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Gertificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AF'F'AIRS

Registrar of companies, Gwalior

3rd Floor, A'Block Sanjay Complex, Gwalior, Madhya Pradesh, India, 474009

Jorporate I dentity Number : U64202MP20 1 0 P 1C024 569

:resh Certificate of lncorporation Consequent upon Conversion from Private Company to Public Company

N TFM MATTER OF UNIINFO TELECOM SERVICES PRIVATE LIMITED

hereby certify that UNIINFO TELECOM SERVICES PRIVATE LIMITED which was originally incorporated on Nineteenth day of
)ctober Two thousand ten under the Companies Act, 1956 as UNIINFO TELECOM SERVICES PRIVATE LIMITED and upon an
ntimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
)entral Government signified in writing having been accorded thereto by the RoC - Gwalior vide SRN G73381543 dated
15.01.2018 the name of the said company is this day changed to UNIINFO TELECOM SERVICES LIMITED.

3iven under my hand at Gwalior this Fifteenth day of January Two thousand eighteen

Anupam Vashist:

Registrar of Companier

RoC - Gwalio

vflqe qqA

Mailing Address as per record available in Registrar of Companies offrce:

JNIINFO TELECOM SERVICES LIMITED
4O3,CHETAK CENTRE,, 12l2 RNT MARG,, INDORE, Madhya
rradesh, India, 452001 r I -TRu e e, uPomT
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MEMORANDUM OF ASSOCIATION 

of 

UNIINFO TElECOM SERVICES liMITED 
1 The name of the Company is Uniinfor Telecom Services Limited. Name of the Company 

ll. The registered Office of the Company will be situated in the State of Registered Office 
Madhya Pradesh. 

ffi The objects for which the Company established are : Object Clause 

A. The objects to be pursued by the Company after its incorporation are: 

1. To offer services in India or outside India for GSM, GPRS, EOCE, CDMA, 
WCDMA, Wi-Fi related and covers the following areas including but 
not limited : 

To Study spectrum requirements, Network Design and Dimensioning, 
Access Network Planning, Transmission and Synchronization plan, 
Switching Network Topology Plan, Techno-commercial Bid prepara
tions, RF Planning, Design & Optimization, Propagation model tuning, 
Candidate identification & nominal planning, Technical site surveys, 
Signaling!SDCCH dimensioning, Additional spectrum use, Traffic Man
agement, Frequency Planning, Hierarchical Cell structure, Parameter 
Configuration Check (OMC Audit}, Traffic and throughput analysis, 
Parameter planning and optimization, Dropped call analysis, Han dover 
success analysis, Drive test analysis, Interference analysis, Field mea
surements and acceptance testing, Frequency & Strategy Planning, Top 
N Site Targeting. 

2. To provide Manpower for various telecom applications including but 
not limited to Network Planner, Network optimisation engineer, Trans
mission Planner, Drive tester, In-Building planner and supervisor, 
Project Manager, Switch Planner, Software developer. Switch Planning 
& dimensioning, Interconnection with other elements, BSC Connection, 
Network long-run evolution path planning, Routing plans. In-building 
solutions, Planning of RF distribution network, Installation Planning 
and supervision, Post installation walk test, Recommendation on BSS 
Parameters. 

3. To Provide Network Support Services including but not limited to Sub
scriber perception of service, , QoS reports for Senior Management, 
Anulysis and evaluation of network upgrades, Acceplance Lesling, of 
new networks I new regional rollouts, Independent benchll\arking of 
vendor eqmpment, Conbnuous/repehbve momtormg to h1ghhght slow 
degradation of Network Quality,., Network Audits. 

4. To Provide Transmission Planning services, : microwave (PDH}, SOH, 
optic, copper, leased line, Satellite, Existing network evaluation/expan
~iQn, I~~hni\;al :~ite ~1.\rvey:;~, Sym;hroni;l;ation pliilnning, NetwQrk 
management planning, MW link level planning and interference analy
sis, BSC/RAN area boundaries definition. 
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Til (B) Matters which are necessary for furtherartce of the objects Specified In 
Clause Til (A) are: 

1. 

