documents 
or accounts are elsewhere than at the office, the local manager or other officer of the Company 
having the custody thereof shall deemed to be a person appointed by the Board as aforesaid. 
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47. CERTIFIED COPIES OF THE BOARD: 
 
A document purporting to be a copy of a resolution of the Board or an extract from the minutes 
of meeting of the Board which is certified as such in accordance with the provisions of the last 
preceding Articles shall be conclusive evidence in favour of all persons dealing with the 
Company upto the faith thereof that such resolution has been duly passed or, as the case may be 
that such extract is true and accurate record of a duly constitute meeting of the Directors. 

 
48. RESERVES 
 

The Board may from time to time before recommending any Dividend set apart any such portion 
of the profit of the Company as it thinks fit as reserves to meet contingencies or for the 
liquidations of the debentures, debts or other liabilities of the Company, for equalization of 
Dividends for repairing, improving or maintaining any of the property of the Company and such 
other purposes of the Company as the Board in its absolute discretion thinks conducive to the 
interest of the Company and may subject to the provisions of Section 186 of the Act, invest the 
several sums so set aside upto such investments (other than shares of the Company) as it may 
think fit, and from time to time deal with and vary such investments and dispose of all or any 
part thereof for the benefit of the Company, and may divide the Reserve into such special funds 
as the Board thinks fit, with full power to employ the Reserve or any part thereof in the business 
of the Company and that without being bound to keep the same separate from other assets. 

 

49. INVESTMENT OF MONEY 
 
All money carried to the Reserves shall nevertheless remain and be profits of the Company 
available, subject to due provision being made for actual loss or depreciation, for the payment 
of Dividends and such moneys and all the other moneys of the Company not immediately 
required for the purpose of the Company may, subject to the provision of Section 186 of the Act, 
be invested by the Board in or upon such investments or securities as it may select or may be 
used as working capital or may be kept at any Bank on deposit or otherwise as the Board may, 
from time to time think proper. 

 
50. ISSUE OF BONUS SHARES 

 
The Company in its General Meeting may resolve to issue the bonus shares to its shareholders 
subject to the applicable provisions of the Act and other laws as may be applicable in this behalf 
from time to time. 

 
51. FRACTIONAL CERTIFICATE 

 
For the purpose of giving effect to any resolution under the two last preceding Articles the Board 
may settle any difficulty which may arise in regard to the distribution as it thinks expedient and, 
in particular, may issue fractional certificates, and may fix the value for distribution of any 
specific assets, and may determine that cash payments shall be made to any Shareholders upon 
the footing of value so fixed in order to adjust the right so fall parties may vest such cash or 
specific assets in trustees upon such trusts for the persons entitled to the dividends or capitalized 
fund as may seem expedient to the Board. Where requisite a proper contract shall be filed in 
accordance with Section 75 of the Act, and the Board may appoint any person to sign such 
contract on behalf of the person entitled to the dividends or capitalized fund and such 
appointment shall be effective. 
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52. DIVIDENDS AND RESERVES 
 
a. The Company in General meeting may declare dividends but no dividend shall exceed the 

amount recommended by the Board. 
 

b. Subject to the applicable provisions of the Act and Rules made there under, the Board may, 
from time to time, pay to the members such interim dividends as appear it to be justified by the 
profits earned by the Company. 

 
c. The Board may, before recommending any dividend, set aside out of the profits of the Company, 

such sums, as it may think proper, as reserve or reserves which shall at the discretion of the 
Board, be applicable for any of the purposes to which the profits of the Company may be 
properly applied, including provision for meeting contingencies or for equalizing dividends and 
pending such applications may at the like discretion either be employed in the business of the 
Company or be invested in such investments (other than shares of the Company) as the Board 
may, from time to time, thinks fit. 
 

d. The Board may also carry forward any profits which it may think prudent not to divide, without 
setting them aside as a reserve. 

