




  

(11) To make and give receipts, releases and other discharges for money payable to the Company 

and for the claims and demands of the Company. 

(12) To open and operate Bank Accounts, to determine from time to time who shall be entitled to 
sign, on the Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques, 
dividend warrants, releases, contracts and documents and to give the necessary authority for such 
purposes. 

(13) Subject to the provisions of the Act and these Articles from time to time to provide for the 
management of the affairs of the Company in or outside India in such manner as it may think fit 
and in particular to appoint any person to be the attorneys or agents of the Company with such 
person (including the power to sub-delegate) and upon such terms as may be though fit. 

(14) Subject to the provisions of Sections 179,180, 185 of Act and other applicable provisions of the 
Act and these Articles, to invest and deal with the moneys of the Company not immediately 
required for the purpose thereof in or upon such security (not being shares in this Company) or 
without security and in such manner as it may think fit and from time to time to vary or realize 
such investments save as provided in Section 187 of the Act, all investments shall be made and 
held in the Company’s own name. 

(15) To execute in the name and on behalf of the Company in favor of any Director or other person 
who may incur or be about to incur, any personal liability for the benefit of the Company, such 
mortgages of the Company’s property (present and future) as it thinks fit and any such 
mortgage may contain a power of sale and such other powers, covenants and provisions as shall 
be agreed upon. 

(16) To distribute by way of bonus amongst the staff of the Company a share or shares in the profits of 
the Company and to give to any Director, officer or other person employed by the Company a 
commission on the profits of any particular business or transaction and to charge such bonus or 
commission as a part of working expenses of the Company. 

(17) To provide for the welfare of employees or ex-employees of the Company and the wives and 
families or the dependents or connections of such persons by building or contributing to the 
building of houses, dwellings or chawls or by grants of money, pension, gratuity, annuities, 
allowances, bonuses or other payments or by creating and from time to time subscribing or 
contributing to, provident fund and other associations institutions, funds or trusts and by 
providing or subscribing or contributing towards places of instruction or recreations, hospitals 
and dispensaries, medical and other attendance and other assistance as the Board shall think fit. 

(18) To subscribe, incur expenditure or otherwise to assist or to guarantee money to charitable, 
benevolent, religious, scientific, national or any other institutions or objects which shall have 
any moral or other claim to support or aid by the Company either by reason of locality of 
operation or of public and general utility or otherwise. 

(19) Before recommending any dividend, to set aside, out of the profits of the Company, such sums as 
it may think proper for depreciation or to a depreciation fund or to an insurance fund or as a 
reserve fund or sinking fund or any special fund to meet contingencies to repay debentures or 
for debenture-stock or for special dividends or for equalizing dividends or for repairing, 
improving, extending and maintaining any of the property of the Company and for such other 
purposes (including the purposes referred to in the last two preceding clauses) as the Board of 
Directors, may in its absolute discretion think conducive to the interest of the Company and 
subject to the provisions of the Act to invest the several sums so set aside or so much thereof as is 
required 
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to be invested, upon such investments (other than shares of this Company) as it may think fit 
and from time to time deal with and vary such investments and dispose off and apply and expend 
all or any part the for the benefit of the Company, in such manner & for such purposes as the 
Board of Directors in its absolute discretion think conducive to the interest of the Company 
notwithstanding that the matters to which the Board of Directors applies or upon which it 
expends the same or any part thereof may be matters to or upon which the capital moneys of the 
Company might rightly be applied or expended and to divide the general reserve fund into such 
special funds as the Board of Directors may think fit with full power to transfer the whole or any 
portion of a reserve fund or division of reserve fund to another reserve fund and with full power 
to employ the asset constituting all or any of the above funds including the depreciation fund in 
the business of the Company or in the purchase or repayment of debentures or debenture-stock 
and that without being bound to keep the same separate from the other assets and without being 
bound to pay interest on the same with power however to the Board of Directors at its discretion 
to pay or allow to the credit of such funds, interest at such rate as the Board of Directors may 
think proper. 

(20) To pay and charge to the capital account of the Company any commission or interest 
lawfully payable under the provisions of the Act and of the provision contained in these 
presents. 

(21) From time to time make, vary and repeal by-laws for regulation of the business of the 
Company, its officers and servants. 

(22) To redeem redeemable preference shares. 

(23) Subject to provisions of the Act, for or in relation to any of the matters aforesaid or otherwise 
for the purpose 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. 

(24) To undertake any branch or kind of business which the company is expressly or by implication 
authorized to undertake at such time or times as it shall think fit and to keep in abeyance any 
such branch or kind of business even though it may have been actually commenced or not, so 
long as the Board may deem it expedient not to commence or proceed with such branch or kind 
of business. 

 

APPOINTMENT OF INDEPENDENT DIRECTOR 

188. Pursuant to Section 149 and rules as may be applicable and subject to the provisions of Schedule IV the 
company shall appoint such number of independent directors from time to time as may be determined by 
the Central Government. 
Every independent director shall at the first meeting of the Board in which he participates as a director and 
thereafter at the first meeting of the Board in every financial year or whenever there is any change in the 
circumstances which may affect his status as an independent director, give a declaration that he meets 
the criteria of independence. 

 
Notwithstanding anything contained in any other provision of this Act, but subject to the provisions of 
sections 197 and 198, an independent director shall not be entitled to any stock option and may receive 
remuneration by way of fee provided under sub-section (5) of Section 197, reimbursement of expenses 
for participation in the Board and other meetings and profit related commission as may be approved by 
the members. 

 

Subject to the provisions of section 152, an independent director shall hold office for a term up to five 

consecutive years on the Board of a company, but shall be eligible for reappointment on passing of a 
special resolution by the company and disclosure of such appointment in the Board's report. 
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No independent director shall hold office for more than two consecutive terms, but such independent 

director shall be eligible for appointment after the expiration of three years of ceasing to become an 
independent director: 

 
Provided that an independent director shall not, during the said period of three years, be appointed in or 
be associated with the company in any other capacity, either directly or indirectly. 

