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The following regulations comprised in these Articles of Association were adopted 
pursuant to members' resolution passed through Annual General Meeting (AGM) on 
26th September, 2015 in substitution for and to the entire exclusion of, the 
regulations contained in the existing Articles of Association of the Company, 

Table F not to apply 

Company to 

governed by these 
Articles 

Interpretation Clause 

Alter 

Auditors 

A Company 

Board 

I. 

Corporate Body 
Corporation 

be 

1 

2 

CONSTITUTION OF THE COMPANY 

II. 

(a) 
i 

INTER PRETATION 

iii. 

iv. 

Viaan Industnes Limited is established 

with Limited Liability in accordance with 
and subject to the provisions of the Indian 
Companies Act, 1956, but none of the 
Regulations contained in the Table 
marked F in Schedule | to the Companies 
Act, 2013, shall be applicable to the 

Company except so far as the said Act or 

modification there any otherwise 

expressly provides 

V. 

The Regulations for management of the 
Company and for the observance of the 
Members shall be such as are contained 

in these Articles. 

'Alter' and 'Alteration' shall include the 
making of additions and omissions. 
'Auditors' means those appointed under 

the said Act. 
'A Company' means a company as 

defined under Section 2(20) of the Act. 
'Board' means the Directors of the 
Company collectively, and shall include 
a committee thereof 

'Body Corporate' or 'Corporation' 
includes a company incorporated 
outside lIndia but does not include, (1) a 
Co-operative Society registered under 
any law relating to Co-operative 

Societies, (2) any other body corporate 
which the Central Government may by 
notification in the Official Gazette 

specify in that behalf. 
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"In writing'" 

"Independent 
Director" 

"Key 

erial 
Personnel" 

"Month" 

"National Holiday" 

"office" 

"Ordinary & 

Resolution" 

"Rules" 

"Secretary" 

Manag 

"Shareholders 

Members" 

"The Seal" 

Specia 

'or 

xiv. 

XV. 

Xvi. 

xvii. 

xviil. 

x0X. 

XX. 

XX0. 

Xxi. 

Xxiii. 

XX0V. 

iii 

iV. 

V 

and expenditure account for 

the financial year; 

cash flow statement 

financial year; 

for the 

a staternent of changes in equity, if 

applicable; and 

any explanatory note annexed to, or 

forming part of, any document 

referred to in sub-clause (i) to sub 

clause (iv) 

"In writing" or "Written" shall include 

e-mail, and any other form of electronic 

transmission. 

N AS 

"Independent Director" shall have the 

meaning ascribed to it in the Act. 

"Key Managerial Personnel" means the 

Chief executive officer or the managing 

director; the company secretary; whole 

time director; chief financial officer; and 

such other officer as may be notified from 

time to time in the Rules. 

"Month" means calendar month. 
means the day "National Holiday" 

declared as national holiday by the 

Central Government. 

Office" means the Registered Office for 

the time being of the Company. 

"Ordinary Resolution" and "Special 

Resolution" shall have the meanings 

assigned to these terms by Section 114 

of the Act. 

"Rules" means any rule made pursuant 

to section 469 of the Act or such other 

provisions pursuant to which the 

Central Government is empowered to 

make rules, and shall include such rules 

as may be amended from time to time. 

"Secretary" is a Key Managerial Person 

appointed by the Directors to perform 

any of the duties of a Company 

Secretary. 
"Shareholders" or "Members" means 

the duly registered holder from time to 

time of the shares of the Company, and 
shall include beneficial owners whose 

names are entered as a beneficial 

owner in the records of a depository. 
"The Seal" means the common seal of 

the Company for the time being. 



"In writing'" 

"Independent 
Director" 
"Key 

erial 

Personnei" 

"Month' 

"National Holiday" 

"Office" 

"Ordinary 

Resolution" 

"Rules" 

"'Secretary" 

"Shareholders 

Members" 

Manag 

"The Seal" 

Specia 

'or 

Xiv. 

XV. 

Xvi. 

xvii. 

xviii. 

x0x. 

XX 

XX0. 

XXil. 

Xxiii. 

XXiV. 

iv 

V 

and expenditure account for 
the financial year; 

cash flow statement for the 

financial year; 

a statement of changes in equity, if 
applicable: and 

any explanatory note annexed to, or 
forming part of, any document 
referred to in sub-clause () to sub 

clause (iv) 
"In writing" or "Written" shall include 

e-mail, and any other form of electronic 
transmission. 
"independent Director" shall have the 
meaning ascribed to it in the Act. 
"Key Managerial Personnel" means the 
Chief executive officer or the managing 
director; the company secretary; whole 
time director; chief financial officer; and 
such other officer as may be notified from 
time to time in the Rules. 

"Month" means calendar month. 
"National Holiday" means the day 
declared as national holiday by the 

Central Government. 
'Office" means the Registered Office for 
the time being of the Company. 
"Ordinary Resolution" and "Special 
Resolution" shall have the meanings 
assigned to these terms by Section 114 
of the Act. 

"Rules" means any rule made pursuant 
to section 469 of the Act or such other 

provisions pursuant to which the 
Central Government is empowered to 
make rules, and shall include such rules 

as may be amended from time to time. 

"Secretary" is a Key Managerial Person 
appointed by the Directors to perform 
any of the duties of a Company 
Secretary. 
"Shareholders" or "Members" means 

the duly registered holder from time to 
time of the shares of the Company, and 
shall include beneficial owners whose 
names are entered as a beneficial 

owner in the records of a depository. 
"The Seal" means the common seal of 

the Company for the time being. 

WEA 



"These presents" 

Singular Number 

Gender 

Persons 

(b) 

() 

(d) 

(e) 

"These presents" means and includes 
the Memorandum and this Articles of 
Association. 

