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MEMORANDUM OF ASSOCIATION 

OF 
BIRLA PRECISION TECHNOLOGIES LIMITED 

 
 *I.  The name of the Company is BIRLA PRECISION 

TECHNOLOGIES LIMITED. 

II. The Registered Office of the Company will be situated   in   
the   State   of   Maharashtra. 

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

(A) MAIN OBJECTS : 

(1) To carry on in India or elsewhere the business of 
assembeling, fabrication, manufacture, production, buying, 
selling, importing, exporting, repairing, servicing or 
otherwise dealing in all types of Tool and Work Holders, 
Rotary Positioning, Small and Cutting Tools, Minature 
Tools, Parts of Machine Tools, Machine Tools and 
Machine Tool Accessories. 

**(2)  To manufacture, produce, process, buy, sell, export, import, 
trade and deal in components, sub-assemblies, parts, spares 
and accessories, castings and casting products for 
automotive and other applications. 

**(3) To set up tool rooms and undertake machining work of 
components, sub-assemblies, parts, spares, tools, dies and 
fixtures. 

**(4) To manufacture, produce, process, buy, sell, export, import, 
trade and deal in machined parts, general and special 
purpose machines, forging and forging items and machine 
tools for automotive and other engineering applications. 

(B) OBJECTS INCIDENTAL OR ANCILLARY
TO THE ATTAINMENT OF THE MAIN
OBJECTS : 

(5) To purchase, take on lease, hire, or acquire in exchange for 
concession or otherwise absolutely or conditionally, solely 
or jointly with others, any property, rights or privileges 
which the Company may think necessary or convenient for 
the purpose of its business and make, built, construct, 
maintain, alter, enlarge, manage, let, sell, dispose of, 
exchange, equip, pull down, remove or replace and to work, 
manage and control any offices, factories, mills, shops, 
sheds, machinery, engines, roads, embankments, ferries, 
piers, wharves, quays, landing grounds, hangars, garages, 
accommodation of all kinds for air, sea and land 
conveyances and traffic, water ways, branches, sidings, 
bridges, reservoirs, water courses, gas works, electric works 
and other works and conveniences, utilities and other 
services which may seem calculated directly or indirectly to 
advance the company’s interest; and to contribute to, subsidize 
or otherwise assist or take part in the establishment, 
construction, improvement, maintenance, working, 
management, carrying out, superintendence or control 
thereof. 

 

  (6) To manufacture, purchase, sell, exchange, import, export or 
otherwise acquire, alter, improve and otherwise deal in any 
plant, machinery, apparatus implements, tools, utensils, 
receptacle, equipment, materials, articles and stores and 
things necessary or convenient for carrying on or 
implementing any of the businesses, activities, processes or 
objects of the Company or turning to account and 
exploiting the resources, assets and properties of the 
Company. 

(7) To acquire by purchase, lease, exchange or otherwise lands, 
buildings and hereditamants of any tenure or description, and 
any estate or interest therein and any rights or licenses 
under or over or connected therewith, including options 
therein and either to retain the same for the purpose of 
Company’s business or to turn the same to accounts as may 
seem expedient. 

(8) To develop and turn to account any land held or acquired 
by the Company or in which it is interested, and in 
particular, by letting out and preparing the same for 
building purposes, constructing, altering, pulling down, 
decorating, maintaining, fitting up, improving and whether 
by paving, levelling, draining, landscaping, planting, 
cultivating or otherwise and letting on building lease or 
building agreement or by advancing moneys to and entering 
into contracts and other arrangement of all kinds with 
builders, developers and promoters or contractors for the 
purpose aforesaid. 

(9) To apply for and take out, purchase or otherwise acquire, 
protect and renew in any part of the world any trade marks, 
patents, patent rights, brevets d’invention, designs, licenses, 
copy rights, know-how concessions, industrial property, 
intellectual property and the like, conferring any exclusive 
or non-exclusive or limited right to their use, any 
application or exploitation, any secret or other information 
as to any invention or otherwise which may seem capable of 
being used for any of the purposes of the Company, and to 
use, carry out, exercise, develop or grant licenses in respect 
of or otherwise turn to account, the property, rights or 
information so acquired and to expend money in 
experimenting upon, testing or improving any such patents, 
inventions or rights. 

(10) To acquire from any person, firm or body corporate or 
unincorporate, whether in India or elsewhere, technical 
information, know-how, processes engineering, 
manufacturing and operating data, plans, layouts and blue 
prints, all rights, privileges and advantages, useful whether 
for the design, erection and operation of plant, or 
production or provision of any goods, or services produced  

*  Name of the company changed from BIRLA KENNAMETAL LIMITED to BIRLA PRECISION TECHNOLOGIES LIMITED 
w.e.f. 20th November 2007 

** Inserted as new paragraph vide Special Resolution passed by shareholders on 25th July, 2008 
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 or provided by the Company or otherwise required useful, 
advantageous or expedient for or in connection with any of the 
businesses or objects of the Company or to more beneficially 
enjoy exploit and otherwise turn to account any assets and 
properties of the Company and also to acquire any grant or 
license and other rights and benefits in connection therewith and 
to deal therewith in such manner as may be deemed fit 
including granting any licenses or sub-licenses in respect 
thereof or in connection therewith. 

 
(11) To sell, exchange, pledge, hypothecate, mortgage, hire-out, let, 

whether form premium or otherwise, grant licenses, easements, 
options and other rights over and in any other manner deal with 
or dispose of the whole or any part of the undertaking, 
property, whether immoveable or moveable, assets, rights and 
effects of the Company for such consideration as may be 
thought fit and in particular for stocks, shares whether fully or 
partly paid up or securities of any other company whether or 
not having objects altogether or in part similar to those of the 
Company. 

 
(12) To enter into, make and perform contracts of every kind and 

description, agreements and arrangements with any person, firm, 
association, corporation, municipality, country, state, body 
politic or government or colony or dependency thereof. 

 
(13) To purchase, or otherwise acquire, invest in, own, hold, use, 

lease, mortgage, pledge, sell, assign, transfer or otherwise 
dispose of trade, deal in and deal with goods, wares and 
merchandise and property of every class and description. 

 
(14) To repair, alter, remodel, clean, renovate, convert, any goods or 

properties from time to time belonging to the Company. 
 
(15) To investigate, examine, assets and evaluate the conditions, 

prospects, value, character and circumstances or any concerns, 
undertakings or commercial ventures and all assets, properties, 
or rights whether owned by or appurtenant thereto otherwise 
and generally to carry out and conduct surveys, and feasibility 
studies and reports, whether on a consultancy basis or otherwise 
and whether by the Company itself or through or with the aid of 
any other person or Company or firm or agency. 

 
(16) To open and operate current, overdraft, loan, cash credit, 

deposit or other accounts with any bank, banker, Shroff or 
merchant and to pay into, and draw money from such accounts. 

 
(17) To adopt such means of making known the goods, products, 

appliances, articles and things manufactured or dealt in by or 
at the disposal of the company or the services provided by or 
the business of the Company as may seem expedient and in 
particular by advertising in all publicity or advertisement 
media  

 
 
 
 
 

 
       including the press, by circulars, by purchase and 

exhibition of works of art or interest, by broadcasting, 
skywriting, bill boards, hoardings, motion or video pictures 
or films, publication of books and periodicals and by 
granting prizes, awards, rewards and donations. 

(18) To create any subscription fund, sinking fund, reserve 
fund, depreciation fund, insurance fund, or any other 
special funds, whether for depreciation, repairing, 
improving, extending or maintaining any property of the 
Company, or for any other purpose conducive to the 
interests of the Company or for redemption of debentures 
of preference shares, or for special or equalizing dividends 
or for any other purposes whatsoever and to transfer any 
such fund or part thereof to any other fund or funds herein 
mentioned. 

 

(19) To sink wells and shafts, and to make build and construct, 
lay down and maintain reservoirs water works, cisterns, 
culverts, filter beds, main and other pipes and appliance, and 
to execute and to all works and things necessary or 
convenient for obtaining, storing, selling, delivering, 
measuring and distributing water for the purposes of 
carrying out the objects, business or activities of the 
Company. 

 

(20) To let on lease or on hire-purchase system or to lend or 
otherwise dispose of any property belonging to the 
Company, and to finance the purchase of any article or 
articles, whether made by the company or not, by way of 
loans or by the purchase of any such article or articles and 
the letting thereof on hire purchase or otherwise 
howsoever. 

(21) To amalgamate with any other Company or companies or 
to acquire and undertake all or any part of the business, 
property, rights and liabilities of any person or Company 
carrying on or proposing to carry on any business which 
the Company is authorized to carry on, or to purchase, 
acquire, sell and deal in property, shares, stocks, debenture-
stock of any such person, firm or Company and to 
conduct, make or to carry into effect any arrangements in 
regard to the winding up of the business of any such 
person, firm or company. 

(22) To enter into partnership or any arrangement for sharing 
profits or losses or into any union of interest, joint ventures, 
reciprocal concession or cooperation with any person or 
persons carrying on or engaged in or about to carry on 
engage in, or being authorized to carry on or engage in 
any business or transaction which the Company is 
authorized to carry on. 
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(23) To establish or promote or concur or be interested 
in establishing or promoting any company or 
companies for the purpose of acquiring all or any 
of the property, rights and liabilities of the Company 
of or for any other purpose whatsoever and to 
transfer to any such company any property of this 
Company and to place or guarantee the placing of, 
underwrite, subscribe for or otherwise acquire all 
or any part of the shares, debentures, or other 
securities of any such other company and to 
subsidize or otherwise assist any such other 
company. 

(24) To pay for any rights or property acquired by the 
Company and to remunerate any person or company 
whether by cash payment or by allotment of shares, 
debentures or other securities of the company 
credited as paid up in full or in part or otherwise. 

(25) To enter into any arrangement with any Government 
or Authority, Central, State, Local or foreign, or 
public body or persons or authority, that may seem 
conducive to the Company’s objects or any of them 
and to obtain from any such Government, Authority, 
public body, person or authority any concessions, 
grants, decrees, rights, charters, contracts, licenses, 
powers and privileges whatsoever which the 
Company may think fit or desirable to obtain or 
which may seem to the company capable of being 
turned to account or which the Company may think 
directly or indirectly conducive to any of its objects 
or capable of being carried on in connection with 
its business, and to work, develop, carry out, 
exercise and turn to account the same. 

(26) To apply for, promote and obtain Acts of 
Parliament, charters, privileges, concessions, 
licenses or authorization of any Government, State 
or Municipality provisional order or license of any 
authority for enabling the Company to carry any of 
its objects into effect or for extending any of the 
powers of the Company or for effecting any 
modification of the constitution of the Company 
or for any other purpose which may seem expedient 
and to oppose any proceedings or application which 
may seem calculated or likely to prejudice or affect 
directly or indirectly the business, interest or objects 
of the Company. 

(27) To establish, provide, maintain and conduct, 
subsidize or otherwise undertake research 
laboratories and experimental workshops for 
scientific and technical research and experiments 
and tests of all kinds and to undertake and carry 
out research and investigations to process, improve 
and invent new and better techniques and methods 
of manufactured any products and improving or 
securing any process or processes, patents, or copy-
rights which the Company may acquire or deal with 

and to promote studies and research scientific and 
technical investigations and invention by providing, 
subsidizing, endowing or assisting laboratories, 
workshops, libraries, meetings, lectures, 
conferences, exhibitions, seminars by engaging, 
assisting or otherwise remunerating scientific or 
technical professors or teachers or instructors or 
research workers or inventors and by providing for 
the award of prizes, scholarships, prizes and grants 
to students or otherwise and generally to encourage, 
promote and reward studies, researches, 
investigations, experiments, tests and inventions of 
any kind that may be considered likely to assist any 
of the business which the company is authorized to 
carry on. 

(28) To make donations to such persons or institutions 
and in such cases and either of cash or any other 
assets as may be thought directly or indirectly 
conducive to any of the company’s objects or 
activities or otherwise expedient and in particular 
to remunerate any person or corporation introducing 
business to the Company. 

(29) To donate, subscribe, support, aid, contribute or 
otherwise assist or guarantee money to or for any 
charitable, scientific, religious or benevolent, 
national public cultural, educational or other 
institutions or funds or objects or for any exhibition 
or for any public, general or other objects and to 
become a member of any business, trade 
commercial and/or industrial association, institution 
or organization for promoting or protecting the 
company’s interest or otherwise. 

(30) To establish, support and maintain or procure the 
establishment, support, promotion and maintenance 
of any contributory or non-contributory provident, 
pension or superannuation or welfare funds for and 
to donate or contribute or procure the giving of 
donations, gratuities, pensions, allowances or 
emoluments or any other pecuniary or other welfare 
aid or benefit to any person or persons who are or 
were at any time in the employment or service of 
the Company or of any company which is a 
subsidiary of the Company or is allied to or 
associated with the company or with any such 
subsidiary company or who are or were at any time 
the directors or officers of the Company or of any 
such other company as aforesaid, and the wives, 
widows, families and dependents of any such 
persons, and also establish, promote, subsidize, 
subscribe, contribute to any institutions, association, 
trusts, clubs or associations calculated or intended 
for the benefit, recreation, welfare or amelioration 
of such persons or to advance the interests and well-
being of the company or of any such other company 
as aforesaid including but not limited to places of 
recreation, crèches, schools and other educational 
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institutions, hospitals, dispensaries, medical, 
convalescence, and other and make payments to or 
towards the insurance of any such person as 
aforesaid and to any of the matters aforesaid either 
alone or in conjunction with any such other 
company as aforesaid. 

(31) To give any officer, servants or employees of the 
Company any share or interest in the profits of the 
Company’s business or any branch thereof, and 
whether carried on by means or through the agency 
of any subsidiary company or not, and for that 
purpose to enter into any arrangements the 
Company may think fit. 

(32) To employ or otherwise appoint or engage technical 
experts, engineers, mechanics, foremen, skilled, 
semi-skilled and unskilled labour and managerial, 
administrative or clerical or other staff and 
personnel for any of the purposes or business of 
the Company. 

(33) To train or pay for the training in India or abroad of 
any of the Company’s employees or any candidate in 
the interest of or for furtherance of the Company’s 
objects. 

(34) To provide residential or other accommodation for 
staff, employees, workmen and other personnel 
including directors and in connection therewith to 
build, lease, let, purchase or otherwise acquire 
dwelling houses, buildings, and other 
accommodation or any interest right or license 
therein and to afford to such persons all facilities 
and conveniences and amenities. 

(35) To refer or agree to refer any claim, demand, dispute 
or any other question, by or against the Company 
or in which the company is interested or concerned, 
and whether between the Company and the members 
or his or their representatives or between the 
company and third parties, to arbitration in India or 
elsewhere, and to observe and perform and to do all 
acts, deeds, matters and things to carry out or enforce 
the awards. 

(36) To pay out of the funds of the Company whether 
wholly or in part, costs, charges and expenses in 
connection with the promotion, formation, 
incorporation, establishment and registration of the 
Company or any other company or of and incidental 
to the winding up any company the whole or part of 
the property whereof is acquired by the Company 
and/or issue of the Company’s capital or which the 
Company shall consider to be preliminary including 
therein the cost of printing and stationery. 

(37) To borrow, raise and secure the payment or 
repayment of money for any of the purposes of the 
Company’s business or otherwise or to receive 

money on deposit or loan at interest or otherwise 
or to receive money on deposit or loan at interest 
or otherwise in such manner as the Company may 
think fit, and in particular by promissory notes, bills 
of exchange, hundies or other negotiable or 
transferable instruments by mortgage, pledge, 
hypothecation or charge or by the issue of 
redeemable preference shares, debentures, or 
debenture-stock (perpetual or otherwise) whether 
convertible into shares of this company or otherwise 
and, issuable or payable at par or at premium or 
discount and repayable by periodical drawings or 
otherwise, to bearer or otherwise and whether or 
not charged upon the company’s undertaking or 
assets or properties or part thereof (both present 
and future and moveable and immovable) and to 
secure the repayment of any such money borrowed, 
raised or received or owing by mortgage, pledge, 
charge or lien upon all or any of the property, assets 
or revenue of the Company (both present and future) 
including its uncalled capital and to give the lenders 
or creditors the power of sale and other powers as 
may seem expedient and to purchase redeem or pay 
off, cancel and discharge any such securities and 
also by a similar mortgage, charge or lien to secure 
and guarantee the performance by the Company or 
other person, firm or company or any obligation 
under taken by the company or any other person , 
firm or company as the case may be, subject to the 
provisions of Section 58-A and directives of R.B.I. 

(38) To receive money on deposit from and to lend 
moneys to any person, firm association, society, 
company or corporation at interest or otherwise 
and on such terms and on such security as may 
seem expedient or without any security and in 
accordance with and so far as allowed by law and 
in particular to members or customers and others 
having or likely to have dealings with the 
company, provided that the Company shall not 
carry on any banking business as defined by the 
Banking Regulation Act, 1949, subject to the 
provisions of Section 58-A and directives of 
R.B.I. 

(39) To lend out, deposit, invest and deal with the 
moneys of the company not immediately required 
with or without interest or security whether in 
Government securities or in other shares or 
securities as may from time to time be determined 
by the Directors, and from time to time to sell or 
vary all such investments and to execute all 
assignments, transfers, receipts, and documents 
that may be necessary in that behalf. 

(40) To take or concur in taking all such steps and 
proceedings as may seem best calculated to 
uphold and support the credit of the Company and 
to obtain and justify public confidence and to 
avert or minimize financial disturbances, which 
might affect the Company. 
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(41) To confer upon any encumbrancers or trustees for 
any encumbrances of uncalled capital such powers 
of making and enforcing calls and of voting the 
transfer of shares not fully paid up as may be 
thought fit. 

(42) To draw, make, accept, endorse, discount, execute, 
retire, discharge, negotiate, issue and honour bills 
of exchange, cheques, promissory notes, bills of 
lading, dock and warehouse warrants, rail receipts, 
air and/or motor way-bills and other negotiable, 
semi-negotiable or transferable instruments or 
securities. 

(43) To incur debts and obligations for the conduct of 
any business of the company, and to purchase or 
hire goods, materials, or machinery on credit or 
otherwise for any business or purpose of the 
Company. 

(44) To guarantee the payment of money unsecured or 
secured by or payable under or in respect of bonds, 
debentures, debenture-stock, contracts, mortgages, 
charges, obligations and other securities of any 
company or of any authority, central, state, 
municipal, local or otherwise, or of any person 
whomsoever, whether incorporated or not and 
generally to transact all kinds of guarantee 
business, to guarantee the issue of or the payment 
of interest on debentures, debenture-stocks or other 
securities or obligations of any company or 
association, and to pay or provide for brokerage, 
commission and underwriting in respect of any 
such issue. 

(45) To place to reserve or to distribute as bonus shares 
among the members, or to otherwise apply, as the 
Company may from time to time think fit, any 
moneys received by way of premium on shares or 
on debentures issued at a premium by the company 
and any moneys received in respect of forfeited 
shares, and also any moneys arising from the sale 
by the Company of forfeited shares. 

(46) Subject to the provisions of the Companies Act, 
1956, to vest any real or personal property, rights 
or interests acquired by or belonging to the 
Company in any person or company and with or 
without any declared trust in favour of the 
Company. 

(47) To procure the incorporation, registration or other 
recognition of the company in any country, state or 
place and to establish take up and regulate 
agencies in any part of the world and to appoint 
agents for purchase, sale or distribution of the 
Company’s products in any part of the world. 

(48) Subject to the provisions of the Companies Act, 
1956 to distribute among the members in specie, 
kind or to gift in favour of any persons, firm, body 

corporate or institution, any property of the 
Company or any proceeds of sale or disposal of 
any property of the company in the event of winding 
up. 

(49) To dedicate, present or otherwise dispose of, either 
with or without consideration or for value, any 
property of the company deemed to be of national, 
public or local interest, to any national trust, public 
body, museum, corporation or authority or any 
trustees for or on behalf of any of the same or of 
the public. 

(50) To carry on business or branch of a business which 
this Company is authorized to carry on by means 
or through the agency of any subsidiary company 
or companies and to enter into any arrangement 
with any such subsidiary company for taking the 
profits and bearing the losses of any business or 
branch so carried or on for financing any such 
subsidiary company or guaranteeing its liabilities 
or to make any other arrangements which may 
seem desirable with reference to other business or 
branch so carried on including power at any time 
either temporarily or permanently to close any 
such business or branch and or to appoint directors 
or Managers of any such. 

(51) To do the above things in any part of the world and 
either as principals, agents, brokers, contractors, 
trustees or otherwise and either alone or in 
conjunction with others and to do all such acts, 
deeds and things as are incidental or conducive to 
the attainment of the above objects. 

(52) To take into consideration and to approve and 
confirm all acts, deeds or things that may be done 
or entered into with any person, firm or body 
corporate by the promoters of the Company and to 
enter into any arrangement, agreement or contract 
with the promoters and to reimburse them for all 
costs and expenses that may be incurred by them 
in or in connection with the formation or 
promotion of the Company. 

(53) To undertake, carry out, promote and sponsor rural 
development including any program for promoting 
the social and economic welfare or the uplift of the 
public in any rural area and to incur any 
expenditure on any program of rural development 
and to assist execution and promotion thereof 
either directly or through an independent agency or 
in any other manner. Without prejudice to the 
generality of the forgoing “Program of Rural 
Development” shall also include any program for 
promoting the social and economic welfare of or 
the uplift of the public in any rural area, likely to 
promote and assist rural development, and that the 
words “rural area” shall include such areas as may 
be regarded as rural areas 
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under Section 35cc of the Income-Tax Act, 1961, 
including any repeal and re-enactment thereof or 
any other law relating to rural development for the 
time being in force, and in order to implement any 
of the abovementioned objects or purposes, transfer 
without consideration, or at such fair or 
concessional value and subject to the provisions of 
the Companies Act, divest the ownership of any 
property of the Company to or in favour of any 
Public or Local Body or Authority or Central or 
State Government or any Public Institutions or 
trusts or funds engaged in the programme of rural 
development. 

(54) To under take, carry out, promote and sponsor o r 
assist any activity for the promotion and growth of 
national economy and for discharging social and 
moral responsibilities of the Company to the public 
or any section of the public as also any activity 
likely to promote national welfare or social, 
economic or moral uplift of the public or any section 
of the public and without prejudice to the generality 
of the foregoing, undertake, carry out, promote and 
sponsor any activity for publication of any books, 
literature, newspapers, or for organizing lectures 
or seminars likely to advance these objects or for 
giving merit awards, for giving scholarships, loans 
or any other assistance to deserving students or 
other scholars or persons to enable them to 
prosecute their studies or academic pursuits or 
researches and for establishing, conducting or 
assisting any institution, fund, trusts, having any 
one of the aforesaid objects as one of its objects by 
giving donations or otherwise in any other manner 
and in order to implement any of the above 
mentioned objects or purposes transfer without 
consideration or at a fair or concessional value and 
subject to provisions of the Companies Act, divest 
the ownership of any property of the Company to 
or in favour of any public or local body or authority 
or Central or State Government or any Public 
Institution or Trusts established or operating under, 
by virtue of, or pursuant to any law for the time 
being in force. 

(55) Subject to the provisions of the Companies Act, 
1956, or any other enactment in force, to indemnify 
and keep indemnified officers, directors, agents and 
servants of the Company against proceedings, costs, 
damages, claims and demands in respect of 
anything done or ordered to be done by them for 
and in the interests of the Company and for any 
loss, damage or misfortune whatever and which 
shall happen in execution of the duties of their office 
or in relation thereto. 

(56) To do all and everything necessary, suitable or 
proper for the accomplishment of any of the 
purposes or the attainment of any of the objects or 

the furtherance of any of the powers hereinbefore 
set forth, either alone or in association with other 
corporate bodies, firms or individuals and to do all 
other acts, or things incidental or appurtenant to or 
growing out of, connected with the aforesaid 
business or powers or any part or parts therof, 
provided the same be not inconsistent with the laws 
of the Union of India. 

(57) To invest the moneys of the company not 
immediately required in such manner other than in 
the shares of this Company as from time to time 
may be determined. 

(58) To acquire, build, construct, alter, maintain, 
enlarge, equip, pull down, remove or replace and 
to work, manage and control any building, offices, 
factories, mills, shops, machinery, engines, road 
ways, branches, or sidings, bridges, reservoirs, 
watercourses, electric works and other works and 
conveniences. 

(C)    OTHER OBJECTS: 

(59) To establish and install electric arc and other 
furnaces and to carry on business as iron-masters, 
iron founders, iron workers, Steel makers, Electric 
and Blast Furnace proprietors, brass, Copper and 
Aluminium founders and metals makers, 
galvanishers, refiners, and workers, smith, tin 
plate makers, manufacturers of industrial 
agricultural and other fittings, parts and 
machineries, tools and implements, boiler makers 
and metallurgists. 

(60) To carry on in India or elsewhere the business of 
manufacturers, processors, fabricators, drawers, 
rollers, and re-rollers of ferrous and non-ferrous 
metals, steels, alloy steels, special and stainless 
steels, shaftings, bars, rods, flats, squares from 
scrap, sponge, iron, pre-reduced pillars, billets, 
including manufacturing, processing and 
fabricating of pipes, utensils, wire nails, wire 
ropes, wire products, screws, expanded metal 
hinges, plates, sheet strips, hoops, rounds, circles, 
angles and to manufacture any other engineering 
products including hospital appliances and 
surgical instruments and to act as exporters and 
importers and dealers in all such merchandise. 

(61) To carry on the business of manufacturers, 
repairers, importers and exporters of and dealers 
in ferrous and non-ferrous castings and, in 
particular continuous castings, chilled and 
malleable castings, special alloy castings, steel 
castings, gunmetal, copper, brass and aluminium 
castings, and foundry work. 

(62) To carry on the business of designing, 
manufacturing, developing, improving, hiring 
repairing, buying, selling and dealing in forgings 
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of all metals and in any weight, for any industry 
and also the business of engineers, whether general, 
consulting mechanical, electrical, structural, civil, 
constructional or otherwise, general contractors, 
importers and exporters of and dealers in plant, 
machinery, ores, metals and hardware. 

(63) To acquire by purchase, lease, exchange, hire or 
otherwise develop or operate land, building, and 
hereditaments of any tenure or description 
including agricultural land, mines, quarries, tea or 
coffee gardens, farms, any estate or interest 
therein, and any right over or connected with land 
and buildings so situated and develop or to turn 
the same to account as may seem expedient and in 
particular by preparing, building, sites and by 
constructing, reconstructing, altering, improving, 
decorating, furnishing & maintaining hotels, 
rooms, flats, houses, restaurants, markets, shops, 
workshops, mills, factories, warehouses, cold 
storages, wharve, godowns, offices, hostels, 
gardens, swimming pools, play-grounds, 
buildings, works and conveniences of all kinds 
and by leasing , hiring or disposing of the same. 

(64) To manage land, buildings and other properties, 
whether belonging to the Company or not, and to 
collect, rents and income and to supply tenants 
and occupiers and others refreshments, 
attendance, light, waiting rooms, reading rooms, 
meeting rooms, electric conveniences and other 
advantages. 

(65) To carry on business as producers, manufacturers, 
processors, converters, refiners, makers, bottlers, 
stockists, dealer, importers, exporters, traders, 
retailers, agents, buyers or sellers of oxygen, 
acetylene, ammonia, nitrogen, helium and other 
types and kinds of gases required for or used in 
industries, agriculture, clinics, hospitals, 
refrigeration, aviation, transport vehicles, space 
rockets and crafts, communication, objects and 
media power plants, domestic or public lighting, 
heating, cooling or cooking or cooking purposes, 
lighters, plants producing water, chemicals or 
fuels, pesticide, defense or warfare 
establishments, horticulture, forest or plant 
protection and growth and other allied purposes 
and to service, repairs, manufacture, market or 
deal in machinery, plants, spares, cylinders, 
containers, gadgets, appliances, and accessories 
required for, working on, using or producing any 
of such gases and products. 

(66) To produce, manufacture, purchase, refine, 
prepare, process, import, export, sell and generally 
deal in cement, Portland cement, alumina cement, 
lime and limestone and by-products thereof, 
cement pipes, sheets and other building materials, 
refractories and bricks. 

 

(67) To carry on the business as traders, dealers, 
wholesellers, retailers, combers, scourers, 
spinners, weavers, finishers, dyers and 
manufacturers of yarns, and fabrics of wool, 
cotton, jute, silk, rayon, rayon pulp, nylon, 
terylene and other natural, synthetic and/or fibrous 
substances and/or manufacturers of materials from 
the waste realized from the above mentioned 
products either on its own account or on 
commission and to carry on the business as 
drapers and dealers of furnishing fabrics in all its 
branches, as costumers, readymade dress and 
mantle makers, silk mercers, makers and suppliers 
of clothing lingerie and trimmings of every kind 
of furriers, drapers, haberdashers, milliners, 
hosiers, glovers, lace markers, feather dressers, 
felt makers, dealers in and manufacturers of yarn, 
fabrics and materials of all kinds, varieties and 
substances; and also to manufacture, deal in or 
process natural starch and other sizing materials, 
dyestuff synthetic or chemical substances of all 
kinds and compounds and other substances, either 
basic or intermediate required for the above 
mentioned product or products. 

(68) To carry on business as timber merchants, saw 
mill proprietors and timber growers, and to buy, 
sell, grow, prepare for market, manipulate, import, 
export and deal in timber, teak, plywood, fire 
wood and wood of all kinds and to manufacture 
and deal in articles of al kinds in the manufacture 
of which timber, plywood or other wood is used 
and to buy, clear, plant, and work timber estates. 

(69) To produce, manufacture, refine, prepare, process, 
purchase, sell, import, export or generally deal in 
bricks, sand, stone, marble, tiles, rerfractories, 
china wares, sanitary materials, pipes, tubes, 
tubular, structures, cement, paints, adhesives, 
sheets, roofings, glass, furniture, fittings, electrical 
goods, water supply or storage equipments, floor 
polish, door closers, concrete mixers, elevators, 
and any other building or decorative paper. 

(70) To carry on business of manufacturer or 
manufacturers, fabricators, processors, producers, 
growers, makers, importers, exporters, buyers, 
sellers, suppliers, stockists, agents, merchants, 
distributors and concessionaries of and dealers in 
natural rubber, synthetic rubber, elastomers, 
synthetic resins, carbon black, latex, latexes and 
formulations therof including reclaimed rubber, 
resins, compounds and other products, sports 
goods, toys, petro-chemicals, calcium carbide, 
styrene butadine, ethylene, alcohol, hydrocarbon, 
petroleum factions and other synthetic chemicals 
and chemical substances -basic, intermediate or 
otherwise. 
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(71) To carry on business as dealers, distributors, 
stockists, buyers, sellers, repairers, cleaners, stores 
garage proprietor, importers, exporters, or agents 
of motor cars, trucks, lorries and carriages, motor 
cycles, scooters, bicycles, tractors, earth moving 
equipments, trailers and other vehicles, 
agricultural implements, pumps and machineries 
and spare parts, engines, motor accessories, 
components, tools, batteries, glass panels and 
sheets, apparatus, fittings, furnishing materials, 
tyres, tubes, paints, lubricating, fuel, oils, gas or 
other materials used or required for such vehicles, 
implements or machine and to act as transporters 
of goods and passengers, travelling or clearing 
agents and to let out, hire or finance on hire-
purchase system or otherwise automobile and 
other vehicles, implements, machines and any of 
the aforementioned products or things. 