Notwithstanding anything contained in this Act - 

(i) an independent director; 

(ii) a non-executive director not being promoter or key managerial personnel, shall be held liable, only 

in respect of such acts of omission or commission by a company which had occurred with his 

knowledge, attributable through Board processes, and with his consent or connivance or where he 

had not acted diligently. 

The provisions of sub-sections (6) and (7) of section 152 in respect of retirement of directors by rotation 
shall not be applicable to appointment of independent directors. 

 

THE SECRETARY 

189. The Board may, from time to time, appoint and at its discretion, remove any individual (hereinafter 
called the Secretary) to perform any function which by the Act are to be performed by the Secretary and 
to execute any other ministerial or administrative duties which may from time to time be assigned to the 
Secretary by the Board. The Board may also at any time appoint some persons (who need not be the 
Secretary) to keep the registers required to be kept by the Company. The appointment of Secretary shall 
conform to the provisions of Section 203 of the Act. 

 

THE SEAL, ITS CUSTODY AND USE 

 

190. The Board of Directors shall provide a Common 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 time being and the Seal of the Company shall not be affixed to any 
instrument except by the authority of a resolution of the Board of Directors and except in the presence 
of at least two Director or such other person as the Directors may appoint for the purpose and the 
Directors or other persons aforesaid shall sign every instrument to which the Seal of the Company is so 
affixed in their presence. 

 

MINUTES 

191. (1) The Company shall cause minutes of all proceedings of every General Meeting and all proceedings 

of every meeting of its Board of /directors or of every Committee of the Board to be kept by 
making within thirty days of the conclusion of every such meeting concerned, entries thereof in 

books kept for that, their pages consecutively numbered. 

(2) Each page of every such book shall be initialed or signed and the last Page of the record of 
proceedings of each meeting in such books shall be dated and signed. 

(a) in the case of minutes of proceedings of a meeting of the Board or of a committee 
thereof, by the Chairman of the next succeeding meeting. 

(b) In the case of minutes of proceedings of a General Meeting, by the Chairman of the same 
meeting within the aforesaid period of thirty days or in the event 
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of the death or inability of that Chairman within that period, by a Director duly 
authorized by the Board for the purpose. 

 
192. Minutes of proceedings of every General Meeting and of the proceedings of every meeting of the Board 

kept in accordance with the provisions of Article 191 above, shall be evidence of the proceedings 
recorded therein. 

 

193. Where minutes of the proceedings of every General Meeting of the Company or of any meeting of the 

Board or of a Committee of the Board have been kept in accordance with the provisions of Article 192 
above then, until the contrary is proved the meeting shall be deemed to have been duly called and held 

and all proceedings thereat to have duly taken place and in particular all appointments of Directors or 

liquidators made at the meeting shall be deemed to be valid. 

 
194. (1) The books containing the minutes of the proceedings of any General Meeting of the Company shall 

be kept at the registered office of the Company and shall be open for inspection of members 
without charge between the hours 2 p.m. and 5 p.m. during business hours on each working day 
except Saturday. 

(2) Any member of the Company shall be entitled to be furnished, within seven days after he has made 
a request in writing in that behalf to the Company, with a copy of any minutes referred above on 
payment of such sum not exceeding Ten Rupees for every page thereof required to be copied. 

(3) In no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid 
by pasting or otherwise. 

(4)  The minutes of different meetings shall contain a fair and correct summary of proceedings 
thereat. 

(5)  All appointments of officers made at any of the meetings aforesaid shall be included in the minutes 
of the meeting. 

(6) In the case of a meeting of the Board of Directors or of a committee of the Board, the minutes shall 
also contain - 

(a) the names of the directors present at the meeting; and 

(b) in the case of each resolution passed at the meeting, the names of the directors, if any, 
dissenting from, or not concurring with the resolution. 

(7)  Nothing contained in clauses (1) to (6) there shall not be included in the minutes, any matter 
which, in the opinion of the Chairman of the meeting - 

(a) is or could reasonably be regarded as defamatory of any person; or 

(b) is irrelevant or immaterial to the proceedings; or (c) is 
detrimental to the interests of the company. 

The Chairman shall exercise an absolute discretion in regard to the inclusion or non- inclusion of 
any matters in the minutes on the grounds specified in this clause. 

 
PRESUMPTIONS TO BE DRAWN WHERE 
MINUTES DULY DRAWN AND SIGNED 

195. Where minutes of the proceedings of any general meeting of the Company or of any meeting of its 
Board of Directors or a Committee of the Board have been kept in accordance with the provisions of 
Section 118 of the act then, until the contrary is proved, the meeting 
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shall be deemed to have been duly called and held, and all proceedings thereat to have duly taken place 
and in particular all appointments of directors of Liquidators made at the meeting shall be deemed to be 
valid and the minutes shall be evidence of the proceedings recorded therein. 

DIVIDENDS 

196. (1) No dividend shall be declared or paid by a company for any financial year except - 

(a) out of the profits of the company for that year arrived at after providing for depreciation or 
out of the profits of the company for any previous financial year or years arrived at after 
providing for depreciation in accordance with the provisions of that sub-section and remaining 
undistributed, or out of both; or 

(b) out of money provided by the Central Government or a State Government for the payment of 
dividend by the company in pursuance of a guarantee given by that Government: 
Provided that a company may, before the declaration of any dividend in any financial year, 
transfer such percentage of its profits for that financial year as it may consider appropriate to 
the reserves of the company: 
Provided further that where, owing to inadequacy or absence of profits in any financial year, 
any company proposes to declare dividend out of the accumulated profits earned by it in 
previous years and transferred by the company to the reserves, such declaration of dividend 
shall not be made except in accordance with such rules as may be determined by Central 
Government in this behalf: 

Provided also that no dividend shall be declared or paid by a company from its reserves other 
than free reserves. 

