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Certificate of Incorporation pursuant to change of name 
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014] 

  
 

I hereby certify that the name of the company has been changed from LAUREL ORGANICS LIMITED to KIMIA 
BIOSCIENCES LIMITED with effect from the date of this certificate and that the company is limited by shares. 
 
Company was originally incorporated with the name Laurel Organics Limited. 
 
Given under my hand at New Delhi this Fourth day of January two thousand nineteen.

GOVERNMENT OF INDIA 
MINISTRY OF CORPORATE AFFAIRS 

 

4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

RoC - Delhi
Registrar of Companies 

 

SANJAY BOSE

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

VILLAGE BHONDSITEHSIL SOHNA, DISTT GURGAON, GURGAON HARYANA, Haryana, 
India, 000000

L24239HR1993PLC032120Corporate Identification Number (CIN): 

Office of the Registrar of Companies

DS Ministry of 
Corporate Affairs - 
(Govt of India) 23

Digitally signed by DS Ministry of Corporate Affairs - 
(Govt of India) 23 
DN: c=IN, o=Ministry of Corporate Affairs - (Govt of 
India), ou=CID - 986142, postalCode=110001, 
st=Delhi, street=NR METRO STATION, 2.5.4.51=4th 
FLOOR IFCI TOWER NEHRU PLACE, cn=DS 
Ministry of Corporate Affairs - (Govt of India) 23 
Reason: I attest to the accuracy and integrity of this 
document
Date: 2019.01.04 16:56:28 +05'30'
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(THE COMPANIES ACT, 1956/2013) 

(COMPANY LIMITED BY SHARES) 

MEMORANDUM OF ASSOCIATION 

OF 

KIMIA BIOSCIENCES LIMITED  
(Formerly Known as LAUREL ORGANICS LIMITED 

 

I. The name of Company is KIMIA BIOSCIENCES LIMITED (Formerly Laurel Organics 
Limited). 
 

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

III. The objects for which the Company is established are:- 
 

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

 
1. To manufacture, produce, refine, process, formulate, buy, sell, export, import or otherwise 

deal in all types of drugs, antibiotics, drug intermediates, pharmaceuticals, heavy and light 
chemicals, chemicals, chemical elements and compounds including laboratory and scientific 
chemicals of any nature used in the pharmaceutical Industry, medicinal food preparations’, 
agricultural chemicals, fertilizers, petrochemicals, insecticides, Industrial chemicals or any 
mixtures, derivatives and compound thereof. 
 

2. To manufacture, process, refine, formulates, buy, sell, export, import and deal in drug 
intermediates fermentations, enzyme products, alcohol, fructose, acids and starches, heavy 
and fine chemicals, hospital requisites, toilet requisites, sera, proprietary medicines, 
vaccines, biological contraceptives, medical gases, surgical equipments and materials, 
medicated surgical dressings, dental goods of all descriptions, optical goods of all 
descriptions, diagnostic agents, clinical diagnostic equipment, industrial and technical drugs 
and chemicals, oils and tinctures, extracts aromatic chemicals and synthetic herbal and 
natural perfumes, soaps , toiletries, cosmetics, perfumes preparations’ of hair, dyes, essential 
items for every day use in domestic hygiene and other purposes. 
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To inv€sl any moneys orl,ecomrary norlarrlre lmebeins requne( to' atry ot
lhe p!rpo56 orlheCompany insrch inveshenls (ou,er (,ansLrares orsro.k
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made @d dircclions irsuad lry Fes.rv6 B.ok ot Lndia, |o bororv or ralso or
S-GUErhepaynsnrolnonJYii's.Lc'nrno ar,!'ecompany6B'lr,n, anu
m paddlr by lh6 +sJs or daoe.rrs\ o.d€b.trLro.sL.( p--p.uJr o.
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€ovehm$t ot India and olner prcmtslory noras, bl[s ol r5dif,g, warsrs,
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. .nd malnren.n@ ol rh636 produols_
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bdlldinqs and r€ar Bsbb equtred ror ndl,*torins, pbcessing, rasporal6n
.nd tEdirc busjn$ a o{s c6i@id, no.rommerciat, seMce ahd
buslnbs pep6€5 and io rinance hdushal onlerpftes and promolo and assist
Compdles engaged in industialq in t adiis or any orh€r busin€ss.

?a ro; l,acrure, prcduce, build, consruc!. er6cr, insbt, impon. elpon, buy,

. aogurE, rep3jri h.inbin, hire, te! on hn€, ssll di5p6o of or cootihg tNeF, air

...oondl0oni.9 plants, ,ator .oot.6, oirensin.s, scjeititic and taborarory
eqL{pm6nr6, machtnery, appaBtu rhereol and th. pranl,

. machineryi€quiphent.ndadlssdiesrcqun.dlorrh6mandtacrure,produdibn
E

t
l.
I
it

{

q

*

*

I

i
,:

2/. To haru.l.cuJre. p?oduce bufld. iEE. 
"?d e,hrt bu/, c.qui,e. r6pr,.

n:'rfrrn, se , di.Ne ot, sloE o. orhsi*ise deat ln .omme.ci5 ,ine d.masr .
aid mdM' cnere'3,nc Flo -hsmtds.6.i ioinr, by d..r(dpod-(F

manulacturE, producrion and haihr.nffi. ct thess produ.rs

23, To design, hanufa.rure and ofier d io suppty trom olher soucss'*re?krs 
!&ka!ins aoi pa.kalri! slse;s !16]| -,ypes .nd a r.iai€d

*. t" 
'."*"r'. ;-""*. 

",Id, 
rc6r. ersr, rmpon, 6rpon.a!r. acqure, Gpar,

marnbrn, 56[, disposo of, .ror! v._!iot6 and oth6r equipmenl and lhe

b $E nne :Hi h* i. isce ft.@ d@ b 6FE

30. To buird, bg/, acqutre, hre, run. rapar. hatnum,

conslucr, impo( *po( dispose.r or otheMise
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36. To buy, m4utacrur. Dr d-^^ ^- ,

nf$,s;**:*Iyr-. 
" 

*;"f r',,;:: [.:'"',r#,,T:

ijjj#,l;1itrJilii6""!::u:itl:" -; 
""" 

m ;
-*r,.",v -q,,*a t 

"Jii, 
-

" 

ffii{Jl"fk:"*,*$",fi".."+i}i,j,*:*fl
3B ro kry on rn any pe ofU

f nl"';";nt*[*rlr:*#r,4,,n"ffi
"" li,ili.";,ii1lii";;fliil,3;1 111.1 1",r 

*e,;r" 
"o**""r,

li,'"llil' li;"ll;:,""11*.:Tli.::; ;; ; ;:::l*"l"iTi'il-" :::"J,

fl ;,Tr";,":fl Illf r:,"ii:.:!ii..::11#lri;,n#ir*,*.-,'*",*, ;i;;::; :'"::lf:i 9.si.e,t.!,*,hh,6,,.,..;,;;J
"*n,"..v..a.n., p.o,"iiffi $:"ll,.;li ::.,:Jl::,T:,:;:,:,-r

40. To ac! e Frnoorat .nd Mai<".",,r._"",rt *.
"J;tr'jJ*""jj[*"sbuildlnoconllado's'

!:

a
}

::



43. To carry o h lndia and ols€whoBlherade.rbusiness ot iron masrers. sreel
makeB end eleel mnv.deGi monuddu€e o{ 1610 m5.g,h6se coriary
propdeioE, mlne pioldeb6, 6ke manuhcuers, mine6, sm6tre6, engineoE,
iin plale makd3 ed nd rolndeu i. at! rhair respecriv€ b.anches

44, Torcrearchioi ger,work,6jss,naremer6atrbule,serlanddearintrcn,sreet,
brs3.,copp.r,.rumritumandslo6arm6hrs$d m6dnc.ubsranc€s i.crudinq
alloy, @al, non .tone, tiheslort.r mdgM6s6ft€(o hans4€se, magnis e
clay! llr€ clay, brck day, bdck dr01s, biliks.nd orher mebis, sine.ats and
nhersl sub3Lhoos ed t6 m dacrle sd 3o[ biquitres and orhe' r!e] and
gafdy t6 urd6i.l: ,rd e,ry m any bisrns, rffito. or oper4ion
commonly uhds,tsk.n or . neo or by erpro,e.i p'o.pe"ro's qr.
congsstona' l3s and to *(h hr, kil get, c'rc,.e, r rou.- uaargdJe. o' sst
'6111B, d pEpaG ror Ih€ ma^or sny quadz ad a'6 a^d n.-qatslosbnce,' and tobuy,lellmarr..uo andd*tr m'n.B, rd tr'neratsubsral.es ard
ro buy, 3.n lMd4r': &d d..l h mwd and ,Ed yddrt Dtair Bnd .:
maohinBry 4d orhar thrnds cspahle olbeinq used in Fin€clion wiIh fiininq or '
mohnueical oP8E0otu,

45, To buy. m&ulactuE sembl6, prodse, acqun6. erkacr. exrlde. imporr.
:opair, improv. !po(, !so, cns65, sen, hir€, t€t on hne qron, disl,ibule. -

dlspos€ ofi 6 oln.tuE€ deat rn p€cking m.r. ajs made oi ramber, prarjc,
por.rh6he. @roh, par.r hoads,.box*. iur6i ma. mare tex!r6, r.arh.r, Fb.€
qlass, glass, polypiopytene. iercus dd io.-rer@s mehts and oth$ produolr
p.rb, spaB acc6s36ri6, equipm6nrs as atso lo ru.i produce, matnr6in,.
m.ruractu'6, s'qur€, rnpd apor set,, diiposc ot, h,e, rpr 01 hie o.
orh.mr.e d*t in ptant m6chtn6ry, cdmponents, spaBs, pans. sddessories.
equlpmonts or rmp,6m€c rh€.Etor€ ro acr a5 acvtsorc and cmrai:tdF.

F(p6rt dEt6ura. dkP6s or o
novsEd, .yo sl$ter. ald.o.r I
poduc., &quir6.build,@nsn@ibuy,so[,impon,expo.l, hr.e,teiohhkeptant,
mochh6ry ed or@. eoutpmenE Uereto,

domEnic G1u,,:mtrts od ro. (re pu,po* b D_i, &qu6, 1du.a -.e.
producei impoh, .xpod, 86, ooNume, hne, lsl on hirc. disr bur6 oi othefrtse
dlsposg ot tun[ub. hous6 hotd wares, tiktur.., ra]se ceitings, noorings
elerlrer nstatr6r,.n sd Ec,paenr, 'E\t, s ete.r (at
ro_dmolng and 

'6i,rseErton 
at, . ooti1s, lvoGr cooths sJ.'dry "qrpmenr.

.

tr'
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engheenng products EM supp iers ot al kinds, moror, tortss. omiibuses
coaches, tram .ars, locomo ves, raturay ca.r:aqes and lrucrs,ia.rh$
fh'.16,4 opares sap.srs an6r,p36no oFe, arL,a.k. ,o. rorsF,ydlo

53. r. €iry o rhe b6hss o, 
",.'".,,..L 

....,..,,..,". ,.,",,....,."
exponers or:nd deat€c in toehss, prcs, .lrucrurat and ronjns qorks o, a[
kinds and, in panicdar 0)bolrs hd nurs, iver.i wash6G, wrre na[3,3crss,

b'oogsiles,3|g|d[19nJ4EL4dd€y
c1r'.r: rng wasm krngs o oie and p,.$ sorr o, d krs 0, iod,. bs.
wtres, sheets .nd aI \)4G or tatroG dd nonrenoJs ,olim woik i
.oraosbtegare! andg.Is.srr6,.otum1s, rr ees, aeEtdooF ano w,ndo;s
and orherboildhgs m5te,iak. .,. ..

n6.ur&Mers ot and oed,o6 ,n, caotes chahs

moroG and m*hanier and erecricar mrchh€ry. prad sd riu;ss se;e.,iiry

5t lo ra-rn-aruF ,mpol*p
meDuariprepdeto r ersd/orornekseo"d::no,o rhktsarlindror

ryo, cor/snn or c..ryils on a.y oLsi16rjq any orher ma*ei,abts @mmodiu* pnats@ve,

s6 Io , a,y d rhs b sn6s ot trMjactu+G, impono, \, 6 (po, r!5 eo oAateE nru-D*, p,p6 Mdpioe,,rdrqs d 3teet, bcsr, @ppq, (arr rc.,,u00e,. potrlhsle.

