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I. The name of the Company is SHYAM STEEL INDUSTRIES LIMITED. 
 
II. The Registered Office of the Company will be situated in the State of West Bengal. 
 
III. The objects for which the Company is established are:   
 
A. THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 
 
1. To carry on all or any of the business of manufacturers, processors, commission agents, 

importers, exporters of and dealers in all kinds of ferrous and non-ferrous materials meant for 
any industrial or non-industrial use whatsoever and to carry on the business in iron and steel 
making, stainless steel, hot metals & pig iron produced through blast furnace, cold or hot rolling, 
re-rolling, slitting, edge-milling, sheeting, stamping, pressing, extruding, forging, gas cutting, 
drawing, flattering, straightening heat treatment of all kinds of steel and other metals or any 
other kind of strips, sheets, foils, tapes, high tension wires, rods, plates and any other sections, 
shapes or forms. 

 
2. To set up sponge Iron plant, Induction furnace, blast furnace, sinter plant, continuous castings & 

rolling mill plant, captive power plant from waste or sponge Iron unit for producing sponge 
Iron, steel and alloy steel ingots, steel and alloy steel billets and all kinds and sizes of re-rolled 
sections i.e. flats, angles, rounds, squares, hexagons, octagons, rails, joists, channels steel strips, 
sheets, plates, deformed bars, plain and cold twisted bars, TMT bars, bright bars, shaftings and 
steel structurals. 

 
3. To carry on business of all or any kind of iron and steel founders, steel melters, steel makers, 

steel shapers, and manufactures, mechanical engineers and fabricators, contractors, tool 
makers, brass founders, metal workers, manufactures of steel, metal and malleable grey, casting 
including ferrous, non-ferrous, special and alloy steel, spring steel, forging quality steel 
manufactures processors of all types of forged components and accessories, alloys, nuts, bolts, 
steel rounds nails, tools, all types of hardware items, plate makers, wire drawers, tube 
manufactures, galvanisers, japaners, re-rollers, annealors, enamellers, and electroplaters and to 
buy, take on lease or hire, sell, import, export, manufacture, process, repair, convert, let on hire, 

 
1 Modified in line with Companies Act, 2013 vide special resolution passed at Extra Ordinary General Meeting 
held on March 15, 2019. 



otherwise deal in such products, raw materials, by-products and allied commodities, 
machineries, rolling stock implements, tools, tensils, ground tools materials and conveniences of 
all kinds, and generally to carry on the said business in all or any of its branches. 

 
4. To carry on the business of supervising, liasioning, lifting and handling of all mineral / material 

including coal, iron-ore and their transportation and to carry out all such allied businesses(s) 
and provide service(s) in connection therewith. 

 
5. To generate, accumulate, distribute, transform, convert, transmit, process, develop, store, 

procure, sell, carry, deal and supply renewable and/or non renewable energy including 
electricity for the purpose of light, heat motive power and for all other purpose for which 
electrical energy can be employed and any such products and by products derived from such 
business including without limitation, stream, fuels, ash, conversion of ash into bricks and any 
products derived from or connected with any other form of energy, including without limitation 
to conventional sources such as heat, thermal, hydel and /or from non-conventional sources 
such as tidal ware, wind, solar, geothermal, biological, biogas and coal bed methane and to 
manufacture and deal in all apparatus and things required for or capable of being used in 
connection with generation, distribution, supply, accumulation and employment of electricity 
including hydro electricity, solar power or electricity from mineral and wind power and to 
execute Turnkey Projects on EPC basis mainly EHV sub-stations, Transmission line, RMU 
distribution network etc. 

 
6. To acquire and takeover of all or any of the assets and liabilities of such other Company, body 

corporate, organisation or such person, the acquisition or takeover of which shall be in any 
manner calculated to advance directly or indirectly the objects or interests of this Company or 
otherwise, or to diversify its current line of business, or to add as an additional line of business 
or otherwise. 

 
B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN 

CLAUSE III (A) ARE: 
 
1. To carry on the business of manufacturers, processors, refiners, smelters, makers, fabricators, 

converters, finishers, agents, merchants, buyers, sellers, and dealers in all kinds and forms of 
ferrous and non-ferrous metals, steel including tool and alloy steels, stainless and all other 
special steels, iron and other metals and alloys, aluminium, sponge iron, pig iron and all kinds of 
goods, products, articles or merchandise whatsoever manufactured wholly or partly from steels 
and other metals and alloys and also the business of iron masters, steel and other metals and 
mine owners, covetous, colliery properties, coke manufacturers, Ferro-alloy manufacturers, 
miners, smelters and engineers in all their respective branch and to search for, get, work, raise, 
make merchantable manufacture, process, buy, sell and otherwise deal in all kinds or varieties 
of ferrous and non-ferrous metals and products thereof, coal, coke, brick-earth, fireclay bricks, 
ores, mineral substances, alloys, and metal scrap and to manufacture, produce and distribute all 
types of industrial gases such as oxygen, acetylene, carbon dioxide, argon and such other gasses 
and required accessories 

 
2. To acquire by purchase, lease, exchange, or otherwise and to carry on any the business of 

contractors, iron founders, iron and steel manufacturers, mechanical engineers, civil engineers, 
consulting engineers, project engineers, technical consultants and manufacturers of agricultural, 
industrial and other machines, rolling stocks, parts and accessories, fabricators, tool-makers, 



brass founders, metal-workers, boilers makers, millwright, iron and steel converters, smiths, 
wood-workers, builders, metallurgists, electrical engineers, water supply engineers, chemical 
engineers, chemicals, chemical and physical analysts and manufacturers, builders, contractors 
of pollution and energy saving and pollution control devices, repair, convert, alter, let on hire or 
otherwise deal in machinery implements, rolling stock, hardware and scrap of all kinds. 

 
3. To carry on the business of producers, cultivators, manufacturers, wholesalers, importers and 

exporters of and dealers in all kinds of tobacco, cigars, cigarettes, match-light, pipe smoker's 
requisites and any other articles required by or which may be convenient to smokers, and of 
snuff grinders and merchants and box merchants and to deal in any other articles and things 
commonly dealt in by tobacconists. 

 
4. To establish, set up and run malls, super markets, departmental stores, beauty parlour / beauty 

salons, spa centre, hotels, motels, inns; bars, restaurants, fast food centers, pizzerias, ice-cream 
parlours, amusement and recreation centers, libraries, cold storages, clubs and to act as 
boarding and lodging house keepers, wine, beet and spirit merchants, brewers, masters, 
distillers and manufacturers of ice-creams, aerated mineral and artificial waters and other 
drinks, purveyors and caterers. 

 
5. To establish, set up, design, construct, take over and run all kinds of hospitals, dispensaries, 

clinics, laboratories, medical centers, X-ray and scanning centers, pathological and all types of 
medical facilities, health clubs and to design, manufacture, import, export, buy, sell, install, 
maintain and improve all kinds of equipments and instruments for hospitals, dispensaries, 
clinics, laboratories and health clubs, and buy, sell, manufacture, import, export, treat and deal 
in any kinds of pharmaceuticals, chemicals, medicines, and drugs, hormones, herbals and 
essences. 

 
6. To carry on business of stationers, printers, lithographers, stereotypers, electro-typers, 

photographic printers, photolithography, engravers, disinters, envelop manufacturers, 
bookbinders, account book manufacturers, machine rulers, numerical printers, paper makers, 
paper bag and account book makers, box makers, cardboard manufacturers, type founders, 
photographers, manufacturers and dealers in all kinds of cards including playing, visiting, 
railway, festive, complimentary and fancy cards and valentines, dealers in stamps, agents for the 
payment of stamp and other duties, advertising and publicity agents, designers, draftsmen, ink 
manufacturers, bill sellers, publishers, paper manufacturers and dealers in or manufacturers of 
any other articles or things of character similar or analogous to the foregoing or any of them or 
connected therewith. 

 
7. To open and run cinema-house, studios or distribute motion films, video and audio cassettes 

and laser discs for the exhibition of films, and to produce, finance, exploit and deal in motion 
pictures, photo displays and to conduct and carry on in all their respective branches of the 
business of film producers, manufacturers, licensers, licences, printers, proprietors, hirers and 
dealers and agents for films, of all and every kind and description, cinema equipments, 
photographic instruments and materials, entertainment electronic materials of every kind and 
description and such other functions, operations and works which can be conveniently 
undertaken and carried out by persons in such business. 

 
8. To manufacture, make, produce, purchase, import, export, sell and otherwise deal in, repair or 

recondition ornaments and jewellery of all kinds whether of gold, silver, platinum, rolled gold 



and other metals and alloys, diamonds, rubies, emeralds, pearls or any other precious stones or 
substances and to establish and maintain factories and workshops for manufacturing and 
making such ornaments and jewellery and other articles 

 
9. To acquire and carry on the business of manufacturers, producers, processors, importers, 

exporters, buyers, sellers, of and dealers in all kinds of oils, hydrogenerated, dehydrated, 
deodorized or otherwise and other vegetable products including other oil and all kinds of edible 
oils and oil preparations, allied products, by-products and substitutes for all or any of them and 
to treat utilize any waste arising from any such manufacture, production or process, whether 
carried on by the Company or otherwise. 

 
10. To carry on the business of manufacturers of, distributors, agents and dealers in all kinds or 

classes of paper, boards, cardboards, mill boards and articles made from paper or pulp, plastic 
or materials used in the manufacture or treatment of paper and all varieties of boards, and in 
particular to manufacture and deal in writing paper, printing paper, newsprint paper, absorbent 
paper, wrapping paper, tissue paper, gummed paper, blotting paper, filter paper, art paper, 
blank or bond paper, drawing paper, craft paper, envelop paper, tracing paper, waterproof 
paper, wall and ceiling paper, carbon paper, and photographic paper. 

 
11. To carry on the business of manufacturers, producers, processors, dealers, importers, exporters 

and traders in carboards, packing and packaging materials, packagings wrappers, wrapping 
linings and coverings of all materials including cloth, plastic materials, plastic and bakelite, 
strapping and all other substitutes whether synthetic or not for any of the materials aforesaid 
and all articles and things made or constructed wholly or partly from any of the materials 
aforesaid including the manufacture of containers, boxes, pails, canisters, trunks, suitcases, 
travelling cases and requisites, toys, games, sports and athletics and recreational requisites of 
all kinds. 

 
12. To acquire by purchase, lease, exchange or otherwise and carry on the business of 

manufactures, suppliers, importers, exporters and dealers in refractory goods, fire bricks, 
fire-cements and mortars, acid-proof bricks, insulation bricks, ceramic coatings and other 
ceramic products including glassware and potteries of all types of minerals and chemicals. 

 
13. To carry on the business of manufacturers, exporters, processors, importers, sellers, buyers 

and/or dealers in rubber, synthetic rubber, vulcanising materials, rubber tubes, tyres, films, 
moulded goods, foam rubber, hygienic goods made of rubber and latex, other rubber products, 
transmission belts and conveyors, rubber containers, bottles and closures, rubber lined vessels, 
condoms, toys and other allied goods, leather, floor, cloth, dress preservers, dressing linings, 
umbrellas, waterproof goods and all kinds of articles made therefrom. 

 
14. To carry on the business of manufacturing, buying, selling, playing, exchanging, altering, 

importing, improving, assembling, distributing and dealing in motor vehicles, trucks, tractors, 
chassis, motors, auto-rickshaws, scooters, two-wheelers, three-wheelers, motor cycles, buses, 
lorries, minibuses, vans, engines, locomotives, wagons, coaches, turbines, tanks, ships, vessels, 
boats, flats, barrages, launches, cargo boats, airplanes, airships, flying boats, hydroplanes, 
seaplanes, balloons and aircraft of every description and other vehicles, and components or 
parts thereof, tools, implements, spare parts, accessories and ancillary, materials and products 
for transport or conveyance of passengers, merchandise and goods of every description 



whether propelled or used by electricity, steam, oil, vapor, petroleum, diesel oil, solar or any 
other motive or mechanical power in India or elsewhere. 

 
15. To undertake and carry on the trade and business of shippers, ship owners, ship brokers, 

underwriters, ship managers; tug owners, shipping agents, loading brokers, freight contractors, 
carriers by land and water, transport, haulage and general contractors, barge owners, 
lightermen, dredger, railway and forwarding agents, refrigerators, store keepers, shipstore 
merchants, warehousemen, wharfinger, pier and landing stage owners, ship breakers, 
manufacturers of and dealers in rope, tarpaulin, life saving appliances, ship machinery and 
engines, nautical instruments and ship's rigging rear, fittings and equipments of every 
description, importers of ship and marine equipment of all description and to carry on the said 
business and other ancillary business either as principals or as agents or on commission basis 
or otherwise. 

 
16. To purchase, manufacture, produce, boil, refine, prepare, import, export, sell and generally to 

deal in sugar candy, jaggery, sugarcane, bagasse, molasses, syrups, alcohol, spirits and all sugar 
products as such as confectionery, glucose, sugar-candy, canned fruits, golden syrup and 
aerated and mineral waters and /or by products such as bagasse boards, paper, pulp, butyl 
alcohol, acetone, carbon-dioxide, hydrogen, potash can, wax and fertilizers and food products 
generally and in connection therewith to acquire, construct, operate factories for the 
manufacture of sugar or any of its products or by products and acquire or manufacture 
machinery for any of the above purposes. 

 
17. To act as travelling agents for railways, airways, roadways and shipping lines, cargo business as 

national and international and to provide, arrange, organise and manage all related services 
including booking and reservations for hotels, transport, cinemas, recreation centers, theaters, 
operas, concerts, sports, events, trade fairs, and all other facilities as are generally arranged or 
provided by the travel agents. 

 
18. To carry on in India or elsewhere business as manufacturers, producers, merchants, agents, 

sub-agents, brokers, distributors, canvassers, indentors, consignors, comers, consignees, 
transport agents, dealers, traders, depot managers, importers, and exporters in all kind of 
merchandise, commodities, articles, things and goods. 

 
19. To carry on in India or elsewhere in the world the, business of housing in all its branches and to 

promote, provide, lend, assist, subsidies and arrange for construction, renovation, 
reconstruction, repairing, remodeling, furnishing and establishing of all descriptions, utilities, 
modalities, capacities, dimensions, specifications and uses of houses, house buildings, row 
houses, bungalows, low cost houses, hallo, apartments, multi-storied buildings, chawls, 
residential complexes, towns, shops, colonies, commercial complexes and othet similar 
structures to individuals, Hindu undivided families; group of persons, Government authorities, 
companies, firms, cooperative societies etc. on suitable terms and conditions, with or without 
securities and for the purpose to acquire and purchase lands and buildings and other 
immovable and movable properties and to develop/construct or build, all types of structures, 
buildings, and houses and to act as buyers, sellers, traders, importers, exporters, stockists, 
distributors, commission agents, brokers, contractors, estate owners or otherwise to deal in all 
such immovable and movable properties goods, articles or things which are necessary for the 
purpose of accomplishment of objects under these presents, 

 



20. To carry on the business in India and elsewhere as manufacturer, assemblers, designers, 
builders, sellers, buyers, exporters, importers, factors, agents, hirers and dealers of electronic 
goods, digital and analogue data processing devices and systems, electronic computers, mini 
and micro-processor based devices and system office-automation systems, electro data 
processing equipment, central processing units, memory, peripherals of all kinds, data 
communication equipment and control systems, satellite-communication equipments and 
system, telephone exchange, remote control, systems, software of all kinds Including machine 
oriented and/or problem oriented, sol I ware data entry devices, data 'collecting systems, 
accounting and Invoicing machines. Intelligent terminal controllers, media solid slate devices, 
Integrated circuits, transistors, liquid crystals, liquid display systems, diodes, resistors, 
capacitors, transformers and all related and auxiliary Item and accessories Including all 
components of electronics, hardware and appliances of any type and description. 

 
21. To carry on the business of manufacturers, producers, processors, buyers, sellers, importers, 

exporters and dealers in electric cables, jelly filled cables, telecommunication cables and all 
other kind of cables, wires, conductors, capacitors, electrical goods and appliances, electrical 
machinery, electronic goods, equipments, accessories and appliances, computers and other data 
processing machines and equipments, transmitters, transformers, switch-gears, control gears, 
electric motors, equipments, generators, switch boards, circuits, dry cell batteries, 
accumulators, lamps, papers, cellular phones, fascimiles, gramophones, wireless equipments, 

radios, televisions, teleprinters, transistors, lenses, laying distributing and running 
telecommunication network, mobile and cellular phone services, E-mail services, and other 

relatable goods, materials and services. 
 
22. To carry on business as manufacturers, fabricators, assemblers, developers, processors, 

consultants, programmers, importers, exporters and dealers of and in, all kinds and descriptions 
of electronics, electro mechanical and electrical goods, products, apparatus, materials, computer 
softwares, components, parts and things (whether for industrial, business or household use or 
otherwise) Including without limiting the generality thereof, computers, accounting and 
business machines, communication, telecommunication, and telecommunication devices, 
artificial Intelligence based systems, robots, process or environmental control and adaptor 
devices, automation devices, transistors, receivers, transformers, conductors, magnetic 
materials, micro-ware components, video games, tapes, discs, fittings, switches and all 
hardware, software and peripherals thereto and thereof required for or capable of being for or 
in connection with the manufacture, maintenance, working or servicing of the same and also to 
establish and maintain for the company and for others, data banks, dissemination network and 
services. 

 
23. To carry on the business of spinners, weavers, processors, bailers, pressers and manufactures of 

goods and products from jute, jute cuttings, jute rejections, hemp cotton, wool, silk, synthetic, 
fibre materials, all types of blended fibres and materials and all other fibrous materials, hides 
 and skins and the manufacture, production and/or cultivation thereof 
and the business of buyers, sellers, traders, exporters, importers, consignors, consignees, 
principals and/or agents of and dealers in jute, jute cuttings, jute rejections, colon, wool, 
synthetic fibre/materials, all types of blended fibres and materials and all other fibrous 
materials. 

 
24. To carry on the business of manufacturers, producers, processors, traders, importers, exporters, 

consignors, consignees, principals owners, agents, factors, buyers, sellers of and dealers in all 



kinds of textiles, fabrics, hosiery goods, yarn, nylon, polyester, acrylic, rayon, silk, linen, cotton, 
wool, staple, viscose, synthetics and any other fibre or fibrous materials, whether synthetic, 
artificial or natural textile substances, allied products, by-products and substitutes for all or any 
of them and to treat and utilise any waste arising from any such manufacture, product or 
process whether carried on by the Company or otherwise. 

 
25. To carry on the business of processing, refining, conveying, manufacturing, formulating, using, 

buying, selling, acquiring, packing, dealing, transporting, distributing, importing, exporting and 
depositing of all types of chemicals (both organic and inorganic), petrochemicals and other 
related products including Naptha, Methane, Ethylene, Propylene, Butanes, Napthalene, 
Cyclohexance, Cyuclohexanone, Benzene, Acetic Acid, Cellulose, Acetate, Vinyl Acetates 
Captolactum, Adipic Acid Hexamethylene Diamine, Nylon, Nylon-6, Nylon-6.6, Nylon-6.10, 
Nylon-6.11, Nylon-7 and their fibers, Castings, Moulding Sheets, rods, orthoxylene, Pthalic 
Anhydride, Alkyd Resins, Polyester Staple fiber, Polyester Filament Yarn, Nylon Filament Yarn, 
Nylon Tire Cord, Synthetic Rubbers, Engineering Plastic, Mixed Xylenes, Paraxylene, 
Metaxylene, Toluene, Cumin, Phenol, Styrene, Butadiene, iviethacrolien, Malice Anhydride, 
Methacrylates, Urea, Methanol, Formaldehyde, UF, OF and MF resins, Hyrogencyanide, 
Poly-methyl, Methacrylate, acetylene, PVC Polythylene, Plastic, Melamine, and derivatives, 
thereof, whether liquid, solid or gaseous, Dichloride, Ethylene Oxide, Ethyleneglycol, Polylycols, 
Polyurethane's Parasylenes, Polystyrenes, Polypropylene, Isopropanol, Acetone, Propylene, 
Oxide, Propylene glycol, Acrylonitrite, Acylic Fibers, Allyl chloride, Epichlorhydrin, Aliphatic and 
Aromatic Alcohol's Aldehydes, Ketons, Aromatic Acid, Anluphrides, Vinyl Chloride, acrylic, 
Esters or Oath, meta and terephthalic Acids and all gases, Epoxy resins and all other 
Petrochemicals products and polymers in all their forms like resins, fibers, sheets, mouldings, 
castings, cellophane's colour paints, varnishes, disnifectants, insecticides, fungicides, 
deodorants as well as Elio-chemicals, pharmaceutical, medical, szig, bleaching, photographical 
and other preparations. 

 
26. To carry on the business as manufacturers, makers, importers and dealers in all kinds of 

fertilizers and chemicals whether natural or mixed fertilisers. 
 
27. To carry on business either as manufacturers, producers, traders, exporters, importers, 

Consignees, Consignors, Principals, owners, agents or factors and on either wholesale or retail 
all or any of the business following that is to say, Portland cement, slag cement, white cement 
and all other kinds of cement, cement products, asbestos, paper and pulp, linoleum, wall paper 
and all kinds of floor coverings and wall coverings, fertilizers, manure's pesticides, insecticides 
and products used for agricultural and other farming work, gums, guar seeds, guar gum and 
other industrial and house-hold gums, calcium carbide, calcium Cyanamid, Desulphuristion 
compound, Hydrogen peroxide, Citric Acid, heavy fine and all varieties of Chemicals and 
chemical products, timber, forest products, ice, plumbing and sanitary ware, petrol, machinery, 
accessories and spares, medical requirements, astronomical, photographic, sound and surgical 
instruments, machines and materials, drugs, pharmaceuticals, patent medicines, provisions, 
spices, stores, consumable, articles, drysaltery, medical preparations, restoratives, food, 
stationery, candles, perfuthes, cordials, coal, gas, fuel, alcohol, sugar, glass, plastic, colours, 
cutlery, glassware, chinaware, thermal, and hydel power, aviation materials, grinding materials, 
abrasives, lands, buildings, courtyards, farms, and mineral waters, confectioners, leather and 
leather goods and other allied products, by products and substances and substitutes for all or 
any of them. 

 



28. To establish industrial estates, including selling up of housing colonies, recreation facilities, 
medical relief facilities, water and electricity plants, ancillary and/or auxiliary units required for 
furtherance of the business of the Company. 

 
29. To help, assist, support, aid, establish, acquire or set up and run schools, colleges, training and 

professional institutions, hospitals, dispensaries, music and dance centres or other similar 
institutions for the welfare of the employees of the Company. 

 
30. To carry on any other business which may seem to the Company capable of being conveniently 

carried on in connection with the above objects or calculated directly or indirectly to enhance 
the value of or render profitable any of the property or rights of the Company. 

