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CERTIFICATES



CO.  NO.  04-44068
Fresh  Certificate of Incorporation Consequent on

C O N V E R S I O N
IN THE OFFICE OF

THE REGISTRAR OF COMPANIES,
GUJARAT,

DADRA AND NAGAR HAVELI
[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF

TORRENT POWER PRIVATE LIMITED

I hereby certify that

TORRENT POWER PRIVATE LIMITED

which was originally incorporated on 29/04/2004 under the Companies Act, 1956

and under the name

TORRENT POWER TRADING PRIVATE LIMITED

having duly passed the necessary Resolution on 01/02/2006 in terms of

section 31/44 of the Companies Act, 1956, the name of  the said Company is

this day changed to

TORRENT POWER LIMITED

And the Certificate is issued pursuant to Section 23(1) of the Companies Act.

GIVEN UNDER MY HAND AT AHMEDABAD

DATED : 08/02/2006.

Sd/-
[N. K. BHOLA]

Registrar of Companies, Gujarat
Dadra & Nagar Haveli

(i)



Co.  No. U31200GJ2004PTC44068
Fresh  Certificate of Incorporation Consequent on

CHANGE  OF  NAME
IN THE OFFICE OF

THE REGISTRAR OF COMPANIES,
GUJARAT, DADRA AND NAGAR HAVELI.

[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF

TORRENT POWER TRADING PRIVATE LIMITED
I certify that

TORRENT POWER TRADING PRIVATE LIMITED
which was originally incorporated on 29/04/2004 under the Companies Act, 1956 and

under the name

TORRENT POWER TRADING PRIVATE LIMITED
having duly passed the necessary resolution on 21/01/2006 in terms of Section 21 of

the Companies Act, 1956, and the approval of  the Central Government signifies in writing

having been accorded thereto by the Registrar of Companies, Gujarat, vide his letter dated

25/01/2006 in terms of Government of India, Ministry of Law, Justice & Company Affairs

(Department of Company Affairs) Notification No. GSR 507(E) dated 24-06-1985 the name

of the said Company is this day changed to

TORRENT POWER PRIVATE LIMITED

and this certificate is issued pursuant to Section 23(1) of the said Act.

Dated : 25/01/2006

Ahmedabad

Sd/-
[N. K. BHOLA]

Registrar of Companies, Gujarat
Dadra & Nagar Haveli

(ii)



FORM I. R.

CERTIFICATE    OF   INCORPORATION

No.  U31200GJ2004PTC44068

I hereby certify that TORRENT POWER TRADING

PRIVATE LIMITED is this day incorporated under

the Companies Act, 1956 (No.1 of 1956) and that

the Company is Limited.

Given under my hand at AHMEDABAD

this TWENTYNINTH day of APRIL, TWO

THOUSAND FOUR.

Sd/-
[SHASHI RAJ DARA]
Asstt. Registrar of Companies,

GUJARAT,
Dadra & Nagar Haveli

(iii)



MEMORANDUM OF ASSOCIATION



THE COMPANIES ACT, 1956 
COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF

TORRENT POWER LIMITED

I. The name of the Company is TORRENT POWER LIMITED.

II. The registered Office of the Company will be situated in the State of 
Gujarat, i.e. within the jurisdiction of Registrar of Companies, 
Gujarat at Ahmedabad. 

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

(A) Main objects :
*1   To generate, transmit, distribute, purchase, procure, sell, trade,

import, export or accumulate or otherwise deal in all forms of 
electrical power in all aspects, to own, promote, set up, establish, 
develop, maintain, run, operate, manage and acquire generating 
company, generating station or stations of every kind and 
description, and to own, promote, set up, establish, develop, 
maintain, run, operate and manage transmission and distribution 
networks or systems and to acquire, in any manner, these networks 
or systems and to act as agent or representative of any person 
engaged in the planning, development, generation, transmission, 
distribution, supply, trading or financing of power and to 
investigate, research, design and prepare feasibility, appraisal or 
project reports and to build and execute projects for generation, 
transmission, distribution, supply, purchase, sale, trading, import, 
export, storage and accumulation of all forms of electrical power 
and  to  engage  in  all  activities  incidental thereto. 

(i)*1 To generate, transmit, distribute, purchase, procure, sell, import, 
export or accumulate or otherwise deal in all forms of electrical 
power in all aspects, to own, promote, set up, establish, develop, 
maintain, run, operate, manage and acquire generating company, 
generating station or stations of every kind and description, and to 
own, promote, set up, establish, develop, maintain, run, operate and 

*1 Substituted on 1st October, 2015 effective from 1st April, 2014, pursuant to the Order No. O/31042-31044/2015 of the
Hon'ble High Court of Gujarat dated 13th August, 2015, passed in the matter of Composite Scheme of 
Amalgamation of Torrent Energy Limited and Torrent Cables Limited with Torrent Power Limited and their 
respective Shareholders and the Creditors.

1

1.



manage transmission and distribution networks or systems and to 
acquire, in any manner, these networks or systems and to act as 
agent or representative of any person engaged in the planning, 
development, generation, transmission, distribution, supply or 
financing of power and to investigate, research, design and prepare 
feasibility, appraisal or project reports and to build and execute 
projects for generation, transmission, distribution, supply, purchase, 
sale, import, export, storage and accumulation of all forms of 
electrical power and to engage in all activities incidental thereto. 

(ii) *1 To carry on the business of establishment and management of fuel
systems and to search for, obtain, acquire, mine, explore, buy, sell, 
import, export or otherwise deal in oils, gases, coals, naphtha, 
liquefied natural gas, raw petroleum stock or any other fuel in solid, 
liquid or gas form, whether found in natural state or obtained by 
processing from other substances and to carry on the production, 
storage, processing and manufacturing of these products and any 
related materials. 

(iii) *1     To carry on the business of manufacturers, sellers and distributors
of electrical apparatuses and appliances, electric, magnetic, galvanic 
and other articles and things of all kinds including electric wires and 
cables of all descriptions, insulators, conductors, tapes, ropes, poles, 
galvanisers, switch gears, distribution accessories and all other 
kinds of electrical goods and materials and the business of 
electrical, mechanical, civil, sanitary, railway, nautical, aero- 
nautical and general engineers in all their respective branches. 

(iv) *1 To carry on business as manufacturers, importers, exporters, whole- 
sellers, retailers, repairers, buyers and sellers of and dealers in all 
kinds of goods, substances, preparations, materials, articles, things, 
apparatuses, fittings, appliances, accessories and component parts 
for or in connection with the civil, electrical, mechanical and textile 
engineering, electrical and cable industries, made wholly or in part 
out of rubber, synthetic rubber, cork, plastics, asphalt, glass and any 
other natural and synthetic materials of all descriptions and to 
compound, fabricate, mould, extrude or otherwise process goods 
made wholly or partially from thermoplastic and thermosetting 
substances or other materials of any nature. 

(B) Objects incidental or ancillary to the attainment of the main 
objects:

2. *2 To carry on the business of establishment and management of fuel 
systems for power plants and to search for, obtain, acquire, mine, 
explore, buy, sell, import, export or otherwise deal in oils, gases, 
coals, naphtha,  liquefied  natural  gas,  raw  petroleum  stock  or 

2
*2 Deleted on 1st October, 2015 effective from 1st April, 2014, pursuant to the Order No. O/31042-31044/2015 of the Hon'ble High Court of Gujarat

dated 13th August, 2015, passed in the matter of Composite Scheme of Amalgamation of Torrent Energy Limited and Torrent Cables Limited with 

Torrent Power Limited and their respective Shareholders and the Creditors.

Substituted on 1st October, 2015 effective from 1st April, 2014, pursuant to the Order No. O/31042-31044/2015  of the Hon'ble High Court of 
Gujarat dated 13th August, 2015, passed in the matter of Composite Scheme of Amalgamation of Torrent Energy Limited and Torrent Cables 
Limited with Torrent Power Limited and their respective Shareholders and the Creditors.

*1



any other fuel in solid, liquid or gas form, whether found in 
natural state or obtained by processing from other substances and 
to carry on the production, storage, processing and manufacturing of 
these products and any related materials which may be required for 
the generation, transmission, distribution, trading and supply of 
electrical power or for meeting the requirements of any other 
contracts or  arrangements  undertaken  by the  Company. 

3. *3 To plan, promote and take up necessary developmental work,
selection of prospective/ established Independent Power Producers/ 
generating/ transmission/ distribution companies/ utilities and enter 
into contracts/ Power Purchase Agreements/ Other Agreements with 
them; to act as catalyst and also to provide connected services to 
them so as to augment power generation, transmission, distribution, 
optimum utilisation of electrical power and its trading. 

3. *3 To plan, promote and take up necessary developmental work,
selection of prospective/ established Independent Power Producers/ 
generating/ transmission/ distribution companies/ utilities and enter 
into contracts/ Power Purchase Agreements/ Other Agreements with 
them; to act as catalyst and also to provide connected services to 
them so as to augment power generation, transmission, distribution 
and optimum utilisation of electrical power. 

4. To obtain license, approvals and authorization from Government, 
Statutory and Regulatory Authorities, as may be necessary to carry 
out and achieve the Objects of the Company and connected matters 
which may seem expedient to develop the business interests of the 
Company in India and abroad. 

5. To enter into any arrangement with the Government of India or with 
any State Government or with other authorities/ commissions, local 
bodies or public sector or private sector undertakings, Financial 
Institutions, Banks, International Funding Agencies and obtain such 
charters, subsidies, loans, advances or other money, grants, 
contracts, rights, sanctions, privileges, licenses or concessions 
whatsoever (whether statutory or otherwise) which the Company 
may think it desirable to obtain for carrying its activities in 
furthering the interests of the Company or its members. 

6. To execute contracts for purchase, procure, import, sell, transmit 
and export electrical power, whether from conventional and non- 
conventional sources in India or abroad and to realise its sale 
proceeds. 

3

Substituted on 1st October, 2015 effective from 1st April, 2014, pursuant to the Order No. O/31042-31044/2015 
of the Hon'ble High Court of Gujarat dated 13th August, 2015, passed in the matter of Composite Scheme of 
Amalgamation of Torrent Energy Limited and Torrent Cables Limited with Torrent Power Limited and their 
respective Shareholders and the Creditors.
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7. To act as franchisee for distribution of electricity, including 
wheeling of electricity, of every kind and description [whether on 
an BOO (Build, Own, Operate) basis or BOOT (Build, Own, 
Operate and Transfer) basis or BOLT (Build, Own, Lease and 
Transfer) basis or otherwise] for electricity purchased or generated 
from any source, whether conventional or  non-conventional, 
whether now existing or known or invented, developed, made 
known thereafter, including hydro, wind, solar, tidal, biogas, waste 
material whether liquid, gaseous or solid or any combination 
thereof, thermal, geo-thermal, coal, gas, naptha, oil, diesel, nuclear, 
cogeneration or otherwise. 

8. To secure the payments of money, receivables on sale of electricity 
to the State Electricity Boards, Vidyut Boards, Power Utilities, 
Generating Companies, Transmission Companies, Distribution 
Companies, State Governments, Licensees, statutory bodies, other 
organisations and bulk consumers of power etc. through Letter of 
Credits, other security documents,  Guarantees  of  State 
Government and also through diversion and release of  States’ 
share of Central Plan Allocation and  other  Devolutions  by 
Central Government. 

9. To design, engineer, install, overhaul, revamp, maintain electricity 
generating plants, process plants and all plants used in manufacture 
of any article, and machinery, equipment and components of such 
plants. 

10. To render services of inspection, engineering, betterment,
improvement and maintenance management of electric power
plants, transmission and distribution systems, process plants, power
steam generating plants and of all equipment, components and
machinery relating thereto.

11. To carry on all or any of the business of consultants, contractors,
manufacturers, installers, maintainers, repairers of, workers,
marketeers, sale promoters, agents, distributors and dealers in
electrical and electronic apparatus, equipment, instruments,
components, parts and accessories  of every description.

12. To own, possess, acquire by purchase, lease other rights and
interest, exchange or hire real estate, equipment, Generating
Stations and Transmission/distribution lines, lands, buildings,
apartments, plants, machinery and hereditaments of any tenure or
descriptions situated in India or abroad or any estate or interest
therein and any right over or connected with land so situated and
turn the same to account in any manner as may seem necessary or
convenient for the purpose of business of the Company and to hold,
improve, exploit, reorganize, manage, lease, sell, exchange or
otherwise dispose of the  whole  or  any part  thereof.
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13. To acquire by purchase, amalgamation, grant, concession, lease,
license, barter, or otherwise either absolutely or conditionally, and
either solely or jointly with others, any houses, lands, farms,
quarries, mines, mining or other claims, rights and privileges, water
rights, water works, way leaves, and other works, privileges, right
and hereditaments, and any tract or tracts of country in India or
elsewhere together with such rights, concessions, grants, powers
and privileges as may be agreed upon and granted by government or
the owners thereof and to expend such sums of money as may be
deemed requisite and advisable in the exploration, survey and
development thereof; and to acquire or to obtain rights over, be
interested in, build, alter, construct, maintain, carry out, improve,
work, control, manage and regulate any tramways, railways, steam- 
boats, telephones, telegraphs, roads, tunnels, irrigation works,
canals, waterways, water-rights, water-works, rivers, wharfs, docks
harbour works and harbours, gas-works, electric works, reservoirs,
furnaces, stamping works, smelting works,  factories,  warehouses
and other works and conveniences which the Company may think
conductive to any of its objects either by acquiring such properties
outright or by acquiring rights of others in, to and over them. And
generally to acquire in India or elsewhere by purchase, lease or
otherwise, for the purpose of the Company, any real or personal,
immovable or moveable property, rights, easements, privileges,
licences, concessions, patents, patent rights, trade-marks,
machinery, rolling stock, plant, utensils, accessories and stock- in- 
trade whatsoever and to contribute to and take part in the
constructing, maintaining, carrying on, improving, working,
controlling and managing any of such works or conveniences as
aforesaid.

14. To plan, acquire, develop, establish, fix, takeover, erect, construct,
lay, operate, run, manage, hire, lease, buy, sell, maintain, enlarge,
alter, renovate, modernize, work and use a power system network in
all its aspects and/or Ultra  High  Voltage  (UHV),  extra-high
voltage (EHV) high voltage (HV), High Voltage Direct Current
(HVDC), medium voltage (MV) and low voltage (LV) lines and
associated substations, including distribution centers, cables, wires,
accumulators. Plants, Motors, Meters, apparatus, computers and
materials connected with transmission, distribution, ancillary
services relating to the supply of electrical Power,
telecommunication and telemetering, equipments, to undertake for
and on behalf of others the erection, operation, maintenance,
management of extra high voltage, high voltage, medium voltage
and low voltage lines and associated sub-stations, equipments,
apparatus, cables  and  wires.
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15. To purchase or by any other means acquire and protect, prolong and
renew, any patents, patent rights, inventions, licences,
collaborations and concessions which may appear to be
advantageous or useful to the Company in respect of fly ash, coal
ash or other by-products in the process of generating electricity and
to experiment upon, test, improve, use and or turn to account any
such patent, patent rights, inventions, licences and collaboration,
concessions and put to use for manufacturing and marketing
cement of all types, bricks, building blocks, construction blocks,
and all type of materials used for building, road construction
landscaping and any civil construction activity.

16. To provide Engineering, Procurement and Construction (EPC)
services and consultancy and advisory services in relation to the
promotion, establishment, planning, design, research, development,
maintenance, running, operation and management of power and
electricity of whatsoever kind and description including relating to
captive generating plant, co-generation, conservation of
electricity, dedicated transmission line, distributing main,
distribution system, electric line, electrical plant, electricity system,
generating station or stations, inter state transmission system, intra
state transmission system, line, main, open access, overhead line,
power system, real time operation, service lines, stand alone system,
transmission lines, distribution system including a franchisee
thereof, transmission system, supply of electricity to any consumer,
electric line, meter used for ascertaining the quantity of electricity
supplied to any premises, electrical equipment, apparatus or
appliances under the control of the consumer, and energy projects
and facilities including power stations, plants, establishments,
works and other ancillary facilities of every kind and description.

17. To act as consultants or advisers to any person including the Central
Government, State Governments, local authority, municipal
corporation, gram panchayat, and any authority constituted under
the Electricity Act 2003 including the Electricity Inspector, Chief
Electrical Inspector, Central Electricity Regulatory Commission,
State Electricity Regulatory Commission, Joint Commission,
Central Electricity Authority,  Regional  Power  Committee,  or
any Government company, on matters related and connected to the
fixation of tariff, levy, subsidies, rates, taxes, duties, reliefs,
concessions, charges, cost, fare, grant of licenses, grid, National
Electricity Plan, regulation of inter-State transmission of electricity,
regulation of intra-state transmission of electricity, adjudication of
disputes, enforcement of standards with respect to quality,
continuity and reliability of service by licensees, fixation of trading
margins in the trading of electricity, technical standards for
construction  of  electric  plants,  electric lines and connectivity to
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the grid, safety requirements for construction, operation and 
maintenance of electric plants and electric lines, conditions of 
installation of meters for transmission and supply of electricity, 
improving generation, transmission, trading, distri-bution and 
utilization of electricity, and report and advise on or assist  in the 
preparation of the report, to undertake collection and preparation 
of the relevant statistics, information and data required for the 
purpose and/or to join with any other person or company  or with 
any Government or Governmental authority. 

18. To act as an entrepreneur to identify new areas of Power generation,
and connected infrastructural activities for development of power
and to help the undertakings engaged in such activities and
make investment therein.

19. To engage in the business of purchasing / procuring, selling,
importing, exporting or otherwise dealing in electrical power and
ancillary activities and commercial lines throughout India and
abroad and to promote and organize research and development or to
carry on consultancy services in the field of power generation,
transmission, distribution, trading, conservation of electricity and
other  related  activities  thereto.

20. To carry on the business of electric power generation and supply in
all its branches and to construct, lay-down, establish, fix and carry
out all work for necessary power stations, cables, wires, lines,
accumulators, lamps, works.

21. To carry on the business of electricians, electrical and mechanical
engineers, suppliers of electricity for the purpose of light, heat,
motive power or otherwise, and manufacturers of and dealers in
apparatus and things required for or capable of being used in
connection with the generation, distribution, supply, accumulation
and employment of electricity, galvanism, magnetism or otherwise.

22. To undertake any activity which the Company is permitted to
undertake, including as a generating company and a licensee, under
the electricity laws for the time being in force and rules and
regulations made thereunder.

23. Subject to provisions of Section 292, 293 and 372A of the Act, to
advance deposit or lend money, securities and properties to other
company, body corporate, firm, person or association with or
without security, in the interest of the Company and also to
accumulate funds and to invest or otherwise employ moneys
belonging to the Company not immediately required; in the
purchase or acquisition of and securities or make other investments
in movable or immovable  properties  upon  such  terms  as  may  be
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thought  proper  and  from time  to  time to  realize  /  recover  such 
investments  in  the  manner  as the  Company  may think  fit. 

24. To amalgamate or enter into any arrangement for sharing of profits
or entering into partnership, union of interest, co-operation,
reciprocal concession, lease, licence or otherwise with any person
carrying on or transaction which the Company is authorized to carry
on or engage in for sharing or funding of profits in a cooperative
or joint venture subject to compliance of existing law in force.

25. Subject to applicable provisions of law, to subscribe for,
underwrite, or otherwise acquire, hold dispose of  and  deal  with
the shares, stocks, debentures or other securities and titles of
indebtedness or the right to participate in profits or other similar
documents issued by any Government authority, Corporation or
body or by  any  company  or  body  of  persons and  any  option
or right in respect thereof.

26. To create any depreciation fund, reserve fund, sinking fund,
insurance fund, gratuity, provident fund or any other fund, for
depreciation or for repairing, improving, extending or maintaining
any of the properties of the Company or for any other purposes
whatsoever conducive to the interests of the Company.

27. To acquire by means of exchange of shares of this company or by
payment or otherwise shares, stocks, debentures or securities of
any company carrying on any business which this Company is
entitled to carry on or acquisition of undertaking  itself  which
may seem likely or calculated to promote or advance the interests
of Company and to sell or dispose of or transfer any such shares,
stocks or securities and the acquired undertaking and to conduct,
make or carry into effect any arrangements in regard to the winding
up of the business of any such company or person.

28. To enter into partnership or into any agreement for joint working,
sharing profits, joint venture, amalgamation, union of interests, co- 
operation, reciprocal concessions or otherwise or amalgamate with
any person or company carrying on or engaged in or about to carry
on or engaged in any business or trade through physical or
electronic pooling arrangements, ability to hedge its exposure
through financial derivatives, transaction in India or abroad which
the Company is authorised to carry on or engage in any business
undertaking having objects identical or same, as  are  being
carried  on  by this  Company.
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29. Subject to Sections 292 and 293 of the Companies Act or such
replacement or re-enactment of the provisions, to sell or dispose of
the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular to
dispose of shares, debentures or securities of any other
Corporation  or organisation.