, _,* ., 
""_ .,";.i!;;;;;;i#;.

Llli;lJ ''' *"''"' *' 
""v -' ':t"ry "' "m", 

*r,r;...p..""," 
",r 

r'

se ro 
"u,,y 

o. n 
" 

o,"ilu"" *
de3tors in atumlniun casrno,
r,?r.s or a tdesc.iprions.

mand.cru'ets. roundsrs and suoor,.c d and
bo s. rlrr nss powder, bi $ dsand ruDodm

ro-4 yonbulne$ebutdoc,q*."r"" p, nc 
",." ",,,i,"oms*o

],y^ ll"j,*" ,"L*l t" 
",fi"s ",a 

* mg .l ..."' *'".p-,*..
l"'ill'i,1-1i-Ilt"p"':u"l " "nI 

oher n re,ia'rhcl rav ue 6e,J.,y d
:1T:16n'ry.6mbrnod wh dB 6'gr^"$.s *a ..",r.",,,i"q o,"i"*, 

"r 
rh"



To c6'ry on lho bbtnsr as manLtacuas ar o .n poj,ers ot a-o oFate,! I

nd cfirq s-o wsto,ng oqrPre.r. b{o^3
mnn$. bq\ rBiroE, bel 6r'i9i b' amp\, btue prinl,eqLi,re], boit6
!ould3s1d flu'o5, sofipn,ng ard Fsrrg apparslLr, d5e ng.rsrLm..Ei eT6rJ

L@s ad rcnp@trol 9@8 jqsi 
'oors, 

sauoe, over€r o.nec. nde.s, nEr
p,essLre sr4.s. s.indston6e. rorinst bot-,s .no

a.i equ,pnerrio 4

/o.s rvonln.bBrs!3orb,olsB,agenr3,ra.roB,,na-casandbenersh

";T1"':"1.]1":.11..,-l!:'dhsrFocompMyfr.ybnkftmdgga,y

r^op'odrce- rin6h,o, d h6tp rodu.io.or.o smu,,,*cri,ie ieoa,"uor,-o*rbuG, equr6 rtsrc
oocum6rb,y, vldoo or -onskEe ptavs,.drEmas

62.loacl*agmts..d

and indusH6t o@duds, sc,e1r t.c eoods et.clln.c.nd,ompure,

s 6ld rcrnltssior's or"ny kkd

dogi6nrs tn.tuding pr I o,s, r.s t% irograa_.J a-c .c p,ool(emanoalub bLy, tmpo( hotd m

er or hno. ndc1,.ery, .qu omrnr, apparausi
uo.o cas,eua6 a((sssones 0.,r6. spares.

men6. ughrins equtpm6nis, photosrapNc
€qurpm.nls sound 6nd sb,eo iyir.ms. m.renah 

"nd 
too s reoLtred torrnepurpose,d makng. fif ymo tih 

.dmmas, 
rjjare s d or.

Mibul. ! 
'ms 

so r--, -@.r.j or.o,aiquireoro.FNisloldhet'6,prie"ro6,srud.os'.bo,cro,res 
and rqJipr6nl

63. To ad e 6i*klsts, @mmlssion 4an,s, ma!l*r!.ers r+.seid€ .r
ents, dGl,ibulo6, b.oke6 or rirhs, video rit6sr

:is:Ies rlaye*, ,ker6s .qurp.."r ,"a ,a.. 
".s,ae ree,o" ana

64 'lo ron on lne 6i.ress as
mdendk€ lhe s6t€1, purh4o 0,, adved.seto, 5.t" or p-.1t,-5q.
o' .urchalins ar. r.d or hlodl(. pLrc,.!o6 o, vdloob or
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To m.nuld.u'". so". ws,ve dy6 bLy, set,, €^chc.ge. atE.. .onei, h,,,sr,
pbc65, rmpon, erporl or orh.tutre d6atn eiihsr cj p,tr Lpt6s, o.ager ts o,
Raym Ytmi SEpt€ <ib.e srap'€

synrhetic yah3 or a 6d p'oducts,

m6n ad lo buy. sel raoe ,n ey goods Guajty taoed n cny.r t]E ab!v".brcln*s

To @rry on te bBhe* * m4qletuec .nd undenak. conr€ct work in otyit,3l,lotual. ol.ctrlcat, nehanicat and etecironic 6n9in€€ring and rorBul3Ftur€, buy. *r. rhpdL .rr€4 hje d rer d ;.e:6.qqne p,re$.
t6-*6.n, doElop or otheMise deat in 6ngtneenhg items, €qupmonts,
app&a16, i€stns .quipmonG ed anicbc

7l -o e,ry, on bueiness s dsigea, maqjt.cturers
L.@g€re'all}bdoa|naubmooi.gol4[

". 
a.-rua i"a.". una i-pre.*n.,a

ok,6nkd gmds, hatsdar5. ts! ed a(6s rret or , eqJr on6nE h€r€or

c

..t
r-

{
.E

,
i
i
i
!

77 ioh 
'n€ctu'e, 

bJy, s{ erch ge, aG,.repar and/o, sev.e or ohetuEeod h eirlo m prhdpats or .qents, at, ryp€s o. arlomob
mobtyd.s. *oolds, $@cFks &b. (ychs, p,sb1s, p, no1 nnq, , pilon
pms, cyrinde, sre*s. ennecrrnq ,ods. seres ana ornei ,",".";" p"*.

p4,ae..sonsandifung3olsnk:nds,ol
dr d4* ed nhss rccrej b aior'. &o arohe, rings (ap:ore or brrs

ldd.dinspriE,pds o.agentsby sel€.r_.ch4ed b, hnns hrihs or otheryi*..d b etrei L ro 6"d;ke oG, nesqa"d

des. fll reE, whoh*s md rer.r nsh me,c5*L od .ord srorae6

dlve6 auclioneG, &c*$6, whu,finso", 
"""1u," "nd 

ro*"dins uq.nil !"j
ako ro €,rv or rh. bBrd* 4 .&d.a-r",er" ,"p..",, _"'.4;,,._ d
boots. shps. ice, fish .1d o$er .Tpten ar6, app4aus,
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a1. ro_@ry04 he bush6s olloba-on:,ls,n atrirancnes mo,o,e t, h.rA Jp

il",l*Tltl"**-' h* 
"sareds 

sn'jramo.'e'| adkie' uNa, vso,;

32 -o pu$*e. s€n, impo( €rpoii dl rypes or oits Md/or.ary e ocness oreedh o, o[ rroh an otlb.adng eam.dre! ald ss€dr,_d,andJcrurs
rtuo€orl Efiredoir, p€dlm€d eo or,", ry,o j.r. -

' .. ar rypes or maoners hasrer p.odrrs. .ag1er ro;c ,-d ,mpten 61ls ar.asderic r€hcr€ @nrror ddke m,_, _d ;*"d"*

"' r"T:.:{iy.^1-1.:t, "rck 
u.6.,a, ra,y !dr. oa_ .oon rtrhss aroi6 ai w. trGnns dsens. corhm6, ashbssre pro<ji 

"nd 
rud6, .r ;,,,...Eyd@yorhernr ,ak, eanhe*",e, 

""*." "1; 
t", 

"h ", ".d 
,",,;..0""

u.rre rq oi*. r.,_.ca.
hs[tuioN 6nd Geernment or lemi.Gdemamonr bd,*

I:::lt *.'h" caeih 5._-,oL\Ps. hnr,.16<.

radme opressinq q, J.onme.c,ar icdnsaru o6s opq.Ions *cepr rrsurare ina oan.r g I
rgss, and B6nt.ns R"!,r,".. A",, 1r",resp8ctiv.ty.

i]rsrllJllJG {d d€jl6E h dn ryp6 d s}mdc rFsils ,L.h as 
"{.yd 

r€sns d
o{d6hg v.da!es. nodfi€d,&r/d res,nE dpnslorabd,sryrened, &rytaied etri@nrzBd rhrorop,., *crer sorLore, (rr nq rErm o. Mnyb€d rypa. pure or hod ,6d pnilor.. rost.\ e.r..gLm, ron1,

nwm E*yds, amino rffis. sE@tH and uBarur.,ed Do vsred exo{",,p,oFldas. ke,onr. .Esrre, s.,ytr. ,s5,.! or sn va, o, .": i;;,..p,*". ..dmerncpnhg rerr hyd,o.dbon r6hs, {nvt reihs d ojrqenr types

r6smo6 m.rertats. €rasbmd anutstoE, polvhers. surra.. F.ri



s5 10cafl onthebusrneqrold
Jr"* '.*..-"..*". 

""4 'upprqe 
oi p .i r ai, rF'ts4 -o'hiae inse i€'

h5bed4h66-, miriin6.., hces
d;*- 

"^d -dch ts. hate6, d€deB in rabncs and mareiars. a[ hid oi

'ia 
. a*r n.u ou,. r,"a" a .

wilh rh. abov6 bwln€ss. -, ,,

36. To hdlnaoturc allkhds
and pe dd b acl6

37. To oary on lh6 buslne$ ol sandaclu,6E ol or

' hqludinq rhe€l .nd Plale gl6s, oplcal slss, 9l&

oi valches and clocks 01 anY or an d
uhd6de s ELil d€d* thsrsl and ro ihpo.l 4d

de.lers h 9163 Prcducis
wool and labo.arory wzre.

ss. To @rry onlhe bEin*s ol mdd.cluring purchsinq, gelrirg, pr€Painq aod

d€sin;h w*hinq 4d rdll.r soaae, oiE .nd la1s, d6t€.qenls caustio sod a sode

ash, s;dtum d[;re oly.e!1n6, F;iumes, its bv Produdts and al]ied prcducls and

lo produc., €r6cl, extudo r.jso, maxe madelabld imPo( selr, buv, &t 6
.gents. slooklsls, dishbutoE or orhepise deal in all h.ds ol .as6'1ic
ork*dr,rats, ollcal6 ad a! lyp 

.

so. 1o c6ny on tr€ bJs.nds.. ma.da.ruc6 ol or o€a'eb'r o' ds sEikrB
hpon6i and dpone6, epalteG ol opoEung rabEs, op€.arino lighb, head

mirDB, lowleE, bEd3, ,heel chan. lolevs, cupbords irclubarion luh6'

an&slhetlc equlpm6nk ircludhg oxvgd n cvlindeB a ll kinds ol bodv scanF6

x-Ray 6ped;;, x-Ray unir", x. a"y iquipmers .nd .rr othq idi!.r

lnslrumenb.

so lopror'd€P€Boni€ r€qL 
' 

e.*r r".o"".- to.r,n o. t* .."" """a"'"r
con.llianliandprdldinsm asem€ntseNlcesbYprovidingpaconals€rvices
ac.ou AniE, qpitli, .al*mon, sup6rui5ors, solI1eG and bn6urc6, incu'

€rr.N6 lor tasp.''2GIon, ncbse, siaronerv and other aurlrEiv ed
incid6nlalqpenses ot dr. busin€ss ol seNices conlra.t enlered int! bv 3rv

91.' locoryolh.b6h6s01ast amsd geneEllaundrvandlowdh.clean,
pu4lyi..oulbE.ch'{rrg'dly
!repse rot ui:,e all.rbcl* o,waarrqapp,el. houleholo. dome 'uc 6nd orss'
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94. To carry on the business of manufacture of all types of matt and matt products, includtng food
concentrates, baby food and maitine, yeast and allied articles of food and medical preparations,

95, To buy, sell, import, export, manufacture and otherwise dealing as canners, preservers growers
and dealers in fruits, vegetabte products and genera y to carry on the manufacturing and t;ding tnjarns, jellies, pickles, cider, chutney, marmatades vinegar, ketchups, juices, squashes, syrups,powders (edible), drinks, beverages, getatins, essence, ice creams, milk preparations, meat,
sausages, porkpies prawn, potted meats, table delicies and other eatables.

