
THE COMPANIES ACT, 2013  

COMPANY LIMITED BY SHARES  

ARTICLES OF ASSOCIATION 

OF 

ASSOCIATED ALCOHOLS & BREWERIES LIMITED 

The following regulations comprised in these Articles of Association to be adopted pursuant to member’s 
resolution passed at the Annual General Meeting of the Company scheduled to be held on 28th September, 2015 in 
substitution for, and to entire exclusion of, the earlier regulations comprised in the extant Articles of Association of the 
Company. 

The Regulations containing in the table marked ‘F’ in Schedule I to the Companies Act, 2013 shall not apply to the 
Company, except ion so far as the same repeated, contained or expressly made applicable in these Articles or by 
the said Act. 
1 Unless the context otherwise requires, words or expression contained in these Articles 

shall bear the same meaning as in the Companies Act, 2013, or any statutory 
modification thereof. 
The marginal notes hereto shall not affect the construction hereof and in these presents 
unless repugnant to the context or inconsistent therewith: 
“The Act” Means the Companies Act, 2013. 
“Beneficial owner” means a person whose name is recorded as such with a Depository and 
shall have the same meaning assigned thereto in Section 2 of the Depositories Act, 1996. 
“Company” means Associated Alcohols & Breweries Limited. 
“Depositories” means a Depository, as defined in the Depositories Act, 1996. 
“Member” means a duly registered holder from time to time of the shares of the Company and 
also one whose name is entered as beneficial owner in the records of a Depository in the case 
of shares held in a Depository”. 
“The OƯice” means the Registered OƯice for the time being of the Company. 
“Postal ballot” means voting by post or through any electronic mode. 
“Power Purchase Agreement and wheeling agreement (WA) :or PPA/PPWA”  shall 
mean the power purchase agreements and power purchase and wheeling agreement 
entered into between Company, govt. companies, transmission companies, 
Distribution companies, 3rd party companies and other govt. electricity 
company/boards and Captive User/3rd party power sale and shall include all other 
power purchase agreements that may be entered into between Company and Captive 
User/3rd party power sale, in the future and upon mutual written agreement, for supply 
of electricity by the Company to Captive User on a captive consumption or 3rd party 
power sale basis; 
“Project/s” means the solar, solar-wind hybrid or any other power plants 
installed/established by the Company for supplying Electricity to the Captive User on 
a captive consumption basis or sale of power to 3rd party basis, and shall include all 
other projects that may be entered into between the Company and Captive User/3rd 
party power sale, in the future and upon mutual written agreement, for supply of 
Electricity by the Company to Captive User on a captive consumption basis or 3rd party 
power sale on ownership/leased land which is provided by Captive User/3rd party 
power sale for setting up such project on lease, ownership or otherwise; 
“Proxy” includes attorney duly constituted under a Power of Attorney. 
“Register” means the Register of Members to be kept pursuant to Section 88 of the Act, 
“The Registrar” means the Registrar of Companies, West Bengal. 
“Seal” means the common seal for the time being of the company or any other method of 
authentication of documents, as specified under the Act or amendment thereto. 
“Secretary” means the company secretary appointed by the company as such. 
“Securities” means the securities as defined in clause (h) of section 2 of the Securities 
Contracts ( Regulations ) Act, 1956 
“In Writing” and “Written” include printing, lithography, electronic and other modes of 
representing or reproducing words in visible form. 
Words importing the singular number also include the plural number and vice versa. 
Words importing persons include corporations. 
Words Importing masculine gender also include the feminine gender. 
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2 Save as reproduced herein, the regulations contained in Table F in Schedule I to the Act 
shall not apply to the company. 
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3. Save as permitted be Section 67of the Act, the Company shall not give, 
directly or indirectly, any financial assistance, whether by way of loan, 
guarantee, the provision of security or otherwise for the purpose of or in 
connection with a purchase of or subscription for any share in the Com- pany 
or any Company of which it may, for the time being be a subsidiary. This article 
shall not be deemed to affect the power of the Company to enforce 
repayment of loans to member or to exercise a lien conferred by Article 37. 

Company not to give as- 
sistance for purchase of 
own shares. 

SHARES 

4. The Share Capital of the Company shall be such amount as may be specified in 
the clause V of the memorandum of association of the company from time to 
time. The company shall have power to increase or reduce the capital and to 
divide and subdivide the shares into several classes, to attach there to 
respectively such preferential, qualified or special rights, privileges, or 
conditions in such manner as may be permitted by the Companies Act, 2013. 

5. Subject to the provisions of the Act, the Company shall have power to issue 
or re-issue Preference Shares of one or more classes which are liable to be 
redeemed or converted into equity shares on such terms and conditions and in 
such manner as determined by the Board in accordance with the Act and 
Rules. 

6. Any unclassified shares (Whether forming part of the original capital or of any 
increased capital of the Company) may be issued either with the sanction 
of the company in General Meeting or by Directors and upon such terms and 
conditions and with such rights and privileges annexed thereto as by the 
General Meeting sanctioning the issue of such shares, be directed and if no 
such direction be given, in all other cases, as the Directors shall determine, 
and in particular such shares may be issued with a preferential or qualified 
right to dividends and in distribution of the assets of the company. 

7. (i) Subject to the provisions of these Articles and the Act the Shares in the 
capital of the company shall be under the control of the Board who may 
issue, allot or otherwise dispose of the same to such per- sons in such 
proportion and on such terms and conditions, either at a premium or at 
par, and at such time, as the Board thinks fit, pro- vided that option or 
right to call on shares shall not be given to any person except with the 
sanction of the Company in General Meeting. 

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

8. The Board or the company, as the case may be, may, in accordance with the Act 
and Rules, issue further shares to (a) persons who, at the date of offer, are 
holders of equity shares of the company; such offer shall deem to include a 
right exercisable by the person concerned to renounce the shares offered to 
him or any of them in favour of any other person; or (b) employees under any 
scheme of employees’ stock option; or (c) any per- son whether or not such 
person include the person referred to in (a) or 
(b) above. 

9. A further issue of shares may be made in any manner whatsoever as the Board 
may determine including by way of preferential offer or private placement, 
subject to and in accordance with the Act and the rules. 
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10. The Company may exercise the powers of issuing sweat equity shares of a 
class of shares already issued in accordance with the Act, the Rules and other 
applicable law, if any. 

(i) Subject to the provisions of the Act and the Rules, Guidelines, Directives 
as issued or made by the Securities and Exchange Board of India (SEBI) 
as may be applicable from time to time and with the consent of the 
Members of the Company at a General Meeting by way of Special 
Resolution, the Board of Directors of the Company or a Committee thereof 
duly authorised by the Board of Directors may issue and allot Warrants 
convertible into the Equity Shares on such rate, terms and conditions to 
the existing shareholders, general pub- lic, or on preferential basis to the 
promoters, directors, bodies cor- porate, banks, financial institutions, 
OCBs, NRIs or such other per- sons from time to time on receipt of the 
upfront amount as may be prescribed from time to time on the face 
values of the Warrants, as it may think fit. Board of Directors of the 
Company shall be autho- rized to make provisions as to the allotment 
and issue of warrants and in particular may determine to whom the same 
shall be offered whether at par or at premium subject to the provisions of 
the Com- panies Act, 1956 and all the applicable provisions of the SEBI 
Guide- lines and other applicable provision if any from time to time. 

(ii) The Company may by special resolution authorise the Board to con- vert 
warrants into the equity shares at such rates (including pre- mium), 
terms and conditions as may be determined by the Board and in 
accordance with the guidelines issued by the SEBI, Stock Ex- change, 
Central Govt. or other authorities either on single trench or otherwise as 
per the discretion of the Board. 

(iii) The Board may from time to time subject to the terms on which any 
Allotment of Shares Further issue of share warrants convertible into 
equity shares may have been issued make call upon the warrant 
holders in respect of the balance amount unpaid on the warrants held 
by them respectively at the time of providing option for conver- sion of 
warrants into the equity shares of the Company and shall be payable at 
such fixed times by the warrant holder who shall pay the amount of the 
call made on them at time and places appointed by the Board. In case 
of failure to exercise the option and make pay- ment thereof, the 
amount so deposited at the time of allotment of warrant shall be 
forfeited by the Board. 

11. The Company may, after passing a special resolution in general meeting, issue 
depository receipts in any foreign country in such manner, and sub- ject to such 
conditions, as may be prescribed. 

12. Subject to the conditions and provisions contained in the Act and the Rules, 
the Company may at any time pay commission to any person in 
consideration of his subscribing or agreeing to subscribe (whether abso- lutely 
or conditionally) for any securities in the company, or procuring or agreeing to 
procure subscriptions (whether absolutely or conditionally) for any 
securities in the company. In such case the rate of commission payable shall 
not exceed the rates prescribed under the Act and the Rules. The commission 
may be satisfied by the payment in cash or by way of allotment of fully paid-up 
or partly paid-up securities or partly in one way and partly in the other. The 
company may also on issue of any securities pay such brokerage as may be in 
compliance with the applicable laws. 

13. If by the conditions of allotment of any securities, the whole or part of the 
amount of issue price there of shall, be payable by installments, every such 
installment shall, when due, be paid to the Company by the person who for the 
time being shall be the registered holder of the share or by his executor or 
administrator. 
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14. The joint-holders of a share shall be severally as well as jointly liable for the 
payment of all installments and calls due in respect of such securities. 

15. Except as required by law no person shall be recognized by the Company as 
holding any securities upon any trust and the company shall not be bound 
by, or be compelled in any way to recognize (even when having notice thereof) 
any equitable, contingent, future or partial interest in any securities of any 
interest in any fractional part of a securities, or (except only as by these Articles 
or as ordered by a Court” of competent jurisdic- tion or by any law otherwise 
provided) any other rights in respect of any securities except an absolute right 
to the entirety thereof in the regis- tered holder. 