Words importing the singular number 
include, where the context admits or 

requires, the plural number and vice 
versa, 

Words importing the masculine gender 
also include the feminine gender. 

Words importing persons shall, where 
the context requires, include bodies 
corporate and companies as well as 
individuals. 



Words and expressions 
defined in the Companies 

Marginal Notes and other 
Headings 

Copies 
Memorandum 

of the 3 
and 

Articles to be Furnished 

Capital and shares 

(f) 

(g) 

(6) 

Subject as aforesaid, any words and 
expressions define d in the said Act as 
modified up to the date on which these 
Articles become binding on the Company 
shall, except where the subject or 
context otherwise requires, bear the 
same meanings in these Articles 

The marginal notes and the headings 
given in these Articles shall not affect the 
Construction hereof. 

The Company shall, on being so required 
by a Member, send to him within seven 
days of the requirement and subject to 
the payment of a fee of Rs. 100/- or such 
other fee as may be specified in the 
Rules for each copy of the documents 
specified in Section 17 of the said Act 

II. SHARE CAPITAL. VARIATION OF RIGHTS& BUY BACK 

The Authorised Share Capital of the 
Company shall be such amount and be 
divided into such shares as may from 
time to time, be provided in clause V of 
Memorandum of Association. with power 
to Board of Directors to reclassify, 
subdivide, cosolidate and increase and 
with power fromn time to time, to issue 
any shares of the original capital or any 
new capital with and subject to any 
preferential, qualified or special rights, 

privileges, or conditions may be, tho ught 
fit and upon the sub-division of shares to 
apportion the right to participate in 
profits, in any manner as between the 
shares resulting from sub-division. 

The Authorised Share Capital of the 
Company shall be such amount and be 
divided into such shares as may from 
time to time, be provided in clause V of 
Memorandum of Association. wth power 
to Board of Directors to reclassify, 
subdivide, consolidate and increase and 

OMAP O0T EARSS 
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Provisions of Section 43. 5 
47 of the Act to apply 

Restrictions on Allotment| 6 

Commission for 
placing shares 

(1) 

(7) 

ith pOwer from time to time, to issue 
any shares of the original capital or any 
new capital ith and subject to any 
preferential, qualified or special rights, 
privileges, or conditions may be, thought 
fit and upon the sub-division of shares to 

apportion the right to participate in 
profits, in any manner as between the 
shares resulting from sub-division. 

If and whenever the capital of the 
Company is divided into shares of 
different lass es, the tights of any such 

|class may be varied, modified, affected, 
extended, abrogated or surrendered as 
provided by the said Act or by Articles of 
|Association or by the terms of issue, but 
not furt her or otherwise. 

The provisions of Section 43, 47 of the 
|Act in so far as the same may be 
applicable to issue of share capital shall 
be observed by the Company 

The Directors shall have regard to the 

restrictions on the allotment of shares 
imposed by Section 39 and 40 of the 
said Act so far as those restrictions are 

bindi ng on the Company 

The Company may at any time pay a 
commission to any person 

consideration of his subscribing, or 
agreeing to subscribe (whether 

absolutely or conditionaly ) for any 
shares in or debentures of the Company 
or procuri ng or agreeing to procure 

subscription (whether absolute 

conditional) for any shares in or 
debentures of the Company and the 
provisions of Section 40 of the said Act 
|shall be observed and complied with. 
Such commission shall not exceed the 
maximum permissible rate as prescribed 
in the Rules. Such commission may be 
paid in cash or by the allotment of 

Securities. 

NEAR 
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tol 8. Company 
financial 

give assistance for purchase 

not 

of its Own shares 

(2) 

(3) 

(4) 

(8) 

() 

() 

Company shall not pay ay commisSIon 

to any unde rwriter on securities which 

are not offered to public for subscription 

The number of shares or debentures 

which persons have agreed to for 

commission to subs cribe absolutely or 

conditionally is disclosed in the manner 

aforesaid. 

|Nothing in this clause shall affect the 

power of the Company to pay such 

brokerage as it may Consider 

reasonable. 

A Vendor to, promoter of, other person 

who receives payment in shares, 

debentures or money from the Company 

shall have and shall be deemed always 

to have had power to apply any part of 

the shares, debe ntures or money so 

received in payment of any commission 

|the payment of which, if made directly by 

the Company, would have been legal 

under this Articles. 

The commission may be paid or satisfied 

(subject to the provisios of the Act and 

thes e Articles) in cash or in share. 

debentur es or debenture stock of the 

Company, (whether fully paid or 

otherwise) or in any combination thereof 

Except as provided by the Act, the 

Company shall not, except by reduction 

of capital under the provision of Sections 

66 or Section 242 of the said Act buy its 

own shares nor give, whether directly or 

indirectly, and whether by means of a 

loan, guarantee, provision of security or 

otherwise any financial assistance for the 

purpose of or in connection wth a 

purchase or subs cription made or to be 

made by any person of or for any shares 

|in the Company or in its holding 

company 

Provided that nothing in this Article shall 

TWE 
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Buy back of Shares 

Issue of Securities at a 

Premium 

81 

8.2 

9 

(9) 

be taken to prohibit 

the provision of rmoney in accordance 

with any schermne approved by the 

Cornpay through Special Resolution 

and in accordance vith the requrernerts 

specified in the relevant Rules, for the 

purchase of, or subscription for, fully paid 

up Shares in the Company, if the 

purchase of, or the subscription for the 

Shares held by trustees for the benefit of 

the employees or such S hares held by 

the employee of the Company: 

the giving of loans by the Company to 

persons in the employment of the 

Company other than its irectors or Key 

Managerial Personnel, for an amount not 

exceedi ng their salary or wages for a 

period of six months wth a view to 

enabling them to purchase or subscribe 

for fully paid up Shares in the Company 

to be held by them by way of beneficial 

ownership. 

