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6 MEMORANDUM OF ASSOCIATION
OF

HOUSING AND URBAN DEVELOPMENT CORPORATION LIMITED

I.	 The	 name	 of	 the	 Company	 is	 "Housing	 and	 Urban	 Development	 Corporation	
Limited.”

II.	 The	registered	office	of	the	Company	will	be	situated	in	the	Union	Territory	of	Delhi.

III.	 (A)	The	main	objects	for	which	the	Company	is	established	are:-
*(1)	 to	provide	finance/	credit	facility	to	the	Housing	and	Infrastructure	Sectors/	

Sub-sectors,	with	special	emphasis	on	urban	development.
*(2)	 to	finance	or	undertake	or	collaborate	for	development	of	the	Housing	and	

Infrastructure	Sectors/	Sub-sectors	including	the	setting	up	of	new	/	satellite	
towns,	in	India	and	abroad.

*(3)	 to	subscribe	to	the	debentures	and	bonds	issued	for	the	purpose	of	financing	
Housing	and	Infrastructure	Sectors/Sub-sectors.

@	(4)	 to	finance	or	undertake	the	setting	up	of	industrial	enterprises	of	building	
material.

*(5)	 to	administer	the	funds	received,	from	time	to	time,	from	the	Government	of	
India	and	other	sources	as	grants	or	otherwise	for	the	purposes	of	channelizing	
or	financing	Housing	and	Infrastructure	Sectors/	Sub-sectors	or	undertaking	
or	assisting	in	development	thereof	in	the	country.

*(6)	 to	 promote,	 establish,	 assist,	 collaborate	 and	provide	 consultancy	 services	
relating	 to	 Housing	 and	 Infrastructure	 Sectors/	 Sub-sectors	 in	 India	 and	
abroad.

*(7)	 to	undertake	the	business,	or	invest	in	and/or	subscribe	to	the	units/	shares	
etc.,	 of	 Alternate	 Investment	 Funds	 (AIF),	 Real	 Estate	 Investment	 Trust	
(REIT)	and/	or	Infrastructure	Investment	Trust	(InvIT)	pertaining	to	Housing	
and	Infrastructure	Sectors/	Sub-sectors	and	also	facilitating	Innovations	in	
these	Sectors/	Sub-sectors.

*(8)	 to	 set	 up	 HUDCO’s	 own	 Mutual	 Fund	 for	 the	 purpose	 of	 Housing	 and	
Infrastructure	Sectors/Sub-sectors	and/or	invest	in,	and/or	subscribe	to	the	
units	etc.	of	Mutual	Funds.	

* New Sub-Clause(s) 1 to 3 and 5 to 8 substituted in lieu of old by Special Resolution passed by 
Shareholders at the 54th Annual General Meeting held on 25.09.2024 and registered by the 
Registrar of Companies on 18.11.2024.

@ New Sub-Clause (4) substituted in lieu of old by Special Resolution passed by Shareholders at 
the Extra-ordinary General Meeting held on 30.9.1998.

Name 

Registered 
Office
Main 
objects

1



7gkmflax ,aM vcZu MsoyiesaV dkWiksZjs'ku fyfeVsM
dk 

eseksjs.Me vkWiQ ,lksfl,'ku

I- daiuh dk uke ¶gkmflax ,aM vcZu MsoyiesaV dkWiksZjs'ku fyfeVsM¸ gSA 

II - daiuh dk iathd`r dk;kZy; dsUæ 'kkflr çns'k fnYyh esa fLFkr gksxk A 

III- (d) eq[; mís';] ftuds fy, daiuh dh LFkkiuk dh xbZ gS] bl çdkj gSa% 

*(1)  'kgjh fodkl ij fo'ks"k tksj nsrs gq, gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa dks foÙk@Í.k lqfoèkk çnku 
djukA 

*(2) Hkkjr vkSj fons'kksa esa u,@mixzg 'kgjksa dh LFkkiuk lfgr gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa ds 
fodkl ds fy, foÙkiks'k.k vFkok bldk lapkyu ;k lg;ksx djukA 

*(3) gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa ds foÙkiks"k.k ds mís'; ls tkjh fMcsapjksa vkSj ckaMksa dh lnL;rk 
ysukA 

@(4) Hkou fuekZ.k lkexzh ds m|ksx m|eksa dh LFkkiuk ds fy, foÙk çca/k djuk ;k 'kq# djukA  

*(5) Hkkjr ljdkj vkSj vU; lzksrksa ls le;&le; ij çkIr fufèk;ksa dks vuqnku ds :i esa ;k vU;Fkk ns'k esa 
gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa vFkok miØeksa dks pSuykbt+ djus ;k foÙkiksf"kr djus ;k muds 
fodkl esa lgk;rk djus ds mís';ksa ds fy, izca/k djukA 

*(6) Hkkjr vkSj fons'kksa esa gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa ls lacafèkr ijke'kZ lsokvksa dks c<+kok nsuk] 
LFkkfir djuk] lgk;rk vkSj lg;ksx çnku djukA 

*(7) gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa ls lacafèkr oSdfYid fuos'k dks"k (,vkbZ,iQ) fj;y ,LVsV 
fuos'k VªLV (vkjbZvkbZVh) vkSj@;k cqfu;knh <kapk fuos'k VªLV (vkbZ,uohvkbZVh) dk O;olk; djuk ;k 
bdkb;ksa@'ks;jksa vkfn esa fuos'k djuk vkSj@;k lnL;rk ysuk ,oa bu {ks=kksa@mi&{ks=kksa esa uokpkjksa dks Hkh 
lqfoèkktud cukukA 

*(8) gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa ds ç;kstu ds fy, gMdks dk viuk E;wpqvy iQaM LFkkfir djuk 
vkSj@;k E;wpqvy iQaM esa fuos'k djuk] vkSj@;k bdkb;ksa dh lnL;rk ysuk vkfnA 

 

* fnukad 25-09-2024 dks gqbZ 54oha okf"kZd vke cSBd esa 'ks;j/kkjdksa }kjk ikfjr fo'ks"k ladYi }kjk iqjkuh mi DykWtst ds LFkku ij ubZ mi 
DykWtst 1 ls 3 vkSj 5 ls 8 çfrLFkkfir dh xbZ ftls dEiuh jftLVªkj }kjk fnukWad 18-11-2024 dks iathd`r fd;k x;kA

@ 'ks;j/kkjdksa }kjk fnukad 30-9-1998 dks vk;ksftr vlk/kkj.k vke cSBd esa ikfjr fo'ks"k ladYi }kjk iqjkuh mi&DykWt ds LFkku ij ubZ 
mi&DykWt (4) çfrLFkkfir dh xbZA

uke
iathd`r dk;kZy;

eq[; mís';

1
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8 III.	 (B)	 			The	objects	incidental	or	ancillary	to	the	attainment	of	the	main	objects	are:-

*(1)	 to	borrow,	 for	 the	purposes	of	 the	Company,	 in	 foreign	currency	 from	any	
Bank	or	financial	 institution	or	eligible	entities	 in	 India	or	 in	any	 foreign	
country;

**(2)	 to	borrow	or	raise	money	or	to	receive	money	or	deposit	or	loan	at	interest	
or	 otherwise	 in	 such	manner	 including	 by	 securitization	 of	 receivables	 as	
the	Company	may	 think	fit	and,	 in	particular,	by	 the	 issue	of	debentures	
or	 debenture	 stock,	 perpetual	 or	 otherwise	 and	 convertible	 into	 shares	 of	
this	or	any	other	company	and	to	secure	the	repayment	of	any	such	money	
borrowed,	 raised	or	 received	or	owing	by	mortgage,	pledge,	 charge	or	 lien	
upon	all	on	or	any	other	property,	assets	or	revenue	of	the	Company	(both	
present	 and	 future)	 including	 its	 uncalled	 capital	 and	 to	 give	 the	 lenders	
or	creditors	the	power	of	sale	and	other	powers	as	may	seem	expedient	and	
to	 purchase,	 redeem	 or	 pay	 off	 any	 such	 securities	 and	 also	 by	 a	 similar	
mortgage,	charge	or	 lien	to	secure	and	guarantee,	the	performance	by	the	
Company	of	any	obligation	undertaken	by	the	Company	or	any	other	person,	
firm	or	company,	as	the	case	may	be;

(3)	 to	enter	into	any	contract	or	arrangement	for	the	more	efficient	conduct	of	
the	business	of	the	Company	or	any	part	thereof	and	to	sublet	any	contracts	
from	time	to	time;

(4)	 to	 create	any	Depreciation	Fund,	Reserve	Fund,	Sinking	Fund,	 Insurance	
Fund,	Development	Fund,	or	any	other	special	fund,	whether	for	depreciation	
or	 for	 repairing,	 improving,	 extending	or	maintaining	any	of	 the	property	
of	the	Company	or	 for	any	other	purposes	conducive	to	the	 interest	of	the	
Company;

(5)	 to	 establish,	 provide,	 maintain	 and	 conduct	 the	 business	 of	 factories	 for	
manufacturing	housing	and	building	materials;

(6)	 to	enter	into	any	arrangements	with	the	Government	of	India,	or	any	local	
or	State	Government	in	India	or	with	any	authorities,	local	or	otherwise,	or	
with	other	persons	that	may	seem	conducive	to	the	Company's	objects	or	any	
of	them	and	to	obtain	from	them	any	rights,	powers	and	privileges,	licenses,	
grants	and	concessions	which	the	Company	may	think	it	desirable	to	obtain	
or	 to	 carry	 out,	 exercise	 and	 comply	with	any	 such	arrangements,	 rights,	
privileges	and	concessions;

(7)	 to	 invest	 and	 deal	 with	 -the	 moneys	 of	 the	 Company,	 not	 immediately	
required	in	any	of	the	securities,	shares,	 investments,	properties,	movable	
and	immovable	and	in	such	manner	as	may	from	time	to	time	be	determined	
and	to	sell,	transfer	or	deal	with	the	same;

(8)	 to	guarantee	the	payment	of	money	unsecured	or	secured,	to	guarantee	or	to	
become	sureties	for	the	performance	of	any	contracts	or	obligations;

**(9)	 to	lend	and/or	invest	on	its	own	or	by	setting	up	Special	Purpose	Vehicle	or	
in	Public-Private	Partnership	mode,	etc.	or	 through	any	other	contractual	
arrangement	or	agreement	through	various	financial	tools;

 
* New sub-clause III B (1) substituted for the old by special resolution passed by the shareholders 

at the 34th adjourned Annual General Meeting held on 25th October 2004.
** New sub-clause III B (2) and (9) substituted in lieu of old by Special Resolution passed by 

Shareholders at the 54th Annual General Meeting held on 25.09.2024 and registered by the 
Registrar of Companies on 18.11.2024.

Incidental	
or	ancillary	
objects

2



9III. ([k)    eq[; mís';ksa dh çkfIr ds fy, çklafxd vFkok laxr mís'; bl çdkj gSa%  
 

*(1) daiuh ds ç;kstuksa ds fy, fdlh Hkh cSad vFkok foRrh; laLFkku vFkok Hkkjr ;k fdlh fons'kh ns'k esa 
ik=k laLFkkvksa ls fons'kh eqæk esa m/kkj ysuk_ 

**(2) mèkkj ysuk ;k èku tqVkuk ;k C;kt ij ;k vU;Fkk ,slh fof/k ls èku ;k tek ;k Í.k çkIr djuk] ftlesa 
,slh çkfIr;ksa dk çfrHkwfrdj.k 'kkfey gS ftls daiuh Bhd le>s] fo'ks"k :i ls fMcsapj ;k fMcsapj LVkWd 
tkjh djds LFkk;h ;k vU;Fkk vkSj bl daiuh ds ;k fdlh vU; daiuh ds 'ks;jksa esa ifjorZuh; ,oa caèkd] 
fxjoh] 'kqYd ;k lHkh ij ;k daiuh dh (orZeku vkSj Hkfo";) nksuksa izdkj dh fdlh vU; laifÙk] laifÙk 
;k jktLo] ftlesa mldh vuko';d iwath Hkh 'kkfey gS] ij fy, Í.k] tqVk, x, ;k çkIr fd, x, ;k 
ns; ,sls fdlh Hkh èku dk iquHkZqxrku lqjf{kr djuk vkSj Í.knkrkvksa vFkok ysunkjksa dks fcØh vkSj vU; 
'kfDr;ka iznku djuk tks lehphu yxs vkSj ,slh fdlh çfrHkwfr;ksa dks [kjhnuk] udnhdj.k vFkok Hkqxrku 
djuk vkSj blh rjg ds caèkd] 'kqYd ;k xzg.kkfèkdkj }kjk Hkh daiuh ;k fdlh vU; daiuh ;k iQeZ }kjk 
daiuh dh vksj ls fdlh nkf;Ro dk fu"iknu lqjf{kr djuk vkSj xkjaVh nsuk 'kkfey gSA 

(3) daiuh vFkok mlds fdlh Hkkx ds dkjksckj dks vf/kd l{ke rjhds ls pykus ds fy, dksbZ vuqca/k vFkok 
le>kSrk djuk vkSj le;&le; ij fdlh vuqca/k dh mi fdjk,nkjh djuk_ 

(4) dksbZ ewY;gzkl fuf/k] vkjf{kr fuf/k] fu{ksi fuf/k] chek fuf/k] fodkl fuf/k vFkok dksbZ vU; fo'ks"k fuf/k 
l`ftr djuk] pkgs ewY;gzkl ds fy, vFkok daiuh dh fdlh laifÙk dh ejEer] lq/kkj] foLrkj vFkok 
vuqj{k.k ds fy, gks vFkok daiuh ds fy, fgr ds vuqdwy fdlh vU; ç;kstu ds fy, gks_ 

(5) vkoklh; vkSj Hkou fuekZ.k lkefxz;ksa ds fofuekZ.k ds fy, iQSfDVª;ksa ds dkjksckj dh LFkkiuk] çko/kku] 
vuqj{k.k vkSj dkjksckj djuk_  

(6) Hkkjr ljdkj vFkok Hkkjr esa fdlh LFkkuh; vFkok jkT; ljdkj vFkok fdlh vU; çkf/kdj.k] pkgs 
LFkkuh; gks ;k vU;Fkk vFkok fdUgha O;fDr;ksa ds lkFk ,slk dksbZ le>kSrk djuk] tks daiuh ds mís';ksa 
vFkok mu esa ls fdlh ds vuqdwy çrhr gks vkSj muls dksbZ vf/kdkj] 'kfDr;ka vkSj fo'ks"kkf/kdkj] ykblsal] 
vuqnku vkSj ,slh fj;k;rsa çkIr djuk] tks daiuh }kjk fdlh ,slh O;oLFkk] vf/kdkj] fo'ks"kkf/kdkj vkSj 
fj;k;rsa çkIr djus] vkSj vuqikyu djus ds fy, vko';d le>k tk,_ 

(7) daiuh dh ,slh /kujkf'k dk fuos'k vkSj fuiVku djuk tks fdlh çfrHkwfr] 'ks;j] fuos'k] laifÙk] py vkSj 
vpy ds fy, rRdky vko';d u gks vkSj le;&le; ij fu/kkZfjr <ax ls dke djuk rFkk mldh fcØh] 
varj.k vFkok fuiVku djuk_ 

(8) vçfrHkwfrr vFkok çfrHkwfrr jkf'k ds Hkqxrku dh xkjaVh nsuk] fdlh lafonk vFkok nkf;Ro ds fu"iknu ds 
fy, xkjaVh nsuk vFkok tekurh cuuk_ 

**(9) vius ne ij ;k fo'ks"k ç;kstu okgu dh LFkkiuk djds ;k lkoZtfud&futh Hkkxhnkjh fof/k ls vFkok 
fofHkUu foÙkh; lkèkuksa ds ekè;e ls fdlh vU; lafonkRed O;oLFkk ;k le>kSrs ds ekè;e ls mèkkj nsuk 
vkSj@;k fuos'k djukA 

* 25-10-2004 dks gqbZ 34oha LFkfxr okf"kZd lkekU; cSBd esa 'ks;j/kkjdksa }kjk ikfjr fo'ks"k ladYi }kjk iqjkus ds LFkku ij u;k 
mi&[k.M III [k (1) j[kk x;kA

** fnukad 25-09-2024 dks gqbZ 54oha okf"kZd vke cSBd esa 'ks;j/kkjdksa }kjk ikfjr fo'ks"k ladYi }kjk iqjkuh mi DykWt ds LFkku ij 
ubZ mi DykWt III ch (2) vkSj (9) çfrLFkkfir dh xbZ ftls dEiuh jftLVªkj }kjk fnukWad 18-11-2024 dks iathd`r fd;k x;kA

çklafxd ;k 
lgk;d mís';

2



10

10 (10)	 to	make,	draw,	accept,	endorse,	execute,	and	issue	cheques,	promissory	notes,	
bills	of	lading,	debentures	and	other	negotiable	or	transferable	instruments;

(11)	 to	pay	for	any	properties,	rights	or	privileges	acquired	by	the	Company	either	
in	shares	of	the	Company	or	partly	in	shares	and	partly	in	cash;

**(12)	 to	enter	(**)	into	any	arrangement	for	sharing	or	pooling	profits,	amalgamation,	
union	 of	 interests,	 co-operation,	 joint	 venture	 or	 reciprocal	 concession	 or	
otherwise	or	amalgamate	with	any	person	or	company	carrying	on	or	engaged	
in	or	about	to	carry	on	or	engage	in	any	business	or	transactions	which	this	
Company	is	authorised	to	carry	on	or	engage	in	any	business	undertaking	or	
transactions	which	may	seem	capable	of	being	carried	on	or	conducted	so	as	
directly	or	indirectly	to	benefit	this	Company;

(13)	 to	receive	grants,	loans,	advances	or	other	moneys	on	deposit	or	otherwise	from	
a	State	or	Central	Government,	Banks,	Companies,	Trusts	or,	 individuals	
with	or	without	allowance	of	interest	thereon;

(14)	 to	 promote	 and	 undertake	 the	 formation	 of	 any	 institution	 or	 company	 for	
the	 purpose	 of	 acquiring	 all	 or	 any	 of	 the	 property,	 rights	 and	 liabilities	 of	
this	Company	or	for	any	other	purpose	which	may	seem	directly	or	indirectly	
calculated	to	benefit	this	Company	or	form	any	subsidiary	company	or	companies;

*(15)	 to	 subscribe	 for,	 underwrite,	 purchase	 or	 otherwise	 acquire	 and	 to	 hold,	
dispose	 off	 and	 deal	 with	 the	 shares,	 stocks,	 securities	 and	 evidences	 of	
indebtedness	or	the	right	to	participate	in	profit	or	other	similar	documents	
issued	by	any	Government	authority,	Corporation	or	body	or	by	any	Company	
or	body	or	persons	and	any	options	or	rights	in	respect	thereof;

(16)	 to	pay	all	costs,	charges	and	expenses,	incurred	or	sustained	in	or	about	the	
promotion	and	establishment	of	the	Company,	or	which	the	Company	shall	
consider	to	be	in	the	nature	of	preliminary	expenses,	including	therein	the	
cost	of	advertisement,	commission	for	underwriting	brokerage,	printing	and	
stationery;

(17)	 to	provide	for	the	welfare	of	the	employees	or	ex-employees	of	the	Company	
and	the	wives,	widows	and	families	or	the	dependents	or	connections	of	such	
persons,	 by	 building	 or	 contributing	 to	 the	 building	 of	 houses,	 dwellings,	
or	chawls,	or	by	grants	of	money,	pensions	and	allowances,	bonus	or	other	
payments	or	by	creating	and,	from	time	to	time,	subscribing	or	contributing	
to	a	provident	fund	and	other	associations,	institutions,	funds,	or	trusts	and	
by	providing	or	subscribing	or	contributing	towards	places	of	instruction	and	
recreation,	hospitals	and	dispensaries,	medical	and	other	assistance	as	the	
Company	may	think	fit	and	to	subscribe	or	otherwise	to	assist	or	to	guarantee	
money	to	charitable,	benevolent,	religious,	scientific,	national,	public	or	other	
institutions	or	objects	or	purposes;

***(18)	 (a)	to	train	and	pay	for	the	training	in	India	or	abroad	of	any	of	the	Company’s	
employees	or	any	candidate	or	to	recruit	and	employ	foreign	experts	in	the	
interest	or	furtherance	of	the	Company’s	objects

	 (b)	 to	 conduct	 research,	 training,	 accredited	 certificate	 course,	 to	 bring	
out	 publication,	 to	 undertake	 advisory	 work,	 etc.,	 for	 furtherance	 of	 the	
Company’s	objects

* New sub clause III B (15) inserted and existing sub-clauses (15) to (19) renumbered as (16) to 
(20) by Special Resolution passed at the Adjourned Extra-ordinary General Meeting held on 
4.9.85. Alteration confirmed by the Company Law Board vide their order No 199/17/CLB/86 
dated 21.7.86 which was registered by the Registrar of Companies on 8th October, 1986.

** Deleted the words ‘into a partnership or’ by Special Resolution passed by the shareholders at 
the 53rd Annual General Meeting held on 21.09.2023.

*** New sub-clause III B (18) substituted in lieu of old by Special Resolution passed by Shareholders 
at the 54th Annual General Meeting held on 25.09.2024 and registered by the Registrar of 
Companies on 18.11.2024.
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11(10) psd] opu i=k] fcYVh] fMcsapj vkSj vU; ijkØE; vFkok gLrkarj.kh; nLrkost rS;kj djuk] çkIr djuk] 
Lohdkj djuk] eatwj djuk] fu"ikfnr djuk vkSj tkjh djuk_

(11) daiuh }kjk vftZr fdlh laifÙk] vf/kdkj] fo'ks"kkf/kdkj ds fy,] pkgs daiuh ds 'ks;jksa vFkok vkaf'kd :i 
ls 'ks;jksa esa vkSj vkaf'kd :i ls udnh esa Hkqxrku djuk_

**(12) ykHkksa esa fgLlsnkjh(**) ds fy, dksbZ Hkkxhnkjh vFkok le>kSrk djuk] vFkok ykHk vftZr djus ds fy, 
foy;u] ,dhdj.k] lg;ksx] la;qDr m|e vFkok ijLij fj;k;r vFkok vU;Fkk vFkok fdlh O;fDr vFkok 
daiuh ds lkFk foy;u] tks dksbZ dkjksckj vFkok lkSnk djus vFkok mlds fy, opuc¼ gks vFkok djus 
ds fy, rS;kj gks vFkok opuc¼rk ds fy, rS;kj gks] tks ,slk djus ds fy, vFkok fd, x, dk;Z ds fy, 
l{ke çrhr gks] ftlls bl daiuh dks çR;{k vFkok vçR;{k ykHk gks_

(13) fdlh jkT; vFkok dsUæ ljdkj] cSadksa] daifu;ksa] U;klksa vFkok O;fDr;ksa ls tek vFkok vU;Fkk jkf'k ij 
C;kt ds lkFk vFkok fcuk C;kt çnku fd, vuqnku] Î.k] vfxze] vFkok vU; /kujkf'k çkIr djuk;

(14) bl daiuh dh lHkh vFkok fdlh laifÙk] vf/kdkj rFkk nsunkfj;ksa dks vftZr djus ds ç;kstu ls vFkok 
fdlh vU; ç;kstu ds fy, tks bl daiuh dks çR;{k vFkok vçR;{k ykHk igqapkus ds fy, çrhr gks] fdlh 
laLFkku vFkok daiuh dh LFkkiuk djuk vkSj çksRlkfgr djuk vFkok dksbZ lgk;d daiuh vFkok daifu;ka 
LFkkfir djuk;

*(15) 'ks;jksa] LVkWd] çrfHkwfr;ksa rFkk Î.kHkkj ds lk{;ksa vFkok ykHk esa Hkkxhnkjh ds vf/kdkj vFkok fdlh ljdkjh 
çkf/kdj.k] fuxe ;k fdlh fudk; ;k fdlh daiuh ;k fdlh fudkl vFkok O;fDr;ksa }kjk tkjh vU; leku 
nLrkostksa dk leFkZu djuk] gLrk{kj djuk vkSj mUgsa j[kuk] mudk fuiVku djuk vkSj mu ij fopkj djuk 
rFkk blds laca/k esa dksbZ fodYi vFkok vf/kdkj j[kuk_

(16) daiuh ds lao/kZu vkSj laLFkkiu ij vFkok mlds laca/k esa lHkh ykxrksa] çHkkjksa vkSj O;;ksa dk Hkqxrku djuk] 
ftu ij daiuh çkjafHkd O;; ds #i esa fopkj djsa] ftlesa foKkiu dh ykxr] nykyh ds fy, deh'ku] 
eqæ.k vkSj ys[ku lkexzh ij O;; 'kkfey gS_

(17) daiuh ds deZpkfj;ksa vFkok HkwriwoZ deZpkfj;ksa vkSj O;fDr;ksa dh ifRu;ksa] fo/kokvksa] vkSj ifjokjksa vFkok 
vkfJrksa vFkok lacaf/krksa ds dY;k.k ds fy, çko/kku djuk] ftlesa edku] fjgk;'k vFkok pkyksa dk fuekZ.k 
djuk vFkok fuekZ.k ds fy, va'knku djuk vFkok /ku] isa'ku vkSj HkRrs] cksul vFkok vU; Hkqxrku çnku 
djuk vFkok le;&le; ij Hkfo"; fuf/k ds fy, va'knku nsuk vkSj vU; la?kksa] laLFkkvksa] dks"kks] U;klksa 
dh LFkkiuk djuk vkSj f'k{k.k o euksjatu] vLirky rFkk fMLisalfj;ksa] fpfdRlk ds fy, LFkyksa dk çkoèkku 
vFkok va'knku djuk vkSj ,slh vU; lgk;rk çnku djuk] tks daiuh mi;qDr le>s vkSj /kekZFkZ] ijksidkj] 
/kkfeZd] oSKkfud] jk"Vªh;] lkoZtfud vFkok vU; laLFkkvksa vFkok mís';ksa vFkok ç;kstuksa ds fy, va'knku 
djuk vFkok vU;Fkk lgk;rk djuk vFkok /kujkf'k dh xkjaVh nsuk_

***(18) (d) daiuh ds fdlh deZpkjh ;k fdlh mEehnokj dks Hkkjr esa ;k fons'k esa çf'k{k.k nsuk vkSj çf'k{k.k 
ds fy, Hkqxrku djuk vFkok daiuh ds mís';ksa ds fgr ;k mUufr ds fy, fons'kh fo'ks"kKksa dh HkrhZ vkSj 
fu;qfDr djukA

 ([k) daiuh ds mís';ksa dks vkxs c<+kus ds fy, vuqlaèkku] çf'k{k.k] ekU;rk çkIr çek.ki=k ikB~;Øe dk 
lapkyu djuk] çdk'ku djuk] lykgdkj dk;Z djuk vkfnA

* 04-09-1985 dks gqbZ LFkfxr vlk/kkj.k lkekU; cSBd esa ikfjr fo'ks"k ladYi }kjk u;k mi&[k.M (15) dks 'kkfey fd;k x;k 
rFkk orZeku mi&[k.M (15) ls (19) dks (16) ls (20) dks iqu% fxuk x;kA ifjorZu dks daiuh daiuh ykW cksMZ ds vkns'k la-  
99@17@lh,ych@86 fnukad 21-07-1986 }kjk iqf"V dh xbZ ftldks 08-10-1986 dks daiuht jftLVªkj }kjk iathd`r fd;k x;kA

** 21-09-2023 dks vk;ksftr 53oha okf"kZd vke cSBd esa 'ks;j /kkjdksa }kjk ikfjr fo'ks"k çLrko }kjk ^vFkok lk>snkjh* 'kCnksa dks gVk 
fn;k x;kA

*** fnukad 25-09-2024 dks gqbZ 54oha okf"kZd vke cSBd esa 'ks;j /kkjdksa }kjk ikfjr fo'ks"k ladYi }kjk iqjkuh mi DykWt ds LFkku ij 
ubZ mi DykWt III ch (18) çfrLFkkfir dh xbZ ftls daiuh jftLVªkj }kjk fnuk¡d 18-11-2024 dks iathd`r fd;k x;kA
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12 (19)	 generally	to	do	all	such	other	things	as	may	be	deemed	incidental	or	conducive	
to	the	attainment	of	the	above	objects	or	any	of	them	and	to	carry	on	any	
business	 which	may	 seem	 to	 the	 Company	 capable	 of	 being	 conveniently	
carried	 on	 in	 connection	with	 any	 of	 the	Company's	 objects	 or	 calculated	
directly	or	indirectly	to	enhance	the	value	of	or	render	profitable	any	of	the	
Company's	property	or	rights;	and

**(20)	 to	 finance	 Housing	 and	 Infrastructure	 Sectors/	 Sub-sectors	 in	 the	 Rural	
Areas	or	undertake	or	assist	in	development	thereof

IV.	 The	liability	of	the	members	is	limited.

V.	 The	 Share	Capital	 of	 the	Company	 is	 Rs	 2500	 crore	 (Rupees	 two	 thousand	 and	
five	hundred	crore)	divided	into	250,00,00,000	(Two	hundred	and	fifty	crore)	equity	
shares	of	Rs	10/-	each.

* Clause V has been altered by way of Special Resolution passed in the Extra-ordinary General 
Meeting held on 28.03.2016. (Sub-division of equity shares of the face value of Rs. 1000/- per  
equity share into 100 equity shares of the face value of Rs 10/- each) 

** New sub-clause III B (20) substituted in lieu of old by Special Resolution passed by Shareholders 
at the 54th Annual General Meeting held on 25.09.2024 and registered by the Registrar of 
Companies on 18.11.2024.

Liability
*Share 
Capital

Originally the share capital of the Corporation was Rs 10 crores. It was raised by Special Resolutions 
passed at the General Meetings as indicated below:-

From         To           Date of Meeting

Rs	10	crores	 Rs	20	crores	 Adjourned	Extra-ordinary	General	Meeting	held	on	6.8.76.

Rs	20	crores	 Rs	30	crores	 Eighth	Annual	General	Meeting	held	on	30.12.78.

Rs	30	crores	 Rs	35	crores	 Extra-ordinary	General	Meeting	held	on	29.5.80.

Rs	35	crores	 Rs	45	crores	 Extra-ordinary	General	Meeting	held	on	18.7.81.

Rs	45	crores	 Rs	75	crores	 Extra-ordinary	General	Meeting	held	on	29.6.82.

Rs	75	crores	 Rs	100	crores	 Adjourned	Extra-ordinary	General	Meeting	held	on	4.9.85.

Rs	100	crores	 Rs	125	crores	 Adjourned	Extra-ordinary	General	Meeting	held	on	6.9.88.

Rs	125	crores	 Rs	160	crores	 19th	Annual	General	Meeting	held	on	28.9.89.

Rs	160	crores	 Rs	165	crores	 Adjourned	Extra-ordinary	General	Meeting	held	on	24.6.91.

Rs	165	crores	 Rs	185	crores	 Extra-ordinary	General	Meeting	held	on	4.6.92.

Rs	185	crores	 Rs	385	crores	 Adjourned	Extra-ordinary	General	Meeting	held	on	30.6.93.

Rs	385	crores	 Rs	1250	crores	 Extra-ordinary	General	Meeting	held	on	30.9.98		 	 	
	 	 (President's	approval	received	vide	Ministry	of	Urban		 	
	 	 Affairs	&	Employment	Letter	No.	N-14024/2/97-H/l/VoL.	11		
	 	 dated	26.3.1999)

Rs	1250	crores	 Rs	2500	crores	 31st	Annual	General	Meeting	held	on	28.9.2001.
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ewy #i ls fuxe dh 'ks;j iwath 10 djksM+ #i;s FkhA blesa vke cSBd esa ikfjr fo'ks"k ladYi ds rgr o`f¼ dh xbZ Fkh 
ftldk C;kSjk uhps fn;k x;k gS_

  ls     rd            cSBd dh rkjh[k

10 djksM+ #i;s 20 djksM+ #i;s 06-08-76 dks gqbZ LFkfxr vlk/kkj.k vke cSBd esaA 

20 djksM+ #i;s 30 djksM+ #i;s 30-12-78 dks gqbZ vkBoha okf"kZd lkekU; cSBd esaA

30 djksM+ #i;s 35 djksM+ #i;s 29-05-80 dks gqbZ vlk/kkj.k vke cSBd esaA

35 djksM+ #i;s 45 djksM+ #i;s 18-07-81 dks gqbZ vlk/kkj.k vke cSBd esaA

45 djksM+ #i;s 75 djksM+ #i;s 29-06-82 dks gqbZ vlk/kkj.k vke cSBd esaA

75 djksM+ #i;s 100 djksM+ #i;s 04-09-85 dks gqbZ LFkfxr vlk/kkj.k vke cSBd esaA

100 djksM+ #i;s 125 djksM+ #i;s 06-09-88 dks gqbZ LFkfxr vlk/kkj.k vke cSBd esaA

125 djksM+ #i;s 160 djksM+ #i;s 28-09-89 dks gqbZ mUuhloha okf"kZd lkekU; cSBd esaA

160 djksM+ #i;s 165 djksM+ #i;s 24-06-91 dks gqbZ LFkfxr vlk/kkj.k vke cSBd esaA

165 djksM+ #i;s 185 djksM+ #i;s 04-06-92 dks gqbZ vlk/kkj.k vke cSBd esaA

185 djksM+ #i;s 385 djksM+ #i;s 30-06-93 dks gqbZ LFkfxr vlk/kkj.k vke cSBd esaA

385 djksM+ #i;s 1250 djksM+ #i;s 30-09-88 dks gqbZ vlk/kkj.k vke cSBd esaA

  (jk"Vªifr dh Lohd`fr 'kgjh dk;Z ,oa jkstxkj ea=kky; ds i=k Øekad   
  ,u&14024@2@97&,pvkbZ@[kaM&II fnukad 26-03-1999 }kjk çkIr gqbZA

1250 djksM+ #i;s 2500 djksM+ #i;s 28-09-2001 dks gqbZ bDrhloha okf"kZd lkekU; cSBd esaA

(19) lkekU;r_ ,sls lHkh dk;Z djuk tks mijksDr mís';ksa vFkok buesa ls fdlh mís'; dh çkfIr ds fy, çklafxd 
vFkok vuqdwy çrhr gks vkSj daiuh ds fdlh Hkh mís'; ds laca/k esa daiuh ds dkjksckj dks lqfo/kktud 
cukus esa çR;{k vFkok vçR;{k #i ls l{ke cukuk rkfd daiuh dh fdlh laifÙk vFkok vf/kdkjksa dks 
ykHkdkjh cukus vFkok ewY;oku cuk;k tk lds_ vkSj 

**(20) xzkeh.k {ks=kksa esa gkmflax vkSj baizQkLVªDpj {ks=kksa@mi&{ks=kksa ds fy, foÙkiks'k.k vFkok muds fodkl esa lgk;rk 
djukA

IV. lnL;ksa dh lhfer nsunkjh gSA

V. daiuh dh 'ks;j iwath 2500 djksM+ #i;s (nks gtkj ikap lkS djksM+ #i;s) gS tks 250]00]00]000 (nks lkS ipkl 
djksM+ #i;s) ds bfDoVh 'ks;jksa esa foHkDr gS] ftlesa çR;sd 'ks;j 10@& #i;s dk gSA

· 28-03-2016 dks gqbZ vlk/kkj.k lkekU; cSBd esa ikfjr fo'ks"k ladYi }kjk [k.M V dks la'kksf/kr fd;k x;k (#-1000@& ds 
leewY; okys çR;sd bfDoVh 'ks;j dks #-10@& ds leewY; okys 100 bfDoVh 'ks;jksa esa mi&foHkkftr fd;k x;k)A 

··  fnukad 25-09-2024 dks gqbZ 54oha okf"kZd vke cSBd esa 'ks;j /kkjdksa }kjk ikfjr fo'ks"k ladYi }kjk iqjkuh mi DykWt ds LFkku 
ij ubZ mi DykWt III ch (20) çfrLFkkfir dh xbZ ftls daiuh jftLVªkj }kjk fnuk¡d 18-11-2024 dks iathd`r fd;k x;kA

nsunkjh

·'ks;j iwath
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14We,	the	several	persons	whose	names	and	addresses	are	subscribed	are	desirous	of	being	formed	into	
a	Company	in	pursuance	of	this	Memorandum	of	Association,	and	we	respectively	agree	to	take	the	
number	of	shares	in	the	capital	of	the	Company	set	opposite	our	respective	names:

.

Sl.    Name of                   Address, description and     No. of        Signature of      Signature   of
No.  Subscribers occupation, if any shares      Subscribers           witness and  his  
                                         address   and 
                                    occupation
1 2 3    4      5  6

	 President	of	India,
	 through:	

1.	 Shri	PK	Nayak		 Secretary	to	the	Govt.	of	India,		 One(1) 
	 S/o	Late	Shri	PP		 Department	of		Works,		Housing 
	 Nayak	 &	Urban	Development,	Ministry	 
	 	 of	Health,	Family	Planning	&	 
	 	 Works,		Housing	&	Urban	 
	 	 Development,	New	Delhi
  

2.	 Shri	TN		 Deputy	Secretary,	Department	 One(1) 
	 Srivastava	S/o		 of		Works,		Housing	&	Urban 
	 Late	Shri		 Development,	Ministry	of	Health,	 
	 Maheshri	Prasad	 Family	Planning	&	Works,		 
	 	 Housing	&	Urban	Development,	 
	 	 New	Delhi
 

3.	 Shri	CR	Bose	S/o		 Under	Secretary,	Department	of		 One(1) 
	 Late	Shri	KC		 Works,		Housing	&	Urban 
	 Bose	 Development,	Ministry	of	Health,	 
	 	 Family	Planning	&	Works, 
	 	 Housing	&	Urban	Development,	 
	 	 New	Delhi

  

   Three (3) 

Dated	this	twenty	first	day	of	April,	1970.

5
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Øe la-   vfHknkrkvksa ds uke    irk] fooj.k] O;olk;           'ks;jksa dh          vfHknkrkvksa        xokg ds
                          ;fn dksbZ gS                     la[;k              ds gLrk{kj        gLrk{kj vkSj
                                                                                                   mldk irk 
                                                                                                              rFkk O;olk;

1     2        3            4       5    6

 Hkkjr ds jk"Vªifr dh  
 vksj ls    

1- Jh ih ds uk;d lfpo] Hkkjr ljdkj] fuekZ.k] ,d (1)
 iq=k LoxhZ; Jh ih ih  vkokl vkSj 'kgjh fodkl 
 uk;d  foHkkx] LokLF;] ifjokj  
  dY;k.k rFkk fuekZ.k] vkokl  
  vkSj 'kgjh fodkl ea=kky;]  
  ubZ fnYyh

    

2- Jh Vh ,u JhokLro   mi lfpo] fuekZ.k] vkokl vkSj ,d (1) 
 iq=k LoxhZ; Jh egsJh  'kgjh fodkl foHkkx] 
 çlkn  LokLF;] ifjokj dY;k.k rFkk  
  fuekZ.k] vkokl vkSj 'kgjh  
  fodkl ea=kky;] ubZ fnYyh

3- Jh lh vkj cksl voj lfpo] fuekZ.k] vkokl ,d (1)
 iq=k LoxhZ; Jh ds  vkSj 'kgjh fodkl foHkkx] 
 lh cksl  LokLF;] ifjokj dY;k.k rFkk  
  fuekZ.k] vkokl vkSj 'kgjh  
  fodkl ea=kky;] ubZ fnYyh 

   

   rhu (3)  

fnukad 21 vçSy] 1970

ge vusd O;fDr] ftuds uke vkSj irs uhps mfYyf[kr gSa] bl eseksjs.Me vkWiQ ,lksfl,'ku Kkiu ds vuqlj.k esa ,d daiuh ds 
#i esa laxfBr gksus ds bPNqd gSa vkSj ge daiuh dh iwath esa gekjs lacaf/kr ukeksa ds lkeus vafdr la[;k esa 'ks;j ysus ds fy, 
Øe'k_ lger gSa_
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16 ARTICLES OF ASSOCIATION*
OF

HOUSING AND URBAN DEVELOPMENT CORPORATION LIMITED

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

		 “The	Act”	or	“the	said	Act”	means	the	Companies	Act,	2013,	including	any	statutory	
modification	 or	 re-enactment	 thereof	 for	 the	 time	 being	 in	 force	 containing	 the	
provisions	of	The	Legislature	in	relation	to	Companies.	

	 “The	Articles”	means	the	Articles	of	Association	of	the	Company,	for	the	time	being	
in	force.		 	

	 “Annual	 General	 Meeting”	 means	 a	 general	 meeting	 of	 the	 members	 held	 in	
accordance	with	the	provisions	of	Section	96	of	the	Act	or	any	adjourned	meeting	
thereof. 

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

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

	 “Board	Meeting”	means	a	meeting	of	the	Directors	duly	called	and	constituted.	

	 “Board	 of	Directors”	 or	 “Board”	means	 the	 collective	 body	 of	 the	 directors	 of	 the	
Company.	

	 “Capital”	means	the	Capital	for	the	time	being	raised	or	authorized	to	be	raised	for	
the	purposes	of	the	Company.	

	 “The	Chairman”	means	the	Chairman	of	the	Board	of	Directors	for	the	time	being	of	
the	Company.	

	 “Committee”	means	any	committee	of	the	Board	of	Directors	of	the	Company	formed	
as	per	the	requirements	of	Act	or	for	any	other	purpose	as	the	Board	may	deem	fit.	

	 “The	 Company”	 or	 “this	 Company”	 means	 “Housing	 and	 Urban	 Development	
Corporation Limited” 

	 “Chief	 Executive	 Officer”	 (CEO)	 or	 “Chairman	 and	 Managing	 Director”	 (CMD)	
means	an	officer	of	a	Company,	who	has	been	designated	as	such	by	the	Company.	

  

	 “Chief	 Financial	 Officer”	 (CFO)	 means	 a	 person	 appointed/designated	 as	 Chief	
Financial	Officer	of	the	Company.		

* New Set of Articles of Association adopted in the Extra-ordinary General Meeting held on 
28.03.2016 by way of Special Resolutions. 
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17gkmflax ,aM vcZu MsoyiesaV dkWiksZjs'ku fyfeVsM
dk 

vkfVZdYl vkWiQ ,lksfl,'ku·

1- bu vuqPNsnksa dh O;k[;k esa fuEufyf[kr vfHkO;fDr;ksa dk] tc rd fd fo"k; vFkok çlax ds çfrdwy u gks] 
fuEufyf[kr vFkZ gksxkA

 ¶vf/kfu;e¸ vFkok ¶dfFkr vf/kfu;e¸ ls rkRi;Z daiuh vf/kfu;e] 2013 ls gS] ftlesa rRle; ykxw dksbZ 
lkafofèkd la'kks/ku vFkok mldk rRlaca/kh iqu% vf/kfu;eu 'kkfey gSA 

 ¶vuqPNsn¸ ls rkRi;Z daiuh ds laxe vuqPNsn ls gS A 

 ¶okf"kZd vke cSBd¸ ls rkRi;Z vf/kfu;e dh /kkjk&96 ds çko/kkuksa ds vuqlkj vk;ksftr vke cSBd vFkok mldh 
LFkfxr cSBd ls gS A 

 ¶ykxw dkuwu¸ ls rkRi;Z vf/kfu;e vkSj blesa leqfpr :i ls dksbZ lkafof/k] dkuwu] lwphc¼ djkj] fofu;e] 
v/;kns'k] fu;e] fu.kZ;] vkns'k] fMØh] mifu;e] Lohd`fr;ka] funsZ'k] fn'kkfunsZ'k] uhfr] vis{kk] vf/klwpuk vkSj 
Li"Vhdj.k vFkok dksbZ vU; ljdkjh funsZ'k vFkok dksbZ leku :i ls dksbZ fu.kZ; vFkok dksbZ O;k[;k vFkok 
ç'kklu] fdlh ljdkjh çkf/kdj.k] ftldk bl ekeys esa {ks=kf/kdkj gks vFkok le;&le; ij ;Fkk ykxw vfuok;Z 
ekud 'kkfey gS A  

 ¶ykHkxzkgh Lokeh¸ ls rkRi;Z vkSj blesa 'kkfey gS] fu{ksikxkj vf/kfu;e] 1996 dh /kkjk&2 dh mi /kkjk (1) ds 
[kaM (d) esa ;Fkkof.kZr vFkok ykxw fdlh vU; vf/kfu;e esa ;Fkk ifjHkkf"kr dksbZ ykHkxzkgh Lokeh A  

 ¶cksMZ cSBd¸ ls rkRi;Z fof/kor cqykbZ xbZ vkSj xfBr dh xbZ funs'kdksa dh cSBd ls gSA  

 ¶funs'kd eaMy¸ vFkok ¶cksMZ¸ ls rkRi;Z daiuh ds funs'kdksa ds lk>k fudk; ls gSA

 ¶iwath¸ ls rkRi;Z daiuh ds ç;kstu ds fy, rRle; tqVkbZ xbZ vFkok tqVkus ds vf/kd`r dh xbZ iwath ls gSA 

 ¶v/;{k¸ ls rkRi;Z daiuh ds rRdkyhu funs'kd eaMy ds v/;{k ls gS A  

 ¶lfefr¸ ls rkRi;Z vf/kfu;e dh vis{kkvksa ds vuqlkj vFkok fdlh vU; ç;kstu ds fy,] tks cksMZ mfpr le>s] 
xfBr daiuh ds fy, funs'kd eaMy dh fdlh lfefr ls gS A  

 ¶diauh¸ vFkok ¶bl daiuh¸ ls rkRi;Z ¶gkmflax ,aM vcZu MsoyiesaV  dkWiksZjs'ku fyfeVsM¸ ls gSA 

 

 ¶eq[; dk;Zdkjh vf/kdkjh¸ (lhbZvks) vFkok ¶v/;{k ,oa çca/k funs'kd¸ (lh,eMh) ls rkRi;Z daiuh ds ,d 
,sls vf/kdkjh ls gS ftls daiuh }kjk ;g inuke fn;k x;k gSA 
 

 

 ¶eq[; foRrh; vf/kdkjh¸ (lh,iQvks) ls rkRi;Z daiuh ds eq[; foRrh; vf/kdkjh ds :i esa fu;qDr@inukfer 
O;fDr ls gSA 

· fnukad 28-03-2016 dks gqbZ vlk/kkj.k lkekU; cSBd esa fo'ks"k ladYiksa }kjk u, vkfVZdYl dks ikfjr fd;k x;kA
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18	 “Company	Secretary	or	Secretary”	means	a	company	secretary	as	defined	in	clause	
(c)	of	sub-section	(1)	of	section	2	of	the	Company	Secretaries	Act,	1980	(56	of	1980)	
who	is	appointed	by	the	Company	to	perform	the	functions	of	a	company	secretary	
under	the	Act.	

	 “Debenture”	 includes	 debenture-stock,	 bonds	 or	 any	 other	 debt	 instrument	 of	
a	company	evidencing	a	debt,	whether	constituting	a	charge	on	 the	assets	of	 the	
Company	or	not.	

	 “Depositories	Act”	shall	mean	the	Depositories	Act,	1996	and	includes	any	statutory	
modification	or	enactment	thereof.		

	 “Depository”	 shall	 mean	 a	 Depository	 as	 defined	 in	 clause	 (e)	 sub-section	 (1)	 of	
section	2	of	the	Depositories	Act,	1996	(22	of	1996);		

	 “Director”	 means	 the	 director	 of	 the	 Company	 for	 the	 time	 being,	 appointed	 as	
such.		

	 “Dividend”	includes	any	interim	dividend.		

	 “Executor”	or	“administrator”	means	a	person	who	has	obtained	probate	or	Letters	
of	Administration,	as	the	case	may	be,	from	some	competent	court.

	 “Extra	Ordinary	General	Meeting”	means	general	meeting	of	the	Members	of	the	
company	‘other	than	the	Annual	General	Meeting‘	duly	called	and	constituted	and	
any	adjourned	meeting	thereof.	

	 “Electronic	 Mode”	 means	 electronic	 medium	 of	 communication	 including	 video	
conferencing	or	other	audio-visual	means	or	other	electronic	communication	facility	
capable	of	being	recorded,	as	may	be	applicable.

	 “Financial	Year”	means	the	same	as	in	Section	2(41)	of	the	Act.		

	 “Free	Reserves”	means	such	reserves	which,	as	per	the	latest	audited	balance	sheet	
of	a	company,	are	available	for	distribution	as	Dividend:

	 Provided	that—

(i)	 any	amount	representing	unrealized	gains,	notional	gains	or	revaluation	of	
assets,	whether	shown	as	a	reserve	or	otherwise,	or	

(ii)	 any	change	in	carrying	amount	of	an	asset	or	of	a	liability	recognized	in	equity,	
including	surplus	in	profit	and	loss	account	on	measurement	of	the	asset	or	
the	liability	at	fair	value,	

	 shall	not	be	treated	as	free	reserves.		

	 “Government”	means	either	Central	Government	or	the	Government	of	India.		

	 “Government	Company”	means	a	Government	Company	as	defined	in	Section	2(45)	
of	the	Act.		

	 “In	writing	or	written”	means	and	include	printing,	typing,	lithographing,	computer	
mode	and	other	modes	of	reproducing	words	in	visible	form.	

	 “Independent	Director”	means	an	Independent	Director	referred	to	in	subsection	(6)	
of	section	149	of	the	Act.	

	 “Key	Managerial	Personnel”	(KMP)	mean	such	persons	as	defined	in	Section	2(51)	
read	with	section	203	of	Act.	

 “Managing	Director”	(MD)	means	a	Director	who,	by	virtue	of	the	articles	of	the	Company	
or	an	agreement	with	the	company	or	a	resolution	passed	in	its	General	Meeting,	or	by	its

Company 
Secretary or 
Secretary

Debenture 

Depositories 
Act

Depository 

Director 

Dividend 

Executor, 
Administrator 

Extra Ordinary 
General Meeting 

Electronic 
Mode

Financial Year

Free Reserves 

Government
Government 
Company

In writing or 
written

Independent 
Director

Key Managerial 
Personnel

Managing 
Director

7



19 ¶daiuh lfpo vFkok lfpo¸ ls rkRi;Z daiuh lfpo vf/kfu;e] 1980 (1980 dk 56) dh /kkjk&2 dh mi 
èkkjk&(1) ds [kaM (x) esa fofufnZ"V ,d daiuh lfpo ls gS ftls daiuh }kjk vf/kfu;e ds rgr ,d daiuh lfpo 
ds dk;ksaZ dk fu"iknu djus ds fy, fu;qDr fd;k x;k gS A  

 ¶fMcsapj¸ esa ,d daiuh ds fMcsapj&LVkWd] ckaM vFkok dksbZ vU; Í.k nLrkost 'kkfey gS] pkgs daiuh dh 
ifjlaifÙk;ka fxjoh gks vFkok ughaA  

 ¶fu{ksikxkj vf/kfu;e¸ ls rkRi;Z fu{ksikxkj vf/kfu;e] 1996 ls gS vkSj blesa dksbZ lkafof/kd la'kks/ku vFkok mldk 
vf/kfu;eu 'kkfey gS A  

 ¶fu{ksikxkj¸ ls rkRi;Z fu{ksikxkj vf/kfu;e] 1996 (1996 dk 22) dh /kkjk&2 dh mi /kkjk&(1) dh [kaM (M+) 
esa ;Fkkof.kZr ,d fu{ksikxkj ls gSA  

 ¶funs'kd¸ ls rkRi;Z rRle; fu;qDr daiuh ds funs'kd ls gS A 

 ¶ykHkka'k¸ esa dksbZ varfje ykHkka'k 'kkfey gS A 

 ¶fu"iknd¸ vFkok ¶ç'kkld¸ ls rkRi;Z ,d ,sls O;fDr ls gS ftlus fdlh l{ke U;k;ky; ls çkscsV vFkok ç'kklu 
i=k] tSlk Hkh ekeyk gks] çkIr dj fy;k gS A 

 ¶vlk/kkj.k vke cSBd¸ ls rkRi;Z daiuh ds lnL;ksa dh fof/kor cqykbZ xbZ vkSj xfBr dh xbZ okf"kZd vke cSBd 
ds vykok vke cSBd vkSj mldh fdlh LFkfxr cSBd ls gSA 

 ¶bysDVªkWfud ek/;e¸ ls rkRi;Z lapkj ds bysDVªkWfud ek/;e ls gS ftlesa ohfM;ks dkWUÝsaflax vFkok vU; 
vkWfM;ks&ohfM;ks ek/;e vFkok dksbZ vU; fjdkMZ djus ;ksX; bysDVªkWfud lapkj lqfo/kk] tks Hkh ykxw gks] 'kkfey 
gSA 

 ¶foRrh; o"kZ¸ ls rkRi;Z vf/kfu;e dh /kkjk&2(41) esa of.kZr rkRi;Z ls gS A 

 ¶eqDr vkjf{kr jkf'k¸ ls rkRi;Z ,slh vkjf{kr jkf'k ls gS tks fdlh daiuh ds uohure ys[kk ijhf{kr rqyu i=k ds 
rgr ykHkka'k ds :i esa forj.k ds fy, miyC/k gS%

 ijUrq –

(i) vçkIr ykHk] vuqekfur ykHk vFkok ifjlaifÙk;ksa ds iquewZY;kadu dks çnf'kZr djus okyh dksbZ jkf'k] tks 
vkjf{kr vFkok vU;Fkk n'kkZ;h xbZ gks; vFkok

(ii) bfDoVh esa vfHkKkr fdlh nsunkjh vFkok fdlh ifjlaifÙk dh jkf'k esa dksbZ ifjorZu ftlesa ifjlaifÙk 
ds ekiu ds laca/k esa ykHk vkSj gkfu ys[ks ls vf/kD; jkf'k vFkok mfpr ewY; ij nsunkjh 'kkfey gS] 
dks eqDr vkjf{kr jkf'k ugha ekuk tk,xk A

 ¶ljdkj¸ ls rkRi;Z dsUæ ljdkj vFkok jkT; ljdkj ls gS A

 ¶ljdkjh daiuh¸ ls rkRi;Z vf/kfu;e dh /kkjk&2 (45) esa of.kZr ,d ljdkjh daiuh ls gSA 

 ¶fyf[kr #i esa vFkok fyf[kr¸ ls rkRi;Z vkSj blesa 'kkfey gS eqæ.k] Vad.k] fyFkksxzkfiQax] dEI;wVj ek/;e vFkok 
n`';O; :i esa 'kCnksa dh çfrfyfi dk dksbZ ek/;eA 

 ¶Lora=k funs'kd¸ ls rkRi;Z vf/kfu;e dh /kkjk&149 dh mi /kkjk (6) esa ;Fkk mfYyf[kr Lora=k funs'kd ls 
gSA 

 ¶çeq[k çca/kdh; dkfeZd¸ (ds,eih) ls rkRi;Z vf/kfu;e dh /kkjk&203 ds lkFk ifBr /kkjk&2 (51) esa ;FkkofðkZr 
fdlh O;fDr ls gSA 

 ¶çca/k funs'kd¸ (,eMh) ls rkRi;Z ,d funs'kd ls gS] tks daiuh ds varfuZ;eksa ds rgr vFkok daiuh 
ds lkFk fd, x, djkj vFkok mldh vke cSBd esa vFkok funs'kd eaMy òkjk ikfjr ,d ladYi ds 
}kjk daiuh ds dk;ksaZ ds çca/ku dh i;kZIr 'kfDr;ka lkSaih xbZ gS vkSj blesa ,d ,slk funs'kd
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20

20	 Board	 of	 Directors,	 is	 entrusted	 with	 substantial	 powers	 of	 management	 of	 the	
affairs	of	the	company	and	includes	a	Director	occupying	the	position	of	Managing	
Director,	by	whatever	name	called	as	defined	in	Section	2(54)	of	the	Act.	

