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December 5, 2023 

 
    BSE Limited 
  1st Floor, New Trading Ring 
  Rotunda Building  
  P.J. Towers, Dalal Street, Fort 
  MUMBAI – 400001, India 

National Stock Exchange of India Limited 
Exchange Plaza, 5th Floor 
Plot No. C/1, G-Block 
Bandra-Kurla Complex, Bandra (E) 
MUMBAI – 400051, India 
 

Scrip Code: 517334 Symbol: MOTHERSON 
 
Subject:  Disclosure pursuant to Regulation 30 of the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirement), Regulations, 2015  
 
Dear Sir(s) / Madam(s),  
 
This is with reference to our letter dated November 23, 2023 thereby, inter-alia, informing regarding the 
Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble NCLT”) has approved the Scheme 
of Amalgamation of Motherson Consultancies Service Limited and Motherson Invenzen Xlab Private 
Limited and Samvardhana Motherson Polymers Limited and MS Global India Automotive Private 
Limited (collectively referred to as “Transferor Companies”) with Samvardhana Motherson 
International Limited (formerly Motherson Sumi Systems Limited) (“Company” / “Transferee 
Company”) and their respective shareholders and creditors (“Scheme”), and issued a certified copy of 
order dated November 21, 2023.  
 
The Company and the Transferor Companies, respectively, have filed certified copy of aforesaid order 
alongwith Scheme which was sanctioned by Hon’ble NCLT with the Registrar of Companies on 
December 5, 2023 making the aforesaid merger effective from December 5, 2023. 
 
Pursuant to Clause 10 of Part II of the Scheme, with effect from the Effective Date, the memorandum 
of association of the Transferee Company shall be deemed to be altered and amended, without any 
further act or deed to inter alia include the objects as required for carrying on the business activities of 
the Transferor Companies pursuant to the applicable provisions of the Companies Act, 2013.  
 
Accordingly, upon becoming Scheme effective from December 5, 2023, the Object Clause in the 
Memorandum of Association of the Company stands amended as stated in Annexure-A. The above 
disclosure is under Regulation 30 read with Part A of the Schedule III of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 and vide SEBI Circular No. SEBI/HO/CFD/CFD-PoD-
1/P/CIR/2023/123 dated July 13, 2023 is annexed as Annexure-A.  
 
Please find enclosed a copy of updated Memorandum and Articles of Association of the Company is 
annexed as Annexure-B.  
 
We request you to take the same on record. 
 
Thanking you, 
 
Yours truly, 
For Samvardhana Motherson International Limited 
(formerly Motherson Sumi Systems Limited) 
 
 
Alok Goel 
Company Secretary  

Regd Office: 

Unit – 705, C Wing, ONE BKC, G Block  

Bandra Kurla Complex, Bandra East 

Mumbai – 400051, Maharashtra (India)  

Tel: 022-61354800, Fax: 022-61354801  

CIN No.: L34300MH1986PLC284510 

Email: investorrelations@motherson.com  
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                                                                                                                                       Annexure –A 
 
Summary of Amendments in the Memorandum of Association of the Company: 
 

Sl. 
No.   

                                                  Changes  

1 Under Clause III (A) under the head “THE OBJECTS TO BE PURSUED BY THE 
COMPANY ON ITS CORPORATION”:  the following main objects be inserted after 
existing Sl. No. 7 in Clause III (A):    
 
8.  To develop and maintain the software, websites, content management systems, web-

based information system, mobile application based information system, client server 
application, enterprise resource planning, network management and other related 
programs and applications of all descriptions and specifications used in an industry, 
business, entertainment, education, automobile, automotive, automotive infotainment, 
Telematics, medical engineering, banking, insurance, publication, government 
departments and other related fields. 

 
9.  To set up and run electronic data processing centres and to carry on the business of 

data processing, word processing, software consultancy, system studies, management 
consultancy, techno economic feasibility studies of projects, design and development 
of management information system. 

 
10. To engage in marketing, selling, manufacturing, imports, exports, service and 

assembly of chest freezers, chillers, glass top freezers, glass top chillers, vertical 
chiller, vertical freezers, display cabinets, refrigeration products and kitchen 
equipments and to engage in any and all acts, things, business and activities which are 
related, incidental or conductive directly or indirectly to the attainment of the above 
products including trade of various components required for assembly of chest 
freezers, chillers, glass top freezers, glass top chillers, vertical chiller, vertical freezers, 
display cabinets, refrigeration products and kitchen equipments. 

 
11. To manufacture, deal in, import and export body parts, chassis parts, engine parts, test 

kits, components, tools, dies, moulds, machineries and other machinery components, 
assemblies for heavy and light vehicles automobile and general industry. 
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*Change in name of the Company from 'Motherson Sumi Systems Limited' to 'Samvardhana Motherson International 
Limited' pursuant to the scheme of amalgamation and a,rangement ("Scheme'J duly sanctioned by the Hon'b/e 
National Company Law Tribunal, Mumbai Bench. Further, the Registrar of Companies has issued a fresh Certi ficate 
of Incorporation dated May 18, 2022 for change in name of the Company. 
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GOVERNMENT OF INDIA 
MINISTRY OF CORPORATE AFFAIRS 

Office of the Registrar of Companies 

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

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

Corporate Identification Number (CTN): L34300MH l 986PLC2845 I 0 

I hereby certify that the name of the company has been changed from MOTHERSON SUM[ SYSTEMS LIMITED to 
SAMVARDHANA MOTTTERSON INTERNATIONAL LIMITED with effect from the date of this certificate and 
that the company is limited by shares. 

Company was originally incorporated with the name Matherson Sumi Systems Private Limited. 

Given under my hand at Mumbai this Eighteenth day ofMay two thousand twenty-two. 

ANIL YADAV 

Registrar of Companies 

RoC - Mumbai 

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

SAMY ARD HA NA MOTHERS ON TNTERN A TION AL LIMITED 

Unit 705, C Wing, ONE BKC, G Block,, Bandra Kurla Complex, Bandra East, Mumbai, Mumbai City, 
Maharashtra, India, 400051 
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GOVERNMENT OF INDlA 

M[NISTRY OF CORPORATE AFFAIRS 

0 ffice of the Registrar of Corn pan ies 

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

Corporate Identity Number: L34300MH1986PLC284510 

SECTION 13(5) OF THE COMPANIES ACT, 2013 

Certificate of Registration of Regional Director order for Change of State 

M/s MOTHERS ON SUMI SYSTEMS LIMITED having by special resolution altered the provisions of its Memorandum of 
Association with respect to the place of the Registered Office by changing it from the state of Delhi to the Maharashtra and such 
alteration having been confirmed by an order of Regional Director bearing the date 08/07/2016. 

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

Given under my hand at Mumbai this Fifth day of August Two thousand sixteen. 

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

MOTHERSON SUMI SYSTEMS LIMITED 

Unit 705, C Wing, ONE BKC, G Block,, Sandra Kurla Complex, Bandra East, 
Mumbai, Mumbai City, Maharashtra, India, 400051 

SUDHAKAR TULASHIRAM BHOYE 

Assistant RoC 
Registrar of Companies 

Roe - Mumbai 



MEMORANDUM OF ASSOCIATION# 

OF 

SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED* 

(LIMITED BY SHARES) 

I. The name of the company is SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED*. 

11. The Registered Office of the Company wi II be situated in the ST ATE OF MAHARASHTRA. 

Ill. 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 the business of manufacturing, fabrication, assembling and dealing in Wiring 
Harness and other parts of all kinds and description, automotive and other parts, mining 
equipment, tool, springs, fittings, head lamps, sealed beam component parts, spare parts, 
accessories and fittings of all kinds for the said articles of PVC., Polypropylene, P.F. Resin 
or other man-made chemicals, electrical wires, switch controls and other engineering items 
for automobiles or any other application as required. 

2. To design, prototype manufacture, process, prepare, press, vulcanise, repair, retread, export, 
import, purchase, sell and to carry on business of moulding of plastic and I or any other 
polymer parts and assembly thereof, diecasting of components and the assembly thereof of 
automobiles or any other any application as required, metal sheet pressing for making clips, 
moulds and other parts for automobiles or any other application as required, P.V.C,, 
polythene. P.F. resin parts, moulding and dealing in the same for different types of vehicles or 
for any other application and repair materials and other articles and appliances made with or 
from natural or synthetic rubber, its compounds, substitutes, Indian rubber or the same in 
combination with any metallic or non-metallic substances, valcanised leather, rayon, hessian 
or plastic or products in which rubber, rayon Hessian or other plastic is used. 

3. To carry on the business of hirers, repairers, cleaners and starers of motor cars, motor cycles, 
mopeds, scooters, motor boats, motor launches, motor buses, motor lorries, aeroplanes, 
seaplanes, gliders, tractors and other conveyances of all descriptions whether propelled or 
assisted by means of petrol, spirit, diesel, steam, gas, electricity, animal, atomic or other 
power and of engine chassis, bodies and other things used for or in connection with the 
above mentioned business. 

4. To engage in and conduct the business of scientific, technical and other research and 
development in any field, particularly in the field of developing / deploying advanced 
technologies, electronics, computer software, mechanics and electricals, systems integration, 
training systems, opto-electronics, communications, composites and mechanical engineering, 
to manufacture , test and experiment all kinds of equipment, to originate, develop and 
improve any discoveries, inventions, technology, processes and formulate, turn to account, 
particularly to integrate, manufacture, purchase or otherwise acquire, own, hold, operate, sell 
or otherwise transfer, lease, license the use of, distribute or otherwise dispose off. 

# The Memorandum of Association (MOA) of the Company is amended pursuant to the scheme of amalgamation 
and arrangement ("Scheme'1 being undertaken amongst Motherson Sumi Systems Limited ("MSSL"), 
Samvardhana Matherson International Limited ("SAMIL'1, Motherson Sumi Wiring India Limited ("MSWIL'J and 
their respective shareholders and creditors, duly sanctioned by the Hon'ble National Company Law Tribunal, 
Mumbai Bench - IV ("NCLT'J by way of an order number CP(CAA)l91/MB-IVl2021dated December 22, 2021. 
("Order"), certified copy of which was received by the Company on December 23, 2021. The copy of cerlified 
order was filed with ROC in Form INC-28 vide SRN T73544215 dated January 21, 2022. 

* Change in name of the Company from 'Matherson Sumi Systems Limited' to 'Samvardhana Motherson International 
Limited' pursuant to the scheme of amalgamation and arrangement ("Scheme") duly sanctioned by the Hon'ble 
National Company Law Tribunal, Mumbai Bench. Further, the Registrar of Companies has issued a fresh Certificate 
of Incorporation dated May 18, 2022 for change in name of the Company. 
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5. To carry on business of manufacturing, assembling, developing, and selling equipment, 
technology and property of every kind and description, including without limitation of the 
generality of foregoing, electronic, electrical and mechanical devices, apparatus, appliances, 
equipment and machines and parts thereof as also to create, reproduce, amplify, receive, 
transmit and retain sound, signals, communications for use in a variety of end user segments, 
including the civil aerospace and aviation sector, customers, enterprises and the Government 
and also for all other processes, matters and things and to establish, provide, maintain and 
conduct or otherwise subsidize research and development, technical laboratories and 
experimental workshops for scientific and technical research and experiments, and to 
undertake and carry on with all scientific and technical researches, experiments and tests of 
all kinds. 

6. To carry on the business of a holding company for establishing subsidiaries, making majority 
or minority investment, and / or to promoter technical collaborations in companies operating in 
any kind of activity and in specific by not limited to investment in entities engaged in the auto 
components or related sectors. 

7. To provide management consultancy services related to supervisory, administrative, training, 
managerial, technical, consultancy, marketing, procurement, accounting, legal, 
communication, personnel to companies in which investment has been made by the 
Company and/ or by any of its related/ affiliate/ associate companies.= 

8.## To develop and maintain the software, websites, content management systems, web-based 
information system, mobile application based information system, client server application, 
enterprise resource planning, network management and other related programs and 
applications of all descriptions and specifications used in an industry, business, 
entertainment, education, automobile, automotive, automotive infotainment, Telematics, 
medical engineering, banking, insurance, publication, government departments and other 
related fields. 

9.## To set up and run electronic data processing centres and to carry on the business of data 
processing, word processing, software consultancy, system studies, management 
consultancy, techno economic feasibility studies of projects, design and development of 
management information system. 

10.## To engage in marketing, sel!ing, manufacturing, imports, exports, service and assembly of 
chest freezers, chillers, glass top freezers, glass top chillers, vertical chiller, vertical freezers, 
display cabinets, refrigeration products and kitchen equipments and to engage in any and all 
acts, things, business and activities which are related, incidental or conductive directly or 
indirectly to the attainment of the above products including trade of various components 
required for assembly of chest freezers, chillers, glass top freezers, glass top chillers, vertical 
chiller, vertical freezers, display cabinets, refrigeration products and kitchen equipments. 

11.## To manufacture, deal in, import and export body parts, chassis parts, engine parts, test kits, 
components, tools, dies, moulds, machineries and other machinery components, assemblies 
for heavy and light vehicles automobile and general industry. 

## The Memorandum of Association (MOA) of the Company is amended pursuant to the Scheme of Amalgamation 
of Motherson Consultancies Setvice Limited and Motherson lnvenzen Xlab Private Limited and Samvardhana 
Matherson Polymers Limited and MS Global India Automotive Private Limited (collectively referred to as 
"Transferor Companies') with Samvardhana Motherson International Limited (formerly Motherson Sumi 
Systems Limited) ("Transferee Company') and their respective shareholders and creditors, duly sanctioned by 
the Hon'b/e National Company Law Tribunal, Mumbai ('NCL T") by way of an Order Number C.P.(CAA) 
No.66/MBIC-l!{/2023 dated November 7, 2023 ("Order"), certified copy of which was issued by the Hon'ble 
NCL T on November 21, 2023, infer-alia by addition of sub-clause No. 8 to 11. The copy of certified Order was 
filed with ROC in Form /NC-28 vide SRN AA6317925 dated December 5, 2023. 



(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS 
SPECIFIED IN CLAUSE 111 (A) ARE: 

1. To carry on business as inventors, researchers and developers, to conduct, promoter and 
commission research and development in connection with the activities of the Company, to 
establish and maintain research and development stations, technology centers, computers 
complexes, laboratories, workshops, testing and proving grounds, and establishments and to 
exploit and turn to account, the results of any research and development carried out by or for 
it. 