16. Securities may be registered in the name of any person, company or other 
body corporate. Not more than three persons shall be registered as jointholders 
of any securities. 

17. In addition to and without derogating from the powers for that purpose 
conferred on the Directors under the Articles; the Company in General 
Meeting may determine to issue further shares out of the unissued capi- tal of 
the Company and may determine that any share (whether forming part of the 
original capital or of any increased capital of the Company) shall be offered 
to such persons (whether members of the Company or not) in such proportion 
and on such terms and conditions and either at a premium or at par and with 
full power to give to any person (Whether a member of the Company or not) the 
option to call for or be allotted shares of any class of the Company either at 
premium or at par, as determined by the said General Meeting and such 
option being exercisable at such time and for such consideration as may be 
directed by the said General Meeting. 

18. The Company shall have powers, subject to and in accordance with the 
provisions of Section 68, 69 and 70 of the Act and other relevant regula- tions 
including regulations laid down by SEBI in this regard from time to time to 
purchase any its own shares or such other specified securities as may be 
notified by the Central Government or form time to time, on such terms and 
conditions and in such manner as may be prescribed by law from time to 
time. 
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CERTIFICATES 

19  (a) Every member shall be entitled to free of charge one certificate for all the 
shares of each class registered in his name or if any member so wishes to 
several certificates each for one or more of such shares but in respect of 
each additional certificate, the Board may charge a fee of Rupees twenty 
or such less sum as it may determine. Unless the conditions of issue of 
any shares otherwise provide, the Com- pany shall, either within three 
months after the date of allotment and on surrender to the Company of its 
letter making the allotment and on surrender to the company of its letter 
making the allotment or of its fractional coupons of requisite value (save 
in the case of issue against letters of acceptance as of remuneration or 
in class of issue of bonus shares) or within one month of receipt of the 
application for registration of the transfer sub-division or renewal of any of 
its shares as the case may be complete and have ready for delivery the 
certifi- cates of such shares. In respect of any share held jointly by several 
persons the Company shall not be bound to issue more than one 
certificate and delivery of a certificate to one of several joint-holders shall 
be sufficient delivery to all such holders. For every certificate issued in 
replacement of an existing certificate save for those which are issued on a 
splitting or consolidation of share certificates or which are old, decrepit, 
worn out or where the cages on the reverse for 

 
Entitlement of member to 
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recording transfers have been fully utilised, and for every other du- 
plicate certificate the Board may charge a fee of Rupees twenty or such 
smaller sum together with such out of pocket expenses in- curred by 
the company n investigating evidence as it may determine. 

(b) The issue of the share certificates including new share certificates on 
consolidation or subdivision or in replacement of share certifi- cates 
which are surrendered for cancellation due to their being mu- tilated, 
defaced, torn, old, decrepit or worn out or the cages for recording 
transfer having been utilized shall be in accordance with the provision of 
the Companies (Share Capital and Debentures ) Rules, 2014 or any 
statutory modification or reenactment thereof. If any share certificate is 
reported to be lost or destroyed, then upon proof thereof to the 
satisfaction of the Board, and on furnishing of such indemnity as the 
Board thinks adequate, a new certificate in lieu thereof shall be given 
to the person entitled to the shares to which such lost or destroyed 
certificate shall relate. 

20. (a) Notwithstanding anything contained in these Articles and subject to the 
provisions of the Act, the company shall be entitled to admit its shares, 
debentures and other securities for dematerialization pursu- ant to the 
Depositories Act, 1996, and to offer its shares, debentures and other 
securities for subscription in a dematerialised form. 

(b) Rights of depositories and beneficial owners 

(i) Notwithstanding anything to the contrary contained in the Act or these 
Articles, a Depository shall be deemed to be the regis- tered owner 
for the purposes of effecting transfer of ownership of security on 
behalf of the Beneficial Owner. 

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

(iii) Every person holding shares of any class in the capital of the 
Company and whose name is entered as Beneficial Owner in the 
records of the Company, 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. 

CALLS 

21. (a) The Board may, from time to time, subject to terms on which any shares 
may have been issued, and subject to the provisions of Section 49 of the 
Act make such calls as the Boards thinks fit upon the members in 
respect of all moneys unpaid on their shares (whether on account of 
nominal value of shares or by way of premium) and not by the 
conditions of allotment thereof made payable at fixed times. 

(b) Not less than fourteen days notice of any call shall be given specifying the 
time and place of payment and to whom such call shall be paid. The 
Board may, from time to time, at its discretion, extend the time fixed for 
payment of any call in respect of one or more members as the Board 
deem appropriate in any circumstances. 

22. A call shall be deemed to have been made at the time when the resolution of 
the Board authorizing such call was passed and may be required to be paid by 
instalments. The joint-holders of a share shall be jointly and severally liable to 
pay all calls in respect thereof. 

23 (1) If the sum payable in respect of any call or installments be not paid on or 
before the day appointed for payment there of the holder for the time 
being of the installment be not paid or before the day ap- 
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pointed for payment there of the time being of the installment shall be 
due shall pay interest for the same at the rate of 15 percent per annum at 
the discretion of the Board of Director from the day ap- pointed for 
payment there if till the time of the actual payment or at such lower rates 
the Board may determine. 

(2) The Board shall be at liberty to waive payment of any waiver of interest 
such interest either wholly or in part. 

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

25. On the trial or hearing of any action or suit brought by the Company against 
any member or his representative to recover any debt or money claimed to be 
due to the Company in respect of his shares it shall be sufficient to Prove 
that the name of the defendant is or was when the claim arose on the 
Register as a holder or one of the holders of the number of shares in respect 
of which such claim is made and that the amount claimed is not entered as 
paid in the books of the Company and it shall not be necessary to Prove the 
appointment of the Board who made any call that a quorum was Present at 
the Board Meeting at which any call was made was duly convened or 
Constituted nor any other mat- ter whatsoever but the proof of the matters 
aforesaid shall be conclusive evidence of the debt. 

26. The Board may, if it thinks fit, receive any member willing to advance all or any 
part of the money due upon the shares held by him beyond the sums actually 
called for and upon the money so paid or satisfied in ad- vance, or so much 
there of as from time to time exceeds the amount of the calls then upon the 
shares in respect of which such advance has been made the Company may 
interest at such rate not exceeding 12 percent per annum as the member 
paying such sum in advance and the Board agrees upon. Money so paid in 
excess of the amount of calls shall not rank for dividends or confer a right to 
participate in profits. The Board may at any time repay the amount so advanced 
upon giving to such member not less than three months notice in writing. 

27. A Call may be revoked or postponed or modified at the discretion of the Board. 
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FORFEITURE AND LIEN 

28. If any member fails to pay call or installment on or before the appointed day for 
the payment of the same the Board may at any time there after during such 
time as the call or installment remain unpaid serve a notice on such member 
requiring him to pay the same together with any inter- est that may have been 
incurred by the Company by reason of such non payment. 

29. The notice shall name a day (not being less than fourteen days from the date of 
the notice) and a place or places on and at which such call or installment 
and such interest and expenses as aforesaid are to be paid. The notice shall 
also state that in the event of nonpayment on or before the time and at the 
place appointed the shares in respect of which such call made or installment 
payable will be liable to be forfeited. 

30. If the requirements of any such notice as aforesaid are not complied with, 
any share in respect of which such notice has been given may at any time 
thereafter, before payment of all calls or installment interest and expenses due 
in respect thereof be for forfeited by a resolution of the Board to that effect 
such forfeiture shall include all dividends declared in respect of the forfeited 
shares and not actually paid before the forfeiture. 
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31. Where any share has been so forfeited notice of the resolution be given to the 
member in whose name if stood immediately prior to the forfeiture and an entry 
of the forfeiture with the date thereof shall forthwith be made in the Register 
but no forfeiture shall in any manner be invalidated by any omission or 
negligence to give such notice or to make such entry as aforesaid. 

32. Any share so forfeited shall be deemed to be the property of the Com- pany 
and the Board may sell, re-allot or otherwise dispose of the same in such 
manner as it thinks fit. 

33. The Board may at any time before the sale, re-allotment or disposal of share 
so forfeited annul the forfeiture thereof upon such condition as it thinks fit. 

34. A person whose share has been forfeited shall cease to be a member in 
respect of the forfeited share but shall notwithstanding such forfeiture 
remain liable to pay and shall forthwith pay to the Company all installment 
interest and expenses owing upon or in respect of such share at the time of 
forfeiture together with interest thereon from the time of forfeiture until 
payment at eighteen percent per annum maximum at the discretion of the 
payment thereof or any part thereof without any deduction or allowance for the 
value of the share at the time of forfeiture but shall not under any obligation 
to do so. 

35. A duly verified declaration in writing that the declarant is a Director of the 
company and that certain shares in the Company have been duly forfeited 
on a date stated in the declaration shall be conclusive evidence of the facts 
therein stated and the sale or otherwise disposal of such shares shall 
constitute a goods title to such shares and the person to whom the shares 
shall be registered as the holder of such shares, and shall not be bound to see 
to the application of the purchase money nor shall his title to such share be 
effected by and irregularity or invalidity in the proceeding in reference to such 
forfeiture sale or disposition. 

36. The provision of Articles 28 to 35 hereof shall apply in the case of non- 
payment of any sum which by the terms of issue of share become pay- able at 
fixed time as if the same had been payable by virtue of a call duly made and 
notified. 