Nothing in this clause shall affect the 

right of the Company to redeem any 
shares issued under Section 55. 

Notwithstanding what is stated in Articles 
8.1 above, in the event it is permitted by 

the Law and subject to such co nditions, 
approvals or consents as may be laid 

down for the purpose, the Company shall 
have the power to buy-back its own 
shares, whether or not there is any 
consequent reduction of Capital. If and to 
the extent permitted by Law, the 
Company shall also have the power to 
re-issue the shares so bought back. 

The Company shall have power to issue 
Securities at a premi um and shall duly 

comply wmith the provision of Sections 52 
of the said Act 

MA FOO 
KNOE 



Issue 
redeemable 
shares 

of 

preference 

Register of Members 

10 

11 (1) 

IV. SHARES AND SHAREHOLDERS 

(2) 

(10) 

(3 

The Cormpary rnay, subject to the 
provisiors of Section 55 of the said Act 

issue preference shares which are liable 

to be redeermed and rnay redeem sch 

shares in ary rnanner provided in the 

said section and may issue shares up to 

the nominal armourt of the shares 

redeerned or to be redeerned Where the 
ISSued redeernable Compary has 

preference shares the provIsIors of the 

said section shall be complied vnth The 

rnanner in which such shares shall be 

redeemed shall be as prOvIded by 

Article 80 unless the terns of issue 

othervise provide 

The Cornpany shall cause to be kept and 
naintained the following registers 

|namely 
(a) Register of members indicating 

separately for each class of 
equity and preference shares 

held by each merber residing in 
India or outside lndia 

(b) Register of 

OMA 

and 

debenture-holders 

(c) Register of any other secunty 
holders 

(d) includi ng an index in respect of 
each of the registers to be 
Maintained in accorda nce with 
Section 88 of the Act 

The Company shall also comply wth the 
provisions of Sections 92 of the Act as to 
filing Annual Returns 

The Company shall duly comply with the 
provisions of Section 94 of the Act in 
regard to keeping of the Registers 

|Indexes, Copies of Annual Returns and 
giving inspection thereof and furn1shing 

OTW 



Shares 
numbered progressively 

to be 

Shares at the disposal of 
the Directors 

etc. 
Every share transferable 

12 

13 

14 (1) 

(2) 

(11) 

Copies thereof 

The shares in the capital shall be 

numbered progressively accord1ng to 
their several classes 

Subject to the provisions of the said Act 

and these Articles, the shares in the 

capital of the Company for the time being 

(including any shares forming part of any 

increased capital of the Company) shall 

be under the control of the Directors who 

may issue, allot or otherise dispose of 

the same or any one of them to such 

persons on such proportion and on such 

terms and conditions and either at a 

premium or at par or (subject to 

compliance with the provisions of Section 

54 of the Act) at a discount and at such 

times as they may from time to time think 

fit and proper and with the sanction of 

the Company in General Meeting to give 

to any person the option to call for or be 

allotted shares of any class of the 

Company either at par or at premium or 

subject aforesaid at a discount during 

such time and for such consideration and 

such option being exercisable at such 
times as the Directors think fit and may 
allot and issue shares in the capital of 
the Company in lieu of services rendered 
to the Company or in the conduct of its 
busi ness; and any shares which may be 
so allotted may be issued as fuly paid up 
shares and if so issued shall be deemed 

to be fully paid up shares. 

The shares or other interest of any 
member in the Company shall be 
movable property transferable in the 
manner provided by the Articles of the 

Company. 

Each share in the Company having a 
share capital shall be distinguished by its 
appropriate number 

6TWE 
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(12) 

(3) (1) 

15 

issue of premiums 

Application of 
received on 

shares 

The 

|the A wthtou 

Further 

issue 
of 

capital 

1 



Acceptance of shares 

Deposit and call etc. to 
be a debt 

immediately 
payable 

Calls on shares of the 

same class to be made 
on uniform basis Calls 

on shares of the same 

class to be made on 
uniform basis 

Return ofallotment 

Installments on shares to 

be duly paid 

18 

19 

20 

21 

22 

(13) 

|shall not be bo und to see to the 

application of the purchase money nor 

shall his title to the shares be effected by 

any irregularity or invalidity in the 

proceedings in reference to the sale 

An application signed by or on behalf of 

an applicant for shares in the Company 

followed by an allotment of shares 

therein, shall be an acceptance of shares 

within the meaning of these Articles;. The 

Directors shall comply with the provisions 

of Sections 39 and 40 of the Act so far as 

applicable 

The money (if any) which the Directors 

shall, on the allotment of any shares 

being made by them, require or direct to 

be paid by way of deposits, calls or 

otherwise in res pect of any shares 

allotted by them, shall, immediately on 

the inscription of the name in the 

Register of Members as the holder of 

such shares, become a debt due to and 

recoverable by the Company from the 

allottee thereof, and shall be paid by him 

accordingly. 

Where any calls for further share capital 

are made on shares, such calls shall be 

made on a uniform basis on all shares 

falling under the same class. 

Explanation -For the purpose of this 

provision shares of the same nominal 
value on which different amounts have 

|been paid up shall not be deemed to fall 

under the same class 

The Directors shall cause to be made the 
returns as to all allotments from time to 

time made in accordance with the 

provisions of Section 39 of the said Act. 

|If, by the conditio ns of allotment of any 
shares the whole or part of the amount or 
issue price thereof shall be payable by 
installments, every 

WEAR 
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Liability of Members 

Liability of Joint holders 

23 

Registered holder only 25 
the owner of the shares 

(14) 

shall, when, due, be paid to the 

Company by the perSon who for the time 

being and from time to time shall be of 

the shares or his legal representative. 

