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GOODLUCK GREEN ENERGY PRIVATE LIMITED 

CIN: U43299UP2024PTC195449 

Registered Office: Plot No E- 24, Udhyog Kunj, Ghaziabad, U.P. - 201001 

Email id: cs@goodluckgreen.com 

______________________________________________________________                                                        

 

Postal Ballot Notice 

 

[Pursuant to Section 110 of the Companies Act, 2013, read with Rule 20 and 22 of the 

Companies (Management and Administration) Rules, 2014 and relevant circulars issued 

by Ministry of Corporate Affairs] 

 

Dear Shareholder(s), 

 

NOTICE is hereby given pursuant to Section 108 and 110 of the Companies Act, 2013, (the 

“Act”) read with Rule 20 and 22 of the Companies (Management and Administration) Rules, 

2014 (“the Rules”), and Secretarial Standard - 2 on General Meetings issued by the Institute 

of Company Secretaries of India (“the SS-2”), as amended from time to time (including any 

statutory modification(s) or re-enactment(s) thereof for the time being in force) read with 

General Circular Nos.  14/ 2020 dated April 8, 2020, 17/2020 dated April 13, 2020, 09/ 2023 

dated September 25, 2023 and subsequent circulars issued in this regard, latest being 09/ 2024 

dated September 19, 2024 issued by the Ministry of Corporate Affairs, Government of India 

(“MCA Circulars”), and other applicable laws, rules and regulations, that the resolution as set 

out in this notice, is proposed to be passed by the Shareholders through postal ballot by remote 

e-voting only (“remote e-voting”). 

Resolution No. 1  

 

Conversion of the Company to Public Limited Company 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

"RESOLVED THAT pursuant to provisions of Section 13, 14 & 18 of the Companies Act, 

2013 read with the Companies (Incorporation) Rules, 2014 and all other applicable 

provision(s), if any of the Companies Act, 2013 or applicable rules thereto (including any 

statutory modification(s) or re-enactment thereof, for the time being in force), subject to the 

approval from the Registrar of Companies, Kanpur, Consent of the members of the Company 

be and is hereby accorded for conversion of the Company into Public Limited Company and 

consequently the word "Private" be deleted from the name of the Company  and subsequently 

the name of the Company is hereby changed from Goodluck Green Energy Private Limited to 

Goodluck Green Energy Limited by deletion of the word “Private” from the name of the 

Company.  

RESOLVED FURTHER THAT deletion of the word “Private” wherever it appears in the 

Memorandum of Association and Article of Association, letterheads, name plates, stamps, etc 

resulting from the change in the status of the Company from Private Company to Public 

Company, be and is hereby approved. 

     

RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized 

to digitally/physically sign and submit necessary forms and documents with the Registrar of 
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Companies, as may be required and to do all such things, acts and deeds and take necessary 

steps as may be necessary and incidental to give effect to the foregoing resolutions.” 

Resolution No. 2 

Alteration in the Article of Association and Adoption of New Set of Articles of Association 

in Place of the Existing Article Association of the Company  

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 14 of the Companies Act 2013, 

read with relevant rules made thereunder, (including statutory modification or re-enactment 

thereof, for the time being in force), and consequent to the conversion of the Company from 

Private Company to Public Company, the approval of the members of the Company be and 

is hereby accorded in substitution, and to the entire exclusion of the regulations contained in 

the existing Articles of Association of the Company and for adoption of new set of Articles 

of Association.    

RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized 

to digitally/physically sign and submit necessary forms and documents with the Registrar of 

Companies, as may be required and to do all such things, acts and deeds and take necessary 

steps as may be necessary and incidental to give effect to the foregoing resolutions.” 

Resolution No. 3 

Appointment of Mr. Vijender Kumar Tyagi (DIN: 01584278) as Non-Executive 

Independent Director on the Board of the Company: 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 149, and 152 read with Schedule 

IV and other applicable provisions, if any, of the Companies Act, 2013 (the “Act”) and the 

Companies (Appointment and Qualifications of Directors) Rules, 2014, any other Rules, if any, 

made thereunder, (including any statutory modification(s) or re-enactment(s) thereof, for the 

time being in force), Articles of Association of the Company and upon the recommendation of 

the of the Board of Directors, Mr. Vijender Kumar Tyagi (DIN: 01584278), who is 

recommended by the Board of Directors for appointment as a Non-Executive & Independent 

Director of the Company, with immediate effect in terms of Section 152 of the Act, in respect 

of whom the Company has received a notice in writing from a Member under Section 160 of 

the Act proposing his candidature for the office of Director, and who has submitted a 

declaration that he meets the criteria of independence prescribed under Section 149 (6) of the 

Act and being eligible for appointment under the provisions of the Act and the Rules framed 

thereunder, be and is hereby appointed as Non-Executive Independent Director of the 

Company, not liable to retire by rotation, to hold office for a term of 3 (three) consecutive 

years.  

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, 

deeds and things and take all such steps as may be necessary, proper or expedient to give effect 

to this resolution.” 
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Resolution No. 4 

Appointment of Mr. Iswar Chandra Agasti (DIN: 01483515) as Non-Executive 

Independent Director on the Board of the Company: 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 149, and 152 read with Schedule 

IV and other applicable provisions, if any, of the Companies Act, 2013 (the “Act”) and the 

Companies (Appointment and Qualifications of Directors) Rules, 2014, any other Rules, if any, 

made thereunder, (including any statutory modification(s) or re-enactment(s) thereof, for the 

time being in force), Articles of Association of the Company and upon the recommendation of 

the of the Board of Directors, Mr. Iswar Chandra Agasti (DIN: 01483515), who is 

recommended by the Board of Directors for appointment as a Non-Executive & Independent 

Director of the Company, with immediate effect in terms of Section 152 of the Act, in respect 

of whom the Company has received a notice in writing from a Member under Section 160 of 

the Act proposing his candidature for the office of Director, and who has submitted a 

declaration that he meets the criteria of independence prescribed under Section 149 (6) of the 

Act and being eligible for appointment under the provisions of the Act and the Rules framed 

thereunder, be and is hereby appointed as Non-Executive Independent Director of the 

Company, not liable to retire by rotation, to hold office for a term of 3 (three) consecutive 

years.  

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, 

deeds and things and take all such steps as may be necessary, proper or expedient to give effect 

to this resolution.” 

Resolution No. 5 

To appoint Mr. Rishabh Garg, (DIN 08587965) as a Whole-time Director of the 

Company. 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 152, 196,197, 203 read with 

Schedule V and all other applicable provisions of the Companies Act, 2013 (“the Act”), the 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including 

any statutory modification(s) or re-enactment thereof for the time being in force) and the 

recommendation of the Board of Directors, the approval of members of the Company be and 

is hereby accorded for appointment of Mr. Rishabh Garg (DIN : 08587965) as  the Whole- time 

Director and Key Managerial Personnel (KMP) of the Company, liable to retire by rotation, for 

a period of three (3) years w.e.f. April 20, 2025, on the terms and conditions including 

remuneration as specified in the explanatory statement pursuant to section 102 (1) of the 

Companies Act, 2013 annexed to this notice. 

RESOLVED FURTHER THAT notwithstanding anything contained in Sections 197, 198 

and Schedule V of the Companies Act, 2013 or any amendments / re-enactment thereof or any 

revised/ new schedule thereof, in the event of absence of profits or inadequate profits in any 
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financial year, the salary, perquisites and statutory benefits as set out in the explanatory 

statement forming part of this resolution be paid as minimum remuneration to Mr. Rishabh 

Garg, Whole Time Director of the Company even if it exceeds the various stipulated limits of 

the various provisions of the Companies Act, 2013 or the rules related thereto during any 

financial year / period in between. 

 RESOLVED FURTHER THAT the Board of Directors of the Company be authorized to 

revise/alter/modify and vary the terms and conditions of the appointment of Mr. Rishabh Garg 

including but not limited to remuneration within the limits allowed under the Act, subject to 

the relevant provisions of the Act and Rules made thereunder (including any statutory 

modification(s) or re-enactment thereof) and other applicable laws, if any. 

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board 

be authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, 

deem necessary, proper or desirable and to settle any questions, difficulties or doubts that may 

arise in this regard and further to execute all necessary documents, applications, returns and 

writings as may be necessary, proper, desirable or expedient.” 

Resolution No. 6 

To appoint Mr. Rajat Garg, (DIN 03104102) as a Whole-time Director of the Company. 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 152, 196,197, 203 read with 

Schedule V and all other applicable provisions of the Companies Act, 2013 (“the Act”), the 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including 

any statutory modification(s) or re-enactment thereof for the time being in force) and the 

recommendation of the Board of Directors, the approval of members of the Company be and 

is hereby accorded for appointment of Mr. Rajat Garg (DIN : 03104102) as  the Whole- time 

Director and Key managerial Personnel (KMP) of the Company, liable to retire by rotation, for 

a period of three (3) years w.e.f. April 20, 2025, on the terms and conditions including 

remuneration as specified in the explanatory statement pursuant to section 102 (1) of the 

Companies Act, 2013 annexed to this notice. 

RESOLVED FURTHER THAT notwithstanding anything contained in Sections 197, 198 

and Schedule V of the Companies Act, 2013 or any amendments / re-enactment thereof or any 

revised/ new schedule thereof, in the event of absence of profits or inadequate profits in any 

financial year, the salary, perquisites and statutory benefits as set out in the explanatory 

statement forming part of this resolution be paid as minimum remuneration to Mr. Rajat Garg, 

Whole Time Director of the Company even if it exceeds the various stipulated limits of the 

various provisions of the Companies Act, 2013 or the rules related thereto during any financial 

year / period in between. 

 RESOLVED FURTHER THAT the Board of Directors of the Company be authorized to 

revise/alter/modify and vary the terms and conditions of the appointment of Mr. Rajat Garg 

including but not limited to remuneration within the limits allowed under the Act, subject to 

the relevant provisions of the Act and Rules made thereunder (including any statutory 

modification(s) or re-enactment thereof) and other applicable laws, if any. 

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board 

be authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, 
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deem necessary, proper or desirable and to settle any questions, difficulties or doubts that may 

arise in this regard and further to execute all necessary documents, applications, returns and 

writings as may be necessary, proper, desirable or expedient.” 

 

CERTIFIED TO BE TRUE  

 

For GOODLUCK GREEN ENERGY PRIVATE LIMITED 

 

                Sd/ 

Priya Kumari Sultania 

(Company Secretary) 

M.No. : A69641 

Place: Ghaziabad 

Date:  10-03-2025 

 

 

 

Notes: 

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“the 

Act”) read with Section 110 of the Act and Rule 22 of the Companies (Management and 

Administration) Rules, 2014, as amended from time to time and other applicable 

provisions, if any, setting out material facts and reasons relating to the aforesaid resolution, 

is annexed hereto and forms part of this Postal Ballot Notice (“Notice”). 

 

2. In compliance with the MCA Circulars, the Company is sending this Notice only in 

electronic form to those Members whose names appear in the Register of Members/ List 

of Beneficial Owners as on Friday, 14th March, 2025, (“Cut-off date”) as received from 

National Securities Depository Limited (“the NSDL”), Central Depository Services 

(India) Limited (“the CDSL”) (collectively referred to as “Depositories”) or in the records 

of RTA/Company. 

 

3. Those members who have not yet registered their email addresses and consequently, have 

not received the Notice are requested to get their email addresses and mobile numbers 

registered by following the guidelines mentioned below: 

 

i) Members holding shares in physical mode are hereby notified that all holders of 

physical shares can update/ register their contact details including the details of e-

mail address by submitting the requisite Form ISR-1 along with the supporting 

documents with Registrar & Share Transfer Agent ('RTA') of the Company i.e. 

Nivis Corpserve LLP 

  

ii) Members holding shares in dematerialized form are requested to register/ update 

their e-mail addresses with their respective DPs. 

4. The Members, whose names appear in the Register of Members/ Beneficial Owners as on 

the cut-off date will only be entitled to vote on the Resolution set forth in this Notice. The 

voting right of shareholders shall be in proportion to their holding of no. of equity share of 
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the Company as on the cut-off date. A person who is not a Member as on the cut-off date 

should treat this Notice for information purpose only. 
 

5. The Notice will also be available on the website of the NSDL at www.evoting.nsdl.com. 

 

6. All relevant documents referred to in this Notice will be open/ available for inspection 

through electronic mode for the Members of the Company during working hours on all 

working days upto and including the last day for remote e-Voting i.e. Sunday, 20th April, 

2025. Any member seeking to inspect the documents can send an e-mail to 

cs@goodluckgreen.com with subject line “Inspection of Documents” from their registered 

email address mentioning their Name, Folio Number/ DP ID & Client ID. 
 

7. As per the MCA Circulars, physical copies of the Notice are not being sent to the members 

for this Postal Ballot. The communication of the assent or dissent of the Members would 

take place through the process of remote e-Voting only. 

 

8. In compliance with the MCA Circulars, Section 108 and 110 of the Act read with the Rules 

made thereunder, the Company is providing remote e-voting facility to seek the approval 

of Shareholders of the Company for the resolution contained in this Notice. For this 

purpose, the Company has entered into an agreement with NSDL for facilitating remote e-

voting to enable the Shareholders to cast their votes electronically (hereinafter referred to 

as the “remote e-Voting/ e-Voting”). The instructions for e-voting are provided as part of 

this Notice, the members are requested to read the e-voting instructions carefully before 

casting their vote. 
 

9. The remote e-voting period begins on Saturday, 22nd March, 2025 at 9:00 A.M. and ends 

on Sunday, 20th April, 2025 at 5:00 P.M. The remote e-voting facility will be disabled by 

NSDL immediately thereafter and voting shall not be allowed beyond the said time and 

date. Once the vote on the resolution is cast by the Shareholders, they shall not be allowed 

to change it subsequently or cast their vote again. 
 

10. The Board of Directors (“the Board”) of the Company have appointed M/s N K RASTOGI 

& ASSOCIATES, Company Secretaries, as Scrutinizer to scrutinise the remote e-voting 

process in a fair and transparent manner. 
 

11. Upon completion of the scrutiny of the votes cast, the Scrutinizer will submit his report to 

the any Director of the Company or to any other person authorized by him not later than 

48 hours from the conclusion of e-voting. 

 

12. The results of e-voting will be announced, by the any Director of the Company or by any 

other person authorized by him in that behalf, on or before 22nd April,2025 and the same 

will be placed on the website of NSDL at www.evoting.nsdl.com. 

 

13. The resolution, if passed by the requisite majority, shall be deemed to have been passed 

on the last date of the remote e-voting process i.e Sunday, 20th April, 2025. 

 

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS 

UNDER:- 

 

How do I vote electronically using NSDL e-Voting system? 

 

http://www.evoting.nsdl.com/
mailto:cs@goodluckgreen.com
http://www.evoting.nsdl.com/
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The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are 

mentioned below: 

 

Step 1: Access to the NSDL e-voting system. 

Step 2: Cast your vote electronically on NSDL e-voting system. 

 

Step 1: Access to NSDL e-Voting system 

 

A) Login method for e-Voting for Individual shareholders holding securities in demat 

mode. 
 

Individual shareholders holding securities in demat mode are allowed to vote through their 

demat account maintained with Depositories and Depository Participants. Shareholders are 

advised to update their mobile number and email Id in their demat accounts in order to access 

e-Voting facility. 

 

Login method for Individual shareholders holding securities in demat mode is given below: 

 

Type of shareholders Login Method 

Individual Shareholders 

holding securities in 

demat mode with 

NSDL. 

1. Existing IDeAS user can visit the e-Services website of NSDL 

Viz. https://eservices.nsdl.com either on a Personal Computer 

or on a mobile. On the e-Services home page click on the 

“Beneficial Owner” icon under “Login” which is available 

under ‘IDeAS’ section, this will prompt you to enter your 

existing User ID and Password. After successful 

authentication, you will be able to see e-Voting services under 

Value added services. Click on “Access to e-Voting” under e-

Voting services and you will be able to see e-Voting page. 

Click on company name or e-Voting service provider i.e. 

NSDL and you will be re-directed to e-Voting website of 

NSDL for casting your vote during the remote e-Voting 

period. 

