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THE COMPANIES ACT 1956 
 

COMPANY LIMITED BY SHARES 
 

ARTICLES OF ASSOCIATION 
 

OF  

 

Preethi Kitchen Appliances Private Limited 

       
                                                                

1. The regulations contained in Table `A' in the First Schedule to the Companies Act, 1956 

(“Companies Act”), shall apply to the Company in so far as they are applicable to private 

companies except to the extent they are contrary to or inconsistent with what has been set out 

below: 

 

2. In these Articles, unless the context otherwise requires. 

 

(a) Articles shall mean these Articles of Association of Preethi Kitchen Appliances Private 

Limited, as amended from time to time; 

 

(b) Companies Act or Act shall mean the Companies Act, 1956, as amended from time to time;  

 

(c) Company shall mean Preethi Kitchen Appliances Private Limited; 

 

(d) Auditors shall mean and includes those persons appointed as such for the time being by the 

Company; 

 

(e) Board or Board of Directors shall mean the Board of Directors of the Company; and 

 

(f) Seal means the common seal of the Company. 

 

Except as provided above and unless the context otherwise requires words or expressions 

contained in these Articles shall bear the same meaning as in the Act. 
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PRIVATE COMPANY 

 

 

3. The Company is a Private Company within the meaning of section 3(1)(iii) of the Companies Act 

and accordingly, 

 

a. the right to transfer the shares in the Company is restricted in the manner hereinafter 

appearing; 

 

b. the number of members of the Company shall be limited to fifty, not including; 

 

i. persons who are in the employment of the Company, and 

ii. persons, who having been formerly in the employment of the Company were members of 

the Company while in  that employment and have continued to be members  after the 

employment ceased; and 

  

c. prohibits any invitation to the public to subscribe for any shares in or debentures of the 

Company; 

 

d. prohibits any invitation or acceptance of deposits from persons other than its members, 

directors or their relatives.  

            

Provided that where two or more persons hold one or more shares in the Company, jointly, they 

shall for the purpose of this Article be treated as a single member. 

 

SHARE CAPITAL 

 

4. (a) The Authorised Share Capital of the Company is as stated in Clause V of the Memorandum of 

Association of the Company. 

 

(b) The paid up capital of the Company shall be minimum Rs.100,000 (Rupees One Lakh only).  

 

5. The Company shall have the right to convert any of its unissued equity shares into preference 

shares and vice versa with such rights, privileges and conditions attaching thereto as may then be 

decided upon. The Company shall also be entitled to issue preference shares which are liable to be 

redeemed and that if and when any Redeemable Preference Shares are issued, the compulsory 

provisions of the Companies Act shall be complied with. Such preference shares shall be 

redeemed in any of the modes permitted by the Companies Act and subject to the conditions 

prescribed by the Companies Act or Regulations of the Company, to the extent applicable. 

  

6. The rights of the holders of any class of shares, for the time being forming part of the capital of 

the Company may be modified, affected, varied, extended or surrendered either with the consent 

in writing of the holders of three-fourths of the issued shares of the class or with the sanction of a 

special resolution passed at a separate meeting of the holders of those shares. 
 

7. The Company may, from time to time, by ordinary resolution increase the share capital by such 

sum, to be divided into shares of such amount, as may be specified in the resolution. 

 

8. Subject to the provisions of Section 79A of the Companies Act, the Company shall have the 

power, by means of a resolution to be passed at a general meeting of the Company, to issue sweat 

equity shares of a class of shares already issued. 
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9. The Company may, by ordinary resolution: 

 

a) consolidate and divide all or any of its share capital into shares of larger amount than 

its existing shares; 

b) sub-divide its existing shares or any of them into shares of smaller amount than is 

fixed by the memorandum, subject, nevertheless, to the provisions of clause (d) of 

sub-section (1) of section 94 of the Companies Act; 

c) cancel any shares which, at the date of the passing of the resolution, have not been 

taken or agreed to be taken by any person. 

 

10. The Company may, by special resolution, reduce in any manner and with, and subject to, any 

incident authorized and consent required by law,-  

 

a) its share capital; 

b) any capital redemption reserve account; or 

c) any share premium account. 