(2) The depreciation shall be provided in accordance with the provisions of Schedule II of the Act. 

(3) The Board of Directors of a company may declare interim dividend during any financial year out 
of the surplus in the profit and loss account and out of profits of the financial year in which such 
interim dividend is sought to be declared: 
Provided that in case the company has incurred loss during the current financial year up to the end of 
the quarter immediately preceding the date of declaration of interim dividend, such interim 
dividend shall not be declared at a rate higher than the average dividends declared by the company 
during the immediately preceding three financial years. 

(4) The amount of the dividend, including interim dividend, shall be deposited in a scheduled bank in 
a separate account within five days from the date of declaration of such dividend. 

(5) No dividend shall be paid by a company in respect of any share therein except to the registered 
shareholder of such share or to his order or to his banker and shall not be payable except in cash: 
Provided that nothing in this sub-clause shall be deemed to prohibit the capitalization of profits or 
reserves of a 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 the members of the company: Provided 
further that any dividend payable in cash may be paid by cheque or warrantor in any electronic 
mode to the shareholder entitled to the payment of the dividend. 

(6) A company which fails to comply with the provisions of sections 73 and 74 shall not, so long as 
such failure continues, declare any dividend on its equity shares. 
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DIVIDEND TO JOINT HOLDERS 

197. Any one of several persons who are registered as joint holders of any Shares may give effectual receipts 
for all dividends or bonus and payments on account of dividends in respect of such Shares. 

 

198. 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. 
No amount paid or credited as paid on a share in advance of calls shall be treated as paid up on the share. 

APPORTIONMENT OF DIVIDENDS 

199. All dividends shall be apportioned and paid proportionate 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. 

 

DECLARATION OF DIVIDENDS 

200. The Company in General Meeting may, subject to the provisions of Section 123 of the Act, declare a 
dividend to be paid to the members according to their right and interests in the profits and may fix the 
time for payment. 

 

RESTRICTION ON AMOUNT OF DIVIDEND 

201. No larger dividend shall be declared than is recommended by the Board, but the Company in General 

Meeting may declare a smaller dividend. 

 
DIVIDEND OUT OF PROFITS ONLY AND NOT TO CARRY INTEREST 

202. (1)  No dividend shall be payable except out of the profits of the Company arrived at as stated in 

Section 123 of the Act. 
(2) The declaration of the Board as to the amount of the net profits of the Company shall be conclusive. 

INTERIM DIVIDENDS 

203. The Board of Directors may from time to time pay the members such interim dividends as appears to it 
to be justified by the profits of the Company in accordance with Section 123 of the Act. 

DEBTS MAY BE DEDUCTED  

204. The Board may retain any dividends payable on shares 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 lien 
exists. 
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DIVIDEND AND CALL TOGETHER 

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

EFFECT OF TRANSFER 

206. Right to dividend, right shares and bonus shares shall be held in abeyance pending registration of 
transfer of shares in conformity with the provision of Section 126 of the Act. 

 

RETENTION IN CERTAIN CASES 

207. The Board may retain the dividends payable upon shares in respect of which any person is, under 
Articles entitled to become a Member, which any person under that Article is entitled to transfer, until 
such person shall become a member in respect of such shares or shall duly transfer the same. 

 
NO M EM BER  TO RECEIVE INTEREST OR DIVIDEND WHILST INDEBTED TO 
THE COMPANY AND COMPANY’ S RIGHT TO REIMBURSEMENT THERE OUT 

208. No member shall be entitled to receive payment of an interest or dividend in respect of his own share or 

shares whilst any money may be due or owing from him to the Company in respect of such share or 
shares otherwise howsoever either alone or jointly with any other person or persons and the Board may 
deduct from the interest or dividend payable to any shareholder all sums or money so due from him to the 
Company. 

 

PAYMENT BY POST 

209. Any dividend payable in cash may be paid by cheque or warrant sent through the post directly to the 
registered address of the shareholder entitled to the payment of the dividend or in the case of joint 
shareholders to the registered address of that one whose name stands first on the Register of Members in 
respect of the joint shareholding or to such persons and to such address as the shareholders of the joint 
shareholders may in writing direct and every cheque or warrant so send shall be made payable to the 
order of the person to whom it is sent and the Company shall not be responsible or liable for any cheque 
or warrant lost in transit or for any dividend lost to the member or person entitled thereto by the forged 
endorsement of any cheque or warrant of the fraudulent recovery thereof by any other means. The 
Company may, if it thinks fit, call upon the shareholders when applying for dividends or bonus to 
produce their share certificates at the registered office or other place where the payment of dividend is to 
be made. 

 

DIVIDEND TO BE PAID WITHIN THIRTY DAYS 

210. The Company shall pay dividend or send the warrant in respect thereof to the shareholder entitled to the 
payment of the dividend within Thirty days from the date of the declaration of the dividend unless: 
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(a) the dividend could not be paid by reason of the operation of any law or 

(b) a shareholder has given directions to the Company regarding the payment of dividend and 
these directions cannot be complied with or 

(c) there is dispute, regarding the right to receive the dividend or 

(d) the dividend has been lawfully adjusted by the Company against any sum due to it from the 
shareholder or 

(e) for any other reason, 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. 

 

UNPAID OR UNCLAIMED DIVIDEND 

 
211. (1) Where a dividend has been declared by a company but has not been paid or claimed within thirty 

days from the date of the declaration to any shareholder entitled to the payment of the dividend, 
the company shall, within seven days from the date of expiry of the said period of thirty days, 
transfer the total amount of dividend which remains unpaid or unclaimed to a special account to be 
opened by the company in that behalf in any scheduled bank to be called the Unpaid Dividend 
Account. 

(2) The company shall, within a period of ninety days of making any transfer of an amount under sub-
section (1) to the Unpaid Dividend Account, prepare a statement containing the names, their last 
known addresses and the unpaid dividend to be paid to each person and place it on the website of the 
company, if any, and also on any other website approved by the Central Government for this 
purpose, in such form, manner and other particulars as may be determined by central government. 