 

2. If you are not registered for IDeAS e-Services, option to 

register is available at https://eservices.nsdl.com.  Select 

“Register Online for IDeAS Portal” or click at 

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

 

3. Visit the e-Voting website of NSDL. Open web browser by 

typing the following URL: https://www.evoting.nsdl.com/ 

either on a Personal Computer or on a mobile. Once the home 

page of e-Voting system is launched, click on the icon “Login” 

which is available under ‘Shareholder/Member’ section. A 

new screen will open. You will have to enter your User ID (i.e. 

your sixteen digit demat account number hold with NSDL), 

Password/OTP and a Verification Code as shown on the 

screen. After successful authentication, you will be redirected 

to NSDL Depository site wherein you can see e-Voting page. 

Click on company name or e-Voting service provider i.e. 

NSDL and you will be redirected to e-Voting website of 

https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
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NSDL for casting your vote during the remote e-Voting 

period. 

 

4. Shareholders/ Members can also download NSDL Mobile 

App “NSDL Speede” facility by scanning the QR code 

mentioned below for seamless voting experience.

 
 

 

Individual Shareholders 

holding securities in 

demat mode with 

CDSL. 

1. Users who have opted for CDSL Easi/ Easiest facility, they can 

login through their existing user id and password. Option will 

be made available to reach e-Voting page without any further 

authentication. The users of Easi/ Easiest are requested to visit 

CDSL website www.cdslindia.com and click on login icon & 

New System Myeasi Tab and then use your existing my easi 

username & password. 

 

2. After successful login, the Easi/ Easiest user will be able to see 

the e-Voting option for eligible companies where the e-voting 

is in progress as per the information provided by company. On 

clicking the e-voting option, the user will be able to see e-

Voting page of the e-Voting service provider for casting your 

vote during the remote e-Voting period. Additionally, there are 

also links provided to access the system of all e-Voting Service 

Providers, so that the user can visit the e-Voting service 

providers’ website directly. 

 

3. If the user is not registered for Easi/ Easiest, option to register 

is available at CDSL website www.cdslindia.com  and click on 

login and New System Myeasi Tab and then click on 

registration option. 

 

 

4. Alternatively, the user can directly access e-Voting page by 

providing demat Account Number and PAN No. from a e-

Voting link available on www.cdslindia.com home page. The 

system will authenticate the user by sending OTP on registered 

Mobile & Email as recorded in the demat Account. After 

successful authentication, user will be able to see the e-Voting 

option where the e-Voting is in progress and also able to 

directly access the system of all e-Voting Service Providers. 

http://www.cdslindia.com/
http://www.cdslindia.com/
http://www.cdslindia.com/
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Individual Shareholders 

(holding securities in 

demat mode) login 

through their depository 

participants. 

You can also login using the login credentials of your demat 

account through your Depository Participant registered with 

NSDL/ CDSL for e-Voting facility. upon logging in, you will be 

able to see e-Voting option. Click on e-Voting option, you will be 

redirected to NSDL/ CDSL Depository site after successful 

authentication, wherein you can see e-Voting feature. Click on 

company name or e-Voting service provider i.e. NSDL and you 

will be redirected to e-Voting website of NSDL for casting your 

vote during the remote e-Voting period. 

 

Important note: Members who are unable to retrieve User ID/ Password are advised to use 

Forget User ID and Forget Password option available at abovementioned website. 

 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical 

issues related to login through Depository i.e. NSDL and CDSL. 

 

Login type Helpdesk details 

Individual Shareholders 

holding securities in 

demat mode with NSDL. 
Members facing any technical issue in login can contact NSDL 

helpdesk by sending a request at evoting@nsdl.com or call at toll 

free no.: 022 - 4886 7000. 

Individual Shareholders 

holding securities in 

demat mode with CDSL. 

Members facing any technical issue in login can contact CDSL 

helpdesk by sending a request at 

helpdesk.evoting@cdslindia.com or contact at 1800 22 55 33. 

 

B) Login Method for e-Voting for shareholders other than Individual shareholders 

holding securities in demat mode and shareholders holding securities in physical mode. 

 

How to Log-in to NSDL e-Voting website? 

 

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 

 

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is 

available under ‘Shareholder/ Member’ section. 

 

3. A new screen will open. You will have to enter your User ID, your Password/ OTP and a 

Verification Code as shown on the screen. 

 

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at 

https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL 

eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 

2 i.e. Cast your vote electronically. 

 

4. Your User ID details are given below: 

 

mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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Manner of holding shares i.e. 

Demat (NSDL or CDSL) or 

Physical 

 Your User ID is: 

a) For Members who hold shares in 

demat account with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 

For example, if your DP ID is IN300*** and 

Client ID is 12****** then your user ID is 

IN300***12******. 

b) For Members who hold shares in 

demat account with CDSL. 

16 Digit Beneficiary ID 

For example, if your Beneficiary ID is 

12************** then your user ID is 

12************** 

c) For Members holding shares in 

Physical Form. 

EVEN Number followed by Folio Number 

registered with the company. 

For example, if folio number is 001*** and 

EVEN is 101456 then user ID is 101456001*** 
 

 

5. Password details for shareholders other than Individual shareholders are given below: 

 

a) If you are already registered for e-Voting, then you can user your existing password 

to login and cast your vote. 

 

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve 

the ‘initial password’ which was communicated to you. Once you retrieve your ‘initial 

password’, you need to enter the ‘initial password’ and the system will force you to 

change your password. 
 

c) How to retrieve your ‘initial password’? 
 

(i) If your email ID is registered in your demat account or with the company, your 

‘initial password’ is communicated to you on your email ID. Trace the email sent 

to you from NSDL from your mailbox. Open the email and open the attachment 

i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 

digit client ID for NSDL account, last 8 digits of client ID for CDSL account or 

folio number for shares held in physical form. The .pdf file contains your ‘User 

ID’ and your ‘initial password’. 
 

(ii) If your email ID is not registered, please follow steps mentioned below in 

process for those shareholders whose email ids are not registered. 
 

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten 

your password: 
 

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat 

account with NSDL or CDSL) option available on www.evoting.nsdl.com. 
 

b) Physical User Reset Password?” (If you are holding shares in physical mode) option 

available on www.evoting.nsdl.com. 
 

c) If you are still unable to get the password by aforesaid two options, you can send a 

request at evoting@nsdl.com  mentioning your demat account number/folio number, 

your PAN, your name and your registered address etc. 

https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
http://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.com
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d) Members can also use the OTP (One Time Password) based login for casting the votes 

on the e-Voting system of NSDL. 
 

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on 

the check box. 
 

8. Now, you will have to click on “Login” button. 
 

9. After you click on the “Login” button, Home page of e-Voting will open. 

 

Step 2: Cast your vote electronically on NSDL e-Voting system. 

 

How to cast your vote electronically on NSDL e-Voting system? 

 

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in 

which you are holding shares and whose voting cycle is in active status. 

 

2. Select “EVEN” of the company, for which you wish to cast your vote during the remote 

e-Voting period. 

 

3. Now you are ready for e-Voting as the Voting page opens. 

 

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the 

number of shares for which you wish to cast your vote and click on “Submit” and also 

“Confirm” when prompted. 

 

5. Upon confirmation, the message “Vote cast successfully” will be displayed. 

 

6. You can also take the printout of the votes cast by you by clicking on the print option on 

the confirmation page. 

 

7. Once you confirm your vote on the resolution, you will not be allowed to modify your 

vote. 

 

General Guidelines for shareholders: 

 

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send 

scanned copy (PDF/ JPG Format) of the relevant Board Resolution/ Authority letter etc. 

with attested specimen signature of the duly authorized signatory(ies) who are authorized 

to vote, to the Scrutinizer by e-mail to Naveen@nkrassociate.com with a copy marked to 

evoting@nsdl.com . Institutional shareholders (i.e. other than individuals, HUF, NRI, etc.) 

can also upload their Board Resolution/ Power of Attorney/ Authority Letter, etc. by 

clicking on “Upload Board Resolution/ Authority Letter” displayed under “e-Voting” tab 

in their login. 

 

2. It is strongly recommended not to share your password with any other person and take 

utmost care to keep your password confidential. Login to the e-voting website will be 

disabled upon five unsuccessful attempts to key in the correct password. In such an event, 

you will need to go through the “Forgot User Details/Password?” or “Physical User Reset 

Password?” option available on www.evoting.nsdl.com to reset the password. 

mailto:evoting@nsdl.com
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3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for 

Shareholders and e-voting user manual for Shareholders available at the download section 

of www.evoting.nsdl.com or send a request at evoting@nsdl.com  or contact Ms. Prajakta 

Pawle, Officer, NSDL at evoting@nsdl.com or call on toll free no.: 022 - 4886 7000 or 

write at NSDL, 4th floor, 'A' Wing, Trade World, Kamala Mills Compound, Senapati 

Bapat Marg, Lower Parel, Mumbai - 400 013. 

 

Process for those shareholders whose email ids are not registered with the depositories for 

procuring user id and password and registration of email ids for e-voting: 

 

1. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID 

or 16 digit beneficiary ID), Name, client master or copy of Consolidated Account 

statement, PAN (self attested scanned copy of PAN card), AADHAR (self-attested 

scanned copy of Aadhar Card) to cs@goodluckgreen.com If you are an Individual 

shareholders holding securities in demat mode, you are requested to refer to the login 

method explained at step 1 (A) i.e. Login method for e-Voting for Individual 

shareholders holding securities in demat mode. 

 

2. Alternatively shareholder/members may send a request to evoting@nsdl.com for procuring 

user id and password for e-voting by providing above mentioned documents. 

 

3. e-Voting facility provided by Companies, Individual shareholders holding securities in 

demat mode are allowed to vote through their demat account maintained with Depositories 

and Depository Participants. Shareholders are required to update their mobile number and 

email ID correctly in their demat account in order to access e-Voting facility. 

 

INFORMATION AT A GLANCE 

Particulars Details 

Cut-off date for E-voting Friday, 14th March, 2025 

E-voting start time and date Saturday,  22nd March, 2025, 09:00 AM 

E-voting end time and date Sunday, 20th April, 2025,  05:00 PM 

E-voting website  https://www.evoting.nsdl.com/  

Name, address and contact details of 

e-voting service provider 

Ms. Pallavi Mhatre, Manager, NSDL  

 

Address: NSDL, Trade World, ‘A’ wing, 4th Floor, 

Kamala Mills Compound, Senapati Bapat Marg, 

Lower Parel, Mumbai-400013. 

Contact Details: 022 2499 4545 or send a request 

to evoting@nsdl.com  

Name, address and contact details of 

Registrar and Transfer Agent 

Ms. Richa Rastogi, Nivis Corpserve LLLP as Share 

Tansfer Agent  

 

Address: STA Office : 3 Shankar Vihar 2nd Floor 

Vikas Marg Delhi 110092 

Contact: 011-45201005 or send a request to 

info@nivis.co.in 

 

 

mailto:evoting@nsdl.co.in
mailto:cs@goodluckgreen.com
mailto:evoting@nsdl.co.in
https://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in
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Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 

 

Resolution No. 1 & 2: 

The Board of Director of the Company in its meeting held on 10th March, 2025 considering the 

expanding business activities of the Company and discussed the requirement of conversion of 

the Company from Private Company to Public Company, which would have enabled the 

Company to work more smoothly. 

Upon the conversion of company from Private Limited to Public Limited Company, various 

provisions/ restrictions applicable to Private Limited Company may have to be deleted and the 

Article of Association of the Company need to be re-aligned as per the provisions applicable 

to Public Limited Company under the Companies Act, 2013. The draft of new set of AOA 

proposed for approval is being circulated along with the Notice of Postal Ballot and also 

available for inspection during normal business hours at the registered office of the Company.  

Pursuant to Section 14 and Section 18 of the Companies Act, 2013 and other applicable 

provisions of the Companies Act 2013, read with Companies (Incorporation) Rules, 2014 the 

approval of the members of the Company is required by way of Special resolution for 

conversion of the Company into a Public Limited Company by deleting the word ‘Private’ 

wherever it appears in the MOA and AOA of the Company and amended the MOA and AOA 

accordingly. 

The proposed resolution is in the interest of the Company and your Directors recommend the 

same for your approval by way of Special Resolution. 

None of the Directors, Key Managerial Personnel of the Company or their relatives are in any 

way concerned or interested, financially or otherwise except to the extent of their shareholding 

in the Company, if any, in the Special Resolution as set out at Resolution No. 1 & 2 of this 

Notice 

Resolution No. 3 & 4: 

The Board of Directors of the Company (‘the Board’) at its meeting held on 10th March, 2025 

recommended the appointment of Mr. Vijender Kumar Tyagi (DIN: 01584278), and Mr. Iswar 

Chandra Agasti (DIN: 01483515), as Non-Executive Independent Directors of the Company, 

subject to the shareholder’s approval, in terms of Section 149 read with Schedule IV of the 

Companies Act, 2013 (‘the Act’), and the other applicable provisions or any amendment thereto 

or modification thereof, as set out in the Resolution relating to their appointment. 

A brief profile of the proposed non-executive independent directors is annexed herewith as 

Annexure A-1. 

In order to draw upon their rich experience in their respective areas, the Board appointed them 

as the Non-Executive Independent Directors of the Company, subject to the approval of the 

shareholders, to hold office for a term upto three (3) consecutive years with effect from 20th 

April, 2025, not liable to retire by rotation. 

Your Board considers that their association with the Company as Independent Directors would 

benefit the Company. Declaration from the individual directors has been received that they 

meet the criteria of Independence prescribed under Section 149 of the Act and the Companies 

(Appointment and Qualification of Directors) Rules, 2014. Your Board is also of the opinion 
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that each of these directors fulfils the conditions specified in the Act and the Rules thereunder 

for their appointment as Independent Director and that they are independent of the management 

of the Company.  

Notice under Section 160 of the Act have been received from member proposing their 

appointment as Director of the Company. Requisite consent, pursuant to Section 152 of the 

Act, have been received from each of them to act as Director, if appointed. 

None of the other Directors and Key Managerial Personnel of the Company, or their relatives, 

except Mr. Tyagi, and Mr. Agasti, to whom the resolution relates, is interested in the 

Resolutions. 

The Board recommends this Resolution for your approval. 

Resolution No. 5 : 

It is apprised to the members that Mr. Rishabh Garg had been appointed as First Director of 

the Company in w.e.f. 9th January, 2024. 

Subsequently, based on the recommendation and keeping in view the performance, experience, 

rich knowledge and leadership capabilities of Mr. Rishabh Garg, the Board in its meeting held 

on 10th March, 2025 has, subject to the approval of members, has appointed him as the Whole 

Time Director and Key Managerial Personnel (KMP) of the Company for a period of three (3) 

years i.e. from 20th April, 2025 on the following terms and conditions: 

The office of Mr. Rishabh Garg will be liable to retire by rotation.  

As per the provisions of Sections 196, 197, and 198 of the Companies Act, 2013, and Schedule 

V thereto, the Company is permitted to pay remuneration to its Whole-Time Director in case 

of inadequate profits, subject to approval of the members by way of a special resolution. 

Considering the contribution of Mr. Rishabh Garg, and the responsibilities entrusted to him, 

the Board recommends upper limit of remuneration of Rs. 30,00,000/- (Rupees Thirty Lakhs 

only)  per month excluding the other benefits/reimbursement in case of inadequacy of profits, 

which is within the limits prescribed under Schedule V of the Act. 

His annual increment will be considered by the Board or Committee thereof, in its absolute 

discretion subject to the limits provided under the Companies Act, 2013. 

He shall not be entitled to any sitting fee for attending the meetings of the Board of Directors 

of the Company or any committee or sub-committee thereof. 

Other terms and conditions of her appointment shall be governed by the provisions / service 

regulations/policies of the Company. 

Mr. Rishabh Garg satisfies all the conditions set out in Part – I of Schedule V to the Companies 

Act, 2013 (“Act”) and also conditions set out under Section 196(3) of the Act for being eligible 

for his appointment. he is not disqualified from being appointed as Director in terms of Section 

164 and 196 of the Act and has given her consent to act as Director.  