 
e. Subject to the rights of the persons, if any, holding shares with special rights as the dividends, 

all dividends shall be declared and paid according to the amounts paid or credited as paid on the 
shares in respect whereof the dividend is paid. 

 
f. No amount paid or credited as paid on a share in advance of calls shall be treated for the 

purposes of this Article as having been paid on the share. 
 
g. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as 

paid on the shares during any portion or portions of the period in respect of which the dividend 
is paid, but if any share is issued on terms providing that it shall rank for dividend as from a 
particular date such share shall rank for dividend accordingly. 
 

h. The Board may deduct from any dividend payable to any member all sums of money, if any, 
presently payable by him to the Company on account of calls or otherwise in relation to the 
shares of the Company. 
 

i. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by 
cheque or warrant sent through the post direct to the registered address of the holder or, in case 
of joint holders, to the registered address of that one of the joint holders who is first named on 
the register of members, or to such person and to such address as the first named holder or joint 
holders may in writing direct. 
 

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

k. Any one of two or more joint holders of a share may give effectual receipts for any dividends, 
bonus or other moneys payable in respect of such share. 
 

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

m. No dividend shall bear interest against the Company, irrespective of the reason for which it has 
remained unpaid. 
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n. There shall be no forfeiture of unclaimed Dividends before the claim becomes barred by Law 

provided that a recognized stock exchange may provisionally admit to dealings the securities of a 
company which undertakes to amend articles of association at it next general meeting so as to 
fulfill the foregoing requirements and agrees to act in the meantime strictly in accordance with 
the provisions of this clause. 
 

53. UNPAID OR UNCLAIMED DIVIDEND  
 
(a) If the Company has declared a Dividend which has not been paid or the Dividend warrant in respect 

thereof has not been posted or sent within 30 (thirty) days from the date of declaration to any 
Shareholder entitled to payment of the Dividend, the Company shall within 7 days from the expiry 
of the aforesaid period transfer the total amount of dividend, which remained unpaid or unclaimed 
within the period of 30 (thirty) days, to a special account to be opened by the Company in that behalf 
in any scheduled bank to be called the “Unpaid Dividend of  Varroc Engineering Limited”. 

(b) Any money so transferred to the unpaid Dividend account of the Company which remains unpaid 
or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be transferred by 
the Company to the Fund established under sub-section (1) of Section 125 of the Act, viz. “Investors 
Education and Protection Fund”.  

 
54. BOOKS OF ACCOUNT TO BE KEPT 
 

The Board shall cause proper books of account to be maintained under Section 128 of the Act. 
 

Subject to the provisions of Section 207 of the Act the Board shall also, from time to time, determine 
whether and to what extent, and at what times and places, and at what conditions or regulations 
account books of the Company or any of them, are to be kept or shall be open to the inspection of 
Shareholders not being Directors. 

 
Subject to the provisions of Section 207 of the Act no Shareholder (not being the director) or other 
person shall have any right of in inspecting any account book or document of the Company except 
as conferred by law or authorised by the Board or by the Company in General Meeting. 

 
The Books of accounts shall be kept at the Office or at such other place in India as the Board 
may decide and when the Board so decides, the Company shall within seven days of the decision, 
file with the Registrar a notice in writing giving the full address of that other place. 

 
The Books of Account shall be open to inspection by any Director during business hours. 

 
55. ACCOUNTS 
 
(a) Balance sheet and profit and loss account of the Company will be audited once in a year by a 

qualified auditor for certification of correctness as per provisions of the Act. 
 

(b) Balance Sheet and Profit and Loss Account: 
 
At every Annual General Meeting the Board shall lay before the Company a Balance Sheet and 
Profit and Loss Account made up in accordance with the provision of the Act and such Balance 
Sheet and Profit and Loss Account shall comply with the requirements of sections 134 of the 
Act so far as they are applicable to the Company but, save as aforesaid the Board shall not be 
found to disclose greater details of the result or extent of the trading and transactions of the 
Company than it may deem expedient. 
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(c) Annual Report of Directors: 
 
There shall be attached to every Balance Sheet laid before the Company a report by the Board 
complying with Section 134 of the Act and other applicable laws. 