2. 

3. 

4. 

To acquire and take over the whole or any part of the business property 
and liabilities of any person or persons, firms or corporation carrying 
on any business which the Company is authorized to carry on or 
pos-sessed of any property or rights suitable for the purposes of the 
Company. 

To apply for, purchase or otherwise acquire any patents, brevets, in
vention, licenses concessions and the like conferring an exclusive or 
non-exclusive or limited right to use any secret or other information as 
to any invention which may seem capable of being used for any of the 
purposes of the Company or the acquisition of which may seem calcu
lated directly or indirectly to benefit this Company and to use, exercise, 
develop grant, licenses in respect of or otherwise tum to account the 
property right and information so acquired. 

To enter into any partnership or any arrangement for sharing profits, 
union of interest, joint adventure, reciprocal concession or otherwise 
with any individual, firm or Company carrying on or engaged in or 
about to carry on or engage in any business or enterprise which the 
company is authorized to carry on or engage in any business or trans
action capable of being conducted so as directly or indirectly to benefit 
this Company and or take of otherwise acquire and hold shares or stock 
in or securities of and to subsidize or otherwise assist any such Com
pany and to sell, hold, reissue, with or without guarantee or otherwise 
deal with the same. 

To enter into any arrangement with any Government or authorities 
supreme, municipal, local or otherwise that may seem conclusive to 
the Company's objects or any of them and to obtain from any such 
Government or authority, any right, privileges and concessions which 
the Company may think fit desirable to obtain and carry out, exercise 
and comply with any such arrangements, rights, privileges and con
cessions. 

5. From time to time subscribe render services to any charitable, benevo
lent or useful object of a public character including exhibition, the sup
port of which will in the opinion of the Company increase its repute or 
popularity among its employees, its customers of the public, to give 
pension, gratuities or charitable aid to person or persons who have 
served the Company or to the wives, children or other relatives of such 
persons and to form and contribute to Provident and benefit funds for 
the benefit of any person engaged by the Company. 

6. To sell, dispose or mortgage, exchange, lease or transfer the business 
property and undertaking of the company or any part thereof for any 
lawful consideration which the Company may deem fit to accept and 
particularly buy shares fully or partly paid up, debentures, debenture 
stock, bonds or securities of any other Company and/or to promote any 
Company or companies for the purpose of acquiring all or any of the 
prop~rties rights ;m(i li<Jbilities for this Company or any other pur

pose~ which may ~m dir~ctly or indirec-tly cakulated to J;leneft thj:.-
, . ~ ... -· Company. 

i / { •. 
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7. To purchase, or take on lease or exchange, hire or otherwise acquire any Purchase or hire property 
real and personal property and right and privileges, which Company 
may think necessary or convenient for the purpose of its business and in 
particular purchase any land, building construction, basement's ma-
chinery, plant stock in trade. 

8. To invest surplus money which the Company does not require immedi- Invest Surplus money 
ately in any form of investment including shares, stocks, bonds, deben-
tures, obligations or other securities of any Company or association or 
in Government securities or in deposit with Bank or Banks as may be 
considered desirable and from time to time to vary such investment. 

9. Subject to the provisions of the Companies Act, 2013 and Companies Lend money 
Act, 1956 (to the extent applicable) to lend money to such persons and 
on such terms and conditions as may seem expedient with or without 
security and in particular to customers and others having dealings with 
the Company and to give any guarantee or indemnity as may seem 
expedient. But the Company will not do banking business as defined 
under the Banking Regulations Act, 1949. 