(3)  If any default is made in transferring the total amount referred to in sub-section (1)or any part 
thereof to the Unpaid Dividend Account of the company, it shall pay, from the date of such default, 
interest on so much of the amount as has not been transferred to the said account, at the rate of 
twelve per cent per annum and the interest accruing on such amount shall endure to the benefit of 
the members of the company in proportion to the amount remaining unpaid to them. 

(4) Any person claiming to be entitled to any money transferred under sub- section (1)to the Unpaid 
Dividend Account of the company may apply to the company for payment of the money claimed. 

(5) Any money transferred to the Unpaid Dividend Account of a company in pursuance of this section 
which remains unpaid or unclaimed for a period of seven years from the date of such transfer shall 
be transferred by the company along with interest accrued, if any, thereon to the Fund established 
under sub-section (1) of section 125 and the company shall send a statement in the prescribed form 
of the details of such transfer to the authority which administers the said Fund and that authority 
shall issue a receipt to the company as evidence of such transfer. 

(6) All shares in respect of which unpaid or unclaimed dividend has been transferred under sub-section 
(5) shall also be transferred by the company in the name of Investor Education and Protection 
Fund along with a statement containing such details as may be determined by central government 
and that there shall be no forfeiture of unclaimed dividends before the claim becomes barred by law: 
Provided that any claimant of shares transferred above shall be entitled to claim the transfer of 
shares from Investor Education and Protection Fund in accordance with such procedure and on 
submission of such documents as may be determined by Central Government. 
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CAPITALIZATION OF RESERVES 

 
212. (a) Any General Meeting may, upon the recommendation of the Board resolve that any moneys, 

investments or other assets forming part of the undistributed profits of the Company standing to 
the credit of any of the profit and loss account or any capital redemption reserve fund or in hands 
of the Company and available for dividend or representing premium received on the issue of 
shares and standing to the credit of the share premium account be capitalized and distributed 
amongst such of the shareholders as would be entitled to receive the same if distributed by way of 
dividend and in the same proportions on the footing that they become entitled thereto as capital and 
that all or any part of such capitalized fund shall not be paid in cash but shall be applied subject to 
the provisions contained in clause (b) hereof on behalf of such shareholders in full or towards: 

 

(1) Paying either at par or at such premium as the resolution may provide any unissued shares 
or debentures or debenture-stock of the Company which shall be allotted, distributed and 
credited as fully paid up to and amongst such members in the proportions aforesaid; or 

(2) Paying up any amounts for the time being remaining unpaid on any shares or debentures or 
debenture-stock held by such members respectively; or 

(3) Paying up partly in the way specified in sub-clause (1) and partly in that specified in sub-
clause (2) and that such distribution or payment shall be accepted by such shareholders in 
full satisfaction of their interest in the said capitalized sum. 

(b) (1) Any moneys, investments or other assets representing premium received on the issue of shares 
and standing to the credit of share premium account; and 

(2) If the Company shall have redeemed any redeemable preference shares, all or any part of any 
capital redemption fund arising from the redemption of such shares may, by resolution of 
the Company be applied only in paying up unissued shares of the Company to be issued to 
members of the Company as fully paid bonus shares to be issued to such members of the 
Company as the General Meeting may resolve up to an amount equal to the nominal 
amount of the shares so issued. 

(c) Any General Meeting may resolve that any surplus moneys arising from the realization of any 
capital assets of the Company or any investments representing the same or any other undistributed 
profits of the Company not subject to charge for income-tax be distributed amongst the members on 
the footing that they receive the same as capital. 

(d) (1) Any moneys, investments or other assets representing premium received on the issue of 
shares and standing to the credit of share premium account; and 

(2) If the Company shall have redeemed any redeemable preference shares, all or any part of any 
capital redemption fund arising from the redemption of such shares may, by resolution of the Company 
be applied only in paying up unissued shares of the Company to be issued to members of the Company as 
fully paid bonus shares to be issued to such members of the Company as the General Meeting may 
resolve up to an amount equal to the nominal amount of the shares so issued. 

(e) Any General Meeting may resolve that any surplus moneys arising from the realization of any 
capital assets of the Company or any investments representing the same or any other undistributed profits 
of the Company not subject to charge for income-tax be distributed amongst the members on the footing 
that they receive the same as capital. 
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(f) For the purpose of giving effect to any such resolution, the Board may settle any difficulty 
which may arise in regard to the distribution of payment as aforesaid as it thinks expedient and in 
particular it may issue fractional certificates and may fix the value for distribution of any specific assets 
and may determine that cash payments be made to any members on the footing of the value so fixed and 
may vest any such cash, share, debentures, debenture-stock, bonds or other obligation in trustees upon 
such trust for the persons entitled thereto as may seem expedient to the Board and generally may make 
such arrangement for acceptance, allotment and sale of such shares, debentures, debenture- stock, bonds or 
other obligations and fractional certificates or otherwise as it may think fit. 

(g) If and whenever any share becomes held by any member in fraction, the Board may subject 
to the provisions of the Act and these Articles and to the directions of the Company in General Meeting, 
if any, sell the shares which members hold in fractions for the best price reasonably obtainable and shall 
pay and distribute to and amongst the members entitled to such shares in due proportion the net 
proceeds of the sale thereof, for the purpose of giving effect to any such sale, the Board may authorize 
any person to transfer the shares sold to the purchaser thereof, comprised in any such transfer and he 
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 of invalidity in the proceedings with reference to the sale. 

(h) Where required; a proper contract shall be delivered to the Registrar for registration in 
accordance with Section 39 of the Companies Act 2013 and the Board may appoint any person to sign 
such contract on behalf of the persons entitled to the dividend or capitalized fund and such appointment 
shall be effective. 

