
UNDERTHECOMPANIESACT,2013 

*THEARTICLESOFASSOCIATION 

OF 

R.K. STEEL MANUFACTURING COMPANY LIMITED 

(THE “COMPANY”) 

A COMPANY LIMITED BY SHARES 

Article 
No. 

Articles Particulars 

1. Table F Applicable. No regulation contained in Table “F” in the First Schedule toCompanies 

Act, 2013 shall apply to this Company but the regulations for the 

Management of the Company and for the observance of the Members 

thereof and their representatives shall be as set out in the relevant 

provisions of the Companies Act, 2013 and subject to any exercise of 

the statutory powers of the Company with reference to the repeal or 

alteration of or addition to its regulations by Special Resolution as 

prescribed by the said Companies Act, 2013 be such as are contained in 

these Articles unless the same are repugnant or contrary to the 

provisions of the Companies Act,2013 or any 
amendmentthereto. 

CAPITAL 

3. AuthorizedCapital. The Authorized Share Capital of the Company shall be such amount 

as may be mentioned in Clause V of Memorandum of Association of 

The Company from time to time. 

4. Increase of capital by the 
Company how carried into 

effect 

The Company may in General Meeting from time to time by Ordinary 

Resolution increase its capital by creation of new Shares which may be 

unclassified and may be classified at the time of issue in one or more 

classes and of such amount or amounts as may be deemed expedient. 

The new Shares shall be issued upon such terms and conditions and 

with such rights and privileges annexed thereto as the resolution shall 

prescribe and in particular, such Shares may be issued with a 

preferential or qualified right to dividends and in the distribution of 

assets of the Company and with a right of votingatGeneralMeeting 

oftheCompanyin conformitywith Section47oftheAct.Whenever 

thecapitaloftheCompanyhasbeenincreasedundertheprovisions 

ofthisArticletheDirectorsshallcomplywiththeprovisionsofSection 

64oftheAct. 

5. New Capital same as 
existing capital 

Except so far as otherwise provided by the conditions of issue or by 

these Presents, any capital raised by the creation of new Shares shallbe 

considered as part of the existing capital, and shall be subject to the 

provisions herein contained, withreference tothe paymentofcalls 

andinstallments,forfeiture,lien,surrender,transferandtransmission, 

votingandotherwise. 

6. Non-VotingShares TheBoardshallhavethepowertoissueapartofauthorizedcapital by way of 

non-voting Shares at price(s) premia, dividends, eligibility, volume, 

quantum, proportion and other terms and conditions as they 

deemfit,subjecthowevertoprovisionsoflaw,rules,regulations, 

notificationsandenforceableguidelinesforthetimebeinginforce. 

7. Redeemable Preference 
Shares 

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

Directors may issue redeemable preference shares to such persons, on 

such terms and conditions and at such times as Directors think 

fiteitheratpremiumoratpar,andwithfullpowertogiveanyperson the 

option to call for or be allotted shares of the company either at 

premiumoratpar,suchoptionbeingexercisableatsuchtimesandfor 

suchconsiderationastheBoardthinksfit. 

 

*Note: The Company at its EGM held on 20.11.2024 by passing a Special Resolution adopted this Articles of 

Association(AOA) in exclusion of and total substitution of the existing AOA of the Company. 
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8. Voting rights of preference 
shares 

TheholderofPreferenceSharesshallhavearighttovoteonlyon 

Resolutions,whichdirectlyaffecttherightsattachedtohisPreference 

Shares. 

9. Provisions to apply on issue 
of Redeemable Preference 

Shares 

On the issue of redeemable preference shares under the provisions of 

Articlehereof , the following provisions-shall take effect: 

(a) No such Shares shall be redeemed except out of profits of which 

wouldotherwisebeavailablefordividendoroutofproceedsof a fresh 

issue of shares made for the purpose of the redemption; 

(b) NosuchSharesshallberedeemedunlesstheyarefullypaid; 

(c) Subject to section 55(2)(d)(i) the premium, if any payable on 

redemption shall have been provided for out of the profits of the 

Company or out of the Company's security premium account, 

before the Shares are redeemed; 

(d) Where any such Shares are redeemed otherwise then out of the 

proceeds of a fresh issue, there shall out of profits which would 

otherwise have been available for dividend, be transferred to a 

reserve fund, to be called "the Capital Redemption Reserve 

Account", a sum equal to the nominal amount of the Shares 

redeemed, and the provisions of the Act relating to the reductionof 

the share capital of the Company shall, except as provided in 

Section 55of the Act apply as if the Capital Redemption Reserve 

Accountwere paid-up share capital ofthe Company;and 

(e) Subject to the provisions of Section 55 of the Act, the redemption 

of preference shares hereunder may be effected in accordance 

with the terms and conditions of their issue and in the absence of 

any specificterms and conditions in that behalf, in such manneras 

the Directors may think fit. The reduction of Preference Shares 

undertheprovisionsbytheCompanyshallnotbetakenas 

reducingtheamountofitsAuthorizedShareCapital 

10. Reduction of capital The Company may (subject to the provisions of sections 52, 55, 66,both 

inclusive, and other applicable provisions, if any, of the Act) from time 

to time by Special Resolution reduce 

(a) thesharecapital; 

(b) anycapitalredemptionreserveaccount;or 

(c) anysecuritypremiumaccount 

In any manner for the time being, authorized by law and in particular 

capital may be paid off on the footing that it may be called up again or 

otherwise.ThisArticleisnottoderogatefromanypowerthe 

Companywouldhave,ifitwere omitted. 

11. Debentures Any debentures,debenture-stockor other securitiesmay be issuedata 

discount, premium or otherwise and may be issued on condition that 

theyshallbeconvertibleintosharesofanydenominationandwith any 

privileges and conditions as to redemption, surrender, drawing, 

allotment of shares, attending (but not voting) at the General Meeting, 

appointment of Directors and otherwise. Debentures with the right to 

conversion into or allotment of shares shall be issued only with the 

consentoftheCompanyintheGeneralMeetingbyaSpecial 

Resolution. 

12. Issue of Sweat Equity 
Shares 

The Company may exercise the powers of issuing sweat equity shares 

conferred by Section 54 of the Act of a class of shares already issued 

subjecttosuchconditionsasmaybespecifiedinthatsectionsand 

rulesframedthereunder. 

13. ESOP The Company may issue shares to Employees including its Directors 

other than independent directors and such other persons as the rules 

mayallow,underEmployeeStockOptionScheme(ESOP)oranyother 

scheme,ifauthorizedbyaSpecialResolutionoftheCompanyin 
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  generalmeetingsubjecttotheprovisionsoftheAct,theRulesand 

applicableguidelinesmadethereunder,bywhatevernamecalled. 

14. Buy Back of shares Notwithstandinganythingcontainedinthesearticlesbutsubjectto the 

provisions of sections 68 to 70 and any other applicable 

provisionoftheActoranyotherlawforthetimebeinginforce,thecompany 

maypurchaseitsownsharesorotherspecifiedsecurities. 

15. Consolidation, Sub- 
DivisionAndCancellation 

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

general meeting may, from time to time, sub-divide or consolidate allor 

any of theshare capitalinto sharesoflarger amountthanits existing share 

or sub-divide its shares, or any of them into shares of smaller amount 

than is fixed by the Memorandum; subject nevertheless, to the 

provisions of clause (d) of sub-section (1) of Section 61; Subject as 

aforesaid the Company in general meeting may also cancel shareswhich 

have not been taken or agreed to be taken by any person and 

diminishtheamountofitssharecapitalbytheamountoftheshares 
socancelled. 

16. Issue of DepositoryReceipts Subjecttocompliancewithapplicable provisionofthe Act andrules 

framedthereunderthecompanyshallhavepowertoissuedepository 

receiptsinanyforeigncountry. 

17. Issue of Securities Subject to compliance with applicable provision of the Act and rules 

framed thereunder the company shall have power to issue any kind of 

securities as permitted to be issued under the Act and rules framed 

thereunder 

. 

MODIFICATION OF CLASS RIGHTS 

18. Modification of rights (a) If at any time the share capital, by reason of the issue of Preference 

Shares or otherwise is divided into different classes of shares, all orany 

of the rights privileges attached to any class (unless otherwise 

provided by the terms of issue of the shares of the class) may, subjectto 

the provisions of Section 48 of the Act and whether or not the Company 

is being wound-up, be varied, modified or dealt, with the consent in 

writing of the holders of not less than three-fourths of the issued shares 

of that class or with the sanction of a Special Resolution passed at a 

separate general meeting of the holders of the shares ofthat class. The 

provisions of these Articles relating to general meetings shall mutatis 

mutandis apply to every such separate class of meeting. 

Providedthatifvariationby one class ofshareholdersaffects the rights of 

any other class of shareholders, the consent of three-fourths of such 

other class of shareholders shall also be obtained and the 
Provisions of this section shall apply to such variation. 

 New Issue of Shares not to 
affect rights attached to 
existingsharesofthatclass. 

(b) The rights conferred upon the holders of the Shares including 

Preference Share, if any) of any class issued with preferred or other 

rightsorprivilegesshall,unlessotherwiseexpresslyprovidedbythe 

terms of the issue of shares of that class, be deemed not to be 

modified,commuted,affected,abrogated,dealtwithorvariedbythecreationor 

Issue of further shares ranking pari passu therewith. 
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19. Sharesatthedisposalofthe 
Directors. 

Subjectto the provisionsof Section 62 of theAct and theseArticles,the 

shares in the capital of the company for the time being shall be under 

the control of the Directors who may issue, allot or otherwise disposeof 

the same or any of them to such persons, in such proportion and on 

such terms and conditions and either at a premium or at par and atsuch 

time as they may from time to time think fit and with the sanction ofthe 

company in the General Meeting to give to any person orpersons the 

option or right to call for any shares either at par or premium during 

such time and for such consideration as the Directors think fit, and may 

issue and allot shares in the capital of the companyon payment in full 

or part of any property sold and transferred or for any services 

rendered to the company in the conduct of its 

businessandanyshareswhichmaysobeallottedmaybeissuedasfullypaid 

upshares andifsoissued,shall be deemed tobe fullypaidshares. 

20. Powertoissueshareson 
preferential basis. 

The Company may issue shares or other securities in any manner 

whatsoever including by way of a preferential offer, to any persons 

whetherornotthosepersonsincludethepersonsreferredtoinclause 

(a)orclause(b)ofsub-section(1)ofsection62subjecttocompliance 

withsection42and62oftheActandrulesframedthereunder. 

21. SharesshouldbeNumbered 
progressively and no share 

to be subdivided. 

Thesharesinthecapitalshallbenumberedprogressivelyaccording to their 

several denominations, and except in the manner hereinbefore 

mentioned no share shall be sub-divided. Every forfeited or 

surrenderedshareshallcontinuetobearthenumberbywhichthe 

samewasoriginallydistinguished. 

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

Company, followed by an allotment of any shares therein, shall be an 

acceptance of shares within the meaning of these Articles, and every 

personwhothusorotherwiseacceptsanysharesandwhosenameis 

ontheRegistershallforthepurposesoftheseArticles,beaMember. 

23. Directorsmayallotsharesas 
full paid-up 

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

Directorsmayallotandissue shares inthe Capital ofthe Companyas 

payment or part payment for any property (including goodwill of any 

business) sold or transferred, goods or machinery supplied or for 

services rendered to the Company either in or about the formation 

orpromotion of the Company or the conduct of its business and 

anyshares which may be so allotted may be issued as fully paid-up 

orpartlypaid-upotherwisethanincash,andifsoissued,shallbe 
deemedtobefullypaid-uporpartlypaid-upsharesasaforesaid. 

24. Depositandcalletc.tobea 
debtpayableimmediately. 

The money (if any) which the Board shall on the allotment of anyshares 

being made by them, require or direct to be paid by way of deposit, call 

or otherwise, in respect of any shares allotted by 

themshallbecomeadebtduetoandrecoverablebytheCompanyfromthe 

allotteethereof,andshallbepaidbyhim,accordingly. 

25. LiabilityofMembers. Every Member, or his heirs, executors, administrators, or legal 

representatives, shall pay to the Company the portion of the Capital 

represented by his share or shares which may, for the time being, 

remain unpaid thereon, in such amounts at such time or times, and in 

such manner as the Board shall, from time to time in accordance with 

theCompany’sregulations,requireondatefixedforthepayment 

thereof. 

26. RegistrationofShares. Shares may be registered in the name of any limited company or other 

corporate body but not in the name of a firm, an insolvent person or a 

person of unsound mind. 
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RETURNONALLOTMENTSTOBEMADEORRESTRICTIONSONALLOTMENT 

27.  TheBoardshallobservetherestrictionsasregardsallotmentofshares 

tothepublic,andasregardsreturnonallotmentscontainedin Sections 39 

of the Act. 