Every member, or his executors or 
other representative, 

admi nistrators or 

shall pay to the Company the portion of 

the capital represented by his share or 

shares, which may, for the time bei ng, 

remain unpaid thereon, in Such amounts. 

at such time or times, and in such 

manner, as the Directors shall, from time 

to time, in accordance with the 

Company's regulatio ns, require or fix for 

|the payment thereof. 

If any share stands in the names of two 

or more persons all the joint-holders of 

the share shall be severally as well as 

jointly liable for the payment of all 

deposits, installments, and calls due in 

respect of such shares, and for all 

incide nts thereof according to the 

Company's regulatio ns, but the perso ns 

first named in the Register shall, as 

regards service of notice, and all other 

matters connected with the Company 

except the transfer of the share and any 

other matter by the said Act or herein 

otherwMse provided, be deemed the Sole 

holder the reof. 

Save as herein or by laws othewise 
expressly provided, the Company shall 
be entitled to treat the registered holder 
of any share as the a bsolute owner 

thereof, and accordingly shall not, except 
as ordered by a Court of competent 
jurisdiction, or as by stat ute required, be 
bound to recognize any benami trusts 
whatsoever or equitable, contingent 

future, partial or other claim to or interest 
in such share on the part of any other 
person whether or not it shall have 

express or implied notice thereof, the 
Directors shall, however be at liberty, at 

OMAP 
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Certificate of shares 

Members 
Certificates 

right to 

26 

27 

(15) 

(1) 

V. CERTIFICATES 

their sole discretion, to register any share 

in the joint names of any twO or more 

persos, and the survIVor or Survivors of 

them. 

(i) 

Subject to any statutory or other 

requirement having the force of law 

governing the iss ue and signatures to 

and sealing of certificate to shares and 

applicable to this Company for the time 

being in force the certificate of title to 

shares and the duplicate thereof when 

necessary shall be issued under the seal 

of the Company which shall be affixed in 

|the prese nce of and signed by (1) two 

Directors or persons acting on behalf of 

the Directors under a duly registered 

power of attorney and (2) the Secretary 

or some other person appointed by the 

Board for the purpose; a Director may 

sign a share certificate by affixing 

signature thereon by means of any 

machine, equipment or other mechanical 

means such as engraving in metal or 

| litho graphy but not by means of a rubber 

stamp, provided that the Director shall be 

responsible for the safe custody of such 

machine, equipment or other materials 

used for the purp0se. 

Every member shall be entitled witho ut 

payment to the certificate for all the 

Shares of each class or denomi nation 

registered in his name, or if the Board, so 
approve (upon paying such fees as the 
Board may from time to time determi ne) 
to several certificates, each for one or of 

such Shares and the Company shall 
complete such certificate within two 
months after the allotment or such period 
as may be determined at the time of the 
issue of such capital whichever is longer 
or within one month after registration of 
the transfer thereof as provided by 
Section 56 of the Act. Every certificate of 

WEAR 



May be delivered to any 
one of Joint-holders 

Shares in Depository 
form 

(2 

(16) 

(ii) 

(i1) 

shares shall have its distinctive number 

and be issued under the Seal of the 

Company and shall specify the number 

and denoting nurnber of the shares in 

respect of whichit is iss ued and the 

amount paid thereon and shall be in such 

form as the Board shall prescribe or 

approve provided that in respect of share 

or shares held jointly byy several persons, 

the Company shall not be bo und to issue 

more than one certifcate and the 

delivery of a cetificate for a share or 

shares to one of several 
joint-holders 

shall be deemed to be sufficient del1very 

to all 

|(ii) 

A certificate of shares registered in the 

names of two or more persons, unless 

otherwise directed by them in writing, 

may be delivered to any o ne of them on 

behalf of them all 
Contained 

anything Notithstanding 

herein, the Company shall be entitled to 

dematerialise its shares, debentures and 

other securities pursuarnt to the 

Depositories Act, 1996 and to offer its 

shares, debentures and other securities 

for subscription in a dematerialised form 

anything Contained 
Notwithstanding 
herein, the Company shall be ent1tled to 

treat the person whose names appear in 

the reg1ster of members as a holder of 

any share or whose names appear as 

beneficial owners of shares in the 

records of the Depository, as the 
absolute owner thereof and accordingly 

shall not (except as ordered by a Court 

of competent jurisdiction or as required 

by law) be bound to recognise any 
|benami trust or equity or equitable 
Contingent or other claim to or interest in 

such share on the part of any other 
person whether or not it shall have 

express or implied notice thereof. 

REDM 
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Issue of new certificate in 28 
place of one defaced, 
lost or destroyed 

Board may waive fees 

Endorsement 
certifica te 

On 

29 

30 

Board to comply with 31 

(17) 

(ii) 

contained |Notwithstanding anything 

herein. in the case of transfer of shares 

or other marketable securities where the 

Company has not issued ary Certificates 

and where suIch shares or other 

marketable seCurities are being held in 

an electronic and fungible form. the 

provisions of the Depositories Act, 1996 
provisins Further, the 

shall apply. 
relating to progressive numbering shall 

not apply to the shares of the Compary 

which have been 
dematerialised 

If any certificate be worn out, defaced 

destroyed or lost or if there be no further 

space on the back thereof for 

endorsement of transfer, then upon 

production thereof to the Board, they, 

may order the same to be cancelled, and 

may issue a new certificate in lieu thereof 

and if any certificate be lost or destroyed 

then upon proof thereof to the 

satisfaction of the Board and on such 

indemnity as the Board deem adequate 

|being given, a new certificate in lieu 

thereof shall be given to the party entitled 

to such lost or destroyed certificate. A 

sum not exceeding Rs. 50/- shall be paid 

to the Company for every certificate 

issued under this clause, as the Board 

may fix from time to time, provided that 

no fee shall be charged for issue of new 

certificate in replacement of those which 

are old, worn, decrepit out or where the 

cages on the reverse for recording 

transfers have been fully utilised. 

