


























































































(b) on a poll, the voting rights of members shall be in 
proportion to his share in the paid-up equity share 
capital of the company. 

75. A member may exercise his vote at a meeting by Voting through 
electronic means in accordance with the Act and shall electronic means. 
vote only once. 

76. (1) In the case of joint holders, the vote of the senior who Vote of Joint-

77. 

78. 

79. 

80. 

81. 

tenders a vote, whether in person or by proxy, shall be holders. 
accepted to the exclusion of the votes of the other joint 
holders. 

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

A member of unsound mind, or in respect of whom an How members non 
order has been made by any court having jurisdiction in compos mentis 
lunacy, may vote, whether on a show of hands or on a and minor may 
poll, by his committee or other legal guardian, and any vote. 
such committee or guardian may, on a poll, vote by 
proxy. If any member be a minor, the vote in respect of 
his share or shares shall be by his guardian or any one 
of his guardians. 

Subject to the provisions of the Act and other Votes in respect of 
provisions of these Articles, any person entitled under shares of 
the Transmission Clause to any shares may vote at deceased or 
any general meeting in respect thereof as if he was the insolvent members 
registered holder of such shares, provided that at least etc. 
48 (forty eight) hours before the time of holding the 
meeting or adjourned meeting, as the case may be, at 
which he proposes to vote, he shall duly satisfy the 
Bos:1rd of his right to such shares unless the Board shall 
have previously admitted his right to vote at such 
meeting in respect thereof. 

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

No member shall be entitled to vote at any general Restriction on 
meeting unless all calls or other sums presently voting rights. 
payable by him in respect of shares in the Company 
have been paid or in regard to which the Company has 
exercised any right of lien. 

A member is not prohibited from exercising his voting Restriction on 
on the ground that he has not held his share or other exercise of voting 
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82. 

interest in the Company for any specified period rights in other 
preceding the date on which the vote is taken, or on cases to be void. 
any other ground not being a ground set out in the 
preceding Article. 

Any member whose name is entered in the register of Equal rights of 
members of the Company shall enjoy the same rights members. 
and be subject to the same liabilities as all other 
members of the same class. 

Proxy 
83. (1) Any member entitled to attend and vote at a general Member may vote 

84. 

85. 

meeting may do so either personally or through his in person or 
constituted attorney or through another person as a otherwise. 
proxy on his behalf, for that meeting. 

(2) The instrument appointing a proxy and the power-of- Proxies when to be 
attorney or other authority, if any, under which it is deposited. 
signed or a notarized copy of that power or authority, 
shall be deposited at the registered office of the 
Company not less than 48 hours before the time for 
holding the meeting or adjourned meeting at which the 
person named in the instrument proposes to vote, and 
in default the instrument of proxy shall not be treated 

I 

as valid. 
An instrument appointing a proxy shall be in the form Form of proxy. 
as prescribed in the Rules. 
A vote is given in accordance with the terms of an Proxy to be valid 
instrument of proxy shall be valid, notwithstanding the notwithstanding 
previous death or insanity of the principal or the death of the 
revocation of the proxy or of the authority under which principal. 
the proxy was executed, or the transfer of shares in 
respect of which the proxy is given. 

Board of Directors 

86. (1) Unless otherwise determined in General Meeting by Appointment and 
a Special Resolution and subject to the provisions of number of 
Section 149 of the Act, the number of Directors of the Directors. 
Company shall not be less than three and more than 
fifteen. 

(2) The first directors of the Company shall be : 

(1) Shri H.R. Patankar 
(2) Shri N. Vittal 
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87. 

88. 

89. 

90. 

(3) Shri Moosa Raza 
(4) Shri P.V. Swaminathan 

(1) Subject to the provisions of the Act and the Rules, as 
amended, the Board shall have the power to determine 
the directors whose period of office is or is not liable to 
determination by retirement of directors by rotation. 

(2) The full time member of the Board of Directors of the 
Company shall be -

A person wh.o has experience of, and has shown 
capacity in any or all of the following -

(a) design, construction, operation and maintenance of 
generating, stations; 

(b) transmission and supply of electricity; 
(c) applied economics; 
(d) organising workers; 
(e) industrial, commercial or financial matters; or 

administration in a government department or other 
establishment. 