Additional information pursuant to the Schedule V to the Companies Act, 2013 Secretarial 

Standard on General Meetings (SS-2) in respect of his appointment at Resolution No.5 is given 

in Annexure A-2 to this Notice 
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Further, the payment of remuneration to Mr. Rishabh Garg will result in total remuneration 

paid to Directors exceeding the limits prescribed under the Act. Pursuant to the provisions of 

Section 196(4), 197, 198 and Schedule V of the Act relating to payment of remuneration to 

directors in case of absence of profits and/ or inadequacy of profits, the Company may pay 

remuneration over and above the ceiling limit as specified therein, provided the members’ 

approval by way of a special resolution has been obtained for payment of remuneration for a 

period not exceeding three (3) years, subject to compliance with disclosure requirements and 

other conditions stated therein. The necessary disclosure in this regard, forms part of the Notice.  

Additional information pursuant to Schedule V of the Act, and the Secretarial Standard on 

General Meetings (SS-2) in respect of his appointment at Resolution No. 5 is given in Annexure 

A to this Notice. 

Accordingly, the Board commends the special resolution set forth in Resolution No. 5 for the 

approval of members. 

Except for Mr. Rishabh Garg, none of the directors or Key Managerial Personnel of the 

Company/ their relatives (to the extent of their shareholding in the Company, if any) are in any 

way, concerned or interested, financially or otherwise in the Resolution set out at Resolution 

No. 5 in the Notice. 

Resolution No. 6 : 

It is apprised to the members that Mr. Rajat Garg had been appointed as First Director of the 

Company in w.e.f. 9th January, 2024. 

Subsequently, based on the recommendation of the Board of Directors and keeping in view the 

performance, experience, rich knowledge and leadership capabilities of Mr. Rajat Garg, the 

Board in its meeting held on 10th March, 2025 has, subject to the approval of members, has 

appointed her as the Whole Time Director and Key Managerial Personnel (KMP) of the 

Company for a period of three (3) years i.e. from 20th April, 2025 on the following terms and 

conditions: 

The office of Mr. Rajat Garg will be liable to retire by rotation.  

As per the provisions of Sections 196, 197, and 198 of the Companies Act, 2013, and Schedule 

V thereto, the Company is permitted to pay remuneration to its Whole-Time Director in case 

of inadequate profits, subject to approval of the members by way of a special resolution. 

Considering the contribution of Mr. Rajat Garg, and the responsibilities entrusted to him, the 

Board recommends upper limit of remuneration of Rs. 30,00,000/- (Rupees Thirty Lakhs only) 

per month excluding the other benefits/reimbursement in case of inadequacy of profits, which 

is within the limits prescribed under Schedule V of the Act. 

His annual increment will be considered by the Board or Committee thereof, in its absolute 

discretion subject to the limits provided under the Companies Act, 2013. 

He shall not be entitled to any sitting fee for attending the meetings of the Board of Directors 

of the Company or any committee or sub-committee thereof. 

Other terms and conditions of her appointment shall be governed by the provisions / service 

regulations/policies of the Company. 
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Mr. Rajat Garg, satisfies all the conditions set out in Part – I of Schedule V to the Companies 

Act, 2013 (“Act”) and also conditions set out under Section 196(3) of the Act for being eligible 

for her re-appointment. he is not disqualified from being appointed as Director in terms of 

Section 164 and 196 of the Act and has given her consent to act as Director.  

Additional information pursuant to the Schedule V to the Companies Act, 2013 Secretarial 

Standard on General Meetings (SS-2) in respect of his appointment at Resolution No. 6 is given 

in Annexure A-2 to this Notice 

Further, the payment of remuneration to Mr. Rajat Garg will result in total remuneration paid 

to Directors exceeding the limits prescribed under the Act. Pursuant to the provisions of Section 

196(4), 197, 198 and Schedule V of the Act relating to payment of remuneration to directors 

in case of absence of profits and/ or inadequacy of profits, the Company may pay remuneration 

over and above the ceiling limit as specified therein, provided the members’ approval by way 

of a special resolution has been obtained for payment of remuneration for a period not 

exceeding three (3) years, subject to compliance with disclosure requirements and other 

conditions stated therein. The necessary disclosure in this regard, forms part of the Notice.  

Additional information pursuant to Schedule V of the Act, and the Secretarial Standard on 

General Meetings (SS-2) in respect of his appointment at Resolution No.5 is given in Annexure 

A to this Notice. 

Accordingly, the Board commends the special resolution set forth in Resolution No. 5 for the 

approval of members. 

Except for Mr. Rajat Garg, none of the directors or Key Managerial Personnel of the Company/ 

their relatives (to the extent of their shareholding in the Company, if any) are in any way, 

concerned or interested, financially or otherwise in the Resolution set out at Resolution No. 6 

in the Notice. 

CERTIFIED TO BE TRUE  

 

For GOODLUCK GREEN ENERGY PRIVATE LIMITED 

                 

          Sd/ 

Priya Kumari Sultania 

(Company Secretary) 

M.No.: A69641 

Place: Ghaziabad 

Date:  10-03-2025 
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“Annexure-A-1” 

Name of the 

Director 
Mr. Vijender Kumar Tyagi Mr. Iswar Chandra Agasti 

Date of Birth 05.10.1957 15.03.1953 

Date of 

Appointment 
- - 

Nationality  Indian  Indian 

.Educational 

Qualification 
LL.B M.A. (Political Science) & CAIIB 

Expertise in 

specific 

functional area 

He is an independent and a non 

executive director of the 

company. He is legal luminary 

and well known practicing 

lawyer and has a rich experience 

of his field. 

Mr. Agasti, a banker, is retired from 

IDBI Bank as a Principal Officer. 

During the tenure of his 35 years of 

service as a banker, he has worked in the 

area of Branch Banking, retail banking, 

corporate banking, operation, audit, 

administration, etc. He has excelled in 

all the areas. 

Mr. Iswar is a good leader, an able 

administrator, a strong businessman, 

quick decision maker, an intense 

operations person. He has led large 

teams and handled various portfolios 

successfully.  Mr. Agasti was nominated 

by IDBI as a director of Haldia 

Petrochemicals Limited and has worked 

as member of various committees. 

Directorships/ 

Chairmanships/ 

Membership of 

Committees of 

the board of 

other 

companies 

None None 

No. of shares 

held in the 

company 

Nil Nil 
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                         “Annexure-A-2” 

DETAILS OF DIRECTOR WHO IS PROPOSED TO BE APPOINTED AS WHOLE TIME 

DIRECTORS AND RELATED INFORMATIONS REQUIRED AS PER SCHEDULE V OF THE 

COMPANIES ACT AND SECRETARIAL STANDARD ON GENERAL MEETINGS (SS-2) 

AND REQUIRED ARE AS UNDER:- 

 

 1. General Information/ Information about the Appointee 

Name of Director Mr. Rishabh Garg Mr. Rajat Garg 

Date of Birth (Age) 26.02.1995 19.11.1987 

Nationality Indian Indian 

Date of first Appointment on 

Board of Company 

 

09.01.2024 09.01.2024 

Qualifications 

 

Master in Management Post Graduate in the Management 

Resume/Experience/ Expertise in 

Specific functional Area, in brief 

including job profile, suitability 

and Recognition or awards 

Mr. Rishabh Garg having 

more than 8 years of rich 

experience in the field of 

finance marketing and 

manufacturing. He is a able 

team leader and guiding 

force to venture into new 

areas, previously he has 

worked with large 

manufacturing company, 

looking after finance 

operation and marketing 

activities.  

Mr. Rajat Garg after completing his 

higher education joined a 

manufacturing company at a junior 

lever and with his abilities and calibre 

to deliver he has been roasted at a 

senior position, he is expert and hving 

experience of more than 12 years in 

negotiation, operation and handling 

large team.   

Directorship held in other 

Companies 

NIL 1 

Number of Shares Held either 

directly or for beneficial basis for 

any other person 

 

10051500 Nil 

Terms & Conditions of 

Appointment including 

Remuneration proposed to be 

paid 

 

 

As provided in explanatory 

statement. 

As provided in explanatory statement. 

Remuneration last drawn Approx 88 Lakhs per annum 

 

 

 

Approx 195 Lakhs per annum 

Relationship with other 

Directors, Manager and KMPs of 

NIL NIL 
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the Company including  

Pecuniary relationship directly 

or indirectly with the company, 

or relationship with the 

managerial personnel or other 

director, if any 

 

Comparative remuneration 

profile with respect to industry, 

size of the Company, profile of 

the position and person (in case of 

expatriates the relevant details 

would be with respect to the 

country of origin): 

Considering the size of the Company, the profile of, her 

responsibilities and the industry benchmarks, the remuneration 

proposed is in line with remuneration drawn for similar positions 

in companies of similar scale and size. 

 

2. General Information about the Company/ Industry  

Nature of industry: 

 

Green Energy Generation and By-products 

Date or expected date of 

commencement of commercial 

production 

Expected date 01.10.2025  

In case of new companies, 

expected date of commencement 

of activities as per project 

approved by financial institutions 

appearing in the prospectus 

NA 

Financial performance based on 

given indicators 

 

 

Particulars 

Incorporated on 

19.01.2024 

Year ended (in “000”) 

 2023-24 

Total income 0 

Total expenses 12.20 

Contribution 

Profit 

Nil 

Contribution 

Margin % 

Nil 

EBITDA 

(Before ESOP 

expense) 

Nil 

Margin % Nil 

Net Profit/(Loss) -12.20 

Paid-up Capital 100 

Reserves & 

Surplus 

-12.20 

 

Foreign investments or 

collaborations, if any 

NA 

3. Other Information 
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Reason of loss or inadequate 

profits 

The company has not comments its commercial productions 

Steps taken or proposed to be 

taken for improvement and 

expected increase in productivity 

and profits in measurable terms 

NA 
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THE COMPANIES ACT, 2013  

(COMPANY LIMITED BY SHARES) 

(Incorporated under the Companies Act, 2013) 

 
ARTICLES OF ASSOCIATION OF 

GOODLUCK GREEN ENERGY LIMITED 

 

 

Table F 1 The regulations contained in Table F in Schedule I to the Companies Act, 2013, as 

amended from time to time, shall apply to the Company and constitute its regulations 
as far as they are applicable to public companies except in so far as they are 
inconsistent or specifically excluded hereunder or modified or altered by these Articles 
of Association or otherwise expressly incorporated hereinafter. 

 
Company to be 

governed by these 

Articles 

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

 

DEFINITIONS 

General 2 Unless the context or the definitions herein contained otherwise 

requires, words or expressions contained in these Articles shall bear the same meaning 

as in the Companies Act, 2013 or any statutory modification thereof for the time being 

in force on the date at which these Articles become binding on the Company 

 
The Act 

The Companies Act 
(a) ACT means the: 

 
 

(i) Companies Act, 2013 to the extent notified as having become effective and any 
amendment thereto; and 

 

(ii) Companies Act, 1956 to the extent not repealed, wherever applicable, the rules framed 

thereunder and any subsequent amendment or re‐ enactment thereof for the time 

being in force; 

 
Annual General 

Meeting 
(b) Annual General Meeting means a General Meeting of the Shareholders of the Company 

held in accordance with the provisions of section 96 of the Act and any adjourned 

meeting thereof; 

 

Articles (c) Articles means the articles of association of the Company including 
any alteration thereof in accordance with the provisions of the Act; 
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Authorized Share 

Capital 

Board of 

Directors/Board 

(d) Authorized Share Capital or Authorized Capital has the meaning given to it under section 
2(8) of the Act; 

 

(e) Board of Directors or Board means the board of directors of the Company, as constituted 

from time to time, in accordance with applicable Law and the provisions of these 

Articles, and shall include a duly constituted committee thereof; 

 

Board Meeting (f) Board Meeting means any meeting of the Board (including any committee of the board),     

                                                                                                     as convened from time to time and any adjournment thereof, in accordance with   

                                                                                                     applicable Laws and the provisions of these Articles; 

 

Calendar Year (g) Calendar Year means calendar year as per Gregorian calendar, i.e. a period of one year   

                                                                                                      which begins on 1st January and ends on 31st December; 

 

Chairperson (h) Chairperson means the chairperson of the Company/ Board of Directors; 
 

Company (i) Company means Goodluck Green Energy Limited; 

 

Director (j) Director means a director on the Board of the Company, appointed in 
terms of the Act and these Articles; 

 

  General Meeting     (k)   General Meeting means a meeting of the Shareholders of the Company 
                                                                        and any adjournment thereof, in accordance with the applicable Laws 

and the provisions of these Articles; 

 
Independent 

Director 
(l) Independent Director means an independent Director as defined in the Act and the 

Listing Regulations; 
 

    In Writing/Written   (m)    In  Writing  or  Written  includes  handwriting,  typewriting,  printing, lithography, fax,  
                                                                                                        downloading  through computers, broadcast through the trading system,  e‐mail  and/or    
                                                                                                        other modes  of  representing  or reproducing words in visible form; including any  
                                                                                                        electronic forms as defined under the Information Technology Act, 2000 
 

Key Managerial 

Personnel 
(n) Key Managerial Personnel means a key managerial personnel as defined under section 

2(51) of the Act; 
 

Law (o)  law includes all applicable statutes, enactments, acts of legislature or parliament, laws, 

ordinances, rules, bye‐laws, regulations, notifications, guidelines, policies, directions, 
directives and orders of any central/state Government, statutory authority, tribunal, 
board, court or 
recognized stock exchange and, if applicable, international treaties, having jurisdiction 
over the matter in question and having the force of law; 

 

Listing Regulations (p) Listing Regulations means the SEBI (Listing Obligations and 
Disclosures Requirements) Regulations 2015, as amended from time to time; 

 

Memorandum (q) Memorandum means the memorandum of association of the Company, 
as amended from time to time; 

 

Month (r) Month means a calendar month; 
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    Office                                                        (s)    Office means the Registered Office for the time being of the Company; 

    Resolution     (t)    Ordinary   Resolution   and Special   Resolution   have   the meaning 
assigned to them under section 114 of the Act; 

 

    Paid up Capital     (u)    Paid‐Up Capital has the meaning given to it under section 2(64) of  the Act; 

 

Person (v) Person includes any corporation or company, natural person, firm, , body corporate, 

joint hindu family, a cooperative society, any Government or Non‐Government entity, 
joint venture, , any other association of persons or any other entity (whether or not 
having separate legal personality); 

 
Register of 

Members 
(w) Register of Members means the register of members to be kept and maintained 

pursuant to section 88 of the Act; 

 

    Security(ies)     (x)     Security(Ies) means  equity  shares,  preference  shares,  debentures  (including                                       

                                                                                                         Compulsorily convertible debentures), any other  equity security in the share capital      
                                                                                                         of the Company or any note or debt security having or containing equity or profit  
                                                                                                         participation features, or any option, warrant or other security or right which is directly  
                                                                                                         or indirectly convertible into or exercisable or exchangeable for equity shares or any  
                                                                                                         other equity securities of the Company; 

 

Share (y) Share means a share in the Share Capital of the Company(equity  and preference) and 

includes stock except where a distinction between stock and Share is expressed or 

implied; 

 

Shareholders         (z)   Shareholders means the duly registered holder from time to time of any Shares of the  

                                                                                                       Company; 

 

Share Capital      (za)    SHARE CAPITAL means the Authorized Share Capital or the Subscribed Capital, or paid up   

                                                                                                        capital as the case may be; and 

 

Subscribed Capital     (zb)    Subscribed Capital means such part of the Share Capital which is for the time being    

                                                                                                        subscribed by the Shareholders of the Company. 
 

INTERPRETATION 

 

3 (a) Words of any gender includes other gender 

(b) Words using the singular or plural also include the plural or singular respectively. 
 

(c) The terms “hereof,” “herein,” “hereby” and derivative or similar words refer to these 

entire Articles and not to any particular clause, article or section of these Articles. 

 
(d) Any reference to a number of days, shall imply a reference to calendar days unless 

otherwise specified. 
 

(e) All accounting terms used herein and not expressly defined herein shall have the 
meanings given to them under the Indian Accounting Standards. 
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(f) Headings and captions are used for convenience only and shall not affect the 
interpretation of these Articles. 

