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16. An application signed by or on behalf of an applicant for shares in the Company, followed by an 

allotment of any shares therein, shall be an acceptance of shares within the meaning of these Articles, 
and every person who thus or otherwise accepts any shares and whose name is on the Register shall 
for the purposes of these Articles, be a Member. 

 
17. Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the 

Capital of the Company as payment or part payment for any property (including goodwill of any 
business) sold or transferred, goods or machinery supplied or for services rendered to the Company 
either in or about the formation or promotion of the Company or the conduct of its business and any 
shares which may be so allotted may be issued as fully paid-up or partly paid-up otherwise than in 
cash, and if so issued, shall be deemed to be fully paid-up or partly paid-up shares as aforesaid. 

 
18. The money (if any) which the Board shall on the allotment of any shares being made by them, require 

or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by them shall 
become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid by 
him, accordingly. 

 
19. Every Member, or his heirs, executors, administrators, or legal representatives, shall pay to the 

Company the portion of the Capital represented by his share or shares which may, for the time being, 
remain unpaid thereon, in such amounts at such time or times, and in such manner as the Board shall, 
from time to time in accordance with the Company’s regulations, require on date fixed for the 
payment thereof. 

 
20. Shares may be registered in the name of any limited company or other corporate body but not in the 

name of a firm, an insolvent person or a person of unsound mind. 
 

CALLS 
 
29. (1) The Board may, from time to time, subject to the terms on which any shares may have been 

issued and subject to the conditions of allotment, by a resolution passed at a meeting of the 
Board and not by a circular resolution, make such calls as it thinks fit, upon the Members in 
respect of all the moneys unpaid on the shares held by them respectively and each Member shall 
pay the amount of every call so made on him to the persons and at the time and places appointed 
by the Board. 

 
(2) A call may be revoked or postponed at the discretion of the Board. 
 
(3) A call may be made payable by installments. 

 
30. Fifteen days’ notice in writing of any call shall be given by the Company specifying the time and 

place of payment, and the person or persons to whom such call shall be paid. 
 
31. A call shall be deemed to have been made at the time when the resolution of the Board of Directors 

authorising such call was passed and may be made payable by the members whose names appear on 
the Register of Members on such date or at the discretion of the Directors on such subsequent date as 
may be fixed by Directors. 

 
32. Whenever any calls for further share capital are made on shares, such calls shall be made on uniform 

basis on all shares falling under the same class. For the purposes of this Article shares of the same 
nominal value of which different amounts have been paid up shall not be deemed to fall under the 
same class. 

 
33. The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call 

and may extend such time as to all or any of the members who on account of the residence at a 
distance or other cause, which the Board may deem fairly entitled to such extension, but no member 
shall be entitled to such extension save as a matter of grace and favour. 
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34. If any Member fails to pay any call due from him on the day appointed for payment thereof, or any 

such extension thereof as aforesaid, he shall be liable to pay interest on the same from the day 
appointed for the payment thereof to the time of actual payment at such rate as shall from time to time 
be fixed by the Board not exceeding 21% per annum but nothing in this Article shall render it 
obligatory for the Board to demand or recover any interest from any such member. 

 
35. If by the terms of issue of any share or otherwise any amount is made payable at any fixed time or by 

installments at fixed time (whether on account of the amount of the share or by way of premium) 
every such amount or installment shall be payable as if it were a call duly made by the Directors and 
of which due notice has been given and all the provisions herein contained in respect of calls shall 
apply to such amount or installment accordingly. 

 
36. On the trial or hearing of any action or suit brought by the Company against any Member or his 

representatives for the recovery of any money claimed to be due to the Company in respect of his 
shares, if shall be sufficient to prove that the name of the Member in respect of whose shares the 
money is sought to be recovered, appears entered on the Register of Members as the holder, at or 
subsequent to the date at which the money is sought to be recovered is alleged to have become due on 
the share in respect of which such money is sought to be recovered in the Minute Books: and that 
notice of such call was duly given to the Member or his representatives used in pursuance of these 
Articles: and that it shall not be necessary to prove the appointment of the Directors who made such 
call, nor that a quorum of Directors was present at the Board at which any call was made was duly 
convened or constituted nor any other matters whatsoever, but the proof of the matters aforesaid shall 
be conclusive evidence of the debt. 

 
37. 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 thereunder nor the receipt by the Company of a 
portion of any money which shall from time to time be due from any Member of the Company in 
respect of his shares, either by way of principal or interest, nor any indulgence granted by the 
Company in respect of the payment of any such money, shall preclude the Company from thereafter 
proceeding to enforce forfeiture of such shares as hereinafter provided. 

 
38. (a) The Board may, if it thinks fit, receive from any Member willing to advance the same, all or any 

part of the amounts of his respective shares beyond the sums, actually called up and upon the 
moneys so paid in advance, or upon so much thereof, from time to time, and at any time 
thereafter as exceeds the amount of the calls then made upon and due in respect of the shares on 
account of which such advances are made the Board may pay or allow interest, at such rate as 
the member paying the sum in advance and the Board agree upon. The Board may agree to 
repay at any time any amount so advanced or may at any time repay the same upon giving to the 
Member three months’ notice in writing: provided that moneys paid in advance of calls on 
shares may carry interest but shall not confer a right to dividend or to participate in profits or to 
any voting rights. 

 
(b) No Member paying any such sum in advance shall be entitled to voting rights in respect of the 

moneys so paid by him until the same would but for such payment become presently payable. 
 

LIEN 
 
39. (a) The Company shall have a first and paramount lien upon all the shares/debentures (other than 

fully paid-up shares/debentures) registered in the name of each member (whether solely or 
jointly with others) and upon the proceeds of sale thereof for all moneys (whether presently 
payable or not) called or payable at a fixed time in respect of such shares/debentures and no 
equitable interest in any share shall be created except upon the footing and condition that this 
Article will have full effect. And such lien shall extend to all dividends and bonuses from time 
to time declared in respect of such shares/debentures. Unless otherwise agreed the registration of 
a transfer of shares/debentures shall operate as a waiver of the Company’s lien if any, on such 
shares/debentures. The Directors may at any time declare any shares/debentures wholly or in 
part to be exempt from the provisions of this clause. 
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(b) Any debentures, debenture-stock or other securities may be issued at a discount, premium or 
otherwise and may be issued on condition that they shall be convertible into shares of any 
denomination and with any privileges and conditions as to redemption, surrender, drawing, 
allotment of shares, attending (but not voting) at the General Meeting, appointment of Directors 
and otherwise. Debentures with the right to conversion into or allotment of shares shall be 
issued only with the consent of the Company in the General Meeting by a Special Resolution. 

 
40. For the purpose of enforcing such lien the Directors may sell the shares subject thereto in such 

manner as they shall think fit, but no sale shall be made until such period as aforesaid shall have 
arrived and until notice in writing of the intention to sell shall have been served on such member or 
the person (if any) entitled by transmission to the shares and default shall have been made by him in 
payment, fulfillment of discharge of such debts, liabilities or engagements for seven days after such 
notice. To give effect to any such sale the Board may authorise some person to transfer the shares sold 
to the purchaser thereof and purchaser shall be registered as the holder of the shares comprised in any 
such transfer. Upon any such sale as the Certificates in respect of the shares sold shall stand cancelled 
and become null and void and of no effect, and the Directors shall be entitled to issue a new 
Certificate or Certificates in lieu thereof to the purchaser or purchasers concerned. 