 
(d) Copies to be sent to Shareholders and others: 

 
A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors Report and 
every document required by law to be annexed or attached to the Balance Sheet) shall, as 
provided by section 136 of the Act not less than twenty-one days before the meeting be sent to 
every such Shareholders, trustee and other person to whom the same is required to be sent by the 
said section. 

 
(e) Copies of Balance Sheet to be filed: 

 
The Company shall comply with Section 137 of the Act as to filing copies of the Balance Sheet 
and Profit and Loss Account and documents required to be annexed or attached thereto with the 
Registrar of Companies. 

 
(b) Service of process in winding-up: 

 
Subject to the provisions of the Act, in the event of winding-up of the Company every 
Shareholder of the Company who is not for the time being in the place where  the office of the 
Company is situated shall be bound, within eight weeks after the passing of an effective 
resolution to wind up the Company voluntarily or the making of any order for the winding up of 
the Company to serve notice in writing on the Company appointing some householder residing 
in the neighbourhood of the office upon whom all summons, notices, processes, orders and 
judgments in relation to or under the winding up of the Company may be served and in default 
to such nomination, the liquidator of the Company shall be at liberty on behalf of such member, 
to appoint some such person and service upon any such appointee by the Shareholder on the 
liquidator shall be deemed to be good personal service on such Shareholder for all purposes and 
where the liquidator makes any such appointment he shall, with all convenient speed, given notice 
thereof to such Shareholder by advertisement in some daily newspaper circulating in the 
neighbourhood of the office or by a registered letter sent by post and addressed to such 
Shareholder at his address as registered in the register and such notice shall be deemed to be 
served on the day on which the advertisement appears or the letter would be delivered in the 
ordinary course of the post. The provision of this Article does not prejudice the right of the 
liquidator of the Company to serve any notice or other document in any other manner prescribed 
by these Articles. 

 
(c) Shareholders to notify address in India  

 
Each registered Shareholder shall from time to time notify in writing to the Company such place in 
India to be registered as his address and such registered place of address shall for all purposes be 
deemed to be his place of residence. 

 
(d) Service on Shareholders having no Registered Address  

 
If a Shareholder does not have registered address in India, and has not supplied to the Company any 
address within India, for the giving of the notices to him, a document advertised in a newspaper 
circulating in the neighborhood of Office of the Company shall be deemed to be duly served to him 
on the day on which the advertisement appears. 
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(e) Service on Persons Acquiring Shares on Death or Insolvency of Shareholders  
 
A document may be served by the Company on the persons entitled to a share in consequence of the 
death or insolvency of a Shareholders by sending it through the post in a prepaid letter addressed to 
them by name or by the title or representatives of the deceased, assignees of the insolvent by any 
like description at the address (if any) in India supplied for the purpose by the persons claiming to 
be so entitled, or (until such an address has been so supplied) by serving the document in any manner 
in which the same might have been served as if the death or insolvency had not occurred. 

 
(f) Notice by advertisement  

 
Subject to the applicable provisions of the Act, any document required to be served or sent by the 
Company on or to the Shareholders, or any of them and not expressly provided for by these Articles, 
shall be deemed to be duly served or sent if advertised in a newspaper circulating in the district in 
which the Office is situated. 

 
56. KEEPING OF REGISTERS AND INSPECTION 
 
(a) Registers, etc. to be maintained by the Company: 

 
The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept the 
following registers in terms of the applicable provisions of the Act: 
 
A Register of Member indicating separately for each class of Equity Shares held by each 
Shareholder residing in or outside India and a Register of any other security holders. 

 
The Company shall also be entitled to keep in any country outside India, a part of the registers 
referred above, called “foreign register” containing names and particulars of the Shareholders or 
beneficial owners residing outside India. 
 