	 “Meeting	or	General	Meeting”	means	a	meeting	of	Members.	

 
	 “Member	or	Members”	in	relation	to	a	company,	means-

(a)	 the	subscribers	to	the	Memorandum	of	Association	of	the	Company	who	shall	
be	 deemed	 to	 have	 agreed	 to	 become	 members	 of	 the	 company,	 and	 on	 its	
registration,	shall	be	entered	as	member	in	its	register	of	members;	

(b)	 every	other	person	who	agrees	in	writing	to	become	a	member	of	the	company	
and	whose	name	is	entered	in	the	register	of	members	of	the	company;	

(c)	 every	 person	 holding	 shares	 in	 the	 company	 and	 whose	 name	 is	 entered	 in	
Register	of	Beneficial	Owners	as	Beneficial	Owner.	

	 “Month”	means	a	calendar	month.	

	 “Office”	means	the	Registered	Office	of	the	Company.	

	 “Officer”	means		any	director,	manager	or	key	managerial	personnel	or	any	person	
in	accordance	with	whose	directions	or	instructions	the	Board	of	Directors	or	any	
one	or	more	of	the	directors	is	or	are	accustomed	to	act;	

	 “Officer	who	is	in	default”,	for	the	purpose	of	any	provision	in	this	Act,	means,	as	
referred	to	in	subsection	(60)	of	section	2	of	the	Act.	

	 “Ordinary	Resolution”	means	a	resolution	referred	to	in	Section	114	of	the	Act.	

	 "President”	means	the	President	of	India.	

	 Paid	Up	Capital	means	‘Paid	up	share	capital’	as	referred	to	in	section	2(64)	of	the	
Act.	

	 “Persons”	includes	any	artificial	juridical	person,	corporations	or	such	other	entities	
as	are	entitled	to	hold	property	in	their	own	name,	as	prescribed	under	the	applicable	
laws.	

	 “Postal	 Ballot”	means	 voting	 by	 post	 through	 postal	 papers	 distributed	 amongst	
eligible	voters	and	shall	 include	voting	by	Electronic	Mode	or	any	other	mode	as	
permitted	under	Applicable	Law.	

	 Public	Financial	 Institution	means	 ‘financial	 institution’	as	 referred	 to	 in	section	
2(72)	of	the	Act.	

	 “Register	of	Beneficial	Owners”	means	 the	 register	of	members	 in	 case	of	 shares	
held	with	a	Depository	in	any	media	as	may	be	permitted	by	law,	including	in	any	
form	of	Electronic	Mode.	

	 “Register	of	Members/Register	of	Debenture	holders”	means	the	Register	of	Members	
including	any	Foreign	Register/Register	of	Debenture	holders	which	the	Company	
may	maintain	pursuant	to	the	Act	and	includes	Register	of	Beneficial	Owners.	

	 “Registrar”	means	a	Registrar,	an	Additional	Registrar,	a	Joint	Registrar,	a	Deputy	
Registrar	or	an	Assistant	Registrar	having	the	duty	of	registering	companies	and	
discharging	various	functions,	as	referred	to	section	2(75)	of	the	Act.		

	 “Seal”	means	the	Common	Seal	of	the	Company.	
	 “SEBI’	means	the	Securities	Exchange	Board	of	India,	a	statutory	body	set	up	under	

the	Securities	Exchange	Board	of	India	Act,	1992.
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21 'kkfey gS tks çca/k funs'kd ds in ij gS] pkgs mls vf/kfu;e dh /kkjk&2 (54) esa ;FkkofðkZr dksbZ Hkh uke 
fn;k gksA

 ¶cSBd vFkok vke cSBd¸ ls rkRi;Z lnL;ksa dh cSBd ls gSA

 ¶lnL; vFkok lnL;ksa¸ dk ,d daiuh ds laca/k esa rkRi;Z gS&

(d) daiuh ds eseksjs.Me vkWiQ ,lksfl,'ku Kkiu dk vfHknkrk] ftls daiuh dk lnL;  cuus ds fy, lgefr 
çkIr ekuk tk,xk vkSj mldk iathdj.k gksus ds ckn lnL;ksa dh iaftdk esa lnL; ds :i esa çfof"V dh 
tk,xhA

([k) çR;sd vU; O;fDr] tks fyf[kr esa daiuh dk lnL; cuus ds fy, lger gS vkSj ftldk uke daiuh dh 
lnL; iaftdk esa çfo"V fd;k x;k gS%

(x) daiuh esa 'ks;j/kkjd dksbZ O;fDr] ftldk uke ykHkkFkhZ Lokeh ds :i esa ykHkkFkhZ Lokfe;ksa dh iaftdk esa 
çfo"V fd;k x;k gSA

 ¶ekg¸ ls rkRi;Z ,d dysaMj ekg ls gSA

 ¶dk;kZy;¸ ls rkRi;Z daiuh ds iathd`r dk;kZy; ls gSA 

 ¶vf/kdkjh¸ ls rkRi;Z fdlh funs'kd] çca/kd vFkok çeq[k çca/kh;d dkfeZd vFkok fdlh ,sls O;fDr ls gS 
ftlds funsZ'kksa vFkok vuqns'kksa ds vuqlkj funs'kd eaMy vFkok dksbZ ,d vFkok vf/kd funs'kd dk;Z djrs gSaA

 ¶pwddrkZ vf/kdkjh¸ ls bl vf/kfu;e ds fdlh çko/kku ds ç;kstu ds fy, rkRi;Z] vf/kfu;e dh /kkjk&2 dh 
mi /kkjk (60) esa ;Fkk mfYyf[kr vuqlkj gSA

 ¶lkekU; ladYi¸ ls rkRi;Z vf/kfu;e dh /kkjk&114 esa ;Fkk mfYyf[kr fdlh ladYi ls gSA 

 ¶jk"Vªifr¸ ls rkRi;Z Hkkjr ds jk"Vªifr ls gSA 

 ¶pwdrk iwath¸ ls rkRi;Z vf/kfu;e dh /kkjk&2 (64) esa ;Fkk mfYyf[kr ¶pwdrk va'k iwath¸ ls gSA 

 ¶O;fDr¸ esa 'kkfey gS] ykxw dkuwuksa ds rgr ;Fkk fofufnZ"V fdlh O;fDr] fuxe vFkok ,slh fdlh laLFkk] ftls 
vius uke ls laifÙk j[kus dk vf/kdkj çkIr gSA

 ¶Mkd eri=k¸ ls rkRi;Z ik=k oksVjksa esa forfjr iksLVy isij ds ek/;e ls Mkd }kjk oksV Mkyus ls gS vkSj blesa 
ykxw dkuwu ds rgr ;Fkk vuqeksfnr bysDVªkWfud ek/;e vFkok fdlh vU; ek/;e }kjk oksV Mkyuk 'kkfey gSA

 ¶lkoZtfud foRrh; laLFkku¸ ls rkRi;Z vf/kfu;e dh /kkjk&2 (72) esa ;Fkk mfYyf[kr ¶foRrh; laLFkku¸ ls gSA

 ¶ykHkkFkhZ Lokeh iaftdk¸ ls rkRi;Z dkuwu ds vuqlkj ;Fkk vuqeksfnr fdlh ek/;e lfgr fdlh ek/;e esa 
fu{ksikxkj esa j[ks x, 'ks;jksa ds ekeys esa] lnL;ksa dh iaftdk ls gSA 

 ¶lnL; iaftdk@fMcsapj /kkjd iaftdk¸ ls rkRi;Z lnL;ksa dh iaftdk ls gS] ftlesa dksbZ fons'kh iaftdk@fMcsapj 
/kkjd iaftdk 'kkfey gS] ftldk daiuh }kjk vf/kfu;e ds vuqlkj j[k j[kko fd;k tk,xk vkSj blesa ykHkkFkhZ 
Lokfe;ksa dh iaftdk 'kkfey gSA 

 ¶iath;d¸ ls rkRi;Z ,d iath;d] ,d vij iath;d] ,d la;qDr iath;d] ,d mi iath;d] vFkok ,d 
lgk;d iath;d ls gS ftls vf/kfu;e dh /kkjk&2 (75) esa ;Fkk mfYyf[kr daifu;ksa dk iathdj.k vkSj fofHkUu 
dk;ksaZ dks djus dk nkf;Ro fn;k x;k gSA 

 ¶eqgj¸ ls rkRi;Z daiuh dh lk>k eqgj ls gS A 

 ¶lsch¸ ls rkRi;Z Hkkjrh; çfrHkwfr vkSj fofue; cksMZ vf/kfu;e] 1992 ds rgr LFkkfir ,d lkafof/kd fudk;] 
Hkkjrh; çfrHkwfr fofue; cksMZ ls gSA

cSBd vFkok vke cSBd

lnL; vFkok lnL;ksa

ekg

dk;kZy;

vf/kdkjh

pwddrkZ 
vfèkdkjh

lkekU; ladYi

jk"Vªifr

pwdrk iwath

O;fDr

Mkd eri=k

lkoZtfud 
foRrh; laLFkku

ykHkkFkhZ Lokeh 
iaftdk

lnL; iaftdk@
fMcsapj /kkjd 

iaftdk

iath;d

eqgj

lsch
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22	 “Section”	means	the	relevant	section	of	the	Act;	and	shall,	in	case	of	any	modification	
or	re-enactment	of	the	Act	shall	be	deemed	to	refer	to	any	corresponding	provision	of	
the	Act	as	so	modified	or	re-enacted.

	 Securities	means	the	securities	as	defined	in	clause	(h)	of	section	2	of	the	Securities	
Contracts	(Regulation)	Act,	1956.

	 “Shares”	means	the	shares	in	the	share	capital	of	a	company	and	includes	stock.

	 “Statutory	Auditors”	means	and	 include	 those	persons	appointed	as	 such	 for	 the	
time	by	the	Comptroller	&	Auditor	General	of	India.

	 “Special	Resolution”	means	a	resolution	referred	to	in	Section	114	of	the	Act.

	 "Vice-Chairman"	(VC)	means	the	Vice-Chairman	of	the	Company.

	 “Whole-Time	Director”(“WTD”)	means	 and	 includes	 a	 director	 in	 the	whole-time	
employment	of	the	company.

	 Words	importing	the	masculine	gender	also	include	the	feminine	gender.

	 Words	importing	the	plural	number	also	include	the	singular	number.

	 Words	importing	the	singular	number	include	the	Plural	number.

	 “These	presents”	or	“Regulations”	means	these	Articles	of	Association	as	originally	
framed	or	altered	from	time	to	time	and	include	the	Memorandum	where	the	context	
so	requires

	 “Subject	as	aforesaid,	any	words	or	expression	defined	in	the	Act	shall,	except	so	
where	the	subject	or	context	forbids,	bear	the	same	meaning	in	these	Articles”.

 

	 “The	marginal	notes	hereto	shall	not	affect	the	construction	hereof".

2.	 The	regulation	in	Table	'F'	in	the	First	Schedule	to	‘the	Act’,	shall	not	be	applicable	
to	the	Company.	

3.	 The	 regulations	 for	 the	management	 of	 the	 Company	 and	 for	 the	 observance	 of	
the	members	 thereof	 and	 their	 representatives	 shall,	 subject	 as	aforesaid	and	 to	
any	 exercise	 of	 the	 statutory	 powers	 of	 the	 Company	 in	 reference	 to	 the	 repeal	
or	alteration	of	or	addition	 to	 its	Articles	of	Association	by	Special	Resolution	as	
prescribed	or	permitted	by	the	Act	be	such	as	are	contained	in	these	Articles.

4.	 The	Company	is	a	public	limited	company.

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

Section

Security or 
Securities

Shares

Statutory 
Auditors

Special Resolution

Vice-Chairman

Whole Time 
Director (WTD)

Gender

Singular Number

Plural Number

These presents or 
Regulations

Expression in the 
Act to bear the 
same meaning in 
Articles

Marginal Notes
apply to the 
Company except 
so far as the same 
are repeated or 
contained in Table 
F not to apply

Company to be 
governed by 
these Articles of 
Association

Company is a 
public limited 
Company

Articles to be 
contemporary in 
nature

9



23 ¶/kkjk¸ ls rkRi;Z vf/kfu;e dh laxr /kkjk ls gS vkSj vf/kfu;e ds fdlh la'kks/ku vFkok iqu% vf/kfu;eu ds 
ekeys esa bls vf/kfu;e ds lacaf/kr çko/kkuksa ls lanfHkZr vkSj la'kksf/kr vFkok iqu% vf/kfu;fer ekuk tk,xkA 

 ^^çfrHkwfr;ka** ls rkRi;Z çfrHkwfr vuqca/k (fofu;eu) vf/kfu;e] 1956 dh /kkjk&2 ds [kaM (t) esa ;Fkkof.kZr 
çfrHkwfr;ksa ls gS A 

 ¶'ks;j¸ ls rkRi;Z fdlh daiuh dh 'ks;j iwath esa 'ks;jksa ls gS vkSj blesa LVkWd 'kkfey gSA  

 ¶lkafof/kd ys[kk ijh{kd¸ ls rkRi;Z vkSj blesa 'kkfey ,sls O;fDr;ksa ls gS tks Hkkjr ds fu;a=kd ,oa egkys[kk 
ijh{kd }kjk fu;qDr fd, x, gksa A 

 ¶fo'ks"k ladYi¸ ls rkRi;Z vf/kfu;e dh /kkjk&114 esa ;Fkk mfYyf[kr ,d ladYi ls gSA  

 ¶mik/;{k¸ ls rkRi;Z daiuh ds mik/;{k ls gS A  

 ¶iw.kZdkfyd funs'kd¸ ls rkRi;Z vkSj mlesa 'kkfey daiuh ds iw.kZdkfyd :i ls fu;qDr ,d funs'kd ls gSA 

 iqfYyax 'kCnksa ds lkFk L=khfyax Hkh 'kkfey gS A   

 ,d opu 'kCnksa ds lkFk cgqopu Hkh 'kkfey gS A  

 cgqopu 'kCnksa ds lkFk ,d opu Hkh 'kkfey gS A  

 ¶;g nLrkost¸ vFkok ¶fofu;e¸ ls rkRi;Z ewy :i ls rS;kj vFkok le;&le; ij la'kksf/kr vkfVZdYl vkWiQ 
,lksfl,'ku vuqPNsnksa ls gS rFkk blesa lanHkZ dh vis{kkuqlkj eseksjs.Me Kkiu 'kkfey gSA 

 ¶iwoksZDrkuqlkj] vf/kfu;e esa ;Fkkof.kZr dksbZ 'kCn vFkok vfHkO;fDr] tc rd fd fo"k; vFkok lanHkZ ds çfrdwy 
u gks] mudk ogh vFkZ gksxk tks bu vuqPNsnksa esa gSA¸

 

 ¶;gka nh xbZ ik'kZ~o fVIi.kh (ekftZuy uksV) bldh lajpuk dks çHkkfor ugha djsxsaA¸ 

2- vf/kfu;e dh çFke vuqlwph esa lkj.kh& ¶p¸ esa fofu;e daiuh ij ykxw ugha gksxsaA 

3- daiuh ds çca/ku vkSj mlds lnL;ksa rFkk çfrfuf/k;ksa ds fy, vuqikyukFkZ fofu;e] mijksDrkuqlkj vkSj vf/kfu;e 
}kjk fofufnZ"V vFkok vuqer fo'ks"k ladYi }kjk laxe vuqPNsnksa ds fujlu vFkok ifjorZu vFkok ifjonZ~/ku ds 
lanHkZ esa daiuh dh lkafof/kd 'kfDr;ksa ds fdlh çR;k;kstu ds v/;/khu gksxsa tks bu vuqPNsnksa esa fufgr gSA  

4- daiuh ,d lkoZtfud lhfer daiuh gS A  

5- bu vuqPNsnksa dk vk'k; Hkkjr esa fo|eku lelkef;d fu;eksa vkSj fofu;eksa ds vuqlkj gS A ;fn vf/kfu;e] fu;eksa 
vkSj fofu;eksa esa dksbZ la'kks/ku gksrk gS] ftlesa dkuwu ds rgr igys dksbZ vuqefr ugha Fkh] rks bu vuqPNsnksa dks 
ml lhek rd la'kksf/kr fd;k gqvk ekuk tk,xk] ftl lhek rd vuqPNsnksa ds iathdj.k ds ckn fdlh la'kks/ku ds 
iQyLo:i vf/kfu;e }kjk vuqefr nh xbZ gSA 

/kkjk

çfrHkwfr vFkok 
çfrHkwfr;ka 

lkafof/kd ys[kk 
ijh{kd

fo'ks"k ladYi

mik/;{k

iw.kZdkfyd funs'kd

fyax

,d opu

cgqopu

;g nLrkost 
vFkok fofu;e

vf/kfu;e esa 
vfHkO;Dr dk 

ogh vFkZ gksxk tks 
vuqPNsnksa esa gS
ik'kZ~o fVIi.kh 

(ekftZuy uksV)

tc rd fd 
lkjðkh& ¶p¸ esa 

ykxw u gksus ds fy, 
iqujko`fÙk vFkok 

fufgr u gks daiuh 
ij ykxw gksaxs

bu vkfVZdYl 

vkWiQ ,slksfl,'ku 

vuqPNsnksa ds }kjk 

daiuh 'kkflr gksxh

daiuh ,d 
lkoZtfud lhfer 

daiuh gS

vuqPNsn 

lelkef;d çd`fr 

ds gksaxs 

'ks;j
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246. CAPITAL AND SHARES
 The	share	capital	shall	be	as	in	Clause	V	of	the	Memorandum	of	Association	(MOA)	

of	the	Company
7. Increase of Capital by the Company and how carried into effect 
	 Subject	to	applicable	law(s)	and	approval	of	the	shareholders	in	general	meeting,	

the	Board	may	from	time	to	time,	increase	the	capital	by	creation	of	new	Shares.	
Such	increase	shall	be	of	such	aggregate	amount	and	be	divided	into	such	shares	of	
such	respective	amounts	and	shall	be	issued	upon	such	terms	and	conditions	and	
with	such	rights	and	privileges	annexed	thereto,	as	approved	by	the	shareholders.	
Whenever	the	Capital	of	the	Company	has	been	increased	under	the	provisions	of	
this	Article,	the	Directors	shall	comply	with	the	provisions	of	Section	64	of	the	Act	
or	any	other	provisions/such	compliance	as	may	be	required	by	the	Act	for	the	time	
being	in	force.

8.	 Subject	 to	 the	 provisions	 of	 Section	 62	 of	 the	 Act	 and	 these	 Articles	 and	 other	
provisions	 of	 the	applicable	 laws,	 the	Shares	and	Securities	 in	 the	 capital	 of	 the	
Company	for	the	time	being	shall	be	under	the	control	of	 the	Directors	who	may	
issue,	allot	or	otherwise	dispose	of	the	same	or	any	of	them	to	such	persons,	in	such	
proportion	and	on	 such	 terms	and	 conditions	and	either	at	a	premium	or	at	par	
at	such	time	as	they	may	from	time	to	time	think	fit	and	to	give	to	any	person	or	
persons	the	option	or	right	to	call	for	any	Shares	either	at	par	or	premium	during	
such	time	and	for	such	consideration	as	the	Directors	think	fit,	and	may	issue	and	
allot	Shares	in	the	Capital	of	the	Company	or	other	Securities	on	payment	in	full	
or	 part	 of	 any	 property	 sold	 and	 transferred	 or	 for	 any	 services	 rendered	 to	 the	
Company	in	the	conduct	of	its	business	and	any	Shares	which	may	so	be	allotted	
may	be	issued	as	fully	paid	up	shares	and	if	so	issued,	shall	be	deemed	to	be	fully	
paid	shares.	Provided	that	issue	or	allotment	of	the	shares	to	persons	other	than	the	
existing	shareholders	or	to	Employees	under	the	‘Employees	Stock	Option	Scheme’	
shall	not	be	made	without	the	sanction	of	the	Company	in	the	General	Meeting	by	
way	of	special	resolution.		

9.	 Subject	 to	 the	 requirements	 of	Listing	Agreement	and	 the	bye	 laws	of	 the	Stock	
Exchanges,	 every	 member	 shall	 be	 entitled,	 without	 payment,	 to	 one	 or	 more	
certificates	 in	 marketable	 lots,	 for	 all	 the	 shares	 of	 each	 class	 or	 denomination	
registered	 in	his	name,	 or	 if	 the	Directors	 so	 approve	 (upon	paying	 such	 fees	 as	
the	 Directors	may	 from	 time	 to	 time	 determine)	 to	 several	 certificates,	 each	 for	
one	or	more	of	 such	 shares	and	 the	Company	shall	 complete	and	have	 ready	 for	
delivery	such	certificates	within	two	months	from	the	date	of	allotment	or	such	time	
as	may	be	prescribed	under	the	Act	or	 listing	agreement	unless	the	conditions	of	
issue	thereof	otherwise	provide,	or	within	fifteen	days	of	the	receipt	of	application	
of	 registration	of	 transfer,	 transmission,	sub-division,	 consolidation	or	renewal	of	
any	of	its	shares,	as	the	case	may	be	or	such	time	as	may	be	prescribed	under	the	
Act	or	listing	agreement	.	Every	certificate	of	shares	shall	be	under	the	seal	of	the	
Company	and	shall	specify	the	number	and	distinctive	numbers	of	shares	in	respect	
of	which	it	is	issued	and	amount	paid-up	thereon	and	shall	be	in	such	form	as	the	
directors	may	prescribe	or	approve,	provided	that	 in	respect	of	a	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	of	shares	to	one	of	several	right	holders	
shall	be	sufficient	delivery	to	all	such	holders.

	 Provided	that	in	case	of	securities	held	by	the	member/	Bond/	Debenture	holder	in	
dematerialized	form,	no	Share/Bond/Debenture	Certificates	shall	be	issued.

	 No	Certificates	of	any	Share	or	shares	shall	be	issued	either	in	exchange	for	those	
which	are	sub-divided	or	consolidated	or	in	replacement	of	those	which	are	defaced,	
torn	 or	 old,	 decrepit,	 worn	 out	 or	 where	 the	 cages	 on	 the	 reverse	 for	 recording	
transfers	have	been	fully	utilized	unless	the	certificates	in	lieu	of	which	it	is	issued	
is	surrendered	to	the	Company	or	otherwise	as	may	be	decided	by	the	Board	as	per	
requirements	of	the	Act	or	listing	agreement.

10.	If	any	security	certificate	be	worn	out,	defaced,	mutilated	or	torn	or	if	there	be	no	further	
space	on	the	back	thereof	for	endorsement	of	transfer	upon	production	and	surrender

Capital and Shares

Mode of 
Increasing 
Capital 

Shares and 
Securities 
under the 
control of the 
Directors 

Right of 
Members or 
Debenture 
holders to 
certificate 

Issue of new 
Certificate in 
place
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256- iwath vkSj 'ks;j

 'ks;j iwath diauh ds eseksjs.Me vkWiQ ,lksfl,'ku (,evks,) ds vuqPNsn [kaM&5 ds vuqlkj gksxhA

7- daiuh }kjk iwath esa o`f¼ vkSj bls dSls çHkkoh fd;k x;k

 vke cSBd esa 'ks;j/kkjdksa ds vuqeksnu vkSj ykxw dkuwu ds v/;/khu cksMZ le;&le; ij u, 'ks;j tqVkdj iwath esa 
o`f¼ dj ldrk gSA ;g o`f¼ dqy jkf'k gksxh vkSj ,slh laxr jkf'k ,sls 'ks;jksa esa ckaVh tk,xh vkSj ,slh fucaèku ,oa 
'krksaZ ds rgr tkjh dh tk,xh vkSj ,sls vf/kdkjksa vkSj fo'ks"kkf/kdkjksa] tks blds lkFk lac¼ gS vkSj 'ks;jèkkjdksa }kjk 
vuqeksfnr gSA tc Hkh daiuh dh iwath esa bu vuqPNsnksa ds çko/kkuksa ds rgr o`f¼ dh xbZ gS] funs'kd vfèkfu;e dh 
/kkjk&64 ds çko/kkuksa vFkok fdlh vU; çko/kkuksa@,sls vuqikyuksa] tks rRle; ykxw vf/kfu;e }kjk ;Fkk visf{kr 
gS] dk vuqikyu djsxk A

8- vf/kfu;e dh /kkjk 62 ds çko/kkuksa vkSj bu vuqPNsnksa rFkk ykxw fu;eksa ds vU; çko/kkuksa ds v/;/khu daiuh dh 
iwath esa 'ks;j vkSj çfrHkwfr;ka rRle; ds fy, ,sls funs'kdksa ds fu;a=.kk/khu gksaxs] tks mudk vFkok muesa ls fdlh 
dk fdlh ,sls O;fDr dks] ,sls vuqikr esa vkSj ,slh fuca/ku ,oa 'krksaZ ij vkSj çhfe;e ij ;k mlds leku ml le; 
tc os mi;qDr le>sa] tkjh] vkcafVr vFkok vU;Fkk fuiVku dj ldrs gSa vkSj fdlh O;fDr vFkok O;fDr;ksa dks 
;k rks cjkcj vFkok çhfe;e ij ,slh vof/k ds nkSjku fdlh 'ks;j dks ysus dk fodYi vFkok vf/kdkj ysus ds 
fy, vkSj ml ij fopkj djus ds fy,] tks funs'kd mi;qDr le>sa vkSj daiuh dh iwath esa 'ks;j tkjh vkSj vkcafVr 
dj ldrs gSa vFkok daiuh ds dkjksckj esa daiuh dks fcØh vkSj gLrkarfjr vFkok fdlh lsok ds fy, laifÙk ds 
vkaf'kd ;k iw.kZ Hkqxrku ij çfrHkwfr;ksa vkSj fdlh 'ks;j dks] tks bl çdkj vkcafVr fd, tk ldrs gSa] iw.kZ pqdrk 
'ks;jksa ds #i esa tkjh fd, tk ldrs gSa vkSj bl çdkj ls tkjh fd, tkus ij mUgsa iw.kZ pqdrk 'ks;jksa ds #i esa ekuk 
tk,xkA ijarq ekStwnk 'ks;j/kkjdksa dks NksM+dj vU; O;fDr;ksa vkSj deZpkfj;ksa dks deZpkjh LVkWd fodYi ;kstuk ds 
rgr 'ks;jksa dk fuxZeu vFkok vkcaVu daiuh dh vke cSBd esa fo'ks"k ladYi ds }kjk daiuh dh Lohd`fr ds fcuk 
ugha fd;k tk,xkA 

9- lwphc¼ djkj dh vis{kkvksa vkSj LVkWd ,Dlpsat ds mi fu;eksa ds v/;/khu çR;sd lnL; ekdsZVcy ykWV esa ,d 
;k vf/kd çek.k i=k ds fy, fcuk Hkqxrku ds çR;sd Js.kh vFkok ewY; oxZ ds lHkh 'ks;jksa ds fy, muds uke ls 
iathd`r djkus dk gdnkj gksxk vFkok ;fn funs'kd vusd çek.k i=k] çR;sd dks ,d ;k vf/kd 'ks;j ds fy, 
vuqeksfnr djrs gSa (funs'kdksa }kjk le;&le; ij fu/kkZfjr 'kqYdksa ds Hkqxrku ij) vkSj daiuh }kjk vkcaVu dh 
rkjh[k ls nks ekg ds vanj vFkok blds fdlh 'ks;jksa ds iathdj.k] varj.k] gLrkarj.k] mi foHkktu] lesdu vFkok 
uohdj.k ds vkosnu dh çkfIr ds iUæg fnuksa ds Hkhrj] tSlk Hkh ekeyk gks] vFkok vf/kfu;e ds rgr vFkok 
lwphc¼ djkj ds rgr fofufnZ"V le; ds vanj ,sls çek.ki=ksa dh lqiqnZxh iwjh djsxh] tc rd fd mUgsa tkjh djus 
dh 'krZ esa ,slk mYys[k u gksA çR;sd 'ks;j çek.k i=k ij daiuh dh eqgj gksxh vkSj mlesa 'ks;jksa dh la[;k vkSj 
fof'k"V la[;k dk mYys[k gksxk ftlesa bUgsa tkjh fd;k x;k gS vkSj Hkqxrku dh xbZ jkf'k dk mYys[k gksxk vkSj ml 
#i esa gksxs ftlesa funs'kd fofufnZ"V ;k vuqeksfnr djsa] ijUrq ;fn dbZ O;fDr;ksa }kjk la;qDr #i ls 'ks;j j[ks x, 
gSa rks daiuh ,d ls vf/kd çek.ki=k tkjh djus ds fy, ck/; ugha gksxh vkSj ,sls vusd /kkjdksa esa ls fdlh ,d 
dks 'ks;j çek.k i=k çnku djuk i;kZIr gksxkA

 ijUrq lnL;@ckaM@fMcsapj /kkjdksa }kjk fMeSV #i esa j[kh xbZ çfrHkwfr;ksa ds laca/k esa dksbZ 'ks;j@ckaM@fMcsapj 
çekðki=k tkjh ugha fd;k tk,xkA

 fdlh Hkh mi foHkkftr vFkok lesfdr vFkok fod`r] iQVs] iqjkus] f?kls] [kjkc] tgka ihNs ds Hkkx esa fjdkfMaZx] 
varj.k ds fy, dst dk iwjk mi;ksx dj fy;k x;k gS] tc rd fd blds LFkku ij] çek.k i=k daiuh dks ljsUMj 
u dj fn;k tk, vFkok cksMZ }kjk ;Fkkfuf.kZr u fd;k tk, 'ks;j vFkok 'ks;jksa ds fy, dksbZ çek.k i=k tkjh ugha 
fd;k tk,xk A

10- ;fn dksbZ çfrHkwfr çek.ki=k iQV tkrk gS] [kjkc] fod`r vFkok f?kl tkrk gS vFkok ;fn mlds ihNs vUrj.k djus 
ds fy, vkxs dksbZ LFkku ugha gS] rks mls daiuh dks çLrqr djus vFkok okil djus ij mlds cnys ,d u;k 
çek.k i=k tkjh fd;k tk,xk vkSj ;fn çek.k i=k xqe gks x;k gS] u"V gks x;k gS] rks mldk çek.k çLrqr djus ij

iwath vkSj 'ks;j

iwath esa o`f¼ 
djus dk 

ek/;e

funs'kdksa ds 

fu;a=k.kkèkhu 

'ks;j vkSj 

çfrHkwfr;ka 

lnL;ksa vFkok 

fMcsapj /kkjdksa 

dk çek.k i=k 

dk vf/kdkj 

fo#fir] xqe 

vFkok u"V çek.k 

i=k ds LFkku ij

10
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26	 thereof	to	the	Company,	a	new	certificate	may	be	issued	in	lieu	thereof,	and	if	any	
certificate	 be	 lost	 or	 destroyed	 then	upon	 proof	 thereof	 to	 the	 satisfaction	 of	 the	
Company	and	on	execution	of	such	indemnity	as	the	Company	may	deem	adequate,	
being	given,	a	new	certificate	in	lieu	thereof	shall	be	given	to	the	party	entitled	to	
such	lost	or	destroyed	certificate.	Every	certificate	under	the	article	shall	be	issued	
without	payment	of	fees.

	 Provided	that	notwithstanding	what	is	stated	above,	the	Directors	shall	comply	with	
such	Rules	or	Regulations	or	requirements	of	any	Stock	Exchange	or	the	Rules	made	
under	the	Act	or	the	rules	made	under	Securities	Contracts	(Regulation)	Act,1956	
or	any	other	Act,	or	rules	applicable	in	this	behalf.	The	provision	of	this	Article	shall	
mutatis	mutandis	apply	to	issue	of	certificates	of	Debentures	of	the	Company.

11. Transfer and Transmission of shares
(a)	Subject	to	the	provisions	of	the	Listing	Agreements	between	the	Company	and	the	

Stock	Exchanges,	in	the	event	that	the	proper	documents	have	been	lodged,	the	
Company	shall	register	the	transfer	of	securities	in	the	name	of	the	transferee	
except	:
(i)	 When	the	transferee	is,	in	exceptional	circumstances,	not	approved	by	the	

Directors	in	accordance	with	the	provisions	contained	herein;
(ii)	 When	any	statutory	prohibition	or	any	attachment	or	prohibitory	order	of	a	

competent	authority	restrains	the	Company	from	transferring	the	securities	
out	of	the	name	of	the	transferor;

(iii)	When	 the	 transferor	 object	 to	 the	 transfer	 provided	 he	 serves	 on	 the	
company	within	a	reasonable	time	a	prohibitory	order	of	a	court	of	competent	
jurisdiction.

(b)		Subject	 to	 the	 provisions	 of	 Section	 56	 of	 the	 Act,	 these	 Articles	 and	 other	
applicable	provisions	of	the	Act	or		such	Rules	or	Regulations	or	requirements	of	
any	Stock	Exchange	or	the	rules	made	under	Securities	Contracts	(Regulation)	
Act,1956		or	any	other	law	for	the	time	being	in	force,	the	Board	may	refuse,	in	
the	interest	of	the	Company	or	in	pursuance	of	power	under	any	Applicable	Law,	
to	register	the	transfer	of,	or	the	transmission	by	operation	of	law	of	the	right	
to,	any	shares	or	interest	of	a	member	in	or	Debentures	of	the	Company.	The	
Company	shall	within	such	time	as	may	be	prescribed	from	the	date	on	which	the	
instrument	of	transfer,	or	the	intimation	of	such	transmission,	as	the	case	may	
be,	was	delivered	to	the	Company,	send	notice	of	the	refusal	to	the	transferee	
and	the	transferor	or	to	the	person	giving	intimation	of	such	transmission,	as	the	
case	may	be,	giving	reasons	for	such	refusal.	Provided	that	the	registration	of	a	
transfer	shall	not	be	refused	on	the	ground	of	the	transferor	being	either	alone	
or	 jointly	with	any	 other	person	 or	 persons	 indebted	 to	 the	Company	 on	any	
account	whatsoever	except	where	the	Company	has	a	lien	on	shares.	

(c)	The	Board	may,	subject	to	the	right	of	appeal	conferred	by	Section	58	of	the	Act	
and	other	Applicable	Law	decline	to	register—
(i)	 the	transfer	of	a	Share,	not	being	a	fully	paid	Share,	to	a	person	of	whom	

they	do	not	approve;	or	
(ii)	 any	transfer	of	shares	on	which	the	Company	has	a	lien.

(d)	The	Board	may	decline	to	recognize	any	instrument	of	transfer	unless—
(i)		 the	instrument	of	transfer	is	in	the	form	as	prescribed	under	sub-section	(1)	

of	Section	56	of	the	Act	or	Applicable	Law;
(ii)	 the	 instrument	 of	 transfer	 is	 accompanied	by	 the	 certificate	 of	 the	 shares	

to	which	 it	 relates,	and	such	other	evidence	as	 the	Board	may	reasonably	
require	to	show	the	right	of	the	transferor	to	make	the	transfer;	and

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

of one defaced, 
lost or 
destroyed.

Transfer/
Transmission 
of shares
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27 daiuh dh larqf"V gksus ij vkSj daiuh tSlk mi;qDr le>s] {kfriwfrZ i=k fu"ikfnr djus ij ,sls xqe vFkok u"V 
çek.ki=k ds ik=k i{kdkj dks mlds cnys ,d u;k çek.ki=k tkjh fd;k tk,xkA vuqPNsn ds rgr çR;sd çek.k 
i= fcuk 'kqYd ds Hkqxrku ds tkjh fd;k tk,xkA

 ijarq] mi;qZDr ij /;ku fn, fcuk] funs'kd ,sls fu;eksa vFkok fofu;eksa vFkok LVkWd ,Dlpsat dh vis{kkvksa vkSj 
vf/kfu;e ds rgr cus fu;eksa vFkok çfrHkwfr vuqca/k (fofu;eu) vf/kfu;e] 1956 vFkok fdlh vU; vfèkfu;e 
vFkok bl laca/k esa ykxw fu;eksa dk ikyu djsxkA bl vuqPNsn ds çko/kku daiuh ds fMcsapj çek.k i=k tkjh djus 
ds fy, vko';d ifjorZuksa ds lkFk ykxw gksaxsA 

11- 'ks;jksa dk vUrj.k vkSj gLrkarj.k 

(d) daiuh vkSj LVkWd ,Dlpsat ds chp lwphc¼ djkj ds çko/kkuksa ds v/;/khu fd mi;qDr nLrkost çLrqr 
fd, x, gSa] daiuh fuEufyf[kr dks NksM+dj varfjrh ds uke ls çfrHkwfr dk varj.k iathd`r djsxh%& 

(i)  tc varfjrh] fdlh viokn dh fLFkfr esa] çko/kkuksa ds vuqlkj funs'kdksa }kjk vuqeksfnr ugha fd;k 
x;k_ 

(ii) tc dksbZ lkafof/kd çfrca/k vFkok dqdhZ vFkok l{ke çkf/kdkjh dk çfrfu"ks/kkRed vkns'k daiuh 
dks varjðkdrkZ ds uke ls çfrHkwfr;ksa dks varfjr djus ls jksdrk gks_ 

(iii) tc varj.kdrkZ varj.k djus ds fy, jksdrk gks] c'krsZ og daiuh dks mfpr le; ds Hkhrj l{ke 
U;k;ky; dk ,d fu"ks/kkRed vkns'k çnku djsA 

([k) vf/kfu;e dh /kkjk 56 ds çko/kkuksa] bu vuqPNsnksa vkSj vf/kfu;e ds vU; ykxw çko/kkuksa vFkok ,sls 
fu;eksa vFkok fofu;eksa vFkok fdlh LVkWd ,Dlpsat dh vis{kkvksa vFkok rRle; ço`Rr fdlh vU; dkuwu 
çfrHkwfr] vuqca/k (fofu;eu) vf/kfu;e] 1956 ds v/;/khu cksMZ daiuh ds fgr esa vFkok ykxw fdlh 
dkuwu ds rgr 'kfDr;ksa ds vuqlj.k esa fdlh lnL; ds dksbZ 'ks;j vFkok vk; vFkok daiuh ds fMcsapjksa 
dks varj.k djus ds fy, fdlh 'ks;j ds vf/kdkj ds dkuwu ds çpkyu ls varfjr vFkok gLrkarfjr djus 
dk iathdj.k djus ls euk dj ldrk gSA fofufnZ"V vof/k ds Hkhrj daiuh varj.k nLrkost dh rkjh[k ls 
vFkok daiuh dks ,sls gLrkarj.k dh lwpuk nsus ls] tSlk Hkh ekeyk gks] varfjrh vkSj varj.kdrkZ vFkok ,sls 
gLrkarj.k dh lwpuk nsus okys dks] tSlk Hkh ekeyk gks] badkj djus ds fy, dkj.k nsrs gq, badkj dk uksfVl 
ns ldrh gSA

 ijarq varj.k dk iathdj.k djus ls] varj.kdrkZ ds vdsys gksus vFkok la;qDr #i ls fdlh vU; O;fDr ds 
lkFk gksus vFkok fdlh Hkh rjg ls daiuh dk Í.kh gksus ds dkj.k] dsoy bl ckr dks NksM+dj] tgka daiuh 
dk 'ks;jksa ij iquxZzg.kf/kdkj gS] badkj ugha fd;k tk,xkA 

(x) cksMZ] vf/kfu;e dh /kkjk 58 vkSj vU; ykxw dkuwu }kjk çnRr vihy ds vf/kdkj ds v/;/khu iathdj.k 
ls badkj dj ldrk gS_& 

(i)  ,sls O;fDr ds uke] ftlds fy, vuqeksnu ugha fd;k x;k] iw.kZ pqdrk 'ks;j u gksus ds dkj.k 'ks;j 
dk vUrj.k; vFkok 

(ii) ,sls 'ks;jksa dk dksbZ varj.k] ftu ij daiuh dk iquxZzg.kf/kdkj gS A 

(?k) cksMZ] vUrj.k ds fdlh nLrkost dks igpkuus ls euk dj ldrk gS] tc rd fd_& 

(i)  varj.k nLrkost vf/kfu;e dh /kkjk 56 dh mi /kkjk (A) ds rgr fofufnZ"V #i esa gks_ 

(ii) varj.k nLrkost ds lkFk 'ks;j çek.ki=k gks] ftlls og lacaf/kr gks] vkSj ,slk dksbZ lk{; gks] 
ftldh cksMZ dks varj.k djus ds fy, varj.kdrkZ ds vf/kdkj dks fn[kkus ds fy, leqfpr 
vko';drk gks; vkSj 

(iii) varj.k nLrkost 'ks;jksa dh dsoy ,d gh Js.kh ls lacaf/kr gksa A 

u;k çek.k i=k 

tkjh djuk

'ks;jksa dk 
varj.k@gLrkarj.k

11
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28 (e)	 	 No	 fee	 shall	 be	 charged	 for	 registration	 of	 transfer,	 transmission,	 probate,	
succession	 certificate	 and	 letters	 of	 administration,	 certificate	 of	 death	 or	
marriage,	power	of	attorney	or	similar	other	document.

(f)	 The	 instrument	 of	 transfer	 shall	 be	 in	 common	 form	 and	 in	 writing	 and	 all	
provision	 of	 Section	 56	 of	 the	 Act	 and	 statutory	modification	 thereof	 for	 the	
time	being	shall	be	duly	complied	with	in	respect	of	all	transfer	of	shares	and	
registration thereof.

(g)	The	Company	shall	not	register	the	transfer	of	its	securities	in	the	name	of	the	
transferee(s)	when	 the	 transferor(s)	objects	 to	 the	 transfer:	Provided	 that	 the	
transferor	 serves	 on	 the	 Company,	 within	 sixty	 working	 days	 of	 raising	 the	
objection,	a	prohibitory	order	of	a	Court	of	competent	jurisdiction.

(h)	The	board	of	directors	of	 the	Company	may	delegate	 the	power	of	 transfer	of	
securities	to	a	committee	or	to	compliance	officer	or	to	the	registrar	to	an	issue	
and/or	 share	 transfer	 agent(s).	 Provided	 further	 that	 the	 delegated	 authority	
shall	report	on	transfer	of	securities	to	the	board	of	directors	in	each	meeting.

12.	The	Company	shall	keep	a	book	to	be	called	the	“Register	of	Transfer	of	Shares	and	
Transfer	of	Debentures”,	and	therein	shall	be	fairly	and	directly	Entered	particulars	
of	every	transfer	or	transmission	of	any	Share	or	Debenture.	The	Register	of	Transfers	
shall	not	be	available	for	inspection	or	making	of	extracts	by	the	Members	of	the	
Company	or	any	other	Persons.	Entries	in	the	register	should	be	authenticated	by	
the	secretary	of	the	Company	or	by	any	other	person	authorized	by	the	Board	for	the	
purpose,	by	appending	his	signature	to	each	entry.

13. (a)  Every	such	instrument	of	transfer	shall	be	executed	both	by	transferor	and	the		
transferee	and	the	transferor	shall	be	deemed	to	remain	the	holder	of	such	Share	
until	the	name	of	the	transferee	has	been	entered	in	the	Register	of	Members	in	
respect	thereof.	

(b)		Application	for	the	registration	of	the	transfer	of	a	Share	may	be	made	either	by	
the	transferee	or	the	transferor.	No	registration	shall,	in	the	case	of	the	partly	
paid	Share,	be	effected	unless	 the	Company	gives	notice	of	 the	application	 to	
the	transferee	subject	to	the	provisions	of	these	Articles	and	Section	56	of	the	
Act	 and/or	Applicable	Law	unless	 objection	 is	made	 by	 the	 transferee	within	
two	weeks	from	the	date	of	receipt	of	the	notice,	enter	in	the	Register	the	name	
of	transferee	in	the	same	manner	and	subject	to	the	same	conditions	as	if	the	
application	for	registration	of	the	transfer	was	made	by	the	transferee.

14.	On	the	death	of	a	member,	his	legal	heirs	as	per	Hindu	Succession	Act	or	any	other	
similar	acts	providing	for	succession	of	estate	of	the	deceased	for	other	communities	
in	India	shall	be	the	only	persons	recognized	by	the	Company	as	having	any	title	to	
his interest in the shares.  

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

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

15.	Nothing	contained	in	Article	11	shall	prejudice	any	power	of	the	Company	to	register	
as	shareholders	[or	debenture	holder]	any	persons	to	whom	the	right	to	any	shares	
[or	debentures]	in	the	Company	has	been	transmitted	by	operation	of	law.

16.	No	transfer	shall	be	made	to	a	minor	or	insolvent	or	person	of	unsound	mind.	However	in

Register of 
Transfer of 
shares and 
debentures

Execution of 
Transfer

Transmission of 
Shares

No transfer to 
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29(M-) varj.k] gLrkarj.k] iathdj.k çkscsV] mRrjkf/kdkj çek.k i=k vkSj ç'kklu i=k] e`R;q vFkok 'kknh ds çek.ki=k] 

eq[rkjukek vFkok ,sls gh vU; nLrkost ds fy, dksbZ 'kqYd ugha fy;k tk,xk A

(p) vUrj.k nLrkost lk>k #i esa vkSj fyf[kr esa gksxk rFkk vf/kfu;e dh /kkjk 56 ds çko/kku vkSj rRle; 

ds fy, rRlaca/kh lkafof/kd la'kks/ku dk 'ks;jksa ds varj.k vkSj muds iathdj.k ds fy, fof/kor vuqikyu 

fd;k tk,xkA

(N) daiuh] vUrfjrh(;ksa) ds uke ls mldh çfrHkwfr;ksa dk varj.k iathd`r ugha djsxh] ;fn varj.kdrkZ vUrj.k 

djus ls euk dj nsrs gSaA c'krsZ varj.kdrkZ vkifÙk mBk, tkus ds lkr dk;Z fnolksa esa daiuh dks l{ke 

{ks=kfèkdkj ds U;k;ky; dk ,d fu"ks/kkRed vkns'k çLrqr djsa A

(t) daiuh dk funs'kd eaMy ,d lfefr vFkok vuqikyu vf/kdkjh vFkok iath;d dks fdlh ekeys esa vkSj@

vFkok 'ks;j varj.k ,tsaV dks çfrHkwfr;ksa ds varj.k dk vf/kdkj çnku dj ldrk gS c'krsZ fd çR;k;ksftr 

çkf/kdkjh çfrHkwfr;ksa ds vUrj.k ij çR;sd cSBd esa funs'kd eaMy dks lwfpr djsaA

12- daiuh ¶'ks;j varj.k vkSj fMcsapj varj.k iaftdk¸ uked ,d iaftdk j[ksxh vkSj mlesa fdlh 'ks;j vFkok fMcsapj 

ds çR;sd vUrj.k vFkok gLrkarj.k ds C;kSjs dh mfpr vkSj çR;{k çfof"V;ka gksaxhA vUrj.k iaftdk daiuh ds lnL;ksa 

vFkok fdlh vU; O;fDr;ksa ds fujh{k.k ds fy, vFkok lkjka'k rS;kj djus ds fy, miyC/k ugha gksxhA iaftdk 

esa çfof"V;ka daiuh ds lfpo vFkok çfof"V ds fy, gLrk{kj djus ds ç;kstu ls cksMZ }kjk vfèkd`r fdlh vU; 

O;fDr }kjk çekf.kr dh tk,xhA

13-   (d) çR;sd ,slk vUrj.k nLrkost varj.kdrkZ vkSj varfjrh] nksuksa }kjk fu"ikfnr fd;k tk,xk vkSj vUrj.kdrkZ] 

bl laca/k esa lnL; iaftdk esa vUrfjrh ds uke dh çfof"V gksus rd ,slk 'ks;j/kkjd cuk jgsxk A

([k) 'ks;j ds vUrj.k ds iathdj.k ds fy, vkosnu vUrfjrh vFkok vUrj.kdrkZ }kjk fd;k tk,xkA vkaf'kd 

#i ls Hkqxrku fd, x, 'ks;j ds ekeys esa tc rd fd daiuh bu vuqPNsnksa vkSj vf/kfu;e vkSj@vFkok 

ykxw dkuwu dh /kkjk 56 ds çko/kkuksa ds rgr vUrfjrh vkosnu dk uksfVl u nsa] dksbZ iathdj.k çHkkoh ugha 

gksxk] tc rd vUrfjrh }kjk uksfVl çkfIr dh rkjh[k ls rhu lIrkg ds Hkhrj vkifÙk u mBkbZ tk, varfjrh 

dk uke iaftdk esa mlh rjhds ls vkSj mlh 'krZ ds v/;/khu jgsxk] tSlk fd varj.k ds iathdj.k ds fy, 

varfjrh us vkosnu fd;k gksA

14- fdlh lnL; dh e`R;q gksus ij] fganw mRrjkf/kdkj vf/kfu;e vFkok Hkkjr esa vU; leqnk;ksa ds fy, e`rd dh laink 

ds mRrjkf/kdkj ds çko/kku laca/kh fdlh vU; ,sls gh vf/kfu;e ds rgr] daiuh }kjk 'ks;jksa ds fdlh mRrjkf/kdkj 

ds fy, vfHkKkr fd, x, O;fDr;ksa dks gh mldk dkuwuh mRrjkf/kdkjh ekuk tk,xkA

 ijarq fiQj Hkh funs'kdksa ds fy, muds iw.kZ foosdkf/kdkj esa ;g fof/k lEer gksxk fd fucVku ds fy, fdlh dkuwuh 

çfrosnu ds lkFk vFkok vU;Fkk 'krZ ij tks funs'kd mi;qDr le>s] dksbZ lk{; çLrqr djds lek/kku fd;k tk,A

 ijarq fiQj Hkh ;fn ,slk O;fDr viuk mRrjkf/kdkjh pqudj iathd`r djk, rks og fufgr çko/kkuksa ds vuqlkj varj.k 

nLrkost dk fu"iknu djds pquko dks çekf.kr djsxk vkSj tc rd og ,slk djrk gS] mls 'ks;jksa ds laca/k esa mls 

fdlh ftEesnkjh ls eqDr ugha fd;k tk,xk A

15-  vuqPNsn 11 esa fufgr çko/kku fdlh O;fDr dks] ftlds ikl ykxw dkuwu ds rgr daiuh esa fdUgha 'ks;jksa dk 

vfèkdkj (vFkok fMcsapj) çnku fd;k x;k gS] mls 'ks;j /kkjd (vFkok fMcsapj/kkjd) ds #i esa iathdj.k djus 

ds fy, daiuh dh fdlh 'kfDr ds çfrdwy çHkkoh gksaxsA 

16- fdlh vO;Ld vFkok fnokfy, vFkok fof{kIr O;fDr dks varj.k ugha fd;k tk,xkA rFkkfi] 

'ks;jksa vkSj 
fMcsapjksa ds varj.k 

dh iaftdk

varj.k dk 
fu"iknu

'ks;jksa dk 
gLrkarj.k

vO;Ld] 

fnokfy, vkfn
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30	 respect	of	fully	paid	up	shares,	shares	may	be	transferred	in	favor	of	minor	acting	
through	legal	guardian,	in	accordance	with	the	provisions	of	Law.