 
41. The net proceeds of any such sale shall be received by the Company and applied in or towards 

payment of such part of the amount in respect of which the lien exists as is presently payable and the 
residue, if any, shall (subject to lien for sums not presently payable as existed upon the shares before 
the sale) be paid to the person entitled to the shares at the date of the sale. 

 
FORFEITURE AND SURRENDER OF SHARES 

 
42. If any Member fails to pay the whole or any part of any call or installment or any moneys due in 

respect of any shares either by way of principal or interest on or before the day appointed for the 
payment of the same, the Directors may, at any time thereafter, during such time as the call or 
installment or any part thereof or other moneys as aforesaid remains unpaid or a judgment or decree 
in respect thereof remains unsatisfied in whole or in part, serve a notice on such Member or on the 
person (if any) entitled to the shares by transmission, requiring him to pay such call or installment of 
such part thereof or other moneys as remain unpaid together with any interest that may have accrued 
and all reasonable expenses (legal or otherwise) that may have been accrued by the Company by 
reason of such non-payment. Provided that no such shares shall be forfeited if any moneys shall 
remain unpaid in respect of any call or installment or any part thereof as aforesaid by reason of the 
delay occasioned in payment due to the necessity of complying with the provisions contained in the 
relevant exchange control laws or other applicable laws of India, for the time being in force. 

 
43. The notice shall name a day (not being less than fourteen days from the date of notice) and a place or 

places on and at which such call or installment and such interest thereon as the Directors shall 
determine from the day on which such call or installment ought to have been paid and expenses as 
aforesaid are to be paid. The notice shall also state that, in the event of the non-payment at or before 
the time and at the place or places appointed, the shares in respect of which the call was made or 
installment is payable, will be liable to be forfeited. 

 
44. If the requirements of any such notice as aforesaid shall not be complied with, every or any share in 

respect of which such notice has been given, may at any time thereafter but before payment of all 
calls or installments, interest and expenses, due in respect thereof, be forfeited by resolution of the 
Board to that effect. Such forfeiture shall include all dividends declared or any other moneys payable 
in respect of the forfeited share and not actually paid before the forfeiture. 

 
45. When any shares have been forfeited, notice of the forfeiture shall be given to the member in whose 

name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof 
shall forthwith be made in the Register of Members. 

 
46. Any shares so forfeited, shall be deemed to be the property of the Company and may be sold, re-

allotted, or otherwise disposed of, either to the original holder thereof or to any other person, upon 
such terms and in such manner as the Board in their absolute discretion shall think fit. 
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47. Any Member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay 
and shall forthwith pay to the Company, on demand all calls, installments, interest and expenses 
owing upon or in respect of such shares at the time of the forfeiture, together with interest thereon 
from the time of the forfeiture until payment, at such rate as the Board may determine and the Board 
may enforce the payment of the whole or a portion thereof as if it were a new call made at the date of 
the forfeiture, but shall not be under any obligation to do so. 

 
48. The forfeiture shares shall involve extinction at the time of the forfeiture, of all interest in all claims 

and demand against the Company, in respect of the share and all other rights incidental to the share, 
except only such of those rights as by these Articles are expressly saved. 

 
49. A declaration in writing that the declarant is a Director or Secretary of the Company and that shares in 

the Company have been duly forfeited in accordance with these articles 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 shares. 

 
50. The Company may receive the consideration, if any, given for the share on any sale, re-allotment or 

other disposition thereof and the person to whom such share is sold, re-allotted or disposed of may be 
registered as the holder of the share and he shall not be bound to see to the application of the 
consideration: if any, nor shall his title to the share be affected by any irregularly or invalidity in the 
proceedings in reference to the forfeiture, sale, re-allotment or other disposal of the shares. 

 
51. Upon any sale, re-allotment or other disposal under the provisions of the preceding Article, the 

certificate or certificates originally issued in respect of the relative shares shall (unless the same shall 
on demand by the Company have been previously surrendered to it by the defaulting member) stand 
cancelled and become null and void and of no effect, and the Directors shall be entitled to issue a 
duplicate certificate or certificates in respect of the said shares to the person or persons entitled 
thereto. 

 
52. In the meantime and until any share so forfeited shall be sold, re-allotted, or otherwise dealt with as 

aforesaid, the forfeiture thereof may, at the discretion and by a resolution of the Directors, be remitted 
as a matter of grace and favour, and not as was owing thereon to the Company at the time of forfeiture 
being declared with interest for the same unto the time of the actual payment thereof if the Directors 
shall think fit to receive the same, or on any other terms which the Director may deem reasonable. 

 
53. The Directors may, subject to the provisions of the Act, accept a surrender of any share from or by 

any Member desirous of surrendering on such terms the Directors may think fit. 
 

TRANSFER AND TRANSMISSION OF SHARES 
 
54. (a) The instrument of transfer of any share in or debenture of the Company shall be executed by or 

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

transferee is entered in the Register of Members or Register of Debenture holders in respect 
thereof. 

 
55. The instrument of transfer of any share or debenture shall be in writing and all the provisions of 

Section 108 and other applicable provisions of the Act shall be duly complied with in respect of all 
transfers of shares or debenture and registration thereof. 
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56. The Company shall not register a transfer in the Company unless a proper instrument of transfer duly 

stamped and executed by or on behalf of the transferor and by or on behalf of the transferee and 
specifying the name, address and occupation if any, of the transferee, has been delivered to the 
Company along with the certificate relating to the shares or if no such share certificate is in existence 
along with the letter of allotment of the shares: Provided that where, on an application in writing made 
to the Company by the transferee and bearing the stamp, required for an instrument of transfer, it is 
proved to the satisfaction of the Board of Directors that the instrument of transfer signed by or on 
behalf of the transferor and by or on behalf of the transferee has been lost, the Company may register 
the transfer on such terms as to indemnity as the Board may think fit, provided further that nothing in 
this Article shall prejudice any power of the Company to register as shareholder any person to whom 
the right to any shares in the Company has been transmitted by operation of law. 

 
57. Subject to the provisions of Section 111 of the Act ,the Directors may by giving reasons, decline to 

register or acknowledge any transfer of shares whether fully paid or not and the right of refusal, shall 
not be affected by the circumstances that the proposed transferee is already a member of the Company 
but in such cases, the Directors shall within one month from the date on which the instrument of 
transfer was lodged with the Company, send to the transferee and transferor notice of the refusal to 
register such transfer provided that registration of transfer shall not be refused on the ground of the 
transferor being either alone or jointly with any other person or persons indebted to the Company on 
any account whatsoever except when the company has a lien on the shares. Transfer of 
shares/debentures in whatever lot shall not be refused. 

