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MEMORANDUM OF ASSOCIATION 

AND 

ARTICLES OF ASSOCIATION 

OF 

DELTA CORP LIMITED 



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies

Everest 100,  Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number:L65493MH1990PLC436790
SECTION 12(5) OF THE COMPANIES ACT, 2013

CERTIFICATE OF REGISTRATION OF THE ORDER OF REGIONAL DIRECTOR CONFIRMING TRANSFER OF THE
REGISTERED OFFICE WITHIN THE SAME STATE

M/s DELTA CORP LIMITED having by special resolution altered the provisions of its Memorandum of Association with
respect to the place of the Registered Office by changing it from the jurisdiction of ROC Pune, Pune to the jurisdiction of
ROC Mumbai, Mumbai and such alteration having been confirmed by an Order of the Regional Director vide SRN
AB0043168 dated 08/10/2024 and Form INC-22 filed in this office on 06/12/2024.

I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this  NINETEENTH day of DECEMBER  TWO THOUSAND TWENTY FOUR Shivraj
Ranjeri

Shivraj  Ranjeri

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies Registrar of Companies

Registrar of Companies

ROC Mumbai

Mailing Address as per record available in Registrar of Companies office:

DELTA CORP LIMITED

Delta House, Plot No. 12, Hornby Vellard Estate, Dr. Annie Besant Road, Next to Copper Chimney, Worli, Mumbai, Mumbai-
400018, Maharashtra, India

Digitally signed by
DS MINISTRY OF CORPORATE
AFFAIRS 4
Date: 2024.12.19 17:30:23 IST

Document certified by DS MINISTRY OF CORPORATE
AFFAIRS 4 <Alpesh.maniya@mca.gov.in>.
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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

DELTA CORP LIMITED 

I. The name of the Company is DELTA CORP LIMITED.

II. The registered office of the Company will be situated in the state of 
Maharashtra i.e. within the Jurisdiction of Registrar of Companies, 
Maharashtra at Mumbai. #

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

(A) THE MAIN OBJECTS OF THE COMPANY BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE:

1. To carry on all kinds of Agency business or to act as advisors and
consultants on all matters and problems relating to the administration,
organization, management, commencement or expansion of industry
and business and of institutions, concerns, bodies, associations
(incorporated or unincorporated), departments and services of
Government, Public or Local Authorities, Trusts, Scientific Research and
development centers.

2. To build, construct, alter, improve, maintain, enlarge, pull down, remove
or replace and to develop, work, manage, carry out and control any
buildings, offices, chawls and other works and conveniences and to
contribute to, subscribe or otherwise assist or take part in the
construction, improvement, maintenance, development, working,
management, carrying out or control thereof and to form partnerships
with any other person or company in doing any of these things, and to
purchase or take on lease or in exchange, hire or otherwise acquire any
immovable or movable property or any rights or privileges which the
Company may think necessary or convenient for the purposes of its
business or may enhance the value of any other property of the
Company and in particular any land, buildings, easements, machinery,
plant and stock-in trade, and either to retain any property to be acquired
for the purposes of the Company’s business or to turn the same to
account as may seem expedient and also to render consultancy services
in relation any of the aforesaid matters.

3. To carry on the business on shore or off shore in India or / and Abroad of
Cruise ships, Hotels, Restaurants, Caterers, Café Casinos, Gaming,
Entertainment, Clubs, Health Clubs, Night Clubs, Retail Shopping, Sight
Seeing, Theatres, Boarding and Lodging and other vacation attractions.
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(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE:

4. To invest the Capital and other moneys of the Company in the purchase
or upon the security of Shares, Stocks, Debenture stock, bonds,
mortgages, obligations and securities of any kind issued or guaranteed by
any company, corporation or undertaking of whatever nature and
wheresoever constituted or carrying on any business and shares, stocks,
debentures, debenture stocks, bonds, units, mortgages, obligations and
other securities issued by any Government, Sovereign Ruler,
Commissioners, Trusts, Municipal or other Authority or body of whatever
nature, whether at home or abroad.

5. To engage in all activities which are incidental and allied or related to
hosting live entertainment events such as concerts, sports events, online
or mobile gaming/entertainment/amusement and to have its own
Gaming sites.

*The Object Clause was amended as provided in clause 13 of the Scheme of
Arrangement between Arrow Webtex Limited and Arrow Textiles Limited
sanctioned by Hon’ble High Court of Judicature at Bombay vide its order
dated 22nd August 2008.

6. To carry on the business in India and abroad as Event Management and
Public relations such as Product Launches, Product Promotions, Press
conferences, Dealers Meets & Fund Raising Events and Entertainment
Events such as Road Shows, Fashion shows, Music & Dance Concerts,
Theatre Promotions & Film Premiers and Cultural Events such as Music
and Dance Festivals and Celebrity events such as Autograph Sessions,
Photo Sessions, Public Speeches and Exhibitions such as single company
exhibitions, Industry Exhibition and Art Exhibitions and Sports Events
including Corporate Sports Promotions and Consumer Events such as
Birthday, Weddings and Anniversary Theme Parties etc and the business
of Entertainment of all kinds including Multiplex Theatres, Cinemas, Tele
films, T.V. Software, Films and T.V. Serials, Web based interactive
Software and clips, Launching of T.V. channels and all other such things
required for Entertainment Business.

7. To buy, sell, treat and deal in all kinds of plants, equipment, machinery,
apparatus, tools, utensils, commodities, substances, articles and things
necessary or useful for carrying on any of the above business or usually
dealt with by persons engaged therein.

8. To carry on any other business, whether manufacturing or otherwise
which may seem to the Company capable of being conveniently carries
on in connection with the above objects.



3 

9. To enter into agreements with any Company or persons for obtaining by
grant, License or on other terms, formulas and other rights and benefits,
technical information, Know-how and expert guidance and equipment
and machinery for the production and manufacture in India of the
articles and things mentioned above and to arrange facilities for the
training of technical personnel by them.

10. To establish, provide, maintain and conduct or otherwise subsidize
research laboratories and experimental workshops for Scientific and
technical researchers, experiments and to undertake and carry on with
all scientific and technical researchers, experiments and tests of all kinds
to providing, subsidizing , endowing or assisting laboratories, workshops,
libraries, lecturers, professors or teachers and by providing for the award
of exhibitions, scholarships, prizes, grants and bursaries to students or
independent students or otherwise and generally to encourage, promote
and reward studies, researches investigation, experiment, tests and
invention of any kind that may be considered likely to assist any of the
business which the Company is authorized to carry on.

11. To acquire and undertake all or any part of the business, property and
liabilities of any person or company carrying on or proposing to carry on
any business which this company is authorized to carry on or possessed
or property suitable for the purpose of the company or which can be
carried on in conjunction therewith.

12. To acquire by concession grant, purchases, lease, barter license or
otherwise, either absolutely or conditionally and either alone or jointly
with others any lands, buildings, machinery, plant, utensils, works,
conveniences and other moveable and immovable property of any
description and any patents, trademarks, concessions, privileges and
other rights for the objects and business of the Company and to
construct, improve, control, maintain and after any building factories , go
down warehouses, shops, stores, roads, railways, branches or sidings,
bridges, reservoirs, watercourses, electric works and other works and
convenience and to contribute, to subsidize or otherwise assist or take
part in the construction improvement, maintenance, working,
management, carrying out or acquired by or for the Company by shares,
debentures, debenture-stock, bonds or other securities of the Company
or by cash or otherwise and to mange, develop, sell, let on lease or for
hire or otherwise dispose of or turn to account the same at such time or
times and in such manner and for such consideration as may be deemed
proper or expedient.

13. To apply for purchase or otherwise acquire and protect, prolong, and
renew any patents, brevets d’ invention, licenses, protections,
concessions, and the like conferring any exclusive or non-exclusive or
limited right to any inventions, secrets or other information which may
seem capable of being used for any of the purposes of the Company or
the acquisition of which may seem calculated directly or indirectly to
benefit the company and to use, exercise, develop, manufacture under



4 

grant or licenses or privileges in respect of or otherwise turn to account 
any Patent, Proprietary rights, inventions, secrets or information so 
acquired. 

14. To enter into any arrangements with Governments or authorities
(Supreme, Municipal, Local or otherwise) or any Corporation, Companies
or persons that may seem conducive to attainment of the Company’s
objects or any of them and to obtain from any such Government,
Authority, Corporation, Company or person any charters, contracts,
decrees, rights, privileges and concessions which the Company may think
desirable and to carry out, exercise, dispose to turn to account and
comply with any such arrangements, charter, contracts, decrees, rights,
privileges and Concessions.

15. To enter into any partnership or any arrangement for sharing profits,
amalgamation, union of interest, co-operation, joint venture, reciprocal
concession or otherwise with any person or company carrying on or
otherwise with any person or company carrying on or engaged in or
about to carry on or engage in any business or transaction which the
Company is authorized to carry on or engage in or any business,
undertaking or transaction which may seem capable of being conducted
so as directly or indirectly to benefit the Company or to amalgamate with
any other Company having objects altogether or in part similar to those
of the Company, and to lend money, to guarantee the contracts of or
otherwise assist any such person or Company and to place, take or
otherwise acquire or to be interested in hold, deal in and dispose off
shares, stocks, debentures and securities of any such company.

16. Subject to the provisions of sections 391 to 394 of the Companies Act,
1956, to amalgamate, or the enter into partnership or into any
arrangement for sharing profits, union of interest, co-operation, joint-
venture, of reciprocal concession or for limiting competition with any
persons or company or companies carrying on or engage in or about to
carry on or engage in, any business transaction which this company is
authorized to carry on or engage in or which can be carried on in
conjunction therewith.

17. To purchase or otherwise acquire and undertake the whole or any part of
the business, property, rights, assets and liabilities of any person, firm or
company carrying on any business which the Company is authorized to
carry or the carrying of which is calculated to benefit the company or to
advance its interests or possessed of property or rights suitable for any of
the purposes of the Company.

18. To take or otherwise acquire and hold shares or other interests in or
securities of any other Company or companies having objects altogether
or in part similar to those of the Company or carrying on any business
capable or being carried on so as directly or indirectly to benefit the
company.
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19. To promote, form, establish or aid in the promotion, formation, and
establishment of any company or companies, association or associations,
subsidiary or otherwise for the purpose of acquiring or purchasing or
taking over all or any of the property, rights, liabilities of the Company or
for other purpose which may seem directly or indirectly calculated to
benefit the company and to transfer to any such company any property
of the Company and to be interested in or take or otherwise acquire,
hold, sell or otherwise dispose off shares, stocks, debentures and other
securities in or of any such company or any other company for all or any
of the objects mentioned in this Memorandum and to subsidize or
otherwise assist any such company and to undertake the management
and secretarial or other works, duties and business of any such company
on such terms as may be arranged.

20. To open accounts with any banks or financial institutions and to draw,
make, accept, endorse, negotiate discount, execute, and issue
promissory notes, bills of exchange, handiest, bills of lading, warrants,
debentures and other negotiable or transferable instruments and to buy,
sell and deal in the same.

21. To borrow or raise or secure the payment of money or to receive money
on deposit at interest for any of the purpose of the company and at such
time or times as may be thought fit, by promissory notes, by taking
credits in or opening current accounts with or without any security or by
such other means as the Directors may in their absolute discretion deem
expedient and in particular by the issue of debenture or debenture stock,
perpetual or otherwise and as security for any such money so borrowed,
raised, received and of any such debentures or debenture stock so issued
to mortgage, pledge or charge the whole or any part of the property and
assets of the Company both present and future including its uncalled
capital by special assignment or otherwise or to transfer or convey them
absolutely or in trust and to give the lenders power of sale and other
powers as may seem expedient, and to purchase, redeem or pay off any
such securities provided that the Company shall not accept any such
deposit for the purpose of doing banking business as defined in the
Banking Regulation Act, 1949.

22. To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the company in such
securities or investments and in such manner as may be determined
from time to time.

23. To lend and advance money or give credit to such persons, firms or
companies and on such terms with or without security as may seem
expedient and in particular to customers and others having dealing with
the Company and to give guarantees or security for any such persons,
firms or companies as may appear proper or reasonable to Directors
provided that the Company shall not carry on the business of banking as
defined in the Banking Regulation Act, 1949.
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24. To sell, improve, alter, manage, develop, exchange, lease, mortgage,
dispose of turn to account or otherwise deal with all or any part of the
business, lands, property, assets, rights and generally the resources and
undertakings of the Company in whole or in part in such manner and on
such terms as the Directors may think fit.

25. To pay all expenses incurred in connection with the promotion,
formation and incorporation of the company and the issue of its Capital.

26. To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place or guarantying the placing of any
share in the Company’s capital or any debentures, debenture stock or
other securities of the Company or the acquisition of property by the
company or the conduct of its business.

27. To create any reserve fund, sinking fund, insurance fund or any other
Special Fund whether for depreciation or for repairing, improving,
extending or maintaining any of the property of the Company.

28. To provide for the welfare of the employees and ex-employees of the
Company and their wives, widows  and families of such persons by
building or by contributing to the building of houses or chawls by grants
of money, pensions, allowances, bonus, compensation or other
payments and from time to time by creating and subscribing or
contributing to provident fund and other funds and providing or
subscribing or contributing towards schools, places of instruction and
recreation, educations, medical and other relief and other assistance as
the Company shall deem fit and to form, subscribe and contribute to or
otherwise aid benevolent, charitable, educational, medical, social,
scientific, national, humanitarian and other institutions or object.

29. To subscribe or guarantee money for national, charitable, religious,
educational, benevolent or other institutions, societies, clubs, funds,
association, public, generate for useful objects or for any exhibition but
not intended to serve any political cause or purpose.

30. To undertake and execute any trusts and undertaking whereof may seem
desirable either gratuitously or otherwise.

31. To procure the registration or other recognition of the company in any
country, state or place outside India and to establish and maintain local
registers and branch places of business in any part of the word.

32. To adopt such means of making known the products of the Company as
may seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards and
donations and holding exhibitions demonstrations and displays.
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33. In the event of winding up,  to distribute among the members of the
Company in Specie or in Kind any property of the Company or any
proceeds of the sale or disposal of any property of the Company subject
to the Companies Act, 1956.

34. To enter into contracts of Guarantee or Surety ship.

35. To open liaison offices outside India for promotion of business of the
Company.

36. To open sales depot throughout Indian.

37. Subject to section 293A of the Companies Act, 1956 to accept gifts and to
give gift and donations, to create trusts for the welfare of the employees,
members, directors and/or their dependents, heirs and children and for
any deserving object and for other persons also and to act as trustees.

38. To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in conjunction with
others.

39. To do all or any of the above things and all such other things as are
incidental or may be thought conducive to the attainment of the above
objects or any of them.

40. To act as charters of vessels, warehousemen, shipping and forwarding
agents, carriers and merchants of commodities, articles, products and
merchandise mentioned in sub-clause 1above.

(C) OTHER OBJECTS:

41. To carry on the business as buyers, sellers, importers, exporters,
distributors, brokers, factors, stockiest and dealers of all kinds of fabrics,
textiles including decorative hand and machine made readymade
garments, carpets, durries, mats, rugs nomads, blankets, shawls, tweeds,
linens, flannels beds spreads guilt’s, scarf’s, belt tapestry and all other
articles of silk cotton, woolen and worsted materials and all sorts of
apparels, dressing materials, mixed, blended product, nylon, polyester,
fiber, yarn, hosiery and mixed, blended product, nylon, polyester, fiber,
yarn, hosiery and mixed fabric, natural silk fabrics and garments.

42. To carry on the business of Tours & Travels, International & Domestic
Tour operators & act as an Advertising Publicity, Marketing and
Propaganda Agents.

43. To manufacture all kinds of electrical conductors and insulated wires for
power generation, transmission and distribution, to manufacture, deal,
trade, export and import machines and plants, equipment and
accessories for manufacture of electrical conductors and transformers
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insulated wire and electrical equipment and to do all kinds of business, 
all varieties of electrical conductors, cables, insulated wires and other 
equipment and to carry on in India or elsewhere the business of 
mechanical engineers, iron masters and manufacturers, processors, 
fabricators, dowers, rollers and re-roller of steel and non-ferrous metals 
shafts, bars, flats, squares from scrap, billets and ingots. 

44. To manufacture, produce, buy, sell, import, export, stock, deal in
machine tools, grinding machines, automatic latches, drilling machines,
planning machines Plano grinders, machinery of every description,
precision tools, cutting and small tolls, electric motors, electrical
equipment, cables, wires, switch-gears, flame and drip proof motors,
electric fans, regulators of all types, electric kilowatt hour meters
magnets, industrial jewels, meters, voltmeters and other types of
measuring instruments, electrical, non electrical, die castings, screws,
nuts and bolts, transformers of all types, circuit breakers, hoists,
elevators, gears, trolleys and coaches, winches, air-compressors, welders,
refrigerators, domestic washing machines, television and radio receivers
and transmitters, micro wave components, radar-equipment, valves,
resistors, electronic instruments, conductors, materials, transistors and
allied items, sewing machines, watches and clocks, tape-recorders,
household appliances and component parts thereof.

45. To carry on the business of financing industrial enterprises and to make
loan, give guarantees and provide securities to any other Company
whether promoted and/or managed by this Company or not and to any
firm or to any individual for business purposes.

46. To provide technical know-how in India and abroad which is likely to
assist in the manufacture of the goods or the processing of materials or
in the installation or erection of plant or machinery for such manufacture
processing including providing technological design, installation and
erection information and to render engineering, technical management
and various types of skilled and other services to business and industry.

47. To grow, cultivate, produce, buy, sell, manufacture, treat, blend, render
marketable and transport whether in bulk or in packeted or concentrated
forms tea, coffee, cocoa or any other beverages, all varieties of foods and
products, plantation crops, orchard crops cereals, vegetables, spices,
essential oils, aromatic substances, rubber, forestry product and other
product of the soil, whether of spontaneous growth or not.

48. To carry on business as manufacturers, producers, dealers, processors,
importers, exporters, agents, brokers, traders, retailers of all kinds of
paper including writing printing, wrapping and tissues, newsprint, paper
for packing including corrugated and craft paper, synthetic papers, all
kinds of boards including paper and straw board and all kinds of pulp
whether mechanical chemical including dissolving pulp.
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49. To produce, manufacture, refine, prepare, process, import, export,
purchase, sell and generally deal in cement, Portland cement,
white/colored cement, alumna cement pipes, fittings, sheets, asbestos
cement pipes and their fitting, asbestos cement sheets, any other types
of reinforced pipes fittings, sheets, boards, tanks, reinforced structural
parts, bocks, tanks, bricks, stones, blocks, marble, granite slabs, stone
slabs of all type, cement tiles, ceramic tiles, tiles of any other variety
made out of any natural of synthetic material or wood or metal or any
material and all other type of building materials used in construction.