(72) To establish depots and agencies and to promote, 
sponsor, organize, participate in rallies, race 
meetings and speed and trial tests for aviators, 
motorists, motor cyclists, and to offer for 
competition and distribute prizes in connection 
therewith or for any other purpose, and to give 
instruction in the art of flying, driving and 
cycling. 

(73) To carry on the business of importers, exporters, 
buyers, sellers, suppliers, stockists, agents, 
merchants, of and dealers in commodities of all or 
any of the following kinds: 

 

(a) Flour, cakes, pastry, cornflakes, bread, biscuits, 
chocolates, confectionery, sweets, fruit drop, sugar, 
glucose, chewing gum, milk, cream, butter, ghee, 
cheese and other dairy products, pickles, jams, 
jellies, sausages, cider, poultry and eggs, pulses, 
spices, oils, powder and condensed milk, honey, 
vegetables, coffee, tea, cocoa and all kinds of 
materials, required or used for preparation of 
aforesaid articles. 

(b) Ammonium sulphate, nitrate (double salt), 
ammonium nitrate, calcium ammonium nitrate 
(nitroline stone), ammonium chloride, super 
phosphate, urea and other types of fertilizers of 
synthetic or natural origin containing nitrogen, 
phosphorous or other compounds, soda ash, 
pesticides, DDT, seeds, processed seeds, 
concentrate for cattle or poultry feed. 

(c) Drugs, medicines, chemicals, mixtures, powder, 
tablets, capsules, injections, oils, compounds, 
cements, paints, creams, scents, soaps, lotions, toilet 
goods, pigments and all kinds of pharmaceutical, 
cosmetic and medical preparations required or used 
for beauty aid or personal hygiene or allopathic, 
ayurvedic, unani or nature cure methods or systems 
of treatments, bandages, cotton, gauzes, stretches 
and all kinds of anatomical orthopaedic and surgical 
appliances and stores. 

 

(d) Boots, shoes and footwear of all kinds made of 
leather, rubber, canvas, plastic or any other synthetic 
or natural products, waterproof, cloth or compound, 
leather, hides, skins, rexine, rubber, plastic or 
synthetic cloth, compounds, or granules, lasts, boot 
trees, buckles, legging, gaiters heels, laces, boot 
polishes, protectors, accessories and fittings, used 
in or required for foot wares. 

(e) Writing pen, pencils, fountain pen, ball point pen, 
sign pen, colour pencils, tubes and tablets, pins, 
erasers, ink, clips, rulers, paper, pulp, newsprint, 
board, envelopes, cards, dies, letter-heads, forms, 
files, stamps, books, bags, cases, covers, racks, 
cabinets, numerical printers, adhesive tapes, gum, 
duplicators, typewriters, computers, calculators, 
accounting and inter communication machines and 
all kinds of office, domestic, industrial and 
education stationery equipments, appliances, 
furniture, instruments, gadgets, devices and stores. 

 

(74) To generate, transmit, distribute and supply 
electricity (as may be provided by the relevant law 
in force) and to produce, buy, sell, or otherwise 
deal with transformers, insulation materials, 
insulators, armatures, commutators, motors, 
boilers, pumps, turbines, engines, circuit breakers, 
accumulators and all apparatus and ancillaries in 
relation thereto. 

(75) To carry on business as manufacturers, 
processors, re-rollers, refiners, smelters, 
converters, producers, exporters, importers, 
traders, dealers, distributors, stockists, buyers, 
sellers, agents or merchants in all kinds and forms 
of steel including mild, high-carbon, spring, high 
speed, tool, alloy, stainless and special steels, iron, 
metals, and alloys bars, joists, rods structural, 
poles, pipes, sheets, castings, wires, rails, rolling, 
materials, rollers, other materials, made wholly or 
partly of iron, steel, alloy and metals required in or 
used for industrial, agricultural, transport 
commercial domestic, building power 
transmission and/or construction purposes. 

(76) To manufacture, export, import, buy, sell and deal 
in containers, cans, boxes, drums, bottle tops, crown 
corks, packages, packaging materials, bags, pressed 
metals wares, utensils, cutlery, table wares and 
articles made of tin, metal aluminium plates, sheets, 
glass, fibre, paper, board, cloth, hessian, plastic, or 
other synthetic compound or materials, timber or 
plywood and to deal in tin plates, wire aluminium 
sheets and to undertake either on own account or 
on commission basis or otherwise printing, 
painting, designing, enamelling, electroplating, 
engraving or otherwise decorating the aforesaid 
products or articles. 

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

(78) To carry on business as producers, importers, 
buyers, sellers, distributors, stockists, agents and 
brokers of coal, coke, charcoal, petroleum-coke, 
iron ore, bauxite, kyanite, fire clay, china clay, 
salt, sodium chloride, calcium phosphate, nickel, 
beryllium, uranium, zinc, lead, asbestos, tin, 
alumina, mercury, silicon, sulphur, graphite, 
brass, aluminium, silica sand, bentonite, quartz, 
dextrine, magnesite, dolmite, ferro alloys, 
corudum, manganese, mica, silver, gold, platinum, 
diamond, sapphire, ruby, topaz, garnet, emerald, 
pearl and other precious, semi precious or 
commercial minerals and stones, and to act as 
metal founders, manufacturers, agents, and dealers 
of metal sheets, wires, rods, squares, plates, metal 
foils, parts, coils, ornaments, decorative and art 
materials and jewellery made wholly or partly 
from any one or more of the metals and materials 
mentioned herein, crockery or cutlery. 

(79) To manufacture, export, import, buy, sell and deal 
in voltaic battery cells, power pack or storage 
batteries and battery containers, and battery 
eliminators of different types required for or used 
in domestic, household, industrial, commercial, 
agricultural, mining, hospital, surgical or scientific 
appliances, machinery, apparatus or accessories 
and automobile and other vehicles, air crafts, 
boats, ships, defense establishments, army, navy 
and air-force for wireless, radios, torches, toys, 
electronic equipments or otherwise and also to 
carry on business as manufacturers of and dealers 
in torches, toys, personal aids, and other 
appliances working on such batteries and such 
items and goods which may be useful, akin or 
otherwise, connected with any one or more of the 
aforesaid items or products. 

(80) To carry on business as manufacturers, producers, 
or growers or dealers and exporters, importers, 

stockists of other ice-products, carbonated, aerated 
or mineral waters, fruit juice, wines, liquors and 
other alcoholic, non-alcoholic or synthetic drinks, 
dairy products, fresh, dehydrated, preserved or 
processed vegetables, fruits, oils, seeds, and other 
farm, agricultural or food products, fish products 
and sea food and to provide for cold storage or 
preservation of such products, medicines and 
merchandise for own business or for hire, by others 
and to own, establish, purchase, take on lease, rent 
or hire, construct, develop or otherwise acquire and 
arrange land, building, cold storage space or 
warehouses, godowns, containers, shops, show 
rooms, workshops, vehicle, plant, machinery 
equipment, apparatus, appliances, stores or services 
required in connection with or in relation to cold 
storage or any of the business or objects mentioned 
herein subject to Law. 

(81) To carry on the business of manufacturers, 
repairers, importers, exporters, sellers, buyers and 
dealers in machinery, materials, appliances and 
spares used in off-set, litho and printing of all 
kinds, book binding, paper covering, paper or card 
board packaging. 

(82) To carry on the business of printers, lithographers, 
stereo-typers, photo-lithographers, printers, type-
founders, block makers, die sinkers, engravers, 
stamp manufacturers, designers, draughtsmen, 
photographers, painters, book-binders, stationers 
and stationery manufacturers, paper bags and card 
board and other packaging material 
manufacturers. 

(83) To carry on the business of publishers and printers 
of newspapers, periodicals, magazines, journals 
and books. 

(84) To manufacture and deal in armaments of all 
kinds, explosives, ammunitions, fire-works, 
pyrotechnics and other explosive products and 
whether for military, mining or industrial 
purposes or for pyrotechnical display or for any 
other purpose. 

(85) To carry on the business as manufacturers, 
extractors, millers, producers, processors, refiners, 
importers, exporters, agents, sellers, buyers, 
traders, stockists of or otherwise deal in all types 
of hydrogenated vegetable oil products, vegetable 
ghee known as ‘Vanaspati’, edible oil and 
oleaginous and saponaceous substances, all kinds 
of by-products thereof and to manufacture, 
process, develop, buy, sell or deal in all the 
products made of its by-products, and to sell and 
deal in all such products, articles and things 
including oil cakes, de-oiled cakes, cattle feed and 
fattening preparations and to plant, grow, produce, 
cultivate, buy, sell, import, export or otherwise 
deal all kinds of oil seeds, copra, groundnuts, til 
seeds, castor seeds, rape seeds, cotton seeds, 
linseed, mohura 
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seeds, nuts or any other oil bearing substances 
whatsoever, corn products, dairy products, grains, 
cereals, pulses and to treat, cure, prepare, 
manipulate and submit to any process of 
manufacture all or any of the above mentioned 
products or produce or goods or bye-products, 
articles and things. 

(86) To manufacture, acquire, purchase, import, export 
and sell glass, card board, tin or any other metal 
and paper casks, bottles, boxes and any other 
receptacles of any material whatever and to 
manufacture and carry on business as dealers in 
tin boxes, containers, bottles or any other 
containers or receptacles of any material 
whatsoever. 

(87) To guarantee the payment of money, unsecured or 
secured by or payable under or in respect of 
bonds, debentures, debenture-stock, contracts, 
mortgages, charges, obligations and other 
securities of any Company or of any authority, 
Central, State, Municipal, local or otherwise, or of 
any person whomsoever, whether incorporated or 
not and generally to transact all kinds of guarantee 
business, to guarantee the issue of or the payment 
of interest on the shares, debentures, debenture-
stock or other securities or obligation of any 
company or association and to pay or provide for 
brokerage, commission and underwriting in 
respect of any such issue and to transact all kinds 
of trust and agency business. 

(88) To promote, form or acquire any company and to 
take purchase, or acquire shares or interest in any 
company and to transfer to any such company any 
property of this Company and to take or otherwise 
acquire, hold and dispose of or otherwise deal in 
as agents, distributors and invest in any shares, 
debentures and other securities in or of any 
companies whether out of its own funds or out of 
funds that it might borrow by issue of debentures 
or from bankers or otherwise however or in any 
other manner whatsoever and to subsidize or 
otherwise assist any such company. 

(89) To carry on business as manufacturers, producers, 
dealers, traders, importers, exporters, stockists, 
distributors, or agents of GLS lamps, electric 
bulbs, tube lights, flood lights, flash lights, 
mercury vapour bulbs, and other types or type of 
bulbs, lamps, or tubes required or used for lighting 
or for industrial, domestic, electronics, transport 
vehicles, or commercial purposes and glass shells, 
fitting, tubes, filaments, tungsten and 
molybdenum wires, caps and other materials, 
machineries, accessories and spares required or 
used for manufacture of bulbs, lamps or tubes. 

(90) To carry on business as manufacturers, producers, 
dealers, importers, exporters, stockists, agents, 

brokers, traders, retailers of all kinds of paper and 
packages, boxes, wrappers, tapes, films, sheets, 
laminates, and packing materials made of papers, 
card board, corrugated sheets, cloth, hessian, metal, 
P.V.C. or other synthetic, chemical, fibrous or 
natural products and to own, acquire, take on lease, 
rent, hire purchase, build, construct, develop or 
arrange land, buildings, godowns, shops, plant, 
machinery, equipments, stores or services required 
in connection with or in relation to any of the 
foregoing business. 

(91) To carry on business as manufacturers, fabricators, 
producers, importers, exporters, dealers, agents, 
stockists, retailers, traders, or brokers of foundry 
equipment, mould boxes, ingot mould, material 
handling, equipments, tools, gadgets, accessories, 
spares, chemicals, raw materials, fuel stores, parts, 
apparatus and goods used in or required by the 
foundries and producers of steel or metal. 

(92) To carry on business as transporters of goods, 
passengers, live-stock and materials by road, rail, 
water-ways, sea or air and to own, purchase, take 
or give on lease charter or hire or otherwise run, 
use or acquire transport vehicles, craft, ships and 
carriers of all kinds required for the transport 
business and to act as forwarding agents, ware-
housemen and booking agents. 

(93) To carry on business as producers, distributors, 
importers, exporters, exhibitors, and financiers of 
cinematograph films, and to manufacture, own, 
acquire, provide, secure arrange or deal in films 
and photographic sound recording, musical, 
lighting appliances, instrument, equipments, and 
machines, and to construct, establish, own, hire or 
otherwise acquire and to manage, let out for rent, 
fee, monetary gain or otherwise, studios, 
laboratories, theatres, buildings, halls, open air 
theatres, bars, restaurants, and other buildings or 
work required for the purposes of production, 
distribution of the film, operas, stage plays, 
dances, operattas burlesques, vaudeville revues, 
ballets, pantomimes, spectacular pieces, 
promenade, concert, circus or other performances 
and entertainments, and to act as dealers, 
importers, exporters, of musical instruments and 
records, tapes, cinema and film projectors and 
cameras and other products or materials relating 
or connected with the aforesaid objects and 
business, and to acquire exclusive or limited rights 
to any play, story, script, musical songs and lyric, 
books, article or any technique by producing, 
purchasing or otherwise acquiring and to use, 
exercise, develop or exploit or turn to account 
such rights for the business of the company, and to 
act as agents for training, retaining, arranging and 
supplying artists, art directors, script or story 
writers, technicians, extra 
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and other personnel required by the Company or 
others for film, cinema or show business. 

(94) To export, import, buy, sell, barter, exchange, 
pledge, make advance upon invest in and 
otherwise deal in gold, silver, stocks, shares, 
securities, seeds, and articles, produce and 
merchandise of all kinds or description either 
ready or for forward delivery as permissible by 
the object of the Company. 

(95) To carry on all or any of the business of 
manufacturers, importers, exporters, buyers, 
sellers, agents, distributors and refiners of and 
dealers in all kinds and forms of organic and 
inorganic chemicals, petrol, petroleum goods, 
kerosene, diesel, drugs, acids, alkalies, pasting 
agents, solvents, including industrial solvents, 
essences, pharmaceutical, medicinal and chemical 
and other preparations, natural and synthetic 
waxes, dyes, vitrol, bleaching and dyeing 
materials, cosmetics, paints, pigments, lacquers, 
oils, varnishes, resins and all products and by-
products thereof and to carry on all or any of the 
business of synthetics, compounders, analysts, 
chemists, analytical chemists, dry-salters, 
distillers and refinery operators. 

(96) To carry on all or any of the business of 
manufacturers, importers, buyers, sellers, agents 
and distribution of and dealers in plastic, 
polythene, alkathene, foams, elastomers, and other 
mouldable materials of all kinds and description 
and all products and by-products made therefrom 
or made in combination thereof or in combination 
of any metallic or non-metallic substance and in 
all other blown, moulded, formed, extruded and 
dipped goods and articles and in all kinds of 
cellulose and other cellulose derivatives, products 
and byproducts and articles. 

(97) To carry on all or any of the business of 
engineers, including mechanical, chemical and 
textile engineers, manufacturers, buyers, sellers, 
importers, exporters, assemblers, designers, 
distributors, repairers and converters of and 
dealers in all kind of machinery, plant, equipment, 
implements, appliances, apparatus, tools, 
component parts, accessories, fittings, and stores 
including without limitation, chemicals and 
chemical compounds capable of being used in 
jute, textile, rubber, chemical, pharmaceutical and 
engineering industries. 

(98) To buy, sell, manufacture, repair, alter, improve, 
exchange, let out on hire, import, export, and deal 
in all factories, works, plants, machinery, tools, 
utensil, appliances, apparatus, products, materials, 
substances, articles and things capable of being 
used in any business which this Company is 
competent to carry on or required by any customer 
or person 

having dealings with the Company or commonly 
dealt in by persons engaged in any such business. 

(99) To purchase, manufacture, produce, refine, prepare, 
import, export, sell and to generally deal in sugar 
beet, sugarcane, molasses, syrups, jaggery and all 
products or by-products thereof and food products 
generally and in connection therewith to acquire, 
construct and operate sugar or other refineries, 
buildings, mills, factories and other works. 

(100) To carry on business as financiers, mortgagers, 
brokers, factors, financial agents and advisers. 

(101) To carry on the business of dealers and traders in, 
and importers, exporters, buyers, and sellers of 
fresh fish, prawns, crabs, lobsters, frog leg and all 
other edible products of the sea and inland waters, 
canned fish, frozen fish, fish meal and marine 
products preserved in any form. 

(102) To carry on the business of fishing and fish 
catching in sea as well as inland waters and for 
this purpose to purchase or otherwise acquire, to 
build, to charter, to hire and to sell the sea-going 
vessels, ships, trawlers, boats and ferries. 

(103) To carry on the business of manufacturing, 
packing, bottling, extracting, buying, selling, 
importing, exporting or otherwise dealing in fish 
oil, fish meal, fish guano, fish paste and all other 
fish products and edible products of the sea and 
inland water and of canning, curing, drying, 
salting, smoking and otherwise preserving and 
packing fish, fish products and edible products of 
the sea and inland water. 

(104) To carry on business of refrigerating, freezing, 
dehydrating, preserving, drying, processing and 
storing fish and all edible products of the sea and 
inland water. 

(105) To carry on business as manufacturers, importers 
and exporters of, and dealers in leather chamois, 
leather cloth, hides, skins, shagreen, artificial 
leather, rubber, oil cloth, linoleum, leather coats, 
leggings, linings, purses, boxes, trunks, suitcases, 
traveling cases, protmantesu fancy goods, bags, 
saddlery, hose, washers, belting and goods made 
from all or any of the aforesaid material and 
generally to carry on business as tanners, curers, 
leather dressers, leather goods manufacturers, 
harness markers, whipmakers, gilders, cleaners, 
revivers, upholsterers and furniture makers. 

(106) To carry on business as buyers, sellers, merchants, 
trades, contractors, stockists, sales agents, buying 
agents, commission agents, wholesellers, dealers, 
and distributors and as representatives, agents or 
indentors for foreign and/or Indian principals, 
contractors, importers, exporters, firms, 
associations and consortiums for and in respect of 
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all types of goods, articles, things, wares, chattels, 
products, materials, minerals, metals, chemicals, 
substances, articles and things and without prejudice 
to the generality of the above for all or any type of 
plants, machineries, equipment components, spares, 
stores, auxiliaries, raw materials, chemicals (organic 
or inorganic), fertilizers, pharmaceuticals, minerals, 
metals and consumable products and products, 
articles and things made of any metal of any kind. 

(107) To undertake and carry on all or any of the trades 
and business as shipping agents and insurance 
brokers, underwriters, tug owners, loading brokers, 
contractors for carriers by land, air and water, 
transport, haulage and general contractors, barge 
owners, lightermen, railway and forwarding agents, 
ice merchants, refrigerator stores keepers, store 
merchants, stevedores, warehousemen, salvors, 
manufacturers of and dealers in rope, tarpaulins, 
water proofs, machinery and engines. 

AND IT IS HEREBY DECLARED THAT: 

(i)  the objects incidental or ancillary to the 
attainment of the main objects of the Company as 
aforesaid shall also be incidental or ancillary to the 
attainment of the other objects of the Company 
herein mentioned; 

(ii) the word “Company” (save when used with 
reference to this Company) in the Memorandum 

shall be deemed to include any partnership or other 
body or association of persons whether incorporated 
or not and wherever domiciled; 

(iii)   the objects set forth in each of the several clauses 
of paragraph III hereto shall have the widest 
possible construction and shall extend to any part 
of the world; 

(iv)  subject to the provisions of the Companies Act, 
1956, the objects set forth in any clause of sub-
paragraph C above shall be independent and shall 
be in no way limited or restricted by reference to or 
inference from the terms of the clauses of sub-
paragraph A. None of the clauses in sub-paragraph 
C or the objects therein specified or the powers 
thereby conferred, shall be deemed subsidiary or 
auxiliary merely to objects mentioned in any of the 
clauses of sub paragraph A. 

IV      The liability of the members is limited. 

V*    The Authorized Share Capital of the Company is 
Rs. 1,200,000,000 /- (Rupees One Hundred and 
Twenty Crore only) divided into 600,000,000 
(Sixty Crore only) Equity Shares of Rs.2/- 
(Rupees Two only) each. The Company has 
power from time to time, to increase or reduce its 
capital and to divide the shares in the capital for 
the time being into other classes and to attach 
thereto respectively such preferential, deferred, 
qualified or other special rights, privileges, 
conditions or restrictions as may be determined 
by or in accordance with the Articles of 
Association of the company and to vary, modify 
or abrogate any such rights, privileges or 
conditions or restrictions in such manner as may 
for the time being permitted by the Articles of the 
company or the legislative provisions for the time 
being in force in that behalf. 

 

 

 

 

 

 

 

 

 

 

 



We, the several persons, whose names, addresses, and description are hereunder 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 Capital of the Company set opposite to our respective names: 

 

Name, address, description 
and occupation 

No. of shares 
taken by each 
Subscriber 

Signature 
of 

Subscribers 

Signature, name,   address, 
description and Occupation 

of Witness 

Birla International Pvt. Ltd. 
Industry House, 159, Churchgate 
Reclamation, Bombay-400 020 

100 
(One 
Hundred) 
Equity 

Sd/-  

Body Corporate    

Ghanshyam Das Singi S/o. Late 
Gopaldas Singi 195, Churchgate 
Reclamation, Bombay-400 020 

10 
(Ten) 
Equity 

Sd/-  

Company Executive    

Vinod Kumar Agrawal 
S/o. Late Ram Ratan Agrawal 
Moti Mahal, 
195, Churchgate Reclamation 
Bombay-400 020 

210 
(Two 
hundred Ten) 
Equity 

Sd/- 

Sd
/- 

M
ad

ha
v 

Pr
as

ad
 S

ur
ek

a 
S/

0.
 S

hr
i K

es
ha

vd
eo

 S
ur

ek
a,

 
C

/o
. M

.K
. S

ur
ek

a 
&

 C
o.

 
C

ha
rte

re
d 

A
cc

ou
nt

an
ts

, 
30

2,
 M

ak
er

 B
ha

va
n 

N
o.

 3
, 

21
, N

ew
 M

ar
in

e 
Li

ne
s, 

B
om

ba
y 

– 
40

0 
02

0 
C

ha
rte

re
d 

A
cc

ou
nt

an
t 

 

Company Executive 
 
Ramesh Prakash Malaviya S/o. Shri 
Satish Prakash Malaviya, 402, Beach 
Queen,J.P. Road, Versova,Bombay-
400 061 
Engineer 

 
210 
(Two 
hundred Ten) 
Equity 

Sd/- 

Dinesh Kumar Agrawal 
S/o Late Shri Lakshmi Shankar Agrawal 
164, Jupiter Apartment, 
Cuffe Parade, Bombay-400 005 

210 
(Two 
hundred Ten) 
Equity 

Sd/-  

Company Executive    

Arun Kumar Singhi 
Lakshman House, 
T.H. Kataria Marg, 
Matunga Road, 
Bombay-400 016 

210 
(Two 
hundred Ten) 
Equity 

Sd/-  

Company Executive    

Suresh Sunderlal Dalal S/o. Late Shri 
Sunderlal Dalal, Dalal House,73, 
Prabhat Colony, Santacruz (East), 
Bombay-400 055 

210 
(Two 
hundred Ten) 
Equity 

Sd/-  

Company Executive    

TOTAL 1160 
(One Thousand One 
hundred Sixty only) 

 



ARTICLES OF ASSOCIATION 

OF 

BIRLA PRECISION TECHNOLOGIES LIMITED 

PRELIMINARY 

1. The regulations contained in Table A, in the First 
Schedule to the Companies Act, 1956, shall not apply to 
this Company, but the regulations for the management of 
the Company and for the observance by the Members 
thereof and their representatives, shall, subject to any 
exercise of the statutory powers of the Company with 
reference to the repeal or alteration, of, or addition to, its 
regulations by Special Resolution, as prescribed by the 
said Companies Act, 1956, be such as are contained in 
these Articles. 

INTERPRETATION 
2. In the interpretation of these Articles the following 
expressions shall have the following meaning, unless 
repugnant to the subject or context: 
(a) “The Act” or “The said Act” means ‘The Companies 

Act, 1956’ or any statutory modification or re-enactment 
thereof for the time being and from time to time in force. 

(b) ‘These Articles’ or ‘these Presents’ mean these Articles 
of Association. 

(c) ‘Auditors’ means and includes those persons appointed 
as such for the time being the Company. 

(d) ‘the Board’ or ‘the Board of Directors’ means a meeting 
of the Directors duly called and constituted, or as the case 
may be, the Directors assembled at a Board, or the 
requisite number of Directors entitled to pass a Resolution 
by circulation in accordance with these Articles or the 
Directors of the Company collectively. 

(e) ‘Capital’ means the share capital for the time being raised 
or authorized to be raised for the purpose of the 
Company. 

(f) ‘The Company’ or ‘this Company’ means BIRLA 
PRECISION TECHNOLOGIES LIMITED.* 

(g) ‘Debenture’ includes debenture-stock and ‘Debenture 
holder’ means the registered holder from time to time of 
the Debentures of the Company. 

(h)  ‘Directors’ means the Directors for the time being of the 
Company or, as the case may be, the Directors assembled 
at a Board. 

(i)     ‘Dividend’ includes bonus. 
(j)  Words importing the masculine gender also include the 

feminine gender.  

 

 

 

 

(k) ‘Member’ means the duly registered holder 
from time to time of the shares of the 
Company and includes the subscribers of the 
Memorandum of the Company. 

(l) ‘Meeting’ or ‘General Meeting’ means a 
meeting of Members duly called and 
constituted in accordance with these Articles 
and any adjourned holding thereof. 

(m)‘Annual General Meeting’ means a General 
Meeting of the Members held in accordance 
with the provisions of Section 166 of the Act 
and any adjourned holding thereof. 

(n) ‘Extra-ordinary General Meeting’ means a 
General Meeting of the Members (Other than 
an Annual General Meeting) duly called and 
constituted and any adjourned holding 
thereof. 

(o)  ‘Month’ means a calendar month. 
(p) ‘Office’ means the Registered Office for the 

time being of the Company. 
(q)  ‘Paid-up’ includes credited as paid up. 
(r) ‘Persons’ includes firms, corporations as well 

as individuals. 
(s) ‘Register of Members’ means the Register of 

Members to be kept pursuant to the Act. 
(t) ‘The Registrar’ means the Registrar of 
 Company of the State in which the Office of the 
 Company is for the time being situate. 
(u) ‘Secretary’ means any individual possessing 
 the prescribed qualifications appointed to 
 perform the duties, which may be performed by 
 a Secretary under the Act and any other 
 ministerial or administrative duties. 
(v) ‘Seal’ means the Common Seal for the time 
 being of the Company. 
(w)‘Share’; means share in the share capital of 
 the Company and includes stock except where 
 a distinction between stock and share is 
 expressed or implied. 
(x) Words importing the singular number include, 

where the context admits or requires, the plural 
number and vice versa. 

(y)‘Ordinary Resolution’ and ‘Special 
 Resolution’ shall have the meanings assigned 
 thereto by Section 189 of the Act. 

(z) ‘Birla’ shall mean Birla International Private 
 Ltd., a company incorporated under the 

Companies Act
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1956 having its Registered Office at Industry 
House, 159, Churchgate Reclamation, Bombay -
400 020, India. 

z1) ‘Year’ means the calendar year and ‘Financial Year’ 
shall have the meaning assigned thereto by Section 
2(17) of the Act. 

z2) ‘Written’ and ‘In writing’ shall include printing, 
lithography and any other mode or modes of 
representing or reproducing ‘words in a visible 
form’. 

Save as aforesaid, any words or expressions defined in 
the Act shall, unless repugnant to the subject or context 
bear the same meaning in these Articles. 

3. Copies of the Memorandum and Articles of 
Association and other documents mentioned in Section 
39 of the Act shall be furnished by the Company to any 
member at his request within seven days of the 
requirement subject to the payment of Rupee One for each 
copy. 

4. The Company shall not commence business or 
exercise any borrowing powers until the requirements of 
Section 149 of the Act shall have been complied with. 

*DEMATERIALIZATION OF SECURITIES 

Definitions 

4. (a) (1) For the purpose of this Article: 

“SEBI” means the Securities and Exchange Board of 
India. 

“Depository” means a Company formed and registered 
under the Depositories Act, 1996 and which has been 
granted a certificate of registration by SEBI under the 
Securities and Exchange Board of India Act, 1992. 

“Beneficial Owner” means a person or persons whose 
name(s) is/are recorded in the Register maintained by a 
Depository under the Depositories Act, 1996. 

“Security” means such security as may be specified by 
SEBI from time to time. 

“Member” in respect of dematerialized shares means the 
beneficial owner thereof, i.e. the person or persons whose 
name(s) is/are recorded as the beneficial owner in the 
Register maintained by a Depository under the 
Depositories Act, 1996 and in respect of other shares the 
person or persons whose name(s) is/are duly registered 
as a holder of a share in the Company from time to time 
and includes the Subscribers to the Memorandum of 
Association. 

Dematerialization of Securities 
(2) Notwithstanding anything contained in these 
Articles, the Company shall be entitled to dematerialize 
its securities and to offer securities in a dematerialized 
form pursuant to the provisions of the Depositories Act, 
1996 otherwise.

Issue of Securities and option for Investors 
(3) Notwithstanding anything contained in these 
Articles, every issue of security by the Company shall be 
in the dematerialized form and the Company shall intimate 
the details of allotment to the depository immediately on 
allotment of such securities. 

Investors in a new issue and the beneficial owners shall 
have the option to rematerialize the shares subsequent to 
the allotment or dematerializations, as the case may be, 
in which even the Company shall issue to the investor/ 
beneficiary the required certificates of securities subject 
to the provisions of applicable laws, Rules, regulations or 
guidelines. The shares so rematerialized shall bear new 
distinctive numbers so as to identify them from the shares 
not dematerialized. 
Securities in depository mode to be in fungible form 
(4) All securities held in the depository mode with a 
Depository shall be dematerialized and be in fungible 
form. To such securities held by a depository on behalf of 
beneficial owner, nothing contained in Section 153, 153A, 
153B, 187B, 187C and 372A of the Act shall apply. 

