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(THE COMPANIES ACT, 2013) 

(COMPANY LIMITED BY SHARES) 

ARTICLES OF ASSOCIATION1 

OF 

Omax Autos Limited 

1. In these Regulations unless the context otherwise require : 

(a) "The Company" or “this company" means : Omax Autos Limited 

(b) "the Act' means the "Companies Act, 2013" and every statutory modification or re-

enactment thereof and references to sections of the Act shall be deemed to mean 

and include references to sections enacted in modification or replacement thereof. 

(c) "these regulations" or “these Articles” means these Articles of Association as 

originally framed or as altered, from time to time. 

(d) "the Office" means the Registered Office for the time being of the Company. 

(e) [Deleted.]2 

(f) Words imparting the singular shall include the plural and vice versa, words imparting 

the masculine gender shall include the feminine gender and words imparting persons 

shall include bodies corporate and all other persons recognised by law as such. 

(g) "month" and "year" means a calendar month and calendar year respectively. 

(h) Expression referring to writing shall be construed as including references to printing, 

lithography, photography and other modes of representing or reproducing words in 

visible form. 

(i) Unless the context otherwise requires, the words or expressions contained in these 

regulations shall bear the same meaning as in the Act or any statutory modifications 

thereof, in force at the date at which these regulations become binding on the 

Company.  

2. The Regulations contained in Table F in Schedule I to the Companies Act, 2013 shall not 

apply to the Company and the Regulations herein contained shall be the regulations for 

the management of the Company and for the observance of its members and their 

representatives. They shall be binding on the company and its members as if they are 

the terms of an agreement between them.  
 

3. The provisions in these regulations, in which any reference is made to any provision of 

the Companies Act, 2013 or of any rule made thereunder, shall be governed by such 

provision or rule if such provision or rule is effective and in force on the date of its 

application, and in case such provision or rule is not effective or in force, shall, to the 

extent applicable, be governed by the corresponding provision of the Companies Act, 

1956 and the rule made thereunder. 
                                                           
1
 A new set of Articles of Association, compliant with the Companies Act, 2013, has been adopted by the 

shareholders of the Company vide Special resolution passed through Postal Ballot Process concluded on 
30.03.2016. 
2
 Deleted vide Special Resolution passed in the Annual General Meeting held on 27

th
 September, 2019. 
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SHARE CAPITAL AND VARIATION OF RIGHTS 

4. a) The Authorised Share Capital of the company shall be such amounts and be divided 

into such shares as may, from time to time, be provided in Clause V of the Memorandum 

of Association with power to increase or reduce the capital in accordance with the 

Company's regulations and legislative provisions for the time being in force on that 

behalf with the powers to divide the share capital, whether original or increased or 

decreased into several classes and attach there to respectively such ordinary, 

preferential or special rights and  conditions in such manner as may for the time being be 

provided by the Regulations of the Company and allowed by law.  

b) The minimum paid up Capital of the Company will be Rs. 5,00,000/- (Rupees Five Lac).  

5. Subject to the provisions of these Articles and of the Act, the shares shall be under the 
control of the Board of Directors, who may allot or otherwise dispose of the same to 
such persons, on such terms and conditions and at such time as they think fit and with 
full power to give any person the option to call of or be allotted shares of the Company 
of any class, either at a premium or at par or at a discount and for such time and for 
such consideration as the Board of Directors think fit (subject to the provisions of 
Section 52, 53 and 54 of the Act), provided that option or right to call of shares shall not 
be given to any person except with the sanction of the Company in General Meeting.  

6. Any application signed by or on behalf of an applicant for shares in the Company, 
followed by an allotment of any shares therein, shall be an acceptance of shares within 
the meaning of these Articles; and every person who thus or otherwise accepts any 
shares and whose name is on the register shall, for the purposes of the Articles, be a 
member. 

7. (1)  If at any time the share capital is divided into different classes of shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the shares of 
that class) may, subject to the provisions of Section  48 of the Act and whether or not 
the Company is being wound up, can be varied with the consent in writing of the holders 
of three fourths of the issued shares of that class or with a sanction of a resolution 
passed at a separate meeting of the holders of the shares of that class.  