30. To improve, manage, develop, exchange, loan, lease, let, underlease
sub-let, mortgage, sell, dispose of, turn to account or otherwise deal
with, any rights or property of the Company or the undertaking of
the Company or any part thereof and, in respect of any disposal of
whatever nature, for such consideration as the Company may think
fit and, in particular, for shares, debentures or securities of any other
association, partnership, corporation or company and to promote or
aid in the promotion of any other association, partnership,
corporation or company for the purpose of the acquisition of all or
any of the properties, rights or liabilities of the Company or for any
other purpose which may seem directly or indirectly calculated to
benefit the Company.

31. To negotiate and enter into agreements and contracts with domestic
and foreign companies, persons or other organizations for
purchase/sale of equipments, technical, financial or any other
assistance, for carrying out all or any of the objects of the company
and for purchase/ sale of power and for technical know-how and
with national/international financial institutions Banks etc. for
financial assistance and for carrying out all or any of the objects of
the Company.

32. Upon and for the purpose of any issue of shares, debentures or any
other securities of the Company, to enter into agreement with
intermediaries including brokers, managers of Issue/commission
agents and underwriters and to provide for the remuneration of such
persons for their services by way of payment in cash or issue of
shares, debentures or other securities of the Company or by
granting options to take the same or in any other manner as
permissible under the law.

33. To enter into contracts of indemnity and get guarantee and
allocations for the business of the Company.

34. To accumulate capital from the profits of the Company for any of
the purposes of the Company and to use and appropriate the same or
any of the Company’s assets either conditionally or
unconditionally to specific purposes.
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35. To insure any of the rights, properties, undertakings, contracts,
guarantees or obligations or profits of the Company of every nature
and  kind  in  any  manner  with  any  person,  firm,  association  or
company for the business of the Company.

36. To train and pay for the training of the company’s employees or to
recruit and employ experts, advisors, consultants etc. in the interest
of achieving the Company’s objects.

37. To establish, provide, maintain and conduct workshops for
scientific, technical researches or experiments and to undertake
and carry on directly or in collaboration with other agencies,
scientific and technical research experiments and tests of all kinds
and to process, improve and invent new concepts/products or
otherwise subsidise research laboratories and their techniques and to
promote, encourage, reward studies and research, scientific and
technical investigations and inventions of any kind that may be
considered likely to assist, encourage and promote rapid advances in
technology, economies, or any business which the Company is
authorised to carry on.

38. To promote conservation and protection of electricity from theft,
safety of life and to protect environments including air, land and
water.

39. To pay and provide for the remuneration, amelioration and
welfare of persons employed or formerly employed by the
Company and their families providing for pension, allowances,
bonuses, other payments or by creating for the purpose from time
to time the Provident Fund, Gratuity and other Funds or Trusts.
Further to undertake building or contributing to the building of
houses, dwellings or chawls by grants of money, or by helping
persons employed by the Company to effect or maintain insurance
on their lives by contributing to the payment of premium or
otherwise and by providing or subscribing or contributing towards
educational institutions, recreation, hospitals and dispensaries,
medical and other assistance as the Company may deem fit.

40. Subject to provisions of the Companies Act, to contribute money or
otherwise assist to charitable, benevolent, religious, scientific,
national,  public  or other  institutions  or objects or  purposes.

41. To distribute among members of the Company dividend including
bonus shares out of profits, accumulated profits, or funds and
resources of the Company in any manner permissible under law and
to distribute the assets of the Company in specie amongst the
members.
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42. To institute, conduct, defend, compound or  abandon  any  legal
proceedings by or against the Company or its officers or
otherwise concerning the affairs of the Company and also to
compound and to allow time for payment or satisfaction of any
debts or recovery due, claims or demands by or against the
Company, and to refer any claims or demands by or against the
Company or any differences arising in execution of contracts to
Arbitration and observe and challenge any awards made in the
interest of the Company and in particular by advertising in the
press, by circulars  and  publication of books and  periodicals.

43. To pay out of the funds of the Company all costs, charges, expenses
and preliminary and incidental to the promotion, formation,
establishment and registration of the Company or other expenses
incurred in this regard.

44. Subject to Rules and directives issued by Reserve Bank of  India
and provisions of Section 58A to borrow or raise or secure the
payment of money or  to receive money on deposit at interest for
any of the purposes of the Company and at such time and from
time to time and in such manner as may be thought fit and in
particular by the issue of debenture, convertible debentures and as
security for any such money so borrowed, raised or received for any
such debentures so issued to mortgage, pledge or charge the
whole or any  part of the property, assets  or  revenue  and  profits
of the Company present or future including its uncalled capital by
special assignments or otherwise or to transfer or convey the
same absolutely or in trust and to give the lenders powers 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 or any other person or company as the case
may be provided that the Company shall not carry on banking
business  as  defined  in  the  Banking  Regulation  Act, 1949.

45. To promote and form, and to be interested in, and take, hold and
dispose of shares in other companies, for all or any of the objects
mentioned in these paragraphs, and to transfer to any such company
any property of this Company, and to take or otherwise, acquire,
hold and dispose of shares, debentures and other securities, in or
of any such company and to subsidise or otherwise assist any
such Company.

46. To obtain, apply for, arrange for the issue or enactment of order or
Act of etc. Legislature or Act of Authority in India or any other part
of the world for enabling the Company to obtain powers,
authorities, protection, financial and other help necessary or
expedient  to carry  out  or  extend  any  of  the  objects  of  the
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Company or for any other  purpose which may seem expedient and 
to oppose any proceedings or application or any other endeavours, 
steps or measures which may seem calculated directly or indirectly 
to prejudice the Company’s interests. 

47. To lend money on property or on mortgage of immovable property
or against bank guarantee and to make advances of money against
future supply of goods and services on such terms as the Directors
may consider necessary and to invest money of the Company in
such manner as the Directors may think fit and to sell, transfer or
deal with the same, but the Company shall not carry on the business
of Banking as defined in the Banking Regulations Act, 1949.

48. To receive grants, subsidies, contributions, donations, loans,
advances or other monies or deposits of whatsoever nature from
State Government, Central Government, Foreign Government and
bodies, banks, companies, trusts or individuals with or without
conditions for the purpose of fulfillment of objects of the Company.

49. To establish and maintain agencies, branch offices and local
agencies, to procure registration or recognition of the Company and
to carry on business in any part of India and world and to take such
steps as may be necessary to give the Company such rights and
privileges in any part of the world as deemed proper in the interest
of the Company.

50. To promote and undertake the formation of any institution or
Company or subsidiary company or for any aforesaid objects
intended to benefit the Company directly or indirectly and to
coordinate, control and guide their activities.

51. To borrow money in Indian rupees or foreign currencies and obtain
foreign lines of credits/ grants/ aids for the purpose of the
Company’s business in such manner and on such terms and with
such rights, privileges and obligations as the Company may
think fit. The Company may issue bonds/debentures whether
secured or unsecured; bills of exchange, promissory notes or other
securities, mortgage or charge on all or any of the immovable and
movable properties, present or future and all or any of the
uncalled capital for the time being of the Company as the
Company may deem fit and to repay, redeem or pay off any such
securities or charges.

52. To make, accept, endorse and execute promissory notes, bills of
exchange, and other negotiable instruments connected with the
business of the Company.
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53. To establish or support or aid in the establishment and support of
associations, institutions, schools, hospitals, guesthouses, clubs,
funds, trusts and conveniences for the benefit of past or present
employees or directors of the Company or the dependants of such
persons and to grant pensions and allowances to make payments
towards insurance to subscribe or guarantee money for charitable
or benevolent objects or useful objects for general public.

54. To purchase or import, take on lease or in exchange, hire or
otherwise acquire any movable or immovable property and any
rights or privileges which the Company may think necessary or
convenient for the purposes of its business and in particular any
land, buildings, easements, machinery,  plant  and stock-in-trade.

55. To issue or allot fully or partly paid shares in the capital of the
Company in payment or part payment of any movable or
immovable property purchased or otherwise acquired by the
Company or any services rendered to the Company.

56. Subject to the provisions of the Companies Act, 1956 or any
amendment or re-enactment thereof in the event of winding up to
distribute among the members in specie any property of the
Company or any proceeds of sale on disposal of any property in
accordance with the provisions of the Act.

57. To purchase or by any other means acquire and protect, prolong and
renew, whether in India or elsewhere, any patents, patent rights,
brevets d’invention, licences, protection and concessions which may
appear likely to be advantageous or useful to the Company and to
use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to spend money in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions, or rights which the Company may
acquire or propose to acquire.

58. To purchase or otherwise acquire and undertake the whole or any
part of the business, property, goodwill, rights and liabilities of any
company or person carrying on any business which this Company is
authorised to carry on or possessed of  property or rights suitable
for any of the purposes of the Company and to purchase, acquire,
sell and deal in property, shares stock, debentures or debenture
stock of any such company or person and to conduct, make or
carry into effect any arrangements in regard to the winding  up
of the  business of any  such  company or  person.
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59. To construct, improve, maintain, develop, manage or control any
buildings,   works,   factories,   roads,   railways,   sidings,   bridges,
reservoirs, watercources, wharves, warehouses, electrical works,
shops, stores, and other installations which may seem calculated to
advance the company’s interests; and to contribute to, subsidize, or
otherwise assist or take part in the construction, improvement,
maintenance, development,  management  or  control of them.

60. To acquire and secure membership, seat or privilege in and of any
association, exchange, market or institution in India or any other
part of the World.

61. To aid in the establishment of co-operative societies and other
organizations for the better use of facilities made available by the
Company.

62. To undertake, carry out, promote and sponsor rural development
including any programme for promoting the social and economic
welfare of, or the uplift of the people in any rural area and to incur
any expenditure on any programme of rural development and to
assist execution and promotion thereof either directly or through an
independent agency of in any other manner. Without prejudice to
the generality of the foregoing, “programme of rural development”
shall also include any programme for promoting the social and
economic welfare of, or the uplift of the people in any rural area
which the Directors consider it likely to promote and assist rural
development, and that the words “rural area” shall include such
areas as may be regarded as rural areas under Income Tax Act, 1961
or any other law relating to rural development for the time being in
force and the Directors may at their discretion in order to implement
any of the above mentioned objects or purposes transfer without
consideration or at such fair or concenssional value as the
Directors may think fit and divest the ownership of any property of
the Company to or in favour of any Public or Local Body or
Authority or Central or State Government or any Public Institution
or Trust established under any law for the time being in force or
recognised or approved by the Central Government or State
government or any other authority specified in that behalf.

63. To donate to the Public or any section of the Public as also any
activity which the Directors consider likely to promote national
welfare or social, economic or moral uplift of the public or any
section of the public and in such manner and by such means as the
Directors may think fit and the Directors may without prejudice
to the generality of the foregoing, undertake, carryout, promote
and  sponsor  any  activity  for  publication  of  any books,
literature, newspapers, etc. or for organising publications of any
books, literature, newspapers, etc., or for giving merit awards, for
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giving scholarships, loans or any other assistance to deserving 
students or other scholars or persons to enable them to prosecute 
their studies or academic pursuits or researchers and for 
establishing, conducting or assisting any institution, fund, trust, etc. 
having any one of the aforesaid objects as one of its objects, by 
giving donations or otherwise in any other manner and the Directors 
may at  their  discretion in order to implement any of the above 
mentioned objects or purposes transfer without consideration or at 
such fair or concessional value as the Directors may think fit and 
divest the ownership of any property of the Company to or in favour 
of  any Public or Local Body or Authority or Central or State 
Government or any Public Institution or Trust established under any 
law for the time being in force or recognised or approved by the 
Central Government or State Government or any other authority 
specified in that behalf. 

64. To engage in the business of developing, maintaining or operating
infrastructure  facilities,  including  road,  highway,  bridge,  airport,
port,   rail   system,   a   water   supply  project,   irrigation  project,
sanitation   and   sewerage   system,   or   a   project   for   providing
telecommunication services, or a project for housing or any public
facility of a similar nature.

(C)  Other Objects:

65. To develop, carry out, purchase, sell, exchange, import or export
scientific   and   technical   expertise   and   know-how   relating   to
programming and other technical aspects of computers amid other
electronic amid electronically controlled devices, equipments and
facilities.

66. To provide or render consultancy and training services related to the
preparation and maintenance of accounting, statistical or
mathematical information and reports, including data processing,
programming, collecting, storing, processing and transmitting
information and data of every kind and description, system and
analysis and machine services for solving or adding commercial,
industrial, scientific and research problems amid all other related
businesses with or without the use of computers and other electronic
or electronically controlled devices, equipment and facilities.
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67. To carry on and engage in and conduct research and development in
the fields of electronics, electronic/electronically controlled
processes and carry on investigation amid experiments of all kinds.

68. To collect and disseminate trading, commercial, scientific,
technical, budgetary, costing, financial, economical and other
information and data in respect of all matters and to furnish and
supply the same or any part thereof to and for the benefit of any
individual,   firm,   company,   trust,  association,   body  corporate,
society, organization or institution.

69. To manufacture. purchase, sell or otherwise transfer, lease, license,
use, dispose off, operate, fabricate, construct, assemble, work upon
or otherwise generally deal in computers, tabulators, data
processing machines and electronic equipment of every kind,
description and activation and any products and component parts
thereof or materials or articles used in connection therewith, and
any and all other machines, machinery, appliances, apparatus,
devices, materials, substances, articles or things of a character
similar or analogous to the foregoing or any of them or connected
therewith.

70. To carry on the business of manufacturing, running, operating,
managing, advising on and supplying data processing and
information retrieval systems (whether or not remotely located) and
systems utilising the capture, storage, processing, transmission or
receipt of messages and signals (including but not limited to data,
sounds and visual images) by, with the aid of, in conjunction with,
or in any way utilising, computers, or similar equipment, and
computer programmes and databases and to carry on the business of
operating, managing, advising on supplying and dealing in ‘services
and facilities of all kinds which incorporate, use or are used in
conjunction with, in connection with or ancillary to, system of such
descriptions as aforesaid or any of the apparatus and equipment
comprised therein.

71. To conduct and carry on in India or elsewhere the business of
buying procuring, selling, computers, fault locating equipment and
other electronic or electronically controlled devices, equipments
amid facilities.

72. To carry on business of dealing in immovable properties of any
tenure and interest and to create any interest sell and deal in any
land and to promote formation of Co-operative Housing Societies,
Companies, Trusts or other Association for housing and to provide
accommodation for residence and business or for any other purpose
and to own; buy, sell, possess, develop, construct, demolish, rebuild,
renovate, repair, maintain, let out, rent, mortgage or otherwise deal
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in land and building, flats, shops for various residential, commercial 
purposes, department stores and otherwise in a manner beneficial to 
the company. 

73. To engage in and carry on in India or elsewhere the activities of
export house and execute and perform export/ import business in all
kinds of goods, components and materials, and enter into
collaboration agreement/ contracts with foreign firms, companies
and/ or individuals for the purpose of obtaining technical know-how
or acting as joint ventures and effect payment for technical know- 
how fees, royalties or payment of any other nature, subject however,
to the regulations of the Government of India and such other Acts or
notifications as may be applicable.

74. To carry on the business of advisors and consultants on all
matters and problems relating to the administration, organization,
finance management, personnel management or expansion of
industry and business (including construction of plants and
buildings), production, purchases, sales, marketing, advertisement,
publicity, personnel, export and import and of institutions, concerns,
bodies, associations (incorporated or unincorporated), departments
and services of the Government, public or local authorities, trusts,
scientific research and development centers.

75. To carry on the activities as Registrars to issues of capital,
Managers to issues of capital, Registrars, Transfer Agents amid
Consultants for shares, debentures, bonds  and  other  instruments
and securities of all kinds amid to carry out all activities related
thereto.

76. To carry on the business as merchants, traders, carriers, commission
agents, buying agents, selling agents, billing agents, collection
agents, brokers, adatias, buyers, sellers, importers, exporters,
dealers, service providers to import, export, buy, sell, barter, collect,
exchange, pledge, mortgage, advance upon or otherwise trade or
deal in all kinds of commodities, goods, plant, machinery, tools and
equipment, produce, articles, and merchandise of any kind
whatsoever in India or elsewhere in the world, for and on behalf of
self, customers or third parties/ others by or through the means of
conventional or non-conventional methods including through debit
cards, credit cards, electronic, electrical or other devices or
methods, processes or systems.

77. To establish, maintain develop, conduct, procure, buy, sell, import,
export, trade, or otherwise deal in, or to act as service providers of
every kind in the fields of engineering, technology, technical know
how, chemical, mechanical, electrical, electronics, civil, industrial,
commer-cial, statistical, financial, accountancy, medical, legal,
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educational, production, marketing, distribution, materials, personnel, 
planning, computers, software and software solutions of all kinds, 
system integration, data processing, multi media services, direct to 
home services, entertainment media, cable television services, 
interactive television services, content for various uses, electronic  
media,  Cellular  Mobile  Telephone  Services  (CMTS), National 
Long Distance Operator Services (NLDO), Fixed Telephone Services 
(FTS), Cable Service Provider, Basic Telephone Services (BTS) with 
or without the use of Wireless Local Loop (WLL) Technology, VSAT 
Services, Internet Service Provision (ISP), Global Mobile Personal 
Communications by Satellite (GMPCS), wireline and wireless 
systems and other value added services including paging services, 
Radio Paging Service Providers, Public Mobile Radio Trunking 
Service Provider, DTM communication methods, telecommunication, 
basic and cellular telephone, voice mail, internet, electronic mail, data 
communication services, intranet, internet connectivity, internet 
telephoning, interconnect and intraface services applications like tele-
banking, tele-medicine, tele-education, tele-trading, e-commerce, e- 
governance, e-business and system design, kiosks, management 
information systems and other types of management including 
spectrum management, social or other value added services like 
providing end to end integrated solutions, netserve solutions, network 
connectivity solutions, cost effective solutions, other allied solutions 
for data transfer, administrative and effective communication. 

78. To manufacture, market, distribute and sell all types, varieties and
kinds of (i) telephone instruments including mobile telephones,
Fixed wireless Terminals, any type of mobile communication
devices, Personal Digital Assistants (PDA) with or without
communication facilities, dial-type phone, car phone, corded
phones, cordless phone, mini-corded phone, radio phone,
speakerphone, videophone, wireless systems desk top and wall type
pay phones, headsets, office systems, conferencing equipment, fax,
answering machines, intercoms, accessories and components thereof
for telecommunications (ii) radio communication equipment like
receivers, transmitters, trans-receiver, walkie - talkie radio relay
equipment, point to point communication equipment, antennas and
associated equipment single channel, multi channel, fixed
frequency, variable frequency, facsimile transmitting and receiving
equipment and systems.

#79. To manufacture, acquire, produce, use, sell, distribute and 
supply gas for lighting, heating or power purposes and to deal 
with, manufacture and render saleable all residual products 
obtained in the manufacture of gas. 

# Pursuant to a Special Resolution passed through Postal Ballot on 14th March, 2012.
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#79. a. To prospect, explore,  develop,  drill,  produce,  acquire,  store,
process,  refine,  liquefy,  regassify,  transmit,  transport,
distribute, buy, supply, sell, market, import, export and / or
trading in (whether as principal or agent) all forms of gases
including Natural Gas (NG), Liquefied Natural Gas (LNG),
Compressed Natural Gas (CNG), other forms of gases and
associated gaseous / hydrocarbon substances, in India or
abroad  (together the  “Gas  Product/s”)

b. To set-up, participate in setting-up, acquire, dispose of, operate
and/ or maintain ports, plants, terminals, equipments, works, and
infrastructure/ facilities for exporting, receiving, processing,
storing, transporting, distributing, supplying Gas Product/s
through vessels, tankers, pipelines or any other mode of
transportation and to establish liquification / regassification,
compression and / or other related processing plants in India or
abroad for NG, LNG, CNG or other gaseous or liquid
hydrocarbons and to carry on the above business for its own Gas
Product/s or for any other companies.

c. To take on lease, charter, affreightment, hire and let out for hire
or chartering or affreightment and otherwise acquire, own, obtain
possession of and use, operate, maintain and dispose of and
employ or turn to account ships, tanks, barges, tugs, launches,
boats and vessels of all kinds  for  transportation  of  its  own
Gas Product/ s or for any other companies to, from or within
India or any other country and to provide services to other
companies in the nature of accounting and financial management
support, project management, construction supervision and
technical advisory services  in  respect  of  infrastructure
business of Gas Product/s.

80. To exploit and render fit for use, deposit of salt, nitrogen, natural
soda, nitrates, natural brines, and sea-water, and to manufacture
therefrom any kind of chemicals and by-products, and to carry on
the business of manufacturers, exporters and importers of and
dealers in salt, table salt, potassium  chloride,  magnesium
chloride  and  substances.