Rights of Depositories and Beneficial Owners 
(5) (a) Notwithstanding anything to the contrary contained 
in the Act or these Articles, a Depository shall be deemed 
to be the registered owner for the purposes of effecting 
transfer of ownership of security on behalf of the beneficial 
owner. 

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

(c) Every person holding securities of the Company and 
whose name is entered as the beneficial owner in the 
register maintained by a depository shall be deemed to be 
a member of the Company. The beneficial owner of 
securities shall alone be entitled to all the rights and 
benefits and be subject to all the liabilities in respect of 
the securities held in the depository mode of which he is 
the beneficial owner. 

Service of documents 

(6) Notwithstanding anything contained in the Act or these 
Articles, where securities are held in a depository mode, 
the records of the beneficial owner may be served by a 
depository on the Company by means of elecronic mode 
or by delivery of floppies or discs. 

Transfer of Securities 

(7) Nothing contained in Section 108 of the Act or these 
Articles shall apply to a transfer of securities effected by 
a transferor and transferee both of whom are entered in 
the Register maintained under the Depositories Act by a 
Depository as beneficial owners. 
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Distinctive numbers of securities held in 
the depository mode 

(8) Nothing contained in the Act or these Articles 
regarding the necessity of having distinctive numbers for 
securities issued by the Company shall apply to securities 
held in the depository mode. 

Register and Index of Beneficial Owners 
(9) The Register and Index of beneficial owners 
maintained by a depository under the Depositories Act, 
1996 shall be deemed to be the Register and Index of 
Members and holders of securities for the purpose of these 
Articles and the Act.” 

CAPITAL 
*5. The Authorized Share Capital of the Company is as 
per Clause V of the Memorandum of Association with 
the rights, privileges and conditions attached thereto as 
per the relevant provisions contained in that behalf in these 
Articles and the legislative provisions for the time being 
in force in this behalf and with power to increase or reduce 
the Capital and to divide the share in the Capital of the 
Company for the time being into equity Share Capital 
and Preference Share Capital and to attach thereto 
respectively any preferential, qualified or special rights, 
privileges or conditions as may be determined in 
accordance with these Articles and the legislative 
provisions for the time being in force in this behalf to 
vary, modify or abrogate any such rights, privileges or 
conditions in such manner as may for the time being be 
permitted by Act or provided by these Articles. 
6. The Board shall observe the restrictions as to the 
allotment contained in Sections 69 and 70 of the act, as 
the case may be, and shall cause to be filed the returns as 
to allotment according to Section 75 of the Act. 
7. Subject to the provisions of the Act and of these 
articles, the shares in the capital of the Company for the 
time being (including any shares forming part of any 
increased capital of the Company) shall be under the 
control of the Directors who may allot or otherwise 
dispose of the same or any of them to such persons in 
such proportion and on such terms and conditions and 
either at a premium or at par or (subject to compliance 
with the provisions of Section of the Act) at a discount 
and at such time as they may from time to time think fit 
and proper, and with full power to give any person the 
option to be allotted shares of the company either at part 
or a premium or subject as aforesaid, at a discount, such 
option being exercisable at such times and for such 
consideration as the Directors think fit PROVIDED that 
the shares shall, in the first instance, be offered to the 
share-holders in proportion to the Paid-up capital at the 
date held by the share holder unless the Company in 
General Meeting by special Resolution resolves to the 
contrary and PROVIDED FURTHER that the disposition, 
option, or right to allotment of Shares shall not be given 
to any person or persons without the sanction of the 
Company in General Meeting by Special Resolution. 

 

8. In addition to, and without derogating from the 
power for that purpose conferred on the Directors under 
Article 7, the Company in general meeting may, by special 
resolution, determine to issue further shares out of the 
authorized but un-issued capital of the company and may 
determine that any shares (whether forming part of the 
original capital or of any increased capital of the 
Company) shall be offered to such persons (whether 
members or holders of debentures of the Company or not) 
in such proportions and on such terms and conditions and 
either at a premium or at par, or, (subject to compliance 
with the provisions of Section 79 of the Act), at a discount, 
as such general meeting shall determine and with full 
power to give any person (whether a member or holder of 
debentures of the Company or not) the option to be allotted 
shares of any class of the company either at a premium or 
at par or (subject to compliance with the provisions of 
Section 79 of the Act), at a discount, such option being 
exercisable at such times and for such consideration as 
may be directed by such general meeting or the Company 
in general meeting may make any other provisions 
whatsoever for the issue, allotment or disposal of any 
shares, subject to any direction given by the general 
meeting as aforesaid the provisions of Article 70 hereof 
shall apply to any issue of new shares. 

9. Subject to the provisions of the Act and these 
Articles, the Directors may allot and issue shares in the 
capital of the Company in payment or part payment for 
any property or assets of any kind whatsoever (including 
the goodwill of any business) sold or transferred or goods 
or machinery or know-how supplied, or for services 
rendered to the company either in or about the formation 
or promotion of the company or the conduct of its business 
and any shares which may be so allotted may be issued as 
full paid-up or partly paid-up otherwise than for cash, and 
if so issued shall be deemed to be fully paid-up or partly 
paid-up shares as aforesaid. The Directors shall cause 
returns to be filed of any such allotment as provided by 
Section 75 of the Act. 

10. The shares in the capital of the company shall be 
numbered progressively according to their several 
denominations and except in the manner hereinafter 
mentioned, no share shall be sub-divided. Every forfeited 
or surrendered share shall continue to bear the number by 
which the same was originally distinguished. 

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

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

13. If by the conditions of allotment of any share the 
whole or part of the amount or issue price thereof shall be 
payable by installments every such installment shall, when 
due, paid to the company by the person who for the time 
being and from time to time shall be the registered holder 
of the share or his legal representative. 

14. Except when required by law and in particular by 
Section 187 C of the Act, or ordered by a Court of 
Competent jurisdiction, the company shall not be bound 
to recognize any person as holding any share upon any 
trust and the Company shall not be bound by, or be 
compelled in any way to recognize (even when having 
notice thereof) any equitable, contingent, future or partial 
interest in any share or interest in any fraction part of a 
share, or (except only as by these Articles or as ordered 
by a court of Competent jurisdiction or by law otherwise 
provided) any other rights in respect of any share except 
an absolute right to the entirely thereof in the registered 
holder. 

UNDERTAKING AND BROKERAGE 

15. The Company may, subject to the provision of 
Section 76 and other applicable provision (if any) of the 
Act, at any time pay a commission to any person in 
consideration of his subscribing or agreeing to subscribe 
or his procuring or agreeing to procure subscriptions, 
whether absolutely or conditionally, for any shares in or 
debentures of the Company but so that the commission 
does not exceed in the case of shares 5% of the price at 
which the shares are issued and in the case of debentures, 
2½% of the price at which the debentures are issued. Such 
Commission may be satisfied by the payment of cash or 
the allotment of fully or partly paid shares or debentures 
or partly in the one way and partly in the other. The 
Company may also on any issue of shares or debentures 
pay such brokerage as may be lawful. 

CERTIFICATES 

16. The certificates of title to the shares shall be issued 
under the Seal of the company which shall be affixed in 
the presence of and signed by (i) two Directors (Provided 
that if the composition of the Board permits, one of the 
aforesaid two Directors shall be a person other than the 
Managing or Whole-time Director) and (ii) the Secretary 
or some other person appointed by the Board for the 
purpose. Particulars of every share certificate issued shall 
be entered in the Register of Members against the name 
of the person to whom it has been issued indicating the 
date of issue. A Director may sign the share certificate 
by affixing his signature thereon by means of any machine, 
equipment or other mechanical means such as engraving 

in metal or lithography, but not by means of a rubber 
stamp, provided that the Director shall be responsible for 
the safe custody of such machine, equipment or other 
material used for the purpose. Provided always that 
notwithstanding anything contained in this Article, the 
certificates of title to shares may be executed and issued 
in accordance with such other provisions of the Act, or 
the rules made there under, as may be in force for the 
time being and from time to time. 

17. Every member or allottee of share(s) shall be 
entitled without payment to receive at least one certificate 
under the Seal of the Company for all the shares of each 
class or denomination registered in his name in such form 
as the Directors shall prescribe or approve, specifying the 
number of share or shares allotted to him and the amount 
paid thereon. Such certificate shall be issued only in 
pursuance of a resolution passed by the Board and on 
surrender to the company of its letter of allotment or of 
its fractional coupons of requisite value, save in case of 
issues against letters of acceptance or renunciation, or in 
case of issue of bonus shares. Provided that if the letter of 
allotment is lost or destroyed, the Board may impose such 
reasonable terms, if any, as it thinks fit, as to evidence 
and indemnity and the payment of out-of-pocket expenses 
incurred by the Company in investigating such evidence, 
if the Directors so approve, and upon payment of such 
fee, if any, not exceeding Rupees two per certificate or 
free of charge as the Directors may from time to time 
determine in respect of each class of shares. No member 
shall be entitled to more than one certificate for shares of 
each class. 

18. The Company shall within three months after the 
allotment of any of its shares or debentures and within 
one month after the application for the registration of the 
transfer of any such shares or debentures, complete and 
have ready for delivery the certificates of all shares and 
debentures allotted or transferred, unless the conditions 
of issue of the shares or debentures otherwise provide and 
the Company shall otherwise comply with the 
requirements of Section 113 and other applicable 
provisions (if any) of the Act. 

19. (a) No certificate(s) of any share or shares or 
debenture or debentures shall be issued either in exchange 
for those which are sub-divided or consolidated or in 
replacement of those which are defaced, torn or old, 
decrepit, worn out or rendered useless from any cause 
whatsoever, or where the cages on the reverse for 
recording transfers have been fully utilized, unless the 
certificates in lieu of which they are issued are surrendered 
to the Company. No duplicate certificate shall be issued 
in lieu of those that are lost or destroyed without the prior 
consent of the Board and on such reasonable terms, if 
any, as to evidence of such loss or destruction and 
indemnity and the payment of out-of-pocket expenses 
incurred by the Company in investigating evidence as the 
Board thinks fit. 
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(b) When a new share certificate has been issued in 
pursuance of clause (a) of this Article, it shall state on the 
face of it and against the stub or counterfoil to the effect 
that it is “Issued in lieu of Share Certificate 
No……………………”. The world ‘Duplicate’ shall be 
stamped or punched in bold letters across the face of the 
share certificate. 

(c) All blank forms to be used for issue of share 
certificates shall be printed and the printing shall be 
done only on the authority of a resolution of the Board. 
The blank forms shall be consecutively machine-
numbered and the forms and blocks, engravings, 
facsimiles and hues relating to the printing of such forms 
shall be kept in the custody of the Secretary or such other 
person as the Board may appoint for the purpose, the 
Secretary or other persons aforesaid shall be responsible 
for rendering an account of these forms to the Board. 

(d) The Managing Directors of the Company for 
the time being or if the Company has no Managing 
Director, every Director of the Company shall be 
responsible for the maintenance, preservation and the 
safe custody of all books and documents relating to the 
issue of share certificates except the blank forms of 
share certificates referred to in sub-article (c). 

(e) All the books and documents referred to in sub-
article (d) shall be preserved in good order permanently. 

24. The Board may from time to time, at their discretion 
extend the time for payment of any call, and may extend 
such time as to payment of call for any of the members 
who, from residence at a distance or other cause, the Board 
may deem entitled to such extension but no member shall 
be entitled to such extension save as a matter of grace and 
favour. 

25. If by the terms of issue of any share, any amounts 
are made payable on allotment or at any fixed time or by 
installments at fixed times (whether on account of the 
nominal amount of the share or by way of premium) every 
such amount or installment shall be payable as if it were a 
call duly made by the Board and of which due notice has 
been given and all the provisions herein contained in 
respect of calls shall relate and apply to such amount or 
installment accordingly. 

26. If the sum payable in respect of any call or 
installment be not paid on or before the day appointed for 
payment thereof, or any such extension thereof as 
aforesaid, the holder for the time being or allottee of the 
share(s) in respect of which a call shall have been made 
or the installment shall be due shall pay interest on the 
same at such rate as shall be fixed from time to time as 
the Board shall fix from the date appointed for the payment 
thereof to the time of actual payment but the Board may 
waive payment or recovery of such interest wholly or in 
part from any member. 

 

CALLS 

20. The Board may from time to time, by a Resolution 
passed at the meeting of the Board and not by Resolution 
by circulation, but subject to the terms on which any shares 
may have been issued and subject to the conditions of 
allotment, make such calls as they think fit upon the 
members in respect of all monies unpaid on the shares 
held by them respectively (whether on account of the 
capital value of the shares or by way of premium) and 
each member shall pay the amount of every call so made 
on him to the persons and at the times appointed by the 
Board. A call may be made payable by installments. 

21. Where any calls are made on shares, such calls shall 
be made on a uniform basis on all shares falling under the 
same class. For the purposes of this Article, shares of the 
same nominal value on which different amount have been 
paid up shall not be deemed to fall under the same class. 

22. At least thirty days’ notice of every call, otherwise 
than on allotment, shall be given specifying the time of 
payment, and if payable to any person other than the 
company, the name of the person to whom the call shall 
be paid. A call may be revoked or postponed at the 
discretion of the Board. 

23. A call shall be deemed to have been made at the 
time when the Resolution of the Board of Directors 
authorizing such call was passed and may be made payable 
by those members whose names appear on the Register 
of Members on such date, or at the discretion of the Board 
on such subsequent date as shall be fixed by the Board. 

27. Neither a judgment nor a decree in favour of the 
Company for calls or other moneys due in satisfaction 
there under nor the receipt by the Company or of a portion 
of any moneys which shall from time to time be due from 
any member in respect of any shares either by way of 
principal or interest nor any indulgence granted by the 
Company in respect of the payment of any money shall 
preclude the Company from thereafter proceeding to 
enforce a forfeiture of such shares as hereinafter provided. 

28. Subject to the provisions of the Act and these 
Articles at the trial or hearing of any action or suit brought 
by the company against any member or his legal 
representative for the recovery of any money claimed to 
be due to the company in respect of any shares, it shall be 
sufficient to prove that the name of the member in respect 
of whose shares money is sought to be recovered is entered 
on the Register of Members as the holder of the shares in 
respect of which such money is sought to be recovered, 
that the resolution making the call is duly recorded in the 
minute book, and that notice of such call was duly posted 
to the member or his representative in pursuance of these 
Articles; and it shall not be necessary to prove the 
appointment of the Directors who made such call nor that 
a quorum of Directors was present at the Board at which 
any call was made nor that the meeting at which any call 
was made was duly convened or constituted nor any other 
matter whatsoever but the proof of the matters aforesaid 
shall be conclusive evidence of the debt. 

29.    The Board may, if it thinks fit, agree to and received 
from any member willing to advance the same, all or any 
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part of the moneys due upon the shares held by him beyond 
the sums actually called for, and upon the moneys so paid 
in advance or so much thereof as from time to time at any 
time thereafter as exceeds the amount of calls then made 
upon and due in respect of the shares on account of which 
such advance has been made, the Board pay or allow 
interest at such rate as the member paying such sum in 
advance and the Board agree upon and the Board may 
agree to repay at any time any amount so advanced or 
may at any time repay the amount so advance either by 
agreement with the member or otherwise upon giving to 
such member three months’ notice in writing. No member 
paying any sum in advance shall be entitled to participate 
in profits or dividend or to voting rights in respect of the 
moneys so paid by him until the same would, but for such 
payment, become presently payable. 

FORFEITURE, SURRENDER, LIEN 

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

31. The notice shall name a day (not being less than 14 
days from the date of the notice) on or before which and 
the place or places at which such call, installment or such 
part thereof and such other moneys as aforesaid and such 
interest therein at such rate as the Board shall determine 
from the day on which such, call, installment or other 
moneys ought to have been paid and expenses as aforesaid 
are to be paid, and if payable to any person other than the 
Company, the person to whom such payment is to be 
made. The notice shall also state that in the event of non-
payment at or before the time and (if payable to any person 
other than the Company) at the place appointed, the shares 
in respect of which the call was made or installment is 
payable will be liable to be forfeited. 

32. If the requirements of any such notice as aforesaid 
shall not be complied with, any of the shares in respect of 
which such notice has been given may, at any time 
thereafter but before payment of all calls or installments, 
interest and expenses and other moneys due in respect 
thereof, be forfeited by a resolution of the board to that 
effect. Such forfeiture shall include all dividends declared 
in respect of the forfeited shares and not actually paid 
before the forfeiture. 

 

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

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

35. The Board may, at any time before any shares so 
forfeited shall have been sold, re-allotted or otherwise 
disposed of, annul the forfeiture thereof upon such 
conditions as it thinks fit. 

36. Any person whose shares have been forfeited shall 
notwithstanding the forfeiture, be liable to pay and shall 
forthwith pay to the Company on demand all calls, 
installments, interest, expenses and other moneys owing 
upon or in respect of such shares at the time of the 
forfeiture together with interest thereon from time of the 
forfeiture until payment at such rate as the board may 
determine and the board may enforce the payment of the 
whole or a portion thereof as if it were a new call made at 
the date of the forfeiture but shall not be under any 
obligation to do so. 

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

38. The board may, subject to the provisions of the Act, 
accept a surrender of any share from or by any member 
desirous of surrendering them on such terms as it thinks 
fit. 

39. The Company shall have no lien on its fully paid 
shares. In the case of partly paid up shares, the Company 
shall have a first and paramount lien on such shares 
registered in the name of each member, whether solely or 
jointly with other and upon the proceeds of sale thereof 
for all moneys called or payable at a fixed time in respect 
of such shares and whether held solely or jointly with any 
other person and whether the period for the payment, 
fulfillment or discharge thereof shall have actually arrived 
or not, and no equitable interest in any share shall be 
created except upon the footing and condition that Article 
14 is to have full effect. Any such lien shall extend to all 
dividends and bonuses from time to time declared in espect 
of such shares. Unless otherwise agreed, the registration 
of a transfer of shares shall operate as a waiver of the 
Company’s lien, if any, on such shares. Provided that the 
board may at any time declared any share to be wholly or 
in part exempt from the provisions of this Article. 
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40. For the purpose of enforcing such lien, the Board 
may sell the shares subject thereto in such manner as they 
shall think fit, but no sale shall be made unless a sum in 
respect of which the lien exists is presently payable and 
until the expiration of seven days after a notice in writing 
of the intention to sell shall have been served on such 
member, his executors or administrators or other legal 
representatives as the case may be, and default shall have 
been by him or them in the payment of the sum payable 
as aforesaid for seven days after service of such notice. 
To give effect to any such sale, the Board may authorize 
some person to transfer the shares sold to the purchaser 
thereof and the purchaser shall be registered as the holder 
of the shares comprised in any such transfer. Upon any 
such sale as aforesaid, the certificates in respect of the 
shares sold shall stand cancelled and become null and void 
and of no effect and the Board shall be entitled to issue a 
new certificate or certificates in lieu thereof to the 
purchaser or purchasers concerned. 

41. The net proceeds of any such sale, after payment of 
the costs of such sale, shall be received by the Company 
and applied in or towards the satisfaction of such part of 
the amount in respect of which the lien exists as is 
presently payable and the residue, (if any) shall, subject 
to a like lien for sums not presently payable as existed 
upon the shares before the sale, be paid to such member 
or the person (if any) entitled by transmission to the shares 
at the date of the sale. 

42. A certificate in writing under the hands of two 
Directors that the call in respect of a share was made, and 
notice thereof given and that default in payment of the 
call was made, and that the forfeiture of the shares was 
made by a resolution of the Board to that effect shall be 
conclusive evidence of the facts stated herein as against 
all persons claiming to be entitled to such share. 

43. Upon any sale after forfeiture or for enforcing a lien 
in the exercise of the powers hereinbefore given, the 
Board may appoint some person to execute an instrument 
of transfer of the shares sold and cause the purchaser’s 
name to be entered in the Register of Members in respect 
of the shares sold and the Company may receive the 
consideration, if any, given for the share on any sale, re-
allotment or other disposition thereof and the person to 
whom such share is sold, re-allotted or disposed of may 
be registered as the holder of the share and he shall not be 
bound to see to the application of the consideration if any, 
nor shall his title to the share be affected by any irregularity 
or invalidity in the proceedings in reference to the 
forfeiture, sale, re-allotment or other disposal of the share 
and after his name has been entered in the Register of 
Members in respect of of such share, the validity of the 
sale shall not be impeached by any person. 

44. Upon any sale, re-allotment or other disposal under 
the provisions of the preceding Articles, the certificate or 
certificates originally issued in respect of the relative 
shares shall (unless the same shall, on demand by the 
Company, have been previously surrendered to it by the 
defaulting member) stand cancelled the become null and 

void and of no effect, and the Directors shall be entitled 
to issue a new certificate or certificates in respect of the 
said shares to the person or persons entitled thereto. 

TRANSFER AND TRANSMISSION OF SHARES 

45. The Company shall keep a book to be called the 
“Register of Transfers” and therein shall be fairly and 
distinctly entered the particulars of every transfer or 
transmission of any share. 

46. The Company shall keep a book to be called the 
“Register of Renewed and Duplicate Certificates” and 
therein shall be fairly and distinctly entered the particulars 
of the issue of renewed and duplicate certificates in 
exchange for those which are sub-divided or consolidated 
or in replacement of those which are defaced, torn or old, 
decrepit, worn out or rendered useless. 

47. The instrument of transfer of any share shall be in 
writing and in such form as may be prescribed. All the 
provisions of Section 108 of the Act shall be duly complied 
with in respect of all transfer of shares and the registration 
thereof. 

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

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

(3)For the purpose of sub-clause (2) above notice to 
the transferee shall be deemed to have been given if it is 
dispatched by pre-paid registered post to the transferee at 
the address given in the instrument of transfer and shall 
be deemed to have been duly delivered at the time at 
which it would have been delivered in the ordinary course 
of post. 

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

50. 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 the 
transferor and by or on behalf of the transferee and 
specifying the name address and occupation, if any, of 
the transferee, has been delivered to the Company within 
the prescribed period along with the certificate relating to 
the shares, or if no such share certificate is in existence, 
along with the letter of allotment of the 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 the instrument of transfer 
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signed by or on behalf of the transferor and by or on behalf 
of the transferee has been lost the Company may, if the 
Board thinks fit, register the transfer on such terms as to 
indemnity as the Board may think fit provided further 
that nothing in this Article shall prejudice any power of 
the Company to register as shareholder any person to 
whom the right to any shares in the Company has been 
transmitted by operation of law. 

51. No share shall in any circumstances be subscribed 
for or transferred to any infant or minor or person of 
unsound mind. 
52. (A) Subject to the provisions of Section 111 of the 
Act, the Board may, at its absolute and uncontrolled 
discretion, decline to register or acknowledge any transfer 
of shares and shall not be bound to give any reason for 
such refusal and in particular m ay so decline in respect 
of shares upon which the Company has a lien of whilst 
any moneys in respect of the shares desired to be 
transferred or any of them remain unpaid and such refusal 
shall not be affected by the fact that the proposed transferee 
is already a member. Provided that registration of a transfer 
shall not be refused on the ground of the transferor being 
either alone or jointly with any other person or persons 
indebted to the company on any account whatsoever 
except as stated hereinabove. The registration of the 
transfer shall be conclusive evidence of the approval by 
the Board of the transferee. 

(B) Without prejudice to the generality of the foregoing 
sub-Article (A), the Board shall be entitled to refuse an 
application for transfer “or split up of shares comprised 
in a share certificate to several parties, involving splitting 
up in a denomination”, of less than 50 equity shares of 
the Company subject however to the following exceptions: 

(i) Transfer of Equity Shares made in pursuance of any 
statutory provision or an order of a competent Court 
of Law; 

(ii) The transfer of the entire Equity Shares by an 
existing Equity Shareholder holding less than 50 
Equity Shares by a single transfer to a single or 
joint names; 

(iii) Transfer of the entire holding of Equity Shares of a 
member, which is less than 50, to one or more 
transferees provided that the total holding of the 
transferee or each of the transferees as the case may 
be will not be less than 50 shares after the said 
transfer; 

(iv) The transfer of not less than 50 equity shares in the 
aggregate in favour of the same transferee in two 
or more transfer deeds submitted together within 
which on or more relates to the transfer of less than 
50 Equity Shares. 

53. If the Company refuses to register the transfer of 
any share or transmission of any right therein, the 
Company shall, within “One Month” from the date on 
which the instrument or transfer or intimation of 
transmission was lodged with the Company, send notice 
of refusal to transferee and transferor or to the person 

giving intimation of the transmission, as the case may be, 
and thereupon the provisions of Section 111 of the Act 
shall apply. 

54. A transfer of a share in the Company of a deceased 
member thereof made by his legal representative shall, 
although the legal representative is not himself a member, 
be as valid as if he had been a member at the time of the 
execution of the instrument of transfer. 

55. The instrument of transfer after registration shall 
be retained by the Company and shall remain in its 
custody. All instruments of transfer which the Directors 
may decline to register shall, on demand, be returned to 
the person depositing the same. The Board may cause to 
be destroyed all transfer deeds lying with the Company 
for a period of ten years or more. 

56. The Board shall have power on giving not less than 
seven days’ previous notice by advertisement as required 
by Section 154 of the Act, to close the transfer books of 
the Company, the Register of Members or the Register of 
Debenture holders at such time not exceeding in the whole 
45 days in each year and not exceeding 30 days at a time, 
as to it may seem fit. 

57. The executors or administrators or a holder of a 
Succession Certificate in respect of the estate of a deceased 
member, not being one of two or more joint holders shall 
be the only person, recognized by the Company as having 
any title to the shares registered in the name of such 
deceased member and the company shall not be bound to 
recognize such executors or administrators unless such 
executors or administrators 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, it may dispense with the production of Probate or 
Letters of Administration or Succession Certificate upon 
such terms as to indemnity or otherwise as the Board in 
its absolute discretion may think necessary and under 
Article 58 register the name of any person who claims to 
be absolute entitled to the shares standing in the name of 
a deceased member as a member. 

58. Subject to the provisions contained in Article 57 
hereof, any person becoming entitled to a share in 
consequence of the death, lunacy or insolvency of any 
member, or by any lawful means other than by a transfer 
in accordance with these Articles, upon producing proper 
evidence of the grant of Probate or Letters of 
Administration or Succession Certificate or such other 
evidence that he sustains the character in respect of which 
he purports to act under this Article or of his title to the 
shares as the Board think sufficient may, with the consent 
of the Board (which it shall not be under any obligation 
to give), either be registered as a member in respect of 
such shares, or elect, to have some person nominated by 
him and approved by the Board registered as a member 
in respect of such shares provided that if such person shall 
elect to have his nominee registered, he shall ratify his 
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election by executing in favour of his nominee an 
instrument of transfer in accordance with these Articles, 
and until he doe so he shall not be free from any liability 
in respect of such shares. This Article is herein referred 
to as “the Transmission Article.” 

59. If any member of the Company dies, and the 
Company through any of its principal officers within the 
meaning of the Estate Duty Act, 1953, has knowledge of 
the death, it shall not be lawful for the Company to register 
the transfer of any shares standing in the name of the 
deceased member unless the Company is satisfied that 
the transferee has acquired such shares for valuable 
consideration or there is produced to it a certificate from 
the Controller, Deputy Controller or Assistant Controller 
of Estate Duty that either the Estate Duty in respect thereof 
has been paid or will be paid or none is due as the case 
may be. Where the Company has come to know through 
any of its principal officers of the death of any member, 
the Company shall within three months of the receipt of 
such knowledge, furnish to the Assistant Controller or 
the Deputy Controller of Estate Duty who is exercising 
the functions of the Income-tax Officer under the Income-
tax Act in relation to the Company, such particular Act 
may be prescribed by the Estate Duty Rules, 1953. 

60. Subject to the provisions of the Act and these 
Articles, the Directors shall have the same right to refuse 
to register a person entitled by transmission to any shares 
or his nominee as if he were the transferee named in an 
ordinary transfer presented for registration. 

61. A person entitled to a share by transmission shall, 
subject to the right of the Directors to retain such dividends 
or money as hereinafter provided, be entitled to the same 
dividends and other advantages to which he would be 
entitled if he were the registered holder of the shares, 
except that he shall not before being registered as a 
member in respect of the shares, be entitled to exercise 
any right conferred by membership in relation to meeting 
of the Company. 

62. Every transmission of a share shall be verified in 
such manner as the Directors may require and the 
company may refuse to register any such transmission 
until the same be so verified or until or unless an indemnity 
be given to the Company with regard to such registration 
which the Directors at their discretion shall consider 
sufficient, provided nevertheless that there shall not be 
any obligation on the company or the Directors to accept 
any indemnity. 

63. The Board shall not charge any fee for registration 
of transfer or transmission in respect of shares or 
debentures of the Company. 

64. The Company shall incur no liability or 
responsibility whatsoever in consequence of their 
registering or giving effect to any transfer of shares made 
or purporting to be made by any apparent legal owner 
thereof (as shown or appearing in the Register of 

Members) to the prejudice of persons having or claiming 
any equitable right, title or interest (to or in such shares 
notwithstanding that the Company may have notice of 
such equitable right, title or interest) or may have received 
a notice prohibiting registration of such transfer and may 
have entered such notice or referred thereto in any book 
of the company, and save as provided by Section 187-C 
of the Act, 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 liability whatsoever for refusing or neglecting so 
to do though it may have been entered or referred to in 
some book of the company but the Company shall 
nevertheless to be at liberty to regard and attend to any 
such notice and give effect thereto if the Board so think 
fit. 

CONVERSION OF SHARES INTO STOCK 

65.    The Company, by ordinary resolution in General 
Meeting may: 

(a) Convert any paid-up shares into stock; and 
(b) Re-convert any stock into paid-up shares of any 

denomination. 

66. The holders of stocks may transfer the same or any 
part thereof in the same manner as and subject to the same 
regulations under which the shares from which the stock 
arose might before the conversion have been transferred, 
or as near thereto as circumstances admit. Provided that 
the Board may from time to time, fix the minimum amount 
of stock transferable, so however that such minimum shall 
not exceed the nominal amount of shares from which the 
stock arose. 

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

68. Such of the articles of the Company (other than 
those relating to share warrants) as are applicable to paid-
up shares shall apply to stock and the words ‘share’ and 
‘shareholder’ in these regulations include stock and 
stockholder respectively. 