 

(g) Any reference to any statute or statutory provision shall include. 

(i) all subordinate legislation made from time to time under that provision (whether or not 
amended, modified, re‐enacted or consolidated); and 

 

(ii) such statute or provision as may be amended, modified, re‐enacted or consolidated. 
 

(h) The words “other” and “otherwise” shall not be construed ejusdem generis with any 

foregoing words where a wider construction is possible. 

 

(i) Reference to any party shall include the respective legal heirs, successors or permitted 
assigns of such party, unless otherwise repugnant to the context. 

 

(j) Any reference to any party being obliged to “procure” or “cause” any action shall be 
construed as a reference to that party being obliged to exercise all rights and powers 
available to it so as to procure or cause the relevant action. 

 
(k) The word “including” herein shall always mean “including, without limitation”. 

 
(l) Any consent or approval required to be obtained by a party shall be the sole responsibility 

of such party (and not the other parties). 
 

(m) Time is of the essence in the performance of the parties’ respective obligations. 
 

(n) Unless the context otherwise requires, words or expressions contained in these Articles 

shall bear the same meaning as in the Act or the rules, as the case may be. 

 
PUBLIC COMPANY 

 

Public Company      4 The Company is a public company as defined under section 2(71) of the Act and accordingly: 

 

(a) is not a private company; 

(b) has a minimum paid‐up share capital as per the Act; and 
 

Provided that a company which is a subsidiary of a company, not being a private company, 
shall be deemed to be public company for the purposes of this Act even where 
such subsidiary company continues to be a private company in its articles ; 

 
SHARE CAPITAL AND VARIATION OF RIGHTS 

 
Authorized Capital    5         (a) The Authorized Share Capital of the Company shall be such amount and 

be divided into such Shares as may, from time to time, be provided under clause no. V of 

the Memorandum of Association of the Company which is capable of being increased 

or decreased in accordance with 

https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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Classes of Share 
Capital 

 
 
 
 
 
 
 
 
 
 

 
Members' right to 
share Certificates 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

One Certificate for 
joint Holder 

 
 

Renewal of 
Certificate 

these Articles and provisions the Act and the regulations thereunder, for the time being 

in force in that behalf, with the power to divide the Share Capital whether original or 

increased or decreased into several classes and attach thereto respectively such ordinary, 

preferential or decreased special rights and conditions in such manner as may for the 

time being be provided by the Articles of the Company and as allowed by the Act. 

(b) The Share Capital of the Company may comprise of the following classes: 
 
 

(i) Equity Share Capital: 
(a) with voting rights; or 

(b) with differential rights as to dividend, voting or otherwise in accordance with 
prescribed rules 

 

(ii) Preference Share Capital; and / or 

(iii) Any other kind of capital, whether equity preference or otherwise, and whether with 
differential rights as to dividend, voting or otherwise. 

 

6 (a) Every Person whose name is entered as a member in the Register of Members shall be 

entitled to receive, within two months after incorporation, in case of subscribers to the 
Memorandum, or after allotment or within one Month after the application for the 
registration of transfer or transmission, or within such other period as the conditions 
of issue shall provide: 

 

(i) one certificate for all his Shares without payment of any charges; or 

(ii) several certificates, each for one or more of his Shares, upon payment of twenty rupees 
for each certificate after the first. 

 

(b) Every certificate shall specify the Shares to which it relates and the amount paid‐up 
thereon and shall be signed by two Directors or by a Director and the company secretary, 
wherever the Company has appointed a company secretary Provided that in case the 
Company has 
a common seal it shall be affixed in the presence of the persons required to sign the 
certificate 

 

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

 

7 (a) If any share certificate be worn out, defaced, mutilated or torn or if there be no further 
space on the back for endorsement of transfer, then upon production and surrender 
thereof to the Company, a new certificate may be issued in lieu thereof, and if any 
certificate is lost  or destroyed then upon proof thereof to the satisfaction of the Company 
and on execution of such indemnity as the Company deem adequate, a new certificate in 
lieu thereof shall be given. Every certificate under this Article shall be issued on payment 
of twenty rupees for each certificate. 
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(b) The provisions of the Articles 6 & 7 shall mutatis mutandis apply to debentures of the 
Company 

 
Shares held in 
dematerialized Form 

8 Notwithstanding anything to the contrary contained herein, the Company shall be 
entitled to dematerialise (as also rematerialise) its Securities pursuant to the Depositories 
Act, 1996 and to offer its Securities for subscription in a demateriaised form. Further, in 
the case of transfer of Shares or other marketable Securities where the Company has not 
issued any certificates and where such Shares or Securities are being held in an electronic 
and fungible form, the provisions of the Depositories Act, 1996 shall apply. 

 
Register to be 
maintained under 
Depositories Act, 
1996 

 
 

 
Company not to 
recognize holding of 
share upon any trust. 

 
 
 

 
Option to hold share 
certificate or hold shares 
in demat form 

 
 

 
Power to pay 
Commission 

9 Subject to provisions of the Depositories Act, 1996 and section 88 of the Act, the 
Company shall cause to be kept a register and index of members in accordance with the 
provisions of the Act. Subject to section 10 of the Depositories Act, 1996 every Person 
holding equity Share Capital of the Company and whose name is entered as beneficial 
owner in the records of the depository shall be deemed to be a member 
of the Company. 

 

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

 

11 A Person subscribing to Shares offered by the Company shall have the option either to 
receive certificates for such Shares or hold the Shares in a dematerialised form with a 
depository. Where a Person opts to hold any Share with the depository, the Company 
shall intimate such depository the details of allotment of the Share to enable the 
depository to enter in its records the name of such Person as the beneficial owner of 
that Share. 

 

12 (a) The Company may exercise the powers of paying commissions to any person in 

connection with the subscription or procurement of subscription of securities conferred 
to it under sub‐section (6) of section 40 of the Act, provided that the rate or the amount 
of the commission paid or agreed to be paid shall be disclosed in the manner required by 
that section and rules made thereunder. 

 

(b) The rate or amount of the commission shall not exceed the rate or amount prescribed in 
sub‐section (6) of section 40 of the Act and the rules made under 

 

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

 

Variation of Rights 13   (a)     If  at  any  time  the Share  Capital is  divided  into  different classes of   Shares, the rights   

                                                                                                     attached to any class (unless otherwise provided by the terms of issue of the Shares of 

that class) may, subject to the provisions of section 48 of the Act, and whether or not the 

Company  is being wound up, be varied with the consent in writing of the holders of three‐

fourths of the issued Shares of that class, or with the sanction 
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Issue of further shares 
shall not affect the 
rights of shares 
already issued. 

 
Issue of redeemable 
Preference Shares 

 
 

Rights of new 
shares issued 

 
 
 
 

Issue of Sweat 
Equity Shares And 
issue of employee 
stock option 

 
Issue of shares on 
Rights basis, 
preferential basis or 
any other manner 

 

 

 

 

 

 

Shares at the 
Disposal of the 
Directors 

 
 
 
 

 
 
 
 
 
 
 
 
 
SHARES AT THE DISPOSAL OF THE DIRECTORS 

 

19 Subject to the provisions of section 62 of the Act and other applicable provisions of the 

Act, and these Articles, the Shares in the Capital of the Company for the time being 
(including the shares forming part of the increased capital )shall be under the control of 
the Board who may issue, allot or otherwise dispose of the same to any Persons in 
such 
proportion and on such terms and conditions and either at a premium or at par or at a 
discount (subject to compliance with the provisions   of section 53 of the Act) and at such 
time as they may, from time to time, think fit and with the sanction of the Company in 
the General Meeting, give to any Person or Persons the option or right to call for any 
shares either at par or premium during such time and for such consideration as the Board 
thinks fit, and may issue and allot the Shares in the capital of the Company on payment of 
full or part of any property sold and transferred or for any services rendered to the 
Company in the conduct of its business. Any Shares which may so be allotted may be 
issued as fully paid up Shares and if so issued, shall be deemed to be fully paid‐up Shares. 

  of a Special Resolution passed at a separate meeting of the holders of the Shares of that 
class. 

(b) To every such separate meeting, the provisions of these regulations relating to General 
Meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least 
two Persons holding at least one‐ third of the issued Shares of the class in question. 

14 
 

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

15 
 

Subject to the provisions of section 55 of the Act, any preference Shares may, with the 
sanction of an Special Resolution, be issued on the terms that they are to be redeemed 
on such terms and in such manner as the Company before the issue of the Shares may, by 
Special Resolution, determine. 

16 
 

Except in so far as otherwise provided by the conditions of issue or by these Articles, any 
capital raised by the issue of new Shares shall be considered as part of the existing capital, 
and shall be subject to the provisions herein contained, with reference to the payment of 
calls and installments, forfeiture, lien, surrender, transfer and transmission, voting and 
otherwise as applicable to the original capital. 

17 
 

The Company may issue sweat equity shares subject to fulfillment of conditions as 
mentioned in the Act and also issue shares to the employees of the Company or its 
associate companies under the employees stock option scheme as may be framed and 
followed in accordance with the guidelines that are notified, issued or may be issued by 
the Securities and Exchange Board of India. 

18 (a) The Directors may issue, offer and allot shares on rights basis, preferential basis or in 
such other manner as may be permitted by the 

Act or any other applicable law in accordance with the provisions laid down under 
thereunder. 
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SHARE WARRANTS 

 

     Share Warrants      20 The Company may issue warrants subject to, and in accordance with, 
the provisions of the applicable law.- 

 
 
 

Company's lien on 
shares 

 
 
 
 
 
 
 
 
 
 
 
 

Enforcing lien by 
sale 

 
 
 
 
 
 
 
 

Authority to 
transfer 

LIEN 

 

21 (a) The Company shall have a first and paramount lien: 

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

 

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

 
Provided that the Board of Directors may at any time declare any Share to be wholly or in 
part exempt from the provisions of this clause. 

 

(b) The Company’s lien, if any, on a Share shall extend to all dividends payable and bonuses 
declared from time to time in respect of such Shares in respect of which money is owed 
to the company. 

 

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

 

(a) unless a sum in respect of which the lien exists is presently payable; or 

(b) until the expiration of fourteen days after a notice in writing stating and demanding 

payment of such part of the amount in respect of which the lien exists as is presently 

payable, has been given to the registered 

holder for the time being of the Share or the Person entitled thereto by reason of his 

death or insolvency. 

 

23 (a) To give effect to any such sale, the Board may authorise some person to transfer the 

Shares sold to the purchaser thereof. 

 

(b) The purchaser shall be registered as the holder of the Shares comprised in any such 

transfer. 

 

 

(c) The purchaser shall not be bound to see to the application of the purchase money, nor 

shall his title to the Shares be affected by any irregularity or invalidity in the proceedings 

in reference to the sale. 

 
 

Application of 
proceeds of sale. 

 

24 (a) The proceeds of the sale shall be received by the Company and applied in payment of such 

part of the amount in respect of which the lien exists as is presently payable. 
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(b) The residue, if any, shall, subject to a like lien for sums not presently payable as existed 

upon the Shares before the sale, be paid to the Person entitled to the Shares on the date 

of the sale. 

 
 

Company to 
recognize the 
registered holder as 
the absolute owner 

 
 

 
Applicability to 
other Securities 

 

25 In exercising its lien, the Company shall be entitled to treat the registered holder of any 
Share as the absolute owner thereof and accordingly shall not (except as ordered by a 
court of competent jurisdiction or unless required by any statute) be bound to recognise 
any equitable or other claim to, or interest in, such Share on the part of any other Person, 
whether a creditor of the registered holder or otherwise. The Company’s lien shall prevail 
notwithstanding that it has received notice of any such claim. 

 
26 The provisions of these Articles relating to lien shall mutatis mutandis apply to any other 

Securities of the Company. 

 

CALLS ON SHARES 

 
Calls 27              (a) The Board may, from time to time, make calls upon the members in respect of any monies 

unpaid on their Shares (whether on account of the nominal value of the Shares or by way of 
premium) and not by the conditions of allotment thereof made payable at fixed times 
Provided that no call shall exceed one‐fourth of the nominal value of the Share or be payable 
at less than one Month from the date fixed for the payment of the last preceding call. 

Length of notice of call  

(b) Each member shall, subject to receiving at least fourteen days’ notice specifying the time 

or times and place of payment, pay to the Company, at the time or times and place so 

specified, the amount called on his Shares. 

 
 

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

 
When call deemed to 
have been made 28 A call shall be deemed to have been made at the time when the resolution of the Board 

authorising the call was passed and may be required to be paid by installments. 

 

 
29 The joint holders of a Share shall be jointly and severally liable to pay all calls in respect 

thereof. 
 

When interest on call 
or installment 
payable. 

30 (a) If a sum called in respect of a Share is not paid before or on the day appointed for 

payment thereof, the Person from whom the sum is due shall pay interest thereon from 
the day appointed for payment thereof to the time of actual payment at ten percent per 
annum or at such lower rate, if any, as the Board may determine. 

 
(b) The Board shall be at liberty to waive payment of any such interest wholly or in part. 
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Sum payable in fixed 
installments to be 
deemed calls 

 
 
 
 
 
 
 

Payment of call in 
advance. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Calls to be made on 
uniform basis 

 
Company’s right to 
forfeit the shares on 
which calls due 

 
 
 

 
Applicability to 
other Securities 

31 (a) Any sum which by the terms of issue of a Share becomes payable on allotment or at any 

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

 

(b) In case of non‐payment of such sum, all the relevant provisions of these regulations as to 

payment of interest and expenses, forfeiture or otherwise shall apply as if such sum  had  

become payable by virtue  of a call duly made and notified. 

 

32 The Board: 
 

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part 

of the monies uncalled and unpaid upon any Shares held by him; and 

 

(b) upon all or any of the monies so advanced, may (until the same would, but for such 

advance, become presently payable) pay interest at such rate not exceeding, unless the 

Company in General Meeting shall otherwise direct, twelve percent per annum, as may 

be agreed upon 

between the Board and the member paying the sum in advance. 

 

(c) Nothing contained in this clause shall confer on the member: 
 

(i) any right to participate in profits or dividends; or 

 

(ii) any voting rights in respect of the moneys so paid by him until the same would, but for 
such payment, become presently payable by him. 

 
33 All calls shall be made on uniform basis on all shares falling under the same class. 

 
34 Neither a judgment nor a decree in favour of the Company for calls or other monies due 

in respect of any Shares nor any part payment or satisfaction thereof nor the receipt by 
the Company of a portion of any money which shall from time to time be due from any 
member in respect of any Shares either by way of principal or interest nor any indulgence 
granted by the Company in respect of payment of any such money shall 
preclude the forfeiture of such Shares as herein provided. 

 
35 The provisions of these Articles relating to calls shall mutatis mutandis apply to any other 

Securities of the Company. 
 

SET OFF OF MONEYS DUE TO SHAREHOLDERS 

 
36 Any money due from the Company to a shareholder may,without the consent of such 

shareholder, be applied by the company in or towards payment of any money due from 
him, either alone or jointly with any other person, to the Company in respect of calls. 

 
TRANSFER OF SHARES 

 

Transfer 37 (a) The instrument of transfer of any Share in the Company shall be 

executed by or on behalf of both the transferor and transferee. 
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(b) The transferor shall be deemed to remain a holder of the Share until the name of the 

transferee is entered in the Register of Members in respect thereof. 

 
Board's right to 
refuse to register 

 
 
 
 
 
 

 
 
Further right of the 
Board of Directors to 
refuse, to register 

 
 
 
 
 
 
 
 

 
Power to suspend 
registration of transfers 
and closure of register 
of members/debentur 
eholders 

 
 
 
 
 
 
 
 

Applicability to 
other Securities 

 
No Transfer to 
minor 
 

 

Company's right to 
register transfer by 
apparent legal owner 

38 The Board may, subject to the right of appeal conferred by section 58 of the Act, decline 

to register: 

 

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

approve; or 
 

(b) any transfer of Shares on which the Company has a lien. 

39 The Board may decline to recognise any instrument of transfer unless: 
 

 

(a) the instrument of transfer is in the form as prescribed in rules made under sub‐section 
(1) of section 56 of the Act; 

 

(b) the instrument of transfer is accompanied by the certificate of the Shares to which it 

relates, and such other evidence as the Board may reasonably require to show the right 

of the transferor to make the transfer; and 

 

(c) the instrument of transfer is in respect of only one class of Shares. 
 