37. The Company shall have a first and paramount lien upon all the shares 
(others than fully paid shares) for all monies ( whether presently payable or not) 
called and payable at a fixed time in respect of such shares whether the period for 
the payment thereof shall have actually arrived or not, Any such lien shall 
extend to all dividends and bonuses from time to time declared in respect of 
such shares. The Board may, at any time, declare any share to be wholly or in 
part exempt from the provisions of this clause. 

38. For the purpose of the enforcing such lien the Board may sell the shares 
subject there to in such manner as it thinks fit but no sale shall be made until 
such time for payment as aforesaid shall have arrived at and until notice in 
writing of the intention of sale have been served upon such member, his 
executors or administrators or other legal curator and de- fault has been 
made by him or them in the payment of moneys called or payable at a fixed 
time in respect such shares for seven days after the date of such notice. 

39. The net proceeds of the share shall be received by the Company and apply 
in or towards payment of such part of the amount in respect of which the 
lien exists as is presently payable, and the residue if any shall (subject to a like 
for sums not presently payable as existed upon the share before the sale) be 
paid to the person entitled to the share at the date of sale. 
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40. Upon any sale after forfeiture or for enforce a lien in purported exercise of the 
powers herein before given, the Board may appoint some person to execute 
an instrument of transfer of the share sold and cause the share sold and the 
purchaser shall not be bound to see to the regularity of the proceeding nor 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 and against the company exclusively. 

41. Where any shares under the powers in that behalf therein contained are sold 
by the Board and the certificate in respect thereof has not been delivered 
up to the Company by the former holder of such shares, the Board may issue 
a new certificate for such shares distinguishing it in such manner as it may 
think fit from the certificate not so delivered up. 

TRANSFER AND  TRANSMISSION 

42. (i) Subject to the provisions of Section 56 of the Act, no transfer of shares 
shall be registered unless a proper instrument of transfer duly stamped 
and executed by or on behalf of the transferor and the transferee, has 
been delivered to the Company together with the certificate of, and if 
such certificate is not in existence, the letter of allotment of the share. 
The Transferor shall be deemed to remain the holder of such share until 
the name of the transferee is entered in the Register in respect thereof. 

(ii) The instrument of transfer shall be in such form as prescribed by the Act 
and/or Rules. 

43. Application for the registration of the transfer of a share may be made either 
by the transferor or the transferee. Provided that where the application is made 
by the transferor, the registration of transfer shall, in the case of partly paid-up 
share be effected only after the Company gives notice of application to the 
transferee in the manner prescribed by the Act, and subject to the provisions 
of these Articles, the Company shall unless objection is made by the 
transferee within two weeks from the date of receipt of the notice, enter in the 
Register the name of the transferee in the same manner and subject to the 
same conditions as if the application for the registration of the transfer was 
made by the transferee. 

44. The Board may without assigning of any reason for such refusal within one 
months from the date on which the instruments of transfer was de- livered to 
the company refuse to register any transfer of shares upon which the 
Company has a lien, or in case of shares not fully paid-up or the Board may 
refuse to register a transferee whom the Board does not approve, provided 
however that registration of transfer shall not be re- fused on the ground of 
the transferor being either alone or jointly with any other person is indebted to 
the Company on any account Whatever. 

45. No transfer shall be registered in the name of a minor or a person of 
unsound mind. 

46. Every instrument of transfer shall be left at the office for registration 
accompanied by the certificate of the shares to be transferred or if no such 
certificate is in existence, by the letter of allotment of the shares and such other 
evidence as the Board may require to prove the title of the transferor or his 
right to transfer the shares, Every instrument of transfer which shall be 
registered shall be retained by the Company but any instrument of transfer 
which the Board may refuse to register shall be returned to the person 
depositing the same. 

47. If the Company refuses to register the transfer of any share or transmission or 
any rights therein the Company shall within one month from the 
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date on which the instrument of transfer or intimation of any right therein was 
lodged with the Company send notice of refusal to the transferee and 
transferor or to the persons giving intimation of transmission as the case may 
be and thereupon the provisions of Section 58 of the Act or any statutory 
modification thereof for the time being in force shall apply. 

48. On giving of previous notice of at least 7 (seven) days or such lesser period 
in accordance with the Act and the Rules, the registration of transfers may be 
suspended at such times and for such periods as the Board may from time to 
time determine. Provided that such registration shall not be suspended for 
more than 30 (thirty) days at any one time or for more than 45 (forty five) days 
in the aggregate in a year. 

49. Transfer of Shares in smaller lots and/or splitting of a certificate into 
multiple certificates comprising with small number of shares shall not be 
refused except where the Board consider the motive for such transfer or the 
splitting, as the case may be, has been for the purpose of or with the intention 
of distributing the shares into several persons, and so apparently 
unreasonable or without genuine necessity. 

50. The Company agrees not to make any charges : 

(a) For registration of transfer of Shares and debentures. 

(b) For Sub-division and/or consolidation of shares and or debenture 
certificates and for sub-division of letters of allotments and split, 
consolidation, renewal and bucca transfer receipts into denomina- 
tions corresponding to the market units trading. 

(c) For sub-division of renounceable letters of Right. 

(d) For issue of new certificates in replacement of those which are old, 
decrepit, worn out or where the cages on reverse for recording trans- fers 
have been fully utilised. 

(e) For registration of any Power of Attorney, Probate, Letters of Admin- 
istration or similar other documents 

51. The company shall not charge any fee exceeding the amount as may be agreed 
upon with the Stock Exchange 

(a) For issue of new certificates in replacement of those that are torn, 
defaced lost or destroyed. 

(b) For sub-division or consolidation of shares and/or debenture certifi- 
cates, or Letters of Allotment for shares and/or debentures. 

52. provisions relating to instrument of transfer shall not apply to shares of the 
company which have been demateterialised. 

53. The executors or administrators of a deceased member (not being one of 
several joint-holders) shall be the only person to be recognised by the 
Company as having any title to the shares registered in the name of the such 
member and in case of death of any one or more of the joint- holders of any 
registered shares the survivor or survivors, and his nomi- nee or nominees 
shall alone be recognised by the Company as having any title to or interest in 
such shares, but nothing herein contained shall be taken to release the estate 
of a deceased joint holder from any liability on shares held by him jointly with 
any other person. Before recognising any executor or administrator, the 
Board may require him to obtain a Grant of Probate or Letter of Administration 
or other legal representation, as the case may, be from a competent Court in 
India provided neverthe- less that in any case where the Board in its absolute 
discretion thinks fit it shall be lawful for the Board to dispense with the 
production of Probate or Letter or administration or such other legal 
representation upon such terms as indemnity or otherwise as the Board in 
its absolute discretion may consider Transmission of registered shares 
appropriate. 
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54. Any committee or guardian of a lunatic (which term shall include one who is an 
idiot or non compos mentis) or any person becoming entitled to or to transfer 
shares in consequence of the death or bankruptcy or insol- vency of any 
member upon producing such evidence that he sustains the character in 
respect of which he proposes to Act under this Article or of his title as the 
Board thinks sufficient may with the consent of the Board which the Board shall 
not be bound to give, be registered as a member in respect of such shares, or 
may subject to the regulations as to transfer herein before contained transfer 
such shares. The Article is hereinafter referred to as Transmission Article. 

55. (1) If the person so becoming entitled under the Transmission Article, shall 
elect to be registered as holder of the shares himself, he shall deliver or 
send to the Company a notice in writing signed by him stating that he 
so elects 

(2) If the person aforesaid shall elect to transfer the shares, he shall testify 
his election by executing an instrument of transfer of the shares. 

(3) All the limitations, restrictions and provisions of these Articles relating to 
the rights to transfer and the registration of instruments of transfer of 
shares shall be applicable to any such notice or transfer as aforesaid as if 
the death, lunacy, bankruptcy or insolvency of the member had not 
occurred and the notice or transfer were a transfer signed by the 
member. 

56 A person so becoming entitled under the Transmission Article to a share by 
reason of the death or bankruptcy or insolvency of the holder shall be entitled 
to the same dividend and other advantages to which he would be entitled if he 
were the registered holder or the shares except that no such person shall before 
being registered as a member in respect of the share, and if the notice is not 
complied with within ninety days, the Board may thereafter with hold 
payment of all dividends, bonus or other moneys payable in respect of the 
shares, until the requirements of the notice have been complied with. 

57 (a) Nomination 
(i) Every holder of share or debenture of the Company may at any- time 

nominate, in the prescribed manner, a person to whom his shares in 
or debentures of the company shall vest in the event of his death. 

(ii) Where the shares in or debentures of the Company are held by more 
than one person jointly, the joint holders may together nominate 
in the prescribed manner a person to whom all the rights in the 
shares or debenture of the Company as the case may be shall vest 
in the event of death of all the joint holders. 

(iii) Notwithstanding anything contained in any other law for the time being 
in force or in any deposition, whether testamentary or otherwise, 
in respect of such shares in or debentures of the company, where 
a nomination made in the prescribed manner purports to confer on 
any person the right of vesting the shares in or debenture of the 
Company, the nominee shall, on the death of the shareholder or 
debenture holder, or, as the case may be, on the death of the joint 
holders, become entitled to all the joint holders in relation to such 
shares or debentures as the case may be, all the joint holders in 
relation of such shares or debentures, to the exclusion of all other 
persons, unless the nomination is varied, cancelled in the 
prescribed manner. 