IV. Ihe -rabrrty of the t4embers Is Limrted.

*V. Authorized Share Capital ofthe Company is Rs. 16,38,50,000/_(Rupees Sixteen Crore Thirty_ Eight
Lakh Fifty Thousand) divided into 7,73,31,6O0 (Seven Crore Seventy-inree Lakh Thirty_one Thousand
Six Hundred Eighty ) Equity Shares of Re.l/- (Rupee One Onty) each, 8O,OO,O0O (Eighty Lakh)
Preference Shares of Rs.10/-(Rupees Ten onty) each and 65,18,320 (Sixty Five Lakh Eighteen Thousand
Three Hundred Twenty Only) Compulsory Convertibte preference Share (iCCpS,) of Re. 1/- (Rupee One
Only) each.

*The Capital Clause V altered by the members vlde ordinary resolution passed dated 2grh September,
2019.

H$l}|J$I,.x1!t'"Lgl?':llll'I3

iomPanY Sectetcry

**
 

The Name Clause I altered vide Honble NCLT Chandigarh Bench Order dated 21st August 2018 approving Scheme of Arrangement 
of Amalgamation of Kimia Biosciences ltd.(Transferor Company) with Laurel Organics Limited (Transferee Company).
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THE COMPANIES ACT, 2013 
 

COMPANY LIMITED BY SHARES 
 

ARTICLES OF ASSOCIATION 
 

OF 
 

KIMIA BIOSCIENCES LIMITED(FORMERLY KNOWN AS 
LAUREL ORGANICS LIMITED) 

 
PRELIMINARY 

 
1.  The regulations contained in Table ‘F’ in the Schedule ‘I’ of the Companies Act, 2013 

shall apply to the Company except in as far as otherwise expressly incorporated 
hereinafter. 
 

INTERPRETATION 
 
2. In those Regulations: 

 
 a) ‘Act’ means the Companies Act, 2013 and other statutory modification(s) or re-

enactment thereof for the time being in force and Companies Act 1956, 
wherever applicable; 
 

 b) ‘Applicable Law’ means laws of India, as applicable including, inter alia, all 
applicable statutes, enactments, acts of legislature, ordinances, rules, by-laws, 
Circulars, regulations, notifications, guidelines, policies, directions, directives 
and orders of any Governmental Authority, tribunal, Board or court; 
 

 c) ‘Articles’ means the Articles of Association of a Company; 
 

 d) ‘Company’ means ‘KIMIA BIOSCIENCES LIMITED’ (FORMERLY KNOWN AS 
LAUREL ORGANICS LIMITED). 
 

 e) ‘Director’ means a Director appointed to the Board of a Company. 
 

 f) ‘Promoters’ means and refers to the initial subscribers to the Memorandum and 
Articles of Association of the Company & in accordance with the provisions of 
Section 2 (69) of the Companies Act, 2013. 
 

 g) ‘Company Secretary’ or ‘Secretary’ means a Company secretary as defined in 
clause (c) of sub-section (1) of section 2 of the Company Secretaries Act, 1980 
who is appointed by a Company to perform the functions of a Company 
secretary under this Act. 
 

 h) ‘Debenture’  includes debenture stock, bonds or any other instrument of a 
Company evidencing a debt, whether constituting a charge on the assets of the 
Company or not; 
 

 i) ‘Dividend’ includes any interim dividend. 
 

 j) ‘Document’ includes summons, notice, requisition, order, declaration, form and 
register, whether issued sent or kept in pursuance of this Act or under any 
other law for the time being in force or otherwise, maintained on proper or in 
electronic form. 
 

 k) ‘Office’ means the Registered Office for the time being of the Company. 
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 l) ‘Proxy’ includes Attorney duly constituted under a power of Attorney.  

 
 m) ‘Registrar’ means the Registrar of Companies of the State in which the 

registered office of the Company is, for the time being, situated.  
 

 n) ‘Seal’ means the Common Seal, if any, of the Company. 
 

 o) ‘Tribunal’ means the National Company Law Tribunal constituted under Section 
408 of the Act.  
 

 p) ‘video conferencing or other audio-visual’ means means audio- visual electronic 
communication facility employed which enables all the persons participating in 
a meeting to communicate concurrently with each other without an 
intermediary and to participate effectively in the meeting 
 

 q) ‘SEBI’ means Securities and Exchange Board of India established under section 
3 of the Securities and Exchange Board of India Act, 1992. 
 

3. Unless the context otherwise requires, words or expressions contained in these 
regulations shall bear the same meanings as in the Act or any statutory 
modifications thereof in force. 
 

Share Capital 
 

1. The Share capital of the Company shall be such as given under Clause V of the 
Memorandum of Association as altered from time to time. The Company shall have the 
power to increase, reduce or re-classify the capital for the time being into several 
classes and to attach thereto respectively such preferential, deferred, qualified or 
special rights, privileges or conditions as may be determined by or in accordance with 
the provisions of the Act and the Applicable Law and to vary, modify or abrogate any 
such rights, privileges or conditions in such manner as may for the time being be 
provided by these regulations.  

 
The Company may increase its subscribed capital on exercise of an option attached to 
the debentures issued or loans raised by the Company to convert such debentures or 
loans into shares in the Company subject to the provision of the Companies Act, 2013. 

 
2. Subject to the provisions of the Act and these Articles, 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 or any of them to such persons, in such proportion and on such 
terms and conditions and either at a premium or at par and at such time as they may 
from time to time think fit.  
 

3. If the Company shall offer any of its shares to the public for subscription, such offer 
shall be made in accordance with the provisions of Part I of Chapter III and other 
relevant provisions of the Act. 
 

4. The Company in general meeting may decide to issue fully paid up bonus share to the 
members if so recommended by the Board of Directors. 
 

5. Except so far as is otherwise provided, by the conditions of issue or by these presents, 
any capital raised by the creation of new shares shall be considered part of the existing 
capital of the Company and shall be subject to all the provisions herein contained in 
respect of payment of call and instalments, transfer and transmission, forfeiture, lien 
and otherwise. 
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6.  
(i) Every person whose name is entered as a member in the register of members shall be 

entitled to receive within two months after incorporation, in case of subscribers to the 
memorandum or after allotment or within stipulated time period, as may be 
prescribed by the Act or any other regulations after the application for the registration 
of transfer or transmission or within such other period as the conditions of issue shall 
be provided,— 
(a) one certificate for all his shares without payment of any charges; or 
(b) several certificates, each for one or more of his shares, upon payment of twenty 

rupees for each certificate after the first. 
 

(ii) Every certificate shall be under the seal of the Company which shall be affixed in the 
presence of and signed by two Directors duly authorised by the Board and the 
Secretary, if any or some other person appointed by the Board for the purpose. 
Further out of the two Directors there shall be atleast one Director other than 
Managing or whole time Director, where the Composition of the Board so permits. 
  

(iii) Every certificate shall specify the name of person in whose favour the certificate is 
issued the shares to which it relates and the amount paid-up thereon. 

 
(iv) In respect of any share or shares held jointly by several persons, the Company shall 

not be bound to issue more than one certificate, and delivery of a certificate for a 
share to one of several joint holders shall be sufficient delivery to all such holders. 

 
(v) Shares may be registered in the name of any persons, Company or other body 

corporate. Not more than three persons shall be registered jointly as members in 
respect of any shares. No shares shall, however, be registered in the name of 
partnership firm or a person of unsound mind.  

 
7.  
(i) Subject to the provisions of section 46 of the Act and rules made thereunder, if any 

share certificate be worn out, defaced, mutilated or torn or if there be no further 
space on the back for endorsement of transfer, then upon production and surrender 
thereof to the Company, a new certificate may be issued in lieu thereof, and if any 
certificate is lost or destroyed then upon proof thereof to the satisfaction of the 
Company and on execution of such indemnity as the Company deem adequate, a new 
certificate in lieu thereof shall be given. 
 

(ii) The provisions of Articles relating to issue of share certificate shall mutatis mutandis 
apply to issue of certificates of Securities including debentures of the Company.  
 

(iii) Where a new share certificate has been issued in pursuance of Article 5, particulars of 
every such certificate shall also be entered in a register of duplicate certificates 
indicating against the name of the person to whom the certificate is issued, the 
number and date of issue of the certificate in lieu of which the new certificate is 
issued.  
 

8. Except as required by law, no person shall be recognised by the Company as holding 
any share upon any trust, and the Company shall not be bound by, or be compelled in 
any way to recognise (even when having notice thereof) any equitable, contingent, 
future or partial interest in any share, or any interest in any fractional part of a share, 
or (except only as by these regulations or by law otherwise provided) any other rights 
in respect of any share except an absolute right to the entirety thereof in the 
registered holder. 

 
9.    
(i) The Company may exercise the powers of paying commissions conferred by section 40 

(6) of the Act, provided that the rate per cent or the amount of the commission paid 
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or agreed to be paid shall be disclosed in the manner required by that section and 
rules made thereunder. 

(ii) The commission may be satisfied by the payment of cash or the allotment of fully or 
partly paid shares or partly in the one way and partly in the other. 
 

(iii) The Company may also on any issue of shares or debentures pay such brokerage as 
may be lawful. 

 
10. The Board or the Company, as the case may be, may, in accordance with the Act and 

the Rules, issue further shares to - 
(a)  persons who, at the date of offer, are holders of equity shares of the Company; 

such offer shall be deemed to include a right exercisable by the person concerned 
to renounce the shares offered to him or any of them in favour of any other 
person; or 

(b)  employees under any scheme of employees’ stock option; or 
(c)  any persons, whether or not those persons include the persons referred to in 

clause (a) or clause (b) above. 
 

11. 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. 
 

12. The Company shall have the power to issue shares with such differential rights as to 
dividend, voting or otherwise, subject to the compliance with requirements as provided 
for in the Act, or any other law as may be applicable. 

 
13. (a) Notwithstanding anything contained herein, the Company shall be entitled to 

dematerialise its shares, debentures and other securities pursuant to the Depositories 
Act, 1996 and to offer its shares, debentures and other securities for subscription in a 
dematerialised form. 
 
(b) Notwithstanding anything contained herein, in the case of transfer of shares or 

other marketable securities where the Company has not issued any Certificates and 
where such shares or other marketable securities are being held in an electronic 
and fungible form, the provisions of the Depositories Act, 1996 shall apply. Further, 
the provisions relating to progressive numbering shall not apply to the shares of 
the Company which have been dematerialized. 

 
(c) Notwithstanding anything to the contrary contained in these Articles, a Depository 

shall be deemed to be the registered owner for the purpose of ownership of 
Securities on behalf of the beneficial owners. 

 
(d) Save as otherwise provided in (c) above, the Depository as the registered owner of 

the Securities shall not have any voting rights or am other rights in respect of the 
securities held by it. 
 

(e) Every person holding shares of the Company and whose name is entered as the 
beneficial owner in the records of the Depositors or the Register of Members, as the 
case may be, shall be deemed to be a member of the Company. The Beneficial 
Owner of shares shall alone be entitled to all the  rights and benefits and be subject 
to all the liabilities in respect of his Shares, which are held by a Depositor. 
 

(f) Nothing contained in these Articles, shall apply to a transfer of Securities effected 
by a transferor and transferee, when both of whom are entered as beneficial 
owners in the records of a depository. 
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(g) The Register and Index of Beneficial Owners maintained by a Depository under the 
Depositories Act, 1996, shall be deemed to be the corresponding register and index 
for the purposes of the Act 

 
 

Issue of Preference Share Capital 
14.  

(h) Subject to the provisions of Section 55 of the Act and rules made thereunder, the 
Company shall have the power to issue preference shares which are or at the option of 
the Company are liable to be redeemed within such period as provided in the Act from 
the date of issue and the resolution authorising such issue shall prescribe the manner, 
terms and conditions of redemption. 
On the issue of Redeemable Preference Shares the following provisions shall take 
effect: 

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

b) No such shares shall be redeemed unless they are fully paid. 
 

c) The premium, if any, payable on redemption must have been provided for out 
of the profits of the Company or the Company's securities premium account 
before the shares are redeemed. 

 
d) Where any such shares are redeemed otherwise than out of the proceeds of a 

fresh issue, there shall, out of profits which would otherwise be available for 
dividend, be transferred to a reserve fund, to be called the "Capital Redemption 
Reserve Account",   a sum equal to the nominal amount of the share redeemed 
and the provisions of the Act relating to the reduction of the share capital of 
the Company shall, except as provided in Section 55 of the Act apply as if the 
Capital Redemption Reserve Account were paid up share capital of the 
Company. 
 