17.	The	Company	shall	not	incur	any	liability	or	responsibility	whatsoever	in	consequence	
of	its	registering	or	giving	effect	to	any	transfer	of	shares	made	or	purporting	to	be	
made	by	any	apparent	legal	owner	thereof	(as	shown	or	appearing	in	the	Register	of	
Members)	to	the	prejudice	of	persons	having	or	claiming	any	equitable	right,	title	or	
interest	to	or	in	the	said	shares,	notwithstanding	that	the	Company	may	have	had	
notice	of	such	equitable	right,	title	or	interest	or	notice	prohibiting	registration	of	
such	transfer,	and	may	have	entered	such	notice,	or	deferred	thereto,	in	any	book	of	
the	Company,	and	the	Company	shall	not	be	bound	or	required	to	regard	or	attend	
or	give	effect	to	any	notice	which	may	be	given	to	it	of	any	equitable	right	title	or	
interest,	 or	be	under	any	 liability	whatsoever	 for	 refusing	or	neglecting	so	 to	do,	
though	it	may	have	been	entered	or	referred	to	in	some	book	of	the	Company;	but	
the	Company	shall	nevertheless	be	at	liberty	to	regard	and	attend	to	any	such	notice	
and	give	effect	thereto,	if	the	Board	of	Directors	so	think	fit.

18. ALTERATION OF CAPITAL
	 The	 company	may,	 from	 time	 to	 time,	 by	 ordinary	 resolution	 increase	 the	 share	

capital	by	such	sum,	to	be	divided	into	shares	of	such	amount,	as	may	be	specified	in	
the	resolution.
A.	Subject	to	the	provisions	of	section	61,	the	company	may,	by	ordinary	resolution—

(a)	 consolidate	 and	 divide	 all	 or	 any	 of	 its	 share	 capital	 into	 shares	 of	 larger	
amount	than	its	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,	so	,	however,	that	in	the	sub	division	the	
proportion	between	the	amount	paid	and	the	amount,	if	any,	unpaid	on	each	
reduced	share	shall	be	the	same	as	it	was	in	the	case	of	the	share	from	which	
the	reduced	share	is	derived;

(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,	and	diminish	the	amount	of	
share	capital	by	the	amount	of	share	so	cancelled.

B.	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	and	the	words	“share”	and	“shareholder”	in	those	regulations	
shall	include	“stock”	and	“stock-holder”	respectively.

C.	The	company	may,	by	special	resolution,	reduce	in	any	manner	subject	to,	any	
consent	required	by	law,—

minor, 
insolvent etc.

Company 
not liable for 
disregard of 
a notice in 
prohibiting 
registration 
of transfer

Alteration of 
Capital

Conversion of 
shares into stock

Reduction of 
Capital
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31 iw.kZ #i ls pqdrk 'ks;jksa ds ekeys esa 'ks;jksa dks dkuwu ds çko/kkuksa ds vuqlkj dkuwuh laj{kd ds ek/;e ls dk;Z 
dj jgs vO;Ld ds i{k esa varfjr fd;k tk ldrk gSA 

17-  daiuh 'ks;jksa ds fdlh varj.k ds iathdj.k vFkok mls çHkkoh cukus vFkok mlds fdlh dkuwuh Lokeh ds vfHkçk; 
ls (lnL; iaftdk esa n'kkZ, vFkok çLrqr vuqlkj) fdlh O;fDr;ksa dks leku vf/kdkj] ekfydkuk gd vU;Fkk mu 
'ks;jksa esa fgr dk nkok djus ij dksbZ Hkh] dSlh Hkh ftEesnkjh vFkok tokcnsgh ugha gksxhA bl ckr ij /;ku  fn, 
fcuk fd daiuh dks ,sls leku vf/kdkj] ekfydkuk gd vFkok fgr vFkok ,sls varj.k ds iathdj.k dks jksdus 
ds fy, uksfVl fey ldrk gS vkSj ,sls uksfVl dks daiuh dh fdlh iaftdk esa çfof"V vFkok vkLFkxu fd;k x;k 
gks ldrk gS vkSj daiuh mls fn, x, fdlh leku vf/kdkj vFkok fgr vFkok fdlh nsunkjh ds fy, mls çHkkoh 
cukus ds fy, ck/; vFkok /;ku nsus vFkok ml ij dkjZokbZ djus dks ck/; ugha gksxh ysfdu daiuh blds ckotwn 
fdlh Hkh uksfVl ij dkjZokbZ vFkok lquokbZ djus vkSj mls çHkkoh cukus esa fy, Lora=k gksxh] ;fn funs'kd eaMy 
bls mi;qDr le>sa A 

18- iwath esa ifjorZu

 daiuh le;&le; ij lkekU; ladYi ds }kjk ladYi esa ;Fkk fofufnZ"V ,slh /kujkf'k ds 'ks;jksa esa foHkktu fd, 
tkus ds fy, 'ks;j iwath esa o`f¼ dj ldrh gS_

d- /kkjk 61 ds çko/kkuksa ds v/;/khu daiuh lkekU; ladYi ds }kjk –

(d)  viuh lHkh vFkok fdlh 'ks;j iwath dks ekStwnk 'ks;jksa ls cM+h jkf'k ds 'ks;jksa esa lesfdr vkSj foHkkftr 
dj ldrh gS_

([k)  vius lHkh vFkok fdUgha iw.kZ pqdrk 'ks;jksa dks LVkWd esa ifjofrZr vkSj ml LVkWd dks fdlh ewY;oxZ 
ds iw.kZ pqdrk 'ks;jksa esa iqu: ifjofrZr dj ldrh gS_

(x)  vius ekStwnk 'ks;jksa vFkok muesa ls fdlh dks Kkiu esa fu/kkZfjr NksVh jkf'k ds 'ks;jksa esa bl çdkj ls 
mi&foHkkftr dj ldrh gS] rkfd mi –foHkktu esa pqdkbZ xbZ jkf'k vkSj çR;sd de dh xbZ jkf'k ds 
'ks;j ij u pqdkbZ xbZ jkf'k] ;fn dksbZ gks] ds chp dk varj ogh gks] tSlk fd ,sls 'ks;j ds ekeys esa 
Fkk] ftlesa ls 'ks;j de fd;k x;k gS]

(?k)   fdlh 'ks;j dks fujLr dj ldrh gS] tks ladYi ikfjr djus ds le; fdlh O;fDr }kjk ugha fy;k 
x;k vFkok lger ugha gqvk vkSj 'ks;j iwath dh jkf'k esa ls bl çdkj ls fujLr 'ks;j dh jkf'k dks de 
fd;k tk,xkA

[k- tgka 'ks;jksa dks LVkWd esa ifjofrZr fd;k x;k gS&

(d)  LVkWd /kkjd mUgsa vFkok muds fdlh Hkkx dks mlh rjhds ls vkSj fofu;e ds v/;/khu] ftlds rgr 
os 'ks;j ftuesa ls LVkWd cuk;k x;k] ifjorZu ls iwoZ varfjr dj fn;k x;k gks vFkok ifjfLFkfr;ksa ds 
vuqlkj varfjr fd;k tkus okyk gks] varfjr dj ldrk gS;

(d) ijarq cksMZ] le;&le; ij vUrj.kh; LVkWd dh U;wure jkf'k bl çdkj ls fu/kkZfjr dj ldrk gS 
fd ;g U;wure jkf'k ,sls 'ks;jksa dh lkekU; jkf'k ls vf/kd ugha gks] ftuls LVkWd cuk;k x;k gSA

([k) LVkWd /kkjdksa dks muds ikl /kkfjr LVkWd dh jkf'k ds vuqlkj] ogh vf/kdkj] fo'ks"kkf/kdkj vkSj 
ykHk gksaxs tks ykHkka'k] daiuh dh cSBd esa er nsus vkSj vU; ekeyksa esa gksrs] ;fn muds ikl os 
'ks;j gksrs] ftuls LVkWd cuk;k x;k; ysfdu dksbZ ,slk fo'ks"kkf/kdkj vFkok ykHk (daiuh ds 
ykHkka'k vkSj ykHkksa esa Hkkxhnkjh vkSj ifjlekiu ij ifjlaifÙk;ksa esa Hkkxhnkjh dks NksM+dj) LVkWd 
dh mruh jkf'k ds fy, çnku ugha fd, tk,axs tks ;fn 'ks;jksa esa gksrs] rks os fo'ks"kkf/kdkj vFkok 
ykHk çnRr gksrs A

(x) daiuh ds ,sls fofu;e] tks pqdrk 'ks;jksa ij ykxw gS] LVkWd ds fy, ykxw gksaxs vkSj mu fofu;eksa 
esa ¶'ks;j¸ vkSj ¶'ks;j/kkjd¸ 'kCnksa esa Øe'k% ¶LVkWd¸ vkSj ¶LVkWd /kkjd¸ 'kkfey gksaxsA

x- daiuh] fo'ks"k ladYi ds }kjk dkuwu dh vis{kk ds vuqlkj lgefr ls fdlh Hkh rjhds ls bUgsa de dj ldrh 
gS&

daiuh varj.k 
ds iathdj.k 

dks euk djus esa 
fdlh uksfVl ds 
u ekuus ds fy, 

ftEesnkj ugha 

iwath esa ifjorZu

'ks;jksa dk LVkWd 
esa ifjorZu

iwath dh deh
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32	 its	share	capital;
	 any	capital	redemption	reserve	account;	or
					 any	share	premium	account.
18.A CAPITALISATION OF PROFITS

(i)	The	company	in	general	meeting	may,	upon	the	recommendation	of	the	Board,	
resolve—
(a)	 that	it	 is	desirable	to	capitalize	any	part	of	the	amount	for	the	time	being	

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

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

(ii)	The	sum	aforesaid	shall	not	be	paid	in	cash	but	shall	be	applied,	subject	to	the	
provision	contained	in	Art.18B(iii),	either	in	or	towards—
(a)	 	 	paying	up	any	amounts	for	the	time	being	unpaid	on	any	shares	held	by	

such	members	respectively;	
(b)	 	 	 paying	 up	 in	 full,	 unissued	 shares	 of	 the	 company	 to	 be	 allotted	 and	

distributed,	credited	as	fully	paid-up,	to	and	amongst	such	members	in	the	
proportions	aforesaid;

(c)	 		partly	in	the	way	specified	in	sub-clause	(a)	and	partly	in	that	specified	in	
sub-clause	(b);

(d)	 		A	securities	premium	account	and	a	capital	redemption	reserve	account	may,	
for	the	purposes	of	this	regulation,	be	applied	in	the	paying	up	of	unissued	
shares	to	be	issued	to	members	of	the	company	as	fully	paid	bonus	shares;

(e)	 	 The	 Board	 shall	 give	 effect	 to	 the	 resolution	 passed	 by	 the	 company	 in	
pursuance	of	this	regulation.

18B.	(i)	Whenever	 such	a	 resolution	as	 aforesaid	 shall	 have	been	passed,	 the	Board	
shall—
(a)	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	

(b)	generally	do	all	acts	and	things	required	to	give	effect	thereto.	
(ii)	The	Board	shall	have	power—

(a)	to	make	such	provisions,	by	the	issue	of	fractional	certificates	or	by	payment	in	
cash	or	otherwise	as	it	thinks	fit,	for	the	case	of	shares	becoming	distributable	
in	fractions;	and

(b)	to	authorise	any	person	to	enter,	on	behalf	of	all	the	members	entitled	thereto,	
into	 an	agreement	with	 the	 company	providing	 for	 the	 allotment	 to	 them	
respectively,	credited	as	fully	paid-up,	of	any	further	shares	to	which	they	
may	be	entitled	upon	such	capitalization,	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	capitalized,	of	the	amount	or	
any	part	of	the	amounts	remaining	unpaid	on	their	existing	shares;

(iii)	Any	agreement	made	under	such	authority	shall	be	effective	and	binding	on	
such	members.

19. ISSUE OF SHARES
(a)	New	shares	shall	be	issued	upon	such	terms	and	conditions	and	with	such	

rights	and	privileges	annexed	thereto	as	the	general	meeting	may	resolve,	
provided	that	no	shares	(not	being	preference	share)	shall	be	issued	carrying	
voting	rights	or	rights	in	the	company	as	to	dividend,	capital	or	otherwise,	
which	are	disproportionate/	superior	to	the	rights	attached	to	the	holders	of	
other	shares	(not	being	preference	shares).

Capitalization 
of Profits
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33 mldh 'ks;j iwath;

 dksbZ iwath foekspu vkj{kh [kkrk; vFkok

 dksbZ 'ks;j çhfe;e [kkrk

18-(d) ykHkksa dk iwathdj.k

(i)  daiuh lkekU; cSBd esa] cksMZ dh fliQkfj'k ij ladYi djsxh&

(d)  fd daiuh ds fdlh vkj{kh [kkrs esa tek vFkok ykHk vkSj gkfu [kkrs esa tek vFkok vU;Fkk forj.k ds 

fy, miyC/k jkf'k dks rRle; ds fy, ml jkf'k ds fdlh Hkkx ls iwath esa ifj.kr djuk vko';d gS_ 

vkSj

([k)  ;g fd og jkf'k rnuqlkj [kaM (ii) esa fofufnZ"V <ax ls ,sls lnL;ksa] tks mlds fy, ik=k fd, x, gksa] 

ds chp forj.k ds fy, j[kh tk,xh] ;fn ykHkka'k ds #i vkSj mlh vuqikr esa forj.k gksA

(ii) mijksDr jkf'k udnh esa Hkqxrku ugha dh tk,xh cfYd vuqPNsn 18 [k(iii) esa fufgr çko/kku ds v/;/khu 

fuEufyf[kr esa vFkok blds fy, ç;qDr dh tk,xh%&

(d)  ,sls lnL;ksa }kjk /kkfjr fdlh 'ks;jksa ij u pqdkbZ tk jgh fdlh /kujkf'k dk HkqxrkuA

([k)  daiuh ds tkjh u fd, x, 'ks;jksa ftUgsa mijksDr vuqikr esa ,sls lnL;ksa ds chp iw.kZ pqdrk ds #i esa 

vkcafVr vkSj forfjr fd;k tkuk gS] ds fy, iw.kZ HkqxrkuA

(x)  vkaf'kd :i ls mi [kaM (d) vkSj vkaf'kd :i ls mi [kaM ([k) esa fofufnZ"V rjhds lsA

(?k)  ,d çfrHkwfr çhfe;e [kkrk vkSj ,d iwathxr ekspu vkj{kh [kkrk] bl fofu;e ds ç;kstu ds fy, tkjh 

u fd, 'ks;jksa dks daiuh ds lnL;ksa dks tkjh djus ds fy, iw.kZ #i ls pqdrk cksul 'ks;j ds :i esa 

ç;ksx fd;k tk,xkA

(M-)  cksMZ bl fofu;e ds vuqlj.k esa daiuh }kjk ikfjr ladYi dks çHkkoh djsxkA

18-([k) (i)  tc Hkh mijksDrkuqlkj ,slk ladYi ikfjr fd;k tk,xk] cksMZ –

(d)  iwathd`r ladYi ls forfjr ykHkksa dk lexz fofu;kstu vkSj vuqç;ksx rFkk iw.kZ pqdrk 'ks;jksa] ;fn dksbZ 

gks] dk iwjk vkcaVu djsxk vkSj tkjh djsxk vkSj

([k)  lkekU;r% mls çHkkoh cukus ds fy, visf{kr lHkh dk;Z vkSj dkjZokbZ djsxkA

   (ii) cksMZ dks ;s 'kfDr;ka gksaxh –

(d)  'ks;jksa dks [kaMksa esa forfjr djus ds ekeys esa [kaMksa esa çek.ki=k tkjh djds vFkok udnh esa Hkqxrku 

djds vFkok vU;Fkk] ,sls rjhds ls] ftls cksMZ mi;qDr le>s] ,sls çko/kku djuk_ vkSj

([k)  daiuh ds lkFk djkj djus ds fy, ik=k lHkh lnL;ksa dh vksj ls fdlh O;fDr dks] mUgsa Øe'k% iw.kZ :i 

ls pqdrk ,sls 'ks;jksa ds :i esa vkcaVu ds fy,] ftuds fy, os ,sls iwathdj.k ds fy, vFkok ekStwnk 

'ks;jksa dks pqdkus ds fy, 'ks"k jkf'k vFkok mlds fdlh Hkkx ds iwathd`r fd, tkus okys ykHkksa ds fy, 

muds lacaf/kr va'k dk mudh vksj ls daiuh }kjk Hkqxrku ds fy, ekeys dh vis{kk ds vuqlkj ik=k 

gksaxsA

  (iii) ,sls fdlh çkf/kdkj ds rgr fd;k x;k dksbZ djkj ,sls lnL;ksa ij çHkkoh vkSj ck/;dj gksxkA

19- 'ks;j tkjh djuk

(d) vke cSBd esa ladYi ds vuqlkj ,slh fuca/ku ,oa 'krksaZ ij vkSj muls lac¼ vf/kdkjksa vkSj fo'ks"kkf/kdkjksa 

ds lkFk u, 'ks;j tkjh fd, tk,axs] c'krsZ fd erkf/kdkj okys vFkok daiuh esa ykHkka'k] iwath vFkok vU;Fkk 

fdlh vf/kdkj okys ,sls dksbZ 'ks;j (vf/kekU; 'ks;j ugha) tkjh fd, tk,axs] tks vU; 'ks;j /kkjdksa ds lkFk 

lac¼ vf/kdkjksa ds fy, vuqikrghu@csgrj gSaA 
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34 (b)	Subject	to	the	provisions	of	Section	62	of	the	Act,	Where	at	any	time	it	is	proposed	
to	increase	the	subscribed	Capital	of	the	Company	by	allotment	of	further	shares,	
then:
(i)	 Such	further	shares	shall	be	offered	to	the	persons	who	on	the	date	of	the	

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

(ii)	Such	offer	shall	be	made	by	a	notice	specifying	the	number	of	shares	offered	
and	 limiting	a	 time	not	being	 less	 than	fifteen	days	and	not	exceeding	30	
days	from	the	date	of	the	offer	within	which	the	offer,	if	not	accepted,	shall	
be	deemed	to	have	been	declined.

(iii)	The	offer	aforesaid	 shall	 be	deemed	 to	 include	a	 right	 	 exercisable	by	 the	
person	concerned	to	renounce	the	shares	offered	to	him	or	any	of	 them	in	
favour	of	any	other	person	and	the	notice	referred	to	in	19	(b)	(ii)	hereof	shall	
contain	a	statement	of	this	right.	

(iv)	After	 the	expiry	of	 the	 time	specified	 in	 the	aforesaid	notice	 or	 on	 receipt	
of	earlier	intimation	from	the	person	to	whom	such	notice	is	given	that	he	
declines	 to	 accept	 the	 shares	 offered,	 the	Board	 of	Directors	may	 dispose	
of	them	in	such	manner	as	they	think	most	beneficial	to	the	interest	of	the	
Company.

(c)	Notwithstanding	anything	contained	in	the	Article	no.	19	(b)	the	further	shares	
aforesaid	may	be	offered	in	any	manner	whatsoever,	to:
(i)	 employees	under	a	scheme	of	employees’	stock	option	scheme.
(ii)	to	any	persons	on	private	placement	or	on	preferential	basis,	whether	or	not	

those	 persons	 include	 the	 persons	 referred	 to	 clause	 (a)	 and	 (b)	 of	Article	
19,	either	for	cash	or	for	a	consideration	other	than	cash,	if	the	price	of	such	
share	 is	 determined	 by	 valuation	 report	 of	 a	 registered	 valuer,	 subject	 to	
such	conditions	as	may	be	prescribed,	if	so	decided	by	a	Special	Resolution,	
as	per	Applicable	Law.;

(d)	Nothing	in	Article	no.	19	(c)	hereof	shall	be	deemed;
(i)	 To	extend	the	time	within	which	the	offer	should	be	accepted;	or
(ii)	To	authorize	any	person	to	exercise	 the	right	of	 renunciation	 for	a	second	

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

(e)	Nothing	in	this	Article	shall	apply	to	the	increase	of	the	subscribed	capital	of	the	
Company	caused	by	the	exercise	of	an	option	attached	to	the	debenture	issued	or	
loans	raised	by	the	Company	to	convert	such	debentures	or	loans	into	shares	in	
the	Company,	provided	that	the	terms	of	issue	of	such	debentures	or	the	terms	
of	such	loans	include	a	term	providing	for	such	option	and	such	term	have	been	
approved	before	 the	 issue	 of	 such	debenture	 or	 the	 raising	 of	 loan	by	 special	
resolution	passed	by	the	company	in	general	meeting	

(f)		Subject	to	the	provisions	of	Section	62(4)	of	the	Act	and	other	Applicable	Law,	
where	 any	 debenture	 have	 been	 issued	 or	 loan	 has	 been	 obtained	 from	 any	
Government	by	a	Company	and	if	that	Government,	considers,	if	necessary	in	
the	public	interest	so	to	do,	it	may,	by	order	direct	that	such	debenture	or	loan	or	
any	part	thereof	shall	be	converted	into	shares	in	the	company.		

20.	The	new	shares	resulting	from	an	increase	of	(capital	as	aforesaid)	may	be	issued	or	
disposed	of	in	accordance	with	the	provisions	of	Article	8.

21. Except	so	 far	as	otherwise	provided	by	the	conditions	of	 issue	or	by	these	Articles,	any	
capital	raised	by	the	creation	of	new	shares	shall	be	considered	part	of	the	original	capital	
and	shall	be	subject	to	the	provisions	herein	contained	with	reference	to	the	payment	of

When to be offered 
to existing Members
Same as original 
Capital
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35([k) vf/kfu;e dh /kkjk 62 ds çko/kkuksa ds v/;/khu] tgka fdlh le; daiuh dh vfHknRr iwath esa vkxs 'ks;j 
vkcafVr djds o`f¼ djus dk çLrko gS_ rc 

(i)  ,sls 'ks;j ,sls O;fDr;ksa dks çLrkfor fd, tk,axs tks çLrko dh rkjh[k ls daiuh ds bfDoVh 'ks;jksa ds 
/kkjd gSa] tks ml rkjh[k dks mu 'ks;jksa ij ifjfLFkfr;ksa ds vuq:i 'ks;jksa dh pqdrk iwath ds vuqikr 
esa gSA 

(ii) ,slk çLrko ,d uksfVl }kjk fd;k tk,xk] ftlesa çLrkfor 'ks;jksa dh la[;k rFkk çLrko dh rkjh[k 
ls U;wure iUæg fnuksa vkSj vf/kdre rhl fnuksa dh le; lhek dk mYys[k gksxk vkSj blds vUnj 
;fn bls Lohdkj ugha fd;k tkrk rks bls vLohdkj ekuk tk,xkA 

(iii)  mijksDr çLrko esa lacaf/kr O;fDr }kjk mls çLrkfor 'ks;jksa vFkok muesa ls fdlh 'ks;j dks fdlh 
vU; O;fDr ds i{k esa NksM+us ds vf/kdkj dk ç;ksx 'kkfey ekuk tk,xk vkSj ;gka 19 ([k) (ii) esa 
;Fkk mfYyf[kr uksfVl esa bl vf/kdkj dk ,d fooj.k 'kkfey gksxkA 

(iv)	 mijksDr uksfVl esa fofufnZ"V le; lekIr gksus vFkok ftl O;fDr dks ;g uksfVl fn;k x;k gS] mlls 
iwoZ lwpuk çkIr gksus ij fd og çLrkfor 'ks;jksa dks Lohdkj djus ls euk djrk gS] funs'kd eaMy 
daiuh ds fgr esa vf/kd ykHk ds fy, ,sls <ax ls ftls] og mi;qDr le>s] fuiVku dj ldrk 
gSA 

(x) vuqPNsn 19([k) esa fufgr fdlh çko/kku ds ckotwn mijksDr 'ks;jksa ds fy, fuEufyf[kr dks fdlh Hkh rjhds 
ls çLrko fd;k tk ldrk gS% 

(i)  deZpkjh LVkWd fodYi ;kstuk dh ,d ;kstuk ds rgr deZpkjh_ 

(ii) fdUgha O;fDr;ksa dks futh rkSj ij vFkok vf/kekU; vk/kkj ij pkgs os O;fDr vuqPNsn 19 ds [kaM 
(d) vkSj ([k) esa mfYyf[kr O;fDr;ksa esa 'kkfey gS vFkok ugha] udnh esa vFkok udnh ds vykok 
fopkj djus ds fy, gS] ;fn ,sls 'ks;jksa dh dher ,d iathd`r ewY;kadudrkZ dh ewY;kadu fjiksVZ 
òkjk fu/kkZfjr gS tks ,slh 'krZ ds v/;/khu gS] tks ykxw dkuwu ds rgr ,d fo'ks"k ladYi }kjk 
fofuèkkZfjr gS% 

(?k) vuqPNsn 19 (x) esa fuEufyf[kr dks ugha ekuk tk,xk% 

(i)  le; dk foLrkj] ftlds vanj çLrko Lohdkj fd;k tk,_ vFkok 

(ii) fdlh O;fDr dks nwljh ckj NksM+us ds vf/kdkj dk ç;ksx djus ds fy, bl vk/kkj ij vf/kd`r djuk 
fd ftl O;fDr ds i{k esa igys R;kx fd;k x;k Fkk] mlus 'ks;jksa dks ysus ls badkj fd;k gSA 

(M-) bl vuqPNsn esa dqN Hkh daiuh }kjk tkjh fMcsapj vFkok Í.kksa dks daiuh ds 'ks;jksa esa ifjofrZr djus ds 
fy, fodYi dk ç;ksx djds daiuh dh vfHknRr iwath esa o`f¼ djus ds fy, ykxw ugha gksxk] c'krsZ fd ,sls 
fMcsapj tkjh djus dh 'krksaZ vFkok ,sls Í.kksa dh 'krksaZ esa ,sls fodYi ds fy, 'krZ 'kkfey gks vkSj ,slh 'krZ 
dks ,sls fMcsapj tkjh djus vFkok Í.k tqVkus ls iwoZ daiuh }kjk vke cSBd esa fo'ks"k ladYi òkjk vuqeksfnr 
fd;k x;k gksA 

(p) vf/kfu;e dh /kkjk 62(4) ds çko/kkuksa vkSj ykxw dkuwuksa ds v/;/khu] tgka dksbZ fMcsapj tkjh fd;k x;k 
gS vFkok daiuh }kjk fdlh ljdkj ls Í.k çkIr fd;k x;k gS vkSj ;g fd ;fn ljdkj tu fgr esa ,slk 
djuk vko';d le>s] rks og ,slk vkns'k }kjk ;g funsZf'kr djds dj ldrh gS fd ,slk fMcsapj vFkok 
Í.k vFkok mldk dksbZ va'k daiuh esa 'ks;jksa esa ifjofrZr fd;k tk,xkA 

20- vuqPNsn 8 ds çko/kkuksa ds vuqlkj fdlh o`f¼ ds dkj.k (mijksDr iwath) u, 'ks;j tkjh vFkok mudk fuiVku fd;k 
tk ldrk gSA 

  

21- bu vuqPNsnks a ds }kjk vFkok tkjh djus dh 'krZ }kjk vU;Fkk çnRr dks NksM+dj] u, 'ks;jks a ds l`tu 
ls tqVkbZ xbZ dksbZ iwath ewy iwath dk Hkkx ekuh tk,xh vkSj ;g fdLrksa ds Hkqxrku] 

ekStwnk lnL;ksa 
dks dc çLrkfor 

fd, tk,

ewy iwath ds 
vuqlkj
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36	 calls	and	installments,	transfer	and	transmission,	forfeiture,	lien,	surrender,	voting	
and	otherwise.

22.	Subject	 to	 the	provisions	of	Section	55	of	 the	Act	and	other	Applicable	Law,	any	
preference	 shares	may	 be	 issued	 from	 time	 to	 time,	 on	 the	 terms	 that	 they	 are	
redeemable	within	20	years	and	such	other	terms	as	may	be	decided	at	the	time	of	
the	issue.	
Further,	
(i)	 Such	preference	shares	shall	always	rank	in	priority	with	respect	to	payment	of	

Dividend	or	repayment	of	Capital	vis-à-vis	equity	shares;
(ii)	The	Board	may	decide	 on	 the	 participation	 of	 preference	 shareholders	 in	 the	

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

	 The	Board	may	decide	on	any	premium	on	the	 issue	or	redemption	of	preference	
shares.

23.	Notwithstanding	anything	contained	in	these	Articles	but	subject	to	the	provisions	
of	sections	68-70	of	the	Act	and	other	Applicable	laws	as	prescribed	by	the	Securities	
and	Exchange	Board	of	India	(SEBI)	or	any	other	authority	for	the	time	being	in	
force,	the	Company	may	purchase	its	own	shares	or	other	specified	securities.	The	
powers	conferred	herein	may	be	exercised	by	the	Board,	at	any	time	and	from	time	
to	time,	where	and	to	the	extent	permitted	by	Applicable	Law,	and	shall	be	subject	
to	such	rules	or	approval	as	required.

24.	The	Board	shall	be	entitled	to	issue,	from	time	to	time,	subject	to	Applicable	Law,	
any	other	Securities,	including	convertible	Securities	into	Shares,	exchangeable	into	
Shares,	or	 carrying	a	warrant,	with	or	without	any	attached	Securities,	 carrying	
such	terms	as	to	coupon,	returns,	repayment,	servicing,	as	may	be	decided	by	the	
terms	of	such	issue.	Such	Securities	may	be	issued	either	at	par	or	premium	and	
redeemed	either	at	par	or	premium,	as	may	be	determined	by	the	terms	of	the	issue.

25.	Whenever	the	Share	Capital	is	divided	into	different	types	or	classes	of	shares,	all	
or	any	of	the	rights	and	privileges	attached	to	each	type	or	class	may,	subject	to	the	
provisions	of	Sections	48	of	the	Act,	be	varied	with	the	consent	in	writing	by	holders	
of	at	least	three-fourths	of	the	issued	Shares	of	the	class	or	is	confirmed	by	a	Special	
Resolution	passed	at	a	separate	Meeting	of	the	holders	of	Shares	of	that	class.

26.	Except	as	required	by	law,	no	person	shall	be	recognized	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	recognize	(even	when	having	notice	thereof)	any	equitable,	contingent,	
future	or	partial	interest	in	any	Share,	or	any	interest	in	any	fractional	part	of	a	
Share,	or	 (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.

27. CALLS
(i)	 The	 Board	 of	 Directors	may,	 from	 time	 to	 time	 and	 subject	 to	 the	 terms	 on	

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

(ii)	The	option	or	right	to	make	calls	on	Securities	shall	not	be	given	to	any	person	
except	with	the	sanction	of	the	issuer	in	general	meetings.

Issue of redeemable 
preference shares

Buy-Back of 
Shares /Securities

Provisions 
applicable to any 
other Securities

Variations/ 
Modification of 
shareholders 
rights

Shares not to be 
held in trust

Calls
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37 varj.k vkSj gLrkarj.k] tCrh] iquxZzg.kkf/kdkj] vH;iZ.k] ernku vkSj vFkok lanHkZ esa fufgr çko/kkuksa ds v/;/khu 

gksxhA 

22- vf/kfu;e dh /kkjk 55 vkSj vU; ykxw dkuwuksa ds çko/kkuksa ds v/;/khu dksbZ vf/kekU; 'ks;j le;&le; ij ,slh 

'krksaZ ij tkjh fd, tk ldrs gSa ftUgsa 20 o"kksaZ esa çkIr fd;k tk ldrk gS vkSj ,slh vU; 'krksaZ ij gksaxs] tks tkjh 

djrs le; fu.khZr dh tk,xhA

 blds vykok]

(i) ,sls vf/kekU; 'ks;j çk;_ ykHkka'k ds Hkqxrku vFkok iwath vFkok iwath o bfDoVh 'ks;jksa dh vnk;xh ds laca/k 

esa çkFkfedrk ij gksaxsA

(ii) cksMZ vf/kekU; 'ks;j/kkjdksa dh Hkkxhnkjh ds laca/k esa vf/kD; ykHkka'k] tkjh vf/kekU; 'ks;jksa ds çdkj] lafpr 

vFkok vU;Fkk] bfDoVh esa ifjorZu] ;fn gks] ykHkka'k esa bfDoVh] esa ifjorZu dh 'krksaZ ds laca/k esa fu.kZ; ys 

ldrk gSA

 cksMZ vf/kekU; 'ks;jksa ds tkjh gksus vFkok ekspu ds laca/k esa fdlh çhfe;e ij fu.kZ; ys ldrk gS A

23- bu vuqPNsnksa esa fufgr çko/kkuksa ds ckotwn] ysfdu vf/kfu;e dh /kkjk 68&70 ds çko/kkuksa vkSj Hkkjrh; çfrHkwfr 

vkSj fofue; cksMZ (lsch) vFkok fdlh vU; çkf/kdj.k }kjk ;Fkk fu/kkZfjr ykxw dkuwuksa ds v/;/khu daiuh vius 

'ks;j vFkok vU; fofufnZ"V çfrHkwfr;ka [kjhn ldrh gSa A 

 ;gka çnRr 'kfDr;ksa dk ç;ksx le;&le; ij vkSj fdlh Hkh le; cksMZ }kjk ykxw dkuwu }kjk vuqer lhek rd 

fd;k tk ldrk gS vkSj ;g ;Fkk visf{kr ,sls fu;eksa vFkok vuqeksnu ds v/;/khu gksxk A

24- cksMZ dks le;&le; ij] ykxw dkuwu ds v/;/khu dksbZ vU; çfrHkwfr;ka tkjh djus dk vf/kdkj gksxk] ftlesa 

'ks;jksa esa ifjorZuh;] 'ks;jksa esa fofues; çfrHkwfr;ka vFkok okjaV ysuk fdlh lac¼ çfrHkwfr;ksa ds lkFk vFkok muds 

fcuk] ,slh 'krsZ j[kuk ftuesa dwiu] çfrQy] vnk;xh] lfoZflax 'kkfey gS] tks bl çdkj ls tkjh djus dh 'krksaZ òkjk 

fuèkkZfjr dh tk ldrh gSA

25- tc Hkh 'ks;j iwath dks fofHkUu çdkj ds vFkok fofHkUu Jsf.k;ksa ds 'ks;jksa esa foHkkftr fd;k tkuk gS] çR;sd çdkj 

ds vFkok çR;sd Jsf.k;ksa ls lac¼ lHkh vFkok dksbZ vf/kdkj vkSj fo'ks"kkf/kdkj vf/kfu;e dh /kkjk 48 ds çkoèkkuksa 

ds v/;/khu] ml Js.kh ds tkjh fd, x, 'ks;jksa ds de ls de rhu&pkSFkkbZ /kkjdksa }kjk fyf[kr esa lgefr ds lkFk 

ifjofrZr gksaxs vFkok bl Js.kh ds 'ks;j /kkjdksa dh ,d vyx cSBd esa ikfjr fo'ks"k ladYi }kjk iqf"V dh tk,xhA 

26- dkuwu ds rgr visf{kr ds vykok] daiuh }kjk fdlh Hkh O;fDr dks fdlh U;kl dk dksbZ 'ks;j /kkj.k djus dh 

Lohd`fr ugha nh tk,xh vkSj daiuh fdlh Hkh rjg ls fdlh 'ks;j esa vFkok fdlh 'ks;j ds vkaf'kd Hkkx esa vFkok 

dsoy bu fofu;eksa vFkok vU;Fkk dkuwu }kjk çnRr dks NksM+dj fdlh 'ks;j ds laca/k esa iathd`r /kkjd esa mlds 

lewps fujis{k vf/kdkj dks NksM+dj dksbZ mfpr] vkdfLed] Hkkoh vFkok vkaf'kd fgr Lohdkj djus ds fy, ck/; 

vFkok foo'k ugha gksxh (pkgs mlds fy, uksfVl gks)A

27- ekax

(i) funs'kd eaMy le;&le; ij vkSj ,slh 'krksaZ ds v/;/khu] ftu ij çfrHkwfr;ka tkjh dh xbZ gS vkSj vkcaVu 

dh 'krksaZ ds v/;/khu] cksMZ dh ,d cSBd esa ikfjr ,d ladYi ds }kjk vFkok ykxw dkuwu }kjk vU;Fkk 

;Fkk vuqer vuqlkj muds }kjk /kkfjr 'ks;jksa ij lHkh vpqdrk /kujkf'k;ksa ds laca/k esa] lnL;ksa dks] tSlk 

mfpr le>s] ekax Hkst ldrk gS vkSj çR;sd lnL; mUgsa bl çdkj ls çR;sd ekax ij /kujkf'k dk O;fDr 

vFkok O;fDr;ksa dks cksMZ fu;r le; vkSj LFkkuksa ij Hkqxrku djsxkA fdlh ekax dk Hkqxrku fdLrksa esa fd;k 

tk ldrk gS A

(ii) lkekU; cSBdksa esa tkjhdrkZ dh Lohd`fr ds vykok fdlh Hkh O;fDr dks çfrHkwfr;ksa ds laca/k esa ekax ds fy, 

fodYi vFkok vf/kdkj ugha gksxkA

ekspuh; 
vfèkekU; 'ks;j 

tkjh djuk

'ks;jksa@
çfrHkwfr;ksa dh 

iqu[kZjhn 

fdlh vU; 
çfrHkwfr;ksa ds 
fy, çko/kku 

ykxw

'ks;j/kkjdksa 
ds vf/kdkjksa 
esa ifjorZu@

la'kks/ku 

U;kl esa 'ks;j 
ugha j[ks tk,axs 

ekax
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38(iii)	 Fourteen	 days’	 notice	 in	writing	 of	 any	 call	 shall	 be	 given	 by	 the	 Company	specifying	the	time	and	place	of	payment,	and	the	person	or	persons	to	whom	
such	call	shall	be	paid.

(iv)	 A	 call	 shall	 be	 deemed	 to	 have	 been	made	 at	 the	 time	when	 the	 resolution	
authorizing	such	call	was	passed	at	a	meeting	of	the	Board.

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

(vi)	 The	joint-holders	of	a	share	or	debenture	shall	be	jointly	and	severally	liable	to	
pay	all	calls	in	respect	thereof.

(vii)	 The	Board	may,	from	time	to	time	at	its	discretion,	extend	the	time	fixed	for	the	
payment	of	any	call,	but	no	Member	or	Debenture	holder	shall	be	entitled	to	
such	extension	save	as	a	matter	of	grace	and	favour.

(viii)	If	the	sum	payable	in	respect	of	any	call	not	paid	on	or	before	the	day	appointed	
for	payment	thereof,	the	holder	for	the	time	being	or	allottee	of	the	Securities	
in	respect	of	which	a	call	shall	have	been	made,	shall	pay	interest	on	the	same	
at	10%	or	at	such	lower	rate,	if	any	as	Board	of	Directors	may	determine,	from	
the	day	appointed	for	the	payment	thereof	to	the	day	of	actual	payment,	but	the	
Board	of	directors	may	waive	payment	of	such	interest	wholly	or	in	part.

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

(x)	 On	the	trial	or	hearing	of	any	action	or	suit	brought	by	the	Company	against	
any	Member	or	Debenture	holder	or	his	representatives	for	the	recovery	of	any	
money	claimed	to	be	due	to	the	Company	in	respect	of	his	shares	or	debentures,	
it	shall	be	sufficient	to	prove	that	the	name	of	the	Member	or	Debenture	holder	
in	respect	of	whose	shares	or	debentures	the	money	is	sought	to	be	recovered,	
appears	entered	on	the	Register	of	Members	or	Debenture	holders	as	the	holder,	
at	or	subsequently	to	 the	date	at	which	the	money	sought	to	be	recovered	 is	
alleged	to	have	become	due	on	the	share	and	debentures	 in	respect	of	which	
such	money	 is	sought	 to	be	recovered,	 that	 the	resolution	making	 the	call	 is	
duly	recorded	in	the	Minute	Book;	and	that	notice	of	such	call	was	duly	given	
to	the	Member	or	Debenture	holder	or	his	representatives	sued	in	pursuance	
of	these	Articles;	and	that	it	shall	not	be	necessary	to	prove	the	appointment	of	
the	Directors	who	made	such	call,	nor	that	a	quorum	of	Directors	was	present	
at	the	Board	at	which	any	call	was	made	nor	that	the	meeting	at	which	any	call	
was	made	was	duly	convened	or	constituted	nor	any	other	matters	whatsoever,	
but	the	proof	of	the	matters	aforesaid	shall	be	conclusive	of	the	debt.

(xi)		 Neither	the	receipt	by	the	Company	of	a	portion	of	any	money	which	shall	from	
time	 to	 time	be	due	 from	any	Member	or	Debenture	holder	 to	 the	Company	
in	respect	of	his	shares	or	debentures,	either	by	way	of	principal	or	 interest,	
nor	any	indulgence	granted	by	the	Company	in	respect	of	the	payment	of	any	
such	money,	shall	preclude	the	company	from	thereafter	proceeding	to	enforce	
a	forfeiture	of	such	shares	or	debentures	as	hereinafter	provided.
(a)		The	Directors	may,	if	it	thinks	fit,	subject	to	the	provision	of	the	Act	agree	to	

and	receive	from	any	Member	willing	to	advance	the	same,	all	or	any	part	of	
the	amounts	of	his	shares	beyond	the	sums	actually	called	up	and	upon	the	

When interest on 
Calls is payable

Calls paid in 
Advance
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39(iii) daiuh }kjk Hkqxrku ds le; vkSj LFkku rFkk ftl O;fDr vFkok O;fDr;ksa dks ekax dk Hkqxrku fd;k tk,xk] 
mldk mYys[k djrs gq, fdlh ekax ds fy, fyf[kr esa pkSng fnu dk uksfVl fn;k tk,xkA

(iv) dksbZ ekax ml le; Hksth xbZ ekuh tk,xh tc ml ekax dks vf/kd`r djrs gq, cksMZ dh ml cSBd esa ,d 
ladYi ikfjr fd;k tk, A

(v) dksbZ ekax cksMZ ds foosdkf/kdkj ij jí vFkok LFkfxr fd;k tk ldrh  gS A

(vi) fdlh 'ks;j vFkok fMcsapj dk la;qDr /kkjd rRlaca/kh lHkh ekaxksa dk Hkqxrku djus ds fy, la;qDr :i ls 
vkSj vyx&vyx :i ls ftEesnkj gksxk A

(vii) cksMZ] le;&le; ij vius foosd ij fdlh ekax ds Hkqxrku ds fy, fu/kkZfjr le; dks c<+k ldrk gS 
ysfdu dksbZ Hkh lnL; vFkok fMcsapj /kkjd dks vuqxzg vkSj i{kikr ds :i esa bl çdkj ls le; c<+kus 
dk vfèkdkj ugha gksxk A

(viii)	;fn fdlh ekax ds laca/k esa ns; /kujkf'k dk Hkqxrku fu;r fnol dks vFkok mlls iwoZ ugha fd;k tkrk rks 
/kkjd vFkok çfrHkwfr dk vkcaVh] ftlds laca/k esa ekax Hksth xbZ gS mlds Hkqxrku ds fy, fu;r fnol ls 
okLrfod Hkqxrku dh rkjh[k rd ml ij 10» vFkok de nj ls C;kt dk Hkqxrku djsxk] ftls funs'kd 
eaMy fu/kkZfjr djsaxs ysfdu funs'kd eaMy ,sls C;kt dk iw.kZ vFkok vkaf'kd Hkqxrku ekiQ dj ldrs gSaA

(ix) dksbZ /kujkf'k] çfrHkwfr;ksa ds tkjh gksus dh 'krksaZ ds }kjk vkcaVu ij vFkok fu;r rkjh[k dks ns; gks tkrh gS] 
pkgs og 'ks;j ds lkekU; ewY; ds laca/k es vFkok çhfe;e ds laca/k esa bu vuqPNsnksa ds ç;kstu ds fy, 
fof/kor Hkkx ekuh tk,xh vkSj ml rkjh[k dks ns; gksxh] tc tkjh gksus dh 'krksaZ ij og ns; cu tk,xh 
vkSj bu vuqPNsnksa ds C;kt vkSj O;; dk Hkqxrku djus tSls lHkh laxr çko/kkuksa ds vuqlkj Hkqxrku u gksus 
ds ekeys esa tCrh vFkok vU;Fkk dkjZokbZ ykxw gksxh] ,slh /kujkf'k fof/kor ekax Hkstus ij vkSj vf/klwfpr 
djus ij ykxw gksxhA

(x) fdlh lnL; vFkok fMcsapj /kkjd vFkok mlds çfrfuf/k;ksa ds f[kykiQ] mlds 'ks;jksa vFkok fMcsapj ds 
laca/k esa daiuh dks ns; jkf'k ds fy, nkok dh xbZ fdlh jkf'k dh olwyh ds fy, daiuh }kjk fd, x, 
fdlh Vªk;y vFkok fdlh lquokbZ vFkok ckn ds fy, ;g fl¼ djuk i;kZIr gksxk fd lnL; vFkok fMcsapj 
èkkjd dk uke] ftuds laca/k esa 'ks;j vFkok fMcsapj] /kujkf'k dh olwyh dh ekax dh xbZ gS] og ,sls 'ks;jksa 
vkSj fMcsapj ij ns; cu tkrh gS] ftuds laca/k esa ,slh /kujkf'k dh olwyh dh ekax dh xbZ gS] fd ekax dk 
ladYi dk;Zo`Rr iqfLrdk esa fof/kor ntZ dj fy;k x;k gS vkSj ;g fd ,slh ekax dk uksfVl lnL;ksa] fMcsapj 
/kkjdksa vFkok muds çfrfuf/k;ksa dks bu vuqPNsnksa ds vuqlj.k esa fn;k x;k Fkk vkSj ;g fd funs'kdksa dh 
fu;qfDr dks çekf.kr djus dh t:jr ugha gksxh ftlus ekax Hksth gS] vkSj u gh cksMZ esa funs'kdksa dk ,d 
dksje Fkk] tgka ij fd ekax Hksth xbZ Fkh] fof/kor vk;ksftr dh xbZ Fkh] vFkok xfBr dh xbZ Fkh vkSj u gh 
dksbZ vU; ekeyk gks pkgs dksbZ Hkh ekeyk gks] ysfdu mijksDr ekeyksa esa lcwr Í.k ds fy, fu.kkZ;d FksA

(xi) daiuh }kjk fdlh /kujkf'k ds ,d va'k ds fy, ikorh tks le;&le; ij lnL;ksa vFkok fMcsapj /kkjdksa 
ls mlds 'ks;jksa vFkok fMcsapj ds fy, ;k rks ewy/ku vFkok C;kt ds }kjk vkSj u gh ,slh jkf'k ds Hkqxrku 
ds laca/k esa daiuh }kjk vuqxzg fd;k x;k Fkk] mls jksdk tk,xkA daiuh dks blesa çnRr ,sls 'ks;jksa vFkok 
fMcsapj dks tCr djus ds fy, ck/; djus ds fy, vkxs dk;ZokbZ jksduh gksxhA

(d) funs'kd] ;fn mi;qDr le>s rks vf/kfu;e ds çko/kkuksa ds v/;/khu] blds fy, bPNqd fdlh lnL; ls 
iwjh vFkok 'ks;jksa dh vkaf'kd jkf'k] okLrfod jkf'k ls vf/kd vkSj vfxze esa bl çdkj Hkqxrku dh xbZ 
jkf'k vFkok le;&le; ij vkSj mlds ckn fdlh le; ekax dh jkf'k vkSj ,sls 'ks;jksa ds laca/k esa ns;] 
ftuds fy, vfxze fy;k x;k Fkk] ds fy, vkSj Hkqxrku djus ds fy, lger gSa] rks cksMZ ,slh nj ij C;kt 
ds lkFk Hkqxrku Lohd`fr ds fcuk dj ldrk gS] (lkekU; cSBd esa daiuh dh eatwjh ds fcuk 12» çfro"kZ 
ls vf/kd ugha) ;fn lnL; vfxze esa /kujkf'k dk Hkqxrku djuk pkgs vkSj cksMZ lger gksA cksMZ fdlh 
Hkh le; vfxze dh jkf'k dh vnk;xh ds fy, lger gks ldrk gS vFkok fdlh Hkh le;] lnL; dks

tc ekax ij 
C;kt ns; gks 

vfxze esa ekaxksa 
dk Hkqxrku
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40	 money	so	paid	in	advance,	or	upon	so	much	thereof,	from	time	to	time,	and	at	
any	time	thereafter	as	exceeds	the	amount	of	the	calls	then	made	upon	and	due	
in	respect	of	the	shares	on	account	of	which	such	advances	are	made,	the	Board	
may	pay	or	allow	interest,	at	such	rate	(not	exceeding	without	the	sanction	of	
the	company	in	General	Meeting	12%	p.a.)	as	the	member	paying	the	sum	in	
advance	and	the	Board	agree	upon.	The	Board	may	agree	to	repay	at	any	time	
any	amount	so	advanced	or	may	at	any	time	repay	the	same	upon	giving	to	the	
Member	three	months	notice	in	writing.	Provided	the	moneys	paid	in	advance	
of	calls	shall	not	confer	a	right	to	dividend	or	to	participate	in	profits.

(b)		 No	Member	paying	any	such	sum	in	advance	shall	be	entitled	to	participate	in	
profits	or	dividend	or	to	voting	rights	in	respect	of	the	money	so	paid	by	him	
until	the	same	would	but	for	such	payment	become	presently	payable

28. LIEN

(i)		 The	Company	shall	have	a	first	and	paramount	lien	upon	all	the	Shares	(other	
than	fully	paid-up	shares)/debentures/securities	registered	in	the	name	of	each	
member	(whether	solely	or	jointly	with	others)	and	upon	the	proceeds	of	sale	
thereof,	for	all	moneys	(whether	presently	payable	or	not)	called	or	payable	at	
a	fixed	 time	 in	respect	of	 such	shares/debentures/securities	and	no	equitable	
interest	in	any	shares	shall	be	created	except	upon	the	footing	and	condition	
that	this	Article	will	have	full	effect.	And	such	lien	shall	extend	only	to	moneys	
called	or	payable	at	a	fixed	time	in	respect	such	shares.	Unless	otherwise	agreed	
the	registration	of	a	transfer	of	shares/debentures/securities	shall	operate	as	a	
waiver	of	the	Company’s	lien	if	any	on	such	shares/debentures/securities.	The	
Directors	may	at	any	time	declare	any	shares/debentures/securities	wholly	or	in	
part	to	be	exempt	from	the	provisions	of	this	clause.

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

29. FORFEITURE OF SHARES/DEBENTURES
(i)	 If	any	Member	or	Debenture	holder	or	security	holder	fails	to	pay	any	call	or	

installment	 of	 a	 call	 on	 or	 before	 the	 day	 appointed	 for	 the	 payment	 of	 the	
same	or	any	such	extension	thereof	as	aforesaid,	the	Board	may	at	any	time	
thereafter,	during	 such	 time	as	 the	 call	 or	 installment	 remains	unpaid,	 give	
notice	to	him	requiring	him	to	pay	the	same	together	with	any	interest	that	may	
have	accrued	and	all	expenses	that	may	have	been	incurred	by	the	Company	by	
reason	of	such	nonpayment.	

(ii)	 The	notice	shall	name	a	day	(not	being	less	than	fourteen	days	from	the	date	of	
service	of	notice)	and	a	place	or	places	on	and	at	which	such	call	or	installment	
and	such	interest	thereon	at	such	rate	not	exceeding	20	percent	per	annum	as	
the	Directors	shall	determine	from	the	day	on	which	such	call	or	installment	
ought	to	have	been	paid	and	expenses	as	aforesaid	are	to	be	paid.	The	notice	
shall	 also	 state	 that,	 in	 the	 event	 of	 the	non-payment	 on	 or	 before	 the	 date	
and	at	the	place	appointed,	the	shares	or	debentures	or	Securities	in	respect	of	
which	the	call	was	made	or	installment	is	payable	will	be	liable	to	be	forfeited.