Chairman 
The Chairman of the Board shall be appointed by the 
Government. The Chairman need not be a whole time 
Director of the Company. The Chairman ,shall have a 
casting vote at the Board Meeting and General 
Meeting. 

Government and GUVNL Nominee Directors 

Directors not liable 
to retire by 
rotation. 

Experience of 
Directors. 

Chairman to be 
nominated by 
Government of 
Gujarat and Rights 
of the Chairman. 

The Government shall have right to nominate one Right of Govt. of 
Director besides Chairman as provided in Article 88 Gujarat and 
and Gujarat Urja Vikas Nigam Ltd. (GUVNL) also shall GUVNL to 
have right to nominate one Director on the Board of Nominate 
Directors of the Company. Directors. 

Debenture Director 
Any Trust Deed for securing debentures or debenture Debenture 
stock may, if so arranged provide for the appointment Director. 
from time to time, by the Trustees thereof or by the 
holder of debentures of debenture-stocks of some 
person to be a Director of the Company and may 
empower such Trustees of holders of debenture stock 
from time to time to remove and reappoint any Director 
so appointed. The Director appointed under this Article 
is herein referred to as "Debenture Director'' and the 
term "Debenture Director'' means the Director for the 
time being in office under this Article. Unless agreed to 
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92. 

by the Board, the Debenture Director shall be liable to 
retire by rotation. The Trust Deed may contain such 
ancillary provisions as may be arranged between the 
Company and the Trustees and all such provisions 
shall have effect notwithstanding any of the other 
provisions herein contained. 

Corporation Director 
So long as any moneys be owing by the Company to Corporation 
any Finance Corporation or Credit Corporation or to Director. 
any Financing Company or Body (which Corporation or 
Body i? hereinafter in this Article referred to as "the 
Corporation"), who may have advanced any loan to the 
Company or so long as any guarantee given by such 
Corporation at the request of and for the purpose of the 
Company remains outstanding or so long as such 
Corporation holds any shares of the Company as a 
result of its having underwritten the issue of Shares of 
the Company, the Directors may authorise such 
Corporation to appoint, from time to time any person as 
a Director of the Company (which Director is 
hereinafter referred to as "Corporation Director") and 
may agree that the Corporation Director will not be 
liable to retire by rotation. 

The Corporation may at any time and from time to time Removal of 
remove such Corporation Director appointed by it and Corporation 
may at the time of such removal and also in the case of Director. 
death or resignation of the person so appointed at any 
time, appoint any other person as a Corporation 
Director in his place. Such appointment or removal 
shall be made in writing signed by the Chairman of the 
Corporation or any authorised person or Director 
thereof and shall be delivered to the Company at its 
Registered Office. 

It is clarified that every Corporation entitled to appoint a 
Director under this Article may appoint such number of 
persons as Directors as may be authorised by the 
Directors of the Company. 

Special Director 
In connection with any collaboration arrangement with Special Director. 
any company or corporation or any firm or person for 
supply of technical know-how and/or machinery or 
advice, the Directors may authorise such company, 
corporation, firm or person hereinafter in this clause 
referred to as "Collaborator" to appoint from time to 
time any person as a Director of the Company 
(hereinafter referred to as "Special Director") and may 
agree that such Special Director shall not be liable to 
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93. 

94. 

95. 

retire by rotation so however that such Special Director 
shall hold office so long as such Collaboration 
Agreement remains in force, unless otherwise agreed 
upon between the Company and such collaborator 
under the collaboration arrangements or at any time 
thereafter. 

The collaborator may at any time and from time to time 
remove any such Special Director appointed by it and 
may at any time of such removal and also in case of 
death or resignation of the person so appointed at any 
time appoint any other person as a Special Director in 
his place and such appointment or removal shall be 
made in writing signed by such company or corporation 
or any partner or such authorised person and shall be 
delivered to tHe Company at its Registered Office. It is 
clarified that every collaborator entitled to appoint a 
Director under this Article may appoint one such 
person as a Director so that if more than one 
collaborator is so entitled there may be at any time as 
many Special Directors as the collaborators are eligible 
to make the aooointment. 