CERTIFICATES 

28. ShareCertificates. (a) Every member shall be entitled, without payment, to one or more 

certificates in marketable lots, for all the shares of each class or 

denomination registered in his name, or if the Directors so 

approve (upon paying such fee as provided in the relevant laws)to 

severalcertificates, eachfor oneormore of such shares andthe 

company shall complete and have ready for delivery such 

certificates within two months from the date of allotment, unless 

the conditions of issue thereof otherwise provide, or within one 

month of the receipt of application for registration of transfer, 

transmission, sub-division, consolidation or renewal of any of its 

shares as the case may be. Every certificate of shares shall be 

under the seal of the company and shall specify the number and 

distinctive numbers of shares in respect of which it is issued and 

amountpaid-up thereon and shall bein such formas the directors 

may prescribe or approve, provided that in respect of a share or 

shares held jointly by several persons, the company shall not be 

bound to issue more than one certificate and delivery of a 

certificate of shares to one of several joint holders shall be 

sufficient delivery to all such holder. Such certificate shall be 

issued only in pursuance of a resolution passed by the Board and 

on surrender to the Company of its letter of allotment or its 

fractional coupons of requisite value, save in cases of issuesagainst 

letter of acceptance or of renunciation or in cases of issue of bonus 

shares. Every such certificate shall be issued under the seal of the 

Company, which shall be affixed in the presence of two Directors 

or persons acting on behalf of the Directors under aduly registered 

power of attorney and the Secretary or someother person 

appointed by the Board for the purpose and two Directors or their 

attorneys and the Secretary or other 

personshallsignthesharecertificate,providedthatifthecomposition 

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

Directors shall be a person other than a Managing or whole-time 

Director. Particulars of every share certificate issued shall be 

entered in the Register of Members against the name of theperson, 

to whomit has been issued, indicating the date of issue. 
(b) Anytwoormorejointallotteesofsharesshall,forthepurposeof 

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

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

delivered to anyone of such joint owners on behalf of all of them. 

Forany further certificate theBoard shall be entitled, butshall not 

be bound, to prescribe a charge not exceeding Rupees Fifty. The 

Company shall comply with the provisions ofSection 39 of theAct. 

(c) A Director may sign a share certificate by affixing his signature 

thereon by means of any machine, equipment or other 

mechanical means, such asengraving in metal or lithography, 

butnotbymeansofarubberstampprovidedthattheDirectorshall 

beresponsiblefor thesafecustodyofsuchmachine, equipment 

orothermaterialusedforthepurpose. 
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29. Issueofnewcertificatesin 
placeofthosedefaced,lost 

or destroyed. 

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

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

upon production and surrender thereof to the Company, a new 

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

destroyed then upon proof thereof to the satisfaction of the company 

and on execution of such indemnity as the company deem adequate, 

being given, a new Certificate in lieu thereof shall be given to the party 

entitled to such lost or destroyed Certificate. Every Certificate underthe 

Article shall be issued without payment of fees if the Directors so 

decide, or on payment of such fees (not exceeding Rs.50/- for each 

certificate) as the Directors shall prescribe. Provided that no fee shallbe 

charged for issue of new certificates in replacement of those which are 

old, defaced or worn out or where there is no further space on the back 

thereof for endorsement of transfer. 

Provided that notwithstanding what is stated above the Directors shall 

comply with such Rules or Regulation or requirements of any Stock 

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

Securities Contracts (Regulation) Act, 1956, or any other Act, or rules 

applicable in this behalf. 

TheprovisionsofthisArticleshallmutatismutandisapplyto 
debenturesoftheCompany. 

30. Thefirstnamedjointholder 
deemed Sole holder. 

(a) If any sharestands in the namesoftwo ormorepersons, theperson 

first named in the Register shall as regard receipts of dividends or 

bonus or service of notices and all or any other matter connected with 

the Company except voting at meetings, and the transfer of the shares, 

be deemed sole holder thereof but the joint-holders of a share shall be 

severally as well as jointly liable for the payment of all calls and other 

paymentsdueinrespectofsuchshareandforallincidentalsthereof 

accordingtotheCompany’sregulations. 

 Maximumnumberofjoint 
holders. 

(b)TheCompanyshallnotbeboundtoregistermorethanthree 

personsasthejointholdersofanyshare. 

31. Company not bound to 
recogniseanyinterestin 
share other than that of 

registered holders. 

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

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

contingent, future or partial interest in any share, or (except only as is 

by these Articles otherwise expressly provided) any right in respect ofa 

share other than an absolute right thereto, in accordance with these 

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

but theBoard shall be at liberty at its solediscretion to register 

anyshareinthejointnamesofanytwoormorepersonsorthe 

survivororsurvivorsofthem. 

32. Installmentonsharestobe 
duly paid. 

If by the conditions of allotment of any share the whole or part of the 

amount or issue price thereof shall be payable by installment, every 

suchinstallmentshallwhenduebepaidtotheCompanybythe 

personwhoforthetimebeingandfromtimetotimeshallbethe 

registeredholderoftheshareorhislegalrepresentative. 

UNDERWRITINGANDBROKERAGE 

33. Commission Subject to the provisions of Section 40(6) of the Act, the Company may 

at any time pay a commission to any person in consideration of his 

subscribing or agreeing, to subscribe (whether absolutely or 

conditionally) for any shares or debentures in the Company, or 

procuring,oragreeingtoprocuresubscriptions (whetherabsolutely or 

conditionally) for any shares or debentures in the Company but so that 

the commission shall not exceed the maximum rates laid down by the 

Act and the rules made in that regard. Such commission may be 

satisfiedbypaymentofcashorbyallotmentoffullyorpartlypaid 

sharesorpartlyinonewayandpartlyintheother. 
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34. Brokerage TheCompanymaypayonanyissueofsharesanddebenturessuch 

brokerageasmaybereasonableandlawful. 

CALLS 

35. Directorsmaymakecalls (1) The Board may, from time to time, subject to the terms on which 

any shares may have been issued and subject to the conditions of 

allotment,by a resolution passed at ameeting of the Board andnot 

by a circular resolution, make such calls as it thinks fit, uponthe 

Members in respect of all the moneys unpaid on the sharesheld by 

them respectively and each Member shall pay the amount of every 

call so made on him to the persons and at the time and places 

appointed by the Board. 

(2) AcallmayberevokedorpostponedatthediscretionoftheBoard. 

(3) Acallmaybemadepayablebyinstallments. 

36. NoticeofCalls Fifteendays’noticeinwritingofanycallshallbegivenbythe 

Company specifying the time and place of payment, and the person 

or persons to whom such call shall be paid. 

37. Callstodatefrom 
resolution. 

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

resolution of the Board of Directors authorising such call was passed 

andmaybe made payable bythe memberswhose namesappear on 

theRegisterofMembersonsuchdateoratthediscretionofthe 

DirectorsonsuchsubsequentdateasmaybefixedbyDirectors. 

38. Callsonuniformbasis. Whenever any calls for further share capital are made on shares, such 

calls shall be made on uniform basis on all shares falling under thesame 

class. For the purposes of this Article shares of the same nominal 

valueofwhichdifferentamountshavebeenpaidupshallnotbe 

deemedtofallunderthesameclass. 

39. Directorsmayextendtime. 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 members who on account of the residence at a distance or 

other cause, which the Board may deem fairly entitled to such 

extension,butnomembershallbeentitledtosuchextensionsaveasa 

matterofgraceandfavour. 

40. Callstocarryinterest. If any Member fails to pay any call due from him on the day appointed 

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

be liable to pay interest on the same from the day appointed for the 

payment thereof to the time of actual payment at such rate as shall 

from time to time be fixed by the Board not exceeding 21% per annum 

butnothinginthisArticleshallrenderitobligatoryfortheBoardto 

demandorrecoveranyinterestfromanysuchmember. 

41. Sumsdeemedtobecalls. If by the terms of issue of any share or otherwise any amount is made 

payable at any fixed time or by installments at fixed time (whether on 

account of the amount of the share or by way of premium) every such 

amountorinstallmentshallbepayableasifitwereacalldulymade by the 

Directors and of which due notice has been given and all the 

provisionshereincontainedinrespectofcallsshallapplytosuch 

amountorinstallmentaccordingly. 

42. Proofontrialofsuitfor 
money due on shares. 

On the trial or hearing of any action or suit brought by the Company 

against any Member or his representatives for the recovery of any 

money claimed to be due to the Company in respect of his shares, if 

shall be sufficient to prove that the name of the Member in respect of 

whose sharesthe money is sought to be recovered, appears entered on 

the Register of Members as the holder, at or subsequent to the date at 

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

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

recoveredintheMinuteBooks:andthatnoticeofsuchcallwasduly 

giventotheMemberorhisrepresentativesusedinpursuanceofthese 
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  Articles: and that it shall not be necessary to prove the appointment of 

the Directors who made such call, nor that a quorum of Directors was 

presentatthe Boardatwhichanycallwasmadewasdulyconvened 

orconstitutednoranyothermatterswhatsoever,buttheproofofthe 

mattersaforesaidshallbeconclusiveevidenceofthedebt. 

43. Judgment, decree, partial 
paymentmottoproceedfor 

forfeiture. 

Neither a judgment nor a decree in favour of the Company for calls or 

other moneys due in respect of any shares nor any part payment or 

satisfaction thereunder nor the receipt by the Company of a portion of 

any money which shall from time to time be due from any Member of 

the Company in respect of his shares, either by way of principal or 

interest, nor any indulgence granted by the Company in respect of the 

payment of any such money, shall preclude the Company from 

thereafterproceedingtoenforceforfeitureofsuchsharesas 

hereinafterprovided. 

44. PaymentsinAnticipationof 
calls may carry interest 

(a) The Board may, if it thinks fit, receive from any Member 

willingtoadvancethesame,alloranypartoftheamounts of his 

respective shares beyond the sums, actually called up and 

upon the moneys so paid in advance, or upon so much 

thereof, from time to time, and at any time thereafter as 

exceeds the amount of the calls then made upon and due in 

respect of the shares on account of which such advances are 

made the Board may pay or allow interest, at such rate as the 

member paying the sum in advance and the Board agreeupon. 

The Board may agree to repay at any time any amount so 

advanced or may at any time repay the same upon givingto 

the Member three months’ notice in writing: provided that 

moneys paid in advance of calls on shares may carry interest 

but shall not confer a right to dividend 

(b) ortoparticipateinprofits. 

(b)No Member paying any such sum in advance shall be entitled to 

voting rights in respect of the moneys so paid by him until the 

samewouldbutforsuchpaymentbecomepresentlypayable. 

TheprovisionsofthisArticleshallmutatismutandisapplyto 

callsondebenturesissuedbytheCompany. 

LIEN 

45. CompanytohaveLienon 
shares. 

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

shares/debentures (other than fully paid-up shares/debentures) 

registered in the name of each member (whether solely or jointly with 

others) and upon the proceeds of sale thereof for all moneys (whether 

presently payable or not) called or payable at a fixed time in respect of 

such shares/debentures and no equitableinterest in any share shall be 

created except upon the footing and condition that this Article 

willhavefulleffect.Andsuchlienshallextendtoalldividendsand bonuses 

from time to time declared in respect of such shares/debentures. 

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 

mayatanytimedeclareanyshares/debentureswhollyorinparttobe 
exemptfromtheprovisionsofthisclause. 

46. Astoenforcinglienbysale. For the purposeofenforcingsuch lien the Directors may selltheshares 

subject thereto in such manner as they shall think fit, but no sale shall 

be made until such period as aforesaid shall have arrived and until 

notice in writing of the intention to sell shall have been served on such 

member or the person (if any) entitled by transmission to the shares 

anddefaultshallhavebeenmadebyhiminpayment,fulfillmentof 

dischargeofsuchdebts,liabilitiesorengagementsforsevendaysafter 
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  such notice. To give effect to any such sale the Board may authorise 

some person to transfer the shares sold to the purchaser thereof and 

purchaser shall be registered as the holder of the shares comprised in 

any such transfer. Upon any such sale as the Certificates in respect of 

the shares sold shall stand cancelled and become null and void and of 

no effect, and the Directors shall be entitled to issue a new 

CertificateorCertificatesinlieuthereoftothepurchaserorpurchasers 

concerned. 

47. Applicationofproceedsof 
sale. 

The net proceeds of any such sale shall be received by the Companyand 

applied in or towards payment of such part of the amount in respect of 

which the lien exists as is presently payable and the residue, if any, 

shall (subject to lien for sums not presently payable as existed 

uponthesharesbeforethesale)bepaidtothepersonentitledtothe 

sharesatthedateofthesale. 

FORFEITUREANDSURRENDEROFSHARES 

48. If call or installment not 
paid,noticemaybegiven. 

If any Member fails to pay the whole or any part of any call or 

installment or any moneys due in respect of any shares either by wayof 

principal or interest on or before the day appointed for the payment 

ofthe same,the Directorsmay,at any time thereafter,duringsuch time as 

the call or installment or any part thereof or other moneys as aforesaid 

remains unpaid or a judgment or decree in respect thereof remains 

unsatisfied in whole or in part, serve a notice on such Member or on the 

person (if any) entitled to the shares by transmission, requiring him to 

pay such call or installment of such part thereof or other moneys as 

remain unpaid together with any interest that may have accrued and all 

reasonable expenses (legal or otherwise) thatmay have been accrued 

by the Company by reason of such non- 

payment.Providedthatnosuchsharesshallbeforfeitedifany 

moneysshallremainunpaidinrespectofanycallorinstallmentor any part 

thereof as aforesaid by reason of the delay occasioned in payment due 

to the necessity of complying with the provisions 

containedintherelevantexchangecontrollawsorotherapplicable 
lawsofIndia,forthetimebeinginforce. 

49. Termsofnotice. The notice shall name a day (notbeing less than fourteen days fromthe 

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

installment and such interest thereon as the Directors shall determine 

fromthedayonwhichsuchcallorinstallmentoughttohavebeen paid and 

expenses as aforesaid are to be paid. 