(iii)	 If	 any	 of	 the	 requirements	 as	 stated	 in	 the	 notice	 as	 aforesaid	 are	 not	
be	 complied	 with,	 every	 or	 any	 share	 or	 debenture	 or	 Securities	 in	
respect	 of	 which	 such	 notice	 has	 been	 given,	 may	 at	 any	 time	 thereafter	
before	 payment	 of	 all	 calls	 or	 installments,	 interest	 and	 expenses	 due	 in	
respect	 thereof,	 be	 forfeited	 by	 a	 resolution	 of	 the	 Board	 to	 that	 effect.	

Lien

Forfeiture 
of Shares/
Debentures
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41  rhu ekg dk fyf[kr uksfVl nsdj mldh vnk;xh dj ldrk gSA ijarq ekax ds fy, bl çdkj ls 

Hkqxrku dh xbZ vfxze jkf'k ls ykHkka'k dk vf/kdkj vFkok ykHk esa Hkkxhnkjh dk vf/kdkj ugha fn;k 

tk,xkA

([k) vfxze esa Hkqxrku djus okys fdlh lnL; dh] ykHk vFkok ykHkka'k esa Hkkxhnkjh ds fy, vFkok ,sls 

Hkqxrku ds orZeku esa ns; cuus rd mlds }kjk Hkqxrku dh xbZ jkf'k ds fy, erkf/kdkj dh ik=krk 

gksxhA

28- iquxZzg.kkf/kdkj (fy;u)

(i) daiuh ds ikl çR;sd lnL; (vU; ds lkFk iw.kZ vFkok la;qDr) ds uke ls iathd`r lHkh 'ks;jksa dk (iwðkZ 

pqdrk 'ks;jksa ds vykok)@fMcsapj@çfrHkwfr;ksa ij rFkk ekaxh xbZ vFkok ,sls 'ks;jksa@fMcsapj@çfrHkwfr;ksa ds 

laca/k esa fu/kkZfjr le; ij ns; lHkh /kujkf'k (pkgs orZeku esa ns; gSa ;k ugha) ij çFke vkSj loksZifj 

xzgðkkfèkdkj gksxk vkSj fdlh Hkh 'ks;jksa ij dksbZ mfpr C;kt l`ftr ugha fd;k tk,xk] dsoy bl vk/kkj ij 

vkSj bl 'krZ ds vykok  fd bl vuqPNsn dk iw.kZ çHkko gksxk vkSj ,slk xzg.kkf/kdkj ,sls 'ks;jksa ds laca/k 

esa fu/kkZfjr le; ij ekaxh xbZ vFkok ns; /kujkf'k;ksa ij gh çnku fd;k tk ldsxkA tc rd fd vU;Fkk 

lgefr u gks] 'ks;jksa@fMcsapjksa@çfrHkwfr;ksa ds varj.k dk iathdj.k daiuh ds ,sls 'ks;jksa@fMcsapjksa@çfrHkwfr;ksa 

ds xzg.kkf/kdkj] ;fn dksbZ gks] dh ekiQh ds :i esa gksxkA funs'kd fdlh Hkh le; bl [kaM ds çko/kkuksa ls 

fdlh Hkh 'ks;j@fMcsapj@çfrHkwfr;ksa dks iw.kZ vFkok vkaf'kd :i ls NwV dh ?kks"k.kk dj ldrk gSA

(ii) ,slh fdlh fcØh dh fucy vk; daiuh }kjk çkIr dh tk,xh vkSj ,slh vkaf'kd jkf'k ds Hkqxrku ds fy, 

ç;qDr gksxh] ftlds laca/k esa xzg.kkf/kdkj gS] tSlk fd orZeku esa ns; gS] cdk;k gS (c'krsZ fd orZeku esa 

vns; jkf'k ds fy, leku xzg.kf/kdkj] tks 'ks;jksa ij fcØh ls iwoZ ns; gS] ekStwn gks)] og fcØh ds le;  

'ks;jksa@fMcsapjksa@çfrHkwfr;ksa ds fy, ik=k O;fDr dks Hkqxrku dh tk,xhA

29- 'ks;jksa@fMcsapjksa dks tCrh

(i) ;fn dksbZ lnL; vFkok fMcsapj /kkjd vFkok çfrHkwfr /kkjd fdlh ekax vFkok ekax dh fdLr dk mlds 

Hkqxrku ds fy, vFkok mlds fy, dksbZ c<+kbZ xbZ vof/k ds fy, fu;r rkjh[k dks vFkok mlls iwoZ Hkqxrku 

djus esa foQy gksrk gS rks cksMZ mlds ckn fdlh Hkh le;] tc rd ekax vFkok fdLr pqdkbZ u tk,xh] mls 

ml ij C;kt lfgr vkSj lHkh O;;ksa lfgr] tks daiuh dks ,slh vnk;xh u fd, tkus ij O;; djus iM+s gksa] 

Hkqxrku djus dk uksfVl ns ldrk gS A

(ii) uksfVl esa ml fnol dk uke (tks uksfVl nsus dh rkjh[k ls pkSng fnu ls de ugha gks) vkSj ,sls LFkku vFkok 

LFkkuksa dk uke gksxk] tgka ij fd ,slh ekax vFkok fdLr vkSj mudk C;kt] tks vf/kdre 20 çfr'kr çfr 

o"kZ dh nj ij gksxk] ftldk fu/kkZj.k funs'kd ml fnu ls djsxk] tc og ekax vFkok fdLr Hkqxrku dh 

tkuh pkfg, Fkh vkSj lkFk gh mu ij gq, O;; dk Hkh Hkqxrku djuk gksxkA uksfVl esa ;g Hkh dgk tk,xk fd 

fu/kkZfjr rkjh[k dks vFkok mlls iwoZ vkSj fu;r LFkku ij Hkqxrku u djus dh fLFkfr esa] ftu 'ks;jksa vFkok 

fMcsapjksa vFkok çfrHkwfr;ksa ds laca/k esa ekax dh xbZ Fkh vFkok fdLr dk Hkqxrku fd;k tkuk Fkk] os tCr 

fd, tk ldrs gSaA

(iii) ;fn mijksDrkuqlkj uksfVl esa ;Fkk mfYyf[kr fdlh Hkh vis{kk dh iwfrZ u dh xbZ rks çR;sd vFkok dksbZ Hkh 

'ks;j vFkok fMcsapj vFkok çfrHkwfr;ka] ftuds laca/k esa uksfVl fn;k x;k gS] fdlh Hkh le;] lHkh ekaxksa 

vFkok fdLrksa C;kt vkSj muds laca/k esa ns; O;; dk Hkqxrku djus ls iwoZ] bl laca/k esa cksMZ ds ,d ladYi 

}kjk tCr fd, tk ldsaxsA bl çdkj dh tCrh esa] ?kksf"kr lHkh ykHkka'k vFkok C;kt vFkok tCr 'ks;j ;k 

fMcsapj ;k çfrHkwfr;ksa] ftuds fy, tCrh ls iwoZ okLrfod Hkqxrku u fd;k x;k gS] ds laca/k esa ns; dksbZ 

vU; /kujkf'k 'kkfey gSA

iquxZzg.kkf/kdkj 
(fy;u)

'ks;jksa@fMcsapjksa 
dks tCrh
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42	 Such	 forfeiture	 shall	 include	 all	 dividends	 declared	 or	 interest	 or	 any	 other	
moneys	payable	in	respect	of	the	forfeited	share	or	debenture	or	securities	and	
not	actually	paid	before	the	forfeiture.

(iv)	 When	any	share	or	debenture	or	Securities	have	been	so	forfeited,	notice	of	the	
forfeiture	shall	be	given	to	the	Member	or	Debenture	holder	or	security	holder	
in	whose	 name	 it	 stood	 immediately	 prior	 to	 the	 forfeiture,	 and	 an	 entry	 of	
the	forfeiture,	with	the	date	thereof,	shall	 forthwith	be	made	in	the	Register	
of	Members/	Debenture	holders/Security	holders	but	no	forfeiture	shall	in	any	
manner	be	invalidated	by	any-omission	or	neglect	to	give	such	notice	or	to	make	
any	such	entry	as	aforesaid.

(v)	 Any	 share	 or	 debenture	 or	 Securities	 so	 forfeited	 shall	 be	 deemed	 to	 be	 the	
property	of	the	Company,	and	may	be	sold,	re-allotted,	or	otherwise	disposed	
of,	either	to	the	original	holder	thereof	or	to	any	other	person,	upon	such	terms	
&	conditions	and	 in	 such	manner	as	 the	Board	shall	 think	fit	 in	 compliance	
of	 the	 provisions	 of	 Section	 62	 of	 the	 Act	 and/or	 such	 Rules	 or	 Regulations	
or	 requirements	 of	 any	 Stock	 Exchange	 or	 the	 rules	made	 under	 Securities	
Contracts	(Regulation)	Act,	1956,	as	may	be	applicable.

(vi)	 Any	Member	whose	shares	or	Debenture	holder	whose	debentures	or	security	
holder	whose	securities	have	been	forfeited	shall	notwithstanding	the	forfeiture,	
be	liable	to	pay	and	shall	forthwith	pay	to	the	Company,	on	demand	all	calls,	
installments,	 interest	 and	 expenses	 owing	upon	 or	 in	 respect	 of	 such	 shares	
or	debentures	or	securities	at	the	time	of	the	forfeiture,	together	with	interest	
thereon	from	the	time	of	the	forfeiture	until	payment,	at	such	rate	not	exceeding	
20	percent	per	annum	as	the	Board	may	determine	and	the	Board	may	enforce	
the	payment	thereof,	as	it	may	think	fit.

(vii)	 The	forfeiture	of	a	share	or	debenture	or	security	shall	involve	extinction,	at	the	
time	of	the	forfeiture,	of	all	interest	in	and	all	claims	and	demands	against	the	
Company,	in	respect	of	the	share	or	debenture	or	securities	and	all	other	rights	
incidental	 to	 the	 share	 or	 debenture	 or	 securities,	 except	 only	 such	 of	 these	
rights	as	by	these	Articles	are	expressly	saved.

(viii)	A	declaration	 in	writing	 that	 the	declarant	 is	 a	Director	 or	Secretary	 of	 the	
Company	 and	 that	 a	 share	 or	 debenture	 or	 securities	 in	 the	 Company	 has	
been	duly	 forfeited	 in	accordance	with	 these	Articles	on	a	date	stated	 in	 the	
declaration,	shall	be	conclusive	evidence	of	the	facts	stated	therein	as	against	
all	persons	claiming	to	be	entitled	to	the	shares	or	debentures	or	securities.

(ix)	 Upon	any	sale	after	forfeiture	or	for	enforcing	a	lien	in	purported	exercise	of	the	
powers	herein	before	given,	the	Board	may	appoint	some	person	to	exercise	an	
instrument	of	transfer	of	the	shares	or	debentures	or	securities	sold	and	cause	
the	purchaser’s	name	to	be	entered	in	the	Register	in	respect	of	the	shares	or	
debentures	or	securities	sold	and	the	purchaser	shall	not	be	bound	to	see	to	the	
regularity	of	the	proceedings,	or	to	the	application	of	the	purchase	money,	and	
after	his	name	has	been	entered	 in	the	Register	 in	respect	of	such	shares	or	
debentures	or	securities,	the	validity	of	the	sale	shall	not	be	impeached	by	any	
person	and	the	remedy	of	any	person	aggrieved	by	the	sale	shall	be	in	damages	
only	and	against	the	Company	exclusively.

(x)	 Upon	 any	 sale,	 re-allotment	 or	 other	 disposal	 under	 the	 provisions	 of	 the	
preceding	 Articles,	 the	 certificate	 or	 certificates	 originally	 issued	 in	 respect	
of	the	relative	shares	or	debentures	or	securities	shall	(unless	the	same	shall	
on	 demand	 by	 the	 Company	 have	 been	 previously	 surrendered	 to	 it	 by	 the	
defaulting	Member	 or	Debenture	holder	 or	 security	holders)	 stand	 cancelled	
and	become	null	and	void	and	of	no	effect,	and	the	Directors	shall	be	entitled	to	
issue	a	new	certificate	or	certificates	in	respect	of	the	said	shares	or	debentures	
or	securities	to	the	person	or	persons	entitled	thereto.
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43(iv) tc dksbZ 'ks;j vFkok fMcsapj vFkok çfrHkwfr;ka bl çdkj tCr dh xbZ gks] rks ,sls lnL;ksa] fMcsapj/kkjdksa@

çfrHkwfr/kkjdksa] ftuds uke ls ;s tCr fd, tkus ls iwoZ Fkh] mUgsa tCrh ds fy, uksfVl fn;k tk,xk vkSj 

tCrh dh çfof"V mldh rkjh[k lfgr lnL;ksa@fMcsapj /kkjdksa@çfrHkwfr/kkjdksa dh iaftdk esa rRdky dh 

tk,xh ysfdu dksbZ Hkh tCrh fdlh Hkh rjhds ls ,slk uksfVl nsus vFkok çfof"V djus esa fdlh pwd vFkok 

ykijokgh ds dkj.k voS/k ugha dh tk,xhA

(v) bl çdkj ls tCr dksbZ 'ks;j vFkok fMcsapj vFkok çfrHkwfr;ka] daiuh dh laifÙk ekuh tk,xh vkSj bUgsa mlds 

ewy /kkjdksa dks vFkok fdlh Hkh ,sls vU; O;fDr dks vf/kfu;e dh /kkjk 62 ds çko/kkuksa vFkok lqj{kk 

vuqca/k (fofu;e) vf/kfu;e] 1956 ds rgr cus fu;eksa vFkok LVkWd ,Dlpsat ds fu;eksa vFkok fofu;eksa 

vFkok vis{kkvksa ds vuqikyu esa ,slh fuca/ku o 'krksaZ ij ftUgsa cksMZ mi;qDr le>s] fcØh iqu% vkcaVu 

vFkok vU; dk fuiVku dj ldrk gS A

(vi) dksbZ lnL;] ftlds 'ks;jksa vFkok fMcsapj/kkjdksa] ftldks fMcsapj vFkok çfrHkwfr /kkjd] ftldh çfrHkwfr 

tCr dh tk pqdh gS] tCrh ds ckotwn] Hkqxrku djus ds fy, ftEesnkj gksaxs vkSj daiuh dks rqjar lHkh ekaxksa] 

fdLrksa] C;kt vkSj tCrh ds le; ,sls 'ks;jksa] vFkok fMcsapj vFkok çfrHkwfr;ksa ds laca/k esa ;k muds dkj.k 

C;kt dk Hkqxrku djsaxs] rFkk lkFk gh mu ij tCrh ds le; ls ysdj Hkqxrku djus rd] cksMZ }kjk ;Fkk 

fuèkkZfjr vf/kdre 20 çfr'kr okf"kZd dh nj ls C;kt dk Hkqxrku djsaxs vkSj cksMZ }kjk mlds Hkqxrku ds 

fy, çofrZr fd;k tk,xkA

(vii) fdlh 'ks;j vFkok fMcsapj vFkok çfrHkwfr dh tCrh esa] tCrh ds le;] 'ks;jksa vFkok fMcsapj vFkok 

çfrHkwfr;ksa ds laca/k esa daiuh ls lHkh nkoksa vkSj ekaxksa dh ifjlEifr 'kkfey gksxh vkSj 'ks;j vFkok fMcsapj 

vFkok çfrHkwfr ds laca/k esa dsoy bu vuqPNnksa ds rgr Li"V :i ls lqjf{kr vf/kdkjksa ds vykok lHkh 

vU; vf/kdkjksa dk ifjlekiu 'kkfey gS A

(viii) fyf[kr esa ,d ?kks"k.kk dh tk,xh fd daiuh dk funs'kd vFkok lfpo ,d ?kks"k.kkdrkZ gS vkSj ;g fd 

daiuh esa 'ks;j] fMcsapj vFkok çfrHkwfr;ka bu vuqPNsnksa ds vuqlkj ?kks"k.kk esa mfYyf[kr rkjh[k dks tCr gks 

x, gS] ftlesa 'ks;jksa vFkok fMcsapjksa vFkok çfrHkwfr;ksa ds fy, ik=k gksus dk nkok djus okys lHkh O;fDr;ksa 

ds laca/k esa mfYyf[kr rF;ksa ds lk{; lfEefyr gksaxsA

(ix) tCrh ds ckn fdlh fcØh vFkok 'kfDr;ksa ds dfFkr çR;k;kstu esa /kkj.kkf/kdkj ds çroZu ds fy, cksMZ fcØh 

fd, x, 'ks;jksa vFkok fMcsapj vFkok çfrHkwfr;ksa ds vUrj.k ds nLrkostksa ds ç;ksx ds fy, fdlh O;fDr 

dks fu;qDr dj ldrk gS vkSj fcØh fd, x, 'ks;jksa vFkok fMcsapj vFkok çfrHkwfr;ksa ds laca/k esa iaftdk 

esa Øsrk dk uke çfo"V djk,xk vkSj Øsrk fu;fer dk;ZokbZ vFkok [kjhn jkf'k ds mi;ksx dh tkudkjh ds 

fy, ck/; ugha gksxk vkSj mldk uke iaftdk esa çfo"V gks tkus ds ckn fcØh dh oS/krk ij fdlh O;fDr 

òkjk lansg ugha fd;k tk,xk vkSj fcØh ls çHkkfor fdlh O;fDr dh enn dsoy vkSj fo'ks"k :i ls daiuh 

}kjk {kfr dh voLFkk esa dh tk,xh A

(x) iwoZorhZ vuqPNsnksa ds çko/kkuksa ds rgr dksbZ fcØh] iqu% vkcaVu vFkok vU; fuiVku gksus ij laxr 'ks;jksa 

vFkok fMcsapj vFkok çfrHkwfr;ksa ds laca/k esa ewy :i ls tkjh çek.ki=k vFkok çek.ki=kksa (tc rd fd mUgsa 

daiuh dh ekax ij pwddrkZ lnL;ksa vFkok fMcsapj /kkjdksa vFkok çfrHkwfr /kkjdksa }kjk igys ls vH;kfFkZr 

u dj fn, x, gksa) dks fujLr ekuk tk,xk vkSj vekU; rFkk vçHkkoh gks tk,axs rFkk funs'kdksa dks dfFkr 

'ks;jksa vFkok fMcsapjksa vFkok çfrHkwfr;ksa ds laca/k esa ik=k O;fDr;ksa dks u;k çek.ki=k tkjh djus dk vfèkdkj 

fn;k tk,xkA
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44(xi)	 The	Board	may	 at	 any	 time	 before	 any	 share	 or	 debentures	 or	 securities	 so	
forfeited	shall	have	been	sold,	re-allotted	or	otherwise	disposed	of,	annul	the	
forfeiture	thereof	upon	such	conditions	as	it	thinks	fit.

30. EMPLOYEES STOCK OPTIONS
	 Subject	 to	 the	 provisions	 of	 Section	 62	 of	 the	 Act	 and	 the	 Applicable	 Law,	 the	

Company	may	issue	options	to	any	Directors,	not	being	Independent/Government	
Nominee		Directors,	officers,	or	employees	of	the	Company,	its	subsidiaries	which	
would	give	such	Directors,	officers	or	employees,	the	benefit	or	right	to	purchase	or	
subscribe	at	a	future	date,	the	securities	offered	by	the	Company	at	a	predetermined	
price,	in	terms	of	schemes	of	employee	stock	options	or	employees	Share	purchase	or	
both:	Provided	that	it	will	be	lawful	for	such	scheme	to	require	an	employee,	officer,	
or	Director,	upon	leaving	the	Company,	to	transfer	securities	acquired	in	pursuance	
of	such	an	option,	to	a	trust	or	other	body	established	for	the	benefit	of	employees.

31. POWER TO ISSUE SWEAT EQUITY SHARES
	 Subject	to	and	in	compliance	with	Section	54	and	other	Applicable	provisions/	Law,	

the	Company	may	issue	sweat	equity	shares	to	its	employees	or	Director(s)	at	par	or	
at	discount	or	for	consideration	other	than	cash	for	providing	know-how	or	making	
available	rights	in	the	nature	of	intellectual	property	rights	or	value	additions,	by	
whatever	name	called.

32. DEMATERIALISATION OF SECURITIES
(a)			 Notwithstanding	 anything	 contained	 in	 these	 Articles,	 the	 Board	 shall	 be	

entitled	 to	 dematerialize	 or	 rematerialize	 its	 Securities	 (both	 present	 and	
future)	held	by	it	with	the	Depository	and	to	offer	its	Securities	for	subscription	
in	a	dematerialized	form	pursuant	to	the	Depositories	Act,	1996	and	the	Rules	
framed	there	under,	if	any.

(b)	 	 Every	 person	 subscribing	 to	 securities	 offered	 by	 the	 Company	 shall	 have	
the	option	to	receive	the	security	certificates	or	to	hold	the	Securities	with	a	
depository.	Such	a	person	who	is	the	beneficial	owner	of	Securities	can	at	any	
time	opt	out	of	a	Depository,	if	permitted	by	law,	in	respect	of	any	security	and	
the	Company	shall,	in	the	manner	and	within	the	time	prescribed	provided	by	
the	Depositories	Act,	1996	issue	to	the	beneficial	owner	the	required	Certificates	
of	Securities.	

	 If	a	person	opts	to	hold	his	Securities	with	a	depository,	then	notwithstanding	
anything	to	the	contrary	contained	in	the	Act	or	in	these	Articles,	the	Company	
shall	intimate	such	Depository	the	details	of	allotment	of	the	Securities	and	on	
receipt	of	the	information,	the	Depository	shall	enter	in	its	record	the	name	of	
the	allottee	as	the	beneficial	owner	of	the	Securities.

(c)			 All	 Securities	 held	 by	 a	 Depository	 shall	 be	 dematerialized	 and	 shall	 be	 in	
fungible	 form.	Nothing	 contained	 in	 Sections	 89	 of	 the	 Act	 shall	 apply	 to	 a	
Depository	in	respect	of	securities	held	by	it	on	behalf	of	the	beneficial	owners.

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

(ii)			 Save	as	otherwise	provided	 in	 (i)	 above,	 the	Depository	as	 the	 registered	
owner	of	the	Securities	shall	not	have	any	voting	rights	or	any	other	rights	
in	respect	of	the	Securities	held	by	it.

(iii)		 Every	person	holding	Securities	of	the	company	and	whose	name	is	entered	
as	 the	beneficial	 owner	 in	 the	 records	 of	 the	Depository	 shall	 be	deemed	
to	 be	 a	member/debenture	 holder,	 as	 the	 case	may	 be,	 of	 the	 Company.
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45(xi) cksMZ bl çdkj ls tCr fdlh 'ks;j vFkok fMcsapj vFkok çfrHkwfr;ksa ds tCr gksus ls iwoZ ,slh 'krksaZ ij] tks 

og mfpr le>s mldk fcØh] iqu% vkcaVu vFkok vU;Fkk fuiVku dj ldrk gS vFkok mldh tCrh dks 

fu"çHkkoh cuk ldrk gSA

30- deZpkjh LVkWd ds fodYi

vf/kfu;e dh /kkjk 62 ds çko/kkuksa vkSj ykxw dkuwu ds v/;/khu daiuh fdlh funs'kd dks] Lora=k@ljdkjh ukfer 

funs'kdksa] vf/kdkfj;ksa vFkok daiuh mldh lgk;d daiuh ds deZpkfj;ksa dks NksM+dj] fodYi tkjh dj ldrh gS] 

ftlls ,sls funs'kdksa] vf/kdkfj;ksa vFkok deZpkfj;ksa dks fdlh Hkkoh rkjh[k dks daiuh }kjk iwoZ fu/kkZfjr dher ij 

deZpkjh LVkWd fodYi ;kstuk vFkok deZpkjh 'ks;j [kjhn vFkok nksuksa ds lanHkZ esa [kjhn vFkok vfHknRr djus ds 

fy, ykHk vFkok vf/kdkj çnRr gksaxsA ,slh ;kstuk ds fy, deZpkjh] vf/kdkjh] vFkok funs'kd ds fy, ,sls fodYi 

ds vuqlj.k esa fdlh U;kl vFkok deZpkfj;ksa ds ykHk ds fy, LFkkfir fdlh fudk; dks] vftZr çfrHkwfr;ka varfjr 

djuk U;k;ksfpr gksxk A

31- LohV bfDoVh 'ks;j tkjh djus dh 'kfDr;k¡

/kkjk 54 vkSj vU; ykxw çko/kkuksa@dkuwuksa ds v/;/khu vkSj muds vuqlj.k esa daiuh vius deZpkfj;ksa vFkok funs'kdksa 

dks] leku vFkok NwV ij] udnh ds vykok vU; ij fopkj ds fy, ckSf¼d laifÙk vf/kdkj vFkok ewY;o/kZu] pkgs 

tks uke gks] ds :i esa tkudkjh çnku djds vFkok miyC/k djkus ds fy, LohV bfDoVh 'ks;j tkjh dj ldrh gSA

32- çfrHkwfr;ksa dks fMeSV :i esa djuk

(d)  bu vuqPNsnksa esa dqN ugha gksus gq, Hkh ;g dksbZ U;klh ds ikl blds }kjk vk/kkfjr bldh çfrHkwfr;ksa (orZeku 

vkSj Hkkoh nksuksa) dks fMesVªhdj.k vFkok iqu% esVªhdj.k vkSj fMiksftVjht vf/kfu;e] 1996 vkSj blds varxZr 

cuk, x, fu;eksa] ;fn dksbZ gksa] ds vuqlkj fMesVªhd`r :i esa va'knku ds fy, viuh çfrHkwfr;ksa dks çLrqr 

djus dk gdnkj gksxkA

([k) bl daiuh }kjk çLrqr dh xbZ çfrHkwfr;ksa ds fy, va'knku djus okys çR;sd O;fDr ds ikl ;g fodYi gksxk 

fd og çfrHkwfr çek.ki=ksa dks çkIr vFkok fdlh fMiksftVjªh ds ikl çfrHkwfr;ksa dks j[ksA ;fn dkuwu }kjk 

vuqefr nh xbZ gks rks çfrHkwfr;ksa ds fgrdkjh Lokeh okyk ,slk O;fDr fdlh Hkh le; fdlh çfrHkwfr ds fy, 

fdlh fMiksftVªh dk p;u djs vkSj daiuh fMiksftVªht vf/kfu;e] 1996 ds }kjk nh xbZ O;oLFkk ds <ax ls 

vkSj fuèkkZfjr le; ds Hkhrj ykHknk;d Lokeh dks çfrHkwfr;ksa ds visf{kr çek.k&i=k tkjh djsxhA

 ;fn dksbZ O;fDr fdlh U;k;/kkjh ds ikl viuh çfrHkwfr;ksa dks j[kus ds fodYi dk p;u djrk gS] rks bl 

vf/kfu;e vFkok bu vuqPNsnksa esa dqN çfrdwy u gksrs gq, Hkh daiuh ,sls U;kl/kkjh dks çfrHkwfr;ksa ds vkcaVu 

ds fooj.kksa dks lwfpr djsxh vkSj lwpuk ds çkIr gksus ij U;kl/kkjh bu çfrHkwfr;ksa ds ykHknk;d Lokeh ds :i 

esa vkcaVh ds uke dks vius fjdkMZ esa çfo"V djsxkA

(x) fdlh fMiksftVªh (U;kl/kkjh) }kjk j[kh xbZ lHkh çfrHkwfr;ksa dks fMesVªhd`r fd;k tk,xk vkSj ;s çfreksP; :i 

esa gksaxhA bl vf/kfu;e dh /kkjk 89 esa dqN Hkh fgrdkjh Lokfe;ksa dh vkSj ls blds }kjk j[kh xbZ çfrHkwfr;ksa 

ds fy, fdlh fMiksftVªh ij ykxw ugha gksxkA

(?k)  (i) bl vf/kfu;e vFkok bu vuqPNsnksa esa dqN çfrdwy u gksrs gq, Hkh fdlh fMiksftVªh dks fgrdkjh Lokeh 

dh vksj ls çfrHkwr ds LokfeRo dks gLrkarj.k djus ds ç;kstuksa ds fy, iathd`r Lokeh ekuk tk,xkA

(ii) mi;qZDr (i) vU;Fkk ;Fkkmicaf/kr ds vkykok çfrHkwfr;ksa ds iathd`r Lokeh ds :i esa fMiksftVªh blds 

}kjk j[kh xbZ çfrHkwfr;ksa ds fy, dksbZ oksV nsus vFkok dksbZ vU; vf/kdkj ugha gksxkA

(iii) daiuh dh çfrHkwfr;ksa dks j[kus okyk çR;sd O;fDr vkSj ftldk uke ftiksftVªh ds fjdkMksaZ esa fgrdkjh 

Lokeh ds :i esa çfo"V gks] dks daiuh lnL;@Í.ki=k /kkjh ekuk tk,xk] tSlk Hkh ekeyk gksA çfrHkwfr;ksa 

dk fgrdkjh Lokeh dks lHkh vf/kdkjksa vkSj yksxksa dk gdnkj gksxk vkSj bldh çfrHkwfr;ksa ftudks fdlh 

fMiksftVªh }kjk j[kk tkrk gS] dh ns;rkvksa ds v/khu gksaxhA
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46 	 The	 beneficial	 owner	 of	 Securities	 shall	 be	 entitled	 to	 all	 the	 rights	 and	
benefits	and	be	subject	to	all	the	liabilities	in	respect	of	his	securities	which	
are	held	by	a	Depository.

(e)			 Notwithstanding	 anything	 to	 the	 contrary	 contained	 in	 the	 Act	 or	 in	 these	
Articles	where	Securities	are	held	in	a	Depository,	the	records	of	the	beneficial	
ownership	may	 be	 served	 by	 such	Depository	 on	 the	 Company	 by	means	 of	
Electronic	Mode.

(f)				 Nothing	contained	in	the	Act	or	in	these	Articles,	shall	apply	to	a	transfer	or	
transmission	of	Securities	where	the	company	has	not	issued	any	certificates	
and	where	such	Securities	are	being	held	in	an	electronic	and	fungible	form	in	
a	Depository.	In	such	cases	the	provisions	of	the	Depositories	Act,	1996	shall	
apply.

(g)			 Notwithstanding	 anything	 to	 the	 contrary	 contained	 in	 the	 Act	 or	 in	 these	
Articles,	after	any	issue	where	the	Securities	are	dealt	with	by	a	Depository,	
the	Company	shall	intimate	the	details	thereof	to	the	depository	immediately	
on	allotment	of	such	Securities.

(h)			 Nothing	 contained	 in	 the	Act	 or	 in	 these	Articles	 regarding	 the	 necessity	 of	
having	distinctive	numbers	for	Securities	issued	by	the	Company	shall	apply	to	
Securities	held	by	a	Depository.

(i)				 Notwithstanding	anything	contained	in	these	Articles	the	Company	shall	have	
the	right	to	issue	Securities	in	a	public	offer	in	dematerialized	form	as	required	
by	Applicable	Law	and	subject	to	the	provisions	of	Applicable	Law,	trading	in	
the	Securities	of	the	Company	post-listing	shall	be	in	the	demat	segment	of	the	
relevant	Stock	Exchanges,	in	accordance	with	the	directions	of	SEBI,	the	Stock	
Exchanges	and	the	terms	of	the	listing	agreements	to	be	entered	into	with	the	
relevant	Stock	Exchanges.	

(j)						The	hundred	percent	of	shareholding	of	promoter(s)	and	promoter	group	shall	
be	in	dematerialized	form	and	the	same	shall	be	maintained	on	a	continuous	
basis	in	the	manner	as	specified	by	the	Applicable	Law.

33. UNDERWRITITNG AND BROKERAGE
(i)			 Subject	to	provision	of	Section	40	(6)	of	the	Act	and	the	Rules	made	there	under,	

and	subject	to	the	applicable	SEBI	guidelines	and	subject	to	the	terms	of	issue	of	
the	shares	or	debentures	or	any	securities,	as	defined	in	the	Securities	Contract	
(Regulations)	Act,	1956	the	Company	may	at	any	time	pay	a	commission	out	
of	proceeds	of	the	issue	or	profit	or	both	to	any	person	in	consideration	of	his	
subscribing	or	agreeing	to	subscribe	(whether	absolutely	on	conditionally)	for	
any	 shares	 or	 debentures	 or	 securities	 of	 the	 Company,	 or	 underwriting	 or	
procuring	or	agreeing	to	procure	subscriptions	(whether	absolute	or	conditional)	
for	shares,	debentures,	securities		of	the	Company	but	so	that	the	commission	
shall	not	exceed	in	the	case	of	shares,	five	per	cent	of	the	price	at	which	the	shares	
are	issued,	and	in	the	case	of	debentures,	two	and	a	half	per	cent	of	the	price	at	
which	the	debentures	are	issued	or	at	such	rates	as	may	be	fixed	by	the	Board	
within	the	overall	limit	prescribed	under	the	Act	or	Securities	and	Exchange	
Board	of	India	Act,	1992.	Such	commission	may	be	satisfied	by	payment	of	cash	
or	allotment	of	fully	or	partly	paid	shares/	debentures/securities	or	partly	in	one	
way	and	partly	in	the	other.	

(ii)			 The	Company	may,	subject	to	Applicable	Law	pay	a	reasonable	and	lawful	sum	
of	brokerage.

34. BORROWING POWERS
	 The	Board	may,	 from	 time	 to	 time,	 at	 its	 discretion	 subject	 to	 the	 provisions	 of	

these	Articles,	Section	73	to	76,	179	and180	of	the	Act	or	other	Applicable	Law(s),	
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47(M-) bl vf/kfu;e vFkok bu vuqPNsnksa esa dqN ugha çfrdwy gksrs gq, Hkh tgka ij çfrHkwfr;ksa dks fdlh fMiksftVªh 

esa j[k tkrk gS] fgrdkjh LokfeRo ds fjdkMsaZ daiuh ij ,slh fMiksftVªh }kjk bysDVªkfud eksM ds ek/;e ls j[ks 

tkrs gSaA

(p) bl vf/kfu;e vFkok bu vuqPNsnksa esa dqN ugha çfrHkwfr;ksa ds gLrkarj.k vFkok çs"k.k ij ykxw gksxk tgka daiuh 

us dksbZ çek.k&i=k tkjh ugha fd, gSa vkSj tgka ij çfrHkwfr;ksa dks fdlh fMiksftVªh esa bysDVªkfud vkSj çfreksP; 

:i esa j[kk tk jgk gSA ,sls ekeyksa esa fMiksftVªh vf/kfu;e] 1996 ds miyC/k ykxw gksaxsA

(N) bl vf/kfu;e vFkok mu vuqPNsnksa esa dqN ugha çfrdwy gksrs gq, Hkh] fdlh b';w ds i'pkr~ tgka çfrHkwfr;ksa dks 

fdlh fMiksftVªh }kjk Mhy fd;k tkrk gS] daiuh ,slh çfrHkwfr;ksa ds vkcaVu ij fMiksftVªh dks blds foojðkksa 

dks rRdky lwfpr djsxhA

(t) daiuh }kjk tkjh dh xbZ çfrHkwfr;ksa ds fy, fof'k"V la[;k,a j[kus dh vko';drk ds laca/k esa bl vf/kfu;e 

vFkok bu vuqPNsnksa esa dqN Hkh ugha fdlh fMiksftVªh }kjk j[kh xbZ çfrHkwfr;ksa ij ykxw gksxkA

(>) bu vuqPNsnksa esa dqN ugha gksrs gq, Hkh daiuh dks ykxw dkuwu ds }kjk ;Fkkisf{kr vkSj ykxw dkuwu ds micaèkksa ds 

v/khu lkoZtfud v‚Qj esa çfrHkwfr;ksa dks tkjh djus dk vf/kdkj gksxk] daiuh dh çfrHkwfr;ksa dk lwphc¼ 

gksus d i'pkr mudk O;kikj Hkkjrh; çfrHkwfr vkSj fofu;e cksMZ (lsch) ds funs'kksa ds vuqlkj LVkWd ,Dlpsatksa 

vkSj lacaf/kr LVkWd ,Dlpsatksa ds lkFk gLrk{kj fd, tkus okys lwphc¼ djus ds djkjksa ds vuqlkj ,Dlpsatksa 

ds fMeSV [kaM esa gksxkA

(Â) çorZd (çorZdksa) vkSj çorZd] lewg dh lkS çfr'kr va'k/kkfjrk fMeSV :i esa gksxh vkSj mldks bl rjh[k ls 

lrr vk/kkj ij cuk, j[kk tk,xkA tSlkfd ykxw dkuwu }kjk fofufnZ"V fd;k x;k gSA

33- chek djuk (vaMjjkbfVax) vkSj nykyh

(i) daiuh bl vf/kfu;e dh /kkjk 40 (6) ds mica/k vkSj blds varxZr cuk, x, fu;eksa ds v/khu vkSj ykxw 

lsch fn'kk&funsZ'kksa ds v/khu rFkk çfrHkwfr lafonk (fofu;e) vf/kfu;e] 1956 esa ;Fkk ifjHkkf"kr va'kksa vFkok 

Í.k&i=ksa vFkok fdlh çfrHkwfr ds b';w dh 'krksaZ ds v/khu fdlh Hkh le; fdlh O;fDr dks b';w vFkok ykHk 

vFkok nksuksa dh vk;ksa esa ls deh'ku daiuh ds fdlh va'k vFkok Í.k&i=k vFkok çfrHkwfr ds fy, va'knku 

(pkgs og iw.kZr;k 'krZ ds :i esa gks) djus ds fy, mlds va'knku djus vFkok lger gksus vFkok daiuh ds 

va'kksa] Í.k&i=ksa çfrHkwfr;ksa ds fy, vaMjjkbfVax djus vFkok va'knkuksa (pkgs og iw.kZr;k 'krZ ds :i esa gks) 

dks [kjhnus vFkok mlds fy, lger gksus dh ckr dks /;ku esa j[krs gq, Hkqxrku dj ldrh gS] ijarq ;g ckr 

/;ku esa j[kuh gksxh fd deh'ku va'kksa ds ekeys esa ml ewY; ds 5 çfr'kr ls vf/kd ugha gksxh ftl ij os 

va'k tkjh fd, x, gksa] vkSj Í.k&i=ksa ds ekeysa esa ;g <+kbZ çfr'kr ls vf/kd ugha gksxh ftl ij ;s Í.k&i=ksa 

tkjh fd, x, gksa vFkok ,slh njsa tks cksMZ nwokjk bl vf/kfu;e vFkok Hkkjrh; çfrHkwfr vkSj fofue; cksMZ 

vfèkfu;e] 1992 ds varxZr fu/kkZfjr lexz lhek ds Hkhrj fu;r dh tk,aA ,slh deh'ku dks uxn Hkqxrku djds 

vFkok iw.kZr% vFkok va'kr: çnÙk va'kksa@Í.k&i=kksa@çfrHkwfr;ksa vFkok va'kr% ,d rjhds ls vFkok va'kr: 

fdlh nwljs rjhds ls vkcaVu djds iwjk fd;k tk ldrk gSA

(ii) daiuh ykxw dkuwu ds v/khu nykyh dh mfpr vkSj oS/k jkf'k dk Hkqxrku dj ldrh gSA

34- Í.k ysus dh 'kfDr;k¡

;g cksMZ le;&le; ij vius foosd ij bl vf/kfu;e ds bu vuqPNsnksa] bldh /kkjk 73 ls 76] 179 vkSj 180 

vFkok vU; ykxw dkuwu (dkuwuksa) ds mica/kksa ds v/khu funs'kdksa vFkok dgha vkSj ls /ku dh mxkgh vFkok m/kkj 

ys ldrs gSa vkSj vFkok cksMZ ds ,d ladYi }kjk daiuh ds ifj;kstuk ds fy, fdlh /ku jkf'k vFkok /ku jkf'k;ksa 

nLrkostksa dh 
lsok

fMeSV :i esa j[ks 
x, nLrkostksa dk 
gLrkarj.k@çs"k.k

çfrHkwfr;ksa dk 
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48 raise	 or	 borrow	money,	 either	 from	 the	 Directors	 or	 from	 elsewhere	 and	 secure	
the	payment	of	any	sum	or	sums	of	money	for	the	purpose	of	the	Company;	by	a	
resolution	of	the	Board,	or	where	a	power	to	delegate	the	same	is	available,	by	a	
decision/resolution	of	such	delegatee,	provided	that	the	Board	shall	not	without	the	
requisite	sanction	of	the	Company	in	General	Meeting	borrow	any	sum	of	money	
which	together	with	money	borrowed	by	the	Company	(apart	from	temporary	loans	
obtained	 from	the	Company’s	bankers	 in	 the	ordinary	course	of	business)	exceed	
the	aggregate	for	the	time	being	of	the	paid	up	capital	of	the	Company	and	its	free	
reserves.	

	 The	Board	may	raise	or	secure	the	repayment	of	such	sum	or	sums	in	such	manner	
and	upon	such	terms	and	conditions	in	all	respects	as	it	thinks	fit	and	in	particular,	
by	the	issue	of	bonds,	or	other	Securities,	or	any	mortgage,	or	other	security	on	the	
undertaking	of	the	whole	or	any	part	of	the	property	of	the	Company	(both	present	
and	future	including	its	uncalled	capital	for	the	time	being).

	 The	Board	of	Directors	of	the	company	(the	‘Board’)	or	any	duly	constituted	Committee	
of	the	Board	or	such	other	authority	as	may	be	approved	by	the	Board	have	powers	
to	consolidate	or	re-issue	securities	including	debentures,	bonds	or	any	other	debt	
instruments	 issued	 and/or	 to	 be	 issued	 from	 time	 to	 time,	 upon	 such	 terms	 and	
conditions	and	in	such	manner	as	the	‘Board’	or	any	duly	constituted	Committee	of	
the	Board	or	such	other	authority	as	may	be	approved	by	the	Board	shall	consider	
fit/	beneficial	for	the	Company.	

35.	Any	debentures,	debenture	stock,	bonds	or	other	Securities	may	be	issued	on	such	
terms	and	conditions	as	the	Board	may	think	fit.	Provided	that	debenture	with	a	
right	to	allotment	or	conversion	into	shares	shall	be	issued	in	conformity	with	the	
provisions	of	Section	62	of	the	Act.	Debentures,	debenture	stock,	bonds	and	other	
securities	may	be	made	assignable	free	from	any	equities	from	the	Company	and	
the	person	to	whom	it	may	be	issued.	Debentures,	debenture	stock,	bonds	or	other	
securities	with	a	right	of	conversion	into	or	allotment	of	shares	shall	be	issued	only	
with	such	sanctions	as	may	be	applicable.

36. REGISTER OF CHARGES
	 The	company	shall	keep	at	its	registered	office	a	Register	of	Charges	in	the	manner	

prescribed	under	the	Act	or	Rules	made	thereunder	and	enter	therein	particulars	
of	all	charges	registered	with	the	Registrar	on	any	property	acquired	subject	to	a	
charge	 as	well	 as	 particulars	 of	 any	modification	 of	 a	 charge	 and	 satisfaction	 of	
charge.

	 The	above	Register	and	 the	 instrument	of	 charges	kept	by	 the	company	shall	be	
open	for	inspection-

	 (a)	by	any	member	or	creditor	of	the	company	without	fees.
	 (b)	by	any	other	person	on	payment	of	a	fee	as	may	be	decided.		 	 	

37. GENERAL MEETING
	 Subject	 to	 the	 provisions	 of	 the	 Act	 or	 Rules	 made	 thereunder	 or	 exemption(s)	

granted	thereunder:
(a)	Every	Annual	General	Meeting	shall	be	called	during	business	hours,	that	 is,	

between	9	a.m.	and	6	p.m.	on	any	day	that	is	not	a	national	holiday	and	shall	be	
held	either	at	the	registered	office	of	the	Company	or	at	such	other	place	as	the	
Central		Government	may	approve	in	this	behalf.

*  Inserted clause 34A with the approval of the shareholders of the Company through ‘Postal Ballot 
Process’ completed on 20th May, 2018.
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49dk Hkqxrku çkIr dj ldrs gSa vFkok tgka mldh çR;k;ksftr djus dh 'kfä miyC/k gks] ,sls çR;k;qDrh ds fu.k;@

ladYi ds }kjk ;g 'kfDr miyC/kksa c'krsZ fd ;g cksMZ lk/kkj.k cSBd esa daiuh dh visf{kr Lohd`fr ds chuk fdlh 

/ku jkf'k dks m/kkj ugha ysxk tks bl le; daiuh }kjk fy, x, m/kkj /ku jkf'k (O;olk; dh lekU; vof/k esa daiuh 

ds cSadjksa ls çkIr fd, x, vLFkkbZ Í.kksa ds vfrfjDr) dh /ku jkf'k daiuh dh çnÙk iwath vkSj blds Lora=k fjtoksaZ 

dh dqy /ku jkf'k ls vf/kd ugha gksxhA

;g cksMZ ,sls <ax ls vkSj lHkh rjg ls ,slh 'krksaZ ij ,slh jkf'k vFkok jkf'k;ksa ds iqu% Hkqxrku djus ds fy, ck¡Mksa dks 

tkjh djds vFkok fo'ks"kr% daiuh dh iw.kZ vFkok laifÙk ds fdlh Hkkx dh opuc¼rk ij vU; çfrHkwfr;ksa vFkok 

dksbZ ca/kdi=k vFkok vU; çfrHkwfr;ksa vFkok dksbZ ca/kdi=k vFkok vU; çfrHkwfr ls mxkgh vFkok çkIr dj ldrk 

gSA (bl le; ds fy, bldh vçkfFkZr iwath lfgr orZeku vkSj Hkkoh nksuksa) tks og Bhd le>sA 

 daiuh dk funs'kd eaMy (cksMZ) vFkok cksMZ }kjk fof/kor xfBr dksbZ lfefr vFkok cksMZ }kjk vuqeksfnr ,slk dksbZ 

çkf/kdj.k ftls tkjh fd, x, fMcsapj] ck¡M ;k dksbZ vU; m/kkj i=k@;k le;&le; ij tkjh fd, tkus okys bu 

nLrkostksa dks fuca/ku ,oa 'krksaZ ij vkSj cksMZ ;k cksMZ }kjk fof/kor xfBr fdlh lfefr ;k cksMZ }kjk vuqeksfnr fdlh 

vU; çkf/kdj.k dks lesfdr djus ;k iqu% tkjh djus dh 'kfDr;k¡ nh xbZ gSa] tks bu ij iw.kZ@daiuh ds fgr esa fopkj 

djsxhA   

35- dksbZ Í.k&i=k] Í.k&i=k LVkWd] ck¡M vFkok vU; çfrHkwfr;ka ,slh 'krksaZ ij tkjh fd, tk ldrs gSa tks cksMZ Bhd le>s 

c'krsZ fd vkcaVu ds vf/kdkj lfgr Í.k&i= vFkok va'kksa esa cnyus okys Í.k&i=k bl vf/kfu;e dh /kkjk 62 ds 

mic/kksa ds vuq:i tkjh fd, tk,axsA Í.k&i=ksa] Í.k&i=k LVkWd] ck¡M vkSj vU; çfrHkwfr;ksa dks daiuh ls fdlh bfDoVh 

vkSj O;fDr ftldks ;g tkjh fd, tk,a] ls fu/kkZ;Z eqDr cuk;k tkuk pkfg,A Í.k&i=k] Í.k&i=k LVkWd] ck¡M vFkok 

va'kksa esa cnyus ds vf/kdkj lfgr vU; çfrHkwfr;ksa dks dsoy ,slh Lohd`fr;ksa dks tkjh fd;k tk,xk vFkok va'kksa dk 

vkcaVu fd;k tk,xk tks ykxw gksaA 

36- çHkkjksa dk jftLVj 

daiuh bl vf/kfu;e vkSj blds varxZr cuk, x, fu;eksa ds varxZr fu/kkZfjr <ax ls vius iathd`r dk;kZy; esa çHkkjksa 

dk ,d jftLVj j[ksxh vkSj ftlesa vf/kx`fgr fdlh laifÙk ij iath;d ls iathd`r lHkh çHkkjksa ds fooj.kksa ds çfo"V 

çHkkj ds fdlh vk'kks/ku ds fooj.k gksa vkSj çHkkj dk 'kks/ku gksaA 

daiuh }kjk j[ks x, mi;qZDr jftLVj vkSj çHkkjksa dk çi=k@nLrkost fujh{k.k ds fy, j[kk tk,xk& 

(d) 'kqYdksa ds fcuk daiuh ds fdlh lnL; vFkok Í.knkrkA 

([k) fdlh 'kqYd tSlk fu.kZ; fy;k tk,] ds Hkqxrku ij fdlh vU; O;fDr }kjkA

37- lk/kkj.k cSBd 

bl vf/kfu;e ds mica/kksa vkSj blds varxZr cuk, x, fu;eksa vFkok blds varxZr eatwj dh xbZ NwV (NwVksa) ds v/khu%

(d) çR;sd okf"kZd lkekU; cSBd fdlh fnu tks ,d jk"Vªh; vodk'k ugha gksxk] dk;kZy; ?kaVksa vFkkZr~ çkr% 9 cts 

vkSj lka; 6 cts ds nkSjku cqyk;k tk,xk 

· 20 ebZ] 2018 dks Mkd eri=k çfØ;k ds ek/;e ls daiuh ds 'ks;j/kkjdksa dh eatwjh ds lkFk lfEefyr /kkjk 34d Mkyk x;kA

m/kkj çfrHkwfr;ksa 
dk ,dhdj.k ,oa 
iqu% fuxZe

çfrHkwfr;ksa dks 
tkjh djus dh 
'krsZ

çHkkjksa dk 
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50 (b)	All	general	meetings	other	than	annual	general	meeting	shall	be	called	as	an	
extraordinary	general	meeting.

(c)		In	the	case	of	an	Annual	General	Meeting,	all	businesses	to	be	transacted	at	the	
meeting	shall	be	deemed	special,	with	the	exception	of	business	relating	to:

(i)	 the	 consideration	 of	 financial	 statements	 and	 the	 reports	 of	 the	 Board	 of	 	
Directors	and	auditors;

(ii)	 the	declaration	of	any	dividend;

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

(iv)	 the	appointment	of	Auditors	by	the	Comptroller	&	Auditor	General	of	India	
and	fixing	of	their	remuneration	by	the	shareholders	of	the	company.

1.	 In	case	of	any	other	meeting,	all	business	shall	be	deemed	special.

2.	 The	Board	may,	whenever	it	thinks	fit,	call	an	extraordinary	general	meeting.

3.	 Where	permitted	or	required	by	Applicable	Law,	Board	may,	 instead	of	 calling	a	
Meeting	of	any	members/	class	of	members/	Debenture	holders,	seek	their	assent	by	
Postal	ballot,	including	e-voting.	Such	Postal	ballot	will	comply	with	the	provisions	
of	Applicable	Law	in	this	behalf.

4.	 The	intent	of	these	Articles	is	that	in	respect	of	seeking	the	consent	of	the	Members	
or	 Members	 of	 a	 class	 or	 any	 Security	 holders,	 the	 Company	 shall,	 subject	 to	
Applicable	 Law,	 be	 entitled	 to	 seek	 their	 assent	 using	 such	 contemporaneous	
methods	of	communication	as	is	permitted	by	Applicable	Law.	A	written	resolution	
including	written	consent	obtained	through	Electronic	Mode	shall	be	deemed	to	be	
sanction	provided	by	the	member,	member	of	a	class	or	other	Security	holder	by	way	
of	personal	presence	in	a	meeting.

5.	 The	Board	may	call	an	EGM	upon	a	requisition	made	in	writing	by	any	member	or	
members	holding	 in	the	aggregate	not	 less	than	one-tenth	of	such	of	 the	paid-up	
Capital	as	at	the	date	carries	the	right	of	voting	in	regard	to	the	matter	in	respect	of	
which	the	requisition	has	been	made.

6.	 Any	meeting	called	as	above	by	the	requisitionists	shall	be	called	in	the	same	manner,	
as	nearly	as	possible,	as	that	in	which	meetings	are	to	be	called	by	the	Board.

7.	 Where	the	Company	conducts	General	Meetings	by	way	of	e-voting,	the	Company	
shall	follow	the	procedure	laid	down	under	the	Act	and	Applicable	Law.

8.	 Where	Member	has	been	allowed	the	option	of	voting	through	Electronic	Mode	as	
per	Applicable	Law	and	who	has	exercised	such	option,	such	Member	or	Members	
generally,	shall	be	allowed	to	speak	at	a	Meeting,	but	shall	not	be	allowed	to	vote	at	
the meeting.

9.	 Where	there	is	voting	at	General	Meeting	in	addition	to	E-voting,	the	person	chairing	
the	General	Meeting	may	require	a	poll	to	be	conducted.