2. To generally to encourage, promote and reward, researches, investigations, experiments, 
tests, discoveries and invention of any kind that may be considered likely to assist any of the 
business which the Company is authorized to carry on. 

3. To carry on or assist in carrying on in any place or places any other trade or business, which 
may seem to the Company as capable of being conveniently carried on with the business(es) 
of the Company, or render profitable any of the Company's properties or rights. 

4. To form and incorporate or promoter any company or companies having amongst its or their 
objects, the acquisition, setting up, maintenance, establishment and promotion of business 
relevant to the business or the interest of the Company in India or elsewhere, either directly or 
indirectly, assisting the Company in the pursuance of its objects or in the supervision, control 
and management of its business or the development of its assets and properties, or otherwise 
prove advantageous to the Company and to pay, all or any of the costs and expenses 
incurred in connection with any such promotion or incorporation, and to remunerate any 
person of the Company in any manner it shall think fit for services rendered or to be rendered 
in obtaining, subscriptions of, or placing or assisting to place or to obtain subscriptions for, or 
for guaranteeing the subscriptions for or the placing of any shares in the capital of the 
Company or any bonds, debentures, obligations or securities of the Company may have 
interest in, or about the promotion or formation of any other company, in which the Company 
have an interest. 

5. To purchase, hire or otherwise acquire factories and other premises or business in connection 
with the main business of the Company. 

6. To deal in alloy steel forgings of every description used for the business of the Company. 

7. To import, export, purchase, sell, manufacture or otherwise deal in Wiring Harness, electrical 
cables and mining machinery, plant and equipment, raw materials like alloy steel, ferrous and 
non-ferrous metals, industrial chemicals, rubber and machinery, plant and equipments 
including precision measuring and testing instruments and tools of every description used for 
the business of the Company. 

8, To purchase, take on lease or in exchange, hire or otherwise acquire any movable or 
immovable property, rights or privileges which the company may think necessary or 
convenient for the purpose of its business and in particular any land, building, basements, 
machinery, plant and stock in trade and to construct, maintain and alter any buildings or work 
necessary or convenient for the purpose of the Company. 

9. To invest in other than investments in Company's own shares and deal with the money of the 
Company not immediately required in such manner as may from time to time be determined. 

10. To draw, make, endorse, discount, execute and issue promissory notes, bills of exchange, 
warrants, debentures and other negotiable or transferable instruments. 

11. Subject to provision of Sec1ion 73 and 179 of the Companies Act, 2013 and the rule made 
thereunder and the directions of Reserve Bank of India to borrow or raise or secure the 
repayment of moneys in such manner as the Company shall think fit and in particular by the 
mortgage, legal or equitable or by the issue of debentures or debentures stock, perpetual or 
otherwise, charged upon all or any of the Company's property both present and future 
including its uncalled capital and to issue at par or at a premium or discount debentures or 
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debentures stock, bonds or other obligations and 10 purchase, redeem, pay off or satisfy such 
securities. 

12. Subject to Section 230 to 232 of the Companies Act, 2013 to amalgamate with any other 
company having objects altogether or in any part similar to those of this Company. 

13. To sell or dispose of the undertaking of the Company or any part thereof for such 
consideration as the Company may think fit and in particular for shares, debentures or 
securities of any other company having objects altogether or in part similar to those of the 
Company. 

14. To establish branches in and out of India to appoint local committees, advisory boards and 
agents, managers, secretaries and other officers by any designation whatsoever and 
authorise them to transact the business of the Company and to discontinue transacting the 
same from time to time. 

15. To adopt means of making known the business of the Company, as may seem expedient and 
in particular by advertising in the press, public, place and theatres, by radio, by television, by 
circulars, by purchase and exhibition of works of art or interest, by publication of books, 
pamphlets, bulletins, or periodicals, by organising or participating in exhibition and by granting 
prizes, rewards and donations or any manner considered suitable. 

16. To erect, build and enlarge, alter maintain, work purchase, acquire, mange, take on lease, 
under license or concession or in exchange, deal with and dispose of solely or jointly with 
others, buildings, warehouses, sheds, work factories mills, workshops, sidings, roads and 
other premises and lands, necessary or expedient, for the purpose of the Company. 

17. To apply for tender, purchase or otherwise, acquire contract, sub-contract, licenses and 
concessions for or in relation to the objects of business herein mentioned or any of them and 
to undertake, execute, carry out, dispose of or otherwise turn to account the same. 

18. To sub-let all or any contracts obtained by the Company from time to time and upon such 
terms and conditions as may be thought expedient. • 

19. To purchase or by any other means, acquire and prolong and renew patents, patent rights, 
invention licenses, protection and concessions which may appear likely to be advantageous 
or useful to the Company for its business and to manufacture under grant licenses or 
privileges in respect of the same and to spend money in experimenting upon and testing any 
improving or seeking to improve any patents, inventions or rights which the company may 
acquire or propose to acquire for the business. 

20. To establish and maintain agencies and branch officers and procure the company to be 
registered or recognised and to carry on business in any part of the world. 

21. To distribute any of the property of the company among the members in Specie or in kind on 
its winding up. 

22. To enter into arrangement for rendering and obtaining technical services and or in technical 
collaboration with individuals, firms or body corporate whether in or outside India. 

23. To insure any of the properties, undertaking, contracts, guarantees or obligations of the 
Company of every nature and kind in any manner whatsoever. 

24. To be interested in promoting and undertaking the formation and establishment of such 
institutions or companies (industrial, trading, manufacturing) which may seem to the Company 
capable of being conveniently carried on in connection with any of the business which the 
Company is authorised to do. 

25. To obtain any order of Act of Legislature of Parliament for enabling the Company to obtain all 
power and authorities necessary or expedient to carry out or extend any of the objects of the 
Company or for any other purpose which may seem expedient and to make representations 



against any proceedings or applications which may seem calculated directly or indirectly 
prejudicial to the company's interest. 

26. To pay out of the company's funds the cost and expenses incurred in connection with 
incorporation of the company and to remunerate any person or company for services 
rendered in the conduct of its business. 

27. To create and issue equity, preference and guaranteed shares or stock and to redeem, 
cancel and accept and accept surrender or such shares or stocks. 

28. To pay, to reserve or to distribute as dividend or bonus shares among the members or 
otherwise to apply as the company may think fit money belonging to the company including 
those received by way of premium or shares or debentures issued at a premium by the 
company, received in respect of dividends accrued on forfeited shares any money arising 
from reissue by the Company of forfeited shares and money arising from reissue by the 
Company of forfeited shares subject to the provisions of the Companies Act, 1956. 

29. To open any kind of account in any bank and to make, draw, borrow, accept, endorse, issue 
and execute promissory notes, bills of exchange, bill hundies, cheques and other negotiable 
instruments in connection with the Company's business and to invest and deal with money 
not immediately in such manner as may from time to time be determined. 

30. To make any loan to any person or company on any terms whatsoever in connection with the 
company's business. 

31. To enter into partnership or any other individual arrangement for sharing profit, co~operation, 
joint venture, reciprocal concession, license or otherwise with any person, firm, private or 
public limited companies, association society or body corporate carrying on or engaged in any 
business or transaction which this company is authorised to carry on and to give special 
rights, licenses, and privileges in connection with the same and particularly the right to 
nominate one or more person whether they be shareholders or not, to be directors of the 
company. 

32. Subject to the provisions of Section 182 of the Companies Act, 2013 to contribute to the funds 
of any association or to any individual, firm or body corporate which in the opinion of the 
Company is beneficial to the Company. 

33. To engage, employ, suspend and_ dismiss agents, managers, workers, clerks and other 
servants and labourers and to remunerate any such person at such rate as shall be thought 
fit, to grant pensions or gratuities to any such person or his widow or children and generally to 
provide for the welfare of all employees. 

34. To purchase or to take on lease or in exchange hire or otherwise acquire any running 
business or part thereof, movable or immovable properties and any rights or privileges or 
licenses or concessions which the company may think necessary or expedient for the 
purpose of its business on such terms as may be deemed useful. 

35. To sell or sublet any concession or privilege obtained or contracts entered into and generally 
to sell the whole or any part of the property and business of the company for cash or for the 
shares for obligations of any person or persons for the purpose of business. 

36. To improve, manage, cultivate, develop, exchange, let on lease, mortgage, sell, dispose of, 
turn to account, grant rights and privileges in respect of or otherwise deal with all or any part 
of the properties and rights of the company. 

37. To enter into any arrangement with any authority including Sovereign Government (Municipal, 
Local or otherwise) that may seem conducive to the Company's objects or any of them and to 
obtain from any such authority rights licenses privileges and concession which the company 
may think desirable to obtain and to carry out, exercise and comply with any such 
arrangement rights, licenses, privileges and concessions. 
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38. To do all or any part of the above things in any part of the world either as principals, 
contractors, trustees or otherwise and either alone or in conjunction with others and by or 
through agents, contractors, trustees or otherwise. 

39. To acquire any securities by subscription, purchase, exchange or otherwise and to make any 
loan to any other body corporate, give any guarantee, or provide security, corporate 
guarantee including guarantees to banks, financial institutions or any other third party in 
connection with obligations of any other body corporate and / or in connection with a loan 
made by any other person to, or to any other person by, any body corporate. 

40. To enter into, purchase, sell, transact, swaps, forwards, futures, options, caps, floors, collars, 
contracts for differences, repos, lending transactions, trust instruments in any currency and / 
or any other derivative transactions of any nature (whether exchange-traded or over-the­
counter) including relating to any asset, index, event, statistic, rate or benchmark of any 
nature (whether tangible or intangible) and also including (without limitation) derivatives 
relating to currencies, interest rates, stocks, bonds, other securities, credit events and 
commodities, to the extent permitted under the Applicable Laws from time to time. 

41. To identify, acquire, develop, organize and obtain financial, technological and managerial 
support in connection with all or any of the main objects of the company specified above. 

42. To establish, appoint and maintain any agencies, representatives or servants in India for the 
conduct of the business and I or any other purpose of the Company and to-remunerate such 
agencies, representative and servants. 

43. To enter into contracts of indemnity and guarantee in connection with the business of the 
Company. 

44. To establish, appoint and maintain any agencies, representatives or servants in India for the 
conduct of the business and / or any other purpose of the Company and to remunerate such 
agencies, representative and servants. 

45. To establish and maintain or procure, the establishment and maintenance of, any pension, 
superannuation funds or retirement benefit schemes (whether contributory or otherwise) for, 
benefit of, and to give or procure the giving of donation, gratuities, pensions, allowances, 
enrollments and any other relevant benefits to any persons who are, or were at any time, in 
the employment or services of the Company, or any company which is a subsidiary or a 
holding company of the Company, or which is a subsidiary of any such holding company or is 
allied to or associated with the Company, or any such subsidiary or of any of the 
predecessors of the Company, or any such other company as aforesaid, or who may be or 
have been Directors or officers of the Company, or of any such other company as aforesaid, 
and the wives, widows, families and dependents of any such person, and to establish, 
subsidies and subscribe to any institutions, associations, societies, clubs, trusts or funds 
calculated to be for the benefit of, or to advance the interests and well-being of the Company, 
or any other company as aforesaid, and to subscribe or guarantee money for charitable or 
benevolent objects, or for any exhibition or for any public, general or useful object, and to do 
any of the matters aforesaid either a!one or in conjunction with any such other company as 
aforesaid and without prejudice to the generality of the foregoing, to act either alone or jointly, 
as trustee or administrator for the furtherance of any of the aforesaid purposes. 

46. To act as manufacturers, assemblers, fabricator~, of high tension and low tension cables, 
ACSR, conductor porcelain insulations of all types and designs, voltage and capacities, 
transmission towers, high voltage electrical porcelain bushing and insulation material, 
electrical switchgear, both high and low tension for AC and DC current. 

47. To carry on the business of electricians, electrical and manufacturers of all kinds of electrical 
machinery and electrical apparatus for any purpose whatsoever and to manufacture, sell, 
supply and deal in accumulators, lamps, meters, engines, dynamos, batteries, telephonic and 
telegraphic apparatus of any kind. 
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48. To manufacture, buy, sell exchange, alter, improve, manipulate prepare, for market import or 
export or otherwise deal in all kinds of insulated cables and wires, rubber insulated wires and 
cables, cub type-sheeted wires, PVC cables and flexible cords, cotton or silk braided, conduct 
wires and cables, low and high tension power cables, telegraph and telephone cables, low 
and high tension paper rubber or bitumen insulated lead covered power cables, telephone or 
telegraphic cables according to B.B.S. long distance cables, signalling cables, lead covered 
house installation, accessories of power cables, alpha stable cables with seamless aluminium 
sheath covered with a second seamless skin thermoplastic material, overhead material, bare 
copper, bronze, aluminium wires and cables solid or standard for telephone, telegraph and 
signalling purpose, aluminium cable for overhead lines, bare copper and cadmium copper 
wire round or grooved for tramways trolly buses etc. (also suitable for crane operation), bare 
copper and aluminium bus bars, binders and rotor bars suitable for dynamo, transformer and 
switchgear wire manufacturers, copper and aluminium wires and tapes, lighting conductors, 
aeriais of copper, aluminium varnish cambric insulated main, furnace, H.F., ship wiring, switch 
boards, bell wires, lead alloy and tinned copper, and all kinds of cables wire conductors and 
accessories. 

49. To purchase, sell, import, export, manufacture, repair or otherwise deal in all types of 
extruders and other machinery used for the manufacture, repair or otherwise deal in all types 
of extruders and other machinery used for the manufacture of insulated cables, sheeted and 
unsheathed wires, industrial cables. 

50. To manufacture, produce, process or assemble and deal in all sorts of air and gas treatment 
plants and equipment, air-conditioning plants, refrigeration and equipment, industrial fans, 
steam heaters, air filters, air- curtains, spray painting, booths and complete system of all kinds 
and description relating to air technology. 

51. To carry on business of imports, exports, buyers and sellers of all types of axial flow fans, 
centrifugal fans, mancooling fans, blowers, fabricated items, motor starters, mining 
equipment. port material, handling, equipment, process plants and washing plants. 

52. To undertake the manufacture or production of calcined petroleum coal and calcined 
anthracite coal and sale thereof. 

53. To search, win, work, raise, quarry, smelt, refine, dress, manufacture, manipulate, convert 
make merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of metal, 
metalliferous ores and to manufacture, sell, buy import, export and otherwise deal in any of 
such articles and any commodities. 