Consumer's Nominee 
Subject to the provisions of Section 149, 152 and other Consumer's 
applicable provision of the Act, any agreement between Nominee. 
the Company and any person agreeing to take supply or 
Electricity from the Company (hereinafter referred to as 
the 'Consumer') may provide for the appointment of one 
or more Directors (hereinafter referred to as the 
Consumer's Nominee') and for the removal of such 
Consumer's Nominee and on a vacancy being caused 
whether by resignation, death, removal or otherwise for 
appointment of another Consumers' Nominee in the 
vaca·nt place. Such agreement may also provide whether 
the Consumer's Nominee shall or shall not, be liable to 
retire by rotation or be removed from office except as 
provided as aforesaid. 

Non-Rotational Director 
The Chainnan and the Managing Director shall not be Non-Rotational 
liable to retire by rotation. Directors. 

Managing Director 
(a) Subject to the provisions of the Act, the Board shall Power to appoint 

appoint one or more of the Directors as the Managing Director. 
Managing Director(s) of the Company in 
consultation with Government, for such period and 
on such tenns and conditions as it deems fit. 

(b) The Managing Director shall perform such f1:1nctions 
and exercise such powers as are delegated to him 



by the Board of Directors of the Company in 
accordance with the provisions of the Companies 
Act. 

96. (1) The remuneration of the directors shall, in so far as it Remuneration of 
consists of a monthly payment, be deemed to accrue directors. 
from day-to-day. 

(2) The remuneration payable to the directors, including Remuneration to 
any managing or whole-time director or manager, if require members' 
any, ·shall be determined in accordance with and consent. 
subject to the provisions of the Act by an ordinary 
resolution passed by the Company in general meeting. 

(3) In addition to the remuneration payable to them in Travelling and 
pursuance of the Act, the directors may be paid all other expenses. 
travelling, hotel and other expenses properly incurred 
bythem-

(a) In attending and returning from meetings of the 
Board of Directors or any Committee thereof or 
general meetings of the Company; or 

(b) In connection with the business of the Company. 

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

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

(2) Such person shall hold office only up to the date of the Duration of office 
next annual general meeting of the Company but shall of additional 
be eligible for appointment by the Company as a director. 
director at that meeting subject to the provisions of the 
Act and the Rules as amended. 

99. (1) The Board may appoint an alternate director to act for Appointment of 
a director (hereinafter in this Article c~lled "the Original alternate Director. 
Director") during his absence for a period of not less 
than three months from India. No person shall be 
appointed as an alternate director for independent 
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director unless he is qualified to be appointed as an 
independent director under the provisions of the Act. 

(2) An alternate director shall not hold office for a period 
longer than that permissible to the Original Director in 
whose place he has been appointed and shall vacate 
the office if and when the Original Director returns to 
India. 

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

100. ( 1) If the office of any director appointed by the Company 
in general meeting is vacated before his term of office 
expires in the normal course, the resulting casual 
vacancy may; be filled by the Board of Directors at a 
meeting of the Board. 

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

101. The management of the business of the Company shall 
be vested in the Board and the Board may exercise all 
such powers, and do all such acts and things, as the 
Company is by the memorandum of association or 
otherwise authorized to exercise and do, and, not 
hereby or by the statute or otherwise directed or 
required to be exercised or done by the Company in 
general meeting but subject nevertheless to 
Memorandum of Association and these Articles and to 
any regulations, not being inconsistent with the 
Memorandum of Association and these Articles or the 
Act, from time to time made by the Company in general 
meeting provided that no such regulation shall 
invalidate any prior act of the Board which would have 
been valid if such regulation had not been made. 

Proceedings of the Board 

Duration of office 
of alternate 
director. 

Re-appointment 
provisions 
applicable to 
Original Director. 

Appointment of 
director to fill a 
casual vacancy. 

Duration of office 
of Director 
appointed to fill 
casual vacancy. 
General powers of 
the Company 
vested in Board. 

102. (1) The Board of Directors may meet for the conduct of When meeting to 
business, adjourn and otherwise regulate its meetings, be convened. 
as it thinks fit. 