The Board may waive payment of any 
fee generally or in any particular case. 

Every endorsement upon the certificate 

of any share in favour of any transferee 
thereof shall be signed by such person 
for the time being authorised by the 
Board in that behalf. 

The Board shall comply 

OTWE 
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Rutes 

Direcors may mako calls 
Calls may be made by instalments 

Call to date from 
resolution 

Notice of call 

33 

34 

() 

|oenenta preactiedhy ay des 

ortifteates 

Vi CALA ON SIARES 

|ubjot lo the povinions of Soctoi 49 of 

ho na|At tho Boamday, to ime to 

no, by mean of 
tosoluionpassed at 

its meolis ake tuch calls as hey 

may hnk fil upon the embers in 

|Ionpoct of money unpand on the share 

held by them tespectively nd not by the 

CondtoDn o allotmoit theeof made 

Dayableo al ixol imes, and each membet 

uhall pay the aount of overy Call so 

mado 0n m to the perom nd at the 

tmes andplaco apponted by the Board 

A Call may b Made payable by 

stallonents 

Acall hall be deemed to haye beon 

made at the time when the re%olution of 

the Board athoISIDg such call was 

passed and may be made payable by 

memberS ona subsequent date to be 

specified by Directors 

Fourteen day's notice at least of every 
call made payable otherse than on 
allotment shall be given by the Company 
in the nanner hereinafter provided for 
the givig of notices specify1ng the tirme 
and place of payment, and the person to 

whom such call shall be paid Provided 
that before the time for payment of such 
call the Board may by notice g1venin the 
manner herenafter provided revoke the 
same The Board may, from time to tume 
at ther dscretton, extend the tirme fixed 
for the payment of any call, and mnay 
extend such ime as to all or any of the 
memberS who, the Board mnay deem 
farly entitled to Such extension, but no 

member shall be entitled to any Such 
extension, except as a matter of grace 

REDMAN oRMEAP 



Provisions applicable to installments 

When interest on call or installment payable 

Money due 
members from 

Company may be applied 
in paym ent 
installm ent 

ofcall 

35 

to 37 

the 

Part payment on account 
to call etc. not to 
preclude forfeiture 

36 

38 

(19) 

and favour 

If by the terms of issue of any share or 

otherwise any amount IS payable at any 

fixed time or by installmerts at fixed 

times, whether on account of the share 

or by way of premium, every such 

amount or installments shall be payable 

as if it were a call duly made by the 

Board and of wich due notice had been 

given, and all the proVisions herein 

contained in respect of calls shall relate 

to such amount or installme nts 

accordingly. 

If the sum payable in respect of any cal 

or such other amount or installments be 

not paid on or before the day appointed 

for payment thereof or any extension 

thereof as aforesaid, the holder for the 

time being of the share, in respect of 

which the call shall have been made, or 

such amount or installment shall be due. 

shall pay interest for the same, from the 
day appointed for the payment thereof to 
the time of actual payment at such rate 
not exceedi ng ten per cent per annum, 
as shall from time to time be fixed by the 
Board. Nothing in this Article shall 
however, be deemed to make it 

compulsory on the Board to demand or 
recover any such interest, and the 
payment of suchinterest, wholly or in 
part, may be waived by the Board if they 
think fit so to do 

Any money due from the Company to a 
member may, without the consent and 
notwithstanding the objection of such 
member, be applied by the Company in 
or towards the payment of any money 
due from him to the Company for calls or 
otherwise. 

Neither a judgement nor a decree in 
favour of the Company for calls of other 
moneys due in respect of any shares nor 

TWE 



Proof on trial on of suit on money on shares 

(20) 

any part-payment or satisfaction 

thereunder nor the receipt by the 

Company of a portion of any money 

which shall from tirme to time be due from 

any member to the Company in respect 

of his sthares, either by way of princ1pal 

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 hereinafter 

|provided 

|On the trial or hearing of any action or 

suit brought by the Company against any 

member or his legal representatives to 

recover any moneys claimed to be due to 

the Company for any call or other sum in 

respect of his shares, it shall be sufficient 

to prove that the name of the member in 

respect of whose shares the money is 
sought to be recovered, appears entered 
on the Register of Members as the 

holder, or one of the holders, at or 
Subsequent to the date at which the 

money so ught to be recovered is alleged 
to have become due, On the shares in 
respect of which such money is ought to 
be recOvered, and that the amount 
claimed is not entered as paid in the 
books of the Company or the Reg1ster of 
Members and that the resolution makng 
the call is duly recorded in the minute 
book and that notice of such call was 
duly given to the member or his legal 
representatives sued in pursuance of 
these presents; and it shall not be 
necessary to prove the appointment of 
the Directors who made such call, not 
that a quorum of Directors was present at the meeting of the Board at which 
such call was made, nor that the meeting at which such call was made duly Convened or constituted, nor any other matter whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debts, and the same shall be recovered by the Company 

O0T WEA 
AS VIA4 



Payment of unpaid share capital in advance 

Interest may be 
thereon 

Repayment of 
advances 
Priority of 
case of winding up 

paid 

Suchl 

payment in 

40 (1) 