81. To carry on the business of manufacture and sale of architectural
fittings, architectural panels, door, windows or staircase fittings,
domestic or industrial furniture, grills, gates, or any other fabricated
material used in construction of buildings. These may be made from
steel, anodised or unanodised aluminium, wood, sponge, plastic,
rubber of other material.

82. To work mines or quarries and to prospect for, search for, win, get
crush, smelt, calcine, concentrate, refine, dress, amalgamate,
manipulate, prepare for market or otherwise exploit, export or deal
in metals and metallic and non-metallic minerals, of all kinds,
precious and other stones and to carry out all kinds of mining

# Pursuant to a Special Resolution passed through Postal Ballot on 14th March, 2012.
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metallurgical operations, metallic alloys including special alloys of 
all kinds and manufacture galvanised and plated and clad irons and 
steels as well as other metals of all kinds. 

83. To carry on the business of products as well as  refiners  of  all
kinds of metals including all precious metals and as manufacturers,
importers, exporters of and dealers in sheets circles, rods,
electrodes and wires of all metals and alloys including precious
metals and also as manufacturers of solders of all kinds including
silver solders.

84. To carry on the business of undertaking turnkey projects and works
contracts for the construction of industrial units and installation of
plant, machinery and equipment.

85. To establish, compile, print, publish and carry on newspapers,
periodicals, gazettes, trade lists, year books, statistics, and other
publications as literatures and to carry on business as newspaper
proprietors, printers, publishers and advertising agents in all their
respective branches.

86. To carry on business of collecting, editing, summarising, amplifying
and disseminating trade industrial and commercial information for
the private use of clients, subscribers, associates or others for
general or restricted publication in any language and in any medium
and to undertake or co-operate in market research and other
marketing assignment or activities and carry out market surveys,
investigations, inquiries, analysis etc.

87. To manufacture, buy, sell, treat and deal in all kinds of vessels,
tools, utensils, and articles from mud, metal, metal alloys, brass,
silver, gold, iron and plastics.

88. To carry on the following businesses, namely builders and
contractors, decorators, woodcarving, merchants and dealers in
stone, sand, lime, brick, timber, hardware, and other building
requisites, brick and tile and terracotta, makers, job-masters,
carriers, licensed victuallers and house agents.

89. To carry on the business of manufacturing of and dealers in
chemicals, chemical compounds and chemical products of any
nature and kind whatsoever, and as wholesale and retail chemists,
druggists, chemical engineers, analytical chemists, importers,
exporters, manufac-turing of and dealers in heavy chemicals, fine
chemicals, speciality chemicals, acids, alkalies, petrochemicals,
petroleum products, chemicals compounds and elements of all kinds
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solid, liquid and gaseous drugs, medicines, pharmaceuticals, 
antibiotics, tannins, tannin extracts, essences, solvents, polymers, 
plastic of all types, dyes, dyestuffs, intermediates, textile auxiliaries, 
artificial silks, staple fibres and synthetic fibres of all kinds and 
types, regenerated fibres or filaments, cellophane, colours, paints, 
varnishes, disinfectants, insecticides, fungi-cides, pesticides, 
rodenticides, weedicides, fertilizers, manures, agrochemicals, 
deodorants as well as biochemical, pharmaceutical, medicinal, 
sizing, bleaching, photographical and other preparations and 
articles of any nature and kind whatsoever. 

90. To apply scientific and engineering principles to processing of
materials by biological agents to produce, manufacture medicines,
pharmaceuticals products of all kind, seeds, and services including
by use of Genetic Engineering, Gene technology, Cell
Hybridization, Micro Organisms, Genetic manipulation,
Recombinant DNA and other means of bio technology.

91. To carry on business of manufacturing, processing, buying, trading
or otherwise dealing in plastics, selling plastic products of all kinds
and all sort of plastic materials including thermosetting and thermo- 
plastic materials and adoption of all processes including blow
moulding injection, extrusion, compression vacuum forming,
fabrication coating, brushing, spraying, laminating, dipping,
impregnating or any other application by any method whatsoever.

92. To carry on the following business, namely, cotton spinners and
doublers, flax, hemp and jute spinners, linen manufacturers, flax,
hemp and jute and wool merchants, wool combers, worsted
spinners, woollen spinners, yarn merchants, worsted stuff
manufacturers, bleachers and dyes, and makers of vitriol, bleaching
and dyeing materials and to purchase, comb, prepare, spin, dye and
deal in flax hemp, jute, wool, cotton, silk and other fibrous
substances and to weave or otherwise manufacture, buy and sell and
deal in linen, cloth and fabrics, whether textiles, terylene, terry- 
cotton, felted, netted or looped and to supply power.

93. To manufacture, export, import, sell and deal in readymade or made
to measure garments of all kinds and types and in particular shirts,
bush shirts, trousers, night dresses, swimming dresses, sleeping
suits, dressing gowns, children’s wear, men’s wear, handkerchief,
ladies’ wear, coats, sports shirts, jackets and underwear from cotton,
silk, wool, terylene, terry-cotton synthetic fibres and mixtures
thereof and from all other textiles.

94. To carry on business of drapers, hosiers, clothiers, dress makers,
costumers, dress agents, furnishers and outfitters.
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95. To carry on business of manufacturers, refiners, importers, and
exporters of vegetable oil, artificial and natural butter and ghee,
glycerine, boiled and lubricating oils, varnish and paint and their
allied products, soap, perfumery perfumed spirits and waters and
other toilet preparations and or candle makers, natural as well as
synthetic  essences,  flavouring  materials, cosmetics.

96. To carry on the business of manufacture of malleable castings pipe
fittings, agricultural and other implements and other machinery, tool
makers, brass founders, metal workers, boiler makers, mill-wrights,
machinists, iron and steel converters, smiths, wood workers,
builders, painters, metallurgists, electrical engineers, water supply
engineers, gas makers, framers, printers, carriers, and merchants and
to buy, sell manufacture, repair, convert, alter, let on hire and deal
in machinery, implements rolling stock and hardware of all kinds
which may seem to the Company capable of being conveniently
carried on in connection with the above or otherwise calculated,
directly or indirectly to enhance the value of any of the Company’s
rights  for the time  being.

97. To carry on the business of manufacturers of and dealers in,
machinery and plant of every description and kind and in particular
machine tools, and implements, and to manufacture product, repair,
alter, convert, recondition, prepare for sale, buy, sell, hire,
import, export, give in lease, let out on hire trade, and deal in
machine tools and implements, other machinery, plant, equipment,
article, apparatus, appliances, component parts, accessories, fittings
and things in any stage or degree or manufacture, process or
refinement.

98. To carry on business as manufacturers, and makers of and dealers in
metal, enamel, aluminium, alloys of every description and kind,
and to carry on and conduct workshops and foundries of iron,
brass and other metals, and to buy, sell, export, import, manipulate,
and deal, both wholesale and retail, in such products.

99. To carry on the business, professional or vocation of industrial
engineering consultants or advisers to investigate into the prospects
of development, maintenance, renovation, replacement or renewal
of any industrial, mechanical, electrical, or engineering works or
factory or organisation and to investigate into and report and advise
on and assist in the preparation of any industrial or engineering
products, to undertake collection and preparation of the relevant
statistics, information and data into supply, shipment, transport, of
raw materials availability and/or rates of skilled and/or unskilled
labour, priority, concession, import, export, foreign exchange,
customers, and taxation regulations affecting or having any bearing
or   any   of   such   industrial   or   engineering   project,   plant   or
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establishment or maintenance, renovation, renewal or performance 
of any such industrial or engineering plant or equipment and to 
acquire, collect, formulate and prepare the technical details, 
specifications, drawings, plant, blue prints, parts for fabrication or 
manufacture of any machinery, machine plant components parts or 
accessories of any particular design, shape or material and to act as 
industrial consultants, engineering consultants, business consultants 
and to carry on all types of consultancy business connected with 
industry and trade, commerce, marketing, finance, data processing, 
accounting, informational technology etc. 

100. To carry on business as manufacturers, dealers and servicing and 
maintenance engineers in all kinds of electrical mechanical, 
chemical, metallurgical, electronic and construction and all other 
types of equipment and machinery and in particular to engage in 
and carry on the business of manufacturers of mechanical, 
electronic, hydraulic, gas operated and pneumatic products, 
components and assemblies for domestic and industrial usage 
including tools, dies, fixtures, implements, inspection/test 
equipment, data processing equipment reproducing/copying 
equipment. 

101. To carry on business as manufacturers, founders, rollers, convertors, 
processors and refiners of steel, alloys and all other metals and their 
alloys and their by-products and also to carry on business as 
importers, exporters agents, manufacturers, of and dealers in 
articles of any description made or prepared out of ferrous and non- 
ferrous metals and their alloys. 

102. To carry on in India or elsewhere any other engineering and/or 
contracting business and in particular to arrange, procure, give on 
hire or loan for consideration or otherwise, the services of skilled 
and unskilled personnel for construction services. 

103. To carry on the business of manufacturers, distillers, refiners of 
and dealers all kinds of oils, fuels, mineral oil, motor and aviation 
spirit, diesel, kerosene, lubricating oils, fuel gases-coal and 
natural. 

104. To establish, maintain, conduct, provide, procure or make available 
services of every kind including commercial, financial, statistical, 
accounting medical, legal, social services, organisation methods, 
systems and procedures, control systems, information systems, cost 
control personnel selection, project planning, budgetary control, 
establishment of systems of mechanised accounting interpretation of 
financial statements, industrial, business legal, management, 
personnel computers, specialised technical and non-technical, expert 
advice,   medical  services,   telex,   telephone,   telegram,   wireless 

23



transmission services, estate, landlord, power generator, road, 
gutter, canteen, hotel, common estate managements, staff quarters, 
constructional supervisors, contractors, engineers, registrars, issue 
house, investors, brokers, suppliers, estate freight,  insurance 
brokers, catering contractors services of every kind. 

105. To carry on the business of manufacturers assemblers, erectors, 
servicers of and dealers in all kinds of Plant and Machinery, 
equipments components and component parts, spares and 
accessories for such  plant  and  machinery,  implements  and 
articles required in all or any of the following business, namely 
the manufacture, cleaning, spinning, dyeing, colouring, weaving, 
printing, ginning, pressing, or processing on cotton, flex, hemp, 
jute, linen, wool, silk and any other fibrous substances and to 
export, import, buy, sell, manufacture, repair, convert, alter, let on 
hire and otherwise deal in all kinds of machinery, and in 
particular, textile machinery and all component parts, accessories 
and fittings, for all kinds of machinery equipment, articles and 
implements used in or capable of being  used  in  connection 
with any machinery. 

106. To cultivate, grow, produce, or deal in any vegetable products, and 
to carry on the business of farmers, dairymen, milk contractors dairy 
farmers, millers, surveyors and vendors of milk, cream, cheese, 
butter and the business or raising and maintaining poultry farms and 
grocers of and dealers in corn, hay and straw, seedsmen and 
nurserymen and to buy, sell manufacture and trade in goods, usually 
traded in any of the above businesses, including staple foods and 
medical preparations of milk, vegetables and animal products and 
life, or any substitute for any of them associated with the farming 
interest. 

107. To carry on the business of manufacturing, buying, selling, 
exchanging, converting, altering, importing, exporting, processing, 
twisting or otherwise handling in Rayon Yarn (also known as 
Continuous Filament Rayon or Artificial Silk Yarn and which 
expression shall include all Synthetic Fibre or Fibres whatsoever 
for Textile use), Staple Fibre, Staple Fibre Yarn (also known as 
Spun Rayon), and such other Fibre, or Fibrous materials or allied 
products, by- products or substances or substitutes for all or any of 
them or Yarn or Yarns for Textile or other use, as may be 
practicable or deemed expedient. 

108. To carry on business as tourist agents and contractors, and to 
facilitate travelling, and to provide for tourists and travellers or 
promote the provisions of convenience of all kinds in the way of 
through tickets, circular, tickets, sleeping cars or berths, reserves 
places, hotel and boarding and/or lodging accommodation, guides 

24



safe deposits, enquiry bureaus, libraries, laboratories, reading room, 
baggage, transport and otherwise, and to charter steamships and air 
planes for fixed periods or for particular voyages and flights, and to 
carry on the business of booking and reserving accommodation, 
seats, compartments and berths on railways, steamships, motor 
ships and boats, aeroplanes, omnibus and motor bus and to issue 
tickets for the same and to hire taxies, motor cars, and all kinds of 
public vehicles and transports, and to charter launches and boats and 
to book, reserve and secure for and on behalf of the constituents of 
the Company, rooms and boarding and/or lodging accommodations 
in hotels, restaurants and boarding houses and handle tours, safaris, 
expeditions, conferences, meetings and other tourist movements and 
activity in India and other parts of the world. 

109. To carry on the business of restaurants, cafes, refreshment rooms, 
clubs, and casinos of every sort and kind, to establish shops, 
canteens, kitchens, and any other establishments, for this purpose 
and for the sale of food and drink of every sort and kind and to 
arrange for and provide all manner of entertainments, 
amusements recreation and instruction for the public. 

110. To purchase, erect, acquire, equip, operate, manage or in any other 
manner and in all its aspects deal in, hotels, lodging houses of every 
kind and sort including all the conveniences, amenities and facilities 
adjunct thereto, in India or in any other part of the world. 

111. To carry on the business of mechanical engineers and manufacturers 
of machinery, tool makers, brass founders, metal workers, boiler 
makers, mill wrights, machinists, iron and steel makers and 
converters, smiths, wood workers, builders, painters, metallurgists, 
water supply engineers, gas makers, printers, carriers and 
merchants and to buy, manufacture, repair, convert, alter, let on 
hire, and dealing machinery implements rolling stock and 
hardware. 

112. To carry on the business of products, refiners, processors, buyers, 
sellers, distributors, importers of and dealers in diamonds, gems 
including industrial diamonds, jewellery, gold, silver, bullion, 
precious and semi-precious materials of all kinds capable being in 
connection with stones, plated articles, of vertu coins, metals and 
therewith. 

113. To carry on the business of manufacturers and refiners of, exporters 
and dealers in sugar, starches, gur and other saccharine substances 
glucose and other carbohydrates and all sugar products and by- 
products. 

114. To carry on the business of flour mills, pulse and  rice  mill 
owners  and  manufacturers of and dealers  in  flour bread, biscuits, 
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breakfast goods, cattle feeds of all kinds and materials of every 
description and to carry on the business as bakers, confectioners and 
general provision merchants and dealers. 

115. To carry on the business of manufacturers of and dealers in cements 
of all kinds including alumina and magnesia cements, concrete, 
asbestos gypsum, lime, plasters, whiting clay, bitumens, soapstones, 
fixing materials, gravel, sand bricks, tiles, pipes, pottery, 
earthenware glass and glassware, marbles, artificial stones and 
builders’ requisites and conveniences of all kinds. 

116. To carry on the business as importers, exporters of and dealers in 
all kinds of oil seeds and oleaginous raw materials and also 
crushers, pressers, extractors and refiners of oils and fats from the 
same, and as manufacturers, exporters, importers of and dealers in 
oils and fats, hydrogenated or hardened oils, vegetables ghee 
soaps, candles, oil cakes, feeds, manures, lubrication oils, boiled 
and stand oils, and other allied products. 

117. To carry on business as timber merchants, saw-mill  proprietors and 
timber-growers, and to buy, sell, grow, prepare for market 
manipulate, import, export and deal in timber and wood of all 
kinds, and to manufacture and  deal  in  articles of  all  kinds,  in 
the manufacture of which timber or wood or bamboo or cane is 
used, and to carry on the business so far as may be deemed 
expedient, of general merchants in timber, wood, bamboo or cane, 
and to buy, acquire, plant and work timber, bamboo and cane 
estates. 

118. To manufacture, produce, buy, sell, prepare for market, manipulate, 
treat, cure, submit to any process, trade in, import and otherwise 
deal in and carry on the business of, and for that purpose, purchase, 
sell, resell and repurchase veneers, laminated boards, furniture of all 
kinds, household requisites made of wood, bamboo or cane, sports 
articles made of wood, bamboo or cane, textile, accessories, 
handlooms, wearing appliances, cigar boxes, munition boxes, riffle 
butts, photo frames mouldings and articles or things of all kinds in 
which  or  for  which wood,  bamboo or  cane  is  or  can be  used. 

119. To carry on the business of Civil Engineers and contractors and to 
build construct, alter, maintain, enlarge, pull down, remove or 
replace and to work manage and control any offices, factories, mills, 
shops, machinery, warehouses, roadways, tramways, railways 
branches or siding, bridges, reservoirs, watercourses, wharves, gas 
works, electric works, water works, drainage, buildings  and 
erections of every description, telephone works, hotels, clubs 
restaurants, baths, places of worship, places of amusement, parks, 
gardens, and other works of amusement, parks, gardens, and other 
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works and conveniences, and to subsidise, contribute or otherwise 
assist or take part in doing any of these things and/or to join with 
any other person or company or with any Government or 
Governmental authority in doing any of these things. 

120. To acquire by grant, purchase, barter, exchange, or otherwise 
acquire, hold and develop either absolutely or conditionally and 
either solely or jointly with others and deal in any tracts, or tracts of 
country lands and estate, houses, farms, water rights, way leaves, 
and other works, privileges, buildings and hereditaments of any 
tenure or description and any estate or interest therein, reversionary, 
absolute contingent or estates for life and any rights over or 
connected with land, buildings and other property and to develop 
them for the purposes of residential houses, offices, schools, 
colleges, shops, mills, factories, or for any other agricultural, 
industrial, commercial sanitary and similar purposes. 

121. To build, buy, lease, hire or otherwise acquire for selling or letting 
out any lands, buildings and other property and carry on the 
business as house, land, property  and  estate  agents and to 
arrange or undertake the sale purchase or advertise for sale or 
purchase assist in selling or purchasing and find or introduce 
purchases or vendors of and to manage land buildings and other 
property and provide all other services in connection with the 
purchase, sale, lease and acquisition of any land buildings and 
other  properties. 

122. To purchase, exchange or otherwise acquire real and personal 
property of all kinds and in particular, land, oil wells, refineries, 
mines, mining rights, mineral ores, buildings, machinery plant 
shares licences, confessions, easement and other rights and 
privileges, whether for the purposes of resale or realisation or 
otherwise. 

123. To erect, purchase, take on lease or otherwise acquire, estates, 
forests, plantations and other lands of freehold, leasehold or other 
tenure cultivated, or waste and in particular lands producing or 
likely to produce and suitable for planting, cultivation, and mining 
of any kind and also grants, concessions, rights, options, claims, 
licences and authorities of any description and in particular, of and 
over any such lands and any partial joint or other interest therein 
and either absolutely or optionally or conditionally and to improve 
work, cultivate, turn to account and otherwise deal with any such 
lands, grants, concessions, rights options, claims, licences, 
authorities and interests in such manner as the Directors of the 
Company may think fit and in particular by clearing cultivating, 
planting, irrigating, draining, fencing, building, farming and 
grazing. 
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124. To carry on the business of leasing, hiring, selling, letting, hire- 
purchases, and as a hire- purchase finance company carrying on as 
its business hire-purchase transactions or the financing of such 
transactions and an equipment leasing company carrying on the 
business of leasing of equipment or the financing of such activity, 
and to acquire, provide on lease or on hire-purchase or deferred 
payment or on other similar basis all types of plant and machineries, 
industrial and office equipments, appliances, vehicles, land and 
building, real estates, moveable and immoveable properties and all 
other assets required for manufacturing, processing, mining 
transportation, electricity generation, shipping, construction, 
firefighting, water and waste treatment, pollution, environment 
control, medical, energy saving, commercial, trading and for other 
activities. 

125. To carry on the business of an Investment Company and to 
underwrite, sub-underwrite to invest in and acquire and hold sell, 
buy or otherwise deal either in the name of the Company or in that 
of any nominee, in shares, stocks, debentures, debenture-stocks, 
bonds, units, obligations, and securities issued or guaranteed by 
Indian or Foreign Governments, States, Dominions, Sovereigns, 
Municipalities or Public Authorities or Bodies and shares, stocks, 
debentures, debenture-stocks, bonds, units, obligations and 
securities issues or guaranteed by any Company, corporation, forum 
or person whether incorporated or established in India or elsewhere. 

#125A   To subscribe for, purchase, acquire, take and hold by payment, 
exchange or otherwise, shares, stocks, debentures or securities of 
any company carrying on any business which can conveniently or 
advantageously be combined with the business of the Company and 
to sell, transfer or dispose of any such shares, stocks, debentures or 
securities of any such company and to subsidise or assist any such 
Company. 

126. To carry on the business of waterproofers and manufacturers of 
India rubber, leather, limitation leather, leather cloth, plastics, oil 
cloth, linoleum, tarpauline, hospital sheetings and surgical 
bandages, groundsheets, and also to manufacture and deal in rubber 
and latex products, and rubber compounds and chemicals, 
chlorinated rubber products, synthetic rubber and plastic varnishes, 
dopes, celluloid and cellulose bearing compositions, rubber aprons, 
caps, and all other rubber components and parts. 