The notice shall also state that, in the event of the non-payment at or 

before the time and at the place or places appointed, the shares in 

respectofwhichthecallwasmadeorinstallmentispayablewillbe 

liabletobeforfeited. 

50. Ondefaultofpayment, 
shares to be forfeited. 

If the requirements of any such notice as aforesaid shall not be 

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

been given, may at any time thereafter but before payment of all callsor 

installments, interest and expenses, due in respect thereof, be forfeited 

by resolution of the Board to that effect. Such forfeiture shall 

includealldividendsdeclaredoranyothermoneyspayableinrespect 

oftheforfeitedshareandnotactuallypaidbeforetheforfeiture. 

51. Noticeofforfeituretoa 
Member 

When any shares have been forfeited, notice of the forfeiture shall be 

given to the member in whose name it stood immediately prior to the 

forfeiture,andanentryoftheforfeiture,withthedatethereofshall 

forthwithbemadeintheRegisterofMembers. 

52. Forfeited shares to be 
propertyoftheCompany 

and may be sold etc. 

Anysharessoforfeited,shallbedeemedtobethepropertyofthe 

Companyandmaybesold,re-allotted,orotherwisedisposedof, 

eithertotheoriginalholderthereofortoanyotherperson,uponsuch 



Page|10  

Article 
No. 

Articles Particulars 

  termsandinsuchmannerastheBoardintheirabsolutediscretion 

shallthinkfit. 

53. Membersstillliabletopay 
money owing at time of 
forfeiture and interest. 

Any Member whose shares have been forfeited shall notwithstanding 

the forfeiture, be liable to pay and shall forthwith pay to the Company, 

ondemandallcalls,installments,interestandexpensesowingupon or in 

respect of such shares at the time of the forfeiture, together with 

interest thereon from the time of the forfeiture until payment, at such 

rate as the Board may determine and the Board may enforce the 

payment of the whole or a portion thereof as if it were a new call made 

atthedateoftheforfeiture,butshallnotbeunderanyobligationto 
doso. 

54. Effectofforfeiture. The forfeiture shares shall involve extinction at the time of the 

forfeiture,ofallinterestin allclaims and demand against the Company, in 

respect of the share and all other rights incidental to the 

share,exceptonlysuchofthoserightsasbytheseArticlesare 

expresslysaved. 

55. EvidenceofForfeiture. A declaration in writing that the declarant is a Director or Secretary of 

theCompanyandthatsharesintheCompanyhavebeenduly forfeited in 

accordance with these articles on a date stated in the 

declaration,shallbeconclusiveevidenceofthefactsthereinstatedas 

againstallpersonsclaimingtobeentitledtotheshares. 

56. Title of purchaser and 
allotteeofForfeitedshares. 

TheCompanymayreceivetheconsideration,ifany,givenforthe share on 

any sale, re-allotment or other disposition thereof and the person to 

whom such share is sold, re-allotted or disposed of may be registered 

as the holder ofthe share andhe shall not be bound toseeto the 

application of the consideration: if any, nor shall his title to the share be 

affected by any irregularly or invalidity in the proceedings in 

referencetotheforfeiture,sale,re-allotmentorotherdisposalofthe 

shares. 

57. Cancellation of share 
certificateinrespectof 

forfeited shares. 

Upon any sale, re-allotment or other disposal under the provisions of 

the preceding Article, the certificate or certificates originally issued in 

respect of the relative shares shall (unless the same shall on demandby 

the Company have been previously surrendered to it by the defaulting 

member) stand cancelled and become null and void and ofno effect, and 

the Directors shall be entitled to issue a duplicate 

certificateorcertificatesinrespectofthesaidsharestothepersonor 

personsentitledthereto. 

58. Forfeituremayberemitted. In the meantime and until any share so forfeited shall be sold, re- 

allotted, or otherwise dealt with as aforesaid, the forfeiture thereofmay, 

at the discretion and by a resolution of the Directors, be remitted as a 

matter of grace and favour, and not as was owing thereon to the 

Company at the time of forfeiture being declared with interest for the 

same unto the time of the actual payment thereof if the Directors shall 

thinkfittoreceivethesame,oronanyothertermswhichtheDirector 

maydeemreasonable. 

59. Validityofsale Upon any sale after forfeiture or for enforcing a lien in purported 

exercise of the powers hereinbefore given, the Board may appointsome 

person to execute an instrument of transfer of the Shares soldand cause 

the purchaser's name to be entered in the Register of Members in 

respect of the Shares sold, and the purchasers shall not be bound to see 

to the regularity of the proceedings or to the applicationof the purchase 

money, and after his name has been entered in the Register of Members 

in respect of such Shares, the validity of the sale shall not be impeached 

by any person and the remedy of any person 

aggrievedbythesaleshallbeindamagesonlyandagainstthe 
Companyexclusively. 
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60. Surrenderofshares. TheDirectorsmay,subjecttotheprovisionsoftheAct,acceptasurrenderofa

nysharefromorbyanyMemberdesirousof 

surrenderingonsuchtermstheDirectorsmaythinkfit. 

TRANSFERANDTRANSMISSIONOFSHARES 

61. Executionoftheinstrument 
of shares. 

(a) The instrument of transfer of any share in or debenture of the 

Company shall be executed by or on behalf of both the transferor 

and transferee. 

(b) Thetransferor shall bedeemed to remain a holder of the share or 

debenture until the name of the transferee is entered in the 

Register of Members or Register of Debenture holders in respect 

thereof. 

62. TransferForm. The instrument of transfer of any share or debenture shall be inwriting 

and all the provisions of Section 56 and statutory modification thereof 

including other applicable provisions of the Act shall be duly complied 

with in respect of all transfers of shares or debenture and registration 

thereof. 

Theinstrumentoftransfershallbeinacommonformapprovedbythe 

Exchange; 

63. Transfernottoberegistered 
except on production of 
instrument of transfer. 

The Company shall not register a transfer in the Company other than 

the transfer between persons both of whose names are entered as 

holders of beneficial interest in the records of a depository, unless a 

proper instrument of transfer duly stamped and executed by or on 

behalf of the transferor and by or on behalf of the transferee and 

specifying the name, address and occupation if any, of the transferee, 

has been delivered to the Company along with the certificate relatingto 

the shares or if no such share certificate is in existence along withthe 

letter of allotment of the shares: Provided that where, on an application 

in writing made to the Company by the transferee and bearing the 

stamp, required for an instrument of transfer, it is provedto the 

satisfaction of the Board of Directors that the instrument of transfer 

signed by or on behalf of the transferor and by or on behalf of the 

transferee has been lost, the Company may register the transfer on 

such terms as toindemnity as the Board may think fit,provided further 

that nothing in this Article shall prejudice any power of the 

Companytoregisterasshareholderanypersontowhomtherightto 
anysharesintheCompanyhasbeentransmittedbyoperationoflaw. 

64. Directorsmayrefuseto 
register transfer. 

Subject tothe provisions ofSection 58 ofthe Act and Section22Aof the 

Securities Contracts (Regulation) Act, 1956, the Directors may, decline 

to register— 

(a) anytransferofsharesonwhichthecompanyhasalien. 

That registration of transfer shall however not be refused on the 

ground of the transferor being either alone or jointly with any other 

personorpersonsindebtedtotheCompanyonanyaccount 

whatsoever; 

65. Noticeofrefusaltobegiven 
totransferorandtransferee. 

If the Company refuses to register the transfer of any share or 

transmissionofanyrighttherein,theCompanyshallwithinone month from 

the date on which the instrument of transfer or intimation 

oftransmission waslodgedwith the Company,send notice ofrefusal to 

the transferee and transferor or to the person giving intimation ofthe 

transmission, as the case may be, and there upon the provisions of 

Section56oftheActoranystatutorymodificationthereofforthe time 

beinginforceshallapply. 

66. Nofeeontransfer. No fee shall be charged for registration of transfer, transmission, 

Probate, Succession Certificate and letter of administration, Certificate 

ofDeathorMarriage,PowerofAttorneyorsimilarotherdocument 

withtheCompany. 
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67. Closure of Register of 
Membersordebenture 
holderorothersecurity 

holders. 

The Board of Directors shall have power on giving not less than seven 

days pervious notice in accordance with section 91 and rules made 

thereunder close the Register of Members and/or the Register of 

debentures holders and/or other security holders at such time ortimes 

and for such period or periods, not exceeding thirty days at a time, and 

not exceeding in the aggregate forty five days at a time, and 

notexceedingintheaggregatefortyfivedaysineachyearasitmay 

seemexpedienttotheBoard. 

68. CustodyoftransferDeeds. The instrument of transfer shall after registration be retained by the 

Company and shall remain in its custody. All instruments of transfer 

which the Directors may decline to register shall on demand be 

returned to the persons depositing the same. The Directors may cause 

tobedestroyedallthetransferdeedswiththeCompanyaftersuch 

periodastheymaydetermine. 

69. Applicationfortransferof 
partly paid shares. 

Where an application of transfer relates to partly paid shares, the 

transfer shall not be registered unless the Company gives notice of the 

applicationtothetransfereeandthetransfereemakesnoobjectionto 

thetransferwithintwoweeksfromthereceiptofthenotice. 

70. Noticetotransferee. For this purpose the notice to the transferee shall be deemed to have 

been duly given if it is dispatched by prepaid registered post/speed 

post/ courier to the transferee at the address given in the instrumentof 

transfer andshall bedeemed to have been dulydelivered atthetime at 

which it wouldhave been delivered in the ordinarycourse ofpost. 

71. Recognitionoflegal 
representative. 

(a) On the death of a Member, the survivor or survivors, where the 

Member was a joint holder, and his nominee or nominees or legal 

representatives where he was a sole holder, shall be the only 

person recognized by the Company as having any title to his 

interest in the shares. 

(b)  Beforerecognisinganyexecutororadministratororlegal 

representative, the Board may require him to obtain a Grant 

ofProbate or Letters Administration or other legal 

representationasthe casemaybe,fromsomecompetent 

courtinIndia. 

ProvidedneverthelessthatinanycasewheretheBoardinits absolute 

discretionthinks fit,itshallbelawful fortheBoard to 

dispensewiththeproductionofProbateorletterofAdministrationors

uchotherlegalrepresentationuponsuch terms as to indemnity or 

otherwise, as the Board in its absolutediscretion, may consider 

adequate 

(c) Nothinginclause(a)aboveshallreleasetheestateofthe 

deceasedjointholderfromanyliabilityinrespectofanyshare 

whichhadbeenjointlyheldbyhimwithotherpersons. 

72. TitlesofSharesofdeceased 
Member 

TheExecutorsorAdministratorsofa deceasedMemberorholdersof a 

Succession Certificate or the Legal Representatives in respect of the 

Shares of a deceased Member (not being one of two or more joint 

holders) shall be the only persons recognized by the Company ashaving 

any title to the Shares registered in the name of such Members, and the 

Company shall not be bound to recognize such Executors or 

Administrators or holders of Succession Certificate or the Legal 

Representative unless such Executors or Administrators or Legal 

Representative shall have first obtained Probate or Letters of 

Administration or Succession Certificate as the case may be from aduly 

constituted Court in the Union of India provided that in any case where 

the Board of Directors in its absolute discretion thinks fit, the 

BoarduponsuchtermsastoindemnityorotherwiseastheDirectors 
maydeemproperdispensewithproductionofProbateorLettersof 
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  Administration or Succession Certificate and register Shares 

standinginthenameofadeceasedMember,asaMember.However,provisio

ns 

ofthisArticlearesubjecttoSections72oftheCompaniesAct. 

73. Noticeofapplicationwhen to 
be given 

Where, in case of partly paid Shares, an application for registration is 

made by the transferor, the Company shall give notice of 

theapplicationtothetransfereeinaccordancewiththeprovisionsof 

Section56 of theAct. 

74. Registration of persons 
entitledtoshareotherwise 

than by transfer. 
(transmission clause). 

Subject to the provisions of the Act and these Articles, any person 

becoming entitled to any share in consequence of the death, lunacy, 

bankruptcy, insolvency of any member or by any lawful means other 

than by a transfer in accordance with these presents, may, with the 

consent of the Directors (which they shall not be under any obligation 

togive) upon producing such evidence thathe sustains the characterin 

respect of which he proposes to act under this Article or of this title as 

the Director shall require either be registered as member in respect of 

such shares or elect to have some person nominated by him and 

approved by the Directors registered as Member in respect of such 

shares; provided neverthelessthat if such personshall elect to have his 

nominee registered he shall testify his election by executing in favourof 

his nominee an instrument of transfer in accordance so he shall not 

befreedfromanyliabilityinrespectofsuchshares.Thisclauseis 
hereinafterreferredtoasthe‘TransmissionClause’. 

75. Refusaltoregisternominee. Subject to the provisions of the Act and these Articles, the Directors 

shall have the same right to refuse or suspend register a personentitled 

by thetransmission to any shares or his nominee as if he were 

thetransfereenamedinanordinarytransferpresentedfor 

registration. 

76. Boardmayrequireevidence 
of transmission. 

Every transmission of a share shall be verified in such manner as the 

Directors may require and the Company may refuse to register anysuch 

transmission until the same be so verified or until or unless an 

indemnity be given to the Company with regard to such registration 

which the Directors at their discretion shall consider sufficient, 

providedneverthelessthatthereshallnotbeanyobligationonthe 

CompanyortheDirectorstoacceptanyindemnity. 