10.	At	least	twenty	one	clear	days	notice	in	writing,	specifying	the	place,	date,	day	and	
hour	of	General	Meetings,	with	a	statement	of	the	business	to	be	transacted	at	the	
meeting	shall	be	served	in	writing	or	through	Electronic	Mode,	to	every	member	or	
legal	representative	of	any	deceased	member	or	the	assignee	of	an	insolvent	member,	
every	Auditor(s)	and	Director	of	the	Company.
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51([k) okf"kZd lk/kkj.k cSBd dks NksM+dj lHkh lk/kkj.k cSBdksa dks ,d vlk/kkj.k cSBd ds :i esa dgk tk,xkA

(x) okf"kZd lk/kkj.k cSBd ds ekeyksa esa lHkh cSBd esa fd, tkus okys lHkh dk;ksaZ dks fuEufyf[kr ls lacaf/kr 

dk;Z dks NksM+dj fo'ks"k ekuk tk,xk%

(i)  foÙkh; fooj.kksa vkSj funs'kd eaMy vkSj ys[kk ijh{kdksa dh fjiksVZ ij fopkj djusA

(ii)  fdlh ykHkk'ka dh ?kks"k.kkA

(iii)  lsok&fuo`r gksus okys funs'kdksa ds LFkku ij funs'kdksa dh fu;qfDrA

(iv)  Hkkjr ds fu;a=kd vkSj egkys[kk ijh{kd }kjk ys[kk&ijh{kdksa dh fu;qfDr vkSj daiuh ds va'k/kkjdksa 

òkjk mudk ikfjJfed fu;r djukA

1- fdlh vU; cSBd ds ekeys esa lHkh dk;ksaZ ds fo'ks"k ekuk tk,xkA

2- ;g cksMZ tc dHkh Bhd le>s] ,d vlk/kkj.k vke cSBd cqyk,A 

3- tgka ykxw dkuwu }kjk vuqeR; vFkok visf{kr gks] cksMZ fdlh lnL;@lnL;ksa ds oxZ /kkjdksa dh ,d cSBd cqykus ds 

ctk; bZ&oksfVax lfgr iksLVy cSysV }kjk mudh lgefr ekaxsA ,slk iksLVy cSysV (er&i=k) bl ds fy, ykxw dkuwu 

ds mica/kksa dk vuqikyu djsxkA

4- bu vuqPNsnksa dh ea'kk ;g gS fd lnL;ksa vFkok lnL;ksa ds ,d oxZ vFkok fdlh çfrHkwfr /kkjd dh lgefr ekaxus 

ds fy, daiuh ykxw dkuwu dh 'krZ ij laçs"k.k dh ,slh ledkyhu fof/k;ksa dk mi;ksx djrs gq, mudh lgefr 

ekaxus dh vf/kdkjh gksxh tSlkfd ykxw dkuwu }kjk vuqefr nh xbZ gksA bysDVªkfud eksM ds ek/;e ls çkIr fyf[kr 

lgefr lfgr ,d fyf[kr ladYi dks lnL;] lnL; ds ,d oxZ vFkok fdlh vU; çfrHkwfr /kkjd }kjk fdlh 

cSBd esa O;fDrxr mifLFkfr ds tfj, çnku dh gqbZ Lohd`fr ekuk tk,xkA

5- ;g cksMZ ml rkjh[k dks ,slh de ls de çnÙk iwath ds dqy 1@10oha iwath ds va'k j[kus okys fdlh lnL; vFkok 

lnL;ksa ds }kjk fyf[kr esa dh xbZ ekax ij ,d vlk/kkj.k vke lHkk dh cSBd cqyk ldrk gSA mlds ikl bl ekeys 

ds laca/k esa er nsus dk vf/kdkj gksrk gS ftlds fy, bl cSBd ds cqykus dh ekax dh xbZ gksA

6- ekaxdrkZvksa }kjk mi;qZDr cqykbZ xbZ fdlh cSBd dks mlh rjhds ls ftruk fudV ls fudV laHko gks] cqyk;k tk,xk 

ftlesa cSBdksa dks cksMZ }kjk cqyk;k tk,xkA

7- tgka daiuh bZ&oksfVax ds tfj, lk/kkj.k cSBdksa vk;ksftr djrh gS] daiuh bl vf/kfu;e ds varxZr fu/kkZfjr 

fØ;kfof/k vkSj ykxw dkuwu dk vuqikyu djsxhA

8- tgka lnL; dks ykxw dkuwu ds vuqlkj bysDVªkfud eksM ds ek/;e ls er nsus ds fodYi dh vuqefr nh xbZ gks vkSj 

ftlus ,sls lnL; vFkok lnL;ksa dks lkekU;r;k fdlh cSBd esa cksyus dh vuqefr nh tk,xh] iajrq] ml cSBd esa 

er nsus dh vuqefr ugha nh tk,xhA

9- tgka ij bZ&oksfVax ds vfrfjDr lk/kkj.k cSBd esa er fn, tkrs gSa] lk/kkj.k cSBd dh v/;{krk djus okys O;fDr 

dks ernku vk;ksftr fd, tkus dh vko';drk gks ldrh gSA

10- cSBd esa fd, tkus okys dk;Z ds fooj.k lfgr lk/kkj.k cSBdksa dk LFkku] rkjh[k] fnu vkSj le; fofufnZ"V djrs 

gq, çR;sd lnL; vFkok fdlh e`r lnL; ds dkuwuh çfrfuf/k vFkok fdlh ifj{kh.k@fnokfy, lnL; ds çfrfuf/k 

daiuh ds çR;sd ys[kk&ijh{kd ys[kk&ijh{kdksa vkSj funs'k dks fyf[kr esa vFkok bysDVªkfud eksM ds ek/;e ls O;; 

ls O;l 21 fnuksa dk iwjk uksfVl fn;k tk,xkA

vlk/kkj.k vke 
cSBd
okf"kZd lk/kkj.k 
cSBd esa fd;k 
tkus okyk dk;Z

Mkder i=k
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5211.	A	General	Meeting	may	be	called	at	a	shorter	notice	if	consent	is	given	in	writing	or	
any	Electronic	Mode	by	not	less	than	95%	of	the	Members	entitled	to	vote	at	such	
meeting.

12.	Any	accidental	omission	to	give	notice	to	or	the	non-receipt	thereof	by	any	member	
shall	not	invalidate	any	resolution	passed	at	any	such	meeting.

13.	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.

14.	Save	as	otherwise	provided	herein,	the	quorum	for	the	general	meetings	shall	be	as	
provided	in	Section	103	of	the	Act.

15.	If,	at	the	expiration	of	half	an	hour	from	the	time	appointed	for	holding	a	meeting	
of	the	Company,	a	quorum	is	not	present,	the	meeting,	if	convened	by	or	upon	the	
requisition	 of	members	 shall	 stand	 cancelled,	 but	 in	 any	 other	 case	 the	meeting	
shall	stand	adjourned	to	the	same	day	in	the	next	week	at	the	same	time	and	place	
or,	if	that	day	is	a	public	holiday,	until	the	next	succeeding	day	which	is	not	a	public	
holiday,	at	the	same	time	and	place,	or	to	such	other	day	and	at	such	other	time	and	
place	as	the	Board	may	determine	and	if	at	such	adjourned	meeting	a	quorum	is	not	
present	at	the	expiration	of	half	an	hour	from	the	time	appointed	for	holding	the	
meeting,	the	members	present	shall	be	quorum	and	may	transact	the	business	for	
which	the	meeting	was	called.

16.	No	 business	 shall	 be	 conducted	 at	 any	General	Meeting	 except	 the	 election	 of	 a	
Chairman,	while	the	chair	is	vacant.

17.	The	Chairman,	if	any,	of	the	Board	of	Directors	shall	be	entitled	to	take	the	chair	at	
every	General	Meeting	of	the	Company.

18.	If	there	is	no	such	Chairman	or	if	he	is	not	to	be	present	within	fifteen	minutes	after	
the	time	appointed	for	holding	such	meeting	or	is	unwilling	to	act	as	Chairman	of	
the	Meeting,	the	Directors	present	shall	choose	another	Director	as	Chairman	of	the	
Meeting.

19.	If	at	any	Meeting	no	Director	is	willing	to	act	as	Chairman	or	if	no	director	is	present	
within	15	minutes	after	the	time	appointed	for	holding	the	Meeting,	the	members	
present	shall	choose	one	of	their	member	to	be	Chairman	of	the	Meeting.

20.	A	declaration	by	the	Chairman	of	the	meeting	of	a	passing	of	a	resolution	or	otherwise	
by	show	of	hand	and	an	entry	to	that	effect	in	the	books	containing	the	minutes	of	
the	meeting	of	the	company	shall	be	conclusive	evidence	of	the	fact	of	passing	of	such	
resolution	or	otherwise.	

21.	The	Chairman	of	General	meeting	may	with	the	consent	of	any	Meeting	at	which	a	
quorum	is	present,	shall,	if	so	directed	by	the	meeting	adjourns	the	same,	from	time	
to	time	and	from	place	to	place.

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

23.	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.

24.	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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5311- ;fn ,slh cSBd esa er nsus dk gdnkj O;; ls O;; 95» lnL;ksa dks fyf[kr esa vFkok fdlh bysDVªkfud eksM esa 

lgefr nh tkrh gS] rks vYidky ds uksfVl ij ,d lk/kkj.k cSBd cqykbZ tk ldrh gSA 

12- uksfVl nsus esa dks lka;ksfxd pwd vFkok fdlh lnL; }kjk mldh çkfIr u gksus ls ,slh fdlh cSBd esa ikfjr fdlh 

ladYi dks voS/k ugha djsxkA 

13- fdlh lk/kkj.k cSBd esa dksbZ dk;Z ugha fd;k tk,xk tc rd fd cSBd esa dk;Z gksus ds le; ij lnL;ksa dk dksje 

iwjk u gksA 

14- vU;Fkk :i ls blesa ;Fkk micaf/kr ds flok; lk/kkj.k cSBdksa ds fy, dksje gqbZ vf/kfu;e dh /kkjk 103 esa fn;k 

x;k dksje gksxkA 

15- ;fn daiuh dh cSBd dks vk;ksftr djus ds fy, fu;e fd, x, le; ls vk/kk ?kaVk lekIr gksus ij dksje mifLFkr 

ugha gS] rks cSBd dks] ;fn lnL;ksa ds }kjk mu dh ekax ij cqykbZ xbZ gks] jí le>k tk,xk] ijarq fdlh vU; ekeys 

esa cSBd dks ml fnu vkLFkfxr gqvk le>k tk,xkA ;fn ml fnu lkoZtfud vodk'k gks] rks vxys lIrkg mlh 

le; vkSj LFkku ij og cSBd gksxhA vxys vkus okys fnu tks ,d lkoZtfud vodk'k ugha gS] dks mlh le; 

vkSj LFkku vFkok ,sls fdlh vU; le; vkSj LFkku ij cSBd gksxh tSlk fd cksMZ fu/kkZfjr djs vkSj ;fn fdlh 

vkLFkfxr cSBd esa bl cSBd ds vk;kstuds fy, fu/kkZfjr le; ls vk/kk ?kaVk lekIr gksus ij dksje mifLFkr ugha 

gks rks mifLFkr lnL; dksje gksxk vkSj og dk;Z djsaxs ftlds fy, cSBd dks cqyk;k x;k FkkA 

16- fdlh lk/kkj.k cSBd esa v/;{krk in fjDr gks] fdlh v/;{k ds pquko dks NksM+dj dksbZ ekxZ ugha fd;k 

tk,xkA 

17- funs'kd eaMy dk v/;{k] ;fn dksbZ gks] daiuh dh çR;sd lk/kkj.k cSBd esa v/;{krk djus dk gdnkj gksxkA 

18- ;fn ,slk dksbZ v/;{k ugha gS vFkok ;fn og ,slh cSBd dks vk;ksftr djus ds fy, fu/kkZfjr le; ds i'pkr~ 

iaæg feuV ds Hkhrj mifLFkr ugha gksrk gS vFkok ml cSBd ds v/;{k ds :i esa dk;Z djus dk vfuPNqd gks] rks 

mifLFkr funs'kd fdlh vU; funs'kd dks bl cSBd ds v/;{k ds :i esa pqusaxsA 

19- ;fn fdlh cSBd esa dksbZ funs'kd v/;{k ds :i esa dk;Z djus dk bPNqd ugha gks] vFkok ;fn dksbZ funs'kd bl 

cSBd dks vk;ksftr djus ds fy, fu/kkZfjr le; ds i'pkr~ 15 feuVksa ds Hkhrj mifLFkr ugha gks] rks mifLFkr 

lnL; vius lnL;ksa esa ls fdlh ,d lnL; dks bl cSBd ds v/;{k ds :i esa pqusaxsA 

20- fdlh ladYi dks ikfjr djus dh v/;{k }kjk ,d ?kks"k.kk vFkok vU;Fkk gkFk fn[kkdj vkSj daiuh dks cSBd ds 

dk;Zo`Ùkksa dh iqLrdksa esa bl vk'k; dh çfof"V dks ,sls ladYi vFkok vU;Fkk dks ikfjr djus ds rF; dk fu.kkZ;d 

lk{; gksxkA 

21- lk/kkj.k cSBd dk v/;{k fdlh cSBd esa mifLFkr dksje dh lgefr ls ;fn cSBd }kjk ,slk funsZ'k fn;k tk, rks 

mls le;&le; ij vkSj LFkku ls LFkku ij vkLFkfxr dj ldrk gSA 

22- fdlh Hkh vkLFkfxr cSBd esa vlekIr NwV ,d dk;Z ftlls vkLFkxu gqvk gks] dks NksM+dj dksbZ vU; dk;Z ugha 

fd;k tk,xkA 

23- tc dksbZ cSBd rhl fnuksa vFkok blls vf/kd fnuksa ds fy, vkLFkfxr dh tkrh gS] rks vkLFkfxr cSBd dk uksfVl 

,d ewy cSBd ds ekeys fn, x, uksfVl ds :i esa fn;k tk,xkA 

24- iwoksZDr ;Fkk micaf/kr ds flok; vkSj tSlkfd bl vf/kfu;e dh /kkjk 103 esa O;oLFkk dh xbZ gS] ;g vko';d 

ugha gksxk fd fdlh vkLFkxu dk dksbZ uksfVl vFkok fdlh vkLFkfxr cSBd esa fd, tkus okys dk;Z dk fooj.k 

fn;k tk,A 

v/;{k dk fu.kZ; 
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5425.	The	President,	so	long,	he	is	a	shareholder	of	the	Company,	may	from	time	to	time	appoint	such	person	as	he	thinks	fit	(who	need	not	be	a	member	or	members	of	the	
Company)	to	represent	him	at	all	or	any	meetings	of	the	Company.	

38. VOTES OF MEMBERS

(a)		No	member	shall	be	entitled	to	vote	either	personally	or	by	proxy,	at	any	General	
Meeting	or	Meeting	of	a	class	of	shareholders	in	respect	of	any	shares	registered	
in	his	name	on	which	any	calls	or	other	sums	presently	payable	by	him	have	not	
been	paid	or,	in	regard	to	which	the	Company	has	exercised	any	right	of	lien.

	 Subject	to	any	rights	or	restrictions	for	the	time	being	attached	to	any	class	or	
classes	of	shares,—

(i)		 on	a	show	of	hands,	every	member	present	in	person	shall	have	one	vote;

(ii)		 on	a	poll,	the	voting	rights	of	members	shall	be	in	proportion			to	his	Share	
in	the	paid-up	equity	Share	Capital	of	the	Company;

(iii)		a	person	who	has	voted	through	e-voting	mechanism	shall	not	be	debarred	
from	participation	 in	 the	general	meeting	physically.	But	he	shall	not	be	
able	to	vote	in	the	meeting	again,	and	his	earlier	vote	(cast	through	e-means)	
shall	be	treated	as	final.

(b)		In	the	case	of	joint	holders,	the	vote	of	the	senior	who	tenders	a	vote,	whether	
in	person	or	by	proxy,	shall	be	accepted	to	the	exclusion	of	the	votes	of	the	other	
joint	holders.

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

(c)		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.

(d)	Any	business	 other	 than	 that	upon	which	a	poll	 has	 been	demanded	may	be	
preceded	with,	pending	the	taking	of	the	poll.

(e)	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.

(f)		Any	such	objection	made	in	due	time	shall	be	referred	to	the	Chairman	of	the	
meeting,	whose	decision	shall	be	final	and	conclusive.

(g)		Any	person	entitled	under	the	Transmission	Clause	to	transfer	any	shares	may	
vote	at	General	Meeting	 in	 respect	 thereof	as	 if	he	was	 the	 registered	holder	
of	 such	 shares	provided	 that	at	 least	72	hours	before	 the	 time	of	holding	 the	
meeting	or	adjourned	meeting	as	the	case	may	be	at	which	he	proposes	to	vote	
he	 shall	 satisfy	 the	Directors	 of	 his	 right	 to	 transfer	 such	 shares	 unless	 the	
Directors	 shall	have	previously	admitted	his	 right	 to	vote	at	 such	meeting	 in	
respect	thereof.

(h)	Subject	 to	 the	 provisions	 of	 these	 Articles,	 votes	 may	 be	 given	 either	
personally	 or	 by	 proxy.	 A	 body	 corporate	 being	 a	 member	 may	 vote	 by	 a	
representative	duly	authorised	in	accordance	with	Section	113	of	the	Act,	and	
such	 representative	 shall	 be	 entitled	 to	 exercise	 the	 same	 rights	 and	 powers	
(including	 the	 rights	 to	 vote	 by	proxy)	 on	behalf	 of	 the	 body	 corporate	which	
he	 represents	 as	 the	 body	 could	 exercise	 if	 it	 were	 an	 individual	 member.	
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5525- izlhMsaV tc rd og daiuh dk ,d va'k /kkjd gks] le;&le; ij ,sls O;fDr dks fu;qDr dj ldrk gS ftls 
og Bhd le>s (ftldks daiuh dk ,d lnL; vFkok lnL;ksa ds :i esa gksus dh t:jr ugha gS) vkSj og 
mldk daiuh dh lHkh vFkok fdlh cSBd esa çfrfuf/k ds :i esa çfrfuf/kRo djsA

38- lnL;ksa ds er

(d) dksbZ lnL;] O;fDxr :i ls vFkok çfrfuf/k }kjk fdlh lk/kkj.k cSBd vFkok va'k/kkjdksa ds ,d oxZ dh 
cSBd esa mlds uke esa iathd`r fdlh va'k ftl ij mlds }kjk le; ns; fdlh jkf'k vFkok jkf'k;ksa dh ekax 
cdk;k gS] dks ugha fn;k gS vFkok ftlds laca/k esa daiuh us fdlh iquxZzg.kkf/kdkj dk ç;ksx ugha fd;k gS] 
oksV nsus dk vf/kdkjh ugha gksxkA

 bl le; ds fy, va'kksa dh fdlh Js.kh vFkok Jsf.k;ksa ds fy, fdlh vf/kdkj vFkok çfrca/kksa ds v/khu&

(i) gkFk fn[kkus ij O;fDxr :i ls mifLFkr çR;sd lnL; dk ,d er gksxkA

(ii) ernku ij lnL;ksa ds er nsus ds vf/kdkj daiuh dh çnÙk bfDoVh va'k iwath esa mlds fgLls ds vuqikr 
esa gksaxsA

(iii) bZ&oksfVax ra=k ds ek/;e ls ernku djus okys O;fDr dks lk/kkj.k cSBd esa O;fDrxr :i ls lgHkkfxrk 
ls oafpr ugha fd;k tk,xkA ijarq og cSBd esa iqu% er ugha ns ldsxk vkSj mlds igys ds er (bZ&lkèku 
ds ek/;e ls er nsuk) dks vafre ekuk tk,xkA

([k) la;qDr va'k /kkjdksa ds ekeys esa oksV nsus okys ofj"B ds oksV pkgs og O;fDxr vFkok çfrfuf/k ds :i esa gks] 
dks vU; la;qDr va'k/kkjdksa ds erksa dks NksM+dj Lohdkj fd;k tk,xkA 

 bl ç;kstu ds fy, ofj"Brk dks mlh Øe ls fu/kkZfjr fd;k tk,xk ftlesa muds uke lnL;ksa dh iath esa gSaA

(x) fod`r ekufldrk okyk dksbZ lnL; ftlds fy, ikxyiu ds {ks=kf/kdkj okys fdlh U;k;ky; }kjk dksbZ vkns'k 
ikfjr fd;k x;k gks] mldh lfefr }kjk vU;Fkk fdlh vU; dkuwuh laj{kd }kjk er ns ldrk gS] pkgs og gkFk 
fn[kk, vFkok ernku dks vkSj og fdlh ,slh lfefr vFkok laj{kd }kjk pquko ij çfrfuf/k ds }kjk oksV ns 
ldrk gSA

(?k) dksbZ dk;Z ftl ij pquko dh ekax dh xbZ gks] dks NksM+dj pquko ysus rd fd;k tk ldrk gSA

(M-)fdlh cSBd ;k vkLFkfxr cSBd] ftlesa dksbZ fookfnr er fn;k tkrk gS ;k fn;k x;k gks] dks NksM+dj fdlh 
ernkrk dh ;ksX;rk ij dksbZ vkifRr ugha dh tk,xh] vkSj ,slh cSBd esa vLohd`r dksbZ er lHkh ç;kstuksa ds 
fy, oS/k jgsxkA

(p) fu'fpr le; esa dh xbZ fdlh vkifRr dks cSBd ds v/;{k dks lanfHkZr fd;k tk,xk] ftldk fu.kZ; vafre 
vkSj fu.kkZ;d gksxkA

(N) dksbZ O;fDr] tks gLrkarj.k 'krZ ds varxZr ik=k fdlh 'ks;j dks varfjr djus dk ik= gks] mlds laca/k esa vke 
cSBd esa ernku dj ldrk gS tSls fd og ,sls 'ks;jksa dk iathd`r /kkjd gks] c'krsZ fd ,slh cSBd vk;ksftr 
gksus ;k vkLFkfxr gksus] tSlh fLFkfr gks] ls de ls de 72 ?kaVs igys gks] ftlesa og ernku djus dk çLrko 
djrk gS] rks og rc rd ,sls 'ks;jksa ds gLrkarj.k ds vius vf/kdkj ds ckjs esa funs'kdksa dks larq"V djsxk] tc 
rd fd funs'kdksa }kjk blds laca/k esa gqbZ ,slh cSBd esa ernku ds mlds vf/kdkj ds ckjs esa iwoZ esa Lohd`fr 
çnku u dj nh gksA

(t) bu vuqPNsnksa ds çko/kkuksa ds v/khu] ernku O;fDxr :i ls ;k fdlh çksDlh }kjk fn;k tk ldrk gSA dksbZ 
dkWiksZjsV fudk; lnL; gksus ds ukrs vf/kfu;e dh /kkjk 113 ds vuqlkj fdlh vf/kd`r çfrfuf/k òkjk fof/kor 
ernku dj ldrk gS] vkSj ,slk çfrfuf/k dkWiksZjsV fudk; dh vksj ls leku vfèkdkjksa vkSj 'kfDr;ksa (çksDlh 
ds :i esa ernku djus ds vf/kdkj lfgr) dk ç;ksx djus dk ik=k gksxk] ftldk og fudk; ds :i esa 
çfrfufèkRo djrk gS] vkSj bldk ç;ksx rc Hkh dj ldrk gS tc og dksbZ O;fDrxr lnL; gksA 
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56 (i)		The	instrument	appointing	a	proxy	and	the	power-of-attorney	or	other	authority,	
if	any,	under	which	it	is	signed	or	a	notarized	copy	of	that	power	or	authority,	
shall	be	deposited	at	the	registered	office	of	the	Company	not	less	than	48	hours	
before	 the	 time	 for	 holding	 the	 meeting	 or	 adjourned	 meeting	 at	 which	 the	
person	named	in	the	instrument	proposes	to	vote	or	in	case	of	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.	The	proxy	forms	sent	to	the	
holders	of	securities	shall	mention	that	a	holder	may	vote	either	for	or	against	
each	resolution.

(j)		Every	 proxy	 (whether	 a	member	 or	 not)	 shall	 be	 appointed	 in	writing	 under	
the	hand	of	the	appointer	or	his	attorney	duly	authorised	in	writing,	or	if	such	
appointer	is	a	body	corporate	be	under	its	Seal	,	or	be	signed	by	an	officer	or	any	
attorney	duly	authorised	by	it,	and	any	committee	or	guardian	may	appoint	such	
proxy.	

(k)	(i)			A	member	present	by	proxy	shall	be	entitled	to	vote	only	on	a			poll,	except	
where	Applicable	Law	provides	otherwise.

(ii)			 The	proxy	so	appointed	shall	not	have	any	right	to	speak	at	the	Meeting.

(iii)		 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.

(iv)		 A	Form	of	Proxy	shall	be	in	the	manner	laid	down	under	Section	105	of	the	
Act	 read	with	Rule	 prescribed	 thereunder	 and	 as	 amended	 from	 time	 to	
time.

(l)	(a)		 A	person	can	act	as	a	proxy	on	behalf	of	members	not	exceeding	fifty	and	
holding	in	the	aggregate	not	more	than	ten	percent	of	the	share	capital	of	the	
company	carrying	voting	right.	Provided	that	a	member	holding	more	than	
ten	percent	of	the	total	share	capital	of	the	company	carrying	voting	right	
may	appoint	a	single	person	as	proxy	and	such	proxy	shall	not	act	as	proxy	
for	other	person	or	shareholder.

(b)	A	member	of	a	company	registered	under	section	8	shall	not	be	entitled	 to	
appoint	 any	 other	 person	 as	 his	 proxy	 unless	 such	 other	 person	 is	 also	 a	
member	of	such	other	company.

(m)	Where	 permitted/required	 by	 Applicable	 Law,	 Board	may	 provide	Members/
Members	of	a	class	to	vote	through	e-voting,	complying	with	Applicable	Law.

(n)	Notwithstanding	 anything	 contained	 in	 the	 foregoing,	 the	 Company	 shall	
transact	such	business,	follow	such	procedure	and	ascertain	the	assent	or	dissent	
of	Members	 for	 a	 voting	 conducted	by	Postal	 ballot,	 as	may	be	prescribed	by	
Section	110	of	the	Act	and	rules	made	thereunder	and	other	Applicable	Law.

(o)		In	case	of	resolutions	to	be	passed	by	Postal	ballot,	no	Meeting	needs	to	be	held	
at	a	specified	time	and	place	requiring	physical	presence	of	Members	to	form	a	
quorum.
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57(>) fdlh fudk; }kjk fdlh çksDlh dks eq[rkjukek nsdj ;k vU; çkf/kdkjh] ;fn dksbZ gks] dh fu;qDfr dh tkrh 

gS] ftlds varxZr og vf/kdkj ;k çkf/kdkjh gLrk{kfjr ;k uksVjh ls gLrkf{kr çfr gks] dks cSBd ds vk;ksftr 

gksus ;k vkLFkfxr gksus ds de ls de 48 ?kaVs iwoZ daiuh ds iathd`r dk;kZy;] ftlesa fudk; }kjk ukfer 

O;fDr òkjk ernku nsus dk çLrko fd;k tkrk gS ;k tgka ernku gksus ds de ls de 24 ?kaVs igys ernku djus 

dk çLrko gks] esa tek djk;k tk,xk vkSj dksbZ pwd gksus ij] fudk; ds çfrfuf/k dks oS/k ugha ekuk tk,xkA 

çfrHkwfr;ksa ds /kkjdksa dks Hksts tkus okys çksDlh iQkeZ ij ;g mYys[k fd;k tk,xk fd dksbZ /kkjd çR;sd fu.kZ; 

ij ;k mlds f[kykiQ ernku dj ldrk gSA

(Â) çR;sd çksDlh (pkgs lnL; gks vFkok ugha) dks fu;ksDrk ;k mlds vVkuhZ }kjk fyf[kr esa fof/kor çkf/kd`r 

djds fu;qDr fd;k tk,xk] ;k ;fn ,slk fu;ksDrk dkWiksZjsV fudk; gks rks mldh lhy ls] ;k fdlh vf/kdkjh 

ds gLrk{kj ls ;k fdlh vVkuhZ }kjk vf/kd`r fd;k tk,xk] vkSj dksbZ lfefr ;k laj{kd ,sls çfrfuf/k dks 

fu;qDr dj ldrk gSA

(V) (i)  çksDlh }kjk çLrqr dksbZ lnL; fdlh ernku dsUæ esa ernku djus dk ik=k gksxk] flok; mlds tgka 

fo|eku dkuwu esa vU;Fkk ,slk çko/kku gksA

(ii) bl çdkj fu;qDr çksDlh dks cSBd esa cksyus dk dksbZ vf/kdkj ugha gksxkA

(iii)fdlh çksDlh fudk; dh 'krksaZ ds vuqlkj fn;k x;k dksbZ er oS/k gksxk] Hkys gh ç/kku ;k çfrfuf/k ;k 

çkfèkdkjh dh e`R;q gks xbZ gks ;k og fof{kIr gks x;k gks ftlds varxZr çksDlh cuk;k x;k Fkk] ;k mu 

'ks;jksa dk gLrkarj.k fd;k x;k Fkk] ftlds ckjs esa çfrfuf/kRo fn;k x;k FkkA 

c'krsZ fd ,slh e`R;q] fof{kIrrk] fujlu ;k gLrkarj.k ds ckjs esa fyf[kr esa dksbZ lwpuk daiuh dks cSBd 

ds 'kq: gksus ;k vkLFkfxr cSBd ls igys vius dk;kZy; esa çkIr u gqbZ gks] ftlds ckjs esa çksDlh dk 

bLrseky fd;k x;k gSA

(iv)çksDlh iQkeZ fu;e ds lkFk ifBr rFkk le;&le; ij la'kksf/kr vf/kfu;e dh /kkjk 105 ds varxZr 

fuèkkZfjr vuqlkj gksuk pkfg,A

(B)(d) dksbZ O;Dfr lnL;ksa dh vksj ls çksDlh ds :i esa fu"iknu dj ldrk gS ftlds ikl ipkl ls vf/kd 

daiuh dh 'ks;j iwath u gks tks daiuh dh dqy 'ks;j iwath ds nl çfr'kr ls vf/kd u gks] ernku dk 

ç;ksx dj ldrk gSA c'krsZ fd daiuh dh dqy 'ks;j iwath ds nl çfr'kr ls vf/kd 'ks;j j[kus okyk 

lnL;] ftls ernku djus dk vfèkdkj gks] fdlh O;fDr dks çksDlh ds :i esa fu;qDr dj ldrk gSA

([k) /kkjk 8 ds rgr iathd`r fdlh daiuh ds fdlh lnL; dks vius LFkku ij fdlh vU; O;fDr dks] tgka 

rd fd og vU; O;fDr Hkh ml vU; daiuh dk lnL; u gks] fu;qDr djus dk vf/kdkj ugha gksxkA

(M) tgka ykxw dkuwu ds }kjk vuqer@visf{kr gS] cksMZ fdlh Js.kh ds lnL;@lnL;ksa dks] ykxw dkuwu dk vuqikyu 

djrs gq, bZ&oksfVax ds ek/;e ls er nsus ds fy, O;oLFkk dj ldrk gSA

(<) iwoZ esa fufgr fdlh çko/kku ds ckotwn daiuh }kjk] vf/kfu;e dh /kkjk 110 vkSj mlds rgr cus fu;eksa rFkk 

vU; ykxw dkuwuksa ds }kjk ;FkkfofufnZ"V fd, tkus ij Mkd er }kjk ernku dh O;oLFkk ds fy, dkjZokbZ] 

çfØ;k dk vuqikyu vkSj lnL;ksa ls lgefr ;k vlgefr çkIr dh tk,xh A

(.k) Mkd er }kjk ikfjr ladYi ds ekeys esa] dksje cukus ds fy, lnL;ksa dh okLrfod mifLFkfr ds lkFk] 

fofufnZ"V le; vkSj LFkku ij cSBd vk;ksftr djus dh vko';drk ugha gS A

çksDlh iQkeZ  

Mkder }kjk 
ladYi ikfjr 
djuk
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58

58 (p)		Where	a	resolution	is	required	to	be	passed	by	Postal	ballot,	the	Company	shall,	
in	addition	to	the	requirements	of	giving	requisite	clear	days	notice,	send	to	all	
the	Members	the	following:
(i)	 Draft	resolution	and	relevant	explanatory	statement		clearly	explaining	the	

reasons	thereof;
(ii)	 Postal	ballot	for	giving	assent	or	dissent,	in	writing	by	Members;	and	
(iii)	 Enable	Member,	 in	 such	manner	as	prescribed	under	Applicable	Law,	 for	

communicating	assents	or	dissents	on	the	Postal	ballot	to	the	Company	with	
a	request	to	the	Members	to	send	their	communications	within	30	days	from	
the	date	of	dispatch	of	the	notice.

(q)	Save	as	herein	otherwise	provided,	the	Directors	shall	be	entitled	to	treat	the	
person	whose	name	appears	 on	 the	 register	 of	members	as	 the	holder	 of	 any	
share	as	the	absolute	owner	thereof	and	accordingly	shall	not	(except	as	ordered	
by	a	Court	of	competent	jurisdiction	or	as	by	law	required)	be	bound	to	recognize	
any	benami	trust	or	equitable	contingent	or	other	claim	to	or	interest	in	such	
share	on	the	part	of	any	person	whether	or	not	it	shall	have	express	or	implied	
notice	thereof.

(r)  Where	permitted/required	by	Applicable	Law,	all	records	to	be	maintained	by	the	
Company	may	be	kept	in	electronic	form	subject	to	the	provisions	of	the	Act	and	
the	conditions	as	 laid	down	 in	the	Applicable	Law.	Such	records	shall	be	kept	
open	to	inspection	in	the	manner	as	permitted	by	the	Act	and	Applicable	Law.

	(s)	The	Company	shall	cause	minutes	of	all	proceedings	of	every	General	Meeting	to	
be	kept	by	making	within	thirty	days	or	such	other	period	as	may	be	prescribed	
under	the	law,	of	the	conclusion	of	every	such	meeting	concerned,	entries	thereof	
in	books	kept	for	that	purpose	with	their	pages	consecutively	numbered.

(t)		Any	such	minutes	shall	be	evidence	of	the	proceedings	recorded	therein.
(u)	The	book	containing	the	minutes	of	proceedings	of	General	Meetings	shall	be	

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

(v)		Any	Member	of	the	Company	shall	be	entitled	to	a	copy	of	minutes	of	the	General	
Meeting	on	receipt	of	a	specific	request	and	at	a	fee	of	Rs.	10/-	(rupees	ten	only)	
for	each	page,	or	such	higher	amount	as	the	Board	may	determine,	subject	to	any	
Applicable	Law.

39. BOARD OF DIRECTORS
(a)		The	business	of	the	company	shall	be	managed	by	the	Board	of	Directors	subject	

to	 the	 compliance	 of	 conditions	 stipulated	 under	 the	Act,	 Listing	Agreement,	
Rules	and	Regulations	of	the	Stock	Exchanges,	Department	of	Public	Enterprises	
Guidelines	or	under	the	provisions	of	any	other	applicable	laws	as	modified	from	
time to time.

(b)		The	number	of	Directors	of	the	Company	which	shall	be	not	less	than	3	and	not	
more	than	15.These	directors	may	be	either	whole	time	functional	directors	or	
part	time	directors.	However,	the	Company	may	appoint	more	than	15	Directors	
after	passing	a	Special	Resolution.	The	Directors	are	not	required	to	hold	any	
qualification	shares.	Composition	of	the	Board	shall	be	in	accordance	with	the	
provisions	of	Section	149	of	the	Act	or	requirements	of	any	Stock	Exchange	or	
the	 rules	made	 under	 Securities	 Contracts	 (Regulation)	 Act,	 1956	 and	 other	
Applicable	Laws.

	 Provided	that	where	there	are	temporary	gaps	in	meeting	the	requirements	of	
Applicable	Law	pertaining	to	composition	of	Board	of	Directors,	the	remaining	
Directors	shall
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59(r) tgka dksbZ ladYi Mkd er ls ikfjr fd;k tkuk visf{kr gks] daiuh visf{kr fnuksa dks Li"V djrs gq, uksfVl 

nsus dh vko';drk ds lkFk&lkFk lHkh lnL;ksa dks fuEufyf[kr Hkstsxh%

(i) çk:i ladYi vkSj laxr Li"Vhdj.k fooj.k] ftlesa  rRlaca/kh dkj.kksa dk Li"V mYys[k gksA

(ii) lnL;ksa dh fyf[kr esa lgefr vFkok vlgefr nsus ds fy, Mkder A

(iii) lnL;ksa dks ykxw dkuwu ds rgr ;FkkfofufnZ"V ,sls <ax ls daiuh dks Mkd er ds laca/k esa lgefr vFkok 

vlgefr dh lwpuk nsus ds fy, dguk] ftlesa lnL;ksa ls uksfVl Hkstus dh rkjh[k ls 30 fnuksa ds Hkhrj 

viuh lwpuk Hkstus dk vuqjks/k djukA

(Fk) blesa vU;Fkk çnRr dks NksM+dj] funs'kdksa dks] ,sls O;fDr dks 'ks;j ds /kkjd :i es ekuus dk vf/kdkj gksxk] 

ftlesa ,dek=k Lokeh ds :i esa mldk uke iaftdk esa ntZ gks vkSj rnuqlkj] fdlh csukeh U;kl vFkok fdlh 

O;fDr dh vksj ls fdlh 'ks;j esa mlds fgr] pkgs gS vFkok ugha] mls ekuus ds fy, tc rd fd fdlh l{ke 

U;k;kf/kdkj {ks=k okys U;k;ky; }kjk vknsf'kr vFkok dkuwuu vko';d u gks] ck/; ugha gksxs] ftldk uksfVl 

esa Li"V :i ls mYys[k gksuk pkfg,A

(n) tgka ykxw dkuwu ds vuqlkj vuqer@visf{kr gS] vf/kfu;e ds çko/kkuks vkSj ykxw dkuwu esa fofufnZ"V 'krZ 

ds v/;/khu daiuh }kjk vuqjf{kr fd, tkus okys lHkh fjdkMZ bySDVªkWfud :i esa j[ks tk,axsA ,sls fjdkMZ 

vfèkfu;e vkSj ykxw dkuwu }kjk vuqer <ax ls eqvk;us ds fy, lkeus j[ks tk,a A

(/k) daiuh }kjk çR;sd vke cSBd dh lHkh dk;Zokfg;ksa ds dk;Zo`Rr] lacaf/kr cSBd ds lekiu ds rhu fnuksa dh 

vof/k vFkok ,slh vU; vof/k ds Hkhrj] tks dkuwuu fofufnZ"V gks] rS;kj djds j[ks tk,axs vkSj ml ç;kstu 

ds fy, mudh Øec¼ i`"B la[;k ds lkFk mudh çfof"V dh tk,xhA

(u) ,sls dk;Zo`Rr] muesa ntZ dk;Zokfg;ksa ds lk{; gksaxs A

(i) vke cSBd dh dk;Zokfg;ksa ds dk;Zo`Rr ls lacaf/kr iaftdk] daiuh ds iathd`r dk;kZy; esa j[kh tk,xh vkSj 

;g dk;Z le; ds nkSjku fdlh Hkh fnu de ls de 2 ?kaVksa dh vof/k ds fy, ;k le;&le; ij daiuh 

lfpo }kjk ;FkkfuèkkZfjr vuqlkj] fcuk 'kqYd ds] fdlh lnL; ds eqvk;us ds fy, j[kh tk,xhA

(iQ) daiuh dk dksbZ lnL;] fof'k"V vuqjks/k çkIr gksus ij vkSj çR;sd i`"B ds fy, 10 #i;s (nl #i;s ek=k) ds 

'kqYd ij vFkok cksMZ }kjk dkuwuu ;Fkkfu/kkZfjr fdlh vf/kd jkf'k ds 'kqYd ij vke cSBd dh dk;Zokfg;ksa 

ds dk;Zo`Rr dh ,d çfr ysus dk gdnkj gksxk A

39- funs'kd eaMy

(d) daiuh ds laO;ogkj dk çca/ku funs'kd eaMy }kjk ifCyd baVjçkbtst foHkkx ds fyfLVax ,xzhesaV] LVkWad 

,Dlpsat ds fu;eksa ,oa fofu;eksa ,oa vf/kfu;e dsa varxZr fn, x, 'krksaZ ds v/khu vFkok vU; fdlh ykxw 

dkuwuksa ds rgr vkSj le;&le; ij ml ij fd, x, la'kks/kuksa ds vk/kkj ij fd;k tk,xkA

([k) daiuh ds funs'kdksa dh la[;k U;wure 3 vkSj vf/kdre 15 gksxh ;s funs'kd ;k rks iw.kZdkfyd funs'kd gksaxs 

vFkok va'kdkfyd funs'kd gksaxsA ;|fi daiuh fo'ks"k ladYi ikfjr djds 15 ls vf/kd funs'kdksa dks fu;qfDr 

dj ldrh gS vkSj funs'kdksa ls dksbZ vgZdrk 'ks;j visf{kr ugha gksxkA cksMZ dk Lo:i vf/kfu;e dh /kkjk 

149 ds rgr gksxk vFkok fdlh LVkWd ,Dlpsat dh t:jr ds vuq:i vFkok çfriwfrZ lafonk (fofu;eu) 

vf/kfu;e 1956 ds fu;ekuq:i ,oa vU; ykxw fof/k;ksa ds vuq:i gksxkA

 c'krsZ tgk¡ cSBdksa ds e/; vYi varjky gksxk ogk¡ funs'kd eaMy ds Lo:i ls lacaf/kr fof/k;ksa dh vis{kk,a] 

vU; funs'kdksa
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60

60 (a)	be	entitled	to	transact	the	business	for	the	purpose	of	attaining	the	required	
composition	of	the	Board;	and	

(b)		be	entitled	to	carry	out	such	business	as	may	be	required	in	the	best	interest	
of	the	Company	in	the	meantime.

(c)		Subject	to	the	provisions	of	Sections	149,	152	and	161	of	the	Act	and	Applicable	
Laws,	 the	 President	 shall	 have	 the	 power	 to	 appoint	 an	 Additional	 Director	
provided	the	number	of	the	Directors	and	additional	Directors	together	shall	not	
at	any	time	exceed	the	maximum	strength	fixed	for	the	Board	by	these	Articles.

						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.

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

*(d)(d)	Subject	to	the	provision	of	the	applicable	acts/	laws/	regulations	and	approval	
of	President	of	 India,	as	may	be	required,	 the	debenture	trustee	appointed	 in	
respect	of	debt	securities	issued	by	the	Company	from	time	to	time,	shall	have	
the	right	to	appoint	its	nominee	director	in	case	of	occurrence	of	the	defaults	on	
account	of	failure	to	service	interest	and/or	redemption	amount	and/or	default	
in	creation	of	security	or	such	specified	defaults	as	mentioned	under	relevant	
debenture	trust	deed/	notified	by	regulatory	authorities.

(e)		A	nominee	Director	may	at	any	time	be	removed	from	the	office	by	the	Appointing	
Authority	who	may	from	the	time	of	such	removal	or	in	case	of	death	or	resignation	
of	person,	appoint	any	other	or	others	 in	his	place.	Any	such	appointment	or	
removal	shall	be	in	writing,	signed	by	the	appointer	and	served	on	the	Company.	
Such	Director	need	not	hold	any	qualification	shares.

(f)		The	Chairman/CMD/Managing	Director/CEO	of	the	Company	shall	be	appointed	
by	 the	 President	 and	 the	 terms	 and	 conditions	 of	 his	 appointment	 shall	 be	
determined	by	the	President,	subject	to	the	provisions	of	the	Act.	An	Individual	
may	 be	 appointed	 or	 reappointed	 by	 the	 President	 as	 the	 Chairman	 of	 the	
Company	as	well	 as	 the	Managing	Director	 or	Chief	Executive	Officer	 of	 the	
Company	at	 the	 same	 time.	 Such	person	 shall	 preside	 at	 all	meetings	 of	 the	
board	as	well	as	General	meetings	of	the	Company.

(g)	Subject	to	the	provisions	of	the	Act,	in	addition	to	the	Chairman/CMD/Managing	
Director/CEO	 of	 the	 Company,	 the	 President	 shall	 also	 appoint	 Whole-time	
Functional	Directors	and	other	Directors	in	consultation	with	the	Chairman.	

(h)		No	such	consultation	will	be	necessary	in	case	of	appointment	of	the	Director(s)	
representing	the	Government.

(i)		Subject	to	the	provisions	of	the	Act,	the	Directors	who	are	liable	to	retire	by	rotation	
will	be	appointed	in	the	General	Meeting	in	accordance	with	the	provisions	of	
the	Act.	These may even include some Whole-time Functional Directors, subject 
to the provisions of the Act and other Applicable Law, but excluding Independent 
Directors. Chairman/ CMD is a non-retiring director. 

*  New Article number 39(d)(d) inserted by special resolution passed by the shareholders at the 53rd 
Annual General Meeting held on 21st September, 2023
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61(d) vU; funs'kdksa }kjk dk;Z visf{kr cksMZ ds Lo:i dks çkIr djus ds fy, fd;k tk,xk ,oa

([k) ,sls dk;Z djus dh vis{kk gS tks rRle; daiuh ds loksZRre fgr esa gksA

(x) vf/kfu;e dh /kkjk 149] 152 ,oa 161 ds mica/kksa ds vuqlkj ,oa ykxw fof/k;ksa ds vuqlkj v/;{k dks ,d 

vfrfjDr funs'kd fu;qfDr djus dk vf/kdkj gksxkA c'krsZ funs'kdksa dh dqy la[;k vfrfjDr funs'kdksa dh 

la[;k lfgr fdlh Hkh le; cksMZ }kjk bu vuqPNsnksa esa fu;r vf/kdre la[;k ls T;knk ugha gks ldrhA           

 ,sls O;fDr daiuh dh vxyh okf"kZd lk/kkj.k cSBd gksus rd dk;Zjr jgsxk vkSj daiuh }kjk ml cSBd esa 

vfèkfu;e ds mica/kksa ds rgr funs'kd fu;qfDr fd, tkus gsrq ik=k gksxkA

(?k) daiuh }kjk fdlh foRrh; fuxe vFkok laLFkku vFkok ljdkj vFkok fdlh ljdkjh fudk; vFkok lg;ksxh] 

cSad] O;fDr vFkok O;fDr;ksa vFkok vU; fdlh lzksr ls iSlk m/kkj ysus dh fLFkfr esa tc dksbZ #i;s dh nsunkjh 

mu ij ns, gks vFkok muesa ls fdlh ij rks iSlk çnku djus okys lacaf/kr ds ikl vf/kdkj ,oa 'kfDr;k¡ gksaxh 

fd og fdlh O;fDr vFkok O;fDr;ksa dks daiuh ds funs'kd vFkok funs'kdksa dks fu;qfDr dj ldsA

·(?k)(?k) ykxw vf/kfu;eksa@dkuwuksa@fofu;eksa ds çko/kkuksa vkSj vko';drkuqlkj Hkkjr ds jk"Vªifr ds vuqeksnu ds vèkhu] 

daiuh òkjk le;&le; ij tkjh Í.k çfrHkwfr;ksa ds laca/k esa fu;qDr fMcsapj VªLVh dks viuk ukekafdr O;fDr 

fu;qDr djus dk vf/kdkj gksxkA C;kt vkSj@;k ekspu jkf'k dh lsok esa foQyrk vkSj@;k lqj{kk ds fuekZ.k esa 

pwd ;k çklafxd fMcsapj VªLV MhM ds rgr mfYyf[kr@fu;ked vf/kdkfj;ksa }kjk vf/klwfpr ,sls fufnZ"V 

fMiQkWYV ds dkj.k pwd dh ?kVuk ds ekeys esa funs'kdA

(M) euksfur funs'kd dks fdlh Hkh le; mlds dk;kZy; ls fu;qfDrdrkZ çkf/kdkjh }kjk c[kkZLr fd;k tk ldrk 

gSA tks ,sls c[kkZLrh ds le; vFkok mldh e`R;q gksus ij vFkok ml O;fDr }kjk R;kx&i=k nsus dh fLFkfr 

esa fdlh vU; O;fDr vFkok O;fDr;ksa mlds LFkku ij fu;qfDr dj ldrk gSA ,slh dksbZ Hkh fu;qfDr vFkok 

c[kkZLrxh fyf[kr :i esa vkSj fu;ksDrk ds gLrk{kj }kjk ,oa daiuh esa nh tkuh pkfg,A ,sls funs'kd ls fdlh 

'kS{kf.kd ;ksX;rk dh vfuok;Zr% ugha gksxhA

(p) v/;{k@lh,eMh@çca/k funs'kd@lhbZvks dh fu;qfDr çslhMsaV }kjk dh tk,xh ,oa muds fu;qfDr dh 'krsaZ ,oa 

fofu;eksa dks çslhMsaV }kjk vf/kfu;e ds çko/kkuksa ds rgr fu/kkZfjr fd;k tk,xkA dksbZ Hkh O;fDr ftls çslhMsaV 

}kjk fu;qDr fd;k tkrk gS tSls daiuh dk v/;{k&lg&çca/k funs'kd vFkok eq[; dk;Zikyd vf/kdkjh ,d 

lkFk fu;qDr fd;k tk ldrk gSA ,slk O;fDr daiuh dh cksMZ dh çR;sd lk/kkj.k cSBd dh v/;{krk djsxkA

(N) vf/kfu;e ds çko/kkuksa ds varxZr v/;{k@lh,eMh@çca/k funs'kd@daiuh ds lhbZvks ds vfrfjDr çslhMsaV 

iw.kZdkfyd funs'kdksa ,oa vU; funs'kdksa dh fu;qfDr Hkh v/;{k ls lykg&e'kfojk djds djsxkA

(t) funs'kd@(funs'kdksa) tks fd ljdkj dk çfrfuf/kRo dj jgs gSa mudh fu;qfDr ds le; ,slh lykg&e'kfojk 

vfuok;Z ugha gksxhA

(>) vf/kfu;e ds mica/kksa ds rgr os funs'kd tks vkorZu vk/kkj ij lsok fuo`Rr gksus okys gSa mudh fu;qfDr 

lkèkkj.k cSBd esa vf/kfu;e ds mica/kksa ds vuq:i dh tk,xhA blesa dqN iw.kZdkfyd dk;Zdkjh funs'kd Hkh 

'kkfey gks ldrs gSa c'krsZ vf/kfu;e ds mica/k vFkok vU; ykxw fof/k;ksa esa bldk çko/kku gks fdarq blesa 

Lora=k funs'kdksa] v/;{k@lh,eMh lsok fuo`Rr ugha gksus okys funs'kd 'kkfey ugha gksxsaA

*  21 flracj] 2023 dks vk;ksftr 53oha okf"kZd vke cSBd esa 'ks;j/kkjdksa }kjk ikfjr fo'ks"k çLrko }kjk u;k vuqPNsn la[;k 39(Mh)(Mh) 

Mkyk x;kA

vkorZu vk/kkj 
ij lsok fuo`fÙk

iw.kZdkfyd 
funs'kd dh rSukrh 

funs'kd eaMy 
v/;{k ,oa çca/k 
funs'kd dh 
fu;qfDr

euksfur funs'kd 

vfrfjDr 
funs'kd
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62 (j)  Not less than two third of the total number of Directors shall be persons whose 
period of office is liable to determination by retirement of directors by rotation except 
Independent Directors.

     At every Annual General Meeting of the Company, one-third of the directors liable 
to retire by rotation, or if their number is not three or a multiple of three, then, the 
number nearest to one-third, shall retire from office.

(k)  The Directors to retire by rotation shall be those who have been longest in office since 
their last appointment, but as between persons who become Director on the same 
day those, who are to retire shall be determined by the President in consultation 
with the Chairman of the Company.

(l)   A retiring director under (k) above shall be eligible for re-appointment. 

(m) The Directors shall be paid such salary and/or allowances as the President may, time 
to time determine. Subject to the provision of the Act such additional remuneration 
as may be fixed by the President may be paid to any one or more Directors for extra 
or special services rendered by him or them.

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

(n) The Board or a relevant Committee constituted for this purpose shall seek to ensure 
that the remuneration paid to Directors, key managerial personnel and senior 
management involves a balance between fixed and incentive pay reflecting short 
and long-term performance objectives appropriate to the working of the Company 
and its goals.

 (o) Subject to the provisions of Section 179 and 180 of the Act, the Board may, from time 
to time, entrust and confer upon the Chairman/CMD/CEO/Managing Director/
Whole Time Director/ Director or a Departmental Head for the time being such of 
powers as they may think fit and may confer such powers for such time and to be 
exercised for such objects and purposes and upon such terms and conditions and 
with such restrictions as they may think expedient and may, from time to time, 
revoke, withdraw, alter or vary all or any such powers.

(p)  The non official part time directors may be paid sitting fee for attending the meetings 
of Board of Directors or any committee thereof as may be decided by the board from 
time to time not exceeding the maximum limits as prescribed under the Act. Fee 
shall also be paid for attending any separate meeting of the Independent Directors 
of the Company in pursuance of any provision of the Act. Fee shall also be payable 
for participating in meetings through permissible Electronic Mode.