Issue of Sweat Equity Shares 
15.  

(i) Notwithstanding anything contained in Section 53 of the Act but subject to the 
provisions of section 54 read with rules made there under and in accordance with the 
regulations made by the SEBI, the Company may issue Sweat Equity Shares of a class 
already issued, i.e. shares issued to Employees or Directors at a discount or for 
consideration other than cash for providing know-how or making available rights in 
the nature of intellectual property rights or value additions, by whatever name called, 
of a class of shares already issued if the following conditions are fulfilled: 
 
(a) The issue of Sweat Equity Shares is authorized by a special resolution passed by 

the Company in the General Meeting; 
(b) The Resolution specifies the number of shares, their current market price, 

consideration if any and the class or classes of Directors or Employees to whom 
such equity shares are to be issued. 

 

(ii) The rights, limitations, restrictions and provisions as are for the time being applicable 
to equity shares shall be applicable to the sweat equity shares issued under this 
section and the holders of such shares shall rank pari-passu with other equity 
shareholders. 
 

Variation of Shareholders’ Rights 
 

16. If at any time the share capital is divided into different classes of shares, the rights 
attached to any class, (unless otherwise provided by the terms of issue of the shares 
of that class), may, subject to the provisions of Section 48, and whether or not the 
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Company is being wound up, be varied with the consent in writing of the holders of 
three fourths of the issued shares of that class or with the sanction of a special resolution 
passed at a separate meeting of the holders of the shares of that class. 
 

17. To every such separate meeting, the provisions of these articles relating to general 
meetings shall mutatis mutandis apply. 
 

18. The rights conferred upon the holders of the shares of any class issued with preferred 
or other rights shall not, unless otherwise expressly provided by the terms of issue of 
the shares of that class, be deemed to be varied by the creation or issue of further 
shares ranking pari-passu therewith. 
 

Lien 
19.  

(i) The Company shall have a first and paramount lien— 
 
(a) on every share not being a fully paid share, whether solely or jointly, for all 

monies (whether presently payable or not) called, or payable at a fixed time, in 
respect of that share; and 

(b) on all shares (not being fully paid shares) standing registered in the name of a 
single person, for all monies presently payable by him or his estate to the 
Company: 

 
Provided that the Board of Directors may at any time declare any share to be wholly 
or in part exempt from the provisions of this clause. 
 
Unless otherwise agreed, the registration of a transfer of shares shall operate as a 
waiver of the Company's lien, if any on such shares. 
 

(ii) The Company’s lien, if any, on a share shall extend to all dividends payable and 
bonuses declared from time to time in respect of such shares. 
 

20. The Company may sell, in such manner as the Board thinks fit, any shares on which 
the Company has a lien: 
     
Provided that no sale shall be made— 

 
(a) unless a sum in respect of which the lien exists is presently payable; or 
(b) until the expiration of fourteen days after a notice in writing stating and demanding 

payment of such part of the amount in respect of which the lien exists as is 
presently payable, has been given to the registered holder for the time being of the 
share or the person entitled thereto by reason of his death or insolvency. 
Provided that the shares of any member who is indebted to the Company may be 
sold by resolution of the Board , to satisfy the Company's lien thereof, and be 
transferred to the purchaser without the consent and notwithstanding any 
opposition on the part of the indebted member and complete title to the share of 
any such member which shall be sold and transferred against indebted member 
and all persons claiming under him whether he may be indebted to the Company in 
fact or not shall stand transferred and thereupon, the point of the purchaser shall 
be deemed to be the holder of such shares discharged from all dues and calls made 
prior to such purchase, and shall not be bound to see to the application of the 
purchase money nor his titles to the shares be affected by any irregularity or 
invalidity in the proceedings with reference to the sale. 

 
21.  

(i) To give effect to any such sale, the Board may authorise some person to transfer the 
shares sold to the purchaser thereof. 
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(ii) The purchaser shall be registered as the holder of the shares comprised in any such 
transfer. 

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor 
shall his title to the shares be affected by any irregularity or invalidity in the 
proceedings in reference to the sale and after name of the purchaser has been 
entered in the Register in respect of such shares the validity of the sale shall not be 
impeached by any person on any ground whatsoever and the remedy of any person 
aggrieved by such sale shall be in damages only and against the Company exclusively. 

(iv) Where any share has been sold by the Board pursuant to these Articles and the 
certificate in respect thereof has not been delivered to the Company by the former 
holder of such share, the Board may issue a new certificate for such share 
distinguishing it in such manner as it may think fit from the certificate not so 
delivered. Where in any such case the certificate in respect of the share forfeited 
and/or sold is not delivered, and a new certificate for such share has been issued, the 
original certificate shall be treated as cancelled and no claim or title based on such 
certificate shall be binding on the Company. 

 
22.  

(i) The proceeds of the sale shall be received by the Company and applied in payment of 
such part of the amount in respect of which the lien exists as is presently payable. 

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

 
Calls on shares 

23.  
(i) The Board may, from time to time, subject to the provisions of section 49 of the Act, 

make calls upon the members in respect of any monies unpaid on their shares 
(whether on account of the nominal value of the shares or by way of premium). 
Provided that no call shall exceed one-fourth of the nominal value of the share or be 
payable at less than one month from the date fixed for the payment of the last 
preceding call. 
 

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the 
time or times and place of payment, pay to the Company, at the time or times and 
place so specified, the amount called on his shares and the person or persons to 
whom such call shall be paid.  
 

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

24. A call shall be deemed to have been made at the time when the resolution of the Board 
authorising the call was passed and may be required to be paid by instalments. 
 

25. The joint holders of a share shall be jointly and severally liable to pay all calls in 
respect thereof. 

 
26.  

(i) If a sum called in respect of a share is not paid before or on the day appointed for 
payment thereof, the person from whom the sum is due shall pay interest thereon 
from the day appointed for payment thereof to the time of actual payment at such per 
cent per annum, if any, as the Board may determine from time to time. 
 

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

27.  
(i) Any sum which by the terms of issue of a share becomes payable on allotment or at 

any fixed date, whether on account of the nominal value of the share or by way of 
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premium, shall, for the purposes of these regulations, be deemed to be a call duly 
made and payable on the date on which by the terms of issue such sum becomes 
payable. 
 

(ii) In case of non-payment of such sum, all the relevant provisions of these regulations 
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such 
sum had become payable by virtue of a call duly made and notified. 

 
28. 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 claim any money due to the 
Company in respect of his share, it shall be sufficient to prove that the name of the 
defendant is, or was, when the claim arose, on the Register as a member or one of the 
members in respect of the shares for 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, nor that a 
quorum was present at the Board meeting at which any call was made nor that the 
meeting at which any call was made was duly convened or constituted, nor any other 
matter whatsoever, but the proof of matters, aforesaid shall be conclusive evidence of 
the debt. 
 

Transfer of shares 
 

29. Save as provided in Section 56 of the Act, no transfer of a share shall be registered 
unless a proper instrument of transfer duly stamped and executed by or on behalf of 
the transferor and by or on behalf of the transferee has been delivered to the Company 
together with the certificate or, if no such certificate is in existence, the letter of 
allotment of the share.  
The Company shall keep a "Register of Transfers" and therein shall be fairly and 
distinctly entered particulars of every transfer and transmission of any shares.  
 

30. The transferor shall be deemed to remain a holder of the share until the name of the 
transferee is entered in the register of members in respect thereof. Where it is proved 
to the satisfaction of Board that an instrument of transfer signed by or on behalf of 
transferor and by or on behalf of the transferee has been lost, the Company may, if 
the Director– Board  think fit, on an application in writing made by the transferee and 
bearing the stamp required by an instrument of transfer, register the transfer on such 
terms as to indemnity as the Board may think fit.  

 
31. Application for the registration of the transfer of a share may be made either by the 

transferor or the transferee provided that, where such application is made by the 
transferor, no registration shall, in the case of a partly paid share, be effected unless 
the Company gives notice of the application of the transferee in the manner prescribed 
by Section 56 of the Act, and subject to 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 registration of 
transfer was made by the transferee. 

 
32. The Board may, subject to the right of appeal conferred by section 58 of Act and 

Section 22A of Securities Contracts (Regulation) Act, 1956 and other Applicable Laws, 
without assigning any reason for such refusal, may within stipulated time period, as 
may be prescribed by the Act or any other regulations, from the date of which the 
instrument of transfer was delivered to the Company decline to register— 

 
(a) the transfer of a share, not being a fully paid share, to a person of whom they do 

not approve; or 
(b) any transfer of shares on which the Company has a lien. 
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Provided that registration of transfer shall not be refused on the ground of the 
transferor being either alone or jointly with any person or persons indebted to the 
Company on any account whatsoever except a lien on the shares.  

 
33. No transfer shall be made to or registered in the name of a person of unsound mind or 

a partnership firm.  
 

34. The Board may decline to recognise any instrument of transfer unless— 
(a)  The instrument of transfer is in the form as prescribed in rules made under sub-

section (1) of section 56; 
(b)  The instrument of transfer is accompanied by the certificate of the shares to which 

it relates, and such other evidence as the Board may reasonably require to show 
the right of the transferor to make the transfer; and 

(c)  The instrument of transfer is in respect of only one class of shares. 
 

35. On giving not less than seven days’ previous notice in accordance with section 91 and 
rules made thereunder, 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 thirty days at any 
one time or for more than forty-five days in the aggregate in any year. 

 
36. Notwithstanding anything contained in any other provisions of the Articles of 

Association, where any instrument of transfer of shares has been delivered to the 
Company for registration and the transfer of such shares has not been registered by 
the Company, the provisions of Section 126 of the Act regarding dividend, any offer of 
Rights Shares and any issue of fully paid-up Bonus Shares in relation to such shares 
shall apply. 

 
Transmission of Shares 

 
37. If any member of the Company dies, and the Company, through any of its Principal 

Officers, within the meaning of Section 84 of the Estate Duty Act, 1953, has knowledge 
of the death, it shall not be lawful for the Company to register the transfer of any 
shares standing in the name of the deceased member unless the Company is satisfied 
that the transferee has acquired such transfer for valuable consideration or there is 
produced to it a certificate from the Controller, Deputy Controller or Assistant 
Controller of Estate Duty that either the estate duty in respect thereof or the money 
due as the case may be had been paid or will be paid. Where the Company has come 
to know through any of its Principal Officers of the death of any member, the Company 
shall within a month of the receipt of such knowledge, furnish to the Assistant 
Controller, or Deputy Controller of Estate Duty, who is exercising the functions of the 
Income Tax Officer in the case of the Company such particulars as may be prescribed 
by the Estate duty Rules, 1953. 
 

38.  
(i)  On the death of a member, the survivor or survivors where the member was a joint 

holder, and his nominee or nominees or legal representatives where he was a sole 
holder, shall be the only persons recognised by the Company as having any title to his 
interest in the shares. 

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any 
liability in respect of any share which had been jointly held by him with other persons. 

 
39.  

(i) Any person becoming entitled to a share in consequence of the death or insolvency of 
a member may, upon such evidence being produced as may from time to time 
properly be required by the Board and subject as hereinafter provided, elect, either— 
(a) to be registered himself as holder of the share; or 
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(b) to make such transfer of the share as the deceased or insolvent member could 
have made. 

(c) If such person shall elect to have his nominee registered he shall testify that 
election by executing in favour of his nominee an instrument of transfer in 
accordance with the provisions, herein contained, and until he does so, he shall 
not be freed from any liability in respect of shares. 

 
(ii) The Board shall, in either case, have the same right to decline or suspend registration 

as it would have had, if the deceased or insolvent member had transferred the share 
before his death or insolvency. 

 
40.  

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

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by 
executing a transfer of the share. 

 
(iii) All the limitations, restrictions and provisions of these regulations relating to the right 

to transfer and the registration of transfers of shares shall be applicable to any such 
notice or transfer as aforesaid as if the death or insolvency of the member had not 
occurred and the notice or transfer were a transfer signed by that member. 
 