40 (a) On giving not less than seven days’ previous notice in accordance with section 91 of the 

Act and rules made thereunder, the registration of transfers may be suspended at such 
times and for such periods as the Board may from time to time determine: 

 
Provided that such registration shall not be suspended for more than thirty days at any 
one time or for more than forty‐five days in the aggregate in any year. 

 

(b) The Board shall have power on giving not less than 7 days previous notice by 

advertisement in a newspaper circulating in the city, town or village in which the Office 
of the Company is situated to close the transfer books, the Register of Members and / or 
register of debenture‐ 
holders at such time or times and for such period or periods, not exceeding 30 days at a 
time and not exceeding in the aggregate 45 days in each year. 

 

41 The provisions of these Articles relating to transfer of shares shall mutatis mutandis 
apply to any other Securities of the Company. 

 

42 No transfer shall be made to a minor or a person of unsound mind. 

 
 

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

 
SPLIT AND CONSLIDATION OF SHARE CERTIFICATES 

 
44 (a) Any person (whether the registered holder of the shares or not) being in possession of 

any share certificate or share certificates for the time being may surrender the said share 
certificates or certificate to the Company and apply to the Company for the issue of two 
or more fresh share certificates comprising the same shares, bearing the same distinctive 
numbers comprised in the said certificates and in such 
separate lots as he may desire in lieu of such share certificate so surrendered or for the 
consolidation of the shares comprised in such surrendered certificates as the case may 
be in the name of the person or persons in whose name the original certificate or 
certificates stood and the new certificate so issued shall be delivered to the person who 
surrendered the original certificates or to his order. 

 

(b) Notwithstanding anything contained in Article 44(a) hereof the Board may refuse any 
application for sub-division or consolidation of number of shares into denomination of 
less than 50 Equity Shares except where such sub-division or consolidation is required to 
be made for compliance with any law or statutory regulation or an order of a competent 
court or a request from a member to convert his holding of odd lots of shares into 
transferable / marketable lots. Provided nevertheless that the Board 
may, at its discretion and in exceptional circumstances and for avoiding any hardship or 
for any just and sufficient cause, or if so required by listing requirements (on each of them 
the Board's decision shall be final and conclusive) accept any application for sub-division 
or consolidation of number of shares into denomination of less than 50 Equity Shares of 
the Company. 

 
 
 

Rights to Shares on 
death of a member 
for transmission. 

TRANSMISSION OF SHARES 
 

45 (a) On the death of a member, the survivor or survivors where the member was a joint holder, 

and his nominee or nominees or legal representatives where he was a sole holder, shall be 

the only persons recognised by the Company as having any title to his interest in the 

Shares. 

 

(b) Nothing in clause (a) shall release the estate of a deceased joint holder from any liability 

in respect of any Share which had been jointly held by him with other Persons. 

 
 

Rights and 
liabilities of a 
person 

 

46 (a) Any Person becoming entitled to a Share in consequence of the death or insolvency of a 

member may, upon such evidence being produced as may from time to time properly be 

required by the Board and subject as hereinafter provided, elect, either: 
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(i) to be registered himself as holder of the Share; or 
 

(ii) to make such transfer of the Share as the deceased or insolvent member could have made. 
 

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

it would have had, if the deceased or insolvent member had transferred the Share before 

his death or insolvency. 

 

(c) The Company shall be fully indemnified by such Person from all liability, if any, by actions 

taken by the Board to give effect to such registration or transfer. 

 

(d) (i)    If the Person so becoming entitled shall elect to be registered as holder of the Share himself, 

he shall deliver or send to the Company a notice in writing signed by him stating that he 

so elects. 

 

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

 

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

transfer and the registration of transfers of Shares shall be applicable to any such notice 

or transfer as aforesaid as 

if the death or insolvency of the member had not occurred and the notice or transfer were 

a transfer signed by that member. 

 
Rights of a member 
pursuant to 
transmission 

47 A Person becoming entitled to a Share by reason of the death or insolvency of the holder 
shall be entitled to the same dividends and other advantages to which he would be 
entitled if he were the registered holder of the Share, except that he shall not, before 
being registered as a member in respect of the share, be entitled in respect 
of it to exercise any right conferred by membership in relation to meetings of the 
Company: Provided that the Board may, at any time, give notice requiring any such 
Person to elect either to be registered himself or to transfer the Share, and if the notice 
is not  complied  with within ninety days, the Board may thereafter withhold payment of 
all dividends, bonuses or other monies payable in respect of the Share, until the 
requirements of the notice have been complied with. 

 
Applicability to 
other Securities 

The provisions of these Articles relating to transmission by operation of Law shall mutatis 

mutandis apply to any other Securities of the Company. 

 
FORFEITURE OF SHARES 

 
If call or installment 
not paid, notice may 
be given 

48 (a) If a member fails to pay any call, or installment of a call, on the day appointed for payment 

thereof, the Board may, at any time thereafter during such time as any part of the call or 
installment remains unpaid, serve a notice on him requiring payment of so much of the 
call or installment as is unpaid, together with any interest which may have 
accrued. 
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 (b) The notice aforesaid shall: 

 
(i)            name a further day (not being earlier than the expiry of fourteen days  from the date of 

service of the notice) on or before which the payment required by the notice is to be 
made; and 

 
(ii) state that, in the event of non‐payment on or before the day so named, the Shares in 

respect of which the call was made shall be liable to be forfeited. 

  

If notice not 
complied with, 

Shares 
may be forfeited. 

49 
 

If the requirements of any such notice as aforesaid are not complied with, any Share in 
respect of which the notice has been given may, at any time thereafter, before the 
payment required by the notice has been made, be forfeited by a resolution of the Board 
to that effect. 

Board's rights to 
disposal of forfeited 
share or cancellation 
of forfeiture. 

50 (a) 
 
 
 

(b) 

A forfeited Share may be sold or otherwise disposed of on such terms and in such 
manner as the Board thinks fit. 

 

 
At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on 
such terms as it thinks fit. 

 
Liability after 
forfeiture. 

 
51 

  
A Person whose Shares have been forfeited shall cease to be a member in respect of the 
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the 
Company all monies which, at the date of forfeiture, were presently payable by him to the 
Company in respect of the Shares. The liability of such Person shall cease if and when the 
Company shall have received payment in full of all such monies in respect of the Shares. 

 
Evidence of 
forfeiture. 

 
52 

 
(a) 

 
A duly verified declaration in writing that the declarant is a Director, the manager or the 
secretary, of the Company, and that a Share in the Company has been duly forfeited on a 
date stated in the declaration, shall be conclusive evidence of the facts therein stated as 
against all Persons claiming to be entitled to the Share. The Company may receive the 
consideration, if any, given for the Share on any sale or disposal thereof and may execute 
a transfer of the Share in favour of the Person to whom the Share is sold or disposed of. 

   
(b) 

 
The transferee shall thereupon be registered as the holder of the share. 

   
(c) 

 
The transferee shall not be bound to see to the application of the purchase money, if any, 
nor shall his title to the Share be affected by any irregularity or invalidity in the 
proceedings in reference to the forfeiture, sale or disposal of the share. 

 
Non-payment of 
sums payable at 
fixed times. 

 
53 

  
The provisions of these regulations as to forfeiture shall apply in the case of non‐payment 
of any sum which, by the terms of issue of a Share, becomes payable at a fixed time, 
whether on account of the nominal value of the Share or by way of premium, as if the 
same had been payable by virtue of a call duly made and notified. 
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Alteration and 
consolidation 
subdivision, 
cancellation and 
reclassification of 
shares 

ALTERATION OF CAPITAL 

 

54 The Company may, from time to time, by Ordinary Resolution increase the Share Capital 
by such amount, divided into such number of Shares, as may be specified in the resolution. 

 
55 Subject to the provisions of section 61 of the Act, the Company may, by Ordinary 

Resolution: 
 
 

 

(a) consolidate and divide all or any of its Share Capital into Shares of larger amount than i 
ts existing Shares; 

 

(b) convert all or any of its fully paid‐up Shares into stock, and reconvert that stock into 
fully paid‐up Shares of any denomination; 

 

(c) sub‐divide its existing Shares or any of them into Shares of smaller amount than is fixed 
by the Memorandum; and / or 

 

(d) cancel any Shares which, at the date of the passing of the resolution, have not been 
taken or agreed to be taken by any Person. 

 

(e) Reclassify the shares in the Authorised Share Capital of the Company, subject to a 
resolution passed by the shareholders of the company 

 
Conversion of 
shares to stock 56 Where Shares are converted into stock: 

 

(a) the holders of stock 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 
the Shares from which the stock arose. 

 

(b) the holders of stock shall, according to the amount of stock held by them, have the same 

rights, privileges and advantages as regards dividends, voting at meetings of the  

Company,  and  other matters, as if they held the Shares from which the stock arose; but 

no such privilege or advantage (except participation in the dividends and profits of the 

Company and in the assets on winding up) shall be conferred by an amount of stock which 

would not, if existing in Shares, have conferred that privilege or advantage. 

 

(c) such of the regulations of the Company as are applicable to paid‐up Shares shall apply to 
stock. 
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Reduction of 
Capital etc., by 
Company 

57 The Company may, by Special Resolution, reduce in any manner and with, and subject to, 

any incident authorised and consent required by Law: 

 

(a) its Share Capital; 

(b) any capital redemption reserve account; 

(c) any share premium account; and / or 

(d) any other reserve in the nature of Share Capital. 

ISSUE OF DEBENTURE 

 

Issue of Debenture 58    Subject to the applicable provisions of the Act and other applicable Law, any                   

                                                                                                        debentures, debenture‐stock or other Securities may be issued at a discount, premium or 

otherwise and may be issued on that condition that they shall be convertible into Shares 

of any denomination and with any privileges and conditions as to redemption, surrender, 

drawing, allotment of Shares, attending (but not voting) the General Meeting, 

appointment of Directors and otherwise.  Debentures  with the right to conversion into or 

allotment  of shares shall be issued  only with the consent of the Company in the General 

Meeting by a Special Resolution. The Company shall have power to issue non- convertible 

debentures subject to the provisions of the Act. 
 

Terms of debenture 
issue 

59 (a) Any such debentures debenture stocks, bonds or other securities may be issued at a 

discount premium or otherwise, and with any special privilege as to redemption, 
surrender, drawings, allotment of shares of the Company, or otherwise, provided that 
debentures with the right to allotment or conversion into shares shall not be issued 
except with the sanction of the Company in General Meeting. 

 

(b) Any trust deed for the securing of any debentures or debenture stock and or any 
mortgage deed and or other bond for securing payment of moneys borrowed by or due 
by the Company and or any contract or any agreement made by the Company, with any 
person, firm, body corporate, Government or authority who may render or agree, to 
render 
any financial assistance to the Company by way of loans, advanced or by guaranteeing of 
any loan borrowed or other obligations of the Company or by subscription to the share 
capital of the Company or provide assistance in any other manner, may provide for the 
appointment, from time-to-time by such Mortgage Lender, Trustee of or Holders of 
Debentures or Contracting Party as aforesaid, of one or more persons to be a Director or 
Directors of the Company. Such Trust Deed, Mortgage Deed, Bond or Contract may 
provide that the persons, appointing a Director as aforesaid may from time to time 
remove any Directors so appointed by him and appoint any other person in his place and 
provide for filling up any casual vacancy created by such person vacating office as such 
Director. Such power shall determine and terminate on the discharge or repayment of 
the respective Mortgage Loan or Debt or Debentures or on the termination of such 
contract and any person so appointed as Director under Mortgage or Bond or Debenture 
Trust Deed or under such contract shall cease to hold office as such Director on the 
discharge of the same such appointment and provision in such document as aforesaid 
shall be valid and effective as if contained in these presents. 
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(c) The Director or Directors so appointed by or under a Mortgage Deed or other bond or 
contract as aforesaid shall be called a Mortgage Director or Mortgage Directors and the 
Director if appointed as aforesaid under provisions of a Debenture Trust Deed shall be 
called "Debenture Director" The words Mortgage Director or Debenture Director shall 
mean 
the Mortgage Director or Debenture Director for the time being in office. The Mortgage 
Director or Debenture Directors shall not be required to hold any qualification shares and 
shall not be liable to retire by rotation or to be removed from office by the Company. 

 
 
 
 
 
 
 
 
 
 
 
 

 
Charge on uncalled 
capital 

 
Subsequent assignees 
of uncalled capital 

 

Right of holders of 
debentures as to 
balance sheets 

 
 

Capitalisation of 
profits 

Such Mortgage Deed or bond or trust deed or contract may contain such auxiliary 
provisions as may be arranged between the Company and Mortgage lender, the Trustee 
or contracting party as the case may be and all such provisions shall have effect 
notwithstanding any other provisions herein contained but subject to the provisions of 
the Act. 

 
(d) The Directors appointed as Mortgage Director or Debentures Director under the Article 

shall be deemed to be ex-officio Directors. 
 

(e) The total number of Ex-officio Directors, if any, so appointed under this Article together 
with the other Ex-officio Directors, if any appointed under any other provisions of these 
presents shall not at any time exceed one third of the whole number of Directors for the 
time being. 

 
60 Any uncalled capital of the Company may be included in or charged by any mortgage or 

other security. 
 

61 Where any uncalled capital of the Company is charged, all persons, taking any subsequent 
charge thereon shall take the same subject to such prior charge, and shall not be entitled, 
by notice to the shareholders or otherwise, to obtain priority over such prior charge. 

 

62 Holders of debentures shall have the same right to receive and inspect the Balance Sheet 
of the Company and the reports of the Auditors and other reports as are possessed by 
the members of the Company. 

 
CAPITALISATION OF PROFITS 

 
63 (a) The Company in a General Meeting may, upon the recommendation of the Board, 

resolve: 
 

(i) that it is desirable to capitalise any part of the amount for the time being standing to the 
credit of any of the Company’s reserve accounts, or to the credit of the profit and loss 
account, or otherwise available for distribution; and 

 

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

 

(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 
contained in clause (a), either in or towards: 

 

(i) paying up any amounts  for the time  being unpaid on any Shares  held by such members 
respectively; 
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(ii) paying up in full, unissued Shares of the Company to be allotted and distributed, credited 

as fully paid‐up, to and amongst such members in the proportions aforesaid; and 

 

(iii) partly in the way specified in sub‐clause (i) and partly in that specified in sub‐clause (ii). 

 

64 (a) A securities premium account and a capital redemption reserve account may, for the 

purposes of this regulation, be applied in the paying up of unissued shares to be issued 
to members of the Company as fully paid bonus shares. 

 

(b) The Board shall give effect to the resolution passed by the Company i this regulation. 

 
65 (a) Whenever such a resolution as aforesaid shall have been passed, the Board shall: 

 

(i) make all appropriations and applications of the undivided profits resolved to be 

capitalized thereby, and all allotments and issues of fully paid Shares, if any; and 

 

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

66 (a) The Board shall have power to: 

 

(i) make such provisions, by the issue of fractional certificates or by payment in cash or 

otherwise as it thinks fit, for the case of Shares becoming distributable infractions; and 

 

(ii) authorise any person to enter, on behalf  of  all  the  members  entitled thereto, into an 

agreement with the Company providing for the allotment to them respectively, credited 

as fully paid‐up, of any further Shares to which they may be entitled upon such 

capitalisation, or as the case may require, for the payment by the Company on their 

behalf, by the application thereto of their respective proportions of profits resolved to be 

capitalised, of the amount or any part of the amounts remaining unpaid on their existing 

Shares; 

 
(b) Any agreement made under such authority shall be effective and binding on such 

members. 

 
BUY‐BACK OF SHARES 

 

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

 
GENERAL MEETINGS 

 

General Meeting 68 All general meetings other than Annual General Meetings shall be called extraordinary   

                                                                                                     general meetings. 
 