 

FRACTIONAL CERTIFICATES 

213. (1) Whenever such a resolution as aforesaid shall have been passed, the Board shall; 

(a) make all appropriations and applications of the undivided profits resolved to be capitalized 
thereby and all allotments and issues of fully paid Shares and 

(b) Generally do all acts and things required to give effect thereto. 

(2) The Board shall have full power: 

(a) to make such provision by the issue of fractional cash certificate or by payment in cash or 
otherwise as it thinks fit, in the case of Shares becoming distributable in fractions, also 

(b) to authorize any person to enter, on behalf of all the Members entitled thereto, into an 
agreement with the Company providing for the allotment to them respectively, credited as 
fully paid up, of any further Shares to which they may be entitled upon such capitalization or 
(as the case may require) for the payment by the Company on their behalf by the application 
thereof of the respective proportions of the profits resolved to be capitalized of the amounts 
remaining unpaid on their existing Shares. 

(3) Any agreement made under such authority shall be effective and binding on all such Members. 

(4) that for the purpose of giving effect to any resolution, under the preceding paragraph of this Article, 
the 

Directors may give such directions as may be necessary and settle any question or difficulties that 
may arise in regard to any issue including distribution of new Shares and fractional certificates as 
they think fit. 

363



  

DIVIDEND IN CASH 

214. No dividends 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. 

 
215. The Board shall give effect to the resolution passed by the Company in pursuance of all the above 

Articles. 

BOOKS OF ACCOUNTS BOOKS OF 
ACCOUNTS TO BE KEPT 

 

216. The Company shall cause to be kept proper books of account with respect to: 

(i) all sums of money received and expended by a company and matters in relation to which the 

receipts and expenditure take place; 

(ii) all sales and purchases of goods and services by the company; 

(iii) the assets and liabilities of the company; and 

(iv) the items of cost as may be determined by Central Government under section 148 in the case of a 
company which belongs to any class of companies specified under that section; 

 

BOOKS WHERE TO BE KEPT AND INSPECTION 

217. (1) Every company shall prepare and keep at its registered office books of account and other relevant 
books and papers and financial statement for every financial year which give a true and fair view of 
the state of the affairs of the company, including that of its branch office or offices, if any, and 
explain the transactions effected both at the registered office and its branches and such books shall 
be kept on accrual basis and according to the double entry system of accounting. 

 
All or any of the books of account aforesaid and other relevant papers may be kept at such other 
place in India as the Board of Directors may decide and where such a decision is taken, the 
company shall, within seven days thereof, file with the Registrar a notice in writing giving the full 
address of that other place. The company may keep such books of account or other relevant papers 
in electronic mode in such manner as may be determined by Central Government. 

(2)  Where a company has a branch office in India or outside India, it shall be deemed to have 
complied with the provisions of sub-clause (1), if proper books of account relating to the transactions 
effected at the branch office are kept at that office and proper summarized returns periodically are 
sent by the branch office to the company at its registered office or the other place referred to in sub-
clause (1). 
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(3)  The books of account of every company relating to a period of not less than eight financial years 
immediately preceding a financial year, or where the company had been in existence for a period 
less than eight years, in respect of all the preceding years together with the vouchers relevant to 
any entry in such books of account shall be kept in good order. 

(4) The Company may keep such books of accounts or other relevant papers in electronic mode in such 
manner as may be prescribed. 

 

INSPECTION BY MEMBERS  

 
218. The Board of Directors shall, from time to time, determine whether and to what extent and at what times 

and places and under what conditions or regulations accounts the and books and the documents of the 
Company or any of them shall be open to the inspection of the members and no member (not being a 
Director) shall have any right of inspecting any account or book or document of the Company except as 
conferred statute or authorized by the Board of Directors or by a resolution of the Company in General 
Meeting. 

 
TRANSFER BOOKS AND REGISTER OF 

MEMBERS WHENCLOSED  

 
219. The Board shall have power on giving not less than seven days’ previous notice by advertisement in 

some newspaper circulating in the district in which the office of the Company is situated, to close the 
Transfer books, the Register of members or Register of debenture holders at such time or times and for 
such period or periods, not exceeding thirty days at a time and not exceeding in the aggregate forty-five 
days in each year. 

 
If the transfer books have not been closed at any time during a year, the Company shall at least once a 
year, close the books at the time of its Annual General Meeting. The minimum time gap between the two 
book closures and/or record dates would be at least 30 (thirty) days. 

 

STATEMENT OF ACCOUNTS 

TO BE LAID IN GENERAL MEETING 

220. The Board of Directors shall from time to time, in accordance with Sections 

129 and134 of the Act, cause to be prepared and to be laid before the Company in General Meeting, 
such Balance Sheets, Profits & Loss Accounts and reports as are required by these Sections. 

 

FINANCIAL STATEMENT 

221. Subject to the provisions of Section 129 of the Act, every Financial Statement of the Company shall be 
in the forms set out in Schedule II of the Act, or as near there to as circumstances admit. So long as the 
Company is a holding Company having a subsidiary the Company shall conform to Section 129 and other 
applicable provisions of the Act. 
If in the opinion of the Board, any of the current assets of the Company have not a value on realization in 
the ordinary course of business at least equal to the amount at which they are stated, the fact that the 
Board is of that option shall be stated. 
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AUTHENTICATION OF FINANCIAL  

STATEMENT 

222. The Financial Statements shall be signed in accordance with the provisions of Section 134 of the said 
Act. The Financial Statement, shall be approved by the Board of Directors before they are submitted to the 
auditors for report thereon. Profit and Loss Accounts to be Annexed and Auditors’ Report to be 
attached to the Balance Sheet. The Profit and Loss Account shall be annexed to the Balance and the 
Auditors’ Report including the Auditor’s separate, special or supplementary report, if any, shall be 
attached thereon 