54. To produce steel bricks and bats from steel scrap and cast iron scrap. 

55. To carry on the business of an investment company and to buy, underwrite, invest in, acquire, 
hold and deal in shares, stocks, debenture stock, bonds, obligations and securities issued or 
guaranteed by any company constituted for carrying on business in India or elsewhere, and 
debentures, debentures stock bonds, obligations and securities, issued or guaranteed by any 
government, state dominion, sovereign rules, commissioners, public body or authority, 
supreme, municipal, local or otherwise, firm or person whether in India or elsewhere. 

56. To carry on the business of purchase and sale of petroleum and petroleum products, to act as 
dealers and distributors for petroleum companies, to run service stations for the repair and 
servicing of automobiles and to manufacture or deal in fuel oils, cutting oils and greases. 

57. To carry on the business of manufacturers of and dealers in all types of rubber leather, 
celluloid, bakelite, plastic and all other chemicals, rubber and plastic goods, particularly 
industrial rollers, sheets and consumer goods such as tyres, tubes and other allied products, 
medical and goods and all other kinds of products. 

58. To carry on trade or business or manufacturers of ferro manganese, colliery proprietors, coke 
manufacturers, miners, smelters engineers and tin plate makers in all their respective 
branches. 
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59. To carry on business of electrical engineers, electricians, contractors, manufacturers, 
constructors, suppliers of and dealers in electric and other appliances, electric motors, fans, 
lamps, furnaces, household appliances, batteries, cables, wire line, dry cells, accumulator, 
lamps and works to generate, accumulate, distribute and supply electricity for the purposes of 
light, head, motive power and for all other purpose for which electrical energy can be 
employed. 

60. To carry on the business of manufacturers of or dealers in glass products including sheet and 
plates glass, optical glass wool and laboratory ware. 

61. To carry on the business of manufacturers of or dealers in industrial machinery of all types, 
including bearing, speed reduction units, pumps, machine tools and light engineering goods. 

62. To carry on the business of manufacturers, stockists, importers and exporters of and dealers 
in engineering, drawing sets, builders, hardware steel rolls, measuring tapes, cutting tools and 
hand tools precision measuring tools, machinery, garage tools, hardware tools instruments, 
apparatus and other machinery, plant, equipment articles, appliances, their components, 
parts, accessories and allied things. 

63. To carry on the business of manufacturers, dealers, stockists, exporters and importers of 
bolts, nuts, nails, rivets, hings, hooks and other hardware items of all types and description. 

64. To carry on the business of manufacturers, dealers, stockists, exporters and importers of 
forging, cas1ing, stampings of all metals, machinery parts, moulds press tools, jigs, fixtures, 
injection and compression moulding and steel products. 

65. To carry on the profession of consultants on management, employment, engineering 
industrial and technical matters to industry and business and to act as employment agent. 

66. To undertake or arrange for the writing and publications of books, magazine, journals or 
pamphlets on subjects relating to business of the Company. 

67. To carry on the business of importers, exporters, dealers, stockists, suppliers and 
manufacturers of commercial, industrial and domestic plastic products of any nature, 
substance and form and any raw material including styrene, polystyrene vinyl, chloride, 
polyvinyl, polyethylene, polypropylene, polyclfines, viny acetate and copolymers and other 
allied material, acrylics and polyesters, polycarbonates and polyethers and epoxy resin and 
compositions, silicon resins and compositions, P.P.U.F. and other thermoplastic moulding 
compositions including prefabricated sections and shapes, cellulosic and other thermosetting 
and thermoplastic materials {of synthetic or nature origin). colouring materials, plastic and 
resinous materials and adhesive compositions. 

68. To act as trustees, executors, administrators, attorneys nominees and agents and to 
undertake and to execute trusts of all kinds and (subjects to compliance with any statutory 
condition) to exercise all the powers of custodian, trustees, and trust corporations. 

69. To procure or develop and supply patents, inventions, models, designs, scientific or industrial 
formulae or processes. 

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

V. The Authorised Share Capital of the Company is Rs. 1230,00,00,000 (Indian Rupees One 
Thousand Two Hundred and Thirty Crores) consisting of 1230,00,00,000 {One Thousand Two 
Hundred and Thirty Crores) Equity Shares of Re. 1/- (Rupee One) each. 



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

Name, address, description No. of equity Signature of Signatures, address, 
and occupation of shares taken by subscriber descriptions and 
subscribers each subscriber occupations of the 

witness 
Mrs. Swarn Lata Sehgal 100 Sd/- I 
W/o Sh. K.L. Sehgal Swarn Lata Sehgal Witness the signatures 
8-300, New Friends of both the subscribers 
Colony, New Del h i-110065 
Business Sd/-

(K Souri Rajan} 
Mr. Vivek Chaand Sehgal S/o M.K. 
S/o Sh. K.L. Sehgal 100 Sd/- Krishnamachari 
B-300, New Friends Vivek Chaand Sehgal Chartered Accountant 
Colony, New Delhi- 110065 Phone:80963 
Business 240A, Pocket I 

Mayur Vihar 
Delhi- 110091 . 

Place: New Delhi 
Date: December 10, 1986 
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THE COMPANIES ACT, 2013 

Public Company Limited by Shares 
(Incorporated under the Companies Act, 1956) 

ARTICLES OF ASSOCIATION 

OF 

SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED" 

(The following regulations comprised in these Articles of Association adopted pursuant to members' 
resolution passed at the 31s1 Annual General Meeting of the Company held on 13th day of August, 
2018 in substitution for and to the entire exclusion of, the earlier regulations comprised in the extant 
Arlicfes of Association of the Company.) 

1. 

PRELIMINARY 

(1) The regulations contained in the Table 'F' in the 
Schedule I to the Companies Act, 2013 shall not 
apply to the Company, except in so far as same 
are repeated, contained or expressly made 
applicable by the said Act or in these Articles. 

(2) The regulations for management of the Company 
and for the observance of members thereof and 
their representatives, shall, subject to any exercise 
of the statutory power(s) of the Company with 
reference to the deletion or alteration or addition to 
its regulations by resolution as prescribed or 
permitted by the Companies Act, 2013, be such as 
are contained in these Articles. 

INTERPRETATION 

2. (1) The interpretation of these Articles the following 
expressions shall have the following meanings, 
unless repugnant to the subject or context: 

(a) "Act" means the Companies Act, 2013 or any 
statutory modification or re-enactment thereof 
for the time being in force and the term shall be 
deemed to refer to the applicable section 
thereof which is relatable to the relevant Article 
in which the said term appears in these Articles 
and any previous company law, so far as may 
be applicable. 

(b) "Articles" means these articles of association of 
the Company or as altered from time to time. 

Table 'F' not to 
apply 

Company to be 
governed by 
these Articles 

"Act" 

"Articles" 

• Change in name of the Company from 'Matherson Sumi Systems Limited' to 'Samvardhana Motherson International 
Limited' pursuant to the scheme of amalgamation and arrangement ("Scheme") duly sanctioned by the Hon'b/e 
National Company Law Tribunal, Mumbai Bench. Further, the Registrar of Companies has issued a fresh Certificate of 
Incorporation dated May 18, 2022 for change in name of the Company. 



(c) "Annual General Meeting" means a general 
meeting of the members held in accordance 
with the provisions of Section 96 of the Act. 

(d) "Auditors" means and includes those persons 
appointed as such for the time being by the 
Company. 

(e) "Board of Directors" or "Board" means a 
collective body of directors of the Company; 

Provided that where context permit or require, 
the Board to include a duly constituted 
Committee thereof. 

(f) "Committee" or "Committee of Board" means a 
committee of directors and/or officers of the 
Company constituted by the Board. 

(g) "Company" means SAMVARDHANA 
MOTHERSON INTERNATIONAL LIMITED*. 

(h) "Capital" or "Share Capital" means share capital 
for time being raised or authorized to be raised 
for the purposes of the Company. 

(i) "Debentures" include debenture stock. 

U) "Directors" means the directors for the time 
being of the Company. 

(k) "Financial Year" shall have meaning assigned 
thereto by Section 2( 41 ) of the Act. 

(I) "Office" means the registered office for the time 
being of the Company. 

(m) "Person(s)" include corporation(s), firm(s) and 
individual(s). 

(n) "Rules" means applicable rules for time being in 
force as prescribed and/or enacted under 
relevant sections of the Act. 

(o) "Seal" means common seal for time being of 
the Company. 

(p) "Year" means calendar year. 

"Annual General 
Meeting" 

"Auditors" 

"Board of 
Directors" I 
"Board" 

"Committee" 

"Company" 

"Capital" or 
"Share Capital" 

"Debentures" 

"Director" 

"Financial Year" 

"Office" 

"Person(s)" 

"Rules" 

"Seal" 

"Year" 

* Change in name of the Company from 'Motherson Sumi Systems Limited' to 'Samvardhana Motherson International 
Limited' pursuant to the scheme of amalgamation and arrangement ("Scheme") duly sanctioned by the Hon'b/e 
National Company Law Tribunal, Mumbai Bench. Further, the Registrar of Companies has issued a fresh Certificate of 
Incorporation dated May 18, 2022 for change in name of the Company. 
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3. 

4. 

5. 

6 . 

(2) Words importing singular number shall include 
plural number and words importing masculine 
gender, shall, where context admits. include 
feminine and neuter genders. 

(3) Unless context otherwise requires, words or 
expressions contained in these Articles shall bear 
same meaning in the Act or Rules, as case may 
be. 

(4) Headings are for purposes of reference only and 
should not be used for interpretation of any of the 
Article under these Articles. 

SHARE CAPITAL AND VARIATION OF RIGHTS 

The Authorized share capital of the Company shall 
be as provided in Clause V of Memorandum of 
Association. 

Subject to the prov1s1ons of the Act and these 
Articles, the shares in the Capital of the Company 
shall be under the control of the Board who may 
issue, allot or otherwise dispose of the same or 
any of them to such persons, in such proportion 
and on such terms and conditions, either at a 
premium or at par and at such time as they may 
from time to time think fit. 

Subject to the provisions of the Act and these 
Articles, the Board may issue and allot shares in 
the Capital of the Company on payment or part 
payment for any property or assets of any kind 
whatsoever sold or transferred, good or machinery 
supplied or for seNices rendered to the Company 
in the conduct of its business and any shares 
which may be so allotted may be issued as fully 
paid-up or partly paid-up otheiwise than for cash, 
and it so issued, shall be deemed to be fully paid­
up or partly paid-up shares, as the case may be. 

The Company may issue following kinds of shares 
in accordance with these Articles, the Act, the 
Rules and other applicable laws: 

(a) Equity share capital: 

(i) with voting rights; and/or 
(ii) with differential rights as to dividend, voting 

or otherwise; and 

(b) Preference share capital. 

"Number'' and 
"Gender" 

Expressions in 
the Articles to 
bear the same 
meaning as in the 
Act. 

Headings are for 
reference only 

Authorized Share 
Capital 

Shares under 
control of the 
Board 

Directors may 
allot shares 
otheiwise than for 
cash 

Kinds of share 
capital 
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7. (1) The Board or the Company, as the case may be, 
may, in accordance with the Act and the Rules, 
issue further shares to: 

(a) Person(s) who, at the date of offer, are holders 
of shares of the Company; such offer shall be 
deemed to include a right exercisable by the 
person concerned to renounce shares offered 
to him or any of them in favour of any other 
person; or 

(b) employees under any scheme of employee's 
stock option; or 

(c) any Person(s), whether or not those Persons 
include the Persons referred to in clause (a) or 
clause (b) above. 

(2) A further issue of shares may be made in any 
manner whatsoever as the Board may determine 
including by way of preferential offer or private 
placement, subject to and in accordance with the 
Act and the Rules. 

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

9. An application signed by or on behalf of an 
applicant for shares in the Company, followed by 
an allotment of any share therein, shall be an 
acceptance of share within the meaning of these 
Articles, and every person who thus or otherwise 
accepts any shares and whose name in on the 
register of members shall for the purpose of these 
Articles be a member of the Company. 

10 Except so far as otherwise provided by the terms 
of issue or by these Articles, any Capital raised by 
issuance of new shares shall be considered part of 
initial capital and shall be subject to the provisions 
herein contained, with reference to payments of 
calls and installments, transfer and transmission, 
forfeiture, Hen, voting and otherwise. 

11 . (1) Every person whose name is entered as a member 
in the register of members shall be entitled to 
receive within two months after allotment or within 
one month from date of receipt by the Company of 
application for registration of transfer or 
transmission, or within such other period as the 

Power to issue 
further shares 

Mode of further 
issue of shares 

Power to issue 
redeemable 
preference 
shares 

Shareholder will 
be a member 

New capital part 
of the existing 
capital 

Issue of 
certificate 



conditions of issue shall provide-

(a) one certificate for all his shares without 
payment of any charges; or 

(b) several certificates, each for one or more of his 
shares, upon payment of such charges as may 
be fixed by the Board for each certificate after 
the first. 

(2) Every certificate shall be under the Seal and shall 
specify shares to which it relates and amount paid­
up thereon. 

(3) In respect of any share or shares held jointly by 
several persons, the Company shall not be bound 
to issue more than one certificate and delivery of a 
certificate for a share to one of several joint 
holders shall be sufficient delivery to all such 
holders. 

12. The shares in the capital shall be numbered 
progressively and no one share shall be 
subdivided. 

13. Subject to the provisions of the Act and applicable 
laws, a person subscribing to shares offered by the 
Company or a person presently holding shares, 
shall have option either to receive certificates for 
such shares or hold shares in dematerialized state 
with a depository. Where a person opts to hold any 
shares with depository, the Company shall intimate 
such depository, details of allotment of share to 
enable depository to enter in its records, name of 
such person as beneficial owner of such share(s). 

14. (1) If any share certificate be worn out, defaced, torn 
to be otherwise mutilated or if there be no further 
space on back for endorsement of transfer or 
rendered useless from and cause whatsoever, 

. then upon production and surrender thereof to the 
Company, the Board or Committee thereof, may 
order same to be cancelled and issue a new 
certificate in lieu thereof and if any certificate be 
lost or destroyed, then upon proof thereof to the 
satisfaction of Board and on such indemnity as the 
Board deem adequate being given, a new 
certificate in lieu thereof shall be given to the 
person entitled to such lost or destroyed certificate. 