 
58. If the Company refuses to register the transfer of any share or transmission of any right therein, the 

Company shall within one month from the date on which the instrument of transfer or intimation of 
transmission was lodged with the Company, send notice of refusal to the transferee and transferor or 
to the person giving intimation of the transmission, as the case may be, and there upon the provisions 
of Section 111 of the Act or any statutory modification thereof for the time being in force shall apply. 

 
59. No fee shall be charged for registration of transmission, Probate, Succession Certificate and 

administration, Certificate of Death or Marriage, Power of Attorney or similar other document. 
 
60. Subject to the provisions of Section 154 of the Act, the registration of transfers may be suspended at 

such times and for such periods as the Board may, from time to time, determine. 
 Provided that such registration shall not be suspended for more than thirty days at any one time or for 

more than forty-five days in the aggregate in any year or any statutory modification thereof. 
 
61. The instrument of transfer shall after registration be retained by the Company and shall remain in its 

custody. All instruments of transfer which the Directors may decline to register shall on demand be 
returned to the persons depositing the same. The Directors may cause to be destroyed all the transfer 
deeds with the Company after such period as they may determine. 

 
62. Where an application of transfer relates to partly paid shares, the transfer shall not be registered unless 

the Company gives notice of the application to the transferee and the transferee makes no objection to 
the transfer within two weeks from the receipt of the notice. 

 
 For this purpose the notice to the transferee shall be deemed to have been duly given if it is 

despatched by prepaid registered post to the transferee at the address given in the instrument of 
transfer and shall be deemed to have been duly delivered at the time at which it would have been 
delivered in the ordinary course of post. 

 
63. (a) On the death of a Member, the survivor or survivors, where the Member was a joint holder, and 

his legal representatives where he was a sole holder, shall be the only person recognised by the 
Company as having any title to his interest in the shares. 

 
(b) Before recognising any executor or administrator or legal representative, the Board may require 

him to obtain a Grant of Probate or Letters Administration or other legal representation as the 
case may be, from some competent court in India. 
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 Provided nevertheless that in any case where the Board in its absolute discretion thinks fit, it 
shall be lawful for the Board to dispense with the production of Probate or letter of 
Administration or such other legal representation upon such terms as to indemnity or otherwise, 
as the Board in its absolute discretion, may consider adequate. 

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

liability in respect of any share which had been jointly held by him with other persons. 
 
64. Subject  to the provisions of the Act and these Articles, any person becoming entitled to any share in 

consequence of the death, lunacy, bankruptcy, insolvency of any member or by any lawful means 
other than by a transfer in accordance with these presents, may, with the consent of the Directors 
(which they shall not be under any obligation to give) upon producing such evidence that he sustains 
the character in respect of which he proposes to act under this Article or of this title as the Director 
shall require either be registered as member in respect of such shares or elect to have some person 
nominated by him and approved by the Directors registered as Member in respect of such shares; 
provided nevertheless that if such person shall elect to have his nominee registered he shall testify his 
election by executing in favour of his nominee an instrument of transfer in accordance so he shall not 
be freed from any liability in respect of such shares. This clause is hereinafter referred to as the 
‘Transmission Clause’. 

 
65. Subject to the provisions of the Act and these Articles, the Directors shall have the same right to 

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

 
66. Every transmission of a share shall be verified in such manner as the Directors may require and the 

Company may refuse to register any such transmission until the same be so verified or until or unless 
an indemnify be given to the Company with regard to such registration which the Directors at their 
discretion shall consider sufficient, provided nevertheless that there shall not be any obligation on the 
Company or the Directors to accept any indemnity. 

 
67. The Company shall incur no liability or responsibility whatsoever in consequence of its registering or 

giving effect to any transfer of shares made, or purporting to be made by any apparent legal owner 
thereof (as shown or appearing in the Register or 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 require to regard or attend or give effect to any 
notice which may be given to them of any equitable right, title or interest, or be under any liability 
whatsoever for refusing or neglecting so to do though it may have been entered or referred to in some 
book of the Company but the Company shall nevertheless be at liberty to regard and attend to any 
such notice and give effect thereto, if the Directors shall so think fit. 

 
68. In the case of any share registered in any register maintained outside India the instrument of transfer 

shall be in a form recognised by the law of the place where the register is maintained but subject 
thereto shall be as near to the form prescribed in Article 54 hereof as circumstances permit. 

 
69. No transfer shall be made to an insolvent or person of unsound mind. 

 
Dematerialisation of shares 

 
72.  For the purpose of this Article, unless the context otherwise requires: 
 
 A.    Definitions:  
  
 In the following Article, Depositories Act, Beneficial Owner, Depository, SEBI, Security, Shareholder 

or member shall mean & include Depositories Act, Beneficial Owner, Depository, SEBI, Security, 
Shareholder or member as defined in the definition portion. 
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B. Dematerialisation of Securities: 
  
 Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialise 

or rematerialise its shares, debentures and other securities (both existing and future) held by it with 
the Depository and to offer its shares, debentures and other securities for subscription in a 
dematerialised form pursuant to the Depositories Act, 1996 and the Rules framed thereunder, if any; 
 
C.  Option for Investors: 

  
 Every person subscribing to securities offered by the Company shall have the option to receive the 

security certificates or to hold securities with a Depository. Such a person who is the beneficial owner 
of the securities can at any time opt out of a Depository, if permitted by law, in respect of any security 
in the manner provided by the Depositories Act, 1996 and the Company shall, in the manner and 
within the time prescribed, issue to the beneficial owner the required certificates of securities. 

 Where a person opts to hold his security with a Depository, the Company shall intimate such 
Depository the details of allotment of the security, and on receipt of such information, the Depository 
shall enter in its record the name of the allottee as the beneficial owner of the security; 
 
D.  Securities in Depositories to be in fungible form: 

  
 All securities held by a Depository shall be dematerialised and shall be in a fungible form. Nothing 

contained in Sections 153, 153A, 153B, 187A, 187B, 187C and 372A of the Act shall apply to a 
Depository in respect of the securities held by it on behalf of the beneficial owners; 
 
E.  Rights of Depositories and Beneficial Owners: 
 
i.  Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository 

shall be deemed to be the registered owner for the purposes of effecting transfer of ownership of 
security on behalf of the beneficial owner; 

 
ii.  Save as otherwise provided in (i) above, the Depository as a registered owner of the securities 

shall not have any voting rights or any other right in respect of the securities held by it; 
 
iii.  Every person holding securities of the Company and whose name is entered as a beneficial 

owner in the records of the Depository shall be deemed to be a member of the Company. The 
beneficial owner of the securities shall be entitled to all the rights and benefits and be subject to 
all the liabilities in respect of his securities held by a Depository. 

 
F.  Service of information: 

  
 Notwithstanding anything to the contrary contained in these Articles, where the securities are held in a 

Depository, the records of the beneficial ownership may be served by such depository on the 
Company by means of electronic mode or by delivery of floppies and discs. 
 
G.  Transfer of Security: 

  
 If a beneficial owner seeks to opt out of a Depository in respect of any security, the beneficial owner 

shall inform the Depository accordingly. The Depository shall, on receipt of the intimation as above, 
make appropriate entries in its record and shall inform the Company accordingly. 