(q)  Subject to the provisions of Section 161(2) of the Act, the President may appoint 
an Alternate Director, not being a person holding any alternate directorship for any 
other director in the company, to act for a Director (hereinafter called “the Original 
Director”) during his absence for a period of not less than three months from India. 
An Alternate Director appointed under this Article shall not hold office for a period 
longer than that permissible to the Original Director in whose place he has been 
appointed and shall vacate the office if and when the Original Director returns to 
India. If the terms of office of the Original Director are determined before he so 
returns to India, any provisions in the Act or in these Articles for the automatic 
reappointment of any retiring Director in default of another appointment shall apply 
to the Original Director, and not to the Alternate Director.
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63(Â) dqy funs'kdksa esa ls de ls de nks frgkbZ ,sls funs'kd gksaxs tks vkorZu vk/kkj ij lsok&fuo`Rr ds ik=k gksaxs buesa 
Lora=k funs'kd lfEefyr ugha gksxsaA daiuh dh çR;sd okf"kZd lk/kkj.k cSBd esa ,d frgkbZ funs'kd vkorZu 
vk/kkj ij lsok fuo`fÙk ds ik=k gksaxs vFkok ;fn mudh la[;k 3 vFkok 3 dk xq.kkad ugha gksxh rks ,d frgkbZ 
ds utnhd la[;k ds funs'kd lsok fuo`Rr gksaxsA

(V) vkorZu vk/kkj ij os funs'kd lsok&fuo`Rr gksaxs tks mudh fu;qfDr ds ckn lcls vf/kd le; rd dk;Zjr jgsA 
fdarq mlh fnu ,d ls T;knk O;fDr;ksa ds funs'kd cuus dh fLFkfr esa dkSu lsok fuo`Rr gksxk bldk fuèkkZj.k 
daiuh ds v;{k ls lykg&e'kfojk ls fd;k tk,xkA

(B) mijksDr ¶V¸ ds rgr lsok fuo`Rr gksus okys funs'kd iquZfu;qfDr ds ik=k gksaxsA

(M) funs'kdksa dks og osru ,oa vFkok HkRrs çnku fd, tk,axs tSlk çslhMsaV le;&le; ij fu/kkZfjr djsaA vfèkfu;e 
ds micèkksa ds vuqlkj fdlh ,d vFkok vf/kd funs'kdksa dks muds }kjk fo'ks"k lsok,a nsus ij çslhMsaV vfrfjDr 
ikfjJfed fu;r dj ldrk gSA

 c'krsZ tgk¡ daiuh esa funs'kdksa ds fy, ns;rkvksa laca/kh chek] tks fd fof'k"V :i ls fof'k"V funs'kdksa ls lacafèkr 
gksxk] yh gks ogk¡ ,sls chek ds fy, vnk dh xbZ jkf'k dks ml vof/k ds nkSjku tc funs'kd dks nks"kh ik;k 
x;k gks ,sls funs'kd dks çnku fd, x, ikfjJfed ds :i esa ekuk tk,xkA

(<) cksMZ vFkok lacaf/kr lfefr dk xBu bl mís'; dks lqfuf'pr djus ds fy, gksxk fd funs'kdksa] çeq[k çca/ku 
ds O;fDr;ksa dks ,oa ofj"B çca/ku esa layXu O;fDr;ksa dks çnku fd, tkus okyk ikfjJfed muds vYikof/k 
,oa nh?kZdkfyd dk;ksaZ ds djus ds mís';ksa ,oa daiuh ds fu/kkZfjr y{;ksa dh çkfIr ds ekudksa esa larqyu LFkkfir 
djsaxsA

(.k) vf/kfu;e dh /kkjk 179 ,oa 180 ds mica/kksa ds vuq:i cksMZ le;&le; ij v/;{k@lh,eMh@lhbZvks@çcèkd 
funs'kd@iw.kZdkfyd funs'kd@funs'kd vFkok foHkkxh; çeq[k dks dqN le; fo'ks"k gsrq ,sls vf/kdkj ns ldrk 
gS tks og rRle; dks mu mís';ksa dh iwfrZ gsrq muds fu;eksa ,oa 'krksaZ ds vuq:i ml lhek rd tks og mfpr 
le>s çnku dj ldrk gS vkSj ,slk le;&le; ij mu vf/kdkjksa esa ifjorZu vFkok] mUgsa okil ys ldrk gS 
vFkok mudh iqucZgkyh dj ldrk gSA 

(r) xSj dk;Zdkjh va'kdkfyd funs'kdksa dks funs'kd eaMy vFkok mldh fdlh lfefr dh cSBdksa esa lfEefyr 
gksus gsrq tSlk le;&le; ij cksMZ fu/kkZfjr djsa vkSj tks vf/kfu;e }kjk fu/kkZfjr vf/kdre lhek ls vf/kd 
u gks og lhfVax 'kqYd çnku dj ldrh gSA ;g 'kqYd daiuh ds fdlh Lora=k funs'kd dh fdlh vU; cSBdksa 
esa lfEefyr gksus gsrq vf/kfu;e ds mica/kksa ds rgr çnku dh tk,xhA ;g 'kqYd vuqes; bysDVªkWfud ek/;eksa 
esa cSBd esa lfEefyr gksus ij Hkh çnku dh tk,xhA

(Fk) vf/kfu;e dh /kkjk 161 (2) ds mica/kksa ds vuqlkj çslhMsV dksbZ oSdfYid funs'kd dks Hkh fu;qDr dj ldrk 
gS tks fd daiuh esa vU; dksbZ oSdfYid funs'kd dk in u /kkfjr fd;k gqvk gks vkSj ,slk funs'kd (ftls blesa 
blds ckn ¶ewy funs'kd¸ dgk tk,xk) tks fd Hkkjr esa mudh 3 eghus dh vuqifLFkfr ls de ugha gksxkA 
bl vuqPNsd ds rgr fu;qDr oSdfYid funs'kd ml ewy funs'kd dh lsok vof/k ls vf/kd vof/k ds fy, 
ugha dk;Zjr gksxk ftlds LFkku ij og fu;qDr gqvk gS vkSj og ewy funs'kd ds Hkkjr okil vkus ij in ls 
gV tk,xkA ;fn ewy funs'kd dh lsok vof/k Hkkjr vkus ls igys lekIr gks jgh gks rks vf/kfu;e ds fdlh 
mica/k vFkok bu vuqPNsnksa ds vuqlkj ewy funs'kd dks iquZfu;qfDr dk vf/kdkj gksxk u fd bl oSdfYid 
funs'kd dksA

funs'kdksa dks fn, 
tkus okys osru 
,oa vFkok vU; 
HkRrs 

lhfVax 'kqYd

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

(s)  Subject to the provisions of the Act, the President shall have the power at any time 
and from time to time to appoint any person to be a Director to fill up a casual 
vacancy in the office of a director. Any person so appointed shall hold office only 
upto the date upto which the Director in whose place he is appointed would have 
held office if it had not vacated by him.

(t)   Subject to the provisions of the Act, the President from time to time or at any time 
remove the Chairman, Managing Director, CMD, CEO or any whole time or part 
time director from office at his absolute discretion. Chairman, Managing Director, 
CMD, CEO and whole time Director may be removed from office in accordance with 
terms of appointment or, if no such terms are specified on the expiry of 3 months 
notice issued in writing by the President or with immediate effect on payment of the 
pay in lieu of notice period.

(u)  The President shall have right to fill any vacancy in the office of the Chairman, 
CMD, CEO, Managing Director or Whole Time Directors and Government Nominees 
caused by retirement, removal, resignation, death or otherwise, subject to the 
provisions of the Act.

(v)  Subject to the provisions of Section 149(6) of the Act and other Applicable Laws as 
well as Government Guidelines issued from time to time, the President shall have 
the power to appoint requisite number of Independent Directors to comply with the 
Act as well as Listing Agreement as amended from time to time.

(i) Every Independent Director shall at the first meeting of the Board in which 
he participates as a Director and thereafter at the first meeting of the Board 
in every financial year or whenever there is any change in the circumstances 
which may affect his status as an Independent Director, give a declaration that 
he meets the criteria of independence.

(ii) The Company and Independent Directors are required to abide by the provisions 
specified in Schedule IV of the Act.

(iii) An Independent Director shall not be entitled to any stock option and may receive 
remuneration by way of sitting fee, reimbursement of expenses for participation 
in the Board and other meetings and also to such commission based on profits, 
as may, subject to provisions of Applicable Law, be approved by the Members.

(iv) An Independent Director shall be held liable, only in respect of such acts of 
omission or commission by a Company which had occurred with his knowledge, 
attributable through Board processes, and with his consent or connivance or 
where he had not acted diligently.

(v) The provisions relating to retirement of Directors by rotation shall not be 
applicable to appointment of Independent Directors. Subject to Applicable Law 
and Government Guidelines, if any, issued from time to time, an Independent 
Director shall hold office for a term for which he is appointed upto a maximum 
period of 5 (five) consecutive years on the Board of a Company, but shall be 
eligible for reappointment for one more term on passing of a Special Resolution 
by the Company and disclosure of such appointment in the Board’s report.
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65(n) vf/kfu;e dh /kkjk 167 (1) ([k) ds vuqlkj cksMZ dh cSBdksa esa vuqifLFkfr gsrq ml vof/k ds nkSjku tc 
ewy funs'kd ds LFkku ij oSdfYid funs'kd dh fu;qfDr dh xbZ gks] ij fopkj ugha fd;k tk,xkA

(/k) vf/kfu;e ds mica/kksa ds vuqlkj çslhMsaV dks vf/kdkj gksxk fd og fdlh Hkh le; ,oa le;&le; ij fdlh 
Hkh O;fDr dks rnFkZ fu;qfDr ds LFkku ij funs'kd dk in Hkj ldrk gSA bl çdkj ls fu;qDr dksbZ Hkh O;fDr 
rHkh rd lsok esa jgsxk tc rd og funs'kd ftlds LFkku ij mldh fu;qfDr dh xbZ gks in NksM u nsaA

(u) vf/kfu;e ds mica/kksa ds vuqlkj çslhMsaV fdlh Hkh le; vFkok le;&le; ij v/;{k] çca/k funs'kd] 
lh,eMh] lhbZvks vFkok fdlh iw.kZdkfyd vFkok va'kdkfyd funs'kd dks vius Lofoosdkuqlkj c[kkZLr dj 
ldrk gSA v/;{k] çca/kd funs'kd] lh,eMh] lhbZvks ,oa iw.kZdkfyd funs'kd dh c[kkZLrxh mudh fu;qfDr 
dh 'krksaZ ds vkèkkj ij vFkok ;fn dksbZ 'krZ ugha gks rks ,slh n'kk esa çslhMsaV }kjk 03 eghus dh fyf[kr uksfVl 
dh lekfIr ij vFkok uksfVl vof/k ds rRdky Hkqxrku djus ij rRdky çHkko ls dj ldsxkA

(i) çslhMsaV dks vf/kdkj gksxk fd og v/;{k] çca/k funs'kd] lh,eMh] lhbZvks vFkok fdlh iw.kZdkfyd funs'kd 
,oa  ljdkjh ukfer ds lsok fuo`Rr] c[kkZLrxh] R;kxxi=k vFkok fu/ku vFkok vU; dkj.kksa ls gksus okyh fdlh 
Hkh fjfDr dks vf/kfu;e ds çko/kkuksa ds rgr Hkj ldsxkA

(iQ) vf/kfu;e dh /kkjk 149 (6) ds rgr ,oa vU; ykxw fof/k;ksa rFkk le;&le; ij tkjh ljdkjh fn'kk&funsZ'kksa 
ds çkoèkkuksa ds vuqlkj çslhMsaV ds ikl vf/kdkj gksxk fd og visf{kr la[;k esa Lora=k funs'kd dks fu;qDr 
dj lds ftlls vf/kfu;e dk ikyu gks] lkFk gh lkFk le;&le; ij fyfLVax ,xzhesaV esa gksus okys ifjorZuksa 
dk Hkh ikyu gks ldsA

(i) çR;sd Lora=k funs'kd dks cksMZ dh igyh cSBd esa ftlesa og funs'kd ds :i esa Hkkx ys jgk gks rFkk ckn 
esa cksMZ dh çR;sd foRrh; o"kZ esa gksus okyh cSBd vFkok ,slh ifjfLFkfr;ksa dk ifjorZu ftldh otg ls 
mldh Lora=k funs'kd dh fLFkfr ij çHkkj iM+rk gks og ,d ?kks"k.kk djsxk dh og lHkh ekudksa dks iwjk 
djrk gSA

(ii) daiuh ,oa Lora=k funs'kdksa ls visf{kr gS fd os vf/kfu;e dh vuqlwph 4 esa crk, x, çko/kkuksa dk ikyu 
djsaA

(iii) Lora=k funs'kd dks fdlh çdkj ds LVkWd fodYi dk vf/kdkj ugha gksxk vkSj mls ikfjJfed lhfVax iQhl 
ds :i esa çkIr gksxh vkSj cksMZ ,oa vU; cSBdksa esa mifLFkr gksus dh [kpsZ dh çfriwfrZ ,oa ykHk vk/kkfjr 
dfe'ku tSlk ykxw fu;ekuqlkj] lnL;ksa }kjk eatwj fd;k tk, çkIr djsxkA

(iv) Lora=k funs'kd dsoy mUgha dk;ksaZ vFkok ds fy, daifu;ksa dh dfe;ksa ds fy, ftEesnkj gksxk tks mldh 
tkudkjh esa gS vkSj tks cksMZ dh çfØ;k ds rgr] ,oa mldh lgefr vFkok tkudkjh esa vFkok tgk¡ mlus 
fo'okl iwoZd dk;Z u fd;k gksA

(v) vkorZu vk/kkj ij funs'kdksa dh lsok fuo`Rr laca/kh çko/kku Lora=k funs'kdksa dh fu;qfDr ij ykxw ugha gksxsa 
vkSj os ykxw fu;eksa vkSj ljdkjh fn'kk&funsZ'kksa ij vk/kkfjr gksxsa ;fn os le;&le; ij tkjh fd, tk,aA 
,d Lora=k funs'kd dk dk;Zdky ml vof/k ds fy, gksxk ftlds fy, og fu;qDr fd;k x;k gks vkSj 
;g vf/kdre 5 yxkrkj o"kksaZ rd daiuh ds cksMZ ij gksxkA fdarq og ,d vkSj ckj iquZfu;qDr fd, tkus 
dk ik=k daiuh }kjk fo'ks"k ladYi ikfjr fd, tkus ,oa mlds rSukrh dks cksMZ ds fjiksVksaZ esa crk, tkus ij 
gks ldsxkA
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66  No Independent Director shall hold office for more than 2 (two) consecutive 
terms, but such Independent Director shall be eligible for appointment after 
the expiration of 3(three) years of ceasing to become an Independent Director 
provided that he shall not, during the said period of 3 (three) years, be appointed 
in or be associated with the Company in any other capacity, either directly or 
indirectly.

 The Company shall familiarize the independent directors through various 
programmes about the listed entity, including the following:  

(a) nature of the industry in which the Company operates; 

(b) business model of the Company; 

(c) roles, rights, responsibilities of independent directors; and  

(d) any other relevant information.

(vi) Subject to the provisions of section 151 of the Act and other Applicable Laws 
and Government Guidelines, if any, issued from time to time, the company may 
have one Director elected by small shareholders. 

(vii) Subject to the second proviso to section 149 sub-sections 1 of the Act and other 
Applicable Laws and Government Guidelines, if any, issued from time to time, 
the company shall have one Woman Director on the Board.

(w)  Subject to the provisions of section and subject to the provisions of Applicable Law, 
a Director may resign from his office by giving a notice in writing to the Company and 
Board shall take note of the same. The fact of such resignation shall be mentioned 
in the Directors Report laid in the immediately following General Meeting by the 
Company. CMD, CEO, Managing Director or a Whole-time Director who has any 
terms of employment with the Company shall not give any notice of resignation in 
breach of the conditions of employment as may be applicable, either to a Director 
specifically, or to employees of the Company generally. A nominee Director shall not 
give any notice of resignation except through the nominating person.

 The resignation of a Director shall take effect from the date on which the notice is 
received by the Company or the date, if any, specified by the Director in the notice, 
whichever is later:

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

(x)  Any Director of the Company, except the one appointed by the National Company 
Law Tribunal, may be removed by way of Ordinary Resolution before the expiry of 
his term of office, subject to the provisions of Section 169 of Act.

(y)   The office of a Director shall ipso facto be vacated on the happening of any of the 
events as specified in Section 167 of the Act or rules made thereunder.

(z)  (i)  No person not being a retiring Director, shall be eligible for appointment to the 
office of Director at any General Meeting unless he or some Member intending 
to propose him as a Director, has, not less than fourteen days before the 
meeting, left at the registered office of the Company a notice in writing under 
his hand signifying his candidature for the office of Director or the intention 
of such Member to propose him as a candidate for that office along with the 
requisite deposit of Rupees One (1) Lac or such higher amount as the Board may 
determine, as permissible under the Applicable Law.

(ii)  Every person (other than a Director retiring by rotation or otherwise or a person 
who has left at the office of the Company a notice under Section 160 of the Act 
signifying his candidature for the office of a Director) proposed as a candidate 
for the office of a Director, shall sign and file with the Company, the consent in 
writing to act as a Director, if appointed.
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67 dksbZ Loar=k funs'kd yxkrkj 2 vof/k;ksa ls T;knk ugha jg ldrk fdarq Lora=k funs'kd 3 o"kZ dh vof/k 
lekIr gksus ds ckn iqu% Lora=k funs'kd ds :i esa fu;qfDr ds fy, ik=k gksxkA c'krsZ bl 3 o"kZ dh vof/k 
ds nkSjku og daiuh esa çR;{k ;k ijks{k :i ls fu;qDr ;k fdlh vU; {kerk esa lac¼ u jgk gksA

 daiuh Lora=k funs'kdksa ls fofHkUu lwphc¼ ,aVhVh ds ek/;e ls ifjfpr gksrh gS ftlesa fuEufyf[kr 'kkfey 
gS%&

(d) m|ksx dk Lo:i ftl {ks=k esa daiuh dk;Z djrh gSA

([k) daiuh ds O;kikj ekWMy dk Lo:iA

(x) Lora=k funs'kdksa ds vf/kdkj] ftEesnkfj;k¡ ,oa mudh HkwfedkA

(?k) vU; dksbZ lacaf/kr tkudkjhA

(vi) vf/kfu;e dh /kkjk 151 ds mica/kksa ds vuqlkj ,oa vU; ykxw fof/k;ksa rFkk le;&le; ij ;fn ljdkjh 
fn'kk&funsZ'k tkjh fd, x, gksa rks daiuh ,d funs'kd dks NksVs va'k/kkjdksa }kjk fuokZfpr djok ldrh gSA

(vii) vf/kfu;e dh /kkjk 149 ds nwljs mica/k 1 vuqlkj ,oa vU; ykxw fof/k;ksa rFkk le;&le; ij ljdkj 
}kjk tkjh fn'kk&funsZ'kksa ds vuqlkj ;fn dksbZ gks rks daiuh ,d efgyk funs'kd dks cksMZ esa j[k ldrh gSA

(c) vf/kfu;e dh /kkjkvksa ds mica/k ds vuqlkj rFkk ykxw fof/k;ksa ds vuq:i funs'kd daiuh dks fyf[kr :i 
esa uksfVl nsdj R;kxi=k ns ldrk gS vkSj cksMZ mls Lohdkj djsxhA R;kxi=k ds rF;ksa dks R;kxi=k ds rRdky 
ckn gksus okyh daiuh dh lk/kkj.k cSBd esa çLrqr djsxhA v/;{k] çca/k funs'kd] lh,eMh] lhbZvks vFkok 
fdlh iw.kZdkfyd funs'kd tks daiuh esa fdlh Hkh :i esa fu;qDr gks] os daiuh ds fu;eksa dk mYya?ku djrs 
gq, R;kxi=k ds fy, uksfVl ugha ns ldrs tSlk Hkh ykxw gks] pkgs fof'k"V :i ls funs'kd vFkok daiuh ds 
lkekU; deZpkjh gksaA ukfer funs'kd fdlh Hkh çdkj ds R;kxi=k dk uksfVl ugha ns ldsxk fliQZ ukfer djus 
okys O;fDr ds ek/;e ls gh funs'kd dk R;kxi=k mlh frfFk ls çHkkoh gksxk tks daiuh dks çkIr gqvk vFkok 
og frfFk ftls funs'kd us mlds R;kxi=k ds uksfVl esa crk;k gks muesa ls tks Hkh ckn esa gksA

 c'krsZ funs'kd ftlus R;kxi=k fn;k gS og mlds R;kxi=k ds ckn Hkh muds dk;Zdky ds nkSjku gksus okys 
vijkèkksa ds fy, ftEesnkj gksxkA

(Hk) daiuh dk dksbZ Hkh funs'kd] flok; jk"Vªh; daiuh fof/k vf/kdkj.k }kjk rSukr ;k fu;qfDr dks NksM+dj] dks 
lkèkkj.k ladYi ds ek/;e ls mldh dk;Z vof/k lekIr gksus ls igys c[kkZLr fd;k tk,xk vkSj ,slk bl 
vfèkfu;e dh /kkjk 169 ds rgr fd;k tk,xkA

(e) bl vf/kfu;e dh /kkjk 167 ds rgr gksus okyh vFkok ckn esa cuk, x, fu;eksa ds vuqlkj fdlh Hkh ?kVuk ds 
?kfVr gksus ij funs'kd dks Lor% dk;kZy; NksM+uk iMsxkA

(;)  (i)  dksbZ Hkh O;fDr lsok fuo`Rr gksus okys funs'kd dks NksM+dj fdlh Hkh lk/kkj.k cSBd esa fu;qfä dk ik=k 
ugha gksxk tc rd og vFkok dksbZ lnL; mls funs'kd ds :i esa çLrkfor u dj nsa vkSj ,slk cSBd ls 
de ls de 14 fnu igys gksuk pkfg,A daiuh ds iathd`r dk;kZy; esa fyf[kr :i ls vius funs'kd ds 
:i esa mEehnokjh nsus ij vFkok ,sls lnL; }kjk mls mEehnokj ds :i esa çLrkfor djus dk fyf[kr 
vuqjks/k vko';d dkxtkrksa lfgr ,d yk[k :i;s vFkok tks dksbZ jkf'k cksMZ fu/kkZfjr djsa ;k tSlk fu;eksa 
ds varxZr vuqes; gksA

(ii) çR;sd O;fDr (vkorZu vk/kkj ij lsok fuo`Rr gksus okys funs'kd dks NksM+dj vFkok vU;Fkk og O;fDr 
ftlus daiuh dk dk;kZy; vf/kfu;e dh /kkjk 160 ds varxZr uksfVl nsdj NksM+k gks viuh mEehnokjh 
funs'kd ds :i esa fofufnZ"V djsa)A funs'kd ds mEehnokj ds :i esa çLrkfor djsa og daiuh esa gLrk{kj 
djds fyf[kr :i esa viuh lgefr nsxk] ;fn og fu;qDr gksxkA
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68 (iii) A person other than a Director re-appointed after retirement by rotation 
immediately on the expiry of his term of office, or an Additional or Alternate 
Director, or a person filling a casual vacancy in the office of a Director under 
Section 161 of the Act, appointed as a Director or reappointed as an Additional 
or Alternate Director, immediately on the expiry of his term of office, shall not 
act as a Director of the Company unless he has submitted consent in writing to 
act as a Director of the Company and the same is filed with the Registrar within 
thirty days of his appointment. The same shall not apply, where appointment of 
such director is done/made by the Central/State Government, as the case may 
be.

40. RESERVE FOR DECISION OF THE PRESIDENT

 The Chairman shall reserve for the order of the President any proposals or decisions of 
the Board of Directors in any matter, which in the opinion of the Chairman, is of such 
importance as to be reserved for the approval of the President. No action shall be taken 
by the company in respect of any proposal or any decision of the directors reserved 
for the approval of the President as aforesaid until his approval to the same has been 
obtained.

 Without prejudice to the generality of the above provision, the Board shall reserve for 
the decision of the President any matter relating to:

(i) Any programme of capital expenditure for an amount exceeding the limits, if any, 
contained in the Government guidelines issued from time to time.

(ii) The Company's revenue budget in case there is an element of deficit which is 
proposed to be met by obtaining funds from the Government.

(iii) Winding up of the Company.

(iv) Promotion of wholly or partly owned company(ies) or Subsidiary (ies) including 
participation in their share capital and entering into partnership and/or 
arrangements for sharing profits beyond the Mini-Ratna powers, subject to the 
Government guidelines issued in this regard from time to time.

(v) Sale, Lease, disposal or otherwise of the whole or substantially the whole of the 
undertaking of the Company.

41. DIRECTIVES FROM THE PRESIDENT

 Notwithstanding anything contained in all these Articles, the President may from time 
to time issue such directives or instructions as may be considered necessary in regard 
to conduct of, business and affairs of the Company and in like manner may vary and 
annul any such directive or instruction. The Directors shall give immediate effect to the 
directives or instruction so issued. In particular, the President will have the powers: 

(i) to give directives to the Company as to the exercise and performance of its functions 
in matters involving national security or substantial public interest;

(ii) to call for such returns, accounts and other information with respect to the property 
and activities of the company and its constituent units as may be required from 
time to time;

(iii) to authorize the amount of capital to be raised and the terms and conditions on 
which it may be raised.

(iv) To approve purchases and contracts of major nature involving substantial capital 
out-lay which are excess of powers vested in the Company.

(v) To approve the company’s five year and annual plans of development and Company’s 
Capital Budget.

(vi) To approve agreements involving foreign collaboration proposed to be entered into 
by the Company.
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69(iii) dksbZ Hkh O;fDr tks vkorZu vk/kkj ij lsok fuo`fÙk ds mijkar funs'kd ds :i esa iquZfu;qDr fd;k x;k 
gks dks NksM+dj vFkok ,d vfrfjDr vFkok oSdfYid funs'kd vFkok vf/kfu;e dh /kkjk 161 ds rgr 
rnFkZ fjfDr ds fy, funs'kd ds :i esa vkosnu djus ij] funs'kd fu;qDr fd;k tk, vFkok ,d vfrfjDr 
ds :i esa iquZfu;qfDr vFkok oSdfYid funs'kd mlds dk;Zdky ds lekfIr ds rRdky ckn daiuh ds 
funs'kd ds :i esa rc rd dk;Z ugha djsxk tc rd og viuh lgefr fyf[kr :i ls funs'kd ds :i 
esa dk;Z djus ds fy, ugha nsxk vkSj ,slk mls jftLVªkj ds ikl mldh fu;qfDr ds 30 fnuksa ds Hkhrj djuk 
gksxkA ;g ogk¡ ykxw ugha gksxk] tgk¡ fdlh funs'kd dh fu;qfDr dsUæ vFkok jkT; ljdkj }kjk dh xbZ gksA

40- çslhMsaV ds fu.kZ; ds fy, lqjf{kr

 v/;{k cksMZ ds ,sls çLrkoksa ,oa fu.kZ;ksa ds fy, vkns'k lqjf{kr j[ksxk tks v/;{k dh jk; esa ,sls egRo dk gS ftlds 
fy, çslhMsaV dh eatwjh vko';d gSA daiuh }kjk funs'kdksa ds ,sls fdlh çLrkoksa vFkok fu.kZ;ksa ij dksb dk;ZokbZ 
ugha dh tk,xh tSlk fd Åij crk;k x;k gS tc rd mlds fy, çslhMsaV dh eatwjh ugha çkIr dj yh tkrhA

 lkekU;r% mijksDr mica/kksa ds çfr iw.kkZxzg xzLr gq, fcuk cksMZ fuEufyf[kr ekeyksa esa çslhMsaV ds fu.kZ; ds fy, 
lqjf{kr j[ksxh%

(i) fdlh Hkh dk;ZØe ds fy, fu/kkZfjr jkf'k dh lhek ls T;knk O;; djus ds fy,] ;fn dksbZ ljdkjh fn'kk&funsZ'k 
le;&le; ij tkjh fd, tkus okys fn'kk&funsZ'k esa og 'kkfey gksA

(ii) daiuh dk jktLo ctV ;fn mlesa dksbZ deh gks ftls ljdkj }kjk çkIr fd, tkus okys fuf/k ls fd;k tkuk 
çLrkfor gksA

(iii) daiuh dh okbafMx

(iv) iw.kZr% vFkok vkaf'kd :i ls LokfeRo okyh daifu;ksa vFkok mldh lgk;d daifu;ksa ftlesa mudk 'ks;j 
dSfiVy dh lgHkkfxrk gks ds çpkj gsrq ,oa Hkkxhnkjh 'kq: djus ,oa vFkok ehuh jRu vf/kdkjksa ls T;knk 
iQk;ns dh fgLlsnkjh lacaèkh djkj] ljdkj }kjk bl laca/k esa le;&le; esa tkjh fd, tkus okys fn'kk&funsZ'kksa 
ds vuq:i gksaxsA

(v) fczdh] iVVk] [kRe djuk vFkok vU;Fkk iw.kZ :i ls vkaf'kd :i ls djus gsrq daiuh dh lgefrA

41- çslhMsaV ds fn'kk&funsZ'k

 mijksDr lHkh vuqPNsnksa esa vkus okyh lHkh ckrksa ds ckotwn çslhMsaV le;&le; ij ,sls fn'kk&funsZ'k vFkok vuqns'k 
tks og daiuh ds laO;ogkj gsrq t:jh le>s vkSj ftl Lo:i esa varj gks ldrk gSA vkSj bu fn'kk&funsZ'kksa ,oa 
vuqns'kksa esa crk, vuqlkj tkjh dj ldrk gSA funs'kd ,sls tkjh fd, x, funs'kksa vFkok vuqns'kksa dks rRdky çHkko 
ls ykxw djsaxsA fo'ks"kdj çslhMsaV dks vf/kdkj gksxk%

(i) daiuh dks jk"Vªh; lqj{kk vFkok vke turk ds fy, egRoiw.kZ ekeyksa esa daiuh dks dk;Z djus ds fy, 
fn'kk&funsZ'k tkjh dj ldsxkA

(ii) ,slh fooj.kh] ys[kk ,oa vU; tkudkfj;k¡ daifu;ksa dh laifÙk;ksa ,oa xfrfof/k;ksa rFkk bldh lac¼ bdkb;ksa ds 
ckjs esa tSlk fd le;&le; ij t:jh le>saA

(iii) iwathxr jkf'k dks c<+kus dks çkf/kd`r dj ldsxk vkSj ,slk fdu 'krksaZ ,oa fu;eksa ds varxZr fd;k tk,xk og 
fu/kkZfjr djsxkA

(iv) ,slh [kjhnkfj;ksa ,oa vuqca/k dks tks cMs fdLe ds gksa vkSj ftlesa i;kZIr iwathxr fufgr gks vkSj tks daiuh dks 
fn, x, vf/kdkj ls T;knk gksA

(v) daiuh ds iapo"khZ; ,oa okf"kZd fodkl rFkk daiuh dh iwathxr ctV dks eatwjhA

(vi) mu djkjksa dks eatwjh ftlesa daiuh dh fons'kh lgHkkfxrk çLrkfor gksA

çslhMsaV ds fu.kZ; 
ds fy, lqjf{kr

islhMsV dh fn'kk 
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70 Provided that all directives issued by the President shall be in writing addressed to the 
Chairman. The Board shall, except where the President considers that the interest of 
national security require otherwise, incorporate the contents of directives issued by 
the President in the annual report of the Company and also indicate its impact on the 
financial position of the Company.

 No action shall be taken by the Company in respect of any proposal or decision of the 
Directors reserved for the approval of the President until his approval to the same has 
been obtained. The President shall have the power to modify such proposals or decision 
of the Directors.

 In compliance with the provisions of the Act and other applicable Law, a Director or any 
Related Party as defined in Section 2 (76) of the Act or other Applicable Law may enter 
into any contract with Company with respect to the matters specified under section 
188 of the Act and Rules made thereunder and requirements of any Stock Exchange or 
the rules made under Securities Contracts (Regulation) Act, 1956 and other Applicable 
Laws.

42. DISCLOSURE OF INTEREST

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

43.INTERESTED DIRECTOR NOT TO PARTICIPATE OR VOTE IN BOARD’S PROCEEDING

 Subject to the provisions of Section 184 of the Act, no Director shall act as Director/
take any part in the discussion of, or vote on any contract or arrangement entered 
into by or on behalf of the Company, if he is in any way whether directly or indirectly 
concerned or interested in such contract or arrangement; nor shall his presence count 
for the purpose of forming a quorum at the time of any such discussion or vote; and if 
he does vote, his vote shall be void.

44. REGISTER OF CONTRACTS IN WHICH DIRECTORS ARE INTERESTED

 The Company shall keep a Register in accordance with Section 189 (1) of the Act and 
Applicable Law. The Register shall be kept at the registered office of the Company and 
shall be preserved permanently be kept in the custody of the Company Secretary of the 
Company or any other person authorized by the Board for the purpose.

 Such a Register shall be open to inspection at such office, and extracts may be taken 
there from and copies thereof may be provided to a Member of the Company on his 
request, within seven days from the date on which such request is made and upon the 
payment of Rs. 10 (ten rupees) per page, or such higher amount as may be laid by the 
Board, as permitted by Applicable Law.
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71 c'krsZ ;s lHkh çslhMsaV ds fn'kk&funsZ'k fyf[kr :i esa v/;{k dks fy[kh tkuh pkfg,A cksMZ fliQZ mu ekeyksa esa 

çslhMsaV dks ;g le>rs gSa fd ;g ekeyk jk"Vªh; lqj{kk ls lacaf/kr vFkok çslhMsaV ds fn'kk&funsZ'k tks fd daiuh 

dh okf"kZd fjiksVZ esa lfEefyr gksa ,oa tks daiuh dh foRrh; fLFkfr n'kkZrs gksaA

 daiuh }kjk funs'kdksa ds mu fu.kZ;ksa ,oa çLrkoksa ij dksbZ dkjZokbZ ugha dh tk,xh tks çslhMsaV dh eatwjh ds fy, 

lqjf{kr j[ks x, gksa vkSj mUgsa çkIr u dj fy;k tk,A çslhMsaV ,sls çLrkoksa ,oa fu.kZ;ksa ,oa çLrkoksa esa la'kks/ku djus 

dk vf/kdkj gksxkA

 vf/kfu;e ds çko/kkuksa ds vuqikyu esa ,oa vU; ykxw fof/k;ksa ds rgr funs'kd vFkok vU; dksbZ lacaf/kr i{k tSlk 

fd vfèkfu;e dh /kkjk 2 (76) ds rgr crk;k x;k gS vFkok vU; ykxw fof/k;ksa }kjk mica/k fd;k x;k gks daiuh 

ds lkFk vfèkfu;e dh /kkjk 188 esa crk, x, ekeyksa esa vuqca/k esa dj ldrk gS vkSj mlds rgr cuk, x, fu;e 

,oa LVkWd ,Dlpsat dh vis{kkvksa vFkok çfrHkwfr lafonk (fofu;eu) vf/kfu;e 1956 ds rgr ,oa vU; ykxw 

fof/k;ksa ds vuq:i gksxkA 

42- fgrksa dh ?kks"k.kk

 daiuh dk funs'kd tks çR;{k vFkok ijks{k :i ls fdlh Hkh çdkj djkj ls lac¼ vFkok çLrkfor djkj vFkok 

lafonk djrk gS ;k djus okyk gS vkSj tks daiuh dh rjQ ls gS og mlds ckjs esa vFkok mlds fgr dk o.kZu cksMZ 

dh cSBd esa /kkjk 184 (2) ds mica/kksa ds vuqlkj crk,xkA c'krsZ funs'kd ds fy, ;g vfuok;Z ugha gksxk fd og 

mlds fgr vFkok vU;Fkk tks fdlh lafonk vFkok djkj ds fy, fdlh vU; laLFkk tgk¡ daiuh dk funs'kd ;k rks 

Lo;a vFkok vU; funs'kdksa ds lkFk 2 çfr'kr ls de fgLlsnkjh ml laLFkk esa j[krk gks

43- fgr/kkjh funs'kd cksMZ dh dk;ZokbZ lfEefyr vFkok mlesa oksV ugha Mky ldsxsaA

 vf/kfu;e dh /kkjk 184 ds mica/kksa ds rgr dksbZ Hkh funs'kd funs'kd ds rkSj ij@daiuh dh fdlh ppkZ esa vFkok 

fdlh lafonk esa oksV vFkok djkj daiuh dh rjiQ ls ugha dj ldsxk ;fn] og lh/ks ;k ijks{k :i ls ml djkj ;k 

lafonk esa fgr j[krk gks vkSj u gh mldh mifLFkfr cSBd dk dksje iwjk djus ds fy, vFkok ,sls fdlh fu.kZ; 

vFkok oksV ds le; ugha fxuh tk,xh vkSj ;fn og oksV Mkyrk Hkh gS rks mldk oksV voS/k ekuk tk,xkA

44- os ekeys tgk¡ funs'kd dk fgr lfEefyr gks muds lafonk dk jftLVj

 daiuh vf/kfu;e dh /kkjk 189 (1) esa ykxw fof/k;ksa ds vuqlkj jftLVj j[ksxh vkSj ,slk jftLVj daiuh ds iathd`r 

dk;kZy; esa j[kk tk,xk vkSj bls daiuh ds lfpo }kjk LFkkbZ :i ls laHkky dj j[kk tk,xk vFkok cksMZ }kjk bl 

dk;Z ds fy, çkfèkd`r fdlh vU; }kjk ges'kk ds fy, laHkky dj j[kk tk,xkA 

 ,slk jftLVj ,sls dk;kZy;ksa esa ns[ks tkus ds fy, miyC/k jgsxk vkSj muds rF;ksa dh iQksVksçfr;ka daiuh ds lnL;ksa 

dks #i;s 10 ds Hkqxrku çfr i`"B dh nj ls vFkok mPp nj ls tSlk cksMZ fu/kkZfjr djsa vkSj tSlk ykxw fof/k;ksa ds 

vuqlkj vuqefr gks 7 fnu ds Hkhrj çnku fd;k tk,xkA
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7245. REGISTER OF DIRECTORS AND KEY MANAGERIAL PERSONNEL AND THEIR 
SHAREHOLDING

 The Company shall keep at its registered office a register containing the particulars of 
its Directors and Key Managerial Personnel, which shall include the details of Securities 
held by each of them in the Company or its holding, subsidiary, subsidiary of Company’s 
holding Company or associate companies in accordance with Section 170 of the Act and 
Applicable Law.

46. BOARD MEETING

(a) The Directors may meet together as a Board from time to time for the conduct of the 
business of the Company, adjourn or otherwise regulate its meetings, as it thinks 
fit.

(b) A meeting of the Board shall be called by giving not less than seven days' notice 
in writing to every Director at his address registered with the Company and such 
notice shall be sent by hand delivery or by post or by electronic means.

(c) The notice of the meeting shall inform the Directors regarding the option available 
to them to participate through Electronic Mode, and shall provide all the necessary 
information to enable the Directors to participate through such Electronic Mode.

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

(e) The Board shall hold a minimum number of four meetings every year in such a 
manner that not more than 120 days shall intervene between two consecutive 
meetings of the Board. The Directors may adjourn and otherwise regulate their 
meetings as they think fit. An adjourn meeting being a continuation of the original 
meeting, the interval period in such a case, shall be counted from the date of the 
original meeting.

(f) Every Director present at any meeting of the Board or of a Committee thereof shall 
sign his name in a book to be kept for that purpose. The names of Directors who 
have participated in Board meetings through Electronic Mode shall be entered and 
initialed by the Company Secretary, stating the manner in which the Director so 
participated.

(g) The Chairman, CMD, Managing Director or a Director or the Company Secretary on 
the requisition of a director shall with the approval of Chairman/CMD summons a 
meeting of the Board.

 Save as otherwise expressly provided in the Act, questions arising at any meeting 
shall be decided by a majority of votes and in case of an equality of votes, the 
Chairman shall have a second or casting vote.

(h) CMD/Chairman shall preside at all meetings of the Board as well as General 
Meetings. If an Individual is appointed or reappointed by the President as the 
Chairman of the Company as well as the Managing Director or Chief Executive 
Officer of the Company at the same time, in that case, such person shall preside at 
all meetings of the board as well as General meetings of the Company. Otherwise, 
the Board may elect a Chairman, and determine the period for which he is to hold 
office. The Managing Director may also be appointed by the Board as the Chairman.
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7345- funs'kdksa ,oa vU; çeq[k çca/kdksa ds jftLVj ,oa muds va'k/kkfjrk funs'kdksa ,oa vU; çeq[k çca/kdksa ds 
jftLVj ,oa muds va'k/kkfjrk

 daiuh muds iathd`r dk;kZy; esa ,d jftLVj j[ksxh ftlesa funs'kdksa ,oa çeq[k çca/kd O;fDr;ksa ds fooj.k gksxsa 
vkSj bu fooj.kksa esa bu çR;sd O;fDr;ksa }kjk daiuh vFkok mlds lg;ksxh daifu;ksa esa /kkfjr çfrHkwfr dk fooj.k 
bl vf/kfu;e dh /kkjk 170 ,oa vU; ykxw fof/k;ksa ds vuq:i fn;k gksxkA

46- cksMZ dh cSBd 

(d) funs'kdx.k vkil esa cksMZ ds :i esa le;&le; ij feydj cSBd dj ldrs gSa vkSj daiuh dk dk;Z dj 
ldrs gSa rFkk cSBd dks LFkfxr vU;Fkk tSlk os mfpr le>sa bl cSBd ds fy, dj ldrs gSaA 

([k) cksMZ dh cSBd çR;sd funs'kdksa dks muds iathd`r irs ij fyf[kr :i ls de ls de 7 fnu igys fyf[kr 
lwpuk fn, oxSj ugha vk;ksftr dh tk,xh vkSj bl çdkj dh lwpuk nLrh }kjk vFkok Mkd }kjk vFkok 
bysDVªkfud ek/;e ls nh tk ldrh gSA 

(x) ;g lwpuk funs'kdksa dks cSBd ds vk;kstu ds laca/k esa miyC?k fodYiksa ds ckjs esa bysDVªkfud ek/;e ls 
lfEefyr gksus ,oa mUgsa lHkh vko';d tkudkfj;k¡ çnku djds ftlls os bysDVªkfud ek/;e ls bl cSBd esa 
lfEefyr gks ldsA 

(?k) cksMZ dh cSBd de le; esa uksfVl nsdj cksMZ ds rRdky Lo:i ds dk;Z djus ds fy, dh tk ldrh gS c'krsZ 
de ls de ,d Lora=k funs'kd bl cSBd esa mifLFkr gksuk pkfg, vFkok Lora=k funs'kd dh vuqifLFkfr dh 
fLFkfr esa ,slh cSBd esa fy, x, fu.kZ; lHkh funs'kdksa dks ifjpkfyr fd, tkus pkfg, vkSj ;g de ls de 
,d Lora=k funs'kd òkjk vuqeksfnr gksus ij vafre gksxsaA tgk¡ daiuh esa ml le; dksbZ Lora=k funs'kd u gksa rks 
,slh fLFkfr esa cksMZ dh cSBd dks cqykdj ,slh lwpuk dks funs'kdksa ds cgqer }kjk ikl djk dj eatwj fd;k 
tkuk pkfg,A 

(M-)cksMZ çR;sd o"kZ esa de ls de 4 cSBd djsxk vkSj bl çdkj ls djsxk fd cksMZ dh 2 cSBdksa esa 120 fnu 
ls T;knk dk varj u gksA funs'kdx.k ,slh cSBdksa dks LFkfxr ,oa vU; çdkj ls fu;fer dj ldsxsa tSlk os 
mfpr le>saA LFkfxr cSBd iwoZ cSBd ds ewy cSBd ds vuqØe esa ekuh tk,xh vkSj ,slh fLFkfr esa cSBd ds 
varjky gsrq ewy cSBd dh frfFk dks laKku esa fy;k tk,xkA 

(p) cksMZ dh cSBd vFkok mldh lfefr esa mifLFkr çR;sd funs'kd ogk¡ bl mís'; ds fy, j[kh iqLrd esa gLrk{kj 
djsxk vkSj funs'kdksa ds uke ftUgksaus cksMZ dh cSBd esa bysDVªkfud ek/;e ls fgLlk fy;k gks bu jftLVjksa esa 
daiuh ds lfpo }kjk gLrk{kj djds ftlesa fy[kk gksxk fd funs'kd us fdl ek/;e ls fgLlk fy;kA 

(N) v/;{k] lh,eMh] çca/ku funs'kd vFkok funs'kd vFkok daiuh lfpo funs'kd ds vuqjks/k ij v/;{k] lh,eMh 
cksMZ dh cSBd cqyk,axsA

 vf/kfu;e esa Li"V :i ls crk, x, ds vfrfjDr fdlh cSBd esa mBk, x, ç'u ds ckjs esa fu.kZ; cgqer ds 
vk/kkj ij fd;k tk,xk vkSj ;fn dgha cjkcj oksV feys gksa rks v/;{k dks nwljk vFkok fu.kZ;kd er Mkyus 
dk vf/kdkj gksxkA 

(t) lh,eMh@v/;{k cksMZ dh rFkk lHkh lk/kkj.k cSBdksa dh v/;{krk djsaxsA ;fn dksb O;fDr çslhMsaV }kjk daiuh 
dk v/;{k lkFk gh lkFk çca/k funs'kd vFkok eq[; dk;Zikyd vf/kdkjh ,d gh le; fu;qDr fd;k tkrk 
gS rks ,sls ekeyksa esa og O;fDr cksMZ dh lHkh lk/kkj.k cSBdksa dh v/;{krk djsxkA vU;Fkk cksMZ v/;{k dk 
pquko dj ldrh gS vkSj ;g Hkh fu.kZ; dj ldrh gS fd og fdl vof/k rd dk;Zjr gksaxsA cksMZ }kjk çca/k 
funs'kd dks Hkh ukfer fd;k tk ldrk gSA

funs'kdksa ,oa vU; 
çeq[k çcaèkdksa ds 
jftLVj ,oa muds 
va'k/kkfjrk

cksMZ@lk/kkj.k 
dh cSBdksa dh 
v/;{krk
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74 (i) If no such Chairman is elected, or if at any meeting the Chairman is not present 
within five minutes after the time appointed for holding the meeting, the Directors 
present may choose one of their number to be Chairman of the meeting.

(j) Subject to the provisions of the Act & rules made thereunder, secretarial standards 
and Applicable Law, the Directors may participate in meetings of the Board otherwise 
through physical presence i.e. through Electronic mode – video conferencing or 
other audio visual means mode as the Board may from time to time decide in the 
manner as prescribed under the Act & rules made thereunder, secretarial standards 
and Applicable Law.

(k) The quorum for a meeting of the Board shall be determined from time to time in 
accordance with the provisions of the Section 174 of the Act. If a quorum is not 
present within fifteen minutes from the time appointed for holding a meeting of the 
Board it shall be adjourned until such date and time as the Chairman of the Board 
shall decide.

(l) The Board may, subject to the provisions of the Act, from time to time and at any 
time delegate any of their powers, to Committees consisting of such Director or 
Directors as it thinks fit, and may from time to time revoke such delegation. Unless 
a power of the Board is not capable of being delegated, such power may be delegated 
by the Board to any officer or committee of officers as the Board may determine.

 The Board shall from time to time constitute such of the Committee(s) of the Directors 
as are statutorily required under the provisions of the Companies Act, 2013 / the 
listing agreement or any other applicable Act, rules, regulations, guidelines. . 

(m) The meetings and proceedings of any such Committee consisting of two or more 
members shall be governed by the provisions herein contained for regulating the 
meetings proceedings of the Board so far as the same are applicable thereto and are 
not superseded by any regulations made by the Board.

(n) Subject to the provisions of Section 175 of the Act and rules made thereunder and 
applicable laws, a resolution in writing signed by majority of directors shall be as 
valid and effectual as if it had been passed at a meeting of the directors duly called 
and constituted. A resolution so passed shall be noted at a subsequent meeting of 
the Board or the Committee thereof, and made part of the minutes of such meeting. 

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

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

Meetings of 
the Board 
by Video/
audio visual 
conferencing 

Quorum
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Committees 
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Acts of Board/
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75(>) ;fn v/;{k ugha pquk tkrk gS vFkok fdlh cSBd esa cSBd 'kq: gksus ds le; ds 5 feuV ds vanj v/;{k 
ugha mifLFkr gksrs gSa rks mifLFkfr funs'kdksa }kjk muds fdlh lnL; dks cSBd dk v/;{k pquk tk ldrk gSA

(Â) vf/kfu;e ds mica/kksa ds rgr ,oa blesa cuk, x, fu;eksa ds varxZr lfpoh; ekud ykxw fof/k;ksa ds vuqlkj 
funs'kd cksMZ dh cSBdksa esa O;fDrxr :i ls mifLFkr gksus ds vykok Hkh vFkkZr~ bysDVªkfud ek/;e&ohfM;ks 
ØkaiQsflax vFkok vU; n`';&JO; ek/;eksa ls tSlk cksMZ le;&le; ij vf/kfu;e ds rgr ,oa blds varxZr 
cuk, x, fu;eksa ds rgr lfpoh; ekudksa ,oa ykxw fof/k;ksa ds vuqlkj fu/kkZfjr djsaA

(V) cksMZ dh cSBd dk dksje bl vf/kfu;e dh /kkjk 174 dks vuqlkj ,oa le;&le; ij fu/kkZfjr fu;eksa ds 
varxZr fd;k tk,xkA ;fn dksje cksMZ dh cSBd 'kq: gksus ds 15 feuV ds Hkhrj ugha gksrk gS rks mls ml frfFk 
vkSj le; rd ds fy, LFkfxr fd;k tk,xk tSlk v/;{k fu.kZ; djsaA

(B) vf/kfu;e ds mica/kksa ds vuqlkj rFkk le;&le; ij ,oa fdlh Hkh le; ,slh lfefr ds funs'kd vFkok 
funs'kdksa dks ftUgsa og Bhd le>sa mudh 'kfDr;ka çR;k;ksftr dj ldrk gS vkSj le;&le; ij ,slh 
çR;k;ksftr okil Hkh ys ldrk gS tc rd fd cksMZ muds 'kfDr;ksa dks çR;k;ksftr djus ds fy, l{ke ugha 
gks rks ,slh fLFkfr esa os 'kfDr;k¡ cksMZ }kjk fdlh Hkh vf/kdkjh vFkok lfefr ds vf/kdkfj;ksa dks ftUgsa cksMZ 
Bhd le>sa] ns ldsxkA 

 cksMZ le;&le; ij funs'kdksa dh ,slh lfefr;k¡ xfBr dj ldsxk tks daiuh vf/kfu;e 2013 ds rgr oS/
kkfud :i ls visf{kr gSa@fyfLVax djkj vFkok vU; dksbZ ykxw vf/kfu;e] fu;e] fofu;eu ykxw fn'kk&funsZ'k 
ds vuqlkj vfuok;Z gksaA

(M) ,slh fdlh lfefr ftlesa 2 ;k 2 ls vf/kd lnL; gksa mldh cSBd dh dkjZokbZ ftlesa fn, x, mica/kksa ds 
vuqlkj cksMZ dh cSBd dh dkjZokbZ mlesa fn, x, vuqlkj vkSj cksMZ }kjk xfBr fdlh fofu;eu ls ckf/kr ugha 
gksxhA

(<) vf/kfu;e dh /kkjk 175 ds çko/kkuksa ds vuqlkj ,oa mlesa cuk, x, fu;eksa rFkk ykxw fof/k;ksa ds vuqlkj ,d 
ladYi fyf[kr :i ls tks fd funs'kdksa ds cgqer }kjk gLrk{kj djds oSls gh oS/k ,oa çHkkoh gksxk tSls bls 
funs'kdksa dh fofèkor xfBr cSBd esa ikl fd;k x;k gksA bl çdkj ls ikl fd;k gqvk ladYi ckn esa gksus 
okyh cSBd ds laKku esa fy;k tk,xk vFkok mldh lfefr dh cSBd ds dk;Zo`Rr dk fgLlk cuk;k tk,xkA 

 c'krsZ tgk¡ daiuh ds rRle; ds funs'kdksa esa ls de ls de ,d frgkbZ funs'kdksa }kjk visf{kr gks fd dksbZ 
ladYi ds ckjs esa ml cSBd esa vo'; fu.kZ; fy;k tkuk pkfg,A ,slh fLFkfr esa v/;{k ml ladYi dks cksMZ 
dh cSBd ds ml fu.kZ; ds fy, Hkstxk c'krsZ blds vfrfjDr tgk¡ ladYi dks cksMZ cSBd esa erksa ds fy, 
çLrqr fd;k x;k gks ogk¡ funs'kdksa ds lgefr vFkok vU;Fkk ftls ladYi ds ifjpkyu }kjk çkIr fd;k x;k 
gks og voS/k gksxkA

(.k) cksMZ vFkok mldh lfefr dh fdlh cSBd esa fd, x, lHkh dk;Z vFkok funs'kd ds :i esa dk;Z djus okys 
fdlh O;fDr ftls ckn esa irk pyrk gS fd fdlh ,sls ,d ;k ,d ls vf/kd funs'kdksa dh fu;qfDr esa deh 
dk irk pyrk gS vFkok ,slk dksbZ O;fDr tSlk mijksDr vFkok muesa ls dksbZ v;ksX; gks x;k gS vFkok dk;kZy; 
NksM+k fn;k gS vFkok vf/kfu;e ds fdlh çko/kku ds rgr mls c[kkZLr dj fn;k x;k gS vFkok bu vuqPNsnksa 
dsa varxZr bl çdkj ls oS/k gS tSls çR;sd ,slk funs'kd vFkok O;fDr dks fof/kor fu;qDr fd;k x;k vkSj 
og funs'kd ds fy, ;ksX; gks x;k vkSj mlus dk;kZy; ugha NksM+k vFkok mldh fu;qfDr dks lekIr ugha fd;k 
x;k gSA c'krsZ bu vuqPNsnksa ds rgr mlds dk;ksaZ dks funs'kdksa ds rkSj ij dk;Z ds :i esa oS/krk nh xbZ vkSj 
mldh fu;qfDr daiuh esa voS/k gS vFkok mls lekIr dj fn;k x;k gSA

cksMZ dh cSBdksa esa 
ohfM;ksa@ n`';&JO; 
ØkaiQsflax dk ç;ksx

dksje

lfefr;ksa dh cSBd

ifjpkyu }kjk 
ladYi

cksMZ vFkok lfefr 
ds dk;Z oS/k gSa pkgs  
ckn esa mldh fu;qfDr 
esa dksbZ deh ikbZ xbZ 
gksA
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76(p)   (i)  The Company shall cause minutes of proceedings of every meeting of the Board 
and Committee thereof to be kept in such form by making within thirty days of 
the conclusion of every such meeting, entries thereof in the books kept for that 
purpose with their pages consecutively numbered in accordance with Section 
118 of the Act or Applicable Laws.