(2) Subject to the applicable provisions of the Act, to every such separate meeting, the 
provisions of these regulations relating to meetings shall mutatis mutandis apply, but so 
that the necessary quorum shall be five persons at least holding or representing by 
proxy or one-third of the issued shares of the class in question. 

8. The rights conferred upon the holders of the shares of any class issued with preferred or 
other rights shall not unless otherwise provided by the terms of issue of the shares of 
that class be deemed to be varied by the creation or issue of further shares ranking pari 
passu therewith. 

9. Subject to the provisions of Section 55, any preference shares may, with the sanction of 
a special resolution, be issued on the terms that they are to be redeemed on such terms 
and in such manner as the company before the issue of the shares may, by special 
resolution, determine. 
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10. (1)  The company may exercise the powers of paying commissions conferred by Section 
40 of the Act, provided that the rate per cent or the amount of the commission paid or 
agreed to be paid shall be disclosed in the manner required by the Section or rule made 
thereunder. 

(2) The rate of commission shall not exceed the rate of 5% (five percent) of the price at 
which the shares in respect whereof the same is paid are issued or an amount equal to 
5% (five percent) of such price, as the case may be and in the cast of debentures 2½ 
%(two and a half per cent) of the price at which the debentures in respect whereof the 
same is paid are issued or an amount equal to 2½ % (two and a half per cent) of such 
price, as the case may be. 

(3) The commission may be satisfied by payment in cash or by allotment of fully or partly 
paid shares or partly in one way and partly in the other. 

(4) The Company may also, on any issue of shares, pay such brokerage as may be lawful. 

11.  Except as required by law, no person shall be recognised by the Company as holding any 
share upon any trust and the Company shall not be bound by or be compelled in any 
way to recognise (even when having notice thereof) any equitable, contingent future or 
a partial interest in any share or any interest in any fractional part of a share or any 
other rights in respect of any share except an absolute right to the entirety thereof in 
the registered holder.  

12. (1) Every person whose name is entered as a member in the register of members shall 
be entitled to receive within two months after allotment (or within such other period as 
the conditions of issue shall provide) or within one month after the application for the 
registration of transfer is received by the Company. 

(a) one certificate for all his shares without payment, or  

(b) several certificates, each for one or more of his shares, provided that any 

subdivision, consolidation or splitting of certificates required in marketable lots shall 

be done by the Company free of any charges.  

3(2) Every certificate shall specify the shares to which it relates and the amount paid up 

thereon.  

(3) In respect of any shares or shares held jointly by several persons, the Company shall 

not be bound to issue more than one certificate, and delivery of a certificate for a share 

to one of several joint holders shall be sufficient delivery to all such holders. 

13. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no 
further space on the back for endorsement of transfer, then upon production and 
surrender thereof to the company, a new certificate may be issued in lieu thereof, and if 
any certificate is lost or destroyed then upon proof thereof to the satisfaction of the 
company and on execution of such indemnity as the company deem adequate, a new 
certificate in lieu thereof shall be given. Every certificate under this Article shall be 
issued on payment of Fifty rupees for each certificate; however, the Board of Directors 
at their discretion may waive such payment. 

                                                           
3
 The texts “shall be under the seal and” after the words “Every Certificate” were deleted vide Special 

Resolution passed in the Annual General Meeting held on 27
th

 September, 2019. 
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(ii) The provisions of Articles 10 and 11(i) shall mutatis mutandis apply to debentures of 
the company. 
 

14. The Company may issue such fractional certificates as the Board may approve in respect 
of any of the shares of the Company on such terms as the Board thinks fit as to the 
period within which the fractional certificates are to be converted into share certificates.  

15. If any shares stands in the names of two or more persons, the person first named in the 
register of members shall as regards receipt of dividends, the service of notices and 
subject to the provisions of these Articles, all or any other matter connected with the 
Company except the issue of share certificates, voting at meeting and the transfer of the 
share, be deemed the sole holder thereof.  

LIEN 

16. (i) The company shall have a first and paramount lien— 
 

(a) on every share (not being a fully paid share), for all monies (whether presently 
payable or not) called, or payable at a fixed time, in respect of that share; and 

 
(b) on all shares (not being fully paid shares) standing registered in the name of a 
single person, for all monies presently payable by him or his estate to the company: 

 
Provided that the Board of directors may at any time declare any share to be wholly 

or in part exempt from the provisions of this clause. 