INCREASE, REDUCTION AND ALTERATION 
OF CAPITAL 

69. The Company may from time to time by special 
resolution in General Meeting increase its share capital 
by the creation and issue of new shares of such amount as 
it thinks expedient. Subject to the provisions of the Act, 
the new shares shall be issued upon such terms and 
conditions and with such rights and privileges annexed 
thereto as the General Meeting resolving upon the creation 
thereof shall direct and if no direction be given as the 
Board shall determine. Such shares may be issued with a 
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preferential or qualified right as to dividends, and in the 
distribution of assets of the Company, and with a right of 
voting at General Meetings of the Company in conformity 
with Sections 87 and 88 of the Act. Whenever the capital 
of the Company has been increased under the provisions 
of this Article, the Directors shall comply with the 
provisions of Section 97 of the Act. 

70. (1) Where, at any time after expiry of two years 
from the date of formation of the Company or at any time 
after the expiry of one year from the date of allotment of 
shares in the Company made for the first time, (whichever 
is earlier) it is proposed to increase the subscribed capital 
of the Company by allotment of further shares, then such 
further shares shall be offered to the persons who, at the 
date of the offer, are holders of the equity shares of the 
company, in proportion (as nearly as circumstances admit) 
to the capital paid up on those shares at the date, and such 
offer shall be made in accordance with the provisions of 
Section 81 of the Act. Provided that notwithstanding 
anything herein before contained the further shares 
aforesaid may be offered to any persons whether or not 
those persons include the persons who, at the date of the 
offer, are the holders of the equity shares of the Company 
in any manner whatsoever :- 

(a)   If a special resolution to that effect is passed by the 
Company in General Meeting; or 

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

71. Except so far as otherwise provided by the 
conditions of issue or by these Articles, any capital raised 
by the creation of new shares shall be considered as part 
of the original capital and shall be subject to the provisions 
herein contained with reference to the payment of calls 
and installments, transfer and transmission, forfeiture, lien, 
surrender, voting and otherwise. 
72. (1) Subject to the provisions of Section 80 of the 
Act and Article 8 hereof the Company shall have the power 
to issue preference shares, which are, or at the option of 
the Company, are liable to be redeemed and the 
redemption may be effected in the manner and subject to 
the terms and provisions of its issue. 

(2) On the issue of redeemable Preference Shares 
under the provisions of Clause (1) hereof, the following 
provisions shall take effect: 

(a) no such shares shall be redeemed except out of 
profits of the Company which would otherwise 
be available for dividend or out of the proceeds 
of a fresh of shares, made for the purpose of 
redemption; 

 

(b) no such shares shall be redeemed unless they 
are fully paid; 

(c) the premium, if any, payable on redemption 
must have been provided for out of the profits 
of the Company or the Company’s Share 
Premium Account before the shares are 
redeemed; 

(d) where any such shares are redeemed otherwise 
than out of the proceeds of a fresh issue, there 
shall, out of profits which would otherwise have 
been available for dividend, be transferred to a 
reserve fund, to be called the ‘Capital 
Redemption Reserve Account’ a sum equal to 
the nominal amount of the shares to be redeemed 
and the provisions of the Act relating to the 
reduction of the share capital of the Company 
shall, except as provided in Section 80 of the 
Act, apply as if the Capital Redemption Reserve 
Account were paid up share capital of the 
Company. 

73. (a) The Company shall not have the power to buy its 
own shares unless the consequent reduction of capital is 
effected and sanctioned in pursuance of Article 74 and in 
pursuance of Sections 100 to 104 or Section 402 or 
other applicable provisions (if any) of the Act. 

(b) Except to the extent permitted by Section 77 or 
other applicable provisions (if any) of the Act, the 
Company shall not give, whether directly or indirectly, 
and whether by means of a loan, guarantee, provision of 
surety or otherwise any financial assistance for the purpose 
of or in connection with the purchase or subscription made 
or to be made by any person of or for any shares in the 
Company. 

74. The Company may, subject to the provisions of 
Sections 78, 80, 100 to 105 (both inclusive) of the Act 
from time to time by Special Resolution reduce its share 
capital and any Capital Redemption Reserve Account or 
other Premium Account in any manner for the time being 
authorize by law and in particular may pay off any paid-
up share capital upon the footing that it may be called up 
again or otherwise and may, if and so far as is necessary, 
alter its Memorandum by reducing the amount of its share 
capital and of its shares accordingly. This Article is not to 
derogate from any power the Company would have if it 
were omitted. 

75. Subject to the provisions of Section 94 of the Act, 
the Company may in the General Meeting alter the 
conditions of its Memorandum as follows: 

(a) Consolidate and divide all or any of the share 
capital into shares of larger amounts than its 
existing shares; 

(b) Sub-divide its share or any of them into shares 
of smaller amounts than originally fixed by the 
Memorandum, so however, that in the sub-
division the proportion between the amounts 
paid and the amounts, if any, unpaid on each 
reduced share shall be the same as it was in the 
case of the share from which the reduced share 
is derived; 
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(c) Cancel shares which at the date of such General 
Meeting have not been taken or agreed to be 
taken by any person and diminish the amount 
of its share capital by the amount of the shares 
so cancelled. 

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

MODIFICATION OF RIGHTS 

77. If at any time the share capital is divided into 
different classes, the rights and privileges provided by 
the terms of issue of the shares of that class) may, subject 
to the provisions of Sections 106 and 107 of the Act, be 
modified, commuted, affected, abrogated or varied 
(whether or not the Company is being wound up) with 
the consent in writing of the holders of not less than three- 
fourths of the issued shares of that class, or with the 
sanction of a special resolution passed a separate meeting 
of the holders of shares of that class and all the provisions 
hereinafter contained as to General Meeting shall mutatis 
mutandis apply to every such Meeting. 

JOINT-HOLDERS 

78. Where two or more persons are registered as the 
holders of any shares they shall be deemed to hold the 
same as joint-tenants with benefits of survivorship subject 
to the following and other provisions contained in the 
Articles :- 
(a)  the Company shall be entitled to decline to register 

more than fours persons as the holders of any shares; 
the joint-holders of any share shall be liable 
severally as well as jointly for and in respect of all 
calls and other payments which out to be made in 
respect of such share; 

(b) on the death of any such joint-holder the survivor 
or survivors shall be the only person or persons 
recognized by the Company as having any title to 
the share but the Board may require such evidence 
of death as it may deem fit and nothing herein 
contained shall be taken to release the estate of a 
deceased joint-holder from any liability in respect 
of the shares held by him jointly with any other 
person; 

(c) only the person whose name stands first in the 
Register of Members may give effectual receipts 
for any dividends or other moneys payable in 
respect of such share; 

(d) only the person whose name stands first in the 
Register of Members as one of the joint-holders of 
any share shall be entitled to delivery of the 

certificate relating to such share or to receive 
documents (which expression shall be deemed to 
include all documents referred to in Article 210) 
from the Company and any documents served on 
or sent to such person shall be deemed service on 
all the joint-holders; 

(e) any one of two or more joint-holders may vote at 
any meeting either personally or by proxy in respect 
of such shares as if he were solely entitled thereto 
and if more than one of such joint-holders be present 
at any meeting personally or by proxy then that one 
of such persons so present whose name stands first 
or higher (as the case may be) on the Register of 
Members in respect of such shares shall alone be 
entitled to vote in respect thereof but the other or 
others of the joint-holders shall be entitled to be 
present at the meeting. Provided always that a joint-
holder present any meeting personally shall be 
entitled to vote in preference to a joint-holder 
present by proxy although the name of such joint 
holder present by proxy stand first or higher in the 
Register of Members in respect of such shares. 
Several executions or administrators of a deceased 
member in whose (deceased member’s) sole name 
any share stands shall for the purposes of this sub-
clause be deemed joint-holders. 

BORROWING POWERS 

79. Subject to the provisions of the Act and these 
Articles and without prejudice to the other powers 
conferred by these Articles, the Board shall have the power 
from time to time at its discretion, by a resolution passed 
at meeting of the Board and not by Resolution by 
circulation, to accept deposits from Members, either in 
advance of calls or otherwise, and generally raise or 
borrow or secure the payment of any sum or sums of 
moneys for the purposes of the Company provided that 
the total amount to be borrowed at any together with the 
moneys already borrowed by the Company (apart from 
temporary loans obtained from the Company’s Bankers 
in the ordinary course of business), shall not, without the 
consent of the company in General Meeting, exceed the 
aggregate of the paid-up capital of the Company and its 
free reserves that is to say reserves not set apart for any 
specific purpose. Such consent shall be obtained by a 
Special Resolution, which shall provide for the total 
amount up to which moneys may be borrowed by the 
Board. The expression “Temporary loans” in this Article 
means loans repayable on demand or within six months 
from the date of the loan such as short term loans, cash 
credit arrangements, discounting of bills and the issue of 
other short-term loans of seasonal character but does not 
include loans raised for the purpose of financing 
expenditure of a capital nature. 

80. Subject to the provisions of the Act and these 
Articles, the Board m ay, by a resolution passed at a 
meeting of the Board and not by resolution by circulation 
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secure the payment of such sum or sums in such manner 
as it thinks fit and particularly by issue of bonds, perpetual 
or redeemable debentures or debenture-stock or any 
mortgage or charge or other security on the undertaking 
or the whole or any part of the property of the Company 
(both present and future) including its uncalled capital 
for the time being. 

81. Any bonds, debentures, debenture-stock or other 
securities issued or to be issued by the company shall be 
under the control of the Board who may issue them upon 
such terms and conditions and in such manner and for 
such consideration as it shall consider to be for the benefit 
of the Company. 

82. Debentures, debenture-stock bonds or other 
securities may be made assignable free from any equities 
between the Company and the person to whom the same 
may be issued. 

83. Subject to the provisions of the Act and these 
Articles any bonds, debentures, debenture-stock or other 
securities may be issued at a discount, premium or 
otherwise and with any special rights, privileges and 
conditions as to redemption, surrender, drawings, 
allotment of shares as to attending (but not voting) at 
general meeting, as to appointment of Directors or 
otherwise. Provided that debentures with the right of 
allotment of or conversion into shares shall not be issued 
except with the sanction of the company in General 
Meeting, according by a Special Resolution. 

84. If any uncalled capital of the Company is other 
security by the Board, the Board shall, subject to the 
provisions of the Act and these Articles, included in or 
charged by way of mortgage or make calls on the members 
in respect of such uncalled capital in trust for the person 
in whose favour such mortgage or security is executed or, 
if permitted by the Act, may by instrument under Seal, 
authorize the person in whose favour such mortgage or 
security is executed or any person in trust for him to 
receive monies on call from the members in respect of 
such uncalled capital and the provisions hereinbefore 
contained in regard to calls shall mutatis mutandis apply 
to calls made under such authority and such authority may 
be made exercisable either conditionally or 
unconditionally and either presently or contingently and 
either the exclusion of the Directors powers or otherwise 
and shall be assignable if expressed so to be. 

85. 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 the payment of any sum primarily 
due from the Company, the Board may execute or caused 
to be executed any mortgage, charge or security over or 
affecting the whole or any part of the assets of the company 
by way of indemnity to secure the Directors or person so 
becoming liable as aforesaid from any loss in respect of 
such liability. 

86. The Board shall cause a proper Register to be kept 
in accordance with the provisions of Section 143 of the 
Act of all mortgages, debentures and charges specifically 
affecting the property of the Company including all 
floating charges on the undertaking or any property of 
the Company, and shall cause the requirements of Sections 
118, 125 and 127 to 144 (both inclusive) of the Act in 
that behalf to be duly complied with, within the time 
prescribed by the said Sections or such extensions thereof 
as may be permitted by the Company Law Board or the 
Registrar so far as they are to be complied with by the 
Board. The Company shall, if at any time it issues 
debentures, keep Register and Index of Debenture-holders 
in accordance with Section 152 of the Act. 

GENERAL MEETINGS 

87. The statutory meeting of the Company shall be held 
at such place and time (not less than one month nor more 
than six months from the date at which the company is 
entitled to commence business) as the Directors may 
determine and in connection therewith, the Directors shall 
comply with the provisions of Section 165 of the Act. 

88. (1) Subject to the provisions of Section 166 and 
210 of the Act, the Company shall, in addition to any 
other meetings, hold a general meeting (hereinafter called 
an “Annual General Meeting”) at the intervals and in 
accordance with the provisions herein specified. The 
Company shall hold its first Annual General Meeting 
within eighteen months from the date of incorporation of 
the Company and if such general meeting is held within 
that period, it shall not be necessary for the Company to 
hold any Annual General Meeting in the year of its 
incorporation or in the following year, but subject to the 
aforesaid provisions, the Annual General Meeting shall 
be held at least once in every calendar year and not more 
than fifteen months shall elapse between the date of one 
Annual General Meeting and next; Provided however that 
if the Registrar of Companies shall have for any special 
reason extended the time within which any Annual 
General Meeting shall be held by a further period not 
exceeding three months, the Annual General Meeting may 
be held within the additional time fixed by the Registrar. 

(2) Every Annual General Meeting shall be called at a 
time during business hours and on such day (not being 
public holiday) as the Board may from time to time 
determine and it shall be held either at the Registered 
Office of the Company or at some other place within the 
city, town or village in which the Registered Office of the 
Company is situate as the Board m ay determine. The 
Company may, by a resolution passed at one Annual 
General Meeting, fix the time for its subsequent Annual 
General Meeting. The notice calling the meeting shall 
specify it as the Annual General Meeting. 

89. (1) The Board of Directors may call an Extraordinary 
General Meeting whenever they think fit. 
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(2) The Board of Directors shall, on the requisition of 
such number of members of the Company as hold, in 
regard to any matter at the date of deposit of the 
requisition, not less than one-tenth of such of the paid-up 
capital of the Company upon which all calls or other 
moneys then due shall have been paid as at that date carries 
the right of voting in regard to that matter, forthwith 
proceed duly to call an Extraordinary General Meeting of 
the Company and the provisions of Section 169 of the 
Act and the provisions herein below contained shall be 
applicable to such meeting. 

(3) The requisition shall set out the matters for the 
consideration of which the meeting is to be called, shall 
be signed by the requisitions, and shall be deposited at 
the Registered Office of the Company. 

(4) The requisition may consist of several 
documents of the like form, each signed by one or more 
requisitions. 

(5) Where two or more distinct matters are specified 
in the requisition, the provisions of clause (1) above shall 
apply separately in regard to each matter and the 
requisition shall accordingly be valid only in respect of 
those matters in regard to which the condition specified 
in that clause is fulfilled. 

(6) If the Board does not within twenty one days 
from the date of the deposit of a valid requisition in regard 
to any matter, proceed duly to call a meeting for the 
consideration of those matters on a day not later than forty-
five days from the date of the deposit of the requisition, 
the meeting may be called by the requisitionists 
themselves or by such of the requisitionists as represent 
either a majority in the value of the paid share capital 
held by all of them or not less than one-tenth of such of 
the paid share capital of the Company as referred to in 
Clause (2) above whichever is less. 
 

(7) A meeting called under Clause (6) above by 
the requisitionists or any of them shall be called in the 
same manner, as nearly as possible, as that in which 
meetings are to be called by the Board, but shall not be 
held after the expiration of three months from the date of 
the deposit of the requisition. 

(8) Any reasonable expenses incurred by the 
requisitionists by reason of the failure of the Board duly 
to call a meeting shall be repaid to the requsitionists by 
the Company, and any such so repaid shall be retained by 
the company out of any sums due or to become due from 
the Company by way of fees or other remuneration for 
their services to such of the Directors as were in default. 

90. (1) A General Meeting of the Company may be called 
by giving not less than twenty-one days notice in writing. 
PROVIDED that so far as member whose address 
registered in the books of the company is outside India is 
concerned, in addition to the notice of the General 
Meeting, cable or telex intimation of the date of the 

General Meeting shall be sent to such member at his 
address outside India for the time being registered with 
the Company, at least 21 clear days before the date of the 
said General Meeting of the Company. 

(2) However a General Meeting may be called after 
giving shorter notice than 21 days, if the consent is 
accorded thereto: 

(i) in the case of an Annual General Meeting by all 
the members entitled to vote thereat; and 

(ii) in the case of any other meeting by members of the 
Company holding not less than 95 per cent of such 
part of the paid-up share capital of the Company as 
gives a right to vote at that meeting. 

91.(1) Every notice of a meeting of the Company shall 
specify the place, the date and hour of the meeting and 
shall contain a statement of the business to be transacted 
thereat. The Notice/Agenda of such General Meeting shall 
be in English and shall not contain a miscellaneous 
designation such as “other matters”. 

(2) In every notice there shall appear with reasonable 
prominence a statement that a member entitled to attend 
and vote instead of himself, and that a proxy need not be 
a member of the Company. 

92.(1) In the case of an Annual General Meeting all 
business be transacted at the meeting shall be deemed 
special, with the exception of business relating to:-(i) 
the consideration of the Accounts, Balance Sheet and 
Profit and Loss Account and the Report of Board of 
Directors and the Auditors; 

(ii)  the declaration of dividend; 

(iii)  the appointment of Directors in the place of those 
retiring; 

(iv) the appointment of and the fixing of the 
remuneration of the Auditors. 

(2) In the case of any other meeting all business shall 
be deemed special. 

(3) Where any item of business to be transacted at the 
meeting is deemed to be special as aforesaid, there shall 
be annexed to the notice of the meeting a statement setting 
out all material facts concerning each such item of business 
including in particular, the nature of the concern or interest, 
if any, therein of every Director and of the Manager, if 
any, of the company. Provided that where any item of 
special business as aforesaid to be transacted at a meeting 
of the company relates to, or affects, any other Company, 
the extent of the shareholding interest in that other 
Company of every director and the Manager, if any, of 
the Company shall also be set out in the explanatory 
statement, if the extent of such shareholding interest is 
not less than 20 percent of the paid-up share capital of 
that other Company. 
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(4) Where any item of business to be transacted at the 
meeting consists of according the approval of the meeting 
to any document, the time and place where the document 
can be inspected shall be specified in the explanatory 
statement. 
93. Notice of every meeting shall be given to every 
member of the Company in any manner authorized by 
sub-sections (1) to (4) of Section 53 of the Act and by 
these Articles. It shall be given to the persons entitled to a 
share in consequence of the death or insolvency of a 
member by sending it through the post in a prepaid letter 
addressed to them by name, or by the title of the 
representative of the like description at the address, if any, 
in India supplied for the purpose by the persons claiming 
to be so entitled or until such an address has been so 
supplied, by giving the notice in any manner in which it 
might have been given if the death or insolvency had not 
occurred. Provided that where notice or a meeting is given 
by advertising the same in a newspaper circulating in the 
neighbourhood of the registered office of the Company 
sub-section (3) of Section 53 of the Act, the explanatory 
statement need not be annexed to the notice as required 
by Section 173 of the said Act, but it shall be mentioned 
in the advertisement that the statement has been forwarded 
to the members of the Company. 
94. Notice of every meeting of the Company and every 
other communication relating to any general meeting of 
the Company which any member of the Company is 
entitled to have sent to him, shall be given to the Auditor 
or Auditors for the time being of the company, in the 
manner authorized by Section 53 of the Act, as in the 
case of any member or members of the Company. 
95. The accidental omission to give notice of any 
meeting to or the non-receipt of any notice by any member 
or other person to whom it should be given shall not 
invalidate the proceedings at the meeting or the resolutions 
passed thereat. 
96. (1) Where, by any provision contained in the Act or 
in these Articles, Special Notice is required of any 
resolution notice of the intention to move the resolution 
shall be given to the Company not less than fourteen days 
before the meeting at which it is to be moved exclusive of 
the days on which the notice is served or deemed to be 
served and the days of the meeting. 

(2) The Company shall immediately after the notice 
of the intention to move any such resolution has been 
received by it give its members notice of the resolution in 
the same manner as it gives notice of the meeting, or if 
that is not practicable, shall give them notice thereof either 
by advertisement in a newspaper having an appropriate 
circulation or in any other mode allowed by the Articles, 
not less than seven days before the meeting. 

PROCEEDING AT GENERAL MEETINGS 

97. Five members entitled to vote and present in person 
shall be a quorum for a General Meeting and no business 
shall be transacted at any General Meeting unless the 
quorum requisite be present at the commencement of the 
meeting. 

 

98. If with in half an hour after the time appointed for 
the holding of a General Meeting a quorum be not present, 
the meeting, if convened on the requisition of Members 
shall be dissolved and in every other case, shall stand 
adjourned to the same day in the next week or if that day 
is a public holiday until the next succeeding day which is 
not a public holiday at the same time and place or to such 
other day, time and place as the Board may by notice to 
the member appoint. If at such adjourned meeting a 
quorum be not present within half an hour, those members 
present shall be a quorum and may transact the business 
for which the meeting was called. 

99. No business shall be transacted at any adjourned 
meeting other than the business, which might have been 
transacted at the meeting from which the adjournment 
took place. 

100. The Chairman of the Board of Directors shall be 
entitled to take the chair at every General Meeting. If there 
is no Chairman or if at any meeting, he shall not be present 
within 15 minutes after the time appointed for holding 
such meeting or is unwilling to act, the Directors present 
may choose one of their number as Chairman, and if no 
such Director be present or if all the Directors present 
decline to take the Chair, the members present shall choose 
one of their number to be the Chairman of the meeting. 

101.(1) No business shall be discussed at any General 
Meeting except the election of a Chairman whilst the Chair 
is vacant. 

(2) “If a poll is demanded on election of the Chairman 
it shall be taken forthwith in accordance with the 
provisions of the Act and these Articles. The Chairman 
so elected on show of hand shall exercise all powers of 
the Chairman under the Act and these Articles for the 
purpose of the poll. 

(3) If some other person is elected Chairman as a result 
of the poll, he shall be Chairman for the rest of the meeting. 
 

102. The Chairman, with the consent of any meeting at 
which a quorum is present may adjourn any meting from 
time to time and from place to place in the city or town or 
village in which the Registered Office of the Company is 
situate. 

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

104. At any General Meeting, a resolution put to the vote 
of the meeting shall unless a poll is (before or on the 
declaration of the results on a show of hands) demanded, 
be decided on a show of hand and unless a poll is so 
demanded, a declaration by the Chairman that Resolution 
has on a show of hands been carried, either unanimously 
or by a particular majority, or lost and an entry to that 
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effect in the books containing the minutes of the 
proceedings of the company, shall be conclusive evidence 
of the fact without proof of the number or proportion of 
the votes recorded in favour of or against such Resolution. 

104 A. Any act or resolution which under these Articles 
or the Act is permitted or required to be done or passed 
by the Company in general Meeting shall be sufficiently 
done or passed if effected by an ordinary resolution unless 
either the Act or the Articles specifically require such act 
or resolution to be done or passed by a special majority of 
the shareholders or by Special Resolution as defined in 
Section 189(2) of the Act. 

104 B. Where a resolution is passed at an adjourned 
meeting of the Company or the holders of any class of 
shares in the company, the resolution shall, for all 
purposes, be treated as having been passed on the date on 
which it was, in fact, passed and shall not be deemed to 
have been passed on any earlier date. 

105. Before or on the declaration of the result of the 
voting on any resolution on a show of hands, a poll may 
be ordered to be taken by the Chairman of the meeting of 
his own motion and shall be ordered to be taken by him 
on a demand made in that behalf by at least five members 
having the right to vote on the resolution and present in 
person or by proxy, or by a duly constituted attorney in 
case the member is a Company or a Corporation either 
registered in India or abroad or by any member or 
members present in person or by proxy and having not 
less than one-tenth of the total voting power in respect of 
the resolution or by any member or members present in 
person or by proxy and holding shares in the Company, 
conferring a right to vote on the resolution, being shares 
on which an aggregate sum has been paid up which is not 
less than one-tenth of the total sum paid-up on all the 
shares conferring that right. The demand for a poll may 
be withdraw at any time by the person or persons who 
made the demand. 

106. A poll demanded on any question (other than the 
election of the Chairman or on a question of adjournment, 
which shall be taken forthwith) shall be taken at such place 
in the city, town or village in which the Registered Office 
of the Company is situate and at such time, not being 
later than forty-eight hours from the time when the demand 
was made as the Chairman may direct. Subject to the 
provision of the Act, the regulate the manner in which a 
poll shall be taken including the power to take the poll by 
open voting or by secret ballot and either at once or after 
the interval or adjournment or otherwise and the result of 
the poll shall be deemed to be the decision of the meeting 
on the resolution on which the poll was taken. 

107. When a poll is to be taken, the Chairman of the 
meeting shall appoint two scrutinizers to scrutinize the 
votes given on the poll and to report thereon to him. The 
Chairman shall have the power, at any time before the 
result of the poll is declared to remove a scrutineer from 

Office and fill vacancies in the Office of scrutineers arising 
from such removal or from any other cause. Of the 
scrutineers appointed under the Article, one shall always 
be a member (not being an officer or employee of the 
Company) present at the meeting provided such a member 
is available and willing to be appointed. 

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

109. In the case of an equality of votes, whether on a 
show of hand or on a poll, the Chairman of the meeting at 
which the show of hands has taken place, or at which the 
poll is demanded, shall be entitled to a second or casting 
vote in addition to the vote or votes to which he may be 
entitled as a member. 
110. At every Annual General Meeting of the Company 
there shall be laid on the table the Directors Report and 
audited Statement of Accounts, Auditors’ Report (if not 
already incorporated in the Statement of Accounts), the 
proxy Register with proxies and the Register of Directors’ 
and Managing Directors’ or Manager’s shareholding 
maintained under Section 307 of the Act. The Auditor’s 
Report shall be read before the Company in General 
Meeting and shall be open to inspection by any member 
of the Company. 
111. (1) A copy each of the following resolutions 
(together with a copy of the statement of material facts 
annexed under Section 173 to the notice of the meeting in 
which such resolutions have been passed) and agreements 
shall within thirty days after the passing or making thereof, 
be printed or typewritten and duly certified under the 
signature of an Officer of the company filed with the 
Registrar: 

(a) special resolutions; 

(a1) special resolutions having the effect of altering the 
articles; 

(b) resolutions which have been agreed to by all the 
members of the Company but which, if not so 
agreed to would not have been effective for their 
purpose unless they had been passed as special 
resolutions; 

(c) resolutions of the Board or agreements relating to 
the appointment, re-appointment or the renewal of 
the appointment or variation of the terms of 
appointment of a Managing Director; 

(d) resolutions or agreement which have been agreed; 
to by all the members of any class of shareholders 
but which, if not so agreed to, would not have been 
effective for their purpose unless they had been 
passed by some particular majority or otherwise in 
some particular manner; and all resolutions or 
agreement which effectively bind all the members 
or any class of shareholders though not agreed to 
by all those members. 
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(e) resolutions requiring the Company to be wound up 
voluntarily passed in pursuance of Section 484 of 
the act; 

(f) resolutions passed by the Company according to 
consent to the exercise by its Board of Directors of 
any of the powers under Clause (a) Clause (d) and 
Clause (e) of sub-section (1) of Section 293 of the 
Act; 

(g) resolutions passed by the Company approving the 
appointment of sole selling agents under Section 
294, 294A or 294AA of the Act; and 

(h) terms and conditions of appointment of sole selling 
agents or other persons appointed under Section 
294, 294A or 294AA of the Act. 

(2) A copy of every resolution of the Company and a 
copy of every Agreement referred to shall be embodied 
in or annexed to every copy of the Articles issued after 
the passing of the resolution or the making of the 
Agreement. 
112. The Company shall cause minutes of all proceedings 
of every General Meeting to be kept in accordance with 
the provisions of Section 193 of the Act, by making, within 
thirty days of the conclusion of each such meeting, entries 
thereof in books kept for that purpose with their pages 
consecutively numbered. Each page of every such book 
shall be initialed or signed and the last page of the record 
of proceeding of each meeting in such book shall be dated 
and signed by the Chairman of the same meeting within 
the aforesaid period of thirty days or in the event of the 
death or inability of the Chairman within that period, by 
a Director duly authorized by the Board for that purpose. 
In no case the minutes of the proceedings of a meeting 
shall be attached to any such book as aforesaid by pasting 
or otherwise. Any such minutes kept as aforesaid shall be 
evidence of the proceedings recorded therein. 
113. The books containing the aforesaid minutes shall 
be kept at the Registered Office and be open during 
business hours to the inspection of any member without 
charge subject to such reasonable restrictions as the 
company may by these Articles or in General Meeting 
impose in accordance with Section 196 of the Act. Any 
member shall be entitled to be furnished, within seven 
days after he had made a request in that behalf to the 
company, with a copy of the minutes on payment of thirty-
seven paise for every one hundred words or fractional 
part thereof required to be copied. 
114. No report of the proceedings of any General 
Meeting of the Company shall be circulated or advertised 
at the expense of the Company unless it includes the 
matters required by these Articles or Section 193 of the 
Act to be contained in the Minutes of the proceeding of 
such meeting. 

VOTES OF MEMBERS 
115. Subject to the provisions of the Act and these 
Articles, votes may be given either personally or by 
proxy or in the case of a body corporate also by a 
representative duly authorized under Section 187 of the 
Act. 

116. Subject to the provisions of the Act :- 

(a) on a show of hands, every holder of equity shares 
entitled to vote and present in person or by proxy 
shall have one vote and upon a poll every holder 
of equity shares entitled to vote and present in 
person or by proxy shall have one vote for every 
equity share held by him; 

(b) every holder of a preference share in the capital 
of a Company shall be entitled to vote at a 
General Meeting of a Company only in 
accordance with the limitations and provisions 
laid down in Section 87(2) of the Act; 

(c) where the Company accepts from any Member 
all or any part of the money due in respect of the 
shares held by him beyond the sums actually 
called for, the Member shall not be entitled to 
any voting rights in respect of the monies so paid 
by him. 

117. Any person entitled under the Transmission Article 
(Article 58 hereof) to transfer any shares may vote at any 
General Meeting in respect thereof as if he was the 
registered holder of such shares provided that at least forty- 
eight hours before the time of holding of the meeting or 
adjourned meeting as the case may be at which he proposes 
to vote, he shall satisfy the Directors of his right to transfer 
such shares and give such indemnity, if any, as the 
Directors may require unless the directors shall have 
previously admitted his right to vote at such meeting in 
respect thereof. 

117A.Where there are joint registered holders of any given 
share, any one of such persons may vote at any meeting 
either personally or by proxy in respect of such shares as 
if he were solely entitled thereto; and if more than one of 
such joint holders be present at any meeting personally 
or by proxy, that one of the said persons so present whose 
name stands first in the Register in respect of such share 
shall alone be entitled to vote or speak in respect thereof. 
Several executors or administrators of a deceased Member 
in whose name any share stands shall, for the purposes of 
this Article, be deemed joint holders thereof. 

117B. Any company or body corporate which is a Member 
of the company shall be entitled, through a resolution of 
its Board of Directors, to authorize such person as it thinks 
fit to act as its representative at any meeting of the 
Company held in pursuance of the Act. A person 
authorized by a resolution as aforesaid shall entitled to 
exercise the same rights and powers, including the right 
to vote by proxy, which such company or body corporate 
could exercise if it were an individual Member of the 
Company. 