(2) Every certificate under this Article be issued on 
payment of fees of each certificate as may be fixed 
by the Board. The Board may in their discretion 
waive payment of such fee in the case of any 

Certificate to bear 
Seal 

One certificate for 
shares held jointly 

Capital to be 
numbered 
progressively 

Option to receive 
share certificate 
or hold shares 
with depository 

Issue of new 
certificate in place 
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destroyed 

Fee for new 
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certificate or certificates. 

(3) No fee shall be charged for issue of new 
certificate(s) in replacement of those which are old, 
decrepit or worn out or where cages on reverse of 
certificates for recording transfers have been fully 
utilized. 

15. The certificate of shares will be issued in 
accordance with the Act and/or the Rules, as 
modified from time to time. Every member shall be 
entitled (without payment of any fee thereof) to one 
certificate for all the shares of each class 
registered in his name. If the Board so approve, a 
member shall be entitled to more than one 
certificate for shares of each class, upon payment 
of such fee per certificate as directors may from 
time to time determine. 

16. The provisions of foregoing Articles relating to 
issue of certificates shall mutatis mutandis apply to 
issue of certificates for any other securities 
including debentures (except where the Act 
otherwise requires) of the Company. 

17. 

18. 

(1) Subject to the provision of Section 40 and other 
applicable provisions (if any) of the Act, the 
Company may exercise powers of paying 
commission to any person in consideration of his 
subscribing or agreeing to subscribe or his 
procuring or agreeing to procure subscription, 
whether absolutely or conditionally, for any shares 
in or debentures of the Company, but so that the 
amount or rate of commission does not exceed the 
amount or rate prescribed under the Act and/or 
Rules. 

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

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

(1) Subject to provisions of Section 48 of the Act, 
where any shares of a class are issued with 
preferred or other rights, such rights shall not, 
unless otherwise expressly provided by the terms 
of the shares of that class, be varied without 
written consent of holders of three-quarters of 
issued shares of that class or sanction of a special 
resolution passed at a separate meeting of the 

No fee for old, 
decrepit, worn 
etc. certificate 
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holders of issued shares of that class. 

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

(3) To every such separate meeting, provIsIons of 
these Articles to general meeting shall mutatis 
mutandis apply. 

19. The money (if any) which the Board shall, on 
allotment of any shares being made by it, require 
or direct to be paid by way of deposit, call or 
otherwise, in respect of any shares allotted by it, 
shall immediately on inscription of name of allottee 
to registrar of members as name of holders of such 
shares, become a debt due to and resourcable by 
the Company from allottee thereof and shall be 
paid by him accordingly. 

20. Every member, or his executer, administrator or 
other legal representative, shall pay to the 
Company a proportion of capital represented by 
his shares which may for time being remain 
unpaid, in such amounts, at such time or times, 
and in such manner as the Board shall from time to 
time in accordance with the Articles require or fix 
for the payment thereof. 

21 . 

22. 

Subject to provision of Section 89 of the Act, no 
person shall be recognized by the Company as 
holding any share upon any trust, and the 
Company shall not be bound, or be compelled in 
any way, to recognize (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 any other rights 
(except only as by these Articles or under an order 
of a court of competent jurisdiction or by law 
otherwise provided) in respect of any share 
excepts as absolute right to the entirely thereof in 
the registrar holder. 

(1) Notwithstanding anything contained in these 
Articles: 

(a) every holder of securities in the Company may, 
at any time, nominate, in prescribed manner, a 
person to whom his shares in the Company 
shall vest in the event of his death; 

Creation of 
further shares of 
same class and 
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23. 

(b) where the securities of a Company are held by 
more than orie person jointly, the joint holder 
may together nominate, in prescribed manner, 
any person to whom all the rights in the 
securities shall vest in the event of death of all 
the joint holders. 

LIEN 

(1} The Company shall have a first and paramount 
lien-

(a) on every share (not being fully paid share), for 
all monies (whether presently payable or not) 
called, or payable at fixed time, in respect of 
that share; and 

(b) on all shares (non being fully paid shares) 
standing registered in name of a member, for 
all monies presently payable by him or his 
estate to the Company. 

(2) The Company lien shall be restricted to money 
called or payable at a fixed time in respect of such 
shares and shall extend to all dividends or interest, 
as the case may be, payable and bonuse(s) 
declared from time to time in respect of such 
shares for any money owning to the Company. 

(3) Unless otherwise agreed by the Board, the 
registration of a transfer of shares shall operate as 
a waiver of the Company's lien for such transfer. 

24. A certificate in writing under hand of a Director, 
countersigned by the Secretary or any person 
authorized by the Board for the purpose, that call 
in respect of share(s) was made and notice thereof 
given and that default in payment of call was made 
and that forfeiture of share(s) was made by a 
resolution of the Board so that effect, shall be 
conclusive evidence of fact stated therein as 
against all person entitled to such share(s). 

25. (1) For the purpose of enforcing such lien, the Board 
may sell the shares thereto in such manner as they 
shall think fit, but no sale as aforesaid shall be 
made, until such time shall have arrived and until 
notice in writing of intention to sell shall have been 
served on such member or his legal representative 
and default shall have been made by him or by 
them in payment of money called or payable at a 
fixed time in respect of such shares for 14 
(fourteen) days after such notice. 

Company's lien 
on shares 

Company's lien is 
restricted to 
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payable 

Waiver of lien in 
case of transfer 

A certificate 
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(2) In order to give affect to any such sale, the Board 
may authorize some person to transfer the shares 
sold to the purchase(s) thereof. 

(3) Where any share under powers in that regard 
herein contained are and certificate thereof had not 
been delivered to Company by the former holder of 
the said share, the Directors may issue a new 
certificate for such shares distinguishing it in such 
manner as they may think fit from certificate not so 
delivered. 

(4) The purchaser shall be registered as holder of 
shares comprised in any such transfer. 

(5) Upon sale after forfeiture or for enforcing a lien on 
exercise of the powers hereinbefore given, the 
Board may cause purchaser's name to be entered 
in Register of Member in respect of share(s) sold, 
and person to whom share(s) is sold or disposed 
off shall not be bound to see regularity of 
proceedings or to application of purchase money, 
nor shall his title to share be affected by any 
irregularly or invalidity in proceedings in reference 
to forfeiture, sale or disposal of share. The validity 
of sale not be impeached by any person, and 
remedy of any person aggrieved by sale shall be in 
damages only and against the Company 
exclusively. 

26. The net proceeds of any such sale shall be 
received by the Company and shall be applied in 
or towards satisfaction of said debts, liabilities or 
engagements, and residue if any, shall (subject to 
alike lien for such not presently payable as existed 
upon shares before sale) be paid to such member 
or his legal representatives. 

27. The provisions of these Articles relating to lien 
shall mutatis mutandis apply to any other securities 
including debentures of the Company. 

28. 

CALLS ON SHARES 

(1) The Board may from time to time but subject to the 
conditions hereinafter mentioned, make such calls 
as it may think fit upon the members in respect of 
all moneys for the time being unpaid (whether on 
account of the nominal value of shares or by way 
of premium) on their shares and not by the 
conditions of allotment there-of-made payable at 
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29. 

fixed times, and every member shall be liable to 
pay the amount of every call to the persons and at 
the time and place appointed by the Board. A call 
may be made payable by installment. 

(2) The joint holders of a share shall be jointly and 
severally liable to pay all calls in respect thereto. 

(1) A call shall be deemed to have been made at the 
time when resolution of the Board authorizing such 
call was passed, and may be made payable by 
members whose names appear in registrar of 
members on such date or, at the discretion of the 
Board, on such subsequent date as shall be fixed 
by the Board. 

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

30. At least 30 day's notice shall be given by the 
Company to person(s) and time and place 
appointed by the Board for payment of every call 
made payable on allotment. 

31 . The Board may from time to time at its discretion 
extend time fixed for payment of any call, and may 
extend such time as to for all or any of members, 
the Board may been fairly entitled to such 
extension, but no member shall be entitled to such 
extension save as matter of grace and favour. 

32. (1) If any member fails to pay any call due from him on 
day appointed for payment thereof, or any 
extension thereof as aforesaid, such member shall 
be liable to pay interest on same, from day 
appointed for payment thereof to time of actual 
payment, at such rate as shall from time to time be 
determined by the Board. 

(2) But nothing in this Article shall be deemed to make 
it compulsory for the Board to demand or recover 
any interest from any such member. 

33. Any sum which by terms of issue of shares 
becomes payable on allotment or at any fixed date, 
whether on account of nominal value of shares or 
by way of premium shall for the purposes of these 
Articles, be deemed to be a call made and payable 
on date on which by term of issue such sum 
becomes payable, and in case of non payment, all 
relevant provision of these Articles as to payment 
of interest, expenses, forfeiture or otherwise shall 
apply as if such sum had become payable by 
virtue of a call duly made and notified. 
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34. 

35. 

36. 

Subject to provision of the Act and these Articles, 
on trial or hearing of any action or suit brought by 
the Company against any member or his legal 
representative, to recover any debt or money 
claimed to be due to Company in respect of any 
shares, it shall be sufficient to prove that name of 
defendant is, or was when claim arose, on register 
of members of the Company as a holder of number 
of shares in respect of which such claim is made, 
that resolution making call is duly recorded in 
minute book, that notice of such call was duly 
given in pursuance of these presents, and that the 
amount claimed is not entered as paid in books of 
the Company, and it shall not be necessary to 
prove the appointment of the Directors and their 
presence, at the Board at which any call was 
made, nor that meeting at which any call was 
made was duly convened or constituted, nor any 
other matter whatsoever, but proof of aforesaid 
matter whatsoever, shall be conclusive evidence of 
the debt. 

Neither a judgment nor a decree in favor of the 
Company, for calls or other moneys due in respect 
of any shares, nor any part payment or satisfaction 
thereunder, nor receipt by the Company of a 
portion of any money which shall from time to time 
be due from any member in respect of any shares 
by way of either principal or interest, nor any 
indulgence granted by the Company in respect of 
payment of any money, shall preclude forfeiture of 
such shares as herein provided. 

The Board may, if it think fit, receive from any 
member willing to advance, all or any part of 
amounts of their respective shares, beyond sums 
actually called up and upon moneys so paid in 
advance, or upon so much thereof from time to 
time and at any time thereafter as exceeds amount 
of calls then made upon and due in respect to 
shares on account of which such advances are 
made, the Company may pay or allow interest at 
rate as member paying sum in advance and the 
Board agree upon provided always that, if a·t any 
time after payment of any such money so paid in 
advance, the rate of interest agreed to be paid to 
any such member appears to the Board to be 
excessive, it shall be lawful for the Company from 
time to time to repay to such member so much of 
such money as shall then exceed amount of call 
made upon such shares, unless there be an 
express agreement to the contrary, and after such 
member shall be liable to pay, and such shares be 
charges with payment of, all future calls, as if no 
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37. 

38. 

39. 

such advance had been made. The member shall 
not, however, be entitled to dividends or to 
participate in profits or to any voting rights in 
respect of moneys so paid by him until same 
would, but for such payment, become presently 
payable. 

All call shall be made on a uniform basis on all 
shares falling under same class. However, shares 
of same nominal value on which different amounts 
have been paid-up shall not be deemed to fall 
under same class. 

The provisions of these Articles relating to calls 
shall mutatis mutandis apply to any other securities 
including debentures of the Company. 

JOINT HOLDERS 

Where two or more person are registered as 
holders of any share they shall be deemed to hold 
the same as joint holders with benefits of 
survivorship subject to following and other 
provisions contained in these Articles: 

(a) The Company shall be entitled to decline to 
register more than three persons as joint 
holders of any share. 

(b) The joint holder of any share shall be liable 
severally as well as jointly for and in respect of 
all calls and other payments which ought to be 
made in respect of such share. 

(c) In case of the death of any such joint holder(s), 
the survivor or survivors shall be only person(s) 
recognized by the Company as having any title 
to the share, however, the Board may require 
such evidence of death as they may deem fit 
and nothing therein contained shall be taken to 
release estate of a decrease joint holders from 
any liability or shares held by him jointly with 
any other person. 

(d) Any one of such joint holders may give effectual 
receipts for any dividends or other moneys 
payable in respect of such share. 

(e) Only person whose name stands first in register 
of members as one of joint holders of any 
shares shall be entitled to delivery of certificate 
relating to such shares or to receive documents 
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40. 

41 . 

42. 

(which expression for this purpose shall be 
deemed to include and shalt include summons, 
notice, report, requisition, process, order, 
judgment or any other documents in relation to 
or in the winding up or any meeting of the 
Company) from the Company, and any 
document served on or sent to such person 
shall be deemed served on or sent to all the 
joint holders. 

(f) Several executers or administrators of a 
deceased member in whose ( deceased 
member's) sole name any share stands shall 
for purpose of these Articles be deemed joint 
holders. 

(g) Subject to provisions contained in this and 
other Articles, any of joint holder of share(s) 
shall, except as regard transfer of shares, be 
deemed sole holder for share of matters 
connected with the Company. 

TRANSFER OF SHARES 

In accordance with the Act and applicable laws, 
the Company shall keep a book to be called the 
"Register of Transfers" and therein shall fairly and 
distinctly enter particulars of every transfer or 
transmission of any share held in physical form. 

The Company shall not register a transfer of 
shares in the Company unless a proper instrument 
of transfer duly stamped and executed by or on 
behalf of transferor or and by or on behalf of the 
transferee, in accordance with the provisions of the 
Act and/or Rules thereunder has been delivered to 
the Company along with certificate relating to the 
shares, or if no such share certificate is in 
existence, along with letter of allotment of shares; 
provided that where on an application in writing 
made to the Company by the transferee and 
bearing the stamp required for an instrument of 
transfer, it is proved to the satisfaction of the Board 
that instrument of transfer signed by or on behalf of 
transferor and by or on behalf of transferee has 
been lost, the Company may register the transfer 
on such terms as to indemnify as the Board may 
think fit, provided further that nothing in this 
Articles shall prejudice any power of the Company 
to register as shareholder, any person to whom the 
right to any share in the Company has been 
transmitted by operation of law. 

The Company may refuse to register transfer of its 
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43. 

shares in name of transferee on any of following 
grounds: 

(a) that any requirement under law(s) relating to 
the registration of transfer of shares has not 
been complied with; 

(b) that transfer of shares is in contravention of any 
law; 

(c) That the transfer of shares in prohibited by any 
order of any court, Tribunal or other authority 
under any law for time being in force. 