(2) The Chairperson or any one Director with the previous Who may summon 
consent of the Chairperson may, or the Company Board Meeting. 
Secretary on the direction of the Chairperson shall, at 
any time, summon a meeting of the Board. 
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(3) The quorum for a Board meeting shall be as provided Quorum for Board 
in the Act. Meetings. 

(4) The participation of directors in a meeting of the Board Participation at 
may be either in person or through video conferencing Board meetings. 
or audio visual means or teleconferencing, as may be 
prescribed by the Rules or permitted under Law. 

103. (1) Save as otherwise expressly provided in the Act, Questions at 
questions arising at any meeting of the Board shall be Board meeting 
decided by a majority of votes. how decided. 

(2) In case of equality of votes, the Chairperson of the Casting vote of 
Board, if any, shall have a second or casting vote. Chairperson at 

Board meeting. 
104. The co,ntinuing directors may act notwithstanding any Directors not to act 

vacancy in Board but, if and so long as their number is when numbers 
reduced below the quorum fixed by the Act for a falls below 
meeting of the Board, the continuing directors or minimum. 
director may act for the purpose of increasing the 
number of directors to that fixed for the quorum, or of 
summoning a general meeting of the Company, but for 
no other purpose. 

105. (1) The Chairperson of the Company shall be the Who to preside at 
Chairperson at meetings of the Board. In his absence, meetings of the 
the Board may elect a Chairperson, of its meetings and Board. 
determine the period for which he is to hold office. 

(2) If no such Chairperson is elected, or if at any meeting Directors to elect a 
the Chairperson is not present within fifteen minutes Chairperson. 
after the time appointed for holding the Meeting, the 
director present may choose one of their numbers to 
be Chairperson of the meeting. 

106. (1) The Board may, subject to the provisions of the Act, Delegation of 
delegate any of its powers to Committees consisting of powers. 
such member or members of its body as it thinks fit. 

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

(3) The participation of directors in a meeting of the Participation at 
Committee may be either in person or through video Committee 
conferencing or audio visual means or meetings. 
teleconferencing, as may be prescribed by the Rules or 
permitted under law. 

107. (1) A Committee may elect a Chairperson of its meetings Chairperson of 
unless the Board, while constituting a Committee, has Committee. 
appointed a Chairperson of such Committee. 

(2) If no such Chairperson is elected, or if at any meeting Who to preside at 

lli) 



the Chairperson is not present within fifteen minutes meetings of 
after the time appointed for holding the meeting, the Committee. 
members present may choose one of their members to 
be Chairperson of the Meeting. 

108. (1) A Committee may meet and adjourn as it thinks fit. Committee to 

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

(3) In case of an _equality of votes, the Chairperson of the 
Committee or the Meeting shall have a second or 
casting vote. 

meet. 
Questions at 
Committee 
meeting how 
decided. 
Casting vote of 
Chairperson at 
Committee 
meetinQ. 

109. All acts done, in any meeting of the Board or of a Acts of Board or 
Committee thereof or by any person acting as a Committee valid 
director, shall, notwithstanding that it may be notwithstanding 
afterwards discovered that there was some defect in defect of 
the appointment of any one or more of such directors appointment. 
or of any person acting as aforesaid, or that they or any 
of them were disqualified or that his or their 
appointment had terminated, be as valid as if every 
such director or such person had been duly appointed 
and was qualified to be a director. 

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

111. (a) Subject to the provisions of the Act, - Chief Executive 
A chief executive officer, manager, company secretary Officer, etc. 
and chief financial officer may be appointed by the 
Board for such term, at such remuneration and upon 
such conditions as it may think fit, and any chief 
executive officer, manager, company secretary and 
chief financial officer so appointed may be removed by 
means of a resolution of the Board; the Board may 
appoint one or more chief executive officers for its 
multiple businesses. 
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(b) A director may be appointed as chief executive officer, Director may be 
manager, company secretary or chief financial officer. chief executive I 

officer, etc. 