50. To manufacture, process, import, export and deal in natural and
synthetic resins, plastics, rubber, molding powders, adhesives, paints,
chemicals, nylon, polyphone, poly-propylene, poly-urethane, laminating
materials, colors, varnishes, enamels and spirit in all branches, raw
materials for any of these products, and any materials produced out of
these products.

51. To manufacture produce, refine, prepare, purchase, store, sell and to
trade and deal in oil, petroleum and all kinds of mineral oils and all
products and by-products thereof, including wax, paraffin, soap, paints,
lubricants, illuminant and butter substitute, oil cloth, candles, glycerin,
separates, and any other chemical derivatives and in connection
therewith to acquire, construct, repair, operate and use oil and other
refineries, buildings, mills, factories, oil-wells, derrick, distilleries,
ghanies, rotaries, expellers, mechanical or hydraulic press.

52. To carry on business as timber merchants, saw-mill proprietors and
timber growers and to buy, sell, grow, prepare for market, manipulate,
import, export, and deal in veneer products, veneer for tea chests,
packing cases and commercial boards, decorative veneer, laminated
boards, composite boards, compressed boards, pressed boards, hard-
boards, chip boards, bent wood, molded wood and articles or all kind
made of timber or wood.

53. To deal in, purchase, sell, import, export or supply and to act as export
house, principals, dealers, agents, subagents, manufacturers,
representatives, for leather and leather goods, gloves, wallets, bags,
zippers, oil components, fibers, fibrous goods, garments, metal ware,
electronic items, spare parts, appliances, machinery equipment,
jewellery, handicrafts, ivory, antiques and art objects.

54. To manufacture, produce, buy, sell, import, export and deal in boots,
shoes, sandals, chapels, footwear of all kinds, traveling requisites,
wallets, bags, made of leather, rubber, canvas, plastic, or other synthetic
or natural products, water proof cloth, or compound, hides, skins,
rexene, synthetic cloth, and component parts, accessories and fitting,
used in any of the above products.
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55. To manufacture, grow distil, process dehydrate, freeze, dry and tin
packing, bottle packaging, packing in any synthetic material or poly
packaging, bulk packaging or packaging any description of any natural or
processed food products, including flour, maida, suji, consumer food
products, ice, ice-cream, ice candy, milk and milk products, sweets and
all other eatables, and by-products.

56. To carry on the business of manufacturers and dealers in and operators
of vessels, siphons, gas filters, battlers, apparatus, appliances, and
receptacles of all kinds, for manufacturing improving treating, preserving
aerating mineralizing, bottling, and discharging any liquid whatsoever.

57. To carry on the business as manufacturer of, dealers in hires, repairers,
cleaners, runners, characters, stores and warehouses of earth moving
and agricultural machines, motorcycles, cars, motor, scooters, cycles,
tractors, trucks, three-wheelers, bicycles, ships and carriage, lifts, forklifts
and holding equipment, launches, boats, vans, aero-planes, helicopters,
hydroplanes, hovercrafts and other conveyance of all descriptions.

58. To cultivate, plant, bring, buy, sell, spare, convert, process, treat or
manipulate in any manner of all kinds of and all other products of soil,
vegetable, fruits & their products and do business of live-stock.

59. To search win, gent, quarry, reduce, smelt, calcite, refine, dress,
amalgamate, manipulate, and prepare for market ferrous and non
ferrous metal, ore, quartz metal and mineral substance of all kinds
including oil and to carry on any other prospecting, mining, and
metallurgical operations and to work mines or quarries, and to search
frame, gat work, process, calcite, raise, crush, smelt, manufacture, make
merchantable, sell or otherwise deal in iron, coal, coal tar, stone, cement,
lime stone, chalk, clay, bauxite, soapstone, ores, metals, minerals oil,
precious and other stones, deposits, products and all other kinds of by-
products thereof and carry on the business on mining in all its branches.

60. To manufacture, cultivate, mix, grow, process, refine, hydrogenate,
extract, treat, mill, grind, crush, husk, dehusk, store, can fill, pack,
purchase, sell import, export, act as agents and otherwise deal in wheat,
flour, ata, sooji, bran, bakery products, biscuits, baking materials, baby
food, barley, gram, maize, corn, starch, glucose, paddy rice, pulses,
cereals, poultry feeds, animals feeds and its, ingredients, oil seeds, oils,
oil-cakes, vanaspati, soaps, lubricants, glycerin and all other like
commodities and by-product thereof.

61. To manufacture, produce, export, import, buy, sell & deal in vanaspati
ghee & oil, food- grains, seeds and their articles, produce and
merchandise of all kind and description either ready or for forward
delivery.



11 

62. To carry on business as manufacturers, exporters importers, dealers,
stockiest, agents, distributors, of batteries, cells torches, toys, personal
aids and such items and goods which may be useful, skin or otherwise
connected with anyone or more of the aforesaid items of products.

63. To carry on the business of boarding and loading house keepers,
manufactures of aerated mineral and artificial waters, and other drinks,
caterers for public amusement, hairdressers, perfumes, proprietors of
clubs, baths, dressing rooms, laundries, reading writing and newspaper
rooms, libraries, grounds and place of amusements, recreation, sport,
entertainment and instructions of all kind.

64. To carry on business of manufacturing, producing, processing, treating,
making, taking on hire or otherwise acquiring, blending, formulating,
packaging, finishing, distributing, selling, marketing, wholesaling,
retailing, importing, exporting, buying, fabricating, assembling, servicing,
repairing, maintaining of all types, grades, kinds, sizes and descriptions of
photographic-films, papers, chemicals, reagents, substance, equipment,
instruments, accessories, machinery, raw materials and things, tools,
apparatus, products, suppliers for audiovisual communication films and
products, image and document production and copying and information
gathering recording, handling, storing, retrieve products, to carry on
business by making or providing applications for such equipment,
apparatus, accessories, products, machinery, supplies and by providing
services and processes relating to photography, audio visual
communication, image and document production and copying and
information gathering, recording, handling storing and retrieval.

65. To manufacture, prepare, import, export buy, sell and otherwise deal in
all kinds of glass, glassware, mirrors, looking glass, scientific glass,
scientific glass, sheet and plate glass, bangles, false pears, bottles and all
kinds of articles prepared of glass and carry on the business of glass
patent solvers, glass embosser, ecclesiastical lead worker, glass table,
show card and show case manufacturers,

66. To carry on the business as refrigerating engineers, cold storage depots
and to engage in cold storage trade, and to do the business of sanitary
engineers and dealers of all varieties of sanitary- ware and exploiting
solar or other energy in commercial or domestic use.

67. To carry on business as manufacturers, producers, dealers, traders
importers, exporters, stockiest, distributors, or agents or GLS lamps,
electric bulbs, lamps or tubes required or used for lighting or for
industrial, domestic, electronics, transport vehicles of commercial
purpose and glass shells, fittings, tubes, filaments, tungsten and
molybdenum wires, caps and other materials, machinery, accessories
and spares required of used foe manufacture of bulbs, lamps or tubes.

68. To acquire or set up and run hospital, clinics, nursing homes, maternity
and family planning units or pathological laboratories.
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69. To carry on business as producers, manufacturers, processors,
converters, refiners, makers, bottles, stockiest, dealers, importers,
exporters, traders, retailers, agents, buyers, or sellers of oxygen,
acetylene, ammonia, nitrogen hydrogen, coal gas, natural gas, helium
and other types and kinds of gases, motor and aviation spirit, diesel oil,
kerosene, diverse hydrocarbon oil and their blends including synthetic
fuels and lubricating oils required for or used in industries, agriculture,
clinics, hospitals, refrigeration, aviation, transport vehicles space rockets
and crafts, communication, object and media reactors, power plants,
domestic or public lighting, heating, cooling purposes, lighters, plants
producing water, chemicals, or fuels, pesticides, defense or warfare,
establishments, horticulture, forest or plant protection and growth and
other allied purpose and to service, repair, market or deal in machinery,
plants, spares, cylinders, containers, gadgets, appliances and accessories
for working on using or producing any such gases, oil and products.

70. To carry on and undertake the business of hire-purchase, leasing and to
finance lease operations of all kinds, purchasing, selling hiring or letting
or hire all kinds of plant, machinery, equipment and vehicles and to assist
in financing of all the every kind and description of hire purchase or
deferred payment or similar transaction and to subsidize, finance or
assist in subsiding or financing the sale and maintenance of any goods,
articles or commodities of all and every kind and description upon any
terms whatsoever and to purchase or otherwise deal in all forms of
immovable and movable property including land and building, plant and
machinery, equipment, ships, aircraft, automobiles, computers,
electronics data processors, tabulators, air conditioners, medical
equipment, domestic equipment/appliances and all consumer,
commercial and industrial items and to leases or otherwise deal with
them in any manner whatsoever including resale thereof, regardless of
whether the property purchased and leased or new and /or used from
India or from any part of the world and to provide leasing
advisory/counseling services. The Company shall not carry on any
business which is prohibited under the Banking Regulation Ac,. 1949 and
Price Chit and Money Circulation Scheme (Banking) Act, 1978.

71. To  produce manufacture, refine, prepare, import, export, purchase, sell
treat and generally to deal in all kinds of glass and glassware, ceramics,
sanitary-ware, ceramic ware, industrial ware, porous or coarse earth-
ware, stoneware, china terracotta, porcelain products, bricks, fire bricks,
fire clay, insulation bricks, tiles, pottery, pipes, insulators, refractories of
all description and/or by-products thereof and building materials in
general, and in connection therewith either as principal or agents, either
solely or in partnership with others, to take on lease or acquire, erect,
construct, establish, operate and maintain, ceramics, pottery industries,
factories, quarries, mines, collieries, workshops and other works.
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72. To design, erect, fabricate, process, hire out, buy, sell, prepare, process,
manufacture, assemble, fabricate, case fit, press, machine, treat weld
harden, temper, anneal domestic, electrical and industrial appliances,
fans, motors, equipment, plants, machinery, moulds, accessories,
components, spare parts, tools and implements.

73. To purchase, manufacture, produce, refine, prepare, import, export, sell
and to deal in sugar, sugar-beets, sugar-cane, molasses, syrups, jaggery,
melada and all products or by-products, thereof and food products, and
in connecting therewith to acquire, construct and operate sugar or other
refineries, building, mills, factories and other works.

74. To carry on the trade, industry, business, occupation and profession of
architects, engineers, builders, contractors, electrical, sanitary and
plumbing engineers, and contractors, flooring contractors, contractor’s
allies branches.

75. To carry on the business as manufacturers and dealers in hardware, iron
and structural good of all kind and in particular, T-irons, beams, angles,
washers, railings, collapsible gates, stairs, columns, metal doors and
windows and other building material including all kind of ferrous and
non-ferrous metal products, machinery parts and  parts and stores of any
description required for building constructions.

76. To carry business as manufacturers of and dealers in any manner and all
types of raw materials and produce of plastics, thermoplastics, nylon,
polythene, laminating materials, laminating paper and board.

77. To carry on business as general, commercial, color, craft and process
printers, painters, lithographers, engravers, die-markers, publishers of
newspaper, books, magazines, art and musical productions, plan and
chart printer, press and advertising agents, contractors, ink, dye, color
and chemicals manufacturer of metal and other signs, manufacturers,
and dealers of containers and components and machinery manufacturers
and dealers in printing machinery, types and all printers, supplies, book
binders and stationers and dealers in all kinds of supplies and equipment
for mercantile and other uses.

78. To carry the business ass importers, exporters, manufacturers and
distributors of, agents for and dealers in salt and salt based chemicals,
petrochemicals, organic, inorganic and organ-metallic chemicals
including rubber chemicals, leather chemical, synthetic product of every
nature and descriptions.

79. To act as consultants and to provide management, financial, technical,
engineering, industrial, administrative, advisory, commercial, accounting,
quality control, legal, taxation, electronic data processing, computer and
other consultancy services. To undertake and execute design engineering
and technical work for projects, to prepare and implement project &
feasibility report and to take up contracts and jobs on Turnkey basis or
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otherwise. To act as brokers, negotiators with Bank, financial institution 
and other for arranging loans and underwriting of shares and debentures 
and to undertaking and carry out promotion and formation of 
companies, firms, associations trust and run and manage them for others 
and on own account and to assist in selection, recruitment and hiring of 
personnel. 

80. To acquire landed properties, building, multi-storied building, groups
housing scheme, bungalows, quarters, offices, flats, chawls, warehouse,
godowns, shops, stalls, markets, supermarkets, houses, structures,
undertakings, roads, bridges, forests, estates and land by way of the
purchase, take on lease or otherwise own, hold, occupy, manage,
control, construct, alter, develop, pull down, improve, repair, renovate,
decorate, work, build, plan, lay out and to sell, let out, transfer,
mortgage, charge, assign, hire sub-lease, or otherwise dispose off the
same as may be expedient specially under ownership flats scheme some
other schemes.

81. To invest in and acquire, sell, transfer, subscribe, hold, dispose off and
otherwise deal in shares, stocks, debenture stocks, bonds, obligations
and securities issued or guarantees by any Company constituted or
carrying on business in India or elsewhere and debentures, debenture
stocks, bonds, obligations securities issued by any Government, state,
domination, sovereign-ruler, commissioner, public body or authority,
supreme, municipal, local or otherwise, whether in India or consultants.

82. To carry on the business of consultants and adviser to public issue of
share and to provide and tender all types of services rendered by
management consultant’s registrar to issue investments consultants
including share broking.

83. To manufacture, import, assemble, develop, invent and otherwise deal
in Audio/Video Systems, electronic typewriters, computers software,
floppy diskettes, printers ribbon, paper, magnetic tapes, cassettes and
other allied materials, computer printers, computer publication systems,
computer peripherals, accessories and their components.

84. To establish provide perform systems, engineering, services, related
technical consultancy services, import technical know-how in the field of
computers, develop technical expertise for providing technological &
technical know-how.

85. To manufacture, import, assemble, develop, invent and otherwise deal
in all kinds of electrical and electronic systems, equipment, appliances,
components and accessories thereof, suitable for commercial, industrial,
medical, scientific and consumer purpose.

86. To carry on the business of manufacturing, buying, selling, importing,
and exporting all kind of wine beer, juice, aerated water, syrups.
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87. To carry on the business of floriculture, horticulture, and to buy, sell deal
export, import & process all such produce of floriculture and horticulture.

88. To let on lease or on hire-purchase system or to lent or otherwise
dispose of any property belonging to the Company and carry on as share
trader, broker or Real-Estate Agency Business.

89. To carry on the business of import, export, process diamonds, or any
other precious stone and ornament made of gold, silver, platinum or any
other metal.

90. To carry on business as manufacturers and dealers of radios, television
sets, teleprinters, telecommunication and electronic equipment, radar,
business machines and their components including values transistors,
resistors, condensers and coils, T.V. picture tubes, videos and
accessories.

91. To carry on the business of trading, manufacturing, distilling extracting
purifying, drawing, refining, dealing in all types of detergents, spirituous
preparations, deodorants, other products of washing soaps and in oils
oleaginous and saponaceous substances and in soaps of all kinds
including bath soaps, liquid soaps and detergents powder.

92. To carry on the business of shipping of Shipping Services, Ship repair &
building, Shipping, Agency, Placement Agency and manpower
development & training, Development of Entertainment business such as
amusement parks, multiplex Theaters.

93. To carry on the business of producing films, music and video albums,
T.V. Serials, audio & video cassettes and Compact Discs.

94. To establish, maintain, construct, build, hire, buy, sell or otherwise to
carry on business in barges, ocean going ships, trawlers, drifters, tugs and
all types and varieties of vessels, manufacture, process, prepare, buy,
sell, import, export, acquire and distribute all necessary and convenient
equipment, engines, tackles, gear, furniture, stores and spares required
for maintenance of barges, ocean going ships, trawlers, drifters, tugs etc
and to maintain, fit out, refit, improve, insure and later sell, exchange or
let out on hire purchase, charter or otherwise deal with and dispose of
the ships vessels barges, trawlers, tugs etc or any of the engines tackle,
gear future equipment and stores of the company.

95. To carry on the business of makers, manufacturers of and dealers in
articles of any description made or prepared with metal glass, plastic,
natural or synthetic rubber, leather fiber, and carry on such other
businesses and processes in connection with the above mentioned
business as are customarily carried on in connection therewith, or are
natural or incidental thereto.
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96. To carry on the business as manufacturers of and dealers of all kinds of
natural and synthetic rubbers, elastomers, synthetic resins, plastics and
formulations thereof and all types of rubber products and plastics and
plastic products.

97. To carry on the business of mechanical engineers, electrical engineers,
iron founders, manufacturers of machinery, machine tools and
implements of all kinds, tool makers, assemblers, brass founders, metal
workers, boiler makers, millwrights, iron and steel converters, smiths,
painters, metallurgists, tube makers, galvanizers, electroplaters, water
works engineers, water works engineers, gas generators, framers,
printers and to buy, sell, manufacture, repair, convert, alter, let on hire
and deal in machinery implements, rolling stock and hardware of all
kinds.

98. To carry on business of manufacturers, suppliers, buyers, sellers,
importers and exporters of and dealers in all kinds of engineering tools,
pipes and bearings, nut-bolts washers, fasteners, precision tools,
dynamos, pumps, accumulators, cylinder sheets.

99. To carry on the business of hotel, restaurant, flight, kitchen café, tavern,
beer house, refreshment room and lodging house proprietors, dramatic
and musical publishers and printers, theatrical agents, box office keepers,
concert room proprietors, licensed victuallres, wine, beer and spirit
merchants, brewers, distillers, importers and manufacturers of aerated
mineral artificial waters and other drinks, purveyors, caterers for public
amusements, general coach can and carriage and motor repairers,
garage owners and proprietors, jib masters, farmers, dairymen, poultries,
ice merchants, importers and brokers of goods / livestock and colonial
and foreign produce of all descriptions, hairdressers, perfumers,
chemists, proprietors of clubs, baths, dressing rooms, libraries, grounds
and instructors, of all kinds, tobacco and cigar merchants, agents for
railways and shipping companies and carriers, theatre and opera box
office proprietors, enterprisers and general agents and any other
business which can be conveniently carried on in connection therewith.