41. A person becoming entitled to a share by reason of the death, lunancy, bankruptcy or 
insolvency of the holder shall be entitled to the same dividends and other advantages 
to which he would be entitled if he were the registered holder of the share, except that 
he shall not, before being registered as a member in respect of the share, be entitled 
in respect of it to exercise any right conferred by membership in relation to meetings 
of the Company: 

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

 
42. If the Board refuses to register the transfer of, or the transmission by operation of law 

of the right to any share, the Company shall, within stipulated time period, as may be 
prescribed by the Act or any other regulations, from the date on which the instrument 
of transfer or the intimation of such transmission as the case may be was lodged with 
the Company, send to the transferee and the transferor or to the person giving 
intimation of such transmission, as the case may be, notice of such refusal. 

 
43. A person entitled to a share by transmission, subject to the right of Directors to retain 

such dividend or money as hereinafter provided, be entitled to receive may give a 
discharge for any dividends or other moneys payable in respect of the share. 

 
44. The Company shall incur no liability or responsibility whatever in consequence of its 

registering or giving effect to any transfer of shares made or purporting to be made by 
any apparent legal owner thereof (as shown or appearing in the Register of Members) 
to the prejudice of persons having or claiming any equitable right, title or interest to or 
in the said shares, notwithstanding that the Company may have had notice of such 
equitable right, title or interest or notice prohibiting registration of such transfer, and 
may have entered such notice, or referred thereto in any book of the Company, and 
the Company shall not be bound or required to regard or attend or give effect to any 
notice which may be given to it of any equitable right, title or interest or be under any 
liability whatsoever for refusing or neglecting to do, though it may have been entered 
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or referred to in some book of the Company; but the Company shall nevertheless be at 
liberty to regard and attend to any such notice; and give effect thereto if the Board 
shall so think fit. 

 
Forfeiture of shares 

 
45. If a member fails to pay any call, or instalment of a call, on the day appointed for 

payment thereof, the Board may, at any time thereafter during such time as any part 
of the call or instalment remains unpaid, serve a notice on him requiring payment of so 
much of the call or instalment as is unpaid, together with any interest not exceeding 
such rate of interest as may be decided by the Board, which may have accrued. 

 
46. The notice aforesaid shall— 

(a) name a further day (not being earlier than the expiry of fourteen days from the 
date of service of the notice) on or before which the payment required by the 
notice is to be made; and 

(b) state that, in the event of non-payment on or before the day so named, the shares 
in respect of which the call was made shall be liable to be forfeited. 

 
47. If the requirements of any such notice as aforesaid are not complied with, any share in 

respect of which the notice has been given may, at any time thereafter, before the 
payment required by the notice has been made, be forfeited by a resolution of the 
Board to that effect. Such forfeiture shall include all dividends declared or any other 
moneys payable in respect of the forfeited share and not actually paid before the 
forfeiture. 
 

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

 
49.  

(i) A forfeited share shall be deemed to be the property of the Company and may be sold 
or otherwise disposed of on such terms and in such manner as the Board thinks fit. 
The forfeiture of a share involves extinction at the time of the forfeiture, of all 
interests in and all claims and demands against the Company, in respect of the shares 
and all other rights incidental to the share, except only such of those rights as by 
these Articles are expressly saved. 
 

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture 
on such terms as it thinks fit. Upon any sale, re-allotment or other disposal of the 
forfeited shares, the certificate or certificates originally issued in respect of the relative 
shares shall (unless the same shall on demand by the Company have been previously 
surrendered to it by the defaulting member) stand cancelled and become null and void 
and have no effect, and the Directors shall be entitled to issue a new certificate in 
respect or a said shares to the person or persons entitled thereto. 

 
50.  

(i) A person whose shares have been forfeited shall cease to be a member in respect of 
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to 
the Company all monies which, at the date of forfeiture, were presently payable by 
him to the Company in respect of the shares. 

(ii) The liability of such person shall cease if and when the Company shall have received 
payment in full of all such monies in respect of the shares. 

 
51.  
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(i) A duly verified declaration in writing that the declarant is a Director, the manager or 
the secretary of the Company, and that a share in the Company has been duly 
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts 
therein stated as against all persons claiming to be entitled to the share. 
 

(ii) The Company may receive the consideration, if any, given for the share on any sale or 
disposal thereof and may execute a transfer of the share in favour of the person to 
whom the share is sold or disposed of; 

 
(iii) The transferee shall thereupon be registered as the holder of the share; and 

 
(iv) The transferee shall not be bound to see to the application of the purchase money, if 

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

 
52. The provisions of these regulations as to forfeiture shall apply in the case of non-

payment of any sum which, by the terms of issue of a share, becomes payable at a 
fixed time, whether on account of the nominal value of the share or by way of 
premium, as if the same had been payable by virtue of a call duly made and notified. 
 

Application to Securities 
 

53. The provisions of this Articles relating lien, calls on shares, transfer, transmission and 
forfeiture of shares, joint holders shall mutatis mutandis apply to any other Securities 
including debentures of the Company. 

 
Alteration of Capital 

 
54. The Company may, from time to time, by ordinary resolution increase the share capital 

by such sum, to be divided into shares of such amount, as may be specified in the 
resolution. 
 

55. Subject to the provisions of section 61 of Act, the Company may, by ordinary 
resolution,— 

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

than its existing shares; 
(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock 

into fully paid up shares of any denomination; 
(c)  sub-divide its existing shares or any of them into shares of smaller amount than is 

fixed by the memorandum; 
(d) 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. 
 

56. The Company may, by special resolution, reduce in any manner and with, and subject 
to, any incident authorised and consent required by law,— 

(a) its share capital; 
(b) any capital redemption reserve account; or 
(c) any share premium account. 
 

Reduction of Capital 
 

57. The Company may, subject to the confirmation by the High Court or tribunal, as the 
case may be, and provisions of the Act and an approval under the Applicable Laws 
from any regulatory authorities, from time to time by special resolution and in any 
manner authorised by law reduce its share capital in any way and in particular may : 

 a) Extinguish or reduce the liability on any of its shares in respect of the share 
capital not paid up; or 
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 b) Either with or without extinguishing, or reducing liability on any of its shares, 
cancel any paid up share capital which is lost, or is unrepresented by-available 
assets or pay off any paid-up share capital which is in excess of the wants of the 
Company; or 

alter its memorandum by reducing the amount of its share capital and of its shares 
accordingly. Further no reduction shall be made if the Company is in arrears in the 
repayment of any deposits accepted by it, either before or after the commencement of 
the Companies Act 2013 or the interest payable thereon. 

 
Capitalisation of Profits 

58.  
(i) The Company in general meeting may, upon the recommendation of the Board, 

resolve— 
(a)  that it is desirable to capitalise any part of the amount for the time being 

standing to the credit of any of the Company’s reserve accounts, or to the credit 
of the profit and loss account, or otherwise available for distribution; and 

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

 
(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the 

provision contained in clause (iii), either in or towards— 
 

(a) paying up any amounts for the time being unpaid on any shares held by such 
members respectively; 

(b) paying up in full, unissued shares of the Company to be allotted and distributed, 
credited as fully paid-up, to and amongst such members in the proportions 
aforesaid; 

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-
clause (b). 

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

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

 
59.  

(i) Whenever such a resolution as aforesaid shall have been passed, the Board shall— 
 
(a) make all appropriations and applications of the undivided profits resolved to be 

capitalised thereby, and all allotments and issues of fully paid shares if any; and 
(b) generally do all acts and things required to give effect thereto. 

 
(ii) The Board shall have power— 

 
(a)  to make such provisions, by the issue of fractional certificates or by payment in 

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

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

(iii) Any agreement made under such authority shall be effective and binding on such 
members 
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Buy-back of Shares 
 

60. Notwithstanding anything contained in these articles but subject to the provisions of 
sections 68 to 70 and any other applicable provision of the Act and rules made there 
under so far as they do not contradict or conflict with any other provision framed in 
this regard by the SEBI or any other law for the time being in force, the Company may 
purchase its own shares or other specified securities. 
 

General meetings 
 

61. All general meetings other than the annual general meeting shall be called extra-
ordinary general meeting. 
 

62. (i) The Board may, whenever it thinks fit, call an extra-ordinary general meeting. 
 

(ii) The Board shall at the requisition made such number of members who hold, on the 
date of the receipt of the requisitions, not less than one-tenth of such of the total paid-
up capital of the Company as on that date carries the right to vote call an extra-
ordinary general meeting of the Company in the manner provided under Section 100 of 
the Act. Where two or more persons hold any shares jointly, a requisition or notice 
calling a meeting signed by first holder or any of the joint holder, if not signed by first 
holder, for the purpose of this Article, have the same force and effect as if it had been 
signed by all of them. The requisition made by the members shall set out the matters 
for the consideration of which the meeting is to be called and shall be signed by the 
requisitionists and sent to the registered office of the Company. 

 
63. In addition to any other meetings, Annual General Meeting of the Company shall be 

held in each year within such intervals as are specified in Section 96 (l) 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. 
 

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

65. Save as is provided in Section 101 (1) of the Act, not less than clear twenty one days’ 
notice either in writing or through electronic mode shall be given for calling General 
Meeting of the Company. The general meeting may be called after giving shorter notice 
if the consent is given in writing or by electronic mode by not less than ninety-five 
percent of the members entitled to vote at such meeting. Every notice of the meeting 
shall specify the place, date, day and hour of the meeting and shall contain a 
statement of the business to be transacted thereat. 
 
Where any such business consists of “special business” as hereinafter defined there 
shall be annexed to the notice a statement complying with the provisions of Section 
102 of the Act. 
 
Notice of every meeting of the Company shall be given to every member of the 
Company, legal representative of any deceased member or the assignee of an 
insolvent member, auditor or auditors of the Company and every Director of the 
Company.  
 
Any accidental omission to give any such notice to or the non-receipt thereof by any 
member or other person who is entitled to such notice shall not invalidate the 
proceeding of the meeting. 
 

Proceedings at general meetings 
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66. The ordinary business of an Annual General Meeting shall be to receive and consider 
the profit and loss account, the Balance Sheet and the reports of the Directors and of 
the Auditors, to elect Directors in the place of those retiring by rotation, to appoint 
auditors and to fix their remuneration and to declare dividends. All other business 
transacted at an Annual General Meeting and all business transacted at any other 
meeting shall be deemed special business. No General Meeting shall be competent to 
discuss or transact any special business which has not been specifically stated in the 
notice of the meeting. 

 
67. The Chairman of the Board of Directors shall preside as Chairman at every General 

Meeting of the Company. If there is no such Chairman or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding the meeting or is 
unwilling to act as Chairman, the members present shall choose another Director as 
Chairman, and if no Director be present or if all the Directors decline to Chair the 
meeting, then the members present shall choose one of them to be Chairman. 
 

68. Any act or resolution which, under these Articles and the Act is permitted or required to be 
done or passed by the Company in General Meeting, shall be sufficiently done or 
passed if effected by an Ordinary Resolution as defined in Section 114 (1) of the Act 
unless either the Act or the Articles specifically require such act to be done or 
resolution to be passed by a specific majority or by Special Resolution as defined in 
Section 114 (2) of the Act. 
 

69. 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. Save as otherwise 
provided herein, the quorum for the general meetings shall be as provided in Section 103 
of the Act. 

Adjournment of Meeting 
 

70. If within half an hour from the time appointed for the meeting, a quorum is not 
present, the meeting, if called upon the requisition of members, shall stand cancelled; 
but in any other case it shall stand adjourned to the same day in the next week, at 
the same time and place, or to such other day and such time and place as the  Board 
may determine and if at such adjourned meeting a quorum is not present, the 
members present, shall be a quorum and may transact the business for which the 
meeting was called. The Company shall give not less than three days’ notice to the 
members either individually or by publishing an advertisement in the newspapers in 
terms of sub-section (3) of section 103 of the Act. 

  
71.  

(i) The Chairman of a General Meeting may with the consent of the meeting at which a 
quorum is present, and shall, if so directed by the meeting, 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. 

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

shall be given as in the case of an original meeting. Save as provided in the Articles, it 
shall not be necessary to give any notice of an adjournment or of the business to be 
transacted at an adjourned meeting. 

 
Voting Rights 

 
72. At any general meeting, a resolution cannot be put to vote on a show of hands but will 

be decided through poll which may include voting by electronic means in terms of the 
provisions Section 108 and 109 of the Act. The poll shall be taken in such manner as 
the Chairman directs and the results of the poll shall be deemed to be the decision of 
the meeting on the resolution in respect of which the poll was demanded. In the case of 
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an equality of votes, on a poll, the question shall be submitted for re-poll and in no event 
shall the Chairman of the meeting be entitled to a second or casting vote. 
 