Extra Ordinary 
General Meeting 

 
69 (a)                         The Board may, whenever it thinks fit, call an extraordinary general meeting. 
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Annual General 
Meeting 

 
 
 
 
 
 
 
 
 
 
 
 
 

Accidental omission to 
give notice not to 
invalidate meeting 

 
Notice of General 
Meeting 

 
 
 
 
 
 

 
Consent for 
holding general 
meeting at a 
shorter notice 

 (b) If at any time Directors capable of acting who are sufficient in number to form a quorum 
are not within India, any Director or any two members of the Company may call an 
extraordinary general meeting in the same manner, as nearly as possible, as that in which 
such a meeting may be called by the Board 

(c) The Board may call for Extra Ordinary General Meeting on requisition in compliance with 
the provisions of the Act. 

70 
 

The Company shall in addition to any other meetings hold a general meeting which shall 
be styled as Annual General Meeting at intervals and in accordance with the provisions 
specified below : 

 
(a) The Company shall hold an Annual General Meeting within six months after the expiry of 

each financial year subject however to the power of the Registrar of Companies to extend 
the time within which such a meeting can be held for a period not exceeding six months 
and (subject thereto) not more than 15 months shall elapse from the date of one annual 
general meeting and that of the next. 

 
(b) Every annual general meeting shall be called for at a time during business hours on a day 

that is not a National holiday and shall be held either at the Registered Office of the 
Company or at some other place within the city, town or village in which the Registered 
Office of the Company is situate and the notice calling such meeting shall specify it as the 
Annual General Meeting. 

71 
 

The accidental omission to give notice of any meeting to or the receipt of any such notice 
by any of the members shall not invalidate the proceedings or any resolution passed at 
such meeting. 

 
72 

  
When the Company proposes to undertake any action that statutorily requires the 
approval of the Shareholders of the Company, the Company shall call for a General 
Meeting of the Shareholders by serving at least 21 days written notice in this regard to all 
Shareholders, with an explanatory statement containing all relevant information relating 
to the agenda for the general meeting. Unless waived in writing by all the Shareholders, 
any item not specifically included in the agenda of a shareholders’ meeting shall not be 
considered  or  voted  upon  at  that meeting of the Shareholders (including at any 
adjournments thereof). 

73 
 

A general meeting may be called after giving shorter notice if consent, in writing or by 
electronic mode, is accorded thereto by the shareholders in the following manner; 

 
(a) in the case of an annual general meeting, by not less than ninty-five per cent. of the 

members entitled to vote thereat; and 

 
(b) in the case of any general meeting other than annual general meeting, majority in number 

of members entitled to vote and who represent not less than ninety-five per cent of such 
part of the paid-up share capital 
of the company as gives a right to vote at the meeting. 
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Voting Rights 74 The Shareholders shall exercise their voting rights at any meeting 
of the Shareholders of the Company determined on the basis of the equity shares actually 

held. 

 

 
PROCEEDINGS AT GENERAL MEETINGS 

 

Quorum    75       No business  shall  be  transacted  at  any  General  Meeting  unless a quorum of  

                                                                                                         members is present at the time when the meeting proceeds to business. 

 

 76                                                 Save as otherwise provided herein, the quorum for the General Meetings shall be as  

                                                      provided in section 103 of the Act. 
 

Chairperson of the 
general meeting 

 
 
 
 
 
 
 
 
 
 
 

Resolution passed 
through postal ballot 

 
 
 

 

 

 
Items not to be 
included in Minutes of 
the general meeting 

77 (a) The Chairperson, if any, of the Board shall preside as Chairperson at every General 
Meeting of the Company. 

 

(b) If there is no such Chairperson, or if he is not present within fifteen minutes after the time 
appointed for holding the meeting, or is unwilling to act as Chairperson of the meeting, 
the Vice chairperson of the Company, if any shall preside at such general 
meeting of the Company and if the vice chairman is unwilling to chair the meeting then 

the Directors present shall elect one of their members to be chairperson of the meeting. 
 

(c) If at any meeting no Director is willing  to  act as Chairperson  or  if  no Director is present 
within fifteen minutes after the time appointed for holding the meeting, the members 
present shall choose one of their members to be Chairperson of the meeting. 

 

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

 

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

 

(i) is or could reasonably be regarded, as defamatory of any Person; or 
 

(ii) is irrelevant or immaterial to the proceedings; or 
 

(iii) is detrimental to the interests of the Company. 
 

(c) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non‐

inclusion of any matter in the minutes on the grounds specified in the aforesaid clause. 

 

(d) The minutes of the meeting kept in accordance with the provisions of the Act shall be 
evidence of the proceedings recorded therein. 
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Maintenance and 
inspection of Minutes 
of the General Meeting 

 
 
 
 

 

Furnishing the copy 
of minutes 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
Power of Board to 
cancel or postpone 
meeting of 
shareholders 

 
 
 
 
 
 
 

 
Adjournment of 
the meeting 

79 (a) The books containing the minutes of the proceedings of any General Meeting of the 
Company or a resolution passed by postal ballot shall: 

 

 

(i) be kept at the Office of the Company; and 

 
(ii) be open to inspection by any member without charge, during the business hours on all 

working days other than Saturdays and sundays. 
 

(b) Any member shall be entitled to be furnished, within the time prescribed by the Act, after 
he has made a request in writing in that behalf to the Company and on payment of such 
fees as may be fixed by the Board, with a copy of any minutes referred to in clause (a) 
above: 

 

Provided that a member who has made a request for provision of a soft copy of the 

minutes of any previous General Meeting held during the period immediately preceding 

three financial years, shall be entitled to be furnished with the same free of cost. 

 

(c) The Board, and also any Person(s) authorised by it, may take any action before the 
commencement of any General Meeting, or any meeting of a class of members in the 
Company, which they may think fit to ensure the security of the meeting, the safety of 
people attending the meeting, and the future orderly conduct of the meeting. Any 
decision made in good faith under this Article shall be final, and rights to attend and 
participate in the meeting concerned shall be subject to such decision. 

 

80 The Board of Directors of the Company either by circulation or at its meeting, shall be 
entitled to cancel or postpone the meeting of shareholders duly called in emergency 
situation like a bandh, or the Government of Central / State declaring holiday under the 
Negotiable Instrument Act or in the event of death of any person 
or for any other reason, notwithstanding that notice of the meeting has already been sent 
to the members of the Company and such cancellation of meeting may be intimated to the 
members by publication in one issue of English daily and in one issue of Local / Vernacular 
newspaper having circulation in the area where the registered office is situate. 

 
ADJOURNMENT OF MEETING 

 

81 (a) The Chairperson may, with the consent of any meeting at which a quorum is present, and 
shall, if so directed by the meeting, adjourn the meeting from time to time and from place 
to place. 

 

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

 
(c) 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. 
 

(d) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to 
give any notice of an adjournment or of the business to be transacted at an adjourned 
meeting. 
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(e) Any general meeting adjourned for the want of quorum will be subject to provisions of 
Act 

 
VOTING RIGHTS 

 
Voting Rights 82 Subject to any rights or restrictions for the time being attached to any class or classes of 

Shares: 
 

(a) the voting rights of members shall be in proportion to his Share in the paid‐up equity 
Share Capital of the Company. 

 
Voting through 
electronic means 

 
Voting by Joint 
holders 

83 A member may exercise his vote at a meeting by electronic means in accordance with 
section 108 of the Act and shall vote only once. 

 

84 (a) In the case of joint holders, the vote of the senior who tenders a vote, whether in person 

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

 

(b) For this purpose, seniority shall be determined by the order in which the names stand 
in the Register of Members. 

 
Member of 
unsound mind 

 
 

Voting on business 
other than that upon 
which a poll has been 
demanded 

 
No member entitled to 
vote while call due to 

company  
 
Objection on 
qualification of any 
voter 

85 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. 

 

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

 
 

87 No member shall be entitled to vote at any General Meeting unless all calls or other sums 
presently payable by him in respect of shares in the Company have been paid. 

 

 

 

88 (a) No objection shall be raised  to the qualification of any voter  except  at the meeting or 

adjourned meeting at which the vote objected to is given or tendered, and every vote not 

disallowed at such meeting shall be valid for all purposes. 

 

(b) Any such objection made in due time shall be referred to the Chairperson of the meeting, 

whose decision shall be final and conclusive. 

 

PROXY 

 

Proxy 89  The instrument appointing a proxy and the power‐of‐attorney or other authority, if                  

any, under which it is signed or a notarised copy of that power or authority, shall be 

deposited at the Office of the Company not less than 48 hours before the time for holding 

the meeting or adjourned meeting at which the person named in the instrument proposes 

to vote, or, in the case of a poll, not less than 24 hours before the time appointed for the 

taking of the poll, and in default the instrument of proxy shall not be treated as valid. 

 
Instrument for 
proxy 

90 An instrument appointing a proxy shall be in the form as prescribed in the rules made 
under section 105 of the Act. 
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Validity of vote by 
proxy 

 
 
 
 
 
 
 
 
 

Business to be 
carried on by the 
Board 
Number of 
Directors 

91 A vote given in accordance with the terms of an instrument of proxy shall be valid, 
notwithstanding the previous death or insanity of the principal or the revocation of the 
proxy or of the authority under which the proxy was executed, or the transfer of the shares 
in respect of which the proxy is given: 

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

 
BOARD OF DIRECTORS 

 
92 The business of the Company shall be carried on by the Board of Directors 

 

93 Unless otherwise decided in a General Meeting of the Company, and subject to section 
149 of the Act, the number of the Directors shall not be less than three or more than 
fifteen which can be increased as per the provisions of the Act. The Company shall comply 
with the provisions of section 149 of the Act, Companies (Appointment and Qualification 
of 
Directors) Rules, 2014 and the provisions of the Listing Regulations. The Board shall have at 
least one woman Director, as may be prescribed by Law from time to time. 

 

First Directors 94 (a) The first Directors of the Company shall be: 

 
1. Mr. Rishabh Garg  
2. Mr. Rajat Garg 

      

Remuneration to 
Directors 95             (a) Pursuant to the provisions of the Act, the board shall have the power to fix director’s 

remuneration subject to approval of the shareholders, if required under the Act. 

 

(b) The remuneration of the Directors shall, in so far as it consists of a Monthly payment, be 
deemed to accrue from day‐to‐day. 

 

(c) In addition to the remuneration payable to them in pursuance of the Act, the Directors 

may be paid all travelling, hotel and other expenses properly incurred by them: 

 

(i) in attending and returning from meetings of the Board of Directors or any committee 
thereof or General Meetings of the Company; and / or 

 

(ii) in connection with the business of the Company. 
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 (d) Every Director other than MD / WTD shall be paid a sitting fee not exceeding the limits 
prescribed in the Companies Act, 2013 or any amendment thereof for each meeting of 
the Board or of any committee thereof attended by him. 

 
Foreign Register 

 
96 

  
The Company may exercise the powers conferred on it by section 88 of the Act with 
regard to the keeping of a foreign register; and the Board may (subject to the provisions 
of that section) make and vary such regulations as it may think fit respecting the keeping 
of any such register. 

Signing of 
negotiable 
instruments 

97 
 

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

Signing of the 
attendance register 

98 
 

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

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

Appointment of 
Additional Director 

99 (a) Subject to the provisions of section 161 of the Act, the Board shall have power at any time, 
and from time to time, to appoint a person as an additional Director, provided the number 
of the Directors and additional Directors together shall not at any time exceed the 
maximum strength fixed for the Board by the Articles. 

  
(b) Such person shall hold office only up to the date of the next Annual General Meeting of 

the Company but shall be eligible for appointment by the Company as a Director at that 
meeting subject to the provisions of the Act. 

Appointment of Director 
in Casual Vacancy 

100 
 

If the office of any Director appointed by the Company in General Meeting is vacated 
before his term of office expires in the normal course, the resulting casual vacancy may, 
be filled by the Board at a meeting of the Board. 

 
101 

 
The Director so appointed shall hold office only upto the date upto which the Director in 
whose place he is appointed would have held office if it had not been vacated. 

Qualification 
shares 

102 
 

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

Directors liable to 
retire by rotation 

103 
 

The Board shall have the power to determine the Directors whose period of office is or is 
not liable to determination by retirement of Directors by rotation. Independent Directors 
shall not be liable to retire by rotation. And shall not be counted for the purpose 

  
(a) At the Annual General Meeting of the Company to be held in every year, one third of such 

of the Directors as are liable to retire by rotation for time being, or, if their number is not 
three or a multiple of three then the number nearest to one third shall retire from office, 
and they will be eligible for re‐ election. 

  
(b) Which Directors to retire: 
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Appointment of 
Nominee Director 

 
 
 
 
 
 
 
 
 
 

Appointment of 
Alternate Director 

(i) The Directors to retire by rotation at every Annual General Meeting shall be those who 
have been longest in office since their last appointment but as between persons who 
become Directors on the same day those to retire shall, in default to for subject to any 
agreement among themselves, be determined by lot. 

 

(ii) Save as permitted by section 162 of the Act, every resolution of a General Meeting for 
the appointment of a Director shall relate to one name individually. 

 

104 In the event of the Company borrowing any money from any financial corporation or 
institution  or government or any government body or  a collaborator, bank, Person or 
Persons or from any other source, while any money remains due to them or any of them 
the lender concerned may have and may exercise the right and power to appoint from 
time 
to time, any person or persons to be a Director or Directors of the Company and the 
Directors so appointed, shall not be liable, to retire by rotation, subject however, to the 
limits prescribed by the Act. Any person so appointed may at any time be removed from 
the office by the appointing authority who may from the time of such removal or in case 
of death any such appointment or removal shall be in writing, signed by the appointed 
and served on the Company. Such Director need not hold any qualification Shares. 

 

105 The Board may appoint an Alternate Director to act for a Director, hereinafter called in 
this clause "The original Director" during his absence for a period of not less than 3 
months from India in which the meetings of the Board are ordinarily held and the 
appointment will be as per the provisions of the Act. 

 

106 An alternate Director appointed as aforesaid shall vacate office if and when the original 
Director return to the State in which meetings of the Board are ordinarily held. 

 

PROCEEDINGS OF THE BOARD 
 

Board Meeting     107    (a)    Subject to provisions of section 173 of the Act, at least four meetings shall be held in   

                                                              each Calendar Year in such a manner that not more than one hundred and twenty  

                                                                                                        days shall intervene between two consecutive meetings of the Board. The Directors may  

                                                                                                         meet together for the discharge of the business, adjourn and otherwise regulate their  

                                                                                                         meetings and proceedings, as they think fit. 

 
Resolution by 
Circulation of the 
Board or committee 

 
 
 
 
 

Notice of Board 
Meeting 

(b) A written resolution circulated to all the Directors or members of committees of the 
Board of Directors whether in India or overseas and signed by a majority of them as 
approved, shall (subject to compliance with the relevant requirements of the Act or the 
relevant applicable law) be as valid and effective as a resolution duly passed at a meeting 
of the Board of Directors or committee of the Board of Directors, as the case 
may be, called and held in accordance with these Articles of Association or the 
Act.(provided that it has been circulated in draft form, together with the relevant papers, 
if any to all the Directors or members of the committee as the case may be). 

 

108 Atleast 7 day’s prior notice of every meeting of the Board shall be given by hand or by 

speed post or by registered post or by or by e‐ mail or any other electronic means.The 

meeting can be called at a shorter notice as per the provisions mentioned in the Act. 
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Quorum of the 
Board Meeting 

 
Adjournment of the 
Board Meeting 

109 The quorum of the Board Meeting shall be as provided in the Act. 
 

110 (a) The Board of Directors may meet for the conduct of business, adjourn and otherwise 
regulate its meetings, as it thinks fit. 

 
(b) A Director may, and the manager or secretary on the requisition of a Director shall, at 

any time, summon a meeting of the Board. 
 
 

Mode of participation 
in the board meeting 
Voting at board 
meeting 

 
111 The participation of Directors in a meeting of the Board may be either in person or through 

video conferencing or audio visual means , as may be prescribed by the Act or permitted 
under Law. 

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

 

 
(b) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second 

or casting vote. 
 