(ii) The company’s lien, if any, on a share shall extend to all dividends payable and 

bonuses declared from time to time in respect of such shares. 

 

17. The Company may sell, in such manner as the Board think fit, any share on which the 
Company has a lien provided that no sale shall be made :- 

(a) unless a sum in respect of which the lien exists is presently payable; or 

(b) until the expiration of thirty days after a notice in writing stating and demanding 

payment of such part of the amount in respect of which the lien exists as is presently 

payable, has been given to the registered holder for the time being of the share or the 

person entitled thereto by reason of his death or insolvency. 

18. (1) To give effect to any such sale, the Board may authorise some person to transfer the 
shares sold to the purchaser thereof. 

(2) The purchaser shall be registered as the shareholder of the shares comprised in any 

such transfer.  

(3) The purchaser shall not be bound to see to the application of the purchase money 

not shall his title to the share be affected by any irregularity or invalidity in the 

proceedings in references to the sale.  
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in this Article shall be deemed to give validity to any act done by a Director after his 
appointment has been shown to the Company to be invalid or to have terminated.  

112. Subject to Section 175 of the Act and except a resolution which the Act requires 
specifically to be passed in any board meeting, a resolution in writing, signed by the 
majority 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 as valid and 
effectual as if it had been passed at a meeting of the Board or committee, duly 
convened and held.  

KEY MANAGERIAL PERSONNEL  

113. Subject to provisions of Section 196, 197, and 203 of the Act, the Board of Directors 
may, from time to time, appoint one or more of their body to the office of Managing 
Directors or whole time Directors for a period not exceeding 5 (five) years at a time 
and on such terms and conditions as the Board may think fit and subject to the terms 
of any agreement entered into with him, may revoke such appointment, and in making 
such appointments the Board shall ensure compliance with the requirements of the 
Act and shall seek and obtain such approvals as are prescribed by the Act, provided 
that a Director so appointed may, whilst holding such office, be subject to retirement 
by rotation if there are not enough directors on the Board liable to retire by rotation as 
per the requirement of the Act, but his appointment shall be automatically 
determined if he ceases to be a Director.  

114. The Board may entrust and confer upon Managing Director/s or whole time Director/s 
any of the powers of management which would not otherwise be exercisable by him 
upon such terms and conditions and with such restrictions as the Board may think fit, 
subject always to the superintendence, control and direction of the Board and the 
Board may, from time to time revoke, withdraw, alter or vary all or any of such 
powers.  

115. Subject to the provisions of the Act,—  

(1) A chief executive officer, manager, company secretary or chief financial officer may 
be appointed by the Board for such term, at such remuneration and upon such 
conditions as it may thinks fit; and any chief executive officer, manager, company 
secretary or chief financial officer so appointed may be removed by means of a 
resolution of the Board; 

(2) A Director may be appointed as chief executive officer,  company secretary or chief 
financial officer.  

116. Any provision in the Act or these regulations requiring or authorising a thing to be 
done by or to any two or more of chief executive officer, manager, company secretary 
or chief financial officer, shall not be satisfied by its being done by or to the same 
person acting in the capacity of two or more of above persons.  

[Deleted] 

117. [Deleted]4 

 

                                                           
4
 Article 117 along with its heading “THE SEAL” were deleted vide Special Resolution passed in the Annual 

General Meeting held on 27
th

 September, 2019. 
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DIVIDENDS AND RESERVES 

118. The Company in General meeting may declare dividends but no dividend shall exceed 
the amount recommended by the Board. 

119. Subject to the provisions of Section 123, the Board may, from time to time, pay to the 
members such interim dividends as appear it to be justified by the profits of the 
Company.  

120. (1) The Board may, before recommending any dividend, set aside out of the profits of 
the Company, such sums, as it may think proper, as reserve or reserves which shall at 
the discretion of the Board, be applicable for any of the purposes to which the profits 
of the Company may be properly applied, including provision for meeting 
contingencies or for equalising dividends and pending such applications 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 think prudent not to 
divide,  without setting them aside as a reserve.  

121. (1) Subject to the rights of the persons, if any holding 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.  

(2) No amount paid or credited as paid on a share in advance of calls shall be treated 
for the purposes of this regulation as having been 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.  

122. 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 subject to Section 123 and 124 of the Act.  

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

  




















