(iv) Where the nominee is a minor, it shall be lawful for the holder of the 
shares or debentures, to make the nomination to appoint, in the 
prescribed manner, any person to become entitled to shares in or 
debentures of the company, in the event of his death, dur- ing the 
minority. 
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(b) Transmission upon production of such evidence as may be required by 
the Board and subject as hereinafter provided, elect, either 

(i) To be registered himself as holder of the share or debenture, as the 
case may be; or 

(ii) To make such transfer of the share or debenture, as the case may 
be, as the deceased shareholder or debenture, as the de- ceased 
shareholder or debenture holder, could have made; 

(iii) if the nominee elects to be registered as holder of the share or 
debenture, himself as the case may be he shall deliver or send to the 
company, a notice in writing signed by him stating that he so elect and 
such notice shall be accompanied with the death certificate of 
deceased shareholder or debenture holder as the case may be; 

(iv) a nominee shall be entitled to the same dividends and other 
advantage to which he would be, entitled to, if he were the 
registered, holder of the share or debenture except that he shall not, 
before being registered as a member in respect of his share or 
debenture, be entitled in respect of it to exercises any right 
conferred any membership in relation to meeting of the Company. 

Provided further that the Board may, at any time, give notice 
informing any such person to elect either to be registered him- self or 
to transfer the share or debenture and if the notice is not completed 
with within ninety days, the Board may thereafter withhold 
payment of all dividends, bonuses or other moneys payable or 
right accruing in respect of the share or debenture until the 
requirements of the notice have been completed with. 

INCREASE AND REDUCTION OF CAPITAL 

58. The Company may, from time to time in General Meeting, increase its 
capital by the creation of new shares of such amount as may be deemed 
expedient. 

59. Subject to any special rights or privileges for time being attached to and shares 
in the capital of the Company then issued, the new shares may be issued upon 
such terms and conditions and with such rights and privileges attached 
thereto as the General Meeting resolving upon the creation thereof shall 
direct and if no direction be given, as the Board shall determine and in 
particular such shares may be issued with a preferential or qualified right to 
dividends and in the distribution of assets of the Company. 

60. Before the issue of any new shares, the company in General Meeting may make 
provisions as to the allotment and issue of the new shares, and in particular 
may determine to whom the shares shall be offered in the first instance and 
whether at par or at a premium and in default of any such provision, or so for as 
the same shall not extend, the new shares may be issued in conformity with 
the provisions of Article 16. 

61. Except so far or otherwise provided by the conditions of issue or by these Article 
any capital raised by the creation of new shares shall be considered part of 
the then existing capital of the Company and shall be subject to the provisions 
herein contained with reference to the How far new shares to rank with 
existing shares payment of dividends, call and installment, transfer and 
transmission, forfeiture, lien, surrender and otherwise. 

62. If owing to any inequality in the number of new shares to be issued and the 
number of shares held by member entitled to have the offer of such new 
shares, any difficulty which shall arise in the apportionment of such new 
shares, or any of them among the members shall in the absence of any 
direction in the resolution creation the share or by the Company in General 
Meeting, be determined by the Board. 
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63. The Company may, by special Resolution, reduce in any manner and with, 
or subject to, any incident authorized and consent required by law 
(a) its share capital, (b) any capital redemption reserve account, (c) any 
securities premium account, or (d) any other reserves in the nature of share 
capital. 

Reduction of capital etc. 

ALTERATION  OF  CAPITAL 

64. The Company may, subject to the approval in General Meeting, from time to 
time:- 

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

(b) Sub-divide its existing shares or any of them into shares of smaller 
amount than fixed by the memorandum so however that in the sub- 
division the proportion between the amount paid and the amount if any 
unpaid on each reduced shares shall be the same as it was in the case 
of the share from which the reduced share is derived. 

(c) Cancel any shares which at the date of the passing of the resolution have 
not been taken or agreed to be taken by any person and diminish the 
amount of its share capital by the amount of the shares so cancelled. 

65. If at any time, the share capital, by reason of the issue of preference shares 
or otherwise, is divided into different classes of shares, all or any of the rights 
and privileges attached to each class may subject to the provisions of 
Section 48 of the Act and whether or not the Company is being wound up be 
varied, modified abrogated or dealt with the consent in writing of the holders of 
not less than three fourth of the issued shares of that class or with the sanction 
of a special resolution passed at separate meeting of the holders of the issued 
shares of that class and all the provisions contained in these Articles as to 
General Meeting (including the provisions relating to quorum at such meetings) 
shall mutatis mutandis apply to every such meeting. 

BORROWING POWERS AND DEBENTURES 

66. Subject to the provisions of the Act and these Articles and without preju- dice 
to the other powers conferred by these Article the Directors shall have the 
power from time to time at their discretion to borrow any sum or sums of 
money for the purpose of the company provided that the total amount 
borrowed at any time together with the moneys already bor- rowed by the 
company apart from temporary loans obtained from the Company’s 
Bankers in the ordinary course of business shall not without the consent of the 
Company in General Meeting exceed the aggregate, of the paid up capital of 
the Company and its free reserves that is to say reserves not set apart for 
any specified purpose. 

67. The Board may raise or secure the repayment of such sum or sums in sums 
in such manner and upon such terms and conditions in all respects as it thinks 
fit, and in particular by the issue of bonds, puerperal or re- deemable, 
convertible or non convertible, debentures or debenture-stock or any mortgage 
or other security on the undertaking of the whole or any part of the property of 
the Company (both present and future) including its uncalled capital for time 
being. 

68. Any debentures, debenture stock, bonds or other securities may be is- sued 
at par or at a premium or otherwise and with any special privileges as to 
redemption, surrender, drawings, allotment of shares, appointment of Directors 
and otherwise Debentures, debenture stock, bonds and other securities may be 
made assignable. Provided that debentures with the right to allotment of or 
conversions into shares shall not be issued except in conformity with the 
provisions of Section 62 of the Act. 
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The Board shall subject to any law for the time being in force have absolute 
discretion to issue fully or partly convertible or non convertible debentures 
on such terms and conditions and fix period of conversion as they may deem 
fit. 

69. Save as provided in Section 56 of the Act no transfer of debentures shall be 
registered unless a proper instrument of transfer duly stamped and 
executed by the transferor and transfer duly stamped and executed by the 
transferor and transferee has been delivered to the Company together with 
the certificate or certificates of the debentures. 

70. If the Board refuses to register the transfer of any debentures the Company 
shall within one month from the date on which the instrument of transfer was 
lodged with the Company send to the transferee and to the transferor notice of 
the refusal. 

GENERAL MEETING 

71. In addition to any other meetings, General Meetings of the Company shall be 
held within such intervals as are specified in Section 96(1) of the Act and 
subject to the provisions of Section 96(2) of the Act at such times and places as 
may be determined by the Board. Each such General Meeting shall be called 
an Annual General Meeting and shall be specified as such in the notice 
convening the meeting. Any other meeting of the Company shall be called an 
“Extra ordinary General Meeting”. 

72. The Board may whenever it thinks fit and it shall, on the requisition of the 
members in accordance with Section 100 of the Act, proceed to call an 
Extraordinary General Meeting of the members. Subject to the provisions of the 
Act, the requisitionists may in default of the Board convening the same, 
convene the extraordinary General Meeting as provided by Section 100 of the 
Act, provided that unless the Board shall refuse in writing to permit the 
requisitionists to hold the said meeting at the office it shall be held at the 
office. 

73. Any valid requisition so madeby members must state the object or ob- jects 
of the meeting proposed to be called, and must be signed by the 
requisitionists and be deposited at the office provided that such requisi- tion 
may consist of several documents in like form, each signed by one or more 
requisitionists. 

74. The Board, and also the persons authorized by it, may take any action before 
the commencement of any general meeting, or any meeting of a class of 
members in the company, which they may think fit to ensure the security of the 
meeting, the safety of the people attending the meeting, and the future orderly 
conduct of the meeting. Any decision made in good faith under this article shall 
be final, and rights to attend and participate in the meeting concerned shall 
be subject to such decision. 

75. Upon a requisition of members complying with the Act, the Board shall 
comply with the obligations of the Company under the Act relating to 
circulation of members’ resolutions and statements. 

76. Subject to the provisions of Sections 101 and 105(2) of the Act, notice of every 
meeting of the Company shall be given to such persons and in such manner as 
provided by Section 101 of the Act. Where any business con- sists of ‘special 
business’ there shall be annexed to the notice a state- ment complying with 
Sections 102(2) and 102(3) of the Act. Provided that in the case of an annual 
general meeting, with the consent in writing of all the members entitled to 
vote thereat, and in the case of any other meeting, with the consent of 
members holding not less than 95 per cent of such part of the paid up share 
capital of the Company as gives a right to vote Notice of Meeting at the meeting, 
a meeting may be convened by a shorter notice. 
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Any accidental omission to give any such notice to or its non-receipt by any 
member or other persons to whom it should be given shall not invalidate the 
proceedings of the meeting 

PROCEEDINGS  AT GENERAL MEETING 

77. No business shall be transacted at any general meeting unless a quorum of 
members is present at the time when the meeting proceeds to business. 

No business shall be discussed or transacted at any general meeting 
except election of Chairperson whilst the chair is vacant. 

The quorum for the general meeting shall be as provided in the Act. 

78. If, at the expiration of half an hour from the time appointed for the Meeting a 
quorum of Members is not present, the Meeting, if convened by or upon the 
requisition of Members, shall be dissolved, but in any other case it 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 holi- day, at the same time and 
place or to such other day and at such other time and place as the Board may 
determine; and if at such adjourned Meeting a quorum of Members is not 
present at the expiration of half an hour from the time appointed for the 
Meeting, those Members who are present shall be a quorum, and may, 
transact the business for which the Meeting was called. 

79. Any act or resolution which under the provisions of these Articles or the Act is 
permitted or required to be done or passed by the Company in general 
meeting shall be sufficiently so done or passed if effected by an Ordinary 
Resolution as defined in Section 114(1) of the Act unless either the Act or these 
Articles specifically require such act to be done or resolution to be passed by a 
Special Resolution as defined in Section 114(2) if the Act. 