Provided that registration of any transfer shall not 
be refused on ground of transferor being along or 
jointly with any person indebted to the. Company 
on any account whatsoever except a lien in 
connection with partly paid up shares, but 
restricted to money called or payable at a fixed 
time in respect of such shares. 

(1) (a) Every instrument of transfer shall be signed 
both by on or behalf of transferor and by or on 
behalf of transferee, and transferor shall be 
deemed to remain holder of such share until 
name of transferee is entered in the Register of 
Members in respect thereof. 

(b) An application for registration of a transfer of 
shares in the Company may be made either by 
transferor or by transferee. 

(c) Where application is made by transferor and 
relates to partly paid shares, the transfer shall 
not be registered unless the Company gives 
notice of such application(s) to transferee and 
transferee makes no objection to transfer within 
two (2) weeks from receipt of notice. 

(d) For purpose of sub-paragraph (c) above, notice 
to transferee shall be deemed to have been 
duly given it is dispatched to transferee at 
address given in instruments of transfer. 

(2) A transfer of a shares of a deceased member 
made by his legal representatives shall, although 
legal representatives is not himself a member, be 
as valid as if he had been a member at time of 
execution of instrument of transfer. 

(3) Subject to provision of Section 91 of the Act, 
registration of transfers may be suspended at such 
times and for such period not exceeding in 

refuse transfer of 
shares 

Instrument of 
transfer to be 
signed by 
transferor and 
transferee 

Transfer of 
shares of a 
deceased 
member 

Book closure 

14 1 



44. 

45. 

46. 

47. 

48. 

aggregate 45 days in each year and not exceeding 
30 days at any one time, as the Board may from 
time determine. 

The instruments of transfer shall after registration 
be retained by the Company or its registrar and 
share transfer agent and shall remain in their 
custody. All instruments of transfer which Board 
has declined to register shall on demand be 
returned to person depositing same. The Board 
may cause to be destroyed all instruments of 
transfer lying with the Company in manner as 
prescribed under Act or Rules or as determined by 
the Board. 

No fee would be chargeable in respect of any 
transfer of shares. 

The provisions of these Articles relating to transfer 
of shares shall mutatis mutandis apply to any other 
securities including debentures of the Company. 

TRANSMISSION OF SHARES 

In case of death of a member, survivor or 
survivors, where the deceased was a registered 
joint holder of any share, and the executer or 
administrator of a deceased member, or a holder 
of a succession certificate where he was sole or 
only surviving holder, shall be only person 
recognized by the Company as having any title to 
such share and the Company shall not be bound to 
recognize such executer or administrator unless he 
shall have first obtained probate or letters of 
administration, as the case may be, from a duly 
constituted court in India; provided that in any case 
where the Board in its absolute discretion thinks fit, 
the Board may dispense with production of probate 
or letters of administration or a succession 
certificate and register as a member any person 
who claims to be absolutely entitled to the share 
standing in the name of the deceased member. 

Subject to the provisions of the Act and these 
Articles, any person becoming entitle to a share 
consequence of death, lunacy, bankruptcy or 
insolvency of any member, or by any lawful means 
other then a transfer in • accordance with these 
presents in Articles, may with the consent of the 
Board {which it shall not be under any obligation to 
give) upon producing such evidence that he 
sustains the character in respect of which he 
proposes to act under this Article or of his title as 
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49. 

the Board thinks sufficient, either be registered 
himself as the holder of the share or elect to have 
some person nominated by him and approved by 
the Board registered as such holder, provided 
nevertheless that if such person shall elect to have 
his nominee registered, he shall testify to the 
election by executing to his nominee an instrument 
of transfer of the share in accordance with 
provision herein contained, and until he does so, 
he shall not be freed from any liability in respect of 
the share. 

(1) Subject to the provisions of applicable laws, every 
transmission of a share shall be verified in such 
manner as the Board may require and the 
Company may refuse to register any transmission 
until same be so verified, or until and unless an 
indemnity be given to the Company with regard to 
such registration which the Board at its discretion 
shall consider sufficient; provided nevertheless that 
there shall not be any obligation on the Company 
or the Board to accept any indemnity. 

(2) Subject to the provision of the Act and these 
Articles, the Board shall have same right to refuse 
to register a person entitled by transmission to any 
shares or his nominees as if he were transferee 
named in any ordinary instrument of transfer 
presented for registration. 

50. The Company shall incur no liability or 
responsibility whatsoever in consequence of its 
registering or giving effect to any transfer to shares 
made, or purporting to be made, by any apparent 
legal owner thereof (as shown or appearing in the 
Register of Member) to the prejudice of person 
having or claiming any equitable right, title or 
interest to or in same shares, notwithstanding that 
the Company may have had notice of such 
equitable right, title or interest, or notice prohibiting 
the registration of such transfer, and may have 
entered such notice or referred thereof in any book 
of the Company and the Company shall not be 
bound or required to regard or attend or give effect 
to any notice which may be given to it of any 
equitable right, title or interest, or be under any 
liability whatsoever for refusing or neglecting to do 
so, thought it may have been entered or referred to 
in some books of the Company but the Company 
shall nevertheless be at liberty to regard or attend 
to any such notice and have effect thereof, if the 
Board shall think fit. 

51 . No fee would be chargeable in respect of any 
transmission of shares. However, the Board may 
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52. 

53. 

54. 

55. 

56. 

seek reimbursement of expenses (if any) incurred 
for transmission of shares, such as, public notice in 
newspaper etc. 

The provisions of these Articles relating to 
transmission by operation of law shall mutatis 
mutandis apply to any other securities including 
debentures of the Company. 

FORFEITURE 

If any member fails to pay whole or any part of any 
call or any call or installment or any money due in 
respect of any shares by way of either principal or 
interest on or before day appointed for the 
payment of same, the Board may, at any time 
thereafter, during such time as call or installment or 
any part thereof or other moneys remain unpaid or 
a judgement or decree in respect thereof remain 
unsatisfied in whole or in part, serve a notice on 
such member or on the person if (any) entitled to 
shares by transmission requiring him to pay such 
call or installment or such part thereof of other 
moneys as remains unpaid together with that may 
have accrued and alt expenses (legal or otherwise) 
that may have been incurred by the Company by 
reason of such non-payment. 

The notice shall name a day (not being less than 
30 days from the date of service of notice) on or 
before which and a place or places at which the 
money is to be paid, and notice shalt also state 
that, in event of non-payment of such money at or 
before time and at place appointed, shares in 
respect of which same is owing will be liable to be 
forfeited. 

If requirement of any such notice as aforesaid shall 
not be complied with, any share in respect of which 
such notice is given may at any time thereafter, 
before payment of all calls or installment, interest 
and expenses or other money 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 forfeited share and 
not actually paid before forfeiture. 

When any share shall have been so forfeited, 
notice of forfeiture shall be given to the member in 
whose name it stood immediately prior to forfeiture, 
and an entry of forfeiture with day thereof shall 
forthwith be made in register of members, but no 
such forfeiture shall be in any manner invalidated 
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57. 

58. 

59. 

60. 

61 . 

62. 

by any omission or neglect to give such notice or to 
make such entry as aforesaid. 

Every share so forfeited shall thereupon become 
the property of the Company and may be sold, re­
allotted or otherwise disposed of either to the 
original holder thereof or to any other person, upon 
such terms and in such manner as the Board shall 
think fit. 

Until any share so forfeited shall be sold, re­
allotted or otherwise dealt with as aforesaid, at the 
discretion and by a resolution of the Board, be 
remitted as a matter of grace and favour, and not 
as a matter of right, on payment to the Company of 
the money which was owing thereon at the time of 
forfeiture thereof declared with interest on the 
same up to time of actual payment thereof, if the 
Board shall think fit to receive the same, or any 
other terms which the Board may deem necessary. 

Any member whose shares have been forfeited 
shall, notwithstanding forfeiture, be liable to pay 
and shall forthwith pay to the Company all calls, 
installments, interest, expenses or other money 
owing upon or in respect to shares at time of 
forfeiture together with interest thereon from time 
of forfeiture until payment at such rate as the 
Board may determine, and the Board may enforce 
payment of whole or portion thereof, if it think fit. 

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

ALTERATION OF CAPITAL 

The Company may from time to time increase its 
authorized capital in accordance with provisions of 
the Act. 

Subject to provisions of the Act, the Company may 
as prescribed by the Act: 

(a) increase share capital by such sum, to be 
divided into shares of such amount as it things 
expedient; 

(b) consolidate and divide all or any of its share 
capital into shares of larger amount than its 
existing shares: 
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Provided that any consolidation and division 
which results in changes in voting percentage 
of members shall require applicable approvals 
under the Act; 

(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 passing 
of the resolution, have not been taken or agreed 
to be taken by any person. 

63. Where shares are converted into stock: 

64. 

(a) the holders of stock may transfer same or any 
part thereof in same manner as, and subject to 
the same Articles under which, the shares from 
which stock arose might before conversion 
have been transferred, or any near thereto as 
circumstances admit 

Provided that the Board may, from time to time, 
fix minimum amount of stock transferable, so, 
however, that such minimum shall not exceed 
nominal amount of shares from which stock 
arose; 

(b) the holders of stock shall, accordingly to 
amount of stock held by them, have same 
rights, privileges and advantages as regards 
dividends, voting at meetings of the Company, 
and other matters, as if they held shares from 
which the stock arose; but no such privilege or 
advantage (except participation in the dividend 
and profits of the Company and in assets on 
winding up) shall be conferred by any amount 
of stock which would not, if existing in shares, 
have conferred that privilege or advantage; 

(c) such of these Articles of the Company as are 
applicable to paid-up share shall apply to 
stocks and the "shares" and 
"shareholder"/"member" shall include "stock" 
and "stock-holder" respectively. 

The Company may, by 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 
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65. 

66. 

67. 

68. 

69. 

70, 

(b) any capital redemption reserve account; and/or 

(c) any securities premium account; and/or 

(d) any other reserves in the nature of share 
capital. 

The Company may in a general meeting cancel 
shares which at date of such general meeting have 
not been taken or agreed to be taken by any 
person and diminish amount of its share capital by 
amount of shares so cancelled. 

BUY-BACK OF SHARES 

Notwithstanding anything contained in these 
Articles but subject to the provisions of sections 68 
to 70 and any other applicable provision of the Act 
or any other law for time being in force, the 
Company may purchase its own shares or other 
specified securities. 

GENERAL MEETINGS 

The Company shall in each year, in addition to 
any other meetings, hold a general meeting 
(herein called an "Annual General Meeting") at 
intervals and in accordance with provision herein 
specified. Subject to the provisions of the Act and 
other applicable laws, the Annual General 
Meeting of the Company be held within six (6) 
months after expiry of each financial year; 
provided however, that with permission of the 
Registrar of Companies, the time for holding any 
annual general meeting may be extended as per 
the provisions of the Act. 

All general meetings other than Annual General 
Meeting will be called Extraordinary General 
Meeting(s). 

The Board may, where it thinks fit, call an 
Extraordinary General Meeting at such time and 
at such place as it may determine. 

At least twenty one (21) clear days' notice of 
every general meeting, (i.e. Annual General 
Meeting or Extraordinary General Meeting), 
specifying day, place and time of the meeting, 
and general nature of. the business(es) to be 
transacted thereat, shall be given in manner 
hereinafter provided, to such persons as are 
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71 . 

under the Act and under these Articles entitled to 
receive notice from the Company; provided that a 
general meeting may be called after giving 
shorter notice than that specified in this Article, if 
consent, in writing or by electronic mode, is 
accorded thereto, in the case of an Annual 
General Meeting, by not less than ninety-five 
percent of members entitled to vote thereat or in 
case of any other general meeting by members 
of the Company holding majority in number of 
members entitled to vote and who represent not 
le.ss than ninety-five percent of such part of the 
paid-up share capital of the Company as gives a 
right o vote at the meeting. 

(1) In the case of an Annual General Meeting, if any 
business other than (i) consideration of financial 
statements and reports of the Board and 
auditors, (ii) declaration of a divided, (iii) 
appointment of directors in place of those retiring, 
(iv) appointment of, and fixing of remuneration of, 
the Auditors; is to be transacted, and in the case 
of any other meetings in any event, there shall be 
annexed to the notice of the meeting a statement 
setting out all material facts concerning each item 
of business to be transacted thereat, including, in 
particular nature of concern or interest, if any 
therein of every Director. 

(2) Where any item of special business to be 
transacted at a meeting of the Company related 
to or affects any other company, extent of 
shareholding interest in that other company of 
every promoter, director, manager, if any, and of 
every other key managerial personnel of the 
Company shall, if extent of such shareholding is 
not less than two percent of the paid-up share 
capital of that company, also be set out in the 
statement. Where any item of business refers to 
any document, which is to be considered at the 
meeting, time and place where such document 
can be inspected shall be specified in the 
statement. 

72. The accidental omission to give any such notice 
as aforesaid to any of the members, or non­
receipt thereof, shall not invalidate any resolution 
passed at any such meeting. 

73. No general meeting (i.e. annual or extraordinary), 
shall be competent to enter upon, discuss or 
transact any business which has not been 
mentioned in the notice or notice upon which it 
was convened. 
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74. 

75. 

76. 

77. 

78. 

79. 

80. 

81 . 

No business shall be transacted at any general 
meeting(s) or at any adjourned meeting(c) unless 
a quorum is present in accordance with the 
provisions of the Act and/or these Articles. 

A body corporate which is a member shall be 
deemed to be personally present it is represented 
in accordance with Section 113 of the Act. 

If within one-half hour from time appointed for 
meeting a quorum is not present, the meeting, if 
convened upon requisition of members, shall be 
dissolved, but in any other case it shall stand 
adjourned to the same day in next week or if that 
day is a public holiday until next succeeding day 
which is not a public holiday, at same time and 
same 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 within one-half hour from time appointed 
for meeting, adjourned meeting shalt be 
dissolved. 

PROCEEDINGS AT GENERAL MEETINGS 

The Chairperson of the Board shall preside as 
Chairperson at every general meeting, whether 
annual general meeting or extraordinary general 
meeting, but in case of absence or refusal to so 
act, one of the Director, (if any be present) shall be 
chosen to be the Chairperson of the meeting. 

If at any meeting a quorum is present, the chair 
shall be taken by the Chairperson or by the 
Director, at the expiration of 15 minutes from time 
appointed for holding meeting, or earlier if before 
expiration of that time all the Directors shall decline 
to take the chair, members present shall choose 
one of their number to the Chairperson of meeting. 

No business shall be discussed at any general 
meeting except election of a Chairperson while the 
chair is vacant. 