 

11. The Company may, by passing a special resolution at a general meeting, purchase its own shares 

or other specified securities (hereinafter referred to as 'buy-back')  from its existing Shareholders 

on a proportionate basis and/or from the open market and/or from the lots smaller than market lots 

of the securities (odd  lots), and/or the securities issued  to the employees of the Company 

pursuant to a scheme of  stock options  or sweat equity, from out of its free reserves or out of the 

securities premium account of the Company or out of the proceeds of any issue made by the 

Company specifically for the purpose, on such terms, conditions and in such manner as may be 

prescribed by law  from  time to time; provided that the aggregate of the securities so bought back 

shall not exceed such number as may be prescribed under the Companies Act or Rules made from 

time to time. 

 

12. The shares in the capital of the Company shall be under the control of the Board of Directors who 

may allot or otherwise dispose of the same or any of them to such persons (whether already 

members or not) in such proportion and on such terms and conditions and either at premium or at 

par or at a discount against payment in cash or kind and at such time as they may from time to 

time think fit and proper, may also allot and issue shares in capital of the Company in payment or 

part payment for any property sold or transferred to or for service rendered to the Company in or 

about the conduct of its business and the shares which may be so allotted may be issued as fully 

paid-up and if so issued deemed to be fully paid-up shares. 

 

TRANSFER OF SHARES 

 

13. Any share may be transferred, at any time, by a member to his father, mother, wife, husband, 

brother, sister, son or daughter.  

 

14. No shares shall be transferred to any person who is not a member of the Company so long as any 

member or any person selected by the Board of Directors is willing to purchase the same at a 

value determined by the Board of Directors in their absolute discretion to be fair and reasonable. 

 

15. No transfer shall be registered unless a proper instrument of transfer has been delivered to the 

Company. The instrument of transfer of any shares shall be executed by or on behalf of the 

transferor or by or on behalf of the transferee and shall specify the name address and occupation if 

any, of the transferee and the transferor shall be deemed or remain the holder of such share until 

the name of the transferee is entered in the Register in respect thereof. 
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16. No transfer of share shall be made or registered without the previous sanction of the Board of 

Directors, except when the transfer is made by any member of the Company to another member or  

to a member’s spouse or child or children or his/her heirs and Directors may decline to such 

sanction without assigning any reason, subject to Section 111 of the Act.   

 

17. The instrument of transfer of any share shall be in writing in the prescribed from and duly 

stamped by the prescribed authority under Section 108 of the said Act within the time prescribed 

under that Section. 

 

18. In order to ascertain whether any member is willing to purchase a share, the person proposing to 

transfer the same shall give notice in writing to the Company of his desire to sell the same, 

specifying the number of shares and the distinctive numbers of the shares to be transferred.  

 

19. The Directors shall within 28 days after receipt of the sale notice find a member willing to 

purchase the shares at their fair price fixed by them. The transferor shall be bound to transfer the 

shares upon payment of the price to such purchasing member. 

 

20. In case the directors are not able to find a purchaser within the said period of 28 days, the 

transferor shall be at liberty to sell and transfer the shares to any person of his choice and at any 

price he may think fit.  

 

21. The Directors may, in their discretion and without assigning any reason, decline to register or 

acknowledge any transfer of shares to any person who it shall, in their opinion, be undesirable in 

the interest of the Company to admit to membership of the Company. 

 

22. The Directors may refuse to register any transfer of shares on which the Company has a lien.  

 

LIEN 

 

23. The Company shall have a first and paramount lien on all the shares, other than fully paid-up 

shares, registered in the name of each member, whether solely or jointly with others, and upon the 

proceeds of sale thereof for all moneys called or payable on his debts and liabilities to the 

Company,, and whether the period of payment fulfillment or discharge thereof shall have actually 

arrived or not; such lien shall extend to all dividends from time to time declared in respect of such 

shares.    

 

SHARE CERTIFICATES 

 

24. (a) The certificates of shares shall be issued in accordance with the provisions of the Companies 

(Issue of Share Certificates) Rules, 1960. 

 

25. (a) A certificate may be renewed or a duplicate of a certificate may be issued if such certificate:- 

 

(i) is proved to have been lost or destroyed, or defaced. 

(ii) having been defaced or mutilated or torn, is surrendered to the Company, or 

(iii) has no further space on the back thereof for  endorsement of transfer. 

 

(b) The manner of issue or renewal of a certificate or issue of a duplicate thereof, the 

form of a certificate (original or renewed) or of a duplicate thereof, the particulars to 

be entered in the Register of Members or in the Register of renewed or duplicate 

certificates, the form of such Registers, the fee on payment of which, the terms and 

conditions, if any, including terms and conditions as to evidence and indemnity and 

the payment of out-of-pocket expenses incurred by the Company in investigating 

evidence, on which a certificate may be renewed or a duplicate thereof may be issued, 
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shall be such as prescribed by the Companies (Issue of Share Certificates) Rules, 

1960 or any other Rules in substitution or modification thereof. 