 
31. To construct, build, develop, maintain, operate, own and transfer infrastructure facilities 

including housing, roads, highways, flyovers, bridges, airports, ports, rail systems, water supply 
projects, irrigation projects, inland water ways and inland ports, water treatment systems, sea 
water desalination plants, reverse osmosis systems, under ground drainage systems, solid 
waste management systems, tertiary treatment plants,  sanitation and sewerage systems or any 
other public facilities of a similar nature; and project for generation and/or distribution  of 
electricity or any other form of power, and any telecommunication services and to deal with the 
same in any manner whatsoever in India or anywhere in the world. 

 
32. To carry on the business of timber merchants, saw mill proprietor and wood preserving and 

treatment operators and timber growers and to buy, sell, grow, prepare for market, import, 
export and deal in timber, teak, plywood and wood of all kinds and to manufacture and deal in 
plywood or other wood and to buy, sale, plant and work for timber estates. 

 
33. To carry on all or any of the business of buying, selling, importing, exporting and dealing in 

plywood, blackboard, laminate, paints, varnishes, electrical and electronic goods, machines, 
tools, hardware items, domestic appliances, cosmetic articles, toilet goods, soaps, detergents, 
plastic materials, food provisions, tea, coffee, beverages, dry cells, batteries, dyes, iron and steel 
materials, cement fabrication items chemicals, adhesives, presentation articles, confectionery 
goods, cutlery goods, stationary goods, ferrous and non-ferrous materials, stainless steel goods, 
aluminium goods, mill stores, textile stores, pesticides, perfumes and essence, drugs, and 
pharmaceuticals goods, radios, televisions, hosiery, readymade garments and cloths, petroleum 
products, medicines, agricultural implements, laboratory equipment, scientific instruments, 
grocery materials, and kirana goods. 

 
34. To purchase or otherwise acquire and held on Invest, out of the surplus fund of the Company 

not immediately required, trade, deal in, mortgage, pledge, assign, sell, transfer, or otherwise 
dispose of any goods, wares, merchandise and all movable property for carrying out business of 
the Company. 

 
35. To purchase or otherwise acquire, assemble, install, construct, alter, equip, repair, remodel, 

maintain, enlarge, operate, work, manage, control, hold, own, lease, rent, charter, mortgage, sell, 
convey or otherwise dispose of any buildings and structures, telephones and other 
communication facilities, data processing system and facilities, machinery, apparatus, 
Instruments, fixtures and. appliances in so for as the same may appertain to or be useful in the 
conduct of the business of the Company. 

 



36. To purchase, charter, hire, build or otherwise acquire any vehicles, vessels or craft of every 
description and to hold, own or work such vehicles, vessels or crafts for business of the 
Company. 

 
37. To pay for any rights or properly acquire by the Company, and to remunerate any person or 

company whether by cash, payment or by allotment of shares, debentures or other securities of 
the company credited as paid up in full or in part or otherwise. 

 
38. To apply for purchase or otherwise acquire and protect and renew in any part of the world any 

patent rights, brevets of de'invention, trade marks, designs, licenses, concessions and the like, 
conferring any exclusive or non exclusive or limited rights to their use, or any secret or other 
Information as to any Invention or research which may scorn capable of being used for any of 
the purposes of the Company or calculated directly or indirectly, to benefit the Company and to 
use, exercise, develop, or grant licenses in respect of, or otherwise turn to account the properly, 
right, or Information so acquired and to expend money in experimenting upon, testing or 
improving any such patents, inventions or rights and without prejudice to the generality of the 
above, any contracts, monopolies or concessions for or in relation to the supply and sale of any 
minerals, metals, products or other substances, materials, articles or things or for in relation to 
the construction, execution, carrying out, improvement, management, administration or control 
of any works and conveniences, required for the purpose of carrying out any of the aforesaid 
business and to undertake, execute carryout, dispose of or otherwise turn to account such 
contracts, monopolies or concessions. 

 
39. To acquire from any person, firm, institution or body corporate, whether in India or elsewhere 

technical information, know how, process, engineering, manufacturing and operating data, 
plans, layout and blue prints useful for the design, erection, operation of plant and machinery 
required for any of the business of the company and to acquire any grant or licence and other 
rights and benefits. 

 
40. To enter into any Governments or any Governments or any authority, supreme, municipal, local 

or otherwise that may seem beneficial to any of the Company objects and to apply for, promote 
and obtain by any Act of, any legislature, charter, fights, powers, privileges. concessions, grants, 
decrees, provisional orders, licences or authorisations of Government – Central or State, or any 
relevant authorities (local or otherwise) or any private party for enabling the Company to carry 
any of its objects into effect or for any purposes which may seem expedient and to oppose any 
proceedings or applications which may seem calculated to prejudice the interests of the 
Company. 

 
41. To undertake commercial obligations, transactions and operations for achievement of the 

objects of the Company with which it was incorporated. 
 
42. To enter into arrangements with companies, firms and persons for promoting and increasing 

the manufacture, sale, purchase and maintenance of goods, articles or commodities of all and 
every kind and descriptions, either by buying, selling or assisting such other companies, firms 
or persons to do all or any of such last mentioned acts transactions and things and in such 
manner as may be necessary or expedient and in connection with or for any of these purposes 
to enter into agreements, give guarantee or security or otherwise assist all or such purposes on 
such terms and in such manner as may be desirable. 

 



43. To lend, invest, deal and advance out of the surplus fund of the Company not immediately 
required either with or without interest or security including in current or deposit account with 
any bank or banks, other person or persons upon such terms, conditions and manner as may 
from time to time be determined and thought proper, to such persons, companies, corporations 
or firms and on such terms as may seem expedient and in particular to customers and others 
having dealings with the Company and to release or discharge any debt or obligation owing to 
the Company. However, the same shall be subject to the provision of the Companies Acts and the 
Company shall not be allowed to do any banking business as defined under the Banking Regulation 
Act, 1949. 

 
44. Subject to the provisions of the Companies Act, 2013 to receive money on loan and borrow any 

money in such manner and with or without allowance of Interest thereupon as the Company 
shall deem fit or raise or secure the payment of money from any bank or banks or any financial 
institution or any other person or persons for the purpose of the company’s business in such 
manner and on such terms and with such rights, powers and privileges as the company may 
think fit and particularly by the issue of bonds, debentures (perpetual or otherwise and 
convertible into shares of this or any other company or not) bills of exchange, promissory notes 
or other obligations or securities of Company ,and to secure the repayment of any money 
borrowed, raised, received or owing by hypothecating and/or in any way encumbering or 
creating any charge on the undertaking and all or any of the immovable and movable properties 
present or future or all or any of the uncalled capital for the time being of the Company and to 
purchase, redeem or pay off such securities and also by similar mortgage, charge, pledge or lien 
to secure the guarantee of performance by the Company or any other person, Company, firm, or 
body Corporate of any obligation undertaken by the Company or any other person, Company, 
firm or body corporate as the case may be and to give the lenders or creditors the powers of 
sale and other power as may seem expedient, provided however, that the Company shall not do 
any banking business as defined in Banking Regulation Act, 1949 and money circulation 
business or Chit-Fund activities. 

 
45. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, 

promissory notes, cheques, hundies, bills of lading, shipping documents, warrants, debentures 
and other negotiable or transferable instruments. 

 
46. To invest any money of the Company out of the surplus fund of the Company not immediately 

required, not for the time being required for any of the purposes of the Company in such 
manner as may be thought proper and to hold, sell or otherwise deal with such investments. 

 
47. To guarantee and to become surety for the payment of money unsecured or secured by or 

payable under or in respect of Promissory Notes, Bonds, Debentures, Stock, contracts, 
Mortgages, Charges, obligations. Instruments and Securities of any Company or of any Authority 
or of any person whatsoever, whether incorporated, or not and generally to transact all kinds of 
guarantee business, or become surety for the performance by long Company, Authority or 
person of any contract or any obligation, and as security for the performance of such guarantee 
or contract of suretyship, to mortgage, charge, or hypothecate all or any part of the undertaking, 
property and the assets of the company. 

 
48. To improve, manage, develop, grant rights or privileges in respect of, or otherwise deal with all 

or any part of the properly and rights of the Company. 
 



49. Subject to the provisions of the Companies Act, 2013 to mortgage, pledge, hypothecate, sell or 
otherwise dispose of the whole or any part or parts of the undertaking of the Company or any 
land, business, properly, rights or assets of any kind of the Company or any share or interest 
therein in such manner and for such consideration as the Company may think fit 

 
50. To establish, or concur in establishing or promoting any company or companies for the purpose 

of acquiring nil or any of the undertakings, business, rights, liberties and properties of the 
Company or for any other purpose which may seem directly or indirectly calculated to benefit 
the Company and to place or guarantee the placing of, underwrite, subscribe for or otherwise 
acquire all or any part of the shares, debentures, or other securities of any such other company 
or companies and to subsidies or otherwise assist any such company or companies either out of 
its own funds or out of funds that it might borrow by Issue of debentures or from bankers or 
otherwise. 

 
51. To vest any real or personal properly, rights or interest acquired by or belonging to the 

company in any person or Company on behalf of or for the benefit of the company and with or 
without any declared trust in favour of the Company. 

 
52. To take into consideration and to approve and confirm and/or carry out all acts, deeds or things 

that may be done or entered into with any person, firm or body corporate by the promoters of 
the Company and further to enter into any arrangement, agreement or contract with the 
promoters and to reimburse thorn for all costs and expenses that may be incurred by them in or 
in connection with the formation or promotion of the Company. 

 
53. To negotiate and enter into agreements and contracts with Indian and foreign individuals, 

companies, Co-operatives and other organisations for technical financial or any other assistance 
for carrying out: of all or any of the objects of the Company or for the purpose of activating 
research and development of manufacturing projects on the basis of knowhow, financial 
participation or technical collaboration and acquire necessary formula and patent rights for 
furthering the objects of the Company. 

 
54. To pay out of the funds of the company all costs, charges, and expenses which the Company may 

lawfully pay with respect to the promotion, formation and registration of or for the business of 
the Company and/or the issue of its capital or which the Company shall consider to be 
necessary including therein the cost of advertising, printing and stationery and commission for 
obtaining the underwriting of shares, debentures or other securities of the Company and 
expenses attendant upon the formation of agencies, branches and local boards. 

 
55. To purchase, takeover or otherwise acquire and undertake the whole or any part of the 

business, property, rights and liabilities of any person, firm or company carrying on or 
proposing to "carry on any business which this Company is authorised to carry on, or possess 
any property or rights suitable for any of the purposes of the Company, or which can be carried 
on in conjunction therewith and to purchase, acquire, sell and deal in property. 

 
56. To procure the incorporation, registration or the recognition of the Company in any country, 

state or place. 
 
57. To establish and regulate branches or agencies, whether by means of local boards or otherwise 

anywhere in India or elsewhere at any place or places throughout the world for the purpose of 



enabling the Company to carry on as business more efficiently and to discontinue and 
reconstitute any such branches or agencies. 

 
58. To apply for membership or become a member of any Stock Exchange, Bullion Exchange, 

Commodities Exchange, Company, Chamber of Commerce, Association, Federation, Society or 
Body Corporate having any objects similar or identical with those of the Company or likely to 
promote the interests of the Company. 

 
59. In accordance with the law for the lime being in force, to reserve or to distribute as bonus 

shares to the members or otherwise to apply as the Company deems fit any money received by 
way of premium on any shares, stocks or debenture-stock of the Company and money arising 
from the Issue by the Company of forfeited shares. 

 
60. To grant pension, allowances, gratuities, benefits, emoluments and bonuses and provident 

funds to employees, managers and directors of the Company and in case of their death to their 
widows, children and other dependents of such persons and also to construct or contribute to 
the construction of houses, dwelling units or quarters for the employees of the Company and of 
other concerns which are or may have contractual relationship of rendering any services to the 
Company and to join with any oilier person, firm or company or doing any of these things. 

 
61. To appoint attorneys for and on behalf of the company and to execute necessary powers in 

favour of the said attorneys to act for and in the name of and on behalf of the Company and to 
revoke all or any of such powers and appointments as may be deemed expedient. 

 
62. To give to any officers, servants or employees of the company any shares or interest in the 

profits of the Company's business or any branch thereof, and whether carried on by means or 
through the agency of any subsidiary Company or not, and for that purpose to enter into any 
arrangement that the Company may think lit. 

 
63. To train or pay for training in India or abroad of any of the Company's employees or any other 

person in the interest of or for furtherance of the Company's objects. 
 
64. Subject to the provisions of Section 182 of the Companies Act, 2013, to establish and maintain 

or procure the establishment and maintenance of any contributory or non contributory pension 
or superannuation funds for the benefit of, and give or procure the giving of donations, 
gratuities, pensions, allowances or emoluments to any person who are or were at any lime in 
the employment or service of the Company, or who are or were at any lime the Directors or 
Officers of the Company and wives, widows, families and dependents of any such persons, and 
also establish any subsidies and subscribe to any institutions, associations, clubs or funds 
calculated to the benefit of or to advance the Interest and well-being of the Company or of any 
such other Company as aforesaid, and to do any of the mailers aforesaid either done in on 
conjunction with any such other company. 

 
65. To receive any gifts of immovable or movable Property and offerings or voluntary donations or 

be quest and legacies either from the shareholders, directors or from any other person for all/or 
any of the objects of the Company. 

 
66. To support, donate, contribute, subscribe, advance or lend with or without interest or at 

concessional rate of interest or otherwise to assist or to guarantee moneys to any charitable, 



benevolent, religious, scientific; educational, national, public or other institutions, trusts, clubs, 
societies, organisations or Individuals or body of individuals on such terms and conditions as 
may seem expedient or for any exhibitions or towards the funds of any other organisations 
subject to the provisions of the Companies Act, 2013. 

 
67. To undertake and execute any trusts, the undertaking whereof may seem desirable and are 

gratuitous or otherwise. 
 
68. To compensate for loss of office to any Managing Director or Directors or other officers of the 

Company within the limitations prescribe under the Companies Act, 2013 or other statutes or 
rules having the force of law and to make payments to any persons whose office of employment 
or duties may be determined by virtue of any transaction in which the Company is engaged. 

 
69. To adopt such means of making known the business or products or interests of the Company as 

may seem expedient and in particular by advertising in the press, by circulars on radio, 
television, video tapes and any such communication channels, by exhibition of works of art of 
interest, by publication of books and periodicals and by granting prizes, rewards and donations. 

 
70. Subject to the provisions of the Companies Act, 2013 to amalgamate, enter into partnership or 

into any arrangement for sharing profits, union or Interest, co-operation, joint venture or 
reciprocal concession with any person, firm, corporation or company in India or outside, 
carrying on or engaged in any business or transaction which the company is authorised or 
engaged in or which can be carried on in conjunction-therewith or which is capable of being 
conducted so as directly or indirectly to benefit the company and further to enter into any 
arrangement or contracts with any person, association or body corporate whether in India or 
outside, for such other purposes that may seem calculated, beneficial and conducive to the 
objects of the Company, 

 
71. To experiment and to incur expenses necessary, for the purposes and with a view to improve 

the present method and process of working the business which the company is authorised to 
carry on and to carry on research for improving, developing or effecting economy and greater 
efficiency in the business of the company or in the process of production, manufacture and 
working of or trading or dealing in the various substances, materials and articles and things or 
with any of the business for which the company is established. 

 
72. To establish, maintain or subsidise and conduct, organise, sponsor and/or assist research in any 

field that may seem calculated to promote any of the business which the company is authorised 
to carry on. 

 
73. To aid  particularly or otherwise any association, body or movement having for its object the 

solution, settlement or surmounting of any industrial or labour problems or troubles or the 
promotion of industry or trade. 

 
74. To purchase or by any other means acquire and protect, prolong and renew whether in India or 

elsewhere any patent rights, licenses, protections and concessions which may appear likely to 
be advantageous or useful to the Company and to use and turn to account and to manufacture 
under or grant licenses or privileges in respect of the same and to spend money in 
experimenting upon and testing and in improving or seeking to improve any patents, 
inventions, or rights which the Company may acquire or propose to acquire. 



 
75. To act as agents or brokers and as trustees for any person or company having similar objects and 

to undertake and perform subcontracts and to do all or any of the above things in any part of the 
world and as principals, agents, contractors, trustees or otherwise and by or through agents, 
sub-contractors or trustees or otherwise and either alone or jointly with others. 

 
76. Upon any issue of shares, debentures or other securities of the Company, to employ brokers, 

underwriters, registrars, commission agents, managers and other agents and to provide for the 
remuneration of such persons for their services by payment of cash or by the issue of shares, 
debentures or other securities of the Company or by granting of options to take the same or in 
any other manner allowed by law. 

 
77. To open and keep a register or registers in any country or countries where it may be deemed 

advisable, to do so and to allocate any number of shares in the Company to such register or 
registers. 

 
78. To sell, sublet, mortgage, lease, manage, develop, exchange, grant license, dispose of, demerge, 

or transfer the business, immovable or movable property, and undertaking of the Company or 
any part thereof or any part of the property, rights and concessions of the Company in such 
manner and upon such terms and conditions and for such considerations, as the board may 
think fit to accept and in particular for cash, shares, debentures, debenture-stock, bonds, or 
securities of any other company. 

 
79. To create any depreciation fund, reserve fund, insurance fund, sinking fund or any other special 

fund whether for depreciation or repairs, replacement, improvement, extension or maintenance 
of any of the properties of the Company by way of Investment Allowance Reserve or any other 
reserve or for redemption of debentures or redeemable preference shares or for any other 
purposes conducive to the interest of the Company. 

 
80. To distribute, in the event of winding up in specie or otherwise as may be resolved, any 

property or assets of the Company or any proceeds of sale or disposal of any property or assets 
of the Company including the shares, debentures or other securities subject to the provisions of 
Companies Act, 2013. 

 
81. Subject to provisions of the Companies Act, 2013, or any other enactment in force, to indemnify 

and keep indemnified officers, directors, agents and servants of the Company against 
proceedings, costs, damages, claims and demands in respect of anything done or ordered to be 
done by them for and in the Interest of the Company and for any loss, damage or misfortune 
whatever which shall occur in execution of the duties of their office or in relation thereto. 

 
82. To do all such other things as may be deemed incidental or conducive to the attainment of the 

above or any of them. 
 
83. To adopt such means of making known the business and facilities carried on by the Company as 

may seem expedient and in particular by advertising in the press, by circulars, and publication 
of books and periodicals and by granting prizes, awards and donations. 

 
84. To borrow or raise or secure the payment of money from any bank or any financial Institution 

or any other person or persons, NRI, NRO, Foreign Bankers and Institution for the purpose of 



the Company's main business in such manner and in such terms and with such rights power and 
privileges as the Company may think fit and particularly by issue of bonds, debentures, bill of 
exchange, promissory notes or other obligations or securities of the Company and with a view 
to hypothecate and/or in any way encumber or create charge of the undertaking and or any of 
the immovable or movable properties, present or future and all or any of the uncalled capital for 
the time being of the Company and to purchase, redeem or payment of any such securities. 

 
85. To amalgamate with any company or companies having objects all together or in part similar to 

those of this company or any other company, subject to the provision of section 230 to 232 of 
the Companies Act. 2013. 

 
86. To open branches in India and elsewhere and to get the company registered in any foreign 

country and adopt such means of making known to the public the business or the products of 
the Company as may seem expedient and in particular by advertising in the press, by circulars 
and publication of books and periodicals. 

 
87. To institute conduct and defend all actions and legal proceedings against the Company and its 

officers. 
 
88. To purchase, take on lease, tenancy or license or in exchange, hire, take over option or 

otherwise acquire any estate, or interest in any properly whether movable or immovable and 
any rights or privileges which like Company may think necessary or convenient for the 
purposes of its business or may enhance the value of any other property of the Company and in 
particular and land (freehold, leasehold or other tenure), buildings, easements, machinery, 
plant, Implements, provisions, hardwares and stock in hand on any such lands to build, 
construct, maintain, enlarge, pulldown, remove, or replace, improve or develop and to work, 
manage and control any buildings, officers, factories, mills, foundries, refineries, furnaces, sheds, 
godowns, shops, roads, way's, bridges or other structures for the purposes, of the Company and 
also for the residence and amenity of its employees, staff and; other workmen and to erect and 
install machinery and plants and other equipments deemed necessary or convenient or 
profitable for the purposes of the Company. 

 
89. To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn  to account or 

otherwise deal with all or any part of the undertaking, property, investments or rights of the 
company. 

 
90. To purchase, take on lease or otherwise acquire any mines, mining rights and land and any 

interest therein and to explore, work, exercise, develop and to account the same. 
 
91. To carry on any business or branches of a business which this Company is authorized to carry 

on by means, or through the agency of any subsidiary company or companies, and to enter into 
any arrangement with such subsidiary company for taking the profits and bearing the losses of 
any business or branches so carried on, or for financing any such subsidiary company or 
guaranteeing its liabilities or to make any other arrangement which may seem desirable with 
reference to any business or branch so carried on, including power at any time and either 
temporarily or permanently to close any such branch or business. 

 
92.  (a) To undertake, carry out, promote and sponsor rural development including any programme 

for promoting the social and economic welfare or of the upliftment of the public in any rural 



areas and to incur any expenditure on any programme of rural development and to assist in 
execution and promotion thereof either directly or through an independent agency or in any 
other manner. Without prejudice to the generality of the foregoing "programme of rural 
development" shall also include any programme for promoting the social and economic welfare 
of or the uplift of the public, in any rural area to promote and assist rural development, or any 
other act relating to rural development for the time being in force and in order to implement 
any of the above mentioned objects or purposes transfer without any consideration or at a lair 
or confessional value and divest the ownership of any properly of the company to or in favour of 
any public or local body or authority/ Central/Stale Government/Public Institution / Trust / 
Fund / Organisation / Person. 

 
(b)  To undertake, carry out, promote and sponsor or assist any activity for the promotion and 
growth of national economy and for discharging social and moral responsibilities of the 
Company to the public or any section of public as also any activity to promote national welfare 
or social, economic or moral uplift of the public or any section of the public and in such manner 
and by such means without prejudice to the generality of the foregoing to undertake, carry out, 
promote and sponsor any activity for publication of any books; literature or newspapers, 
organising lectures or seminars likely to advance these objects or for giving merit awards or for 
giving scholarships, loans, or any assistance to deserving students or other scholars or persons 
to enable them to pursue their studies or academic pursuits or researches and for establishing, 
conducting, or assisting any Institutions, funds, (rusts having any one of the aforesaid objects by 
giving donation or otherwise in any other manner and in order to Implement any of the 
aforementioned objects or purposes transfer without consideration or at a fair or concessional 
value and divest the ownership of any properly of the company to or in favour of any Public or 
Local Body or Authority / Central or State Government / Public Institution / Trust / Fund / 
Organisation / Person. 
 