 The Company shall within thirty (30) days of the receipt of intimation from the Depository and on 
fulfillment of such conditions and on payment of such fees as may be specified by the regulations, 
issue the certificate of securities to the beneficial owner or the transferee as the case may be. 
 
H.  Sections 83 and 108 of the Act not apply: 

  
 Notwithstanding anything to the contrary contained in the Articles - 

 
i.  Section 83 of the Act shall not apply to the shares with a Depository; 
ii.  Section 108 of the Act shall not apply to transfer of security effected by the transferor and the 

transferee both of whom are entered as beneficial owners in the records of a Depository. 
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I.  Register and Index of beneficial owners: 

  
 The Register and Index of Beneficial Owner, maintained by a Depository under Section 11 of the 

Depositories Act shall be deemed to be the Register and Index of Members and Security holders as 
the case may be for the purposes of these Articles. 
 
J.  Intimation to Depository: 

  
 Notwithstanding anything contained in the Act or these Articles, where securities are dealt with in a 

Depository, the Company shall intimate the details of allotment of securities thereof to the Depository 
immediately on allotment of such securities. 
 
K.  Stamp duty on securities held in dematerialised form: 

  
 No stamp duty would be payable on shares and securities held in dematerialised form in any medium 

as may be permitted by law including any form of electronic medium. 
 
L.  Applicability of the Depositories Act: 

  
 In case of transfer of shares, debentures and other marketable securities, where the Company has not 

issued any certificate and where such shares, debentures or securities are being held in an electronic 
and fungible form in a Depository, the provisions of the Depositories Act, 1996 shall apply. 
 
M.  Company to recognise the rights of registered Holders as also the beneficial Owners in the 

records of the Depository: 
  
 Save as herein otherwise provided, the Company shall be entitled to treat the person whose name 

appears on the Register of Members as the holder of any share, as also the Beneficial Owner of the 
shares in records of the Depository as the absolute owner thereof as regards to receipt of dividend or 
bonus or service of notices and all or any other matters connected with the Company and accordingly, 
the Company shall not except as ordered by a Court of competent jurisdiction or as by law required be 
bound to recognise any benami trust or equity or equitable, contingent or other claim to or interest in 
such share on the part of any other person whether or not it shall have express or implied notice 
thereof. 

 
BORROWING POWERS 

 
78. Subject to the provisions of the Act and these Articles, the Board may, from time to time at its 

discretion, by a resolution passed at a meeting of the Board receive deposits or loans from members 
either as an advance of call or otherwise and generally raise or borrow money by way of deposits, 
loans, overdrafts, cash credit or by issue of bonds, debentures or debenture-stock (perpetual or 
otherwise) or in any other manner, or from any person, firm, company, co-operative society, any body 
corporate, bank, institution, whether incorporated in India or abroad, Government or any authority or 
any other body for the purpose of the Company and may secure the payment of any sums of money so 
received, raised or borrowed; provided that the total amount borrowed by the Company (apart from 
temporary loans obtained from the Company’s Bankers in the ordinary course of business) shall not 
without the consent of the Company in General Meeting exceed the aggregate of the paid up capital of 
the Company and its free reserves that is to say reserves not set apart for any specified purpose. 

 
79. Subject to the provisions of the Act and these Articles, any bonds, debentures, debenture-stock or any 

other securities may be issued at a discount, premium or otherwise and with any special privileges and 
conditions as to redemption, surrender, allotment of shares, appointment of Directors or otherwise; 
provided that debentures with the right to allotment of or conversion into shares shall not be issued 
except with the sanction of the Company in General Meeting. 
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80. The payment and/or repayment of moneys borrowed or raised as aforesaid or any moneys owing 

otherwise or debts due from the Company may be secured in such manner and upon such terms and 
conditions in all respects as the Board may think fit, and in particular by mortgage, charter, lien or any 
other security upon all or any of the assets or property (both present and future) or the undertaking of 
the Company including its uncalled capital for the time being, or by a guarantee by any Director, 
Government or third party, and the bonds, debentures and debenture-stocks and other securities may 
be made assignable, free from equities between the Company and the person to whom the same may 
be issued and also by a similar mortgage, charge or lien to secure and guarantee, the performance by 
the Company or any other person or company of any obligation undertaken by the Company or any 
person or Company as the case may be. 

 
81. Any bonds, debentures, debenture-stock or their securities issued or to be issued by the Company 

shall be under the control of the Board who may issue them upon such terms and conditions, and in 
such manner and for such consideration as they shall consider to be for the benefit of the Company. 

 
82. If any uncalled capital of the Company is included in or charged by any mortgage or other security the 

Directors shall subject to the provisions of the Act and these Articles make calls on the members in 
respect of such uncalled capital in trust for the person in whose favour such mortgage or security is 
executed.  

 
83. Subject to the provisions of the Act and these Articles if the Directors or any of them or any other 

person shall incur or be about to incur any liability whether as principal or surely for the payment of 
any sum primarily due from the Company, the Directors may execute or cause to be executed any 
mortgage, charge or security over or affecting the whole or any part of the assets of the Company by 
way of indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in 
respect of such liability. 

 
MEETINGS OF MEMBERS 

 
84. (a) The Company shall, in each year, hold, in addition to any other meetings, a General Meeting as 

its Annual General meeting, and shall specify the meeting as such in the notice calling it, and 
not more than 15 months shall elapse between the date of one Annual General Meeting of the 
Company and that of the next and the Annual General Meeting shall be held within six months 
of the expiry of its financial year. 

 Provided that if the Registrar shall have, for any special reason, extended the time within which 
any Annual General Meeting shall be held, by a period not exceeding three month, then such 
Annual General Meeting may be held within such extended period. 

 
(b) Every Annual General Meeting shall be called at a time during business hours and on such day 

(not being a public holiday) as the Directors may from time to time determine and it shall be 
held either at the Registered Office of the Company or at some other place within the City, town 
or village in which the Registered office is situated. 

 
(c) The Statutory Meeting of the Company shall be held at such place and at such time (not less 

than one month nor more than six months from the date at which the Company is entitled to 
commence business) as the Directors may determine and in connection therewith, the Directors 
shall comply with the provisions of Section 165 of the Act. 

 
85. All the General Meetings of the Company other than Annual General Meetings shall be called Extra-

ordinary General Meetings. 
 
86. The Directors may call an Extra-ordinary General Meeting whenever they think fit. 
 
87. (a) A General Meeting of the Company, Annual or Extraordinary and by whomsoever called, may 

be called by giving not less than 21 days clear notice in writing. 
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(b) A General Meeting may be called by giving shorter notice than that specified in clause (1) 

hereof if consent is accorded thereto (a) in the case of an Annual General Meeting by all the 
members entitled to vote thereto and (b) in case of any other general meeting, by members of 
the Company holding not less than ninety-five per cent of such part of the paid up share capital 
of the Company as gives a right to vote at the meeting. 

  
 PROVIDED THAT where any members of the Company are entitled to vote only on some resolution 

or resolutions to be moved at a meeting and not on the others, those members shall be taken into 
account for the purpose of this clause in respect of the former resolution and not in respect of the 
latter. 