80. The Chairman of the Board shall be entitled to take the Chair at every 
General Meeting. If there be no such Chairman or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding such 
meeting or is unwilling to act, the directors present shall elect one of them to be 
the Chairperson of the meeting. If at any meeting, no director is willing to act as 
the Chairperson or if no director is present within fifteen minutes after the 
time appointed for holding the meeting, the members present shall on a 
show of hands or on a poll if properly de- manded, elect one of them, being a 
member entitled to vote, to be the Chairperson of the meeting. 

81. The Chairperson shall have all the powers and authorities to conduct and 
regulate the general meeting. Without prejudice to the aforesaid general power 
to ensure that the proceedings at a general meeting are con- ducted in a 
proper and orderly manner, the Chairperson’s powers shall include the 
power to; call the speakers, determine the order in which the speakers shall be 
called, to regulate the length of speeches, to deal with point of order, to 
preserve and maintain order and discipline, to expel any member who does not 
abide by the Chairperson’s directions, persists in obstruction methods or 
otherwise misbehaves. The Chairperson’s deci- sion on any of the above 
matters or on matters of procedure or any matters that arise incidentally 
during the course of the general meeting shall be final and conclusive. 

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

 
 
 
 

 
Quorum at general 
meeting. 

 
 
 
 

 
Meeting dissolved/ 
adjourned if quorum not 
present 

 
 
 
 
 
 
 

Resolution to be passed 
by Company in General 
Meeting 

 
 
 

Chairman of General 
Meeting. 

 
 
 
 
 
 
 

 
Chairperson’s power for 
orderly conduct of 
general meeting. 

 
 
 
 
 
 
 
 

How question to be 
decided at Meetings, 
Casting Vote 



 

83. At any General Meeting unless a poll is (before or on the declaration of the 
result of the show of hands) demanded in accordance with the provi- sions of 
Section 109 of the Act a declaration by the Chairman that the resolution has 
or has not been carried either unanimously or by a particu- lar majority, and an 
entry to that effect in the book containing the minutes the proceedings of the 
meetings, shall be conclusive evidence of the fact without proof of the number 
or proportion of the votes cast in favor of or against the resolution. 

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

(2) The demand of a poll may be withdrawn at any time. 

(3) Where a poll is to be taken the Chairman of the meeting shall ap- point 
two scrutinizer, one at least of whom shall be a member (not being an 
officer or employee of the company) present at the meeting provided such a 
member is available and willing to be appointed, to scrutinize the votes 
given on the poll and to report to him thereon. 

(4) On poll 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, use all his 
votes in the same way. 

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

85. The Chairperson may, suo-motu, adjourn the meeting from Time to Time and 
from place to place. 

No business shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment took place. 

When a meeting is adjourned for 30 (thirty) days or more, notice of the 
adjourned meeting shall be given as in the case of an original meeting. Save 
as aforesaid, and as provided in the Act, it shall not be necessary to give any 
notice of an adjournment or of the business to be transacted at an adjourned 
meeting. 

86. The Chairman of any Meeting shall be the sole judge of the validity of every 
vote tendered at such Meeting. The Chairman present at the taking of a poll shall 
be the sole judge of the validity of every vote tendered at such poll. 
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VOTE  OF  MEMBERS 

87. (a) Subject to any rights or restrictions for the time being attached to any 
class or classes of shares, on a show of hands, every member present in 
person and in case of a body corporate being a member present through 
an authorised representative shall have one vote. 

(b) On a poll or on electronic voting, the voting rights of members shall be in 
proportion to his share in the paid-up equity share capital of the Company. 

(c) A member may exercise his vote at a meeting by electronic means in 
accordance with the Act and shall vote only once. 

(d) No company or body corporate shall vote by proxy so long as a resolution 
on its Board of Directors under the provisions of Section 113 of the Act is in 
force and the representative named in such resolution is present at the 
General Meeting at which the vote by proxy is ten- 
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88. Where a Company or a body corporate (hereinafter called” member com- 
pany”) is a member of the Company a person duly appointed by a resolution in 
accordance with the provisions of Section 113 of the Act to represent such 
member company at a meeting of the company shall not by reason of such 
appointment, be deemed to be a proxy, and the production at the meeting of a 
copy of such resolution duly signed by one Director of such member company 
and certified by him as being a true copy of the resolution shall be accepted by 
the Company as sufficient evidence of the validity of his appointment. Such a 
person shall be entitled to exercise the same rights and powers including the 
right to vote by proxy on behalf of the member company which he represents as 
that member company could exercise if it were an individual member. 

89. A member of unsound mind, or in respect of whom an order has been made 
by any court having jurisdiction in lunacy, may vote, whether on a show of 
hands or on a poll, by his committee or other legal guardian and any such 
committee or guardian may, on a poll, vote by proxy. If any member be a 
minor, the vote in respect of his shares will be exercised by his guardian or any 
one of his guardian(s). 

90. Subject to the provisions of the Act and other provisions of these Articles, any 
person entitled under the Transmission Clause to any shares may vote at any 
general meeting in respect thereof as if he was the registered holder of such 
shares, provided that at least 48 (forty- eight) hours be- fore the time of 
holding the meeting or adjourned meeting as the case may be at which he 
proposes to vote, he shall duly satisfy the Board of his right to such shares, and 
give such indemnity (if any) as the Board may re quire unless the Board shall 
have previously admitted his right to vote at such meeting in respect thereof. 

91. No member shall be entitled in respect of any shares registered in his name 
to exercise any voting right on any question at any general meeting or be 
reckoned in a quorum whilst any call or other sum presently pay- able to the 
Company in respect of such shares, remains unpaid or in regard to which 
the Company has exercised any right of lien. 

92. No objection shall be raised to the qualification of any voter except at the 
meeting or adjourned meeting at which the vote objected to is given or 
tendered, and every vote not disallowed at such meeting shall be valid for all 
purposes. Any such objection made in due Time shall be referred to the 
Chairman of the meeting whose decision shall be final and conclusive. 

93. Where there are joint registered holders, of any one of such person may vote at 
any meeting either personally or by proxy in respect of such share as if he were 
solely entitled thereto and if more than one of such joint holders be present at 
any meeting either personally or by proxy, then one of the said persons so 
present whose name stands first on the Register in respect of such share shall 
alone be entitled to vote in respect thereof. Several executors or 
administrators of a deceased member in whose name any share stands 
shall for the purposes of this Article be deemed joint holders thereof. 

94. An instrument appointing a proxy shall be in the form as prescribed under the 
Act and Rules. 

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 less than 48 (fortyeight) 
hours before the time for holding the meeting or adjourned meeting, as the 
case may be, at which the person named in the instrument proposes to vote 
and in default the instrument of proxy shall not be treated as valid. 
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A person may be appointed a proxy though he is not a member of the 
company and every notice convening a meeting of the Company shall state 
this and that a member entitled to attend and vote at the meeting is entitled to 
appoint a proxy to attend and vote instead of himself. 

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

96. (1) Any objection as to the admission or rejection of a vote either on a show of 
hands or no a poll, made in due time shall be referred to the Chairman who 
shall forthwith determine the same, and such determination made shall 
be final and conclusive. 

(2) No objection shall be raised to the qualification of any voter except at the 
meeting or adjourned meeting a which the vote objected to is given or 
tendered and every vote not disallowed at such meeting shall be valid 
for all purposes 

97. The Company shall cause minutes of all proceedings of every general 
meeting (including meetings of any class of members or creditors) and every 
resolution passed by postal ballot to be prepared and signed in such 
manner as may be prescribed by the Act and the Rules. 

98. There shall not be included in the minutes any matter which, in the opin- ion 
Chairperson of the meeting (a) is, or could reasonably be regarded, as 
defamatory of any person; or (b) is irrelevant or immaterial to the 
proceedings; or is detrimental to the interests of the Company. 

99. The Chairperson shall exercise an absolute discretion in regard to the  
Discretion of the inclusion or non-inclusion of any matter in the minutes on the 
grounds specified in the aforesaid clause. 

100. The minutes of the meeting kept in accordance with the provisions of 
Minutes to be the Act shall be evidence of the proceedings recorded 
therein. 

101. (1) The books containing the minutes of the proceedings of any general 
Inspection of minute meeting of the Company or a resolution passed by 
Postal Ballot shall books of general be kept at the Registered Office of 
the Company or at such other place meeting and as may be decided by the 
Board and be open to inspection of any obtaining copies member 
without charge, during 11.00 a.m. to 1.00 p.m. on all working days other 
than Saturdays. 

(2) Any member shall be entitled to be furnished, within the time pre- 
scribed by the Act, after he has made a request in writing in that behalf 
to the Company and on payment of such fees as may be fixed by the 
Board, with a copy of any minutes referred to in clause (1) above: 
Provided that a member who has made a request for provi- sion of a soft 
copy of the minutes of any previous general meeting held during the 
period immediately preceding three financial years, shall be entitled to 
be furnished with the same free of cost. 

DIRECTORS 

102. Unless otherwise determined by the Company in general meeting, the 
number of Directors shall not be less than 3 (three) and shall not be more than 
15 (fifteen), including nominee Director(s). A Director shall not be required to 
hold any qualification shares. 
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(a) Any Trust Deed for securing debentures or debenture stocks may, if so 
arranged provide for the appointment from time to time by the Trustees 
thereof or by the holders of debentures or debenture-stocks of some 
person or persons to be a Director or Directors of the com- pany and may 
empower such trustees or holders or Debentures or debenture-stocks 
from time to time to remove and reappoint any Director so appointed. 
The Director so appointed under this article is Debenture director herein 
after referred to as the “Debenture Director” and the term Debenture 
Director means the Director for the time being in office under this Article. 
The Debenture Director shall not need to hold any qualification share 
and shall not be liable to retire by rotation or be removed by the 
Company. The Trust Deed may contain such ancillary provisions as 
may be arranged between the company and the Trustees and all such 
provisions shall have effect notwithstanding any of the other provisions 
herein contained. 