100. To carry on the business of ready-made or made to measure garments,
garment manufacturers, drapers and hosiers, clothiers, dressmakers,
costumiers, dress agents, tailors and cutters, generally and as
manufacturers of and dealers in tapestry, needle work, neckwear, ties,
collars, cogs, scarves, tinsel fabrics and thread and all articles of wearing
attire for personal or household use decoration of ornament.

101. To carry on the business of dyeing, bleaching, mercerizing, calendaring,
printing, combing, preparing, spinning, weaving, manufacturing, selling,
buying and otherwise dealing in yarn linen, cloth and other material.
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IV. The Liability of the members is limited.

V* (a) “The Capital of the Company is ₹ 292,75,30,498 (Rupees Two 
Hundred Ninety Two Crores Seventy Five Lakhs Thirty Thousands Four 
Hundred and Ninety Eight only) divided into 102,18,00,000 (One Hundred 
and Two Crores Eighteen Lakhs) equity shares of Re. 1/- each aggregating to 
₹ 102,18,00,000  (Rupees One Hundred and Two Crores Eighteen Lakhs) 
10,00,000 (Ten Lakhs) 10% Non-Cumulative Redeemable Preference Shares 
of ₹ 10/- each amounting to ₹ 1,00,00,000 (Rupees One Crore only), 
1,30,00,000 (One Crore Thirty Lakhs) 8% Non-Cumulative Redeemable 
Preference shares of ₹ 10/- each amounting to ₹ 13,00,00,000 (Rupees 
Thirteen Crores only) 43,747 (Forty Three Thousand Seven Hundred and 
Forty Seven) 0.001% non-cumulative optionally convertible preference 
shares of  ₹ 21,667/- each aggregating to ₹ 94,78,66,249 (Rupees Ninety 
Four Crores Seventy Eight Lakhs Sixty Six Thousand Two Hundred and Forty 
Nine) and 37,747 (Thirty Seven Thousand Seven Hundred and Forty Seven) 
1% redeemable preference  shares of ₹  21,667/- each aggregating to ₹. 
81,78,64,249 (Eighty One Crore Seventy Eight Lakhs Sixty Four Thousand 
Two Hundred and Forty Nine) with the rights, privileges and conditions 
attached thereto with the power to vary, modify or abrogate such rights, 
privileges and conditions as may be provided by the Articles of Association 
of the Company for the time being. The Board of Directors shall have the 
power to classify as and when required the shares as equity or preference 
shares attached thereto respectively such preferential, deferred, qualified 
or special rights, privileges and conditions and also power to increase or 
reduce the capital of the Company as may be determined in accordance 
with the Articles of Association of the Company.” 

(b) The minimum Paid up Capital of the Company is Rs. 5,00,000/- (Rupees 
Five Lakhs).

# Approved by the members at its Annual General Meeting held on 23rd 
August, 2024.

* Increased pursuant to Scheme of Amalgamation between Daman 
Entertainment Private Limited and Daman Hospitality Private Limited with 
Delta Corp Limited approved by National Company Law Tribunal (NCLT), 
Mumbai Bench vide its order dated 29th September, 2022 and Ahmedabad, 
Bench vide its order dated 30th November, 2022.

Increased pursuant to Scheme of Amalgamation between M/s. AAA 
Township Private Limited, M/s. Delta Adventures & Entertainment Private 
Limited, M/s. Delta Hospitality and Leisure Private Limited, M/s. Samarpan 
Township Private Limited, M/s. Samarpan Properties and Construction 
Private Limited, M/s. Delta Leisure and Entertainment Private Limited, M/s. 
Aman Infrastructure Private Limited, M/s. Argyll Hotel Private Limited, M/s. 
Delta Hospitality and Entertainment Private Limited, M/s. Shree Mangesh 
Realty Private Limited, M/s. Victor Hotels and Motels Limited (Transferor 
Companies) and M/s. Delta Corp Limited (Transferee Company) approved by 
Hon’ble High Court of Bombay (Judicature at Goa) vide Order dated 
02.05.2014 and by Hon’ble High Court (Judicature at Bombay) vide Order 
dated 09.05.2014. 
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Increased pursuant to Scheme of Amalgamation for Amalgamation 
between M/s. Delta Hospitality Private Limited (Transferor Company) and 
M/s. Delta Corp Limited (Transferee Company) approved by Hon’ble High 
Court (Judicature at Bombay) vide Order dated 26.02.2010. 

Increased with the consent of Shareholders by means of Special Resolution 
passed at Extra-Ordinary General Meeting held on 28th June 2008. 

Increased with the consent of Shareholders by means of Ordinary Resolution 
passed at Extra-Ordinary General Meeting held on 22nd May, 2009. 

Increased with the consent of Shareholders by means of Ordinary Resolution 
passed by Postal Ballot on 7th December, 2009. 

We, the several persons whose names, addresses and descriptions are 
subscribed below are desirous of being formed into a Company in 
pursuance of this Memorandum of Association and we respectively agree 
to take the numbers of shares in the Capital of the Company set opposite 
our respective names. 

Name, Address and 
Description of the 
Subscribers 

Number of Equity 
Shares taken by 
each Subscriber 

Signature  
of 
Subscribers 

Name, Address and 
Description of 
Witness 

1. Mr. Jayesh M. Thakur
S/o Mahendra K. Thakur
542 Karnataka House,
Dadi Santuk Lane,
Chira Bazar
Bombay – 400002.

Occ: Chartered 
Accountant. 

2. Mrs. Asha  J.Thakur
W/o Jayesh Thakur
542 Karnataka House
Dadi Santuk Lane,
Chira Bazar,
Bombay – 400002.

Occu: UTI Agent 

1 (One) 

1(One) 

Sd/- 

Sd/- 
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Total 2 (Two) 
Date: 23rd October, 1990 
Place: Mumbai 
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ARTICLES OF ASSOCIATION 

OF 

DELTA CORP LIMITED 

CONSTITUTION 

Table a not to apply but Company to be governed by these Articles 

1. No regulations contained in table A, in the first Schedule to the Companies
Act, 1956 shall apply to this company, but the regulations for the
management of this Company and for the observance of the members
thereof and their representatives, shall subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration
of, or addition to, its regulations by Special Resolution, as prescribed by the
Companies Act, 1956, be such as are contained in these Articles

INTERPRETATION 

2. 1)   in the interpretation of these Articles, unless repugnant to the subject or
context

I) ”The Act” or “The said Act”

“The Act” or “The said Act” and reference to any section or provision 
thereof respectively means and includes the companies Act, 1956 (1 of 
1956) and any statutory modification or re-enactment thereof for the 
time being in force, and reference to the section or provisions of the 
said Act or such statutory modification. 

ii) ”Auditors”

“Auditors” means and includes those persons appointed as such for the 
time being by the Company. 
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iii) ”Board”

“Board” or “board of Directors” Means a meeting of the Directors duly 
called and constituted, or as the case may be, the Directors assembled 
at the Board or the Directors of the company collectively. 

IV) ”Capital”

“Capital” means the share capital for the time being raised or authorized 
to be raised for the purpose of the company. 

V) ”The Company” or “This Company”

“The company” or “This Company” means Delta Corp Limited. 

VI) ”Directors”

“Directors” means the Directors for the time being of the company or as 
the case may be the Directors assembled at a Board. 

Vii) ”Dividend” 

“Dividend” includes bonus. 

viii) ”Genders”

Words importing the masculine gender also include the feminine 
gender. 

ix) ”In writing”

“In writing” and “written” include printing or lithography or any other 
modes or representing or reproducing words in visible form. 

x) “Month”

“Month” means calendar month. 

xi) “Office”

“Office” means the Registered Office for the time being of the company. 

xii) “Paid Up”

“Paid up” includes credited as paid-up. 

Xiii) “Person” 
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“Person” includes corporations as well as individuals. 
 
xiv) “The Registrar” 
 
“The registrar” means the Registrar of companies of the state in which 
the office of the company is for the time being situated. 
 
xv) “Seals” 
 
“Seal” means the common seal for the time being of the Company. 
 
xvi) “Singular Number” 
 
Words importing the singular number include where the context admits 
or requires the plural number and vice versa. 
 
xvii) “Year” and “Financial Year” 
 
“Year” means the calendar year and “Financial year” shall have the 
meaning assigned thereto assigned thereto by Section 2(17) of the Act. 
 
xviii) “These Presents” 
 
“These presents” means these articles as modified from time to time. 
 
2)  Unless the context otherwise requires words and expressions 
contained in the Articles shall bear the same meaning as in the Act. 
3) The marginal notes used in these Articles shall not affect the 
construction hereof. Save as aforesaid, any words or expressions 
defined in the Act, shall if not inconsistent with the subject or context, 
bear the same meaning in these Articles. 
 

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL 
 

3. *The capital of the company is as reflected in clause V of the Memorandum 
of Association from time to time. 
*Altered with the consent of shareholders by means of Special Resolution 
passed at Extra Ordinary General Meeting held on 5th January, 2007. 
 

Increase of capital of the company and how carried into effect 
 

4. The Company in General Meeting, may from time to time, increase its 
capital by the creation of new shares, such increase to be of such aggregate 
amount and to be divided into shares of such amounts as the resolution 
shall prescribe Subject to the provisions of the act, any shares of the original 
or increased capital shall be issued upon such terms and conditions and with 
such rights and privileges annexed thereto, as the General Meeting resolving 
upon the creation thereof shall prescribe and if no direction be given, as the 
Directors shall determine and in particular, such shares may be issued with a 
preferential or qualified right to dividends, and in the distribution of assets 
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of the company and with a right of voting at General Meetings of the 
company in conformity with Sections 87 and 88 of the Act. Whenever the 
capital of the company has been increased under the provisions of these 
Articles, the Directors shall comply with the provisions of Section 97 of the 
Act. 
 
Allotment otherwise than for cash 
 

5. Subject to the provisions of the Act and these Articles, the Directors may 
allot and issue shares in the capital of the Company as payment or part-
payment for any property or assets of any kind whatsoever, sold or to be 
sold or transferred of to be transferred or for goods or machinery supplied 
or to be supplied or for services rendered or to be rendered or for technical 
assistance or know-how made or to be made available to the Company or 
the conduct of its business and shares which may be so allotted may be 
issued as fully or partly paid-up otherwise than in cash and if so issued, shall 
be deemed to be fully or partly paid as the case may be.  
 
Issue of sweat equity 
 

6. The Company can issue and allot Sweat Equity subject to rules and 
regulation and guidelines of Department of Company Affairs. The Sweat 
Equity can be issued at par or at discount and payment can be received in 
cash or consideration otherwise than cash.  
 
Additional capital to form part of existing capital 
 

7. Except so far as otherwise provided by the conditions of issue or by these 
presents, any capital raised by the creation of new shares, shall be 
considered as part of the existing capital, and shall be subject to the 
provisions herein contained, with reference to the payment of calls and 
installments, forfeiture, lien, surrender, transfer and transmission, Voting 
and otherwise.  
 
Redeemable Preference Shares 
 

8. Subject to the provisions of Section 80 of the Act, the Company shall have 
the power to issue Preferential Shares which are or at the option of the 
Company are to be liable to be redeemed and the resolution authorizing 
such issue shall prescribe the manner, terms and conditions of redemption.  
 
Reduction of capital 
 

9. The Company may (subject to the provisions of Sections 78, 80, 100 to 105 
inclusive, of the Act) from time to time by Special Resolution, reduce its 
capital and any Capital Redemption Reserve Account or Share premium 
Account in any manner for the time being authorized by law, and in 
particular, capital may be paid off on the footing that it may be called up 
again or otherwise. This Article is not to derogate from any power the 
Company would have if it were omitted.  
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Variation of Rights 
 

10.  If at any time the share capital is divided into different classes of shares, all 
or any of the rights and privileges attached to the shares of any class may 
subject to the provisions of Sections 106 and 107 be varied, commuted, 
affected, dealt with or abrogated 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 at a separate meeting of the holders of the 
issued shares of that class.  
 
Further Issue of Shares 
 

11. *1. where at the time after the expiry of two years from the formation of 
the Company or at any time after the expiry of one year from the allotment 
of shares in the Company made for the first time after its formation, 
whichever is earlier, it is proposed to increase the Subscribed Capital of the 
Company by allotment of further shares either out of the unissued capital or 
out of the increased share capital then. 
 
a. Such further shares shall be offered to the persons who at the date of 

the offer, are holders of the equity shares of the Company, in 
proportion, as near as circumstances admit to the capital paid up on 
those shares at the date. 
 

b. Such offer shall be made by a notice specifying the number of shares 
offered and limiting a time not less than thirty days (30 days) from the 
date of offer and the offer if not accepted, will be deemed to have been 
declined. 

 
c. The offer aforesaid shall be deemed to include a right exercisable by the 

person concerned to renounce the shares offered to them in favor of 
any other person and the notice referred to in sub clause (b) hereof shall 
contain a statement of this right PROVIDED THAT the Directors may 
decline, without assigning any reason to allot any shares to any person 
in whose favor any member may renounce the shares offered to him. 

 
d. After expiry of the time specified in the aforesaid notice or on receipt of 

earlier intimation from the person to whom such notice is given that he 
declines to accept the shares offered, the Board of Directors may 
dispose off them in such manner and to such person(s) as they may 
think, in their sole discretion, fit. 
 

2. Notwithstanding anything contained in sub-clause (1) thereof, the further 
shares aforesaid may be offered to any persons (whether or not those 
persons include the persons referred to in clause (a) of sub-clause (1) 
hereof in any manner whatsoever. 
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a. If a Special Resolution to that effect is passed by the Company in 
General Meeting, or 

b. Where no such Special Resolution is passed, if the votes cast (whether 
on a show of hands or on a poll as the case may be) in favor of the 
proposal contained in the resolution moved in the general meeting 
(including the casting vote, if any, of the chairman) by the members 
who, being entitled to do so, vote in person, or where proxies are 
allowed, by proxy, exceed the votes, if any cast against the proposal by 
member, so entitled and voting and the Central Government is satisfied, 
on an application made by the Board of Directors in this behalf that the 
proposal is most beneficial to the Company. 
 

3.  Nothing in sub-clause (c) of (1) hereof shall be deemed: 
 

a. To extend the time within which the offer should be accepted; or  
 

b. To authorize any person to exercise the right of renunciation for a second 
time on the ground that the person in whose favor the renunciation was 
first made has declined to take the shares comprised in the renunciation. 
 

4. Nothing in this Article shall apply to the increase of the Subscribed Capital 
of the Company caused by the exercise of an option attached to the 
debentures issued or loans raised by the Company. 
 

i) To convert such debentures or loans into the shares in the company ; 
or 
 

ii) To subscribe for shares in the company (whether such option is 
conferred in these Articles or otherwise) 

 
PROVIDED THAT the terms of issue of such debentures or the terms of such 
loans include a term providing for such option and such term: 
 
a. Either has been approved by the Central Government before the issue 

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

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

 
*Modified with the consent of shareholders by means of special 
Resolution passed at Extra Ordinary General Meeting held on 5th 
January, 2007. 
 
The rights conferred upon the holders of the shares of any class issued 
with preferred or any other rights shall not, unless, otherwise expressly 
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provided by the terms of issue of that class, be deemed to be varied by 
the creation or issue of further shares ranking pair passu therewith. 
 

12. Subject to the provisions of Section 94 of the Act, the Company in General 
Meeting may from time to time, sub-divide or consolidate its shares, or any 
of them, and the resolution whereby any share is sub-divided, may 
determine that, as between the holders of the shares resulting from such 
sub-division one or more of such shares shall have some preference or 
special advantage as regards dividend, capital or otherwise over or as 
compared with the other or others. Subject as aforesaid the Company in 
General Meeting may also cancel shares which have not been taken or 
agreed to be taken by any person and diminish the amount of its share 
capital by the amount of shares so cancelled. The cancellation of shares in 
pursuance of this Article shall not be deemed to be a reduction of the share 
capital. 
 

12A. The Directors are hereby authorized to issue Equity Shares or Debentures 
(whether or not convertible into equity shares) for offer and allotment to 
such of the officers, employees and workers of the Company as the 
Directors may select or the trustees of such trust as may be set up for the 
benefit of the officers, employees and workers in accordance with the 
terms and conditions of such scheme, plan or proposal as the Directors may 
formulate. (Subject to the consent of the Stock exchanges and of the 
Securities Exchange Board of India, the Directors may impose the condition 
that the shares in or debentures of the Company so allotted shall not be 
transferable for a specified period. 
 

SHARES AND CERTIFICATES 
 
Shares to be numbered progressively and no Shares to be sub-divided 
 

13. The shares in the capital shall be numbered progressively according to their 
several denominations and except in the manner hereinbefore mentioned 
no share shall be subdivided. Every forfeited or surrendered share shall 
continue to bear the number by which the same was originally 
distinguished. 
 
Shares at the disposal of the Directors 
 

14. *Subject to the provisions of these Articles and Section 81 of the Act, the 
shares in the capital of the Company for the time being (including any shares 
forming part of any increased capital of the Company) shall be under the 
control of the Directors who may issue, allot or otherwise dispose of the 
same or any one of them to such persons in such proportion and on such 
terms and condition and either at a premium or at par or (Subject to 
compliance with the provisions of the Act) at a discount and at such times as 
they may from time to time think fit and proper and with the sanction of the 
Company in General Meeting to give to any person the option to call for or 
allotted shares of any class of the Company either at par or at premium or 
subject as aforesaid exercisable at such time as the Directors think fit; and 
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any shares which may be so allotted may be issued as fully paid-up shares 
and if so issued shall be deemed to be fully paid-up shares. The Board shall 
cause to be filed the returns as to allotment provided for in Section 75 of the 
Act. Provided that the option or right to call of shares shall not be given to 
any person except with the sanction of the Company in the General 
Meeting. 
 
*Inserted the following words “Section 81” with the consent of 
Shareholders by means of Special Resolution passed at General Meeting 
held on 5th January, 2007. 
 
Acceptance of shares 
 

15.  Any application signed by, or on behalf of, and applicant for shares in the 
Company followed by an allotment of any, shares therein, shall be an 
acceptance of shares within the meaning of these Articles; and every person 
who thus or otherwise accepts any shares and whose name is entered in its 
Register of Members shall, for the purpose of these Articles, be a member of 
the company. 
 