118. A member of unsound mind or in respect of whom 
an Order has been made by any court having Jurisdiction 
in lunacy, may vote, whether on a show of hands or on a 
poll, by his committee or other legal guardian and any 
such committee or guardian may, on a poll, vote by proxy. 
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If any member be a minor, the vote in respect of his share 
or shares shall be by his guardian or any one of his 
guardian, of more than one to be selected in case of 
dispute, by the Chairman of the meeting. 
119. Subject to the provisions of the Act, no member 
shall be entitled to vote at any General Meeting either 
personally or by proxy or be reckoned in a quorum whilst 
any call or other sum shall be due and payable to the 
Company in respect of any of the shares of such member 
or in regard to which the Company has, and has exercised, 
any right of lien. 
120. On a poll taken at a meeting of the company, a 
member entitled to more than one vote, or his proxy or 
other person entitled to vote for him, as the case may be 
need not, if he votes, use all his votes or cast in the same 
way all the votes he uses. 
121. Any member entitled to attend and vote at a meeting 
of the company shall be entitled to appoint another person 
(whether a member of not) as his proxy to attend and vote 
instead of himself but a proxy so appointed shall not have 
any right to speak at the meeting. A member present by 
proxy shall be entitled to vote only on a poll. 
122. Every proxy shall be appointed by an instrument 
in writing signed by the appointer or his attorney duly 
authorized in writing, or if the appointer is a body 
corporate, be under its seal or be signed by an officer or 
an attorney duly authorized by it. 

123.(1) The instrument of proxy shall be deposited at 
the Office of the company not less than forty-eight hours 
before the time for holding the meeting at which the person 
named in the instrument proposes to vote and in default, 
the instrument of proxy shall not be treated as valid. No 
instrument appointing a proxy shall be valid after the 
expiration of twelve months from the date of its execution 
except in the case of the adjournment of any meeting first 
held previously to the expiration of such time. 

(2) Every member entitled to vote at a meeting of the 
Company according to the provisions of these Articles 
on any resolution to be moved thereat, shall be entitled, 
during the period beginning twenty fours before the time 
fixed for the commencement of the meeting and ending 
with the conclusion of the meeting, to inspect the proxies 
lodged at any time during the business hours of the 
Company provided not less than three day’s notice in 
writing of the intention so to inspect is given to the 
Company. 

124. An instrument appointing a proxy shall be in such 
form as may be prescribed by the Act from time to time. 

125. If any such instrument be confined to the object of 
appointing a proxy for voting at a meeting of the Company, 
it shall remain permanently or for such time as the 
Directors may determine, in the custody of the Company, 
and if embracing other objects a copy thereof, examined 
with the original, shall be delivered to the Company to 
remain in the custody of the Company. 

 

126. A vote given in accordance with the terms of an 
instrument of proxy shall be valid notwithstanding the 
previous death or subsequent insanity of the Principal or 
revocation of the proxy under which such proxy was 
signed or the transfer of the shares in respect of which the 
vote is given provided that no intimation in writing of the 
death, insanity, revocation or transfer shall have been 
received at the Office of the Company before the meeting. 
127. Subject to the provisions of the Act and these 
Articles, no objection shall be made to the validity of any 
vote except at the meeting or poll at which such vote is 
tendered and every vote whether given personally or by 
proxy or by any means hereby authorized, and not 
disallowed at such meeting or poll shall be deemed valid 
for all purposes of such meeting or poll whatsoever. 
128. Subject to the provisions of the Act and these 
Articles, the Chairman of any meeting shall be the sold 
judge of the validity of every vote tendered or given at 
such meeting and subject as aforesaid, the Chairman 
present at the time of taking of a poll shall be the sole 
judge of the validity of every vote tendered at such poll. 

DIRECTORS 

129. Subject to the provisions of Section 259 of the Act, 
the number of Directors (excluding alternate directors) 
shall not be less than three, and unless otherwise 
determined by the Company in General Meeting, more 
than twelve (excluding Special/Financial Directors). 

The First Directors of the Company shall be: 
1. MR. ASHOK VARDHAN BIRLA 
2. MR. DINESH KUMAR AGRAWAL 
3. MR. SURESH SUNDERLAL DALAL 

*130. Notwithstanding anything contained in Article 131, 
132, 149 and 150 of the Articles of Association and subject 
to the provisions of Section 255 of the Companies Act, 
1956, the Chairman of the Board of Directors of the 
Company shall be a Permanent Director and shall not be 
liable to Retire by Rotation in the General Meetings. 

131. (1) The Company shall, subject to the provisions of 
the Act, be entitled to agree with any person, firm or 
corporation, that he or it shall have the right to appoint 
his or its nominee or nominees on the Board of Directors 
of the Company upon such terms and conditions as the 
Company may deem fit. Such nominees and their 
successors in office appointed under this Article shall be 
called Special Directors of the Company. 

(2) The Special Directors appointed under sub-
clause (1) hereof shall be entitled to hold office until 
requested to retire by the person, firm or corporation which 
may have appointed him/them and will not be liable to 
retire by rotation. A Special Director shall not be required 
to hold any qualification shares. As and when a Special 
Director vacates office whether upon request as aforesaid 
or by death, resignation or otherwise, the person, firm or 
corporation who or which appointed such Director may 
appoint any other Director in his place. A Special Director 
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may, at any time, by notice in writing to the company 
resign his office. Subject as aforesaid a Special Director 
shall be entitled to the same rights and privileges and be 
subject to the same obligations as any other Director of 
the Company. 

132. Notwithstanding anything to the contrary contained 
in these Articles, so long as any moneys remain owing by 
the Company to the Industrial Development Bank of India 
(IDBI), Industrial Financial Corporation of India (IFCI), 
The Industrial Credit and Investment Corporation of India 
Limited (ICICI), The Industrial Reconstruction 
Corporation of India Limited (IRCL), Life Insurance 
Corporation of India (LIC), Unit Trust of India (UTI), 
General Insurance Corporation of India (GIC), National 
Insurance Company Limited (NIC), The Oriental Fire and 
General Insurance Company Limited (OFGI), The New 
India Assurance Company Limited (NIA), United India 
Insurance Company Limited (UI), or a State Financial 
Corporation or any financial institution owned or 
controlled by the Central Government or a State 
Government or the Reserve Bank of India or by two or 
more of them or by Central Government or State 
Government by themselves (each of the above is 
hereinafter in this Article referred to as “the Corporation”) 
out of any loans/debentures assistance granted by them 
to the Company or so long as the Corporation holds or 
continues to hold Debentures/shares in the Company as a 
result of underwriting or by direct subscription or private 
placement , or so long as any liability of the Company 
arising out of any Guarantee furnished by the Corporation 
on behalf of the Company remain outstanding, the 
Corporation shall have a right to appoint from time to 
time, any person or persons as a Director or Directors, 
whole-time or non-whole time, (which Director or 
Directors, is/are hereinafter referred to as “Nominee 
Director/s”) on the Board of the Company and to remove 
from such office any person or persons so appointed and 
appoint To any person or persons in his or their place/s. 

The Board of Directors of the Company shall have 
no power to remove from office the Nominee Director/s. 
At the option of the Corporation such Nominee Director/ 
s shall not be required to hold any qualification shares in 
the Company. Also at the option of the Corporation such 
Nominee Director/s shall not be liable to retire by rotation 
of Directors. Subject as aforesaid, the Nominee Director/ 
s shall be entitled to the same rights and privileges and be 
subject to the same obligations as any other Director of 
the Company. 

The Nominee Director/s so appointed shall hold 
the said office only so long as any moneys remain owing 
by the Company to the Corporation or so long as the 
Corporation holds or continues to hold Debentures/share 
in the Company as a result of underwriting or by direct 
subscription or private placement or the liability of the 
Company arising out of the guarantee is outstanding and 
the Nominee Director/s so appointed in exercise of the 

said power shall ipso facto vacate such office immediately 
the moneys owing by the Company to the Corporation 
are paid off or on the Corporation ceasing to hold 
Debentures/shares in the Company or on the satisfaction 
of the liability of the Company arising out of the guarantee 
furnished by the Corporation. 

Nominee Director/s appointed under this article 
shall be entitled to receive all notices of and attend all 
General Meetings, Board Meetings and of the Meetings 
of the Committee of which the Nominee Director/s is/are 
members as also the minutes of such meetings. The 
Corporation shall also be entitled to receive all such notices 
and minutes. 

The Company shall pay to the Nominee Director/s 
sitting fees and expenses to which the other Directors of 
the company are entitled, but if any other fees, 
commission, monies and remuneration in any form is 
payable to the Directors of the Company, the fees 
commission, monies and remuneration in relation to such 
Nominee Director/s shall accrue to the corporation and 
the same shall accordingly be paid by the Company 
directly to the Corporation. Any expenses that may be 
incurred by the Corporation or such Nominee Director/s 
in connection with their appointment or Directorship shall 
also be paid or reimbursed by the Company to the 
Corporation or, as the case may be, to such Nominee 
Director/s. 

Provided that if any such Nominee Director/s is an 
officer of the Corporation the sitting fees, in relation to 
such Nominee Director/s shall also accrue to the 
Corporation and the same shall accordingly be paid by 
the Company directly to the Corporation. 

Provided also that in the event of the Nominee 
Director/s being appointed as Whole-time Director/s, such 
Nominee Director/s shall exercise such powers and duties 
as may be approved by the Corporation and have such 
rights as are usually exercised or available to a Whole-
time Director in the management of the affairs of the 
Company. Such Whole-time Director/s shall be entitled 
to receive such remuneration, fees, commission, and 
monies as may be approved by the Corporation. 

133. Any Trust Deed for securing Debentures or 
debenture-stock may, if so arranged, provide for 
appointment from time to time by the Trustees thereof or 
by the holders of the debentures or debenture-stock of 
some person to be a Director of the Company and may 
empower such trustees or holders of debentures or 
debenture-stock from time to time to remove any Director 
so appointed. The Director appointed this Article herein 
referred to as the “Debenture Director” and the term 
“Debenture Director” means the Director for the time 
being in office under this Article. The Debenture Director 
shall not be bound to hold any qualification shares and 
shall not be liable to retire by rotation or, subject to the 
provisions of the Act, be removed by the Company. The 
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Trust Deed may contain such ancillary provisions as may 
be arranged between the company and the Trustees and 
all such provisions shall have effect notwithstanding any 
of the other provisions herein contained. 

*134. The Board may appoint any person who is 
recommended for such appointment by a Director 
(hereinafter called “the Original Director”) to act as an 
Alternate Director for him during his absence for a period 
of not less than three months from the state in which the 
meetings of the Board are ordinarily held and such 
appointee, while he holds office as an Alternate Director 
shall be entitled to notice of meetings of the Directors 
and to vote thereat accordingly and to the same rights and 
privileges as the Original Director. Alternate Director 
appointed under this article shall not hold office as such 
for a period longer than that permissible to the Original 
Director in whose place he has been appointed and shall 
vacate office as and when the Original Director returns to 
the said state. If the term of the office of the Original 
Director is determined before he so returns to the state as 
aforesaid, any provisions in the Act or in these articles 
for the automatic re-appointment of a retiring Director in 
default of any other appointment shall apply to the 
Original Director and not to the Alternate Director. 

*135. Subject to the provisions of the Act and these 
articles, if the office of any Director is vacated before his 
term of office will expire in the normal course the resulting 
casual vacancy may be filled by the Board of Directors at 
a meeting of the Board. Any person so appointed shall 
hold office only upto the date upto which the Director in 
whose place he is appointed would have held office, if 
the vacancy had not occurred. 

136. Subject to the provisions of the Act, the Board shall 
have power at any time and from time to time to appoint 
a person or persons a an Additional Director or Directors. 
Such Additional Director shall hold office only up to the 
date of the next Annual General Meeting of the Company, 
but shall be eligible for re-election at that meeting as 
Director, provided that, the number of Directors and the 
Additional Directors together, shall not exceed the 
maximum strength fixed by the Board by Article 129 
thereof. 

137. A Director of the Company shall not be bound to 
hold any qualification shares. 

138. Subject to the provisions of Sections 198, 309, 310 
and 311 of the Act, the remuneration payable to the 
Directors of the company shall be as hereinafter provided. 

** (1) Subject to the provisions of the aforesaid Sections, 
each of the Directors of the Company (inclusive of the 
Chairman) shall be entitled to payment of a sum not 
exceeding such amount as permissible under the 
provisions of the Act, and as fixed by the Board of 
Directors from time to time for each meeting of the Board 
or of one or more committees of the Board attended by

him. The Directors shall be paid such further 
remuneration, if any, either on the basis of percentage on 
the net profits of the Company or otherwise, as the 
Company in General Meeting shall from time to time 
determine, and such additional remuneration and further 
remuneration shall be divided amongst the Directors in 
such proportion and manner as the Board may from time 
to time determine, and in default of such determination, 
shall be divided amongst the Directors equally. 

(2) The Board of Directors may in addition allow and 
pay to any Director who is not a bonafide resident of the 
place where a meeting of the Board or Committee or a 
General Meeting of the company is held, and who shall 
come to that place for the purpose of attending the meeting, 
such sum as the Board may consider fair compensation 
for his traveling, hotel, boarding, lodging, and other 
expenses incurred in addition to his fee for attending or 
returning from meetings of the Board of Directors or any 
Committee thereof or General Meetings of the Company. 

(3) Subject to the limitations provided by the Act and 
this Articles, if any, Director shall be called upon to go or 
reside out of his usual place of residence on the Company’s 
business or otherwise perform extra services outside the 
scope of his ordinary duties, which expression shall 
include word done as a committee of the Board the Board 
may arrange with such Director for such special 
remuneration for such service either by way of salary, 
commission, or the payment of a stated sum of money as 
they shall think fit, in addition to or in substitution of his 
remuneration above provided, and all the directors shall 
be entitled to be paid or reimbursed or repaid any traveling, 
hotel and other expenses incurred or to be incurred in 
connection with the business of the Company and also to 
be reimbursed all fees for filling all documents which they 
may be required to file under the provisions of the Act. 
 

139. The Continuing Directors may act notwithstanding 
any vacancy in their body, but subject to the provisions 
of the Act, if the number falls below the minimum number 
above fixed and notwithstanding the absence of a quorum, 
the Continuing Directors may act for the purposes of 
increasing the number of directors to the minimum fixed 
or for summoning a General Meeting of the Company. 
140. (1) Subject to the provisions of Section 283(2) of 

the Act, the office of a Director shall become 
vacant if: 

(a) he is found to be of unsound mind by a Court 
of competent jurisdiction; or 

(b) he applies to the adjudicated an insolvent; or 
(c) he is adjudged an insolvent; or 

(d) he fails to pay call made on him in respect of 
shares of the Company held by him, whether 
alone or jointly with others, within six months 
from the last date fixed for the payment of the 
call unless the Central Government has by



34 

notification in the Official removed the 
disqualification incurred by such failure; or 

(e) he holds any office or place of profit under the 
Company or any subsidiary thereof in 
contravention of Section 314 of the Act; or 

(f) he absents himself from three consecutive 
meetings of the Board or from all meetings of 
the Board for a continuous period of three 
months, whichever is longer, without obtaining 
leave of absence from the Board; or 

(g) he becomes disqualified by an Order of the 
Court under Section 203 of the Act; or 

(h) he is removed in pursuance of Section 28 of 
the Act; or 

(i) he (whether he himself or by any person for his 
benefit or on his account) or any firm in which 
he is a partner or any private company of which 
he is a Director accepts a loan or any guarantee 
or security of a loan, from the Company in 
contravention of Section 295 of the Act; or 

(j) he acts in contravention of Section 299 of the 
Act, and by virtue of such contravention shall 
have been deemed under the Act to have 
vacated office; or 

(k) he is convicted by a Court of any offence 
involving moral turpitude and sentenced in 
respect thereof to imprisonment for not less than 
six months; or 

(l) he having been appointed a Director by virtue 
of his holding any office or other employment 
in the Company, ceases to hold such office or 
other employment in the Company. 

(m)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. 

141. (1) Subject to the provisions of sub-clauses (2), (3), 
(4) and (5) of this Article and the restriction imposed by 
Article 148 and other Articles hereof and the Act and the 
observance and fulfillment thereof, no Director shall be 
disqualified by his office from contracting with the 
company for any purpose and in any capacity whatsoever 
including either as vendor, purchaser, agent, broker, 
underwriter of shares and debentures of the Company 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 in any way interested be 
avoided, nor shall any Director, so contracting or being 
so 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 the 
fiduciary relationship thereby established, but it is hereby 

declared that nature of his interest must be disclosed by 
him as provided by sub-clauses (2), (3) and (4) hereof. 

(2) Every Director who is in an way whether directly or 
indirectly concerned or interested in any contract or 
arrangement or proposed contract or arrangement entered 
into or to be entered into by or on behalf of the Company 
shall disclose the nature of his concern or interest at a 
meeting of the Board of Directors or as provided in sub-
clause (3) hereof: 

(a) In the case of a proposed contract or 
arrangement, the disclosure required to be made 
by a Director under sub-clause (2) above shall 
be made at the meeting of the Board at which 
the question of entering into the contract or 
arrangement is first taken into consideration, 
or if the Director was not at the date of the 
meeting, concerned or interested in the 
proposed contract or interested in the proposed 
contract of the Board, held after he becomes so 
concerned or interested.. 

(b) In the case of any other contract or arrangement, 
the required disclosure shall be made at the first 
meeting of the Board, held after the Director 
becomes concerned or interested in the contract 
or arrangement. 

(3) For the purpose of this Article, a General Notice 
given to the Board of Directors by a Director to the effect 
that he is a Director or member of a specified body 
corporate or is a member of a specified firm and is to be 
regarded as concerned or interested in any contract or 
arrangement which may after the date of the Notice be 
entered into with that body corporate or firm shall be 
deemed to be sufficient disclosure of such concern or 
interest in relation to any contract or arrangement so made. 
Such General Notice shall expire at the end of the financial 
year in which it is given but may be renewed for a further 
period of one financial year at a time by a fresh Notice 
given in the last month of the financial year in which it 
would have otherwise expired. The General Notice as 
aforesaid and any renewal thereof shall be of no effect 
unless either it is given at a meeting of the Board of 
Directors or the director concerned takes reasonable steps 
to secure that it is brought up and read at the first meeting 
of the Board after it is given. 

(4) Nothing contained in sub-clauses (2) and (3) hereof 
shall apply to any contract or arrangement entered into or 
to be entered into between the company and any other 
company where any one of the Directors of the 
Company or two or m ore of them together holds or hold 
not more than two per cent of the paid up share capital in 
the other Company. 

(5) A Director shall not take any part in the discussions 
of or vote on any contract or arrangement entered into, 
or to be entered into, by or on behalf of the company, if 
he is in any directly or indirectly concerned 
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or interested in the contract or arrangement nor shall his 
presence count for the purpose of forming a quorum at 
the time of any such discussions or vote; and if he does 
vote, his vote shall be void; Provided that this prohibition 
shall not apply: 

(i) to any contract of indemnity against any loss 
which the Directors or any or more of them may 
suffer by reason or becoming or being sureties 
or a surety for the Company; 

(ii) to any contract or arrangement entered into or 
to be entered into with a public company or a 
private company which is a subsidiary of a 
public company in which the interest of the 
Director consists solely in his being a Director 
of such company and the holder of not more 
than shares of such number or value therein as 
is requisite to qualify him for appointment as a 
Director thereof, he having been nominated as 
such director by the Company or in being a 
member holding not more than two per cent of 
the paid up share capital of such company; 

(iii) in case a notification is issued under sub-section 
(3) of Section 300 of the Act to the extent 
specified in the notification. 

142. (1) The Company shall keep one or more Registers 
in accordance with Section 301 of the Act in which shall 
be entered separately particulars of all contracts or 
arrangements to which Section 297 or Section 299 of the 
Act applies including the following particulars to the 
extent they are applicable in each case, namely:-(a) the 
date of the contract or arrangement; 

(b) the names of the parties thereto; 

(c) the principal terms and conditions thereof; 

(d) in the case of a contract to which Section 297 
of the Act applies or in the case of a contract or 
arrangement to which sub-section (2) of Section 
299 of the Act applies, the date on which it was 
placed before the Board; 

(e) the names of the Directors voting for and against 
the contract or arrangement and the names of 
those remaining neutral. 

(2) Particulars of every such contract or 
arrangement to which Section 297 of the Act, or as the 
case may be, sub-section (2) of Section 299 of the Act 
applies, shall be entered in the relevant Register as 
aforesaid: 

(a) in the case of a contract or arrangement 
requiring the Board’s approval within seven 
days (exclusive of public holidays) of the 
meeting of the Board at which the contract or 
arrangement is approved; 

(b) in the case of any other contract or arrangement 
within seven days of the receipt at the 
Registered Office of the Company of the 
particulars of such other contract or 
arrangement or within thirty days of the date 
of such other contract or arrangement 
whichever is later; 

and the Register shall be placed before the next 
meeting of the Board and shall then be signed 
by all the Director present at the meeting. 

(3) The Register as aforesaid shall also specify, in 
relation to each Director of the company, the names of 
the firms and bodies corporate of which notice has been 
given by him under sub-section (3) of Section 299 of the 
Act. 

(4) Nothing in the foregoing sub-clauses (1), (2) 
and (3) shall apply to any contract or arrangement for the 
sale, purchase or supply of any goods, materials or service 
if the value of such goods and materials or the cost of 
such goods and materials or the cost of such services does 
not exceed one thousand rupees in the aggregate in any 
year. 

(5) the Registered aforesaid shall be kept at the 
Registered Office of the Company and they shall be open 
to inspection at such office and extracts may be taken 
from any of them and copies thereof may be required by 
any member of the Company to the same extent in the 
same manner and on payment of the same fees in the case 
of the Register of Members. 
 

143. A Director of the Company 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 the provisions of the Act and 
these Articles, no such Director shall, subject to the 
applicable provisions of the Act, be accountable for any 
benefits received as a director or member of such 
company. 

144. A Director, Managing Director, Manager or 
Secretary of the Company shall within twenty days of his 
appointment to or relinquishment of his office as Director, 
managing Director, manager or secretary in any other body 
corporate disclose to the Company the particulars relating 
his office in the other body corporate which are required 
to be specified under Section 303(1) of the Act. The 
Company shall enter the aforesaid particulars in a Register 
kept for that purpose in conformity with Section 303 of 
the Act. The Company shall also furnish the aforesaid 
particulars to the Registrar in accordance with Section 
303(2) of the act. 

145. Every Director shall give notice in writing to the 
company of his holding of shares and debentures of the 
company or its subsidiary, together with such particulars 
as may be necessary to enable the company to comply 
with the provisions of Section 307 of the Act. If such 
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notice be not given at a meeting of the Board, the Director 
or Manager shall take reasonable steps to secure that it is 
brought up and read at the meeting of the Board next after 
it is given. The company shall enter the particulars of the 
Directors’ holding of shares and debentures as aforesaid 
in a Register kept for the purpose in conformity with 
Section 307 of the Act. 

146. No Director of the company and no partner or 
relative of such director, no firm in which such Director 
or a relative of such director is a Director, or member, 
and no Director or manager of such a private company, 
shall hold any office or place of profit under the company, 
or any subsidiary of the company except as provided in 
and subject to the limitations and restrictions contained 
Section 314 of the Act. 

147. The Company shall observe the restrictions imposed 
on the company in regard to grant of loans to Directors 
and other persons as provided in Section 295 and other 
applicable provisions, if any, of the Act. 

148. A Director of the company or his relative, a firm in 
which such Director or relative is a partner, or any other 
partner in such a firm, or a private company of which the 
Director is a member or director, shall not enter into any 
contract with the Company; 
 

(a) for the sale, purchase or supply of any goods, 
materials or service; or 

(b) for underwriting the subscription of any shares 
in or debentures of the Company; 

Except as provided in and subject to the limitations and 
restrictions contained in Section 297 of the Act. 

RETIREMENT OF AND ROTATION OF 
DIRECTORS 

*149. (1) Subject to the provisions of Section 255 of the 
Act, all Directors of the Company, (other than the non-
retiring Directors appointed under Article 130, the 
Directors, if any, appointed pursuant to Articles 131 and 
132 and the Managing Director) shall be elected by the 
Members in general meeting and shall be liable to retire 
by rotation as hereinafter provided. 

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

150. Subject to the provisions of the Act and these 
Articles, the directors to retire by rotation under the 
foregoing Article at every Annual General Meeting shall 
be those who have been longest in office since their last 
appointment, but as between persons who became 
Directors on the same day, those who are to retire shall in 
default of and subject to any agreement among themselves 
be determined by lot. Subject to the provisions of the Act, 
a retiring Director shall remain in office until the

conclusion of the meeting at which his re-appointment is 
decided or his successor is appointed. 

151. Subject to the provisions of the Act and these 
Articles, a retiring Director shall be eligible for election. 

152. Subject to the provisions of the Act, the Company 
at the Annual General Meeting at which a director retires 
in the manner aforesaid may fill up the vacated office by 
electing the retiring Director or some other person thereto. 

153. (1) If the place of the retiring Directors is not so 
filled up and the meeting has not expressly resolved not 
to fill the vacancy, the meeting shall stand adjourned till 
the same day in the next week, at the same time and place, 
or if that day is a public holiday till the next succeeding 
day which is not a public holiday, at the same time and 
place. 

(2) If at the adjourned meeting also the place of 
retiring Director or Directors is not filled and that meeting 
also has not expressly resolved not to fill the vacancy the 
retiring Director or Directors shall be deemed to have been 
re-appointed as the adjourned meeting unless :-(a) at 
that meeting or at the previous meeting a resolution for 
the re-appointment of such Director or Directors has 
been put to the meeting and lost; 

(b) the retiring Director or Directors has or have 
by a notice in writing addressed to the company 
or its Board of Directors, expressed his or their 
unwillingness to be so re-appointed. 

(c) he is or they are not qualified or he is or they 
are disqualified for appointment; 

(d) a resolution whether special or ordinary, is 
required for their appointment or re-
appointment by virtue of any provisions of the 
Act; 

(e) Article 135 or sub-section (2) of Section 263 is 
applicable to the case. 

154. (1) Subject to the provisions of the Act and these 
Articles any person who is not a retiring Director shall be 
eligible for appointment to the office of Director at any 
General Meeting if he or some member intending to 
propose him has, at least fourteen clear days before the 
meeting, left at the Registered Office of the company a 
notice in writing under his hand signifying his candidature 
for the office of Director or the intention of such member 
to propose him as a candidate for that office as the case 
may be. 

(2) Every person (other than a Director retiring by 
rotation or otherwise or a person who has left at the office 
of the company a notice under sub-clause (1) of this Article 
or Section 257 signifying his candidature for the office of 
a Director) proposed as candidate for the office of a 
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Director shall sign and file with the company, his consent 
in writing to act as a Director if appointed. 

(3) On receipt of the notice referred to in this 
Article, the Company shall inform its members of the 
candidature of that person for the office of a Director or 
of the intention of a member to propose such person as a 
candidate for that office by serving individual notices on 
members not less than seven days before the meeting 
provided that it shall not be necessary for the company to 
serve individual notices upon the members if the company 
advertises such candidature or intention not less than seven 
days before meeting in at least two newspapers circulating 
in the City, town or village in which the Registered Office 
of the company is situate of which one is published in the 
English language and the other in the regional language. 

(4)     A person other than: 

(a) A Director re-appointed after retirement by 
rotation or immediately on the expiry of his 
term of office; or 

(b) an additional or alternate Director, or a person 
filling a casual vacancy in the office of a 
Director under Section 262 of the Act, 
appointed as a Director or re-appointed as an 
additional or alternate Director, immediately on 
the expiry of his term of office; or 

(c) a person named as a Director of the Company 
under these Articles as first registered; shall 
not act as a Director of the Company unless 
he has within thirty days of appointment signed 
and filed with the Registrar his consent in 
writing to act as such Director. 

155. At a General Meeting of the Company, a motion 
shall not be made for the appointment of two or more 
persons as Directors of the company by a single resolution 
unless a resolution that it shall be so made has first been 
agreed to by the meeting without any vote being given 
against it. A resolution moved in contravention of this 
Article shall be void whether or not objection was taken 
at the time to its being so moved provide that where a 
resolution so moved is passed no provision for the 
automatic re-appointment of retiring Directors by virtue 
of these Articles or the Act in default of another 
appointment shall apply. 

156. (1) The Company may, subject to the provisions of 
Section 284 and other applicable provisions of the Act 
and these Articles remove any Director before the expiry 
of his period of office. 

(2) Special notice as provided by Article 96 and 
Section 190 of the Act shall be given, of any resolution to 
remove a Director under this Article or to appoint some 
other person in placed of a Director so removed at the 
meeting at which he is removed. 

(3) on receipt of notice of any such resolution to 
remove a Director under this Article, the Company shall 

forthwith send a copy thereof to the Director concerned 
and the Director (whether or not he is a member of the 
Company) shall be entitled to be heard on the resolution 
at the meeting. 

(4) Where notice is given of a resolution to remove 
a Director in this Article and the director concerned makes, 
with respect thereof, representation in writing to the 
Company (not exceeding a reasonable length) and requests 
its notification to members of the Company, the Company 
shall unless the representation is received by it too late 
for it to do so (a) in the notice of the resolution given to 
the members of the Company state the fact of the 
representation having made and (b) send a copy of the 
representation to every member of the company and if a 
copy of the representation is not sent as aforesaid because 
it was received too late or because of the Company’s 
default the Director may (without prejudice to his right to 
be heard orally) that the representation shall be read out 
at the meeting. Provided that copies of the representation 
shall not be read out at the meeting if on the application 
either of the company or of any other person who claims 
to be aggrieved, the Court is satisfied that the rights 
conferred by this sub-clause are being abused to secure 
needless publicity for defamatory matter. 

(5) A vacancy created by the removal of a Director 
under this Article may, if he had been appointed by the 
company in General Meeting or by the Board in pursuance 
of Article 135 or Section 262 of the Act be filled by the 
appointment of another Director in his seat by the meeting 
at which he is removed provided special notice of the 
intended appointment has been given under sub-clause 
2) hereof. A director so appointed shall hold office until 
the date up to which his predecessor would have held 
office if he had not been removed as aforesaid. 

(6) If the vacancy is not filled under Sub-clause 
(5) it may be filled as a Casual Vacancy in accordance 
with the provisions (in so far they are applicable) of Article 
135 or Section 262 of the Act and all the provisions of the 
Section shall apply accordingly. 

(7) A Director who was removed from office under 
this Article shall not be re-appointed as a Director by the 
Board of Directors. 

(8) Nothing contained in this Article shall be taken:- 

(a) as depriving a person removed there under of 
any compensation or damages payable to him 
in respect of the termination of his appointment 
as Director or of any appointment terminating 
with that as Director, or 

(b) as derogating from any power to remove a 
Director which may exist apart from this 
Article. 