 
88. No General Meeting, Annual or Extraordinary shall be competent to enter upon, discuss or transfer 

any business which has not been mentioned in the notice or notices upon which it was convened. 
 
89. For all purposes the quorum at a general meeting shall be five members personally present. A body 

corporate being a member shall be deemed to be personally present if it is represented in accordance 
with Section 187 of the Act. 

 
90. (a) The Chairman (if any) of the Board of Directors shall be entitled to take the chair at every 

General Meeting, whether Annual or Extraordinary. If there is no such Chairman of the Board of 
Directors, or if at any meeting he is not present within fifteen minutes of the time appointed for 
holding such meeting or if he is unable or unwilling to take the chair, then the Members present 
shall elect another Director as Chairman, and if no Director be present or if all the Directors 
present decline to take the chair then the Members present shall elect one of the members to be 
the Chairman of the meeting. 

 
(b) No business, except the election of a Chairman, shall be discussed at any General Meeting 

whilst the Chair is vacant. 
 
91. The Chairman with the consent of the Members may adjourn any Meeting from time to time and from 

place to place, but no business shall be transacted at any adjourned meeting other than the business 
left unfinished at the meeting from which the adjournment took place. 

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

 
92. In the case of an equality of votes the Chairman shall both on a show of hands and on a poll (if any) 

have casting vote in addition to the vote or votes to which he may be entitled as a Member. 
 
93. Any poll duly demanded on the election of Chairman of the meeting or any question of adjournment 

shall be taken at the meeting forthwith. 
 
94. At any general meeting a resolution including a special resolution put to the vote at the meeting shall 

be decided on a show of hands, unless a poll is (before or on the declaration of a show of hands) 
demanded : 
 
(a) by the Chairman or 
 
(b) by any member or members present in person or by proxy and having not less than one-tenth of 

the total voting power in respect of the resolution; or 
 
(c) by any member or members present in person or by proxy and holding shares in the company on 

which an aggregate sum of not less than Rupees fifty thousand has been paid up. 
 
95. A declaration by the Chairman that in pursuance of voting on a show of hands, a resolution has or has 

not been carried, either unanimously or by a particular majority, and any entry to that effect in the 
books containing the minutes of the proceedings of the meeting shall be conclusive evidence of the 
fact, without proof of the number or proportion of votes in favour or against such resolution. 
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96. The demand for a poll except on the question of the election of the Chairman and of an adjournment 
shall not prevent the continuance of a meeting for the transaction of any business other than the 
question on which the poll has been demanded. 

 
VOTES OF MEMBERS 

 
97. No Member shall be entitled to vote either personally or by proxy at any General Meeting or Meeting 

of a class of shareholders either upon a show of hands or upon a poll or be reckoned in a quorum in 
respect of any shares registered in his name on which any calls or other sums presently payable by 
him have not been paid or in regard to which the Company has exercised, any right or lien. 

 
98. Subject to the provision of these Articles and without prejudice to any special privileges, or 

restrictions as to voting for the time being attached to any class of shares for the time being forming 
part of the capital of the company, every Member, not disqualified by the last preceding Article shall 
be entitled to be present, and to speak and to vote at such meeting, and on a show of hands every 
member present in person shall have one vote and upon a poll the voting right of every Member 
present in person or by proxy shall be in proportion to his share of the paid-up equity share capital of 
the Company, Provided, however, if any preference shareholder is present at any meeting of the 
Company, save as provided in clause (b) of sub-section (2) of Section 87 of the Act, he shall have a 
right to vote only on resolution placed before the meeting which directly affect the rights attached to 
his preference shares. 

 
99. On a poll taken at a meeting of the Company a member entitled to more than one vote or his proxy or 

other person entitled to vote for him, as the case may be, need not, if he votes, use all his votes or cast 
in the same way all the votes he uses. 

 
100. If any Member is lunatic or, idiot, the vote in respect of his shares shall be cast by his legal 

guardian(s), provided that such evidence of the authority of the person claiming to vote as shall be 
accepted by the Directors shall have been deposited at the office of the Company not less than forty 
eight hours before the time of holding a meeting. 

 
101.  Notwithstanding anything contained in the provisions of the Companies Act, 1956, and the Rules 

made there under, the Company may, and in the case of resolutions relating to such business as may 
be prescribed by such authorities from time to time, declare to be conducted only by postal ballot, 
shall, get any such business/resolutions passed by means of postal ballot, instead of transacting the 
business in the General Meeting of the Company.  

 
102. If there are joint holders of any shares, any one of such persons may vote at any meeting or appoint 

another person (whether a Member or not) as his proxy in respect of such shares, as if he were solely 
entitled thereto but the proxy so appointed shall not have any right to speak at the meeting and if more 
than one of the said persons remain present than the person whose name stands higher on the Register 
shall alone be entitled to speak and to vote in respect of such shares, but the other or others of the joint 
holders shall be entitled to be present at the meeting. Several executors or administrators of a 
deceased Member in whose name share stands shall for the purpose of these Articles be deemed joints 
holders thereof. 

 
103. Votes may be given either personally or by attorney or by proxy or in case of a company, by a 

representative duly Authorised as mentioned in Article 104. 
 
104. A body corporate (whether a company within the meaning of the Act or not) may, if it is member or 

creditor of the Company (including being a holder of debentures) authorise such person by resolution 
of its Board of Directors, as it thinks fit, in accordance with the provisions of Section 187 of the Act 
to act as its representative at any Meeting of the members or creditors of the Company or debentures 
holders of the Company. A person authorised by resolution as aforesaid shall be entitled to exercise 
the same rights and powers (including the right to vote by proxy) on behalf of the body corporate as if 
it were an individual member, creditor or holder of debentures of the Company. 
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105. (a) A member paying the whole or a part of the amount remaining unpaid on any share held by him 

although no part of that amount has been called up, shall not be entitled to any voting rights in 
respect of the moneys paid until the same would, but for this payment, become presently 
payable. 

 
(b) A member is not prohibited from exercising his voting rights on the ground that he has not held 

his shares or interest in the Company for any specified period preceding the date on which the 
vote was taken. 

 
106. Any person entitled under Article 64 (transmission clause) to transfer any share may vote at any 

General Meeting in respect thereof in the same manner as if he were the registered holder of such 
shares, provided that at least forty-eight hours before the time of holding the meeting or adjourned 
meeting, as the case may be at which he proposes to vote provided he shall satisfy the Directors of his 
right to transfer such shares and give such indemnify (if any) as the Directors may require or the 
directors shall have previously admitted his right to vote at such meeting in respect thereof. 

 
107. No Member personally present shall be entitled to vote on a show of hands unless such member is 

present by attorney or is a corporation present by proxy or a company present by a representative duly 
Authorised under the provisions of the Act in which case such attorney, proxy or representative may 
vote on a show of hands as if he were a Member of the Company. In the case of a company the 
production at the meeting of a copy of such resolution duly signed by a Director or Secretary of such 
company and certified by him as being a true copy of the resolution shall be accepted by the Company 
as sufficient evidence of the authority of the appointment. 