 

Minutes of the 
board and 
committee 
meetings 

Power of continuing 
directors to act incase 
strength of the Board 
reduced below the 
quorum 

 

113 The Company shall maintain the minutes of the meeting of the Board and its committees 

in compliance with the provisions of the Act 

 
 

114 The continuing Directors may act notwithstanding any vacancy in the Board; but, if and 
so long as their number is reduced below the quorum fixed by the Act for a meeting of 
the Board, the continuing Directors or Director may act for the purpose of increasing the 
number of Directors to that fixed for the quorum, or of summoning a general meeting of 
the Company, but for no other purpose. 

 
Election of chairperson 
for the board meeting 

 
 
 

 
Delegation of 
powers by the 
board 

115 The Chairman of the company shall be the Chairman of the Board. If the company does not 
have a Chairman, the Directors may elect one of themselves to be the Chairman of the 
Board. The Chairman of the Board shall conduct the Meetings of the Board. If no such 
Chairman is elected 
or if the Chairman is unable to attend the Meeting, the Directors present at the Meeting 
shall elect one of themselves to chair and conduct the Meeting. 

 
116 (a) The Board may, subject to the provisions of the Act, delegate any of its powers to 

committees consisting of such member or members of its body as it thinks fit. 
 
 

(b) Any committee so formed shall, in the exercise of the powers so delegated, conform to 
any regulations that may be imposed on it by the Board 

 
 

Election of Chairperson 
for the committee 

 
117 The Chairman of the committee shall conduct the Meetings of the committee. If no such 

Chairman is elected or if the Chairman is unable to attend the Meeting, the members 
present at the Meeting shall elect one of themselves to chair and conduct the Meeting. 
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Meetings of the 
Committee 

118 (a) A committee may meet and adjourn as it thinks fit. 

 

(b) Questions arising at any meeting of a committee shall be determined by a majority of votes 
of the members present, and in case of an equality of votes, the chairperson shall have a 
second or casting vote. 

 
 

Acts done by Board or 
Committee valid 
notwithstanding 
defective appointment 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Delegation of powers to 
managing directors 
/ deputy managing 
director, or chief 
executive officers 

Powers of the 
board 

 

119 All acts done in any meeting of the Board or of a committee thereof or by any person 
acting as a Director, shall, notwithstanding that it may be afterwards discovered that there 
was some defect in the appointment of any one or more of such Directors or of any person 
acting as aforesaid, or that they or any of them were disqualified, be as valid as if every 
such Director or such person had been duly appointed and was qualified to be a Director. 
Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the 
members  of the Board  or of a committee thereof, for the time being entitled to receive 
notice of a meeting of the Board or committee, shall be valid and effective as if it had 
been passed at a meeting of the Board or committee, duly convened and held. 

 

 
POWERS OF THE DIRECTORS 

 
120 Without prejudice to the generality of the powers conferred by these Articles and subject 

to the provisions of the Act and the rules framed thereunder, the Board is empowered to 
do all such acts, matters and things deemed necessary, proper or expedient for carrying 
on the business of the Company. 

 

121 The Board may exercise all such powers of the Company and do all such acts and things as 
are provided, by the Act, or any other Law or by  the Memorandum or by the Articles of 
the Company required to be exercised by the Company in General Meeting, subject to the 
provisions of the Act, these Articles, to or any other Law and to such regulations 
being not inconsistent with the aforesaid regulations or provisions as may be prescribed 
by the Company in General Meeting but no regulation 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. 

 

122 Without prejudice to the generality of the powers conferred by these Articles, the Board 
may manage the business of the Company through one or more managing directors / 
deputy managing director, or chief executive officers in such manner as the Board may 
from time to time determine. 

 

123 Subject to the provisions of these Articles, the Board shall exercise the powers prescribed 

in section 179 of the Act on behalf of the Company only by resolution passed at a meeting 

of the Board. 

 
Specific powers of 
Directors 

124 In furtherance of and without prejudice to the General powers conferred in Article and 
other powers conferred by these Articles and subject to the Section 179 of the Act it is 
hereby expressly declared that it shall be directors to carry out all or any of the objects set 
forth in the Memorandum of Association and to do the following things. 
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To acquire and dispose 
of property and rights 

 

To pay for property in 
debentures etc 

 
 
 
 

 
To secure 
contracts by 
mortgages 

 

To appoint officers etc. 
 
 
 
 

To being and defend 
action etc 

 
 
 

To refer to 
arbitration 

(a) To purchase or otherwise acquire for the company any property, rights on privileges 
which the company is authorized to acquire at such price and generally on such terms and 
conditions and for such consideration as they may think fit. 

 

(b) At their discretion to pay for any property, rights and privileges acquired by or services 
rendered to the Company either wholly or partially in cash or in shares, bonds, debentures 
or other securities of the Company and any such shares may be issued either as fully paid 
up or with such amount credited as paid-up sum as may be either specifically charged 
upon all or any part of the property of the company and is uncalled 
capital or not so charged. 

 

(c) To secure the fulfillment of any contracts or agreements entered into by the company by 
mortgage or charge of all or any of the property of the Company and its uncalled capital 
for the time being or in such other manner as they think fit. 

 

(d) To appoint and at their discretion remove or suspend such Agents, Secretaries, Officers, 
Clerks and servants etc. 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 and to require security in such instances and to such amount as they think 
fit. 

 

(e) 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 payments, or satisfaction of any dues and of any claims 
or demands by or against the Company. 

 
(f) To refer any claims or demands by or against the Company to arbitration and observe and 

perform the awards. 

 

    To give receipts     (g)   To make and give receipts, release, and other discharge for money payable  to  the    

                                                                                                    Company  and  of  the  claims  and  demands  of  the Company. 

 
To act in matter of 
bankrupts and 
insolvents 
To give security by way 
of indemnity 

 
 
 

 
To give 
commission 

 

To make contracts etc. 

(h) To act on behalf of the company in all matters, relating to bankrupts and insolvents. 
 

(i) 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 personal liability for the benefit of the 
Company such mortgage of the Company's property (Present and Future) as they think fit 
and any such mortgage may contain a power of sale and such other powers, covenants 
and 
provisions as shall be agreed upon. 

 

(j) To give any person employed by the Company a commission on the Profits of any 
particular profits or transaction or a share in the general profits of the Company. 

 

(k) To enter into all such negotiation 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 consider expedient for or in relation to any of the matters aforesaid or otherwise 
for the purposes of the Company the contracts can be entered into with the 
company in which the Company's directors, may be interested subject to necessary 
disclosures and restrictions under the Act. 
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To make Bye-laws (l) From time-to-time make, vary and repeal bye-laws for the regulations 
of the business for the company, its officers and servants. 

 
To set aside profits for 
Provident Fund 

 

 
To make and alter 
rules 

 
 
 
 
 
 
 
 
 
 

Powers as to 
commencement of 
business 

 
 
 
 

Delegation of 
powers 

(m) Before recommending any dividends to set aside portions of the profits of the Company 
to form a fund to provide for such pensions, gratuities or compensations or to create any 
Provident Fund or Benefit Fund in such or any other manner as the Directors may deem 
fit. 

 

(n) To make and alter rules and regulations concerning the time and manner of payments of 
the contributions of the employees and the Company respectively to any such fund and 
accrual employments, suspension and forfeiture of the benefits of the said fund and the 
application and disposal thereof and otherwise in relation to the working 
and management of the said, fund as the Directors shall from time-to- time think fit. 

 

(o) Generally, at their absolute discretion to do and perform every act which they may consider 
necessary or expedient for the purpose of carrying on the business of the Company 
excepting such acts and things as by Memorandum of Association of the Company or 
these presents may stand prohibited. 

 

(p) Any branch or kind of business which by the memorandum of Association of the Company 
on these presents is expressly or by implication authorised to be undertaken by the 
Company, may be undertaken by the Board at such time or times as they shall think fit 
and further may be suffered by them to be in abeyance whether such 
branch or kind or business may have been actually commenced or not so long at the 
Board may deem it expedient not to commence or proceed with such branch or kind of 
business 

125 Subject to Section 179 of the Act the Board may delegate any of its powers to any 
Directors, the managing director, the manager or any other person jointly or severally or 
to any one Director at its discretion 

 

MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER 
 

126 Subject to the provisions of the Act: 

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

 

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

Appointment of 
Managing Director 

MANAGING DIRECTOR 

127 (a) The board may from time-to time with such sanction of the Central Government as may 
be required by law appoint one or more of their body to the office of Managing Director 
or Managing Directors. 

 

(b) The Directors may from time-to-time resolve that there shall be either one or two 
Managing Directors and unless otherwise resolved there shall be only one Managing 
Director. 
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Term of office of 
Managing Director 

 
Managing Director not 
to retire by rotation  
 
Remuneration of 
Managing Director 

 
 
 

Powers to be exercised 
by Managing Directors 

 (c) In the event of any vacancy arising in the Office of a Managing Director or if the Directors 
resolve to increase the number of Managing Directors, the vacancy shall be filled by the 
Board of Directors and the Managing Director so appointed shall hold the Office for such 
periods as the Board of Directors may fix. 

128 
 

If a Managing Director ceases to hold office as Director, he shall ipso facto and 
immediately cease to be a Managing Director. 

129 
 

The Managing Director shall not be liable to retirement by rotation so long as he holds 
office as Managing Director. 

130 
 

The Managing Director shall subject to such sanction by the Central Government as by 
law required receive such remuneration (whether by way of salary, commission or 
participation in profits, or partly in one way and partly in another) as the Company in 
general meeting may from timeto-time determine. 

131 
 

The Managing Director shall, subject to the supervision and control of the Board of 
Directors, have the management of all the affairs and business of the Company and of all 
its assets and he shall have power to do all acts and things which he shall consider 
necessary or desirable in the management of the affairs of the Company and to exercise 
and perform all the powers and duties vested in him for the time being in accordance with 
the provisions of these presents or by any resolution of the Board. 

 
(a) Subject to the provision of Section 180 of the Act, to sell for cash or on credit and either 

wholesale or in retail and for ready or future delivery and realise the proceeds of sale of 
property, movable or immovable or any rights or privileges belonging to the Company or 
in which the Company is interested or over which the Company may have such power of 
disposal and to exchange any such property or rights belonging to the Company for other 
property or rights. 

 
(b) To determine from time – time who shall be entitled to sign on the Company’s dividend 

warrants, releases, contracts and documents and to give the necessary authority for such 
purposes. 

 
(c) 

    To execute all deeds, agreements, contracts, receipts and other documents that may 
be necessary or expedient for the purpose of the company and to make and give 
receipts, releases and other discharge for moneys or goods or property received in the 
usual course of business of the Company or lent or payable to or belonging to the 
Company and for the claims and demands of the company. 

 
(d) To institute, conduct, defend compound or abandon any action, suits and legal 

proceedings by or against the Company or its officers or otherwise concerning the affairs 
of the Company and also to compound or Compromise or submit to arbitration the same 
action, suits and legal proceedings. 

 
(e) To enter into, vary or cancel all manner of contracts on behalf of the Company. 

 
(f) To engage and in their discretion to remove, suspend, dismiss and remunerate bankers, 

legal advisers, accountants, managers, cashiers, clerks, agents, commission agents, 
dealers, brokers, foremen, servants, 
employees or technical or skilled assistants as from time to time may in 
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their opinion be necessary or advisable in the interests of the Company and upon such 
terms as to duration of employment, remuneration or otherwise and may require security 
in such instances and to such amounts as the Managing Director thinks fit. 

 

(g) To acquire by purchase, lease, pledge, hypothecation or otherwise transfer lands, estates, 
fields, buildings, office, showrooms, godowns, and other buildings in the state of Tamil 
Nadu or elsewhere, Machinery Engine, plant, Rolling stock, Tools Machine Tools outfits, 
stores, Hardware and any other materials of whatever description either on credit or for 
cash and for present or future delivery. 

 
(h) To plan, develop, improve, cut down, process, sell or otherwise dispose of the products of 

the Company and to incur all expenses in this behalf 
 

(i) To erect, maintain, repair equip, alter and extend building and machinery in the state of 
Tamil Nadu or in any other place. 

 

(j) 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. 

 
(k) To pay all moneys due by the Company and look after the finance of the Company. 

 

(l) To open current and time-deposit accounts or other account with banker or bankers at his 
choice and to operate on such accounts and also when necessary to over draw or take 
loans on such accounts on the security of the Company or of any of its assets. 

 

(m) To draw, accept, endorse, discount, negotiate and discharge on behalf of the Company 
all bills of exchange, promissory notes, cheques, hundies drafts, railway receipts, dock 
warrants, delivery orders, Government Promissory notes, other Government 
instruments, bonds, debentures or debentures stocks of Corporation, local bodies, Port 
Trusts, Improvement Trusts or other corporate bodies and to execute transfer deeds for 
transferring stocks, shares or stockcertificates of the Government and other local or 
corporate bodies in connection with any business or any subject of the company. 

 

(n) Subject to Article 124 above to borrow from time-to-time such sums of money for the 
purpose of the Company upon such terms as may be expedient and with or without 
security. 

 

(o) To receive and give effectual receipts, and discharge on behalf of and against the 
company for moneys, funds, goods, or property lent, payable or belonging to the 
Company or for advances against the goods of the Company. 

 

(p) To make or receive advance of moneys, goods, machinery, plant and other things by way 
of sale, mortgage,hypothecation, lien, pledge, deposits or otherwise in such manner and 
on such terms as the Managing Director may deem fit. 

 
(q) To submit to arbitration and enforce the fulfillment of awards, regarding any claims in 

which the Company may be interested to adjust, settle or 
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compromise any claims due to or by the Company and to give to debtors of the Company 
time for payment. 

 

(r) To institute appear in or defend any legal proceeding in the name of and on behalf of the 
Company to sign any pleading and other documents to engage and to instruct any 
Advocate, Solicitors, and lawyers and to execute any Vakalat or other authority in their 
favour and to compound and compromise any claim, suit of proceedings 

 

(s) To make all manner of insurances 

(t) To delegate all or any powers, authorities and discretions for the time being vested in the 
Managing Director and also from time to time provide by the appointment of an attorney 
or attorneys to sign, seal, execute deliver, register, or cause to be registered all 
instruments, deeds, documents or writings usually necessary or expedient for any of the 
purpose of the Company not requiring the common seal of the 
Company 

 
 
 

Managing Director 
Powers, to be exercised 
severally 

Provided that the Directors may time-to-time revoke withdraw, alter or vary all or any of 
the above powers. 

132 All the powers conferred on the Managing Director by these presents, or otherwise may 
subject to any directions to the contrary by the Board of Directors, be expressed by any of 
them severally. 

 
POWER OF ATTORNEY 

 

133 The Board may appoint at any time and, form time-to-time by a power of Attorney under 
the Company's seal, any person to be the Attorney of the Company for such purpose and 
with such powers authorities and discretions not exceeding those vested in or exercisable 
by the Board under these Articles and for such period and subject to such conditions as 
the Board may from time-to-time think fit and any such appointment may, if the Board 
thinks fit be made in favour of the members, or any of the members of any firm or 
Company, or the members, Directors, nominees or managers of any firm or Company or 
otherwise in favour of any body or persons whether nominated directly or indirectly by 
Board and such power-of attorney may contain such provisions for the protection or 
convenience of persons dealing with such attorney as the Board may think fit 

 

134 The Board may authorise any such delegate or attorney as aforesaid to sub-delegate all 
or any of the powers, authorities and discretions for the time being vested in him. 

 
THE SEAL 

 

135 (a) The Board shall provide for the safe custody of the seal.be kept at the registered office of 

the Company or such other place as the board may approve and committed to the 

custody of the Managing Director/Company Secretary. 

 
(b) The seal of the Company shall not be affixed to any instrument except by the authority of 

a resolution of the Board or of a committee of the Board authorised by it in that behalf, 

and except in the presence of at least one Directors and of the company secretary or such 

other person as the Board may appoint for the purpose; and those one Directors and 
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the company secretary or such other person aforesaid shall sign every instrument to 

which the seal of the Company is so affixed in their presence. 

 

 
REGISTERS 

 

136 The Company shall keep and maintain at its Office all statutory registers namely, register  
of  charges, Register of Members, register of debenture holders, register of any other 
security holders, the register and index of beneficial owners and annual return, register of 
loans, guarantees, security and acquisitions, register of investments not held 
in its own name and register of contracts and arrangements for such duration as the 
Board may, unless otherwise prescribed, decide, and in such manner and containing such 
particulars as prescribed by the Act. The registers and copies of annual return shall be 
open for inspection during the business hours. on all working days, other than Saturdays 
and sundays, at the Office of the Company by the Persons entitled thereto on payment, 
where required, of such fees as may be fixed by the Board but not exceeding the limits 
prescribed by the rules. 