(b) So long as any moneys be owned by the Company to any financial 
Institution or Bank or to any Financing Company or Body Corporate, the 
Directors may authorise such lending institutions, banks or bodies, as the 
case may be, to appoint from time to time any person or persons as a 
Director or Directors of the Company (which Director is herein after 
referred to as “the nominee director”) and may agree that the nominee 
director shall not be liable to retire by rotation and need not hold any 
qualification share in the company. 

The lending institutions, banks or bodies, as the case may be, may at any 
time and from time to time remove any such nominee director appointed 
by it and may at the time of such removal and also in the case of death or 
resignation of the person so appointed, at any time appoint any other 
person as a nominee director in his place. Such appointment or 
removal shall be made in writing. 

103. Subject to the requirements of the Act and the Rules, the Board, may elect a 
Chairman of their meetings, and determine the period for which he is to hold 
office. 

The Board may also elect a Deputy Chairman and a Vice- Chairman/ 
Chairmen and determine the periods for which they are to hold office. If no 
Chairman is elected or if at any Meeting the Chairman is not present within 
fifteen minutes of the time appointed for holding the same, the Deputy 
Chairman failing whom the senior of the Vice-Chairman shall be entitled to 
take the chair at such meeting. If there be no such Chairman, Deputy 
Chairman or Vice-Chairman, the Directors present shall choose one of their 
number to be the Chairman of such meeting. 

104. (a) The remuneration of Director for his services for attending a Board 
Meeting or a meeting of any Committee of Directors shall be a sum not 
exceeding Rs.20000/- for each meeting attended by him as may be fixed 
by the Directors from time to time. 

The Directors shall also be paid by way of further remuneration in 
accordance with the provisions of the Act and Rules for the time being 
in force. Such remuneration under this sub-para shall be paid to all the 
Directors or any one or more of them for the time being, in such proportion 
as the Directors may by a resolution of the Board authorising such 
payments decide, and in default of such decision equally amongst all 
the Directors for the time being in office during the year. Such 
remuneration in respect of each financial year shall be paid in the next 
subsequent year. 

(b) the Directors may allow and pay to any Director, who travels for the 
purpose of attending and returning from meeting of the Board of 
Directors of any committee thereof or General Meetings or in con- 
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nection with the business of the company travelling and hotel and other 
expenses incurred by him, his wife and one personal attendant in 
consequence or for the purpose of his attendance and in connec- tion 
with the business of the Company in addition to his fees for attending 
such meeting as above specified and other remuneration payable to 
him. 

105. A Director of this Company may be or become a director of any company 
promoted by this Company or in which it may be interested as vendor, share 
holder or otherwise and no such Director shall be accountable for any 
benefits received as a Director or member of such Company. 

106. The continuing Directors may act, notwithstanding any vacancy in their body 
but so that if the number falls the minimum above fixed the continuing Directors 
or continuing Director as the case may be shall except for the purpose of 
filling vacancies or for summoning a General Meeting of the Company act so 
long as the number is below the minimum. 

107. The office of a Director shall ipso facto become vacant if at any time he commits 
any of the acts set out in Section 167 of the Act. 

108. Subject to the provisions of Section 188 of the Act no director or key 
managerial person or a related party to the company shall be disqualified from 
contracting with the company either as vendor, purchaser or sup- plier for 
goods, materials or services, or for leasing of property of any kind or for 
underwriting the subscription of any shares in or debentures of the 
Company. 

109. In the event of take-over of business of a firm, with all its assets and 
liabilities the directors will be bound to duly comply with all the condition 
relating to registrations, licenses, agreements, etc. as were applicable to the 
firm prior to its take-over by the company and the company will accept all the 
obligations due to the said take-over of the firm. 

110. Every Director shall comply with the provisions of Section 184 of the Act in 
regard to disclosure of his concern or interact or arrangement entered into or to 
be entered into by the Company. Subject to the provisions of the Act, no Director 
shall as a Director take part in the discussion of or vote on any contract or 
arrangement in which he is in any way whether directly or indirectly 
interested or concerned and also his presence at the meeting shall be counted 
for the purpose of forming a quorum at the time to such discussion or voting. 

APPOINTMENT AND RETIREMENT OF DIRECTORS 

111. Any casual vacancy occurring among the Director may be filled up by the Board, 
but any person so appointed shall hold his office so long only as the vacating 
Director would have held the same if no such vacancy would have occurred. 
Provided that the Board may not fit such a vacancy by appointing thereto any 
person who has been removed from the office of Director under Article 120. 

112. The Board shall have power at any time and from time to time to appoint any 
person as a Director as an addition to the Board but so that the total number or 
directors shall not at any time exceed the maximum number fixed by these 
Articles. Any Director so appointed shall hold office until the next Annual 
General Meeting of the Company and shall be subject to the provisions of the 
Act eligible for re-election. 

If the office of any director (other than independent director) appointed by the 
Company in general meeting is vacated before his term of office expires in the 
normal course, the resulting casual vacancy may be filled by the Board of 
Directors at a meeting of the Board. The Director (other than independent 
director) so appointed shall hold office only up to the date up to which the 
director in whose place he is appointed would have held office if it had not 
been vacated. 
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113. The Board may appoint any person to act as Alternate Director for a 
Director during the latter’s absence for a period of not less than three 
months from the State in which meeting of the Board are ordinarily held and 
such appointment shall have effect and such appointee, whilst he holds 
office as an Alternative Director shall be entitled to notice of meet- ing of the 
Board and attend and vote thereat accordingly, but he shall not require any 
qualification and shall ipso facto vacate office if and when the absentee Director 
return to the State in which meetings of the Board are ordinarily held or the 
absentee Director vacates office as a Director, which- ever is earlier. 

114. The Board shall have the power to determine the Directors whose period of 
office is or is not liable to determination by retirement of Directors by rotation, 
subject to compliance of the Act and the Rules made thereunder. A Managing 
Director shall not be liable to retire by rotation. 

115. The Company may, subject to the provisions of Section 169 of the Act, 
remove any Director ( not being a director appointed by the Tribunal ) by 
Ordinary Resolution of which special notice has been given, before the 
expiration of his period of office after giving him a reasonable opportunity of 
being heard,and appoint another person in his stead. The person so 
appointed shall hold office until the date up to which his predecessor 
would have held office if he had not been removed. If the vacancy created by 
the removal of a Director under the provisions of this Article is not so filled by 
the meeting at which he is removed, it may be filled as a casual vacancy in 
accordance with the provisions of the Act. 

PROCEEDINGS   OF  DIRECTORS 

116. The Board of Directors may meet for the conduct of business, adjourn and 
otherwise regulate its meetings, as it thinks fit. Notice in writing of every 
meeting of the Board shall be given to every Director for the time being in India 
and at his usual address in India to every other Director. 

The participation of Directors in a meeting of the Board may be either in person 
or through video conferencing or audio visual means or any other mode, as may 
be prescribed by the Act or Rules. 

117. The Chairperson or any one Director may, or the company secretary or some 
other person authorised by the Board, upon the request of a Direc- tor shall, on 
the direction of the Chairperson or in his absence, the Whole- Lime Director, 
where there is any, at any Lime, su mm on a meeting of the Board. 

118. The Chairman of the Board shall conduct the Meetings of the Board. If no 
chairperson is elected or if at any meeting, the chairperson is not present within 
15 (fifteen) minutes of the time appointed for holding the same, the Directors 
present shall choose one of themselves to be chairperson of such meeting. 

The same individual may, at the same time, be appointed or reappointed as the 
Chairperson of the Company as well as the Managing Director and/ or Chief 
Executive Officer in the Company. 

119. The quorum for a meeting of Board shall be determined from time to 
Quorum time in accordance with the provision 174 of the Act. If a quorum shall 
not be present within fifteen minutes from the time appointed for holding a 
meeting of the Board it shall be adjourned until such date and time as the 
Chairman of the Board shall decide. At the adjourned Meeting whatever number 
of directors are present, not being less than two, that will from quorum. 

120. Save as otherwise expressly provided in the Act, questions arising at any 
meeting shall be decided by a majority of votes, and in case of an equality of 
votes the Chairman shall have a second or casting vote. 
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121. Subject to the restrictions contained in the Act, the Board may delegate any of 
its powers to committees of the Board consisting of such member or members 
of its body as the Board thinks fit or such person(s) as per- mitted by the Act or 
the Rules, and the Board may from time to time, revoke such delegation and 
discharge any such committee of the Board or such other person(s) either 
wholly or in part, and either as to persons or purposes; but every committee of 
the Board so formed or such other person(s) shall in the exercise of the powers 
so delegated conform to the regulations that may from time to time be imposed 
on it by the Board. All acts done by any such committee of the Board in 
conformity with such regulations and in fulfillment of the purposes of their 
appointment, but not otherwise, shall have the like, force and effect as if 
done by the Board. The participation of the members of the Committee may be 
either in person or through video conferencing or audio visual means or any 
other mode, as may be prescribed by the Rules or permitted under law. 