# Pursuant to a Special Resolution passed through Postal Ballot on 14th March, 2012.
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127. To carry on the business of finance and providing financial 
assistance and services of all types and kinds including merchant 
banking, bill discounting, portfolio management, financial, 
investment and management consultants and advisors, trade finance, 
project finance, factoring, loan syndication, to borrow, to lend, to 
negotiate loans, to promote, organize, procure and give financial or 
other assistance in India or abroad, to carry on the business of 
leasing, hiring, selling, letting, hire-purchases, and as a hire 
purchase finance company, to carry on the business of a company 
established with the object of financing industrial enterprises within 
the meaning of the Companies Act, 1956, brokers dealers and 
agents in securities, bullion, precious metals and foreign exchange, 
and to carry on the business as trustees, custodians, executors, 
administrators, receivers, liquidators, and treasurers. 

128. To act as commission agents, buying agents, selling agents, sub- 
contractors, brokers, factors, adatias, delcedre agents in pursuance 
of the main object of the company. 

129. To engage in the business of developing, maintaining or operating 
infrastructure facilities, including road, highway, bridge, airport, 
port, rail system, a water supply project, irrigation project, 
sanitation and sewerage system, or a project for providing 
telecommunication services, or a project for housing, or any other 
public facility of a similar nature. 

#129A a . To  prospect,  explore,  acquire,  develop,  operate  and/  or 
maintain coal or  any  other  mineral mines by  purchase, 
lease, license, grant  or  otherwise  in  India  or  abroad  and 
to mine, quarry or beneficiate coal or other minerals and their 
byproduct/s including manufacture of coke or other minerals 
and to produce, acquire, store, process, refine, transport, 
distribute, supply, sell, market, import,  export  and  /  or 
trading in (whether as principal or agent) all forms  of 
minerals including coal and their byproduct/s in India or 
abroad  (together  the  “Mineral  Product/s”). 

b. To install / set-up, participate in installing / setting-up, acquire,
dispose of, operate and/ or maintain all necessary plants,
terminals, equipments, mines,  establishment,  works, etc. and
infrastructure/ facilities for exporting, receiving, processing,
storing, transporting, distributing,  supplying Mineral Product/s
through vessels, conveyor belt system  or any other mode of
transportation and / or other related facilities in India or
abroad for Mineral Product/s and to carry on the above
business for its own Mineral Product/s or  for any other
companies.

# Pursuant to a Special Resolution passed through Postal Ballot on 14th March, 2012.
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c. To take on lease, charter, affreightment, hire and let out for
hire or chartering or affreightment and otherwise  acquire,
own, obtain possession of and use, operate, maintain and
dispose of and employ or turn to account ships, barges, tugs,
launches, boats and vessels of all kinds for transportation of its
own Mineral Product/s or for any other companies to, from or
within India or any other country and to provide services to
other companies in the nature of accounting and financial
management support, project management, construction
supervision and technical advisory services in respect of
infrastructure business  of  Mineral  Product/s.

130. To do all or any of the above things and all such other things as are 
incidental or may be thought conducive to the attainment of the 
above objects or any of them, in any part of the world, and as 
principals agents, contractors, trustees or otherwise, and by or 
through trustees, agents or otherwise, and either alone or in 
conjunction with others, and so that the word “Company” in this 
Memorandum when applied otherwise than to this Company shall 
be deemed to include any authority, partnership or other body of 
persons, whether incorporated or not incorporated, and whether 
domiciled in India or elsewhere, and the intention is that the objects 
set forth in each of several paragraphs of this clause shall have the 
widest possible construction, and shall be in no wise, limited or 
restricted by reference to or inference from the terms of any other 
paragraph of this clause or the name of the Company. 

IV. The liability of the Members is limited. 
*V The Authorised Share Capital of the Company is Rs. 

20,000,000,000/- (Rupees Two Thousand Crore only) divided 
into 2,000,000,000 (Two Hundred Crore only) Equity Shares of 
Rs. 10/- (Rupees Ten) each. 
The shares in the capital of the Company for the time being, 
whether original, increased or decreased, may be divided into 
several classes with any preferential, qualified or other special 
rights, privileges, conditions or restrictions attached thereto, 
whether in regard to dividend, voting, return of capital or 
otherwise. The Company shall have power to issue redeemable 
preference shares. 
The rights of the holders of any class of shares forming part of 
the capital for the time being of the Company may be modified, 
affected, varied, extended, surrendered, or abrogated in such 
manner as is, or may be, provided by the Articles of Association 
of the Company as originally registered or as altered from time 
to time. 
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V.*4 The Authorised Share Capital of the Company is Rs. 
4370,00,00,000 (Rupees Four Thousand Three Hundred and 
Seventy Crore Only) divided into 437,00,00,000 (Four Hundred 
Thirty Seven Crore Only) equity shares of Rs. 10/- each with 
power to increase and reduce the capital of the Company or to 
divide the shares in the capital for the time being into several 
classes and to attach thereto respectively any preferential, 
deferred, qualified or special rights, privileges or condition as 
may be determined by or in accordance with the Articles of the 
Company and to affect, vary, extended, modify, surrrender or 
abrogate any such rights, privileges or conditions in such manner 
as may be for the time being provided by the Articles of the 
Company and the legislative provisions for the time being in force.
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*4 Substituted on 1st October, 2015 effective from 1st April, 2014, pursuant to the Order No. O/31042-31044/2015 of the
Hon'ble High Court of Gujarat dated 13th August, 2015, passed in the matter of Composite Scheme of Amalgamation 
of Torrent Energy Limited and Torrent Cables Limited with Torrent Power Limited and their respective 
Shareholders and the Creditors.



We, the several persons whose names and addresses are subscribed hereto, 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. 

Sr. 
No. 

Names, addresses, descriptions, 
occupation and signature 

of  subscribers 

Number  of 
Equity  

shares taken 
by  each 

subscriber 

Signature,  name,  address, 
description and occupation  

of the witness 

1. 

2. 

Sudhir Mehta 
S/o Uttamlal Mehta 

'AKALPYA', 
Nr.  Karnavati  Club, 

S.  G.  Highway, 
Ahmedabad  -  380  054 

Industrialist 
Sd/- 

Sudhir Mehta 

Samir  Mehta 
S/o.  Uttamlal  Mehta 

5,000 
(Five  Thousand) 

5,000 
(Five Thousand) 

Common  witness  
for Both Subscribers 

Jayesh Desai 
S/o.  Narendra  Desai 

Torrent House, 
Off.  Ashram  Road, 

Ahmedabad  -  380  009 

Chartered Accountants 
MEM.  NO.  33795 

Sd/- 
Jayesh   Desai 

'AKALPYA', 
Nr.  Karnavati  Club, 

S.  G.  Highway, 
Ahmedabad  -  380  054 

Industrialist 
Sd/- 

Samir  Mehta 

Total 10,000 
(Ten Thousand) 

Place : Ahmedabad Dated  this  26th  day  of  April,  2004. 
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ARTICLES OF ASSOCIATION
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COMPANY LIMITED BY SHARES 

(Incorporated under the Companies Act, 1956) 

ARTICLES OF ASSOCIATION 

OF 

TORRENT POWER LIMITED 

This Articles of Association was adopted pursuant to the members’ resolution passed 

at the Annual General Meeting of the Company held on 4th August, 2015 in 
substitution for, and to the entire exclusion of, the extant Articles of Association of 
the Company.  

TABLE F EXCLUDED 

1. a. The regulations contained in Table “F” in the 
Schedule I to the Companies Act, 2013 (Table ‘F’), 

as are applicable to a public company limited by 
shares, shall apply to the Company, so far as they 
are not inconsistent with any of the provisions 
contained in these Articles or modifications thereof 
and only to the extent that there is no specific 
provision in these Articles. In case of any conflict 
between the provisions of these Articles and Table 
‘F’, the provisions of these Articles shall prevail. 

Table ‘F’ not 

to apply

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

Company to 

be governed 

by these 

Articles
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INTERPRETATION 

2. I. In the interpretation of these Articles, unless 
repugnant to the subject or context: – 

a) “Act” means the Companies Act, 2013 and the 

rules made there under or any statutory 
modification or re-enactment thereof for the time 
being in force and the term shall be deemed to 
refer to the applicable section thereof which is 
relatable to the relevant Article in which the said 
term appears in these Articles and any previous 
company law, so far as may be applicable. 

Act 

b) “Articles” means these Articles of Association of 

the Company or as altered from time to time. 
Articles 

c) “Board of Directors” or “Board” means the 
Directors of the Company collectively including 
acting by circular under these Articles and shall 
include Committees thereof 

Board of 

Directors or 

Board 

d) “Beneficial Owner” shall mean beneficial owner as 

defined in the Depositories Act, 1996. 
Beneficial 

Owner 

e) “Company” means Torrent Power Limited. Company 

f) “Depositories Act” means the Depositories Act, 
1996 and shall also include rules made 
thereunder, if any, and any statutory 
modifications or re-enactment thereof for the time 
being in force. 

Depositories 

Act 

g) “Depository” shall mean a Depository as defined 
under the Depositories Act. 

Depository 

h) “Director” means a director appointed to the 

Board of the Company. 
Director 

i) “Executor” or “Administrator” means a person who 

has obtained probate or Letters of Administration, 
as the case may be, from a competent Court, and 
shall include the holder of a succession certificate 
authorising the holder thereof to negotiate or 
transfer the shares of the deceased members and 
shall also include the holder of a certificate 

Executor or 

Administrator 
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granted by the Administrator- General of any 
State in India. 

j) “In writing” or “written” means and includes words 

printed, lithographed, represented or reproduced 
in any mode in a visible form and shall also 
include e-mail, and any other form of electronic 
transmission. 

In Writing or 

Written 

k) “Legal Representative” means a person who in law 
represents the estate of a deceased Member. 

Legal 

Representative 

l)  “Meeting” or “General Meeting” means a meeting 

of Members held in accordance with the Act. 
Meeting or 

General 

Meeting 

m) “Office” means the registered office for the time
being of the Company and with respect to the
keeping and inspection of registers and returns
and other matters mentioned in the Act and
includes any other place as prescribed by the Act.

Office 

n) “Seal” means the common seal of the Company; Seal 

o)  “Securities” shall mean securities as defined 

under the Securities Contracts (Regulation) Act, 
1956, or any modifications or re-enactments 
thereof for the time being in force and includes 
hybrids. 

Securities 

p) “Shareholder” or “Member” means the duly 

registered holder from time to time of the shares 
of the Company and includes the subscribers to 
the Memorandum of Association of the Company 
and the Beneficial Owner, whose name is recorded 
as such with the Depository. 

Shareholder 

or Member 

II.
a) Words importing the singular number include 

where the context admits or requires the plural 
number and vice-versa and words importing the 
masculine gender also include the feminine and 
neuter genders. 

Singular/ 

Plural and 

Gender 

b) The headings and marginal notes hereto are 
inserted for convenience only and shall not affect 

Headings 
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the construction hereof. 

III. Unless the context otherwise requires, words or 
expressions contained in these Articles shall bear 
the same meaning as in the Act. 

Expressions 

in the 

Articles to 

bear the 

same 

meaning as 

in the Act 

IV. The Company shall, on being so required by a 
Member, send to him a requested copy of the 
Memorandum of Association, Articles and/or 
resolutions altering Memorandum of Association 
and Articles of the Company within prescribed 
time and subject to the payment of fee as may be 
specified in the Act. 

Copies of the 

Memorandum 

and Articles 

to be 

furnished 

SHARE CAPITAL & VARIATION OF RIGHTS 

3. The Authorised Capital shall be as stated in the 
Clause V of the Memorandum of Association of the 
Company with power to the Board, subject to 
applicable statutory provisions, to re-classify, 
subdivide, consolidate or increase and with power 
from time to time, to issue any share of the 
original capital or any new capital with and subject 
to any preferential, qualified or special rights, 
privileges, or conditions as may be, thought fit 
and upon the sub-division of shares to apportion 
the right to participate in any manner as between 
the share resulting from such sub-division.  

Authorised 

Capital 

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

New capital 

same as 

existing 

capital 

5. Subject to the provisions of the Act and these 
Articles, the shares in the capital of the Company 
(including any shares forming part of any 

Shares at 

the disposal 

of Board 
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increased capital of the Company) shall be under 
the control of the Board which may issue, allot or 
otherwise dispose of the same or any of them to 
such persons, in such proportion and on such 
terms and conditions, either at a premium or at 
par and at such time as it may, from time to time, 
think fit. 

6. The Company may issue sweat equity shares in 
accordance with the provisions of the Act or any 
other applicable laws. 

Sweat Equity 

Shares 

7. The Company may issue Global Depository 
Receipts in any foreign country in accordance with 
these Articles, the Act and other applicable laws. 

Global 

Depository 

Receipts 

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

Board may 

issue/allot 

shares 

otherwise 

than in cash 

9. The Company may have the following kinds of 
share capital in accordance with these Articles, the 
Act,  and other applicable laws: 

i. Equity share capital:
a) with voting rights; and / or
b) with differential rights as to dividend, voting

or otherwise in accordance with the Act; and
ii. Preference share capital

Kinds of 

Share 

Capital 

10. If and whenever as a result of issue of new or 
further shares or any consolidation or subdivision 
of shares or otherwise, any shares held by 
members become fractional shares, all such 
fractional entitlements shall be consolidated into 
whole shares and be allotted to such person, 
persons or entities (including one or more of the 

Fractional 

Shares 
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Directors and/or officers) as may be nominated by 
the Board as trustee(s) for sale thereof, in open 
market through Securities and Exchange Board of 
India registered share broker at such price as may 
be approved by such trustee(s) in this regard and 
the net proceeds of such sale shall be distributed 
to the persons entitled thereto in proportion to 
their respective fractional entitlements.  

11.  The Premium received on issue of any Securities 
shall be dealt with in the manner as prescribed 
under the Act. 

Premia 

received on 

Securities 

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

i. one certificate for all his shares or several
certificates, each for one or more of his
shares, in marketable lot, without payment of
any charges; or

ii. several certificates, each for one or more of
his shares, not in marketable lot, upon 
payment of twenty rupees or such charges as 
may be fixed by the Board for each certificate 
after the first. 

Issue of 

Share 

Certificate 

b) Every certificate shall have distinctive number and 
shall be issued under the Seal, if any, and shall 
specify the shares to which it relates and the 
amount paid – up thereon and shall be in such 
form as may be prescribed and approved by the 
Board. 

Form of 

Certificate 

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

One 

certificate 

for shares 

held jointly 
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d) If any certificate is lost or destroyed or defaced, 
mutilated or torn or has no further space on the 
back thereof for endorsement of transfers then in 
case of a lost or destroyed certificate upon proof 
to the satisfaction of the Board as to its loss or 
destruction and on such indemnity as the Board 
deem adequate being given and in other cases, 
upon surrender of the certificate to the Company, 
a new certificate in lieu thereof shall be given to 
the person entitled to such certificate. Any new or 
renewed certificate may be marked as such. The 
out of pocket expenses incurred by the Company 
in investigating the evidence as to the loss or 
destruction shall be paid to the Company. No fee 
shall be charged for issue of new certificates in 
replacement of those which are old, decrepit or 
worn out or where the cages on the reverse for 
recording transfers have been utilised fully. 

Where a new certificate has been issued as 
aforesaid, particulars of every such certificate 
shall be entered in a register of Renewed and 
Duplicate Share Certificates indicating against the 
name of the person to whom the certificate is 
issued. All entries made in the said Register shall 
be authenticated by the company secretary or 
Chief Financial Officer or such other person as 
may be authorised by the Board. 

Issue of new 

certificate in 

place of the 

one defaced, 

lost, 

destroyed, 

etc. 

e) The Board may, subject to the provisions of the 
Act, accept the surrender of any share from or by 
any shareholder desirous of surrendering those on 
such terms as they think fit. 

Surrender of 

share 

certificates 

f) A person subscribing to shares offered by the 
Company shall have the option either to receive 
certificate for such shares or hold such shares in a 
dematerialized form with the Depository. Where a 
person opts to hold any share with the Depository, 
the Company shall intimate such Depository the 
details of allotment of the share to enable the 
Depository to enter in its records, the name of 
such person as the Beneficial Owner of that share. 

Option to 

receive 

share 

certificate or 

hold shares 

with 

Depository 
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13. Notwithstanding anything contained in these 
Articles, the Company shall be entitled to 
dematerialise its existing shares, rematerialize its 
shares held in the Depositories and/or to offer its 
fresh shares in a dematerialized form pursuant to 
the Depositories Act. 

Company 

entitled to 

dematerialize/

re-materialise 

its shares 

14. Save as herein or by laws otherwise expressly 
provided, the Company shall be entitled to treat 
the registered holder/Beneficial Owner of any 
share as the absolute owner 
thereof, and accordingly shall not, except as 
ordered by a Court of competent jurisdiction, or as 
by statute required, be bound to recognize any 
benami trusts whatsoever or equitable, 
contingent, future, partial or other claim to or 
interest in such share on the part of any other 
person whether or not it shall have express or 
implied notice thereof. 

Beneficial 

owner 

deemed as 

absolute 

owner 

15. Subject to the provisions of the Act, any 
debentures, debenture-stock, bonds or other 
Securities may be issued at a discount, premium 
or otherwise, and on condition (with the consent 
of the Company in General Meeting) that they 
may have a right to allotment of or be convertible 
into shares of any denominations, and with any 
special privileges and conditions as to redemption 
(or being irredeemable), surrender, drawings, re-
issue, attending at General Meeting of the 
Company, appointment of Directors, and 
otherwise, provided that no debentures, 
debenture stock, bonds or other securities may be 
issued carrying voting rights. 

Further, the Company shall have power to reissue 
redeemed debentures in certain cases as provided 
in the Act. 

A contract with the Company to take up and pay 
any debentures of the Company may be enforced 
by a decree for specific performance by the 
Company. 

The Company shall comply with the provisions of 

Terms of 

issue of 

debentures, 

etc. 
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appointment of Debenture Trustees, creation of 
Debenture Redemption Reserve and other 
applicable provisions of the Act or as may be 
specified by any other applicable law pertaining to 
issue and redemption of debentures. 

16.  a) The Company may exercise the powers of paying 
commission conferred by the Act or any other 
applicable law, to any person in connection with 
the subscription of any securities, provided that 
the commission paid or agreed to be paid shall be 
disclosed in the manner required by the Act or any 
other applicable law. 

The Company shall not pay any commission to 
any underwriter on securities which are not 
offered to public for subscription. 

Power to pay 

commission 

in 

connection 

with 

securities 

issued 

b) The rate or the amount of the commission shall 
not exceed the rate or amount prescribed in the 
Act or any other applicable laws. 

Rate of 

commission 

in 

accordance 

with Act 

c) The commission may be satisfied by the payment 
of cash or in shares or any other Security 
(whether fully paid or otherwise) or in any 
combination thereof. 

Mode of 

payment of 

commission 

d) Nothing in this clause shall affect the power of the 
Company to pay such brokerage as it may 
consider reasonable. 

Payment of 

Brokerage 

17. a) If at any time the share capital is divided into 
different classes of shares, all or any rights and 
privileges attached to any such class (unless 
otherwise provided by the terms of issue of the 
shares of that class) may be varied, in accordance 
with the provisions of the Act, and whether or not 
the Company is being wound up. 

Variation of 

Member’s 

rights 

b) The rights conferred upon the holders of the 
shares of any class issued with preferred or other 
rights or privileges shall, unless otherwise 
expressly provided by the terms of the issue of 

Issue of 

further 

shares not to 

affect rights 

of existing   
members
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shares of that class, be deemed not to be 
modified, commuted, affected, abrogated, dealt 
with or varied by the creation or issue of further 
shares of that class ranking pari passu therewith. 

18.  In addition to and without derogating from the 
powers for the purpose conferred on the Board 
under these Articles, the Company may issue 
securities, in any manner whatsoever, including by 
way of preferential offer to any person, subject to 
the provisions of the Act. 

Preferential 

Allotment 

19. Subject to the provisions of the Act, the Company 
may issue or re-issue preference shares of one or 
more classes which are liable to be redeemed, or 
converted to equity shares, on such terms and 
conditions and in such manner as determined by 
the Board. 

Power to 

issue 

preference 

shares 

20. a) The Company may, in accordance with the Act, 
issue further shares to – 

i. Persons who, at the date of offer, are holders
of equity shares of the Company; in proportion
as nearly as circumstances admit, to the
capital paid up on those shares at that date.
Such offer 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; or

ii. employees under any scheme of employees’
stock option; or

iii. any persons, whether or not those persons
include the persons referred to in clause (i) or
clause (ii) above.