157. Subject to the provisions of the Act and these 
Articles, the Company may by ordinary Resolution from 
time to time increase or reduce within the maximum limit 
permissible, the number of Directors. Provided that any 
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increase in the number of Directors exceeding 12 shall 
not have any effect unless approved by the Central 
Government and shall become void if and in so far as it is 
disapproved by the Government. 

PROCEEDINGS OF THE BOARD OF DIRECTORS 

158. The Directors may meet together as a Board from 
time to time and shall so meet at least once in every three 
months and at least four such meetings shall be held in 
every year, and they may adjourn and otherwise regulate 
their meetings as they deem fit. The provisions of this 
Article shall not be deemed to be contravened merely by 
reason of the fact that a meeting of the Board, which had 
been called in compliance with the terms herein mentioned 
could not be held for want of quorum. 

159. A Director or the Managing Director may at any 
time and the Secretary upon the request of a Director shall 
convene a meeting of the Board. At least 10 clear days’ 
notice of every meeting of the Board shall be given to 
each of the Directors, whether in or outside India, 
including their alternates, if any, by registered airmail, 
telex or telegram provided however that a meeting of the 
Board may be convened and held without any prior notice 
as aforesaid or on less than 10 clear days’ notice with the 
prior written consent of three fourths’ majority of the 
Directors. Consent by telex or telegram shall constitute 
consent in writing for the purpose of this Article. Notice 
of every meeting of the board shall be given to every 
Director for the time being in India at his usual address in 
India and in the case of Directors residing outside India 
at their usual address both outside and in India. In the 
case of Directors residing outside India notice shall be 
sent by cable or telex. 

160. Subject to the provisions of Section 287 and other 
applicable provisions (if any) of the Act, the quorum for 
a meeting of the Board of Directors shall be one-third of 
the total strength of the Board of Directors (excluding 
Directors, if any, whose places may be vacant at the time, 
and any fraction contained in that one-third being rounded 
off as one) or two Directors, whichever is higher; provided 
that where at any time the number of interested Directors 
exceeds or is equal to two-thirds of the total strength, the 
number of remaining Directors, that is to say the number 
of Directors who are not interested and are present at the 
meeting, not being less than two shall be the quorum 
during such meeting. “Subject to the provisions of Article 
164”. A meeting of the directors for the time being at 
which a quorum is present shall be competent to exercise 
all or any of the authorities, powers, and discretions by or 
under the Act or the Articles of the Company, for the time 
being vested in or exercisable by the Board of directors 
generally. 

161. If a meeting of the Board of Directors cannot be 
held for want of a quorum then the meeting shall stand 
adjourned to such other time and place as may be fixed 
by the Chairman and in default of such appointment to 

 
 
the same day in the next week at the same time and place 
or if that day is a public holiday till the next succeeding 
day which is not a public holiday at the same time and 
place or to such day, time and place as the directors present 
may determine. 

162. The Board shall appoint as Chairman one of the 
Directors designated or nominated by Birla. Such 
nomination or designation may be by notice in writing 
signed by the Managing Director or other Director or 
Secretary of Birla and addressed to the Board. The Board 
shall, if so required by Birla by similar notice in writing 
addressed to the Board, remove the Director so appointed 
from the office of Chairman. On each vacancy occurring 
in the office of the Chairman from any cause, whether by 
death, resignation, removal or otherwise, the Board shall 
appoint as Chairman such other Director in the vacancy 
as may be designated or nominated by Birla. 

163. The Chairman of the Board shall be entitled to take 
the chair at every meeting of the Board. If no Chairman is 
appointed in pursuance of Article 162 or if at any meeting 
of the Board the Chairman shall not be present at the time 
appointed for holding the same or if he shall be unable or 
unwilling to take the Chair then the Directors may elect 
one of their number to be the Chairman of the meeting. 

*164. Any questions arising or decision taken at a Meeting 
of the Board of Directors or any Committee thereof shall 
be decided by a majority of the votes and in the case of an 
equality or votes, the Chairman shall have a second or a 
casting vote, which he may caste at his sole discretion. 

165. Subject to the provisions of Section 292 of the Act 
and these Articles the Board may delegate any of their 
powers to Committees of the Board consisting of such 
member or Members of its body, as it thinks fit and it 
may from time to time revoke and discharge any such 
Committee of the Board either wholly or in part and either 
as to persons or purposes; but every Committee of the 
Board so formed shall, in the exercise of the powers so 
delegated to it conform to any regulations that may from 
time to time be imposed on it by the Board. All acts done 
by any such Committee of the Board in conformity with 
such regulations and fulfillment of the purposes of their 
appointment but not otherwise, shall have the like force 
and effect as if done by the Board. Subject to the provisions 
of the Act and these Articles, the Board from time to time 
fix the remuneration to be paid to any member or members 
of their body constituting a Committee appointed by the 
Board in terms of these Articles and may pay the same. 

166. The meetings and proceedings of any such 
Committee of the Board shall be governed by the 
provisions herein contained in respect of the meetings and 
proceedings of the Directors, so far as the same are 
applicable thereto and are not superseded by any 
regulations made by the Board under the last preceding 
Article. 

 

**Substituted by Special Resolution passed at the Annual General Meeting held on September 27, 2007. 
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*167. (1) A resolution passed by circular without a 
meeting of the Board or a Committee of the Board 
appointed under Article 165 shall, subject to the provision 
of sub-clause (2) hereof and the Act be as valid and 
effectual as a resolution duly passed at a meeting of the 
Board or of its committee duly called and held. 

(2) No resolution shall be deemed to have been duly 
passed by the Board, by circulation, unless the resolution 
has been circulated in draft together with the necessary 
papers, if any, to all the Directors for the time being who 
are entitled to vote on the resolution. 

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

169. The Company shall cause minutes of the meetings 
of the Board of Directors and of Committees of the Board 
to be duly entered in a book or books provided for the 
purpose in accordance with the relevant provisions of 
Section 193 of the Act. The minutes shall contain a fair 
and correct summary of the proceedings of the meting 
including the following:-(i) the names of the Directors 
present at the 

meeting of the Board of Directors or any 
Committee thereof; 

(ii)  All orders made by the Board of Directors; 

(iii) All resolutions and proceedings of meetings of 
the Boards of Directors and Committees 
thereof; 

(iv) In the case of each resolution passed at a 
meeting of the Board of Directors or Committee 
thereof the names of directors if any, dissenting 
from or not concurring in the resolution. 

170. All such minutes shall be signed by the Chairman 
of the concerned meeting or by the person who shall 
preside as Chairman at the next succeeding meeting and 
all minutes purported to be signed shall for all purposes 
whatsoever be prima facie evidence of the actual passing 
of the resolution records, and the actual and regular 
transaction or occurrence of the proceedings so recorded 
and of the regularity of the meeting at which the same 
shall appear to have taken place. 

POWERS OF DIRECTORS 
171. (1) Subject to the provisions of the Act and these 
Articles the Board of Directors of the Company shall be 
entitled to exercise all such powers and to do all such 
acts and things as the Company is authorized to exercise 
and do; Proved that the Board shall not exercise any power 
or do any act or thing which is directed or required whether 
by the Act or any other Act or by the Memorandum or 
these Articles or otherwise to be exercised or done by the 
company in General Meeting. Provided further that in 
exercising any such power or doing any such act or thing 
the Board shall be subject to the provisions contained in 
that behalf in the Act or any other Act or in the 
Memorandum or in these Articles or in any regulations 
not inconsistent therewith duly made there under, 
including regulations made by the Company in General 
Meeting. 

(2) No regulations made by the Company in 
General Meeting shall invalidate any prior act of the 
Board, which would have been valid if that regulation 
had not been made. 
172. Subject to the provisions of Sections 293 and 293A 
of the Act, the Board of Directors shall not, except with 
the consent of the Company in General Meeting by Special 
Resolution: 

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

(b) remit or give time for the repayment of any debt 
due by a Director; 

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

(d) borrow moneys in excess of the limits provided 
in Article 79; 

(e) contribute to charitable and other funds not 
directly relating to the business of the Company 
or the welfare of its employees, any amounts 
the aggregate of which will, in any financial 
year, exceed fifty thousand Rupees or five 
percent of its average net profits as determined 
in accordance with the provisions of Sections 
349 and 350 of the Act during the three financial 
years immediately preceding, whichever is 
greater. 

173. (1) Without derogating from the powers vested in 
the Board of Directors under these Articles, the Board 
shall exercise the following powers on behalf of the 
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Company and it shall do so only by means of resolutions 
passed at meeting of the Board: 

(a) The power to make calls on share holders in 
respect of moneys unpaid on their shares; 

(b) The power to issue debentures; 
(c) The power to borrow moneys otherwise than 

on debentures; 
(d) The power to invest the funds of the Company; 
(e) The power to make loans. 

Provided that the Board may, by a resolution passed 
at a meeting delegate to any Committee of Directors or 
the Managing Director or any other principal officer of 
the Company or to a principal officer of any of its branch 
offices, the powers specified in sub-clauses (c), (d) and 
(e) of this clause to the extent specified below on such 
conditions as the Board may prescribe. 

(2) Every resolution delegating the power referred 
to in Sub-clause (1) (e) shall specify the total amount up 
to which loans, may be made, the purposes for which the 
loans may be made and the maximum amount of loans 
which may be made. 

(3) Every resolution delegating the power referred 
to in sub-clause (1) (d) shall specify the total amount up 
to which the funds may be invested and the nature of the 
investments which may be made by the delegate. 

(4) Every Resolution delegating the power referred 
to in sub-clause (1) (c) above shall specify the total amount 
outstanding at any one time up to which moneys may be 
borrowed by the delegate. Provided however, that where 
the Company has an arrangement with its bankers for the 
borrowing of moneys by way of overdraft, cash credit, or 
other accounts, the actual day to-day operation on 
overdraft, cash credit or other account by means of which 
the arrangement as made is actually availed of shall not 
require the sanction of the Board. 

(5) Nothing contained in this Article shall be 
deemed to affect the right of the company in General 
Meeting to impose restrictions and conditions on the 
exercise by the Board of any of the powers referred to in 
sub-clauses (a), (b), (c), (d) and (e) of Clause (1) above. 

174. Without prejudice to the powers conferred by 
Articles 79 and 171 and so as not in any way to limit or 
restrict these powers, and without prejudice to the other 
powers conferred by these Articles, but subject to the 
restrictions contained in Articles 172 and 173, it is hereby, 
declared that the Directors shall have the following 
powers, that is to say power: 

(1)  to pay all costs, charges and expenses preliminary 
and incidental to the promotion, formation, 
establishment and registration of the Company and 
to the issue of further capital; 

 

(2) to pay and charge to the capital of the Company 
any commission or interest lawfully payable there 
out under the provisions of Section 76 and 208 
respectively of the Act and Articles 15 and 185; 

(3) subject to the provisions of the Act and these 
Articles to purchase or otherwise acquire for the 
Company any property, rights or privileges which 
the company is authorized to acquire, at or for such 
price or consideration and generally on such terms 
and conditions as they may think fit; and in any 
such purchase or other acquisition such title as the 
Directors may believe or may be advised to be 
reasonably satisfactory. 

(4) at their discretion and subject to the provisions of 
the Act to pay for any property rights or privileges 
acquired, by or services rendered to the Company, 
either wholly or partly in cash, or in shares, bonds, 
debentures, debenture-stock, mortgage or other 
securities of the company, and any such shares may 
be issued either as fully paid up or with such amount 
credited as paid up thereon as may be agreed upon; 
and any such bonds, debentures, debenture-stock, 
mortgage or other securities may be either 
specifically charged upon all or any part of the 
property of the Company and its uncalled capital 
or not so charged. 

(5) to insure and keep insured against loss or damage 
by fire or otherwise for such period and to such 
extent as they may think proper all or any part of 
the buildings, plant, machinery, goods, vessels, 
vehicles, stores, produce and all other moveable and 
immoveable property of the company either 
separately or conjointly; 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 or firm or individual and to pay 
money into and draw money from or otherwise 
operate any such account from time to time as the 
Board may think fit; 

(7) to secure the fulfillment of any contracts or 
engagements entered into by the company by 
mortgage or charge of all or any of the property of 
the Company and its unpaid capital for the time 
being or in such other manner as they think fit; 

(8) to attach to any shares to be issued as the 
consideration or part of the consideration for any 
contract with or property acquired by the Company 
or in payment for services rendered to the company 
such conditions as to the transfer thereof as they 
think fit; 
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(9) to accept from any member, as far as may be 
permissible by law, a surrender of his shares or stock 
or any part thereof, on such terms and conditions 
as shall be agreed; 

(10) to appoint any person or persons (whether 
incorporated or not) to accept and hold in trust for 
the Company any property belonging to the 
company or in which it is interested, or for any other 
purposes, and to execute and to do all such deeds 
and things as may be required in relation to any 
such trust and to provide for the remuneration of 
such trustee or trustees; 

(11) to institute, conduct, defend, compound or abandon 
any legal proceedings by or against the Company 
or its officers, or otherwise, concerning the affairs 
of the company and also to compound and allow 
time for payment or satisfaction of any debt due, 
or of any claims or demands by or against the 
company; 

(12) to refer any claims or demands by or against the 
Company or any disputes or differences to 
arbitration and observe, perform and execute any 
awards made thereon; 

(13) to act on behalf of the Company in all matters 
relating to bankrupts and insolvents; 

(14) to make and give receipts, releases and other 
discharges for moneys payable to the Company and 
for the claims and demands of the Company. 

(15) to determine from time to time who shall be entitled 
to sign on the Company’s behalf bills, notes 
receipts, acceptances, endorsements, cheques, 
dividends, warrants, releases, contracts and 
documents and to give the necessary authority for 
such purposes; 

(16) subject to the provisions of the Act and these 
Articles to invest and deal with any moneys of the 
Company not immediately required for the purposes 
thereof upon such securities and other investments 
(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 
Section 49 of the Act, all investments shall be made 
and held by the Company in its own name; 

(17) 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 as surety for the benefit of 
the company such mortgage of the Company’s 
property (present or future) as they think fit, and 
any such mortgage may contain a power of sale 
and such other powers, covenants, provisions and 
agreements as shall be agreed; 

 

(18) to distribute by way of bonus among the staff of 
the Company as part of the profits of the Company, 
and to give any officer or other person employed 
by the company a commission on the profits of any 
particular business of transaction and to charge such 
bonus or commission as part of the working 
expenses of the Company; 

(19) subject to the provisions of the Act to give any 
officer or other person employed by the Company 
an interest in any particular business or transaction 
by way of share in the general profits of the 
Company and such share of profits shall be treated 
as a part of the working expenses of the Company. 

(20) to provide for the welfare of employees or ex-
employees of the Company and its Directors or ex-
Directors and the wives, widows and families or 
the dependants of such persons, by building or 
contributing to the building of houses, dwellings 
or quarters or by grant of money, pensions, gratuties, 
allowances, bonuses, profit sharing bonuses or 
benefits or any other payment or by creating and 
from time to time subscribing or contributing to 
provident and other funds, profit sharing or other 
schemes or trusts and by providing or subscribing 
or contributing towards places of instruction and 
recreation, hospitals and dispensaries, medical and 
other attendances and other forms of assistance, 
welfare or relief as the Directors shall think fit and 
to subscribe or contribute or otherwise to assist or 
to guarantee money to charitable, benevolent, 
religious, scientific, national, public or any other 
institutions or objects which shall have any moral 
or other claim to support or aid by the Company 
either by reason of locality of operation or of public 
aid and general utility or otherwise. 

(21) 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 create a 
Depreciation Fund, Insurance Fund, General 
Reserve Fund, Reserve Fund, Sinking or any 
special or other fund or funds or account or accounts 
to meet contingencies, or to repay Redeemable 
preference shares, debentures or debenture-stock 
or for special dividends, or for equalizing dividends, 
or for repairing improving, extending and 
maintaining any part of the property of the 
Company, and/or for such other purposes (including 
the purposes referred to in the last two preceding 
sub-clauses) as the Board may in its absolute 
discretion think conducive to the interests of the 
company and to invest the several sums so set aside 
or so much thereof as are required to the be invested 
upon such investments (subject to the restrictions 
imposed by the Act and these Articles) as the 
Directors may think fit and from time to time to 
deal with and vary and such investments and 
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dispose of and expend all or any part thereof for 
the benefit of the Company, in such manner and 
for such purposes as the Board (subject to such 
restrictions as aforesaid) in their absolute discretion 
think conducive to the interest of the Company 
notwithstanding 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 the Reserve, 
General Reserve, or the Reserve Fund into such 
special funds as the Directors may think fit, with 
full power to transfer the whole or any portion of 
Reserve Fund or division of a Reserve fund to 
another Reserve Fund or division of a Reserve Fund 
and to employ the assets constituting all or any of 
the above funds or accounts including the 
Depreciation fund appropriated out of the net profits 
in the business of the company or in the purchase 
or repayment of Redeemable Preference shares, 
debentures or debenture-stock and that without 
being bound to keep the same separately from the 
other assets, and without being bound to pay or 
allow interest on the same with power however to 
the Board at its discretion to pay or allow to the 
credit of such fund interest at such rate as the 
Directors may think proper; 

(22) subject to the provisions of the Act, to appoint and 
at their discretion to remove or suspend such 
managers, secretaries, officers, clerks, agents and 
servants for permanent, temporary or special 
services as they may from time to time think fit, 
and to determine their powers and duties, and fix 
their salaries or emoluments or remunerations, and 
require security in such instances and to such 
amounts as they may think fit, and also without 
prejudice as aforesaid from time to time provide 
for the management and transaction of the affairs 
of the Company in any specified locality in India 
or elsewhere in such manner as they think fit and 
the provisions contained in sub-clauses (24), (25), 
(26) and (27) following shall be without prejudice 
to the general powers conferred by this sub-clause; 

(23) to comply with the requirements of any local law 
which the Company is not bound to comply with 
but which in their opinion it shall be in the interests 
of the Company necessary or expedient to comply 
with; 

(24) from time to time and at any time to establish any 
Local Board for managing any of the affairs of the 
Company in any specified locality in India or 
elsewhere and to appoint any person to be members 
of such Local Board, or managers or agents and to 
fix their remuneration; 

(25) subject to the provisions of Section 292 of the Act 
and Article 173 from time to time, and at any time 
to delegate to any such Local Board, or any member 
or members thereof or any managers or agents so 
appointed any of the powers, authorities, and 
discretions for the time being vested in the Board 
of Directors, and to authorize the members for the 
time being of any such Local Board, or any of them 
to fill up any vacancies therein and to act 
notwithstanding such vacancies; and any such 
appointment or delegation under the preceding and 
this sub-clause may be made on such terms and 
subject to such conditions as the Board of Directors 
may think fit and the Board of Directors may at 
any time remove any persons so appointed, and may 
annul or vary any such delegation. 

(26) at any time and from time to time by Power of 
Attorney to appoint any person or persons to be the 
Attorney or Attorneys of the Company, for such 
purposes and with such powers, authorities and 
discretions, (not exceeding those vested in or 
exercisable by the Board of Directors under these 
presents and excluding the powers which may be 
exercised only by the Board of Directors at a 
meeting of the Board under the Act or these Articles 
or by the Company in General Meeting) and for 
such period and subject to such conditions as the 
Board of Directors may from time to time think fit, 
and any such appointment may (if the Board of 
Directors think fit) be made in favour of the 
members or any of the members of any Local 
Board, established as aforesaid or in favour of any 
company, or the members, directors, nominees or 
managers of any Company, firm or otherwise in 
favour of any body of persons whether nominated 
directly or indirectly by the Board of Directors and 
any such Powers of Attorney may contain such 
powers for the protection or convenience of persons 
dealing with such Attorneys as the Board of 
Directors may think fit and may contain powers 
enabling any such delegate or Attorneys as 
aforesaid to sub-delegate all or any of the powers 
and authorities for the time being vested in them; 

(27) subject to the provisions of the Act and these 
Articles, to delegate all or any of the powers, 
authorities and discretions for the time being vested 
in the Directors to any persons, firm, company, 
otherwise to fluctuating body of persons as 
aforesaid; 

(28) subject to the provisions of the Act and 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 for or in relation to any of 
the matters aforesaid or otherwise for the purpose 
of the Company. 
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MANAGING DIRECTOR OR WHOLE-TIME 
DIRECTOR 

175. Subject to the provisions of the Act and of these 
Articles, the Board may from time to time appoint one or 
more of its members as Managing Director or Managing 
Directors Whole-time Director or Whole-time Directors 
of the Company for a fixed term not exceeding five years 
at a time and upon such terms and conditions as it may 
think fit and subject to the provisions of the Act and of 
Article 176, the Board may by resolution vest in such 
Managing Director or Whole-time Director such of the 
powers hereby vested in the Board as it thinks fit, and 
such powers may be made exercisable for such period or 
periods and upon such condition and subject to such 
restrictions as it may determine. 

176. The Managing Director or Managing Directors or 
the Whole-time Director or Whole-time Directors shall 
not exercise the powers to :-  

 (a) make calls on shareholders in respect of money 
unpaid on their shares in the Company, and 

(b) issue debentures; 

and except to the extent mentioned in the 
resolution passed at the Board meeting under 
Section 292 of the Act, the Managing Director 
or Managing Directors or Whole-time Director 
or Whole-time Directors shall also not exercise 
the powers to: 

(c) borrow moneys, 
(d) invest the funds of the Company, and 
(e) make loans; 

 

177. Subject to the provisions of the Act and of these 
Articles, the Managing Director or Managing Directors 
or Whole-time Director or Whole-time Directors shall not, 
while he or they continued to hold that office be subject 
to retirement by rotaion but he or they shall subject to the 
provisions of any contract between him or them and the 
Company, be subject to the same provisions as to 
resignation and removal as the other Directors of the 
Company and he or they shall ipso facto and immediately 
cease to be Managing Director or Managing Directors or 
Whole-time Director or Whole-time Directors if he or they 
cease to hold the office of Directors for any cause. 

178. Subject to the provisions of the Act and these 
Articles, the remuneration of the Managing Director or 
Managing Directors or Whole-time director or Whole-
time Directors shall be in accordance with the terms of 
his or their contract with the Company. 

179. Subject to the provisions of Section 293 and other 
provisions of the Act, and subject to the superintendence, 
control and directions of the Board of Directors, the day 
to-day management of the Company shall in the hands of 
the Managing Director. The Board may from time to time, 

entrust to and confer upon the Managing Director or 
Managing Directors for the time being such of the powers 
exercisable by the Directors under these presents as they 
may think fit to be exercised for such objects and purpose 
and upon such terms and conditions and with such 
restrictions as they think fit; and they may confer such 
powers, either collaterally with or to the exclusion, of and 
in substitution for all or any of the powers of the Directors 
in that behalf and may from time to time revoke, withdraw, 
alter or vary all or any of such powers. 

SECRETARY 

180. The Directors shall appoint a whole-time Secretary 
of the company for such term, at such remuneration and 
upon such conditions as they may think fit and any 
Secretary so appointed may be removed by them. The 
main functions of the Secretary shall be the responsibility 
for maintaining Registers required to be kept under the 
Act and these Articles, for making the necessary returns 
to the Registrar of Companies under the Act and these 
Articles and for getting the necessary documents 
registered with the Registrar and for carrying out all other 
administrative and ministerial acts, duties and functions 
which a Secretary of a Company is normally supposed to 
carry out such as giving the necessary notices to the 
members, preparing the agenda of meetings, issuing 
notices to Directors, preparing minutes of meetings of 
members and Directors and of any Committees of 
Directors and maintaining minute books and other 
statutory documents and, he shall carry out and discharge 
such other functions and duties as the Directors or the 
Managing Director may from time to time require him to 
do. The Directors may also at any time appoint some 
person (who need not be the Secretary) to keep the 
registers required to be kept by the Company. 

REGISTERS, BOOKS AND DOCUMENTS 

181. (1) The Company shall maintain all; Registers, 
Books and documents as required by the Act or 
these Articles including the following namely:- 
(a) Register of Investments not held in the 

Company’s name according to Section 49 of 
the Act; 

(b) Register of Mortgages, Debentures and charges 
according to Section 143 of the Act; 

(c) Register of Members and an Index of Members 
according to Section 150 and 151 of the Act; 

(d) Register and Index of debenture-holders 
according to Section 152 of the Act; 

(e) Register of Contracts, Companies and Firms in 
which Directors are interested according to 
Section 301 of the Act; 

(f) Register of Directors and Managing Directors 
according to Section 303 of the Act; 
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(g) Register of Shareholdings and Debenture 
holdings of Directors according to Section 307 
of the Act; 

(h) Register of loans made, guarantees given or 
securities provided according to Section 370 
of the Act; 

(i) Register of Investments in shares or debentures 
of bodies corporate according to Section 372 
of the Act; 

(j) Books of Account in accordance with the 
provisions Section 209 of the Act; 

(k) Copies of instruments creating any charge 
requiring registration according to Section 136 
of the Act; 

(1) Copies of Annual Returns prepared under 
Section 159 of the Act together with the copies 
of the certificate required under Section 161; 

(m) Register of Renewed and Duplicate Certificates 
according to Rule 7(2) of the Companies (Issue 
of Share Certificates) Rules, 1960. 

(2) The said Registers Books and Documents shall 
be maintained in conformity with the applicable provisions 
of the Act and these Articles and shall be kept open for 
inspection for such persons as may be entitled thereto 
respectively, under the Act and these Articles on such days 
and during such business hours as may in that behalf be 
determined in accordance with the provisions of the Act 
and these Articles and extracts there from shall be supplied 
to those persons entitled thereto in accordance with the 
provisions of the Act and these Articles. 

(3) The Company may keep a Foreign Register of 
Members in accordance with Sections 157 and 158 of the 
Act. Subject to the provisions of Sections 157 and 158 of 
the Act, the Directors may from time to time make such 
provisions as they may think fit in respect of the keeping 
of Branch Registers of Members and/or Debenture-
holders. 

THE SEAL 

182. The Board shall provide a Common Seal for the 
purpose of the Company, and shall have power from time 
to time to destroy the same and substitute a new Seal in 
lieu thereof, and the Board shall provide for the safe 
custody of the Seal for the time being and the Seal shall 
never be used except by or under the authority of the Board 
or a Committee of the Board previously given. 

183. Subject to the provisions relating to the issue of 
share certificates, every deed or other instrument to which 
the Seal of the Company is required to be affixed shall, 
unless the same is executed by a duly constituted attorney 
of the company, be signed by two Directors or one Director 
and the Secretary or in place of the Secretary some other 
person appointed by the Board for the purpose. Provided 

nevertheless that certificates of debentures may be signed 
by one Director only or by the Secretary of the company 
or by a duly constituted attorney of the Company and 
certificates of shares shall be signed as provided in 
Article 16. 

184. The company may exercise the powers conferred 
by Section 50 of the Act and such power shall accordingly 
be vested in the Directors. 

INTEREST OUT OF CAPITAL 
185. Where any shares are issued for the purpose of 
raising money to defray the expenses of the construction 
of any works or buildings or the provision of any plant 
which cannot be made profitable for a lengthy period, the 
company may pay interest on so much of that share capital 
as is for the time being paid up for the period, at the rate, 
and subject to the conditions and restrictions provided by 
Section 208 of the Act, and may charge the same to capital 
as part of the cost of construction of the works or building 
or the provision of the plant. 

DIVIDENDS 
186. The profits of the Company, subject to the 
provisions of these Articles, shall be divisible among the 
members in proportion to the amount of capital paid up 
or credited as paid-up on the shares held by them 
respectively. Provided always that any capital paid up or 
credited as paid up on a share during the period in respect 
of which a dividend is declared shall, unless the terms of 
issue otherwise provide only entitle the holder of such 
share to an apportioned amount of such Dividend 
proportionate to the capital from time to time paid up 
during such period on such share. 
187. Where capital is paid up in advance of calls upon 
the footing that the same shall carry interest, such capital 
shall not whilst carrying interest confer a right to dividend 
or to participate in profits. 

188. The Company may pay dividends in proportion to 
the amount paid up or credited as paid up on each share 
where a large amount is paid up or credited as paid up on 
some shares than on others. 

188A.No dividend shall be declared or paid except out of 
the profits of the Company determined in accordance with 
the provisions of Section 205 of the Act or out of monies 
provided by the Central or a State Government for the 
payment of the dividend in pursuance of any guarantee 
given by such Government and no dividends shall carry 
interest as against the Company. The declaration of the 
Board as to the amount of profits of the Company shall 
be conclusive. 

189. The Company in General Meeting may subject to 
the provisions of Section 205 of the Act, declared a 
dividend to be paid to the members according to their 
respective rights and interests in the profits and subject to 
the provisions of the Act, may fix the time for payment. 
When a dividend has been so declared, subject to the 
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provisions of Section 207 of the Act either the dividend 
shall be paid or the warrant in respect thereof shall be 
posted within 42 days of the date of the declaration to the 
share holders entitled to the payment of the same. 

190. No larger dividend shall be declared than is 
recommended by the Directors but the Company in 
General Meeting may declare a smaller dividend. No 
Dividend shall be payable except out of the profits of the 
year or any other undistributed profits of the company, or 
otherwise than in accordance with the provisions of 
Sections 205, 205A, 206 and 207 of the Act, and no 
dividend shall carry interest as against the Company. The 
declaration of the Directors as to the amount of the net 
profits of the Company shall be conclusive. 

191. Subject to the provisions of the Act, the directors 
may, from time to time, pay to the members such interim 
dividends as in their judgment the position of the company 
justifies. 

192. Subject to the provisions of the Act the Directors 
may retain the dividends payable upon any shares in 
respect of which any person is under Article 58 hereof, 
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. The provisions of this Article shall apply 
to any interest created in a share either by reason of 
transmission by operation of law or otherwise. 

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

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

195. Unless otherwise directed any dividend may be paid 
by cheque or warrant sent through post to the Registered 
address of the member or person entitled or in case of 
joint holders to that one of them first named in the Register 
in respect of the joint holding. Every such cheque or 
warrant shall be made payable to the order of the person 
to whom it is sent. The Company shall not be liable or 
responsible for any cheque or warrant lost in transmission 
or for any dividend lost to the member or other person 
entitled thereto by the forged endorsement of any cheque 
or warrant or the fraudulent or improper recovery thereof 
by any other means. 

195A.Any one of several persons who are registered as 
the joint holders of any share may give effectual receipts 

for all dividends and payments on account of dividends 
in respect of such share. 

196. “No unclaimed dividend shall be forfeited by the 
Board and” the Company shall duly comply with the 
provisions of Section 205-A of the Act in respect of a 
dividend declared by it but which has not been paid or 
the warrant in respect thereof has not been posted within 
forty-two days from the day of declaration to any 
shareholder entitled to the payment of the Dividend. 