77. Company not liable for 
disregard of a notice 

prohibitingregistrationof 
transfer. 

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 orappearinginthe Registeror Members) to theprejudice of 

persons having or claiming any equitable right, title or interest to or in 

the same shares notwithstanding that the Company may have had 

notice of such equitable right, title or interest or notice prohibiting 

registration of such transfer, and may have entered such notice or 

referred thereto in any book of the Company and the Company shallnot 

bebound or require to regard or attend or give effect to any notice 

which may be given to them 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 

andattendtoanysuchnoticeandgiveeffectthereto,iftheDirectors 
shallsothinkfit. 

78. FormoftransferOutside 
India. 

In the case of any share registered in any register maintained outside 

India the instrument of transfer shall be in a form recognized by thelaw 

of the place where the register is maintained but subject thereto 

shallbeasneartotheformprescribedinFormno.SH-4hereofas 

circumstancespermit. 
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79. Notransfertoinsolventetc. Notransfershallbemadetoanyminor,insolventorpersonof 

unsoundmind. 

NOMINATION 

80. Nomination i) Notwithstandinganythingcontainedinthearticles,everyholderofsecuri

tiesoftheCompanymay,atanytime,nominateaperson in whom 

his/her securities shall vest in the event of his/her death and 

the provisions of Section 72 of the Companies Act, 2013shall 

apply in respect of such nomination. 

ii) No person shall be recognized by the Company as a nominee 

unless an intimation of the appointment of the said person as 

nominee hasbeengiventothe Company during the lifetime of the 

holder(s) of the securities of the Company in the manner specified 

under Section 72of the Companies Act, 2013 read with Rule 19 of 

the Companies (Share Capital and Debentures) Rules, 2014 

iii) TheCompanyshallnotbeinanywayresponsiblefor transferring the 

securities consequent upon such nomination. 

iv) lftheholder(s)ofthesecuritiessurvive(s)nominee,thenthe 

nomination made by the holder(s) shall be of no effect and shall 

automatically stand revoked. 

81. TransmissionofSecurities 
by nominee 

A nominee, upon production of such evidence as may be required bythe 

Board and subject as hereinafter provided, elect, either- 

(i) to be registered himself as holder of the security, as the case may 

be; or 

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

deceased security holder, could have made; 

(iii) if the nominee elects to be registered as holder of the security, 

himself, as the case may be, he shall deliver or send to the 

Company, a notice in writing signed by him stating that he so 

elects and such notice shall be accompanied with the death 

certificate of the deceased security holder as the case may be; 

(iv) a nominee shall be entitled to the same dividends and other 

advantages to which he would be entitled to, if he were the 

registered holder of the security except that he shall not, before 

being registered as a member in respect of his security, beentitled 

in respect of it to exercise any right conferred by membership in 

relation to meetings of the Company. 

Provided further that the Board may, at any time, give notice requiring 

any such person to elect either to be registered himself or to transfer 

the share or debenture, and if the notice is not complied with within 

ninety days, the Board may thereafter withhold payment of all 

dividends, bonuses or other moneys payable or rights accruing in 

respectoftheshareordebenture,untiltherequirementsofthenotice 

havebeencompliedwith. 

DEMATERIALISATIONOFSHARES 

82. Dematerialisationof 
Securities 

SubjecttotheprovisionsoftheActandRulesmadethereunderthe 

Companymayofferitsmembersfacilitytoholdsecuritiesissuedbyit 

indematerializedform. 

JOINTHOLDER 

83. JointHolders Where two or more persons are registered as the holders of any share 

they shall be deemed to hold the same as joint Shareholders with 

benefitsofsurvivorshipsubjecttothefollowingandotherprovisions 

containedintheseArticles. 
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84. Jointandseveralliabilities 
forallpaymentsinrespect of 

shares. 

(a)The Joint holders of any share shall be liable severally as well as 

jointly for and in respect of all calls and other payments which 

ought to be made in respect of such share. 

 Titleofsurvivors. (b)on the death of any such joint holders the survivor or survivors shall 

be the only person recognized by the Company as havingany title 

to the share but the Board may require such evidence of death as 

it may deem fit and nothing herein contained shall be 

takentoreleasetheestateofadeceasedjointholderfromany 

liabilityofsharesheldbythemjointlywithanyotherperson; 

 Receiptsofonesufficient. (c) Anyoneoftwoormorejointholdersofasharemaygive 

effectualreceiptsofanydividendsorothermoneyspayablein 

respectof share; and 

 Deliveryofcertificateand 
giving of notices to first 

named holders. 

(d)only the person whose name stands first in the Register of Members 

as one of the joint holders of any share shall be entitled to 

delivery of the certificate relating to such share or to receive 

documentsfromtheCompanyandanysuchdocumentserved 

onorsenttosuchpersonshalldeemedtobeserviceonallthe 

holders. 

SHAREWARRANTS 

85. Powertoissueshare 
warrants 

The Company may issue warrants subject to and in accordance with 

provisions ofthe Act and accordingly the Board may in its discretion 

with respect to any Share which is fully paid upon application inwriting 

signed by the persons registered as holder of the Share, and 

authenticated by such evidence(if any) as the Board may, from time to 

time, require as to the identity of the persons signing the application 

andonreceivingthecertificate(ifany)oftheShare,andtheamount 

ofthestampdutyonthewarrantandsuchfeeastheBoardmay,from 

timetotime,require,issueasharewarrant. 

86. Depositofsharewarrants (a) The bearer of a share warrant may at any time deposit the 

warrant at the Office of the Company, and so long as the warrant 

remains so deposited, the depositor shall have the same right of 

signingarequisitionforcallinameetingoftheCompany,and of 

attending and voting and exercising the other privileges of a 

Member at any meeting held after the expiry of two clear days 

from the time of deposit, as if his name were inserted in the 

Register of Members as the holder of the Share included in the 

deposit warrant. 

(b) Not more than one person shall be recognized as depositor of the 

Share warrant. 

(c) TheCompanyshall,ontwoday'swrittennotice,returnthe 
depositedsharewarranttothedepositor. 

87. Privilegesanddisabilitiesof 
theholdersofsharewarrant 

(a) Subject as herein otherwise expressly provided, no person, being 

a bearer of a share warrant, shall sign a requisition for calling a 

meeting of the Company or attend or vote or exercise any other 

privileges of a Member at a meeting of the Company, or beentitled 

to receive any notice from the Company. 

(b) The bearer of a share warrant shall be entitled in all other 

respects to the same privileges and advantages as if he were 

named in the Register of Members as the holder of the Share 

includedinthewarrant,andheshallbeaMemberofthe 

Company. 

88. Issueofnewsharewarrant 
coupons 

TheBoardmay,fromtimetotime,makebye-lawsastotermson 

which(ifitshallthinkfit),anewsharewarrantorcouponmaybe issued by 

way of renewal in case of defacement, loss or destruction. 

CONVERSIONOFSHARESINTOSTOCK 



Page|16  

Article 
No. 

Articles Particulars 

89. Conversionofsharesinto 
stock or reconversion. 

TheCompanymay,byordinaryresolutioninGeneral Meeting. 

a) convertanyfullypaid-upsharesintostock;and 

b) re-convertanystockintofullypaid-upsharesofanydenomination. 

90. Transferofstock. The holders of stock may transfer the same or any part thereof in the 

same manner as and subject to the same regulation under which the 

shares from which the stock arose might before the conversion have 

been transferred, or as near thereto as circumstances admit, provided 

that, the Board may, from time to time, fix the minimum amount of 

stocktransferablesohoweverthatsuchminimumshallnotexceedthe 

nominalamountofthesharesfromwhichthestockarose. 

91. Rightsofstock holders. The holders of stock shall, according to the amount of stock held by 

them, have the same rights, privileges and advantages as regards 

dividends,participationinprofits,votingatmeetingsofthe Company, and 

other matters, as if they hold the shares for which the stock arose but 

no such privilege or advantage shall be 

conferredbyanamountofstockwhichwouldnot,ifexistinginshares,have 

conferredthatprivilegeoradvantage. 

92. Regulations. Suchof theregulations oftheCompany (otherthanthoserelating to 

share warrants),as are applicable to paidup share shall apply to stock 

andthewords“share”and“shareholders”inthoseregulationsshall 

include“stock”and“stockholders”respectively. 

BORROWINGPOWERS 

93. Powertoborrow. Subject to the provisions of the Act and these Articles, the Board may, 

from time to time at its discretion, by a resolution passed at a meeting 

of the Boardgenerally raise or borrow money by way of deposits, loans, 

overdrafts, cash credit 

or by issue of bonds, debentures or debenture-stock (perpetual or 

otherwise)orinanyothermanner,orfromanyperson,firm, company, co-

operative society, anybody corporate, bank, institution, 

whetherincorporatedinIndiaorabroad,Governmentorany authority or 

any other body for the purpose of the Company and may secure the 

payment of any sums of money so received, raised or borrowed; 

provided that the total amount borrowed by the Company (apart from 

temporary loans obtained from the Company’s Bankers in the ordinary 

course of business) shall not without the consent of the Company in 

General Meeting exceed the aggregate of the paid 

upcapitaloftheCompanyanditsfreereservesthatistosayreservesnot 
setapartforanyspecifiedpurpose. 

94. Issueofdiscountetc.orwith 
special privileges. 

Subject to the provisions of the Act and these Articles, any bonds, 

debentures,debenture-stockoranyothersecuritiesmaybeissuedat a 

discount, premium or otherwise and with any special privileges and 

conditions as to redemption, surrender, allotment of shares, 

appointment of Directors or otherwise; provided that debentures with 

therighttoallotmentoforconversionintosharesshallnotbeissued 

exceptwiththesanctionoftheCompanyinGeneralMeeting. 

95. Securing payment or 
repaymentofMoneys 

borrowed. 

The payment and/or repayment of moneys borrowed or raised as 

aforesaid or any moneys owing otherwise or debts due from the 

Company may be secured in such manner and upon such terms and 

conditions in all respects as the Board may think fit, and in particularby 

mortgage, charter, lien or any other security upon all or any of the 

assets or property (both present and future) or the undertaking of the 

Company including its uncalled capital for the time being, or by a 

guarantee by any Director, Government or third party, and the bonds, 

debenturesanddebenturestocksandothersecuritiesmaybemade 
assignable,freefromequitiesbetweentheCompanyandtheperson 
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  to whom the same may be issued and also by a similar mortgage,charge 

or lien to secure and guarantee, the performance by the Company or 

any other person or company of any 

obligationundertakenbytheCompanyoranypersonorCompanyasthecase 

maybe. 

96. Bonds,Debenturesetc.tobe 
under the control of the 

Directors. 

Anybonds, debentures,debenture-stockortheirsecurities issued or to be 

issued by the Company shall be under the control of the Board who 

may issue them upon such terms and conditions, and in such 

mannerandforsuchconsiderationastheyshallconsidertobeforthe 

benefitoftheCompany. 

97. Mortgageofuncalled 
Capital. 

IfanyuncalledcapitaloftheCompanyisincludedinorchargedby any 

mortgage or other security the Directors shall subject to the provisions 

of the Act and these Articles make calls on the members in 

respectofsuchuncalledcapitalin trustforthepersoninwhosefavour 

suchmortgageorsecurityisexecuted. 

98. Indemnitymaybegiven. Subject to the provisions of the Act and these Articles if the Directorsor 

any of them or any other person shall incur or be about to incur any 

liability whether as principal or surely for the payment of any sum 

primarily due from the Company, the Directors may execute or causeto 

be executed any mortgage, charge or security over or affecting the 

wholeoranypartoftheassetsoftheCompanybywayofindemnity 

tosecuretheDirectorsorpersonsobecomingliableasaforesaidfrom 

anylossinrespectofsuchliability. 

MEETINGSOFMEMBERS 

99. DistinctionbetweenAGM 
&EGM. 

AlltheGeneralMeetingsofthe CompanyotherthanAnnualGeneral 

MeetingsshallbecalledExtra-ordinaryGeneralMeetings. 

100. Extra-Ordinary General 
MeetingbyBoardandby 

requisition 

(a)The Directors may, whenever they think fit, convene an Extra- 

Ordinary General Meeting and they shall on requisition of 

requisition of Members made in compliance with Section 100 

oftheAct,forthwithproceedtoconveneExtra-OrdinaryGeneral 

Meetingofthemembers 

 WhenaDirectororanytwo 
MembersmaycallanExtra 
OrdinaryGeneralMeeting 

(b)If at any time there are not within India sufficient Directors 

capableofactingtoformaquorum,orifthenumberofDirectors be 

reduced in number to less than the minimum number of 

Directors prescribed by these Articles and the continuing 

Directors fail or neglect to increase the number of Directors to 

that number or to convene a General Meeting, any Director or 

anytwoormoreMembersoftheCompanyholdingnotlessthan 

one-tenthofthetotalpaidupsharecapitaloftheCompanymay 

callfor anExtra-Ordinary GeneralMeeting inthesame manner 

asnearlyaspossibleas thatinwhichmeetingmaybecalledby 
theDirectors. 

101. Meeting not to transact 
businessnotmentionedin 

notice. 

No General Meeting, Annual or Extraordinary shall be competent to 

enter upon, discuss or transfer any business which has not been 

mentioned in the notice or notices upon which it was convened. 