 
BOARD’ S REPORT TO BE ATTACHED TO  

FINANCIAL STATEMENT 

223. Every Financial Statement laid before the Company in General Meeting shall have attached to it a Report 
by the Board of Directors with respect to the State of the Company’s affairs and such other matters as 
prescribed under Section 134 of the Act and the Rules made there under. The Report shall so far as it is 
material for the appreciation of the state of the Company’s affairs by its members and will not in the 
Board’s opinion be harmful to the business of the Company or of any of its subsidiaries deal with any 
changes which have occurred during the financial year in the nature of the Company or Company’s 
business, or of the Company’s subsidiaries or in the nature of the business in which the Company has an 
interest. The board shall also give the fullest information and explanation in its Report or in cases falling 
under the proviso to Section 129 of the Act in an addendum to that Report, on every reservation, 
qualification or adverse remark contained in the Auditor’s Report. The Board’s Report and addendum 
(if any) thereto shall be signed by its Chairman if he is authorized in that behalf by the Board; and 
where he is not so authorized shall be signed by such number of Directors as are required to sign the 
Financial Statements of the Company by virtue of Article 229. Every Financial Statement of the 
Company when audited and approved and adopted by the members in the annual general meeting shall 
be conclusive except as regards in matters in respect of which modifications are made thereto as may 
from time to time be considered necessary by the Board of Directors and or considered proper by reason 
of any provisions of relevant applicable statutes and approved by the shareholders at a subsequent 
general meeting. 

 
RIGHT OF MEMBERS  TO COPIES OF FINANCIAL  

STATEMENT AND AUDITOR’ S REPORT 

224. A copy of every Financial Statement and the auditor’s report and every other document required by 
law to be annexed or attached, as the case may be; to the balance sheet which is to be laid before the 
Company in General Meeting, shall be made available for inspection at the Registered Office of the 
Company during the working hours for a period of 21 days before the date of the meeting. A statement 
containing the salient features of such documents in the prescribed form or copies of the documents 
aforesaid as may be permitted by Section 136 of the Act and as the Company may deem fit, will be sent 
to every member of the Company and to every Trustees for the holders of any debentures issued by 
the Company, not less than 21 days before the meeting as laid down in Section 136 of the Act. 

 

Provided that it shall not be necessary to send copies of the documents aforesaid to: 

(a) to a member or holder of the debenture of the Company who is not entitled to have 
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the notice of general meeting of the Company sent to him and whose address the Company is 

unaware; 
(b) to more than one of the joint holder of any shares or debentures some of whom are and some of 

whom are not entitled to have such notice sent to them, by those who are not so entitled. 

 
A COPY OF THE FINANCIAL STATEMENT  

ETC. TO BE FILED WITH REGISTRAR 

225. After the Financial Statements have been laid before the Company at the annual general Meeting, a 
copy of the Financial Statement duly signed as provided under Section 137 of the Act together with a 

copy of all documents which are required to be annexed there shall be filed with the Registrar so far as 
the same be applicable to the Company. 

 
RIGHT OF MEMBER TO COPIES OF 
AUDITED FINANCIAL STATEMENT 

226. (1) Without prejudice to the provisions of Section 101, a copy of the financial statements, including 
consolidated financial statements, if any, auditor’s report and every other document required by 
law to be annexed or attached to the financial statements, which are to be laid before a company in 
its general meeting, shall be sent to every member of the company, to every trustee for the 
debenture-holder of any debentures issued by the company, and to all persons other than such 
member or trustee, being the person so entitled, not less than twenty- one days before the date of 
the meeting. 

The provisions of this clause shall be deemed to be complied with, if the copies of the documents 
are made available for inspection at its registered office during working hours for a period of 
twenty-one days before the date of the meeting and a statement containing the salient features of 
such documents in the prescribed form or copies of the documents, as the company may deem fit, 
is sent to every member of the company and to every trustee for the holders of any debentures 
issued by the company not less than twenty-one days before the date of the meeting unless the 
shareholders ask for full financial statements. 

The Central Government may prescribe the manner of circulation of financial statements of 

companies having such net worth and turnover as may be determined by Central Government and 
company shall also place its financial statements including consolidated financial statements, if 
any, and all other documents required to be attached thereto, on its website, which is maintained by 
or on behalf of the company. 

Provided also that every subsidiary or subsidiaries shall - 

(a) place separate audited accounts in respect of each of its subsidiary on its website, if any; 

(b) provide a copy of separate audited financial statements in respect of each of its subsidiary, 
to any shareholder of the company who asks for it. 

(2) A company shall allow every member or trustee of the holder of any debentures issued by the 
company to inspect the documents stated under sub-clause (1) at its registered office during 
business hours. 
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ACCOUNTS TO BE AUDITED 

227. (1) Once at least in every year the accounts of the Company shall be examined by one or more Auditors 
who shall report to the shareholders as to whether the Balance Sheet reflects a true and fair view of 
the state of affairs of the Company as at that date and the Profit and Loss Account discloses a true 
and fair view of the profit and loss incurred by the Company during the year under review. 

(2) The appointment, remuneration, rights, powers & duties of the Company’s Auditor shall be regulated 
in accordance with the provision of the Act. 

 

APPOINTMENT OF AUDITORS 

228. (1) Auditors shall be appointed and their qualifications, rights and duties regulated in accordance with 
Section 139 to 143, 145 and 146 of the Act and rules made there under. 

(2) The Company shall, at the first annual general meeting, appoint an individual or a firm as an auditor 
who shall hold office from the conclusion of that meeting till the conclusion of its sixth annual 
general meeting and thereafter till the conclusion of every sixth meeting and the manner and 
procedure of selection of auditors by the members of the company at such meeting shall be 
according to the provisions of the Act. 
Provided that the company shall place the matter relating to such appointment for ratification by 
members at every annual general meeting. 
Provided further that before such appointment is made, the written consent of the auditor to such 
appointment, and a certificate from him or it that the appointment, if made, shall be in accordance 
with the conditions as may be determined by central government, shall be obtained from the 
auditor: 

 
Provided also that the certificate shall also indicate whether the auditor satisfies the criteria 
provided in Section 141: 

 
Provided also that the company shall inform the auditor concerned of his or its appointment, and 
also file a notice of such appointment with the Registrar within fifteen days of the meeting in 
which the auditor is appointed. 