10. Subject to the provisions of the Companies Act, 2013 and rules made Deposit 
there under and Directives of Reserve Bank of India to receive money on 
deposit with or without allowances of interest, to borrow or raise money 
with or without security and/or secure the payment of money by mort-
gage or by the issue of bond mortgages, hypothecation, lien or any other 
security founded or based or charged upon all or any of the property or 
rights of the Company or in such other manner as the Company shall 
think fit and for the purposes aforesaid to charge all or any of the 
Company's property or assets movables or immovable liquid or other-
wise present and future, including its uncalled capital and collateral or 
further to secure any securities of the Company by a trust deed or other 
assurance and to redeem, purchase or pay off any such security, pro-
vided that the Company shall not do banking business as defined in the 
Banking Regulations Act, 1949. 

11. To open account with any banks and/or financial institutions and to OpeningofBankaccounts 
draw, make, accept, endorse, discount, execute and issue promissory 
notes, bills of exchange, hundies, bills of lending warrants, debentures 
and other negotiable instrument subject to Reserve Bank of India's Di-
rectives. 

12. To adopt such lawful means of making known the productions of the Advertising 
Company as may seem expedient and in particular by advertising in 
the press, by circular, by purchases and exhibition of work of art or 
interest by publication of book and periodicals and by granting prizes 
rewards and donation, but the Company shall not make any political 
donation. 

13. To establish and maintain local registers, agencies and branch places of Maintaining registers 
business and to procure the Company to be registered or recognized 
ii!nd Qiilrry on ln.lf1inmm in gny port nf thn world~ rmhjn11t tn low in fnr11n 

14. To ~~~II, impmv~. manag~ .. develop.. exr.hangr,,, enfnmr.hifir, h~afir,,, mort- Dealing with property 
gdgl:!, LllhlJUhl:! UH, lUtll lU dl:l:UWLl Ul' Ull LI:!lWlhl:! Ul:!al Wlll L a ll Ul' auy lJ<il' l 

of the property and rights of the Company. 

15. To pay for any right of property acquired by the Company and to remu- Payment for acquisition 
nerate any person, firm or body corporate rendering services to the of property. 
Company either by cash payment or by allotment to him or them shares 
or securities of the Company, paid up in part or otherwise. 

16. Subject to the provisions of the Companies Act, 2013 to distribute as Bonus Shares 
bonus shares amongst the members or reserve or otherwise apply as 
the Company may from time to time determine any money received in 
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17. 

18. 

19. 

20. 

21. 

22. 

23. 

payment of dividends accrued on forfeited shares and money realized 
from the sale by the Company of the forfeited shares or any money 
received by way of premium on shares or debentures issued at a pre
mium by the Company to invest any surplus money of the Company in 
such investments (including shares of stock in the Company) as may be 
thought proper and to hold, sell or otherwise deal with such invest
ment. 

Subject to the provisions of the Companies Act, 2013 and rules made 
there under to subscribe or otherwise to assist or to guarantee money 
to charitable, benevolent, religious, scientific national, public or other 
institution or objects which shall have any moral or other claims to 
support or aid by the Company either by reasons of locality of opera
tions or of public general utility. 

To purchase or otherwise acquire, build, carry out, equip, maintain, 
alter, improve, develop, manage, work, control and superintend any 
plants, warehouse, sheds, offices, shops, stores, buildings, machinery, 
apparatus, labour lines, and houses, warehouses, and such other works 
and conveniences necessary for carrying on the main business of the 
Company. 

To negotiate and enter into agreements and contracts with Indian and 
foreign individuals, companies, corporations and such other organiza
tions for technical, financial or any other such assistance for carrying 
out all or any of the main objects of the Company or for the purpose of 
activity research and development of manufacturing projects on the 
basis of know-how, financial participation or technical collaboration 
and acquire necessary formulas and patent rights for furthering the 
main objects of the Company. 

To apply for and obtain any order under any Act or Legislature, char
ter, privilege concession, licence or authorisation of any Government, 
State or other Authority for enabling the Company to carry on any of 
its main objects into effect or for extending any of the powers of the 
Company or for effecting and modification of the constitution of the 
Company or for any other such purpose which may seem expedient 
and to oppose any proceedings or applications which may seem expe
dient or calculated directly or indirectly to prejudice the interest of the 
Company. 