Subject to applicable provisions under the Act and 
Rules, at any general meeting any resolution put to 
vote at meeting shall, unless a poll is conducted in 
accordance with provisions of the Act, be decided 
by show of hands. 

In case of an equality of votes, the Chairperson of 
meeting shall be entitled to a second or a casting 
vote in addition of vote or votes to which he may 
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82. 

be entitled as a member. 

(1) Any poll demanded on election of the Chairperson 
of meeting or on any question of adjournment shall 
be taken at meeting forthwith. 

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

83. Notwithstanding anything contained in these 
Articles, the Company do adopt mode of passing 
resolution by its members by means of a postal 
ballot or voting by electronic mode or any other 
mode, as prescribed under the Act and/or Rules 
and under other applicable laws. 

84. The Company shall comply with procedure for 
postal ballot or voting by electronic mode or any 
other mode prescribed by the Act and/or Rules and 
under other applicable laws. 

85. {1) The Company shall cause minutes of proceedings 
of every general meeting of any class of members 
or creditors and every resolution passed by postal 
ballot to be prepared and signed in such manner 
as may be prescribed by the Rules and kept by 
making within thirty (30) days of conclusion of 
every such meeting concerned or passing of 
resolution by postal ballot entries thereof in books 
kept for that purpose with their pages 
consecutively numbered. 

(2) There shall not be included in minutes any matter 
which, in opinion of the Chairperson of meeting-

(f) is, or could reasonably be regarded, as 
defamatory of any person; or 

(g) is irrelevant or immaterial to the proceedings; or 
(h) is detrimental to the interests of the Company. 

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

(4) The minutes of meeting kept in accordance with 
the provisions of the Act shall be evidence of the 
proceedings recorded therein. 

86. The Board, and also any person(s) authorized by 
it, may take any action before commencement of 
any general meeting, or any meeting of a class of 
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members in the Company, which they make think 
fit to ensure the security of meeting, the safety of 
people attending meeting, and for orderly conduct 
of the meeting. Any decision made in good faith 
under this Article shall be final, and any right to 
attend and participate in meeting by any person 
concerned shall be subject to such decision. 

ADJOURNMENT OF MEETING 

(1) The Chairperson may, suo motu or with consent of 
any meeting at which a quorum is present, adjourn 
meeting from time to time and from one place to 
another place. 

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

(3) When a meeting is adjourned for thirty (30) days or 
more, notice of adjourned meeting shall be given 
as of original meeting. 

(4) Save as aforesaid, and save as provided in the 
Act, it shall not be necessary to give any notice of 
adjournment or of the business to be transacted at 
an adjourned meeting. 

VOTING RIGHTS 

Subject to provision of the Act and these Articles, 
the members may cast votes either personally or 
by an attorney or by proxy or, in the case of 
corporate by a representative duly authorized 
under section 113 of the Act. 

Subject to applicable provisions under the Act and 
Rules and further subject to any rights or 
restrictions for the time being attached to any class 
or classes of shares:-

(a) on show of hands, every members shall be in 
person shall have one vote; and 

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

In accordance with provision of the Act, a member 
may exercise his vote at a meeting by electronic 
means and shall vote only once. 
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Any one of joint holder may vote at any meeting 
either personally or by an attorney duly authorized 
under a power of attorney or by proxy in respect of 
share, as if he was solely entitled thereof and if 
more than one such joint holders be present at any 
meeting personally or by an attorney or by proxy, 
that one of such person so present, whose name 
stands first or higher (as the case may be) on 
register of members in respect of such share shall 
alone be entitled to vote in respect thereof; 
provided always that a person present at any 
meeting personally shall be entitled to vote in 
preference to a person present by a attorney duly 
authorized under power of attorney or by proxy 
although name of such person present by an 
attorney or by proxy stands first or higher on the 
register of members in respect of such share. 

No member shall be entitled to vote, either 
personally or by proxy for another member, at any 
general meeting or meeting of a class shareholder, 
in respect of any shares registered in any name on 
which any calls or other sums presently payable by 
him have not been paid or in regard to which the 
company has, or has exercised any right of lien. 

A member of unsound mind, or in respect of whom 
an order has been made by any court having 
jurisdiction lunacy, may vote by his committee or 
other legal guardiancy and any such committee or 
guardian may vote by proxy. If any member be a 
minor, vote in respect of his share shall be by his 
guardian or any one of his guardians, if more than 
one, to be selected in case of a dispute by the 
Chairperson of the meeting. 

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

Any business other than that upon which a poll has 
been demanded may be proceeded with, pending 
taking of poll. 

Any members whose name is entered in register of 
members of the Company shall enjoy same rights 
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and be subject to same liabilities as all other 
members of same class. 

PROXY 

The instrument appointing a proxy, and power of 
attorney or other authority (if any) under which it is 
signed or a notarial certified copy of that power 
authority, shalt be deposited at the Office of the 
Company not later than forty eight (48) hours 
before time for holding meeting at which person 
named in instrument propose to vote, and in 
default instrument of proxy shall not be treated as 
valid. 

Every instrument of proxy, whether for a specified 
meeting or otherwise, shall as nearly as 
circumstances will admit, be in forms, set out in 
Rules under the Act for appointment of an attorney 
or proxy for voting at meeting of the Company, it 
shall remain permanently, or for such times the 
Board may determine, in custody of the Company, 
and if embracing other objects, a copy thereof, 
examined with original shall· be delivered to the 
Company to remain in custody of the Company. 

A vote given in accordance with terms of an 
instrument of copy shall be valid notwithstanding 
previous death or insanity of the principal, or 
revocation of proxy or any power of attorney under 
which such proxy was signed, or transfer of share 
in respect of which vote is given, provided that no 
intimation in writing of death, insanity, revocation or 
transfer shall have been received at office before 
meeting. 

No objection shall be raised to validity of any vote, 
except any meeting or poll at which such vote shall 
be tendered, and every vote, whether given 
personally or by proxy, not disallowed at such 
meeting or poll, shall be deemed valid for all 
purpose of such meeting or poll whatsoever. 

The Chairperson of any meeting shall be sole 
judge of validity of every vote tendered at such 
meeting. The Chairperson present at the time 
taking of a poll shall be the sole judge of the 
validity of every vote tende

1

red at such poll. 

BOARD OF DIRECTORS 
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Unless otherwise determined by the Company in 
general meeting and subject to necessary 
approval, if any, the number of directors shall not 
be less than 3 (three) and shall not be more than 
12 (twelve). 

A director shall not be required to hold any 
qualification shares in the Company. 

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

( 1) The Board may appoint an alternate director to act 
for a Director (hereinafter called the 'Original 
Director') during his / her absence for a period of 
not less than three (3) month from India and such 
appointment shall have effect and such appointee 
who holds office as an alternate director shall be 
entitled to notice of meeting of the Board and to 
attend and vote thereat, accordingly. 

(2) An alternate director shall not hold office as such 
for a period longer than that permitted to the 
Original Director in whose place he has been 
appointed and shall vacate office if and when and 
during the period the Original Director returns to 
India. If terms of office of the Original Director is 
determined before he return to India, any provision 
in the Act or in these Articles for automatic 
reappointment of retiring director shall apply to the 
Original Director and not to the alternate director. 

(3) No person shall be appointed as an alternate 
director for an independent director unless he is 
qualified to be appointed as an independent 
director under the provisions of the Act. 

106. In the event of a casual vacancy arising on 
account of resignation of any Director or by his 
ceasing to be a Director or the position of a 
Director becoming vacant for any reason, the 
Board may fill up casual vacancy, but any person 
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1 Arlicle 102 amended pursuant to members' resolution passed through Postal Ballot on June 29, 2020. 
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108. 

so appointed shall retain his office as mentioned in 
the Act and/or Rules. 

At every Annual General Meeting, one third of 
such number of the Directors for the time being as 
are Hable to retire by rotation, shall retire from the 
office in accordance with the provisions of the Act. 
A retiring Director shall be eligible for re-election. 

{1) Subject to the provIsIons of the Act and/or 
approval of the shareholders or other statutory or 
regulatory authorities (if any), the remuneration 
(including by way of annual bonus, commission or 
in any other manner) of director(s) shall be such 
sum as the Directors may determine from time to 
time. 

(2) The Director(s) may also be paid all travelling 
(including return travel), hotel and other expenses 
(a) for attending the meeting(s) of the Board or 
general meeting(s) or (b) in connection with 
business of the Company. 

109. Subject to the provision of the Act and Rules 
framed thereunder, each Director (excluding 
managing director or whole-time director or officer) 
shall receive out of the funds of the Company by 
way of sitting fees for his/her services, such sum 
flS may be determined by the Board, for every 
meeting of the Board or any Committee attended 
by him/her. 

110. If a Director is required to reside at any place in 
India or aboard other than his usual residence on 
the Company's business, or otherwise perform 
extra services, the Board may subject to the 
provisions of the Act, arrange with such Director 
for such special remuneration for such services, 
either by way of salaries, commissions or 
payments of a stated sum or sums of money as it 
shall think fit, in addition to or in substitution for his 
remuneration above provided and may provide 
housing accommodations for him/her and all 
necessary amenities, at the cost the Company. 

111 . Subject to the provision of Section 188 of the Act, 
no Director shall be disqualified from his office for 
contracting with the Company either as vendor, 
purchase, agent broker or otherwise, nor shall any 
such contract, or any contract or arrangement 
entered into by or on behalf of the Company in 
which any Director shall be interested, be avoided, 
nor shall any director so contracting or being so 
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interested be liable to account to the Company for 
any profit realized by any such contract or 
arrangement by reason only of such director 
holding that office, or of fiduciary relation thereby 
established, but it is declared that nature of his 
interest, must be disclosed by him as provided by 
the Act. 

Subject to the provisions of the Act, a Director 
may resign his office at any time by notice in 
writing addressed to the Company or to the Board 
or to the Chairperson. 

The continuing Directors may act, notwithstanding 
any vacancy in the Board, however, subject to the 
provisions of the Act, if and so long as their 
number is reduced below the quorum fixed by the 
Act or these Articles for a meeting of the Board, 
notwithstanding absence of a quorum, the 
continuing Directors may act for purpose of 
summoning a general meeting or a meeting of 
holders of a class of shares, but for no other 
purpose. 

A Director may be, or become, a director of any 
company promoted by the Company, or in which it 
may be interested as a vendor, member or 
otherwise, and subject to provisions of the Act and 
these Articles, no such Director shall be 
accountable for any benefits received as director 
or member of such company. However, no such 
Director shall, without the consent of the Board, be 
or become a director of any company carrying on 
business direct or indirectly, of a similar nature to 
that of the Company. 

(1) A Director shall give notice in writing to the 
Company of his holding of shares and debentures 
of the Company of any of its subsidiaries, together 
with such particulars as may be necessary to 
enable of the Company to comply with the 
provisions of section 170 of the Act. If such notice 
be given at a meeting of the Board, the Director 
shall take all reasonable steps to the secure that it 
is brought up and read at meeting of the Board 
next after it is given. The Company shall enter 
particular of a Director's holding of shares and 
debentures as aforesaid in a register kept for that 
purpose in conformity with Section 170 of the Act. 

(2) A Director or Key Managerial Personnel of the 
Company shall within thirty (30) days of his 
appointment or relinquishment of his office, as the 
case may be, in any other body corporate, 
disclose to the Company particular relating to his 
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office in other body corporate which are required 
to be specified under section 189 of the Act. The 
Company shall enter aforesaid particulars in a 
register kept for purpose in conformity with 
Section 189 of the Act. 

115A.2 (1) The Board may authorize by resolution or by 
agreement with any financial institution(s), 
corporation(s) or bank(s) which continue(s) to be 
Member of the Company by virtue of being holder 
of Share(s) in the Company or to any of the said 
financial institution(s), corporation(s) or bank(s) to 
whom any money remains due by the Company 
and such financial institution(s), corporation(s) or 
bank(s) to nominate a Director or Director(s) to the 
Board from time to time and to remove from such 
Office any person or persons so appointed and 
upon removal of any such person to appoint any 
other person(s) in his / her place. A Director so 
appointed shall not be required to hold any 
qualification shares nor shall (subject to the 
provisions of Section 152 read with Section 161 ( 3) 
of the Act) be liable to retire by rotation or be 
subject to removal under provisions of the Act, but 
he/she shall be counted in determining the 
number of retiring directors. A Director appointed 
under this Article shall be ex-officio Director within 
the meaning of these Articles. 

(2) Any trust deed for securing debenture or 
debenture stock may, if so arranged, provide for 
the appointment, from time to time, by the trustees 
thereof or by the holders of debentures or 
debentures stock, of some person or persons to 
be Director(s) of the Company and may empower 
such trustees or holders of debentures or 
debenture stock, from time to time, to remove and 
re-appoint any Director(s) so appointed. The 
Directors appointed under this Article are herein 
referred to as "Debenture Director(s)" and the term 
"Debenture Director(s)" means the Directors for 
the time being in office under this Article. The 
Debenture Director shall not be liable to retire by 
rotation or be removed by the Company. The trust 
deed may contain such ancillary provisions as 
may be arranged between the Company and the 
trustees and all such provisions shall have effect 
not withstanding any of the other provisions herein 
contained. The Debenture Director(s) shall be 
counted in determining the number of retiring 
directors. 
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2 Arlicle 115A inserted pursuant to members' resolution passed through Postal Ballot on June 29, 2020. 
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PROCEEDINGS OF BOARD OF DIRECTORS 

(1) Pursuant to the provisions of the Act, the Board 
of Directors may meet for conduct of business, 
adjourn and otherwise regulate its meetings, as it 
thinks fit. 

(2) Meeting of the Board shall be convened by the 
Chairperson or the by the company secretary on 
directions of the Chairperson. In addition, the 
company secretary or any person authorized by 
the Board in this behalf, on requisition of a 
Director, shall convene a meeting of the Board, 
in consultation with the Chairman or in his 
absence, the Managing Director or in his 
absence, the Whole-time Director. 

(3) The quorum for a Board meeting shall be as 
provided in the Act. 

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

(1) Save as otherwise expressly provided in the Act, 
questions arising at any meeting of the Board 
shall be decided by a majority of votes. 

(2) In case of an equality of votes, the Chairperson 
of the meeting (elected by virtue of the Articles or 
the Director presiding at such meeting) shall 
have a second or casting vote. 