(c) Subject to provisions of Companies Act, 2013, to give donations and to advance and lend 
money to any person, Institution, organisation, trust fund for benevolent causes on such terms 
and conditions and with or without interest or at concessional rate of Interest as may seem 
expedient. 

 
93. To purchase, acquire, take on lease or exchange lands, buildings, machinery, factories and to 

cultivate any estate, lands, and properties and to grow thereon tea, coffee, cardamoms, cereals, 
foodgrains, cash crops, oilseeds, fruits, wines, vegetables, flowers, cinchona, cotton, and to carry 
on the business of general planters, growers, cores, horticulturists, manufacturers, farmers, 
garden and other produce merchants, dairy farming, including making of condensed and 
powdered milk, cream, cheese, butter and other milk products and the business of poultry 
farming, deep sea fishing, prawn breeding and processing, livestock breeding and processing 
and canning and packaging of food articles, spices, fruits and vegetables and of cultivating and 
exploiting forests and utilizing forest products and to prepare, process, manufacture and render 
marketable the produce of any estate, lands or properties of the Companies and turn such 
produce, products and/or properties to account. 

 
94. To do and perform all such other acts and things as in the opinion of the Directors of the 

Company for the time being, be incidental or conducive to the attainment of the above objects or 
any of them. 

 



IV. The liability of the members is limited, and this liability is limited to the amount unpaid, 
if any, on the shares held by them. 

 
V. 2The Authorized Share Capital of the Company is Rs. 76,50,00,000/- (Rupees Seventy Six Crores 

Fifty Lakhs only) divided into 7,52,50,000 (Seven Crore Fifty Two Lakh Fifty Thousand) Equity 
Shares of Rs. 10/- (Rupees Ten only) each and 12,50,000 (Twelve Lakh Fifty Thousand) 
Preference Shares of Rs. 10/- (Rupees Ten only) each. 
 
 
 

 
2 The Authorised Share capital of the Company has been reclassified to Rs. 10 crore divided into 1,00,00,000 (One 
Crore) Equity shares of Rs. 10/- (Rupees Ten Only) each and subsequently increased from Rs 10 crore to Rs. 70 crore 
each vide resolution of the shareholders passed on March 15, 2019.  
 
Share capital enhanced to Rs. 76.50 Cr pursuant to pooling of the Authorised Capital of Shyamsteel Energy Private 
Limited (SSEPL) vide Order dated 19 August 2022 passed by the Regional Director, Ministry of Corporate Affairs, 
Eastern Region, for Amalgamation of SSEPL with  the Company. 
 



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

Names, Addresses, description and 
occupations of Subscribers 

Number of 
Equity 

Shares taken 
by each 

subscriber 

Signature 
of 

subscriber 

Signature, Names, 
Addresses, 

Description & 
Occupation of 

Witness 
1. SHYAM SUNDER BERIWALA 
S/o. Late Matu Ram Beriwala 
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 
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2. PURUSHOTTAM BERIWALA  
S/o. Shriram Beriwal 
CE/108, Salt Lake City 
Koikata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 

3. LALIT BERIWALA 
S/o. Shyam Sunder Beriwaia 
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 

4. GOVIND BERIWAL  
S/o. Shriram Beriwal 
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 

5. BRIJESH BERIWALA  
S/o. Shyam Sunder Beriwala 
CE/108, Salt Lake City 
Koikata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 

6. RAVI BERIWALA  
S/o. Shyam Sunder Beriwala 
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 

7. MANISH BERIWALA  
S/o. Shyam Sunder Beriwala 
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 

10,000 
(Ten 

Thousand) 

Sd/- 

TOTAL 70,000 
(Seventy 

Thousand) 

  

 
CALCUTTA DATED THE 27TH DAY OF FEBRUARY, 2002 

 



THE	COMPANIES	ACT,	20131	
	

COMPANY	LIMITED	BY	SHARES	
	

ARTICLES	OF	ASSOCIATION	
	
OF	
	

SHYAM	STEELS	INDUSTRIES	LIMITED	
	

The	regulations	contained	in	table	“F”	of	the	first	Schedule	to	the	Companies	Act,	2013	shall	not	apply	to	
the	 Company,	 except	 in	 so	 far	 as	 they	 are	 embodied	 in	 the	 following	 Articles,	 which	 shall	 be	
regulations	for	the	management	of	the	Company.	

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

	
The	 provisions	 of	 the	 Companies	 (Amendment)	 Act,	 2017	 shall	 be	 applicable	 to	 these	 Articles,	 as	
applicable,	and	as	and	when	notified	in	the	official	gazette.		

 
1. INTERPRETATIONS 
 
a) Unless the context otherwise requires, words or expressions contained in these Articles shall bear 

the same meaning as in the Act or any statutory modifications thereof in force at the date on 
which the Articles become binding on the Company. The headings hereto shall not affect the 
construction hereof. In the interpretation of these Articles, unless repugnant to the subject or 
context: 

 
 

Act Means “The Companies Act, 2013” and includes Rules made 
there under and any statutory modification, clarification or 
re-enactment thereof for the time being in force. 

 
1Articles  of  Association  of  the  Company was  adopted  in  substitution  for  and  to  the  exclusion  of  the  existing  Articles  of  Association  vide 

special resolution passed at Extra‐Ordinary General Meeting held on March 15, 2019. 



Annual General Meeting Means a General Meeting of the members held in accordance 
with the provisions of Section 96 of the Act or any adjourned 
meeting thereof 
 

Articles Articles" means Articles of Association as adopted for the time 
being in force or as may be altered from time to time or any 
statutory modification thereof, in accordance with the 
provisions of the Act. 
 

Auditors Means and include those person(s) appointed as such for the 
time being by the Company in accordance with the Act or, 
where so permitted by Applicable Law, by its Board 
 

Applicable Law Means the Act, and as appropriate, includes any statute, law, 
listing agreement, regulation, ordinance, rule, judgment, order, 
decree, bye-law, clearance, directive, guideline, policy, 
requirement, notifications and clarifications or other 
governmental instruction or any similar form of decision of, or 
determination by, or any interpretation or administration 
having the force of law of any of the foregoing, by any 
governmental authority having jurisdiction over the matter in 
question, or mandatory standards as may be applicable from 
time to time. 
  

Beneficial Owner Means and include beneficial owner as defined in clause (a) 
sub-Section (1) of Section 2 of the Depositories Act, 1996 or 
such other law as may be applicable. 

Board Meeting Means a meeting of the Directors duly called and constituted, as 
convened from time to time and any adjournment thereof, in 
accordance with applicable law and the provisions of these 
Articles. 

‘Board’ or ‘Board of 
Directors’ or the ‘Board’ 

Means the Board of Directors of the Company for the time 
being, duly constituted in accordance with law and the 
provisions of these Articles. 

Capital Means the authorized share capital for the time being raised or 
authorised to be raised comprising Equity Shares and 
Preference Shares, for the purpose of the Company 

Chairperson Shall mean the Person who acts as a Chairperson of the Board 
of the Company 



Committee 
	

Means any committee of the Board of Directors of the Company 
formed as per the requirements of Act and the Securities and 
Exchange Board of India (Listing Obligations and Disclosure 
Requirement) Regulations, 2015, as amended (“Listing	
Regulations”) or for any other purpose as the Board may deem 
fit 
 

Committee Meeting 
 

Means a meeting of the Committee of the Board of Directors or 
such other Committee, as may be formed, duly called and 
constituted, as convened from time to time and any 
adjournment thereof, in accordance with applicable law and the 
provisions of these Articles. 
 

‘Company’ or ‘This 
Company’ 
 

Means Shyam Steels Industries Limited 

Chief Financial Officer Means a person appointed as the Chief Financial Officer of a 
Company in accordance with the provisions of the Act and these 
Articles  
 

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 (56 of 1980) and who is appointed by the Company to 
perform the functions of a Company Secretary under the Act 
and is a Key Managerial Person in accordance with the 
provisions of the Act and these Articles. 
 

Debenture Includes debenture-stock, bonds and any other debt securities 
of the Company, whether constituting a charge on the assets of 
the Company or not.  

Depositories Act Shall mean the Depositories Act, 1996 and includes any 
statutory modification or enactment thereof  

Depository Shall mean a Depository as defined in clause (e) sub-Section (1) 
of Section 2 of the Depositories Act, 1996 and includes a 
company formed and registered under the Act which has been 
granted a certificate of registration under sub Section (1A) of 
Section 12 of the Securities and Exchange Board of India Act, 
1992. 



3Director representing 
Group-A Shareholders  

 
 
  

Means a director, nominated by Group-A Shareholders, other 
than an independent director or any employee director, and 
shall include Mr. Lalit Beriwala, Mr. Brijesh Beriwala, Mr. Ravi 
Beriwala and Mr. Manish Beriwala, or any other person as 
mentioned in Part I of Schedule I appointed as a director from 
time to time. 

 
4Director representing 
Group-B Shareholders 

Means a director, nominated by Group-B Shareholders, other 
than an independent director or any employee director, and 
shall include Mr. Purushottam Beriwala and Mr. Govind Beriwal, 
or any other person as mentioned in Part II of Schedule I 
appointed as a director from time to time. 

 
Dividend Includes interim dividend. 

 
Extra-Ordinary General 
Meeting 

Means an Extra-Ordinary General Meeting of the Members duly 
called, constituted and convened, in accordance with applicable 
law and the provisions of these Articles. and any adjournment 
thereof. 
 

Electronic Mode Means carrying out electronically based, whether main server 
is installed in India or not, including, but not limited to: 
i. business to business and business to consumer 
transactions, data interchange and other digital supply 
transactions; 
ii. offering to accept deposits or inviting deposits or 
accepting deposits or subscriptions in securities, in India or 
from citizens of India; 
iii. financial settlements, web based marketing, advisory 
and transactional services, database services and products, 
supply chain management; 
iv. online services such as telemarketing, telecommuting, 
telemedicine, education and information research; and all 
related data communication services 
v. whether conducted by e-mail, mobile devices, social 
media, cloud computing, document management, voice or data 
transmission or otherwise 
vi. video conferencing, audio- visual methods, net 
conferencing and/or any other electronic communication. 
 

Financial Year Means the same as in Section 2(41) of the Act 
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Free Reserves Means such reserves which, as per the latest audited balance 
sheet of a company, are available for distribution as Dividend: 
Provided that— 
(i) any amount representing unrealised gains, notional gains or 
revaluation of assets, whether shown as a reserve or otherwise, 
or 
(ii) any change in carrying amount of an asset or of a liability 
recognized in equity, including surplus in profit and loss 
account on measurement of the asset or the liability at fair 
value,  
shall not be treated as free reserves 
 

5Group A Shareholders Group	 A Shareholders includes sons of Sri Shyam Sunder 
Beriwala namely Mr. Lalit Beriwala, Mr. Brijesh Beriwala, Mr. 
Ravi Beriwala and Mr. Manish Beriwala, their relatives and 
other entities, bodies corporate, association, HUFs, family trusts 
including their legal heirs holding in aggregate share capital in 
the Company, in the ratio of 58:42 with “Group B Shareholders” 
by way of registered and/ or beneficial ownership of the 
Company as listed in Part I of Schedule I. 
 

6Group B Shareholders Group	B Shareholders includes sons of Late Sriram Beriwala, 
namely Mr. Purushottam Beriwala and Mr. Govind Beriwal, 
their relatives and other entities, bodies corporate, association, 
HUFs, family trusts including their legal heirs holding in 
aggregate share capital in the Company, in the ratio of 42:58 
with “Group A Shareholders” by way of registered and/ or 
beneficial ownership of the Company as listed in Part II of 
Schedule I  
 

In writing or written Means and include printing, typing, lithographing, computer 
mode and other mode or modes (including electronic mode) of 
reproducing words in legible, non-transitory and visible form 
 

Independent Director Means a Director fulfilling the criteria of independence and as 
duly appointed as per the sub-Section (6) of Section 149 of the 
Act and rules made thereunder as amended from time to time. 
 

Key Managerial 
Personnel 

Means such persons as defined in Section 2(51) of Act as 
amended from time to time,   

Managing Director Means a Director who, by virtue of these Articles or an 
agreement with the Company or a resolution passed in its 
General Meeting, or by its Board of Directors, is entrusted with 
substantial powers of management of the affairs of the 
Company and includes a Director occupying the position of 
Managing Director, by whatever name called. 
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‘General Meeting’ 
 

Means a meeting of Members. 

Members Member in relation to the Company, means-  
(a) the subscribers to the Memorandum of Association of the 
Company who shall be deemed to have agreed to become 
members of the Company, and on its registration, shall be 
entered as member in its register of members,  
(b) every other person who agrees in writing to become a 
member of the Company and whose name is entered in the 
register of members of the Company;  
(c) every person holding shares in the Company and whose 
name is entered  in Register of Beneficial Owners  as Beneficial 
Owner. 

  
Month Means a calendar month 

 
Ordinary Resolution Means a resolution referred to in Section 114 of the Act as 

amended from time to time. 
 

Paid up Means the Capital which is paid up presently. 
 

Persons Shall mean any natural person, sole proprietorship, 
partnership, company, body corporate, governmental authority, 
joint venture, trust, association or other entity (whether 
registered or not and whether or not having separate legal 
personality) and includes any artificial juridical person, 
corporations or such other entities as are entitled to hold 
property in their own name. 
 

Postal Ballot Means voting by post through postal papers distributed 
amongst eligible voters and shall include voting by Electronic 
Mode or any other mode as permitted under Applicable Law as 
amended from time to time. 
 

Register of Beneficial 
Owners 

Means the register of members in case of shares held with a 
Depository in any media as may be permitted by law, including 
in any form of Electronic Mode 
 

Register of Members 
 

Means the register of Members, including any foreign register 
which the Company may maintain pursuant to Section 88(1)(a) 
of the Act and includes Register of Beneficial Owners. 
 

Registered Office The office shall be at such place as the Board of Directors shall 
determine subject to provisions of the Act. 
 

Registrar Means the Registrar of Companies of the state in which the 
Registered Office of the Company is for the time being situated 
 



Section Means the relevant section(s) of the Act; and shall, in case of 
any modification or reenactment of the Act shall be deemed to 
refer to any corresponding provision of the Act as so modified 
or reenacted. 
 

Security(ies) Shall mean securities as defined under Section 2(81) of the Act, 
as amended from time to time and includes Shares, Debentures 
and/or such other securities as may be treated as securities 
under Applicable Law. 
 

Shares Means the shares into which the Capital of the Company is 
divided whether held in tangible or fungible form. 
 

Special Resolution Means a resolution referred to in Section 114 of the Act as 
amended from time to time. 
	

7Subsidiary(ies) Means the existing subsidiary company(ies) of the Company 
and any future subsidiary incorporated by the Company within 
the meaning of Section 2(67) of the Act.  
 

These Presents 
 

Means the Memorandum of Association and the Articles of 
Association of the Company as originally framed or as altered 
from time to time. 
 

Variation Shall include abrogation; and "vary" shall include abrogate. 
 

Year Means the calendar year  
 
b) Term(s) and phrase(s) not specifically defined in these Articles shall bear the same meaning as 

assigned to the same in the Act. 
 

c) Any reference to an agreement or other document shall be construed to mean a reference to the 
agreement or other document, as amended, supplemented, consolidated, replaced or novated from 
time to time. 

 
d) In the event any of the provisions of the Articles are contrary to the provisions of the Act and the Rules, 

the provisions of the Act and the Rules will prevail. 
 

e) 8Group A Shareholders and Group B Shareholders hold shares in the Company in the ratio 58:42 and 
shall continue to maintain the same, however, both the Groups shall have equal right of management 
in the affairs of the Company. The principles of equal right of management shall also extend to the 
Subsidiaries of the Company, to the extent possible.  

 
ARTICLES	TO	BE	CONTEMPORARY	IN	NATURE	
 

2. The intention of these Articles is to be in consonance with the contemporary rules and 
regulations prevailing in India. If there is an amendment in any Act, rules and regulations 
allowing what were not previously allowed under the statute, the Articles herein shall be 
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deemed to have been amended to the extent that Articles will not be capable of restricting what 
has been allowed by the Act by virtue of an amendment subsequent to registration of the 
Articles. 

 
GENERAL	POWER	
 
3. Wherever in the Act, it has been provided that the Company shall have any right, privilege or 

authority or that the Company could carry out any transaction only if the Company is so 
authorized by its Articles, then and in that case this Article authorizes and empowers the 
Company to have such rights, privileges or authorities and to carry out such transactions as have 
been permitted by the Act, without there being any specific Article in that behalf herein 
provided. 

 
SHARE	CAPITAL,	INCREASE	AND	REDUCTION	OF	CAPITAL	
 
Amount	of	capital	
	
4. The Authorised Share Capital of the Company shall be the Capital as specified in Clause V of the 

Memorandum of Association, with power to increase and reduce the Capital of the Company and 
to divide the Shares in the Capital for the time being into several classes as permissible in 
Applicable Laws and to attach thereto respectively such preferential, deferred, qualified or 
special rights, privileges or conditions as may be determined by the Board, and to vary, modify, 
amalgamate or abrogate any such rights, privileges or conditions in such manner as may be 
permitted by the legislative provisions and the Act for the time being in force.  

 
Increase	of	capital	by	the	company	and	how	carried	in	to	effect	
	
5. Subject to provisions of the Act, the Company may,: 
 
a) increase the share capital by such sum, to be divided into shares of such amount as it thinks 

expedient;  
 
b) consolidate and divide all or any of its share capital into shares of larger amount than its existing 

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

paid-up shares of any denomination;  
 
d) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the 

memorandum;  
 
e) 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. 
 

The increase in Capital of the Company may be by the creation of new Shares. Such increase shall 
be of such aggregate amount and to be divided into such Shares of such respective amounts, as 
the resolution of the Board shall prescribe. Subject to the provisions of the Act, any Shares of the 
original or increased Capital shall be issued upon such terms and conditions and with such 
rights and privileges annexed thereto, as the Board shall determine, and in particular, such 



shares may be issued with a preferential or qualified right to dividends, or otherwise, or with a 
right to participate in some profits or assets of the Company, or with such differential or 
qualified right of voting at General Meetings of the Company, as permitted in terms of Section 47 
of the Act or other Applicable Law. Whenever the Capital of the Company has been increased 
under the provisions of this Article, the Directors shall comply with the provisions of Section 64 
of the Act or any such compliance as may be required by the Act for the time being in force. 

 
Reduction	of	share	capital	
	
6. The Company may, by special resolution as prescribed by the Act, reduce in any manner and in 

accordance with the provisions of the Act and the Rules:  
 
a) its share capital; and/or  
 
b) any capital redemption reserve account; and/or  
 
c) any securities premium account. 
 
New	capital	part	of	the	existing	capital		
	
7. Except in so far as otherwise provided in the conditions of issue of Shares, any Capital raised by 

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

 
Issue	of	redeemable	preference	shares	
	
8. Subject to the provisions of Section 55 of the Act and other Applicable Law, the Company shall 

have the power to issue preference shares, either at premium or at par which are or at the 
option of the Company from time to time, on the terms that they are redeemable within 20 years, 
except for preference shares issued for infrastructure project in accordance with the provisions 
of the Act, and such other terms as may be decided at the time of the issue. Further, 

 
a) Such preference shares shall always rank in priority with respect to payment of Dividend or 

repayment of Capital vis-à-vis equity shares; 
 
b) The Board may decide on the participation of preference shareholders in the surplus Dividend, 

type of preference shares issued whether cumulative or otherwise, conversion terms into equity 
if any; 

 
c) The Board may decide on any premium on the issue or redemption of preference shares in 

accordance with the provisions of the Act.  
	
Provision	applicable	on	the	issue	of	redeemable	preference	shares	
	
9. On the issue of redeemable preference shares under the provisions of Article hereof, the 

following provisions shall take effect: 
 



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

 
b) No such shares shall be redeemed unless they are fully paid. 
 
c) Such shares shall be redeemed only on the terms on which they were issued or as varied after 

due approval of preference shareholders under Section 48 of the Act. 
 
d) The premium, if any, payable on redemption shall have been provided for out of the profits of 

the Company or out of the Company’s security premium account, before the shares are 
redeemed or partly out of the profits of the Company, which would otherwise be available for 
Dividend, and partly out of the proceeds of a fresh issue of shares made for the purpose of the 
redemption. 

 
e) Register of Members maintained under Section 88 shall contain the particulars in respect of such 

preference shareholder(s).  
 
f) Where any such shares are proposed to be redeemed otherwise than out of the proceeds of a 

fresh issue, there shall, out of the profits which would otherwise have been available for 
Dividend, be transferred to a reserve fund, to be called the “Capital	 Redemption	 Reserve	
Account” a sum equal to the nominal amount of the shares to be redeemed and the provisions of 
the Act relating to the reduction of the Share Capital of the Company shall, except as provided in 
Section 66 of the Act, apply as if the Capital Redemption Reserve Account were paid up Share 
Capital of the Company.  

 
 
Provisions	applicable	to	any	other	securities:	 
 
10. The Board shall be entitled to issue, from time to time, subject to Applicable Law, any other 

Securities, including Securities convertible into Shares, exchangeable into Shares, or carrying a 
warrant, with or without any attached Securities, carrying such terms as to coupon, returns, 
repayment, servicing, dividend, interest, etc, as may be decided by the terms of such issue. Such 
Securities may be issued at premium or discount, and redeemed at premium or discount, as may 
be determined by the terms of the issuance: Provided that the Company shall not issue any 
Shares or Securities convertible into Shares at a discount. 

 
Sub‐division	consolidation	and	cancellation	of	shares	
	
11. Subject to the provisions of Section 61 of the Act, the Company in General Meeting may from 

time to time,	
 
a) consolidate and divide its Shares into shares of a larger amount than the existing Shares, or any 

class of them, and  
 
b) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the 

memorandum and the resolution whereby any Share is sub-divided, or classified, the proportion 



between the amount paid and the amount, if any, unpaid on each reduced share shall be the 
same as it was in the case of the share from which the reduced share is derived.  

 
Subject as aforesaid, the Company in General Meeting may also cancel Shares which have not been 

taken or agreed to be taken by any person and diminish the amount of its Share Capital by the 
amount of the Shares so cancelled. A cancellation of Shares in pursuance of this Article shall not 
be deemed to be a reduction of Share Capital within the meaning of the Act. 

 
Modification	of	rights	
	
12. Whenever the Share Capital is divided into different types or classes of shares, all or any of the 

rights and privileges attached to each type or class may, subject to the provisions of Section 48 of 
the Act, be varied with the consent in writing by holders of at least three-fourths of the issued 
Shares of the class or is confirmed by a Special Resolution passed at a separate Meeting of the 
holders of Shares of that class and all the provisions hereinafter contained as to General 
Meetings shall mutatis mutandis apply to every such class Meeting.  