 
108. Any member of the Company entitled to attend and vote at a Meeting of the Company shall be 

entitled to appoint another person (whether a member or not) as his proxy to attend and vote on a poll, 
instead of himself PROVIDED ALWAYS THAT a proxy so appointed shall not have any right 
whatsoever to speak at the Meeting. Every notice convening a Meeting of the Company shall state 
that a member entitled to attend and vote is entitled one or more proxies. 

 
109. Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as 

circumstances will admit, be in any one of the forms set out in Schedule IX of the Act, or if the 
appointer is a body corporate be under its seal or be signed by any Officer or attorney duly Authorised 
by it. 

 
110. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding 

the previous death or insanity of the Member, or revocation of the proxy or of any power of attorney 
which such proxy signed, or the transfer of the share in respect of which the vote is given, provided 
that no intimation in writing of the death or insanity, revocation or transfer shall have been received at 
the office before the meeting. 

 
111. Every member entitled to vote at a Meeting of the Company according to the provisions of these 

Articles on any resolution to be moved thereof shall be entitled during the period beginning twenty-
four hours before the time fixed for the commencement of the Meeting, to inspect proxies lodged, at 
any time during the business hours of the Company provided not less than three days notice in writing 
of the intention to inspect is given to the Company. 

 
112. No objection shall be made to the validity of any vote, except at any meeting or poll at which such 

vote shall be tendered, and every vote whether given personally or by proxy, not disallowed at such 
meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever. 

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

Meeting. The Chairman present at the time of taking a poll shall be the sole judge of the validity of 
every vote tendered at such poll. 

 
114. (1) Where by any provision contained in the Act or in these Articles special notice is required for 

any resolution, notice of the intention to move the resolution shall be given to the Company not 
less than fourteen days before the Meeting at which it is to moved exclusive of the day on which 
the notice is served or deemed to be served and the day of the meeting. 
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(2) The Company shall, immediately after the notice of the intention to move any such resolution 

has been received by it, give its members notice of the resolution in the same manner as it gives 
notice of the Meeting, or if that is not practicable, shall give them notice thereof either by 
advertisement in a newspaper having an appropriate circulation or in any other mode allowed by 
these presents not less than seven days before the Meeting. 

 
(3) The following resolution shall require special notice: 

 
(a) resolution under Section 225 of the Act at an Annual General Meeting for appointing a 

person as Auditor other than a retiring Auditor or providing expressly that a retiring 
Auditor shall not be re-appointed. 

 
(b) resolution under Section 284 of the Act removing a Director before the expiry of his 

period of office. 
 
(c) resolution under Section 284 of the Act appointing a Director in place of the Directors so 

removed. 
 

DIVIDEND WARRANTS 
 
158.  (1)  Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all 

dividends shall be declared and paid according to the amounts paid or credited as paid on the 
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of 
the shares in the Company, dividends may be declared and paid according to the amounts of the 
shares.  

 
(2)  No amount paid or credited as paid on a share in advance of calls shall be treated for the 

purposes of this regulation as paid on the share.  
 
(3)  All dividends shall be apportioned and paid proportionately to the amounts paid or credited as 

paid on the shares during any portion or portions of the period in respect of which the dividend 
is paid; but if any share is issued on terms providing that it shall rank for dividend as from a 
particular date such share shall rank for dividend accordingly.  

 
159.  The Company in General Meeting may declare dividends, to be paid to members according to their 

respective rights and interests in the profits and may fix the time for payment and the Company shall 
comply with the provisions of Section 207 of the Act, but no dividends shall exceed the amount 
recommended by the Board of Directors, but the Company may declare a smaller dividend in general 
meeting.  

 
160.  (1)  No Dividend shall be declared or paid by the Company for any financial year except out of the 

profits of the Company for that year arrived at after providing for depreciation in accordance 
with the provisions of sub-clause (2) or out of the profits of the Company for any previous 
financial year or years arrived at after providing for depreciation in accordance with those 
provisions and remaining undistributed or out of both or out of moneys provided by the Central 
Government or State Government for the payment of dividend in pursuance of a Guarantee 
given by the Government and except after the transfer to the reserves of the Company of such 
percentage out of the profits for that year not exceeding ten per cent as may be prescribed or 
voluntarily such higher percentage in accordance with the rules as may be made by the Central 
Government in that behalf. PROVIDED HOWEVER whether owing to inadequacy or absence 
of profits in any year, the Company proposes to declare out of the accumulated profits earned by 
the Company in previous years and transferred by it to the reserves, such declaration of dividend 
shall not be made except in accordance with such rules as may be made by the Central 
Government in this behalf, and whether any such declaration is not in accordance with such 
rules, such declaration shall not be made except with the previous approval of the Central 
Government.  
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(2)  The depreciation shall be provided either — 

 
(a)  to the extent specified in Section 350 of the Act; or  
 
(b)  in respect of each item of a depreciable asset, for such an amount as is arrived at by 

dividing 95 per cent of the original cost thereof to the Company by the specified period in 
respect of such asset; or  

 
(c)  on any other basis approved by the Central Government which has the effect of writing off 

by way of depreciation 95 per cent of the original cost of the Company of its such 
depreciable asset on the expiry of the specified period; or  

 
(d)  as regards any other depreciation assets for which no rate of depreciation has been laid 

down by the Indian Income-tax Act, 1961 or the rules made there-under on such basis as 
may be approved by the Central Government by any general order published in the 
Official Gazette or by any special order in the case of the Company; 

  
 Provided that where depreciation is provided for in the manner laid down in Clause (b) or 

Clause (c), then in the event of the depreciated assets being sold, discarded, demolished or 
destroyed, the written down value thereof at the end of the financial year in which the asset is 
sold, discarded, demolished or destroyed shall be written off in accordance with the proviso to 
Section 350 of the Act. 

 
(3)  No dividend shall be payable except, in cash, provided that nothing in this Article shall be 

deemed to prohibit the capitalization of the profits or reserves of the Company for the purpose 
of issuing fully paid up bonus shares or paying up any amount for the time being unpaid on any 
shares held by members of the Company.  

 
(4)  Nothing in this Article shall be deemed to affect in any manner the operation-of Section 208 of 

the Act.  
 
(5)  For the purposes of this Article ‘Specified period’ in respect of any depreciable asset shall mean 

the number of years at the end of which at least 95 per cent of the original cost of that asset to 
the Company will have been provided for by way of depreciation, if depreciation were to be 
calculated in accordance with the provisions of Section 350 of the Act.  

 
161.  The Board of Directors may from time to time, pay to the members such interim dividends as in their 

judgment the position of the Company justifies.  
 
162.  The Directors may retain any dividends on which the Company has a lien and may apply the same in 

or towards the satisfaction of the debts, liabilities or engagements in respect of which the lien exists.  
 
163.  Where the capital is paid in advance of the calls upon the footing that the same shall carry interest, 

such capital shall not, whilst carrying interest, confer a right to dividend or to participate in profits. 
 
164. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on 

the shares during any portion or portions of the period in respect of which the dividend is paid but if 
any share is issued on terms providing that it shall rank for dividends as from a particular date such 
share shall rank for dividend accordingly.  