To the Company to be registered or recognised in or under the laws of 
any place outside India and to do all act necessary for carrying on in 
any foreign country for the business or profession of the Company. 

To establish, or promote or concur in establishing or promote any com
pany for the purpose of acquiring all or any of the properties, rights 
and liabilities of the Company. 

Subject to the Provisions of the Companies Act, 2013 and Companies 
Act, 1956 (to the eYtent applicnble), to distrihutP omnnr, thP mPmhPrs 
ur ud!t!i'Wl!St! any prUJ.R!rty ut tht! eumpt ny ur t y prul'~ll!:i uf !:iale UI' 
disposal of any property of the Company in the event of winding up. 

Corporate Social Respon
sibility 

Wod<s incidental for busi
ness activities 

Negotiation of agree
ments I contracts 

Registeration under for
eign law 

Acquiring another 
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Proceeds in the event 
of winding up 

24. To distribute as dividend or bonus amongst the members or to place to Dividend Distribution 
reserve or otherwise to apply, as the Company may, from time to time, 
determine any money received by way of premium on debentures is-
sued at a premium by the Company and any money received in respect 
of forefeited shares, money arising from the sale by the Company of ,,;r.;ff'':>f.i!,'f.<'A 

forefeited shares subject to the provisions of the Companies Act, 201 :~;MS;;~~'\ 

c 4 ) t!8v " c.l?t;..~'' ~ 
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25. 

26. 

27. 

28. 

N . 

v. 

To send out to foreign countries, its director, employees or any other 
person or persons for investigation possibilities of main business or 
trade procuring and buying any machinery or establishing trade and 
business connections or for promoting the interests of the company and 
to pay all expenses incurred in the connection. 

To compensate for loss of office of any Managing Director or Directors or 
other officers of the Company within the limitations prescribed under 
the Companies Act, 2013 or such other statute or rule having the force of 
law and to make payments to any person whose office of employment 
or duties may be determined by virtue of any transaction in which the 
Company is engaged. 

To agree to refer to arbitration any dispute, present or future between 
the Company and any other company, firm, individual or any other 
body and to submit the same to arbitration in India or abroad either in 
accordance with Indian or any foreign system of law. 

To appoint agents, sub-agents, dealers, managers canvassers, sales, 
representatives or salesmen for transacting all or any kind of the main 
business of which this Company is authorized to carry on. 

The Liability of the Members is limited and the liability is limited to the 
amount unpaid, if any, on the shares held by them. 

The Authorised Share Capital of the Company is Rs. 12,00,00,000/
(Rupees Twelve Crores only) divided into 1,20,00,000 (One Crore Twenty 
Lacs) Equity Shares of Rs. 10/- (Rupees Ten) face value each. 
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We, the Several persons, whose names, addresses and description are subscribed 
are desirous of being formed in to a Company in persuance 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 (In full) Addresses No. of Equity 
Signature of 

Signature, name 
S. 

Description and Occupation of Shares taken addresses, description 
No. (in words Subscribers and occupation 

the Subscribers 
and figures) of witness. 

(1) PRANAY.KUMAR PARWAL 5000 
S/0 KAilASH CHANDRA PARWAL (Five Thousand Sd/-

. ADD. :- 305-MAMTA TOWER, Only) 
1/1 MANORAMA GANJ, 
INDORE -452001 
MADHYA PRADESH 
DOB: 03-11-1976 I 

BUSINESS i 

' 
UJ ... 
!I) 

l<I:SHQBE ~BHURADIA I 

,c, 

(2) ·c 

' 5000 
Q 

, S/0 GANESH NARAYAN·BHURADIA. 
UJ 

(Five thousano · Sd/-
..c 

: ADD·.:-116,USHANAGAR, . 
::J 

:to. ~ -m: -
(/) 

··INDORE-452001 Only) · !I) ....... ..... "0· 
£ iii ·:!:: !!:! ~ ro 

MADHYA PRADESH ~:::::i!:u-0..-
iii ·-- Cl1 0.. 0::: ~ 

008: 03-11-195g, - -!..::::i!::::l· w ·>- . 