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

RESERVE AND CAPITALIZATION 

198. The Board may, before recommending any dividend 
set aside out of the profits of the company such sums as it 
thinks proper as a reserve or reserves which shall, at the 
discretion of the Board, be applicable for any purpose to 
which the profits of the Company may be properly applied 
and pending such application may, at the like discretion, 
either be employed in the business of the Company or as 
may be permitted by the Act, applied for payment of 
dividend or be invested in such investments and in such 
manner or as may be permitted by the Act and as the Board 
may from time to think fit. 

199. (1) Any General Meeting of the company on the 
recommendation of the Board may resolve that any 
amounts standing to the credit of the Share Premium 
Account, the Capital Redemption Reserve Account, or 
any moneys, investments or other assets forming part of 
the undivided profits (including profits or surplus moneys 
arising from the realization and where permitted by law 
from the appreciation in value of any capital assets of the 
Company standing to the credit of the General Reserve) 
or any other Reserve or Reserve Fund or any other Fund 
of the Company or in the hands of the Company and 
available for dividend be capitalized:- 

 (a) By the issue and distribution as full paid up 
shares of the Company and to the extent 
permitted by the Act, debentures, debenture 
stock, bonds or other obligations of the 
Company; or 

(b) By crediting shares of the Company which may 
have been issued to and are not full paid up, 
with the whole or any par of the sum remaining 
unpaid thereon. 

Provided that any amounts standing to the credit of the 
Share Premium Account or the Capital Redemption 
Reserve Accounts shall be applied only in crediting the 
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payment of capital on shares of the Company to be issued 
to members (as herein provided) as full paid bonus shares. 

(2) Such issue and distribution under sub-clause (1) 
(a) above and such payment to credit of unpaid share 
capital under sub-clause (1) (b) above shall be made to 
among and in favour of the members or any class of them 
or any of them entitled thereto in accordance with their 
respective rights and interest and in proportion to the 
amount of capital paid up on the shares held by them 
respectively in respect of which such distribution under 
sub-clause (1) (a) or payment under sub-clause (1) (b) 
above shall be made on the footing that such members 
become entitled thereto as capital. 

(3) The Directors shall give effect to any such 
resolution and shall apply such portion of the profits, 
General Reserve or other Reserve or any other Fund or 
Account as aforesaid as may be required for the purpose 
of making payment in full of the shares, debentures, 
debenture-stock, bonds or other obligations of the 
Company so distributed under sub-clause (1) (a) above 
or (as the case may be) for the purpose of paying in whole 
or in part, the amount remaining unpaid on the shares 
which may have been issued and are not fully paid up 
under sub-clause (1) (b) above. 

(4) For the purpose of giving effect to any such 
resolution, the Directors may settle any difficulty which 
may arise in regard to the distribution or payment as 
aforesaid as they think expedient and in particular they 
may issue fractional certificate and may fix the value for 
distribution of any specified assets and may determine 
that cash payments be made to any members on the footing 
of the value so fixed and may vest any such cash shares, 
debentures, debenture-stock, bonds or other obligations 
in trustees upon such trusts for the persons entitled thereto 
as may seem expedient to the Directors and generally may 
make such arrangement for the acceptance, allotment and 
sale of such shares, debentures, debenture-stock, bonds 
or other obligations and fractional certificates or other 
obligations and fractional certificates or otherwise as they 
may think fit. 

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

(6) When deemed requisite, a proper contract shall 
be filed in accordance with the Act and the Board may 
appoint any person to sign such contract on behalf of the 
members entitled as aforesaid and such appointment shall 
be effective. 

ACCOUNTS 

200. (1) As required by Section 209 of the Act, the 
Company shall keep at its Registered Office proper 
Books of Account with respect to :- 
(a) all sums of money received and expended by 

the company and the matters in respect of which 
the receipt and expenditure takes place; 

(b) all sales and purchases of goods by the 
Company; and 

(c) the assets and liabilities of the Company; 

Provided that all or any of the books of accounts 
aforesaid may be kept at such other place in India as the 
Board of Directors may decide and when the Board of 
Directors so decides, the Company shall, within seven 
days of the decision, file with the Registrar a notice in 
writing giving the full address of that other place. 

(2) If the company shall have a branch office, 
whether in or outside India, proper Books of Account 
relating to the transactions effected at that office shall kept 
at that office, and proper summarized returns, made up to 
date at intervals of not more than three months shall be 
sent by the branch office of the Company to its Registered 
Office other place in India, as the Board thinks fit where 
the main books of the Company are kept. 

(3) All the aforesaid books shall give a true and 
fair view of the affairs of the Company or its branch office, 
as the case may be with respect to the matters aforesaid, 
and explain its transactions. 

(4) The Books of Account and other books and 
paper shall be open to inspection by any Directors during 
business hours. 
 

201. The Books of Account of the Company relating to 
a period of not less than eight years immediately preceding 
the current year together with the vouchers relevant to 
any entry in such Books of Account shall be preserved by 
the Company in good order. 

202. The Board shall from time to time determine 
whether and to what extent and at what times and places 
and under what conditions and regulations the accounts 
and books of the Company or any of them shall be open 
to the inspection of members not being Directors and no 
member (not being a Director) shall have any right of 
inspecting any account or books or document of the 
company except as conferred by law or authorized by the 
Board. 



47 

203. At every Annual General Meeting, the Board shall 
lay before the Company a Balance Sheet and Profit and 
Loss Account made up in accordance with the provisions 
of Section 210 of the Act and such Balance Sheet and 
Profit and Loss Account shall comply with the 
requirements of Sections 210, 211, 212, 215, 216 and of 
Schedule VI of the Act so far they are applicable to the 
Company. 

204. There shall be attached to every Balance Sheet laid 
before the Company a Report by the Board of Directors 
complying with the provisions of Section 217 of the Act. 

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

ANNUAL RETURNS 

206. The Company shall make and file the requisite 
Annual Returns in accordance with the provisions of 
Sections 159 and 161 of the Act. 

AUDIT 

207. Once at least in every year the Books of Account 
of the Company shall be examined by one or more 
Auditors in accordance with the relevant provisions 
contained in that behalf in the Act. 

208. (1) The Company shall at each Annual General 
Meeting by Special Resolution appoint or re-appoint an 
Auditor or Auditors to hold office from the conclusion of 
that meeting until the conclusion of the next Annual 
General Meeting. 

(2) The appointment, qualifications, powers, rights, 
duties and remuneration of the Auditors shall be regulated 
by and in accordance with Sections 224 to 231 (both 
inclusive) of the Act. 

209. Every Account when audited and approved by a 
General Meeting shall be conclusive except as regards 
any error discovered therein within three months next after 
the approval thereof, whenever any such error is 
discovered within that period the Account shall forthwith 
be corrected and thenceforth shall be conclusive. 

DOCUMENTS AND SERVICE OF DOCUMENTS 

210. (1) A document (which expression for this purpose 
shall be deemed to include and shall include any summons, 
notice, requisition, process, order, judgment or any other 
document in relation to or in the winding up of the 
Company) may be served or sent by the company on or 
to any member either personally or by sending it by post 
to him at his registered address or (if he has no registered 
address in India) at the address, if any, within India 
supplied by him to the Company. 

(2) Where a document is sent by post:-(a) service 
thereof shall be deemed to be effected by property 
addressing, prepaying and posting 

a letter containing the notice provided that 
where a member has intimated to the Company 
in advance that documents should be sent to 
him under certificate of posting or by courier 
service specified by member or by registered 
post with or without acknowledgement due and 
has deposited with the Company a sum 
sufficient to defray the expenses of doing so, 
service of the document shall not be deemed to 
be effected unless it is sent in the manner 
intimated by the member; and 

(b) such service shall be deemed to have been 
effected: 

(i) in the case of a notice of a meeting, at the 
expiration of forty eight hours after the letter 
containing the notice is posted to an address 
in India and at the expiration of six days 
after the letter containing the notice is 
posted to an address outside India; and 

(ii) in any other case, at the time at which the 
letter would be delivered in the ordinary 
course of post. 

211. If a member has no registered address in India, and 
has not supplied to the Company an address within India 
for the giving a notice to him, a document advertised in a 
newspaper circulating in the neighborhood of the 
Registered Office of the Company shall be deemed to be 
duly served on him on the day on which the advertisement 
appears. 

212. A document may be served by the Company on the 
persons entitled to a share in consequence of the death or 
insolvency of a member by sending it through the post in 
a prepaid letter addressed to them by name or by the title 
of representative of the deceased or Assignee of the 
insolvent or by any like description at the address (if any) 
in India supplied for the purpose by the persons claiming 
to be so entitled or (until such an address has been so 
supplied) by serving the document in any manner in which 
the same might have been served if the death or insolvency 
had not occurred. 

213. Subject to the provisions of the Act and these 
Articles notices of General Meetings shall be given: 

(i) to members of the company as provided by 
Article 90 in any manner authorized by Article 
93 or as authorized by the Act; 

(ii) to the person entitled to a share in consequence 
of the death or insolvency of a member as 
provided by Article 212 or as authorized by the 
Act; 

(iii) to the Auditor or Auditors for the time being of 
the company, in any manner authorized by 
Article 94 or as authorized by the Act as in the 
case of any member or members of the 
Company. 
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214. Subject to the provisions of the Act any document 
required to be served or sent by the Company on or to the 
members, or any of them, and not expressly provided for 
by these presents shall be deemed to be duly served or 
sent if advertised once in one daily English and one daily 
vernacular newspaper circulating in the district in which 
the Registered Office of the Company is situate. 

215. Every person who by operation of law, transfer, or 
other means whatsoever, shall become entitled to any share 
shall be bound by every document in respect of such share 
which, previously to his name and address being entered 
on the Register, has been duly served on or sent to the 
person from whom he derives his title to such shares. 

216. Any notice to be given by the Company shall be 
signed by the Managing Director or; Secretary or by such 
Director or Officer as the Directors may appoint and such 
signature may be written or printed or lithographed. 

217. All notices to be given on the part of the members 
to the Company, shall be kept at or sent by post under 
certificate of posting or by registered post to the Registered 
Office of the Company. 

AUTHENTICATION OF DOCUMENTS 

218. Save as otherwise expressly provided in the Act or 
these Articles, a document or proceeding requiring 
authentication by the Company may be signed by a 
Director, the Managing Director or an authorized Officer 
of the company and need not be under a seal. 

RECONSTRUCTION 

219. On any sale of the undertaking of the Company, 
the Board or Liquidator on a winding-up may, if authorized 
by a Special Resolution, accept fully paid or partly paid- 
up shares, debentures or securities of any other company, 
whether incorporated in India or not, either then existing 
or to be formed for the purpose in whole or in part of the 
property of the company, and the Board (if the profits of 
the Company permit) or the Liquidator (in a winding-up) 
may distribute such shares or securities or any other 
property of the company amongst the members without 
realization, or vest the same in trustees for them, and any 
Special Resolution may provide for the distribution or 
appropriation of cash, shares or other securities, benefit 
or property otherwise than in accordance with the strict 
legal rights of the members or contributories of the 
Company and for the valuation of such securities or 
property at such price and in such manner as the meeting 
may approve and all holders of shares shall be bound to 
accept and shall be bound by any valuation or distribution 
so authorized, and waive all rights in relation thereto, save 
only in case the Company is proposed to be or is in the 
course of being wound up such statutory rights, if any, 
under Section 494 of the Act as are incapable of being 
varied or excluded by these Articles. 

WINDING UP 

220. If the company shall be wound up, and the assets 
available for distribution among the members as such shall 
be insufficient to repay the whole of the paid-up capital, 
such assets shall be distributed so that as nearly as may 
be the losses shall be borne by the members in proportion 
to the capital up or which ought to have been paid up, at 
the commencement of the winding up on the shares held 
by them respectively. And if in a winding up the assets 
available for distribution among the members shall be 
more than sufficient to repay the whole of the capital paid 
up at the commencement of the winding up, the excess 
shall be distributed among the members in proportion to 
the capital paid at the commencement of the winding up 
or which ought to have been paid upon the shares, held 
by them respectively. But this Article is to be without 
prejudice to rights of the holders of shares issued upon 
special terms and conditions. 

(1) If the Company shall be wound up, whether 
voluntarily or otherwise, the liquidators may with the 
sanction of a Special Resolution but subject to the rights 
attached to any preference share capital, dividend amongst 
the contributories, in specie or kind any part of the assets 
of the Company and may, with the like sanction; vest any 
part of the assets of the company in Trustees upon such 
trusts for the benefit of the contributories, or any of them, 
as the liquidators, with the like sanction shall think fit. 
 

(2) If thought expedient any such division may, subject 
to the provisions of the act, be otherwise in accordance 
with the legal rights of the contributories (except where 
unalterably fixed by the Memorandum of Association) 
and in particular any class may be given preferential or 
special rights or may be excluded altogether or in part but 
in case any such division shall be determined, any 
contributory who would be prejudiced thereby shall 
have right to dissent and ancillary rights as if such 
determination were a Special Resolution passed pursuant 
to Section 494 of the Act. 

221. In case any shares to be divided as aforesaid 
involve a liability to calls or otherwise any person entitled 
under such division to any of the said shares may within 
ten days after the passing of the Special Resolution, by 
notice in writing, intimate to the liquidator to sell his 
proportion and pay him the net proceeds and the liquidator 
shall, if practicable, act accordingly. 

222. A Special Resolution sanctioning a sale to any other 
company duly passed pursuant to Section 494 of the Act 
may, subject to the provisions of the Act, in like manner 
as aforesaid determine that any shares or other 
consideration receivable by the liquidator be distributed 
amongst the members otherwise than in accordance with 
their existing rights and any such determination shall be 
binding upon all the members subject to the rights of 
dissent and consequential rights conferred by the said 
section. 
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SECRECY CLAUSE 

223. (1) Every director, manager, auditors, trustee, 
member of a committee, officer, servant, agent, accountant 
or other person employed in the business of the Company, 
shall if so required by the Directors, before entering upon 
his duties, sign a declaration pledging himself to observe 
strict secrecy respecting all transactions and affairs of the 
Company with the customers and the state of the accounts 
with individuals and in relation thereto, and shall by such 
declaration pledge himself not to reveal any of the matters 
which may come to his knowledge in the discharge of his 
duties except when required so to do by the Directors or 
by law or by the person to whom such matters relate and 
except so far as may be necessary in order to comply with 
any of the provisions in these presents contained. 

(2) No member shall be entitled to visit or inspect 
the Company’s works without the permission of the 
Directors or the Managing Director or to require discovery 
of or any information respecting any detail of the 
company’s trading or any matter which is or may be in 
the nature of a trade secret, mystery of trade, or secret 
process, which may relate to the conduct of the business 
of the company and which in the opinion of the Director 
of the Managing Director it will be inexpedient in the 
interest of the members of the Company to communicate 
to the public. 

INDEMNITY AND RESPONSIBILITY 

224. (1) Subject to the provisions of Section 201 of the 
Act every Director of the Company or the Managing 
Director, Manager, Secretary and other officer or 
employee of the Company and the Trustees (if any for the 
time being acting in relation to any of the affairs of the 
Company) and every one of them shall be indemnified 
by the Company against, and it shall be the duty of the 
Directors out of the funds of the Company to pay all costs, 
losses and expenses (including traveling expenses) which 

 
 
any such Director, Managing Director, Manager, Secretary 
or other officer or employee and the trustees (if any for 
the time being acting in relation to any of the affairs of 
the Company) may incur or become liable to by reason of 
any contract entered into or any act, deed or thing done 
by him as such Director, officer, employee or trustees or 
in any way in the discharge of his duties. 

(2) Subject as aforesaid every Director Managing 
Director, Manager, Secretary or other Officer of employee 
of the company or the Trustees (if any) for the time being 
acting in relation to any of the affairs of the Company 
and every one of them shall be indemnified against any 
liability incurred by him in defending any proceeding 
whether civil or criminal in which judgment is given in 
his favour or in which he is acquitted or in connection 
with any application under Section 633 of the Act in which 
relief is given by the Court. 

225. Subject to the provisions of Section 201 of the Act 
no Director, the Managing Director or other officer of the 
Company shall be liable for the acts, omissions, neglects 
or defaults of any Director or officer or for joining in any 
omission or other act for conformity, or for any loss or 
expenses suffered 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 or any security in or upon 
which any of the moneys of the Company shall be invested 
or for any loss or damage arising from the bankruptcy, 
insolvency, or tortous act of any person, company or 
corporation, with whom any moneys, securities or effects 
shall be entrusted or deposited, or for any loss occasioned 
by any error of judgment or oversight on his part or for 
any other loss or damage or misfortune whatever which 
shall happen in the execution of the duties of his office or 
in relation thereto unless the same happens through his 
own dishonesty, willful neglect or default. 

*226. “Deleted” 

** Deleted by Special Resolution passed at the Annual General Meeting held on 27th September 2007. 



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

 

Name, address, description 
and occupation 

No. of shares 
taken by each 
Subscriber 

Signature 
of 

Subscribers 

Signature, name,   address, 
description and Occupation 

of Witness 

Birla International Pvt. Ltd. 
Industry House, 159, Churchgate 
Reclamation, Bombay-400 020 

100 
(One 
Hundred) 
Equity 

Sd/-  

Body Corporate    

Ghanshyam Das Singi S/o. Late 
Gopaldas Singi 195, Churchgate 
Reclamation, Bombay-400 020 

10 
(Ten) 
Equity 

Sd/-  

Company Executive    

Vinod Kumar Agrawal 
S/o. Late Ram Ratan Agrawal 
Moti Mahal, 
195, Churchgate Reclamation 
Bombay-400 020 

210 
(Two 
hundred Ten) 
Equity 

Sd/- 
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Company Executive 
 
Ramesh Prakash Malaviya S/o. Shri 
Satish Prakash Malaviya, 402, Beach 
Queen,J.P. Road, Versova,Bombay-
400 061 
Engineer 

 
 
210 
(Two 
hundred Ten) 
Equity 

 
 
Sd/- 

Dinesh Kumar Agrawal 
S/o Late Shri Lakshmi Shankar Agrawal 
164, Jupiter Apartment, 
Cuffe Parade, Bombay-400 005 

210 
(Two 
hundred Ten) 
Equity 

Sd/-  

Company Executive    

Arun Kumar Singhi 
Lakshman House, 
T.H. Kataria Marg, 
Matunga Road, 
Bombay-400 016 

210 
(Two 
hundred Ten) 
Equity 

Sd/-  

Company Executive    

Suresh Sunderlal Dalal S/o. Late Shri 
Sunderlal Dalal, Dalal House,73, 
Prabhat Colony, Santacruz (East), 
Bombay-400 055 

210 
(Two 
hundred Ten) 
Equity 

Sd/-  

Company Executive    

TOTAL 1160 
(One Thousand One 
hundred Sixty only) 
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Birla Precision Technologies Limited

AND

Their respective Shareholders and Creditors

ant Sethi i/b. Hemant Sethi & Co., Advocates for the
in all the Petitions.

and Ms. Neeta Masurkar i/b Dr. T. C. Kaushik for Regional
for,Regional Director in all the Petitions.

. Suttar, Asst. Official Liquidator, present in Company Scheme
64 OF 2012 and 65 2012.

CORAM: S. J. KATHAWALLA, l.

DATE: 30th March 2012

Hea counsel for the parties,

ion of the Court is sought under Sections 391 to 394 of the

es Act, 1956, to tl'1e Scheme of Amalgamation of Birla

Cast Limited and Birla Machining & Toolings Limited with, Birla

Technologies Limited.

appearing on behalf of the Petitioners has stated that the

have complied with all requirements as per directions of

and they have filed necessary Affidavits of compliance in

Moreover, Petitioner Companies undertake to comply

all statutory requirements, if any, as required under the

Banies Act, 1956 and the Rules made there under. The said

ing is accepted.

egional Director has filed an Affidavit stating therein that save

it appearsand xcept as stated in paragraph 6 of the said Affidavit,
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that:

(a) of the Second Transferor Cornpany and.Transferee

are listed,with BSE. However, BSE while giving its

lobjection' vide letter dated 13/07/ZALL, has put a

to lock-in 25o/o of the new equity shares to be

to the shareholders of the first Transferor Company

BAL) i.e. 3!,7!,430 equity shares for a period of three

rs from the listing of new equity shares at BSE. Hence

Transferee Company may be directed to comply with the

id condition of BSE.

(b) n clause 13(v) of the Scheme, it is stated that the balance

the "Amalgamation Reserve Account" after considering

that

and

Coun
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nor 1"

Sof
the

HIGH COURT, BOMBAY

e jScheme is not prejudicial to the inter€st of shar.eholders

bt{c. In paragr.aphs 6(a) and (b) of the Affidavit, it is stated

-' gffect of sub-clause .(iv) of clause 13, shall be credited

"iiecur.ities Premlum Account". In this connection it is
brhitted that the reserve arising out of the scheme be

ted to "Capital Reserue" by the Transferee Company.

As a$ first objection in paragraph 6(a) of the Affidavit of the

Reg iDirector is concerned, the Transferee Company through its

i.rndertake that 25olo of the new equity shares to be issued

to sharehofders of the First Transferor Company i.e. 31,71,43O

sf,tares shall be kept in lock-in for a period of three years

e listing of new equity shares at Bombay Stock Exchange as

condition laid down in letter dated 13th luty, ZOtl of the

Bom y Stock Exchange. The said undertaking is accepted.

al the second objection i'n paragraph 6 (b) of the Affidavit of

al Director is concerned, the Petitioner/Transferee

through its Counsel undeftakes that the reserve a'rislng
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HIGH COURT, BOMBAY

out o the Scheme shall be credited to the Capital Reserve of the

Tra Company. The said undertaking is accepted.

l-iquidator has filed his report in Cornpany Seheme

Nos.64 af 2012 and 65 of 2072 stating therein that the

ofl the Transferor Companies have been conducted in a

mQnner and that the Transferor CompEnies may be ordered

to be by this Court.'

From material on record, the Scheme appears to be fair and

ablb and is not violative of any provisions of law and is not

contr ry to pt.rblic policy, None of the parties concerned has come

d to oppose the Scheme.

Since all the requisite statutory compliances have been fulfilled,

Com Scheme Petition No.64 of 2012 to 66 of 2012 filed by the

Companies and the Transferee Company respectively are

same

Affai

pro

forwa

Trans

made

The

abgolute in terms of prayer clauses (a) of the respective

Companies to lodge a copy of this order and the

duly authenticated brf the Company Registrdr, High Court

(o.s. , Bgmba, with the concerned Superintendent of Starnps, for

the of adjudication of stamp duty payable, if any, on the

60 days from the date of this Order.

Petit Companies are directed to file a copy of this order

al a copy the Scheme of Amalgamation with the concerned

Regi ar of companies, electronically, along with E-form 2!, in

to the physical copy, within 30 days from the date of

of the order by the Registry,

er Companies to pay costs of Rs.10,000/- each to the

Reg al Direrctor, Western Region, Mumbai and thd Petitioner in

Scheme Petitioh No.64 of 2OLZ and 65 of 2012 to pay

add

issu

GlauLse :Authenticated copy is not a Certified Copy"

.1

' ''.,' I

an u37

+.1i ?



"Disclaim Clause :Authenticated copy is not a Certified Copy"

H.IGH COURE BOM:BAY
5

l

of $s.1OoO00/- eaetr to the Official Lieu{dator, Hlgh Gegr,t,

. posts to,be paidi within feur. weeks f,rora today.

Filing
i 
issaance af the;drawn,up order is dispensed witfi.

Atl authorities rto act ron a cop! of this order along w'ith

duly authenticated by the Company Registrar, High Cqurt,
(o.s. Bornbay.

(s, J. KATHAWALLA, J)
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$
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SCHEME OF AMALGAMATION

AMONGST

Birla Accucast Limited - First Transferor company

AND

Birla Machining & Toolings Limited - second rransferor company

AND

Binla Precision Technologies Limited - Transferee company

AND

Their Respective Shareholders
Thls Scheme of Amatgpmaton ls f 6
:i#H1',:,*llll3l3,ll',?j::is,T191,gl!!"1g19r'iir'nJ'nd Brrra Machrnrng & roonnss Lrmrred udrhBlrla Preclslon TechnotFEres Lrrnrti and therr Respecilve sharehorders.

PREMABLE

The Scheme is divided into following parts:

Part A - dealing witfrr definitions and share capital;

lan B - dealing wlth the Annalgamatlon ol Bhla AccuCast Limited and Birta Machining & Toolings Limited with Birla
Precision Technologies Umiterd

Part C - dealing with general tsrms and conditions.

Obfectlves of the Spheme:

i. Synergies in prtnurement, manufacturing, adminiskation and marketing operations.

ii, Achieving economies of scale,

iii. Avoiding duplicFrtion of efforts, costs and resources.

hlstory of Compariy Seeklnrg Approval:

Blrla AccuCast Lltrnlted, i: ...9otp_.ly incorporated undsr ths provisions of the companies Act, 1956 with its rsgister€doffics at Dalamal lllouse, 1'' floor, 206, Jamnalal Bajaj Marg, rl"n:r* FoNi, plmuliaoooill ir,*iiltter referrecl toas ths "Flrsl rran$fetor companf'or "BAL"), aniis eniaged in the uusinBss of foundry,'proar.f. shell moulcledferrous castings, straddling the, eniire spectrum o, nodular,-virmicurar anJarey casr ron,'tii.rrorotiu., hydraulicand engineering Industries. Birla Accuiast Limited ls one of the few tounories in India witir a controtted cooling linewhich enables production ol'castings with consistent microstruc.ture. nL piooua mix inclucesrurbobn.rg* BeaningHousings, Rocker Arm Leverrs, Hydraulic Actuator Gllinders, arare WhseiCyllnders, Halter, End yoke, crank Shafts,
1!f-ork seleaorg' The company.ha-s. implemented Quality [aanagem€nt sy.tm, effectively and has been certifiedfor lSo 9002'1994iAND os 9oo0 0so'sode-tss+1. lt was further ailreoiteJwith TS 16949:2002 in August 2004, rhLusbecoming eligible to be a tisr one. supplier to the global automotivo inousir11, lts customersln.ruj. giogr automotivegiants such as Bosph, Cumnrins, Knorr-Bremse, Magna, Husco and Eaton.

Blrla Machlntng S Tooltntls-Llmlted (formerly Dagger Forst rools Ltd.), is 8 company incorporated under theprovisions of the Oompanies Act, 1956 ivin its iegisteieo office $2,2llt*r, v.o.nt coni*r.ijbomptex, VartakNagar, at Fint Poklirran Roact, Thane 400606, Maharashtra (hereinafter refened to as the "second Transferor Comparrt'or "BMTL') and was hitherto engaged, inter alia, in the business of Machining of castings ilArtr;il;"ots. The equityshares of BMTL are listed at the Bombay Stock Exchange Limited (BSE).

Blrla Preclsion Teohnotogles Llmlted, is a company incorporated under tho provisions of the Companies Act, 1956 withits registered officer,at Plot all B'15/4, M.l.D.c, tndusirial fuea, waluj, Aurangabad - 431133 (hereinafter refensd ro as
ths. Transleree Conrpan/ or 'BPTL),and is engaged business of Michining-of precision Components, Manufacluring olhigh spsed stoel cutting toolsr, precision AT3 Cliss tool holders, HSK toolini, Expanding ur.nirerr ant bbeves besid's
advanced 

?lod-rtltlqfydror grip and shrink fit cNC toolings. The equity sh-ares of BpTL are tisted ar rhe Bonbay sro:k
Exchange Umited (FSE).

A Scheme of Amalgamation is proposed under sections 391 to 394 of the companies Act, 1g56 to Amatgamate [n
Transferor Companios into the Transferee Company.
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Lesser regulatory / procedural

Integrate, ralionalize and

Combined capital resources
leveraging capacity ol the

Pooling of thp human talents
in savings of cosls.

Amalgamatiqn of the
savings.

Cost saving in fees/ duties

Facilitate intqr transfer of

Synchronizirlg of efforts to

Ease in decigion making.

fo reflect thq consolidated net

PABT - A DEFINITIONS

1. In this Scheme, unless repugnant to
meantng:

l.'1 "Act" or "the Act,l' msans the

1.2 "Appolnted Date" For the purpose
2010.

1.5

1.6

1.3

1.4

"Hlgh Gourt" or 1'JurlsdlcUonal
jurisdiction under sMion 391 to 394

"Scheme" or "the Scheme" or
modifrcation(s) apqoved or imposed

"BPTL" or the TrEnsferee Compar
Companies Act, 1q56 and having its

tv,

vi.

ix.

x,

xi.

xii.

xiii.

1.8

1.9

"BAL" or the First Tlransferor
the Companies Ac!, 1956 with its
Mumbai 4000?1;

1.7 "BMTL" or Second Transferor
provisions of the Cbmpanies Acl, 1

Nagar, First Pokhr4n Road, Thane

"Transferot Comppnles" mean

"Effectlve Date" nleans the date on
'17 of this Scheme have been fulfiller
"effeetiveness of thib Scheme' shall

1.10 " "Board of DlrectorF" means the
Limitedwith Birh Prgcision T
of this Scheme;

"Record Dale" mqans the date to
pupose of issue ol [quity Shares to

Interpretation:

1A. The words imgorting the

18, Any word or e4pression used
assigned to thqm in the Act.

DATE OF COMING INTO EFFECT

The Scheme set out herein in its
Courts shall be effegtive from the

1.11

1.12

the management structure of the merged business.

I strenghen the financial position o{ the merged entity and result in increasing
ontity i.o, its capacity to bonow funds for business purpos€s,

terms of manpower, managemsnt, administration and marketing which would result

would aliminate duplication of wo& administrative servicss, and wiil result in cost

on statutory and procedural compliance.

and rcosts and optimum utilization of assets.

unif om corporate poliry.

of these companies in one balance sheet.

the meaning or contoxt thereof, the following expressions shall have the following

Act, 1956 or any statutory modification or re.enaclmont thereof;

this scheme and for Income Tax Act, 1 961 , ths 'Appointed Date' means 1.r April,

Court" means the Hon'ble High Courts of Judicature at Bombay

Schemo' means this Scheme of Amalgamation in its present form or
directedl under Clause 1S of this Scheme.

means Birla Precision Technologies Limited, a company incorporated unr
gistered office at &1S/4, M.!.D.C Industrial Area, Waluj, Aurangabad _ 431

means Birla Accucast umited, a company incorporated undsr the provisions of
rred office at Dalamal House, 1'r floor, 206, Jamnalal Bajaj Marg, Nariman point,

/ meanri Birla Machining & Toolings Limited, is a company incorporated under the
with its registered office at s-2, 2"d Floor, Vedant commercial complex, vartak

Maharashtra

, tho First Transferor Company and The Second Transfero Company;

hich allthe conditions and mattors in relation to the scheme referred to in Clause
References in this scheme to the date of 'coming lnto effect of this scheme" or

the Ertfective Date;

jve Board of Dhectors ol Birla Accucast Limited and Birla Machining & Toolings
Limited or any committee constituted by such Board ol Direaors for the purpaie

fixed by the Board ol Direc.tors of Birla precision Technologies Limited for the
r shareholders of Transferor Company as per this Scheme.

include the plural; words importing any gender include every gender.

not defined in the scheme but defined in the Act shall have meaning respectively

lorm or with any modification(s) approved or imposed or direcred by the High
I Date but shall be operative from the Appointed Date.
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Shares of Rs,lU- each

Convertlble Preference Shues of,Rs. 13.50 each

Shares of Rs.10/- each

Convenible Preference Shares of Rs. 13.50 each

Shares of Bs.lU-each
Prelererce Shares of Rs. 13.50 each

Shues of Rs. td-each fully paid up

shares d Bs. l0,eachfullypaid,up

3.