73. On a poll, every member holding equity shares therein shall have voting rights in 
proportion to his share of the paid-up equity share capital. A member having more 
than one vote, or his proxy or other person entitled to vote for him need not use all his 
votes in the same way. In the case of joint holders the vote of the first named of such 
joint holders who tenders a vote whether in person or by proxy shall be accepted to 
the exclusion of the votes of the other joint holders. On a poll, votes may be given 
either personally or by proxy. No member shall be entitled to vote at any General 
Meeting unless all calls or other sums presently payable by him have been paid, or in 
regard to which the Company has lien and has exercised any right of lien. 
 

74. No objection shall be raised as 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 objection as to the 
qualification of any voter, made in due time, shall be referred by the Chairman of the 
meeting whose decision shall be final and conclusive. 
 

Proxy 
 

75. The instrument appointing a proxy and power of Attorney or other authority; if any, 
under which it is signed, or a notarised copy of that power or authority, shall be deposited 
at the office of the Company not less than 48 hours before the time for holding the 
meeting or adjourned meeting at which the person named in the instrument proposes to 
vote, or, in the case of a poll, not less than 24 hours before the time appointed for the 
taking of the poll; and in default the instrument of proxy shall not be treated as valid. 

 
76. Every instrument of Proxy whether for a specified meeting or otherwise shall, as nearly as 

circumstances will admit, be in the form set out in the rules made under section 105 of 
the Act. 
 

77. 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 
proxy or of the authority under which the proxy was executed, or the transfer of the 
shares in respect of which the proxy is given. Provided that no intimation in writing of 
such death, insanity, revocation or transfer shall have been received by the Company at 
its office before the commencement of the meeting or adjourned meeting at which the 
proxy is used. 

Board of Directors 
 

78. The number of Directors of the Company shall not be less than three and not more 
than fifteen including woman Director. The Company may appoint more than fifteen 
Directors after passing a special resolution. 
 

79. The subscribers to the Memorandum of Association shall be the first Directors of the 
Company. 
  

80. Any person whether member of the Company or not may be appointed as a Director 
and no qualification by way of share holding be required for any Director. 

 
81. Subject to the provisions of section 152 of Act, an independent Director shall hold 

office for a term up to five consecutive years on the Board of the Company but shall be 
eligible for the re-appointment on passing of a special resolution by the Company 
subject to such term of appointment as provided in the listing agreement (including 
any amendments thereto) or any other regulations made under SEBI Act. 
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82. The Company shall have at least one-third of the total numbers of Directors as 
independent Directors at anytime as per the provisions of the Act subject to such 
minimum number of independent Director in the Board of the Company as required 
under the listing agreement or any other rules or regulations made under SEBI Act.  

 
83. Where any investment and finance corporations, such as, Industrial Development Bank 

of India, Industrial Finance Corporation of India, The Industrial Credit and Investment 
Corporation of India Ltd., Life Insurance Corporation of India, Unit Trust of India, or 
any other Corporation or Bank or the State or Central (Government of India, obtain 
shares of the Company, make loans to the Company or give guarantees in connection 
with the grant of a loan to or the supply of machinery for the Company, or where the 
Company enters into a contract with any person or persons for borrowing any money 
or for providing any guarantee or for technical collaboration or assistance or enters 
into any other arrangement, any such body or persons shall be entitled to appoint a 
Director or Directors of the Company if that be agreed to as a condition of the grant of 
a loan or giving of such guarantee or the acquiring of shares or of any other 
arrangement. The nominee Directors appointed by the Financial Institutions shall not 
be liable to retire by rotation subject to the provision to have minimum number of 
rotational Directors. The Directors so appointed shall have the same powers and 
privileges as other Directors of the Company .The said Directors shall hold office at the 
pleasure of any such corporation or Government or persons which shall have full power 
to remove any of the Directors appointed by it and to appoint any other persons in 
place of such Directors. 
 
The nominee Director so appointed shall hold the said office only so long as any 
money remains owing by the Company or any guarantee given by such person(s) is 
outstanding or so long as such body or person holds any shares subscribed by virtue 
of their under writing obligation or so long any other arrangement(s) entered into 
with such person or body is subsisting and such nominee Director so appointed shall 
ipso facto vacates that office immediately the money owing by the Company to such 
body or person is paid off or such person or body ceases to hold any shares in the 
Company so subscribed pursuant to their underwriting obligation or any, guarantee so 
given is discharged or such other arrangement so agreed upon is determined. 
 

84. Remuneration of Directors 
 

(i) The remuneration of the Directors shall, in so far as it consists of a monthly payment, 
be deemed to accrue from day-to-day. The Company may pay remuneration to its 
Directors including managing Director, whole time Director and manager but shall not 
exceed 11% of the net profit during the financial year and in compliance with the 
provisions of section 197 of the Act. In case of inadequate profit or loss, the Company 
may pay such remuneration not exceeding the limits as prescribed under schedule V 
of the Act after complying with the provisions of that schedule.    
 
The Company may pay sitting fees to its Director (other than whole time Director and 
managing Director) shall be entitled to receive such fee for every meeting of the 
Board or Committee thereof attended by him, as may be determined by the Board, 
not exceeding such sum as may, from time to time be permissible pursuant to 
applicable provisions of the Act. The Company may pay differential sitting fees to the 
Directors but such fees shall not pay the fees in excess of that of independent Director 
and woman Director. The sitting fees shall not form part of the remuneration as 
provided in the Act. 
 

(ii) In addition to the remuneration payable to them in pursuance of the Act, the Directors 
may be paid all travelling, hotel and other expenses properly incurred by them— 
(a) in attending and returning from meetings of the Board of Directors or any 

committee thereof or general meetings of the Company; or 
(b) in connection with the business of the Company. 
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(iii) In the case of Directors nominated by Financial Institutions or State or Central 

Government, the fees and expenses for attending the meeting of the Board or a 
Committee thereof, if desired by such Financial Institutions or State or Central 
Government, may be reimbursed to such Financial Institutions or State or Central 
Government. 

 
85. The Company may exercise the powers conferred on it by section 88 of Act with regard 

to the keeping of a foreign register; and the Board may (subject to the provisions of 
that section) make and vary such regulations as it may thinks fit respecting the 
keeping of any such register. 

 
86. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable 

instruments, and all receipts for monies paid to the Company, shall be signed, drawn, 
accepted, endorsed, or otherwise executed, as the case may be, by such person and in 
such manner as the Board shall from time to time by resolution determine. 

 
87. Every Director present at any meeting of the Board or of a committee thereof shall 

sign his name in a book to be kept for that purpose. 
 

88. The office of a Director shall ipso facto become vacant as provided in the Act and rules 
made there under. 
 

Rotation of Directors 
 

89. Not less than two thirds of the total number of Directors shall be persons who are liable 
to retire by rotation. 

 
90. At each Annual General Meeting of the Company one third of such of the Directors for the 

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

 
91. The independent Directors shall not be liable to retire by rotation. 

 
92. The Directors to retire by rotation at every Annual General Meeting shall be those who 

have been longest in office since their last appointment, but as between persons who 
became Directors on the same day, those to retire shall in default of and subject to any 
agreement among themselves, be determined by lot. 

 
93. Save as is permitted by Section 162 of the Act, every resolution of a General Meeting 

for the appointment of a Director shall relate to one named individual only. 
 

94. The Company at the Annual General Meeting at which a Director retires by rotation may by 
resolution, fill the vacant office by appointing the retiring Director or some other person 
thereto. 

 
If the place of the retiring Director is not so filled and the meeting has not expressly 
resolved to leave the vacancy unfilled, meeting shall stand adjourned until the same 
day in the next week, at the same time, and place, or if that day is a national holiday 
until the next succeeding day which is not a holiday, at the same time and place. If at 
the adjourned meeting the place of the retiring Director is still not filled and that meeting 
has as yet not expressly resolved to fill the said vacancy, the retiring Director shall be 
deemed to have been reappointed at the adjourned meeting unless: 

 
(a) at that meeting or at the previous meeting a resolution for the reappointment of such 

Director has been put to the vote and lost; or 
(b) the retiring Director has by notice in writing addressed to the Company or the 

Board of Directors, expressed his unwillingness to be reappointed; or 
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(c)    he is not qualified or is disqualified for appointment; or 
(d) a resolution, whether special or ordinary is required for his appointment or 

reappointment by virtue of any provisions of the Act and has not been passed; 
or 

(e) section 162 of the Act is applicable to the case. 
 

95. The Company may, subject to the provisions of Section 169 of the Act, by ordinary 
resolution of which a special notice has been given to, remove any Director before the 
expiration of his period of office after giving him a reasonable opportunity of being 
heard. The person so appointed shall hold office until the date up to which his 
predecessor would have held office if he had not been so 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, the Board may any time thereafter fill such 
vacancy under the provisions of Article 102 but the Director who was removed in that 
meeting shall not be re-appointed as a Director by the Board of Directors. 
 

96. If any Director appointed by the Company in General Meeting vacates his office as a 
Director before the expiry of his term of office, the vacancy may be filled by the Board 
at a meeting of the Board, but any person so appointed shall retain his office only so 
long as the vacating Director would have retained the same if no vacancy had 
occurred; provided that the Board may not fill such a vacancy by appointing there to 
any person who has been removed from the office of Director under Article 95. 

 
However, any intermittent vacancy of an independent Director shall be filled-up by the 
Board at the earliest but not later than immediate next Board meeting or three months 
from the date of such vacancy, whichever is later. 

 
97. No person not being a retiring Director shall be eligible for appointment to the office of 

Director at any General Meeting unless he or some member intending to propose him 
has, not less than fourteen days before the meeting, left at the office a notice in 
writing under his hand signifying his candidature for the office of Director or the 
intention of such member to propose him as a candidate for that office as the case 
may be. 

Alternate Directors 
 

98. The Board may appoint any person (not necessarily a member of the Company) to act 
as alternate Director for a Director during the latter’s absence for a period of not less 
than three months from India. In case the absent Director is an Independent Director 
then the alternate Director to be appointed in place such Director shall also be 
independent in terms of the provisions of the Act. The alternate Director shall not hold 
office for a period longer than that permissible to the Director in whose place he has 
been appointed and shall vacate the office if and when the Director in whose place he 
has been appointed returns to India. 
   

Proceedings of the Board 
 

99. Minimum Number of meetings 
 

A meeting of the Board of Directors shall hold minimum of four meetings of its Board 
of Directors every year in such a manner that not more than one hundred and twenty 
days shall intervene between two consecutive meetings of the Board.  
 

100. A Director may at any time and the Managing Director or the Secretary shall, upon the 
request of a Director, convene a meeting of the Board. 

 
101. The Board shall appoint one of their members to be the Chairman of the Board and 

may determine the period for which he will hold office. The Chairman shall have only 
such duties and responsibilities as are specifically assigned to him from time to time by 
the Board. In exercising all his powers and responsibilities as the Chairman of the 
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Board, the Chairman will be guided at all times by the Board of the Company. The 
Directors shall have the power to appoint any one of their members to be the Vice 
Chairman of the Board of Directors, who shall be entitled to take the Chair at any 
meeting from which the Chairman is absent. If at any meeting of the Board, neither 
the Chairman nor the Vice Chairman is present, the Directors present shall choose one 
amongst them to be the Chairman for such meeting. 

 
102. Quorum 

 
Subject to the provisions of Section 174 of the Act, the quorum necessary for the 
transaction of the business by the Board shall be one-third of its total strength [any 
fraction contained in that one-third being rounded off as one], or two Directors, which 
is higher, at least two of whom must be Directors identified on a written list that is 
provided to the Secretary of the Company by the majority shareholder of the 
Company, if any, as updated from time to time. Subject to the provisions of Section 
174 of the Act any Director attending a meeting of the Board by means of video 
conferencing or other audio visual means shall be counted in a quorum for such 
meeting. For the purpose of this Article an alternate Director shall be counted in a 
quorum at a meeting at which the Director for whom he is appointed is not present. If 
a quorum shall not be present within fifteen minutes from the time appointed for 
holding a meeting of the Board, the meeting shall be adjourned until such date and 
time as the Chairman of the Board or the meeting shall fix. Provided that where at any 
time the number of interested Directors exceeds or is equal to two-third of the total 
strength, the number of remaining Directors, that is to say, the number of Directors 
who are not interested, present at the meeting being not less than two shall be the 
quorum during such time. 