Deposit and call, etc, to be a debt payable immediately 
 

16.  The money (if any) which the Directors shall, on the allotment of any shares 
being made by them, require or direct to be paid by way of deposits, call or 
otherwise, in respect of any shares allotted by them, shall, immediately on 
the inscription of the name of the allottee in the Register of Members as the 
holder of such shares, become a debt due to and recoverable by the 
Company from the allottee thereof and shall be paid by him accordingly.  
 
Liability of Members 
 

17.  Every member, or his heirs, executors, administrators or other 
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 Directors shall, from time to time, in accordance with the company’s 
Regulations require or fix for the payment thereof.  
 
Share Certificate 
 

18.  a)  The share certificates shall be issued in market lots and where share 
certificates are issued in either more or less than market lots, sub-division or 
consolidation of share certificates into market lots shall be done free of 
charge. 
 

b)  Any two or more joint allottees of a share shall, for the purposes of this 
Article, be treated as a single Member, and the certificate of any share 
which may be the subject of joint ownership, may delivered to any one of 
such joint owners on behalf of all of them. For any further certificate the 
Board shall be entitled but shall not be bound, to prescribe a charge not 
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exceeding Rupee One. The Company shall comply with the provisions of 
Section 113 of the Act. 
 
c)  A Directors may sign a share certificate by affixing his signature thereon 
by means of any machine, equipment or other mechanical means, such as 
engraving in metal or lithography, but not by means of a rubber stamp, 
provided that the Director shall be responsible for the safe custody of such 
machine, equipment or other material used for the purpose. 
 
d) *Every Certificate of shares shall be under the seal of the Company and 
shall specify the number and distinctive numbers of shares in respect which 
it is issued and amount paid up thereon and shall be in such form as the 
directors may prescribe or approve, provided that in respect of share or 
shares held jointly by several persons, the Company shall not be borne 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. 
 

*Inserted with the consent of Shareholders by means of Special 
Resolution passed at General Meeting held on 5th January, 2007. 
 
Renewal of share certificate 
 

19.  a) No fee shall be charged for issue of new share certificates in 
replacement of those which are old, decrepit worn-out or where the cages 
on the reverse of the shares certificates for recording transfers have been 
fully utilized. 

 
b) When a new share certificate has been issued in pursuance of Clause 
(a) of this Article, it shall state on the face of it and against the stub or 
counterfoil to the effect that it is “issued in lieu of share Certificate 
No…………………… sub-divided/replaced/on consolidation of shares.” 
 
c) If a share certificate is lost or destroyed, a new certificate in lieu 
thereof shall be issued only with the prior consent of the Board and on 
payment of such fee, not exceeding Rupees two as the Board may from 
time to time fix, and on such terms, if any as to evidence and indemnity as 
to payment of such out-of-pocket expenses incurred by the Company in 
investigating evidence, as the Board thinks fit. 
 
d) When a new share certificate has been issued in pursuance of clause 
(c) of this Article, it shall state on the face of it and against the stub or 
counterfoil to the effect that it is “a duplicate issued in lieu of share 
certificate No…………………………………… The word “duplicate” shall be 
stamped or punched in bold letters across the face of the share certificate.  
 
e) Where a new share certificate has been issued in pursuance of clause 
(a) or clause (c) of this Article, particulars of every such share certificate 
shall be entered in a Register of Renewed and Duplicate Certificates 
indicating against the name or names of the person or persons or persons 
to whom the certificate is issued the number and date of issue of the share 
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certificate in lieu of which the new certificate is issued, and the necessary 
changes indicated in Register of Members by suitable cross reference in the 
“Remarks” column. 
 
f) All bank forms to be used for issue of share certificates shall be 
printed and the printing shall be done only on the authority or a resolution 
of the Board. The bank forms shall be consecutively machine numbered 
and the forms and blocks, engravings, facsimiles and hues relating to the 
printing of such forms shall be kept in the custody, of the Secretary or such 
other person as the Board may appoint for the purposes; and the secretary 
or the other person aforesaid shall be responsible for rendering an account 
of these forms to the Board. 
 
g) The Managing Director of the company for the time being or, if the 
Company has no Managing Director, every Director of the Company shall 
be responsible for the maintenance, preservation and safe custody of all 
books an documents relating to the issue of share certificates except the 
bank forms of share certificates referred to in sub-clause (f) 
 
h) All books referred to in sub-clause (g) shall be preserved in good 
order permanently. 
 
*i)  provided that notwithstanding what is stated above the Directors 
shall comply with such rules or regulations 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. 
 
*j) The provisions of this Article shall mutatis mutandis apply to 
debentures of the Company. 
 
*Inserted with the consent of Shareholders by means of Special Resolution 
passed at General Meeting held on 5th January, 2007. 
 
Delivery of Share/Debenture Certificate 
 

20. The Company shall within three month after the allotment of any of its 
shares or debentures or debenture-stock and within one month after the 
application for the registration of the transfer of any such shares or 
debentures or debenture-stock complete and have ready for delivery the 
certificates of all shares, debentures or debenture stock allotted or 
transferred unless the conditions of issue of shares or debentures or 
debenture-stock otherwise provided. The expression “transfer” for the 
purpose of this Article means, a transfer duly stamped and otherwise valid 
does not include any transfer, which the Company is for any reason entitled 
to refuse to register and does not register, No share certificates shall be 
issued for shares held in a depository. 
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Liability of joint Holders 
 

21.  If any share stands out in the names of two or more persons all the joint 
holders of the share shall be severally as well as jointly liable for the 
payment of all deposits, installments, and calls due in respect of such share, 
and for all incidents thereof according to the Company’s Regulations, but 
the person first named in the Register shall as regards receipt of dividend or 
bonus or service of notice, and all any other matters connected with the 
Company, except voting at meeting and the transfer of the shares, and any 
other matter by the said Act or herein otherwise provided, be deemed the 
sole holder thereof. 
 
Trust not recognized 
 

22.  Subject to the provisions of section 153-B, 187-B and other applicable 
provisions of the Act and save as herein otherwise provided the Company 
shall be entitled to treat the registered holder of any share as the absolute 
owner thereof and accordingly shall not, except as ordered by a court of 
competent jurisdiction or by law required to be bound to recognize any 
trust, benami or equitable or other claim to or interest in the such share on 
the part of any other persons or any interest in any fractional part of a share 
whether or not it shall have express or other notice thereof. No notice of 
any trust express, implied or constructive shall be entered on the register of 
members or of debenture holders. 
 
“Further, the company shall also be entitled to treat the person as the 
holder of any share(s) whose name appears as the beneficial owner of the 
share in records of the depository, as the absolute owner thereof and 
accordingly shall not (except as ordered by a court of competent 
jurisdiction or as required by law) be bound to recognize any benami trust 
or equity or equitable, contingent or other claim to or interest in such 
shares on the part of any other person whether or not it shall have express 
or implied notice thereof.” 
 
“The Company shall further be entitled to maintain a Register of Members 
with the details of Members holding shares both in material and 
dematerialized form in any media as permitted by law including any form of 
electronic media.” 
 
Registered holder only the owner of the shares 
 

23.  Save as herein or by the law otherwise expressly provided, the Company 
shall be entitled to treat the registered holder of any share as the absolute 
owner thereof, and accordingly shall not except as ordered by a Court of 
competent jurisdiction, or as by law required, be bound to recognize any 
equitable, contingent, future, partial, or other claim to or interest in any 
share, on the part of any other person whether or not it shall have express 
or implied notice thereof, provisions of the Act shall apply and save as 
aforesaid, no notice of any trust expressed, implied or constructive shall be 
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entered in the Register; the Directors shall, however be at liberty, at their 
sole discretion to register any share in the joint names of any two or more 
persons, and the survivor of them.  
 
Share Certificate for Joint members 
 

24.  The Company shall not be bound to register more than three persons as the 
joint holders of any share except in the case of executors or trustees of a 
deceased member and in respect of a share held jointly by several persons 
the Company shall not be bound to issue more than one certificate and 
delivery of a certificate for a share to any one of the several joint holders 
shall be sufficient delivery to all such holders. 
 
Fractional Certificates 
 

25.  The Company may issue such fractional coupons as the Board may approve 
in respect of any of the shares of the Company on such terms as the Board 
thinks fit as to the period within which the fractional coupons are to be 
converted into shares certificates. 
 
Underwriting and Brokerage – Commission may be paid 
 

26.  Subject to the provisions of Section 76 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 of the Company or procuring, or agreeing to procure 
subscription (whether absolute or conditional) for any  share of debentures 
in the company; But so that the commission shall not exceed in case of 
shares five percent of the price which the shares are issued and in case of  
debentures two and a half percent of the price at which the debentures are 
issued. 
 
Brokerage 
 

27.  The company my pay a reasonable sum for brokerage. 
 
Interest out of Capital- interest may be paid out of capital 
 

28.  Where any shares are issue for purpose of raising money to defray the 
expenses of the construction of any works or buildings or the provision of 
any land, which cannot be made profitable for a lengthy period, The 
Company may pay interest on so much of that share capital as is for the time 
being paid up for the period, at the rate and subject to the conditions and 
restrictions provided by Section 208 of the Act and may change the same to 
capital as part of the cost of construction of the works or buildings or 
provision of plant. 
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29.  DEMATERIALIZATION  OF SECURITIES  

 
Definitions 
 
1. For the purpose of this Article 

 
‘Beneficial Owner’ means a person or persons whose name is recorded 
as such with a depository; 
 
‘SEBI’ means the Securities & Exchange Board of India; 
 
‘Depository’ means a Company formed and registered under the 
Companies Act, 1956; and which has been granted a certificate of 
registration to act as a depository under the Securities & Exchange 
Board of India Act, 1992; and 
 
‘Security’ means such security as may be specified by SEBI from time to 
time. 
 
Dematerialization of Securities 
 

2. Notwithstanding anything contained in these Articles, the Company shall 
be entitled to dematerialize its securities and to offer securities in a 
Company in a dematerialized form pursuant to the Depositories Act, 
1996. 
 
Option for investors 
 

3.  Every person subscribing to securities offered by the Company shall 
have the option to receive security certificate or to hold the securities 
with a depository. Such a parson who is the beneficial owner of the 
securities can at any time opt out of a depository, if permitted by the 
law, in respect of any security in the manner provided by the 
Depositories Act, and the Company shall, in the manner and within the 
time present bed, issue to the beneficial owner the required Certificate 
of Securities.  
 
If a person opts to hold his security with a depository, the Company shall 
intimate such the depository the details of allotment of the security, and 
on receipt of the information the depository shall enter in its record the 
name of the allottee as the beneficial owner of the security. 
 
Securities held by Depositories to be in fungible form 
 

4.  All securities held by a depository shall be dematerialized and be in 
fungible form. Nothing contained in Section 153, 153A, 153B, 153C and 
372 of the Act shall apply to a depository in respect of the securities 
held by it on behalf of the beneficial owners. 
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Rights of Depositories & beneficial owner 
 

5.  (a) Notwithstanding anything to the contrary contained in the Act 
or these articles, a depository shall be deemed to be the registered 
owner for the purpose of effecting transfer of ownership of security on 
behalf of the beneficial owner. 
 
 (b) Save as otherwise provided in (a) above, the depository as the 
registered owner of the securities shall not have any voting rights or any 
other rights in respect of the securities held by it. 
 (c) Every person holding securities of the Company and whose name 
is entered as the beneficial owner in the records of the depository shall 
be deemed to be a member of the Company. The beneficial owner of 
securities shall be entitled to all the rights and benefits and be subject to 
all the liabilities in respect of his securities, which are held by a 
depository. 
 
Service of Documents 
 

6. Notwithstanding anything in the Act or these articles to the contrary, 
where securities are held in a depository, the records of the beneficial 
ownership may be served by such depository on the Company by means 
of electronics mode or by delivery of floppies or discs. 
 
Transfer of Securities 
 

7. Nothing contained in section 108 of the Act or these Articles shall apply 
to a transfer of securities affected by a transferor and transferee both of 
who are entered as beneficial owners in the records of a depository. 
 
Allotment of Securities Dealt with in a depository 
 

8. Notwithstanding anything in the act or these Articles, where securities 
dealt with by a depository, the Company shall intimate the details 
thereof to the depository immediately on allotment of such securities. 
 
Distinctive number of securities held in a depository 
 

9. Nothing contained in the Act or these Articles regarding the necessity of 
having distinctive numbers for securities issued by the Company shall 
apply to securities held with a depository. 
 
Register and index of beneficial owners 
 

10.  The Register and index of beneficial owners maintained by a depository 
under the Depositories Act, 1996 shall be deemed to be the Register and 
index of Members and Security holders for the purposes of these 
Articles.” 
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CALLS 

 
Directors may make calls 

 
30.  The Board may from time to time, subject to the terms on which any shares 

may have been issued and subject to the conditions of allotment, by a 
resolution passed at a meeting of the Board (and not by circular resolution) 
make such calls as it thinks fit upon the Members in respect of all monies 
unpaid on the shares held by them respectively and each member shall pay 
the amount of every call so made on him to the person or persons and at 
the time and place appointed by the Board. A call may be made payable by 
installments. 
 
Notice of calls 
 

31.  Thirty days notice in writing of any call shall be given by the Company 
specifying the time and place of payment, and the person or persons to 
whom such calls shall be made. 
 
Calls to date from resolution 
 

32.  A call shall be deemed to have been made at the time when the resolution 
authorizing such call was passed at a meeting of the Board. 
 
Call may be revoked 
 

33.  A call may be revoked or postponed at the discretion of the Board. 
 
Liability of joint Holders 
 

34.  A joint-holder of a share shall be jointly and severally liable to pay all calls in 
respect thereof. 
 
Directors may extend time 
 

35.  The Board may, from time to time at its discretion, extend the time fixed for 
payment of any call, and may extend such time as to all or any of the 
members who from residence at a distance or other cause, the Board may 
deem fairly entitled to such extension save as a matter of grace and favour. 
 
Overdue calls to carry interest 
 

36.  If any member fails to pay any call due from him on the-day appointed for 
payment thereof, or any such extension thereof as aforesaid, he shall be 
liable to pay interest on the same from the day appointed for the payment 
thereof to the time of actual payment at such rate as shall from time to time 
be fixed by the Board but nothing in this Article shall render it obligatory for 
the Board to demand or recover any interest from any such member and the 
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Board shall be at liberty to wave payment of such interest either wholly or in 
part. 
 
Sum deemed to be calls 
 

37.  Any sum, which by the terms of issue of a share become payable on 
allotment or at any fixed date, whether on account of the nominal value of 
the share or by way of premium shall for the purpose of these Articles be 
deemed to be a call duly made and payable on the date on which by the 
terms of issue of the same becomes payable, and in the case of non-
payment all the relevant provisions of these Articles as to payment of 
interest and expenses, forfeiture or otherwise shall apply as if such sum had 
become payable by virtue of a call duly made and notified.  
 
Part payment on account of call etc. not to preclude forfeiture 
 

38.  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 
there under nor the receipt by the Company of a portion of any money 
which shall from time to time be due from any member to the Company in 
respect of his shares, either by way of principal or interest, nor any 
indulgence granted by the Company in respect of payment of any such 
money, shall preclude the Company from thereafter. 
 
Prof on Trial or suit for money on shares 
 

39.  On the trial or hearing of any action or suit brought by the Company against 
any member or his legal representative to recover any moneys claimed to 
be due to the Company for any call or other sum in respect of his shares, it 
shall be sufficient to prove – 
 
a)  That the name of the Member, in respect of whose shares the money 

is ought to be recovered, appears entered in the Register of Members as 
the holder or one of the holders, at or subsequent to the date at which 
the money sought to be recovered is alleged to have become due, on the 
said shares; 
 

b)  That the resolution making the call is duly recorded in the minutes 
books, and 
 

c)  That notice of such call was duly given to the Member or his legal 
representatives issued in pursuance of these Articles; and that it shall not 
be necessary to prove the appointment of the Directors who made such 
call, nor that a quorum of Directors was present at the Board at which 
such call was made, nor that the meeting at which such call was made 
was duly convened or constituted nor any other matter whatsoever, but 
the proof of the matters aforesaid shall be conclusive evidence of the 
debt and the same shall be recovered by the Company against the 
Member or his representative from whom it is ought to be recovered, 
unless it shall be proved, on behalf of such Member or his 
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representatives against the Company that the name of such Member was 
improperly inserted in the Register or that the money sought to be 
recovered has actually been paid. 

 
Payment of unpaid share capital in advance 
 

40.  a) *The Board may if it thinks fit, subject to the provisions of Section 92 
of the Act, agree to and receive from any Member willing to advance the 
same, either in money or moneys worth the whole or any part of the 
amount remaining unpaid on the shares held by him beyond the sum 
actually called up and upon the moneys so paid or satisfied in advance, or so 
much thereof, as from time to time and at any time thereafter exceeds the 
amount of the calls then made upon and due in respect of the shares on 
account of which such advances have been made, the Board may pay or 
allow interest at such rate as the Member paying such advance and the 
Board agree upon; provided always that if at any time after the payment of 
any such money the rate of interest so agreed to be paid to any such 
Member appears to the Board to be excessive, it shall be lawful for the 
Board from time to time to repay to such Member so such money as shall 
then exceed the amount of the calls made upon such shares unless there be 
an express agreement to the contrary; and after such repayment such 
member shall be liable to pay, and such shares shall be charged with the 
payment of all future calls as if no such advance had been made; provided 
also that if at any time after the payment of any money so paid in advance, 
the Company shall go into liquidation, either voluntary or otherwise, before 
the full amount of the money so advanced shall have become due by the 
members to the Company, on installments or calls, or in any other manner, 
the maker of such advance shall be entitled (as between himself and the 
other members) to receive back from the Company the full balance of such 
moneys rightly due to him by the Company in priority to any payment to 
members on account of capital. 
 
*Inserted the following words “Section 92” with the consent of 
Shareholders by means of Special Resolution passed at General Meeting 
held on 5th January, 2007. 
 
b) No Member paying any such sum in advance shall be entitled to any 
voting rights, dividend or right to participate in profits in respect of money 
so advanced by him until the same would but for such payment become 
presently payable. 
 