Further 

issue of 

share capital 

b) Subject to and in accordance with the provision of 
the Act, a further issue of shares may be made in 
any manner whatsoever as the Board may 
determine including by way of preferential offer or 
private placement. 

Mode of 

further issue 

of shares 

21. Except as specifically provided in these Articles, 
the provisions relating to Share Capital and 
Variation of Rights shall be applicable to shares 

Provisions to 

apply to 

shares in 

electronic  
form
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held in electronic form so far as they apply to 
shares in physical form however, subject to the 
provisions of the Depositories Act. 

 

22. The provisions of these Articles relating to Share 
Capital and Variation of Rights thereon shall 
mutatis mutandis apply to debentures and other 
securities of the Company, as applicable  

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

23. The Board shall comply with such Rules or 
Regulations or requirements of any Stock 
Exchange or the rules made under Securities 
Contracts (Regulation) Act, 1956 or any other Act, 
or rules applicable for the purpose of these 
Articles. 

Board to 

comply with 

applicable 

regulations 

LIEN 

24. a) The Company shall have a first and paramount 
lien upon all the shares not being fully paid-up 
shares, registered in the name of each member 
(whether held solely or jointly) and upon the 
proceeds of sale thereof, for all moneys from time 
to time due or payable (whether presently payable 
or not) by him to the Company for calls made and 
all amounts or installments payable as provided 
by these Articles in respect of such shares and no 
equitable interest in any shares shall be created 
except upon the footing and condition that these 
Articles is to have full effect. 

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

Company’s 

lien on 

shares 

b) The Company’s lien, if any, on a share shall 

extend to all dividends or interest, as the case 
may be, payable and bonuses declared from time 
to time in respect of such shares for any money 
owing to the Company. 

Lien to 

extend to 

dividends, 

Bonus etc. 

c) Unless otherwise agreed by the Board, the 
registration of a transfer of shares shall operate as 
a waiver of the Company’s lien.  

Waiver of 

lien in case 

of 

registration 
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25. a) The Company may sell, in such manner as the 
Board thinks fit, any shares on which the 
Company has a lien: 

Provided that no sale shall be made— 

i. unless a sum in respect of which the lien exists
is presently payable; or

ii. until the expiration of fourteen days after a
notice in writing stating and demanding
payment of such part of the amount in respect
of which the lien exists as is presently payable,
has been given to the registered holder for the
time being of the share or to the person entitled
thereto by reason of his death or insolvency or
otherwise.

Enforcing 

lien by sale 

b) To give effect to any such sale, the Board may 
authorize some person to transfer the shares sold 
to the purchaser thereof. 

Board may 

authorize 

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

Purchaser to 

be 

registered 

holder  

26. a) The receipt by the Company of the consideration 
(if any) given for the share on the sale thereof 
shall (subject, if necessary, to execution of an 
instrument of transfer or a transfer by relevant 
system, as the case may be) constitute a good 
title to the share and the purchaser shall be 
registered as the holder of the share. 

Validity of 

Company’s 

receipt 

b) The purchaser shall not be bound to see to the 
application of the purchase money, nor shall his 
title to the shares be affected by any irregularity 
or invalidity in the proceedings with reference to 
the sale. 

Purchaser’s 

title not 

affected 

27. The proceeds of sale shall be received by the 
Company and applied in payment of such part of 
the amount in respect of which the lien exists as is 
presently payable and the residue (if any) shall, 
subject to a like lien for sums not presently 

Application 

of proceeds 

of sale 
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payable as existed upon the shares before the 
sale, be paid to the person entitled to the shares 
on the date of the sale. 

28.  In exercising its lien, no equitable interest in any 
shares shall be created except on the footing and 
condition that Article 14 hereof is to have full 
effect. 

Outsider’s 

lien not to 

affect 

Company’s 

lien 

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

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

CALLS ON SHARES 

30. a) The Board may, from time to time, make calls 
upon the members in respect of any monies 
unpaid on their shares (whether on account of the 
nominal value of the shares or by way of 
premium) and not by the conditions of allotment 
thereof made payable at fixed times. 

Provided that no call shall exceed such amount of 
the nominal value of the share as may be 
prescribed under the Act or be made payable 
within such period or further period as may be 
prescribed under the Act or any other applicable 
law.  

Board may 

make calls 

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

Shares of the same nominal value on which 
different amounts have been paid-up shall not be 
deemed to fall under the same class. 

Calls on 

shares of 

same class 

to be on 

uniform 

basis 

c) Each member shall, subject to receiving at least 
fourteen days’ notice specifying the time and place 
of payment pay to the Company, at the time and 
place so specified, the amount called on his 
shares. 

Notice of call 

d) A call shall be deemed to have been made at the Call to take 

effect from 
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time when the resolution of the Board authorising 
the call was passed and may be made payable 
(including in instalments) by the members on a 
subsequent date or dates to be fixed by the 
Board. 

the date of 

resolution 

e) The Board may from time to time at its absolute 
discretion extend the time fixed for the payment 
of any call in respect of one or more members as 
the Board may deem appropriate in any 
circumstances but no member shall be entitled to 
such extension save as a matter of grace and 
favour. 

Board may 

extend time 

for payment 

f) A call, before the time for payment of such call, 
may be revoked or postponed at the discretion of 
the Board. 

Revocation 

or 

postponement 

of call 

31. a) If a sum called in respect of a share is not paid 
before or on the day appointed for payment 
thereof (the “due date”), the person from whom 
the sum is due shall pay interest thereon from the 
due date to the time of actual payment at such 
rate of interest as may be fixed by the Board.  

When 

interest on 

call or 

installment 

payable 

b) The Board shall be at liberty to waive payment of 
any such interest wholly or in part. 

Board may 

waive 

interest 

32. a) Any sum which by the terms of issue of shares 
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 a call 
duly made and payable on the date on which, by 
the terms of issue, such sum becomes payable. 

Sums 

deemed to 

be calls 

b) In case of non-payment of such sum, 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. 

Effect of 

nonpayment 

of sums 

33. The Board – Payment in 

anticipation 

of calls  
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i. may, if it thinks fit, receive from any member
willing to advance all or any part of the monies
uncalled and unpaid upon any shares held by
him; and

ii. upon all or any of the monies so advanced may
(until the same would, but for such advance,
become presently payable) pay interest at such
rate of interest as may be fixed by the Board.

Nothing contained in this Article shall confer upon 
the member (i) any right to participate in profits 
or dividends or (ii) any voting rights in respect of 
the moneys so paid by him until the same would, 
but for such payment, become presently payable 
by him. 

34.  If by the conditions of allotment of any shares, the 
whole or part of the amount of issue price thereof 
shall be payable by installments, then every such 
installment shall, when due, be paid to the 
Company by the person who, for the time being 
and from time to time, is or shall be the registered 
holder of the share or the Legal Representative. 

Installments 

on shares to 

be duly paid 

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

Partial 

payment not 

to preclude 

forfeiture 

36. On the trial or hearing of any action or suit 
brought by the Company against any member or 
his Legal Representatives to recover any moneys 
claimed to be due to the Company for any call or 
other sum in respect of his shares, it shall be 
sufficient to prove that the name of the member 
in respect of whose shares the money is sought to 
be recovered, appears entered on the Register of 

Proof on trial 

or suit  
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Members as the holder, or one of the holders, at 
or subsequent to the date at which the  money 
sought to be recovered is alleged to have become 
due, on the shares in respect of which such money 
is sought to be recovered, and that the amount 
claimed is not entered as paid in the books of the 
Company or the Register of Members and 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 his Legal Representatives 
sued in pursuance of these Articles; and it shall 
not be necessary to prove the appointment of the 
Director(s) who made such call, nor that a quorum 
of Directors was present at the meeting of the 
Board at which such call was made, nor that the 
meeting at which such call was made duly 
convened or constituted, nor any other matter 
whatsoever, but the proof of the matters aforesaid 
shall be conclusive evidence of the debts, and the 
same shall be recovered by the Company against 
the member or his representatives from whom the 
same is sought to be recovered unless it shall be 
proved, on behalf of such member or his 
representatives against the Company that the 
name of such member was improperly inserted in 
the register, or that the money sought to be 
recovered has actually been paid. 

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

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

FORFEITURE OF SHARES 

38. a) If a member fails to pay any call, or instalment of 
a call or any money due in respect of any share, 
on or before the day appointed for payment of the 
same or any such extension thereof or any 
interest due on such call or installment or any 
expenses that may have been incurred thereon, 
the Board may, at any time thereafter, during 
such time as any part of the call or installment or 
interest or expense remains unpaid or a 

If call or 

instalment 

not paid 

notice must 

be given 
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judgement or decree in respect thereof remains 
unsatisfied in whole or in part, serve a notice in 
the manner hereinafter provided, on such member 
or his heir, Administrator, Executor, assignee or if 
none be known to the Company, then by 
advertisement requiring payment of so much of 
the call or instalment or other money as is unpaid,  
together with any interest which may have 
accrued and all expenses that may have been 
incurred by the Company by reason of non-
payment. 

For the purposes of the provisions of these Articles 
relating to forfeiture of shares, the sum payable 
upon allotment in respect of a share shall be 
deemed to be a call payable upon such share on 
the date of allotment. 

b) The notice aforesaid shall - 

i. name a further day (not being earlier than the
expiry of fourteen days from the date of
service of the notice) on or before which the
payment required by the notice is to be made;
and

ii. state that, in the event of non-payment on or
before the day so named, the shares in respect
of which the call was made shall be liable to be
forfeited.

Form of 

notice 

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

In default of 

payment, 

shares to be 

forfeited 

d) When any share shall have been so forfeited, 
notice of the forfeiture shall be given to the 
member in whose name it stood immediately prior 
to the forfeiture or to any of his Legal 
Representatives, or to any of the persons entitled 
to the share by transmission  and an entry of the 
forfeiture with the date thereof, shall forthwith be 

Notice after 

forfeiture 
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made in the register of members but no forfeiture 
shall in any manner be invalidated by any 
omission or neglect or any failure to give such 
notice or make such entry as aforesaid. 

e) A duly verified declaration in writing that the 
declarant is a Director, the manager or the 
company secretary or the Chief Financial Officer of 
the Company, and that the shares in the Company 
have been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence of the 
facts therein stated as against all persons claiming 
to be entitled to the share. 

Certificate of 

forfeiture 

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

Effect of 

forfeiture 

b) Any share so forfeited shall be deemed to be the 
property of the Company and the Board may, in 
its absolute discretion, sell, re-allot or otherwise 
dispose of the same, either to the original holder 
thereof or to any other persons, on such terms 
and in such manner as the Board may think fit. 

Forfeited 

shares to 

become 

property of 

the Company 

and may be 

sold, etc. 

40. The Board may, at any time before any share so 
forfeited shall have been sold, re-allotted or 
otherwise disposed of, annul the forfeiture thereof 
as a matter of grace and favour but not as of right 
upon such terms and conditions as it may think 
fit. 

Power to 

annul 

forfeiture 

41. a) A member whose shares have been forfeited shall 
cease to be a member in respect of the forfeited 
shares, but shall, notwithstanding the forfeiture, 
remain liable to pay, and shall pay, to the 
Company all monies which, at the date of 
forfeiture, were presently payable by him to the 
Company in respect of the shares 
. 

Members 

still liable to 

pay money 

owing at the 

time of 

forfeiture 

b) All such monies payable shall be paid together 
with interest thereon at such rate as the Board 

Member still 

liable to pay 

money 
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may determine, from the time of forfeiture until 
payment or realisation. The Board may, if it thinks 
fit, but without being under any obligation to do 
so, enforce the payment of the whole or any 
portion of the monies due, without any allowance 
for the value of the shares at the time of forfeiture 
or waive payment in whole or in part.  

owing along 

with interest 

c) The liability of such person shall cease if and when 
the Company shall have received payment in full 
of all such monies in respect of the shares 

Cessation of 

liability 

42. a) The Company may receive the consideration, if 
any, given for the share on any sale, re-allotment 
or disposal thereof. 

It is hereby clarified that the person to whom such 
share is sold, re-allotted or disposed of may not 
(unless by express agreement) be liable to pay 
any calls, amounts, installments, interest and 
expenses owing to the Company prior to such 
purchase or allotment nor shall be entitled (unless 
by express agreement) to any of the dividends, 
interest or bonuses accrued or which might have 
accrued upon the share before the time of 
completing such purchase or before such 
allotment. 

Title of 

purchaser 

and 

transferee of 

forfeited 

shares 

b) Upon any sale after forfeiture, in purported 
exercise of the powers herein before given, the 
Board may authorise some person or persons to 
execute an instrument of transfer of the shares 
sold. 

Upon any such sale after forfeiture in purported 
exercise of powers the Board shall cause the 
purchaser’s name to be entered in the Register in 

respect of the shares sold and shall issue to the 
purchaser a certificate in respect of the shares 
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, the validity of the sale shall not be 
impeached by any person and the remedy of any 

Validity of 

sales 
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person aggrieved by the sale shall be in damages 
only and against the Company exclusively. 

c) The purchaser shall thereupon be registered as 
the holder of the share comprised in such transfer. 

Purchaser to 

be 

registered as 

holder 

d) Upon any sale, re-allotment or other disposal 
under the provisions of the preceding Articles, the 
Certificate , if any,  originally issued in respect of 
the forfeited shares shall (unless the same, on 
demand by the Company, has been previously 
surrendered to it by the defaulting member) stand 
cancelled and become null and void and be of no 
effect. Where any Shares under the powers in that 
behalf herein contained are sold by the Board and 
the certificate in respect thereof has not been 
delivered to the Company by the former holder of 
such Shares, the Board may issue a new 
certificate for such Shares distinguishing it in such 
manner, as it may think fit, from the certificate 
not so delivered. 

Cancellation 

of share 

certificate in 

respect of 

forfeited 

shares 

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

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

TRANSFER OF SHARES 

44. The Company shall keep a book called the 
‘Register of Transfers’ and therein shall be fairly 
and distinctly entered the particulars of every 
transfer or transmission of any shares of the 
Company. 

Register of 

Transfer 

45. The instrument of transfer of any share shall be as 
prescribed under the Act. 

Instrument 

of transfer  

46. No transfer shall be registered unless the 
instrument of transfer of any share duly executed 
by or on behalf of both the transferor and 
transferee is delivered to the Company. 

The transferor shall be deemed to remain a holder 
of the share until the name of the transferee is 

Instrument 

of transfer 

to be 

executed by 

transferor 

and 

transferee 



53 

entered in the register of members in respect 
thereof. 

47.  The Board may in its absolute and uncontrolled 
discretion decline to recognise any instrument of 
transfer unless – 

i. the instrument of transfer is  duly executed
and is in the form as prescribed in the Act;

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.

Board may 

decline to 

recognize 

instrument 

of transfer 

48. a) The Board may, subject to the right of appeal 
conferred by the Act, decline to register the 
transfer of a share – 

i. not being a fully paid share, to a person of
whom they do not approve; or

ii. on which the Company has a lien.

Board may 

refuse to 

register 

transfer 

b) The Board shall not issue or register a transfer of 
any shares to a minor (except in case when they 
are fully paid) or insolvent person or person of 
unsound mind. 

No transfer 

to minor, etc. 

c) Subject to the power of the Board stated in these 
Articles, transfer of Shares, in whatever lot should 
not be refused. However, the Company may 
refuse to split a Share Certificate into several 
scrips of very small denominations or to consider 
a proposal for transfer of Shares comprised in a 
Share Certificate to several parties, involving such 
splitting if on the face of it such splitting/transfer 
appears to be unreasonable or without a genuine 
need or not of a marketable lot. 

Board may 

refuse any 

application 

for split or 

consolidation 

of Certificate 

(s) 
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49. Where the proper instrument of transfer is not 
received by the Company within a period of two 
months from the date on which the instrument is 
dated, the Board may at its sole discretion be 
entitled to seek such documentation including 
indemnities as it may deem fit, from both the 
transferor and transferee, or from the person who 
has lodged the same for transfer, and the Board 
may at its sole discretion be entitled to give effect 
to the transfer on receipt of such documentation 
and indemnities (save where an order of a 
competent court is produced, the Board shall then 
give effect to the transfer). 

If the Company refuses to register the transfer of 
any shares, the Company shall, within one month 
from the date on which the instrument of transfer 
is lodged with the Company, send to the 
Transferee and the Transferor notice of the 
refusal. 

Nothing in this Article shall prejudice any power of 
the Company to register as Shareholder any 
person to whom the right to any share has been 
transmitted by operation of law. 

Nothing in this Article shall prejudice any power of 
the Company to refuse to register the transfer of 
any share. 

Where 

proper 

instrument 

of transfers 

not received 

by the 

Company  

50. A certification by the Company of any instrument 
of transfer of shares shall be taken as a 
representation by the Company to any person 
acting on the faith of the certification that there 
have been produced to the Company such 
documents, as on the face of them show a prima 
facie title to the shares in the transferor named in 
the instrument of transfer but not as a 
representation that the transferor has any title to 
the shares. 

Certificate of 

transfer 
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51. All instruments of transfer which shall be 
registered shall be retained by the Company but 
any instrument of transfer which the Board may 
decline to register shall, on demand, be returned 
to the person depositing the same. The Board 
may, subject to the applicable statutory 
provisions, cause to be destroyed all transfer 
deeds lying with the Company after such periods 
as it may determine. 

When 

transfer to 

be retained 

52. The Board may, after giving due notice, close the 
Register of Members or any other Register of 
security holder for any period in accordance with 
the Act and other applicable law. 

Closure of 

transfer 

books 

53. Notwithstanding anything contained herein, in the 
case of transfer of shares where the Company has 
not issued any certificates and where such shares 
or securities are being held in any electronic and 
fungible form in a Depository, the provisions of 
the Depositories Act shall apply. 

Shares in 

fungible 

form 

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

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

TRANSMISSION OF SHARES 

55. a) On the death of a member the survivor or 
survivors where the member was a joint holder, 
and his nominee or nominees or Legal 
Representatives where the member was a sole 
holder, shall be the only person or persons 
recognised by the Company as having any title to 
his interest in the shares. 

Title to 

shares on 

death of a 

member 

b) Provided however that, nothing herein contained 
shall be taken to release the estate of deceased 
joint holder from any liability on shares held by 
him jointly with any other person. 

Estate of 

deceased 

member 

liable 

56. a) Any person becoming entitled to a share in 
consequence of the death, lunacy, liquidation or 
insolvency of a member may, upon such evidence 

Transmission 

Clause 
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being produced as may from time to time be 
required by the Board and subject as hereinafter 
provided, elect, either - 
i. to register himself as holder of the share; or
ii. to make such transfer of the share as the

deceased or lunatic or insolvent member could 
have made. 

A transfer of the share or other interest in the 
Company of a deceased member thereof made by 
his Legal Representative shall, although, the Legal 
Representative is not himself a member be as 
valid as if he had been a member at the time of 
effecting the transmission. 

b) A person becoming entitled as above be entitled 
to the same dividends and other advantages to 
which he would be entitled if he were the 
registered holder of the share, except that he shall 
not, before being registered as a member in 
respect of the share, be entitled to exercise any 
right conferred by membership in relation to 
Meetings of the Company. 

Claimant to 

be entitled 

to same 

advantage 

57. a) If the person so becoming entitled shall elect to 
register himself as holder of the share, he shall 
deliver or send to the Company a notice in writing 
signed by him stating that he so elects. 

Intimation of 

election 

b) If the person aforesaid shall elect to transfer the 
share, he shall testify his election by executing a 
transfer of the share. 

Provided that the Board may, at any time, give 
notice requiring any such person to elect either to 
be registered himself or to transfer the share, and 
if the notice is not complied with within forty five 
days, the Board may thereafter withhold payment 
of all dividends, bonuses or other monies payable 
in respect of the share, until the requirements of 
the notice have been complied with. 

Manner of 

testifying 

election 

58. Every transmission of share shall be verified in 
such manner as the Board may require and the 

Evidence of 

transmission 
to be 
verified  
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Company may refuse to register any such 
transmission until the same be so verified or until 
and unless an indemnity be given to the Company 
with regard to such registration which the Board in 
its discretion shall consider sufficient; provided 
nevertheless that there shall not be any obligation 
on the Company or the Board to accept an 
indemnity. 

59.  a) All the limitations, restrictions and provisions of 
these Articles relating to the right to transfer and 
the registration of transfers of shares shall be 
applicable to any such notice or transfer as 
aforesaid as if the death or lunacy or liquidation or 
insolvency of the member had not occurred and 
the notice or transfer were a transfer signed by 
that member. 

Limitations 

applicable to 

notice 

b) The Company shall incur no liability or 
responsibility whatsoever in consequence of its 
registering or giving effect to any transfer of 
shares made or purported to be made by any 
apparent legal owner thereof (as shown or 
appearing on the Register of Members) to the 
prejudice of persons having or claiming any 
equitable right, title or interest to or in the same 
shares notwithstanding that the Company may 
have had notice of such equitable right, title or 
interest, or notice prohibiting registration of such 
transfer and may have entered such notice or 
referred thereto in any book of the Company and 
the Company shall not be bound or required to 
attend or give effect to any such notice which may 
be given to it of any equitable right, title or 
interest, or be under any liability whatsoever for 
refusing or neglecting to do so, 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 shall so 
think fit. 