(21) 

the mermber or 
against 
representatives from whom the sarne is 

sought to be recovered unless it shall be 

proved on behalf of such mernber or his 

represerntatives against the Cornpary 

that the name of such mernber was 

improperly inserted in the register, or that 

the money so ught to be recovered has 

actually been paid 

TWE 

his 

The Board may, if they thi nk fit, subject 

to the provisions of Section 50 of the Act 

willi ng to 
receive from any member 

advance the same, either in oney or 

money's worth the whole or any part of 

the amount remaining unpaid on the 

shares held by hi m beyond the sum 

actually called up and upon the moneys 

so paid or satisfied in advance, or so 

much thereof, as from time to time and at 

any time thereafter exceeds the amount 

of the calls then made upon and due 

respect of the shares on account of 

which such advances have been made, 

the Company may pay or allowinterest 
at such rate as the member paying such 
advance and the Board agree upon, 
provided always that if at any time after 

the payment of any such money the rate 
of interest so agreed to be paid to any 
such member appears to the Board to be 
excessive, it shall be lawful for the Board 
lfrom time to time to repay to such 
member so much of money as shall then 
exceed the amount of the calls made 
upon such shares, unless there be an 
express agreement to the contrary; and 
after such repayment such member shall 
be liable to pay, and such advance had 
been made, provided also that if at any 
time after the payment of any money so 
paid in advance, the Company shall go 
into liqui dation, either voluntary or 
otherwise, before the full amount of the 
money So advanced shall have become 
due by the member to the Company for 

any other installments or calls, 



No right to vote 

If call or installment not 
paid notice to be given to 
member 

Term of notice 

41 

(2) 

42 

(22) 

VII. FORFEIT URE OF AND LIEN ON SHARES 

manner, the member making such 

advance shall be entitled (as between 

himself and the other members) to 

receive back from the Company the full 

balance of such moneys rightly due to 

him by the Company in priornty to ary 

payment to members on account of 

capital. 

The member making such advance shall 

not, however, be entitled to any voting 

rights in respect of the moneys so 

advanced by him until the same would, 

but for such payment, become presently 

payable. 

If any member fails to pay any money 

due from him in respect of any call made 

or amount or installment as provided in 

Article 35 on or before the day appointed 

for payment of the same, or any such 

extension thereof as aforesaid or any 

interest due on such call or amount or 

|installment or any expenses that may 

have been incurred thereon, the 

Directors or any person authorised by 

them for the purpose may, at any time 

thereafter, during such time as such 

money remains unpaid, or a judgement 

or a decree in respect thereof remains 

unsatisfied in whole or in part, serve a 

notice in the manner herei nafter provided 

for the serving of notices on such 

member or any of his legal 
representatives or any of the persons 

entitled to the share by transmission, 

requiring payment of the mo ney payable 

in respect of such share, to gether mith 
such interest and all expenses (legal or 
otherwise) incurred by the Company by 
reason of such non-payment 

OMA 
N 

The notice shall name a day (not earlier 
than the expiration of fourteen days from 

the date of the notice) and a place or 

WtAR JIAAN clal 



In default of payment 

Notice of forfeiture 

Entry of forfeiture 
register of members 

in 

43 

Company and may be 

sold etc. 

44 

Forfeited shares to 45 

(23) 

places on or before and at which the 

money due as 
aforesaid is to be paid. 

The notice may also state that in the 

event of the 
non-payment of such monev 

at or before the time and the place 

appointed, the shares in respect of which 

the same owed will be liable to be 

forfeited. 

If the 
requirements of any such notice as 

aforesaid are not complied with, every or 

any share in respect of which the notice 

is given may, at any time 
thereafter 

before payment of all calls or amounts or 

installments, interest and expenses due 

|in respect thereof, be forfeited by a 

|resolution of the Board to that effect. 

Such forfeiture shall include all dividends 

and bonuses declared in respect of the 

forfeited shares and not actually paid 

before the forfeiture. 

When any share shall have been so 

forfeited, notice of the forfeiture shall be 

given to the member in whose name it 

stood immediately prior to the forfeiture 

or to any of his legal representatives, or 

to any of the persons entitled to the 

share by transmission and an entry of 

the forfeiture, with the date thereof. shall 

forthwith be made in the Register of 

Members. The provisions of this Article 

are, however, directory only and no 

forfeiture shall in any manner be 

invalidated by any omission or neglect to 

give such notice or to make such entry 

as aforesaid. 

Any share so fofeited shall be deemed 

to be the property of the Company and 

the Board may sell, re-allot or otherwise 

dispose of the same, either to the original 
holder thereof or to any other perSons, 

and either by public auction or by private 
sale and upon s uch terms andin such 
manner as the Directors shall think fit 

7WE 

01 

shares may be forfeited 

become property of the 



Forfeiture may 
remitted or annulled 

Members stil liable 
pay money 
notwithstanding the forfeiture 

Effect of forfeiture 

Surrender of shares 

be 46 

to 47 

due 

48 

4 

(24) 

OMA 

L 

In the 
meantime, and until ary share so 

forfeited shall be sold, re-allotted or 

otherwise dealt with as aforesaid, the 

forfeiture thereof may at the discretion 

and by a resolution of the Board be 

remitted or annulled as a matter of grace 

and favour but not as of right, upon such 

terms and 
conditions as they think fit 

Any member whose shares have been 

shall, notwithstanding 
forfeited 
forfeiture, remain liable to pay and shall 

forthwith pay to the Company all calls, 

amounts, 
installments, interest expenses 

owing upon or in respect of such shares 

at the time of the forfeiture, together with 

interest thereon, from the time of the 

forfeiture until payment, at the rates, not 

excee ding ten perce nt per annum as the 

| Board may determine, in the same 

manner in all respects as if the shares 

had not been forfeited, ithout any 

deduction or allowance for the value of 

the shares at the time to the forfeiture 

and the Board may enforce the payment 

thereof if they think fit (but without being 

under any obligation so to do) mtho ut 
his such member 

entitli ng 
representative to any remission of such 

forfeiture or to any compensation for the 

same, unless the Directors shall think fit 

to make such compensation, which they 

shall have full power to do, in such 

manner and on such terms on behalf of 

|the Company as they shall think fit. 