 

 VOTING RIGHT 

 

26. No member shall exercise any voting right in respect of any shares registered in his name on 

which any calls or other sums presently payable by him have not been paid or in regard to which 

the Company has exercised its right of lien.  

 

 DIRECTORS 
 

27. The Directors of the Company shall be appointed in accordance with the Companies Act from 

time to time, to the extent applicable. 

 

28. The number of Directors shall not be less than two and shall not exceed seven at any time, 

including the Managing Director and nominated Director. 

 

29. The first Directors of the Company shall be: 

   

 (i) Mr. Rajiv Jivanlal Wani; and  

 (ii) Mr. Gaurav Malik.  

 

30. Any casual vacancy in the Board shall be filled up at a meeting of the Board of Directors. 

 

31. The Board of Directors shall have the power to appoint Additional Directors (including as special 

or technical advisory Directors) on the Board for such period and on such terms as they may 

determine, subject to the provisions of the Companies Act. 

 

32. If and when any industrial, investment or financial institution or bank or company lend money to 

this Company or invest in the share capital of the Company and stipulate a condition that they 

shall have the right to appoint such number of Directors as may be agreed upon between them and 

the Company, so long as the Company continues to be indebted to them on account of principal or 

interest or so long as they continue to hold their investment in the capital of the Company. The 

said institution, bank or company may, at any time, remove any director so appointed and appoint 

another director in his place or in the place of a director so appointed who otherwise vacates his 

office.  

 

33. Subject to the provisions of Section 313 of the Companies Act, the Board of Directors may 

appoint an alternate director to act for a Director who is absent for a period of 3 months or more 

from the state in which the Board meetings are generally held. The alternate director shall vacate 

office upon the return of the original Director to the state in which meetings of the Board are 

generally held.  

 

34. The Directors shall not be liable to retire, except directors appointed or co-opted by the Board. 

 

MANAGING DIRECTOR / WHOLE TIME DIRECTOR 

 

35. The Board of Directors, may from time to time appoint one or more of their body to be a 

Managing Director or a Whole-time Director of the Company for such period on such terms and 

conditions, as they may deem fit, and delegate such power to him as they may deem proper and 

may, if they deem it expedient, remove or dismiss him or them from office and appoint another or 

others in his/their place. The Board may fix the remuneration of such Managing Director/s or 

Whole-time Director/s, whether by way of salary or commission or as a percentage of profits or 

by a combination of them.  
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CONTRACTS WITH DIRECTORS 

 

36. Subject to Section 297 of the Companies Act, a Director or a relative of a Director, a firm in 

which such Director or relative is a partner, any other partner of such firm, or a private company 

in which the Director is a member or director, shall be capable of entering into any contract with 

the Company for the sale, purchase or supply of any goods or materials or services or for 

underwriting the Company’s shares or debentures. 

 

37. No member or person shall be entitled to visit or inspect the Company’s properties without the 

consent of the Directors, the Managing Director or Whole-time Director or to require any 

information respecting the details of the Company’s working trading or other matter in the nature 

of trade secrets which, in the opinion of the Directors, the Managing Director or Whole-time 

Director may be inexpedient in the interest of the members of the Company to disclose to the 

public.  

 

38. The Directors shall not carry on business of similar or even closely resembling nature for a period 

of three years from leaving the Company in the event of their vacating the office of Directors. A 

contract shall be entered into with the Directors by the Company which shall cover such 

eventuality.    

 

 PROCEEDINGS OF DIRECTORS' MEETINGS 

 

39. The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their 

meetings and proceedings as they think fit.  Provided, however, that the meeting of the Board of 

Directors shall be held at least once in every three calendar months and at least four such meetings 

shall be held every year.  Meetings of the Board may be held within or outside India.   

 

40. The Chairman may at any time and the Manager, Secretary or such other Officer of the Company 

as may be authorized by the Directors shall, upon the requisition of a Director, convene a meeting 

of the Board. 

 

41. Any question arising at any meeting of the Board shall be decided by a majority of votes and in 

case of equality of votes, the Chairman shall have second or casting vote. 