Company not 

liable for 

disregard of 

notice 

prohibiting 

registration 

of transfer 

60. a) The Board shall, subject to the provisions 
contained herein, have the right to refuse to 

Board’s right 

to refuse to 
register 
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register a person entitled by transmission to any 
shares or his nominee, as if he were the 
transferee named in an ordinary transfer 
presented for registration. 

b) The Board shall, in either case, have the same 
right to decline or suspend registration as it would 
have had, if the deceased or lunatic or insolvent 
member had transferred the share before his 
death or insolvency. 

Board’s right 

unaffected 

c) The Company shall be fully indemnified by such 
person from all liability, if any, by actions taken by 
the Board to give effect to such registration or 
transfer. 

Indemnity to 

the Company 

61. No fee shall be payable to the Company in respect 
of the transfer or transmission of Shares.  

No fee on 

transfer or 

transmission 

62. Notwithstanding anything contained herein, in the 
case of transmission of shares where the 
Company has not issued any certificates and 
where such shares or securities are being held in 
any electronic and fungible form in a Depository, 
the provisions of the Depositories Act shall apply. 

Shares in 

fungible 

form 

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

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

ALTERATION OF CAPITAL 

64. The Company may, from time to time, subject to 
the provisions of the Act, increase the share 
capital by such sum, to be divided into shares of 
such amount, as may be specified in the 
resolution. 

Power to 

increase 

share capital 

65. a) Subject to the provisions of the Act, the Company 
may, ,— 

i. consolidate and divide all or any of its share
capital into shares of larger amount than its

Ways to 

alter Capital 
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existing shares; 
ii. convert all or any of its fully paid-up shares

into stock, and reconvert that stock into
fully paid up shares of any denomination;

iii. sub-divide its existing shares or any of them
into shares of smaller amount than is fixed
by the memorandum;

iv. cancel any shares which, at the date of
passing of the resolution, have not been
taken or agreed to be taken by any person.

66.  a) Where shares are converted into stock: 

the holders of stock may transfer the same or any 
part thereof in the same manner as, and subject 
to  these Articles 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. 

Transfer of 

stock 

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; 

Right of 

stockholders 

c) Such of these Articles of the Company as are 
applicable to paid-up shares shall apply to stock 
and the words “Share” and 
“Shareholder”/“Member” shall include “stock” and 

“stock-holder” respectively. 

Provisions to 

apply 

mutatis 

mutandis to 

stock 

67. The Company may, from time to time, as 
prescribed by the Act and subject to such 

Reduction of 

capital 
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consents as may be required under any other law 
for the time being in force, reduce in any manner: 
i. its share capital; and/or
ii. any capital redemption reserve account;

and/or
iii. any securities premium account; and/or
iv. any other reserves in the nature of share

capital.

JOINT HOLDERS 

68. a) Where two or more persons are registered as joint 
holders (not more than three) of any share, they 
shall be deemed (so far as the Company is 
concerned) to hold the same as joint tenants with 
benefits of survivorship, subject to the provisions 
contained in these Articles. 

Joint holders 

b) Any one of two or more joint-holders may vote at 
any Meeting either personally or by attorney or by 
proxy in respect of such shares as if he were 
solely entitled thereto and if more than one of 
such joint holders be present at any Meeting 
personally or by proxy or by attorney, then that 
one of such persons so present whose name 
stands first or higher (as the case may be) on the 
register in respect of such shares shall alone be 
entitled to vote in respect thereof 
. 

Vote of joint 

holders 

c) The joint-holders of any share shall be liable 
severally as well as jointly for and in respect of all 
calls or instalments and other payments which 
ought to be made in respect of such share. 

Liability of 

Joint holders 

69. a)  On the death of any one or more of such joint-
holders, the survivor shall be the only person 
recognized by the Company as having any title to 
the share but the Board may require such 
evidence of death as they may deem fit. 

Death of any 

joint-holder 

b) Nothing in Article a) above shall release the estate 
of a deceased joint holder from any liability in 
respect of any share which had been jointly held 
by him with any other person. 

Estate of 

deceased 

member 

liable 
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70. a)  Only the person whose name stands first in the 
register of members as one of the joint-holders of 
any share shall be entitled to the delivery of 
certificate, if any, relating to such share or to 
receive notice (which term shall be deemed to 
include all relevant documents) and any notice 
served on or sent to such person shall be deemed 
service on all the joint-holders. 

Delivery of 

certificate 

and giving of 

notice to 

first named 

holder 

b) If any shares stand in the names of two or more 
persons, the person first named in the Register 
shall as regards receipt of dividends or bonus or 
service of notices and all or any other matters 
connected with the company except voting at the 
Meeting and the transfer of shares be deemed the 
sole holder thereof. 

The first 

named of 

joint holders 

deemed sole 

holder 

71. Several Executors or Administrators of a deceased 
member in whose (deceased member) sole name 
any share stands, shall for the purpose of this 
Article be deemed to be joint-holders. 

Executors or 

Administrators 

deemed to 

be joint 

holders 

72. The provisions of these Articles relating to joint 
holders of shares shall mutatis mutandis apply to 
any other securities including debentures of the 
Company registered in joint names. 

Provisions to 

apply 

mutatis 

mutandis to 

debentures, 

etc. 

CAPITALISATION OF PROFITS 

73. a) The Company, may in accordance with the 
provisions of the Act, resolve— 

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

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

Capitalisation 

of profits



62 

b) The sum aforesaid shall not be paid in cash but 
shall be applied, subject to the provision contained 
in Article  c) below, either in or towards— 

i. paying up any amounts for the time being
unpaid on any shares held by such members
respectively;

ii. paying up in full, unissued shares or other
securities of the Company to be allotted and 
distributed, credited as fully paid-up, to and 
amongst such members in the proportions 
aforesaid; 

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

Sum how 

applied

c) A securities premium account and a capital 
redemption reserve account or any other 
permissible reserve account may, for the purposes 
of this Article, only be applied in the paying up of 
unissued shares to be issued to members of the 
company as fully paid bonus shares or other 
securities as permissible under the Act. 

Application 

of reserves 

d) The Board shall give effect to the resolution 
passed by the Company in pursuance of this 
Article. 

Board to 

give effect 

74. a) Whenever such a resolution as aforesaid shall 
have been passed, the Board shall - 

i. make all appropriations and applications of the
amounts resolved to be capitalised thereby, and 
all allotments and issues of fully paid shares or 
other securities, if any; and 

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

Powers of 

the Board 

for 

capitalization 

b) The Board shall have full power— 

i. to make such provisions, by the issue of
fractional certificates or coupons, by payment
in cash , by vesting of any shares, certificates,

Board’s 

power to 

issue 

fractional 

Certificate, 

coupon, etc. 
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coupons or cash in trustees or otherwise as it 
thinks fit, for the case of shares or other 
securities becoming distributable in fractions; 
and also 

ii. 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 or other
securities to which they may be entitled upon
such capitalisation, or as the case may
require,  for the payment by the Company on
their behalf, by the application thereto of their
respective proportions of profits resolved to be
capitalised, of the amount or any part of the
amounts remaining unpaid on their existing
shares.

c) Any agreement made under such authority shall 
be effective and binding on all such members. 

Agreement 

binding on 

Members 

WARRANTS 

75. The Company may issue warrants on preferential 
basis pursuant to SEBI (Issue of Capital and 
Disclosure Requirements) Regulations, 2009 or 
any statutory modifications or re-enactment 
thereof. 

Issue of 

Warrants 

BUY-BACK OF SHARES 

76. Notwithstanding anything contained in these 
Articles but subject to all applicable provisions of 
the Act or any other law for the time being in 
force, the Company may purchase its own shares 
or other specified securities whether or not there 
is any consequent reduction of Capital. If and to 
the extent permitted by Law, the Company shall 
also have the power to re-issue the shares so 
bought back. 

Buy-back of 

shares

GENERAL MEETINGS 

77. The Company may convene annual General 
Meeting from time to time in accordance with the 

Annual 

General Meeting 
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provisions of Act. 

78.  a) All General Meetings other than annual General 
Meeting shall be called extraordinary General 
Meeting. 

Extraordinary 

General 

Meeting 

b)
The Board may, whenever it thinks fit, convene an 
extraordinary General Meeting. 

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

Powers of 

Board to call 

extraordinary 

General 

Meeting 

c) The Board shall, on the requisition of prescribed 
number of members of the Company, forthwith 
proceed duly to call an Extraordinary General 
Meeting in accordance with the provisions of the 
Act. 

Provided that such requisition may consist of 
several documents in like form, each signed by all 
the requisitionists or by a requisitionist duly 
authorised in writing by all other requisitionists on 
their behalf or by sending an electronic request 
attaching therewith a scanned copy of such duly 
signed requisition. 

Requisition 

by members

PROCEEDINGS AT GENERAL MEETINGS 

79. a) 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. 

Presence of 

Quorum 

b) Save as otherwise provided, the quorum for a 
General Meeting shall be as provided in the Act. 

When more than one of the joint holders of a 
share is present, only one of them shall be 
counted for ascertaining the quorum. 

Quorum for 

General 

Meeting 
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80. a) The Chairperson of the Board shall be entitled to 
preside as Chairperson at every General Meeting 
of the Company. 

Chairperson 

of the 

Meetings 

b) If there is no such Chairperson or if he is not 
present within 15 (fifteen) minutes after the time 
appointed for holding such Meeting, or is unwilling 
to act as chairperson of the Meeting, the Directors 
present shall elect one of their members to be 
Chairperson of the Meeting. 

Directors to 

elect a 

Chairperson 

c) If at any Meeting no Director is willing to act as 
Chairperson or if no Director is present within 15 
(fifteen) minutes after the time appointed for 
holding the Meeting, the members present shall 
choose one of their members to be Chairperson of 
the Meeting thereof . 

Members to 

elect a 

Chairperson 

81. No business shall be discussed or transacted at 
any General Meeting, except the election of 
Chairperson, whilst the chair is vacant. 

When chair 

vacant 

business 

confined to 

election of 

Chairperson 

82.  Unless a poll be demanded or voting is carried 
out electronically, a declaration by the chairperson 
that a resolution has, on a show of hands, been 
carried or carried unanimously, or by a particular 
majority, or lost, and an entry to that effect in the 
books containing the minutes of the proceedings 
of the Company shall be conclusive evidence of 
the said fact, without proof of the number or 
proportion of the votes recorded in favour of or 
against such resolution. 

Chairperson’s 

declaration 

conclusive 

83. On any business at any General Meeting, in case 
of an equality of votes, whether on a show of 
hands or on poll (if any) or electronically, the 
Chairperson shall have a second or casting vote. 

Casting vote 

of 

Chairperson 

at General 

Meeting 

84. The Board may in its absolute discretion, on giving 
not less than 7 (seven) clear days’ notice in 

accordance with these Articles, postpone or cancel 
any Meeting of members except a Meeting called 
pursuant to members requisition. 

Postponement 

or 

cancellation 

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

Minutes of 

proceedings 

of Meetings 

and 

resolutions 

passed by 

postal ballot 

b) There shall not be included in the minutes any 
matter which, in the opinion of the Chairperson of 
the Meeting - 
i. is, or could reasonably be regarded, as

defamatory of any person; or
ii. is irrelevant or immaterial to the proceedings;

or
iii. is detrimental to the interests of the Company.

Certain 

matters not 

to be 

included in 

minutes 

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

Discretion of 

Chairperson 

in relation to 

Minutes 

d)  The minutes of the Meeting kept in accordance 
with the provisions of the Act shall be evidence of 
the proceedings recorded therein. 

Minutes to 

be evidence 

86. a) The books containing the minutes of the 
proceedings of any General Meeting of the 
Company or a resolution passed by postal ballot 
shall be: 
i. kept at the Office of the Company; and
ii. open to inspection by any member without

any charge, during 11.00 a.m. to 1.00 p.m.
(provided the office shall otherwise be open
for normal inspection) on all working days
other than Saturdays.

Inspection 

of minutes 

books of 

General 

Meeting 

b) Any member shall be entitled to be furnished, 
within the time prescribed by the Act, after he has 
made a request in writing in that behalf to the 
Company and on payment of such fees as may be 
fixed by the Board or Committee thereof, with a 

Members 

may obtain 

copy of 

minutes 
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copy of any minutes of General Meeting. 

Provided that a member who has made a request 
for a soft copy of the minutes of any previous 
General Meeting held during the period 
immediately preceding three financial years, shall 
be entitled to be furnished with the same free of 
cost. 

c) No document purporting to be a report of the 
proceedings of any General Meeting of the 
Company shall be circulated or advertised at the 
expense of the Company unless it includes the 
matters required by the Act to be contained in the 
Minutes of the proceedings of such Meeting. 

Publication 

of reports of 

proceedings 

of General 

Meeting 

87. The Board, and any person(s) authorised by it, 
may take such action or steps before the 
commencement of any General Meeting, or any 
Meeting of a class of members of the Company, as 
the Board or such person(s) consider appropriate 
to ensure that the Meeting is conducted in an 
orderly manner and proper decorum is maintained 
thereof. Any decision made in good faith under 
this Article shall be final and conclusive and shall 
not be called in question. 

Orderly 

conduct of 

Meetings 

ADJOURNMENT OF MEETING 

88. a) Subject to the provisions of the Act, the 
Chairperson may, with the consent of any Meeting 
at which a quorum is present, and shall, if so 
directed by the Meeting, adjourn the Meeting from 
time to time and from place to place. 

Chairperson 

may adjourn 

the Meeting 

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

Business at 

adjourned 

Meeting 

c) When a Meeting is adjourned for thirty days or 
more, notice of the adjourned Meeting shall be 
given as in the case of an original Meeting. 

Notice of 

adjourned 

Meeting 
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d) Save as aforesaid, and save as provided in 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. 

Notice of 

adjourned 

Meeting not 

required 

VOTING RIGHTS 

89. Subject to any rights or restrictions for the time 
being attached to any class of shares – 

i. on a show of hands, every member present in
person shall have one vote; and

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.

Entitlement 

to vote on 

show of 

hands and 

on poll 

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

Business 

may proceed 

pending poll 

91. Where a poll is to be taken, the chairperson of the 
Meeting shall appoint such number of scrutinizer/s 
who need not be Members of the Company, to 
scrutinize the poll process, votes casted by poll 
and to report thereon to him subject to provisions 
of Act for the time being in force. 

The Chairperson shall have power, at any time 
before the result of the poll is declared to remove 
a scrutiniser from office and to fill vacancies in the 
office of scrutiniser arising from such removal or 
from any other cause. 

Scrutinizers 

at poll 

92. A member may exercise his vote by electronic 
means in accordance with the Act and shall vote 
only once. 

Voting 

through 

electronic 

means 

93. a) In the case of joint holders, the vote of the senior 
who tenders a vote, whether in person or by 
proxy, shall be accepted to the exclusion of the 
votes of the other joint holders. 

Vote of joint 

holders 

b) For this purpose, seniority shall be determined by 
the order in which the names stand in the register 
of members. 

Seniority of 

names 
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94. 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. 

If any member be a minor, the vote in respect of 
his share or shares shall be made by his guardian 
or any one of his guardians. 

How 

members 

non compos 

mentis and 

minor may 

vote 

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

Vote in case 

of 

Transmission 

96. No member shall be entitled in respect of any 
shares registered in his name to be present or to 
exercise any voting right on any question at any 
General Meeting or be reckoned in a quorum 
whilst any call or other sum presently payable to 
the Company in respect of such shares, remains 
unpaid or the Company has exercised any right of 
lien. 

Restriction 

on voting 

rights 

97. No objection shall be raised to the qualification of 
any voter except at the Meeting or adjourned 
Meeting at which vote objected to is given or 
tendered, and every vote not disallowed at such 
Meeting shall be valid for all purposes. 
Any such objection made in due time shall be 
referred to the Chairperson of the Meeting, whose 
decision shall be final and conclusive. 

No objection 

can be 

raised to the 

qualification 

of voter 

98. Any member whose name is entered in the 
register of members of the Company shall enjoy 

Equal rights 

of members 
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the same rights and be subject to the same 
liabilities as all other members of the same class. 

99.  The Chairperson of any Meeting shall be the sole 
judge of the validity of every vote tendered at 
such Meeting.  

Chairperson 

sole judge of 

the validity 

of a vote 

PROXY 

100. a) Any member entitled to attend and vote at a 
General Meeting may do so either personally or 
through his constituted attorney or through 
another person as a proxy on his behalf, for that 
Meeting. 

A Proxy can act on behalf of Members not 
exceeding such number and holding in the 
aggregate not more than such percent of the total 
share capital of the company carrying Voting 
Rights as may be prescribed by the Act. 

Member may 

vote in 

person or 

otherwise 

b) No member not personally present shall be 
entitled to vote on a show of hands unless such 
member is a Body Corporate present by proxy or 
by a representative duly authorised under the Act 
in which case such proxy or representative of a 
Body Corporate may vote on a show of hands as if 
he were a member of the Company. 

No voting by 

proxy on 

show of 

hands 

101. a) An instrument appointing a proxy shall be in the 
form as prescribed in the Act. 

Form of 

proxy 

b) The instrument appointing a proxy shall be in 
writing and shall be signed by the appointer or his 
attorney duly authorized in writing. If the 
appointer is a Body Corporate such instrument 
shall be under its Seal, if any or be signed by an 
officer or an attorney duly authorised by it, or by 
the persons authorised to act as the 
representative of such Company under the Article. 

Instrument 

of Proxy to 

be in writing 

c) Subject to the provisions of the Act, the 
instrument appointing a proxy and the power of 
attorney or other authority, if any, under which it 
is signed or a notarised copy of that power of 

Proxies 

when to be 

deposited 
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attorney or authority, shall be deposited at the 
Office of the Company not less than 48 hours 
before the time for holding the Meeting or 
adjourned Meeting, as the case may be, at which 
the person named in the instrument proposes to 
vote or in the case of a poll, not less than 24 
(twenty four) hours before the time appointed for 
the taking of the poll and in default the instrument 
of proxy shall not be treated as valid. 

d) If any such instrument of appointment be confined 
to the object of appointing an attorney or proxy or 
substitute, it shall remain permanently and for 
such time, as the Board may determine, in the 
custody of the Company and if embracing other 
objects, a copy thereof examined with original 
shall be delivered to the Company to remain in the 
custody of the Company. 

Custody of 

instruments 

of proxy 

102. Any instrument appointing a proxy to vote at a 
Meeting shall be deemed to include the power to 
demand or join in the demand for a poll on behalf 
of the appointer, where a poll has not been 
ordered to be carried out electronically. 

Proxy may 

demand Poll 

103. 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. 

In case of e-voting, a Member shall be deemed to 
have exercised his voting rights by himself, even if 
any other person had voted using the login 
credentials of that Member. 

Validity of 

votes by 

proxies 
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BOARD OF DIRECTORS 

104. Subject to the provisions the Act, the number of 
Directors of the Company shall not be 

i. less than three or
ii. until otherwise determined by a General

Meeting more than the maximum as may be
permissible under the Act.

Number of 

Directors 

105. The subscribers to the Memorandum of 
Association and Articles of the Company shall be 
the first Directors of the Company. 

First 

Directors 

106. It shall not be necessary for a Director to hold any 
share in the Company to qualify for the office of a 
Director. 

Qualification 

shares 

107. The Board shall arrange to maintain at the Office 
of the Company, a Register in the form prescribed 
under the Act, containing the particulars of 
Directors and Key Managerial Personnel. It shall 
be the duty of every Director and other persons 
regarding whom particulars have to be maintained 
in such Registers to disclose to the Company any 
matters relating to himself as may be necessary to 
comply with the provisions of the Act. 

Register of 

Directors 

and 

disclosure by 

Directors 

108. The Company, subject to provisions of the Act, 
shall have the power to determine the directors 
whose period of office shall be liable to 
determination by retirement of directors by 
rotation or not. 

Directors not 

liable to 

retirement 

by rotation 

109. *5 An individual may be appointed or reappointed to, 
or hold, the position of Chairperson of the 
Company and also its Managing Director or Chief 
Executive Officer (as the case may be) at the 
same time. 

Chairperson 

may be 

Managing 

Director or 

Chief 

Executive 

Officer  

110. a) The remuneration of the Directors shall, in so far 
as it consists of a monthly payment, be deemed to 
accrue from day-to-day. 