'Bl,JSINESS 
0 "'0 ~-£: >.:!:::: ~ 0 

I .• !!:! w~t:ffi.P::::i!:"C 
ro <( I t: 
::J WQ E;g.J.-
iii S:oM«> t: (.) 1.0 
C) 

(/) 
I ; (I) 

' £ 
0 -UJ 
UJ 
(I) 

.E 
~ 

' 

10,000 
Total No. of Equity Shares taken (Ten Thousand 

Only) 

Date : 09/10/2010 
Place : INDORE 
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ARTICLES OF ASSOCIATION 

OF 

UNIINFO TElECOM SERVICES liMITED 
ARTICLE INTERPRETATION 

1. In these Articles unless there be something in the subject matter or 
context inconsistmt therewith. 

HEADING 

i. "The Act" means the Companies Act, 2013 and the applicable pro- The Act 
visions of the Companies Act, 1956 and includes any statutory 
modification or re-enactment thereof for the time being in force. 

ii. "Articles" means Articles of Association of the Company as origi- Articles 
nally framed or altered from time to time. 

iii. "Beneficial Owner" shall have the meaning assigned thereto by 
Section 2(1) (a) of the Depositories Act, 1996. 

i v. "Board or Board of Director" means the collective body of the Board 
of Directors of the Company. 

Beneficial Owner 

Board or Board of 
Directors 

v. "Chairman" means the Chairman of the Board of the Directors of Chairman 
the Company. 

vi. "The Company" means Unilnfo Telecom Services Limited. The Company 

vii. "Depositories Act, 1996" shall mean Depositories Act, 1996 and in- Depositories Act,1996 
elude any Statutory modification or re-enactment thereof for the 
time being in force. 

viii. "Depository" shall have the meaning assigned thereto by Section 2 Depository 
(1) (e) of the Depositories Act, 1996. 

ix. "Directors" means the Directors appointed to the board for the time Directors 
being of the Company. 

x. "Dividend" includes any interim dividend Dividend 

xi. "Document" means a document as defined in Section 2 (36) of the Document 
Companies Act, 2013. ~ 

xii. "Equity Share Capital" with reference to any Company limited by Equity Share Capital 
shares, means all share capital which is not preference share capi-
tal 

xiii. "KMP" means Key Managerial Personnel of the Company provided KMP 
as per the relevant sections of the Act. 

xiv. "Managing Director" means a Director who by virtue or an agree- Managing Director 
ment with the Company or of a resolution passed by the Company 
in general meeting or by its Board of Directors or by virtue of its 
Memorandun1 or Articles of Association is entmsted with sub-
stanti al powers of m\lnap;emC'nt and includes a director occupying 
the position ot managing director:. by whatever name c:alled. 

xv. "Month" means Calendar month Month 

xvi. "Office" means the registered office for· the time being of the Company. Office 

xvii. "Paid-up share capital" or "share capital paid-up" means such ag- Paid-up share Capital 
gregate amount of money credited as paid-up as is equivalent to 
the amount received as paid up in respect of shares issued and also 
includes any amount credited as paid-up in respect of shares of the 
company, but does not include any other amount received in re
spect of such shares, by whatever name called 
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xviii. "Postal Ballot" means voting by post or through any electronic PosW Ballot 
mode. 

xix. "Proxy" includes attorney duly constituted under the power of Proxy 
attorney to vote for a member at a General Meeting of the Com-
pany on poll. 

xx. "Public Holiday" means a Public Holiday within the meaning of Public Holiday 
the Negotiable Instruments Act, 1881 (XXVI of 1881); provided that 
no day declared by the Central Government to be such a holiday 
shall be deemed to be such a holiday in relation to any meeting 
unless the declaration was notified before the issue of the notice 
convening such meeting. 