102. ChairmanofGeneral 
Meeting 

The Chairman(if any) of theBoard ofDirectors shallbe entitled to take 

the chair at every General Meeting, whether Annual or Extraordinary.If 

there is no such Chairman of the Board of Directors, or if at any meeting 

he is not present within fifteen minutes of the time appointed for 

holding such meeting or if he is unable or unwilling to take thechair, 

then the Vice Chairman of the Company so shall take the chairand 

preside the meeting. In the absence of the Vice Chairman as well, 

theDirectorspresentmaychooseoneoftheDirectorsamong 

themselvestopresidethemeeting. 
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103. Business confined to 
electionofChairmanorVice 
Chairman whilst chair is 

vacant. 

No business, except the election of a Chairman or Vice Chairman, shall 

be discussedat any General Meeting whilst the Chairis vacant. 

104. Chairmanwithconsentmay 
adjourn meeting. 

a) The Chairperson may, with the consent of any meeting at which a 

quorumispresent,andshall,ifsodirectedbythemeeting, adjourn the 

meeting from time to time and from place to place. 

b) No business shall be transacted at any adjourned meeting other 

than the business left unfinished at the meeting from which the 

adjournment took place. 

c) When a meeting is adjourned for thirty days or more, notice of the 

adjourned meeting shall be given as in the case of an original 

meeting. 

d) Save as aforesaid, and as provided in section 103of the Act, it shall 

notbenecessarytogiveanynoticeofanadjournmentorofthe 

businesstobetransactedatanadjournedmeeting. 

105. Chairman’scastingvote. InthecaseofanequalityofvotestheChairmanshallbothonashow 

of hands, on a poll (if any) and e-voting, have casting vote in 

additionto the vote or votes to which he may be entitledas a Member. 

106. Inwhatcasepolltaken 
withoutadjournment. 

AnypolldulydemandedontheelectionofChairmanorVice 

Chairmanofthemeetingoranyquestionofadjournmentshallbe taken at 

the meeting forthwith. 

107. Demand for poll not to 
preventtransactionofother 

business. 

The demand for a poll except on the question of the election of the 

Chairman or Vice Chairman and of an adjournment shall not 

preventthecontinuanceofameetingforthetransactionofanybusinessothe

r 

thanthequestiononwhichthepollhasbeendemanded. 
VOTESOFMEMBERS 

108. Membersinarrearsnotto 
vote. 

No Member shall be entitled to vote either personally or by proxy atany 

General Meeting or Meeting of a class of shareholders either upona 

show of hands, upon a poll or electronically, or be reckoned in a 

quorum in respect of any shares registered in his name on which any 

callsorothersumspresentlypayablebyhimhavenotbeenpaidorin 

regardtowhichtheCompanyhasexercised,anyrightorlien. 

109. Numberofvoteseach 
member entitled. 

Subject to the provision of these Articles and without prejudice to any 

special privileges, or restrictions as to voting for the time being 

attached to any class of shares for the time being forming part of the 

capital of the company, every Member, not disqualified by the last 

preceding Article shall be entitled to be present, and to speak and to 

voteatsuchmeeting,and on ashowofhandseverymemberpresent in 

person shall have one vote and upon a poll the voting right of every 

Member present in person or by proxy shall be in proportion to his 

share of the paid-up equity share capital of the Company, Provided, 

however, if any preference shareholder is present at any meeting ofthe 

Company, save as provided insub-section (2) of Section 47 of the Act, 

he shall have a right to vote only on resolution placed before the 

meetingwhichdirectlyaffecttherightsattachedtohispreference 

shares. 

110. Casting of votes by a 
memberentitledtomore 

than one vote. 

On a poll taken at a meeting of the Company a member entitled tomore 

than one vote or his proxy or other person entitled to vote for 

him,asthecasemaybe,neednot,ifhevotes,useallhisvotesorcast 

inthesamewayallthevotesheuses. 

111. Voteofmemberofunsound 
mind and of minor 

A member of unsound mind, or in respect of whom an order has been 

made by any court having jurisdiction in lunacy, or a minormay vote, 

whether on a show of hands or on a poll, by his committee or 

otherlegalguardian,andanysuchcommitteeorguardianmay,onapoll, 

votebyproxy. 
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112. PostalBallot Notwithstanding anything contained in the provisions of the 

CompaniesAct,2013,andtheRulesmadethereunder,theCompany may, 

and in the case of resolutions relating to such business as may be 

prescribed by such authorities from time to time, declare to be 

conducted only by postal ballot, shall, get any such business/ 

resolutionspassedbymeansofpostalballot,insteadoftransactingthe 

businessintheGeneralMeetingoftheCompany. 

113. E-Voting Amembermayexercisehisvoteatameetingbyelectronicmeansin 

accordancewithsection108andshallvoteonlyonce. 

114. Votesofjointmembers. a) In the case of joint holders, the vote of the senior who tenders a 

vote, whether in person or by proxy, shall be accepted to the 

exclusionofthe votes of the other joint holders.If more than oneof 

the said persons remain present than the senior shall alone be 

entitled to speak and to vote in respect of such shares, but theother 

or others of the joint holders shall be entitled to be presentat the 

meeting. Several executors or administrators of a deceased 

Member in whose name sharestands shall for thepurposeof these 

Articles be deemed joints holders thereof. 

b) Forthispurpose,seniorityshallbedeterminedbytheorderin 

whichthenamesstandintheregisterofmembers. 

115. Votes may be given by 
proxyorbyrepresentative 

Votesmaybegiveneitherpersonallyorbyattorneyorbyproxyorin 

case of a company, by a representative duly Authorised as 

mentionedin Articles 

116. Representationofabody 
corporate. 

A body corporate (whether a company within the meaning ofthe Actor 

not) may, if it is member or creditor of the Company (includingbeing a 

holder of debentures) authorise such person by resolution ofits Board 

of Directors, as it thinks fit, in accordance with the provisions of Section 

113 of the Act to act as its representative at any Meeting of the 

members or creditors of the Company or debentures holders of the 

Company. A person authorised by resolution as aforesaid shall be 

entitled to exercise the same rights and powers (including the right to 

votebyproxy)onbehalfofthebodycorporateasifitwerean 

individualmember,creditororholderofdebenturesoftheCompany. 

117. Memberspayingmoneyin 
advance. 

(a)A member paying the whole or a part of the amount remaining 

unpaid on any share held by him although no part of that amount 

has been called up, shall not be entitled to any voting rights in 

respectofthemoneyspaiduntilthesamewould,butforthis 

payment,becomepresentlypayable. 

 Membersnotprohibitedif 
share not held for any 

specified period. 

(b)A member is not prohibited from exercising his voting rights on the 

ground that he has not held his shares or interest in the 

Companyforanyspecifiedperiodprecedingthedateonwhich 

thevotewastaken. 

118. Votesinrespectofsharesof 
deceased or insolvent 

members. 

Any person entitled under Article 73 (transmission clause) to transfer 

any share may vote at any General Meeting in respect thereof in the 

same manner as if he were the registered holder of such shares, 

provided that at least forty-eight hours before the time of holding the 

meeting or adjourned meeting, as the case may be at which heproposes 

to votehe shall satisfy the Directors of his right to transfer such shares 

and give such indemnify (if any) as the Directors may 

requireorthedirectorsshallhavepreviouslyadmittedhisrightto 

voteatsuchmeetinginrespectthereof. 

119. Novotesbyproxyonshow of 
hands. 

No Member shall be entitled to vote on a show of hands unless such 

member is present personally or by attorney or is a body Corporate 

present by a representative duly Authorised under the provisions 

oftheActinwhichcasesuchmembers,attorneyorrepresentativemay 

voteonashowofhandsasifhewereaMemberoftheCompany.In 
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  thecaseofaBodyCorporatetheproductionatthe meetingofacopy of such 

resolution duly signed by a Director or Secretary of such Body 

Corporate and certified by him as being a true copy of the resolution 

shallbeacceptedbytheCompanyassufficientevidenceofthe 

authorityoftheappointment. 

120. AppointmentofaProxy. Modificationofrights-(athepower-of-attorneyorotherauthority,if 

any, under which it is signed or a notarised copy of that power or 

authority, shall be deposited at the registered office of the company 

not less than 48 hours before the time for holding the meeting or 

adjourned meeting at which the person named in the instrument 

proposestovote,or,inthecaseofapoll,notlessthan24hoursbefore 

thetimeappointedforthetakingofthepoll;andindefaultthe 

instrumentofproxyshallnotbetreatedasvalid. 

121. Formofproxy. Aninstrumentappointingaproxyshallbeintheformasprescribed 

intherulesmadeundersection105. 

122. Validityofvotesgivenby 
proxy notwithstanding 

death of a member. 

A vote given in accordance with the terms of an instrument of proxy 

shall be valid notwithstanding the previous death or insanity of the 

Member, or revocation of the proxy or of any power of attorney which 

such proxy signed, or the transfer of the share in respect of which the 

vote is given, provided that no intimation in writing of the death or 

insanity,revocationortransfershallhavebeenreceivedattheoffice 

beforethemeetingoradjournedmeetingatwhichtheproxyisused. 

123. Timeforobjectionstovotes. No objection shall be raised to the qualification of any voter except at 

the meeting or adjourned meeting at which the vote objected to 

isgivenortendered,andeveryvotenotdisallowedat suchmeetingshall 

bevalid forall purposes. 

124. Chairperson of the Meeting 
tobethejudgeofvalidityof 

any vote. 

Any such objection raised to the qualification of any voter in due time 

shallbereferredtotheChairpersonofthemeeting,whosedecision 

shallbefinalandconclusive. 

DIRECTORS 

125. NumberofDirectors UntilotherwisedeterminedbyaGeneralMeetingoftheCompany and 

subject to the provisions of Section 149 of the Act, the number of 

Directors (including Debenture and Alternate Directors) shall not be 

less than three and not more than fifteen. Provided that a 

companymayappointmorethanfifteendirectorsafterpassingaspecial 

resolution 

126. Qualification 
shares. 

ADirectoroftheCompanyshallnotbeboundtoholdany 

QualificationSharesintheCompany. 

127. NomineeDirectors. (a) Subject to the provisions of the Companies Act, 2013 and 

notwithstanding anything to the contrary contained in these 

Articles, the Board may appoint any person as a director 

nominated by any institution in pursuance of the provisions ofany 

law for the time being in force or of any agreement 

(b) The Nominee Director/s so appointed shall not be required 

toholdany qualification sharesin the Companynorshall be liable to 

retire by rotation. The Board of Directors of the Company shall 

have no power to remove from office the Nominee Director/s so 

appointed. The said Nominee Director/s shall be entitled to the 

same rights and privilegesincluding receiving of notices, copiesof 

the minutes, sitting fees, etc. as any other Director of the Company 

is entitled. 

(c) If the Nominee Director/s is an officer of any of the financial 

institution the sitting fees in relation to such nominee Directors 

shallaccrue tosuchfinancialinstitutionandthesame 

accordinglybepaidbytheCompanytothem.TheFinancial 

Institutionshallbeentitledtodeputeobservertoattendthe 
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  meetings of the Board or any other Committee constituted by the 

Board. 

(d)The Nominee Director/s shall, notwithstanding anything to the 

Contrary contained in these Articles, be at liberty to disclose any 

informationobtainedbyhim/themtotheFinancialInstitution 

appointinghim/themassuchDirector/s. 

128. Appointmentofalternate 
Director. 

The Board may appoint an Alternate Director to act for a Director 

(hereinafter called “The Original Director”) during his absence for a 

period of not less than three months from India. An Alternate Director 

appointedunderthisArticleshallnotholdoffice forperiodlonger than that 

permissible to the Original Director in whose place he has been 

appointed and shall vacate office if and when the 

OriginalDirectorreturnstoIndia.Ifthe termofOffice ofthe 

OriginalDirector 

isdeterminedbeforehesoreturnstoIndia,anyprovisionintheAct or in 

these Articles for the automatic re-appointment of retiring 

DirectorindefaultofanotherappointmentshallapplytotheOriginal 
DirectorandnottotheAlternateDirector. 

129. AdditionalDirector Subject to the provisions of the Act, the Board shall have power at any 

time and from time to time to appoint any other person to be an 

AdditionalDirector.AnysuchAdditionalDirectorshallholdoffice 

onlyuptothedateofthenextAnnualGeneralMeeting. 

130. Directorspowertofill 
casual vacancies. 

Subject to the provisions of the Act, the Board shall have power at any 

time and from time to time to appoint a Director, if the office of any 

director appointed by the company in general meeting is vacatedbefore 

his term of office expires in the normal course, who shall hold 

officeonlyuptothedateuptowhichtheDirectorinwhoseplaceheis 

appointedwouldhaveheldofficeifithadnotbeenvacatedbyhim. 

131. SittingFees. Until otherwisedetermined by theCompanyinGeneral Meeting,each 

Director other than the Managing/Whole-time Director (unless 

otherwise specifically provided for) shall be entitled to sitting fees 

notexceedingasumprescribedintheAct(asmaybeamendedfromtime 

totime)forattendingmeetingsoftheBoardorCommitteesthereof. 

