
TABLE F 

THE COMPANIES ACT, 2013 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

XYZ OPC Private Limited 

INTERPRETATION 

1. In these Regulations:- 

(a) "Company" means “XYZ OPC Private Limited. 

(b) "Office" means the Registered Office of the Company.          

                (c) "Act" means the Companies Act, 2013. 

       (d) "Seal" means the Common Seal of the Company 

       (e)   “Director” means a director appointed to the Board of a company. 

MEMBERSHIP 

2. The company is a “One Person Company” within the meaning of Section 2 (62) of 
the Companies Act, 2013 and accordingly limits the number of its member to one 
person. 

SHARE CAPITAL 

3. The Authorised Capital of the Company shall be as per Capital Clause of the 
Memorandum of Association of the Company and shall have minimum paid up 
capital of INR 1 Lac. The share capital of the company can be altered at the general 
meeting held as per the provisions of the Companies Act,2013. 

LIEN 

4.(i) The Company shall have a first and paramount lien- 

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

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. 

5. The company may sell, in such manner as the Board thinks fit, any shares 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 fourteen 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. 

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

(ii) The purchaser shall be registered as the holder of the shares comprised in any 
such transfer 

(iii) The purchaser 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 invalidity in 
the proceedings in reference to the sale. 

7. (i) The proceeds of the sale shall be received by the company and applied in 
payment of such part of   the amount in respect of which the lien exists as is 
presently payable. 

   (ii) The residue, if any, shall, subject to a like lien for sums not presently payable as 
existed upon the shares before the sale, be paid to the person entitled to the shares 
at the date of the sale. 

CALLS ON SHARES 

8. (i) The Board may, from time to time, make calls upon the members in respect of 
any monies unpaid  on their shares (whether on account of the nominal value of the 
shares or by way of premium) and not by the conditions of allotment thereof made 
payable at fixed times: 

Provided that no call shall exceed one-fourth of the nominal value of the share or be 
payable at less than one month from the date fixed for the payment of the last 
preceding call. 

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying 
the time or times and place of payment, pay to the company, at the time or times and 
place so specified, the amount called on his shares. 

(iii) A call may be revoked or postponed at the discretion of the Board. 



9. A call shall be deemed to have been made at the time when the resolution of the 
Board authorizing the call was passed and may be required to be paid by 
installments. 

 10. The joint holders of a share shall be jointly and severally liable to pay all calls in 
respect thereof. 

 11. (i) If a sum called in respect of a share is not paid before or on the day 
appointed for payment thereof, the person from whom the sum is due shall pay 
interest thereon from the day appointed for payment thereof to the time of actual 
payment at ten per cent. per annum or at such lower rate, if any, as the Board may 
determine. 

  (ii) The Board shall be at liberty to waive payment of any such interest wholly or in 
part. 

 12. (i) Any sum which by the terms of issue of a share becomes payable on 
allotment or at any fixed date, whether on account of the nominal value of the share 
or by way of premium, shall, for the purposes of these regulations, be deemed to be 
a call duly made and payable on the date on which by the terms of issue such sum 
becomes payable. 

 (ii) In case of non-payment of such sum, all the relevant provisions of these 
regulations as to payment of interest and expenses, forfeiture or otherwise shall 
apply as if such sum had become payable by virtue of a call duly made and notified. 

 13. The Board— 

  (a) may, if it thinks fit, receive from any member willing to advance the same, all or 
any part of the monies uncalled and unpaid upon any shares held by him; and 

 (b)upon all or any of the monies so advanced, may (until the same would, but for 
such advance, become presently payable) pay interest at such rate not exceeding, 
unless the company in general meeting shall otherwise direct, twelve per cent. per 
annum, as may be agreed upon between the Board and the member paying the sum 
in advance. 

TRANSFER OF SHARES 

14. (i) The instrument of transfer of any share in the company shall be executed by 
or on behalf of both the transferor and transferee. 

 (ii) The transferor shall be deemed to remain a holder of the share until the name of 
the transferee is entered in the register of members in respect thereof. 

15.. The Board may, subject to the right of appeal conferred by section 58 declines 
to register— 



(a) the transfer of a share, not being a fully paid share, to a person of whom they do 
not approve; or 

 (b) any transfer of shares on which the company has a lien. 

 16. The Board may decline to recognize any instrument of transfer unless— 

 (a) the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56; 

 (b) the instrument of transfer is accompanied by the certificate of the shares to 
which it relates, and such other evidence as the Board may reasonably require to 
show the right of the transferor to make the  transfer; and 

 (c) the instrument of transfer is in respect of only one class of shares. 