xxi. "Registrar" means the Registrar of Companies of the state in which Registrar 
the Registered Office of the Company is for the time being situated 
and includes an Additional Registrar a Joint Registrar, a Deputy 
Registrar or an Assistant Registrar having the duty of registering 
companies and discharging various functions under this Act. 

xxii. "Rules" means the applicable rules as prescribed under the rei- Rules 
evant sections of the Act for time being in force 

xxiii. "SEBI" means Securities & Exchange Board of India established SEBI 
under Section 3 of the Securities & Exchange Board of India Act, 
1992. 

xxiv. "Securities" means the securities as defined in clause (h) of Section Securities 
2 of the Securities Contracts (Regulation) Act, 1956 (42 of 1956) 

xxv. "Share" means share in the Share Capital of the Company and Sl}are 
includes stock except where a distinction between stock and share 
is expresse4 or implied. 

xxvi. "Seal" means the common seal of the Company. S~al 

xxvii. "Preference Share Capital", with reference to any Company lim- Pref~tt.m.ceShare Capital 
ited by shares, means that part of the issued share capital of the 
Company which carries or would carry a preferential right with 
respectto-

(a) payment of dividend, either as a fixed amount or an amount 
calculated at a fixed r:ate, which may either be free of or sub
ject to income-tax; and 

(b) repayment, in the case of a winding up or repayment of capi
tal, of the amount of the share capital paid-up or deemed to 
have been paid-up, whether or not, there is a preferential right 
to the payment of any fixed premium or premium on any 
fixed scale, specified in the memorandum or articles of the 
Company; 

Words imparting the plural number also include, where the con
text requires or admits, the singular number, and vice versa. 

Unless the context otherwise requires, words or expressions con
tained in these regulations shall bear the same meaning as in the 
Act or any statutory modification thereof in force at the date at 
which these regulations become binding on the Company. 

'In writing' and 'written' includes printing, lithography and other 
modes of representing or reproducing words in a visible form. 

2. The Authorized Share Capital of the Company shall be such amount Share Capital 
and be divided into such shares as may from time to time be provided 
in Clause V or the Memorandum or Association wHh power to increase 
or reduce the capital and divide the shares in the capital of the Com-
P•'H1Y (inducting Pr<eferenliAl OhAl'e CApitAl, if Any)An ct Lo AllAch Lher<elo 
resp~c;;tively any preferentiaL q1.mlifi~d or special rights. privil~~es or 
Mi'l.ditiMi i\j i\"\i\y b det<l i'fi\Wu~d ii'l. Mc!¢i'l1: i\fi~4 With thOJO t:11'Ci 0t'l.ti 
nnd to modify or nbrognte nny sueh rights, privileges or conditions in 
such manner as may for the time being be permitted by the said Act. 
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3. Subject to the provisions of the Act and these Articles, the shares in the 
capital of the Company shall be under the control of the Directors who 
may issue, allot or otherwise dispose of the same or any of them to such 
persons, in such proportion and on such terms and conditions and 
either at a premium or at par and at such time as they may from time to 
time think fit. Further provided that the option or right to call of shares 
shall not be given to any person except with the sanction of the 
Company in general meeting. 

4. 

5. 

Subject to provisions of Section 54 of the Act read with Companies 
(Share Capital and Debentures) Rules, 2014, and any other applicable 
provisions of the Act or any law for the time being in force, the 
Company may issue Sweat Equity Shares on such terms and in such 
manner as the Board may determine. 

The Company shall have powers to issue any debentures, debenture
stock or other securities at Par, discount, premium or otherwise and 
may be issued on condition that they shall be convertible into shares of 
any denomination and with any privileges and conditions as to 
redemption, surrender, drawing, allotment of shares, attending the 
General Meetings (but not voting on any business to be conducted), 
appointment of Directors on Board and otherwise Debentures with the 
right to conversion into or allotment of shares shall be issued only with 
the consent of the company in the General Meeting by a Special 
Resolution. 