 

 
 
 

Declaration of 
Dividend 

DIVIDENDS AND RESERVE 

 

137 (a) S u b j e c t t o t h e p r o v i s i o n s o f t h e A c t , the Company in General Meeting may declare 

dividends, but no dividend shall exceed the amount recommended by the Board. 

 

(b) If in the event of Company declaring a conditional dividend effective only on the date of 

the fulfillment of the conditions of approval from the institutions or banks under any 
contract with them, such declaration of conditional dividend would be effective only from 
the date of fulfillment 
of such conditions and if the conditions are not fulfilled and approval of payment dividend 

is not granted, the dividend shall be deemed not to have been declared to the members. 
 

Interim Dividend       138 Subject to the provisions of section 123 of the Act, the Board may 
from time to time pay to the members such interim dividends as appear to it to be justified 

by the profits of the Company. 

 
Reserve Funds.         139 The Board may, before recommending any dividend, set aside out of the 

profits of the Company such sums as it thinks fit as a reserve or reserves which shall, at the 

discretion of the Board, be applicable for any purpose to which the profits of the Company 

may be properly applied, including provision for meeting contingencies or for equalising 

dividends; and pending such application, may, at the like discretion, either be employed in 

the business of the Company or be invested in such investments (other than Shares of the 

Company) as the Board may, from time to time, thinks fit.The Board may also carry 

forward any profits which it may consider necessary not to divide, without setting them 

aside as a reserve. 

 
Method of Payment of 
dividend 140 Subject to the rights of persons, if any, entitled to Shares with special rights as to 

dividends, all dividends shall be declared and paid according to the amounts paid or 

credited as paid on the Shares in respect whereof 
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the dividend is paid, but if and so long as nothing is paid upon any of the Shares in the 

company, dividends may be declared and paid according to the amounts of the Shares.No 

amount paid or credited as paid on a Share in advance of calls shall be treated for the 

purposes of this regulation as paid on the Share.All dividends shall be apportioned and 

paid proportionately to the amounts paid or credited as paid on the Shares during any 

portion or portions of the period in respect of which the dividend is paid but if any Share 

is issued on terms providing that it shall rank for dividend as from a particular date such 

Share shall rank for dividend accordingly. 

 
 

Deduction of 
Arrears 

 

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

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

to the Shares of the Company. 

 
Payment by cheque or 
warrant 

 
 
 
 
 
 
 

Receipt of Joint 
Holders 

142 (a) Any dividend, interest or other monies payable in cash in respect of Shares may be paid 

by cheque, bank draft, warrant, any electronic mode or sent through the post directed 
to the registered address of the holder or,  in the case of joint holders, to the registered 
address of that one of the joint holders who is first named on the Register of Members, 
or to such Person and to such address as the holder or joint holders may in writing direct. 

 
(b) Every such cheque or warrant shall be made payable to the order of the Person to whom 

it is sent. 

 

143 Any one of two or more joint holders of a Share may give effective receipts for any 

dividends, bonuses or other monies payable in respect of such Share. 

 

Notice of dividends 144 Notice of any dividend that may have been declared shall be given to 
the Persons entitled to share therein in the manner mentioned in the Act. 

 
Dividends not to bear 
interest 

145 No dividend shall bear interest against the Company.

     

Unclaimed dividend    146                      (a)                   Any   dividend  remaining  unpaid   or   unclaimed   after  having been declared  shall    

                                                                                                         be dealt  in accordance with section 123 and 124 of the Act, and rules made thereunder. 

 
Shares in respect of  
unclaimed dividend 

             (b)                  All shares in respect of which dividend has not been paid or claimed for seven consecutive 
years or more shall be transferred by the company in the name of Investor Education and 
Protection Fund as per the provisions of section 124 of the Act and the relevant rules made 
thereunder. 

 

Waiver of dividend      147   The waiver in whole or part of any dividend on any Share shall be effective  if  a      

                                                                                                        document  to   the  effect,  signed  by  the  member, is delivered to the Company. 

 
Adjustment of 
dividend against 
call. 

148 Any General Meeting declaring a dividend or bonus may make, a call on the members of 
such amounts 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 
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Retention of dividends 
in certain cases 

 
Transfer of share not 
to pass prior 
Dividend 

dividend may if so be made payable at the same time as the dividend and the dividend 
may if so arranged between the Company and themselves be set off against the call. 

 

149 The Directors may retain the dividends payable upon shares in respect of which any 
person is under the transmission clause entitled to become a member in respect thereof 
or shall duly transfer the same. 

 
150 Any transfer of shares shall not pass the right to any dividend declared thereto before the 

registration of the transfer. 
 

UNPAID OR UNCLAIMED DIVIDEND 

151  
Where the Company has declared a dividend but which has not been paid or claimed 

within 30 days from the date of declaration, the Company shall, within seven days from 

the date of expiry of the said period of 30 days, transfer the total amount of the dividend 

which remains unpaid or unclaimed to a special account to be opened by the Company 

in that behalf in any scheduled bank, to be called “Unpaid Dividend Account”. 

 
Transfer to Investor 
Education and 
Protection Fund 

152 Any money transferred to the unpaid dividend account of a Company which remains 
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be 
transferred by the Company to    the Investor Education and Protection Fund established 
under section 125 of the Act. Any person claiming to be entitled to an amount may 
apply to the authority constituted by the Central Government for the payment of the 
money claimed. 

 
 

No forfeiture of 
unclaimed or 
unpaid dividend 

 
 
 

 
Inspection by 
members 

 
153 No unclaimed or unpaid dividend shall be forfeited by the Board until the claim becomes 

barred by Law. 
 

ACCOUNTS 

 

154 The Board of Directors shall cause proper books of account to be maintained in 
accordance with section 128 of the Act. 

 

155 Subject to provisions of the Act, the Board shall, from time to time determine whether 

and to what extent and at what time and place and under what conditions or regulations 

account books of the Company or any of them shall be open to the inspection of members 

not being Directors in accordance with the applicable provisions of the Act and the rules. 

 

156 The books of account and books and papers of the Company, or any of them, shall be open 

to the inspection of Directors in accordance with the applicable provisions of the Act and 

the rules. 

 

157 Subject to provisions of the Act, no member (not being a Director) or other Person shall 
have any right of inspecting any account book or document of the Company except as 
conferred by Law or authorised by the Board of Directors or by the Company in General 
Meetings. 

 
AUDIT 
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Auditors 158 The Appointment, reappointment and rotation of the auditors of the 
company shall as per the provisions of the Act. 

Appointment of Auditor 
pursuant to casual 
vacancy 

 
Remuneration to 
Auditors 

159 Directors may fill up any casual vacancy in the office of the auditors. 
 

 

160 The remuneration of the auditors shall be fixed by the audit committee of the Board / 
Board and will be approved by Shareholders in the Company’s Annual General Meeting 
except that remuneration of the first or any auditors appointed by the Directors pursuant 
to a casual vacancy, may be fixed by the Board. 

 
BORROWING POWER 

 

161 Subject to the provisions of sections 73, 179 and 180 of the Act and other applicable 
provisions of the Act, the rules framed thereunder and these Articles, the Board shall have 
the power, from time to time and at their discretion to borrow, raise or secure  the 
payment  of  any sum of money for the purpose of the Company such manner and 
upon such terms and conditions in all respects as they think fit and in particular by the 
issue of debentures or bonds of the Company or by mortgage or charge upon all or any 
of the properties of the Company, both present and future. 

 
OPERATION OF BANK ACCOUNTS 

 

162 The Board shall have the power to open/close bank accounts and to operate all banking 
accounts of the Company, to sign cheques on behalf of the Company, to receive 
payments, make endorsements draw and accept negotiable instruments, hundies and 
bills or to authorise any other person or persons to exercise such powers. 

 
WINDING UP 

 
163 Subject to the provisions of chapter XX of the Act and rules made thereunder: 

 

(a) If the Company shall be wound up, the liquidator may, with the sanction of a Special 
Resolution of the Company and any other sanction required by the Act, divide amongst 
the members, in specie or kind, the whole or any part of the assets of the Company, 
whether they shall consist of property of the same kind or not. 

 

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

 

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

 
 

 
INDEMNITY AND INSURANCE 
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Director's and 
other's right to 
indemnity 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Insurance for the 
board 

 
 
 

Not responsible for 
acts of others 

164 Subject to the provisions of the Act every Director of the Company, officer (whether 
managing director, manager, secretary or other officer) or employee or any person 
employed by the Company as auditor shall be indemnified by the Company against 
liability in respect of matters which arise from acts or omissions of the relevant person in 
the ordinary course of discharging his or her authorised duties other than liability which 
arises as a result of that person’s dishonesty, fraud or negligence, and it shall be the duty 
of the Directors, out of the funds of the Company to pay all costs, losses and  expenses  
(including travelling expenses) which any such Director, officer, other employee, or 
auditor may incur or become liable to, by reason of any contract entered into or act or 
deed done by him as such Director, officer, other employee or auditor or in any way in 
the discharge of his duties. 

 

165 Subject as aforesaid every Director, officer, other employee, or auditor of the Company 
shall be indemnified against any liability incurred by him in defending any proceedings 
whether civil or criminal, in which judgment is given in his favour or in which he is acquitted 
or discharged 
in connection with any application under the Act in which relief is granted to him by the 
court or the National Company Law Tribunal. 

 

166 The Company may take and maintain any insurance as the Board may think fit on behalf 
of its present and / or former Directors and Key Managerial Personnel for indemnifying 
all or any of them against any liability for any acts in relation  to  the  Company  for  which  
they  may be liable but have acted honestly and reasonably. 

 

167 Subject to the provisions of the Act no Director or other officer of the Company shall be 
liable for he acts, receipts, neglects or defaults of any other Director or officer, or for 
joining any receipt or other acts for onformity for any loss or expense happening to the 
Company through 
insufficiency or deficiency of title to any property acquired by order of the Directors for 
or on behalf of the Company, or for the insufficiency or deficiency of any security in or 
upon which any of the moneys of the Company shall be invested, or for any loss or 
damages arising from the bankruptcy, insolvency or tortious 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 judgement or oversight on his part 
or for any 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 
act or default 

 
SECRECY 

 

168 Every Director, manager, secretary, trustee for the Company, its members or debenture 
holders, members of a committee, officer, servant, agent, accountant or persons 
employed in or about the business, of the Company shall, if so required by the Board, 
before entering upon his duties sign a declaration pledging himself to observe 
strict secrecy respecting all transactions of the Company with its customers and the state 
of accounts with individuals and in matter relating thereto and shall by such declaration 
pledge himself not to reveal any of the matters which may come to his knowledge in the 
discharge of his duties except when required to do so by the Board or by any General 
Meeting or by a court of law and except so far as may be necessary in order to comply 
with any of the provisions contained in these Articles. 
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169 No member or other person (not  being  a Director)  shall be entitled to enter upon the 
property of the Company or to inspect or examine the premises or properties of the 
Company without the permission of the Board, or to require discovery of / or any 
information respecting any detail of trading of the Company or any matter which is or 
may be in the nature of a trade secret, mystery of trade, or of any matter whatsoever 
which may relate to the conduct of business of the Company and which in the opinion of the 
Board it will be inexpedient in the interest of the Company to communicate. 

 
AUTHENTICATION OF DOCUMENTS 

 

170 Save as otherwise expressly provided in the Act or these Articles, a document or 

proceeding requiring authentication by the Company, or contracts made by or on behalf 

of the Company, may be signed by any Key Managerial Personnel or an officer of the 

Company duly authorized by the Board in this behalf. 

 
ALTERATION OF ARTICLES OF ASSOCIATION 

 

171 The Company, may from time to time alter, add to, amend or delete any of the existing 
provisions of the Articles or may add a new Article thereto or adopt a new set in 
accordance with the provisions of the Act. 

 
 
 

Service of 
Documents 

 
 

How document to be 
served on members 

SERVICE OF DOCUMENTS AND NOTICE 
 

172 A document may be served on the Company by sending it to the Company at the 
Registered office of the Company by post under Certificate of posting or by registered post 
or leaving it at the Registered Office. 

 

173 (a) A document (which expression for this purpose shall be deemed to include and shall 

include any summons, notice requisition, process, order, judgement 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 including 
any 
electronic mode him to his registered address/ e- mail address, or (if he has no registered 
address in India) to the address if any, within India supplied by him to the Company for 
the giving of notices to him. 

 

(b) All notice shall, with respect to any registered shares to which person are entitled jointly, 
be given to whichever of such persons is named first in the Register, and notice so given 
shall be sufficient notice to all the holders of such shares. 

 

(c) Where a document is sent by Post: 

(i) service thereof shall be deemed to be effected by properly 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 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 documents shall not be deemed to be effected unless it is sent in the manner 
intimated by the member; and such service shall be deemed do have been effected. 
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in the case of a notice of a meeting, at the expiration of forty-eight hours after the letter 
containing the notice is posted, and 

 
 
 
 

Members to notify 
address in India 

 
 
 

Services on members 
having no registered 
address in India 

 

Services on persons 
acquiring shares on 
death or insolvency of 
a member. 

 
 
 

 
Notice valid though 
member deceased 

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

 

174 Each registered holder of shares shall from time-to time at which notify in writing to the 
company some place in India to be registered as his address and such registered place of 
address shall for all purposes be deemed to be the address to which notice or other 
documents may be sent. 

 

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

 

176 A document may be served by the company 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 representative of deceased, 
or assignees 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. 

 

177 Any notice or document delivered or sent by post or left at the registered address of any 
member in pursuance of the presents shall not withstanding, that such member be then 
deceased and whether or not the Company have notice of his decease, be deemed to 
have been 
duly served in respect of any registered share whether held solely or jointly with other 
persons by such member until some other person be registered in his stead as holder or 
joint holder thereof and such service shall for all purposes of these presents be deemed a 
sufficient service of such notice or document on his or on her heirs, executors or 
administrators, and all other persons, if any jointly interested with him or her in any such 
share. 

 

    Advertisement 178   (a) Subject to the provisions of the Act any document required to be served on or sent to the   

                                                                         members, or any of them by the Company and not expressly provided for by these   

                                                                                                      presents, shall be deemed to be duly served or sent if advertised in a newspaper   

                                                                                                      circulating in the District where the registered office of the Company is situated. 

 
Transference etc., 
bound by prior 
Notices 

(b) Every person who by operation of law, transfer or other means whatsoever shall become 

entitled to any share, shall be bound by every notice in respect of such share which 
previously to his name and address being entered on the register shall be duly given to 
the person from whom he derives his title to such share or stock. 

 
 

Members bound on 
documents given to 
previous holders 

179 Every person who by the 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 
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                                                                                                         address being entered on the Register, shall have been duly served on or sent to the   

                                                                                                         person from whom he derives his title to the share. 

 
GENERAL POWER 

 

180 Wherever in the Act, it has been provided that the Company shall have any right, privilege 
or authority or that the Company could carry out any transaction only if the Company is so 
authorized by its Articles, then and in that case this Article authorizes and empowers the 
Company to have such rights, privileges or authorities and to carry such transactions as 
have been permitted by the Act, without there being 
any specific Article in that behalf herein provided. 
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Place: Ghaziabad                             Dated: 05th day of January, 2024 

Sl. 
No. 

Name, address,  description and 
occupation of subscribers 

Signature of 
subscribers 

Signature, Name, 
address, description and 

occupation of witness 

 
 

1. 
 
 
 
 
 
 
 
 
 
 

2. 
 

 

 

 

 

 

 

 

Rishabh Garg 
H.No R-2/99, Raj Nagar, 
Ghaziabad- 201002 
Occupation- Business 

 

 

Rajat Garg 
H.No KF-7, Kavi Nagar, 
Ghaziabad- 201001 
Occupation- Business 

 
 

 

 
 

Sd/- 
 
 
 
 

 
 
 
 
 
 

Sd/- 
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