FORFEITURE AND SURRENDER OF AND LIEN ONSHARES 
 
If money payable on share not paid notice to be given to Members 
 

41.  If any member fails to pay any call or installment of call on or before the 
day appointed for the payment of the same or any such extension thereof as 
aforesaid, the Board may, at any time thereafter, during such time as the 
call or installment remains unpaid give notice to him requiring him to pay 
the same together with any interest that may have accrued and all expenses 
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that may have been incurred by the Company by reason of such no-
payment. However the Company shall not exercise Lien on fully paid up 
shares where the shares are listed on a Stock Exchange. 
 
Terms of notice 
 

42.  The notice shall name a day (not being earlier than the expiry of fourteen 
days from the date of service of notice) and a place or places on and at 
which such call or installment and such interest thereon at such rate as the 
Directors shall determine from the day on which such call or installment 
ought to have been paid and expenses as aforesaid are to be paid. The 
notice shall also state that, in the event of the non-payment at or before the 
time and the place appointed, the share in respect of which the call was 
made or installment is payable will be liable to be forfeited.  
 
In default of payment, Shares may be forfeited 
 

43.  If the requirements of any such notice as aforesaid are not 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 calls or installments, interest 
and expenses due in respect thereof, be forfeited by a resolution of the 
Board to that effect, such forfeiture shall include all dividends and bonuses 
declared in respect of the forfeited shares and not actually paid before the 
forfeiture. 

 
 Notice of forfeiture 
 

44.  When any share shall have been so forfeited, notice of the forfeiture shall 
be given to the Member in whose name it stood immediately prior to the 
forfeiture or to any of his legal representatives, or to any of the persons 
entitled to the shares by transmission and an entry of the forfeiture, with 
the date thereof, shall forthwith be made in the Register of Members but no 
forfeiture, shall be in any manner invalidated by any omission or neglect to 
give such notice or to make such entry as aforesaid.  
Forfeited shares to become property of the Company and may be sold, 
etc. 
 

45.  Any share so forfeited shall be deemed to be the property of the Company 
and may be sold, re-allotted or otherwise disposed of, either to the original 
holder thereof or to any other person, upon such term and in such manner 
as the Board shall think fit. 
 
Members still liable to pay money due notwithstanding the forfeiture 
 

46.  Any member whose shares have been forfeited shall, notwithstanding the 
forfeiture, be liable to pay, and shall forthwith pay to the Company on 
demand all calls, amounts installments interest and expenses owing upon 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 
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Board may determine and the Board may enforce the payment thereof if it 
thinks fit 
 
Effect of forfeiture 
 

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

48.  The Directors may subject to the provisions of the Act accept a surrender of 
any shares from or by any Member desirous of surrendering those on such 
terms as they think fit. 
 
Evidence of forfeiture 
 

49.  A declaration in writing that the declarant is a Director or Secretary of the 
Company and that a share in the Company has been duly forfeited in 
accordance with these Articles on the date stated in the declaration, shall be 
conclusive evidence of the facts therein stated as against all persons 
claiming to be entitled to the share. 
 
Company’s lien on shares 
 

50.  The Company shall have a first and paramount lien upon all the share, not 
being fully paid-up shares, registered in the name of each Member (whether 
solely or jointly with another or others), and upon the proceeds of sale 
thereof, for all moneys (whether presently payable or not) called or payable 
at a fixed time in respect of such shares and no equitable interest in any 
share shall be created except upon the footing and condition that Article 22 
hereof is to have full effect, Any such lien shall extend to all dividends from 
time to time declared in respect of such shares. Unless otherwise agreed, 
the registration of a transfer of share shall operate as a waiver of the 
Company’s lien if any on such shares. The Board of Directors may at any 
time declare any shares to be exempt, wholly or partially from the 
provisions of this Article. 
 

Lien enforced by sale 
 

51.  For the purpose of enforcing such lien, the Directors may sell the shares 
subject thereto in such manner as they think fit and for that purpose may 
cause to be issued a duplicate certificate in respect of such shares and may 
authorize one of their member or some other person to execute a transfer 
thereof on behalf of and in the name of such member. No such sale shall be 
made until such time as the moneys in respect of which such lien exists or 
some part thereof is presently payable or the liability in respect of which 
such lien exists is liable to be presently fulfilled or discharged and until 
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notice in writing of the intention to sell shall have been served on such 
member or his heirs, executors, administrators, or other representatives or 
upon the persons (if any) entitled by transmission to the shares or any one 
or more of such heirs executors, administrators, representatives or persons, 
and default shall have been made by him or them in payment, fulfillment or 
discharge of such debts, liabilities or engagements for fourteen days after 
such notice. 
 
Application of sale proceeds 
 

52.  The net proceeds of any such sale after payment of the costs of such sale 
shall be applied in or towards the satisfaction of such debts, liabilities or 
engagements and the residue (if any) paid to such member, or any of his 
heirs, executors, administrators, representatives or assigns or any of the 
persons (if any) entitled by transmission to the shares sold. 
 
Validity of sale under Articles 
 

53.  Upon any sale after forfeiture or for enforcing a lien in purported exercise 
of the powers hereinbefore given, the Board may appoint some person to 
execute an instrument of transfer of the shares sold and cause the 
purchaser’s name to be entered in the Register in respect of the shares sold 
and the purchaser shall not be bound to see to the regularity of the 
proceedings, or to the application of the purchase money and after his name 
has been entered in the Register in respect of such shares, the validity of the 
sale shall not be impeached by any person and the remedy of any person 
aggrieved by the sale shall be in damages only in and against the Company 
exclusively. 
 
Cancellation of share certificate in respect of forfeited shares 
 

54.  Upon any sale, re-allotment or other disposal under the provisions of the 
preceding Articles, the certificate or certificates originally issued in respect 
of the relative shares shall (unless the same shall on demand by the 
Company have been previously surrendered to it by the defaulting Member) 
stand cancelled and become null and void and of no effect, and the 
Directors shall be entitled to issue a new certificate or certificates in respect 
of the said shares to the person or persons entitled thereto. 
 
Power to annul forfeiture 
 

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

56.  Notwithstanding anything contained in these articles, in the event it is 
permitted by law for a Company to purchase its own shares or securities, 
the Board of Directors may, when and if thought fit, buy back, such of the 
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Company’s own shares or securities as it may think necessary, subject to 
such limits, upon such terms and condition, and subject to such approvals, 
as may be permitted by law. 
 

TRANSFER AND TRANSMISSION OF SHARES 
 
Register of Transfers 
 

57.  The company shall keep a “Register of Transfers” and therein shall be fairly 
and distinctly entered the particulars of every transfer or transmission of 
any share 
 
Notwithstanding anything contained herein, in the case of transfer of 
shares/debentures or other marketable securities where the Company has 
not issued any certificates and where such shares or securities are being 
held in an electronic and fungible form, the provisions of the Depositories 
Act, 1996 shall apply. 
 
Form of transfer  
 
57. a. Share of the Company shall be freely transferable in accordance with 
the provisions of the Companies Act, 1996. Share in the company shall be 
transferred by an instrument in writing in such from as prescribed under 
section 108 of the Companies Act, 1956, or under rules made there under 
from time to time 
 
To be executed by transferor and Transferee 
 

58.   The instrument of transfer duly stamped and executed by the transferor 
and the transferee shall be delivered to the Company in accordance with the 
provision of the Act. The instrument of transfer shall be accompanied by 
such evidence as the Board may require to prove the title or the transferor 
and his right to transfer the shares and every registered instrument of 
transfer shall remain in the custody of the Company until destroyed by an 
order of the Board. The transferor shall be deemed to be the holder of such 
shares until the name of transferee shall have been entered in the Register 
of Members in respect thereof. Before the registration of a transfer , the 
certificate or certificates of the shares must be delivered to the Company. 
 
Directors may refuse to register transfers 
 

59.  Subject to the provisions of section 111 of the Act , the Board, may at its 
own absolute and uncontrolled discretion, and without assigning any 
reason, decline to register or acknowledge any transfer of shares whether 
fully paid or not, (notwithstanding that the proposed transferee be already a 
Member), but in such cases it shall, within one month from the date on 
which the instrument of transfer was lodged with the Company, send to the 
transferee and the transferor notice of refusal to register such provided that 
registration of a transfer shall not be refused on the ground that the 
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transferor being either alone or jointly with person or persons indebted to 
the Company on any account whatsoever except on shares. 
 
Refusal to register transfer 
 

60.  In particular and without prejudice to the generality of the above powers, 
the Board may subject to the provisions of Section 111 of the Companies 
Act, 1956 decline to register in exceptional circumstances when it is felt that 
the transferee is not a desirable person from the larger pint of view of the 
interest of the Company as a whole subject to the provisions of the clause 
(c) of subsection (4) of Section 22A of the Securities Contract (Regulation) 
Act. 
 
Sub-Division/Consolidation in Marketable lots Only 
 

61.  Transfer of shares in whatever lot should not be refused, though there 
would be no objection to the Company refusing to split a share certificate 
into several scrips of any small denominations or to consider a proposal for 
transfer of shares comprised in a share certificate to several parties, 
involving such splitting, if on the face of it such splitting/transfer appears to 
be unreasonable or without a genuine need. (The Company should not; 
therefore, refuse transfer of shares in violation of the stock Exchange listing 
requirements on the ground that the number of shares to be transferred is 
less than any specified number.) 
 
Death of one or more joint holders of shares 
 

62.  In case of the death of any one or more of the persons named in the 
Register of Members as the joint holders of any share, the survivor or 
survivors shall be the only persons recognized by the Company as having 
any title to or interest in such share but nothing herein contained shall be 
taken to release the estate or a deceased joint holder for any liability on 
shares held by him jointly with any other person. 
 
Title to shares of deceased Member 
 

63.  The executors or administrators or holders of a succession Certificate or the 
legal representatives of a deceased Member (not being one of two or more 
joint holders) shall be the only person recognized by the Company as having 
any title to the shares registered in the name of such Member, and the 
Company shall not be bound to recognize such executors or administrators 
or holders of a succession certificate or the legal representatives unless such 
executors or administrators or legal representatives shall have first obtained 
probate or Letter of Administration or Succession Certificate. As the case 
may be from a duly constituted court in the union of India provided that in 
case where the Board in its absolute discretion think fit, the Board may 
dispense with production of Probate or Letters of Administration or 
Succession Certificate, upon such terms – as to indemnity or otherwise as 
the Board in its absolute discretion may think necessary and under Article 60 
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register the name of any person who claims to be absolutely entitled to 
shares standing in the name of a deceased Member, as a Member. 
 
No transfer to insolvent, etc. 
 

64.  No share shall in any circumstances be transferred to any insolvent or 
person of unsound mind. 
 
Registration of person entitled to shares otherwise than by transfer 
 

65.  Subject to the provisions of the Act and Articles 60 and 61 any person 
becoming entitled to shares in consequences of death, lunacy, bankruptcy 
or insolvency of any Member, or by any lawful means other than by a 
transfer in accordance with these Articles may with the consent of the Board 
(which it shall not be under any obligation to give) upon producing such 
evidence that he sustains the character in respect of which he proposes to 
act under this Article, or of his title, as the Board thinks sufficient, either be 
registered himself as the holder of the shares or elect to have some persons 
nominated by him and approved by the Board, registered as such holder; 
provided nevertheless, that if such person shall elect to have his nominee 
registered, he shall testify the election by executing in favour of his nominee 
an instrument of transfer in accordance with the provisions herein 
contained and until he does so he shall not be freed from any liability in 
respect of the shares. 
 
Persons entitled may receive dividends without being registered as 
members 
 

66.  A person entitled to a share by transmission shall, subject to the right of the 
Directors to retain such dividends or money as hereinafter provided be 
entitled to receive, and may give a discharge for any dividends or other 
moneys payable in respect of the shares. 
 
Fee on Transfer or Transmission 
 

67. No fee shall be charged for transfer and transmission of shares or for 
registration of any of power of attorney, probate, and letter of 
administration or other similar documents. 
 
The Company not liable for disregard of a notice prohibiting registration 
of a transfer 
 

68. The company shall incur no liability or responsi8bility whatever in 
consequence of its registering or giving effect to any transfer of shares made 
or purporting to be made by any apparent legal owner thereof (as shown or 
appearing in the Register of Members) to the prejudice of a person or 
persons having or claiming any equitable right, title or interest to or in the 
said shares, notwithstanding that the Company may have any notice of such 
equitable right, title or interest or notice prohibiting registration of such 
transfer and may have entered such notice or referred thereto in any book 
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of the Company, and Company shall not be bound or required to regard or 
attend or give effect to any notice which may be given to it of any equitable 
right, title or interest, or be under any liability whatsoever for refusing or 
neglecting so to do, thought it may have been entered or referred to in 
some book or the Company, but the Comany shall nevertheless he at liberty 
to regard and attend to any such notice, and give effect thereto if the Board 
shall so think fit. 
 
The Directors may, on giving seven day’s previous notice by advertisement 
in some newspaper circulating in city, town or place where the registered 
office of the Company is situated and Mumbai, close the transfer books and 
Register of Members or debenture holders for any time or times not 
exceeding in the whole forty-five days in each year but not exceeding thirty 
days at a time. 
 

BORROWING POWERS 
Power to Borrow 
 

69. Subject to the provisions of Section 58A, 292 and 293 of the Act and of these 
Articles, the Board may, from time to time at its discretion, by a resolution 
passed at a Meeting of the Board, accept deposits from Members, either in 
advance of call or otherwise, and generally raise or borrow or secure the 
payment of any sum or sums of money for the purposes of the Company 
provided however, where the moneys to be borrowed together with the 
moneys already borrowed (apart from temporary loans obtained from the 
Company’s bankers in the ordinary course of business) exceed the aggregate 
of the paid up capital of the Company and its free reserves ( that is to say, 
reserves not set apart for any specific purpose) the Board shall not borrow 
such moneys without the consent of the Company in General Meeting. 
 

The payment or repayment of monies borrowed 
 

70. The payment or repayment of moneys borrowed as aforesaid may be 
secured in such manner and upon such terms and conditions in at respects 
as the Board may think fit, and in particular by a resolution passed at a 
meeting of the Board (and not by Circular Resolution) by the issue of 
debentures of the Company, charged upon at or any part of the property of 
the Company (both present and future) including its uncalled capital for the 
time being, and debentures, and other securities may be made assignable 
free from any equities between the Company and the person to whom the 
same may be issued.  
 

Terms of issue of debentures 
 

71. *Any debentures, debenture-stock or other securities may be issued at a 
discount, premium or otherwise and maybe issued on condition that they or 
any part of them shall be convertible into shares of any denomination, and 
with any privileges and conditions as to redemption, surrender, drawing, 
allotment of shares and attending (but not voting at) General Meetings, 
appointment of Directors and otherwise. Debentures with a right to 
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conversion or allotment of shares shall be issued only with the consent of 
the Company in General Meeting by means of a Special Resolution. 
 
*Inserted the following words “by means of Special Resolution” with the 
consent of Shareholders by means of Special Resolution passed at Extra 
Ordinary General Meeting held on 5th January, 2007. 
 

Register of Mortgages, etc. to be kept 
 

72. The Board shall cause a proper register to be kept in accordance with the 
provisions of Section 143 of the Act of all mortgages, debentures and 
charges specifically affecting the property of the Company; and shall cause 
the requirements of section 118, 125, and 127 to 144 (both inclusive) of the 
Act, in that behalf to be duly complied with (with the time prescribed by the 
said sections or such extensions thereof as may be permitted by the 
Company Law Board or the court or the Registrar as the case may be) so far 
as they fail to be complied with by the Board. 
 

Register and Index of Debenture holders 
 

73. The Company shall, if any time it issues debentures, keep a Register and 
Index of Debenture holders in accordance with Section 152 of the Act. The 
Company shall have the power to keep in any State or Country outside India 
a Branch Register of Debenture-holders resident in that State or Country. 
 

SHARE WARRANT 
 

Power to issue share warrants 
 

74. The Company may issue share warrants subject to, and in accordance with 
the provisions of section114 and 115, and accordingly the Board may in its 
discretion with respect to any share which is fully paid-up on application in 
writing signed by the persons registered as hold 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, and 
on receiving the certificate (if any) of the share, and the amount of the 
stamp duty on the warrant and such fee as the Board may from time to time 
require issue a share warrant. 

 
Deposit of share warrant 
 

75. 1) 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 signing a requisition for calling a 
meeting of the Company, 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 deposited 
warrant. 
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2) Not more than one person shall be recognized as depositor of the share 
warrant. 
 
3)  The Company shall, on two days’ written notice, return the deposited 
share warrant to the depositor. 
 
Privileges and disabilities of the holders of share warrant 
 

76. 1) Subject as herein otherwise expressly provided, no person shall, as 
bearer of a share warrant 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 be entitled to receive any notices from the 
Company. 

 
2) The bearer of a share warrant shall be entitled in all other respects to 
the same privileges and advantages as if the was named in the Register of 
Members as the holder or the share included in the warrant, and shall be a 
Member of the Company. 
 
Issue of new Share Warrant or Coupon 
 

77. The Board may, from time to time, make rules as to the terms on which (if it 
shall think fit) a new share warrant or coupon may be issued by way of 
renewal in case of defacement, loss or destruction. 
 

CONVERSION OF SHARE INTO STOCK AND RECONVERSION 
 

Shares may be converted into stock 
 

78. The Company in General Meeting may convert any paid-up shares into 
stock; and when any shares have been converted into stock, the several 
holders of such stock may thenceforth transfer their respective interest 
therein, or any part of such interest in the said manner and subject to the 
same Regulations as, and subject to which shares from which the stock 
arose might have been transferred if no such conversion had taken place, or 
as near thereto as circumstance will admit. The Company may at  any time 
reconvert any stock into paid-up shares of any denomination. 
 
Right of Stockholders 

 
79. The holders of stock shall, according to the amount of stock held by them, 

have the same rights, privileges and advantages as regards dividends, voting 
at meetings of the Company, and other matters, as if they held the shares 
from which the stock arose, but no such privilege advantage (except 
participation in the dividends and profits of the Company and in the assets 
on winging up) shall be conferred by an amount of stock which would not, if 
existing in shares, have conferred that privilege or advantage. 
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MEMBERS’ MEETINGS 
 
Annual General Meeting 
 

80. Annual General Meeting of the company may be convened subject to 
Section 166 and section 210 of the Act by giving not less than 21 days notice 
in writing. Subject to the provisions of Section 171(2) a meeting may be 
convened after giving a shorter notice.  
 