Remuneration 

of Directors 

b) The remuneration payable to the Directors, 
including any managing or whole-time Director or 
manager, if any, shall be determined in 

Determination 

of 

Remuneration 

* 5 The Composite Scheme of Amalgamation of Torrent Energy Limited and Torrent Cables Limited with Torrent Power Limited and their 
respective shareholders and creditors, as sanctioned by the Hon’ble High Court of Gujarat vide Order no. O/31042-31044/2015 had, inter-alia, 
provided for the insertion of new Article 199A in erstwhile Articles of Association upon scheme being effective i.e. 1st October, 2015 w.e.f. the 
Appointed date i.e. 1st April, 2014; which Articles of Association was entirely substituted with the extant Articles vide special resolution passed at 
11th AGM of the Company held on 4th August, 2015. Accordingly, the present Article 109 shall stand inserted effective from 1st April, 2014. 
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accordance with and subject to the provisions of 
the Act. 

c) In addition to the remuneration payable to them 
in pursuance of the Act, the Directors may be paid 
all travelling, hotel and other expenses incurred 
by them— 

i. in attending and returning from meetings of
the Board or any committee thereof or
General Meetings of the Company; or

ii. in connection with the business of the
Company.

Travelling 

and other 

expenses 

d) If any Director, being willing shall be called upon 
to perform extra services, or to make any special 
exertion for any of the purposes of the Company, 
the Company in General Meeting or the Board 
shall, subject as aforesaid, remunerate such 
Director or where there is more than one such 
Director all or such of them together either by a 
fixed sum or by a percentage of profits or in any 
other manner as may be determined by the Board 
and such remuneration may be either in addition 
to or in substitution for the remuneration above 
provided. 

Remuneration 

for extra 

services  

111. All cheques, promissory notes, drafts, hundis, bills 
of exchange and other negotiable instruments, 
and all receipts for monies paid to the Company, 
shall be signed, drawn, accepted, endorsed, or 
otherwise executed, as the case may be, by such 
person and in such manner as the Board shall 
from time to time determine. 

Execution of 

negotiable 

instruments 

112. Notwithstanding anything to the contrary 
contained in these Articles, if the terms of 
agreement provide, so long as any moneys remain 
owing by the Company to the Company/financial 
Institutions which has obtained a certificate of 
registration under section 3(4) of the 
Securitisation and Reconstruction of Financial 
Assets and Enforcement of Security Interest Act, 
2002 or any other Financial institution as may be 
notified under section 4A of the Finance 

Nominee 

Director 
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Corporation or Credit Corporation or to any other 
Financing Company or body (hereinafter referred 
to as ‘Lenders’) out of any loans granted by them 
to the Company or so long as they continue to 
hold debentures in the Company by direct 
subscription or private placement, or so long as 
the Lenders holds shares in the Company as a 
result of underwriting or so long as any liability of 
the Company arising out of any guarantee 
furnished by the Lenders on behalf of the 
Company remains outstanding, the Lenders shall 
have a right to appoint from time to time, any 
person or persons as Director(s), Whole-time or 
Non-Whole time, (which Director or Directors 
is/are hereinafter referred to as “Nominee 

Director/s”) on the Board of the Company and to 
remove from such office any person or persons so 
appointed and to appoint any person or persons in 
his or their place/s, provided such right ensues 
from a specific agreement executed by the 
Company. 

The Board of the Company shall have no power to 
remove from office the Nominee Director/s. 
Subject as aforesaid, the Nominee Director/s shall 
be entitled to the same rights and privileges and 
be subject to the same obligations as any other 
Director of the Company.  

The Nominee Director/s so appointed shall hold 
the said office only so long as any moneys owing 
by the Company to the Lenders or so long as the 
Lenders hold debentures in the Company as a 
result of direct subscription or private placement 
or so long as the Lenders holds shares in the 
Company as a result of underwriting or the liability 
of the Company arising out of any guarantee is 
outstanding and Nominee Director/s so appointed 
shall ipso facto vacate such office immediately the 
moneys owing by the Company to the Lenders is 
paid off or of the Lenders ceasing to hold 
Debenture/shares in the Company or on the 
satisfaction of the liability of the Company arising 
out of any guarantee furnished by the Lenders.  
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The Nominee Director/s appointed under this 
Article shall be entitled to receive all notices of 
and attend all General Meetings, Board meetings 
and of the meetings of the Committee of which 
the Nominee Director/s is/are member/s as also 
the minutes of such meetings.  

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

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

113. Any Trust deed for securing debentures may if so 
arranged provide for the appointment from time 
to time by the Trustees thereof or by the holders 
of debentures of a person to be a Director of the 
Company and may empower such Trustees or 
holders of debentures or debenture stock from 
time to time to remove any Director so appointed. 
A Director so appointed under this Article, is 
herein referred to as ‘Debenture Director’ and the 

term Debenture Director means a Director for the 
time being in office under this Article. Such 

Debenture 

Director 
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Director shall have all the rights and privileges of 
an ordinary Director of the Company, except in so 

far as is otherwise provided for herein or by the 
Trust Deed securing the-Debentures or the deed 

creating the mortgage, as the case may be. The 
Trust Deed may contain such ancillary provisions 
as may be arranged between the Company and 
the Trustees and all such provisions shall have 
effect notwithstanding any other provisions herein 
contained. 

114. a)  Subject to the provisions of the Act, the Board 
shall have power at any time, and from time to 
time, to appoint a person as an additional 
Director, provided the number of the directors 
including additional director shall not at any time 
exceed the maximum strength fixed for the Board 
by the Articles. 

Appointment 

of additional 

Directors 

b) Such person shall hold office only up to the date 
of the next annual General Meeting of the 
Company but shall be eligible for appointment by 
the Company as a Director at that Meeting subject 
to the provisions of the Act. 

Duration of 

office of 

additional 

Director 

115. a) The Board may appoint an alternate Director to 
act for a Director (hereinafter in this Article called 
“the “Original Director”) during his absence for a 
period of not less than three months from India. 
No person shall be appointed as an alternate 
Director for an independent Director unless he is 
qualified to be appointed as an independent 
Director under the provisions of the Act. 

Appointment 

of alternate 

Director 

b) An alternate Director 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. 

Duration of 

office of 

alternate 

Director 

c) If the term of office of the Original Director is 
determined before he returns to India the 
automatic reappointment of retiring Directors in 
default of another appointment shall apply to the 
Original Director and not to the alternate Director. 

Re-

appointment 

provisions 

applicable to 

Original 

Director 
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116. a) If the office of any Director appointed by the 
Company in General Meeting is vacated before his 
term of office expires in the normal course, the 
resulting casual vacancy may, be filled by the 
Board at its meeting. 

Appointment 

of Director 

to fill a 

casual 

vacancy 

b) The Director so appointed shall hold office only 
upto the date upto which the Director in whose 
place he is appointed would have held office if it 
had not been vacated. 

Duration of 

office of 

Director 

appointed to 

fill casual 

vacancy 

POWERS OF BOARD 

117. a) Subject to the provisions of the Act and these 
Articles the Board shall be entitled to exercise all 
such powers and to do all such acts and things as 
the Company is authorised to exercise and do.  

Provided that in exercising such power or doing 
such act or thing, the Board shall be subject to the 
provisions contained in that behalf in the Act, or in 
the memorandum of association or Articles, or in 
any regulations not inconsistent therewith and 
duly made thereunder, including regulations made 
by the Company in General Meeting. 

Provided further that the Board shall not exercise 
any power or do any act or thing which is directed 
or required, whether under the Act or by the 
memorandum of association or Articles of the 
Company or otherwise, to be exercised or done by 
the Company in General Meeting. 

No regulation made by the Company in General 
Meeting shall invalidate any prior act of the Board 
which would have been valid if that regulation had 
not been made. 

General 

powers of 

the Company 

vested in 

Board 

b) Without prejudice to the general and other powers 
conferred by these Articles but subject however to 
the provisions of the Act & the restrictions 
imposed by the provisions of the Act and other 
applicable laws, it is hereby expressly declared 
that the Board shall have the following powers:- 

Specific 

Powers to 

Board 
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i. to purchase or otherwise acquire any lands,
buildings, machinery, premises,
hereditaments, property, effects, assets,
rights, credits, royalties, business and
goodwill of any joint stock Company carrying
on any  business which the Company is
authorised to carry on in any part of India;

ii. to purchase, take on lease, for any term or
terms, or otherwise acquire any factories or
any land or lands, with or without buildings
and outhouses thereon, situate in any part of
India, at such price or rent, and subject to
such terms and conditions as the Board may
think fit; and in any purchase lease or other
acquisition to accept such title as the Board
may believe or may be advised to be
reasonably satisfactory and to appoint an
occupier within the meaning of the Factories
Act;

iii. to sell from time to time any articles,
materials, machinery, plant, stores and other
articles and things belonging to the Company
as the Directors may think proper;

iv. to remove all or any of the machinery, plant
and other movable property of the Company
for the time being in  or upon lands,
buildings, or premises of the Company to
other lands, buildings, or premises;

v. At their discretion to pay for any property
right or privileges acquired by or services
rendered to the Company either wholly or
partially in cash or in shares, bonds,
debentures or other securities of the
Company and any such shares may be issued
either as fully paid up or with such amount
credited as paid up thereon as may be
agreed upon; and any such bonds,
debentures or other securities may be either
specifically charged upon all or any part of
the property of the Company or its uncalled
capital or not so charged;

vi. to make advances and loans without any
security, or on such security as they may
think proper and to take security for already
existing debts, and otherwise to invest and
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deal with any of the moneys of the Company 
not immediately required for the purpose 
thereof in Government or Municipal 
securities, fixed deposits in banks and in such 
other manner as they may think fit and from 
time to time vary or realise such 
investments, and for the purpose aforesaid to 
authorise such persons within limits to be 
fixed from time to time by the Board. 

vii. to secure the fulfillment of any contracts or
engagements entered in to by the Company
by mortgage or charge of all or any of the
property of the Company and its unpaid
capital for the time being or in such manner
as they may think fit;

viii. to accept from any member so far as may be
permissible by law, surrender of his shares or
any part thereof, on such terms and
conditions as shall be agreed;

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

x. to institute, conduct, defend, compound or
abandon any legal proceedings by or against
the Company or its officers or otherwise
concerning the affairs of the Company and
also to compound or allow time for payment
or satisfaction of any debts due and of claims
or demands by or against the Company to
arbitration and observe and perform any
awards made thereon.

xi. to act on behalf of the Company in all
matters relating to bankrupts and insolvents.

xii. to make and give receipts, releases and other
discharges for moneys or properties payable
or transferred to the Company and for the
claims and demands of the Company.

xiii. to invest and deal with any moneys of the
Company not immediately required for
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purpose thereof upon such security or 
without security and in such manner as the 
Board  may think fit and from time to time to 
vary such investments. 

xiv. to open current overdraft, cash credit and
fixed deposit accounts with any bank, 
company, firm or individual and to operate 
thereon, whether in India or outside; 

xv. to execute in the name and on behalf of the
Company in favour of any Director or other 
person who may incur, or be about to incur, 
any personal liability whether as principal or 
surety for 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; 

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

xvii. to give any officer or other person employed
by the Company a commission on the profits 
of any particular business or transaction and 
such commission shall be treated as part of 
the working expenses of the Company; 

xviii. to establish and maintain or procure the
establishment and maintenance of any
contributory or non-contributory pension or
superannuation funds, for the benefit of and
give or procure the giving of donations,
gratuities, pensions, allowances or
emoluments, to any persons who are or were
at any time in the employment or service of
the Company, or if any Company which is a
subsidiary of the Company or is allied to or
associated with the Company or with any
such subsidiary company, or who are or were
at any time Directors or officers of the
Company or of any such other company as
aforesaid and the wives, widows, families and
dependents of any such persons, and also
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establish and subsidise and subscribe to any 
institution, associations, clubs or funds 
calculated to be for the benefit of or to 
advance the interests and wellbeing of the 
Company or of any such other Company as 
aforesaid, and make payment to or towards 
the insurance of any such person as aforesaid 
and do any of the matters aforesaid, either 
alone or in conjunction with any such other 
company as aforesaid; 

xix. To give, award or allow any bonus, pension, 
gratuity or compensation to any employee of 
the Company or his widow, children, or 
dependents that may appear to the Board 
just or proper, whether such employee or his 
widow, children or dependents have or have 
not a legal claim upon the Company; 

xx. To contribute to Charitable and other funds 
and make political contributions 

xxi.  To carry out activities, directly or indirectly, 
those are specified in Schedule VII of the Act, 
and for this purpose expend / incur the 
monies of the Company, and all monies so 
expended or incurred for this purpose shall 
also be construed to be for the purpose of 
the Company's business. 

xxii. Before recommending any dividend, to set 
aside such portion of the profits of the 
Company as the Board  may think fit, to form 
a fund to provide for such pension, gratuities 
or compensation or to create any provident 
or benefit fund in such manner as the Board 
may deem fit. 

xxiii. Before recommending any dividend, to set 
aside out of the profit of the Company such 
sums as the Board may think proper, for 
depreciation or to be Depreciation Fund, 
Insurance Fund, Reserve Fund, General 
Reserve or Sinking Fund, Development 
Rebate Reserve, Statutory Development 
Reserve, Reserve or any Special Fund to 
meet contingencies, or to repay debentures 
or debenture stock or for special dividends, 
or for equalising dividends, or for repairing, 
improving, extending and maintaining any of 
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the property of the Company and for such 
other purposes, as the Board may, in their 
absolute discretion think conducive to the 
interest of the Company with power from 
time to time to transfer moneys standing to 
the credit of one fund or any part thereof to 
the credit of any other Fund; and to invest 
the several sums so set aside or so much 
thereof as required to be invested, upon such 
investments (other than shares of the 
Company) as they may think fit, and from 
time to time deal with and vary such 
investments and dispose of and apply and 
expend 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 and to divide the Reserve Fund 
into such special funds as the Board may 
think fit, and to employ the assets 
constituting all or any of the above funds 
including Depreciation Fund, in the business 
of the Company or in the purchase or 
repayment of debentures or debenture stock 
and that without being bound to keep the 
same separate from the other assets. If the 
assets constituting any of the above funds 
are employed in the business of the 
Company, the Board may pay or allow to the 
credit of such funds interest at such rate as 
the Board may think proper; 

xxiv. To appoint and at their discretion remove or
suspend such managers, secretaries, officers,
technicians, clerks, agents and servants, for
permanent, temporary or special services as
the Board may from time to time think fit,
and to determine their powers and duties and
fix their salaries or emoluments, and to
require security in such instances and for
such amounts as it may think fit. And also
without prejudice as aforesaid from time to
time provide for the management and
transaction of the affairs of the Company in
any specified locality in India or elsewhere in
such manner as the Board may think fit;
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xxv. From time to time and at any time to 
establish Local Board for managing any of the 
affairs of the Company in any specified 
locality in India or out of India, to appoint 
any person to be members of such Local 
Board and to fix their remuneration and at 
any time and from time to time to delegate 
subject to the provisions of the Act to any 
person so appointed any of the powers, 
authorities and discretions for the time being 
vested in the Board, other than their powers 
to make calls and to issue debentures 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 
and restrictions as the Board may think fit 
and the Board may at any time remove any 
person so appointed and may annul and vary 
any such delegation 

xxvi. 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 discretions (not exceeding 
those vested in or exercisable by the Board 
under these Articles) and for such period and 
subjects to such conditions as the Board may 
from time to time think fit and any such 
appointment may, if the Board think fit, be 
made in favour of the members, or any of the 
members of any Local Board established as 
aforesaid or in favour of any Company or the 
member, Board, nominees or managers of 
any Company or firm or otherwise in favour 
of any fluctuating body of person, whether 
nominated directly or indirectly 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 
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delegates or attorneys as aforesaid to sub-
delegate all or any of the powers, authorities 
and discretions for the time being vested in 
them; 

xxvii. For or in relation to any of the matters
aforesaid or otherwise for the purposes of the
Company, to enter in to all such negotiations
and contracts, and rescind and vary all such
contracts and execute and do all such acts,
deeds and things in the name and on behalf
of the Company, as they may consider
expedient;

xxviii. To insure and keep insured against all risks
including risks relating to loss or damage by
fire or otherwise for such period and to such
extent as they may think proper all or any
part of the buildings, machinery, goods,
stores, produce and other movable property
of the Company either separately or co-
jointly as also all or any part of the goods,
produce, machinery and other articles
imported or exported by the Company, risks
relating to loss of profit and standing
charges, risks relating to retrenchment
compensation and lay-off liabilities and risks
of accidents of all the employees of the
Company and to sell, assign surrender or
discontinue any policies of assurance effected
in pursuance of this power;

xxix. Subject to hereinabove provided to subscribe
or contribute or authorise to assist or to
guarantee money to charitable, benevolent,
religious, scientific, national, public, political
or any other useful institutions, objects or
purposes or for any exhibition.

xxx. To authorise the issue of securities (including
depository receipts), whether convertible to
shares or not, as per applicable laws, either
as a primary issue or a secondary offering.

c) Subject to restrictions provided in the Act, the 
Board may, from time to time at their discretion 
raise or borrow, or secure the repayment of any 
loan or advance taken by the Company. Any such 

Borrowing 

Powers 
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moneys may be raised and the payment or 
repayment of such moneys maybe secured in such 
manner and upon such terms and conditions in all 
respects as the Board may think fit and, in 
particular by promissory notes, or by opening 
current accounts or by receiving deposits and 
advances at interest, with or without security, or 
by the issue of debentures or debenture-stock of 
the Company charged upon all or any part of the 
property of the Company (both present and 
future), including its uncalled capital for the time 
being, or by mortgaging, charging or pledging any 
lands, buildings, machinery, plants, goods or other 
property and securities of the Company (both 
present and future), or by such other means as to 
them may seem expedient. 

118. Save as provided by the Act or by these Articles 
and subject to the restrictions imposed by the Act, 
the Board may delegate all or any of its powers as 
conferred by the said Act or by the Memorandum 
of Association or by these Articles reposed in 
them. 

Power to 

delegate 

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

Securities 

may be 

assignable 

free from 

equities 

120. If any uncalled capital of the Company is included 
in or charged by any mortgage or other security 
the Board may, by instrument under the 
Company’s Seal, authorise the person in whose 
favour such mortgage or security is executed or 
any other person in trust for him to make calls on 
the members in respect of such uncalled capital 
and the provisions hereinbefore contained in 
regard to calls, shall mutatis mutandis, apply to 
calls made under such authority and such 
authority may be made exercisable either 
conditionally or unconditionally and either 
presently or contingently and either to the 
exclusion of the Board powers or otherwise and 
shall be assignable if expressed so to be. 

Mortgage of 

uncalled 

capital 
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PROCEEDINGS OF THE BOARD 

121. The Directors may meet together as a Board for 
the conduct of business from time to time. The 
Board may adjourn and otherwise regulate their 
meetings as they think fit.  

When 

meeting to 

be convened 

122. A Director may, and Manager or Chief Financial 
Officer or company secretary or any other person 
so authorised by the Board on the requisition of a 
Director, shall at any time, summon a meeting of 
the Board. 

Who may 

summon 

Board 

meeting 

123. a) The Board may elect a Chairperson of its meetings 
and determine the period for which he is to hold 
office.  

Board to 

elect a 

Chairperson 

b)  If no such Chairperson is elected, or if at any 
meeting the Chairperson is not present within 
fifteen minutes after the time appointed for 
holding the meeting, the Directors present may 
choose amongst themselves a Director to be 
Chairperson of the meeting. 

Directors 

present to 

elect a 

Chairperson 

124. a) The participation of Directors in a meeting of the 
Board may be either in person or through video 
conferencing or other audio visual means or any 
other means, as may be prescribed by the Act. 

Participation at 

Board 

meetings 

b) Every Director present at any meeting of the 
Board or of a Committee thereof shall sign his/her 
name in a book to be kept for that purpose. 

Attendance 

at the 

meeting 

c) The quorum for a Board meeting shall be 1/3rd of 
the total strength or two Directors whichever is 
higher or as provided in the Act. 

Quorum for 

Board 

meetings 

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

Questions at 

Board 

meeting how 

decided 

e) In case of an equality of votes, the Chairperson of 
the Board, if any, shall have a second or casting 
vote. 

Casting vote 
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125. The continuing Directors may act notwithstanding 
any vacancy in the Board, so long as their number 
is not reduced below the quorum fixed by the Act 
for a meeting of the Board. In the event the 
number of continuing Directors is reduced below 
the quorum fixed by the Act for a meeting of the 
Board, the Directors may act for the purpose of 
increasing the number of Directors to that fixed 
for a quorum or of summoning a General Meeting 
and for no other purpose. 

Directors not 

to act when 

number falls 

below 

minimum 

126. a) The Board may, subject to the provisions of the 
Act, delegate any of its powers to committees 
consisting of such member or members of its body 
as it thinks fit. 

Board may 

delegate its 

powers to 

Committee  

b) Any Committee so formed shall, in the exercise of 
the powers so delegated, conform to any 
regulations that may be imposed on it by the 
Board. 