132. Travelling expenses 
IncurredbyDirectoron 
Company's business. 

The Board of Directors may subject to the limitations provided in the 

Act allow and pay to any Director who attends a meeting at a place 

other than his usual place of residence for the purpose of attending a 

meeting, such sum as the Board may consider fair, compensation for 

travelling, hotel and other incidental expenses properly incurred by 

him,inadditiontohisfeeforattendingsuchmeetingasabove 

specified. 

PROCEEDINGOFTHEBOARDOFDIRECTORS 

133. MeetingsofDirectors. (a) TheBoardofDirectorsmaymeetfortheconductofbusiness, adjourn 

and otherwise regulate its meetings as it thinks fit. 

(b) Adirectormay,andthemanagerorsecretaryontherequisitionof 

adirectorshall,atanytime,summonameetingoftheBoard. 

134. ChairmanandVice 
Chairman 

a) The Directors may from time to time elect from among their 

membersaChairpersonoftheBoardaswellasaViceChairman of the 

Board and determine the period for which he is to holdoffice. If at 

any meeting of the Board, the Chairman is not present within five 

minutes after the time appointed for holding the same, to the Vice 

Chairman shall preside at the meeting and in the absence of the 

Vice Chairman as well, the Directors present may choose one of the 

Directors among themselves to preside the meeting. 

b) SubjecttoSection203oftheActandrulesmadethereunder,one 

person can act as the Chairman as well as the Managing Directoror 

Chief Executive Officer at the same time. 
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135. QuestionsatBoardmeeting 
how decided. 

Questions arising at any meeting of the Board of Directors shall be 

decided by a majority of votes and in the case of an equality of 

votes,theChairmanortheViceChairman,asthecasemaybewillhavea 

secondorcastingvote. 

136. Continuingdirectorsmay 
act notwithstanding any 

vacancy in the Board 

The continuing directors may act notwithstanding any vacancy in the 

Board; but, if and so long as their number is reduced below thequorum 

fixed by the Act for a meeting of the Board, the continuing directors or 

director may act for the purpose of increasing the number 

ofdirectorstothatfixedforthequorum,orofsummoningageneral 

meetingofthecompany,butfornootherpurpose. 

137. Directorsmayappoint 
committee. 

Subject to the provisions of the Act, the Board may delegate any oftheir 

powers to a Committee consistingofsuch member ormembersof its 

body as it thinks fit, and it may from time to time revoke and discharge 

any such committee either wholly or in part and either as to person, or 

purposes, but every Committee 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 in conformity with such regulations and in 

fulfillmentofthepurposesoftheirappointmentbutnototherwise, 

shallhavethelikeforceandeffectasifdonebytheBoard. 

138. CommitteeMeetingshowto 
be governed. 

The Meetings and proceedings of any such Committee of the Board 

consisting of two or more members shall be governed by theprovisions 

herein contained for regulating the meetings and proceedings of the 

Directors so far as the same are applicable thereto 

andarenotsupersededbyanyregulationsmadebytheDirectors 

underthelastprecedingArticle. 

139. ChairpersonofCommittee 
Meetings 

a) AcommitteemayelectaChairpersonofitsmeetings. 

b) If no such Chairperson is elected, or if at any meeting the 

Chairperson is not present within five minutes after the time 

appointedforholdingthemeeting,thememberspresentmay 

chooseoneoftheirmemberstobeChairpersonofthemeeting. 

140. MeetingsoftheCommittee a) Acommitteemaymeetandadjournasitthinksfit. 

b) Questions arising at any meeting of a committee shall be 

determined by a majority of votes of the members present, and in 

caseofanequalityofvotes,theChairpersonshallhaveasecond 

orcastingvote. 

141. ActsofBoardorCommittee 
shall be valid 

notwithstanding defect in 
appointment. 

Subject to the provisions of the Act, all acts done by any meeting of the 

Board or by a Committee of the Board, or by any person acting as a 

Director shall notwithstanding that it shall afterwards be discovered 

that there was some defect in the appointment of such Director or 

persons acting as aforesaid, or that they or any of them were 

disqualified or had vacated office or that the appointment of any of 

them had been terminated by virtue of any provisions contained in the 

ActorintheseArticles,beasvalidasifeverysuchpersonhadbeen 

dulyappointed,andwasqualifiedtobeaDirector. 

RETIREMENTANDROTATIONOFDIRECTORS 

142. Powertofillcasualvacancy Subject to the provisions of Section 161 of the Act, if the office of any 

DirectorappointedbytheCompanyinGeneralMeetingvacated before his 

term of office will expire in the normal course, the resulting casual 

vacancy may in default of and subject to any regulation in the Articles 

of the Company be filled by the Board of Directors at the meeting of the 

Board and the Director so appointed shall hold office 

onlyuptothedateuptowhichtheDirectorinwhoseplaceheis 

appointedwouldhaveheldofficeifhadnotbeenvacatedasaforesaid. 

POWERSOFTHEBOARD 
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143. PowersoftheBoard The business of the Company shall be managed by the Board who may 

exercise all such powers of the Company and do all such acts and 

thingsasmaybenecessary,unlessotherwiserestrictedbytheAct,or by 

anyother law or by the Memorandum orbytheArticles required to be 

exercised by the Company in General Meeting. However no 

regulationmadebytheCompanyinGeneralMeetingshallinvalidate 

anyprioractoftheBoardwhichwouldhavebeenvalidifthat 

regulationhadnotbeenmade. 

144. CertainpowersoftheBoard Without prejudice to the general powers conferred by the Articles and 

so as not in any way to limit or restrict these powers, and without 

prejudice to the other powers conferred by these Articles, but 

subjecttotherestrictionscontainedintheArticles,itishereby,declaredthat 

theDirectorsshallhavethefollowingpowers,thatistosay 

 Toacquireanyproperty, 
rights etc. 

(1)Subject to the provisions of the Act, to purchase or otherwise 

acquire any lands, buildings, machinery, premises, property, 

effects, assets, rights, creditors, royalties, business and 

goodwillofanypersonfirmorcompanycarryingonthebusinesswhich 

thisCompanyisauthorisedtocarryon,inanypartofIndia. 

 TotakeonLease. (2)Subject to the provisions of the Act to purchase, take on lease for 

any term or terms of years, or otherwise acquire any land or 

lands, with or without buildings and out-houses thereon, situate 

in any part of India, at such conditions as the Directors may think 

fit, and in any such purchase, lease or acquisition to accept such 

titleastheDirectorsmaybelieve,ormaybeadvisedtobe 

reasonablysatisfy. 

 Toerect&construct. (3)To erect and construct, onthe said land or lands,buildings, houses, 

warehouses and sheds and to alter, extend and improve the same, 

tolet or lease the propertyofthe company,in part orin whole for 

such rent and subject to such conditions, as may be 

thoughtadvisable; tosellsuch portionsofthe land orbuildings of the 

Company as may not be required for the company; to mortgage 

the whole or any portion of the property of 

thecompanyforthepurposesoftheCompany;tosellallorany 
portionofthemachineryorstoresbelongingtotheCompany. 

 Topayforproperty. (4)At their discretion and subject to the provisions of the Act, the 

Directorsmaypaypropertyrightsorprivilegesacquiredby,or 

servicesrenderedtotheCompany,eitherwhollyorpartiallyin 

cash or in shares, bonds, debentures or other securities of the 

Company,andanysuchsharemaybeissuedeitherasfullypaid up 

or with such amount credited as paid up thereon as may be 

agreed upon; and any such bonds, debentures or other securities 

may be either specifically charged upon all or any part of the 

propertyoftheCompanyanditsuncalledcapitalornotso 
charged. 

 Toinsurepropertiesofthe 
Company. 

(5)To insure and keep insured against loss or damage by fire or 

otherwise for such period and to such extent as they may think 

proper all or any part of the buildings, machinery, goods, stores, 

produce and other moveable property of the Company either 

separately or co-jointly; also to insure all or any portion of the 

goods, produce, machinery and other articles imported or 

exported by the Company and to sell, assign, surrender or 

discontinueanypoliciesofassuranceeffectedinpursuanceof 

thispower. 

 ToopenBankaccounts. (6) ToopenaccountswithanyBankorBankersandtopaymoney 

intoanddrawmoneyfrom anysuch accountfromtime totime as the 

Directors may think fit. 



Page|24  

Article 
No. 

Articles Particulars 

 Tosecurecontractsbyway of 
mortgage. 

(7)To secure the fulfillment of any contracts or engagement entered 

into by the Company by mortgage or charge on all or any of the 

property of the Company including its whole or part of its 

undertakingasagoingconcernanditsuncalledcapitalforthe 

timebeingorinsuchmannerastheythinkfit. 

 Toacceptsurrenderof 
shares. 

(8) Toaccept fromanymember,sofarasmaybepermissible bylaw, 

a surrender of the shares or any part thereof, on such terms and 

conditions as shall be agreed upon. 

 Toappointtrusteesforthe 
Company. 

(9)To appoint any person toaccept and holdin trust, for the Company 

property belonging to the Company, or in which it is interested or 

for any other purposes and to execute and to do all such deeds 

and things as may be required in relation to any such 

trust,andtoprovidefortheremunerationofsuchtrusteeor 

trustees. 

 Toconductlegal 
proceedings. 

(10)To institute, conduct, defend, compound or abandon any legal 

proceedingbyoragainsttheCompanyoritsOfficer,or 

otherwiseconcerningtheaffairsandalsotocompoundand allow 

time for payment or satisfaction of any debts, due, and of any 

claims or demands by or against the Company and to refer any 

difference to arbitration, either according to Indian 

orForeignlawandeitherinIndiaorabroadandobserveand 

performorchallengeanyawardthereon. 

 Bankruptcy&Insolvency (11)ToactonbehalfoftheCompanyinallmattersrelatingto 

bankruptcyinsolvency. 

 Toissuereceipts&give 
discharge. 

(12)Tomakeandgivereceipts,releaseandgivedischargefor 

moneyspayabletotheCompanyandfortheclaimsand 

demandsoftheCompany. 

 Toinvestanddealwith 
moneyoftheCompany. 

(13)Subject to the provisions of the Act, and these Articles to invest and 

deal with any moneys of the Company not immediately required 

for the purpose thereof, upon such authority (not being the 

shares of this Company) or without security and in such manner 

as they may think fit and from time to time to vary or realise such 

investments. Save as provided in Section 187 of the 

Act,allinvestmentsshallbemadeandheldintheCompany’s 

ownname. 

 TogiveSecuritybywayof 
indemnity. 

(14)To execute in the name andon behalf ofthe Company in favourof 

any Director or other person who may incur or be about to incur 

any personal liability whether as principal or as surety, for the 

benefit of the Company, such mortgage of the Company’s 

property (present or future) as they think fit, and any such 

mortgagemaycontainapowerofsaleandotherpowers, 

provisions,covenantsandagreementsasshallbeagreedupon; 

 Todeterminesigning 
powers. 

(15)To determine from time to time persons who shall be entitled to 

sign on Company’s behalf, bills, notes, receipts, acceptances, 

endorsements, cheques, dividend warrants, releases, contracts 

and documents and to give the necessary authority for such 

purpose,whetherbywayofaresolutionoftheBoardorbyway 

ofapowerofattorneyorotherwise. 

 Commissionorsharein 
profits. 

(16)To give to anyDirector,Officer, or otherpersons employed by the 

Company, a commission on the profits of any particular business 

or transaction, or a share in the general profits of the 

company;andsuchcommissionorshareofprofitsshallbe 

treatedaspartoftheworkingexpensesoftheCompany. 

 Bonusetc.toemployees. (17)Togive,awardorallowanybonus,pension,gratuityor 

compensationtoanyemployeeoftheCompany,orhiswidow, 

children,dependents,thatmayappearjustorproper,whether 
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  suchemployee,hiswidow,childrenordependentshaveorhave 

notalegalclaimontheCompany. 

 TransfertoReserveFunds. (18)To set aside out of the profitsof the Company such sums as they 

maythink properfordepreciation orthe depreciationfundsor to 

insurance fund or to an export fund, or to a Reserve Fund, or 

Sinking Fund or any special fund to meet contingencies or repay 

debentures or debenture-stock or for equalizing dividends or for 

repairing, improving, extending and maintaining any of the 

properties of the Company and for such other purposes(including 

the purpose referred to in the preceding clause) as the Board 

may, in the absolute discretion think conducive to the 

interestsofthe Company, andsubject toSection179ofthe Act, to 

invest the several sums so set aside or so much thereof as may be 

required to be invested, upon such investments (other than 

shares of this Company) as they may think fit and from time to 

time deal with and vary such investments and dispose of and 

apply and extend all or any part thereof for the benefit of the 

Company notwithstanding the matters to which the Board apply 

or upon which the capital moneys of the Company might rightly 

be applied or expended and divide the reserve fund into such 

special funds as the Board may think fit; with full powers to 

transfer the whole or any portion of a reserve fund or division ofa 

reserve fund to another fund and with the full power to employ 

theassetsconstitutingalloranyoftheabovefunds,including the 

depredation fund, in the business of the company or in the 

purchase or repayment of debentures or debenture-stocks and 

without being bound to keep the same separate from the other 

assets and without being bound to pay interest on the same with 

the power to the Board at their discretion to pay or allow to the 

creditofsuchfunds,interestatsuchrateastheBoardmaythink 
proper. 

 Toappointandremove 
officers and other 

employees. 