Registers 

112. The Company shall keep and maintain at its registered Statutory registers. 
I 

I 

office all statutory registers namely, register of charges, I 

register of members, register of debenture holders, 
register of any other security holders, the register and 
index of beneficial owners and annual return, register 
of loans, guarantees, security and acquisitions, register I 

of investments not held in its own name and register of 
contracts and arrangements for such duration as the 

' Board may, unless otherwise prescribed, decide, and 
in such manner and containing such particulars as 
prescribed by the Act and the Rules. The registers and 
copies of annual return shall be open for inspection 
during 11 :00 am to 1 :00 pm on all working days, at the 
registered office of the Company by the persons 
entitled thereto on payment, where required, of ~uch 
fees as may be fixed by the Board but not exceeding 
the limits prescribed by the Rules. 

113. (a) The Company may exercise the power conferred on it Foreign register. 
by the Act with regard to the keeping of a foreign 
register, and the Board may (subject to the provisions 
of the Act) make and vary such regulations as it may 
think fit respecting the keeping of any such register. 

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

The Seal 
114. (1) The Board shan provide for the safe custody of the The seal, its 

seal. custody and use. 
(2) The Seal of the Company shall not be affixed to any Affixation of seal. 

instrument except by the authority of a resolution of the 
Board or of a Committee of the Board authorized by it 
in that behalf, and except in the presence of at least 
one director or the manager, if any, or of the secretary 
or such other person as the Board m_ay appoint for the 
purpose; and such director or manager or secretary or 
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other person aforesaid shall sign every instrument to 
which the seal of the Company is so affixed in their 
presence. 

Dividends and Reserve 
115. The Company in general meeting may declare 

dividends, but no dividend shall exceed the amount 
recommended by the Board but the Company i,:t 
general meeting may declare a lesser dividend. 

116. Subject to the provisions of the Act, the Board may 
from time to time, pay to the members such interim 
dividends of such amount on such class of shares and 
at such times as it may think fit. 

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

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

118. (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 Article 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. 

ffi) 

Company in 
general meetings 
may declare 
dividends. 
Interim Dividends. 

Dividends only to 
be paid out of 
profits. 

Carry forward of 
profits. 

Division of profits. 

Payments in 
advance. 

Dividends to be 
apportioned. 



119. ( 1) The Board may deduct from any dividend payable to 
any member all sums of money, if any, presently 
payable by him to the Company on account of calls or 
otherwise in relation to the shares of the Company. 

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

120. (1) Any dividend, interest or other monies payable in cash 
in respect of shares may be paid by electronic mode or 
by cheque or warrant sent through the post directed to 
the registered address of the holder or, in the case of 
joint holders, to the registered address of one of the 
joint ,holders who is first named on the register of 
members, or to such person and to such address as 
the holder or joint holders may in writing direct. 

(2) Every such cheque or warrant shall be made payable 
to the order of the person to whom it is sent. 

(3) Payment in any way whatsoever shall be made at the 
risk of the person entitled to the money paid or to be 
paid. The Company will not be responsible for a 
payment which is lost or delayed. The Company will be 
deemed to having made a payment and received a 
good discharge for it, if a payment using any of the 
foregoing permissible means is made. 

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

122. No dividend shall bear interest against the Company. 

Company's right to 
reimbursement 
therefrom. 

Dividend how 
remitted. 

Dividend how 
remitted . 

Instrument of 
payment. 
Discharge to 
Company. 

Receipt of one 
holder sufficient. 

No interest on 
dividends. 

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

Accounts 

124. (1) The books of accounts and books and papers of the Inspection by 
Company, or any of them, shall be open to the Directors. 
inspection of directors in accordance with the 
applicable provisions of the Act and the Rules. 

(2) No member (not being a director) shall have any right Restriction on 
of inspecting any books of account or books and inspection by 
papers or document of the Company except as members. 
conferred by law or authorised by the Board. 
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125. 
Winding up 

Subject to the applicable provisions of the Act and the 
Rules made there under -
(a) If the Company shall be wound up, the liquidator 

may, with the sanction of a special resolution of the 
Company. and any other sanction required by the 
Act, divide amongst the members, in specie or kind, 
the whole or any part of the assets of the Company, 
whether they shall consist of property of the same 
kind or not.. 