 
 
Further	issue	of	share	capital	
	
13. The Company may increase its subscribed capital by allotment of further shares subject to the 

provisions of the Act and applicable law. However, where at any time it is proposed to increase 
the subscribed Capital of the Company by allotment of further shares, then: 

 
a) Such further shares shall be offered to the persons who on the date of the offer, are holders of 

the equity shares of the Company, in proportion as nearly as circumstances admit, to the Capital 
paid-up on those shares at the date. 

 
b) Such offer shall be made by a notice specifying the number of shares offered and limiting a time 

not being less than fifteen days and not exceeding thirty days from the date of the offer within 
which the offer, if not accepted, will be deemed to have been declined. Such notice shall be 
dispatched through registered post or speed post or through electronic mode or courier or any 
other mode having proof of delivery to all the existing shareholders at least three days before 
opening of the issue; 

 
c) The offer aforesaid shall be deemed to include a right exercisable by the person concerned to 

renounce the shares offered to him or any of them in favour of any other person and the notice 
referred to in 13(b) thereof shall contain a statement of this right. 

 
d) After the expiry of the time specified in the aforesaid notice or on receipt of earlier intimation 

from the person to whom such notice is given that he declines to accept the shares offered, the 
Board of Directors may dispose of them in such manner, which is not disadvantageous to the 
shareholders of the Company. 

	
14. Notwithstanding anything contained in the Article no. 13 the further shares aforesaid may be 

offered in any manner whatsoever in accordance with the provisions of the Act, to: 
 
a) employees under a scheme of employees’ stock option scheme, if authorized by a Special 

Resolution passed by the Company and subject to such conditions, as may be prescribed; 



 
 
b) to any persons if it is authorized by a Special resolution passed by the Company, whether or not 

those persons include the persons referred to in Article no. 13 and Article no. 14 , either for cash 
or for a consideration other than cash, if the price of such shares is determined by the valuation 
report of a registered valuer, as per the applicable provision and subject to such conditions as 
may be prescribed;	

 
15. Nothing in Article no. 13 and Article no. 14 hereof shall be deemed; 
 
a) To extend the time within which the offer should be accepted; or 
 
b) To authorise any person to exercise the right of renunciation for a second time, on the ground 

that the person in whose favour the renunciation was first made has declined to take the shares 
comprised in the renunciation. 

	
16. Nothing in this Article shall apply to the increase of the subscribed Capital of the Company: 
	
a) caused by the exercise of an option as a term attached to the Debenture issued or loan raised by 

the Company to convert such debentures or loans into shares of the Company;  
 
b) Provided that the terms of issue of such Debentures or the terms of such loans containing such 

an option have been approved before the issue of such Debentures or the raising of loan by a 
Special Resolution passed by the Company in general meeting. 

 
Shares	at	the	disposal	of	the	directors	
	
17. Subject to the provisions of these Articles, and of Section 62 of the Act, the shares and Securities 

of the Company for the time being shall be under the control of the Directors who may issue, 
allot or otherwise dispose of the same or any of them to such person, in such proportion and on 
such terms and conditions and either at a premium or at par, or subject to compliance with 
Section 53 of the Act, at a discount and at such time as they may from time to time think fit and 
with the sanction of the company in the General Meeting to give to any person or persons the 
option or right to call for any Shares either at par or premium during such time and for such 
consideration as the Directors think fit, and may issue and allot Shares in the Capital of the 
Company or other Securities on payment in full or part of any property sold and transferred or 
for any services rendered to the Company in the conduct of its business and any Shares which 
may so be allotted may be issued as fully paid up shares and if so issued, shall be deemed to be 
fully paid or partly-paid up shares, as the case may be. Provided that option or right to call of 
Shares shall not be given to any person or persons without the sanction of the Company in the 
General Meeting. 

 
Power	to	issue	shares	outside	India		
	
18. Pursuant to Section 41 of the Act and applicable Law, the Company may issue depository 

receipts in any foreign country in such manner, and subject to such conditions, as may be 
prescribed.  

 
 
 



	
Acceptance	of	shares	
	
19. Any application signed by or on behalf of an applicant, for Shares in the Company, followed by an 

allotment of any Share shall be an acceptance of shares within the meaning of these Articles and 
every person who, does or otherwise accepts Shares and whose name is on the Register of 
Members shall for the purpose of these Articles, be a member. 

 
Private	placement	
	
20. Subject to the provisions of Section 23, Section 42 and Section 62 of the Companies Act, 2013 as 

amended from time to time read with SEBI (Issue of Capital and Disclosure Requirements) 
Regulations, 2009 (“ICDR	Regulations”) the Board may, from time to time, offer any Securities 
on private placement basis, to such persons as the Board may determine, provided that such 
private placement shall comply with Applicable Law.  

	
Deposit	and	call	to	be	a	debt	payable	immediately	
	
21. The money (if any) which the Board shall, on the allotment of any Share being made by them 

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

 
Equitable	rights	in	shares	not	recognized	
	
22. Except as required by law and except as ordered by a Court of competent jurisdiction, 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.  

 
The	first	named	joint	holder	deemed	to	be	sole	holder	
	
23. If any Share stands in the names of two or more persons, the person first named in the register 

shall, be deemed the sole holder for matters connected with the Company as regards to the 
receipt of dividends or bonus or service of notice and all or any other matter connected with the 
Company, except voting at meetings, be deemed the sole holder thereof, but the joint holders of a 
Share shall be severally as well as jointly liable for the payment of all installments and calls due 
in respect of such Shares for all incidents thereof according to the Company’s regulations and 
subject to the following and other provisions contained in these Articles: 

 
a) The Company shall be entitled to decline to register more than three persons as the joint holders 

of any share. 
 
b) On the death of any such joint holders the survivor or survivors shall be the only person or 

persons recognized by the Company as having any title to the share but the Directors may 
require such evidence of death as they may deem fit and nothing herein contained shall be taken 



to release the estate of a deceased joint holder from any liability on shares held by him jointly 
with any other person. 

 
c) Any one of such joint holders may give effectual receipts for any dividends or other moneys 

payable in respect of such shares. 
 
d) Only the person whose name stands first in the Register of Members as one of the joint holders 

of any shares shall be entitled to delivery of the certificate relating to such share or to receive all 
documents from the Company and any notice given to or document served on such person shall 
be deemed service on all the joint holders. 

 
e) Any one of two or more joint holders may vote at any meeting either personally or by attorney 

or by proxy in respect of such share as if he were solely entitled thereto and if more than one of 
such joint holders be present at any meeting personally or by proxy or by attorney then that one 
of such persons so present whose name stands first or higher (as the case may be) in the 
Register in respect of such shares. Several executors or administrators of deceased Member in 
whose (deceased Member’s) sole name any share stands, shall for the purposes of this Clause, be 
deemed joint holders. 

	
	
Register	of	Members	and	Index	
	
24. The Company shall maintain a Register of Members and index in accordance with Section 88 of 

the Act. The details of shares held in physical or dematerialized forms may be maintained in the 
form as may be permitted by law in accordance with the Act.  

 
25. A member, debenture holder, other Security holder or Beneficial Owner may make inspection of 

Register of Members and annual return.  Any person other than the Member or Debenture 
holder or Security holder or Beneficial Owner of the Company shall be allowed to make 
inspection of the Register of Members and annual return on payment of Rs. 10 or such other 
amount as may be prescribed under the Act or other applicable provisions of Law, for each 
inspection. Inspection may be made during business hours of the Company during such time, not 
being less than 2 hours on any day, as may be fixed by the Company Secretary or the Directors 
from time to time. 

 
26. Such person, as referred to in Article no. 25 above, may be allowed to make copies of the 

Register of Members or any other register maintained by the Company and annual return, and 
require a copy of any specific extract therein, on payment of Rs. 10 for each page, or such higher 
amount as permitted under Applicable Law.  

 
 
Foreign	registers	
	
27. The Company may also keep a foreign register in accordance with Section 88 of the Act 

containing the names and particulars of the Members, Debenture holders, other Security holders 
or Beneficial Owners residing outside India; and the Board may (subject to the provisions of 
aforesaid Section) make and vary such regulations as it may thinks fit with respect to any such 
register. 

 
 



 
SHARES	CERTIFICATES	
 
Share	certificate	to	be	numbered	progressively		
	
28. The shares certificates shall under the seal, if any, and shall be numbered progressively 

according to their several denominations specify the number and distinctive number of shares 
to which it relates. Every forfeited or surrendered Share certificate shall continue to bear the 
number by which the same was originally distinguished. 

 
Provided however that the provision relating to progressive or distinctive numbering of shares shall 

not apply to the shares of the Company which are dematerialised or may be dematerialised in 
future or issued in future in dematerialised form. 

 
Limitation	of	time	for	issue	of	certificates	
	
29. Every Member, other than a Beneficial Owner, shall be entitled, without payment, to one or more 

certificates in marketable lots, for all the shares of each class or denomination registered in his 
name, or if the Directors so approve (upon paying such fee as the Directors may from time to 
time determine) to several certificates each for one or more of such Shares and the Company 
shall complete and have ready for delivery of such certificates within two months from the date 
of allotment, unless the conditions of issue thereof otherwise provide or within one months of 
the receipt of application of registration of transfer, transmission, sub-division, consolidation or 
renewal of any of its shares as the case may be. Every certificates of Shares shall be issued under 
the common seal, if any, of the Company or signed by two Directors or by a Director and the 
Company Secretary, and shall specify the number and distinctive numbers of Shares in respect of 
which it is issued and the amount paid-up thereon and shall be in such form as the Directors may 
prescribe and approve, provided that in respect of a Share(s) held jointly by several persons, the 
Company shall not be bound to issue more than one certificate and delivery of a certificate of 
shares to one or several joint holders shall be a sufficient delivery to all such holders. 
 
 

Issue	of	new	certificate	in	place	of	one	defaced,	lost	or	destroyed	
	
30. If any certificate be worn out, lost, destroyed, defaced, mutilated, old/ or torn or if there be no 

further space on the back thereof for endorsement of transfer or in case of sub-division or 
consolidation then upon production and surrender such certificate 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 and the 
payment of out-of-pocket expenses incurred by the Company in investigating the evidence 
produced as the Board deems adequate, being given, a new certificate in lieu thereof shall be 
given to the party entitled to such lost or destroyed certificate. Every certificate under the article 
shall be issued in case of splitting or consolidation of Share certificate(s) or in replacement of 
Share certificate(s) that are defaced, mutilated, torn or old, decrepit or worn out without 
payment of fees if the Directors so decide, or on payment of such fees (not exceeding Rs. 50/- for 
each certificate, or such other amount as may be prescribed under the Act) as the Directors shall 
prescribe.  

 
Further, no duplicate certificate shall be issued in lieu of those that are lost or destroyed, 
without the prior consent of the Board and only on furnishing of such supporting evidence 



and/or indemnity as the Board may require, and the payment of out-of-pocket expenses 
incurred by the Company in investigating the evidence produced, without payment of fees if the 
Directors so decide, or on payment of such fees (not exceeding Rs. 50/- for each certificate, or 
such other amount as may be prescribed under the Act) as the Directors shall prescribe. 

 
Provided that notwithstanding what is stated above the Directors shall comply with such rules 
or regulation or requirements of any Stock Exchange or the rules made under the Act or rules 
made under Securities Contracts (Regulation) Act, 1956, as amended or any other Act, or rules 
applicable thereof in this behalf; Provided further that the Company shall comply with the 
provisions of Section 46 of the Act and other Applicable Law, in respect of issue of duplicate 
shares. 

 
 
Shares	held	with	depository	
 
31. A person subscribing to shares offered by the Company shall have the option either to hold such 

shares in physical form and receive certificates for such shares or to hold the shares in a 
dematerialised state with a depository in accordance to the applicable law. Where a person opts 
to hold any share with the depository, the Company shall intimate such depository the details of 
allotment of the share to enable the depository to enter in its records the name of such person as 
the beneficial owner of that share. 

 
32. The provision of this Article shall mutatis	mutandis apply to issue of certificates of Debentures of 

the Company except for delivery of certificates of debenture allotted, which shall be within a 
period of six months from the date of allotment. 

 
BUY	BACK	OF	SECURITIES	BY	THE	COMPANY	
 
33. Notwithstanding anything contained in these Articles, pursuant to a resolution of the Board and/ or a 

Special Resolution of the Shareholders as required under the Act andsubject to the provisions of 
Section 68, Section 69 and Section 70 of the Act and applicable law as prescribed by Securities and 
Exchange Board of India (SEBI) or any other authority for the time being in force, the Company may 
purchase its own shares or other specified securities. The power conferred herein may be exercised 
by the Board, at any time and from time to time, where and to the extent permitted by Applicable Law, 
and shall be subject to such rules, applicable consent or approval as required.	

	
	
UNDERWRITING	
 
Commission	may	be	paid	
	
34. Subject to the provisions of Section 40(6) of the Act, as amended from time to time and 

Applicable Law made thereunder, and subject to the applicable SEBI guidelines and subject to 
the terms of issue of the shares or debentures or any securities, as defined in the Securities 
Contract (Regulations) Act, 1956 and the terms of issue of the shares or debentures or any other 
Security, the Company may at any time pay a commission out of proceeds of the issue or profit 
or both to any person in consideration of his subscribing or agreeing to subscribe (whether 
absolutely or conditionally) for any shares in or Debentures of the Company, or underwriting or 



procuring or agreeing to procure subscriptions (whether absolute or conditional) for shares, 
debentures or any other security/ies of the Company but so that the commission shall not 
exceed in the case of shares, five per cent of the price at which the shares are issued, and in the 
case of Debentures, two and a half per cent of the price at which the Debentures are issued or at 
such rates as may be fixed by the Board within the overall limit prescribed under the Act, the 
prescribed rules made thereunder or Securities and Exchange Board of India Act, 1992. Such 
commission may be satisfied by payment in cash or by allotment of fully or partly paid shares, 
securities or debentures or partly in one way and partly in the other.	

	
CALL	ON	SHARES	
 
Directors	may	make	calls	
	
35. The Board of Directors may, from time to time and subject to the terms on which shares have 

been issued and subject to the conditions of allotment, by a resolution passed at a meeting of the 
Board, or otherwise as permitted by Applicable Law   make such call as it thinks fit upon the 
members in respect of all moneys unpaid on the Shares held by them respectively(whether on 
account of the nominal value of the Shares or by way of premium), and each member shall pay 
the amount of every call so made on him to the person or persons and at the times and places 
appointed by the Board of Directors. A call may be made payable by installments. A call may be 
revoked or postponed at the discretion of the Board. 

 
36. The option or right to make calls on Shares shall not be given to any person except with the 

sanction of the Company in general meetings accorded by a special resolution. 
 
Notice	of	calls	
	
37. 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. 

 
Calls	to	date	from	resolution	
	
38. A call shall be deemed to have been made at the time when the resolution authorising such call 

was passed by the Board as provided herein and may be required to be paid by installments. 
 
Directors	may	extend	time	
	
39. The Board may, from time to time at its discretion, revoke or extend the time fixed for the 

payment of any call, and may extend such time as to all or any of the members. 	
	
Calls	to	carry	interest	
	
40. If any member fails to pay any call due from him on the day appointed for payment thereof, or 

any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the 
day appointed for the payment thereof to the time of actual payment at ten per cent per annum 
or at such lower rate, if any, as the Board of Directors may determine.  

 



Nothing in this Article shall render it obligatory for the Board of Directors to demand or recover any 
interest from any such member. The Board shall be at liberty to waive payment of any such 
interest wholly or in part. 

 
Liability	of	joint	holders	
	
41. The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof. 
 
Sums	deemed	to	be	calls	
	
42. Any sum, which may 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 premium, shall for 
the purposes of these Articles be deemed to be a call duly made and payable, on the date on 
which by the terms of issue the same becomes payable and in case of non-payment, all the 
relevant provisions of these Articles as to payment of interest and expenses, forfeiture or 
otherwise, shall apply as if such sum had become payable by virtue of a call duly made and 
notified. 

 
Partial	payment	not	to	preclude	forfeiture	
	
43. Neither the receipt by the Company of a portion of any money which shall from time to time be 

due from any member to the Company in respect of his shares, either by way of principal or 
interest, nor any indulgence granted by the Company in respect of the payment of any such 
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such 
shares as hereinafter provided. 

 
Payment	in	anticipation	of	call	may	carry	interest	
	
44. The Directors may, if they think fit, subject to the provisions of Section 50 of the Act, agree to and 

receive from any member willing to advance the same whole or any part of the moneys due 
upon the shares held by him beyond the sums actually called for, and upon the amount so paid 
or satisfied in advance, or so much thereof as from time to time exceeds the amount of the calls 
then made upon and due in respect of the shares in respect of which such advance has been 
made, the Company may pay interest at such rate, as the member paying such sum in advance 
and the Directors agree upon, provided that money paid in advance of calls shall not confer a 
right to participate in profits or Dividend. The Directors may at any time repay the amount so 
advanced. The members shall not be entitled to any voting rights in respect of the moneys so 
paid by him until the same would but for such payment, become presently payable.  

 
45. The provisions of these Articles shall mutatis	mutandis apply to the calls on Debenture or other 

Securities of the Company. 
 
LIEN	
 
Company	to	have	lien	on	shares	
	
46. The Company shall have a first and paramount lien upon all the shares / Debentures / Securities 

(other than fully paid-up shares/Debentures) registered in the name of each member (whether 
solely or jointly with others) and upon the proceeds of sale thereof, for all moneys (whether 



presently payable or not) called or payable at a fixed time in respect of such 
shares/Debentures/Securities and no equitable interest in any shares shall be created except 
upon the footing and condition that this Article will have full effect and such lien shall extend to 
all dividends/interests and bonuses from time to time declared in respect of such Shares / 
debentures. 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 / Debentures / Securities.  

 
47. The Directors may at any time declare any shares/ Debentures/Securities wholly or in part to be 

exempt from the provision of this Article. Provided that, fully paid shares shall be free from all 
lien and that in case of partly paid shares the Company’s lien shall be restricted to moneys called 
or payable at a fixed time in respect of such shares.  

 
As	to	enforcing	lien	by	sale	
	
48. For the purpose of enforcing such lien, the Board may sell the Shares subject thereto in such 

manner as they shall think fit, and for that purpose may cause to be issued a duplicate certificate 
in respect of such shares and may authorise one of their member to execute a transfer thereof on 
behalf of and in the name of such member. The purchaser of such transferred shares shall be 
registered as the holder of the shares comprised in any such transfer. The purchaser shall not be 
bound to see to the application of the purchase money, nor shall his title to the shares be 
affected by any irregularity or invalidity in the proceedings in reference to the sale. 

 
49. No sale shall be made unless a sum in respect of which the lien exists is presently payable or 

until the expiration of fourteen days after a notice in writing of the intention to sell shall have 
been served on such member or his representatives by reason of his death or insolvency, and 
default shall have been made by him or them in payment, fulfillment, or discharge of such debts, 
liabilities or engagements for fourteen days after such notice. 

 
Application	of	proceeds	of	sale	
	
50. The net proceeds of any such sale shall be received by the Company and applied in or towards 

payment of such part of the amount in respect of which the lien exists as is presently payable 
and the 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 persons entitled to the shares at the date of the sale. 

 
51. Manner	and	validity	of	sale	of	shares	subject	to	lien	
	
a) To give effect to any such sale, the Board may authorise some person to transfer the Shares sold 

to the purchaser thereof. 
 
b) The purchaser shall be registered as the holder of the Shares comprised in any such transfer. 
 
c) 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. 

 
d) The receipt of the Company for the consideration (if any) given for the Share on the sale thereof 

shall (subject, if necessary, to execution of an instrument of transfer or a transfer by relevant 
system, as the case may be) constitute a good title to the Share and the purchaser shall be 
registered as the holder of the Share.	



	
FORFEITURE	OF	SHARE	
 
If	call	or	installment	not	paid	notice	may	be	given	
	
52. If any member fails to pay any call or installment on or before the day appointed for the payment 

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

 
Form	of	notice	
	
53. The notice 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.  
 
b) shall detail the amount which is due and payable on the shares and shall state that in the event 

of non-payment at or before the time appointed the shares will be liable to be forfeited.  
 
If	notice	not	complied	with	shares	may	be	forfeited	
	
54. If the requirements of any such notice as aforesaid be not complied with, any shares in respect of 

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

 
Notice	of	forfeiture	to	a	member	
	
55. When any Shares shall have been so forfeited, notice of the forfeiture shall be given to the 

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

 
Forfeited	share	to	become	property	of	the	company	
	
56. Any Share so forfeited shall be deemed to be the property of the Company, and the Board may 

sellor otherwise dispose of the same in such manner as think fit.	
 
Power	to	cancel	forfeiture	
	
57. The Board may, at any time before any security so forfeited shall have been sold, or otherwise 

disposed of, cancel the forfeiture thereof upon such conditions as it thinks fit. 
	
	
	



	
Liability	on	forfeiture	
	
58. A person whose Share has been forfeited shall cease to be a Member in respect of the forfeited 

Share, but shall  notwithstanding, remain liable to pay, and shall forthwith pay to the Company, 
all calls, or installment, interest and expenses, owing in respect of such Share at the time of the 
forfeiture, together with interest thereon, from the time of forfeiture until payment, at such rate 
as the Board may determine and the Board may enforce the payment thereof, to any party 
thereof, without any deduction or allowance for the value of the shares at the time of forfeiture, 
but shall not be under any obligation to do so. The liability of such person shall cease if and when 
the Company shall have received payment in full of all such monies in respect of the Shares.	

	
Cancellation	of	share	certificate	in	respect	of	forfeited	shares	
	
59. Upon any sale or other disposal under the provisions of the preceding Articles, the certificate or 

certificates originally issued in respect of the relative shares shall (unless the same shall on 
demand by the Company have been previously surrendered to it by the defaulting member) 
stand cancelled and become null and void and of no effect, and the Directors, shall be entitled to 
issue a duplicate certificate or certificates in respect of the said shares to the person or persons, 
entitled thereto as per the provisions herein. 

 
a) 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 off. 

 
b) The transferee shall thereupon be registered as the holder of the Share; and 
 
c) 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. 

 
These	articles	to	apply	in	case	of	any	non‐payment		
	
60. 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. 

	
EMPLOYEES	STOCK	OPTIONS	
	
61. Subject to special resolution passed by the Company and subject to such conditions as may be 

prescribed under the Act and other applicable laws, in accordance with Section 62 of the Act, as 
amended from time to time, the Company may issue options to any Directors, not being 
Independent Directors, officers, or employees of the Company, its subsidiaries or its parent, 
which would give such Directors, officers or employees, the benefit or right to purchase or 
subscribe at a future date, the securities offered by the Company at a predetermined price, in 
terms of schemes of employee stock options or employees Share purchase or both. Provided that 
it will be lawful for such scheme to require an employee, officer, or Director, upon leaving the 
Company, to transfer securities acquired in pursuance of such an option, to a trust or other body 
established for the benefit of employees.   