 
103. A meeting of the Board at which a quorum be present shall be competent to exercise 

all or any of the authorities, powers and discretions by or under these Articles for the 
time being vested in or exercisable by the Board. 

 
104. Questions arising at any meeting shall be decided by a majority vote and, in case of an 

equality of votes, the question shall be submitted for re-poll and in no event shall the 
Chairman of the meeting have a second or casting vote.  

 
105. Subject to the restrictions contained in section 179 of the Act, the Board may, from 

time to time, and at any time, delegate any of its powers to a committee consisting of 
such Director or Directors as it thinks fit and may discharge any such Committee of the 
Board either wholly or in part, and either as to persons or purposes; but every 
Committee of the Board so formed shall, in the exercise of the powers so delegated, 
conform to any regulations that may from time to time be imposed on it by the Board. 
All acts done by any such Committee of the Board in conformity with such regulations 
and in fulfilment of the purposes of their appointment, shall have the like force and 
effect as if done by the Board. 

 
106. (i) A committee shall be constituted in the manner as provided in the Act and elect a 

Chairperson of its meetings. 
 

(ii)If no such Chairperson is elected, or if at any meeting the Chairperson is not 
present within 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. 

 
107. (i) A committee may meet and adjourn as it thinks fit. 

 
(ii) 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 second or casting vote. 
 



 

 Page 21 of 29 

(iii) The quorum for every committee meeting shall be two members personally 
present unless otherwise provided by the Board.  

 
108. All or any act done by a person 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 provision 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 been terminated.  

 
109. (i) No resolution shall be deemed to have been duly passed by the Board or by a 

committee thereof by circulation, unless the resolution has been circulated in draft, 
together with the necessary papers, if any, to all the Directors, or members of the 
committee, as the case may be, at their addresses registered with the Company in 
India by hand delivery or by post or by courier, or through electronic means (includes 
e-mail or fax) and has been approved by a majority of the Directors or members, who 
are entitled to vote on the resolution.  

 
(ii) The Chairperson shall put the resolution to be decided at a meeting of the Board 
where not less than one-third of the total number of Directors of the Company for the 
time being requires that any resolution under circulation must be decided at a meeting. 

 
Minutes 

 
110. The provisions under this article shall be read in conjunction with the secretarial 

standards with respect to general and Board meetings specified by the Institute of 
Company Secretaries of India constituted under section 3 of the Company Secretaries 
Act, 1980, and approved as such by the Central Government and in case of any conflict 
between the secretarial standard and the provisions of the Act, the provisions which is 
more stringent shall be applicable.    

 
(i) The Board shall, in accordance with the provisions of the Act and rules made there 

under, cause Minutes to be kept by making within thirty days of the conclusion of 
every meeting of the Board or of every Committee of the Board, entries thereof in 
books kept for the purpose with their pages consecutively numbered, each page of 
every such book being initialled or signed and last page of the record of 
proceedings of each meeting in such books being dated and signed, in the case of 
minutes of proceedings of a meeting of the Board or Committee thereof, by the 
Chairman of the said Meeting or the Chairman of the next succeeding meeting, 
and, in the case of minutes or proceedings of a General Meeting, by the Chairman 
of the same meeting within the aforesaid period of thirty days or in the event of the 
death or inability of the Chairman within that period, by a Director duly authorised 
by the Board for the purpose, provided that in no case shall the minutes or 
proceedings of a meeting be attached to such books as aforesaid by pasting or 
otherwise. 
 
The minutes shall contain particulars: 
(a)  of the names of the Directors present at each meeting of the Board and of 

any Committee of the Board and in the case of each resolution passed at the 
meeting, the names of the Directors, if any, dissenting from or not concurring 
in the resolution; 

(b)  of all orders made by the Board and Committee of the Board; 
(c)  of all appointments of officers made at any of the meetings of the Board or 

Committee of the Board. 
 

The Minutes of each meeting shall contain a fair and correct summary of the 
proceedings thereat. 
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Provided that no matter need be included in any such Minutes which the Chairman 
of the meeting, in his absolute discretion, considers to be: 

 
(a)   defamatory, or could reasonably be regarded as, defamatory of any person; 
(b)   irrelevant or immaterial to the proceedings; or 
(c)   detrimental to the interests of the Company. 

 
(ii) Minutes of any meeting of the Board or Committee thereof, or of the Company 

in General meeting, it kept in accordance with the provisions of the Section 118 of 
the Act, shall be evidence of the proceedings recorded in such Minutes. The Minute 
Books of General Meetings of the Company shall be kept at the office and shall be 
open to inspection by members on every working day.  

 
Powers of the Board 

 
111. The Board of Directors shall be entitled to exercise all such powers and to do all 

such acts and things as the Company is authorised to exercise to do, subject to the 
provisions of the Act or any other Statute or the Memorandum of the Company or 
these Articles or otherwise, to be exercised or done by the Company in General 
Meetings. 

 No regulations made by the Company in general meeting shall invalidate any prior act 
of the Board which would have been valid if that regulation had not been made. 

 
 Without prejudice to the general powers conferred by the proceedings, Articles and 

powers conferred by these Articles and subject to the provisions of Section 180 and 
other applicable provisions of the Act, the Board of Directors shall have the following 
powers, that is to say: 

 a)  To pay the costs, charges and expenses preliminary and incidental to the 
promotion, establishment and registration of the Company. 

 b)  At their discretion to pay for any property rights, privileges acquire by, or in 
shares, bonds, debentures or other securities of the Company and any such 
shares may be issued either as fully paid up or with such amount credited as paid 
up thereon as may be agreed upon subject always to the liability of all 
shareholders in regard to the debts of the Company and any such bonds, 
debentures, or other securities may be either specifically charged upon all or any 
part of the property of the Company and its uncalled capital or not so charged. 

 c)  To take on lease, purchase or otherwise acquire for the Company, any property 
right or privileges, which the Company is authorised to acquire, at such price and 
generally on such terms and conditions as they may think fit. 

 d)   To appoint any persons or person to hold in trust for the Company, property 
belonging to the Company or in which it is interested or for any other purposes 
and to execute all such instruments and to do all such things as may be 
necessary or requisite in relation to any such trust. 

 e)  To sell, let, exchange or otherwise dispose off absolutely or conditionally any part 
of the property, privileges and undertakings of the Company upon such terms 
and conditions and for such consideration as they may think fit. 

 f)  To appoint and at their discretion remove or suspend such agents, managers, 
secretaries for permanent, temporary or special service as they may from time to 
time think fit and to determine their powers and duties and fix their salaries or 
emoluments and to require securities in such instances and to such amounts as 
they think fit and generally to provide for the management of the Company in 
different parts of India or outside in any countries and to establish and maintain 
branch offices. 

 g)  To buy or procure the supply of all article goods, merchandise and other 
moveable property required for the purpose of the Company and to sell them. 

 h)  To appoint any person or persons to be Attorneys of the Company for each 
purpose, and with powers, authorities and discretions not exceeding those vested 
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in or exercisable by the Board and for such periods and subject to such conditions 
as the Board from time to time think fit. 

 i)  To enter into, carry out, rescind or vary financial arrangement with any banks, 
persons or corporations for or in connection with the Company's business affairs 
and pursuant to or in connection with such arrangements to deposit, pledge or 
hypothecate any property of the Company and to execute and register any 
document relating to the same. 

 j)  To make and give receipt, realise and other discharges for money payable to the 
Company and for the claims and demands of the Company. 

 k)  To compound and allow time for the payment or satisfaction of any debts due to 
or by Company and any claim or and demand by or against the Company and to 
refer matters to arbitration and observe and perform the awards. 

 I)  To sign, draw, accept, endorse and negotiate and discount, for and on behalf of 
the Company, all such cheques, bills of exchange, promissory notes, hundies, 
drafts, government and other securities and all other documents, whether 
negotiable or otherwise as shall be normal in or for carrying on the affairs of the 
Company. 

 m) To institute, prosecute, defend, compromise or abandon any legal proceedings by 
or against the Company or its officers or otherwise concerning affairs of the 
Company. 

 n) To invest and deal with any of the moneys of the Company not immediately 
required for the purpose thereof upon such securities in investments and in such 
manner as they may think fit, and from time to time to vary or realise such 
securities and investments. 

 o)  To enter into negotiations and contracts and to rescind or vary all such contracts 
and to do all acts, deeds and things in the name and on behalf of the Company as 
they consider expedient for or in relation to any of the matters aforesaid or 
otherwise for the purpose of the Company. 

 p) To make and repeal, from time to time bye-laws for the regulations of the 
business of the Company, its officers and servants. 

 q) To deposit money on security or otherwise with other persons or Company or 
companies, whether Banking Company or not, and to invest any funds of the 
Company that are not required for the time being for the general purpose of the 
Company in such investments (other than the share of the Company) as may be 
thought proper and to hold, exchange, sell, vary and dispose off or deal with any 
of the investments of the companies as may be deemed expedient. 

 r) To give credit or deal upon credit with or without security with any persons, 
including a member of the Company of such amount upon such terms and 
conditions as they shall think fit. 

 s) To call any General Meeting of the Company to transact such business as is 
mentioned in the notice convening the meeting. 

 t) To exercise and to carry into effect any or all of the objects and powers 
mentioned or referred to in the Memorandum of Association. 

 
112. Subject to the provisions of the Act and in particular, to the prohibitions and 

restrictions contained in Section 179 and other applicable provisions, if any, thereof 
the Board may from time to time, entrust to and confer upon any Director for the time 
being; such of the powers exercisable under these presents by the Board as it may 
think fit and may confer such powers for such times, and to be exercised for such 
objects and purposes, and upon such terms and conditions, and with such restrictions 
as it thinks fit; and it may confer such powers either collaterally with, or to the 
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 such powers. 
 

113. Subject to the provisions of the Act, the Board may from time to time, as it may think 
fit, delegate to such person or persons as it may choose any of the powers hereby 
conferred upon the Board other than the powers to make calls on members in respect 
of money unpaid on their shares and to issue securities including debentures. 



 

 Page 24 of 29 

 Subject to aforesaid, any bonds, debenture stock or other securities issued by the 
Company shall be under the control of Directors who may issue them upon such terms 
and conditions and in such manner and for such consideration as they shall consider 
to be for the benefit of the Company. 

 
Additional Director 

 
114. Subject to the provisions of section161, the Board shall have power at any time, and 

from time to time, to appoint a person as an additional Director, provided the number 
of Directors and additional Director together shall not at any time exceed the 
maximum strength fixed for the Board by the articles. Such additional Director shall 
hold office only upto the date of the next annual general meeting of the Company but 
shall be eligible for appointment by the Company as a Director at that meeting subject 
to the provisions of the Act. 
 

 Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 
 

115. Subject to the provisions of the Act,—  
 

(i)  A chief executive officer, manager, company secretary or chief financial officer may 
be appointed by the Board for such term, at such remuneration and upon such 
conditions as it may think fit; and any chief executive officer, manager, company 
secretary or chief financial officer so appointed may be removed by means of a 
resolution of the Board;  

(ii) A Director may be appointed as chief executive officer, manager, company secretary 
or chief financial officer. 

(iii) A chief executive officer of the Company who is also a director or managing director 
can also be appointed as the chairperson of the Company 

 
116. Appointment of managing Director, whole time Director or manager 

 
Subject to and compliance with the provisions of Section 196, 197 and other 
provisions of the Act read with schedule V of the Act, a managing Director or whole 
time Director or manger shall be appointed and the terms and conditions of such 
appointment and remuneration payable be approved by the Board of Directors at a 
meeting which shall be subject to approval by a resolution at the next general 
meeting of the Company and in case such appointment is at variance to the conditions 
specified in Schedule V of the Act, then approval of the Central Government is 
required.  
Subject to the provisions of the Act, the Board shall have the power to appoint a 
manager upon such terms and conditions as the Board may think fit. 

 
The Seal 

117.  
(i) The Directors may provide a Common Seal, if any, of the Company, which shall be 

kept in safe custody of the Board. The Board shall have powers from time to time, to 
destroy the seal and substitute a new seal in lieu thereof. 
 