The registers mentioned in this Article shall be kept and maintained in the manner prescribed 
under the Companies (Management and Administration) Rules, 2014. 

 
(b) Supply of copies of Registers: 

 
Copies of the Memorandum and Articles of Association of the Company and other documents 
referred to in Section 17 of the Act shall be sent by the Company to every Shareholder at his 
request within 7 (seven) days of the request on payment of such sum as prescribed under the 
Companies (Incorporation) Rules, 2014. 
 

(c) Inspection of Registers: 
 

The register of charges, register of investments, register of shareholders, books of accounts and 
the minutes of the meeting of the Board and Shareholders shall be kept at the office of the 
Company and shall be open, during business hours, for such periods not being less in the 
aggregate than two hours in each day as the Board determines for inspection of any Shareholder 
without charge. In the event such Shareholder conducting inspection of the abovementioned 
documents requires extracts of the same, the company may charge a fee which shall not exceed 
Rupees ten (10) per page or such other limit as may be prescribed under the Act or other 
applicable provisions of Law. 

 
(d) When Registers of Shareholders may be closed: 

 
The Company, after giving not less than seven days, previous notice by the advertisement in some 
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newspapers circulating in the district in which the office is situated close the Register of 
Members for any period or periods not exceeding in the aggregate forty-five days in each year 
but not exceeding thirty days at any one time. 

 
(e) Reconstruction: 

 
On any sale of the undertaking of the Company the Board or the liquidators on a winding- up 
may, if authorized by a Special Resolution, accept fully paid or partly Paid up shares of any 
other Company, whether incorporated in India or not, either than existing or to be formed for 
the purchase in whole or in part of the property of the Company and the Board (if the profits of 
the Company permit) or the liquidators (in winding-up) may distribute such shares or securities 
or any other property of the Company amongst the Shareholders without realisation, or vest the 
same in trustees for them and Special Resolution may provide for the distribution or 
appropriation of the cash shares or other securities benefit or property otherwise then in 
accordance with the strict legal right, of the contributories of the Company, and for the valuation 
of any such securities or property at such price and in such manner as the meeting may approve, 
and waive all rights in relation thereto, save only in case the Company is proposed to be or is in 
the course of being wound up, such statutory rights (if any) under Section 319 of the Act as are 
incapable of being varied or excluded by these Articles. 
 

57. REGISTER OF CHARGES  
 

The Directors shall cause a proper register to be kept, in accordance with the applicable provisions 
of the Act, of all mortgages and charges specifically affecting the property of the Company and shall 
duly comply with the requirements of the applicable provisions of the Act in regard to the 
registration of mortgages and charges therein specified.  

 
58. CHARGE OF UNCALLED CAPITAL  
 

Where any uncalled capital of the Company is charged as security or other security is created on 
such uncalled capital, the Directors may authorize, subject to the applicable provisions of the Act 
and these Articles, making calls on the Shareholders in respect of such uncalled capital in trust for 
the person in whose favour such charge is executed.  

 
59. DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDING UP 
 
(a) If the company shall be wound up, the Liquidator may, with the sanction of a Special Resolution of 

the company and any other sanction required by the Act divide amongst the shareholders, in specie 
or kind the whole or any part of the assets of the company, whether they shall consist of property of 
the same kind or not. 

 
(b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to 

be divided as aforesaid and may determine how such division shall be carried out as between the 
Shareholders or different classes of Shareholders. 

 
60. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION 
 
(a) The Shareholders shall vote for all the Equity Shares owned or held on record by such Shareholders 

at any Annual or Extraordinary General Meeting of the Company in accordance with these Articles. 
 
(b) The Shareholders shall not pass any resolution or take any decision which is contrary to any of the 

terms of these Articles. 
 