122. A committee may elect a chairperson of its meetings unless the Board 
whilst constituting a Committee, has appointed the Chairperson of the 
Committee. If no chairperson is elected, or if at any meeting the chair- person 
is not present within 15 (fifteen) minutes after the time appointed for holding the 
meeting, the members present may choose one of their members to be 
chairperson of the meeting. 
A committee may meet and adjourn as it thinks fit. Questions arising at any 
meeting of a committee shall be determined by a majority of votes of the 
members present and in case of an equality of votes, the chairperson shall have 
a casting vote. 
Subject to the provisions of the applicable laws, the quorum for meetings of 
Committees of the Board would be such as may be decided by the Board, 
whilst constituting a Committee. 

123. Save as otherwise expressly provided in the Act, a resolution in writing, 
signed, whether manually or by secure electronic mode, by majority of the 
members of the Board or of a Committee thereof, for the time being entitled to 
receive notice of a meeting of the Board or Committee, shall be valid and 
effective as if it had been passed at a meeting of the Board or Committee, 
duly convened and held. 

124. All acts done in any meeting of the Board or of a Committee thereof or by any 
person acting as a director shall be valid notwithstanding that it may 
afterwards be discovered that his appointment was invalid by reason of any 
defect or disqualification or had terminated by virtue of any provisions 
contained in the Act or in these Articles. 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 have 
terminated. 
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MINUTES 
125. (1) The Board and its committees if any, shall, in accordance with the 

provisions of Section 118 of the Act cause minutes to be kept of every 
meeting of the Board or of every committee of the Board. 

(2) Any such minutes of any meeting of board or of any committee of the 
company in general meeting if kept in accordance with the provisions of 
Section 118 of the Act, shall be evidence of the matter stated in such 
minutes. 

POWERS OF THE BOARD 
126. The management of the business of the Company shall be vested in the Board 

and the Board may, subject to the requirements of applicable laws, exercise all 
such powers, and do all such acts and things, as the Com- pany is by its 
Memorandum of Association or Articles of Association or otherwise 
authorized to exercise or do. 

127. All cheques, promissory notes, drafts, hundies, bills of exchange, and other 
negotiable instruments, and all receipts for moneys paid to the 
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Company, shall be signed, drawn, accepted, endorsed, or otherwise ex- 
ecuted, as the case may be, by such person and in such manner as the Board 
shall from time to time by resolution determine. 

128. Subject to the provisions of these Articles, the Board may exercise all the 
powers of the Company to borrow money, and to mortgage or charge its 
undertaking, property (both present and future) and uncalled capital; or any 
part thereof and to issue debentures, debenture stock and other securities 
whether outright or as security for any debt, liability or obligations of the 
Company or of any third party. 

129. The Company shall subject to the provisions of the Act and the Rules, keep 
and maintain at its Office or such other places as the Board may decide, the 
statutory registers including register of charges, register of members, 
register of debenture holders, register of any other security holders, the 
register and index of Beneficial Owners and annual return, register of loans, 
guarantees, security and acquisitions, register of in- vestments not held in 
its own name and register of contracts and arrangements for such duration 
and in such manner and containing such particulars as prescribed by the Act 
and the Rules. The registers and copies of annual return shall be open for 
inspection during 11.00 a.m. to 
1.00 p.m. on all working days, other than Saturdays, by the persons entitled 
thereto on payment, where applicable, of such fees as may be fixed by the 
Board but not exceeding the limits prescribed by the Rules. 

130. a) The Company may exercise the powers conferred on it by the Act with 
regard to the keeping of a foreign register; and the Board may (subject to 
the provisions of the Act) make and vary such regulations as it may think fit 
with respect to the keeping of any such register. 

b) The foreign register shall be open for inspection and may be closed, and 
extracts may be taken therefrom and copies thereof may be required, in 
the same manner, mutatis mutandis, as is applicable to the register of 
members. 

131. The Company may, keep or maintain any document, record, register, 
minutes etc. as required to be kept or maintained by the company in 
electronic form in such form and manner as may be prescribed. 

MANAGING DIRECTORS 

132. Subject to the provisions of the Act and Rules, the Board may, from time to time 
appoint one or more Directors to be Managing Director or Managing Directors of 
the company and may from time to time (subject to the provisions of any 
contract between him or them and the Company) re- move or dismiss him or 
their in his or their places. 

133. Subject to the provisions to the Act the Board may from time to time entrust 
to and confer upon a Managing Director for the time being such of the power 
exercisable under these presents by the Board as it may think fit and confer 
such powers for such time and to be exercised for such objects and 
purposes, and upon such terms and conditions and with such restrictions as it 
thinks fit and may confer such powers either collaterally with or to exclusion of 
and in substitution for all or any of the powers of the Board in that behalf, and 
may from time to time revoke, withdraw, alter or vary all or any of such 
powers. 

OFFICER 

134. A Chief Executive Officer, Manager, Chief Financial Officer and Company 
Secretary may be appointed by the Board for such term, at such remu- 
neration and upon such conditions as it may think fit; and any Chief Ex- 
ecutive Officer, Manager, Chief Financial Officer and Company Secretary so 
appointed may be removed by means of a resolution of the Board; the Board 
may appoint one or more chief executive officers for its multiple businesses. 
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A director may be appointed as Chief Executive Officer, Manager, Chief 
Financial Officer or Company Secretary. 

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

THE SEAL 

135. The Board at its option can provide a Common Seal for the purposes of the 
Company, and shall have power from time to time to destroy the same and 
substitute or not 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 or under the authority of the Board or a Committee of 
Board previously given and every deed or other instrument to which the Seal of 
the Company is required to be affixed shall, be affixed in the presence of at 
least one director or the managing director, or manager or the Company 
Secretary or such other person as the Board/Committee of the Board may 
appoint for the purpose, who shall sign every instrument to which the Seal is so 
affixed in his presence; 

The Company shall also be at liberty to have an Official Seal in accordance 
with the provisions of the Act, for use in any territory, district or place outside 
India and such power shall accordingly be vested in the Board or by or under 
the authority of the Board granted, in favour of any person appointed for the 
purpose in that territory, district or place outside India; 

On the Seal being destroyed and not substituted by a new Seal or if 
authorized by the Act or amendment thereto, in lieu of the affixation of the 
Seal, any deed, document or instrument to which the Seal of the Company 
is required to be affixed under this clause shall be signed by (i) two directors or 
(ii) by a director and the Company Secretary, wherever the Company has 
appointed a The Seal, its custody and use Company Secretary or (iii) in any 
other manner as may be permitted by the Act; 

A Director may sign a share certificate by affixing signature thereon by means 
of any machine, equipment or other mechanical means such as engraving in 
metal or lithography but not by means of rubber stamp. 

RESERVES 

136. The Board may, before recommending any dividend, set aside out of the profits 
of the Company such sums as it thinks fit as a reserve or reserves which shall, 
at the discretion of the Board, be applied for any purpose to which the profits of 
the Company may be properly applied, including pro- vision for meeting 
contingencies or for equalising dividends; and pending such application, may, 
at the like discretion, either be employed in the business of the Company or 
be invested in such investments (other than shares of the Company) as the 
Board may, from time to time, think fit. 

The Board may also carry forward any profits which it may consider nec-essary 
not to divide without setting them aside as a reserve. 

137. All money carried to reserve shall nevertheless remain and be profits of the 
company applicable subject to due provisions being made for actual loss or 
depreciation for the payment of dividends and such moneys and all the other 
moneys of the company not immediately required for the purposes of the 
company may subject to the provisions of the Act, be invested by the Board in 
or upon such investments or securities as it may select or may be used as 
working capital or may be kept at any bank or deposit or otherwise as the 
Board may from time to time think proper. 
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138. (1) The Company by a resolution passed in general meeting may, upon the 
recommendation of the Board, resolve (i) 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 (ii) that such sum 
be accordingly set free for distribution in the manner specified in clause 
(2) hereof amongst the members who would have been entitled thereto 
if distributed by way of dividend and in the same proportion. 

(2) The sum aforesaid shall not be paid in cash but shall be applied, 
subject to the provisions contained in clause (3) hereunder, either in or 
towards (i) paying up any amounts for the time being unpaid on any 
shares held by such members respectively, (ii) paying up in full unissued 
shares or other securities of the Company to be allotted and distributed, 
credited as fully paid up, to and amongst such members in the proportion 
aforesaid; or (iii) partly in the way specified in sub-clause (i) and partly in 
that specified in sub-clause (ii). 

(3) A securities premium account and a capital redemption reserve fund or 
any other permissible reserve account(s) may, for the purpose of this 
Article, be applied in the paying up of unissued shares to be issued to 
members of the Company as fully paid bonus shares. 

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

139. Whenever such a resolution as aforesaid shall have been passed, the Board 
shall make all appropriations and applications of the amounts re- solved to be 
capitalized thereby, and all allotments and issues of fully paid shares or other 
securities, if any; and the Board shall generally do all acts and things required 
to give effect thereto. 

DIVIDENDS 

140. Subject to the rights of member entitled to shares (if any) with preferential or 
special rights attached thereto the profits of the company to divide in respect of 
any year or other period shall be applied in the payment of a dividend on the 
equity shares of the Company but so that a partly paid- up share shall only 
entitle the holder with respect thereof to such a pro- portion of the distribution 
upon a fully paid up share as the amount paid thereon bears to the nominal 
amount of such share and so that where capital is paid up in advance of calls 
such capital shall not rank for dividends or confer a right to participate in 
profits. 

141. The Company in general meeting may declare dividends but no dividend shall 
exceed the amount recommended by the Board, but the Company in general 
meeting may declare a lesser dividend. 

142. No dividend shall be payable except out of profits of the Company for the year or 
any other undistributed profits and no dividend shall carry interest against the 
Company. 