(3) At any Annual General Meeting a retiring Auditor by whatsoever authority appointed shall be 
reappointed unless: 

(a) he is not disqualified for re-appointment; 

(b) he has not given the company a notice in writing of his unwillingness to be re- appointed; 
and 

(c) a special resolution has not been passed at that meeting appointing some other auditor or 
providing expressly that he shall not be re-appointed. 

(4) The company shall not appoint or reappoint - 

(a) an individual as auditor for more than one term of five consecutive years; and 

(b) an audit firm as auditor for more than two terms of five consecutive years: Provided 
that— 

(i) an individual auditor who has completed his term under clause (a) shall not be eligible 

for re-appointment as auditor in the same company for five years from the completion 
of his term. 
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(ii) an audit firm which has completed its term under clause (b), shall not be eligible for re-
appointment as auditor in the same company for five years from the completion of such 
term. 

(5) Where at any annual general meeting, no auditor is appointed or re- appointed, the existing 
auditor shall continue to be the auditor of the company. 

 

POWER OF BOARD 

TO MODIFY FINAL ACCOUNTS 

229. Every Balance Sheet and Profit and Loss Account of the Company when audited and adopted by 

the Company in General Meeting shall be conclusive. 

230.  

DOCUMENTS AND NOTICE 

SERVICES OF DOCUMENTS ON MEMBER BY COMPANY 

 

231. Save as provided in this Act or the rules made there under for filing of documents with the Registrar in 
electronic mode, a document may be served on Registrar or any member by sending it to him by post or 
by registered post or by speed post or by courier or by delivering at his office or address, or by such 
electronic or other mode as may be determined by Central Government: 
Provided that a member may request for delivery of any document through a particular mode, for which 
he shall pay such fees as may be determined by the company in its annual general meeting. 

 

SERVICE OF DOCUMENTS ON COMPANY 

232. A document may be served on a company or an officer thereof by sending it to the company or the officer 
at the registered office of the company by registered post or by speed post or by courier service or by 
leaving it at its registered office or by means of such electronic or other mode as may be determined by 
central government: 
Provided that where securities are held with a depository, the records of the beneficial ownership may 
be served by such depository on the company by means of electronic or other mode. 

 

SERVICE OF DOCUMENTS ON THE COMPANY 

233. Where securities are held in a Depository, the records of the beneficial ownership may be served by 
such Depository on the Company by means of electronic mode or other mode in accordance with the Act 
and rules made there under. 

 

AUTHENTICATION OF DOCUMENTS AND PROCEEDINGS 

234. Save as otherwise expressly provided in the Act, the rules made there under and these Articles, a 
document or proceeding requiring authentication by a company; or contracts made by or on behalf of a 

company, may be signed by any key managerial personnel or an officer of the company duly authorized 

by the Board in this behalf. 
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REGISTERS AND DOCUMENTS REGISTERS AND DOCUMENTS TO BE 
MAINTAINED BY THE COMPANY 

235. The Company shall keep and maintain registers, books and documents required by the Act or these 
Articles, including the following: 
(a)  Register of investments made by the Company but not held in its own name, as required by 

Section 187(3) of the Act. 

(b) Register of mortgages and charges as required by Section85 of the Act. 

(c) Register and index of Member and debenture holders as required by Section 88 of the Act. 
Register of contracts, with companies and firms in which Directors are interested as required by 
Section 189 of the Act. 

(d) Register of Directors and key managerial personnel and their shareholding under Section170 of 
the Act. 

(e)  Register of loans, guarantee, security and acquisition made by the company under Section 186 
(9) of the Act. 

(f) Copies of annual returns prepared under Section 92 of the Act together with the copies of 
certificates and documents required to be annexed thereto. 

 
MAINTENANCE AND INSPECTION OF 

DOCUMENTS IN ELECTRONIC FORM 

 

236. Without prejudice to any other provisions of this Act, any document, record, register, minutes,etc.,— 

(a) required to be kept by a company; or 

(b) allowed to be inspected or copies to be given to any person by a company under this Act, may be 
kept or inspected or copies given, as the case may be, in electronic form in such form and manner 
as may be determined by the Central Government. 

 

INDEMNITY 

 

237. Every officer of the company shall be indemnified out of the assets of the company against any liability 
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in 
his favor or in which he is acquitted or in which relief is granted to him by the court or the Tribunal. 

 

WINDING UP DISTRIBUTION OF ASSETS 

 
238. (a) If the Company shall be wound up, whether voluntarily or otherwise, the Liquidator 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 
liquidator, with the like sanction, 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 contributions (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 
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case any division otherwise than in accordance with the legal rights of the contributories, shall be 
determined on any contributory who would be prejudicial thereby shall have a right to dissent and 
ancillary rights as if such determination were a Special Resolution passed pursuant to Section 319 
of the Act. 

 

 

(c) In case any Shares 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 the passing of the 
Special Resolution by notice in writing direct the Liquidator to sell his proportion and pay him the 
net proceeds and the Liquidator shall, if practicable act accordingly. 

 

RIGHT OF SHAREHOLDERS IN CASE OF SALE 

 
239. A Special Resolution sanctioning a sale to any other Company duly passed pursuant to provisions of the 

Companies Act, 2013may subject to the provisions of the Act in like manner as aforesaid determine that 
any Shares or other consideration receivable by the liquidator be distributed against 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 sanction 

 

SECRECY CLAUSE 

240. No member or other person (not being a Director) shall be entitled to visit or inspect any property or 
premises or works of the Company without the permission of the Board or to require discovery of or 
any information respecting any detail of the Company’s 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, it would be inexpedient 
in the interest of the Company to disclose Secrecy undertaking. 