IAS 
00TW 
WN 

VLA 

the 

The forfeiture of a share shall involve the 

extinction of all interest in and of all 

claims and demands against the 

Company of the member in respect of 

the share and ail other right of the 

member incident to the share except ony 

such of those rights as by these Article 
are expressly saved 

NEA 

The Directors may, subject to the 
provision of the Act, accept a surrender 







































































































































r (98 ) 

restrictions as they think expedient, and 
they may confer such powers either 
collaterally ltvith or to the exclusion of and 
in substitution for all or any of the powers 
of the Directors in that behalf, and may 
from time to time revoke, ltvi thdraw, alter 
or vary all or any of such powers, unless 
and unti I otherltvise determined a 
Managing Director may exercise all the 
powers exercisable by the Directors , 
save such powers as by the Act or by 
these Articles shall be exercisable by the 
Directors themselves 

XXVI. SECRETARY 

196 ( 1) The Directors may f ro m time to time 
appoint and at their discretion remove, a 
person (herei natter called "the 
Secretary") to keep the Registers 
required to be kept by the Company, to 
perform any other f uncti on which by the 
said Act or by these Articles are to be 
performed by the Secretary and to 
execute any other duties which may from 
time to ti me be assi gned to t he Secretary 
by the Directors. 

(2) The Directo rs may any time appoint a 
tempo rary substi tute for the Secretary 
who shall for the purpose of these 
Arti cles be deemed to be the Secretary 

XXVII. INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS 

Indemnity 197 ( 1) The Board shal l be entitled to meet out of 
the funds of the Company to defend, 
every officer of the Company as defi ned 
by Section 2(59) of the said Act, or any 
person (whethe r an officer of the 
Company or not) employed by the 
Company, against all claims made on 
them (including losses , expenses, fines , 
penalties or such levies), in or about the 
discharge of their respective duties . 

(2) Every Officer of the Company, as defined 
by Section 2(59) of the sa id Act, or any 



(99) 

person (whether an Offi cer of the 
Company or not) employed 'rY-/ the 
Company, shall be entitled to direct the 
company to meet all claims , losses, 

expenses, fines, penalties or such other 

levies, expended by them, respectively 1n 
or about the discharge of their respective 

duties, out of the funds of the Company 

against all such liabilities, including 

attorney fees, incurred by them in 

defendi ng any proceedings under the 

Act, or other laws applicable to the 

Company, and/or its subsidi aries in any 

jurisdiction 

~ 

(3) 
The Company may take and maintain 

any insurance as the Board may thi nk fit 

on behalf of its directors (present and 

former), other employees and the Key 

Managerial Personne l, for insurers to 

directly meet all claims, losses, 

expenses, fines, penalties or such other 

levies, or for indemnifying any or all of 

them against any such liability for any 

acts in relation to the Company for which 

they may be liable. 

Directors and Other 198 
No Director of the Company , Manager, 

officers not responsible 
Secretary, Trustee, Auditor and other 

or acts of others officer or servant of the Company shall 

be liable for the acts, receipts , neglects 

or defaults of any other Director or offi cer 

or servant or for joining in any receipts or 

other act for the sake of conformity 

merely or for any loss or expenses 

happening to the Company through the 

insufficiency or deficiency in point of titles 

or value of any property acquired by the 

order of the Directors for or on behalf of 

the Company or mortgaged to the 

Company or for the insufficiency or 

deficiency of any security in or upon 

whi ch any of the moneys of the 

Company sha ll be invested or for any 

loss or damage arising from the 

bankruptcy, insolvency or to rt uous act of 

any person, company or co rporation to or 



(100) 

with who m any moneys secu t' , n Ies or 
effects of the Co mpany shall be 

entrusted or deposited or for any loss 

occasioned by any error of jUdgement 

omission default or oversight on his p~ rt 

or for any other loss, damage or 

misfortune whatever which shall happen 

in relation to the execution or 

performance of the duties of his office or 

in relation thereto , unless the same 

happen through his own dishonesty 

199 An Independent Director, and a non-

executive director not being a promoter 

or a Key Managerial Personnel , shall be 

liable only in respect of acts of omission 

or commission, by the Company which 

had occurred with his knowledge, 

attributable through Board processes , 

and wi th his conse nt or connivance or 

w here he has not acted di li gent ly 

XXVIII. SEAL 

The Seal, its custody and 200 ( 1) The Directo rs sha ll provide a Co mmon 

use Seal for the pu rpose of the Company and 

shall have power f ro m time to time to 

destroy the same and substitute a new 

seal i n li eu thereto a nd the Directors 

shall provi de for the safe custody of the 

seal for the ti me bei ng. T he seal of the 

Company shall never be used except by 

the autho rity of a resolution of the Board 

of Directors and i n presence of one of 

Directors or such other persons as the 

Board may authorise who wil l sign in 

token thereof and countersigned by such 

officers or persons at the Directors may 

from time to time resolve. 

(2) Any instrument bearing the Common 

Seal of the Company and iss ued for 

valuable consideration sha ll be bindi ng 

on the Company notwithstanding any 

irregula rity touchi ng the authori ty of the 

Directors to issue the same 



(101) 

XXIX. NOTICES AND SERVICE OF DOCUMENTS 

;embers to noti~ 201 

ddress for registration 

Notice 202 

Transfer of successors in 203 

title of members bouna 

by notice given 

to previous holders 

When notice may be 204 

given by advertisement 

It shall be imperative on every member 

or notify to the Company for registration 

his place of address in India and 1f he 

has no registered address 'IVithn India to 

supply to the Company an address 'IVith1n 

India for giving of notices to him. 