	
	
POWER	TO	ISSUE	SWEAT	EQUITY	SHARES	
	
62. Subject to and in compliance with Section 54 and other Applicable Law, the Company may from 

time to time, by special resolution, issue Sweat Equity Shares to its employees or Director(s) 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. 

 
PREFERENTIAL	ALLOTMENT		
	
63. Subject to the provisions of Section 62 the Act, read with the conditions as laid down in the 

Applicable Law, and if authorized by a Special Resolution passed in a general meeting, the 
Company may issue shares, in any manner whatsoever, by way of a preferential offer or private 
placement. Such issue on preferential basis or private placement should also comply with the 
conditions as laid down in Section 42 of the Act and the Applicable law. 

 
CAPITALISATION	OF	PROFITS	
	
64. The Company in general meeting may, upon the recommendation of the Board, resolve— 
 
a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of 

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

 
b) that such sum be accordingly set free for distribution in the manner specified,  in article no. 65 

amongst the members who would have been entitled thereto, if distributed by way of Dividend 
and in the same proportions. 

 
65. The sum aforesaid shall not be paid in cash but shall be applied, subject to applicable provisions 

contained herein, 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) may be paid partly in the way specified in sub-article no. (a) and partly in that specified in 

sub-Article no. (b) above. 
 
d) 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; 

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

regulation. 
 
f) Whenever such a resolution as aforesaid shall have been passed, the Board shall— 



 
i. 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 
 

ii. generally do all acts and things required to give effect thereto. 
 

66. The Board shall have power— 
 
a) to make such provisions, by the issue of fractional certificates or by payment in cash or 

otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and 
 
b) to authorise any person to enter, on behalf of all the members entitled thereto, into an 

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

 
c) Any agreement made under such authority shall be effective and binding on such members. 
	
TRANSFER	AND	TRANSMISSION	OF	SHARES	
 
Instruments	of	transfer	
	
67. The instrument of transfer shall be in common form and in writing and all provision of Section 

56 of the Act and statutory modification thereof for the time being shall be duly complied with in 
respect of all transfer of shares and registration thereof. 

	
To	be	executed	by	transferor	and	transferee	
	
68. Every such instrument of transfer shall be executed both by transferor and the transferee and 

the transferor shall be deemed to remain the holder of such Share until the name of the 
transferee shall have been entered in the Register of Members in respect thereof. The Board 
shall not issue or register a transfer of any Share in favour of a minor (except in cases when they 
are fully paid up). 

 
69. Application for the registration of the transfer of a Share may be made either by the transferee 

or the transferor, no registration shall, in the case of the partly paid Share, be affected unless the 
Company gives notice of the application to the transferee subject to the provisions of these 
Articles and Section 56 of the Act and/or Applicable Law, 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 transferee in the same manner and subject to the same conditions as it the 
application for registration of the transfer was made by the transferee. 

	
Transfer	books	when	closed	
	
70. Subject to the provisions of the Act, the Board shall have power to give at least seven days’ 

previous notice by advertisement in some newspaper circulating in the district in which the 
registered office of the Company is situated, in accordance with Section 91 of the Act and 



Applicable Laws, to close the transfer books, the Register of Members, Register of Debenture 
holders or the Register of other Security holders at such time or times and for such period or 
periods, not exceeding thirty days at a time and not exceeding in the aggregate forty-five days in 
each year, as it may deem expedient. 

 
Directors	may	refuse	to	register	transfer	
	
71. Subject to the provisions of Section 56, Section 58 and Section 59 of the Act, these Articles and 

other applicable provisions of the Act or any other law for the time being in force, the Board may 
subject to the right of appeal conferred by Section 58 and by giving reasons, refuse, in the 
interest of the Company or in pursuance of power under any Applicable Law, to register the 
transfer of, or the transmission by operation of law of the right to, any shares or interest of a 
member in any Debentures of the Company. The Company shall within one month from the date 
on which the instrument of transfer, or the intimation of such transmission, as the case may be, 
was delivered to the Company, send notice of the refusal to the transferee and the transferor or 
to the person giving intimation of such transmission, as the case may be, giving reasons for such 
refusal. Provided that the registration of a transfer shall not be refused on the ground of the 
transferor being either alone or jointly with any other person or persons indebted to the 
Company on any account whatsoever except where the Company has a lien on shares. 

 
72. The Board may, subject to the right of appeal conferred by Section 58 of the Act and other 

Applicable Law 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. 
	
c) The Board may decline to recognise any instrument of transfer unless— 
 

i. the instrument of transfer is in the form as prescribed under sub-Section (1) of Section 56 of the 
Act or Applicable Law; 

 
ii. 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 

 
iii. the instrument of transfer is in respect of only one class of shares. 

 
Directors	to	recognize	beneficial	owners	of	securities	
	
73. Notwithstanding anything contained in these Articles, a Depository shall be deemed to be the 

registered owner for the purpose of effecting transfer of ownership of Securities on behalf of a 
Beneficial Owner. 

 
74. Save as otherwise provided hereinabove, the Depository as a registered owner shall not have 

any voting rights or any other rights in respect of securities held by it, and the Beneficial Owner 
shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of its 
securities held by a Depository. 

 



75. Except as ordered by a Court of competent jurisdiction or as required by law, the Company shall 
be entitled to treat the person whose name appears as the Beneficial Owner of the securities in 
the records of the Depository as the absolute owner thereof and accordingly the Company shall 
not be bound to recognise any benami, trust or equitable, contingent, future or partial interest in 
any Security or (except otherwise expressly provided by the Articles) any right in respect of a 
Security other than an absolute right thereto, in accordance with these Articles on the part of 
any other person whether or not it shall have express or implied notice thereof. 

 
Nomination	
	
76. Every holder of Shares in, or Debentures of the Company may at any time nominate, in the 

manner prescribed under the Act, a person to whom his shares in or Debentures of the Company 
shall vest in the event of death of such holder. 

 
77. Where the Shares in, or Debentures of the Company are held by more than one person jointly, 

the joint holders may together nominate, in the prescribed manner, a person to whom all the 
rights in the shares or Debentures of the Company, as the case may be, held by them shall vest in 
the event of death of all joint holders. 

 
78. Notwithstanding anything contained in any other law for the time being in force or in any 

disposition, whether testamentary or otherwise, or in these Articles, in respect of such shares in 
or Debentures of the Company, where a nomination made in the prescribed manner purports to 
confer on any person the right to vest the shares in, or Debentures of the Company, the nominee 
shall, on the death of the shareholders or holder of Debentures of the Company or, as the case 
may be, on the death of all the joint holders become entitled to all the rights in the shares or 
Debentures of the Company to the exclusion of all other persons, unless the nomination is varied 
or cancelled in the prescribed manner under the provisions of the Act. 

 
79. Where the nominee is a minor, it shall be lawful for the holder of the shares or holder of 

Debentures to make the nomination to appoint, in the prescribed manner under the provisions 
of the Act, any person to become entitled to the shares in or Debentures of the Company, in the 
event of his death, during the minority. 

 
Transmission	in	the	name	of	nominee	
	
80. Any person becoming entitled to shares in consequence of the death, bankruptcy or insolvency 

of any member, or by any lawful means other than by a transfer in accordance with these 
presents, may with the consent of the Board of Directors and subject as hereinafter provided, 
elect, either: 

 
a) to be registered himself as holder of the shares or Debentures, as the case may be; or 
 
b)  to make such transfer of the shares or Debentures, as the case may be, as the deceased 

Shareholder or Debenture holder, as the case may be, could have made. 
 

Provided nevertheless that it shall be lawful for the Directors in their absolute discretion to 
dispense with the production of any evidence including any legal representation upon such 
terms as to indemnity or otherwise as the Directors may deem fit. 

 



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

 
81. 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 Shares before his death or 
insolvency. 

 
82. If the nominee, so becoming entitled, elects himself to be registered as holder of the shares or 

Debentures, as the case may be, he shall deliver or send to the Company a notice in writing 
signed by him stating that he so elects and such notice shall be accompanied with death 
certificate of the deceased shareholder or Debenture holder and the certificate(s) of shares or 
Debentures, as the case may be, held by the deceased in the Company. 

 
83. If the person aforesaid shall elect to transfer the Share, he shall testify his election by executing a 

transfer of the Share. 
 
84. 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. 

 
85. Subject to the provisions of Section 56 of the Act and these Articles, the Board may register the 

relevant shares or Debentures in the name of the nominee of the transferee as if the death of the 
registered holder of the shares or Debentures had not occurred and the notice or transfer were a 
transfer signed by that shareholder or Debenture holder, as the case may be. 

 
86. A nominee on becoming entitled to shares or Debentures by reason of the death of the holder or 

joint holders shall be entitled to the same Dividend and other advantages to which he would be 
entitled if he were the registered holder of the Share or Debenture, except that he shall not 
before being registered as holder of such shares or Debentures, be entitled in respect of them to 
exercise any right conferred on a member or Debenture holder in relation to meetings of the 
Company. 

 
87. The Board may, at any time, give notice requiring any such person to elect either to be registered 

himself or to transfer the shares or Debentures, and if the notice is not complied with within 
ninety days, the Board may thereafter withhold payment of all dividends, bonus, interest or 
other moneys payable or rights accrued or accruing in respect of the relevant shares or 
Debentures, until the requirements of the notice have been complied with. 

 
 
No	transfer	to	minor,	insolvent	etc.	 	
	
88. No transfer shall be made to a minor or person of unsound mind.  However in respect of fully 

paid up shares, shares may be transferred in favor of minor acting through legal guardian, in 
accordance with the provisions of law. 

	
	
	



	
Person	entitled	may	receive	dividend	without	being	registered	as	a	member	
	
89. A person entitled to a Share by transmission shall, subject to the right of the Directors to retain 

such dividends or money as hereinafter provided, be entitled to receive and may give discharge 
for any 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. 

	
Transfer	to	be	presented	with	evidence	of	title	
	
90. Every instrument of transfer shall be presented to the Company duly stamped for registration 

accompanied by such evidence as the Board of Directors may require to prove the title of the 
transferor, his right to transfer the shares and generally under and subject to such conditions 
and regulations as the Board of Directors shall from time to time prescribe, and every registered 
instrument of transfer shall remain in the custody of the Company until destroyed by order of 
the Board of Directors. 

	
Conditions	of	registration	of	transfer	
	
91. For the purpose of the registration of a transfer, the certificate or certificates of the Share or 

shares to be transferred must be delivered to the Company along with (same as provided in 
Section 56 of the Act) a properly stamped and executed instrument of transfer. 

 
No	fee	on	transfer	or	transmission	
	
92. No fee shall be charged for registration of transfer, transmission, probate, succession certificate 

and letters of administration, certificate of death or marriage, power of attorney or similar other 
document. 

	
Company	not	liable	for	disregard	of	a	notice	in	prohibiting	registration	of	transfer	
	
93. The Company shall incur no liability or responsibility whatsoever in consequence of its 

registering or giving effort 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 
deferred thereto, in any book of the Company, and the Company shall not be bound or required 
to regard or attend or give effect to any notice which may be given to it of any equitable right 
title or interest, or be under any liability whatsoever for refusing or neglecting so to do, though it 
may have been entered or referred to in some book of the Company; but the Company shall 
nevertheless be at liberty to regard and attend to any such notice and give effect thereto, if the 
Board of Directors shall so think fit. 

 
DEMATERIALISATION	OF	SECURITIES	
	
94. For the purpose of this Article :-  



 
a) “Beneficial owner”, means a person whose name is recorded as such with a Depository.  
 
b) “Depository” means the depository as defined under Section 2(1)(e) of the Depositories Act, 

1996.  
 
c) “Depositories Act” means the Depositories Act, 1996 including any statutory modification or 

re-enactment thereof. 
 
d)  “Registered owner” means a Depository whose name is entered as such in the register of the 

Company.  
 
e) “Security(ies)” means such security(ies) as may be specified by SEBI from time to time. 
 
95. The provisions of this Article shall apply notwithstanding anything to the contrary contained in 

any other Articles. 
 
Dematerialization	of	securities	
	
96. The Board shall be entitled to dematerialize Securities or to offer securities in a dematerialized 

form pursuant to the Depositories Act, 1996 and the regulations made thereunder, as amended 
from time to time. The provisions of this Section will be applicable in case of such Securities as 
are or are intended to be dematerialised. 

 
Options	for	investors	
	
97. Every holder of or subscriber to Securities of the Company shall have the option to receive 

security certificates for such securities or to hold the securities with a Depository. Such a person 
who is the Beneficial Owner of the securities can at any time opt out of a Depository, if permitted 
by law, in respect of any securities in the manner provided by the Depositories Act, 1996, and 
the Company shall, in the manner and within the time prescribed by law, issue to the Beneficial 
Owner the required certificates for the Securities. 

 
98. If a person opts to hold his securities with the Depository, the Company shall intimate such 

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

 
Securities	in	depositories	to	be	in	fungible	form	
	
99. All securities held by a Depository shall be dematerialized and be in fungible form. Nothing 

contained in Section 89 and Section 186 of the Act shall apply to a Depository in respect of the 
securities held by on behalf of the Beneficial Owners. 

 
Rights	of	depositories	and	beneficial	owners	
	
100. Notwithstanding anything to the contrary contained in these Articles, a Depository shall be 

deemed to be the registered owner for the purposes of effecting transfer of ownership of 
Securities of the Company on behalf of the Beneficial Owner. 



 
101. Save as otherwise provided in (a) above, the Depository as the registered owner of the Securities 

shall not have any voting rights or any other rights in respect of the Securities held by it. 
 
102. Every person holding Securities of the Company and whose name is entered as the Beneficial 

Owner of securities in the record of the Depository shall be entitled to all the rights and benefits 
and be subject to all the liabilities in respect of the Securities which are held by a Depository and 
shall be deemed to be a Member of the Company. 

 
 
Service	of	documents	
	
103. Notwithstanding anything contained in the Act or these Articles to the contrary, where 

Securities of the Company are held in a Depository, the records of the beneficiary ownership 
may be served by such Depository on the Company by means of Electronic Mode or other mode 
in the manner prescribed under Section 20 of the Act.  	

	
	
Transfer	of	securities	
	
104. Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities 

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

 
 
Allotment	of	securities	dealt	with	in	a	depository	
	
105. Notwithstanding anything contained in the Act or these Articles, where Securities are dealt with 

by a Depository, the Company shall intimate the details thereof to the Depository immediately 
on allotment of such Securities. 

	
Distinctive	number	of	securities	held	in	a	depository	
	
106. Nothing contained in the Act or these Articles regarding the necessity of having distinctive 

numbers for Securities issued by the Company shall apply to securities held with a Depository.	
	
Register	and	index	of	beneficial	owners	
	
107. The Register and Index of Beneficial Owners maintained by Depository under the Depositories 

Act, 1996, as amended shall be deemed to be the Register and Index of Members and Security 
holders for the purposes of these Articles. 

	
COPIES	OF	MEMORANDUM	AND	ARTICLES	TO	BE	SENT	TO	MEMBERS	
	
108. Copies of Memorandum and Articles of Association of the Company shall be furnished to the 

members of the Company at their request within seven days of the request and on payment of an 
amount as may be fixed by the Board to recover reasonable cost and expenses, not exceeding 
such amount as fixed in accordance with the Act and under Applicable Law.  

	



BORROWING	POWERS	
 
Power	to	borrow	
	
109. The Board may, from time to time, at its discretion subject to the provisions of these Articles, 

Section 73 to Section 76, Section 179, Section 180 of the Act or Applicable Law, as amended from 
time to time, raise or borrow, either from the Directors or from elsewhere and secure the 
payment of any sum or sums of money by way of loans, overdrafts, cash credit or by issue of 
bonds, debentures or debenture stock (whether perpetual or otherwise) or in any other manner, 
or from any Person, Firm, Company, Co-operative Society, any Body Corporate, Bank, Institution 
whether incorporated in India or abroad, Government or any Authority or any other Body for 
the purposes of the Company and may secure the payment of any sums of money so received, 
raised or borrowed by way any mortgage or charge or other security on the undertaking or the 
whole or any part of the property of the Company (both present and future), including its 
uncalled capital for the time being and to purchase, redeem or payoff any such securities for the 
purpose of the Company; by a resolution of the Board, or where a power to delegate the same is 
available, by a decision/resolution of such delegate, provided that the Board shall not without 
the requisite sanction of the Company in General Meeting borrow any sum of money which 
together with money borrowed by the Company (apart from temporary loans obtained from the 
Company’s bankers in the ordinary course of business) exceed the aggregate for the time being 
of the paid up Capital of the Company, its free reserves and securities premium. 	

	
Terms	of	issue	of	debentures	
	
110. Any Debentures, Debenture stock, bonds or other Securities may be issued on such terms and 

conditions as the Board may think fit. Provided that Debenture with a right to allotment or 
conversion into shares shall be issued in conformity with the provisions of Section 71 of the Act, 
as amended from time to time. Debentures, Debenture stock, bonds and other securities may be 
made assignable free from any equities from the Company and the person to whom it may be 
issued. Debentures, Debenture- stock, bonds or other securities with a right of conversion into 
or allotment of shares shall be issued only with such sanctions as may be applicable. 	

	
Instrument	of	transfer	
	
111. Save as provided in Section 56 of the Act, no transfer of Debentures shall be registered unless a 

proper instrument of transfer duly executed by the transferor and transferee has been delivered 
to the Company together with the certificate or certificates of the Debentures: Provided that the 
Company may issue non transferable Debentures and accept an  assignment of such 
instruments. 

 
Delivery	of	certificates	
	
112. Delivery by the Company of certificates upon allotment or registration of transfer of any 

Debentures, Debenture stock or bond issued by the Company shall be governed and regulated by 
Section 56 of the Act, as amended from time to time.	

	
Register	of	charge,	etc.		
	
113. Subject to the provisions of the Act, the Board shall cause a proper Register to be kept in 

accordance with the provisions of Section 85 of the Act of all mortgages, Debentures and charges 



specifically affecting the property of the Company, and shall cause the requirements of Section 
77 to Section 87 of the Act, both inclusive of the Act in that behalf to be duly complied with, so 
far as they are ought to be complied with by the Board. 

 
Register	and	index	of	debenture	holders	
	
114. The Company shall, if at any time it issues Debentures, keep Register and Index of Debenture 

holders in accordance with Section 88 of the Act. The Company shall have the power to keep in 
any State or Country outside India a Branch Register of Debenture-stock, resident in that State 
or Country. 

 
GENERAL	MEETINGS	
	
115. The Company shall in each year hold a General Meeting as its Annual General Meeting in 

addition to any other meetings in that year in accordance with the applicable provisions of the 
Act. Further, subject to the provisions of the Act, not more than 15 (fifteen) months gap shall 
elapse between the date of one Annual General Meeting and that of the next. 

 
116. Every Annual General Meeting shall be called during business hours, that is, between 9 a.m. and 

6 p.m. on any day that is not a national holiday and shall be held either at the registered office of 
the Company or at some other place within the city, town or village in which the registered office 
of the Company is situate 

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

meeting. 
 
118. In the case of an Annual General Meeting, all businesses to be transacted at the meeting shall be 

deemed special, with the exception of business relating to: 
 

a)  the consideration of financial statements and the reports of the Board of Directors and 
Auditors; 
 
b) the declaration of any Dividend; 
 
c) the appointment of Directors in place of those retiring; 
 
d) the appointment of, and the fixing of the remuneration of, the Auditors 

 
119. In case of any other meeting, all business shall be deemed special.  
 
120. Where permitted or required by Applicable Law, Board may, instead of calling a meeting of any 

members/ class of members/ Debenture holders, seek their assent by Postal ballot, including 
e-voting. Such Postal ballot will comply with the provisions of Applicable Law in this behalf. 

 
121. The intent of these Articles is that in respect of seeking the sense of the members or members of 

a class or any Security holders, the Company shall, subject to Applicable Law, be entitled to seek 
assent of members, members of a class of members or any holders of securities using such use of 
contemporaneous methods of communication as is permitted by Applicable Law. A written 
resolution including consent obtained through Electronic Mode shall be deemed to be sanction 



provided by the member, member of a class or other Security holder by way of personal 
presence in a meeting. 

 
122. Any meeting called as above by the requisitionists shall be called in the same manner, as nearly 

as possible, as that in which meetings are to be called by the Board. 
 
 
E‐votings	in	case	of	General	Meeting	 
	
123. Where the Company conducts General Meetings by way of e-voting, the Company shall follow 

the procedure laid down under the Act and Applicable Law. 
	
124. Where Member has been allowed the option of voting through Electronic Mode as per Applicable 

Law, such Member, or Members generally, shall be allowed to speak at a Meeting, but shall not 
be allowed to vote at the meeting. 

 
Provided that voting may also be allowed to be case by way of post or any other mode which any 
Applicable Law may allow. 

 
125. Where there is voting at General Meeting in addition to E-voting, the person chairing the General 

Meeting may require a poll to be conducted. The Chairperson shall declare the results obtained 
through Electronic Modes at the meeting, and the result of the poll, at the meeting. 

 
Notice	of	General	Meeting		
	
126. At least 21 clear days’ notice of every General Meeting, specifying the day, date, place and hour of 

meeting, containing a statement of the business to be transacted thereat, shall be given, either in 
writing or through Electronic Mode, to every member or legal representative of any deceased 
member or the assignee of an insolvent member, every Auditor(s) and Director of the Company. 

 
127. An Annual General Meeting may be called at a shorter notice if consented to by either by way of 

writing or any Electronic Mode by not less than 95% of the Members entitled to vote at such 
meeting. In the case of any other general meeting, by members of the company— 

 
a) holding, if the company has a share capital, majority in number of members entitled to vote 
and who represent not less than ninety-five per cent. of such part of the paid-up share capital of 
the company as gives a right to vote at the meeting; or   
 
b) having, if the company has no share capital, not less than ninty-five per cent. of the total 
voting power exercisable at that meeting. 

 
128. The accidental omission  to  give  notice  to  or the  non-receipt  thereof  by  any  member  or 

other person who is entitled to such notice for any meeting shall  not invalidate  any  resolution  
passed  at  any  such meeting. 

 



129. 9A notice shall be deemed to be served validly only if the acknowledgement of the receipt of the 
same is given by atleast two shareholders belonging to each of the Group A Shareholders and the 
Group B Shareholders.  

 
Quorum	at	general	meeting	
	
130. 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. 
 
131. Save as otherwise provided herein, the quorum for the general meetings shall be as provided in 

Section 103 of the Act, 10and shall require the presence of atleast two shareholders belonging to 
each of the Group A Shareholders and Group B Shareholders at all times during the meeting. 