 
241. Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee agents, officer, servant, 

accountant or other person employed in the business of the Company shall, when required, sign a 
declaration pledging himself to observe strict secrecy respecting all transactions of the Company with 
the customers and the state of accounts with individual and in matters relating thereto and shall by such 
declaration pledge himself not to reveal any of the matters which my come to his knowledge in the 
discharge of his duties, except when required so to do by the Board or by any meeting of the shareholders, 
if any or by a Court of Law the person to whom matters relate and except so far as may be necessary in 
order to comply with any of the provision in these present contained. 

 

KNOWLEDGE IMPLIED 

242. Each member of the Company, present and future, is to be deemed to join the Company with full 
knowledge of all the contents of these presents. 
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SECTION XI – OTHER INFORMATION 

 

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION 

 

The copies of the following contracts which have been entered or are to be entered into by our Company (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 this Draft Prospectus) which are or may be deemed material will be attached to the copy of the Prospectus 

which will be delivered to the RoC for filing. Copies of the abovementioned contracts and also the documents for inspection 

referred to hereunder, may be inspected at the Registered Office between 10 a.m. and 5 p.m. on all Working Days (Monday 

to Friday) from the date of the Draft Prospectus until the Issue Closing Date. 

 

Any of the contracts or documents mentioned in this Draft 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 Equity Shareholders, 

subject to compliance with applicable law. 

 

MATERIAL CONTRACTS 

 

1. Issue Agreement dated March 28, 2024 between our Company and the Lead Manager. 

 

2. Registrar Agreement dated March 28, 2024 between our Company and the Registrar to the Issue. 

 

3. Market Making Agreement dated March 28, 2024 between our Company, the Lead Manager and Market Maker. 

 

4. Underwriting Agreement dated March 28, 2024 between our Company, the Lead Manager and the Underwriter. 

 

5. Banker(s) to the Issue Agreement dated [●] between our Company, the Lead Manager, Banker(s) to the Issue 

Agreement and the Registrar to the Issue. 

 

6. Tripartite agreement between the CDSL, our Company and the Registrar to the Issue dated November 27, 2019. 

 

7. Tripartite agreement between the NSDL, our Company and the Registrar to the Issue dated November 27, 2019. 

 

MATERIAL DOCUMENTS 

 

1. Certified true copies of the Memorandum and Articles of Association of our Company, as amended from time to time. 

 

2. Copy of Certificate of Incorporation dated June 27, 2019 issued under the name Visaman Global Sales Limited. 

 

3. Resolution of the Board of Directors dated March 26, 2024 in relation to the Issue. 

   

4. Resolution of the Shareholders of our Company, passed at the Extra Ordinary General Meeting held on March 28, 

2024 in relation to the Issue. 

 

5. Peer Reviewed Auditor’s report for Restated Financial Statements dated April 04,2024 included in this Draft 

Prospectus. 

 

6. The Statement of Possible Tax Benefits dated April 04,2024 from Peer Reviewed Auditors included in this Draft 

Prospectus. 

 

7. Copies of Audited Financial Statements of our Company for the period ended on December 31, 2023 and for the 

financial years March 31, 2023, 2022 and 2021. 
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8. Consents of our Directors, Promoters, Company Secretary and Compliance Officer, Chief Financial Officer, Peer 

Review Auditors, Statutory Auditors, Banker(s) to the Company, Lead Manager, Legal Advisor to the Issue, Registrar 

to the Issue, Charted Engineer, Banker to the Issue, Underwriter and Market Maker to act in their respective capacities. 

 

9. Certificate on KPI’s issued by our Peer Reviewed Auditor Namely M/s Vinay Bhushan & Associates, Chartered 

Accountants dated April 04,2024. 

 

10. Due Diligence Certificate dated [●] to SEBI by the Lead Manager. 

 

11. Approval from NSE vide letter dated [●] to use the name of NSE in this Offer Document for listing of Equity Shares 

on the NSE Emerge. 

 

Any of the contracts or documents mentioned in the Draft 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 the consent of shareholders subject to 

compliance of the provisions contained in the Companies Act and other relevant statutes. 
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DECLARATION 

 

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines or regulations issued by the 

Government and / or the guidelines or regulations issued by the Securities and Exchange Board of India, as the case may 

be, have been complied with and no statement made in this Draft Prospectus is contrary to the provisions of the Companies 

Act, 2013, the Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the Securities 

and Exchange Board of India Act, 1992, each as Amended, or the rules made thereunder or Guidelines / Regulations issued, 

as the case may be. We further certify that all statements and disclosures made in this Draft Prospectus are true and correct. 

 

SIGNED BY THE DIRECTORS OF OUR COMPANY 

 

 

 

Sd/- 

 

Mr. Mitulkumar Sureshchandra Vasa  

Chairman and Managing Director 

DIN: 07789750 

 

 

Sd/- 

 

Ms. Avni M Vasa 

Non-Executive Non-Independent Director 

DIN: 08494957 

 

Sd/- 

 

Mr. Kular Brijesh N.  

Wholetime Director 

DIN: 09648254 

 

 

Sd/- 

 

Mr. Thumar Bharatkumar Maganbhai  

Non-Executive Independent Director 

DIN: 08957139  

 

 

Sd/- 

 

Mr. Paras Fulabhai Shingala  

Non-Executive Independent Director 

DIN: 03518750 

 

 

Sd/- 

 

Mr. Rathod Abhishek Ranjitbhai  

Non-Executive Independent Director 

DIN: 10519845 

 

SIGNED BY THE CFO AND CS OF OUR COMPANY 

 

 

 

Sd/- 

 

Mr. Kular Brijesh N. 

Chief Financial Officer 

 

 

Sd/- 

 

Ms. Rawal Ankita Harsh  

Company Secretary and Compliance Officer 

 

 

Date: April 08, 2024 

Place: Rajkot 

 

 

 

 

 

 

 