143. The Board may, from time to time, pay to the members such interim 
dividends as appear to the Board to be justified by the profits of the 
Company subject to the requirements of the Act and the Rules. 

144. The Board may deduct from any dividend or other money payable on or in respect 
of any share on which the company has a lien and may apply the same in or 
towards satisfaction of the debts, liabilities or engagements in respect of 
which lien exists. 

145. A transfer of shares as such does not pass the rights to any dividend 
declared thereon before the registration of the transfer by the company. 
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146. Any one of several persons who are registered as the joint holders of any share 
may give effectual receipts for all dividends, bonuses and other payments 
in respect of such share. 

147. Any dividend, interest or other monies payable in cash in respect of shares may 
be paid by electronic mode or by cheque or warrant or demand draft/pay 
order sent through the post or by courier or any other means directed to the 
registered address of the holder or, in the case of joint holders, to the 
registered address of that one of the joint holders who is first named on the 
register of members, or to such person and to such address as the holder or 
joint holders may in writing direct. 

Every cheque or warrant shall be made payable to the order of the per- son to 
whom it is sent. 

Payment in any way whatsoever shall be made at the risk of the person entitled 
to the money paid or to be paid. The Company will not be responsible for a 
payment which is lost or delayed. The Company will be deemed to having made a 
payment and received a good discharge for it if a payment using any of the 
foregoing permissible means is made. 

ACCOUNTS 

148. The Books of Account of the Company relating to a period of not less than eight 
years immediately preceding the current year together with the vouchers 
relevant to any entry in such books of account shall be pre- served in good 
order. 

149. The Board shall from time to time determine whether and to what extent and at 
what times and places and under what conditions or regulations, the accounts 
and books of the Company, or any of them, shall be open to the inspection of 
members not being directors. 

No member (not being a Director) shall have any right of inspecting any books 
of account or books and papers or document of the Company except as 
conferred by law or authorised by the Board. 

WINDING–UP 

150. Subject to the applicable provisions of the Act and the Rules made there- under 
If the Company shall be wound up, the liquidator may, with the sanction of a 
special resolution of the Company and any other sanction required by the Act, 
divide amongst the members, in specie or kind, the whole or any part of the 
assets of the Company, whether they shall con- sist of property of the same 
kind or not. 

For the purpose aforesaid, the liquidator may set such value as he deems fair 
upon any property to be divided as aforesaid and may determine how such 
division shall be carried out as between the members or different classes of 
members. 

The liquidator may, with the like sanction, vest the whole or any part of such 
assets in trustees upon such trusts for the benefit of the contributo- ries if he 
considers necessary, but so that no member shall be compelled to accept any 
shares or other securities whereon there is any liability. 

SECRECY 

151. Every Director, Manager, Officer, Trustee for the Company, its member or 
debenture-holders, member of a Committee, servant, agent, accountant or 
other person employed in or about the business of the company shall, if so 
required by the Board before entering upon his duties sign a declaration 
pledging himself to observe a secrecy respecting all transactions of the 
Company with its customers and the state of accounts with individuals and in 
matters relating thereto, and shall by such declaration pledge himself not to 
reveal any of the matters which may come to his knowledge in the discharge 
of his duties except when required so to do by the Board or by any general 
meeting or by a court of law and except so far as may be necessary in order to 
comply with any of the provisions of these Articles contained. 
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152. No member or other person (not being a director) shall be entitled to visit or 
inspect any works or premises of the Company without the prior writ- ten 
consent of the Directors, key managerial personnel or such other senior 
executives, as may be prescribed. 

INDEMNITY      AND  INSURANCE 
153. Subject to the provisions of the Act, every Director, Managing Director, 

Whole-Time Director, Manager, Chief Executive Officer, Chief Financial 
Officer, Company Secretary and any other officer of the Company shall be 
indemnified by the Company out of the funds of the Company, to pay all costs, 
losses and expenses (including travelling expense) which such di- rector, 
managing director, whole-time director, manager, chief executive officer, chief 
financial officer, company secretary and any other officer may incur or 
become liable for by reason of any contract entered into or act or deed done by 
him in his capacity as such director, managing director, whole-time director, 
manager, chief executive officer, chief financial officer, company secretary or 
officer or in any way in the discharge of his duties in such capacity including 
expenses. Subject as aforesaid, every Director, Managing Director, Whole-
time Director, Manager, Chief Executive Officer, Chief Financial Officer, 
Company Secretary or other officer of the Company shall be indemnified 
against any liability incurred by him in defending any proceedings, whether civil 
or criminal in which judgment is given in his favour or in which he is acquitted or 
discharged or in connection with any application under applicable provisions 
of the Act in which relief is given to him by the Court. 

154. The Company may take and maintain any insurance as the Board may think 
fit on behalf of its present and/or former directors, employees and key 
managerial personnel for indemnifying all or any of them against any liability for 
any acts in relation to the Company for which they may be liable but have 
acted honestly and reasonably. 

155. Subject to the provisions of the Act, no Director, Managing Director or other 
officer of the Company shall be liable for the acts, receipts, neglects or 
defaults of any other Directors or Officer, or for joining in any receipt or other 
act for conformity, or for any loss or expense happening to the Company 
through insufficiency or deficiency of title to any property acquired by order of 
the Directors for or on behalf of the Company or for the insufficiency or 
deficiency of any security in or upon which any of the moneys of the Company 
shall be invested, or for any loss or damage arising from the bankruptcy, 
insolvency or tortuous act of any person, company or corporation, with 
whom any moneys, securities or effects shall be entrusted or deposited, or for 
any loss occasioned by any error of judgment or oversight on his part, or for 
any other loss or damage or misfortune whatever which shall happen in the 
execution of the duties of his office or in relation thereto, unless the same 
happens through his own dishonesty. 

An Independent Director, and a non-executive director not being a pro- moter 
or a Key Managerial Personnel, shall be liable only in respect of acts of 
omission or commission, by the Company which had occurred with his 
knowledge, attributable through Board processes, and with his consent or 
connivance or where he has not acted diligently. 

GENERAL  POWERS 
156. Wherever in the Act, the Rules or other applicable laws, it has been 

provided that the Company shall have any right privilege or authority or that the 
Company could carry out any transaction only if the Company is so authorized 
by its Articles, then and in that case, this Article authorizes and empowers the 
Company to have such rights, privileges or authorities and to carry out such 
transaction as have been permitted by the Act, without there being any 
specific Article in that behalf herein provided. 
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157. To carry on business of generating, producing, refining, improving, buying, 
selling, acquiring, using, transmitting, accumulating, and to act as producer, 
agent, broker, consultant, collaborator, or otherwise to deal in undertake, 
assist, encourage, promote, developmental, scientific, technical, engineering, 
research activities associated with the generation, transmission and 
distribution of power which is derived conventional/non-conventional methods 
including hydel, thermal turbine, thermo electric generator, thermionic 
convertor, hydrogen, Magneto hydro dynamic, fuel cell technology, solar 
energy, rooftop solar, ground mounted solar, wind energy, tidal energy, energy 
from bio mass or from products/ by products of refining operations like 
petroleum coke, vacuum residue pitch, LNG and other petroleum products and 
by-products and deal in all apparatus and things required for or capable of 
being used in connection with installed/established for electricity generation, 
transmission, distribution, energy conservation, development of means, 
modes and methods for conservation and efficient utilization of energy, 
measuring the output and improving the efficiency thereof, supply or otherwise 
trade in ,accumulation and employment of electricity, all power that may 
directly or indirectly be derived there from and for that purpose acquire, 
establish, contract. lay-down. promote, erect, build, install, commission, carry 
out and run all necessary power sub-station, workshops, repair shops or any 
other facility or property required for the purpose of carrying on such business 
for captive generation and captive consumption/ commercial use. 
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We, the serveral person, whose names and addresses are hereinto subscribed, are desirous of being 
formed into a Company in pursuance of these Articles of Association and we respectively agree to take the 
number of shares in the capital of the company set opposite to our respective names :- 

 

 
S. 

No. 

 
Name & Address of Subscriber 

No. of Equity 
Shares taken 

Signature of 
the 

Subscribers 

Description & 
Occupation 

1. BHAGWATI  PRASAD KEDIA  
100 

(One Hundred) 
 
 
 
 

100 
(One Hundred) 

 
 
 
 

100 
(One Hundred) 

 
 
 
 
 

100 
(One Hundred) 

 
 
 
 

100 
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100 
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 C/o Bhagwati Prasad Kedia H.U.F.  
 106-A, Shaym Bazar Street Sd/- 
 Calcutta - 700 005  
 Industrialist  

2. RAM DULARI  KEDIA 
 

 106-A, Shaym Bazar Street Sd/- 
 Calcutta - 700 005  
 Industrialist  

3. ANAND KUMAR KEDIA 
 

 C/o Anand Kumar Kedia H.U.F. Sd/- 
 106-A, Shaym Bazar Street  
 Calcutta - 700 005  
 Industrialist  

4. SANGITA  KEDIA 
105, Southern Avenue 

 
Sd/- 

 Calcutta - 700 029  
 Business  

5. SANTOSH  KUMAR KEDIA 
 

 106-A, Shaym Bazar Street 
Calcutta - 700 005 

Sd/- 

 Business  

6. HARSHAN   KUMAR BHANDARI 
 

 Bhandari Villa Sd/- 
 Durg - 491 002 (M. P.)  
 Business  

7. SHYAM   SUNDER TIBREWAL 
 

 Mohan Road, Nai Bazar 
Deoria - 273 001 (U. P.) 

Sd/- 

 Business  

 
Total No. of Equity Shares 700 

(Seven 
Hundred) 

  

Calcutta, dated this 27 Day of July 1989 
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