 

42. The meeting of the Board of Directors for the time being at which quorum is present, shall be able 

to exercise all or any of the authorities, powers and discretion which by or under the Companies 

Act of these presents are vested in or exercisable by the Board of Directors generally. 

 

43. Subject to the provisions of the Companies Act, no resolution shall be deemed to have been duly 

passed by the Board or by a Committee thereof by circulation, unless the resolution has been 

circulated in draft, together with the necessary papers, if any, to all the Directors, or to all the 

Members of the Committee, in India and outside India and has been approved by a majority of 

such Directors as are entitled to vote on the resolution. 

 

 GENERAL MEETING 

 

44. A general meeting of the Company may be called by giving not less than seven working days 

notice, provided however that with the consent of the members a general meeting may be called 

with shorter consent.  
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45. Provisions contained in Section 171 and 173 – 176(2) of the Companies Act, shall not apply to the 

Company. 

 

46. All general meetings other than annual general meetings shall be called extraordinary general 

meetings. 

 

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

 

48. If at any time there are not within India directors capable of acting who are sufficient in number to 

form a quorum, any director or any two members of the Company may call an extraordinary 

general meeting in the same manner, as nearly as possible, as that in which such a meeting may be 

called by the Board. 

 

49. No business shall be transacted at any general meeting unless a quorum of members is present at 

the time when the meeting proceeds to business. 

 

50. Save as herein otherwise provided, two members present in person or proxy shall be a quorum.  

 

51. The Chairman, if any, of the Board shall preside as chairman at every general meeting of the 

Company.  

 

52. If there is no such chairman, or if he is not present within fifteen minutes after the time appointed 

for holding the meeting, or is unwilling to act as chairman of the meeting, the Shareholders 

present shall elect the chairman of the meeting.  

 

53. The Chairman may, with the consent of any meeting at which a quorum is present, and shall, if so 

directed by the meeting, adjourn the meeting from time to time and from place to place. 

 

54. No business shall be transacted at any adjourned meeting other than the business left unfinished at 

the meeting from which the adjournment took place.  

 

55. When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be 

given as in the case of an original meeting. 

 

56. Save as aforesaid, it shall not be necessary to give any notice of an adjournment or of the business 

to be transacted at an adjourned meeting.  

 

57. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the 

meeting at which the show of hands takes place, or at which the poll is demanded, shall be 

entitled to a second or casting vote.  

 

AUDITORS 

 

58. Auditors shall be appointed and their duties regulated in accordance with Section 224 to 227 and 

230 and 231 of the Companies Act or any statutory modification thereof for the time being in for 

to. 

 

SEAL 
 

59. The Company shall have a Common Seal and the Board shall provide for the safe custody thereof.  

The Seal shall not be applied to any instrument except by the authority or resolution of the Board 

and except in the presence of at least one director as the Board may appoint for the purpose; and 

such Director or other person aforesaid, shall sign every instrument to which the Seal of the 

Company is so affixed in his presence.  
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60. The Company shall also have a facsimile of the Common Seal for use outside India as the Board 

may determine from time to time.   

 

 

 

SECRECY CLAUSE 

 

61. No Member shall be entitled to require discovery of or any information respecting any details of 

the Company's trading or any other matter which may be in the nature of a trade secretor secret 

process which may relate to the conduct of the business of the Company and which in the opinion 

of the Directors it will not be expedient in the interest of the Company to communicate the same. 

 

INDEMNITY 

 

62. Subject to the provisions of Section 201 of the Companies Act every Director of the Company, 

Officer (whether Managing Director, Manager, Secretary or other Officer) or employee or any 

person employed by the Company as Auditor shall be indemnified by the Company against 

liability in respect of matters which arise from acts or omissions of the relevant person in the 

ordinary course of discharging his or her authorised duties other than liability which arises as a 

result of that persons dishonesty, fraud or negligence, and it shall be the duty of the Directors, out 

of the funds of the Company to pay all costs, losses and expenses (including travelling 

expenses)which any such Director, Officer, other employee, or Auditor may incur or become 

liable to by reason of any contract entered into or act or deed done by him as such Director, 

Officer, other employee or Auditor or in any way in the discharge of his duties. 

 

63. Subject as aforesaid every Director, Officer, other employee, or Auditor of the Company shall be 

indemnified against any liability incurred by him in defending any proceedings whether civil or 

criminal, in which judgment is given in his favour or in which he is acquitted or discharged in 

connection with any application under Section 633 of the Companies Act in which relief is 

granted to him by the Court. 

 