Committee 

to conform 

to Board 

regulations 

c) The participation of Directors in a meeting of the 
Committee may be either in person or through 
video conferencing or other audio visual means, or 
any other means as may be prescribed by the Act. 

Participation 

at 

Committee 

meetings 

127. a) A Committee may elect a Chairperson of its 
meetings.  

Chairperson of 

Committee 

b) If no such Chairperson is elected, or if at any 
meeting the Chairperson is not present within 
fifteen minutes after the time appointed for 
holding the meeting, the members present may 
choose one of themselves to be Chairperson of the 
meeting. 

Who to 

preside at 

meetings of 

Committee 

128. a) A Committee may meet and adjourn as it thinks 
fit. 

When 

Committee 

to meet 

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

Questions at 

Committee 

meeting how 

decided 

c) In case of an equality of votes, the Chairperson of 
the Committee shall have a second or casting 
vote. 

Casting vote 

of Chairperson 

at 

Committee  
meeting
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129. 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 that 
his or their appointment had terminated, be as 
valid as if every such Director or such person had 
been duly appointed and was qualified to be a 
Director. 

Provided that nothing herein contained 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 terminated. 

Acts of 

Board or 

Committee 

valid notwith-

standing 

defect of 

appointment 

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

Passing of 

resolution by 

circulation 

131. The Board shall cause the Board and the 
Committee minutes to be duly entered in a book 
provided for the purpose in accordance with the 
provisions of the Act. 

Minutes of 

proceedings of 

the Board and 

the 

Committee 

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF 

FINANCIAL OFFICER 

132. Subject to the provisions of the Act,— 
A chief executive officer, manager, company 
secretary and chief financial officer may be 
appointed by the Board either for a fixed term or 
without limitation as to the period for which he 
shall hold such office, at such remuneration and 
upon such conditions as it may think fit; and any 

Chief 

Executive 

Officer, 

Manager, etc.
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chief executive officer, manager, company 
secretary and chief financial officer so appointed 
may be removed by means of a resolution of the 
Board. The Board may appoint one or more chief 
executive officers for its multiple businesses. 

133. a) A Director may be appointed as chief executive 
officer, manager, company secretary or chief 
financial officer. 

Director may 

be Chief 

Executive 

Officer, etc. 

b) The Board may from time to time subject to the 
provisions of the Act entrust to or confer upon the 
chief executive officer, manager, company 
secretary and chief financial officer for the time 
being such of the powers exercisable by him under 
these Articles or by law, 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 think expedient and may from 
time to time revoke, withdraw, alter or vary all or 
any of such powers. 

Power to 

delegate 

MANAGING DIRECTORS/WHOLE TIME DIRECTORS 

134. Subject to the provisions of the Act, the Board 
may from time to time appoint one or more of its 
Directors as Managing Director(s), Whole-time 
Director of the Company either for a fixed term or 
without any limitation as to the period for which 
he/they is/are to hold such office but in any case 
not exceeding the time limit prescribed in the Act 
and may from time to time remove or dismiss 
him/them from office and appoint another/others 
in his/ their place. 

Power to 

appoint 

Managing 

Director 

135. The remuneration of a Managing Director and 
Whole-time Director shall from time to time be 
determined by the Board and may be paid by way 
of salary or commission or participating in profits 
or by way of any or all of those modes or in any 
other mode and shall be subject to the limitations 
prescribed in the Act. 

Remuneration 

of Managing 

Director and 

Whole –time 

Director 
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136. a) Subject to the general supervision control and 
direction of the Board and subject as hereinabove 
provided the Managing Director and/or Whole-
time Director and/or Manager shall have the 
power to  conduct and manage the business and 
affairs of the Company and shall have power and 
authority on behalf of the Company to acquire any 
properties, rights and privileges and to make all 
purchases and sales and to enter into all contracts 
and execute all agreements or other documents 
and to do all other acts and things usual, 
necessary or desirable in the management of the 
affairs of the Company or in carrying out its 
objects; and shall have power to institute, 
conduct, defend, compromise, refer to arbitration 
and abandon legal and other proceedings, claims 
and disputes in which the Company is concerned 
and shall have power to appoint and employ in or 
for the purpose of the transaction and 
management of the affairs and business of the 
Company or otherwise for the purposes thereof 
such managers, experts, secretaries, chemists, 
technicians, engineers, brokers, lawyers, clerks, 
workmen, servants and other employees as they 
shall think proper with such powers and duties 
and upon such terms as to duration of office, 
remuneration or otherwise as they shall think fit 
and from time to time to remove and suspend 
them or any of them and generally to appoint and 
employ any person or persons in the services or 
for the purposes of the Company as they shall 
think fit upon such terms and conditions as they 
shall think proper. 

Authority of 

Managing 

Director 

and/or 

Whole-time 

Director 

and/or 

Manager 

b) The Board may from time to time entrust to and 
confer upon a Managing Director or Whole time 
Director or Manager for the time being such of the 
powers exercisable by the Board under these 
Articles or by law, as it 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 its thinks expedient, and it may 
confer such powers either collaterally with or to 
the exclusion of and in substitution for all or any 

Board may 

delegate 

powers to 

Managing 

Director / 

Whole-time 

Director / 

Manager 
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of its powers in that behalf, and may from time to 
time revoke, withdraw, alter or vary all or any of 
such powers. Unless and until otherwise 
determined a Managing Director may exercise all 
the powers exercisable by the Board, save such 
powers as by the Act or by these Articles shall be 
exercisable by the Board itself. 

c) The Managing Director and/or Whole-time Director 
and/or Manager shall have power to sub-delegate 
all or any of the powers, authorities and 
discretions for the time being vested in them and 
in particular from time to time to provide by the 
appointment of any attorney or attorneys for the 
management of any part of the affairs of the 
Company in such manner as they may think fit. 

Managing 

Director 

and/or 

Whole-time 

and/or 

Manager 

Directors to 

have power 

to sub-

delegate 

DOCUMENTS AND NOTICES 

137. It shall be imperative on every member to notify 
to the Company for registration, his place of 
address in India and if he has no registered 
address within India to supply to the Company an 
address within India for giving of notices to him. 

A member may notify his email address if any, to 
which the notices and other documents of the 
Company shall be served on him by electronic 
mode. The Company’s obligation shall be satisfied 
when it transmits the email and the Company 
shall not be responsible for failure in transmission 
beyond its control. 

Members to 

notify 

address for 

registration 

138. Subject to the provisions of the Act, a document 
or notice may be served or given by the Company 
on any member thereof personally or 
electronically or by sending it by post (including 
registered post and speed post) or by courier to 
him at his registered address or (if he has no 
registered address in India) to the address, if any, 
in India provided by him to the Company for 
serving documents or notices on him. The term 
courier means person or agency who or which 
delivers the document and provides proof of its 
delivery. 

Service of 

documents 

or notices on 

the members 

of the 

Company 
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Where a document or notice is sent by post, 
service of the document or notice shall be deemed 
to be effected by properly addressing, prepaying 
and posting a letter containing the documents or 
notice, provided that where a Member has 
intimated to the Company in advance that 
documents or notices should be sent to him under 
a certificate of posting or by registered post with 
or without acknowledgment due and has 
deposited with the Company a sum sufficient to 
defray the expenses of doing so, service of the 
document 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 case of a 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. 

139. Any notice required to be given by the Company 
to the members or any of them and not expressly 
provided for by these Articles shall be sufficiently 
given, if given by advertisement, once in English 
and once in a vernacular daily newspaper 
circulating in the city, town or village in which the 
Office of the Company is situated. 

Notice by 

Advertisement 

140. A document or notice may be served or given by 
the Company on or to the joint-holders of a Share 
by serving or giving the document or notice on or 
to the joint-holder named first in the Register in 
respect of the Share. 

Service of 

documents 

or notices on 

Joint-holders 

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

Service of 

notice good 

notwithstan

ding death 

of Member 
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these Articles be deemed a sufficient service of 
such notice or documents on his heirs, Executors, 
Administrators and all persons (if any) jointly 
interested with him in any such shares. 

142. a) 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 Share, which, previously 
to his name and address being entered on the 
Register, shall have been duly served on or given 
to the person from whom he derives his title to 
such Share. 

Members 

bound by 

documents 

or notices 

served on or 

given to 

previous 

holders 

b) Any document or notice to be served or given by 
the Company may be signed (including digitally) 
by a Director or some person duly authorised by 
the Board for such purposes and the signature 
thereto may be written, facsimiled, printed, 
lithographed or photostated. 

Document or 

notice by 

Company 

and 

signature 

thereto 

143. A document or notice may be served by a member 
on or given to the Company or an Officer thereof 
by sending it to the Company or Officer at the 
Office of the Company by post under a certificate 
of posting or by registered post, or by leaving it at 
the Office of the Company or by means of such 
electronic mode or other mode as may be 
specified in the Act. 

Service of 

Document or 

notice by 

member 

144. Where the Securities are held in Depository, the 
records of the Beneficial Ownership may be served 
by such Depositories on the Company by means of 
Electronic Mode or by delivery of Depository 
Floppy or Disks. 

Service of 

Document or 

notice by 

Depositary 

REGISTERS 

145. The Company shall keep and maintain at its Office 
all statutory registers including, register of 
charges, register of members, register of 
debenture holders, register of any other security 
holders, the register and index of Beneficial 
Owners and annual return, register of loans, 
guarantees, security and acquisitions, register of 

Statutory 

registers
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investments not held in its own name and register 
of contracts and arrangements for such duration 
as the Board may, unless otherwise prescribed, 
decide, and in such manner and containing such 
particulars as prescribed by the Act. The registers 
and copies of annual return shall be open for 
inspection during 11.00 a.m. to 1.00 p.m. on all 
working days, except Saturdays, at the Office of 
the Company by the persons entitled thereto on 
payment, where required, of such fees as may be 
fixed by the Board but not exceeding the limits 
prescribed by the Act. 

146. The Company may exercise the powers conferred 
on it by the Act with regard to the keeping of a 
foreign register; and the Board may (subject to 
the provisions of the Act) make and vary such 
regulations as it may think fit with respect to the 
keeping of any such register. 

The foreign register shall be open for inspection 
and may be closed, and extracts may be taken 
therefrom and copies thereof may be required, in 
the same manner, mutatis mutandis, as is 
applicable to the register of members. 

Foreign 

Register

SEAL 

147. Subject to the provisions of the Act, the Board 
shall provide a Seal for the purpose of the 
Company and shall have power from time to time 
to destroy the same and substitute a new Seal in 
lieu thereof and shall provide for the safe custody 
of the Seal for the time being and it shall not be 
used except by the authority of the Board or a 
Committee thereof and in the presence of any one 
of the Directors or the Secretary or Chief Financial 
Officer or such other person as may be authorised 
by the Board, who shall sign every instrument or 
deeds to which the Common Seal is affixed. 

The Seal, its 

custody and 

use 

DIVIDEND AND RESERVES 

148. a) The Company in General Meeting may declare 
dividend, but no dividend shall exceed the amount 

Company in 

General 
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recommended by the Board but the Company in 
General Meeting may declare a lesser dividend. 

Meeting may 

declare 

dividend 

b) Subject to the provisions of the Act, the Board 
may from time to time pay to the members such 
interim dividend as appears to it to be justified by 
the profits of the Company subject to the 
requirements of the Act. 

Interim 

dividend 

149. a) The Board may, before recommending any 
dividend, set aside out of the profits of the 
Company such sums as it thinks fit as a reserve 
which shall, at the discretion of the Board, be 
applied for any purpose to which the profits of the 
Company may be properly applied, including 
provision for meeting contingencies or for 
equalising dividends; and pending such 
application, may, at the like discretion, either be 
employed in the business of the Company or be 
invested in such investments (other than shares of 
the Company) as the Board may, from time to 
time, think fit. 

Dividend 

only to be 

paid out of 

profits 

b) The Board may also carry forward any profits 
which it may consider necessary not to divide, 
without setting them aside as a reserve. 

Carry 

forward of 

profits 

c) The declaration of the Boards to the amount of 
the net profits of the Company shall be 
conclusive.  

Declaration 

of Board as 

to net profit 

conclusive 

150. Subject to the rights of persons, if any, entitled to 
shares with special rights as to dividend, all 
dividend shall be declared and paid according to 
the amounts paid or credited as paid on the 
shares in respect whereof the dividend is paid, but 
if and so long as nothing is paid upon any of the 
shares in the Company, dividend may be declared 
and paid according to the amounts of the shares.  

Division of 

profits 

151. Notice of any dividend that may have been 
declared shall be given to the persons entitled to 
share therein in the manner mentioned in the Act. 

Notice of 

dividend 
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152.   Dividend may be paid by electronic mode / cheque 
/ warrant sent through the post directly to the 
registered address of the holder or any other 
permissible means, in the case of joint holders, to 
the registered address of that one of the joint 
holders who is first named on the register of 
members, or to such person and to such address 
as the holder or joint holders may in writing 
direct. 
 
Every such cheque or warrant shall be made 
payable to the order of the person to whom it is 
sent. 
 

Dividend 

how 

remitted 

153.   The Board may, if they think fit, call upon the 
members, when applying for dividend, to produce 
their share certificates to such person authorized 
by them in that behalf. 
 

Production 

of share 

certificate 

when 

applying for 

dividend 

 

154.   Any one of two or more joint holders of a share 
may give effective receipts for any dividend, 
bonuses or other monies payable in respect of 
such share. 
 

Receipt of 

one holder 

sufficient 

155.   No member shall be entitled to receive payment of 
any dividend in respect of any share on which the 
Company has a lien, or whilst any amount due or 
owing from time to time to the Company, either 
alone or jointly with any other person, in respect 
of such share, or on any other account 
whatsoever, remains unpaid,  and the Board may 
retain, apply and adjust such dividend in or 
towards satisfaction of all debts, liabilities, or 
engagements in respect of which the lien exists, 
and of all such money due as aforesaid. 
 

No member 

to receive 

dividend 

whilst 

indebted to 

the Company 

and 

Company’s 

right to 

reimbursement 

therefrom 

 

156.   The Board may retain dividend payable upon 
shares in respect of which any person is, under 
the Transmission Clause hereinbefore contained, 
entitled to become a member, until such person 
shall become a member in respect of such shares. 
 

Retention of 

dividend 

157.   No amount paid or credited as paid on a share in 
advance of calls shall be treated for the purposes 
of this Article as paid on the share. 

No dividend 

on payments 

in advance 
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158. No dividend shall bear interest against the 
Company. 

No interest 

on dividend 

159. The waiver in whole or in part of any dividend on 
any share by any document (whether or not under 
Seal) shall be effective only if such document is 
signed by the member (or the person entitled to 
the share in consequence of the death or 
bankruptcy of the holder) and delivered to the 
Company and if or to the extent that the same is 
accepted as such or acted upon by the Board.  

Waiver of 

dividend 

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

Calls & 

Dividend 

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

Effect of 

transfer 

162. As regards all dividend unpaid or unclaimed the 
Company shall comply with the provisions of the 
Act. 

Unpaid or 

Unclaimed 

dividend 

ACCOUNTS 

163. i. The Board shall keep or cause to be kept at
the Office of the Company or at such place in
India as it thinks fit, proper books of accounts
in respect of:

 all sums of money received and expended
by the Company, and the matters in respect
of which the receipt and expenditure take
place;

 all sales and purchase of goods by the
Company; and

 the assets and liabilities of the Company
 the items of cost, if any- as specified in the

Act.

ii. Proper books of account shall also be kept at

Accounts 
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each branch office of the Company, whether in 
or outside India, relating to the transactions of 
that office and proper summarised returns 
made up to dates at intervals of not more than 
three months shall be sent by each such 
branch office at the Office of the Company or 
the other place referred to in (i) above. 

iii. The books of account referred to in (i) and
(ii) above shall be such books as are 
necessary to give a true and fair view of the 
state of affairs of the Company or such branch 
office and to explain its transaction. 

iv. The books of accounts and other Books and
Papers shall be open to inspection by any 
Director during business hours on all working 
days. 

v. The Board shall comply in all respects with the
provisions of the Act.

164. i. The Board shall from time to time determine
whether and to what extent and at what times
and places and under what conditions or
regulations, the accounts  and books of the
Company, or any of them, shall be kept open
for the inspection by the members not being
Director.

ii. No member (not being a Director) shall have
any right of inspecting any books of account or
books and papers or document of the
Company except as conferred by law or
authorised by the Board or by the Company in
General Meeting.

Inspection 

by members 

when 

allowed 

165. a) Subject to provisions of the Act, at every annual 
General Meeting of the Company, the Board shall 
lay before the Company Financial Statements for 
each financial year. 

Financial 

Statements 

to be laid 

before the 

Member 

b) The Financial Statements shall give a true and fair 
view of the state of affairs of the Company at the 
end of the period of the account. 

Contents of 

Financial 

Statements 
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Financial Statements shall comply with the 
provisions of all applicable laws. 

c) The Financial Statements shall be signed in 
accordance with the provisions of the Act.  

The Board shall make out and attach to every 
Balance Sheet laid before the Company in General 
Meeting a Report of the Board which shall comply 
with the requirements of the Act and shall be 
signed in the manner provided in the Act. 

Financial 

Statements 

how to be 

signed 

WINDING UP 

166. Subject to the applicable provisions of the Act  – 

i. If the Company shall be wound up, whether
voluntarily or otherwise, the liquidator may,
with the sanction of the Company and any
other sanction required by the Act, divide
amongst the members, in specie or kind, the
whole or any part of the assets of the
Company, whether they shall consist of
property of the same kind or not.

ii. 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. 

iii. 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.

Winding up 

of Company

INDEMNITY AND INSURANCE 

167. i. Subject to the provisions of the Act and other
applicable laws, every Director, managing

Directors’ 

and officers’ 
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Director, whole-time Director, manager, chief 
financial officer, company secretary and any 
other officer of the Company shall be 
indemnified by the Company out of the funds 
of the Company, to pay all costs, losses and 
expenses (including travelling expense) which 
such Director, manager, chief financial officer, 
company secretary and any other officer may 
incur or become liable for by reason of any 
contract entered into or act or deed done by 
him in his capacity as such Director, manager, 
chief financial officer, company secretary or 
officer or in any way in the discharge of his 
duties in such capacity including expenses. 

ii. Subject as aforesaid, every Director,
managing director, manager, chief financial
officer, company secretary or other officer of
the Company shall be indemnified against any
liability incurred by him in defending any
proceedings, whether civil or criminal in which
judgment is given in his favour or in which he
is acquitted or discharged or in connection
with any application under applicable
provisions of the Act in which relief is given to
him by the Court.

right to 

indemnity 

168. Subject to the provisions of the Act and other 
applicable laws, the Company may take and 
maintain any insurance as the Board may think fit 
on behalf of its present and/or former Directors, 
officers and such other persons as may be 
permitted by law for indemnifying all or any of 
them against any liability for any acts in relation 
to the Company for which they may be liable but 
have acted in good faith. 

Insurance

GENERAL POWER 

169. Wherever in the Act or other applicable laws, it 
has been provided that the Company shall have 
any right, privilege or authority or that the 
Company could carry out any transaction only if 
the Company is so authorized by its articles, then 
and in that case this Article authorises and 

General 

Power 



101 

empowers the Company to have such rights, 
privileges or authorities and to carry out such 
transactions as have been permitted by the Act, 
without there being any specific Article in that 
behalf herein provided. 

SECRECY CLAUSE 

170. No Member or other person (not being a Director) 
shall be entitled to visit or inspect any works of 
the Company or to require discovery of any 
information in respect of any detail of the 
Company’s working, trading, or any matter which 

is or may be in the nature of a trade secret, 
mystery of trade, secret process, or any other 
matter which may relate to the conduct of the 
business of the Company and which in the opinion 
of the Board would be inexpedient in the interest 
of the Company to disclose without the prior 
written permission of the Directors, Chief Financial 
Officer or Company Secretary or such other senior 
person, as may be authorised for such purpose. 

Secrecy 

Clause 



We, the several persons whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of these Articles of Association.

Names, addresses, descriptions, Signature, name, address,
Sr. occupation and signature description and
No. of subscribers occupation of the witness

1. Sudhir Mehta
S/o Uttamlal Mehta

'AKALPYA',
Nr. Karnavati Club,

S. G. Highway,
Ahmedabad - 380 054

Industrialist
Sd/-

Sudhir Mehta

2. Samir Mehta
S/o. Uttamlal Mehta

'AKALPYA',
Nr. Karnavati Club,

S. G. Highway,
Ahmedabad - 380 054

Industrialist
Sd/-

Samir Mehta

Place : Ahmedabad Dated this 26th day of April, 2004.

Common witness
for Both Subscribers

Jayesh Desai
S/o. Narendra Desai

Torrent House,
Off. Ashram Road,

Ahmedabad - 380 009

Chartered Accountants
MEM. NO. 33795

Sd/-
Jayesh Desai
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