(ii)  Each page of every such book shall be initialed or signed and the last page of the 
record of proceedings of each meeting in such book shall be dated and signed 
by the Chairman of the said meeting or the Chairman of the next succeeding 
meeting.

(iii) minutes of proceedings of a meeting shall not be attached to any such book as  
aforesaid by pasting or otherwise, if the minutes are kept in physical form.

(iv) The minutes of each meeting shall contain a fair and correct summary of the 
proceedings thereat.

(v) Where the meeting of the Board takes place through Electronic Mode; the 
minutes shall disclose the particulars of the Directors who attended the meeting 
through such means.

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

(vii) Every Director who attended the meeting, whether personally or through 
Electronic Mode, shall confirm or give his comments in writing, about the 
accuracy of recording of the proceedings of that particular meeting in the draft 
minutes, within seven days or some reasonable time as decided by the Board, 
after receipt of the draft minutes failing which his approval shall be presumed.

(viii) All appointments of officers made at any of the meetings aforesaid shall be 
included in the minutes of the meetings.

(ix) The minutes shall also contain:

(i)   The names of the Directors present at the meeting; and

(ii)  In the case of each resolution passed at the meeting the names of the 
Directors, if any, dissenting from or not concurring in the resolution. 

(x)  Nothing contained in Articles herein above, shall be deemed to require the 
inclusion in any such minutes of any matter which, in the opinion of the 
Chairman 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 interest of the Company.

 The Chairman shall exercise an absolute discretion in regard to the inclusion or 
non-inclusion of any matter in the minutes on the grounds specified above.

(xi)  Minutes of meetings kept in accordance with the aforesaid provisions shall be 
evidence of the proceedings recorded therein.

(xii)  Any Director of the Company may requisition for physical inspection of the 
Board Meeting minutes by giving a prior notice as prescribed under the Act

Minutes of 
Meeting. 
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77(r) (i) daiuh cksMZ ,oa mldh lfefr;ksa dh çR;sd cSBdksa dh xfrfof/k;ksa dks dk;Zlwph ds :i esa cuk,xh vkSj 
,slk og ,slh cSBd ds lekfIr ds 30 fnuksa ds Hkhrj djsxhA blds fy, j[kh xbZ iqLrdksa esa çfof"B;ksa esa 
Øeokj i`"B la[;k Mkyh gks ;g vf/kfu;e dh /kkjk 118 vFkok ykxw fu;ekuqlkj gksxk A

(ii)  ,slh iqLrd ds çR;sd i`"B ij gLrk{kj vFkok v/;k{krj fd;k tk,xk vkSj vkf[kjh i`"B ij cSBd dh 
xfrfof/k fjdkMZ fd, tkus ds ckn ml cSBd ds v/;{k }kjk gLrk{kj fd;k tk,xk vFkok vxyh cSBd 
ds v/;{k }kjk gLrk{kj fd;k tk,xkA

(iii) cSBd dh xfrfof/k dks fdlh Hkh ,slh iqLrd (mijksDr) esa fpidk;k vFkok vU;Fkk ugha fd;k tk,xk 
;fn dk;Zo`Rr HkkSfrd :i esa miyC/k gksA

(iv) çR;sd cSBd ds dk;Zo`Rr esa ml cSBd dk lgh ,oa LVhd lkjka'k lfEefyr gksxkA

(v) tgk¡ cksMZ dh cSBd bysDVªkfud ek/;eksa ls gksrh gks ogk¡ dk;Zo`Ùk funs'kdksa ds fooj.k ftUgksaus cSBd esa 
fgLlk fy;k gks mUgsa mlh ek/;e ls lwfpr fd;k tk,xkA

(vi) cSBd ds dk;Zo`Rr dk elkSnk funs'kdksa ds e/; cSBd lekIr gksus ds 15 fnu ds Hkhrj fyf[kr :i esa 
vFkok bysDVªkfud ek/;e tSlk cksMZ fu.kZ; djsa vFkok ykxw mica/kksa ds vuqlkj ifjpkfyr fd;k tk,xkA

(vii) çR;sd funs'kd tks cSBd esa mifLFkr gqvk gks pkgs O;fDxr :i esa vFkok bysDVªkfud :i esa mifLFkr 
gqvk gks og muds lq>ko fyf[kr :i esa vFkok mldh iqf"V cSBd dh dk;Zokgh dh ntZ dh xbZ lR;rk 
ml fo'ks"k cSBd ftlds og dk;Zo`Rr dk elkSnk gS 7 fnuksa ds Hkhrj vFkok vU; okftc le; tSlk cksMZ 
fu/kkZfjr djsa dk;Zo`Rr dk elkSnk gsrq fu/kkZfjr djsa ftlds ckn vuqeksnu eku fy;k tk,xkA

(viii) fdlh Hkh cSBd }kjk vf/kdkfj;ksa dh lHkh fu;qfDr;ksa dks cSBd ds dk;ZokbZ esa lfEefyr fd;k tk,xk A

(ix) cSBd ds dk;Zo`Rr esa ;g Hkh 'kkfey gksxk A

(i)  cSBd esa mifLFkr funs'kdksa ds uke A

(ii) cSBd esa ikl fd, tkus okys çR;sd ladYi gsrq funs'kdksa ds uke ;fn fdlh funs'kd ds uke u gks 
vFkok ml ladYi dh xSj lgefr ds laca/k esa gksaA

(x) Åij ds vuqPNsnksa esa vU; ckrksa ds lkFk&lkFk ,slk ekuk tk,xk fd ,sls dk;Zo`Rr esa v/;{k ds jk; cSBd 
ds fuEu esa lfEefyr gS%

(i)  vFkok dks lkekU; rkSj ls fdlh O;fDr ds fy, ugha gS vFkok

(ii) vuqi;qDr gS vFkok cSBd dh xfrfof/k ds vuqi;ksxh gSA

(iii) daiuh ds fgr ds fy, fu.kkZ;d gSA

 v/;{k iw.kZ Lofoosdkuqlkj dk;Zo`Rr esa mijksDr crk, fo"k;ksa dks 'kkfey vFkok u 'kkfey fd, tkus ds 
fy, fu.kZ; dj ldsxkA

(xi) cSBd dk dk;Zo`Rr mijksDr çko/kkuksa ds rgr cuk;k tk,xk vkSj mlesa dh xbZ dkjZokbZ;ksa ds fy, lk{; 
ds rkSj ij gksxkA

(xii) daiuh dk dksbZ funs'kd cksMZ dh cSBd ds dk;Zo`Rr ds çR;{k fujh{k.k dk vuqjks/k vf/kfu;e esa fd, 
x, çkoèkku ds vuqlkj iwoZ lwpuk nsdj dj ldsxkA

cSBd dk dk;Zo`Ùk
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78 (xiii) Provided that the Director can requisition to inspect Board Meeting minutes 
only for the period that he is on the Board of the Company. The physical 
inspection shall be done solely by the Director himself and not by his authorised 
representative or any power of attorney holder or agent.

(xiv)  A Committee may elect a Chairman of its meetings if no such Chairman is 
elected or if at any meeting the Chairman is not present, within the prescribed 
time after the time appointed for holding the same, the members present may 
choose one of their member to be Chairman of the meeting 

  (xv)   (aa)  The Board may exercise all such powers of the Company and do all such 
acts, and things as are permitted by the Act and rules made thereunder 
and Applicable Law, or Memorandum or by these Articles, except  required 
to be exercised by the Company in General Meeting subject nevertheless 
to these Articles, to the provisions of the Act and the Applicable Law made 
thereunder, or any other Act and to such regulations being not inconsistent 
with the aforesaid regulations or provisions, as may be prescribed by the 
Company in General Meeting; but no regulations made by the Company 
in General Meeting shall invalidate any prior act of the Board which would 
have been valid if that regulation had not been made. 

(bb)  The Board may, subject to Applicable Law, also give a loan to a Director 
or any entity in which the Director is interested. Where any sum of money 
is payable by a Director, the Board may allow such time for payment of 
the said money as is acceptable within customary periods for payment of 
similar money in contemporaneous commercial practice. Grant of such 
period for payment shall not be deemed to be a “loan” or grant of time for 
the purpose of sec 180 (1) (d) of the Act and Applicable Law.

(cc)    The Board may subject to Section 186 of the Act and provisions of Applicable 
Law made there under shall by means of unanimous resolution passed at 
meeting of Board from time to time, invest, provide loans or guarantee or 
security on behalf of the Company to any person or entity

47. SPECIFIC POWERS GIVEN TO DIRECTORS

 Without prejudice to the general powers conferred by Section 179(3) of the Act or 
Applicable Laws made there under and the preceding Article and so as not in any way 
to limit or restrict those powers, and without prejudice to the other powers conferred 
by these Articles, but subject to the restrictions contained in these Articles or the 
Applicable Law , it is hereby declared that the Directors shall have the following powers; 
that is to say, power :

a.  To pay the costs, charges and expenses preliminary and incidental to the promotion, 
formation, establishment and registration of the Company.

b.  To pay any interest lawfully payable under the provisions of the Act.

c.  To act jointly and severally in all on any of the powers conferred on them.

d.  To appoint and nominate any Person(s) to act as representative for purpose of 
attending and/or voting on behalf of the Company at a meeting of any Company or 
association.

e.  To comply with the provisions of Applicable Law which in their opinion shall, in the 
interest of the Company be necessary or expedient to comply with.

f.  To make, vary and repeal bye-laws for regulation of business of the Company and 
duties of officers and servants.

General 
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79(xiii) c'krsZ funs'kd cksMZ dh cSBdksa ds dk;Zo`Rr dks ns[kus dk vuqjks/k dj ldrk gS ftu daiuh ds cksMZ dh 
cSBdksa esa og lfEefyr jgkA dk;Zo`Rr dk O;fDxr fujh{k.k iwjh rjg ls funs'kd ds }kjk Lo;a fd;k tk,xk 
u fd mlds fdlh çfrfuf/k vFkok çkf/kd`r ,tsaV }kjk ugha fd;k tk,xkA

(xiv) lfefr mlds cSBd ds v/;{k dk pquko dj ldsxh ;fn ,slk dksbZ v/;{k dk pquko ugha fd;k x;k 
gS vFkok fdlh cSBd esa v/;{k ugha mifLFkr gq, gksa tSlkfd bl cSBd esa lfEefyr gksus ds fy, 
fu;ekuqlkj fu/kkZfjr fd;k x;k gks rks cSBd ds fy, mifLFkfr lnL; fdlh ,d lnL; dks v/;{k ds 
:i esa pqu ldsxsA

(xv)(dd)cksMZ daiuh ds lHkh vf/kdkjksa dk ç;ksx djsxh vkSj ,sls lHkh dk;Z djsxh ftudh vuqefr vf/kfu;e 
,oa mlds vraxZr cuk, fu;eksa ,oa pkyw fof/k ds varxZr vFkok Kkiu vFkok bu vuqPNsnksa }kjk fd;k 
x;k gks flok; ogk¡ tgk¡ daiuh }kjk lk/kkj.k cSBd esa bu vuqPNsnksa dk vf/kfu;e ds çko/kkuksa ,oa 
ykxw fof/k;ksa ,oa mlds varxZr cuk, x, fu;eksa vFkok vU; fdlh vf/kfu;e vFkok mica/kksa tSlk 
fd daiuh ds lk/kkj.k cSBd esa fu/kkZfjr fd;k x;k gks fdarq daiuh dh lk/kkj.k cSBd esa cuk;k x;k 
dksbZ Hkh fofu;eu igys ds vf/kfu;e esa cksMZ ds fu;e dks [kkfjt ugh dj ldsxkA ftldks ;fn 
;g fofu;eu ugha gksrk rks oS/k ekuk tkrkA

([k[k) cksMZ ykxw fof/k;ksa ds vuqlkj pkgs rks fdlh funs'kd dks yksu ;k Í.k vFkok dksb oLrq ftlds fy, 
funs'kd bPNqd gks ns ldrs gSaA tgk¡ funs'kd }kjk dksbZ iSlk fn;k tkuk gks ogk¡ cksMZ mls vnk djus 
ds fy, le; lhek rd vuqefr ns ldrh gS ftldh ijaijk O;olkf;d xfrfo/k;ksa ds fy, jgh gksA 
Hkqxrku dh bl vof/k dks yksu vFkok vuqnku dk le; bl mís'; ds fy, ugha ekuk tk,xk tSlkfd 
bl vf/kfu;e dh /kkjk 180 (1)(Mh) ,oa ykxw fof/k;ksa ds vuq:i gksA

(xx)  vf/kfu;e dh /kkjk 186 ds vuqlkj rFkk ykxw fof/k;ksa ds vuqlkj le;&le; ij cksMZ dh cSBd esa 
cuk, x, fu;e dk rkRi;Z loZlEefr ls ikfjr ladYi fuos'k] Í.k dh eatwjh vFkok xkjaVh vFkok 
çfrHkwfr daiuh ds rjiQ ls fdlh O;fDr vFkok oLrq dks ns ldsxhA

47- funs'kdksa dks fn, x, fof'k"V vf/kdkj

vf/kfu;e dh /kkjk 179 (3) }kjk vFkok ykxw fof/k;ksa ,oa muds vuqPNsnksa ds rgr fcuk iwokZxzg xzLr gq, mu 
'kfDr;ksa dks lfefr vFkok de djus ds fy, rFkk fcuk iwokZxzg xzLr gq, bu vuqPNsnksa }kjk çnRr 'kfDr;ksa fdarq bu 
vuqPNsnksa esa lfEefyr çfrca/kksa lfgr vFkok ykxw fof/k;ksa esa crk;k x;k gksA ,r}kjk ;g ?kks"k.kk dh tkrh gS fd 
funs'kdksa dks fuEufyf[kr 'kfDr;ka gksxh%

(d) daiuh ds iathdj.k ,oa LFkkiuk] cukus vFkok mlds foLrkj gsrq gksus okys çkjafHkd O;; ,oa çHkkj rFkk ykxr 
dks çnku djus gsrqA

([k) vf/kfu;e ds rgr fof/k vuq:i çnku fd, tkus okyk C;ktA

(x) mUgsa çnRr 'kfDr;ksa ds laca/k esa la;qDr :i ls ,oa la?kurk ls dk;Z djus dk vf/kdkjA

(?k) fdlh O;fDr;ksa dks fu;qDr ,oa ukfer djus dk vf/kdkj tks mudh rjiQ ls cSBd ,oa vFkok daiuh dh 
fdlh Hkh cSBd esa oksV djus dk vf/kdkj j[ksxkA

(M-) ykxw fof/k;ksa ds çko/kkuksa ds vuqlj.k esa tks mudh jk; esa daiuh ds laO;ogkj ds vko';d ,oa fgr esa gS 
vFkok ftldk ikyu djuk vfuok;Z gSA

(p) daiuh ds dk;Z gsrq fu;eksa] fofu;eksa esa la'kks/ku vFkok fujlu ,oa vf/kdkfj;ksa ,oa deZpkfj;ksa ds drZO; 
fuèkkZfjr dj ldsxsaA

cksMZ ds lkekU; 
vfèkdkj

funs'kdksa dks fn, 
x, fof'k"V vfèkdkj

mifu;e cukus ds 
fy,
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80

80 g.  Subject to Sections 179 and 188 of the Act to purchase or otherwise acquire for 
the Company any property, rights or privileges which the Company is authorised 
to acquire, at or for such price or consideration and generally on such terms and 
conditions as they may think fit and in any such purchase or other acquisition to 
accept such title as the Directors may believe or may be advised to be reasonably 
satisfactory.

h.  Subject to the provisions of the Act and Applicable Laws, to pay for any property, 
rights or privileges acquired by or services rendered to the Company, either wholly 
or partially, in Shares, bonds, Debentures, mortgages, or other securities of the 
Company, and such Shares may be issued either as fully paid up or with such 
amount credited as paid up thereon as may be agreed upon all or any part of the 
property of the Company and its uncalled Capital or not so charged.

i.  To secure the fulfilment of any contracts or arrangement 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 Company being or in such manner as they may think fit.

j.  To accept from any member, as far as may be permissible by law, surrender of his 
Shares or any part thereof, on such terms and conditions as shall be agreed.  

k.  To borrow or raise or secure the payment of money in such manner as the Company 
shall think fit and in particular, issue Debenture or Debenture stock, perpetual or 
otherwise charged upon all or any of the Company’s property (both present and 
future).

l.  To open and deal with current account, overdraft accounts with any bank/banks 
for carrying on any business of the Company.

m. in trust for the Company any property belonging to the Company, in which it is 
interested, or for any other purposes; and execute such deeds and do all such things 
as may be required in relation to any trust, and to provide for the remuneration of 
such trustee or trustees.

n.  To institute, conduct, defend, compound, refer to arbitration or abandon any legal 
proceedings before any Court, Tribunal or any other Judicial Forum by or against 
the Company or its officers, or otherwise concerning the affairs of the Company, and 
also to compound and allow time for payment or satisfaction of any debts due, and 
of any claim or demands by or against the Company.

o.  To refer any claims or demands or differences by or against the Company or to enter 
into any contract or arrangement for reference to arbitration and/or to any Court, 
Tribunal or any other Judicial Forum and observe, enforce, perform, compound or 
challenge such awards and to take proceedings for redressal of the same.

p.  To act as trustees in composition of the Company’s debtors and/or act on behalf of 
the Company in all matters relating to bankrupts and insolvents.

q.  To make and give receipts, releases and other discharges for moneys payable to the 
Company and for the claims and demands of the Company.

r.  Subject to the provisions of Sections 179 and 186 of the Act, to invest and deal with 
any moneys of the Company not immediately required for the purpose thereof upon 
such security (not being Shares of this Company), or without security and in such 
manner as they think fit, and from time to time to vary the size of such investments. 
Save as provided in Section 187 of the Act, all investments shall be made and held 
in the Company’s own name.
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81(N) vf/kfu;e dh /kkjk 179 ,oa 188 ds çko/kkuksa ds vuqlkj [kjhnus vok daiuh ds fy, laifÙk çkIr djus dk 
vf/kdkj vFkok ftlds fy, daiuh mUgsa çkfIr ds fy, çkf/kd`r djrh gS vFkok ,slh dher vFkok ewY; 
,oa lkekU; fu;e ,oa 'krsaZ tSlk os mfpr le>sa vkSj bl çdkj dh dksbZ [kjhn vFkok laifÙk dh çkfIr dk 
vfèkdkj tSlk funs'kd mfpr le>sa vFkok ftls lekU; rkSj ij larks"ktud crk;k tk,A

(t) mica/kksa ds çca/kksa ,oa ykxw fu;eksa ds vuqlkj fdlh laifÙk] vf/kdkj vFkok lqfo/kkvksa dh çkfIr gsrq vFkok 
daiuh dks nh tkus okyh lsok,a iw.kZr% vkaf'kd :i ls 'ks;jksa] ckaM~l] fMcsapjksa] eksVZxst vFkok vU; daiuh dh 
çfrHkwfr tSls iw.kZr% vnk fd, gq, 'ks;j tkjh fd, tk ldrs vFkok ,sls jkf'k ftls vnk ds :i esa Hkqxrku 
fd;k x;k gks vFkok daiuh ds fdlh va'k vFkok iw.kZ fgLls gsrq mls xSj ekaxh xbZ iwath vFkok ml çdkj ls 
u çHkkfjr gksA

(>) fdlh djkj dks iwjk djus ds fy, vFkok dh xbZ lafonk dks iwjk djus gsrq daiuh }kjk eksVZxst vFkok lHkh 
vFkok fdlh 'kqYd vkSj xSj ekaxh xbZ iwath tSlk oks bls djus ds fy, lgh le>sA

(Â) fdlh lnL; }kjk tSlk Hkh fu;e ds varxZr ekU; gks mlds 'ks;j dh okilh vFkok mldk dksbZ fgLlk tSlk 
fd mlds lkFk le>kSrk fd;k x;k gksA

(V) iSls m/kkj ysus vFkok c<+kus vFkok mls lqjf{kr djus ds fy, og rjhdk tSlk daiuh ekeyk fo'ks"k esa lgh 
le>s fMcsapj vFkok fMcsapj LVkWd tkjh djsxh] iwoZorhZ vFkok vU; çdkj ls daiuh ds çkiVhZ ij (ekStwnk 
,oa Hkfo";) yxk, x, çHkkjA

(B) pkyw [kkrk [kksyus ,oa pykus ds fy,] vksoj MªkÝV [kkrs fdlh cSad vFkok cSadksa ls daiuh ds dk;Z dks djus 
gsrqA

(M) daiuh ls lacaf/kr fdlh Hkh çksiVhZ ds fy, VªLV ftlesa og :fp j[krs gksa vkSj ,sls lHkh dk;ksa dks tks fdlh 
VªLV ls lacaf/kr gksa vkSj bu VªfLV;ksa dks ikfjJfed çnku djukA

(<) laLFkku] vkpj.k] cpko daikmM tSlk e/;Lrk ds fy, crk;k x;k gS vFkok tSlk fdlh Hkh dkuwuh dk;ZokbZ 
esa fdlh Hkh dksVZ esa] vf/kdkj.k ,oa vU; fdlh U;kf;d iQksje esa vFkok daiuh ds fo:¼ vFkok mlds 
vfèkdkfj;ksa vFkok daiuh ls lacaf/kr ekeyksa vkSj ftls Hkqxrku gsrq le; dh vuqefr vFkok fdlh ns; Í.k 
ds larqf"V ,oa vFkok dksbZ nkok vFkok ekax ftls daiuh ls fd;k tk,A

(.k) fdlh nkos vFkok ekax vFkok varj vFkok daiuh ds fo:¼ vFkok fdlh djkj vFkok lafonk dks djus ds 
fy, e/;Lrk ,oa vFkok fdlh dksVZ] vfHkdj.k ,oa vU; fdlh U;kf;d iQksje ,oa ikyu] iorZu] fu"iknu] 
lezxz vFkok pqukSrh tSls mlds fuokj.k ds fy, dkjZokbZ 'kq: djukA

(r) daiuh ds Í.k nkrkvksa ds fy, VªLVh ds Lo:i esa dk;Z djuk vFkok daiuh dh vksj ls lHkh ekeyksa esa ftlesa 
fnokfy;k ?kksf"kr fd;k x;k gks esa lfEefyr okys ekeyksa esa dk;Z djukA

(Fk) jlhn cukuk ,oa nsuk tkjh djuk ,oa vU; dk;Z daiuh dks ns; iSlsa ds laca/k esa djuk vkSj daiuh ds fy, nkos 
,oa ekax djukA

(n) vf/kfu;e dh /kkjk 179 ,oa 186 ds çko/kkuksa ds rgr fuos'k ,oa fdlh çdkj ds iSls laca/kh laO;ogkj tks 
rRdky t:jh ugha gks ,slh çfrHkwfr (ml daiuh ds 'ks;j ugha gksus dh fLFkfr esa) vFkok fcuk çfrHkwfr ds ,oa 
ml çdkj ls tSlk os mfpr le>sa ,oa ,slk le;&le; ij ,sls fuos'kksa ds fy, vyx&vyx vkdkj dk gks 
ldrk gSA vf/kfu;e dh /kkjk 187 tSlk mica/k djrh gS lHkh fuos'k dks daiuh ds [kqn ds uke ls fd, tkuk 
pkfg,A

fd, x, dk;ksa dh 
j{kk

VªfLV;ksa dh fu;qfDr

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

t.  To determine from time to time who shall be entitled to sign, on Company’s behalf, 
bills, notes, receipts, acceptances, endorsements, cheques, dividends, warrants, 
releases, contracts and documents and to give the necessary authority for such 
purpose.

u.  Subject to provisions of Applicable Law, to give a Director or any officer or any other 
person whether employed or not by the Company, Share or Shares in the profits of 
the Company, commission on the profits of any particular business or transaction; 
and to charge such bonus or commission as part of the working expenses of the 
Company. 

v.  To provide for the welfare of Directors or ex-Directors or employees or ex-employees 
of the Company and their wives, widows and families or the dependents or 
connections of such persons by building or contributing to the building of houses, 
dwellings or by grants of money, pension, gratuities, allowances, bonus or other 
payments, or by creating and from time to time subscribing or contributing to 
provident and other associations, institutions; funds or trusts and by providing or 
subscribing or contributing towards places of instructions and recreation, hospitals 
and dispensaries, medical and other attendance and other assistance as the Board 
shall think fit. 

w.  To subscribe or contribute or otherwise to assist or to guarantee money to charitable, 
benevolent, religious, scientific, national or other institutions or objects which shall 
have any moral or other claim to support or aid by the Company, either by reason 
of locality of operation, or of public and general utility or otherwise.

x.  Before recommending any Dividend, to set aside out of the profits of the Company 
such sums as they may think proper for depreciation or to Depreciation Fund, or 
to an Insurance Fund, or as a Reserve Fund, or Sinking fund, or any Special Fund 
to meet contingencies or to repay Debentures or Debenture stock, or for special 
dividends or for equalized dividends or for repairing, improving, extending and 
maintaining any of the property of the Company or for such other purpose (including 
the purposes referred to in the preceding clause), as the Board may, in their 
absolute discretion, think conducive to the interest of the Company, and subject to 
Section 179 of the Act, to invest the several sums so set aside or so much thereof as 
required to be invested upon such investments(other than Shares of the Company) 
as they may think fit, and from time to time to deal with and vary such investments 
and dispose of and apply and expand all or any part thereof for the benefit of the 
Company, in such manner and for such purpose as the Board in their absolute 
discretion think conducive to the interest of the Company, notwithstanding that the 
matters to which the Board apply or upon which they expend the same, or any part 
thereof, may be matters to or upon which the capital moneys of the Company might 
rightly be applied or expended; and to divide the reserve into such special Funds as 
the Board may think fit, with full power to transfer the whole, or any portion of a 
Reserve Fund or division of a Reserve Fund to another Reserve Fund or division, of a 
Reserve Fund and with full power to employ the assets constituting all or any of the 
above Funds, including the Depreciation Fund, in the business of the Company or 
in the purchase or repayment of Debentures or Debenture stock, and without being 
bound to keep the same, separate from the other assets ,and without being bound 
to pay interest on the same, however, Board at their discretion to pay or allow to the 
credit of such funds interest at such rate as the Board may think proper.

To execute 
mortgages

To sign on 
behalf of the 
company

To give shares 
in the profits of 
the company/
commission on 
the profits.

To give bonus

To subscribe 
to other 
Objectives

To create 
depreciation 
and other 
funds

39



83(/k) daiuh dh vksj ls mlds uke ij vFkok fdlh vU; funs'kd vFkok vU; O;fDr tks [kpZ djsa vFkok [kpZ 

djus okyk gks dksbZ futh ns;rk,a pkgs og ewy/ku vFkok lqj{kk daiuh dh fgrksa dh j{kk ds fy, vko';d 

gks daiuh ds çksiVhZ dks eksVZxst (ekStwnk vFkok Hkfo";) tSlk os Bhd le>s dj ldrs gSa vkSj ,slk dksbZ Hkh 

eksVZxst mlls cspus dk vf/kdkj ,oa vU; vf/kdkj mica/k tSlk fd blls lacaf/kr djkj esa ekuk x;k gksA

(u) le;&le; ij ;g fu/kkZfjr djuk dh daiuh dh rjiQ ls fcy] uksVksa] jlhnksa] çkfIr;ksa] çfof"V;ksa] psdksa 

fMcsMsaM] okjaVksa tkjh fd, tkus okys] lafonkvksa ,oa dkxtkrksa ij gLrk{kj djus dk ik=k gksxkA bl laca/k esa 

vko';d çkf/kdkj nsukA

(i) ykxw fof/k;ksa ds çko/kkuksa ds vuqlkj funs'kd vFkok vU; vf/kdkjh vFkok vU; dksbZ O;fDr tks fu;qDr 

gks vFkok ugha 'ks;j vFkok 'ks;jksa tks fd daiuh ds ykHkksa esa ls gksa fdlh fo'ks"k O;olk; ls vftZr ykHk ls 

dfe'ku vFkok laO;ogkj ,oa ,sls çHkkj tSls cksul vFkok dfe'ku tksfd daiuh ds O;; dk fgLlk gksA

(iQ) daiuh ds funs'kdksa iwoZ funs'kdksa vFkok deZpkfj;ksa vFkok iwoZ deZpkfj;ksa ds fgrksa ds fy, mudh ifRu;ksa] 

foèkokvksa ,oa ifjokjtuksa vFkok vkfJrksa vFkok muds lxs&lacaf/k;ksa vFkok ds fy, ?kj cukus esa fgLlsnkjh 

djuk] fuokl cukuk vFkok iSls nsuk] isa'ku] HkRrs] cksul vFkok vU; Hkqxrku vFkok le;&le; ij Hkfo"; 

fuf/k esa va'knku ,oa vU; la?kksa] laLFkkuksa dks fuf/k;ka vFkok VªLV vkSj muds euksjatu ds fy, LFkku cukus] 

vLirky] fMLisalfj;ksa] fpfdRlk ,oa vU; lgk;rkvksa tSlk cksMZ Bhd le>sa çnku djukA

(c) va'knku vFkok fgLlsnkjh] vU;Fkk vU; çdkj dh lgk;rk vFkok psfjVsoy euh dh xkjaVh csusoysaV iQaM] 

èkkfeZd] oSKkfud] jk"Vªh; ,oa vU; laLFkkuksa vFkok oLrqvksa tks fdlh Hkh çdkj ds ekuoh; rFkk vU; nkoksa 

ls lac¼ gks vFkok ftuds fy, daiuh }kjk lgk;rk pkgs mlds {ks=k fo'ks"k esa vofLFkfr vFkok tuekul ,oa 

lkekU; O;fDr;ksa ds mi;ksx dh oLrqvksa vFkok vU;Fkk nwljk dqN gks ds fy, va'knku ns ldsxkA

(Hk) vU; fdlh ykHk dh fliQkfj'k djus ls igys daiuh ds ykHk dks ,d rjiQ djds bl çdkj dh jkf'k dks 

tSlk os mlds ewY;gzkl ds fy, mi;qDr le>s vFkok fuf/k dk ewY;gzkl vFkok chek dh fuf/k vFkok lajf{kr 

fuf/k vFkok fLVax iQaM vFkok vU; dksbZ fo'ks"k fuf/k tks fdlh vkikrdkyhu [kpsaZ dks ogu djus ds fy, 

vFkok fMcsapj LVkWd vFkok fo'ks"k ykHkksa dks çnku djus ds fy, vFkok ykHkksa dks cjkcj djus ds fy, daiuh 

ds fdlh laifÙk ejEr] lq/kkj] foLrkj ,oa j[k&j[kko ds fy, vFkok ,sls fdlh vU; mís'; (os mís'; blls 

igys ds mi[kaMksa esa crk, x, gSa) tSlk cksMZ Bhd le>sa vkSj tSlk cksMZ fu.kZ; djsa vkSj tks cksMZ daiuh ds 

fgr esa lgh le>sa vkSj ,slk bl vf/kfu;e dh /kkjk 179 vuqlkj fuos'k gsrq dqN jkf'k dks vyx dj ldrh 

gS vFkok mlesa ls dqN fgLls dks ,sls fuos'kksa (daiuh ds 'ks;jksa dks NksM+dj) tSlk os Bhd le>sa vkSj tSlk os 

le;&le; ij bu fuos'kksa esa varj Hkh gks ldrk gS vkSj ;g blds fdlh fgLls vFkok iwjs ij ykxw gks ldrk 

gS ;g ml çdkj ls cksMZ muds fopkj esa daiuh ds fgr ds fy, csgrj le>saA blds vfrfjDr ,sls ekeyksa esa 

tgk¡ cksMZ vFkok os mls [kpZ djrs gSa vFkok daiuh ds iwathxr jkf'k dks yxkrs gSa vkSj mlesa lqjf{kr fuf/k;ksa 

dks tSls cksMZ Bhd le>s fuos'k dj ldrh gS bldk iw.kZ vFkok mlds fdlh fgLls dks tks fd lqjf{kr fuf/k 

vFkok lqjf{kr fuf/k dk fgLlk vFkok nwljs Hkkx esa iwjs 'kfDr;ksa lfgr fuos'k dj ldsxh ftlls dksbZ iwjh 

vFkok dksbZ mijksDr fuf/k ls ifjlaifÙk rS;kj gksrh gks blesa ewY;gzkl fuf/k lfEefyr gS ;g daiuh ds dk;Z 

vFkok laO;ogkj vFkok [kjhn vFkok Mscsapjksa ds iquZHkqxrku ,oa bls j[kus ds ck/; gq, fcuk ifjlaifÙk dk 

vyx fgLlk cuk ldrs gSa vkSj ml ij C;kt nsus ds fy, ck/; ugha gksaxs ;|fi cksMZ mlds Lofoosdkuqlkj 

mlds Í.k dks C;kt tSlk cksMZ Bhd le>s og ns ldrk gSA

eksVZxst djukA

daiuh dh vksj ls 
gLrk{kj djus ds 
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84

84 y.  Subject to the provisions of the Act to appoint, and at their discretion remove or 
suspend such executive directors, general managers, managers, company secretary, 
assistants, supervisor, clerks, agents and servants of permanent, temporary or 
special services as they may from time to time think fit, and to determine their 
powers and duties and fix their salaries or emoluments or remuneration, and to 
require security in such instances and to such amount as they may think fit also 
from time to time provide for the management and transaction of the affairs of the 
Company in any specified locality in India, or elsewhere in such manner as they 
think fit. 

z.   aa.  To comply with the requirements of any local law which in their opinion it 
shall, in the interest of the Company, be necessary of expedient of comply 
with;

bb.  Subject to applicable provisions of the Act and Applicable Law made 
thereunder, to appoint purchasing and selling agents for purchase and sale 
of Company’s requirement and products respectively.

cc.  From time to time and at any time to establish any local board for managing 
any of the affairs of the Company in any specified locality in India or elsewhere 
and to appoint any persons to the members of such local boards and to fix 
their remuneration.

dd.  Subject to Section 179 & 180 of the Act from time to time and at any time, 
delegate to any person so appointed any of the powers, authorities and 
discretion for the time being vested in the Board, other than their power 
to make calls or to make loans or borrow or moneys, and to authorise the 
Members for the time being of any such local board, or any of them to fill up 
any vacancies therein and to act notwithstanding vacancies, and any such 
appointment or delegation may be made on such terms and subject to such 
conditions as the Board may think fit, and the Board may at any time remove 
any person so appointed, and may annul or vary any such delegation.

ee.  At any time and from time to time by power of attorney under the Seal of the 
Company, to appoint any person or persons to be the Attorney or Attorneys 
of the Company, for such purposes and with such powers, authorities and 
discretion (not exceeding those vested in or exercisable by the Board under 
these presents and excluding the powers to make calls and excluding also, 
except in their limits authorised by the Board, the power to make loans and 
borrow money’) 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 Local Board, established as aforesaid or in favour of any Company, 
or the Share holders, Directors, nominees or managers of any Company 
or firm or otherwise in favour of any fluctuating body of persons whether 
nominated directly by the Board and any such power of Attorney may contain 
such powers for the protection or convenience of persons dealing with such 
attorneys as the Board may think fit and may contain powers enabling any 
such delegates or attorneys as aforesaid to sub-delegate all or any of the 
powers, authorities and discretions for the time being vested in them; 

ff.  Subject to Sections 184 and 188 of the Act, for or in relation to any of the 
matters aforesaid or otherwise for the purposes of the Company to enter into 
all such contracts, agreements and to execute and do all such acts, deeds 
and things in the name and on behalf of the Company as they may consider 
expedient;

gg.  Subject to the provisions of the Act, the Board may pay such remuneration to   
Chairman / Vice Chairman of the Board upon such conditions as they may 
think fit.

hh.  To take insurance of any or all properties of the Company and any or all the 
employees and their dependants against any or all risks. 
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85(e) vf/kfu;e ds çko/kkuksa ds rgr mu çca/k funs'kdksa] egkçca/kdksa] çca/kuksa daiuh lfpo] lgk;dksa] i;Zos{kdksa] 
DydksaZ] ,tsaVks ,oa LFkk;h vFkok fo'ks"k lsokvksa ds lsoknkjksa tSlkfd le;&le; ij mfpr le>sa mUgsa vius 
foosdkuqlkj fu;qDr vFkok c[kkZLr dj ldrh gS vkSj muds osru vFkok rU[okg vFkok ikfjJkfed rFkk ,sls 
ekeyksa esa vko';drkuqlkj çca/ku ds fy, og Hkh ml Lrj dh tSlk os Lofoosdkuqlkj mfpr le>sa daiuh 
dk dk;Z Hkkjr ds fdlh LFkku fo'ks"k vFkok dgha vkSj ftl Lo:i esa os mfpr le>sa dj ldrh gSaA

(;) (dd) fdlh LFkkuh; dkuwu dk muds fopkj ls vuqikyu daiuh ds fgr esa daiuh ds dk;Z d fy, t:jh 
gksaA

([k[k) vf/kfu;e ds ykxw çko/kuks ds rgr vkSj mlds Hkhrj cuk, x, dkuwu ds varxZr [kjhndrkZ ,oa 
fcfØdrkZ ,stsaVks dh fu;qfDr vkSj daiuh dh vko';drkuqlkj Øe'k% lkekuksa dh [kjhn ,oa fcØh 
djokukA

(xx) le;&le; ij rFkk le; fo'ks"k ij dksbZ LFkkuh; cksMZ dk xBu daiuh dk dksbZ dk;Z fo'ks"k Hkkjr ds 
fdlh fgLls vFkok dgha Hkh vkSj fdlh Hkh O;fDr dks ml LFkkuh; cksMZ dk lnL; cukuk vkSj mudk 
ikfjJkfed fu;r djukA

(?k?k) vf/kfu;e dh /kkjk 179 ,oa 180 ds çko/kkuksa ds rgr le;&le; ij ,oa fdlh fo'ks"k le; ij ,sls 
fu;qDr O;fDr dks fdlh Hkh çdkj dk vf/kdkj ,oa mls Lofoosdkuq:i ml le; fo'ks"k rd tSlk cksMZ 
dks çkIr gSa vkSj ;s vf/kdkj] çkf/kdkjh mUgsa çnku mu vf/kdkjksa] çkf/kdkjksa dks NksM dj gksaxs ftlds 
vuqlkj os fdlh dks cqyk ldrs vFkok Í.k çnku djus vFkok m/kkj çkIr djus vFkok #i;k çkfIr ds 
fy, gSa vkSj LFkkuh; cksMZ ds lnL;ksa }kjk muds ;gka fdlh fjfDr dks Hkjus ds fy, ;g ;kstuk vfèkdkj 
bl lhek rd lhfer gksxk tSlk cksMZ r; le; Bhd le>saA cksMZ bl çdkj fu;qDr fdlh O;fDr dks 
dHkh Hkh gVk ldrh gS vkSj mUgsa çkIr vfèkdkj okil Hkh ys ldrh gSA

(MM) cksMZ le;&le; ij ,oa fdlh fo'ks"k le; ij daiuh dh lhy ds rgr fdlh O;fDr dks daiuh dk 
,VkfuZ;ksa vFkok ,VkfuZ;ksa ds rkSj ij fu;qDr dj ldrh gS vkSj ,slk bl mís'; ds fy, tSlk og mfpr 
le>sa vkSj mls og vf/kdkj o 'kfDr;ka rFkk Lokfoosdkuq:i (mu vf/kdkjksa ls T;knk ugha tks cksMZ òkjk 
ekStwnk fu;eksa ds rgr yksxksa dks cqykus vkSj mUgsa gVkus dk Hkh fliQZ mruk ftruk cksMZ }kjk fn;k tk,] 
Í.k nsus ,oa iSlk mèkkj çkIr djus dks NksMdj) vkSj ml vfo/k rd vkSj mu 'krksaZ ds v/khu tSlk 
cksMZ le;&le; ij Bhd le>sa vkSj ,slh dksbZ fu;qfDr dks (;fn cksMZ Bhd le>sa) rks mls lnL;ksa 
ds i{k esa vFkok fdlh LFkkuh; cksMZ ds fdlh lnL; ftls tSlk Åij crk;k x;k gS xfBr fd;k tk, 
vFkok fdlh daiuh ds i{k esa vFkok 'ks;j èkkjdksa] funs'kdksa] ukferksa vFkok fdlh daiuh ds çca/kdksa 
;k iQeZ vFkok vU;Fkk fdlh iQyDpq,fVax fudk; ds lnL;ksa pkgs lh/ks cksMZ }kjk ukfer gksa vkSj ,slh 
dksbZ ,VkuhZ ftlesa ,slh ,VkuhZ ds vk/kkj ij dk;Z djus okys O;fDr;ksa dh lqj{kk laca/kh vf/kdkj tSlk 
cksMZ Bhd le>sa vkSj bu vf/kdkjksa esa ,VkuhZ dks ;g vf/kdkj Hkh gksxk fd og mlds iwjs ;k fgLls ds 
fdlh vf/kdkj] çkf/kdkjksa dks mi çk;ksftr dj ldsxk tks mls çkIr gSaA

(pp) vf/kfu;e dh /kkjk 184 ,oa 188 ds çko/kkuksa ds rgr vFkok mijksDr fdlh ekeys esa vFkok vU;Fkk 
daiuh ds fy, mu lHkh djkjksa] vuqca/kksa dks dj ldrk gS vkSj os lHkh dk;Z dj ldsxk tks dk;Z ;k 
phtsa daiuh ds fgr esa og t:jh le>saA

(NN) vf/kfu;e ds çko/kkuksa ds rgr cksMZ] cksMZ ds v/;{k@mik/;{k dks og ikfjJkfed eatwj dj ldrk gSa 
tks os Bhd le>saA

(tt) daiuh dks fdlh ,d laifÙk vFkok lHkh daifu;ksa gsrq chek dj ldrs gSa ,oa vFkok lHkh deZpkfj;ksa 
vkSj muds vkfJrksa gsrq fdlh fo'ks"k vFkok lHkh çdkj ds Lrjksa ds laca/k esa çkIr dj ldrs gSaA

vf/kdkfj;ksa dh 
fu;qfDr

LFkkuh; fudk; 
cukuk 

chek izkIr djuk
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86 ii.  To take insurance on behalf of its CMD/Managing Director/CEO, Whole-
time Director, Directors, Manager, Chief Executive Officer, Chief Financial 
Officer or Company Secretary or any officer or employee of the Company for 
indemnifying any of them against any liability in respect of any negligence, 
default, misfeasance, breach of duty or breach of trust for which they may be 
guilty in relation to the Company.

jj.  To invest and deal with any of the moneys of the Company in any currency 
not immediately required for the purposes thereof, upon such securities and 
in such manner as they may think fit and from time to time to vary or realize 
such investment, subject to compliance of RBI and Government guidelines as 
issued from time to time.

kk.  to subscribe or otherwise to assist or to guarantee money to scientific 
institutions or objects.

ll.  to create such posts of Executive Director below Board level in the appropriate 
scales of pay and also create such other posts below ED level as they may 
consider necessary for efficient conduct of the Company's Affairs and 
determine the scale of pay and other terms thereof.

mm. to authorize, the undertaking of works of a capital nature where Detailed 
Project Reports have been prepared with estimates of different components 
parts of the Project and to invite and accept tenders relating to works included 
in the approved estimate provided such variations are not more than 10% for 
any particular component part and do not substantially change the scope of 
the Project.

nn.  to authorize the undertaking of works of a Capital nature, not covered by 
clause (mm) above, If required to be taken up in advance of the preparation of 
a Detailed project Report or otherwise as individual works, whether as part of 
existing or new schemes, not exceeding the limits contained in the guidelines 
issued by the Govt. from time to time.

(i)     the project should be included in the approved Five Year and annual 
Plans and outlays provided for,

(ii)     the expenditure on such works in subsequent years will be the first call 
on the respective allocations; and

(iii)    the required funds can be found from the internal resources of the 
company and the expenditure is incurred on schemes included in the 
capital budget approved by the Government.

oo. the enhanced delegation will be applicable in respect of projects for which no 
budgetary supports is envisaged i.e. projects funded 100% from IEBR. The 
term IEBR (Internal and Extra Budgetary Resources) for this purpose would 
include extra budgetary resources such as bonds, ECB and other similar 
mobilization made on their own internal strength by the PSUs but excluding 
Govt. guaranteed borrowings.

pp. to appoint attorneys from time to time to provide for the management of 
the affairs of the company outside the housing and infrastructure finance 
areas which in the context includes the townships and sites of operations of 
the company in such manner as they think fit, and in particular to appoint 
any person to be the attorney or agent of the company with such powers 
(including power to sub-delegate) and upon such terms as may be thought 
fit.
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87(>>) cksMZ muds lh,eMh@çca/k funs'kd@lhbZvks] iw.kZdkfyd funs'kd] funs'kdksa] çca/kd eq[; dk;Zikyd 

vf/kdkjh] eq[; foRrh; vf/kdkjh vFkok daiuh lfpo vFkok vU; vf/kdkjh vFkok deZpfj;ksa dks 

chekd`r djuk tks gksus okyh fdlh Hkh nsunkjh tks fd fdlh ykijokgh] xyrh] M;wVh ds çfr mYya?ku 

vFkok Hkjksls dk mYya?ku gS vkSj tks muds }kjk daiuh ds laca/k esa gqbZ gks ds fy, chek dj ldrs gSaA

(ÂÂ) daiuh dh ml jkf'k dk fo'ks"k] ftldh ml le; vko';drk ugha gS vkSj mldh çfrHkwfr ml Lo:i 

esa tSlk os Bhd le>sa vkSj mls os djok Hkh ldrh gS vkSj ,slk os le;&le; ij dj ldrs gSa vkSj 

,slk djus esa os vkjchvkbZ ds }kjk le;&le; ij tkjh fn'kk&funsZ'kksa dk ikyu djsxhA

(VV) os oSKkfud laLFkkuksa vFkok oLrqvksa dh xkjaVh vFkok mldh lgk;rk ;k vU;Fkk vFkok mUgsa lclØkbc 

dj ldrs gSaA

(BB) cksMZ ds u, dk;Zikyd funs'kd inksa dk l`tu miq;Dr osrueku esa dj ldrs gSa vkSj ,slh vU; inksa 

tks fd dk;Zikyd funs'kd ls fupys Lrj ds in gks dk l`tu dj ldrh gS tks og daiuh ds t:jh 

dk;Z djus ds fy, t:jh le>sa vkSj bu inksa ds osrueku vkSj mudh vU; 'krsaZ cuk ldrh gSaA

(MM) dSfiVy fdLe ds dk;ksaZ ds fy, çkf/kd`r djuk tgk¡ foLr`r ifj;kstuk fjiksVZ cukbZ xbZ gS vkSj tgk¡ 

ifj;kstuk ds nwljs fgLlksa dk vkdyu rS;kj fd;k x;k gks vkSj mlds fy, VsaMj vkeaf=kr djds mls 

Lohdkj djuk vkSj eatwj vkdyu esa lfEefyr gksa vkSj muds fdlh Hkh fgLls esa 10 çfr'kr ls T;knk 

dk varj ugha gksuk pkfg, vkSj ftlds ifj;kstuk dh fn'kk esa gh cnyko ugha gks tkrhA

(<<) mu cM+s fdLe ds dk;ksaZ dh eatwjh tks mDr (,e) ds rgr ugha vkrs vkSj foLr`r ifj;kstuk fjiksVZ cuus 

ls igys mldh t:jr gS vFkok vyx ls dk;Z ds lanHkZ esa pkgs og ekStwnk ;k ubZ ;kstuk dk fgLlk 

gks vkSj ;g ljdkj }kjk le;&le; ij tkjh fn'kk&funsZ'kksa dh lhek ls vf/kd ugha gksuh pkfg,A

(i) ifj;kstuk dks eatwj iapo"khZ; ;kstuk ,oa okf"kZd ;kstuk ,oa çnku dh xbZ :ijs[kk esa 'kkfey 

gksuk gh pkfg,A

(ii) ckn ds o"kksaZ esa ,sls dk;ksaZ ij gksus okyk O;; lacaf/kr vkcaVu esa loZçFke gksuk pkfg,A

(iii) visf{kr /kujkf'k dks daiuh ds vkarfjd lzksrksa ls çkIr fd;k tkuk pkfg, vkSj bl ;kstuk esa 

fd;k x;k [kpZ ljdkj }kjk eatwj dSfiVy ctV esa lfEefyr gksuk pkfg,A

(.k.k) c<+k gqvk çR;k;kstu mu ifj;kstukvksa ds fy, ykxw gksxk ftlds fy, dksbZ ctVh; lgk;rk ugha cukbZ 

xbZ vFkkZr os ifj;kstuk,a ftUgsa 'kr&çfr'kr vkbZbZchvkj ls iQaM fn;k x;kA vkbZbZchvkj (vkarfjd ,oa 

ctV lzksrksa ds vfrfjDr) dk rkRi;Z gS vkSj bl mís'; esa vfrfjDr ctVh; lzksrksa tSls ckaM~l] bZlhch 

,oa vU; leku ekscykbts'ku tks Lo;a }kjk fd, x, gSa vkSj tks viuh vkarfjd 'kfDr;ksa ij ljdkjh 

{ks=k ds fudk;ksa ls lac¼ gS fdarq blesa ljdkj dh xkjaVh nh gqbZ m/kkjh ugha lfEefyr gSA

(rr) le;&le; ij vVkuhZ fu;qDr djuk tks daiuh ds çca/kdh; ekeyksa ds fy, tks daiuh ds gkmflax ,oa 

ewyHkwr lqfo/kkvksa ds foRrh; {ks=k ls ckgj gS vkSj bl lanHkZ esa daiuh dh Vkmuf'ki vkSj mlds dk;Zjr 

{ks=k 'kkfey gSa vkSj blds fy, cksMZ tSlk Bhd le>sa dj ldrh gS vkSj fo'ks"kdj fdlh O;fDr ds 

daiuh dk ,VkuhZ ;k ,tsaV fu;qDr dj ldrh gS vkSj mls og vf/kdkj ns ldrh gS (blesa mldks iqu 

vf/kdkj çR;ksftr djus dk vfèkdkj) vkSj ,slk ftrus le; ds fy, cksMZ Bhd le>saA

inksa dk l`tu

dSfiVy fdLe ds 
dk;Z
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88 qq.  to promote or establish wholly or partly owned companies or subsidiaries or 
joint venture/technical joint venture and to participate in their share capital 
and to exercise powers as per Government's guidelines issued in this regard 
from time to time.

rr.    (i)  The Board shall provide a common Seal to the Company, and shall have 
power from time to time to destroy the same and substitute a new Seal 
in lieu thereof and the Seal shall never be used except by the authority 
of the Board or a Committee of the Board previously given. The Company 
shall also be at liberty to have an official Seal for use in any territory, 
district or place outside India.

    The Seal shall not be affixed to any instrument except by the authority 
of the resolution of the Board of Directors or of a Committee of the Board 
authorised by it in that behalf, and except and in the presence of atleast 
one Director or the Company Secretary or such other person as the Board 
may specify/appoint for the purpose. The custody of the seal shall always 
remain with the Company Secretary of the Company.