(b) For the purpose aforesaid, the liquidator may set 
such value_ as he deems fair upon any property to 
be dividend as aforesaid and may determine how 
such division shall be carried out as between the 
members or different classes of members. 

(c) The liquidator may, with the like sanction, vest the 
whole or any part of such assets in trustees upon 
such trusts for the benefit of the contributories if he 
considers necessary, but so that no member shall 
be compelled to accept any shares or other 
securities whereon there is any liability. 

Indemnity and Insurance 

Winding up of 
Company. 

126. (a) Subject to the provisions of the Act, e~ery director, Directors' and 
managing director, whole-time director, manager, officers' right to 
company secretary and other officer of the Company indemnity. 
shall be indemnified by the Company out of the funds 
of the Company, to pay all costs, losses and expenses 
(including travelling expense) which such director, 
manager, company secretary and officer may incur or 
become liable for by reason of any contract entered 
into or act or deed done by him in his capacity as such 
director, manager, company secretary or officer or in 
any way in the discharge of his duties in such capacity 
including expenses. 

(b) Subject as aforesaid, every director, managing director, 
manager, company secretary or other officer of the 
Company shall be indemnified against any liability 
incurred by him in defending any proceedings, whether 
civil or criminal in which judgement is given in his 
favour or in which he is acquitted or discharged or in 
connection with any application under applicable 
provisions of the Act in which relief is given to him by 
the Court. 
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(c) The Company may take and maintain any insurance as Insurance. 
the Board may think fit on behalf of its present and/or 
former directors and key managerial personnel for 
indemnifying all or any of them against any liability for 
any acts in relation to the Company for which it may be 
liable but have acted honestly and reasonably. 

General Power 
127. Where ever in the Act, it has been provided that the General Power. 

Company shall have any right, privilege or authority or 
that th~ Company could carry out any transaction only 
if the Company is so authorized by its Articles, then 
and in that case this Article authorizes and empowers 
the Company to have such rights, privileges or 
authorities and to carry such transactions as have been 
permitted by the Act, without there being any specific 
Article in that behalf herein provided. 



We, the several persons, whose names and addresses are subscribed, are desirous of being 
formed into a Company in pursuance of this Memorandum of Association and we 
respectively agree to take the number of shares in the capital of the Company set opposite 
our respective names. 

Name of Subscriber Address, Occupation No. of Equity Signature of Signature of the 
& Shares taken subscriber witnesses and 
Description of by each their name, 
subscriber subscriber addresses, 

description and 
occupation. 

1. Hirojirao Urja, Padra Road, Sd/-
S/o Ramrao Patankar Vadodara-390 015. 1 One H.R. Patankar 

Govt. Service 

2. N. Vittal P.O. Narmada- Sd/-
S/o. Mr.N. Nagarajan na~ar-392 015, 1 One N. Vittal 

Dist. Bharuch 
Indian Adm. Service 

3. Moosa Raza Fertilizemagar . Sd/-
S/o GA Mehkari Dist. Baroda- 1 One Moosa Raza Sd/- K.J. Trivedi, 

391 750 Kiritkumar S/o. 
Indian Adm. Service Jamnashanker 

4. P.V. Swaminathan 78, Sampatrao Sd/-
Trivedi, 
23A, S/o N. Venkataraman Colony, Baroda 1 One P.V. Swaminathan 
Eastern Society, (Govt. Service) 
Opp.Indian Bank, 

5. Chimanbhai 3, Shrijinagar, Sd/- Fatehgunj, Baroda-
S/o Govindbhai Patel Vasana Road Naka, , C.G. Patel 390 002. 

Old Padra Road, 1 One Ocu. : Service 
Baroda-390 015 
(Service) 

6. S.P. Srivastava 27, Anandvan Sd/-
S/o Shri Kedar Nath Society, 1 One S.P. Srivastava 

Sama, Baroda. 
(Service) 

7. Bholanath P.O. Narmada- Sd/-
Bandyopadhyay nagar, B. Bandyopadhyay 

S/o. Kalachand Pin-392 015, 1 One 
Bandyopadhyay Dist. Bharuch 

Service 

Dated the 24th day of May 1985. 