 17. On giving not less than seven days’ previous notice in accordance with section 
91 and rules made there under, the registration of transfers may be suspended at 
such times and for such periods as the Board may from time to time determine: 

 Provided that such registration shall not be suspended for more than thirty days at 
any one time or for more than forty-five days in the aggregate in any year. 

TRANSMISSION OF SHARES 

18. (i) On the death of a member, the survivor or survivors where the member was a 
joint holder, and his nominee or nominees or legal representatives where he was a 
sole holder, shall be the only persons recognised by the company as having any title 
to his interest in the shares. 

  (ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any 
liability in respect of any share which had been jointly held by him with other 
persons. 

19. (i) Any person becoming entitled to a share in consequence of the death or 
insolvency of a member may, upon such evidence being produced as may from time 
to time properly be required by the Board and subject as hereinafter provided, elect, 
either— 

(a) to be registered himself as holder of the share; or 

(b) to make such transfer of the share as the deceased or insolvent member could 
have made. 

 (ii) The Board shall, in either case, have the same right to decline or suspend 
registration as it would have had, if the deceased or insolvent member had 
transferred the share before his death or insolvency. 



 20. (i) If the person so becoming entitled shall elect to be registered as holder of the 
share himself, he shall deliver or send to the company a notice in writing signed by 
him stating that he so elects. 

 (ii) If the person aforesaid shall elect to transfer the share, he shall testify his 
election by executing a transfer of the share. 

 (iii) All the limitations, restrictions and provisions of these regulations relating to the 
right to transfer and the registration of transfers of shares shall be applicable to any 
such notice or transfer as aforesaid as if the death or insolvency of the member had 
not occurred and the notice or transfer were a transfer signed by that member. 

 21. A person becoming entitled to a share by reason of the death or insolvency of 
the holder shall be entitled to the same dividends and other advantages to which he 
would be entitled if he were the registered holder of the share, except that he shall 
not, before being registered as a member in respect of the share, be entitled in 
respect of it to exercise any right conferred by membership in relation to meetings of 
the company: 

 

 Provided that the Board may, at any time, give notice requiring any such person to 
elect either to be registered himself or to transfer the share, and if the notice is not 
complied with within ninety days, the Board may thereafter withhold payment of all 
dividends, bonuses or other monies payable in respect of the share, until the 
requirements of the notice have been complied with. 

ISSUANCE OF SHARE CERTIFICATE 

22. Every share certificate shall be issued under the seal of the company, which 
shall be affixed in the presence of and signed by one director or a person authorized 
by the Board of Directors of the company for the purpose and the Company 
Secretary, or any other person authorized by the Board for the  purpose. 

GENERAL MEETING PROCEEDINGS 

23. The Annual General Meeting of the Company shall be held according to the 
provisions of section 122 of the Companies Act 2013. 

DIRECTORS 

24. An individual being member shall be deemed to be its first director until the 
director or directors are duly appointed by the member. The number of Director shall 
not be less than one. 

A Director shall not be required to hold any qualification Shares of the Company. 

MEETINGS OF THE BOARD 



25. At least one meeting of the Board of Directors to be conducted in each half of a 
calendar year and the gap between the two meetings is not less than ninety days. 

THE SEAL 

26. (i)The Board shall provide for the safe custody of the Company’s Common Seal. 

      (ii) The seal of the company shall not be affixed to any instrument except by the 
authority of a resolution of the Board or of a committee of the Board authorised by it 
in that behalf, and except in the presence of at least one director and 
such  director  shall sign every instrument to which the seal of the company is so 
affixed in their presence. 

ACCOUNTS 

27. Balance Sheet and Profit and Loss Account will be audited by a qualified auditor 
appointed once in a year for the purpose of correctness of financial accounts. 

AUDIT 

28. The first Auditor of the Company shall be appointed by the Board of Directors 
within one month from the date of registration of the Company and the Auditors so 
appointed shall hold office until the conclusion of the first Annual General Meeting. 

SECRECY 

29.Subject to the provisions of law of land and the act, every manager, auditor 
trustee, member of a committee, officer servant, agent accountant or other persons 
employed in the business of the company shall, if so required by the Board of 
Directors before entering upon his duties, sign, declaration, pledging himself to 
observe strict secrecy respecting all transactions of the Company with its customers 
and the state of account with individuals and in matters relating thereto and shall by 
such declaration pledge himself, not to reveal any of the matters which may come to 
his knowledge in the discharge of his duties except when required to do so by the 
directors or by any court of law and except so far as may be necessary in order to 
comply with any of the provisions in these presents. 

INDEMNITY 

30. 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 favour or in which he is acquitted or 
in which relief is granted to him by the court or the Tribunal. 

 

 