	
132. If, at the expiration of half an hour from the time appointed for holding a meeting of the 

Company, a quorum shall not be present, the meeting, if convened by or upon the requisition of 
members shall stand dissolved, but in any other case the meeting shall stand adjourned to the 
same day in the next week or, if that day is a public holiday, until the next succeeding day which 
is not a public holiday, at the same time and place, or to such other day and at such other time 
and place as the Board may determine and if at such adjourned meeting a quorum is not present 
at the expiration of half an hour from the time appointed for holding the meeting, the members 
present shall be quorum and may transact the business for which the meeting was called, 
11subject to the presence of atleast two shareholders belonging to each of the Group A 
Shareholders and Group B Shareholders at all times during the meeting.	

	
Chairperson	at	general	meetings	
	
133. The Chairperson, if any, of the Board shall preside as Chairperson at every General Meeting of 

the Company. 
 
134. If there is no such Chairperson, or if he is not present within fifteen minutes after the time 

appointed for holding the meeting, or is unwilling to act as Chairperson of the meeting, the 
Directors present shall elect one among themselves to be Chairperson of the meeting. 

 
135. If at any meeting no Director is willing to act as Chairperson or if no Director is present within 

fifteen minutes after the time appointed for holding the meeting, the members present shall 
choose one of themselves to be Chairperson of the meeting. 

 
136. No business shall be discussed at any General Meeting except the election of a Chairperson, 

while the chair is vacant.	
	
Adjournment	of	meeting	
	
137.  The Chairperson may, with the consent of any 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. 
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138. No business shall be transacted at any adjourned meeting other than the business left unfinished 
at the meeting from which the adjournment took place. 

 
139. 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. 
 
140. Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any 

notice of an adjournment or of the business to be transacted at an adjourned meeting. 
	
Voting	rights	
	
141. No member shall be entitled to vote either personally or by proxy, at any General Meeting or 

Meeting of a class of shareholders in respect of any shares registered in his name on which any 
calls or other sums presently payable by him have not been paid or, in regard to which the 
Company has, and has exercised any right of lien. 

 
142. Subject to any rights or restrictions for the time being attached to any class or classes of 

shares,— 
 

a) on a show of hands, every member present in person shall have one vote; and 
 
b) on a poll, the voting rights of members shall be in proportion to his Share in the paid-up 
equity Share Capital of the Company. 
 
c) A member may exercise his vote at a meeting by electronic means in accordance with Section 
108 of the Act, as amended and shall vote only once. 

 
143. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by 

proxy, shall be accepted to the exclusion of the votes of the other joint holders. 
 

For this purpose, seniority shall be determined by the order in which the names stand in the 
register of members. 

 
144. A member of unsound mind, or in respect of whom an order has been made by any court having 

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or 
other legal guardian, and any such committee or guardian may, on a poll, vote by proxy. 

 
145. Any business other than that upon which a poll has been demanded may be preceded with, 

pending the taking of the poll.  
 
146. No member shall be entitled to vote at any general meeting unless all calls or other sums 

presently payable by him in respect of shares in the Company have been paid. 
 
147. 12No decision at any General Meeting of the Company shall be taken or implemented or shall be 

given effect to unless approved by at least two Shareholders belonging to each of  Group-A 
Shareholders and Group-B Shareholders, notwithstanding the fact that majority of the 
shareholders of the Company have approved the resolution by requisite majority 
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148. No objection shall be raised to the qualification of any voter except at the meeting or adjourned 

meeting at which the vote objected to is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes. 

 
149. Any such objection made in due time shall be referred to the Chairperson of the meeting, whose 

decision shall be final and conclusive, 13subject to the concurrence of at least one  Shareholder 
each belonging to  Group A Shareholders and Group B Shareholders. 

 
Proxy	
	
150. Subject to the provisions of the Act, any member of the Company entitled, to attend and vote at a 

meeting of the Company, shall be entitled to appoint another person (whether a member or not) 
as his proxy. 

 
151. A body corporate being a member may vote through a representative duly authorised in 

accordance with Section 113 of the Act, and such representative shall be entitled to exercise the 
same rights and powers (including the rights to vote by proxy) on behalf of the body corporate 
which he represents as the body could exercise if it were an individual member. 

 
152. The instrument appointing a proxy and the 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 
registered office of the Company not less than 48 hours before the time for holding the meeting 
or adjourned meeting at which the person named in the instrument 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. No instrument appointing a proxy 
shall be valid after the expiration of twelve months from the date of its execution. 

 
153. Every proxy (whether a member or not) shall be appointed in writing under the hand of the 

appointer or his attorney, or if such appointer is a body corporate, or be signed by an officer or 
any attorney duly authorised by it, and any committee or guardian may appoint such proxy. An 
instrument appointing a proxy shall be in the form as prescribed in terms of Section 105 of the 
Act. 

 
154. A member present by proxy shall be entitled to vote only on a poll, except where Applicable Law 

provides otherwise. 
 
155. The proxy so appointed shall not have any right to speak at the meeting. 
 
156. A vote given in accordance with the terms of an instrument of proxy shall be valid, 

notwithstanding the previous death or insanity of the principal or the 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. 
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Passing	of	resolution	by	Postal	ballot	
	
157. In accordance with the provisions of the Act, where permitted or required by Applicable Law, 

Board may, instead of calling a meeting of any Members/ class of Members/ Debenture holders, 
seek their assent by Postal ballot, which shall include e-voting. Such Postal ballot will comply 
with the provisions of Applicable Law in this behalf. 

 
158. Where permitted/required by Applicable Law, Board may provide Members/Members of a 

class/Debentureholders right to vote through e-voting, complying with Applicable Law. 
 
159. The intent of these Articles is that in respect of seeking the sense of the Members or Members of 

a class or any Security holders, the Company shall, subject to Applicable Law, be entitled to seek 
assent of Members, Members of a class of Members or any holders of securities using such use of 
contemporaneous methods of communication as is permitted by Applicable Law. A written 
resolution, including consent obtained through Electronic Mode, shall be deemed to be sanction 
provided by the Member, Member of a class or other Security holders by way of personal 
presence in a meeting. 

 
160. Notwithstanding anything contained in the foregoing, the Company shall transact such business, 

follow such procedure and ascertain the assent or dissent of Members for a voting conducted by 
Postal ballot, as may be prescribed by the governing section of the Act. 

 
161. In case of resolutions to be passed by Postal ballot or e-voting, no meeting needs to be held at a 

specified time and space requiring physical presence of Members to form a quorum. 
 
162. Where a resolution will be passed by Postal ballot the Company shall, in addition to the 

requirements of giving requisite clear days notice, send to all the Members the following: 
 

a) Draft resolution and relevant explanatory statement clearly explaining the reasons therefor. 
 
b) Postal ballot for giving assent or dissent, in writing by Members; and 
 
c) Enable Member, in such manner as prescribed under Applicable Law, for communicating 
assents or dissents on the Postal ballot to the Company with a request to the Members to send 
their communications within 30 days from the date of dispatch of the notice. 

	
Maintenance	of	records	and	Inspection	of	minutes	of	General	Meeting	by	Members	
	
163. Where permitted/required by Applicable Law, all records to be maintained by the Company may 

be kept in electronic form subject to the provisions of the Act and the conditions as laid down in 
the Applicable Law. Such records shall be kept open to inspection in the manner as permitted by 
the Act and Applicable Law. The term ‘records’ would mean any register, index, agreement, 
memorandum, minutes or any other document required by the Act and Applicable Law made 
there under to be kept by the Company.	

	
164. The Company shall cause minutes of all proceedings of every General Meeting to be kept by 

making within thirty days of the conclusion of every such meeting concerned, entries thereof in 



books kept for that purpose with their pages consecutively numbered. 14All Minutes of the 
Meeting shall be signed by the Chairman of the meeting and shall also be countersigned by any 
one director representing each of the Group-A Shareholders and Group-B Shareholders.	

	
165. Any such minutes shall be evidence of the proceedings recorded therein.	
 
166. The book containing the minutes of proceedings of General Meetings shall be kept at the 

registered office of the Company and shall be open during business hours, for such periods not 
being less than 2 hours on any day, as may be fixed by the Company Secretary from time to time, 
to the inspection of any Member without charge.	

 
167. Any Member of the Company shall be entitled to a copy of minutes of the General Meeting on 

receipt of a specific request and at a fee of Rs. 10/- (rupees ten only) for each page, or such 
higher amount as the Board may determine, as permissible by Applicable Law. 	

	
168. Any person other than a Member or debenture holder or other security holders of the Company 

shall be allowed to make inspection of any registers including index thereof and annual return 
on payment of Rs. 50/- or such higher amount as permitted by applicable law and as the Board 
may determine for each inspection.	

	
	
BOARD	OF	DIRECTORS	
 
169. The number of Directors of the Company which shall be not less than 3 (three) and not more 

than 15 (fifteen). However, the Company may appoint more than 15 Directors after passing a 
Special Resolution. Further, any person or persons shall have power to nominate a Director of 
the Company, then in the case of any and every such issue of debenture, the person or persons 
having such power may exercise such power from time to time and appoint a Director 
accordingly and such appointment shall be in such terms and conditions as laid down by Board, 
as permitted by Applicable Law. The Directors are not required to hold any qualification shares.  
Composition of the Board shall be in accordance with the provisions of Section 149 of the Act 
and other Applicable Laws. Provided that where there are temporary gaps in meeting the 
requirements of Applicable Law pertaining to composition of Board of Directors, the remaining 
Directors shall  

 
a) be entitled to transact business for the purpose of attaining the required composition of the 
Board; and  
 
b) be entitled to carry out such business as may be required in the best interest of the Company 
in the meantime. 

 
170. The first Directors of the Company are: 
 

a) Shyam Sunder Beriwala 
b) Purushottam Beriwala 
c) Lalit Beriwala  
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Board’s	power	to	appoint	additional	directors	
	
171. Subject to the provisions of Section 149, Section 152 and Section 161 of the Act and applicable 

laws, 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 the Directors and additional Directors together shall 
not at any time exceed the maximum strength fixed for the Board by these Articles. 

 
172. Such person shall hold office only up to 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. 

 
Nominee	directors	
	
173. The Company shall, subject to the provisions of the Act and these Articles, be entitled to agree 

with any Person that he or it shall have the right to appoint his or its nominee on the Board, not 
being an Independent Director, upon such terms and conditions as the Company may deem fit. 
He shall be entitled to the same rights and privileges and be subject to the same obligations as 
any other Director of the Company. 

 
174. In the event of Company borrowing any money from any financial corporation or institution or 

Government or any Government body or a collaborator, bank, person or persons or from any 
other source, while any money remains due to them or any of them, the lender concerned may 
have and may exercise the right and power to appoint, from time to time, any person or persons 
to be a Director or Directors of the Company. 

 
175. A nominee Director may at any time be removed from the office by the appointing authority who 

may from the time of such removal or in case of death or resignation of person, appoint any 
other or others in his place. Any such appointment or removal shall be in writing, signed by the 
appointer and served on the Company. Such Director need not hold any qualification shares. 

 
Appointment	of	alternate	directors	
	
176. Subject to the provisions of Section 161(2) of the Act, the Board may appoint an Alternate 

Director to act for a Director (hereinafter called “the Original Director”), not being a person 
holding any alternate directorships for any other director in the Company or holding 
directorship in the Company, during the absence of the Original Director for a period of not less 
than three months from India. No person shall be appointed as an Alternate Director in place of 
an Independent Director unless he is qualified to be appointed as an Independent Director under 
the Act and Applicable Law. An Alternate Director appointed under this Article shall not hold 
office for a period longer than that permissible to the Original Director in whose place he has 
been appointed and shall vacate the office if and when the Original Director returns to India. If 
the terms of office of the Original Director are determined before he so returns to India, any 
provisions in the Act or in these Articles for the automatic reappointment of any retiring 
Director in default of another appointment shall apply to the Original Director, and not to the 
Alternate Director.  

 
For the purpose of absence in the Board meetings in terms of Section 167 (1) (b) of the Act, the 
period during which an Original Director has an Alternate Director appointed in his place, shall 
not be considered.  

	



Board’s	power	to	fill	casual	vacancies 
 
177. Subject to the provisions of Section 152(7), Section 161(4) and Section 169(7) of the Act, the 

Board shall have power at any time and from time to time to appoint any other qualified person 
to be a Director to fill a casual vacancy. Any person so appointed shall hold office only up to the 
date to which the Director in whose place he is appointed would have held office if it had not 
been vacated by him.	

 
178. If the place of the retiring Director is not so filled up and the meeting has not expressly resolved 

not to fill the vacancy, the meeting shall stand adjourned until the same day in the next week, at 
the same time and place in accordance with the provisions of Section 152(7) of the Act. 

 
179. If at the adjourned meeting also, the vacancy caused by the retiring Director is not filled up and 

that meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall be 
so deemed to have been reappointed at the adjourned meeting, unless : 

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

has been put to the meeting and lost; 
 
b) the retiring Director has, by a notice in writing addressed to the Company or its Board expressed 

his unwillingness to be so reappointed; 
 
c) he is not qualified or is disqualified for appointment; 
 
d) a resolution whether special or ordinary, is required for the appointment or reappointment by 

virtue of any provisions of the Act; or 
 
e) the provision of Section 162 of the Act is applicable to the case, as amended from time to time. 
	
Independent	directors			
	
180. Subject to the provisions of Section 149(6) of the Act and other Applicable Laws, the Board or 

any other Committee as per the Act shall identify potential individuals for the purpose of 
appointment as Independent Director either from the databank established under Section 150 of 
Act or otherwise.  

 
181. The Board on receiving such recommendation shall consider the same and propose his 

appointment for approval at a General Meeting. The explanatory statement to the notice for such 
General Meeting shall provide all requisite details as required under the Act. 

 
182. Any casual vacancy in the post of an Independent Director caused by way of removal, 

resignation, death, vacation of office under Section 167 of the Act and Applicable Law or under 
Article no. 179 removal from Directorship pursuant to any court order or due to disqualification 
under Section 164 of the Act, shall be filled by following the process laid down herein below and 
in accordance with the Applicable Law. No such casual vacancy shall prejudice the functioning of 
the Board during the intervening period. 

 
183. Every Independent Director shall at the first meeting of the Board in which he participates as a 

Director and thereafter at the first meeting of the Board in every financial year or whenever 



there is any change in the circumstances which may affect his status as an Independent Director, 
give a declaration that he meets the criteria of independence. 

 
184. The Company and Independent Directors are required to abide by the provisions specified in 

Schedule IV of the Act. 
 
185. An Independent Director shall not be entitled to any stock option and may receive remuneration 

by way of sitting fee, reimbursement of expenses for participation in the Board and other 
meetings and also to such commission based on profits, as may, subject to provisions of 
Applicable Law, be approved by the Members.  

 
186. An Independent Director shall be held liable, only in respect of such acts of omission or 

commission by a Company which had occurred with his knowledge, attributable through Board 
processes, and with his consent or connivance or where he had not acted diligently. 

 
187. The provisions relating to retirement of Directors by rotation shall not be applicable to 

appointment of Independent Directors. 
 
188. Term of Office of Independent Director:  
 

Subject to Applicable Law, an Independent Director shall hold office for a term up to 5 (five) 
consecutive years on the Board of a Company, but shall be eligible for reappointment for one 
more term on passing of a Special Resolution by the Company and disclosure of such 
appointment in the Board’s report. 

 
No Independent Director shall hold office for more than 2 (two) consecutive terms, but such 
Independent Director shall be eligible for appointment after the expiration of 3(three) years of 
ceasing to become an Independent Director provided that he shall not, during the said period of 
3 (three) years, be appointed in or be associated with the Company in any other capacity, either 
directly or indirectly. 

 
Retirement	and	rotation	of	directors	
	
189. At least two-thirds of the total number of Directors, excluding Independent Directors, will be the 

Directors who are liable to retire by rotation (hereinafter called “the Rotational Directors”). 
 
190. At every Annual General Meeting of the Company, one-third of the Rotational Directors, or if 

their number is not three or a multiple of three, then, the number nearest to one-third, shall 
retire from office. 

 
191. The Company may appoint a Managing or a Whole-time Director, or any other Executive 

Director, as Rotational Director. The terms of appointment of such Director may provide that, 
where the General Meeting at which such Rotational Director comes for reappointment does not 
reappoint him, his office shall continue without being a Director on the Board of the Company. 

 
192. A retiring Director shall be eligible for re-election. 
 
 
 



Resignation	of	directors	
	
193. Subject to the provisions of Applicable Law, a Director may resign from his office by giving a 

notice in writing to the Company and Board shall take note of the same. The fact of such 
resignation shall be mentioned in the report of Directors laid in the immediately following 
General Meeting by the Company. The resigning director may also forward a copy of his 
resignation along with detailed reasons for the resignation to the Registrar within thirty days of 
resignation in such manner as may be prescribed in accordance with the provisions of the Act. 

 
194. Subject to the provisions of any contract between him and the Company, the Managing Director/ 

Whole-time director/ Executive Director, shall be subject to the same provisions as to 
resignation and removal as the other Directors and shall ipso	facto and immediately cease to be 
the Managing Director if he ceases to hold the office of Director for any cause. A nominee 
Director shall not give any notice of resignation except through the nominating person.  

 
195. The resignation of a Director shall take effect from the date on which the notice is received by 

the Company or the date, if any, specified by the Director in the notice, whichever is later: 
 

Provided that the Director who has resigned shall be liable even after his resignation for the 
offences which occurred during his tenure. 

	
Removal	of	directors	
	
196. Any Director of the Company, except the one appointed by the National Company Law Tribunal, 

may be removed by way of Ordinary Resolution before the expiry of his term of office, subject to 
the provisions of Section 169 of Act.	

	
Remuneration	of	directors	
	
197. Subject to the provisions of Section 197 of the Act, a Director may be paid remuneration either 

by way of a monthly payment or at a specified percentage of the net profits of the Company or 
partly by one way and partly by the other. 

 
Provided that where the Company takes a Directors’ and Officers’ Liability Insurance, specifically 
pertaining to a particular Director and/or officer, then the premium paid in respect of such 
insurance, for the period during which a Director and/or officer has been proved guilty, will be 
treated as part of remuneration paid to such Director and/or officer. 

 
198. The Board or a relevant Committee constituted for this purpose shall seek to ensure that the 

remuneration paid to Directors, key managerial personnel and senior management involves a 
balance between fixed and incentive pay reflecting short and long-term performance objectives 
appropriate to the working of the Company and its goals. 

 
199. The fees payable to a Director for attending the meetings of the Board or Committee thereof 

shall be such sum as may be decided by the Board of Directors from time to time within the 
maximum limit as prescribed under Section 197(5) of the Act and Applicable Law.  

 
200. In addition to the remuneration payable pursuant to Section 197 of the Act, the Directors may be 

paid all conveyance, 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. 

 
201. The Board may pay all expenses incurred in getting up and registering the Company. 
	
	
Directors	may	act	notwithstanding	any	vacancies	on	board	
 
202. The continuing Directors may act notwithstanding any vacancy in their body but if, and so long 

as their number is reduced below the minimum number fixed by Article no. 167 hereof, the 
continuing Directors may act for the purpose of increasing the number of Directors to the 
minimum number fixed by the Article no. 167 hereof or for summoning a General Meeting for 
the purpose increasing the number of Directors to such minimum number, but for no other 
purpose. 

 
Vacation	of	office	of	director	
	
203. The office of a Director shall ipso facto be vacated: 
 

a) on the happening of any of the events as specified in Section 167 of the Act. 
 
b) if a person is a Director of more than the number of Companies as specified in the Act at a time; 
 
c) in the case of alternate Director, on return of the original Director in terms of Section 161 of 

the Act; 
 
d) having been appointed as a Director by virtue of his holding any office or other employment in 

the holding, subsidiary or associate company, he ceases to hold such office or other 
employment in that company; 

 
e) if he is removed in pursuance of Section 169 of the Act; 
 
f) any other disqualification that the Act for the time being in force may prescribe. 

 
	
Notice	of	candidature	for	office	of	directors	except	in	certain	cases	
	
204. 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 as a Director, has, 
not less than fourteen days before the meeting, left at the registered office of the Company a 
notice in writing under his hand signifying his candidature for the office of Director. 

 
205. Every person (other than a Director retiring by rotation or otherwise or a person who has left at 

the office of the Company a notice under Section 160 of the Act signifying his candidature for the 
office of a Director) proposed as a candidate for the office of a Director, shall sign and file with 
the Company, the consent in writing to act as a Director, if appointed. 



 
206. A person, other than a Director reappointed after retirement by rotation immediately on the 

expiry of his term of office, or an Additional or Alternate Director, or a person filling a casual 
vacancy in the office of a Director under Section 161 of the Act, appointed as a Director or 
reappointed as an Additional or Alternate Director, immediately on the expiry of his term of 
office, shall not act as a Director of the Company unless he has submitted consent in writing to 
act as a Director of the Company and the same is filed with the Registrar within thirty days of  
his appointment.  

 
Director	may	contract	with	the	company	
	
207. Subject to Applicable Law, a Director or any Related Party as defined in Section 2 (76) of the Act 

or other Applicable Law may enter into any contract with Company for the sale, purchase or 
supply of any goods, materials, or services, or other contract involving creation or transfer of 
resources, obligations or services, subject to such sanctions as required by Applicable Law. . 

 
208. Unless so required by Applicable Law, no sanction shall, however, be necessary for any contracts 

with a related party if entered into on arm’s length basis. Where a contract complies with such 
conditions or indicia of arms length contracts as laid down in a policy on related party 
transactions framed by the Board and approved by a general meeting, the contract shall be 
deemed to be a contract entered into on arm’s length basis.  

 
Disclosure	of	interest	
	
209. A Director of the Company who is in any way, whether directly or indirectly concerned or 

interested in a contract or proposed contract or arrangement  entered into or to be entered into 
by or on behalf of the Company, shall disclose the nature of his concern or interest at a meeting 
of the Board in the manner provided in Section 184(2) of the Act; provided that it shall not be 
necessary for a Director to disclose his concern or interest in any contract or arrangement 
entered into or to be entered into with any other body corporate where the Director of the 
Company either himself or in association with any other Director hold or holds less than two per 
cent of the shareholding in such other body corporate. 

	
Interested	Director	not	to	participate	or	vote	in	board’s	proceeding	
	
210. Subject to the provisions of Section 184 of the Act, no Director shall as Director take any part in 

the discussion of, or vote on any contract or arrangement entered into by or on behalf of the 
Company, if he is in any way whether directly or indirectly concerned or interested in such 
contract or arrangement; nor shall his presence count for the purpose of forming a quorum at 
the time of any such discussion or vote; and if he does vote, his vote shall be void. 