INDEX OF AMENDMENTS/ ALTERATION TO THE MEMORANDUM AND 
ARTICLES OF ASSOCIATION 

SR. PARTICULARS OF AMENDMENTS/ ALTERATION PAGE NO. 
01 The words "and provision of the Companies Act" in Article 1 deleted vide 1ofAoA 

Special Resolution passed at 5th Annual General Meeting of the Company 
held on 21 st September 1990. 

02 Articles 6A, 6B & 6C inserted vide Special Resolution passed at 5111 Annual 5ofAoA 
General Meeting of the Company held on 21 st September 1990. 

03 Sub Clauses 65 to 68 were proposed to be inserted by a Special Resolution 10 of Mo A 
at the 6th Annual General Meeting of the Company held on 23rd August, 
1991. The said alterations were confirmed by the Company Law Board by 
order dated 14th October, 1992 subject to certain amendments which have 
been incorporated. Sub clause 66, which was proposed to be inserted, has 
been dropped pursuant to the aforesaid order of the Company Law Board 
and hence the subsequent sub clauses were renumbered as 66 & 67. 

04 The words "The Board of Directors shall not decline to register any transfer 3ofAoA 
of shares except on the grounds specified in Section 22A of the Securities 
Contracts (Regulation) Act, 1956 as in force at the time" have been inserted 
in Article 5(a) vide Special Resolution passed at ih Annual General Meeting 
of the Company held on 28th August, 1992. 

05 Articles 5A, 5B, 5C & 50 inserted vide Special Resolution of the Company 4ofAoA 
passed at ]'h Annual General Meeting of the Company held on 28th August, 
1992. 

06 Article 24A inserted vide Special Resolution passed at 7m Annual General 13 of Ao A 
Meeting of the Company held on 28th August, 1992. 

07 Clause (a) of Article 11 was amended vide Special Resolution passed at 6ofAoA 
Extra Ordinary General Meeting of the Company held on 22nd August, 1986. 
Clause (a) of Article 11 further amended vide Special Resolution passed at 
]'h Annual General Meetinq of the Company held on 28th Auqust, 1992. 

08 Sub Clauses 68 to 73 were proposed to be inserted by a1 Special Resolution 10&11of 
at the 9th Annual General Meeting of the Company held on 24th September, MoA 
1994. The said alterations were confirmed by the Company Law Board by 
order dated 28th August, 1995 subject to certain amendments which have 
been incorporated. Pursuant to aforesaid order Sub clause 68 & 73 have 
been renumbered as Sub clause 46A & 46B and Sub clause 72 has not 
been confirmed & hence deleted. Sub clause 69 to 71 have been 
renumbered as 68 to 70 respectively. 

09 Article SE was inserted vide Special Resolution passed at 11m Annual 5ofAoA 
General Me~ting of the Company held on 12th July, 1996. 

10 Articles 3A, 3B, 4A, 4B & 4C were inserted vide Special Resolutions passed 1&2 
at Extra Ordinary General meeting held on 23rd December, 1998. of Ao A 

11 Articles 5(e) to 5(h) were inserted vide Special Resolution passed at 15m 3&4 
Annual General Meeting of the Company held on 23rd September, 2000. of Ao A 

12 Articles 2(i) and 2(ii) were inserted vide Special Resolution passed at 15m 1ofAoA 
Annual General Meeting of the Company held on 23rd September 2000. 

13 Article 11(c) was inserted vide Special Resolution passed at 17m Annual 6ofAoA 
General Meetinq of the Company held on 28th September, 2002. 

14 Object No.4 of Clause Ill (A) was inserted vide Special Resolution passed by 1 of 
way of Postal Ballot and its decision was declared at 1 ]'h Annual General MoA 
Meeting of the Company held on 28th September, 2002. Consequent to 
insertion of Clause 4, the Clause 4 to Clause 70 has been renumbered as 
Clause 5 to Clause 71. 

15 Article 2 (m ) was inserted vide Special Resolution passed at 23'u Annual 1ofAoA 
General Meeting of the Company held on 20th September, 2008. 

16 Article 13 was amended and modified vide Special Resolution passed at 23ra 6 of Ao A 
Annual General Meetina of the Company held on 20th September, 2008. 