3.1

SHABE

Subsequent to its

of Optionally

capltal of Birla Accu0ast Limited as at.Much 3l; 2010; are,given below:

l sheet date the capital struciure of Birla Aocu0ast Limited has changpd consequent to conve
PreJerence sharu into Eqlity and as on date the tssue4 subscrilrd and pdfip capitalof

Accu0ast Umited at 28,995,926 Equity Shares of Rs. l0 eadr aggregatirlg to Rs. 299,959,260.

Dstails of share
p011 ue,given I

consequent'lo conversim of Opdonals Cmvertible Frefdrerrs Shares,intaEquity as at Zf {frif,

Details of the capital of tho Birla Machining & Toolings Limited (BMTL) as at March 3,l, 2010, are given

shest date, there is no drango In Capltal stnrcture of the Birla Machining & Toolings

Qetails of the capital o'f Blrla,Preclclon Technologles Llmlted as at Marfi 31, 2010, ue given below:

qubsequ€nt to its sheet date, there has been no change in he share capital of Birla Precision Tedrrclogies

PARTE-AMALGAUA" oF TltE IRANSF,EROB C9MPANTES'WrIH THE.TRANSFEREE COMPANY

4. T]RANSFER AND TOFUNDERTAKINGS

upon thecomlng In

the entire business
effec-t of the Sdreme and on and lrorn the Appointed Date, subjectto the provisidrs ol the Scher'{rrr,

whole of the undertaking ol the Transleror Companies lncluding all the dobts,'liabilities, dutfes

a|d obligafons ar
of intangible, real

Includng, wlthout limltaUm, all properties and assets (whether movable or immovable, tang$le
personal; cprporeal or Incorporeal of whatsoover nalure and whsresoever situated belongingllo

of in the power or poss€ssion and / or In the ctntrol of or vssted in or grantsd in favour of u enjoyed py

sudr as licences, permits, approvals, import entitlemsnts, and registrations, pennissiolps,

4.1

the Transferor

16



investm6nts,'

standard
other manuals,

if any, and all
industrialor
every kind

lo lhe orders of
subject to the
vested in the T

Any statutory
stand vested in
mutated by the

licences, ap

and become
rehabilitation

authority or by
same shallvest

Provided that
Gompanies, his
theTransferor
shall not be
the Scheme has

With elfect kom
Companies and
any securilies or
concerned, the
case may De, at
the Transferor
outstanding in that

4.4 All debts,
transfened to the

4.5 In lhe event that
transfer and

i) Allthe
or by

delivery,

ii) In respect ol
loans and

any, the T

Courts
Transferee

4.6 The Scheme has
2(18) of the
with the provisions
whatsoever upto the
Scheme shall stand
1961. Such willhowever

17

office and fumifurg books, record_s, papor, files, prodr.rc{ specifications, records ofprocedure,

fl s",:nT,i'jgllllplf:lces,manuals,andbickupcopies,;;;s;
catalogues,
rights, title,

undertaking of the

and consents,
to the

shall not
which

to creatg any
effec{ive or

Appointed Date,
Transferee

rssued by
shall, unless

time prior to the

duties and

boards ol
of movable

assets of the
and delivery,

Transteree to the end

Transferee

or depositee Transferor

the Scheme.
as the

lo recover or ths sams
the Transferee
proper to each

. The
debtor or

tho Sch6me, said person,
hold the same the account of
or realise he is in

drawn up to
Act, 1961.lf
said Section

Date,
lo the

property

descriptions shall.under the provisions of sections gst to 39a oiii,, nct ano prrsraniJurisdictional courts sanctioning this scheme and without rurtt.i.rt, ;;il;;ffiffi, il;atfecting the as on the Etfecrive Date betransfened and/ord*'.o db;l;;;il;;*i
Company as to become the properties and assets of the Transfer.e Comp.ny.

permissions,

::::g:,Tlton rhe operations of the Transferor Companies shalltransfened to
*:::1";::,-..:::1llyg1i,1iyr,,ir,.i".i oio..i'"iJli;,iil;r,ii;;,:i:,i;

authoritiss in favour of the Transferee Company up* n" u"rting;rd'rdffii;?l#
pursuant to this scheme. Theb€nefir of 

.ailltatutory and 
"gur;t"ry 

p;irriil,
.11d:_d-11/r.tss.r$(.rggi_srprions or other llcere6sano cil;;;i.tJ;il;;i';

sales and advertisement materiars and baci up om.., ffiL;, il;;iil;
labels.and brand registrations, copyrights, t aOerl*s; til;;: ffi ' ffi;

contai,ned in any documen!.papers or writings exedlted by the Transferor

1 

,:: 
:IT:_q: _secgry 

for anl toan, deposir or iaeitity crsared by or avaifabte rovest in the Transferee company 6yvirtue otme scneme anorran#iee Corp"nvrcr' or additionar security theroof as a condition for approvar of the scherne, lftEr

s, interest or other obrigations if any, due between or amongst the Transferor

:I|| :,Td discharged and there shail be no riabirig in that ieharf. rn * ili"iTransleror companies, and herd by the Transfe* corp.ny .nJ ui* uri.J u,,
d or.transferred by the Transferor companies or the Transfer* c"ip.iv, 

". 
n,fective Date, stand cancslled as on the EtteAive Date, and shall have no effect and

company' as the case may be, shail have no further righs or obrigaiio;s

ns of tlre Transferor companies shail, without any further aci or deed is stand
from the Appointed Date.

of, the Transleree company and the Transferor companies so joinily decide, the
refenod in Clause 3.1 shall be etfected as foltows:

ansferor Oompanies or assets o$erwisg capabre of transfer by rnanuar derivery
including cash in hand shafl be physicaily tranoeo over by r*l.iorriurry o n"
Tl.i1,*.ylj!? l_rop.nll 

rherein. pasies ro rhe rransflree compan/ Jn rrrr,

than those specified in sutrcrause {i) above, incruding sundry debtors, outstanding
ilable in cash or in kind or varue to be received, bink barinces ,rir orp*itr, itgive notico in such form as.they may deem fit and proper to each party, debior

l:i:r,:ljf:rT:I Tt 
thar pursuanr to the. orders h tne uurisdiad;.tiii;;

said debt, loan, advances, etc. be paid or made good o, heid;;;;ffi;;
entitled thoroto, to rhe end and intent thar rhe righi of rhe T*riil c;il;;i;;

extinguished, and that such rlghts to recover or realize the same strattvesiln

:::-Ty:y.ry{litlfgrd, stvenotice in such form as it may ceem nianJ
xitee that pursuant to the orderi of the Jurisdictional High couris sanaioni*
I9:ff'tr::h*td payrhe 

!9.br, loan or advance on ,ii, g*J$,, lirJ'Ji
Tr.Trfqrgg Gompanyand that the dght of the iransfer., C*p*Vlo;;;;
of the right of the Transferor Cornpantes.

ply with the condilions relating to'Amalgamation' as specified under section
ferms or provisions ol he scfreme are.found or lnterpretsd to be inconsisteni

a laterdale Inbluding resurfing fiorn an amendment of taw or ro, 
"r,y 

ot 
"i 

,r.r*
provisions of the said section of the tncomo-tax Act, 1961 shafl jrevar anJine
nl.oeJgmingc nec€ssary rocompry wirh secrion zirel ot il.', i[*il- r\d;
affect lhe other parts ol the Scheme

special Slif*:l{f_ o1_grivireges enjoyed, sranred by any Govemrrni'uoov, ror"r
".::ny ry:::.119 f f srme. I n so rai as rh; ;;,il il;;;ffi ffi :

other p€rson, or
,.:lltry 1.ndero' Companres, ai te cad;i;;:;ffi#*:ffi

and be to lhe Transleree Company on the same terms and conditions.

requiring any or instrument of conveyance for the same and shail become $,, irop6rty oiir,.

assets,
if any,

Companies



4.7 All loans, raised

[ranslerorComp
Date shallbe dsl
bnd to the extent

fo the provisions

Vssted in or bs,d
fluties, undertaldr

same.

4.8 lthe resolutions,

{ontinued to be

{esolutions have
provisions, then
pompany.

4.9 This Scheme

Transferee Cr

utilizecl and all debts, duties, underlakings, liabilities and obligations incvrred or undertaken bi rhe
s in relation to or In connec'tion.with the Undertaking after the Appointed Date and prior to the gffelrive

to have been raised, used, incuned or undedaken lor and on behalf of the Tiansferee Cmdanv
are outshnding on the Effec{ive Dale, shall, upon he comlng into effect of tnis S*re;;,;;rJir*ilt

Section 094(2) of the Act wirthout any further act, instument oidead, Ue anA stanO rrans#; i;;;
med to'hraro been transfened lo and'vested]n tlre Transferee'Company and rhail bsd; th;d;,ti

liabilities'and obligations of ttp Transferee oornpany which shad r*!'oit r,.rd;Jil;tj fi;

etfec{ ol this scheme and subJect to the provisions of this scheme, all contracts, deeds,
s, bonefits, exemptions, entillements, anangements and other instruments of whatsoever
rferor Cornpanles to whlch the Transferor Cornpanies ars a pa4y or to the benefit sl which
may be ellgible and which are srbsisting or havlng eftecl lmmediately before the Effectiw,D

and effact on or against.or in favouri as the case,may be, of he Transferoe Oornpany,ard
I effec'tually as,it, instead of the Transferor Cornpanles, the,T,ralsferee company,had.tiena

pany may, at any time after condng lnto effec.t of this scheme in accordance wilh the
underanylaworolheruise, execrte deeds, confirmatiom orotherwritings ortdpartite am
conttact or anangement to wfrbh he Transferor Cornpanles are a party or any writingsaJn
uted in order lo give lormal effes:t to the abwe provisions. The Transfereo Company shalt,

of the employees of the Transferor Companies will be treated as having beon,continuing fc dro

N TRUST FOR TRANSFEBEE COMPANY:

Date and upto and including fre Effec{ive Date:

5.

5,1 tfpon the coming ir

{greemenls, incenl

ih relation to ths T

lransferor Compar
qhail bs in full.forcx

tnforced as fully ur
leneficiary or thereto.

ijereof, if sorequi
t{ith anypargto
npcessary to,be
Itpe provisions ol sc*reme, be deeqpd to be authorised to execrte any such writings on behall of he T

out w perform all sudr formalities or compliarne refened to above on tho pan of $€ T
ompanies to be out 0r perfonned. All the pending projocts and related obligations of the Transferor

shallbe by tha'lransferee Company.

6.' SIAFF, AND EMPLOYEES:

6.1 Upon the Scheme effec;tive, the staff, workmen or employees, if any, of Transferor Companies, as on ths

bo

0r

and be deemed to have become the employees of the Transfsree company on the terms
than those on which they are engaged by the Transferee Company, wittrort any

the basis ol continulty ol seMces.

fund, gratuityfund, pension and or superannuation fund or any other special fund a trusts, if a{y,
the bensfil of he employees of the Transfers,Companles shall become the,fu$d furds of tfue

, respectively, fol all purposes whatsoever in relatlon tolhe administration or operation of srdr funls
to [te obllgalion to make contributmsto'the said funds or trusts:ln amordame dh th€ provislofrs

provided in he respecffve tust'deeds, if any;'to the end and intent trat atl rights, duti{g,
the Transferor Corpanies In relatim to such funds or trusts shall become fiose of Transferba

6.3 ltfsdadfiedthat
p$rpose of said I

7. LFGAL

other legal proceedings of whatsoever nature by or against the Transferor Companies are pendinlg,

or be discontinued or in any way be prejudicially atfected by reason of the Amalgamation ar|rd

in this $dteme, but the said suit appeal or olher legal proceedings may be continued, pros€ctlt+d

the TranslEree Company in the sam€ mannar and to the same exlent as it would or might h{o
and enforced by or against thE Transferor Companies as lf this Scheme had nol been ma

Oh and from the Dato, the Transferee Cornpany undertakes to have all legalor other proceedings initiated by
a$ainst the Trar
prpseoled and

Companies relened to in clause 6.1 above transfened to lts name and to have the sa1ne@ntinu

by or against $e Transferee Company.

qate, shall becom
cbnditions nol less
ttlelr services and r

6.2 Tfe existing provid

c{eated or existing
TfansfereeCompa
of lrusts or in relail
ttjereof as per the' p{wers and obtigal
CFpany.

sq,stNEssAND

With effec-tfrornthe
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i) The Transferor companies shall be deemed.to have been cerryrng on all business and activities and shall standpossessed of all ths assets, rights, titler and interest for and on actoint of, and in trust for, tne iransteree company;ii) All profits and cash accruing lo the Transferor companies, or losses arising or incurred by it (including the etfect oftaxes if any thereon), shall for all purpmes, be treaied as the profits/ cashjaxes o, to.s.s, .! ile case may oe, olthe Transferee Company;

iiD The Transferor companies shall not issue or allot any further securities, either rights or bonus or otherwise, without theprior written consent of board of direc{ors othe fransteree Company.' 
- '

CONDUCT OF BUSINESS:

The Transferor companies will, from the Appointed Date. upto and incruding the Etfective Date, preserve and carry onthe Business with reasonable diligonce and prudence and agrees that it will not, without the prior written consent ot theTransferee company, alienate, cliatge o, ottienrise deal with-or dispose of ine ousiness or any part thereof or recruit newemployees or vary or alter the terms and conditions of employrnent of any oiits employees (in each case sxcept in theordinary course of business), without the priorr written consent of the Transflree company.
The Transferee company shall be entitled, ponding the.sanc'tion of the scheme, to apply to the central Govemment and allother agencies, departmenh and authortties,pncim.o ar rr. nr..r..ry una.iani ri" for such .*;*t , approvals andsanc'tions which the Transferee conpany may require to wvn and carry'on te uusiness of the Transferor companies.
on and from the Effective DateJhe liansferee company shallcornmence and carry on and shall be authorised to carry onlhe business canied on by the Transferor Connpanies.

SAVING OF CONCLUDED TRANS.ACTION:

The transler and vesting d the asserts of, lialbilities and obligations appenaining/ allocated to the Transferor companiesunder clause 3 hereof and the cor[inuance of the proceediigs uy or igainst the Transferee company under clause 6
Itd.thSlingt affect any tra11a9tio1g or prcceedings aheadi comptetri-uv irrr Transferor companies on and after rhsAppointed Date to the end and intent that the Transfiree company accepts .ll ,cts, deeds and things done and executedby and/ or on behalf of the Transferor compenies as acts, deeds'and things done and executed by and on behalf of theTransferee Company.

11. WINDING UP:

upon lhe scheme being sanctioned by an orderr made by the court under section 3g4 of the Act, the Transferor companiesshall stand dissolved without winding up on tho Eff€ctiv; oare. simirarrv, the Board of oirectois loiany comrnitt€e thereo'of the Transferor companies shall, wirthout anll further acl, instrument oideed, be and stand dissolve'd as on the Eff;ti;;

12. CONSTDERAflON:

12'1 The provisions of this part shalloperarte notwithstanding anything to the conhary in any other instrument, deed or writing.
12'2 Theshare capitalof the Transferee oompany shallbe restructured and reorganised in the manner set out helow.
12'3 upon coming into effect of the scherne, in consideration of the transfer and vesting of undertaking and the liabilities ofthe Transferor company to the Translleree cornpany in terms ol this scheme, the Trlnsferee company shall without anyfurther application, act or dsed, issue and allot:

12'3'1 To the equity shareholders of the Firsl Transferor.company whose namos are recorded in the Register of Members of theFirst Transferor company, on the Rercord Date, in the ratib flhe share Exchange Ratio") of 7 (Seven) Equity shares inthe Transferee company of Rs 2 - each credited as fullypaid up for every 16 (sixteen) equily shares of Rs. 10/ - eachfutiy paid up hatd by such membsr in the First.transteroiiorpriy.

12'3'2To the equity shareholders of the second rransferor company whose names are recorded in the Regisrer of Members ofthe second rransferor company, on the Record Date, in tne r'.tlo nh" srrrre Exchange Ratio") of 2 fl-wo) Equity sharesin the Transferee company of Rs 2/ - each cnrdited as_fully paio uf toi every 3 6lhree) equity shares of Rs, 10/ - each
f ully paid up herd by such member in rhe seco'd rransferoi borpin),. 

- '-'r - \ I ' r' vv/ vYv'r' e' '

12'4 In case of any momber's holding in tho Transforor Companies is such that the member becomes entilled to a fraction ofan equity share of the Transferee conpany, the Transter€e Company shall round ott ttre saiJ odiflement to the nearestinteger.

12'5 Equity shares of the Transferee company issued in terms ol clause I 1.3above, shall, subjec,t to applicable regulationsbe listed and/or admitted to trading on the rekrvant stocr exrtrang./r in lnoi", 
"nrr.'mr 

l*i.ting equity shares of theTransferee Company are listed and/or admiftecl to trading.

12'6 lt is clarified that'the T31sfer9e company, for the purpose of issuing the aforesaid shares to tho sharoholders ol thsTransferor company, shall not be requiredto pass€ separate special-Resolution under section g1(1A) of the Act or anyother provisions of the Act, and on tho membets of the Transreree company giving their consent to lhe scheme, it shall

9.

9.1

9.3
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' be deemed that the shareholders of the Transferee company have given their consent to issue aforesaid shares to theshareholders of the Transfer,or Company as requhed under Section g1(1A) of the Act.

12'7 For the purposs of isisue ol erquity shares to the shareholders of the Transferor Company, ths Transfors€ company shall,il and to the extent required, apply for and obtain the required statutory approvals and approvals of other concemrilregulatory authoritiers for the issue and allotment by the Transferee Company-of such equity shares.
13. ACCOUNTINGTREATMEIfI:

On the Scheme becoming eflective:.

i) The Transfereo company shall account for the amalgamation of 
-Tralsferor 

companies as per the Accounting
Standard 14 - Accounting for Amalgamations (AS14) is stated in the Companies (Accounting Standards) Rules,

, 2006 and any amendmernts thereto.

ii) The Transfereo Compury shall record all tho assets and liabilities of the Transferor Companies transfened to andvested in the Transfereo Company pursuant to this Scheme, at their respective uoot vJtues as appearing in itre
books of the TrBnsferor Conrpanies after considering the €ffects of sub clause (iv) sutj; to such corrsctions and
adjustments. if 1ly' a: nnay in the.opinion of tho board of directors of rhe Transferee Company be necessary w
required and to the extent permissible by law.

iii) The excess or deficit of lhe value of net assets-determined as per sub clause (ii) above over the paid up capitat.f
Birla Precision Technologies Limited shares to be issued and allotted to the members of the transferor crmpaniespursuanl to the scheme net of all costs and oxpenses incurred incidental to this scherne shall be transfened t'
"Amalgamation lReserve Account ".

iv) The debit balance of Profit and Loss accounl of the Transferor Companies recorded in the books ol the Transfereo
Company pursuant to annalgamation bhall be adjusted first against the 'Amalgamation Heserve Accounf and tho
balance, if any, in the Profit and Loss account against the genlral rsservo creited post mergor of Tools Division of
Zenith Birla (ln-diia) Limiterd as per the previous Scheme oiAnangement of the transferes company duly approved
by an order of the High court ot Judicature at Bombay dated gr Jinuary 2010 .

v) lf the balance tha "Amalgamation Reserve Accounf after considering the effect of sub clause (iv) above, is credit,
shall be credited to the "Siecurities Premium Account'and il deblt , stritt Ue treatgd as 'Goodwill, in the books of th€l
Transferee Company.

vi) Upon coming into effect of this Scheme, to the oxtent that thsre are inter-corporate loans or balances between ther
Transferor Companies arrd the Transferee Company, the obligadon in respect thereol shallcoms to an end and attl
consequent sJf4lls shall be given h the rsserves and records of the Transferee Company lor the reduction of any
assets or liabilitiers, as thercase may be.

..' vii) Further, in case of any differences in the accounting policy between the Transferee Company and the Transferor
Companies, the accounting policies followed by the Transferee Company will prevail and the difference till the
Appointed Date, as the case may be, will be quantified and adjusted in thageneial reserve accounl to ensure that
the financial statoments of Transferee Company reflect the financial position on the basis of consistent accounting
poticy.

viii) Notwithstanding the abovo, the Transferee Company, in consultation with the auditors, ls authorised to account anv
of these balances in any nnanner whatsoever, if considered more appropriate.

ix) While consolidating/merging/combining the financial statemsnts of Transferor Companies and Transferee Company
and for the compliance rof the Accounting Standard of lCAl, (if applicable), any rectifications / conections 7

- modif'rcations / regrouping,, as required, may be done, in the financialstatsments of both the companies.

14, TREATMENTOFTAXES

14,1 Any lax liabilities undsr the lncome-lax Act, 1961, Wealth Toc Act, 1957, Customg Act, 1962, Central Eicise Act, 1944,
Maharashtra Value Added Tax Act, 2002, Central Sales Tax Act, 1956 , any other State Sales Tax / Value Added Tax
laws, Service Tax, stanp laws as amended from time to time or othsr applicable lawV regulations (hereinafter in this. Clause relered to a$'fo< Laws') dealing with ta,red dulies/ levies allocable or related to the business of the Transferor
Companies to the extoint not provided lor or covered by tax provision in the Aocounts made as on ths dato immediately
preceding the Appointed Date shall be transfened to Transferee Company.

14.2 All taxes (including income tax, lvealth tax, sales la,x, excise dug, customs duty, service tax, VAI etc.) paid or payable by
ths Transfsror Companies in res'psct of the operations and/orthe profits of the business on and from the Rppointed Date,
shall be on account of the Transiferee Company and, insofar as it relates to the tax paymont (including without limitation
income ta:<, wealth tax, sales t{x, excise duty, customs duty, service tax, VAT, etc.), whether by way ol deduction at
source, advance tax or otherwilse howsoever, by the Transleror Companies in respect of the profih or activities or
opsration of lhe business on and from the Appointed Date, the same shall be deemed to be the conesponding item paid
by the Transferee Company, anrJ, shall, in all proceedings, be dealt with accordingly.

20



r.l.J

14.4

15.

15.1

15,2

15.3

17.

17.1

Any relund the Tat Laws
Transferor

immediately the

Wthout to the
customs duty, tax, VAT,
Laws of the and State

Upon the cominginto
of Association Articles of
on the part of Transferee
and Articles of
act, instrum€nt deed, be and
shall be to be sufficient
16, Section 31, 94 or any
this purpose,

share capitals

filing fees and

be utilized
deemed lo been so paid by
the Transferee shall

Upon the coming into
automatically substituted
each into
not be requhed the said
upon the

Consequent
of Optionally
share capitalof Transteree

ceived by I due to Transferor companies consoquont lo the assessments made on
to the Appointed Date and lor which no credit ls tiken,in the accounts as onlthe oate

Date shallalso belong to and be received bythe Transferee Company.

ol the above, all benefits inc-luding under fte income to<, sales ta1, excise duty,
' to which the Transferor companies are entitled to in terms of $re appiicaure rax

shallbe available to and vest in the Transferee Company.

, the authorised share capital of the Transferee company in terms of its Memorandum
iation shall automatically stand enhanced without any further act, irnstrym;nioi oeeo

ty, including paymont of stamp duty and fees, and the Memorandrrnft arro"i"ti*
{ereq comp,any (relailng to the authorized share capital) shalt, wittiout any turttrer
altered, modified and amended, and the consent of the sharehoiders ro the 6cheme

ths purp-os€s of effecting this amendment, and no further resolution(s) under seciion
lher applicable provisions or the Act, wourd be required to be separately passed. For

np duty already paid by the Transferor companies on their respective authorised
applied to the increased share capital of the Transferee company, .no ,nm u,

he Transferee company on such combined authodsed share capiial ano accoroingly,
be requked to pay any fees/ stamp duty on the authorised strare'caitai so incr..sea.

I' the clause v df the Memorandum ol Assoclauon of Birla Accucast limited shall
pclggsifying the 5,925,926 optionally convertible preferencs shares of Fs. 13.50
Rs.. 10 each and a sbparate consent of the membsrs of Birla Accucast umitea snafl
cation of optionally convertible preference shares into Equity strares conseluent

SHARE CAPTTAL

;rii"

HIGH COURT OR SUCH OTHEB APPROPRIATE AUTHORTTY

ransferee company shall make appllcations / petitions under sections 391 and 394
Act to tfr'e High court or any other appropriate authority, for sanction of tnis scneme

Companies without windingrup under the provisions ol law,

It is clarified

divided into
fromtimeto
and to attach

_ restdc,tions as

the approval of

(Sixty

ncrsaso 0r

also to the
rnay be required
substituted by vir

the Act,

Clause V of the

The Authorized Capitalof

Equity shares

of Birla Limited with Birla Precision Technologies Umited.

of theTra$ferorcompinies intotheTransferee companyand upon re-classification
shares of Birla Accncast Limited into Equity shares as stated atiove, the authorised

willbe as unden

members of the Transferee company to the scheme shall be deemed to be theh
rn of the Memorandum and Articles ol Association of the Transferee company as

of the
clause v of the Memorandum of Association ol ths Transteree company sh;il&;;
to read as follows:

of the Transferco Gompany:

rto respectively
bedetermined

or abrogate any dghts,
the Articles of company or ths

PART C - GENERAL

16. APPLrcANON

16.1 TheTransferor

cornpany is Rs. 1,200,000,,q00l_- (Rupees one Hundred and r-nrenty crore only)
only) Equity shares of Rs.z.- (Rupees'Tr,ro onry) eachiThe company has porver
its capitalandtodividE rhe shares in rhe capitait6ine time ueing inro oiioi;fi;*
r.preferential, defened, qualified or other special rights, prMliges, conoitions or

or in accordance with the Atic-tes of Associationof ttrp4ompany and to vary, modfy
s or conditions or restrictions in such manner ae inay loi tie,rim-a oeing permittea ut
fslative provislons for the time being in force in.thet bdnalf

THE

and the
and other provisions of
and for the of the T

MODIFICATION AMENDMENT THE SCHEME:

The Board of of the
concemed, to modifications or
any modification
whatsoever or lo
deem fit to direct

the Scheme
conditions or

rmpose or
Board of and solve all

Companies and the Transferee Company, may conssnt, on behalf of all persons
)ndmonts to the scheme an!. withryt preiudice to generality of the foiegbing

withdrawal of any of tre parties to the schems at iny time ino for *y r!.ro'n
ions that the Judsdictional High courts or any other appropriate auttr,irrty miy

may otherwise be considered necsssary, deshabie or appiopriate by them (io. tne

i:rltj:rs^lnat 
mav arise for carrying out rhe scheme ano oi att ias, de'eds 

"ni 
ning,
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17'2 For the purpose of giving otfect to thiE Scheme or to any modification thereof the board of dhectors of the Transfilres
Q9.ryanV may giveand are authorised to glve suc'tr direc{ions including dkections t* r.ttflrg *y question of doubt ordifficulty that may arise.

17 3 For the removal of 
foubj.s, 

it is hereby clarified that withdrawal by any one of the Transferor company from the sc1rrmeshall not prejudicially effect ths implementation of the Scheme between the remaining Transfsror company and theTransferee Company as if the party withdrawing from the Scheme was n€ver a party to the Scheme in that behalf.

1 8. SCHEME CONOTflONAL ON APPROVAL / SANCTIONS :

18.1 The Scheme is conditional upon and subject to ths lollowing:

(i) The sanction of the High court or any other appropriate authority under secflon 3gl and 3g4 of the Act in favow of
the Transferor conrpanies and the Transfelge c.ompany undeiure salo prqviiions -J m r'r necessary ordpr or
orders or authenticated copy under Section 394 of the Aci being obtained anqthe sail Ling filed with th" negirt 

",of Companies, Mumbai.

(ii) The requisite,consgntst approvals or permissions of shareholders of the Trahsferor Companies and the Transhree
Company as may be directed by the Jurisdrctional High Courts is being obtained

(iii) The requisite,consent, approval or permission of the Central Government or any other statutory or regulatory
authotity whidt by law may be necessary forthe lmplementation of this Scheme.

19. EFFECT OF NON.RECEIPII OF APPROVALS/ SANCIIONS:

In the event of any of the said sanctions and approvals referred to in Clause (17) not being obtained and/ or the Sctrerne
not being sanctioned by the_Jlurisdictional High Courts or such other cornpeteni authority, this Scheme shall stand revokrld,
cancelled and be of no effect, save and except in respect of any act or deed done prior thereto as is contemploted
hsreundor or as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto and wtrich shall be
govsmsd and be preserued or workod out as is specifically provided in the Scheme oias may otherwise arise in law. Each
party shall bear and pay its respective @sts, charges and expenses for and / or ln connection with the Sdreme.

20. COSTS:

All costs, charges, taxes including duties, levies and all other exp€ns€s, if any (save as expressly otherwise agregrJ),
incured in carrying out and lmplementing thls Scheme and matteis lncidental ihereto, shal be borne by ne tran-ster,ee. Companyonly
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ln The High Court of Judicature at Bombay

Ordinary Original Civil Jurisdiction

Company Scheme Petition No 64 of 2012

Connected with

Conpany$ururcns;forDirertionl*o 628 cf ?Silt

Intheua4erofQlnpaniesAot,lg5d; , 
,

AND :

In the matter of Sections 391 to 394 of the ComFnics

Act, 1956;

AND

In the matter of ,scheme of Amalgarnatisn sf Birla
AccuCast Limited and Birla Machining & Toolings

Limited with Birla Precision Technologies Limited and

their respective Shareholders and Creditors

Birla AccuCast Limited ...Petitioner

AUTI{ENTICATED COPY OF ORDER DATED

MARCH 2Ol2 AI.ID T,I{E SC}IEI\,IE ANE}GD] TU

THE PETITION

HEMANT SETHI & CO

ADVOCATES FOR PETITIONER
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