(c) The Articles of the Company shall be amended only by way of a Special Resolution. 
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61. POWER OF THE DIRECTORS 
 

Subject to the Section 179 of the Act hereof, the directors shall have the right to delegate any of 
their powers to such managers, agents or other persons as they may deem fit and may at their own 
discretion revoke such powers. 

 
The directors shall have powers for the engagement and dismissal of managers, engineers, clerks, 
workers and assistants and shall have power of general direction, management and superintendence 
of the business of the Company with full powers to do all such acts, matters and things deemed 
necessary, proper or expedient for carrying on the business of the Company, and to make and sign 
all such contracts and to draw and accept on behalf of the Company all such bills of exchanges, 
hundies, cheques, drafts and other government papers and instruments that shall be necessary, proper 
or expedient, except only such of them as by the Act or by these presents are expressly directed to 
be exercised by shareholders in the general meeting. 

 
62. SECRECY 

 
Without prejudice to the rights of the Investors and the Investor directors, every manager, auditor, 
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 Board, before entering upon the duties, sign a 
declaration pledging himself to observe strict secrecy respecting all bonafide transactions of the 
Company with its customers and the state of account with individuals and in matters relating 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 require to do so by the Directors or by any 
General Meeting or by the law of the country and except so far as may be necessary in order to 
comply with any of the provision in these presents and the provisions of the Act. Nothing herein 
contained shall affect the powers of the Central Government or any officer appointed by the 
government to require or to hold an investigation into the Company’s affair. 

 
63. OPERATION OF BANK ACCOUNTS 

 
The Board shall have the power to open bank accounts, to sign cheques on behalf of the Company 
and operate all banking accounts of the Company and to receive payments, make endorsements, 
draw and accept negotiable instruments, hundies and bills or may authorize any other person to 
exercise such powers. 

 
64. INDEMNITY 

 
Subject to provisions of Section 197 of the Act, the Chairman, Directors, Auditors, Managing 
Directors and other officer for the time being of the Company and any trustees for the time being 
acting in relation to any of the affairs of the Company and their heirs and executors, shall be 
indemnified out of the assets and funds of the Company from or against all bonafide suits, 
proceedings, costs, charges, losses, damages and expenses which they or any of them shall or may 
incur or sustain by reason of any act done or about the execution of their duties in their respective 
offices except those done through their wilful neglects or defaults of any other officer or trustee. 
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65. THE SEAL

(i) The Board shall provide for the safe custody of the seal of the Company.

**(ii) The Common Seal shall not be affixed to any instrument except by the authority of a
Resolution of the Board or a Committee of the Board authorized by it in that behalf

66. BUYBACK OF SHARES

Subject to the provisions of Sections 68, 69 and 70 of the Act and subject to requirement of
applicable buy-back regulations/rules made by central government / SEBI in this regard as may be
modified from time to time, the Company may purchase its own Equity Shares or other Securities.

67. CANCELLATION OF FORFEITED SHARES

The Company may, by a resolution of the Board, decide not to reissue any forfeited shares in the
Company. In such a case, the Board may cancel the forfeited shares, with or without canceling them
from the authorised share capital, and transfer the amount received on such shares to appropriate
account head. In case the Company decides to diminish the amount of Company’s share capital by
the nominal value of forfeited shares cancelled, it shall be done in accordance with the provisions
of the Act as applicable.

 

68. CAPITALISATION OF PROFITS

(i) The Company in general meeting may, upon the recommendation of the Board, resolve—

(a) that it is desirable to capitalise any part of the amount for the time being standing
to the credit of any of the Company’s reserve accounts, or to the credit of the profit 
and loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in
Article 68 (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

**The existing Clause (ii) of the Article 65 has been substituted/replaced pursuant to the 
Special Resolution passed by the Members at their 35th Annual General Meeting held 
on 13-09-2023. 
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(ii)  The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 
contained in Article 68 (iii), either in or towards— 
  
(a)  paying up any amounts for the time being unpaid on any shares held by such 

members respectively; 
 