 
165.  The Board of Directors may retain the dividend payable upon shares in respect of which any person 

under Article 64 has become entitled to be a member, or any person under that Article is entitled to 
transfer, until such person becomes a member, in respect of such shares or shall duly transfer the 
same. 
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166.  No member shall be entitled to receive payment of any interest or dividend or bonus in respect of his 
share or shares, whilst any money may be due or owing from him to the Company in respect of such 
share or shares (or otherwise however, either alone or jointly with any other person or persons) and 
the Board of Directors may deduct from the interest or dividend payable to any member all such sums 
of money so due from him to the Company. 

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

the transfer.  
 
168.  Any one of several persons who are registered as joint holders of any share may give effectual 

receipts for all dividends or bonus and payments on account of dividends in respect of such share.  
 
169.  The dividend payable in cash may be paid by cheque or warrant sent through post direct to the 

registered address of the shareholder entitled to the payment of the dividend or in case of joint holders 
to the registered address of that one of the joint holders which is first named on the register of 
members or to such person and to such address as the holder or the joint holder may in writing direct. 
The Company shall not be liable or responsible for any cheque or warrant or pay-slip or receipt lost in 
transmission or for any dividend lost, to the member or person entitled thereto by forged endorsement 
of any cheque or warrant or the fraudulent recovery of the dividend by any other means.  

 
170.  Notice of the declaration of any dividend whether interim or otherwise shall be given to the registered 

holder of share in the manner herein provided.  
 
171.  (1)  The Company shall pay the dividend or send the warrant in respect thereof to the shareholder 

entitled to the payment of dividend, within “thirty” or such days as may be prescribed from the 
date of the declaration of the dividend unless - 
 
(a)  where the dividend could not be paid by reason of the operation of any law; 
 
(b)  where a shareholder has given directions regarding the payment of the dividend and those 

directions cannot be complied with; 
 
(c)  where there is a dispute regarding the right to receive the dividend; 
 
(d)  where the dividend has been lawfully adjusted by the Company against any sum due to it 

from the shareholder; or  
 
(e)  where for any other reasons, the failure to pay the dividend or to post the warrant within 

the period aforesaid was not due to any default on the part of the Company.  
 
(2) (a)  The amount of dividend, including interim dividend, declared shall be deposited in a 

separate bank account within five days from the date of declaration of such dividend or 
such time as may be prescribed in the Act from time to time. 

 
(b)  If the dividend has not been paid within thirty days or such time as may be prescribed in 

the Act from time to time to a share holder, then the Company shall within seven days 
from the date of expiry of the said thirty days or such days as prescribed transfer the whole 
of the dividend amount to a special account called “Unpaid/Unclaimed Dividend Account 
Raj Oil Mills Limited” to be opened with a scheduled bank.  

 
(c)  Any money transferred to the unpaid/Unclaimed dividend account of the Company, which 

remains unpaid or unclaimed for a period of seven years or such time as may be prescribed 
in the Act from time to time from the date of such transfer shall be transferred by the 
Company to Investor Education and Protection Fund established under Section 205C of 
the Act. 

 
172.  All amounts due as provided in Section 205C of the Companies Act, 1956, which remains unpaid or 

unclaimed for a period of seven years from the date of transfer to the prescribed accounts provided in 
the Act shall be transferred by the Company to Investor Education and Protection Fund established 
under Section 205C of the Act. 
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173.  No unclaimed dividend shall be forfeited and no unpaid dividend shall bear interest as against the 

Company. 
 
174.  Any General Meeting declaring a dividend may on the recommendations of the Directors make a call 

of the Members 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 be made payable at the same time as the 
dividend; and the dividend may, if so arranged between the Company and members be set of against 
the calls. 

 
Winding up 

 
194. If the Company is to be wound up and the assets available for distribution among the Members as 

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

 
195. (a) If the Company is to be wound up, whether voluntarily or otherwise, the liquidators may with 

the sanction of a Special Resolution, divide amongst the contributories, in specie or kind any 
part of the assets of the company and may, with the like sanction, vest any part of the assets of 
the Company in Trustees upon such trusts for the benefit of the contributories, or any of them, as 
the liquidators, shall think fit. 

 
(b) If thought expedient any such division may subject to the provisions of the Act be otherwise 

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

 
(c) In case any share to be divided as aforesaid involve a liability to calls or otherwise any person 

entitled under such division to any of the said shares may within ten days after passing of the 
Special Resolution by notice in writing direct the liquidators to sell his portion and pay him the 
net proceeds and the liquidators shall if practicable act accordingly. 

 
196. A Special Resolution sanctioning a sale to any other Company duly passed pursuant to Section 494 of 

the Act may subject to the provisions of the Act in like manner as aforesaid determine that any shares 
or other consideration receivable by the liquidators be distributed amongst the members otherwise 
than in accordance with their existing rights and any such determination shall be binding upon all the 
members subject to the rights of dissent and consequential rights conferred by the said section. 
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SECTION IX: OTHER INFORMATION 
 

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION 
 
The following contracts (not being contracts entered into in the ordinary course of business carried on by our 
Company or contracts entered into more than two years before the date of the  Red Herring Prospectus) 
which are or may be deemed material have been entered or to be entered into by our Company. These 
contracts, copies of which have been attached to the copy of the  Red Herring Prospectus have been 
delivered to the Registrar of Companies, Marine Lines, Mumbai, Maharashtra for registration and also the 
documents for inspection referred to hereunder, may be inspected at the Registered office of our Company 
situated at 224 – 230, Bellasis Road, Mumbai - 400008 between 11:00 a.m. to 5:00 p.m. on working days 
from the date of the  Red Herring Prospectus until Bid/Issue closing date. 
 
MATERIAL CONTRACTS 
 

1. Copy of Engagement letter dated November 30, 2007, October 30, 2007 and June 16, 2009 
regarding appointment of Karvy Investor Services Limited as Book Running Lead Manager;  India 
Capital Markets Private Limited as Co-Book Running Lead Manager and PL Capital Markets 
Private Limited as Co-Book Running Lead Manager respectively. 

 
2. Memorandum of Understanding dated May 15, 2008 entered into among Karvy Investor Services 

Limited to act as the Book Running Lead Manager to the Issue, India Capital Markets Private 
Limited to act as the Co-Book Running Lead Manager to the Issue and our Company. 

 
3. Memorandum of Understanding dated June 17, 2009 entered into between our Company and PL 

Capital Markets Private Limited to act as Co-Book Running Lead Manager. 
 

4. Memorandum of Understanding dated April 2, 2008 entered into between Bigshare Services Private 
Limited and our Company to act as the Registrar to the Issue. 

 
5. Escrow Agreement dated June 29, 2009 amongst our Company, BRLM(s), Registrars to the Issue 

and Escrow Bankers. 
 
6. Syndicate Agreement dated June 29, 2009 amongst  our Company, BRLM and the Syndicate 

Members. 
 
7. Underwriting Agreement dated [●] between our Company and [●]. 

 
8. Tripartite agreement dated May 7, 2008 between the Company, Bigshare Services Private Limited 

and NSDL, for offering depository services. 
 
9. Tripartite agreement dated May 2, 2008 between the Company, Bigshare Services Private Limited 

and CDSL, for offering depository services. 
 