       (ii)  Subject to the provisions of the Act and of these Articles, the President 
shall have the power to appoint any of the Board member(s) as CMD/
Managing Director(s)/CEO of the company for fixed term not exceeding 
five years at a time and upon such terms and conditions as the President 
thinks fit and subject to the provisions of these Articles the Board may by 
resolution vest in such Managing Director(s) such of the powers hereby 
vested to the Board generally as it thinks fit, and such powers may be 
made exercisable for such period or periods and upon such conditions 
and subject to such restrictions as it may determine.

ss.  (i) Subject to the article above, the powers conferred on the CMD/Managing 
Director/CEO shall be exercised for such objects and purpose and upon 
such terms and conditions and with such restrictions as the Board may 
think fit and it may confer such powers either collateral with or to the 
exclusion of and in substitution of all or any of the powers of the Board in 
that behalf and may from time to time revoke, withdraw, alter or vary all 
or any of such powers.  CMD/Managing Director/CEO shall not exercise 
any powers under Section 179 of Act except such powers which can be 
delegated under the Act and specifically delegated by a resolution of the 
Board.

       (ii) The Board of Directors may, subject to Section 179 of the Act, entrust 
to and confer upon a CMD/CEO/Managing or whole time Director, any 
of the powers exercisable by them, upon such terms and conditions and 
with such restrictions, as they may think fit and either collaterally with or 
to the exclusion of their own powers and may, from time to time, revoke, 
withdraw or alter or vary all or any of such powers. 

tt.  To structure and implement schemes relating to personnel and Human 
Resource Management, training, Voluntary or Compulsory Retirement 
Scheme.

48. VIGIL MECHANISM

 Company shall establish a vigil mechanism for their Directors and employees to report 
their genuine concerns or grievances. Audit Committee shall oversee the vigil mechanism. 
The vigil mechanism shall provide for adequate safeguards against victimization of 
employees and Directors who use the vigil mechanism and also provide for direct 
access to the Chairman of the Audit Committee in appropriate or exceptional cases. 
In case of repeated frivolous complaints being filed by a Director or an employee, the 
audit Committee may take suitable action against the concerned Director or employee 
including reprimand.
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89(FkFk) ,slh daifu;ksa dks c<+kok nsuk tks iw.kZr% ;k vkaf'kd :i ls la;qDr miØe@rduhdh la;qDr miØe gksa 

vkSj muds 'ks;j dSfiVy gksa vkSj bl lanHkZ esa ljdkj }kjk le;&le; ij tkjh fn'kk&funsZ'kksa ds vuq:i 

dk;Z djrs gksaA

(nn)  (i)  cksMZ daiuh dks ,d dkWeu lhy nsxk vkSj mls vf/kdkj gksxk fd og le;&le; ij mls u"V 

dj nsa vkSj mldh txg ugha cuok nsa vkSj bl lhy dk ç;ksx fcuk cksMZ dh vuqefr ;k cksMZ dh 

lfefr ds igys ls vuqefr ds ugha fd;k tk ldsxkA daiuh Lora=k gksxh fd og viuh lhy dk 

ç;ksx daiuh dh lhek ;k daiuh ds cká vFkok Hkkjr ds cká {ks=k esa dj ldsaA

(ii)  bl vf/kfu;e vkSj blds vuqPNsnksa ds çko/kkuksa ds rgr çslhMsaV dks ;g vf/kdkj gksxk fd og 

cksMZ ds fdlh lnL;ksa dks lh,eMh@çca/k funs'kd@daiuh dk lhbZvks fu;r vof/k ds fy, fu;qDr 

dj nsa tks ,d lkFk ikap o"kZ ls T;knk ugha gksxh vkSj og Hkh mu 'krksaZ vkSj fu;eksa ds vuq:i 

tSlk çslhMsaV bl vfèkfu;e vkSj mlds vuqPNsnksa ds rgr Bhd le>saA og vf/kdkj ns ldrh 

gSa tks lkekU;r% cksMZ ds ikl gksrs gSa tSlk og Bhd le>sa vkSj bl çdkj ds vf/kdkjksa dks ml 

vof/k dk ç;ksx fd;k tk ldsxk tgk¡ rd mUgsa fu/kkZfjr fd;k tk,A

(/k/k) (i) mijksDr vuqPNsn ds rgr lh,eMh@çca/k funs'kd@lhbZvks ds çnRr vf/kdkjksa dk ç;ksx mu 

oLrqvksa ,oa mís';ksa ds fy, mu çfrca/kksa lfgr djsxsa tSlk cksMZ mfpr le>sa vkSj og ,slk 

vfèkdj.k la;qDr :i ls vFkok ,dy vk/kkj ij ç;ksx ij fu;e dj ldrh gS vFkok bu 

vfèkdkjksa dks ?kVk ;k c<+k le;&le; ij dj ldrh gSaA lh,eMh@çca/k funs'kd@lhbZvks bl 

vf/kfu;e dh /kkjk 179 ds rgr çnRr vf/kdkjksa dk rc rd ç;ksx ugha djsaxs tc rd og mUgsa 

bl vf/kfu;e ds varxZr cksMZ ds ladYi ikfjr djds çnku ugha dj fn;k tk,A

(ii) funs'kd eaMy vf/kfu;e dh /kkjk 179 ds rgr lh,eMh@çca/k funs'kd@lhbZvks dks vFkok 

iw.kZdkfyd funs'kd dks muds }kjk ç;ksx fd, tkus okys fdlh vf/kdkj dks mu fu;e vkSj 'krksaZ 

ds v/khu vkSj çfrca/kksa lfgr ns ldrk gS tSlk os lgh le>sa vkSj pkgs cksMZ ds lexz lg;ksx 

vf/kdkj vFkok muds Lo;a ds vf/kdkj le;&le; ij ns ;k okil dj ldrs gSaA

(uu)  ,slh ;kstukvksa ,ao lajpuk dks ykxw djuk tks dkfeZd ,oa ekuo lalk/ku çca/ku] çf'k{k.k LoSfPNd 

vFkok vfrdk;Z lsok fuo`Rr ls lacaf/kr gS A

48- lrdZrk laca/kh dk;Z

daiuh vius funs'kdksa ,oa deZpkfj;ksa ds fy, lrdZrk laca/kh xfrfof/k;ksa gsrq ,d :i js[kk fu/kkZfjr djsxh ftlesa 

muds mi;qDr fparkvksa vFkok f'kdk;rksa dk fuokj.k fd;k tk;sxkA vkWfMV desVh lrdZrk xfrfof/k;ksa ns[ksxhA 

lrdZrk xfrfofèk;ksa ls deZpkfj;ksa ,ao funs'kdksa dks nks"kh Bgjk;s tkus ls j{kk dh tk ldsxh vkSj tks lh/ks v/;{k 

dks vkWfMV desVh fdlh fof'k"V miq;Dr ekeyksa esa laidZ dj ldsxh ,sls ekeys tgk¡ funs'kd }kjk ;k deZpkjh 

òkjk ckj&ckj f'kdk;r dh tk jgh gks ogk¡ lfefr lacaf/kr funs'kd ;k deZpkjh ds f[kykiQ mi;qDr dkjZokbZ dh 

tk ldrh gS vkSj ;gka rd fd mls Bhd dj ldsxhA

la;qDr miØeksa ,oa 
lgk;d daifu;ksa dks 
c<+kok nsuk

lhy dk fu/kkZj.k
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9049. DUTIES OF DIRECTORS
1. Subject to the provisions of this Act, a director of a company shall act in accordance 

with the articles of the company.

2. A director of a company shall act in good faith in order to promote the objects of the 
company for the benefit of its members as a whole, and in the best interests of the 
company, its employees, the shareholders, the community and for the protection of 
environment. 

3. A director of a company shall exercise his duties with due and reasonable care, skill 
and diligence and shall exercise independent judgment. 

4. A director of a company shall not involve in a situation in which he may have a 
direct or indirect interest that conflicts, or possibly may conflict, with the interest of 
the company.

5. A director of a company shall not achieve or attempt to achieve any undue gain or 
advantage either to himself or to his relatives, partners, or associates and if such 
director is found guilty of making any undue gain, he shall be liable to pay an 
amount equal to that gain to the company.

6. A director of a company shall not assign his office and any assignment so made 
shall be void.

7.  If a director of the company contravenes the provisions of this section such director 
shall be punishable with fine which shall not be less than one lakh rupees but 
which may extend to five lakh rupees.

 8.  The Board shall:

(a) Periodically review compliance reports pertaining to all laws applicable to the 
Company, as well as the steps taken by the Company to rectify instances of non-
compliances.  

(b) satisfy itself that plans are in place for orderly succession for appointment to the 
board of directors and senior management. 

(c) lay down a code of conduct for all members of board of directors and senior 
management of the listed entity .The code of conduct shall suitably incorporate 
the duties of independent directors as laid down in the Act.

 (d) be responsible for framing, implementing and monitoring the risk management 
plan for the Company. The Company shall lay down procedures to inform 
members of board of directors about risk assessment and minimization 
procedures

50. MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER
 Subject to the provisions of the Act and Applicable Law,—

(a) A Manager, Company Secretary or Chief Financial officer may be appointed at a 
Board Meeting for such term, at such remuneration and upon such conditions as it 
may thinks fit; and any Manager, Company Secretary or Chief Financial Officer so 
appointed may be removed by means of a resolution at a Board Meeting;

(b) The Board may also designate the head of the financial function to be the CFO of 
the Company.

51. FUNCTIONS OF THE COMPANY SECRETARY
 The functions of a Company Secretary shall be in accordance with Section 205 of the 

Act and other Applicable Law.
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9149- funs'kd ds dk;Z

1- vf/kfu;e ds çko/kkuksa ds vuqlkj daiuh dk funs'kd daiuh ds vf/kfu;e ds vuqPNsnksa ds vuq:i dk;Z djsxkA

2- daiuh dk funs'kd vius lnL;ksa ds fgrksa ds i{k esa vPNh ea'kk ls dk;Z djsaxs vkSj ,slk djus esa og dkQh] 
deZpkfj;ksa] va'k/kkjdksa] lkekU; ,oa okrkoj.k dh j{kk ds fy, csgrj ,oa fgr dk /;ku j[ksxkA

3- daiuh dk funs'kd mudk dk;Z iwjk vkSj lE;d lko/kkuh dkS'ky ,oa fu"Bk ls fu"i{k Lo:i esa dk;Z djsxkA

4- daiuh ds funs'kd ,slh fdlh fLFkfr ls cpsxsa ftlesa mUgsa lh/ks ;k ijks{k :i ls ykHk gks jgk gks vkSj daiuh 
ds fgrksa dh vuns[kh gks tk,A

5- daiuh ds funs'kd fdlh çdkj ds xSj&dkuwuh ykHk u rks Lo;a ugha muds fj'rsnkjksa ds fy, lg;ksfx;ksa vFkok 
lacaf/k;ksa ds fy, çkIr djsaxs bl çdkj ds fdlh ykHkktZu dk nks"kh ik, tkus ij mUgsa muds ykHk çkfIr ds 
cjkcj jkf'k dk Hkqxrku daiuh dks djuk gksxkA

6- daiuh dk funs'kd mudk dk;kZy; fdlh vkSj dks ugha nsxsa vkSj ,slk djuk voS/k gksxkA

7- ;fn daiuh ds funs'kd bl vf/kfu;e dh /kkjkvksa dk mYya?ku djrs gSa rks ,sls funs'kdksa dks de ls de ,d 
yk[k vkSj vf/kdre ikap yk[k rd dk tqekZuk nsuk gksxkA

8- cksMZ dj ldrh gS%&

(d) daiuh ds lHkh ykxw fof/k;ksa ds dk;kZUo;u laca/kh vkaf'kd leh{kk lkFk gh lkFk daiuh }kjk xSj vuqikyu 
dks lq/kkjus gsrq Hkkj Hkh mBk ldrh gSA 

([k) Lo;a dks larq"V djsxh fd lkekU; rkSj ij cksMZ ds funs'kdksa ,oa ofj"B çca/kdksa dh fu;qfDr lgh gSA 

(x) cksMZ ds lHkh funs'kd eaMy }kjk ikyu fd, tkus gsrq ,oa ofj"B çca/kd ds fy, vkpkj&lafgrk i;kZIr 
:i esa Lora=k funs'kdksa ds dk;Z tSlk vf/kfu;e esa crk;k x;k gS ij /;ku nsxhA

(?k) os daiuh ds fy, tksf[ke çca/ku ;kstuk dks cukus ,oa mlds dk;kZUo;u ds fy, ftEesnkj gksaxsA daiuh 
cksMZ ds lnL;ksa ls tksf[ke çca/k ,oa mlds dke djus dh çfØ;kvksa ds ckjs esa tkudkjh nsxhA

50- çca/kd] daiuh lfpo vFkok eq[; foRrh; vf/kdkjh
ykxw fof/k;ksa ,oa vf/kfu;e dh /kkjkvksa ds mica/kksa ds vuqlkj%

(d) çca/kd daiuh lfpo vFkok eq[; foRrh; vf/kdkjh dh fu;qfDr cksMZ dh cSBd esa ml vof/k] ml fu;r 
ikfjJfed ij vkSj ,slh 'krksaZ ds vk/kkj ij gksxk tSlk cksMZ Bhd le>sa vkSj dksbZ çca/kd] daiuh lfpo] 
vFkok eq[; foRrh; vf/kdkjh ftUgsa bl çdkj fu;qDr fd;k x;k gks mUgsa cksMZ dh cSBd esa ladYi ikfjr 
djds gVk;k tk ldsxkA

([k) cksMZ daiuh ds foRrh; dk;ksaZ gsrq lh,Qvks Hkh fu/kkZfjr dj ldsxkA

51- daiuh lfpo dk dk;Z

 vf/kfu;e dh /kkjk 205 ,oa vU; ykxw fof/k;ksa ds vuqlkj daiuh lfpo dk dk;Z gksxkA
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9252. DIVISION OF PROFITS AND DIVIDEND

(a) The profits of the Company available for payment of dividend, subject to any special 
rights relating thereto created or authorized to be created by these prescribed and 
subject to the provisions of those presents as to the reserve fund shall with the 
approval of the President be divisible amongst the members in proportion to the 
amount of capital paid up on the shares held by them respectively. Provided always 
that (subject as aforesaid) any capital paid upon a share during the period in respect 
of which a dividend is declared, shall unless the directors otherwise determine, only 
entitle the holder of such share to an apportioned amount of such dividends as from 
the date of payment.

(b) The Company in Annual General Meeting may declare a dividend to be paid to the 
members according to their respective rights and interest in the profits and may fix 
the time for payment but no dividend shall exceed the amount recommended by the 
Board. The Company in general meeting may, however declare a smaller Dividend. 
No Dividend shall bear interest against the Company. The dividend, if declared, 
shall be declared and disclosed on per share basis only. 

 Subject to the provisions of Section 123 of the Act and Applicable Law, the Board 
may from time to time pay to the Members such interim dividends as appear to it to 
be justified by the profits of the Company. 

 There shall not be any forfeiture of unclaimed dividends and the Company shall 
comply with the applicable provisions of the Act relating to transfer of unclaimed 
and unpaid dividend to the Investor Education and Protection Fund or to any such 
other fund as may be required under applicable laws. 

53. ACCOUNTS

 The Directors shall from time to time determine whether and to what extent and at what 
time and places as under what conditions or regulations the accounts and books of the 
Company or any of them shall be open to the inspection of members not being directors 
and no person (not being a Director) other than the President or his nominees shall 
have any right of inspecting any account or book or document of the Company except 
as conferred by law or authorized by the Company in General meeting.

54. PREPARATION OF FINANCIAL STATEMENTS

 The directors shall prepare and lay the financial statements before the Company in 
general meeting in accordance with Section 129 of the Act.

 The Board of Directors shall, as per Section 134 of the Act, attach to the financial 
statements laid before a company in general meeting a report, which shall include such 
matter as are required under the Act and rules made thereunder or under the listing 
agreements or any other applicable law, to be included therein. 

 The financial statements shall give a true and fair view of the state of affairs of the 
company, comply with the accounting standards notified under the Act and shall be in 
the form or forms as may be provided under the Act.  Provided that the items contained 
in such financial statements shall be in accordance with the accounting standards. 

 Without prejudice to the provisions of section 101, a copy of the financial statements, 
including consolidated financial statements, if any, auditor’s report and every other 
document required by law to be annexed or attached to the financial statements, which 
are to be laid before a company in its general meeting, shall be sent to every member of 
the company, to every trustee for the debenture-holder of any debentures issued by the 
company, and to all persons other than such member or trustee, being the person so 
entitled, not less than twenty-one days before the date of the meeting.
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9352- ykHkksa ,oa fMfoMasM dk forj.k

(d) daiuh ds ykHk fMfoMsaM ds :i esa Hkqxrku gsrq miyC/k gksaxs c'krsZ dksbZ fo'ks"k vf/kdkj fn;k x;k gks vFkok 
buds òkjk fu/kkZfjr fo'ks"k vf/kdkj dh çfØ;k vkSj lqjf{kr fuf/k ds fy, cuk, x, mica/k ftudh çslhMsaV 
òkjk eatwjh ds ckn lnL;ksa ds e/; ml vuqikr tks muds }kjk /kkfjr 'ks;j ds fy, mlh çdkj Øe'k% gksxk 
tSlk mUgsa vnk fd, x, dSfiVy dk fd;k x;k gksA c'krsZ ges'kk dh rjg (mijksDr crk, vuqlkj) mUgsa fn, 
x, dSfiVy tks mUgsa ml vof/k ds fy, ftlds fy, fMfoMsaM ?kksf"kr fd;k x;k gks vFkok funs'kdksa }kjk 
vyx ls fu/kkZfjr fd;k tk, vkSj mUgsa ml vof/k rd 'ks;j ds cjkcj jkf'k dk Hkqxrku tks fd fMfoMsaM ds 
?kksf"kr fd, tkus dh rkjh[k ls ns; gksxkA

([k) daiuh mldh okf"kZd lk/kkj.k cSBd esa lnL;ksa dks fn, tkus okys fMfoMsaM dh ?kks"k.kk fMfoMsaM muds lacafèkr 
vf/kdkjksa ds laca/k esa ,oa ykHkksa esa fgrksa ,oa mlds Hkqxrku dk lexz fu/kkZfjr fd;k tk;sxk fdarq fdlh Hkh 
n'kk esa fMfoMsaM dh jkf'k cksMZ dh fliQkfj'k dh xbZ jkf'k ls T;knk ugha gksA daiuh lk/kkj.k cSBd esa ;|fi 
leku fMfoMsaM dh ?kks"kðkk dj ldrh gSA dksbZ Hkh fMfoMsaM daiuh ds fgrksa ds foijhr ugha gksxkA ;fn fMfoMsaM 
?kksf"kr fd;k x;k rks mls çfr 'ks;j ds fglkc ls ?kksf"kr fd;k tk;sxkA

 vf/kfu;e dh /kkjk 123 ds mica/kksa ds vuqlkj ,oa ykxw fof/k;ksa ds vuq:i cksMZ le;&le; ij lnL;ksa dks 
og vkarfjd fMfoMsaV dk Hkqxrku dj ldrh gSA daiuh ds ftu ykHkksa dks og U;k;ksfpr le>saA

 fdlh xSj nkok fd, x, fMfoMsaM dks tCr ugha fd;k tk ldsxk vkSj blds fy, daiuh vf/kfu;e ds çkoèkkuksa 
dk ikyu djsxh ftlds vuqlkj Hkqxrku gsrq nkok ugha fd, tkus okyksa dks bUosLVj ,sT;wds'ku ,oa çksVsD'ku 
iQaM vFkok vU; dksbZ vU; fuf/k;ksa dks varxZr fd;k tk;xk tSlk ykxw fu;e esa çko/kku gksA

53- ys[kk

 le;&le; ij funs'kdksa }kjk fu/kkZfjr fd;k tk;sxk fd fdl le; ,oa fdl lhek rd fdu ifjfLFkfr;ksa esa vFkok 
fdu fofu;eksa ds rgr daiuh dh lHkh ys[kksa ,oa iqLrdsa vFkok muesa ls dqN cksMZ ds xSj funs'kd lnL;ksa dks ,oa 
fdlh O;fDr dks ugha (tks funs'kd u gksa) fliQZ çslhMsaV vFkok muds ukferh dks NksM+dj vkSj fdlh O;fDr dks 
dksbZ vf/kdkj ugh gksxk fd og daiuh ds ys[ksa ,oa iqLrdsa nsa lds flok; tSlk fd dkuwu esa fufgr gks vFkok tSlk 
daiuh dh lk/kkj.k cSBd esa çkfèkd`r fd;k tk,A

54- foRrh; fooj.kh rS;kj djuk

 vf/kfu;e dh /kkjk 129 ds vuqlkj funs'kdksa }kjk foRrh; fooj.kh rS;kj djds mls daiuh dh lk/kkj.k cSBd esa 
j[ksaxsA

 funs'kd eaMy vf/kfu;e dh /kkjk 134 ds vuqlkj cksMZ dh lk/kkj.k cSBd esa foRrh; fooj.kh layXu djds lkèkkj.k 
lHkk dh cSBd dh fjiksVZ daiuh dks nsaxs ftlesa vf/kfu;e }kjk visf{kr ;k mlds fu;ekuqlkj fyfLVax ,sxzhesaV vFkok 
vU; ykxw fof/k;ksa ds vuqlkj mlesa lkexzh tksM+ ldsaxsA

 foRrh; fooj.kh daiuh ds ekeys esa iwjh rjg lR; ,oa mi;qDr utfj;k çLrqr djsxh tks vf/kfu;e ds varxZr 
ys[kk ekudksa dks ml Lo:i esa vf/klwfpr djsaxh tks ys[kk ekudksa ds rgr foRrh; foojf.k;ksa esa lfEefyr dh tk 
ldsxhA

 fcuk iwokZxzg xzLr gq, vf/kfu;e dh /kkjk 101 ds vuqlkj foRrh; foojf.k;ksa esa lesfdr foRrh; foojf.k;ksa esa ;fn 
ys[kk ijh{kd dh fjiksVZ ,oa vU; fdlh nLrkost dks foRrh; fooj.kh mlesa layXud ;k tksM+h tkuh gks vkSj og 
Hkh fdlh dkuwuh ck/;rk ds rgr ftls daiuh ds lk/kkj.k cSBd esa j[kk tk;sxk vkSj bl daiuh ds çR;sd lnL; 
çR;sd VªLVh ftUgsa daiuh dk dksbZ fMcsapj tkjh fd;k x;k gks vkSj çR;sd O;fDr dks tks daiuh ds cksMZ dk lnL; 
u gks vFkok VªLVh u gks ,sls ik=k O;fDr;ksa dks lk/kkj.k cSBd gksus ls de ls de 21 fnu igys fn;k tkuk pkfg,A 
c'krsZ fyLVsM daiuh ds ekeys esa vfèkfu;e ds mica/k ds rgr ftldk ikyu fd;k tkuk vfuok;Z gks ;fn bu 
dkxtkrksa dk daiuh ds iathd`r dk;kZy; esa ns[kus ds fy, lk/kkj.k cSBd gksus ls de ls de 21 fnu igys j[kk 
tkrk gS ;k dksbZ ,slk dkxtkr ftlesa ml foRrh; fooj.kh dh çeq[k fo'ks"krk,a fy[kh xbZ gksa ,slk daiuh }kjk blds 
fy, fofgr çi=k esa gks rks mls çR;sd cksMZ lnL; çR;sd VªLVh vkSj daiuh }kjk ftUgsa fMcsapj tkjh fd;k x;k gks] 
;g Hkh daiuh dh lk/kkj.k cSBd gksus ls de ls de 21 fnu igy nh tk,xhA tc rd daiuh va'k/kkjd iw.kZ 
foRrh; fooj.kh dh ekax dj djsaA
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94 Provided that in the case of a listed company, the provisions of the Act, shall be deemed 
to be complied with, if the copies of the documents are made available for inspection 
at its registered office during working hours for a period of twenty-one days before the 
date of the meeting and a statement containing the salient features of such documents 
in the prescribed form or copies of the documents, as the company may deem fit, is sent 
to every member of the company and to every trustee for the holders of any debentures 
issued by the company not less than twenty-one days before the date of the meeting 
unless the shareholders ask for full financial statements:

 Provided also that a listed company shall also place its financial statements including 
consolidated financial statements, if any, and all other documents required to be 
attached thereto, on its website, which is maintained by or on behalf of the company:

 The Company shall comply with the relevant provisions of the Listing Agreement and 
Rules and Regulation of the SEBI for the preparation, execution and adoption of the 
financial statements. 

 Subject to the provisions of Section 131 of the Act and the Applicable Law made there 
under, the Board may require the preparation of revised financial statement of the 
Company or a revised Boards’ Report in respect of any of the three preceding financial 
years, if it appears to them that (a) the financial statement of the Company or (b) the 
report of the Board do not comply with the provisions of Section 129 or Section 134 of 
the Act. 

55. AUDIT

(a)  Statutory Auditors shall be appointed or re-appointed by the Comptroller & auditor 
General of India and Cost Auditors, if any, shall be appointed by the Board. The 
rights and duties of auditors shall be regulated in accordance with Sections 139 to 
148 of the Act and other Applicable Laws, if any 

(b)  Subject to the provisions of Section 139 of the Act and Applicable Laws made 
thereunder, the Statutory Auditors of the Company shall be appointed for a period 
not exceeding five consecutive years. 

(c)   Secretarial Auditor shall be appointed by the Board and their rights and duties 
regulated in accordance with Sections 204 of the Act and Applicable Law, if any.

56. DOCUMENTS AND NOTICES

(a) Service of documents and notice

 A document or notice may be served or given by the Company on any member either 
personally or sending it by post to him to his registered address or (if he has no registered 
address in India) to the address, if any, in India supplied by him to the Company for 
serving documents or notices on him or by way of any electronic transmission, as 
prescribed in Section 20 of the Act and Applicable Law made there under. Where a 
document or notice is sent by post, services of the document or notice shall be deemed 
to be effected by properly addressing, prepaying and posting a letter containing the 
document or notice, provided that where a member has intimated to the Company in 
advance that documents or notices should be sent to him by registered post with or 
without acknowledgment due and has deposited with the Company a sum sufficient 
to defray the expenses of the doing so, service of the documents or notice shall not be 
deemed to be effected unless it is sent in the manner intimated by the member and 
such service shall be deemed to have been effected in the case of Notice of a meeting, 
at the expiration of forty-eight hours after the letter containing the document or notice 
is posted and in any other case at the time at which the letter would be delivered in the 
ordinary course of post.
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95 c'krsZ fyLVsM daiuh mlds foRrh; fooj.kh ftlesa lesfdr foRrh; fooj.kh 'kkfey gS ;fn dksbZ dkxtkr blds 
lkFk layXu gks rks mu lHkh dks mldh osclkbV ij Mkyk tk;sxk tks osclkbV daiuh }kjk esuVsu dh tkrh gS vFkok 
mldh vksj ls gksA

 daiuh lsoh ds fyfLVax ,sxzhesaV ds çko/kkuksa ,oa fu;eksa rFkk fofu;eksa ds vuqlkj foRrh; fooj.kh dh lkexzh esa 
tkudkfj;ka tksM+sxh ;k gVk;sxhaA

 vf/kfu;e dh /kkjk 131 ds vuqlkj ,oa ykxw fof/k;ksa ds vuqlkj daiuh ds cksMZ }kjk la'kksf/kr foRrh; fooj.kh 
rS;kj djsxh vFkok la'kksf/kr cksMZ dh fjiksVZ fdlh Hkh fiNys rhu foRrh; o"kksaZ gsrq ;fn mUgsa ,slk yxrk gS fd (d) 
daiuh dh foRrh; fooj.kh vFkok ([k) cksMZ dh fjiksVZ esa vf/kfu;e dh /kkjk 129 vU;kFkk 134 ds çko/kkuksa ds 
rgr fjiksVZ 'kkfey dh tkuh gksA

55- ys[kk ijh{kk

(d) ;fn Hkkjr ds egkys[kk ijh{kd ,oa ykxr ijh{kd }kjk cksMZ laoS/kkfud ys[kk ijh{kd rSukr djuk gks rks cksMZ 
mls rSukr djsxhA bl ys[kk ijh{kd ds vf/kdkj ,oa drZO; vf/kfu;e dh /kkjk 139 ,oa 148 rFkk ;fn dksbZ 
fu;e ykxw gks rks mlds vuqlkj fu;af=kr gksxhA

([k) vf/kfu;e dh /kkjk 139 ds vuqlkj ,oa ykxw fu;ekuqlkj ,oa mlesa cuk, x, fu;eksa ds vuqlkj daiuh 
laoSèkkfud ys[kk ijh{k.k vf/kdre yxkrkj ikap o"kksaZ ds fy, fu;qfDr fd;k tk,xk A

(x) lfpoh; ys[kk ijh{kd dh fu;qfDr cksMZ }kjk fu;qDr fd, tk;axs vkSj muds dk;Z ,oa vf/kdkj vf/kfu;e dh 
/kkjk 204 ,oa ykxw fu;ekuq:i gksaxsA

56- dkxtkr ,oa lwpuk,a

(d) dkxtkr ,oa lwpuk,a

 daiuh ds fdlh lnL; dks lwpuk (uksfVl) ;k rks O;fDxr :i esa ;k muds }kjk fn, x, Hkkjr ds iathd`r irs ij 
Hkstdj vFkok bysDVªkfud ek/;e esa tSlk vf/kfu;e dh /kkjk 20 esa crk;k x;k gS] nh tk;sxhA tgk¡ dkxtkr ;k 
uksfVl dks Mkd òkjk Hkstus ij ;k uksfV; ;k dkxtkr Hksts tkus ij pkgs og ikorh lfgr gks ;k fcuk ikorh ds 
gksA tgk¡ lnL; o vyx daiuh Lo:i ds ikl i;kZIr :i esa #i;s ,sls [kpZ ds fy, tek fd, gksaA ,slh fLFkfr 
esa ekuk tk;sxk fd ,slh lwpuk ;k dkxtkr cSBd dh lwpuk ds ekeys esa Hksts tkus ds 48 ?kaVs ds ckn ,oa i=k 
ftudh la[;k nwljk dkxtkr layXu gks rks ,slh fLFkfr lk/kkj.k rkSj ij i=k feyus dh vof/k rd ekuk tk;sxk fd 
og mUgsa fey x;kA
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96 (b)  Newspaper advertisement of notice to be deemed duly serviced

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

(c)  Notice to whom served in case of joint shareholders

 A document or notice may be served or given by the Company or given to the joint-
holders of a Share by serving or giving the document or notice on or to the joint-
holders named first in the Register of Members in respect of the Share.

(d)  Notice to be served to representative

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

(e)  Service of notice of General Meetings

 Documents or notices of every General Meeting shall be served or given in the same 
manner hereinbefore on or to (a) every member of the Company, legal representative 
of any deceased member or the assignee of an insolvent member, (b) every Director 
of the Company and (c) the Auditor(s) for the time being of the Company.

(f)  Members bound by Notice

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

(g) Documents or notice to be signed

 Any document or notice to be served or given by the Company may be signed by a 
Director or some person duly authorised by the Board of Directors for such purpose 
and the signatures thereto may be written, printed or lithographed.

(h)  Notice to be served by post or other electronic means

 All documents or notices to be served or given by members on or to the Company or 
any office thereof shall be served or given by sending it to the Company or officer at 
the office by post or by registered post, or by leaving it at the office or by such other 
electronic means as prescribed in Section 20 of the Act and Applicable Law made 
there under.
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97([k) lekpkj i=k esa çdkf'kr gksus okys foKkiu ds uksfVl dh tkudkjh nsukA

 lekpkj i=k esa çdkf'kr gksus okys dkxtkr ;k lwpuk nh tkus okyh cksMZ dh lHkh lnL;ksa dks fof/kor ,slk 
foKkiu çdkf'kr gksus ds fnu lwpuk nh tk;sxh ml ekeysa esa tgk¡ lnL; us Hkkjr esa dgha Hkh i=kpkj ds fy, 
iathd`r irk fn;k gqvk gks] ml ij ykxw gksxkA

(x) la;qDr va'k/kkjdksa ds ekeys esa fdls uksfVl fn;k tk,xkA

 la;qDr va'k/kkjdksa ds ekeys esa daiuh }kjk dkxtkr ;k lwpuk 'ks;j esa igys uke /kkjd lnL; dks Hksth tk;sxhA

(?k) çfrfuf/k;ksa dks nh tkus okyh lwpuk

 daiuh }kjk dksbZ dkxtkr ;k uksfVl fdlh O;fDr dh e`R;q dh n'kk esa 'ks;j çkfIr ds gdnkj O;fDr ;k fdlh 
O;fDr ds ikxy gksus dh n'kk esa 'ks;j çkfIr ds gdnkj O;fDr dks tSlh Hkh tkudkjh daiuh dks fn, x, 
fooj.kksa esa gks vkSj ,slh tkudkjh mlh Lo:i esa nh tk;xh tSls ml O;fDr dh e`R;q ugha gksus ;k fnokfy;k 
u gksus dh fLFkfr esa mls nh tkrhA

(M) lk/kkj.k cSBd dh lwpuk dk çs"k.k

 daiuh ds dkxtkr ;k lk/kkj.k cSBd dh lwpuk (d) çR;sd daiuh ds lnL; fdlh lnL; ds nsgkar gksus dh 
fLFkfr esa mlds fof/kd çfrfuf/k ;k ik=k lnL; ls lac¼ O;fDr ([k) daiuh ds çR;sd funs'kd (x) daiuh 
ds rRl;e ds ys[kk ijh{krksa dks nh tk;sxhA

(p) lnL; uksfVl ls ck/;

 dksbZ O;fDr tks dkuwuu LFkkukarj.k ;k fdlh ek/;e ls daiuh ds 'ks;j dk ik=k gks og ml 'ks;j ds laca/k esa 
fdlh Hkh çdkj ds uksfVl tks fd 'ks;j /kkjd ds iathd`r irs% lnL;ksa ds irs ij uksfVl Hkstk tk;sxk A

(N) dkxtkr ;k uksfVl gLrk{kfjr gksaxs

 daiuh }kjk fn, tkus okyk dksbZ dkxtkr ;k uksfVl daiuh ds funs'kd ;k fdlh ml O;fDr }kjk ftls daiuh 
funs'kd eaMy }kjk mís'; ds fy, gLrkf{kjr] fyf[kr ;k fy;ksxzkÝM gksxkA

(t) uksfVl Mkd ;k vU; bysDVªkfud ek/;e ls Hksts tk,axs 

 daiuh }kjk lnL;ksa dks fn, tkus okys dkxtkr ;k lwpuk,a daiuh ds ;k dk;kZy; ds irs ij ;k iathd`r irs 
ij Mkd }kjk vFkok ml bysDVªkfud ek/;eksa ls tSlk vf/kfu;e dh /kkjk 120 esa fn;k x;k gks Hksth tk,xhA
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98 (i)  Admissibility of micro films, computer prints and documents to be treated as 
documents and evidence

 Any information in the form of a micro film of a document or image or a facsimile 
copy or any statement in a document included in a printed material produced by 
a computer shall be deemed to be a document and shall be admissible in any 
proceedings without further production of original, provided the conditions referred 
in Section 397 are complied with.  All provisions of the Information Technology Act, 
2000 relating to the electronic records, including the manner and format in which 
the electronic records shall be filed, in so far as they are consistent with the Act, 
shall apply to the records in electronic form under Section 398 of the Act.

57. WINDING UP

Subject to the provisions of Chapter XX of the Act and Applicable Law made thereunder—

 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, but subject to 
the rights attached to any preference Share Capital, divide among the contributories in 
specie any part of the assets of the Company and may with the like sanction vest any 
part of the assets of the Company in trustees upon such trusts for the benefit of the 
contributories as the Liquidator, with the like sanction shall think fit. 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. 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. But 
this clause is to be without prejudice to the rights of the holders of shares issued upon 
special terms and conditions.

58. SECRECY CLAUSE 

 Every manager, Auditor, trustee, member of a committee, officer, servant, agent, 
accountant or other person employed in the business of the Company shall, if so 
required by the Board of Directors, before entering upon the duties, sign a declaration 
pledging himself to observe strict secrecy respecting all bonafide transactions of the 
Company with its customers and the state of accounts with individuals and in matters 
relating thereto and shall by such declaration pledge himself not to reveal any of the 
matters which may come to his knowledge in the discharge of his duties except when 
required to do so by the Directors or by any general meeting or by the law of the country 
and except so far as maybe necessary in order to comply with any of the provisions in 
these presents and the provisions of the Act. No member shall be entitled to visit or 
inspect the Company's work without permission of a Director or to require discovery of 
or any detail of the Company's trading or any matter which is or may be in the nature of 
a trade secret or secret success which may relate to the Conduct of the business of the 
company and which in the opinion of the Directors, it will be inexpedient in the interest 
of the members of the Company to communicate to the public.

59. INDEMNITY AND RESPONSIBILITY

 For the purpose of this Article, the following expressions shall have the meanings 
respectively assigned below:

 “Claims” means all claims for fine, penalty, amount paid in a proceeding for 
compounding/composition or immunity proceeding, actions, prosecutions, and 
proceedings, whether civil, criminal or regulatory;
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99(>)ekbØks fiQYeksa] daI;wVj fçaVksa ,oa dkxtkrksa ,oa lcwr ekuus ds laca/k esa mica/k (xzkárk)

 vf/kfu;e dh /kkjk 397 ds vuqlkj dksbZ tkudkjh tks ekbØks fiQYe] fp=k ;k iQksVks çfr ;k dkxtkr dh foojðkh 
;k daI;wVj ds fçaV vkfn daiuh dh fdlh xfrfof/k;ksa esa xzká gksxhA lwpuk çkS|ksfxdh vf/kfu;e o"kZ 2000 ds 
çko/kkuksa ds rgr lHkh bysDVªkfud fjdkMksaZ dks xzká ekuk tk;sxkA

57- can gksuk

 daiuh vf/kfu;e ds v/;k; 20 ,oa mlds varxZr cukbZ xbZ fof/k;ksa ds çko/kkuksa ds vuqlkj ;fn daiuh can gksrh 
gS rks daiuh ds fo'ks"k ladYi dh eatwjh ,oa vf/kfu;e }kjk visf{kr fdlh vU; eatwjh }kjk e/;LFk (fyfDosMVj) 
fdarq ;g fdlh ojh;rk okys 'ks;j dSihVy dks fn, x, vf/kdkj] daiuh ds fdlh fgLls dh laifÙk ds fy, 
voèkkjdksa@va'knkrkvksa (MLVªhC;wVlZ) ,oa daiuh ds fdlh fgLls esa VªLVh gsrq yxk, x, çfrca/k tks fd va'k/kkjdksa 
ds ykHk gsrq e/;LFk fu;qDr djuk vkSj mu çfrcaèkksa lfgr tSlk og Bhd le>saA mijksDr mís';ksa ds fy, e/;LFk 
mls ckaVus gsrq tSls Bhd le>sa og fu;r djsxk fd fdl çdkj daiuh dk fgLlk fd;k tk;sxk NksVs daiuh ds fdu 
lnL;ksa ds lewg ds e/;e fdruk fgLlk fn;k tk;ksxk tSlk e/;LFk ds mi;qDr yxs og ckaV ldsxkA e/;LFk tSlk 
fd daiuh ds iwjs vFkok mlds fdlh fgLls ij VªLVh dk çfrca/k ykxw gksrk gks tks v'ka/kkjdksa ds ykHk gsrq gS ;fn 
og vko';d le>rk gS fdarq fdlh lnL; dks dksbZ 'ks;j ysus gsr ck/; ugha fd;k tk;sxkA tgk¡ dksbZ nsunkjh ckdh 
gksA c'krsZ bl [kaM dh dksbZ ckr fcuk iwokZxzg gq, daiuh ds tkjh 'ks;jh ds fo'ks"k 'krksaZ ,oa fu;eksa dks ugha çHkkfor 
djsxkA

58- xksiuh; [kaM

 daiuh dk çR;sd çca/kd] ys[kk ijh{kd] VªLVh] lfefr dk lnL;] lsoknkj] ,tsaV] ys[kkdkj] vFkok daiuh ds dk;Z 
gsrq fu;qDr fd;k x;k dksbZ O;fDr ;fn cksMZ mlls fdlh çdkj ds drZO;] ;fn fdlh çdkj ds 'kiFk i=k ij 
gLrk{kj djus vkSj xksiuh;rk cjrus dk funs'kd daiuh ds fdlh Hkh mi;qDr dk;Z dks djus ds fy, mlds xzkgdksa 
vkSj mlds ys[kk lacaèkh fooj.k fdlh O;fDr dks mlls lacaf/kr ekeys esa ,sls 'kiFk ls xksiuh;rk dh çfrc¼rk 
ysrk gS fd tks dksbZ tkudkjh mlds laKku esa vk,xh og mls xksiuh; j[ksxk flok; tc ,slk daiuh ds funs'kdksa 
vFkok daiuh ds fdlh lk/kkj.k cSBd esa ;k ns'k ds fdlh dkuwu ds rgr mls crkuk iM+s vkSj vf/kfu;e ds fdlh 
mica/k ds vuqlkj mls ,slk djuk iM+sA daiuh dk dksbZ lnL; daiuh ds dk;Z dks ns[kus ;k mldk nkSjk djus dk 
ik=k fcuk funs'kd dh vuqefr ds daiuh ds O;kikj dk fooj.k vFkok fdlh daiuh ds laO;ogkj tks fd daiuh 
ds O;kikfjd liQyrk dh xksiuh;rk ;k tks dksbZ ekeyk daiuh ds funs'kd ds lnL;ksa ds fgr gsrq vke turk dks 
crkuk t:jh ugha le>sA

59- mRrjnkf;Ro ,oa ftEesnkfj;k¡

bl vuqPNsn ds fy, fuEufyf[kr 'kCnksa ds fy, mudk eryc muds lkeus fy[kk x;k gS%& 

 ¶nkok¸ dk rkRi;Z lHkh nkos] tks tqekZuk] tks dksbZ jkf'k dksVZ ds fdlh dkjZokbZ] fØ;k ltk ,oa rRlaca/kh dk;Zokgh 
pkgs og flfoy ;k fØfeuy vFkok fofu;ked xfrfof/k ds pyrs ns; jkf'k ls gksxkA 
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100 “Indemnified Person” shall mean any Director, officer or employee of the Company, 
as determined by the Board, who in bonafide pursuit of duties or functions or of honest 
and reasonable discharge any functions as a Director, officer or employees, has or 
suffers any Claims or Losses, or against whom any Claims or Losses are claimed or 
threatened;

 “Losses” means any losses, damages, cost and expense, penalties, liabilities, 
compensation or other awards, or any settlement thereof, or the monetary equivalent of 
a non-monetary suffering, arising in connection with any Claim;

 Indemnification Where Board determines that any Director, officer or employee of 
the Company should be an Indemnified Person herein, the Company shall, to the 
fullest extent and without prejudice to any other indemnity to which the Indemnified 
Person may otherwise be entitled, protect, indemnify and hold the Indemnified Person 
harmless in respect of all Claims and Losses, arising out of, or in connection with, the 
actual or purported exercise of, or failure to exercise, any of the Indemnified Person’s 
powers, duties or responsibilities as a Director or officer of the Company or of any of 
its subsidiaries, together with all reasonable costs and expenses (including legal and 
professional fees). The Company shall further indemnify the Indemnified Person and 
hold him harmless on an ‘as incurred’ basis against all legal and other costs, charges 
and expenses reasonably incurred in defending Claims including, without limitation, 
Claims brought by, or at the request of, the Company and any investigation into the 
affairs of the Company by any judicial, governmental, regulatory or other body. The 
indemnity herein shall be deemed not to provide for, or entitle the Indemnified Person 
to, any indemnification against: Any liability incurred by the Indemnified Person to the 
Company due to breach of trust, breach of any statutory or contractual duty, fraud 
or personal offence of the Indemnified Person; Any liability arising due to any benefit 
wrongly availed by the Indemnified Person; Any liability on account of any wrongful 
information or misrepresentation done by the Indemnified Person. The Indemnified 
Person shall continue to be indemnified under the terms of the indemnities in this Deed 
notwithstanding that he may have ceased to be a Director or officer of the Company or 
of any of its subsidiaries.

60. NOT RESPONSIBLE FOR THE ACTS OF OTHERS

 Every officer of the company shall be indemnified out of the assets of the company 
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 in 
which relief is granted to him by the court or the Tribunal.

61. The Company shall from time to time comply with all the provisions as stipulated under 
the Listing Agreement and the Rules and the Regulations made by Securities Exchange 
Board of India (SEBI). Any provision of these Articles which is contrary to the provisions 
of the Listing Agreement or the Rules and Regulations made by SEBI or the provision 
of the Act, the said provision shall be deemed to be amended to the extent necessary to 
made it compliant with the said Listing Agreement or the Rules and Regulations of the 
SEBI or the Act. In case of any inconsistency between the provisions of these Articles, 
Listing Agreement, SEBI Rules and Regulations and the Act, the provision/ compliance 
which is/are more onerous shall be applicable in such case, and these Articles shall be 
deemed amended to such extent.
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101 ¶ca/kd O;fDr¸ dk rkRi;Z daiuh dk og funs'kd] vf/kdkjh ;k deZpkjh tSlk daiuh ds cksMZ }kjk fu;r fd;k 

tk, tks daiuh ds mi;qDr dk;ksaZ ds laca/ku esa fdlh :i esa daiuh dk funs'kd] vf/kdkfj;ksa ;k deZpkjh jgrs gq, 

fdlh çdkj dh mls gkfu gksrh gS ;k mlls nkok fd;k tkrk gS ;k mlls fdlh çdkj ds ¶nkos¸ dh /kedh feyrh 

gS rks mls ca/kd ekuk tk;sxk A 

 ¶gkfu¸ bldk rkRi;Z og gkfu;ka] uqdlku] ykxr ,oa O;; tqekZuk] ns;rk,a] çfriwfrZ;ka ;k vU; ltk ;k mu dk;ksaZ 

dk fuiVku ftlesa mls fdlh çdkj dh laifÙk ;k #i;s dk uqdlku gqvk gks og gkfu dh Js.kh esa vk;sxkA 

 ¶ca/kd¸tgk¡ cksMZ dks yxrk gS fd dksbZ daiuh funs'kd] vf/kdkjh ;k deZpkjh ;gka ca/kd gS tgk¡ daiuh vius 

iwjh {kerk iwoZd ml ,sl O;fDr dks NqMkus ds fy, lHkh çdkj nkoksa] gkfu;ksa tks ml O;fDr ds fdlh ijks{k dk;Z 

ls ;k mlds dksbZ dk;Z fo'ks"k u dj ikus dh n'kk esa lHkh laHkkfor [kpsaZ blesa ml dk;Z ls tqM+s lHkh lgk;d O;; 

blesa dkuwuh o O;kolkf;d O;; 'kkfey gS dVsxhA daiuh loZçFke ,d çdkj daiuh ca/kd O;fDr dks fcuk fdlh 

çdkj dh gkfu ds NqM+k,xh vkSj mlds fy, fdlh Hkh çdkj dk dkuwuh ;k vU; O;; ogu djsxh blesa nkoksa dh 

j{kk djus ds fy, fcuk fdlh Hkh daiuh ds ekeys esa fdlh U;kf;d ljdkjh] fofu;ked ;k vU; laLFkk }kjk yxk, 

x, vkjksiksa ds O;; 'kkfey gksaxs fdarq mu n'kkvksa esa tgk¡ ca/kd cuk, x, O;fDr us daiuh ds lkFk fo'ok?kkr 

fd;k gks ;k fdlh laoS/kkfud M;wVh dk mYya?ku fd;k gks ;k fdlh çdkj ml mi;qDr ykHk çkIr fd;k ;k fdlh 

çdkj dh xyr tkudkjh nsdj ;k tkucw>dj dksbZ egRowi.kZ rF; fNik;k gks ;k dksbZ ,slk dk;Z fd;k gks ftlls 

og daiuh dk funs'kd] vf/kdkjh ugha cus jgs ldrs ogk¡ og ca/kd gh jgsxkA

60- nwljksa ds dk;ksaZ ds fy, ftEesokj ugha

 daiuh ds çR;sd vf/kdkjh dh j{kk dh tk;sxh tc og daiuh ds çfr fdlh dk;ZokbZ esa daiuh dh j{kk djrs gq, 

fdlh çdkj ds flfoy ;k fØeuy ekeys esa ftlesa fu.kZ; mlds i{k esa x;k gks ;k dksbZ ekeyk ftlesa og cjh 

gks x;k gks ;k ftl ekeys esa dksbZ ;k U;k;kf/kdkj.k }kjk ml O;fDr dks jkgr nh xbZ gksA

61- lsch ds fyfLVax ,xzhesaV ,oa vU; fu;eksa ,oa fofu;eksa ds çko/kkuksa ds vuqikyu dh vfuok;Zrk,a

 daiuh le;&le; ij Hkkjrh; çfrHkwfr ,oa laj{kk cksMZ (lsch) }kjk fyfLVax ,xzhesaV ,oa mlds fu;eksa rFkk 'krksaZ ds 

rgr cuk, tkus okys fu;eksa dk ikyu djsxhA ;fn daiuh ds vf/kfu;e dk dksbZ çko/kku lsch }kjk fyfLVax djkj 

vFkok vU; fu;eksa ds vuq:i ugha gksus dh n'kk esa ,slk ekuk tk;sxk fd daiuh ds ml çko/kku esa ml lhek rd 

la'kks/ku dj fn;k x;k gSA tgk¡ rd og lsoh ds fu;eksa ds vuq:i u gks tk,A ;fn daiuh vf/kfu;e ds mica/kksa 

vkSj fyfLVax ,xzhesaV ds fdlh fu;e ,oa fofu;eksa ds e/;e varj iSnk gks tk, rks ,slk ekuk tk;sxk fd ml daiuh 

vuqPNsn esa mruk la'kks/ku dj fn;k x;k gS ftruk mlds lsch ds çko/kkuksa ds vuq:i gksus ds fy, t:jh gSA
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102
Sl.
No

1 2 3 4

Name of 
Subscribers

Dated this twenty first day of April, 1970.

Note:  In case of any inconsistency in Hindi and English version, the English version 
will prevail.

Address, description and 
occupation, if any

Signature of 
Subscribers

Signature of 
witness and his 
address and 
occupation

	 President	of	India,
	 through:

1.	 Shri	PK	Nayak	S/o		 Secretary	to	the	Govt.	of	India,
	 Late	Shri	PP	Nayak	 Department	of		Works,	Housing	&	
	 	 Urban	Development,	Ministry	of	
	 	 Health,	Family	Planning	&	Works,	
	 	 Housing	&	Urban	Development,	
	 	 New	Delhi

2.	 Shri	TN		 Deputy	Secretary,	Department	of
	 Srivastava	S/o	Late	 Works,		Housing	&	Urban
	 Shri	Maheshri	Prasad	 Development,	Ministry	of	Health,	
	 	 Family	Planning	&	Works,	Housing	
	 	 &	Urban	Development,	New	Delhi

3.	 Shri	CR	Bose	S/o		 Under	Secretary,	Department	of
	 Late	Shri	KC	Bose	 Works,		Housing	&	Urban	
	 	 Development,	Ministry	of	Health,	
	 	 Family	Planning	&	Works,	Housing	
	 	 &	Urban	Development,	New	Delhi
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Ø-la- vfHknkrkvksa 

ds uke
irs] fooj.k vkSj 
O;olk;] ;fn dksbZ gS 

vfHknkrkvksa ds 
gLrk{kj

lk{kh ds gLrk{kj 
irk vkSj mldk 
O;olk;

 Hkkjr ds jk"Vªifr 
 fuEufyf[kr ds ek/;e ls%&
  
1  Jh ih ds uk;d iq=k Lo-  Hkkjr ljdkj ds lfpo] fuekZ.k vkokl
 Jh ih ih uk;d ,oa uxj fodkl fuxe] LokLF;] 
  ifjokj fu;kstu] vkkokl ,oa uxj 
  fodkl ea=ky;] ubZ fnYyh
     
2 Jh Vh ,u JhokLro  mi&lfpo] fuekZ.k] vkokl ,oa uxj fodkl
 iq=k Lo- Jh esgJh  foHkkx] LokLF;] ifjokj fu;kstu] 
 çlkn fuekZ.k vkokl ,oa uxj fodkl ea=ky;]
   ubZ fnYyh
 
3 Jh lh vkj cksl iq=k  voj lfpo] fuekZ.k] vkokl ,oa uxj fodkl
 Lo- Jh ds lh cksl foHkkx] LokLF;] ifjokj fu;kstu] fuekZ.k 
  vkokl ,oa uxj fodkl ea=kky;] ubZ fnYyh

 
fnukad 21 vçSy] 1970

uksV% fgUnh rFkk vaxzsth Hkk"kkvksa ds ikB esa folaxfr ds ekeys esa] vaxzsth Hkk"kk dk ikB gh ekU; gksxk A

1 2 3 4
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