 
Register	of	contracts	in	which	directors	are	interested	
	
211. The Company shall keep a Register in accordance with Section 189 (1) of the Act and Applicable 

Law. The Register shall be kept at the registered office of the Company and shall be preserved 
permanently be kept in the custody of the Company Secretary of the Company or any other 
person authorized by the Board for the purpose. 

 
212. Such a Register shall be open to inspection at such office, and extracts maybe taken therefrom 

and copies thereof may be provided to a Member of the Company on his request, within seven 



days from the date on which such request is made and upon the payment of Rs. 10 (ten	rupees) 
per page, as such higher amount as may be laid by the Board, as permitted by Applicable Law.  

	
Register	of	directors	and	key	managerial	personnel	and	their	shareholding	
	
213. The Company shall keep at its registered office a register containing the particulars of its 

Directors and Key Managerial Personnel, which shall include the details of Securities held by 
each of them in the Company or its holding, subsidiary, subsidiary of Company’s holding 
Company or associate companies in accordance to Section 170 of the Act and Applicable Law. 

	
Miscellaneous	
	
214. 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. 

 
PROCEEDINGS	OF	THE	BOARD	
	
Meetings	of	board	
	
215. The Directors may meet together as a Board from time to time for the conduct and dispatch of 

the business of the Company, adjourn or otherwise regulate its meetings, as it thinks fit. 
 
216. A meeting of the Board shall be called by giving not less than seven days' notice in writing to 

every Director at his address registered with the Company and such notice shall be sent by hand 
delivery or by post or by electronic means. 

 
217. The notice of the meeting shall inform the Directors regarding the option available to them to 

participate through Electronic Mode, and shall provide all the necessary information to enable 
the Directors to participate through such Electronic Mode.  

 
A meeting of the Board may be called at shorter notice to transact urgent business subject to the 
condition that at least one Independent Director, if any, shall be present at the meeting, or in 
case of absence of Independent Directors from such a meeting of the Board, decisions taken at 
such a meeting shall be circulated to all the Directors and shall be final only on ratification 
thereof by at least one Independent Director. Where the Company does not have, for the time 
being, any Independent Director, a Board meeting may be called at a shorter notice where such 
notice is approved by a majority of Directors present at such meeting. 

 
218. The Board shall so meet at least once in every four months and at least four such meetings shall 

be held in every year. The Directors may adjourn and otherwise regulate their meetings as they 
think fit. 

 
219. 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. The names of Directors who have participated in Board 
meetings through Electronic Mode shall be entered and initialled by the Company Secretary, 
stating the manner in which the Director so participated 

 



220. The  Board  may  allow  and  pay  to  any  Director who  is  not  a  resident  of  the  place  where  
the meeting of the Board is held and who shall come to such place for the purpose of attending a 
meeting such sum as the Board may consider fair compensation for his travel, and living and 
hotel expenses for attending such meeting; and if any Director be called upon to go and reside 
out of the ordinary place of his residence on the Company’s business, he shall be entitled to be 
reimbursed for his travel, living and hotel expenses, reasonably incurred in connection with the 
business of the Company. The Board may also allow and pay to the Directors a fee to be 
determined from time to time for attending the meetings of the Board and of any Committee 
appointed by the Board of Directors; such fee shall not exceed an amount as prescribed in the 
Act or rules made thereunder. 

 
221. 15No decision of the Board of Directors shall be given effect to unless approved by at least one of 

the Directors each representing Group-A Shareholders and Group B Shareholders. 
 
Meetings	of	board	by	Video/audio‐visual	conferencing	
	
222. Subject to the provisions of Section 173(2) of the Act and Applicable Law, the Directors may 

participate in meetings of the Board otherwise through physical presence, Electronic Mode as 
the Board may from time to time decide and Directors shall be allowed to participate from 
multiple locations through modern communication equipments for ascertaining the views of 
such Directors who have indicated their willingness to participate by such Electronic Mode, as 
the case may be. 

	
Regulation	for	meeting	through	electronic	mode	
	
223. The Board may, by way of a resolution passed at a meeting, decide the venues where 

arrangements may be made by the Company, at the Company’s cost, for participation in Board 
meetings through Electronic Mode, as the case may be, in accordance to the provisions of 173(2) 
of the Act and Applicable Law. In case of a place other than such places where Company makes 
arrangements as above, the Chairperson may decline the right of a Director to participate 
through Electronic Mode in view of concerns of security, sensitivity and confidentiality of Board 
proceedings. Where the Chairperson so permits a Director to participate from a place other than 
the designated places where the Company has made the arrangements, the security and 
confidentiality of the Board proceedings shall be the responsibility of the Director so 
participating, and the cost and expense in such participation, where agreed to by the 
Chairperson, may be reimbursed by the Company. 

 
224. Subject as aforesaid, the conduct of the Board meeting where a Director participates through 

Electronic Mode shall be in the manner as laid down in Applicable Law. 
 
The rules and regulations for the conduct of the meetings of the Board, including for matters such as 

quorum, notices for meeting and agenda, as contained in these Articles, in the Act and/or 
Applicable Law, shall apply to meetings conducted through Electronic Mode, as the case may be. 

 
225. Upon the discussions being held by Electronic Mode, as the case may be, the Chairperson or the 

Company Secretary shall record the deliberations and get confirmed the views expressed, 

 
15 Amended by way of Special resolution passed by the Members of the Company at the Annual General Meeting held on 30th 
September, 2022 



pursuant to circulation of the draft minutes of the meeting to all Directors to reflect the decision 
of all the Directors participating in such discussions. 

 
226. Subject to provisions of Section 173 of the Act and the Applicable Laws, a Director may 

participate in and vote at a meeting of the Board by means of Electronic Mode which allows all 
persons participating in the meeting to hear and see each other and record the deliberations. 
Where any Director participates in a meeting of the Board by any of the means above, the 
Company shall ensure that such Director is provided with a copy of all documents referred to 
during such Board meeting prior to the commencement of this Board Meeting. 

 
When	can	a	meeting	be	convened	
	
227. The Managing Director or a Director may, and the Manager or Company Secretary upon the 

requisition of Director(s) shall, at any time, summon a meeting of the Board. 
	
Notice	of	meeting	
	
228. Notice of every meeting of the Board shall be given in writing including by way of electronic 

means, not later than seven days, to every Director at his registered address with the Company. 
 
229. The notice of a meeting of the Board must contain information regarding the option available to 

them to participate through Electronic Mode, and shall provide all the necessary information to 
enable the Directors to participate through such Electronic Mode. 

 
230. An  accidental  omission  to  give  notice  of  any meeting  of  the  Directors  to  a  Director  shall  

not invalidate any resolution passed at any meeting. 
 
231. 16A notice shall be deemed to be served validly only if the acknowledgement of the receipt of the 

same is given by atleast one Director representing each of the Group A Shareholders and the 
Group B Shareholders.  

 
Chairperson	for	board	meetings	
	
232. The Board may elect a Chairperson, and determine the period for which he is to hold office. The 

Managing Director may also be appointed by the Board as the Chairperson. 
 
233. If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five 

minutes after the time appointed for holding the meeting, the Directors present may choose one 
of their numbers to be Chairperson of the meeting. 

 
Quorum	
	
234. The quorum for a meeting of the Board shall be determined from time to time in accordance 

with the provisions of the Section 174 of the Act. If a quorum is not present within fifteen 
minutes from the time appointed for holding a meeting of the Board it shall be adjourned until 
such date and time as the Chairperson of the Board shall decide.  
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235. 17The presence of at least one Director representing each of the Group-A Shareholders and 
Group-B Shareholders throughout a meeting shall be required to constitute quorum in any 
meeting of Board.  

 
236. The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long 

as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the 
continuing Directors or Director may act for the purpose of increasing the number of Directors 
to that fixed for the quorum, or of summoning a general meeting of the Company and for no 
other purpose. 

 
Exercise	of	powers	to	be	valid	in	meetings	where	quorum	is	present	
	
237. A meeting of the Board of 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, or in accordance with Section 179 (1) of the Act, the powers of the 
Company. 

 
Matter	to	be	decided	on	majority	of	votes	
	
238. Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board 

shall be decided by a majority of votes. In case of an equality of votes, the Chairperson of the 
Board shall have a second or casting vote. 

 
Power	to	appoint	committee	and	to	delegate	powers	
	
239. The Board may, subject to the provisions of the Act, from time to time and at any time delegate 

any of its powers to committees consisting of such Director or Directors as it thinks fit, and may 
from time to time revoke such delegation. Unless a power of the Board is not capable of being 
delegated, such power may be delegated by the Board to any officer or committee of officers as 
the Board may determine. 

 
240. Any 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. 
 
241. 18All committees of Board shall consist of atleast one Director representing each of the Group-A 

Shareholders and Group-B Shareholders, subject to the compliance with the Applicable Laws.  
 
242. The meetings and the proceedings of any such Committee consisting of two or more members 

shall be governed by the provisions herein contained for regulating the meetings and 
proceedings of the Board so far as the same are applicable thereto, and are not superseded by 
any regulations made by the Board.  

 
Resolution	without	board	meeting/	resolution	by	circulation	
	
243. Save as otherwise expressly provided in the Act to be passed at a meeting of the Board and 

subject to Section 175 of the Act or Applicable Laws, a resolution shall be as valid and effectual 
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as if it had been passed at a meeting of the Board or Committee of the Board, as the case may be, 
duly called and constituted, if a draft thereof in writing is circulated, together with the necessary 
papers, if any, to all the Directors, or to all the members of the Committee of the Board, as the 
case may be, at their addresses registered with the Company in India (not being less in number 
than the quorum fixed for a meeting of the Board or Committee, as the case may be), and has 
been approved by a majority of the Directors or members as are entitled to vote on the 
resolution. 

 
Provided that, where not less than one-third of the total number of Directors of the Company for 
the time being require that any resolution under circulation must be decided at a meeting, the 
chairperson shall put the resolution to be decided at a Board Meeting. 
 
Provided further that where the resolution has been put to vote at a Board Meeting, the consent 
and dissent of the Directors obtained by way of resolution by circulation shall be rendered void 
and given effect to.  

 
Acts	of	board	/	committee	valid	notwithstanding	formal	appointment	
	
244. All acts done in any meeting of the Board or of a Committee thereof or by any person acting as a 

Director, shall, notwithstanding that it may be afterwards discovered that there was some defect 
in the appointment of any one or more of such Directors or of any person acting as aforesaid, or 
that they or any of them were disqualified or had vacated office or that the appointment of any 
of them had been terminated by virtue of any provisions contained in the Act or in these Articles, 
be as valid as if every such Director or such person had been duly appointed and was qualified to 
be a Director and had not vacated his office or his appointment had not been terminated; 
provided that nothing in this Article shall be deemed to give validity to acts done by a Director 
after his appointment has been shown to the Company to be invalid or to have been terminated. 

 
Minutes	of	proceedings	of	meeting	of	board	and	committees	
	
245. The Company shall cause minutes of proceedings of every meeting of the Board and Committee 

thereof to be kept in such form by making within thirty days of the conclusion of every such 
meeting, entries thereof in the books kept for that purpose with their pages consecutively 
numbered in accordance to Section 118 of the Act or Applicable Laws.  

 
246. Each page of every such book shall be initialled or signed and the last page of the record of 

proceedings of each meeting in such book shall be dated and signed by the Chairperson of the 
said meeting or the Chairperson of the next succeeding meeting. 

 
247. In no case shall the minutes of proceedings of a meeting be attached to any such book as 

aforesaid by a pasting or otherwise, if the minutes are kept in physical form. 
 
248. The minutes of each meeting shall contain a fair and correct summary of the proceedings 

thereat. 
 
249. Where the meeting of the Board takes place through Electronic Mode, the minutes shall disclose 

the particulars of the Directors who attended the meeting through such means.  
 



250. The draft minutes of the meeting shall be circulated among all the Directors within fifteen days 
of the meeting either in writing or in Electronic Mode as may be decided by the Board and/or in 
accordance with Applicable Laws. 

 
251. Every Director who attended the meeting, whether personally or through Electronic Mode, shall 

confirm or give his comments in writing, about the accuracy of recording of the proceedings of 
that particular meeting in the draft minutes, within seven days or some reasonable time as 
decided by the Board, after receipt of the draft minutes failing which his approval shall be 
presumed. 

 
252. 19All Minutes of the Meeting shall be signed by the Chairman of the meeting and shall also be 

countersigned by any one director representing each of the Group-A Shareholders and Group-B 
Shareholders. 

 
253. All appointments of officers made at any of the meetings aforesaid shall be included in the 

minutes of the meetings. 
 
254. The minutes shall also contain: 
 

a) The names of the Directors present at the meeting; and 
 
b) 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. 
 

255. Nothing contained in Articles no. 240 to 247 herein above,  shall be deemed to require the 
inclusion in any such minutes of any matter which, in the opinion of the Chairperson of the 
meeting : 

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

 
256. The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion 

of any matter in the minutes on the grounds specified in this Article. 
 
257. Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence of the 

proceedings recorded therein. 
 
258. Any Director of the Company may requisition for physical inspection of the Board Meeting 

minutes by giving a prior notice of seven days.  
 

Provided that the Director can requisition to inspect Board Meeting minutes only for the period 
that he is on the Board of the Company. 
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Provided further that the physical inspection shall be done solely by the Director himself and not 
by his authorised representative or any power of attorney holder or agent.  

	
Powers	of	board	
	
259. The Board may exercise all such powers of the Company and do all such acts, and things as are 

not, by the Act and Applicable Law made thereunder, or any other Act, or by the Memorandum, 
or by these Articles of the Company, required to be exercised by the Company in General 
Meeting subject nevertheless to these Articles, to the provisions of the Act and the Applicable 
Law made thereunder, or any other Act and to such regulations being not inconsistent with the 
aforesaid regulations or provisions, as may be prescribed by the Company in General Meeting; 
but no 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. 	

	
260. The Board may give loan to a Director or any person in whom any of the Director of the 

Company is interested subject to the conditions specified in Section 185 of the Actand the 
provisions of Applicable Law made thereunder. 	

	
261. The Board may subject to Section 186 of the Act and provisions of Applicable Law made 

thereunder shall by means of unanimous resolution passed at meeting of Board from time to 
time, invest, provide loans or guarantee or security on behalf of the Company to any person or 
entity. 

 

Restriction	on	powers	of	board	
 
262. Board of Directors should exercise the following powers subject to the approval of Company by a 

Special Resolution: 
 

a) to sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking 
of the Company or where the Company owns more than one undertaking, of the whole or 
substantially the whole of any of such undertakings. 

 
b) to invest otherwise in trust securities the amount of compensation received by it as a result 

of any merger or amalgamation; 
 
c) to borrow money, where the money to be borrowed, together with the money already  

borrowed by the Company will exceed aggregate of its paid-up Share Capital, free-reserves 
and securities premium, apart from temporary loans obtained from the Company’s bankers 
in the ordinary course of business. 

 
d) to remit, or give time for the repayment of, any debt due from a Director. 
	

Contribution	to	charitable	and	other	funds	
 
263. The Board of Directors of a Company may contribute to bona fide charitable and other fund. A 

prior permission of the Company in general meeting (ordinary resolution) shall be required for 
if the aggregate of such contributions in a financial year exceeds 5 % (five percent) of its average 
net profits for the three immediately preceding financial years 

 



Other	powers	of	the	board	in	certain	cases	
 
264. Without prejudice to the general powers conferred by Section 179(3) of the Act or Applicable 

Laws made thereunder and the last preceding Article and so as not in any way to limit or restrict 
those powers, and without prejudice to the other powers conferred by these Articles, but subject 
to the restrictions contained in  these Articles or the Applicable Law , it is hereby declared that 
the Directors shall have the following powers; that is to say, power : 

 
a) To appoint and nominate any Person(s) to act as proxy for purpose of attending and/or 

voting on behalf of the Company at a meeting of any Company or association. 
 
b) Subject to Section 179 and Section 188 of the Act to purchase or otherwise acquire for the 

Company any property, rights or privileges which the Company is authorised to acquire, at or 
for such price or consideration and generally on such terms and conditions as they may think 
fit and in any such purchase or other acquisition to accept such title as the Directors may 
believe or may be advised to be reasonably satisfactory. 

 
c) To institute, conduct, defend, compound, refer to arbitration or abandon any legal 

proceedings by or against the Company or its officers, or otherwise concerning the affairs of 
the Company, and also to compound and allow time for payment or satisfaction of any debts 
due, and of any claim or demands by or against the Company. 

 
d) To refer any claims or demands or differences by or against the Company or to enter into any 

contract or agreement for reference to arbitration, and observe, enforce, perform, compound 
or challenge such awards and to take proceedings for redressal of the same; 

 
e) Subject to the provisions of Section 179 and Section 186 of the Act, to invest and deal with 

any moneys of the Company not immediately required for the purpose thereof upon such 
security (not being Shares of this Company), or without security and in such manner as they 
think fit, and from time to time to vary the size of such investments. Save as provided in 
Section 187 of the Act, all investments shall be made and held in the Company’s own name;  

 
f) To determine from time to time who shall be entitled to sign, on the Company’s behalf, bills, 

notes, receipts, acceptances, endorsements, cheques, dividends, warrants, releases, contracts 
and documents and to give the necessary authority for such purpose; 

 
g) Subject to Section 181 of the Act, to subscribe or contribute or otherwise to assist or to 

guarantee money to charitable, benevolent, religious, scientific, national or other institutions 
or objects which shall have any moral or other claim to support or aid by the Company, either 
by reason of locality of operation, or of public and general utility or otherwise; 

 
h) To recommend such dividends out of the current profits or previous years profit or free 

reserves or money provided by Central Government or State Government for payment of 
dividend by the Company in pursuance of a guarantee given by that Government, as may be 
deemed fit, in accordance to Section 123 of the Act.  

 
i) Subject to Section 179 & Section 180 of the Act from time to time and at any time, delegate to 

any person so appointed any of the powers, authorities and discretion for the time being 
vested in the Board, other than their power to make calls or to make loans or borrow or 



moneys, and the Board may at any time remove any person so appointed, and may annul or 
vary any such delegation. 

 
j) Subject to Section 184 and Section 188 of the Act, for or in relation to any of the matters 

aforesaid or otherwise for the purposes of the Company to enter into all such contracts, 
agreements and to execute and do all such acts, deeds and things in the name and on behalf of 
the Company as they may consider expedient; 

 
k) Subject to Section 197 of the Act, to take insurance on behalf of its managing Director, 

whole-time Director, manager, Chief Executive Officer, Chief Financial Officer or Company 
Secretary or any officer or employee of the Company for indemnifying any of them against 
any liability in respect of any negligence, default, misfeasance, breach of duty or breach of 
trust for which they may be guilty in relation to the Company. 

 
Establishment	of	vigil	mechanism	
	
265. Company shall establish a vigil mechanism for their Directors and employees to report their 

genuine concerns or grievances. Audit Committee shall oversee the vigil mechanism. The vigil 
mechanism shall provide for adequate safeguards against victimisation of employees and 
Directors who avail of the vigil mechanism and also provide for direct access to the Chairperson 
of the Audit Committee or the Director nominated to play the role of Audit Committee, as the 
case may be, in exceptional cases. In case of repeated frivolous complaints being filed by a 
Director or an employee, the Audit Committee may take suitable action against the concerned 
Director or employee including reprimand.  

 
MANAGING	DIRECTOR	
 
Board	may	appoint	managing	director(s)	
	
266. Subject to the provisions of the Act and of these Articles, the Board shall have power to appoint 

from time to time any of its member or members as Managing Director(s) of the Company for 
fixed term not exceeding five years at a time and upon such terms and conditions as the Board 
thinks fit and subject to the provisions of these Articles the Board may by resolution vest in such 
Managing Director(s) such of the powers hereby vested in the Board generally as it thinks fit, 
and such powers may be made exercisable for such period or periods and upon such conditions 
and subject to such restrictions as it may determine.  

 
267. Subject to the Article above, the powers conferred on the Managing Director shall be exercised 

for such objects and purpose and upon such terms and conditions and with such restrictions as 
the Board may think fit and it may confer such powers either collateral with or to the exclusion 
of and in substitution of all or any of the powers of the Board in that behalf and may from time to 
time revoke, withdraw, alter or vary all or any of such powers. The Managing Director shall not 
exercise any powers under Section 179 of Act except such powers which can be delegated under 
the Act and specifically delegated by a resolution of the Board.	

	
Restriction	on	management	
	
268. The Board of Directors may, subject to Section 179 of the Act, entrust to and confer upon a 

Managing or whole time Director any of the powers exercisable by them, upon such terms and 
conditions and with such restrictions, as they may think fit and either collaterally with or to the 



exclusion of their own powers and may, from time to time, revoke, withdraw or alter or vary all 
or any of such powers.	

	
Remuneration	to	managing	directors/	whole	time	directors	
	
269. A Managing or whole time Director may be paid such remuneration, whether by way of monthly 

payment, fee for each meeting or participation in profits, or by any or all these modes, or any 
other mode not expressly prohibited by the Act, as the Board of Directors may determine. 

	
CHIEF	EXECUTIVE	OFFICER,	MANAGER,	COMPANY	SECRETARY	OR	CHIEF	FINANCIAL	OFFICER	
	
270. Subject to the provisions of the Act and Applicable Law,— 
 

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

 
b) A Director may be appointed as Chief Executive Officer, manager, Company Secretary subject to 

provisions of Section 203 of the Act. The Board may also designate the head of the financial 
function as the CFO of the Company. 

	
c) A provision of the Act or these regulations requiring or authorising a thing to be done by or to a 

Director and Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 
shall not be satisfied by its being done by or to the same person acting both as Director and as, 
or in place of, Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer. 

 
d) The functions of a Company Secretary shall be in accordance with Section 205 of the Act and 

other Applicable Law. 
 
e) Subject to the Article above, the powers conferred on the CEO shall be exercised for such 

objects and purpose and upon such terms and conditions and with such restrictions as the 
Board may think fit and it may confer such powers either collateral with or to the exclusion of 
and in substitution of all or any of the powers of the Board in that behalf and may from time to 
time revoke, withdraw, alter or vary all or any of such powers. 

 
f) The CEO shall not exercise any powers under Section 179 of Act except such powers which can 

be delegated under the Act and specifically delegated by a resolution of the Board. 
	
	
POWER	TO	AUTHENTICATE	DOCUMENTS	
	
271. Any Director or the Company Secretary or any officer appointed by the Board for the purpose 

shall have power to authenticate any documents affecting the constitution of the Company and 
any books, records, documents and accounts relating to the business of the Company and to 
certify copies or extracts thereof; and where any books, records documents or accounts are then, 
at the office, the local manager or other officer of the Company having the custody thereof, shall 
be deemed to be a person appointed by the Board as aforesaid. 