(b)  paying up in full, unissued shares of the Company to be allotted and distributed, 

credited as fully paid-up, to and amongst such members in the proportions 
aforesaid; 

 
(c)  partly in the way specified in sub-Article (a) and partly in that specified in sub-

Article (b); 
 

(iii)  A securities premium account and a capital redemption reserve account may, for the 
purposes of this Article, be applied in the paying up of unissued shares to be issued to 
members of the Company as fully paid bonus shares; 

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

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

 

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

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

 
(vi)  The Board shall have power— 

 
 

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

 
(b) to authorise any person to enter, on behalf of all the members entitled thereto, into 

an agreement with the Company providing for the allotment to them respectively, 
credited as fully paid-up, of any further shares to which they may be entitled upon 
such capitalisation, or as the case may require, for the payment by the Company 
on their behalf, by the application thereto of their respective proportions of profits 
resolved to be capitalised, of the amount or any part of the amounts remaining 
unpaid on their existing shares. 

 
(vii)  Any agreement made under such authority shall be effective and binding on such members. 
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We the several persons whose names and addresses are subscribed below are desirous of being formed into 
a Company in pursuance of these Articles of Association and we respectively agree to take the number of 
shares in the capital of the Company set opposite to our respective names. 
 

Name of subscriber and 
signature 

Addressee, 
description, and 
occupation of 

subscriber 

No. of equity 
shares taken by 
each  subscriber 

Name, addressee, description, 
occupation and signature of 

Witness 

 
NARESH CHANDRA    
S/o   ADISHWAR LAL  
              Sd/- 

 
 
 
 
 

TARANG JAIN    
S/o NARESH CHANDRA 
             Sd/- 

 
 
 
 
 

ANURANG JAIN         S/o 
NARESH CHANDRA   
            Sd/- 

 
 
 
 
 
 
 
 
 
 
 
 

 

 
Bhagwati Bhawan, 
31-B, Carmichael 
Road, Bombay-    400 
026      
 
Business Man 
 
 
Bhagwati Bhawan, 
31-B, Carmichael 
Road, Bombay-    400 
026      
 
Business Man 

 
 

Bhagwati Bhawan, 
31-B, Carmichael 
Road, Bombay-    400 
026      
 
Business Man 

 

 
500            

(FIVE 
HUNDRED) 

 
 
 
 
 

500             
(FIVE 

HUNDRED) 
 
 
 
 
 

500            
(FIVE 

HUNDRED) 
 
 
 
 
 

 
1500 

 
(One Thousand 
Five Hundred ) 

 
N

A
N

D
K

IS
H

O
R

 C
. P

A
N

PA
LI

A
 

S/
O

 C
H

A
M

PA
LA

L 
K

ED
A

R
 B

H
A

W
A

N
, 1

34
, O

.H
. L

A
N

E,
 K

A
LB

A
D

EV
I R

D
,B

O
M

B
A

Y
 -2

 
C

H
A

R
TE

R
ED

 A
C

C
O

U
N

TA
N

T 
 

SD
/- 

 