(1) The Chairperson of the Company shall be the 
Chairperson at meetings of the Board. In his 
absence, the Board may elect a Chairperson of 
its meetings and determine period for which he is 
to hold office. 

(2) If no such Chairperson is elected, or if at any 
meeting the Chairperson is not present within 
fifteen ( 15) minutes after time appointed for 
holding the meeting, the Directors present may 
choose one of their member to be the 
Chairperson of meeting. 

(1) The Board may, subject to provisions of the Act, 
delegate any of its power to Committees 
consisting of such member or members of its 
body as it think fit. 
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(2) Any Committee so formed shall, in exercise of 
powers so delegated, conform to any regulations 
that may be imposed on it by the Board. 

(3) The participation of Directors in a meeting of the 
Committee may be either in person or through 
video conferencing or audio visual means or any 
other mode, as may be prescribed by Act or 
Rules or permitted under law. 

(1) A committee may elect a Chairperson of its 
meetings unless the Board, while constituting a 
Committee, has appointed a Chairperson of such 
Committee. 

(2) If no such Chairperson is elected, or if any 
meeting the Chairperson is not present within 
fifteen (15) minutes after time appointed for 
holding meeting, members present may choose 
one of their members to be Chairperson of the 
committee meeting. 

(1) A Committee may meet and adjourn as it thinks 
fit. 

(2) Questions arising at any meeting of a Committee 
shall be determined by a majority of votes of 
members present. 

(3) In case of any equality of votes, the Chairperson 
of the Committee shall have a second or casting 
vote. 

122. All acts done in any meeting of the Board or of a 
Committee thereof or by any person action as a 
Director, shall, notwithstanding that it may be 
afterwards discovered that there was some 
defect in 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 that 
his/her or their appointment had terminated, be 
as valid as if every such Director or such person 
had been duly appointed and was qualified to be 
a Director. 

123. Save as otherwise expressly provided in the Act, 
a resolution in writing, signed, whether manually 
or by secure electronic mode, by a majority of the 
members of the Board or of a Committee thereof, 
for time being entitled to receive notice of a 
meeting of the Board or Committee, shall be 
valid and effective as if it had been passed at a 
meeting of the Board or Committee, duly 
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125. 

convened and held. 

POWERS OF DIRECTORS 

The Board may exercise all such powers of the 
Company and do all such acts and things as are 
not, by the Act or any other law, or by the 
Memorandum of Association of the Company or 
these Articles, required to be exercised by the 
Company in general meeting of the holders of a 
class, classes of shares, subject nevertheless of 
these Articles, to the provisions of the Act or any 
other law and to such regulations being not 
inconsistent with the aforesaid regulations or 
provisions, as may be prescribed by the Company 
in a general meeting; provided that no regulation 
made by the Company in a general meeting shall 
invalidate any prior act of the Board which would 
have been valid if that regulation had not been 
made. 

Without prejudice to general powers conferred by 
Article 124 and so as not in any way to limit or 
restrict those powers and without prejudice to other 
powers conferred by these Articles, but subject to 
restrictions contained in Article 124, it is hereby 
declared that the Board shall have following 
powers: 

(1) To pay cost, charges and expenses preliminary or 
incidental to promotion, formation, establishment 
and registration of the Company. 

(2) To pay, and charge to capital of the Company, any 
commission or interest lawfully payable there out 
under provisions of the Act and/or other applicable 
laws. 

(3) Subject to provision of the Act and these Articles to 
purchase, lease or otherwise acquire any lands, 
buildings, machinery, premises property, assets, 
rights or privileges which the Company is 
authorized to acquire at or for such price or 
consideration and generally no such terms and 
conditions as they may think fit, and in any such 
purchase, lease or other acquisition to accept such 
title as the Board may believe, or may be advised, 
to be reasonably satisfactory. 

(4) To erect and construct, on said land or lands, 
buildings, houses warehouses and sheds and to 
alter, extend and improve same to let or lease 
property of the Company, in part on in whole for 
such rent, and subject to such conditions, as may 
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be thought advisable; to sell such portions of lands 
or buildings of the Company as may not be 
required for purposes of the Company; to 
mortgage whole or any portion of property of the 
Company for purpose of the Company: to sell all or 
any portion of machinery or stores to the 
Company. 

(5) To insure and keep insured against loss or 
damage by fire or otherwise for such period and to 
such extent as they think proper all or any part of 
buildings, machinery, goods, stores, produce and 
other movable and immovable property of the 
Company, either separately; also to insure all or 
any portion of the goods, produce, machinery and 
other articles imported or exported by the 
Company, and to sell, assign, surrender or 
discontinue any policies of assurance effected in 
pursuance of this power. 

(6) To open accounts with any bank or bankers or with 
any company, firm or individual, and to pay money 
into and draw money from any such account from 
time to time as the directors may think fit. 

(7) To secure fulfillment of any contracts or 
engagements entered into by the Company by 
mortgage or charge of all or any of the property of 
the Company or in such other manner as they may 
think fit. 

(8) To institute, conduct, defend, compound or 
abandon any legal proceedings by or against the 
Company or its officers, or otherwise concerning 
affairs of the Company, and also to compound and 
allow time for payment or satisfaction of any debts 
due, and of any claim or demand by or against the 
Company to arbitration and observe and perform 
any award made thereon. 

(9) To act on behalf of the Company in alt matters 
relating to bankrupts and insolvents. 

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

( 11) Subject to provisions of the Act and these Articles 
to invest and deal with any moneys of the 
Company not immediately required for purposes 
thereof; upon such security (not being shares of 
the Company) or without security, and in such 
manner as they may think fit, and from time to time 
to vary or realize such investments, provided that, 
save as permitted by the Act, all investments shall 
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be made and held in the Company's own name. 

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

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

(14) To give any person employed by the Company a 
commission on profits of any particulars business 
or transactions and such commission shall be 
treated as part of the working expenses of the 
Company. 

(15) To assist, promote, aid or subscribe to 
establishment and maintenance of any institution, 
association, fund or charity for benefit and use of 
Directors, ex-directors, employees and ex­
employees of the Company and to grant gratuities, 
bonuses, pensions, privileges, relief and other 
emoluments to them and their dependents and to 
provide for the welfare, convenience, 
entertainment, amelioration, education, 
development and assurance of the said Directors, 
ex-directors, employees and ex-employees and 
their dependents, by building or contributing to the 
butlding of houses, dwellings or quarters and by 
providing or subscribing or contributing towards 
places of instruction and recreation, hospitals, 
dispensaries, sanitariums and medical and other 
assistance as the Directors may deem fit and to 
encourage, donate or otherwise aid any 
benevolent society, institution and association for 
the upliftment of the employees, ex-employees, 
and their dependents. 

(16) Subject to the provisions of sections 180,181 and 
182 of the Act, to subscribe or contribute or 
otherwise to assist, or to guarantee money, to 
charitable, benevolent, religious, scientific, political, 
national or other institutions, or objects or for any 
exhibition or for any public, general or useful object 
not directly relating to the business of the 
Company. 
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(17) Before recommending any dividend, to set aside 
out of the profits of the Company such sums as 
they may think proper for depreciation or to a 
depreciation fund, insurance fund, general reserve, 
reserve fund or sinking fund or any special fund or 
account to meet contingencies, or repay 
debentures or debenture stock, or for special 
dividends, or for equalizing dividends, or repairing, 
improving, extending and maintaining any of the 
property of the Company, and for such other 
purposes as the Directors may, in their absolute 
discretion, think conductive to the interests of the 
Company, with power from time to time to transfer 
moneys standing to the credit of one fund or any 
part thereof to the credit of any other fund, and to 
invest the several sums so set aside, or so much 
thereof as required to invested, upon such 
investments (other than shares of the Company) 
as they may think fit, and from time to time to deal 
with and vary such investments and dispose of any 
apply and expend all or any part thereof for the 
benefit of the Company in such manner and for 
such purpose as the Directors, in their absolute 
discretion, think conductive to the interests of the 
Company, not withstanding that the matters to 
which the Directors apply or upon which they 
expend the same, or any part thereof, may be 
matters to or upon which the capital moneys of the 
Company might rightly be applied or expended and 
to divide reserve fund into such special funds as 
the Directors may think fit, and to employ the 
assets constituting all or any of the above funds 
including depreciation funds, in the business of the 
Company or in purchase or repayment of 
debentures or debenture stock and that without 
being bound to keep the same separate from other 
assets. 

(18) To appoint and in their discretion, remove or 
suspend such key managerial personnel, officers, 
clerks, agents and servants, for permanent, 
temporary or special services as they may from 
time to time think fit, and to determine their power 
and duties and fix their salaries or emoluments and 
to require security in such instances and to such 
amounts as they may think fit, and also from time 
to time provide for management and transaction of 
affairs of the Company in any specified locality in 
India or elsewhere in such manner as they may 
think fit and provisions contained in two next 
following clauses shall be without prejudice to 
general powers conferred by this clause. 

( 19) At any time and from time to time, by power of 
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attorney, to appoint any person or persons to be 
attorney or attorneys of the Company, for such 
purposes and which such powers, authorities and 
discretions (not exceeding those vested in or 
exercisable by the directors under these presents) 
and for such period and subject to such conditions 
as the Directors may from time to time think fit, and 
such appointment may (if the Directors think fit) be 
made in favour of members, on in favour of any 
company, or members, directors, nominees or 
managers of any company or firm or otherwise in 
favour of any fluctuating body of persons whether 
nominated directly or indirectly by the Directors 
and any such power of attorney may contain such 
powers the protection or convenience of persons 
dealing with such attorneys as the Directors may 
think fit and may contain powers enabling any such 
delegates or attorneys as aforesaid to sub­
delegate all or any of the powers, authorities and 
discretion for the time being vested in them. 

(20) Subject to provisions of the Act and these Articles, 
from time to time and any time to delegate (with or 
without powers of sub-delegation) all or any of the 
powers, authorities and discretions for time being 
vested in the Directors to any employees of the 
Company or the other person, firm or company or 
to any other person, firm or company or otherwise 
to any fluctuating body of persons. 

(21) Subject to the provisions of the Act or these 
Articles, for or in relation to any of the matters 
aforesaid or otherwise for the purposes of the 
Company, to enter into all such negotiations and 
contracts and rescind and vary all such contracts 
and execute and do all such acts, deeds and 
things in the name and on behalf of the Company 
as they may consider expedient. 

BORROWING POWERS 

Subject of the provisions of sections 179 & 180 of 
the Act and these Articles and without prejudice to 
the other powers conferred by these Articles, the 
Directors shall have the power from time at their 
discretion by a resolution of the Board to borrow 
any sum or sums of money for purposes of the 
Company. 

Subject to the provisions of the Act and these 
Articles, the Directors may raise and secure 
payment of such sum or sums in such manner and 
upon such terms and conditions in all respects as 
they think fit, and in particulars by issue of bonds, 

Board's power to 
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debentures or other securities, or any mortgage or 
change or other security on undertaking of whole 
or any part of the property of the Company 
(present and future). 

Subject to the provisions of the Act and these 
Articles any bonds, debentures or other securities 
issued or to be issued by the Company shall be 
under control of the Directors, who may issue them 
upon such terms and conditions an~ in such 
manner and for such consideration as they shall 
consider to be for the benefit of the Company. 

Bonds, debentures or other securities may be 
made assignable free from any equities between 
the Company and the person to whom the same 
may be issued. 

Subject to the provisions of the Act and these 
Articles any bonds, debentures or other securities 
may be issued at a discount, premium or otherwise 
and with any privileges and conditions as to 
redemption, surrender, drawings, allotment of 
shares and otherwise; provided in particular that 
debentures with right to allotment of or conversion 
into shares shall not be issued except with 
sanction of the Company in a general meeting by 
special resolution. 

Subject to the provisions of the Act and these 
Articles, if the Directors or any of them or any other 
person shall incur or be about to incur any liability, 
whether as principal or surety for payment of any 
sum primarily due from the Company, the Directors 
may execute or cause to be executed any, 
mortgage, charge or security over or affecting 
whole or any part of assets of the Company 
(present and future) by way of indemnity to secure 
the Directors or person so becoming liable as 
aforesaid from any loss in respect of such liability. 
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CHIEF EXECUTIVE OFFICER, MANAGER, CHIEF FINANCIAL OFFICER 
OR COMPANY SECRETARY 

(1) Subject to provisions of the Act, the Company will 
have following whole-time key managerial 
personnel:-

(a) managing director, or chief executive officer or 
manger and in their absence, a whole-time 
director; 

(b) chief financial officer; 
(c) company secretary; and 
(d) such other officers as may be prescribed by the 

Key managerial 
personnel 
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Central Government. 

(2) The Board shall appoint aforesaid whole-time key 
managerial personnel for such terms, at such 
remuneration and upon such conditions as it may 
think fit, and any such of whole-time key 
managerial personnel may be removed by means 
of a resolution of the Board. 

Subject to the provisions of the Act, a director may 
be appointed as whole-time key managerial 
personnel. 

MANAGING DIRECTOR 

Subject to the provisions of section 2(94) and 203 
of the Act and these Articles, the Directors may 
elect one Managing Director from among 
themselves. 

Within scope of powers conferred upon him as a 
Managing Director by the Act, these Articles and 
such policies as may be established from time to 
time by the Board consistent with these Articles, 
the Managing Director may responsible for the 
day-to-day operation of the Company and he shall 
devote his full time and attention to the sound 
management and orderly growth of the Company. 
The Managing Director shall be entrusted with and 
given such of the powers exercisable under these 
Articles by the Board as they may think fit. 

The Board may, in addition to the forgoing but 
subject to the provisions of the Act and these 
Articles, confer such power on the Managing 
Director to the exclusion of and in substitution for, 
all or any of the powers of the Director(s) in that 
regard; provided, however, that the Directors shall 
not entrust to and confer upon the Managing 
Director the entitlement to exercise, the power (a) 
to make calls upon the members of the Company 
in respect of money unpaid on the shares held by 
them (b) to borrow any sum or sums money for the 
purposes of the Company or to make loans out of 
the funds of the Company, except within limits as 
may from time to time be previously fixed by the 
Board, or (c) to invest any of the moneys of the 
Company, , except within limits as may from time 
to time be previously fixed by the Board. 

Subject to provisions of the Act and these Articles, 
the Managing Director shall, while continues to 

Director may be 
appointed as 
whole-time 
managerial 
personnel 

Appointment of 
the Managing 
Director 

Role of the 
Managing 
Director 

Board may confer 
power on the 
Managing 
Director 

Resignation or 
removal of the 

39 I i I 



138. 