 



272. Document purporting to be a copy of resolution of the Board or an extract from the minutes of 
meeting of the Board which is certified as such in accordance with the provisions of the last 
preceding Article shall be conclusive evidence in favour of all persons dealing with the Company 
upon the faith thereof that such resolution has been duly passed or, as the case may be that 
extract is a true and accurate records of a duly constituted meeting of the Directors or the 
shareholders, as the case may be. 

 
THE	SEAL2	
 
 
DIVIDENDS	AND	RESERVE	
	
Division	of	profits	
	
273. The profits of the Company, subject to any special rights as to dividends or authorized to be 

created by these Articles, and subject to the provisions of these Articles shall be divisible among 
the members in proportion to the amount of Capital paid-up on the shares held by them 
respectively.	

	
The	Company	in	general	meeting	may	declare	a	dividend	
 
274. The Company in general meeting may declare dividends to be paid to members according to 

their respective rights, but no Dividend shall exceed the amount recommended by the Board; the 
Company in general meeting may, however declare a smaller Dividend. No Dividend shall bear 
interest against the Company. 

 
Dividend	only	to	be	paid	out	of	profits	
	
275. The Dividend can be declared and paid only out of the following profits; 
 
a) Profits of the financial year, after providing depreciation as stated in Section 123(2) read with 

Schedule II and Applicable Laws. 
 
b) Accumulated profits of the earlier years, after providing for depreciation u/s 123(2) read with 

Schedule II and Applicable Laws. 
 
c) Out of money provided by Central or State Government for payment of Dividend in pursuance of 

a guarantee given by the Government.	
	
d) If the Company has incurred any loss in any previous financial year or years, the amount of the 

loss or any amount which is equal to the amount provided for depreciation for that year or those 
years whichever is less, shall be set off against the profits of the Company for the year for which 
the Dividend is proposed to be declared or paid or against the profits of the Company for any 
previous financial year or years arrived at in both cases after providing for depreciation in 
accordance with the provisions of Section 123(2) of the Act or Applicable Law, or against both. 

 

 
2 Common seal clause was removed from the Articles of Association of the Company vide special resolution passed at Annual General 

Meeting held on September, 25, 2021. 



Transfer	to	reserve	
	
276. 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. 

 
277. Such reserve, being free reserve, may also be used to declare dividends in the event the 

Company has inadequate or absence of profits in any financial year, in accordance to Section 123 
of the Act and Applicable Law made in that behalf. The Board may also carry forward any profits 
which it may consider necessary not to divide, without setting them aside as a reserve. 

	
Interim	dividend	
	
278. Subject to the provisions of Section 123 of the Act and Applicable Law, 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. 

	
Calls	in	advance	not	to	carry	rights	to	participate	in	profits	
	
279. Where Capital is paid in advance of calls such Capital may carry interest but shall not in respect 

thereof confer a right to Dividend or participate in profits. 
 
Payment	of	pro	rata	dividend	
	
280. 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.	

	
Deduction	of	money	owed	to	the	company	
	
281. 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. 

 
Rights	to	dividend	where	shares	transferred	
	
282. A transfer of Share shall not pass the right to any Dividend declared thereon before the 

registration of the transfer. 
 
Dividend	to	be	kept	in	abeyance	
	
283. The Board may retain the dividends payable in relation to such Shares in respect of which any 

person is entitled to become a Member by virtue of transmission or transfer of Shares and in 
accordance sub-Section (5) of Section 123 of the Act or Applicable Law. The Board may also 



retain dividends on which Company has lien and may apply the same towards satisfaction of 
debts, liabilities or engagements in respect of which lien exists. 

 
Notice	of	dividend	
	
284. 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. 
 
Manner	of	paying	dividend	
	
285. Any Dividend, interest or other monies payable in cash in respect of shares may be paid by any 

Electronic Mode to the shareholder entitled to the payment of the Dividend, or by way of 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. 

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

sent. The Company shall not be liable or responsible for any cheque or Warrant or pay-slip or 
receipt lost in transmission, or for any Dividend lost to the member of person entitled thereto by 
the forged endorsement of any cheque or warrant or the forged signature of any pay-slip or 
receipt or the fraudulent recovery of the Dividend by any other means. 

 
Receipts	for	dividend	
	
287. 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. 
	
Non‐forfeiture	of	unclaimed	dividend	
	
288. If the Company has declared a Dividend but which has not been paid or the dividend warrant in 

respect thereof has not been posted or sent to the shareholder entitled to received such dividend 
within 30 (thirty) days from the date of declaration, transfer the total amount if dividend, which 
remained unpaid or unclaimed or in respect of which no dividend warrant has been posted, 
within 7 (seven) days from the date of expiry of the said period of 30 (thirty) days to a special 
account to be opened by the company in that behalf in any scheduled bank to be called the 
“Unpaid Dividend of Shyam Steel Industries Limited”. 

 
289. Any money so transferred to the unpaid dividend account of the Company which remains unpaid 

or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be transferred 
by the Company to the Fund established under sub-Section (1) of Section 125 of the Act, viz. 
“Investors Education and Protection Fund”. Any person claiming to be entitled to an amount may 
apply to the authority constituted by the Central Government for the payment of the money 
claimed.  

	
290. No unclaimed Dividend shall be forfeited by the Board unless the claim thereto becomes barred 

by law and in addition, the Company shall comply with the provision of Section 124 and Section 
125 of the Act and the Applicable Law as amended from time to time in respect of all unclaimed 
or unpaid dividends. Provided that a recognized stock exchange may provisionally admit to 
dealing in the securities of the Company, provided that the Company agrees to amend the 



Articles at its next annual general meeting in order to fulfil the foregoing requirements and 
agrees to act in the meantime strictly in accordance with the provisions of these Articles and the 
Applicable Law. 	

	
Waiver	
	
291. The waiver in whole or in part of any dividend on any Share by any document (whether or not 

under seal) shall be effective only if such document is signed by the member (or the person 
entitled to the Share in consequence of the death or bankruptcy of the holder) and delivered to 
the Company and if or to the extent that the same is accepted as such or acted upon by the 
Board. 

	
	
ACCOUNTS	
	
Directors	to	keep	true	accounts	
 
292. The Company shall keep at the registered office or at such other place in India as the Board 

thinks fit, proper books of account and other relevant books and papers and financial statement 
for every financial year in accordance with Section 128 of the Act. 

 
293. Where the Board decides to keep all or any of the Books of Account at any place in India other 

than the registered office of the Company 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. 

 
294. The Company shall preserve in good order the books of account relating to the period of not less 

than eight years preceding the current year together with the vouchers relevant to any entry in 
such Books of Account. 

 
295. Where the Company has a branch office, whether in or outside India, the Company shall be 

deemed to have complied with the preceding Article if proper Books of Account relating to the 
transactions effected at the branch office are kept at the branch office and proper summarized 
returns made up to date at intervals of not more than three months are sent by the branch office 
to the Company at its registered office or at any other place in India, at which the Company’s 
Books of Account are kept as aforesaid. 

 
296. The books of account shall give a true and fair view of the state of affairs of the Company or 

branch office, as the case may be, and explain its transactions effected both at the registered 
office and its branches and such books shall be kept on accrual basis and according to the double 
entry system of accounting. The Books of Account and other books and papers shall be open to 
inspection by any Directors during business hours. 

 
Preparation	of	revised	financial	statements	or	Boards’	Report	
	
297. Subject to the provisions of Section 131 of the Act and the Applicable Law made thereunder, the 

Board may require the preparation of revised financial statement of the Company or a revised 
Boards’ Report in respect of any of the three preceding financial years, if it appears to them that 
(a) the financial statement of the Company or (b) the report of the Board do not comply with the 
provisions of Section 129 or Section 134 of the Act.	

	



Places	of	keeping	accounts	
	
298. The Board shall from time to time determine whether and to what extent and at what times and 

places and under what conditions or regulations, the accounts and books of the Company, or any 
of them, shall be open to the inspection of members not being Directors. 

 
299. No member (not being a Director) shall have any right of inspecting any account or book or 

document of the Company except as conferred by law or authorised by the Board or by the 
Company in general meeting. 

 
AUDIT	
	
Auditors	to	be	appointed	
	
300. Statutory Auditors and Cost Auditors, if any, shall be appointed and their rights and duties 

regulated in accordance with Section 139 to Section 148 of the Act and Applicable Laws. Where 
applicable, a Secretarial Auditor shall be appointed by the Board and their rights and duties 
regulated in accordance with Section 204 of the Act and Applicable Laws. 

 
First	auditor	/	statutory	auditors		
	
301. Subject to the provisions of Section 139 of the Act and Applicable Laws made thereunder, the 

Statutory Auditors of the Company shall be appointed for a period of five consecutive years. 
Provided that the Company may, at a General Meeting, remove any such Auditor or all of such 
Auditors and appoint in his or their place any other person or persons as may be recommended 
by the Board, in accordance with Section 140 of the Act or Applicable Laws. 

 
Remuneration	of	auditors	
	
302. The remuneration of the Auditors shall be fixed by the Company in Annual general meeting or in 

such manner as the Company in general meeting may determine. 
 
INSPECTION	
	
303. The Board shall from time to time determine whether and to what extent and at what times and 

places and under what conditions or regulations, the accounts and books of the Company, or any 
of them, shall be open to the inspection of members not being directors. 

 
304. No member (not being a director) shall have any right of inspecting any account or book or 

document of the Company except as conferred by law or authorised by the Board or by the 
Company in general meeting. 

 
DOCUMENTS	AND	NOTICES	
	
Service	of	documents	and	notice	
	
305. A document or notice may be served or given by the Company on any member either personally 

or sending it by post to him to his registered address or (if he has no registered address in India) 
to the address, if any, in India supplied by him to the Company for serving documents or notices 



on him or by way of any electronic transmission, as prescribed in Section 20 of the Act and 
Applicable Law made thereunder. 

 
306. Where a document or notice is sent by post, services of the document or notice shall be deemed 

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

 
Newspaper	advertisement	of	notice	to	be	deemed	duly	serviced	
	
307. A document or notice advertised in a newspaper circulating in the neighbourhood of the 

registered office of the Company shall be deemed to be duly served or sent on the day on which 
the advertisement appears to every member who has no registered address in India and has not 
supplied to the Company an address within India for serving of documents on or the sending of 
notices to him. 

 
Notice	to	whom	served	in	case	of	joint	shareholders	
	
308. A document or notice may be served or given by the Company on or given to the joint-holders of 

a Share by serving or giving the document or notice on or to the joint-holders named first in the 
Register of Members in respect of the Share. 

 
Notice	to	be	served	to	representative	
	
309. A document or notice may be served or given by the Company on or to the persons entitled to a 

Share in consequence of the death or insolvency of a member by sending it through post in a 
prepaid letter addressed to him or them by name or by the title of representatives of the 
deceased or assignee of the insolvent or by any like description, at the address if any) in India 
supplied for the purpose by the persons claiming to be entitled, or (until such an address has 
been so supplied) by serving the document or notice in any manner in which the same might 
have been given if the death or insolvency had not occurred.	

	
Service	of	notice	of	general	meeting	
	
310. Documents or notices of every General Meeting shall be served or given in the same manner 

hereinbefore on or to 	
	
a) every member of the Company, legal representative of any deceased member or the assignee of 

an insolvent member,  
 
b) every Director of the Company and  
 
c) the Auditor(s) for the time being of the Company.	
	



Members	bound	by	notice	
	
311. Every person who, by operation of law, transfer or other means whatsoever, shall become 

entitled to any Share, shall be bound by every document or notice in respect of such shares, 
previously to his name and address being entered on the Register of Members, shall have been 
duly served on or given to the person from whom he drives his title to such shares. 

 
Documents	or	notice	to	be	signed	
	
312. Any document or notice to be served or given by the Company may be signed by a Director or 

some person duly authorised by the Board of Directors for such purpose and the signatures 
thereto may be written, printed or lithographed.	

	
Notice	to	be	served	by	post	or	other	electronic	means	
	
313. All documents or notices to be served or given by members on or to the Company or any office 

thereof shall be served or given by sending it to the Company or officer at the office by post 
under a certificate of posting or by registered post, or by leaving it at the office or by such other 
electronic means as prescribed in Section 20 of the Act and the Applicable Law made 
thereunder, as amended from time to time.  

	
Admissibility	 of	micro	 films,	 computer	 prints	 and	 documents	 to	 be	 treated	 as	 documents	 and	

evidence	
	
314. Subject to the provisions of the Act, any information in the form of any document reproducing or 

derived from returns and documents filed by the Company on paper or in electronic form or 
stored on any electronic data storage device or computer readable media and authenticated 
shall be deemed to be a document and shall be admissible in any proceedings without further 
production of original, provided the conditions referred in Section 397 are complied with. 

 
315. All provisions of the Information Technology Act, 2000 relating to the electronic records, 

including the manner and format in which the electronic records shall be filed, in so far as they 
are consistent with the Act, shall apply to the records in electronic form under Section 398 of the 
Act. 

 
WINDING	UP	
	
316. Subject to the provisions of Chapter XX of the Act and Applicable Law made thereunder— 
 
a) If the Company shall be wound up, whether voluntarily or otherwise, the liquidator may, with 

the sanction of a Special Resolution of the Company and any other sanction required by the Act, 
divide among the Members in specie any part of the assets of the Company and may with the like 
sanction vest any part of the assets of the Company in trustees upon such trusts for the benefit of 
the contributories as the Liquidator, with the like sanction shall think fit. 

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

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

 



i. 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. 

 
ii. If the Company shall be wound up; and the assets available for distribution among the members 

as such shall be insufficient to repay the whole of the paid-up capital, such assets shall be 
distributed so that; as nearly as may be, the losses shall be borne by the members in proportion 
to the capital paid-up, or which ought to have been paid-up, at the commencement of the 
winding up, on the shares held by them respectively. And if in a winding up the assets available 
for distribution among the members shall be more than sufficient to repay the whole of the 
capital paid-up at the commencement of the winding up the excess be distributed amongst the 
members in proportion to the capital, at the commencement of the winding up, paid up or which 
ought to have been paid-up on the shares held by them respectively. But this Article is to, be 
without prejudice to the rights of the holders of shares issued upon special terms and conditions. 

 
iii. If thought expedient, any such division, may subject to the provisions of the Act, be otherwise 

than in accordance with the legal rights of the contributories (except where unalterably fixed by 
the Memorandum of Association) and in particular any class may be given preference or special 
rights or may be excluded altogether or in part but in case any division otherwise than in 
accordance with the legal rights of the contributories shall be determined on any contributory 
who would be prejudiced thereby, shall have a right to dissent and ancillary rights as if such 
determination were a Special Resolution passed pursuant to the provisions of the Act and 
applicable law. 

 
iv. A special Resolution sanctioning a sale to any other company duly passed pursuant to the 

provisions of the Act and applicable law may in like manner as aforesaid determine that any 
shares or other consideration receivable by the Liquidators be distributed amongst the 
Members otherwise than in accordance with their existing rights and any such determination 
shall be binding upon all the Members subject to the rights of dissent and consequential rights 
conferred by the applicable law. 

 
BONAFIDE	EXERCISE	OF	MEMBERSHIP	RIGHTS	
 
317. Every Member and other Security holder will use rights of such Member/ security holder as 

conferred by the Act, the Applicable Law or these Articles, bonafide, in best interest of the 
Company or for protection of any of the proprietary interest of such Member/security holder, 
and not for extraneous, vexatious or frivolous purposes.  

 
INDEMNITY	
	
318. For the purpose of this Article, the following expressions shall have the meanings respectively 

assigned below: 
 
a) “Claims” means all claims for fine, penalty, amount paid in a proceeding for compounding or 

immunity proceeding, actions, prosecutions, and proceedings, whether civil, criminal or 
regulatory; 

 
b) “Indemnified Person” shall mean any Director, officer or employee of the Company, as 

determined by the Board, who in bonafide pursuit of duties or functions or of honest and 



reasonable discharge any functions as a Director, officer or employees, has or suffers any Claims 
or Losses, or against whom any Claims or Losses are claimed or threatened; 

 
c) “Losses” means any losses, damages, cost and expense, penalties, liabilities, compensation or 

other awards, or any settlement thereof, or the monetary equivalent of a non-monetary 
suffering, arising in connection with any Claim; 

	
Indemnification	
	
319. Every Director, Manager, Officer  or  (with  the  consent  of  the  Directors) Auditors  of  the  

Company  shall  be  indemnified out of assets of the Company against  any  liability  incurred  by  
him  or  them  in defending  any  proceedings  whether  civil  or criminal  in  which  judgment  is  
given  in  his  or their favour or in which he or they are acquitted or  in  connection  with  any  
application under Section 463 of the Act in which relief is given to him or them by the Court. 

 
320. Where Board determines that any Director, officer or employee of the Company should be an 

Indemnified Person herein, the Company shall, to the fullest extent and without prejudice to any 
other indemnity to which the Indemnified Person may otherwise be entitled, protect, indemnify 
and hold the Indemnified Person harmless in respect of all Claims and Losses, arising out of, or 
in connection with, the actual or purported exercise of, or failure to exercise, any of the 
Indemnified Person’s powers, duties or responsibilities as a Director or officer of the Company 
or of any of its subsidiaries, together with all reasonable costs and expenses (including legal and 
professional fees). 

 
a) The Company shall further indemnify the Indemnified Person and hold him harmless on an ‘as 

incurred’ basis against all legal and other costs, charges and expenses reasonably incurred in 
defending Claims including, without limitation, Claims brought by, or at the request of, the 
Company and any investigation into the affairs of the Company by any judicial, governmental, 
regulatory or other body. 

 
b) The indemnity herein shall be deemed not to provide for, or entitle the Indemnified Person to, 

any indemnification against: 
 

i. Any liability incurred by the Indemnified Person to the Company due to breach of trust, breach 
of any statutory or contractual duty, fraud or personal offence of the Indemnified Person; 

 
ii. Any liability arising due to any benefit wrongly availed by the Indemnified Person; 

 
iii. Any liability on account of any wrongful information or misrepresentation done by the 

Indemnified Person. 
 

iv. The Indemnified Person shall continue to be indemnified under the terms of the indemnities in 
this Deed notwithstanding that he may have ceased to be a Director or officer of the Company or 
of any of its subsidiaries.	

	
SECRECY	
	
321. Every manager, Auditor, trustee, member of a committee, officer, servant, agent, accountant or 

other person employed in the business of the Company shall, if so required by the Board of 
Directors, before entering upon the duties, sign a declaration pledging himself to observe strict 



secrecy respecting all bonafide transactions of the Company with its customers and the state of 
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 to do so by the Directors or by any general meeting or by the court 
of law and except so far as maybe necessary in order to comply with any of the provisions in 
these presents and the provisions of the Act and these Presents. 

 
322. Subject to the provisions of these Articles and the Act, no member, or other person (not being a 

Director) shall be entitled to enter the property of the Company or to inspect or to examine the 
Company’s premises or properties of the Company without the permission of the Directors or to 
require discovery of or any information respecting any detail 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 whatsoever which may relate to the conduct of the business of the Company and 
which in the opinion of the Directors it will be inexpedient in the collective interest of the 
Members of Company to communicate to the public or any other Member. 

 
	 	



We, the several persons whose names, address and occupations are subscribed hereunder are 
desirous of being formed in a company in pursuance of these Articles of Association. 

 
SL	 Names,	Addresses,	description	and	

occupations	of	Subscribers	
Witnesses	(along	with	

names,	Addresses,	
descriptions	&	
occupations	

1 SHYAM	SUNDER	BERIWALA	
S/o. Late Matu Ram Beriwala 
CE/108, Salt Lake City 
Kolkata - 700 064 
Business	
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2 PURUSHOTTAM	BERIWALA
S/o. Shriram Beriwal
CE/108, Salt Lake City 
Koikata - 700 064 
Business	
 

3 LALIT	BERIWALA	
S/o. Shyam Sunder Beriwaia
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 
	

4 GOVIND	BERIWAL	
S/o. Shriram Beriwal
CE/108, Salt Lake City 
Kolkata - 700 064 
Business	
	

5 BRIJESH	BERIWALA
S/o. Shyam Sunder Beriwala
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 
	

6 RAVI	BERIWALA	
S/o. Shyam Sunder Beriwala
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 
	

7 MANISH	BERIWALA
S/o. Shyam Sunder Beriwala
CE/108, Salt Lake City 
Kolkata - 700 064 
Business 
	

 
CALCUTTA, DATED THE 27TH DAY OF FEBRUARY, 2002 



20Schedule	I	above	referred	to	
 

Part	I	‐	Group	A	Shareholders	
 

Sl	No	 Name	of	Shareholder	 No.	of	Shares	Held	

1 Lalit Beriwala                      24,32,700 

2 Ravi Beriwala                      24,32,600 

3 Brijesh Beriwala                      24,32,700 

4 Manish Beriwala                      25,71,400 

5 Anju Beriwala                        4,25,000 

6 Anju Beriwala Foundation Trust                        8,82,000 

7 Brijesh Anju Foundation Trust                      29,20,275 

8 Devesh Beriwala                                 100 

9 Keshav Beriwala                                 100 

10 Lalit Manjulata Foundation Trust                      38,50,175 

11 Manish Rashmi Foundation Trust                      19,90,275 

12 Manjulata Beriwala                        3,57,600 

13 Manjulata Beriwala Foundation Trust                        8,82,000 

14 Raghav Beriwala                                 100 

15 Raghav Beriwala Foundation Trust                                 100 

16 Rashmi Beriwala                        3,53,800 

17 Rashmi Beriwala Foundation Trust                        8,82,000 

18 Ravi Vineeta Foundation Trust                      29,20,275 

19 Sarvesh Beriwala                                 100 

20 Vineeta Beriwala                        4,25,000 

21 Vineeta Beriwala Foundation Trust                        8,82,000 

22 Trumax Ispat Private Limited                      47,25,000 

23 Vanlila Consultants Private Limited                        2,44,700 

Total	Shares	Held	 															3,16,10,000	

 
 

Part	II	‐	Group	B	Shareholders	
 

Sl	No	 Name	of	Shareholder	 No.	of	Shares	Held	

1 Purushottam Beriwala                      35,55,800  

2 Govind Beriwal                      35,55,800  

3 Gourav Beriwal                                 100  

4 Govind Jyoti Foundation Trust                      53,97,300  

5 Jyoti Beriwal                        6,48,100  

6 Bina Beriwala                        6,48,200  

7 Purushottam Bina Foundation Trust                      53,97,300  

8 Siddharth Beriwala                                 100  

 
20 Amended by way of Special resolution passed by the Members of the Company at the Annual General Meeting held on 30th 
September, 2022 



9 Siddharth Beriwala Foundation Trust                                 100  

10 Suket Beriwal Foundation Trust                                 100  

11 Suket Beriwala                                 100  

12 Yashashvi Securities Private Limited                      36,87,000  

Total	Shares	Held	 															2,28,90,000		

 










































































