       Bombay dated 9th April, 1988  
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	(i) Every Annual General Meeting shall be called during business hours, that is, between 9 A.M. and 6 P.M. on a day that is not a national holiday, and shall be held at the Office of the Company or at some other place within the city, town or village ...
	(ii) Every Shareholder of the Company shall be entitled to attend the Annual General Meeting either in person or by proxy and the Auditor of the Company shall have the right to attend and to be heard at any General Meeting which he attends on any part...
	i) All general meetings other than annual general meeting shall be called extraordinary general meeting.
	ii) The Board may, whenever it thinks fit, call an extraordinary general meeting.
	iii) If at any time directors capable of acting who are sufficient in number to form a quorum are not within India, any directors or any two members of the company may call an extraordinary general meeting in the same manner, as nearly as possible, as...
	iv) The Extraordinary General Meeting called under this Article shall be subject to the Act as amended.
	(i) Number of days’ notice of General Meeting to be given: A General Meeting of the Company may be called by giving not less than 21 (twenty one) days clear notice in writing or in electronic mode, excluding the day on which notice is served or deemed...
	(ii) Notice of meeting to specify place, etc., and to contain statement of business: Notice of every meeting of the Company shall specify the place, date, day and hour of the meeting, and shall contain a statement of the business to be transacted ther...
	(iii) Contents and manner of service of notice and Persons on whom it is to be served: Every notice may be served by the Company on any Shareholder thereof either personally or by sending it by post to their / its registered address in India and if th...
	(iv) Special Business: Subject to the applicable provisions of the Act, where any items of business to be transacted at the meeting are deemed to be special, there shall be annexed to the notice of the meeting a statement setting out all material fact...
	(v) Resolution requiring Special Notice: With regard to resolutions in respect of which special notice is required to be given by the Act, a special notice shall be given as required by Section 115 of the Act.
	(vi) Notice of Adjourned Meeting when necessary: When a meeting is adjourned for 30 (thirty) days or more, notice of the adjourned meeting shall be given as in the case of an original meeting in accordance with the applicable provisions of the Act.
	(vii) Notice when not necessary: Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.
	(viii) The notice of the General Meeting shall comply with the provisions of Companies (Management and Administration) Rules, 2014.
	The Company shall have such number of Independent Directors on the Board of the Company, as may be required in terms of the provisions of Section 149 of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014...
	Except as otherwise provided in these Articles, all the Directors of the Company shall have in all matters, equal rights and privileges and shall be subject to equal obligations and duties in respect of the affairs of the Company.
	(i) Whenever the Board enters into a contract with any lenders for borrowing any money or for providing any guarantee or security or for technical collaboration or assistance or enter into any other arrangement, the Board shall have, subject to the pr...
	(ii) The nominee director shall be entitled to all the rights and privileges of other Directors including the sitting fees and expenses as payable to other Directors but, if any other fees, commission, monies or remuneration in any form are payable to...
	(iii) Provided that if any such nominee director is an officer of any of the lenders, the sittings fees in relation to such nominee director shall also accrue to the lenders concerned and the same shall accordingly be paid by the Company directly to t...
	(iv) Any expenditure that may be incurred by the lenders or the nominee director in connection with the appointment or directorship shall be borne by the Company.
	(v) The nominee director shall be entitled to receive all notices, agenda, minutes, etc., and to attend all general meetings and Board meetings and meetings of any committee(s) of the Board of which he is a member.
	(vi) If at any time, the nominee director is not able to attend a meeting of Board or any of its committees, of which he is a member, the lenders may depute an observer to attend the meeting. The expenses incurred by the lenders in this connection sha...
	(i) sale, purchase or supply of any goods or materials;
	(ii) selling or otherwise disposing of, or buying, property of any kind;
	(iii) leasing of property of any kind;
	(iv) availing or rendering of any services;
	(v) appointment of any agent for purchase or sale of goods, materials, services or property;
	(vi) such Director's or its Relative’s appointment to any office or place of profit in the company, its subsidiary company or associate company; and
	(vii) underwriting the subscription of any securities or derivatives thereof, of the company:
	(b) no Shareholder of the Company shall vote on such Ordinary Resolution, to approve any contract or arrangement which may be entered into by the Company, if such Shareholder is a Related Party.
	(c) nothing in this Article shall apply to any transactions entered into by the Company in its ordinary course of business other than transactions which are not on an arm’s length basis
	(d) The Director, so contracting or being so interested shall not be liable to the Company for any profit realised by any such contract or the fiduciary relation thereby established.
	(e) The terms “office of profit” and “arm’s length basis” shall have the meaning ascribed to them under Section 188 of the Act.
	(f) The term ‘related party’ shall have the same meaning as ascribed to it under the Act
	(g) The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 shall be made for the aforesaid contracts and arrangements.