A member may notify his email address if 

any, to which the notices and other 

documents of the company shall be 

served on him by electronic mode. 

The Company's obligation shall be 

satisfied when it transmits the email and 

the company shall not be responsible for 

failure in transmission beyond its control 

Subject to Section 20 of the said Act, a 

document may be served by the 

Company on any member the reof by 

sending it to him by post or by registered 

post or by speed post or by courier or by 

delivering at his address (within India) 

supplied by him to the compa ny for the 

service of notices to him. 

The term courier means person or 

agency who or which delivers the 

document and provides proof of its 

delivery . 

Every person, who by operation of law, 

transfer or other means whatsoever, 

shall become entitled to any share, shall 

be bound by any and every notice and 

other document in respect of such share 

which previous to his name and address 

being entered upon the register s hall 

have been duly given to the perso n from 

who m he derives his title to such share. 

Any notice required to be given by the 

Company to the members or any of them 

and not expressly provided fo r by these 

presents sha ll be sufficiently given, if 

given by advertisement, once 1n English 



Serv; ce of notice good 205 
notwlthstanct/ng death of 
member 

Signature to notice 

Service of documents on 
company 

Secrecy Clause 

206 

207 

208 

(102) 

and once in_ a vernacular daily \ 
ne1NSpaper circulating in the city , town or 
village in which the registered office of 

the Company is situate. 

Any notice or document served in the 
manner hereinbefore provided shall 
notwithstanding such member be then 
dead and whether or not the Company 
has notice of his death, be deemed to 
have been duly served In respect of any 
share, whether held solely or jointly -with 
other persons by such member, until 
some other person be registered in his 
stead as the holder or joint-holder thereof 

and such service, for all purposes of 
these presents be deemed a sufficient 

service of such notice or documents on 

his heirs, executors, administrators and 

all person (if any) jointly interested 'J'Ath 

him in any such shares . 

Any notice given by the Company shall 

be signed (digitally or electronically) by a 

Director or by the Secretary or some 

other officer appointed by the Directors 

and the signature thereto may be written, 

facsimile , printed, lithographed, 

photo stat 

A document may be served on the 

Company or on an officer thereof by 

sending it to the Company or officer at 

the Registered Office of the Company by 

post or by Registered Post or by leavi ng 

it at its Registered Office , or by means of 

such electronic mode or other mode as 

may be specified in the relev ant Rules 

l 

XXX. SECRECY CLAUSE 

No member sha ll be entitled to visit any 

works of the Company 'Nit hout the 

permission o f the Directors or to require 

discove ry of or any i nformation 

respecting any detail of the Company's 



-

Distribution of assets in 
specie 

209 

210 

(10 3) 

working, trad1 ng or any matter whtch 1s or 
may be in the nature of a secret, mystery 
of trade or secret process , which may 
relate to the conduct of the business of 
that Company and which in the opinion 
of the Directors, it v,Jill be inexpedient in 

the interest of the members of the 
company to co mmunicate to the public 

XXXI. WINDING-UP 

( 1) 

If upon the winding-up of the Company , 
the surplus assets shall be more than 

sufficient to repay the whole of the paid­
up capital, the excess shall be distributed 

amongst the members in proportion to 

the capital paid or which ought to have 

been paid-up on the shares at the 

commencement of the winding-up held 

by them respectively , other than the 

amounts paid in advance of calls If the 

surplus assets shall be insufficient to 

repay the whole of the paid-up capita l, 

such surplus assets shall be distributed 

so that as nearly as may be the losses 

shall be borne by the members in 

proportion to the ca pital paid-up or which 

ought to have been paid-up at the 

commencement of the winding-up on the 

shares held by them respectiv ely , other 

than the amounts paid by them in 

advance of cal ls. But this Article is 

without prejudice to the rights of the 

holders of any shares issued upon 

special terms and conditions and shall 

not be construed so as to or be deemed 

to confer upon them any rights greater 

than those conferred by the terms and 

conditions of issue. 

If the Company shall be wound-up 

whet her voluntarily or otherwise t he 

following provisions shall take eff~ct 

the Liquidator may, with the sa nction of a 

Special Resolutio n, divide among the 

contributories in specie or kind any part 



(2) 

(3) 

Liquidator may sell for 211 

shares in another 

company 

(101\) 

of the assets of the Company and may , 

v.Ath the like sanction, vest any part of the 

assets of the Company 1n trustees upon 

such tr ust for the benefit of the 

contributories or any of them, as the 

Liqudator v.Ath the li ke sanction shall 

think fit 

If thought fit any such division may be 

otherv.Ase than in accordance with the 

legal rights of the contributories (except 

where unalterably fixed by the 

Memorandum of Asso ciation) and in 

particular any class may be given 

preferential or speci al rights or may be 

excluded altogether or in part but 1n case 

any division otherwise than in 

accordance vvith the legal rights of the 

contributories shall be determined on any 

contributory who would be prejudiced 

thereby shall have the right to dissent 

and shall have ancillary rights as if such 

determination were a Special Resolution 

passed pursuant to Section 319 of the 

said Act 

In case any shares to be divided as 

aforesaid involve a liability to calls or 

othervvise any person entitled under such 

division to any of the said shares, may, 

vvithi n seven days after the passing of 

the Special Resolution by notice in 

writing, direct the Liquidato r to sell his 

proportion and pay him the proceeds and 

the Liquidator shall , if practicable, act 

accordingly 

Any such Liquidator may, irrespective of 

the powers conferred upon him by the 

said Act and as an additional power 

confe rring a general or special autho rity , 

sell the undertaking of the Company or 

the whole or any part of its assets for 

shares fully or pa rtly paid-up or the 

obliga ti ons of o r other interest in any 

other co mpa ny and may by the contract 

of sale agree for the allotment to the 
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