Extra ordinary General Meeting 
 

81. The Board may; wherever it thinks fit call an Extraordinary General Meeting 
and it shall do so upon a requisition in writing by any Member or Members 
holding in the aggregate not less than one tenth of such of the paid-up 
capital; as at that date carried the right of voting in regard to the matter in 
respect of which the requisition has been made.  
 
Requisition of members to state Objects of Meeting 
 

82. Any valid requisition so made by the Members must state the object or 
objects of the meeting proposed to be called, and must be signed by the 
requisitionists and be deposited at the office; provided that such requisition 
may consist of the several documents in like form each signed by one or 
more requisitionists.  
 

On receipt of requisition, Directors to call meeting and in default 
requisitionists may do so 
 

83. Upon the receipt of any such requisition, the Board shall forthwith call an 
Extraordinary General Meeting; and if it does not proceed within twenty-
one days from the date of the requisition being deposited at the Office to 
cause a meeting to be called on a day not later than forty-five days from the 
date of deposit of the requisition, the requisitionists, or such of the number 
as represent either a majority in value of the paid-up share capital held by 
all of them or not less than one-tenth of such of the paid-up share capital of 
the Company as is referred to in Section 169 (4) of the Act, whichever is less, 
may themselves call the meeting, but in either case any meeting so called 
shall be held within three months from the date of deposit of the requisition 
as aforesaid. 
 

Meeting called by requisitionists 
 

84. Any meeting called under the foregoing Articles by the requisitionists shall 
be called in the same manner, as nearly as possible, as that in which 
meetings are to be called by the Board. 
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Quorum at General Meeting 
 

85. Five members present in person shall be a quorum for a General Meeting. 
 
Body corporate personally present 
 

86. A body corporate being a member shall be deemed to be personally present 
if it is represented in accordance with Section 187 of the Act. 
 
If quorum not present meeting to be dissolved or adjourned 
 

87. If, at the expiration of half an hour from the time appointed for holding a 
meeting of the Company, a quorum shall not be present, the meeting it 
convened by or upon the requisition of Members; shall stand dissolved, but 
in any other case the meeting shall stand adjourned to the same day in the 
next week or if that day is a public holiday until the next succeeding day 
which is not a public holiday at the same time and place or to such other day 
at such other time and place within the city or town in which the Office of 
the Company is situate as the Board may determine, and if at such 
adjourned meeting a quorum is not present at the expiration of half an hour 
from the time appointed for holding the meeting, the Members present 
shall be a quorum, and may transact, the business for which the meeting 
was called. 
 

88. The Chairman (if any) of the Directors shall be entitled to take the chair at 
every General Meeting, whether Annual or Extraordinary. If there be no 
such Chairman of the Directors, or if at any meeting he shall not be present 
within fifteen minutes of the time appointed for holding such meeting then 
the members present shall elect another Director as Chairman and if no 
Director be present or if all Directors present decline to take the chair, then 
the members present shall elect one of their members to be the Chairman. 
 
Business confined to election of Chairman whilst chair vacant 
 

89. No business shall be discussed ant any General Meeting except the election 
of a Chairman, whilst the chair is vacant. 
 
Chairman with consent may adjourn meeting 
 

90. The Chairman with the consent of the meeting may adjourn any meeting 
from time to time and from place to place within the city or town in which 
the office of the Company is situated for the time being but no business 
shall be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. 
 
Question at General Meeting how decided 
 

91. At any General Meeting a resolution put to the vote of the meeting shall be 
decided on a show of hands unless a poll is (before or on the declaration of 
the result of the show of hands) demanded by a member or members 
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present in person or by proxy and holding shares in the Company which 
confer a power to vote on the resolution not being less than 1/10th of the 
total voting power in respect of the Resolution or on which an aggregate 
sum of not less than Rs. 50,000/- has been paid up. The demand for a poll 
may be withdrawn at any time by the person or person who made the 
demand. 
 
Chairman’s casting vote 
 

92. In the case of any equality of votes, the Chairman shall both on a show of 
hand and at a poll (if any) have a casting vote in addition to the votes to 
which he may be entitled as a Member. 
 
Demand For poll not to prevent transaction of other business 
 

93. The demand for a poll except on the question of the election of the 
Chairman and of an adjournment shall not prevent the continuance of a 
meeting for the transaction of any business other than the question on 
which the poll has been demanded. 
 
Member in arrears not to vote 
 

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

95. Subject to that provisions of these Articles and without prejudice to any 
special privileges or restrictions as to voting for the time being attached to 
any class of shares for the time being forming part of the capital of the 
Company, every member, not disqualified by the last preceding Article shall 
be entitled to be present and to speck and vote at such meeting, and on a 
show of hands every member present person shall have one vote and upon 
a poll the voting right of every member whether present in person or by 
proxy, shall be in proportion to his share of the paid-up equity capital of the 
Company. 
 
Casting of votes by a member entitled to more than one vote 
 

96. On a poll taken at a meeting of the Company, a member entitled to more 
than one vote, or his proxy, or other person entitled to vote for him as the 
case may be, need not if he votes, use all his votes or cast in the same way 
all the votes the uses. 
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Vote of members of unsound mind and minors 
 

97. A member of unsound mind or in respect of whom an order has been made 
by any court having jurisdiction in lunacy may vote, whether on a show of 
hand or on a poll, by his committee or other legal guardian, and any such 
committee or guardian may, on a poll vote by proxy. If any member be a 
minor, the votes in respect of his share or shares shall be by his guardian or 
any of his guardians, if more than one, to be elected in case of dispute by 
the Chairman of the meeting. 
 
Votes of Joint members 
 

98. If there be joint registered holders of any shares, any one of such persons 
may vote at any meeting or may appoint another person (whether a 
Member or not) as his proxy in respect of such shares as if he were solely 
entitled therein but the proxy so appointed shall not have any right to speak 
at the meeting and if more than one of such joint- holders be present at any 
meeting, that one of the said person so present whose name stands higher 
on the Register shall alone be entitled to speak and to vote in respect of 
such shares, but the other or others of the joint-holders shall be entitled to 
be present at the meeting. Several executors or administrators of a 
deceased member in whose names share stand shall for the purpose of 
these Articles be deemed joint holders thereof. 
 
Voting in person or by proxy 
 

99. Subject to the provisions of these Articles votes may be given either 
personally or by proxy. A body corporate being a member may vote either 
by a proxy or by a representative duly authorized in accordance with section 
187 of the Act and such representative shall be entitled to exercise the same 
rights and powers (including the right to vote by proxy) on behalf of the 
body corporate which he represents as the body could exercise if it were 
and individual member. 
 
Vote in respect of shares of deceased or insolvent members 
 

100. Any person entitled under Article 63 to transfer any shares may vote ant 
any General Meeting in respect thereof in the same manner as if he were 
the registered holder of such shares, provided that 48 hours, at least before 
the time of holding the meeting or adjourned meeting as the case may be at 
which he proposed to vote he shall satisfy the Directors of his right to 
transfer such shares and give such indemnity (if any) as the Directors may 
require or the Directors shall have previously admitted his right to vote at 
such meeting in respect thereof. 
 
Appointment of proxy 
 

101. Every proxy (whether a member or not) shall be appointed in writing under 
the hand of the appointer or his attorney, or if such appointer is a 
corporation under the common seal of such corporation, or be signed by an 



49 
 

officer or an Attorney duly authorized by it and any committee or guardian 
may appoint such proxy. The proxy so appointed shall not have any right to 
speak at the meeting 
 
Proxy either for a specified meeting or for specified period 
 

102. An instrument of proxy may appoint a proxy either for purpose of a 
particular meeting specified in the instrument and any adjournment thereof 
or it may appoint for the purposes of every meeting of the Company, or of 
every meeting to be held before the date specified in the instrument and 
any adjournment of any such meeting. 
 
No proxy except for a body corporate to vote on a show of hand 
 

103. A member present by proxy shall be entitled to vote only on a poll but not 
on a show of hands, unless such member is a body corporate present by a 
representative in which case such proxy shall have a vote on the show of 
hand as if he were a member. 
 
Deposit of Instrument of proxy 
 

104. The instrument appointing a proxy and the Power of Attorney or other 
authority (if any) under which it is signed or a notary certified copy of that 
power or authority shall be deposited at the office not later than forty eight 
hours before the time for holding the meeting at which the person named in 
the instrument proposes to vote, and in default the instrument of proxy 
shall not be treated as valid. No instrument appointing a proxy shall be valid 
after the expiration of twelve months from the date of its execution. 
 
Form of proxy 
 

105. Every instrument of proxy whether for a specified meeting or otherwise 
shall, as nearly as circumstances will admit, be in any of the forms set out in 
schedule IX of the Act. 
 
Validity of votes given by proxy notwithstanding death of member 
 

106. A vote given in accordance within the norms of an instrument of proxy shall 
be valid Notwithstanding the previous death or insanity of the principle, or 
revocation of the proxy or of any power of attorney under which such proxy 
was signed, or the transfer of the share in respect of which the vote is given, 
provided that no intimation in writing of the death or insanity, revocation or 
transfer shall have been received at the office before the meeting. 
 
Time for objection to vote 
 

107. No objection shall be made to the validity of any vote; except at any 
meeting or poll at which such vote shall be tendered and every vote, 
whether given personally or by proxy, not disallowed at such meeting or poll 
shall be deemed valid for all purposes of such meeting or poll whatsoever. 
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Chairman of any meeting to be the judge of validity of vote 
 

108. The chairman of any meeting shall be the sole judge of the validity of every 
vole tendered at such meeting. The chairman present at the taking of a poll 
shall be the sole judge of the validity of every vote tendered at such poll. 
 
DIRECTORS 
 
Number of Directors 
 

109. Until others determined by the Company in a General Meeting and subject 
to the provisions of Section 252 of the Act, the number of directors 
(excluding debenture Directors and Directors appointed under Article 111 
hereof and Alternate Directors) shall not be less than three nor more than 
twelve. 
 
Non-retiring Directors 
 

110. The Board may appoint, from time, one or more of their members to be the 
Managing Director or Joint Managing Director or Whole time Director or 
Deputy Managing Director or Manager of the Company on such terms and 
on such remuneration (whether by way of salary or commission, or partly in 
on and party in another) as they may think fit and the directors so appointed 
shall not while holding that office, be subject to retirement by rotation or 
take into account in determining the rotation of retirement of directors, but 
their appointment shall be subject to determination ipso facto if they cease 
from any cause to be a director or if the Company in General Meeting 
resolve that their tenure of the office of Managing Director or Joint 
Managing Director or Whole time Director or Deputy Managing Director or 
Manager be determined. 
 

111. Subject to the provisions of the Act, the Directors, may from time to time 
entrust and confer upon a Managing Director for the time being such of the 
powers exercisable upon such terms and conditions and with such 
restrictions as they may think fit either collaterally with or to the exclusion 
of and in substitution for all or any of their own power and from time to 
time revoke, withdraw, alter or vary all or any of such powers. 
 

Appointment of Special Directors 
 

112. On behalf of the Company, whenever Directors enter into a contract with 
any Government, Central / State / Local, any Bank or Financial Institution or 
nay person or persons (hereinafter referred to as “the appointer”) for 
borrowing any money or for providing any guarantee or security or for 
technical collaboration or assistance or for underwriting or entering into any 
other arrangement whatsoever the Directors shall have, subject to the 
provisions of Section 255 of the Act, the power to agree that such appointer 
shall have right to appoint or nominate by notice in writing addressed to the 
Company one or more Directors on the Board for such period and upon such 
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conditions as may be mentioned in the agreement and that such Director or 
Directors may not be liable to retire by rotation nor be required to hold any 
qualification shares. The Director may also agree that any such Director or 
Directors may be removed from time to time by the appointer entitled to 
appoint or nominate thereon and the appointer may appoint another or 
others in his or their place and also fill in any vacancy which may occur as a 
result of any such Director or Directors ceasing to hold that office for any 
reason whatsoever. The Directors appointed or nominated under this Article 
shall be entitled to exercise and enjoy all or any of the rights and privileges 
exercised and enjoyed by the Directors of the Company including payment 
of remuneration and traveling expenses to such Director or Directors as may 
be agree by the Company with the appointer. 
 
Debenture Directors 
 

113. If it is provided by any Trust Deed, security or otherwise, in connection with 
any issue of debentures of the Company that any person or persons shall 
have power to nominate a Director or Directors of the Company, then in the 
case of any and every such issue of debentures, the person or persons 
having such power may exercise such power from time to time and appoint 
a Director or Directors accordingly. Any Director so appointed is herein 
referred to as “Debenture Director”. A Debenture Director may be removed 
from office at any time by the person or persons in whom for the time being 
is vested the power under which he was appointed and another Director 
may be appointed in this place. A Debenture Director shall not be bound to 
hold any qualification shares. A Debenture Director shall not if so agreed by 
the Company be liable to retire by rotation but shall automatically cease to 
hold office as a Director if and when the debentures are fully discharged. 
 
Nominee Director 
 

114. So long as any moneys remain owing by the Company to the Industrial 
Development Bank of India, Industrial Finance Corporation of India, the 
Industrial Credit and Investment Corporation of India Limited, The Industrial 
Reconstruction Corporation of India Limited, Life Insurance Corporation of 
India, General Insurance Corporation of India, National Insurance Company 
Limited, The Oriental Fire & General Insurance Company Limited, The New 
India Assurance Company Limited, United India Insurance Company Limited, 
Karnataka State Industrial Investment and Development Corporation 
Limited Or any State Financial Corporation or any Financial Institution 
owned or controlled by the Central Government or any State Government 
or the Reserve Bank of India or by two or more of them by Central 
Government themselves (each of the above and Unit Trust of India are 
hereinafter referred to as the Corporation) out of any loans/debentures, 
assistance granted by them to the Company or so long as the Corporation 
holds or continues to hold debentures/shares in the Company as a result of 
any guarantee furnished by the Corporation on behalf of the Company and 
remaining outstanding , the Corporation shall have a right to appoint from 
time to time, any person as Director, Whole Time or non-Whole Time (which 
Director or Directors, is/are hereinafter referred to as Nominee Director/s) 
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on the Board of the Company and to remove from such office any person or 
persons so appointed and to appoint any person in his or their places. The 
Board shall have no power to remove from the office of the Nominee 
Directors. At the option of the Corporation such Nominee Director/s shall 
not be liable to retirement by rotation. Subject as aforesaid, Nominee 
Director/s shall be entitled to the same rights and privileges and be subject 
to the same obligations as any other Directors of the Company. 
 
 Period of holding of office by Nominee Directors 
 

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

116. Directors shall have power at any time and from time to time to co-opt any 
other person as a Director either to fill a casual vacancy or as an Additional 
Director, so that the total number of Directors shall not at any time exceed 
the maximum fixed. Any Director appointed to fill a casual vacancy shall 
hold office only upto the date upto which the Director in whose place he has 
been placed would have held the office if it had not been vacated. Any 
additional Director shall hold office only upto the date of next Annual 
General Meeting of the Company but shall be eligible for re-election at such 
meeting. 
 
Alternate Directors 
 

117. The Board may appoint an Alternate Director to act for a Director 
(hereinafter called “Original Director”) during his absence for a period of not 
less than three months from the State in which meetings of the Board are 
ordinarily held. An Alternate Director appointed under this Article shall not 
hold office as such for a period longer than that permissible to the Original 
Director and shall vacate office if and when the Original Director returns to 
the State aforesaid. If the term of office of Original Director is determined 
before he so returns to the State aforesaid, any provision for automatic re-
appointment of retiring Directors in default of another appointment shall 
apply to the original and not to the Alternate Director. 
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Qualification Shares of Directors 
 

118. A Director shall not be required to hold any qualification Shares. 
 
Remuneration of Directors  
 

119. The Remuneration of Directors and Executives of the Company, including 
the fees payable to the Directors of the Company in attending the Meeting 
of the Board or the Committees of the Board, shall be determined by the 
Board of Director from time to time, provided that the sittings fees payable 
to the Directors as aforesaid shall be within the maximum limits of such fees 
that may be prescribed under the provision of Section 310 of the Companies 
Act, 1956. 
 
Directors Traveling Expenses 
 

120. In addition to the remuneration payable to them, the Directors shall be 
entitled to be paid all traveling, hotel and other incidental expenses properly 
incurred by them in attending and returning from meetings of the Board of 
Directors or any Committee thereof or General Meetings or in connection 
with the business of the Company. The rules in this regard may be framed 
by the Board of Directors from time to time. 
 
Special remuneration for performing extra services 
 

121. If any Director be called upon to perform extra services or special exertions 
or efforts (which expression shall include work done by a Director as a 
Member of any Committee formed by the Director (s) the Board may 
arrange with such Directors for such special remuneration for such extra 
services or special exertions or efforts either by a fixed sum or otherwise as 
may be determined by the Board and such remuneration may be either in 
addition to or in substitution for his remuneration, subject to provisions of 
the Act and confirmation by the Company in General Meeting. 
 
Directors may act notwithstanding any vacancy 
 

122. The continuing Directors may act notwithstanding any vacancy in their 
body, but if and so long as their number is reduced below the quorum fixed 
by the Act for a meeting of the Board of Directors, the continuing Director of 
Directors may act for the purpose of increasing the number of Directors to 
that fixed for a quorum or for summoning a General Meeting but for no 
other purpose. 
 
Terms of office of Directors 
 

123. Not less than two-third of the total number of Directors shall be persons 
whose period of office is liable to determination by retirement of Directors 
by rotation. 
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Retirement of Directors by rotation 
 

124. At every Annual General Meeting of the Company one-third of such of the 
Directors for the time being as are liable to retire by rotation, or if their 
number is not three or a multiple of three, then the number nearest to one 
third, shall retire from office. 
 
Ascertainment of Directors to retire 
 

125. The Directors to retire by rotation under the foregoing article shall be those 
who have been longest in office since their  last appointment but as 
between persons who become Directors on the same day, those who are to 
retire shall, in default of and subject to any agreement among themselves, 
be determined by lot, A retiring Director shall be eligible for re-election.  
 
Company to appoint successors 
 

126. The Company, at the Annual General Meeting at which a Director retires in 
manner aforesaid, May, fill up the vacated office by electing the retiring 
Director or some other person thereto. 
 