DOCUMENTS FOR INSPECTION 
 

1. Memorandum and Articles of Association of our Company, as amended from time to time. 
 
2. Certificate of Incorporation of our Company dated October 17, 2001. 
 
3. Certificate of Commencement of Business our Company dated November 6, 2001. 

 
4. Certified true copy of the Resolution passed at the meeting of the Board of Directors held on March 

25, 2008 approving this Issue.  
 

5. Certified true copy of the Resolution passed u/s. 81(1A) of the Companies Act, 1956 at the Annual 
General Meeting dated April 21, 2008 approving this Issue. 

 
6. Certified true copy of the Resolution passed at the Extra Ordinary General Meeting held on October 

25, 2007 approving the terms and condition for appointment of Mr. Shaukat S. Tharadra as 
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Chairman and Managing Director and Mr. Azamkhan F. Lohani, Mr. Abdulla K. Musla and Mr. 
Rashid I. Tharadra as Wholetime Directors. 

 
7. No Objection Certificate dated March 26, 2008 and   May 29, 2009 from the Shamrao Vithal Co-

operative Bank Limited and Yes Bank Limited  respectively for this Issue. 
 

8. Consents of our all Directors, Company Secretary and Compliance Officer, Auditors, BRLM(s) to 
the Issue, Syndicate Members, Legal Advisors to the Issue, Bankers to our Company, Bankers to 
the Issue, Registrars to the Issue, Technical Consultant and Brand Valuer to include their names in 
this Red Herring Prospectus to act in their respective capacities. 

 
9. The Annual Reports of our Company for the Financial Year ended ; December 31, 2004; December 

31, 2005; December 31, 2006 December 31, 2007 and  December 31,  2008 and financial report for 
the period January 1, 2009 to January 31, 2009. 

 
10. Report of the Auditors M/s. M. K. Gohel & Associates, Chartered Accountants mentioned in this  

Red Herring Prospectus. 
 
11. Report of the Auditors M/s. M. K. Gohel & Associates, Chartered Accountants dated June 5, 2009 

on the Tax Benefit available to our Company and investors. 
 

12. Statutory Auditors Certificate dated June 5, 2009 regarding Sources and Deployment of Funds as 
on May 31, 2009. 

 
13. Resolution of the Meeting of the Board of Directors of our Company for the constitution/re-

constitution of Audit Committee, Remuneration Committee, Investor Grievance/Redressal 
Committee and IPO Committee. 

 
14. Certified true copy of Due Diligence Certificate dated June 6, 2008 to SEBI from BRLM – Karvy 

Investor Services Limited. 
 

15. In-principle listing approvals from BSE and NSE dated July 11, 2008 and August 07, 2008 
respectively. 

 
16. Power of Attorneys for signing and making necessary changes to the Draft Red Herring Prospectus, 

Red Herring prospectus and Prospectus. 
 

17. SEBI Observation Letter No. CFD/DIL/ISSUES/PB/EHM/155411/2009 dated February 25, 2009 
and reply given by BRLM – Karvy Investor Services Limited dated June 23, 2009.  

 
18. Legal Clearance Certificate dated June 18, 2009 given by Legal Advisor. 

 
19. Legal Due Diligence Report dated May 24, 2008 and Supplementary Legal Due Diligence Report 

dated June 18, 2009 given by Legal Advisor 
 

20. Copies of Form 5’s along with relevant resolutions regarding increase of Authorised Share Capital. 
 

21. Sub – Tenancy Agreement dated October 1, 2007 entered into between our Company and Mr. 
Shaukat S. Tharadra for 8,950 sq. ft. at the premises at Avval Mansion, 222/240 Bellasis Road, 
Mumbai – 400 008. 

 
22. Agreement of Conveyance dated January 18, 2008 entered into between our Company and Anand 

Arts & Crafts Pvt. Ltd. for Acquisition of Plot No. F-9, admeasuring 2,827 sq. metres at RIICO 
Industrial Area of Bagru Kalan Extension, Phase II, Jaipur, Rajasthan. 

 
23. Agreement of Conveyance dated January 18, 2008 entered into between our Company and M/s. 

Anand Sales Corporation for Acquisition of Plot No. F-10, admeasuring 1,900 sq. metres at RIICO 
Industrial Area of Bagru Kalan Extension, Phase II, Jaipur, Rajasthan. 
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24. Agreement dated May 17, 2006 entered into between our Company and M/s. Bharat P.V.C. 
Industries Pvt. Ltd. for purchase of plot of land admeasuring 16,187 sq. metres at village Ten, 
Manor, taluka Palghar, district Thane.  

 
25. Deed of Conveyance dated July 28, 2004 entered into between our Company and Mr. Bahadurbahi 

Bawabhai Patel, Mr. Kantilal Bahadurbhai Patel, Mr. Ghanshyam Bahadurbhai Patel, Mr. Chotalal 
Bahadurbhai Patel, Mr. Vinod Bahadurbhai Patel and Mr. Raju Bahadurbahi Patel for purchase of 
plot of land admeasuring 16,000 Sq. meters at Survey No. 4 & 6, Hissa No. 1, village Ten, taluka 
Plaghar, district Thane. 

 
26. Five different Agreements dated December 17, 2007, December 20, 2007, December 31, 2007, 

December 26, 2007 and December 13, 2007 respectively entered into between our Company and 
M/s. Raj Oil Mills (Partnership Firm) for purchasing Trademark and Labels of M/s. Raj Oil Mills. 

 
27. Letter No. 2009-10/691/3233 dated April 20, 2009 Issued by ICRA Ltd. describing the IPO 

Grading with the rationale and letter dated June 15, 2009 revalidating the IPO Grading upto 14th 
August 2009.  

 
28. Consent from ICRA Ltd. for inclusion of their name in the Red Herring Prospectus and Prospectus 

as IPO Grading Agency and for inclusion of their report in the form and context in which they 
appear in the Red Herring Prospectus and the Prospectus. 

 
29. Certificate of the Auditors M/s. M. K. Gohel & Associates, Chartered Accountants dated June 17, 

2009 certifying the Material Development during the period from February 1, 2009 to June 17, 
2009.  

 
30. Deed of Assignment of business dated April 29, 2002 entered into between our Company and Mr. 

Shaukat S. Tharadra, Mr. Azamkhan F. Lohani and Mr. Rashid I. Tharadra, partners of M/s. Raj Oil 
Mills (Partnership Firm) for takeover of running business of M/s. Raj Oil Mills. 

 
31. Brand Valuation Report for our ‘Cocoraj’, ‘Guinea’, and ‘Raj’ Brands dated April 28, 2008 issued 

by Haribhakti MRI Corporate Services Pvt. Limited. 
 
32. Copy of resolution of Board of Directors dated May 26, 2008 and July 1, 2009 for approving the 

Draft Red Herring Prospectus and Red Herring Prospectus. 
 
Any of the contracts or documents mentioned in this Red Herring Prospectus may be amended or modified 
at any time, if so required, in the interest of our Company or if required by the other parties, without 
reference to the shareholders, subject to compliance of the provisions contained in the Companies Act and 
other relevant statutes. 