139. 

140. 

141 . 

142. 

143. 

hold that office, be subject to retirement by rotation 
but shall, subject to provisions of any contract 
between him and . the Company, be subject to 
same provisions as to resignation and removal as 
other Directors of the Company, and he shall ipso 
facto and immediately ceases to be a Managing 
Director, if he ceases to hold office of the Director 
from any cause. 

THE SEAL 

The Board shall provide a seal for purposes of the 
Company, and shall have power from time to time 
destroy same and substitute a new seal in Jieu 
thereof, and the Board shalt provide for safe 
custody of the seal for time being, and the seal 
shall never be used except by authority of the 
Board. 

Every deed or other instrument to which seal of the 
Company is required to be affixed shall, unless 
same is executed by a duly constituted attorney for 
the Company, be signed by any one director and 
countersigned by the secretary or any person 
authorized by the Board for the purpose; provided 
that certificates of shares and debentures may be 
sealed in signed in accordance with the Rules or 
any modification thereof or any other Rules in 
respect thereof from time to time in force. 

DIVIDEND 

The Company in a general meeting may, subject to 
Section 123 of the Act, declare a dividend to be 
paid to the members, according to their respective 
rights and interests in profits, and subject to 
provisions of the Act, may fix the time for payment. 

Subject to provisions of the Act, the Board may 
from time to time pay to members such interim 
dividend of such amount on such class of shares 
and at such times as it may think fit. 

Subject to provisions of the Act and/or Rules, any 
capital paid up on a share during period in respect 
of which dividend is declared shall, unless terms of 
issue otherwise determine, only entitle holder of 
such share to an apportioned amount of such 
dividend as from date of payment of capital on 
share. 

(1) No larger dividend shall be declared than is 
recommended by the Board, but the Company in a 
general meeting may declare a smaller dividend. 
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(2) No dividend shall be payable except out of the 
profits of the year or any other undistributed profits 
or otherwise than in accordance with the 
provisions of the Act, and no dividend shall carry 
interest as against the Company. The declaration 
of the Directors as to amount of net profits of the 
Company shall be conclusive. 

The Board may retain dividends payable upon 
such shares in respect of which any person is 
under the Articles entitled to become a member, or 
which any person under that Article is entitled to 
transfer, until such person shall become a member 
in respect of such shares or shall duly transfer the 
same. 

A transfer of shares shall not pass right to any 
dividend declared thereon before registration of 
transfer. 

Subject to provisions of the Act, no member shall 
be entitled to receive payment of any interest or 
dividend in respect of his share of shares while any 
money may be due or owing from him to the 
Company in respect of such share or shares or 
otherwise, howsoever either alone or jointly with 
any other person and the Directors may deduct 
from dividend or other sum(s) payable to any 
member all sums of money so due from him to the 
Company. 

(1) Unless otherwise directed or provided under any 
law for time being in force, any dividend or other 
monies payable in cash in respect of shares may 
be paid by electronic mode or by cheque or 
warrant sent through post to registered address of 
members or persons entitled. 

(2} Every such cheque or warrant shall be made 
payable to order of member or person to whom it is 
sent. 

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

148. No unclaimed or unpaid dividend shall be forfeited 
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by the Board unless claim thereto becomes barred 
by law and the Company shall comply with all the 
provisions of Sections 123 and 124 of the Act in 
respect of unclaimed or unpaid dividend. 

Any general meeting declaring a dividend may, on 
recommendation of the Board, make a call on 
members of such amount as meeting fixes, but so 
that call on each member shall not exceed 
dividend payable to him and so that call may be 
made payable at same time as dividend, and 
dividend may, if so arranged between the 
Company and members, be set off against calls. 

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 member (or person entitled to share in 
consequence of death or bankruptcy of holder) and 
delivered to the Company and if or to extent that 
same is accepted as such or acted by the Board. 

CAPIT ALIZA Tl ON OF PROFITS 

Subject to provisions of the Act, the Company in 
the general meeting may, upon recommendation of 
the Board, resolve that is desirable to capitalize 
any part of amount for time being standing to credit 
of any of the Company's reserve accounts or to 
credit of profit and loss account or securities 
premium account or capital redemption reserve 
account otheiwise available for distribution, and 
accordingly that such sums be set free for 
distribution among members who would have been 
entitled thereto if distributed by way of a dividend 
and in same proportion on condition that same be 
not paid in cash but be applied, subject to 
provisions of the Act, to the extent applicable, 
either in or towards paying up any amounts to time 
being un-paid on any shares held by such 
members respectively, or paying up any amount 
for time being un-paid on shares held by such 
members, respectively, or paying up in full 
unissued share of the Company, to be allotted and 
among such members in proportion aforesaid, or 
partly in one way and partly in other, and the 
Directors shall give effect to such resolution; 
provided that a securities premium account and a 
capital redemption reserve fund may; for purpose 
of this Article, only be applied in the paying up of 
unissued shares to be issued to members of the 
Company as fully paid bonus shares; and provided 
further that capitalization of profits and/or reserves 
of other funds of the Company under this Article 
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shall be for purpose of issuing fully paid bonus 
shares or paying up any amount for time being 
unpaid on any shares held by members of the 
Company as permitted or provided for, by the Act. 

Whenever such a resolution as aforesaid shall 
have been passed, the Directors shall make all 
appropriation and application of undistributed 
profits and other funds or accounts resolved to be 
capitalized thereby, and make all allotments and 
issues of fully paid bonus shares, if any, and 
generally shall do all acts and things required to 
give effect thereto, with full powers to the Directors 
to make such provision by issue of fractional 
certificates or by payment in cash or otherwise as 
they think fit in case of shares becoming 
distributable in fractions, and so also to authorize 
any person to enter on behalf of all members 
entitled thereto into an agreement with the 
Company providing for allotment of them 
respectively, credited as fully paid up, of any 
further shares to which they may be entitled to 
such capitalization or (as the case may require) for 
payment by the Company on their behalf, by 
application thereto of their respective proportions 
of profits resolved to be capitalized, of amounts or 
any part of amounts remaining unpaid in their 
existing shares, and any agreement made under 
such authority shall be effective and binding on all 
such members. 

Subject to provisions of the Act and these Articles, 
in cases where some of shares of the Company 
are fully paid and others are partly paid, the 
capitalization referred to in the Articles may be 
effected by distribution of further shares in respect 
of fully paid shares and by crediting partly paid 
shares with whole or part of unpaid liability 
thereon, but so that as between holders of fully 
paid shares and partly paid shares sum so applied 
in payment of such further shares and in 
extinguishment or diminution of liability on partly 
paid shares shall be in proportion to amount then 
already paid on existing fully paid and partly paid 
shares respectively. 

ACCOUNTS 

(1) The company shall keep proper books of account 
with respect to: 

(a) All sums of money received and expended by 
the company and the maters in respect of 
which the receipt and expenditure takes place; 
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(b) all sales and purchase of goods by the 
Company; 

(c) the assets and liabilities of the Company. 

(2) Proper books shall not be deemed to be kept if 
there are not kept such books of account as are 
necessary to give a true a true fair view of state of 
the Company's affairs and to explain it 
transactions. 

The books of account shall be kept at the Office of 
the Company or, subject to provisions of section 
128 of the Act, at such other place or places as the 
Directors think fit, and shall always be open to the 
inspection of the Directors. 

The Directors shall from time to time determine 
whether and to what extent and at what times and 
places and under what conditions or regulations 
records of the Company or any of them shall be 
open to the inspection of members (not being 
Director), and 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 enactment or authorized by the 
Directors or by the Company in a general meeting. 

The Directors shall from time to time, in 
accordance with Sections 129, 133 and 134 of the 
Act, cause to be prepared and to be laid before the 
Company at an Annual General Meeting, such 
profits and loss account, balance sheets and 
reports as are required by aforesaid Sections. 

A copy of every balance sheet (including every 
document required by law to be annexed thereto) 
which is to be laid before the Company in an 
annual general meeting, together with a copy of 
auditor's report, shall at least 21 days before date 
of meeting be sent to every member of the 
Company and to every person entitled to receive 
notice of a general meeting of the Company. 

AUDIT 

The Auditors shall be appointed and their rights, 
duties and liabilities shall be regulated in 
accordance with Sections 139 to 143 and 145 to 
147 of the Act. 

DOCUMENTS AND NOTICES 

A document or notice may be served or given by 
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the Company on or to any member as per 
permitted mode under the Act and Rules made 
thereunder. 

A document or notice advertised in a newspaper 
circulating in neighborhood of the Office shall be 
deemed to be duly served or sent on day on 
which advertisement appears on or to every 
member who has no registered address in India 
and has not supplied to the Company and 
address in India for serving of documents on, or 
sending of notices to him. 

A document or notice may be served or given by 
the Company on or to person entitled to a share 
in consequence of death or insolvency of a 
member as per permitted mode under the Act 
and Rules made thereunder. 

Documents or notices of every general meeting 
shall be served or given in same manner 
hereinbefore authorized on or to (a) every 
member; (b) every person entitled to share in 
consequence of death or insolvency of a 
member; (c) the auditor or auditors for time being 
of the Company and (d) every director of the 
Company. 

Every person who, by operation of law, transfer 
or other means whatsoever, shall become 
entitled to any share be bound by every 
document in respect of such share which 
previously to his name and address being 
entered on register of members, shall have been 
duly served on or given to person from whom he 
derived his title to such share. 

Any notice to be given by the Company shall be 
signed by such director or such officer as the 
Directors may appoint, and such signature may 
be written, printed or lithographed. 

All documents or notices to be served or given by 
members on or to the Company or any officer 
thereof by sending it to the Company or any 
officer at the Office of the Company by registered 
port or by speed post or by courier service or by 
leaving it at its Office or by means of such 
electronic or other mode as may be prescribed 
under the Act and/or Rules. 

SECRECY 
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Every Director, Auditor, Secretary, Officer, agent 
accountant or other person employed in the 
business of the Company shall if so required by 
the Directors, before entering upon his duties or 
at any time during his term of office, sign a 
declaration pledging himself to observe strict 
secrecy respecting all transactions and affairs of 
the Company with customers and state of 
accounts with individuals and in matters relating 
thereto, and shall by such declaration pledge 
himself not to reveal any of matters which may 
come to his knowledge in discharge of his duties 
except when required to do so by the Directors or 
by law or by the person to whom such matters 
relate except when permitted by the Board or the 
Managing Director and except so far as may be 
necessary in order to comply with any of the 
provisions of these Articles. 

No member shall be entitled to visit the 
Company's premises without permission of the 
Board or the Managing Director or person(s) 
nominated by them, to require discovery of or any 
information respecting any detail of the 
Company's business / trading or any matter 
which is or may be in nature of a trade secret, 
mystery of trade or secret process, which may 
relate to conduct of business of the Company, 
and which, in opinion of the Board, it will be 
inexpedient in interests of the Company to 
disclose. 

WINDING UP 

If the Company shall be wound up, and the assets 
available for distribution among members as such 
shall be sufficient to repay whole of the paid up 
capital, such assets shall be so distributed that, as 
nearly as may be, losses shall be borne by 
members in proportion to capital paid up, or which 
ought to have been paid up at commencement of 
the winding up, on shares held by them 
respectively and if in a winding assets available for 
distribution among members shall be more than 
sufficient to repay whole of the capital paid up at 
the commencement of winding up, excess shall be 
distributed among members in proportion to capital 
paid up, or which ought to have been paid up at 
commencement of winding up on shares held by 
them respectively. 

If the Company shall be wound up, whether 
voluntarily or otherwise, liquidators may, with 
sanction of a special resolution, divide among 
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members, in specie or kind, any part of assets of 
the Company, and may, with like sanction, vest 
any part of assets of the Company in trustees upon 
such trusts for the benefit of members, or any of 
them, as liquidators, with like sanction, shall think 
fit. 

INDEMNITY AND RESPONSIBILITY 

(1) Subject to provisions of the Act, every Director, 
secretary, officer, agent or other employee of the 
Company shall be indemnified by the Company 
against, and it shall be duty of the Directors out of 
funds of the Company to pay all costs, losses and 
expenses (including travelling expenses) which 
any such Director, secretary, officer, agent or other 
employee may incur or become liable for by 
reason of any contract entered into or act or deed 
done by him as such Director, secretary, officer, 
agent of other employee or in any way in the 
discharge of his duties. 

(2) Subject as aforesaid, every Director, secretary, 
officer, agent or other employee of the Company 
shall be indemnified, out of the assets of the 
Company, against any liability incurred by him in 
defending any proceeding, whether civil or criminal 
in which judgment is given in his favor or in which 
he is acquitted or discharged or in connection or in 
application under Section 463 of the Act in which 
relief is given to him by the Court. 

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

172. Subject to provisions of the Act, no Director, 
secretary, officer, agent or other employee of the 
company shall be liable for the acts, receipts, 
neglects or default of any other Director, secretary, 
officer, agent or other employee of the Company or 
for joining in any receipt or other act for conformity, 
or for any loss or expense incurred by the 
Company through insufficiency or deficiency of title 
to any property acquired by order of the Directors 
for or on behalf of the Company, or for the 
insufficiency or deficiency of any security in or 
upon which any of the moneys of the Company 
shall be invested, or for any loss of damage arising 
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from the bankruptcy, insolvency or atrocious act of 
any person with whom any money, securities of 
effects shall be entrusted or deposited or for any 
loss occasioned by any error of judgment or 
oversight in his part, or for any other loss or 
damage or misfortune whatsoever which shall 
happen in the execution of the duties of his office 
or in relation there to, unless the same happens 
through his own dishonesty. 

GENERAL POWER 

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 these Article(s) 
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. 

General powers 
of the Company 
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occupations of the 
witness 

Mrs. Swarn Lata Sehgal Sd/- I witness the signature of both 
W/o Sh. KL. Sehgal Swarn Lata the subscribers 
B-300, New Friends Colony, Sehgal 
New Delhi-110065 
Business 

Mr. Vivek Chaand Sehgal Sd/- Sd/-
S/o Sh. K.L. Sehgal Vivek Chaand (K Souri Rajan) 
B-300, New Friends Colony, Sehgal S/o M.K. Krishnamachari 
New Delhi-110065 Chartered Accountant 
Business Phone:80963 

240A, Pocket I 
Mayur vihar 
Delhi-110091. 

~ 

Place: New Delhi 
Date: December 10, 1986 
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