(19)To appoint, and at their discretion remove or suspend such general 

manager, managers, secretaries, assistants, supervisors, 

scientists, technicians, engineers, consultants, legal, medical or 

economic advisers, research workers, labourers, clerks, agents 

and servants, for permanent, temporary or special services asthey 

may from time to time think fit, and to determine their powers 

and duties and to fix their salaries or emoluments or 

remuneration and to require security in such instances and for 

such amounts they may think fit and also from time to time to 

provide for the management and transaction of the affairs of the 

Company in any specified locality in India or elsewhere in such 

manner as they think fit and the provisions contained in the next 

followingclausesshallbewithoutprejudicetothegeneral 
powersconferredbythisclause. 

 ToappointAttorneys. (20)At any time andfrom time to time by powerof attorney underthe 

seal of the Company, to appoint any person or persons to be 

theAttorneyorattorneysoftheCompany,forsuchpurposes 

andwithsuchpowers,authoritiesanddiscretions(not exceeding 

those vested in or exercisable by the Board underthese presents 

and excluding the power to make calls and excluding also except 

in their limits authorised by the Board the power to make loans 

and borrow moneys) and for such period and subject to such 

conditions as the Board may from time 

totimethinkfit,andsuchappointmentsmay(iftheBoardthinkfit) 

bemadeinfavourofthemembersoranyofthemembersofany 
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  localBoardestablishedasaforesaidorinfavourofany Company, or 

the shareholders, directors, nominees 

ormanagerofanyCompanyorfirmorotherwiseinfavourofany 

fluctuating body of persons whether nominated directly or 

indirectly by the Board and any such powers of attorney may 

contain such powers for the protection or convenience fordealing 

with such Attorneys as the Board may think fit, and may contain 

powers enabling any such delegated Attorneys as aforesaidtosub-

delegatealloranyofthepowers,authorities 

anddiscretionforthetimebeingvestedinthem. 

 Toenterintocontracts. (21)Subject to Sections 188 of the Act, for or in relation to any of the 

matters aforesaid or otherwise for the purpose of the Companyto 

enter into all such negotiations and contracts and rescind and 

vary all such contracts, and execute and do all such acts, deeds 

andthingsinthenameandonbehalfoftheCompanyasthey 

mayconsiderexpedient. 

 Tomakerules. (22)Fromtimetotimetomake,varyandrepealrulesforthe 

regulationsofthebusinessoftheCompanyitsOfficersand 

employees. 

 Toeffectcontractsetc. (23)Toeffect,makeandenterintoonbehalfoftheCompanyall 

transactions,agreementsandothercontractswithinthescopeof 

thebusinessoftheCompany. 

 To apply & obtain 
concessionslicensesetc. 

(24)To apply for, promote and obtain any act, charter, privilege, 

concession, license, authorization, if any, Government, State or 

municipality, provisional order or license of any authority for 

enablingtheCompanytocarryanyofthisobjectsintoeffect,or for 

extending and any of the powers of the Company or for 

effectinganymodificationoftheCompany’sconstitution,orfor 

any other purpose, which may seem expedient and to oppose 

anyproceedingsorapplicationswhichmayseemcalculated, 

directlyorindirectlytoprejudicetheCompany’sinterests. 

 Topaycommissionsor 
interest. 

(25)To pay and charge to the capital account of the Company any 

commission or interest lawfully payable there out under the 

provisionsofSections40oftheActandoftheprovisions 

containedinthesepresents. 

 Toredeempreference 
shares. 

(26)Toredeempreferenceshares. 

 To assist charitable or 

benevolentinstitutions. 

(27)To subscribe, incur expenditure or otherwise to assist or to 

guarantee money to charitable, benevolent, religious, scientific, 

national or any other institutions or subjects which shall haveany 

moral or other claim to support or aid by the 

Company,eitherbyreasonoflocalityoroperationorofpublicandgene

ral 

utilityorotherwise. 
  (28) Topaythecost,chargesandexpensespreliminaryand incidental to 

the promotion, formation, establishment and registration of the 

Company. 

(29) TopayandchargetothecapitalaccountoftheCompanyany 

commission or interest lawfully payable thereon under the 

provisions of Sections 40 of the Act. 

  (30) To provide for the welfare of Directors or ex-Directors or 

employees or ex-employees of the Company and their wives, 

widows and families or the dependents or connections of such 

persons, by building or contributing to the building of houses, 

dwelling or chawls, or by grants of moneys, pension, gratuities, 

allowances,bonusorotherpayments,orbycreatingandfrom 

timetotimesubscribingorcontributing,toprovideother 
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  associations, institutions, funds or trusts and by providing or 

subscribing or contributing towards place of instruction and 

recreation, hospitals and dispensaries, medical and other 

attendance and other assistance as the Board shall think fit and 

subject to the provision of Section 181 of the Act, to subscribe or 

contribute or otherwise to assist or to guarantee money to 

charitable, benevolent, religious, scientific, national or other 

institutions or object which shall have any moral or other 

claimtosupportoraidbytheCompany,eitherbyreasonoflocalityof 

operation,orofthepublicandgeneralutilityorotherwise. 

  (31) To purchase or otherwise acquire or obtain license for the use of 

and to sell, exchange or grant license for the use of any trade 

mark, patent, invention or technical know-how. 

(32) To sell from time to time any Articles, materials, machinery, 

plants, stores and other Articles and thing belonging to the 

Company as the Board may think proper and to manufacture, 

prepare and sell waste and by-products. 

(33) From time to time to extend the business and undertaking of the 

Company by adding, altering or enlarging all or any of the 

buildings, factories, workshops, premises, plant and machinery, 

for the time being the property of or in the possession of the 

Company, or by erecting new or additional buildings, and to 

expend such sum of money for the purpose aforesaid or any of 

them as they be thought necessary or expedient. 

(34) To undertake onbehalf ofthe Company any payment of rentsand 

the performance of the covenants, conditions andagreements 

contained in or reserved by any lease that may be granted or 

assigned to or otherwise acquired by the Companyand to 

purchase the reversion or reversions, and otherwise to acquire on 

free hold sample of all or any of the lands of the Company for the 

time being held under lease or for an estate less than freehold 

estate. 

(35) To improve, manage, develop, exchange, lease, sell, resell and re- 

purchase, dispose off, deal or otherwise turn to account, any 

property (movable or immovable) or any rights or privileges 

belonging to or at the disposal of the Company or in which the 

Company is interested. 

(36) To let, sell or otherwise dispose of subject to the provisions of 

Section 180 oftheAct and oftheotherArticles any propertyof 

the Company, either absolutely or conditionally and in such 

manneranduponsuchtermsandconditionsinallrespectsasit 

thinksfitandtoacceptpaymentinsatisfactionforthesamein cash 

or otherwise as it thinks fit. 

(37) Generally subject to the provisions of the Act and these Articles,to 

delegate the powers/authorities and discretions vested in the 

Directors to any person(s), firm, company or fluctuating body of 

persons as aforesaid. 

(38) To comply with the requirements of any local law which in their 

opinionitshallintheinterestoftheCompanybenecessaryor 

expedienttocomplywith. 

MANAGINGANDWHOLE-TIMEDIRECTORS 

145. Powers to appoint 
Managing/Whole-time 

Directors. 

a)Subject to the provisions of the Act and of these Articles, the 

DirectorsmayfromtimetotimeinBoardMeetingsappointone or more 

of their body to be a Managing Director or Managing 

Directorsorwhole-timeDirectororwhole-timeDirectorsofthe 

Companyforsuchtermnotexceedingfiveyearsatatimeasthey 
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  may think fit to manage the affairs and business of the Company, 

and may from time to time (subject to the provisions of any 

contract between him or them and the Company) remove or 

dismiss him or them from office and appoint another or others in 

his or their place or places. 

b)The Managing Director or Managing Directors or whole-time 

Director or whole-time Directors so appointed shall be liable to 

retire by rotation. A Managing Director or Whole-time Directorwho 

is appointed as Director immediately on the retirement by rotation 

shall continue to hold his office as Managing Director or Whole-

time Director and such re-appointment as such Director 

shallnotbedeemedtoconstituteabreakinhisappointmentas 

ManagingDirectororWhole-timeDirector. 

146. RemunerationofManaging 
or Whole-time Director. 

The remuneration of a Managing Director or a Whole-time Director 

(subject to the provisions of the Act and of these Articles and of any 

contract between him and the Company) shall from time to time be 

fixed by the Directors, and may be, by way of fixed salary, or 

commissiononprofitsoftheCompany,orbyparticipationinanysuch 

profits,orbyany,orallofthesemodes. 

147. Powersanddutiesof 
ManagingDirectoror 
Whole-timeDirector. 

(1) Subject to control, direction and supervision of the Board of 

Directors, the day-today management of the company will be in 

the hands of the Managing Director or Whole-time Director 

appointed in accordance with regulations of these Articles of 

Association with powers to the Directors to distribute such day- 

to-day management functions among such Directors and in any 

manner as may be directed by the Board. 

(2) The Directors may from time to time entrust to and confer upon 

the Managing Director or Whole-time Director for the time being 

save as prohibited in the Act, such of the powers exercisable 

under these presents by the Directors as they may think fit, and 

may confer such objects and purposes, and upon such terms and 

conditions, and with such restrictions as they think expedient;and 

they may subject to the provisions of the Act and these Articles 

confer such powers, either collaterally with or to the exclusion of, 

and in substitution for, all or any of the powers ofthe Directors in 

that behalf, and may from time to time revoke, withdraw, alter or 

vary all or any such powers. 

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

appointanyManagingDirectororManagingDirectorsor Whole-time 

Director or Whole-time Directors of the Companyand may 

exercise all the powers referred to in these Articles. 

(4) TheManagingDirectorshallbeentitledtosub-delegate(with the 

sanction of the Directors where necessary) all or any of the 

powers, authorities and discretions for the time being vested in 

him in particular from time to time by the appointment of any 

attorney or attorneys for the management and transaction of the 

affairsofthe Companyinanyspecifiedlocalityinsuchmanner as they 

may think fit. 

(5) Notwithstanding anything contained in these Articles, the 

ManagingDirectorisexpresslyallowedgenerallytoworkfor and 

contract with the Company and especially to do the work of 

Managing Director and also to do any work for the Companyupon 

such terms and conditions and for such remuneration (subject to 

the provisions of the Act) as may from time to time be 

agreedbetweenhimandtheDirectorsoftheCompany. 

CHIEFEXECUTIVEOFFICER,MANAGER,COMPANYSECRETARYORCHIEFFINANCIALOFFICER 
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148. Board to appoint Chief 
ExecutiveOfficer/Manager/ 
Company Secretary/ Chief 

Financial Officer 

a) SubjecttotheprovisionsoftheAct,— 

i. A chief executive officer, manager, company secretary or chief 

financial officer may be appointed by the Board for such term, 

at such remuneration and upon such conditions as it may 

thinks fit; and any chief executive officer, manager, company 

secretary or chief financial officer so appointed may be 

removed by means of a resolution of the Board; 

ii. A director may be appointed as chief executive officer, 

manager, company secretary or chief financial officer. 

b) AprovisionoftheActortheseregulationsrequiringor 
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 actingbothas directorandas, orinplaceof,chief executive 

officer,manager,companysecretaryorchieffinancialofficer. 

THESEAL 

149. Theseal,itscustodyand use. (a) The Board shall provide a Common Seal for the purposes of the 

Company, and shall have power from time to time to destroy the 

same and substitute a new Seal in lieu thereof, and the Boardshall 

provide for the safe custody of the Seal for the time being, and the 

Seal shall never be used except by the authority of the Board or a 

Committee of the Board previously given. 

(b) The Company shall also be at liberty to have an Official Seal in 

accordancewithoftheAct,foruseinanyterritory,districtor 

placeoutsideIndia. 

150. Deedshowexecuted. The seal of the company shall not be affixed to any instrument exceptby 

the authority of a resolution of the Board or of a committee of the 

Board authorized by it in that behalf, and except in the presence of at 

least two directors and of the secretary or such other person as the 

Board may appoint for the purpose; and those two directors and the 

secretaryorotherpersonaforesaidshallsigneveryinstrumentto 

whichthesealofthecompanyissoaffixedintheirpresence. 

DIVIDENDANDRESERVES 

151. Divisionofprofits. (1) Subject to the rights of persons, if any, entitled to shares with 

special rights as to dividends, all dividends shall be declared andpaid 

according to the amounts paid or credited as paid on the 

sharesinrespectwhereofthedividendispaid,butifandsolong as 

nothing is paid upon any of the shares in the Company, 

dividends may be declared and paid according to the amounts 

of the shares. 

(2) No amount paid or credited as paid on a sharein advance of calls 

shall be treated for the purposes of this regulation as paid on the 

share. 

(3) All dividends shall be apportioned and paid proportionately tothe 

amounts paid or credited as paid on the shares during any 

portion or portions of the period in respectof which the dividend 

is paid; but if any share is issued on terms providing that it shall 

rankfordividendasfromaparticulardatesuchshareshallrank 

fordividendaccordingly. 

152. ThecompanyinGeneral 
Meeting may declare 

Dividends. 