17 Article 28 was inserted vide Special Resolution passed ar 23ra Annual 14 of Ao A 
General Meetinq of the Company held on 20th September, 2008 . 

18 The Members of the Company at their 29th AGM held on 20th September, 2014 approved the 
adoption of new Articles of Association of the Company containing regulations in conformity 
with the Companies Act, 2013. 



19 Amendments in Clause V (Capital Clause) of Memorandum & Article 3 of Articles. 
(a) Authorised Share capital increased to Rs.25 Crores divided into 2.50 Crores equity shares of 

Rs.10/- each vide Ordinary / Special Resolution passed at 1st Extraordinary General Meeting 
of the Company held on 22nd November, 1985. 

(b) Authorised Share capital increased to Rs.27 Crores divided into 2. 70 Crores equity shares of 
Rs.10/- each vide Ordina~ / Special Resolution passed at 3'a Extraordinary General Meeting 
of the Company held on 4t March, 1989. 

(c) Authorised Share capital increased to Rs.45 Crores divided into 2. 70 Crores equity shares of 
Rs.10/- each and 11.00 Lakhs Preference Shares of Rs.100/- each and 70.00 Lakhs 
unclassified Shares of Rs.10/- each vide Ordinary / Special Resolution passed at 3'a 
Extraordinary General Meeting of the Company held on 23'a September, 1989. 

(d) Authorised Share capital reclassified to Rs.45 Crores divided into 3.65 Crores equity shares of 
Rs.10/- each and 8.50 Lakhs Preference Shares of Rs.100/- each vide Ordinary / Special 
Resolution passed at 5th Annual General Meeting of the Company held on 21 st September 
1990. 

(e) Authorised Share capital increased to Rs.65 Crores divided into 5.65 Crores equity shares of 
Rs.10/- each and 8.50 Lakhs Preference Shares of Rs.100/- each vide Ordinary / Special 
Resolution passed at Extra Ordinary General Meeting held on 29th November, 1991. 

(f) Authorised Share capital increased to Rs.200 Crores divided into 19.15 Crores equity shares 
of Rs.10/- each and 8.50 Lakhs Preference Shares of Rs.100/- each vide Ordinary I Special 
Resolution passed at 9th Annual General Meeting held on 24th September, 1994. 

(g) Authorised Share capital reclassified to Rs.200 Crores divided into 15 Crores equity shares of 
Rs.10/- each and 50 Lakhs Preference Shares of Rs.100/- each vide Ordinary / Special 
Resolution passed at 10th Annual General Meeting held on 25th September, 1995. 

(h) Authorised Share capital reclassified to Rs.200 Crores divided into 20 Crores equity shares of 
Rs.10/- each vide Ordinary/ Special Resolution passed at 11 th Annual General Meeting held 
on 12'h July, 1996. 

(i) Authorised Share capital increased to Rs.300 Crores divided into 22.50 Crores equity shares 
of Rs.10/- each and 75 Lakhs Preference Shares of ,Rs.100/- each vide Ordinary / Special 
Resolution passed at 12th Annual General Meeting held on 25th September, 1997. 

Ul Authorised Share capital increased to Rs.386 Crores divided into 22.50 Crores equity shares 
of Rs.10/- each and 75 Lakhs 15% Preference Shares of Rs.100/- each & 51.60 Lakhs 16% 
Preference Shares of Rs. 100/- each, vide Ordinary / Special Resolution passed at Extra 
Ordinary General Meeting held on 23'a December, 1998. 

(k) Authorised Share capital reclassified to Rs.386 Crores divided into 22.50 Crores equity shares 
of Rs.10/- each and 1.61 Crores Preference Shares of Rs.100/- each vide Ordinary/ Special 
Resolution passed at 14th Annual General Meeting held on 25th September, 1999. 

(I) Authorised Share capital reclassified to Rs.386 Crores divided into 32.50 Crores equity shares 
of Rs.10/- each and 61.00 Lakhs Preference Shares of Rs.100/- each vide Ordinary/ Special 
Resolution passed at 24th Annual General Meeting held on 19th September, 2009. 