(ii) The seal of the Company, if any, shall not be affixed to any instrument except by the 
authority of a resolution of the Board or of a committee of the Board authorised by it 
in that behalf, and except in the presence of at least two Directors and of the 
secretary or such other person as the Board may appoint for the purpose; and those 
two Directors and the secretary or other person aforesaid shall sign every instrument 
to which the seal of the Company is so affixed in their presence. 
 

Dividends and Reserve 
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118. The Company in annual general meeting may declare dividend, but no dividend shall 
exceed the amount recommended by the Board. 

 
119. Subject to the provisions of section 123 of the Act, the Board may from time to time 

pay to the members such interim dividends as appear to it to be justified by the profits 
of the Company. 

 
120. (i) 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 applicable for any purpose to which the profits of the 
Company may be properly applied, including provision 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, thinks fit. 

 
(ii) The Board may also carry forward any profits which it may consider necessary not 
to divide, without setting them aside as a reserve. 
 
(iii) In the event of adequacy or absence of profits in any year, a Company may 
declare dividend out of surplus subject to the fulfilment of the conditions as specified in 
the rules made there under. 

 
121. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to 

dividends, all dividends shall be declared and paid according to the amounts paid or 
credited as paid on the shares in respect whereof the dividend is paid, but if and so 
long as nothing is paid upon any of the shares in the Company, dividends may be 
declared and paid according to the amounts of the shares. 

  
(ii) No amount paid or credited as paid on a share in advance of calls shall be treated 
for the purposes of this regulation as paid on the share.  
 
(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or 
credited as paid on the shares during any portion or portions of the period in respect of 
which the dividend is paid; but if any share is issued on terms providing that it shall 
rank for dividend as from a particular date such share shall rank for dividend 
accordingly.  
 

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

 
123. The Board may deduct from any dividend payable to any member all sums of money, if 

any, presently payable by him to the Company on account of calls or otherwise in 
relation to the shares of the Company. 

 
124. (i) Any dividend, interest or other monies payable in cash in respect of shares may be 

paid by cheque or warrant sent through the post directed to the registered address of 
the holder or, in the case of joint holders, to the registered address of that one of the 
joint holders who is first named on the register of members, or to such person and to 
such address as the holder or joint holders may in writing direct.  
 
(ii) Every such cheque or warrant shall be made payable to the order of the person to 
whom it is sent.  

 
125. Any one of two or more joint holders of a share may give effective receipts for any 

dividends, bonuses or other monies payable in respect of such share. 
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126. Notice of any dividend that may have been declared shall be given to the persons 
entitled to share therein in the manner mentioned in the Act. 

 
127. No dividend shall bear interest against the Company. 
 

Books and Documents 
 

128. The Board shall cause to be kept in accordance with section 128 of the Act proper 
books of account with respect to: 

 
(a)  All sums of money received and expended by the Company and the matters in 

respect of which the receipts and expenditures take place; 
(b)  all sales and purchases of goods by the Company and: 
(c)  the assets and the liabilities of the Company. 

 
129. The books of account shall be kept at the office or at such other place or places in 

India as the Board may decide, and where the Board so decides, the Company shall, 
within seven days of the decision, file with the Registrar a notice in writing giving the 
full address of that other place. The books of account shall also be open to inspection 
by any Director during business hours provided that the books of account shall also be 
open to inspection by the Registrar or by any officer of Government authorised by the 
Central Government in this behalf. 

 
130. The books of account of the Company shall be preserved in good order for a period of 

not less than eight financial years immediately preceding the current financial year. 
 

Accounts 
 

131. At every Annual General Meeting the Board shall lay before the Company a Balance 
Sheet and Profit and Loss Account made up in accordance with the Provisions of 
Section 129 of the Act and such Balance Sheet and Profit and Loss Account shall 
comply with the requirements of Sections 129, 133, 134 and of Schedule III of the Act 
so far as they are applicable to the Company but, save as aforesaid, the Board shall 
not be bound to disclose greater details of the result or extent of the trading 
transactions of the Company than it may deem expedient. 

 
132. There shall be attached to every Balance Sheet laid before the Company a report by 

the Board in accordance with Section 134 of the Act. 
 

133. A copy of every Balance Sheet including the Profit and Loss Account, the Auditor’s 
Report and every document required by law to be annexed or attached to the Balance 
Sheet or a statement containing the salient features of such documents in such form 
as may be prescribed pursuant to Section 136 of the Act, shall be sent to every 
member of the Company and to every Trustee for the holders of any debentures issued 
by the Company not less than 21 days before the date of the General Meeting at which 
such documents are to be laid. 

 
134. The Company shall comply with Section 137 of the Act as to filing of copies of the 

Balance Sheet, Profit and Loss Account and documents required to be filed annexed or 
attached thereto with the Registrar. 

 
Subject to the provisions of the act, the Directors shall, from time to time, determine 
whether and to what extent and at what times and places and under what condition or 
regulation the accounts and books of the Company or any of them shall be open to 
inspection of members not being Directors, No member (not being a Director) shall 
have any right to inspect the same, except as provided by the Companies Act, or 
authorised by the Board of Directors, or by any resolution of the Company in General 
Meeting. 
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Audit 
 

135. At least once in every year the Books of Account of the Company shall be examined by 
one or more Auditors. 

 
136. The Company appoint in its annual general meeting an individual or a firm as an 

auditor who shall hold office from the conclusion of that meeting till the conclusion of 
its sixth annual general meeting and thereafter till the conclusion of every sixth 
meeting and the manner and procedure of selection of auditors by the members of the 
Company at such meeting shall be such as may be prescribed subject to the 
ratification by members at every annual general meeting. The appointment is made 
with the written consent of the auditor to such appointment, and a certificate from him 
or it that the appointment, if made, shall be in accordance with the conditions as may 
be prescribed, shall be obtained from the auditor. The appointment, remuneration, 
rights and duties of the Auditor or Auditors shall be regulated by section139 to 147 of 
the Act. 

 
137. In case of casual vacancy in the office of auditor, such vacancy shall be filled by the 

Board of the Company within thirty days of such vacation and if such vacancy is 
created due to resignation, the appointment shall be made by the Company in the 
general meeting within three months of the recommendation and the auditor so 
appointed shall hold till the conclusion of next annual general meeting.  

 
138. The Company shall comply with the provisions of the rotation of auditors provided 

under this act and rules made thereunder. 
 

139. Where the Company has a branch office the provisions of Section 143 of the Act shall 
apply. 

 
140. All notice and other communications, relating to any general meeting of the Company, 

which any member of the Company is entitled to have sent to him, shall also be 
forwarded to the Auditor of the Company, and the Auditor shall be entitled to attend 
any general meeting and to be heard at any General Meeting which he attends on any 
part of the business which concerns him as Auditor. 
 

141. The Auditor’s Report (including the Auditors’ separate, special or supplementary 
report, if any) shall be read before the Company in general meeting and shall be open 
to inspection by every member of the Company. 

 
142. Every Balance Sheet and Profit and Loss account when audited and adopted by the 

Company in general meeting shall be conclusive except as regards any error 
discovered therein within three months next after the adoption thereof. Whenever any 
such error is discovered within that period, the account shall forthwith be corrected 
and henceforth shall be conclusive. 

 
Notice and Documents 

143.  
(i) A notice or other document may be given by the Company to any member either 

personally or by sending it by post to him to his registered address or (if he has no 
registered address in India) to the address, if any, (within India) supplied by him to 
the Company for the giving of notice to him. 
 

(ii) Where a notice or other document is sent by post: 
 

(a) Service thereof shall be deemed to have been effected by properly addressing, 
prepaying postage, and posting a letter containing the notice or document provided 
that where a member has intimated to the Company in advance that notices or 
documents should be sent to him under certificate of posting or by registered 
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post with or without acknowledgment due and has deposited with the Company a 
sufficient sum to defray the expenses of doing so, service of the notice of 
document shall not be deemed to be effected unless it is sent in the manner as 
intimated by the member; 
 

(b) such services shall be deemed to have been effected; 
(i) in the case of notice of meeting at the expiration of forty eight hours after 

the letter containing the same is posted, and 
(ii) in any other case, at the time at which the letter would be delivered in the 

ordinary course of post. 
 

144. A notice or other document advertised in a newspaper circulating in the neighbourhood 
of the office shall be deemed to be duly served, on the day on which the advertisement 
appears, on every member who has no registered address in India and has not 
supplied to the Company an address within India for the giving of notice to him. Any 
such member who has no registered address in India shall, if so required to do by the 
Company supply the Company with an address in India for the giving of notices to him. 
 

145. A notice or other document may be served by the Company on the members 
registered jointly in respect of a share by giving the notice to the member named first 
in the Register in respect of the share. 

 
146.  A notice or other document may be served by the Company on the persons entitled to 

share, in consequence of the death or insolvency of a member, by sending it through 
the post in a prepaid letter addressed to the representatives of the deceased member, 
by name or by title, and to assignee; in the case of the insolvent, at the address in 
India supplied for the purpose by the person claiming to be so entitled, or until such an 
address has been so supplied, by giving the notice in any manner in which the same 
might have been given if the death or insolvency had not occurred. 

 
147. Any notice required to be given by the Company to the members or any of them, and 

not expressly provided for by these Articles or by the Act, shall be sufficiently given if 
given by advertisement. 

 
148. Any notice required to be, or which may be given by advertisement, shall be 

advertised once in one or more newspapers circulating in the neighbourhood of the 
Office. 
 

149. Any notice given by advertisement shall be deemed to have been given on the day on 
which the advertisement shall first appear. 

 
150. Every person who by operation of law, transfer or any other means, shall become 

entitled to any share be bound by every notice in respect of such shares duly given to 
the person from whom he derives his title to such share, until such time as his name 
and address are entered in the Register. 

 
151. Any notice or document delivered or sent by post to or left at the registered address of 

any member in pursuance of these Articles shall, notwithstanding such members be 
then deceased and whether or not the Company has notice of his demise, whether 
registered solely or jointly with other persons, for all purposes of these presents be 
deemed to be sufficient service of such notice or document on his executors or 
administrators and all persons, if any, jointly interested with him in any such share. 

 
Secrecy Clause 

 
152. Every Director, Auditor, Manager, Secretary, or Trustee for the Company, its members 

or debenture holders, members of a committee, officer, servant, agent, accountant or 
other person employed in or about the business of the Company shall, if so required by 
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the Board or by the Managing Director before entering upon his duties, sign a 
declaration pledging himself to observe strict secrecy respecting all transactions of the 
Company with its customers and the state of accounts with individuals and 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 when required to do so by the Board or by the law of the Country and as may 
be necessary in order to comply with any of the provisions in these Articles contained.  

 
153. Subject to the Act and these Articles, no member or any other person (other than 

Director) shall be entitled to enter the premises of the Company or to inspect or 
examine the Company's premises or properties or the books of accounts of the 
Company without the permission of the Board of Directors of the Company for the time 
being or to require discovery of or any information respecting any details of the 
Company's trading or any matter which is or may be in the nature of a trade secret, 
mystery of trade, or secret process or of any matter which may relate to the conduct 
of the business of the Company and which in the opinion of the Board will be expedient 
in the interests of the Company to disclose or communicate. 

 
Winding up 

 
154. Subject to the provisions of Chapter XX of the Act and rules made thereunder— 

 
(i) If the Company shall be wound up, the liquidator may, with the sanction of a special 

resolution of the Company and any other sanction 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 consist of property of the same kind or not. 
 

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

 
(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in 

trustees upon such trusts for the benefit of the contributories if he considers 
necessary, but so that no member shall be compelled to accept any shares or other 
securities whereon there is any liability. 

 
Indemnity 

 
155. Every officer of the Company shall be indemnified out of the assets of the Company 

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 in 
which relief is granted to him by the court or the Tribunal. 

 
General Power 

 
156. Where any provisions of the said Act, provides that the Company or its Board of 

Directors shall do such act, deed, or thing, or shall have a right, privilege or authority 
to carry out a particular transaction, only if it is so authorised in its Articles, in respect 
of all such acts, deeds, things, rights, privileges and authority, this Article hereby 
authorises the Company or its Board of Directors to carry out the same, without the 
need for any specific or explicit Article in that behalf. 
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