TheCompanyinGeneralMeetingmaydeclaredividends,tobepaid to 

members according to their respective rights and interests in the 

profits and may fix the time for payment and the Company shallcomply 

with the provisions of Section 127 of the Act, but no dividends 

shallexceedtheamountrecommendedbytheBoardofDirectors,but 

theCompanymaydeclareasmallerdividendingeneralmeeting. 
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153. Transfertoreserves a) The Board may, before recommending any dividend, set aside outof 

theprofits of thecompany such sums as it thinks fit as a reserve or 

reserves which shall, at the discretion of the Board, beapplicable 

for any purpose to which the profits of the companymay be 

properly applied, including provision for meeting contingencies or 

for equalizing dividends; and pending such application, may, at the 

like discretion, either be employed in the business of the 

companyor be invested in such investments (other than shares of 

the company) as the Board may, from time to time, thinks fit. 

b) TheBoardmayalsocarryforwardanyprofitswhichitmay 

consider necessary not to divide, without setting them aside as a 

reserve. 

154. InterimDividend. Subject tothe provisions of section 123,the Boardmay from time 

totimepaytothememberssuchinterimdividendsasappeartoittobe 

justifiedbytheprofitsofthecompany. 

155. Debtsmaybededucted. The Directors may retain any dividends on which the Company has 

alienandmayapplythe same inortowardsthesatisfactionofthedebts, 

liabilitiesorengagementsinrespectofwhichthelienexists. 

156. Capitalpaidupinadvance 
nottoearndividend. 

Noamountpaidorcreditedaspaidonashareinadvance ofcallsshall 

betreatedforthepurposesofthisarticlesaspaidontheshare. 

157. Dividendsinproportionto 
amount paid-up. 

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 ifany 

share is issued on terms providing that it shall rank for 

dividendsasfromaparticulardatesuchshareshallrankfordividend 

accordingly. 

158. Retentionofdividendsuntil 
completion of transferunder 

Articles . 

TheBoardofDirectorsmayretainthe dividendpayableuponshares in 

respect of which any person under Articles has become entitled tobe a 

member, or any person under that Article is entitled to transfer, 

untilsuch person becomesamember,in respectofsuchsharesorshall 

dulytransferthesame. 

159. No Member to receive 
dividendwhilstindebtedto 

the company and the 
Company’s right of 

reimbursement thereof. 

No member shall be entitled to receive payment of any interest or 

dividend or bonus in respect of his share or shares, whilst any money 

may be due orowingfromhim to the Companyinrespect ofsuch share or 

shares (or otherwise however, either alone or jointly with any other 

person or persons) and the Board of Directors may deduct from 

theinterestordividendpayabletoanymemberallsuchsumsof 

moneysoduefromhimtotheCompany. 

160. Effectoftransferofshares. Atransferofsharesdoesnotpasstherighttoanydividenddeclared 

thereonbeforetheregistrationofthetransfer. 

161. Dividendtojointholders. Any one of several persons who are registered as joint holders of any 

sharemaygiveeffectualreceiptsforalldividendsorbonusand 

paymentsonaccountofdividendsinrespectofsuchshare. 

162. Dividendshowremitted. a) Any dividend, interest or other monies payable in cash in respectof 

shares may be paid by cheque or warrant sent through the post 

directed to the registered address of the holder or, in the case of 

joint holders, to the registered address of that one of the joint 

holders who is first named on the register of members, or to such 

person and to such address as the holder or joint holders may in 

writing direct. 

b) Everysuchchequeorwarrantshallbemadepayabletotheorder 

ofthepersontowhomitissent. 

163. Noticeofdividend. Notice of any dividend that may have been declared shall be given 

tothepersonsentitledtosharethereininthemannermentionedinthe 

Act. 
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164. NointerestonDividends. Nounclaimeddividendshallbeforfeitedbeforetheclaim becomes 

barredbylawandnounpaiddividendshallbearinterestasagainst 

theCompany. 

CAPITALIZATION 

165. Capitalization. (1) The Company in General Meeting may, upon therecommendation 

of the Board, resolve: 

(a) that it is desirable to capitalize any part of the amount for thetime 

being standing to the credit of any of the Company’s reserve 

accounts, or to the credit of the Profit and Loss account, or 

otherwise available for distribution; and 

(b) that such sum be accordingly set free for distribution in the 

manner specified in clause (2) amongst the members who would 

have been entitled thereto, if distributed by way of dividend and 

in the same proportions. 

(2) The sums aforesaid shall not be paid in cash but shall be applied 

subject to the provisions contained in clause (3) either in or 

towards: 

(i) paying up any amounts for the time being unpaid on any shares 

held by such members respectively; 

(ii) paying up in full, unissued shares of the Company to be allotted 

and distributed, credited as fully paid up, to and amongst such 

members in the proportions aforesaid; or 

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

specified in sub-clause (ii). 

(3) ASecuritiesPremiumAccountandCapitalRedemptionReserve 

Accountmay,forthepurposesofthisregulation,onlybeapplied 

inthepaying upofunissued sharesto beissued to members of 

the Company and fully paid bonus shares. 

(4) TheBoardshallgiveeffecttotheresolutionpassedbythe 
Companyinpursuanceofthis regulation. 

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

the Board shall — 

(a) makeallappropriationsandapplicationsoftheundivided profits 

resolved to be capitalized thereby and all allotments and issues of 

fully paid shares, if any, and 

(b) generallytodoallactsandthingsrequiredtogiveeffectthereto. 

(2) TheBoardshallhavefullpower- 

(a) to make such provision, by the issue of fractional certificates orby 

payment in cash or otherwise as it thinks fit, in case of shares 

becoming distributable in fractions; and also 

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

entitledthereto, into anagreement withtheCompany providing 

fortheallotmenttothemrespectively,creditedasfullypaidup, of 

any further shares to which they may be entitled upon such 

capitalization, or (as the case may require) for the payment by 

theCompanyontheirbehalf,bytheapplicationtheretooftheir 

respectiveproportions,oftheprofitsresolvedtobecapitalized, 

oftheamountsoranypartoftheamountsremainingunpaidon 

their existing shares. 

(3) Any agreement made under such authority shall be effective and 

binding on all such members. 

(4) That for the purpose of giving effect to any resolution, under the 

preceding paragraph of this Article, the Directors may give such 

directionsasmaybenecessaryandsettleanyquestionsor 

difficultiesthatmayariseinregardtoanyissueincluding 



Page|32  

Article 
No. 

Articles Particulars 

  distributionofnewequitysharesandfractionalcertificatesas 

theythinkfit. 

167. Inspection of Minutes 
BooksofGeneralMeetings. 

(1) The books containing the minutes of the proceedings of any 

General Meetings of the Company shall be open to inspection of 

members without charge on such days and during such business 

hours as may consistently with the provisions of Section 119 of 

the Act be determined by the Company in General Meeting andthe 

members will also be entitled to be furnished with copies thereof 

on payment of regulated charges. 

(2) Any member of the Company shall be entitled to be furnished 

within seven days after he has made a request in that behalf tothe 

Company with a copy of any minutes referred to in sub-

clause(1)hereofonpaymentofRs.10perpageoranypart 

thereof. 

168. InspectionofAccounts a) The Board shall from time to time determine whether and to what 

extent and at what times and places and under what conditions or 

regulations, the accounts and books of the company, or any ofthem, 

shall be open to the inspection of members not being directors. 

b) No member (not being a director) shall have any right ofinspecting 

any account or book or document of the 

companyexceptasconferredbylaworauthorisedbytheBoardorbythe 

companyingeneralmeeting. 

FOREIGNREGISTER 

169. ForeignRegister. The Company may exercise the powers conferred on it by the 

provisions of the Act with regard to the keeping of Foreign Register of 

its Members or Debenture holders, and the Board may, subject to the 

provisionsoftheAct,makeandvarysuchregulationsasitmaythink 

fitinregardtothekeepingofanysuchRegisters. 

DOCUMENTSANDSERVICEOFNOTICES 

170. Signingofdocuments& 
notices to be served or 

given. 

Any document or notice to be served or given by the Company be 

signed by a Director or such person duly authorised by the Board for 

suchpurposeandthesignaturemaybewrittenorprintedor 

lithographed. 

171. Authenticationof 
documentsandproceedings. 

Save as otherwise expressly provided in the Act, a document or 

proceedingrequiringauthenticationbythecompanymaybesigned 

byaDirector,theManager,orSecretaryorotherAuthorisedOfficer 

oftheCompanyandneednotbeundertheCommonSealofthe 

Company. 

WINDINGUP 

172.  Subject to the provisions of Chapter XX of the Act and rules made 

thereunder— 

(i) If the company shall be wound up, the liquidator may, with the 

sanction of a special resolution of the company and any other sanction 

requiredby the Act,divideamongstthe members, in specie orkind, the 

whole or any part of the assets of the company, whether they shall 

consist of property of the same kind or not. 

(ii) 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 

members or different classes of members. 

(iii) The liquidator may, with the like sanction, vest the whole or any 

part of such assets in trustees upon such trusts for the benefit of the 

contributories if he considers necessary, but so that no member 

shallbecompelledtoacceptanysharesorothersecuritieswhereonthere is 

any liability. 
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INDEMNITY 

173. Directors’andothersright to 
indemnity. 

SubjecttoprovisionsoftheAct,everyDirector,orOfficerorServant of the 

Company or any person (whether an Officer of the Company or 

not)employedbytheCompanyasAuditor,shallbeindemnifiedby the 

Company againstand it shall be the duty of the Directorsto 

pay,outofthefundsoftheCompany,allcosts,charges,lossesand damages 

which any such person may incur or become liable to, by reason of any 

contract entered into or act or thing done, concurred inor omitted to be 

done by him in any way in or about the execution or discharge of his 

duties or supposed duties (except such if any as heshall incur or sustain 

through or by his own wrongful act neglect or default) including 

expenses, and in particular and so as not to limit the 

generalityoftheforegoingprovisions,againstallliabilitiesincurred by him 

as such Director, Officer or Auditor or other officer of the Company in 

defending any proceedings whether civil or criminal in which judgment 

is given in his favor, or in which he is acquitted or in connection with 

any applicationunderSection463 ofthe Acton which relief is granted to 

him by the Court. 

174. Notresponsibleforactsof 
others 

Subject to the provisions of the Act, no Director, Managing Director or 

other officer of the Company shall be liable for the acts, receipts, 

neglects or defaults of any other Directors or Officer, or for joining in 

any receipt or other act for conformity, or for any loss or expense 

happening to the Company through insufficiency or deficiency of titleto 

any property acquired by order of the Directors for or on behalf of 

theCompanyorfortheinsufficiencyordeficiencyofanysecurityin 

oruponwhichanyofthemoneysoftheCompanyshallbeinvested, or for any 

loss or damage arising from the bankruptcy, insolvency or tortuous act 

of any person, company or corporation, with whom any moneys, 

securitiesor effects shall be entrusted or deposited, or for any loss 

occasioned by any error of judgment or oversight on his part, orfor any 

other loss or damage or misfortune whatever which shall happen in the 

execution of theduties of his office or in relation thereto, unless the 

same happens through his own dishonesty. 

SECRECY 

175. Secrecy (a)EveryDirector,Manager,Auditor,Treasurer,Trustee,Memberof 

aCommittee,Officer,Servant,Agent,Accountantorother person 

employed in the business of the company shall, if so 

requiredbytheDirectors,beforeenteringuponhisduties,sign a 

declaration pleading himself to observe strict secrecyrespecting 

all transactions and affairs of the Company with the customers 

and the state of the accounts with individuals and in matters 

relating thereto, and shall by such declaration pledge himself not 

to reveal any of the matter which may come to his 

knowledgeinthedischargeofhisdutiesexceptwhenrequired so to 

do by the Directors or by any meeting or by a Court of Law 

andexceptsofarasmaybenecessaryinordertocomplywith 
anyoftheprovisionsinthesepresentscontained. 

 Access to 
property 
information etc. 

(b)No member or other person (other than a Director) shall be entitled 

to enter the property of the Company or to inspect or examine the 

Company's premises or properties or the books of accounts of the 

Company without the permission of the Board of Directors of the 

Company for the time being or to require discovery of or any 

information in respect of any detail of the 

Company'stradingoranymatterwhichisormaybeinthe 

natureoftradesecret,mysteryoftradeorsecretprocessorofany 
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  matter whatsoever which may relate to the conduct of the 

businessoftheCompanyandwhichintheopinionoftheBoard 

itwillbeinexpedientintheinterestoftheCompanytodisclose 

ortocommunicate. 

 
 

Sl.No. Signature, Name, Address, Occuation and 

description of the subscribers 

Singature, Name, Address, 

Occupation, and description of 

the witness 

1 Sd/- 

PRAMOD KUMAR BHALOTIA 

S/O.RATAN LAL BHALOTIA 

3 BALAKRISHNA STREET, 

TONDIARPET,  

CHENNAI 600081 

BUSINESS 

 

Both signed before me 

Sd/- 

SR LAKSHMINARASIMMAN 

Chartered Accountant 

S/o.S.Ranganathan 

No.5/3, Meenaksi Apartments,  

Balakrishna Naicken Street, 

West Mambalam 

Chennai 60003 

M.No.70572 

2 RAJESH BHALOTIA 

S/O.RATAN LAL BHALOTIA 

3 BALAKRISHNA STREET, 

TONDIARPET,  

CHENNAI 600081 

BUSINESS 

 TOTAL  

 
Place: Chennai 
Date: 10.04.2006 
 

//Certified True copy // 
 

For R.K.STEEL MANUFACTURING COMPANY LIMITED, 
 
 
 

PRAMOD KUMAR BHALOTIA 
MANAGING DIRECTOR (DIN 01115735) 
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