Provisions in default of appointment 
 

127. a) If the place of the retiring Director is not so filled up and the meeting has 
not expressly resolved not to fill the vacancy, the meeting shall stand 
adjourned till the same day in the next week at the same time and place, or 
if that day is a public holiday, till the next succeeding day which is not a 
public holiday at the same time a place. 
 
b) If at the adjourned meeting also, the place of the retiring Director is not 
filled up that meeting also has not expressly resolved not to fill the vacancy, 
the retiring Director shall be deemed to have been re-appointed at the 
adjourned meeting unless:- 
 
i) At the meeting or at the previous meeting a resolution for the re-

appointment of such Director has been put to the meeting and lost; 
 

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

 
iii) He is not qualified or is disqualified for appointment; 
 
iv) A resolution, whether special or ordinary is required for the 

appointment or re-appointment by virtue of any provision of the Act; 
or 
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v) The provision to sub-section to sub-section (2) of section 263 is 

applicable to the case. 
 

Company may increase or reduce number of Directors 
 

128. Subject to Sections 252, 256 and 259 of the Act, the Company in general 
meeting may from time to time, increase or reduce the number of Directors, 
within the limits fixed in that behalf by these Articles. 
 
Removal of Directors 

129. The Company may (subject to the provisions of Section 284 of the Act) 
remove any Director before the expiration of his period of office and 
appoint another person in his place. 
 

PROCEEDINGS OF THE BOARD OF DIRECTORS 
 
Meeting of Director 
 

130. The Director may meet together as a Board for the dispatch of business 
from time to time and shall so meet at least once in every three calendar 
months and at least four such meetings shall be held in every year. The 
Directors may adjourn and otherwise regulate their meetings as they may 
think fit. 
 
Notice of Board Meetings  
 

131. Notice of every meeting of the Board shall be given in writing to every 
Director for the time being in India and at his address in India to every other 
Director. 
 
Quorum 
 

132. Subject to Section 287 of the Act, the quorum for a meeting of the Board 
shall be one-third of its total strength (excluding Directors, if any, whose 
places may be vacant at the time and any fraction contained in that one-
third being rounded off as one), or two Directors whichever is higher. 
Provided that where at any time the number of interested Directors exceeds 
or is equal to two-thirds of the total strength, the number of the remaining 
Directors that is to say, the number of the Directors who are not interested, 
present at the meeting being not less than two, shall be the quorum during 
such meeting. 
 
Adjournment of meetings for want of quorum 
 

133. If a meeting of the Board could not be held for want of quorum, them the 
meeting shall automatically stand adjourned to such other time as may be 
fixed by the Chairman. 
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Secretary to call Board Meeting 
 

134. The Secretary shall and when directed by any Director to do so, convene a 
meeting of the Board by giving a notice in writing to every other Director. 
 
Chairman of Directors 
 

135. The Directors shall choose one of their numbers to be the chairman of the 
Directors who shall hold such office until the Directors otherwise determine. 
If at any meeting the chairman of the Directors shall not be present at the 
time appointed for holding the same, the Directors present shall choose 
someone of their member to be the Chairman of such meeting. 
 
Questions how decided 

 
136. Questions arising at any meeting of the Board shall be decided by a 

majority of votes and in the case of an equality of votes, the chairman shall 
have second or a casting vote. 
 
Power   of   Board   Meeting 

 
137. A meeting of the Board for the time being at which a quorum is present, 

shall be competent to exercise all or any of the authorities, power and 
discretions which by or under the Act or the Articles of the Company are for 
time being vested in or exercisable by the Board generally. 
 
Appointment of sub-committee 
 

138. The Board may appoint from time to time a sub-committee consisting of 
one or more Director (s) and or one or more senior executive (s) of the 
Company to deal with matters relating to transfer/transmission of 
shares/debentures and such other matters incidental thereto with such 
powers and duties, as the Board deems fit. 
 
Directors may appoint committees 
 

139. Subject to the restrictions contained in Section 292 of the Act, the Board 
may delegate any of its powers to committees of the Board consisting of 
such members of its body as it thinks fit, and it may from time to time 
revoke and discharge any such committee of the Board either wholly or in 
part, and either as to persons or purposes but every committee of the Board 
so formed shall in the exercise of the powers so delegated,  confirm to any, 
Regulations that may from time to time be imposed on it by the Board. All 
acts done by any such committee of the Board in conformity with such 
Regulations and in fulfillment of the purpose of their appointment but not 
otherwise shall have the like force and effect as if done by the Board. 
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Meetings of Committee how to be governed 
 

140. The meetings and proceedings of any such committee of the Board 
consisting of two or more members shall be governed by the provisions 
herein contained for regulating the meeting and proceeding of the Directors 
so far as the same are applicable thereto and are not superseded by any 
Regulations made by the Directors under the last preceding Article. The 
provision of Article 134 shall mutatis mutandis apply to the meetings of such 
committee. 
 
Circular Resolution 
 

141. No resolution shall be deemed to have been duly passed by the Board or by 
a Committee there of by circulation, unless the resolution has been 
circulated in draft, together with the necessary papers, if any, to all the 
Directors or to all the members of the Committee then in India (not being 
less in number than the quorum fixed for a meeting of the Board or 
Committee as the case may be), and to all other Directors or members of 
the Committee, at their usual address in India and has been approved by 
such of the Directors or members of the Committee as are then in India, or 
by majority of such of them as are entitled to vote on the resolution. 
 
Validity of Directors Acts 
 

142. All act done any meeting of the Board or by a Committee or by a sub-
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 Directors, or persons acting as aforesaid, 
or that they or any of them were disqualified or had vacated office or that 
the appointment of any of them had been terminated by virtue of any 
provisions contained in the Act or in these Articles, be as valid as if every 
such person had been duly appointed and was qualified to be a Director and 
had not vacated his office or his appointment had not been terminated. 
Provided that nothing in this Article shall be deemed to give validity to acts 
done by a Director after his appointment has been shown to the Company 
to be invalid or to terminate. 
 
Power of Directors 
 

143. The business of the Company shall be managed by the Board of Directors, 
who may exercise all such powers of the Company and do all such acts and 
things as are not, by the Act, or any other Act or by the Memorandum or by 
the Articles of the Company required to be exercised by the Company in 
general meeting, subject nevertheless to the regulations of these Articles 
and to the provisions of the Act or any other act and to such Regulations 
being not inconsistent with the aforesaid Regulations or provisions as may 
be prescribed by the Company in general meeting but no Regulation made 
by the Company in general meeting shall invalidate any prior act of the 
Board which would have been valid if that regulation had not been made. 
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Provided that, the Board of Director shall not, except with the consent of 
the Company in general meeting: 
 

a. Sell, lease or otherwise dispose of the whole or substantially the whole of 
the undertaking of the Company, or where the Company owns more than 
one undertaking, of the whole, or substantially the whole, of any such 
undertaking; 
 

b. remit or give time for the repayment of, any dept by a Director; 
 

c. invest, otherwise than in trust securities, the amount of compensation 
received by the Company in respect of the compulsory acquisition of any 
such under taking as is referred to in clause (a) or of any premises or 
properties used for any such undertaking and without which it cannot be 
carried on or can be carried on only with difficulty or only after a 
considerable time; 
 

d. borrow moneys, where the moneys to be borrowed together with the 
moneys already borrowed by the Company (apart from temporary loans 
obtained from the Company’s bankers in the ordinary course of business) 
will exceed the aggregate of the paid-up capital of the Company and its free 
reserves, that is to say, reserves not set apart for any specific purposes. 
Provided further that the powers specified in Section 292 of the Act shall be 
exercised only at meetings of the Board unless the same be delegated to 
the extent therein stated; or 
 

e. Contribute to charitable and other funds, not directly relating to the 
business of the Company or the welfare of its employee any amounts, the 
aggregate of which will in any financial year exceed rupees Fifty Thousand 
only or five percent of its average net profits as determined in accordance 
with the provisions of Section 349 and 350 of the Act, during the three 
financial years immediately preceding, whichever is greater. 
 
Certain Powers to be exercised by the Board only at Meetings 
 

144. The Board of Directors of the Company shall exercise the following powers 
on behalf of the Company and it shall do so only by means of resolutions 
passed at meetings of the Board:- 
 

a. The power to make calls on shareholders in respect of money unpaid on 
their shares;  

 
b. The power to issue debentures. 

 
c. The power to borrow money otherwise than on debentures; 

 
d. The power to invest the funds of the Company; 

 
e. The power to make loans; 
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Provided that the Board may, by a resolution passed at a meeting, delegate to 
any committee of Directors, the manager or any other principal officer of the 
Company or in the case of a branch office of the Company, a principal officer 
of the branch office, the powers specified in clauses (c), (d)and (e) of this 
Article to the extent specified in sub-sections (2), (3) and (4) respectively of 
Section 292 of the Act, on such condition as the Board may prescribe. In 
respect of dealings between the Company and its bankers, the exercise by the 
Company of the powers specified in clause (c) shall mean the arrangement 
made by the Company with its bankers for the borrowing of money by way of 
overdraft or cash credit or otherwise and not the actual day to day operation 
on overdraft, cash credit or other accounts by means of which the 
arrangement so made is actually availed of. 
 
Certain Power of the Board 
 

145. Without prejudice to the general powers conferred by the last 
preceding Article and so as not in any way to limit these powers, and 
without prejudice to the other powers conferred by these Articles, but 
subject to the restrictions contained in the last preceding article, it is 
thereby declared that the Board shall have the following powers, that is to 
say power: 
 
1) To pay the costs, charges and expenses preliminary and incidental to the 

promotion, formation, establishment and registration of the Company. 
 
Payment out of Capital 
 

2) To pay and charge to the capital account of the Company any 
commission or interest lawfully payable there out under the provisions of 
sections 76 and 208 of the Act,. 
 
To acquire property 
 

3) Subject to Sections 292 and 297 of the Act, to purchase or otherwise 
acquire for the Company any property, rights, privileges which the 
Company is authorized to acquire, at or for such price or consideration 
on and generally on such terms and conditions as they think fit, and in 
any such purchases or other acquisition, to accept such title as Board 
believe or may be advised to be reasonably satisfactory. 
 
To pay for property, etc. 
 

4) At their discretion and subject to the provisions of the Act, to pay for any 
property rightsm or privileges acquired or services rendered in the 
Company either wholly or partially in cash or in shares, bonds, 
debentures, mortgage or other securities of the such amount credited as 
paid up thereon as may be agreed upon and any such bonds, debentures, 
mortgages or other securities may be either specifically charged upon all 
or any part of the property of the Company and its uncalled capital or not 
so charged. 
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To secure contracts 
 

5) To secure the fulfillment of any contracts or engagements entered into 
by the Company by mortgage or charge of all or any of the property of 
the Company and its uncalled capital for the time being or in such 
manner as they may think fit. 
 
To accept surrender of shares 
 

6) To accept from any member, as far as may be permissible by law, a 
surrender of his shares or any part thereof, on such terms and conditions 
as shall be agreed. 
 
To appoint Trustees 
 

7) To appoint any person to accept and to hold in trust for the Company any 
property belonging to the Company, or in which it is interested, or for 
any other purposes; and to execute and do all such deeds and things as 
may be required in relation to any such trust, and to provide for the 
remuneration of such trustee or trustees. 
 
To bring and defend actions 
 

8) To institute, conduct, defend, compound, or abandon any legal 
proceedings by or against the Company or its officers or otherwise 
payment or satisfaction of any debts due, and of any claims or demands 
by or against the Company, and to refer any differences to arbitration, 
and observe and perform any awards made thereon. 
 
To act in insolvency matters 
 

9) To act on behalf of the Company in all matters relating to bankrupts and 
insolvents. 
 
To give receipts 
 

10) To make and give receipts, releases and other discharges for moneys 
payable to the Company, and for the claims and demands of the 
Company. 
 
To invest moneys 
 

11) Subject to the provisions of Sections 292, 293 (1)(c), 295, 370 and 
372 of the Act, to invest, deposit and deal with any moneys of the 
company not immediately required for the purpose thereof, upon such 
security (not being shares of this Company), or without security and in 
such manner as they may think fit, and from time to time to vary or 
realize such investments. Save as provided in section 49 of the Act, all 
investments shall be made and held in the Company’s own name. 
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To provide for personal Liabilities 
 

12) To execute in the name and on behalf of the company in favour of 
any Director or other person who may incur or be about to incur any 
personal liability whether as principal or surety; for the benefit of the 
Company such mortgages of the Company’s property (present and 
future) as they think fit; and any such mortgage may contain a power of 
sale, and such other powers, provisions, covenants and agreements as 
shall be agreed upon. 
 
To authorize acceptances 
 

13) To determine from time to time who shall be entitled to sign, on the 
Company’s behalf, bills, notes, receipts, acceptances, endorsements, 
cheques, dividend warrants, releases, contracts and documents and to 
give necessary authority for such purpose. 
 
To distribute bonus 
 

14) To distribute by way of bonus amongst the staff of the Company a 
share in the profits of the Company, and to give to any officer or other 
person employed by the Company a commission to the profits of any 
particular business or transaction and to charge such bonus or 
commission as part of the working expenses of the Company. 
 
To provide for welfare of employees 
 

15) To provide for the welfare of Directors or Ex-Directors or employees 
or ex-employees of the Company and their wives, widow and families or 
the dependants or connections of such persons by building or 
contributing to the building of houses, dwellings or chawls or by grants of 
moneys, pensions, gratuities, allowances, bonus or other payments; or 
by creating and  from time to time subscribing or contributing to 
provident and other associations, institution or fund or trusts and by 
providing or subscribing or contributing towards places of instruction and 
recreation, hospitals and dispensaries, medical and other attendance and 
other assistance as the Board shall think fit, and subject to the provisions 
of Section 293 (1) (e) of the Act, to subscribe or contribute or otherwise 
to assist or to guarantee money to any charitable, benevolent, religious, 
scientific, national or other institutions or objects which shall have any 
moral or other claim to support or aid by the Company either by reason 
of locality of operation, or of public and general utility or otherwise. 
 
To create reserve fund 
 

16) Before recommending any dividend to set aside, out of the profits of 
the Company such sums as they may think proper for depreciation or to 
a depreciation fund or to an insurance fund or reserve fund or sinking 
fund or any special fund to meet contingencies or to repay debentures or 
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debenture stock, or for special dividends or for equalizing dividends or 
for repairing, improving, extending and maintaining any of the property 
of the Company and for such other purposes (including the purposes 
referred to in the preceding clause), as the Board may in their absolute 
discretion think conducive to the interest of the Company, and subject to 
Section 292 of the Act, to invest the several sums so set aside or so much 
thereof as required to be invested, upon such investments (other than 
shares of the Company) as they think fit, and from time to time to deal 
with and vary such investments and dispose of and apply and expend all 
or any part thereof for the benefit of the Company, in such manner and 
for such purposes as the Board in their absolute discretion, think, 
conducive to the interest of the Company notwithstanding that the 
matters to which the Board apply or upon which they expend the same 
or any part thereof, may be matters to or upon which the capital moneys 
of the Company might rightly be applied or expended, and to divide the 
reserve fund into such special funds as the Board may think fit with full 
power to transfer the whole or any portion of the reserve fund into such 
special funds as the Board may think fit, with full power to transfer the 
whole or any portion of reserve fund or division of a reserve fund and 
with full power to employ the assets constituting all or any of the above 
funds, including the depreciation fund in the business of the Company or 
in the purchase or repayment of debentures or debenture-stock, and 
without being bound to keep the same separate from the other assets 
and without being bound to pay interest on the same with power 
however to the Board at their discretion to pay or allow to the credit of 
such funds interest at such rate as the Board may think proper. 
 
To appoint managers etc. 
 

17) To appoint, and at their discretion remove or suspend such general 
managers, secretaries, assistants, supervisors, clerk, agents and servant 
for permanent temporary or special services as they may from time to 
time think fit, and to determine their powers and duties and fix their 
salaries, or emoluments or remuneration, and to-require security in such 
instances and to such amount as they may think fit, and also from time to 
time to provide for the management and transaction of the affairs of the 
company in any specified locality in India or elsewhere in such manner as 
they think fit. 
 
To comply with local Laws 
 

18) To comply with requirements of any local law which in their opinion 
it shall in the interest of the Company is necessary or expedient to 
comply with. 
 
To appoint local board 
 

19) From time to lime and at any time to establish any local board for 
managing any of the affairs of the Company in any specified locality in 
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India or elsewhere and to appoint any persons to be Members of such 
local boards and to fix their remuneration. 
 
To delegate powers 
 

20) Subject to section 292 of the Act, from time to time and at any time 
to delegate to any persons so appointed any of the powers, authorities 
and discretions for the time being vested in the Board, other than their 
than their power to make call or to make loans or borrow moneys and to 
authorize the Members for the time being of any such local Board, or any 
of them, to fill up any vacancies therein and to act notwithstanding 
vacancies, and any such appointment or delegation may be made on 
such terms, and subject to such conditions as the Board may think fit, 
and the Board may at any time remove any Persons so appointed and 
may annul any such delegation. 

 
To authorize by power of attorney 
 

21) At any time and from time to time by Power of Attorney under the 
seal of the Company, to appoint any person or persons to be the 
attorney or attorneys of the Company, for such purposes and with such 
powers, authorities, and discretions (not exceeding those vested in or 
exercisable by the Board under these presents and excluding the power 
to make calls and excluding also except in the limits authorized by the 
Board, the power to make loans and borrow moneys) and for such period 
and subject to such conditions as the Board may from time to time think 
fit, and any such appointment may (the Board thinks fit) be made in 
favour of the members of any local Board, established as aforesaid or in 
favour of any Company or the shareholders, directors, nominees or 
managers of any Company or firm or otherwise in favour of any 
fluctuating body of persons whether nominated directly, or indirectly by 
the Board and any such power of attorney may contain such powers for 
the protection or convenience of persons dealing with such attorneys as 
the Board may think fit, and may contain powers enabling any such 
delegates or attorneys as aforesaid to sub-delegate all or any of the 
power, authorities and discretions for the time-being vested in them. 
 
To negotiate 
 

22) Subject to section 294 and 297 of the Act, for or in relation to any of 
the matters aforesaid or otherwise for the purposes of the Company to 
enter into all such negotiations and contracts and rescind and vary all 
such contracts, and execute and do all such acts, deeds, and things in the 
name and on behalf of the company as they may consider expedient. 
 
To make and vary Regulations 
 

23) From time to time make, vary or repeal bye-laws for the regulation of 
the business of the Company, its officers and servants.  
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Amendments to Accounts 
 

24) The Board shall, if they consider it to be necessary and in the interest 
of the Company, be entitled to amend the Audited  Accounts of the 
Company of any financial year which has been laid before the Company 
in general meeting. The amendments to the accounts affected by the 
Directors in pursuance of this Article shall be placed before the members 
in general meeting for their consideration and approval. 
 
To formulate schemes, etc. 
 

25) The Board may formulate, create, institute or set up such schemes, 
trusts, plans or proposals as they may deem fit for the purpose of 
providing incentive to the officers employees and workers of the 
Company, including without limiting the generality of the forgoing, 
formulation of schemes for the subscription by the officers, employees 
and workers to shares in, or debentures of the Company. 
 

Signing of cheques 
 

146. All cheques, promissory notes, drafts, bills of exchange, and other 
negotiable instruments, and all receipts for moneys paid by the Company, 
shall be signed, drawn, accepted or otherwise executed as the case may be, 
in such manner as the Directors shall from time by resolution determine. 
 
Foreign register 
 

147. The Company may exercise the powers conferred upon the Company by 
Sections 157 and 158 of the Act with regard to the keeping of branch 
registers of members or debenture holders residing in any State or Country 
outside India, and the directors may (subject to the provisions of those 
Sections) make and vary such Regulations respecting the keeping of any 
such register as they may think fit respecting the keeping of any such 
register.  

 
Register of Members and index thereof and Register of Debenture holders 
and index thereof 
 

148. The Company shall maintain the Register of Members and index thereof 
in such a manner as permissible under the Act, and if permissible from time 
to time to maintain the same in electronic media. The Company shall 
maintain the Register of Debenture Holders and index thereof in such a 
manner as permissible under the Act and if permissible from time to time to 
maintain the same in electronic media. 
 
Declaration of secrecy 
 

149. Every director including Managing, Whole time, Debenture or special 
Director, Manager, Secretary, Treasurer, Trustees for the time being of the 
Company, member or Debenture holder, member of a committee, officer, 
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servant, agent, accountant or any other person employed in or about the 
Company business shall if so required by the Board of Directors before 
entering upon his duties, sign a declaration, pledging himself to observe 
strict secrecy respecting all transactions of the Company with its customers 
and the state of accounts with individuals and all manufacturing, technical 
and business information of the Company, except when required so to do by 
the Board or by any meeting or by a Court of law and except so far as may 
be necessary in order to comply with any of the provisions in these Articles 
contained. 
 
Secrecy of works and information  
 

150. No member or other person (not being a director) shall be entitled to 
visit or inspect any works of the Company without the permission of the 
Directors or to require discovery of any information concerning the 
business, trading or customers of the Company, or any matter which is or 
may be in the nature of a trade secret, mystery of trade, secret process, or 
any other matter which may relate to the conduct of the business of the 
Company and which in the opinion of the Directors, it would be inexpedient 
in the interest of the Company to disclose. 
 
Prohibition of simultaneous appointment of Managing Director and 
Manager 
 

151. The Company shall not appoint or employ at the same time more than 
one of the following categories of management personnel namely: 
 
a. Managing Director and 

 
b. Manager 
 
Secretary 
 

152. The Board shall from time to time appoint a Secretary and at their 
discretion remove any such Secretary to perform any functions, which by 
the Act are to be performed by the Secretary and to execute any other 
ministerial or administrative duties, which may, from time to time be 
assigned to the Secretary by the Board. The Director may also at any time 
appoint any person or persons (who need not be the Secretary) to keep the 
registers required to be kept by the Company. 
 
The seal, its custody and use 
 

153.  The Board shall provide a common seal for the purposes of the 
Company and shall have power from time to time to destroy the same and 
substitute a new seal in lieu thereof and the Board shall provide for the safe 
custody of the seal for the time being and the seal shall never be used 
except by the authority of the Board or a committee of the Board previously 
given, the Company shall also be at liberty to have an official seal in 
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accordance with section 50 of the Act, for use in any territory, district or 
place outside India. 
 
Deed how executed 
 

154. Every deed or other instrument, to which the seal of the Company is 
required to be affixed, shall unless the same is executed by a duly 
constituted attorney be signed by one Director or some other person 
appointed by the Board for the purpose provided that in respect of the 
Share Certificate the seal shall be affixed in accordance with Rule 6 of the 
Companies (Issue of Share Certificates) Rules, 1960. 
 
Division of profits 
 

155. The profits of the Company, subject to any special rights relating thereto 
created or authorized to be created by these Articles, shall be divisible 
among the Members in proportion to the amount of Capital Paid-up or 
credited as paid up and to the period during the year for which the Capital is 
Paid-up on the shares held by them respectively. 
 
The Company in general meeting may declare dividends 
 

156. Subject to the provisions of Section 205 of the Companies Act, 1956, the 
Company in general meeting may declare dividends, to be paid to its 
members according to their respective rights but no dividends shall exceed 
the amount recommended by the Board, but the Company in general 
meeting may declare a smaller dividend. 
 
Interim Dividend 
 

157. The Board may, from time to time, pay to their Members such interim 
dividend as in their judgment the position of the Company justifies. 
 
Capital paid-up in advance carrying interest not to earn dividend 
 

158. Where capital is paid in advance of calls, such Capital may carry interest 
but shall not be in respect there of confer a right to dividend or participate 
in profits. 
 
Dividend to be paid pro-rata 
 

159. a. Subject to the rights of persons, if any, entitled to shares with special 
rights as to dividends, all dividends shall be declared and paid according to 
the amounts paid or credited as paid on the shares in respect whereof 
dividend is paid but if and so long as nothing is paid upon any shares in the 
Company, dividends may be declared and paid according to the amounts of 
the shares. 
 
b. No amount paid or credited as paid on shares in advance of calls shall be 
treated for the purpose of this Article as paid on shares. 
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c. All dividends shall be apportioned and paid proportionately to the 
amounts paid or credited as paid on the shares during any portion or 
portions of the period in respect of which the dividend is paid but if any 
shares is issued on terms providing that it shall rank for dividend as from a 
particular date such shares shall rank for dividend accordingly. 

 
 
Retention of Dividends until completion of transfer under Article 63 

 
160. The Board may retain the dividends payable upon shares in respect 

of which any person is, under Article 63 entitled to become a Member which 
any person under that Article is entitled to transfer, until such person shall 
become a Member in respect of such shares or shall duly transfer the same 
 
Dividend, etc, to joint-holders 
 

161. Any one of the several persons who are registered as the joint holder 
of any share may give effectual receipts for all dividends or bonus and 
payment on account of dividends or bonus or other moneys payable in 
respect of such shares. 
 
No member to receive dividend whilst indebted to the Company and 
Company’s right to reimbursement thereof  
 

162. No Member shall be entitled to receive payment of any interest or 
dividend in respect of his share or shares, whilst any money may be due or 
owing from him to the Company in respect of such share or shares or 
otherwise howsoever either alone or jointly with any other person or 
persons; and the Board may deduct from the interest or dividend payable to 
any Member all sums of money so due from him to the Company. 
 
Transfer of shares to be registered 

 
163.  A transfer of shares shall not pass the right to any dividend declared 

thereon before the registration of the transfer. 
 
Manner of payment of dividend 
 

164. Unless otherwise directed, any dividend may be paid by cheque or 
warrant or by a pay slip or receipt having the force of a cheque or warrant 
sent through the post to the registered address of Member or person 
entitled or in case of joint holder to that one of them first named in the 
Register in respect of the joint holder. Every such cheque or warrant shall be 
made payable to the order of the person to whom it is sent. The Company 
shall not be responsible for any cheque or warrant or pay slip or receipt lost 
in transmission or for any dividend lost to the Member or person entitled 
thereto by the forged signature of any pay slip or receipt or the fraudulent 
recovery of the dividend by any other means. 
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Interest on dividends 
 

165. No dividend shall bear interest as against the Company. No 
unclaimed dividend shall be forfeited by the Board unless the claim thereto 
becomes barred by law and the Company shall Comply with all the 
provisions of Section 205A of the Act, in respect of unpaid or unclaimed 
dividend. 
 
Dividend and call together 
 

166. Any general meeting declaring a dividend may on the 
recommendation of the Board make a call on the Member of such amount 
as the meeting fixes, but so that the call no each member shall not exceed 
the dividend payable to him and so that the call may be made payable at the 
same time as the dividend and the dividend may, if so arranged between the 
Company and the Members, be set off against the call. 
 
 *Unpaid or Unclaimed Dividend 
 

167. Where the Company has declared a dividend but which has not been 
paid or the dividend warrant in respect thereof has not been posted within 
30 days from the date of declaration to any shareholder entitled to the 
payment of the dividend, the Company shall within 7 days from the date of 
expiry of the said period of 30 days, open a special account in that behalf in 
any Scheduled bank called “Unpaid Dividend of ------------------------- Limited” 
and transfer to the said account, the total amount of dividend which 
remains unpaid or in relation to which no dividend warrant has been posted. 
 
Any money transferred to the unpaid dividend account of the Company 
which remains unpaid or unclaimed for a period of three years from the 
date of such transfer, shall be transferred by the Company to the investor 
Education and protection Fund established by the Central Government. A 
claim to any money so transferred to the above fund may be preferred to 
the Central Government/Committee appointed by the Central Government 
by the shareholders to whom the money is due. 
 
No unclaimed or unpaid dividend shall be forfeited by the Board. 
 
*Inserted with the consent of Shareholders by means of Special Resolution 
passed at General Meeting held on 5th January, 2007. 
 
Capitalisation of Profits 
 

168. 1)  The Company in general meeting may, upon the 
recommendation of the Board resolve;- 
 

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



69 
 

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 sum 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 member 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)  A share premium account and a capital redemption reserve account may, 
for the purpose of this Regulation only be applied in the paying up of unissued 
shares to be issued to Members of the Company as fully paid bonus shares. 
 
4) The Board shall give effect to the resolution passed by the Company in 
pursuance of this Regulation. 
 
169. 1) Whenever such a resolution as aforesaid shall have been passed, 

the Board shall:  
a) make all appropriation and application of the undivided profits resolved to 

be capitalized thereby, and all allotments and issues of fully paid shares, if 
any; and  

b) generally do all acts and things required to give effect thereto. 
 
2)  The Board shall have full power:- 

 
a) to make such provision, by the issue of fractional certificates or by payment 

in cash or otherwise, as it thinks fit, for the case of shares or debentures 
becoming distributable in fraction; and also 
 

b) to authorize any person to enter, on behalf of all the Members entitled 
thereto, into an agreement with the Company providing for the allotment to 
them respectively, credited as fully paid up, of any further shares to which 
they may be entitled upon such capitalization or (as the case may require) 
for the payment of by the Company on their behalf by the application 
thereto of their respective proportion of the profits resolved to be 
capitalized, of the amounts or any part of the amounts remaining unpaid on 
their on their existing shares. 
 

3)  Any agreement made under such authority shall be effective and binding on 
all such Members. 
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Board Report 
 
170. There shall be attached to every such balance sheet a report of the 

Board as to the state of the Company’s affairs and as to the amounts, if any, 
which it proposes to carry to any reserves in such balance sheet and the 
amount, if any, which it recommends should be paid by way of dividend, 
and material charges and commitments, if any, affecting the financial 
position of the Company which have occurred between the end of the 
financial year of the Company to which the balance sheet relates and the 
date of the report. The Boards report shall so far as is material for the 
appreciations of the state of the Company’s affairs by its members and will 
not in the Board’s opinion be harmful to the business of the Company or any 
of its subsidiaries, deal with any changes with have occurred during the 
financial year in the nature of the Company’s business in the Company’s 
subsidiaries or in the nature of business carried on by them and generally in 
the classes of business in which the Company has an interest and any other 
information as may be required by Section 217 of the Act. The Board shall 
also give the fullest information and explanations in its report aforesaid or in 
an addendum to that report, on every reservation, qualification or adverse 
remark contained in the auditor’s report. The Board’s report and any 
addendum thereto shall be signed by its chairman if he is authorized in that 
behalf by the Board; and when he is not so authorized, shall be signed by 
not less than two Directors. 
 
Signing of Balance Sheet 
 

171. The profit and loss account and balance sheet shall be signed by the 
secretary if any, and by not less than two Directors, one of whom shall be a 
Managing Director if there in one provided that if there is only one Director 
present in India at the time, the profit and loss account and balance sheet 
shall be signed by such director but in such a case there shall be attached to 
the profit and loss account and balance sheet a statement signed by such 
director explaining the reason for no-compliance with the aforesaid 
provision requiring the signature of directors. The profit and loss account 
shall be annexed to the balance sheet and the auditor’s report (including the 
auditor’s separate, special or supplementary report, if any) shall be attached 
thereto, and such report shall be read before the Company in general 
meeting and shall be open to inspection by any Member. 
 
Rights of members to copies of Balance sheet and Auditor’s Report 
 

172. The Company shall comply with the requirements of Section 219 of 
the Act. 
 

DOCUMENTS AND NOTICES 
 
Service of documents or notices on members by the Company 
 

173. A document or notice may be served or given by the Company on 
any member either personally or by sending it by post to him to his 
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registered address, or (if he has no registered address in India) to the 
address supplied by him to the Company for serving documents or notices 
on him. 
 
 

Manner of service of documents or notices  
 

174. Where a document or notice is sent by post, service of the document 
or notice shall be deemed to be effected by properly addressing; prepaying 
and posting a letter containing the documents or notice, provided that 
where a member has intimated to the Company in advance that documents 
or notice should be sent to him under a certificate of posting or by 
registered post with or without acknowledgement due and has deposited 
with the Company a sum sufficient to defray the expenses of doing so, 
service of the document or notice shall not be deemed to be effected unless 
it is sent in the manner intimated by the Member and such service shall be 
deemed to have been effected in the case of notice of a Meeting at the 
expiration of forty-eight hours after the letter containing the document or 
notice is posted and in any other case at the time of which the letter would 
be delivered in the ordinary course of post. 
 
By Advertisement 
 

175. A document or notice advertised in a newspaper circulating in the 
city in which the office of the Company situated shall be deemed to be duly 
served or sent on the day on which the Advertisement appears on or to 
every Member who has no registered address in India and has not supplied 
to the Company an address within India for the serving of documents on or 
the sending of notice to him. 
 
On personal representatives, etc. 
 

176. A document or notice maybe served or given by the Company on or 
to persons entitled to a shares in consequence of the death or insolvency of 
a member by sending it through the post in a prepaid letter addressed to 
them by name or by the title of representative of the deceased or assignee 
of the insolvent or by any like description, at the address (if any) in India 
supplied for the purpose by the persons claiming to be so entitled or (until 
such an address) has been so supplied by serving the documents or notice in 
any manner in which the same might have been given if the death or 
insolvency had not occurred. 
 
On joint-holders 
 

177. A document or notice may be served or given by the Company to the 
joint holders of share by serving or giving the document or notice on or to 
the joint holder named first in the register of members in respect of the 
share. 
 
  To whom documents or notices must be served or given 
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178. Documents or notices of every General Meeting shall be served or 

given in some manner hereinbefore authorized on or to (a) every Member 
(b) every person entitled to a share in consequence of the death or 
insolvency of a member and (c) the Auditor/s for the time being of the 
Company. 
 
Members bound by documents or notices served on or given to previous 
holders 

179. Every person, who, by operation of law, transfer or other means 
whatsoever, shall become entitled to any share shall be bound by every 
document or notice in respect of such share which prior to his name and 
address being entered on the Register of Members, shall have been duly 
served on or given to the person from whom he derives his title to such 
share. 
 
Documents or notices by Company and signature thereof 

180. Any document or notice to be served or given by the Company may 
be signed by a Director or some person duly authorized by the Board of 
Directors for such purposes and the signature thereto may be written, 
printed or lithographed. 
 

Service of documents or notice by member 
 

181. All documents or notices to be served or given by  Members on or to 
the Company or any officer at the office by post under a Certificate of 
Posting or by Registered post, or by leaving it at the office. 
 

WINDING UP 
 
Distribution of Assets 
 

182. The Liquidator on any winding up (whether voluntary and supervision 
or compulsory) may with the sanction of a Special Resolution, but subject to 
the rights attached to any preference share capital, divide among the 
contributions in specie any part of the assets of the Company and may, with 
the like sanction, vest any part of the assets of the Company in trustees 
Upon such trusts for the benefit of the contributors, as the liquidator, with 
the like sanction shall think fit. 
 

INDEMNITY AND RESPONSIBILITY 
 
Officer’s and others right to indemnity 
 

183. Every officer or agent for the time being of the Company shall be 
indemnified out of the assets of the Company against all liability incurred by 
him in relation to the business of the Company in defending any 
proceedings whether civil or criminal in which judgment is given in its favour 
or in which he is acquitted or in connection with any application under 
section 633 of the Act in which relief is granted to him by the court. 
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Directors, Managers etc. not liable for acts of others 
 

184. Subject to provisions of Section 201 of the Act no Director Manger or 
other Officer of the Company shall be liable for the act, receipts, neglects of 
any other director or officer or for joining in any receipts or other Act for 
conformity or for any loss or expenses happening to the Company through 
the insufficiency or deficiency of title any property acquired by order of the 
directors for and on behalf of the Company or for the insufficiency or 
deficiency of any securities in or upon which any of the moneys of the 
Company shall be invested or for any loss or damage arising from 
bankruptcy, insolvency or tortious act any person with whom any moneys, 
securities or effects shall be deposited or for any loss occasioned by an error 
of judgment or oversight on his part, or for any other loss, damage or 
misfortunes whatever which all happen in the execution of the duties of this 
officer or in relation thereto unless the same happens through his own 
dishonesty. 
 

****************** 
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We, the several persons, whose names, addresses, descriptions and occupation 
are hereunder subscribed, are desirous of being formed into a Company in 
pursuance of these Articles of Association. 

 
Date: 23rd October, 1990 
Place: Bombay 
    

Name, Address and 
Description of the 
Subscribers 
 

Signature of 
subscribers 

Name, Address and Description of 
Witnesses 
 

Mr. Jayesh M. Thakur 
S/o Mahendra K. Thakur 
542 Karnataka House, 
Dadi Santuk Lane, 
Chira Bazar 
Bomay – 400002. 
Occ: Chartered 
Accountant 
 
 
Mrs. Asha J. Thakur 
W/o jayesh Thakur 
542 Karnataka House 
Dadi Santuk Lane, Chira 
Bazaar  
Bombay – 400002. 
Occ: UTI Agent 
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