Issue of Sweat 

Equity Shares 

Issue of Debentures 

6. i. Every person whose name is entered as a member in the register of Issue of Share Certificates 
members shall be be entitled to receive within two months after 

7. 

i. 

incorporation, in case of subscribers to the memorandum or after 
allotment or within one month after the application for registra
tion of transfer of transmission or within such other period as the 
conditions of issue shall be provided,-

a) one certificate for all his shares without payment of any 
charges; or 

b) several certificates, each for one or more of his shares, upon 
payment of Rupees twenty for each certificate after the first 

ii. The Company agrees to issue certificate within fifteen days of the 
date of lodgement of transfer, sub-division, consolidation, renewal, 
exchange or endorsement of calls/allotment monies or to issue 
within fifteen days of such lodgement for transfer, Pucca Transfer 
Receipts in denominations corresponding to the market units of 
trading autographically signed by a responsible official of the Com
pany and bearing an endorsement that the transfer has been duly 
approved by the Directors or that no such approval is necessary; 

iii. Every certificate shall be under the seal and shall specify the shares 
to which it relates and the amount paid-up thereon. 

iv. In respect of any share 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 hold
ers shall be sufficient delivery to all such holders. 

If any share cet·tificale be wum out, defaced, mulllaled or lorn 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 certifi
rat.~ may h~ ~ ~~UM ln 11eu th~rMf, and lf any r.~rtlfl rat~ 1~ I~M ~r de
stroyed l:hen Ll.l:"\011 proof thereof to the satisfaction of the Company and. 
l'll'll''li'I''~I"IIMI'I i'l ~lll"h rll'11'ml'l tV M fhl' ~ .i'lfl'l1"1ll'IV 1'11'1'1'1'1 111'11'~\IMI'~ III'I~W 
certificate in lieu thereof shall be given. Every certificate under this 
Article shall be issued on payment of twenty Rupees for each certifi-

. cate. 
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R Except as required by law, no person shall be recognised by the Com
pany 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 hav
ing notice thereof) any equitable, contingent, future or partial interest 
in any share, or any interest in any fractional part of a share, or (except 
only as by these regulations or by law otherwise provided) any other 
rights in respect of any share except an absolute right to the entirety 
thereof in the registered holder. 

9. The provisions of these Articles relating to issue of Certificates shall 
mutatis mutandis apply to any other securities including Debentures 
(except where the Act otherwise requires) of the Company. 

10. i. 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, and whether or not the Coinpany is being 
wound up, be varied with the consent in writing of the holders of 
three-fourths of the issued shares of that class, or with the sanction 
of a special resolution passed at a separate meeting of the holders of 
the shares of that class. 

ii. To every such separate meeting, the provisions of these regulations 
relating to general meetings shall mutatis mutandis apply, but so 
that the necessary quorum shall be at least two persons holding at 
l~ast one-third .of the issued shares of the class in question. 

11. The rights conferred upon the holders of the shares of any class issued 
with preferred or other rig:Jlts shall not, unless otherwise expressly 
provided by the terms of issue of'the shares of that class, be deemed to 
be varied by the creation or iss~e of further shares ranking pari passu 
therewith 

Variations of 
Sharehol<f.er's rights 

12. Subject to .the provisions of section 55 and 62, any preference shares lssp.e of Pre~ertnc~ Shares 
may with the sanction of ordinary 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, de-
termine 

13. (1) Where at any time Company having Share Capital proposes to F1,1rth ¢r issu~ of sh;rres 
increase its subscribed capital by the issue of further Shares, such 
shares shall be offered: 

(a) to persons who, at the date of the offer, are holders of equity 
shares of the company in proportion, as nearly as circum
stances admit, to the paid-up share capital on those shares by 
sending a letter of offer subject to the conditions specified in 
the relevant provisions of Section 62 of the Act. 

(b} to employees under a scheme of employees' stock option, sub
j~rt to sp~rifl l resolution pi'l ss~d hy rnmpfl ny find suhj ~r.t to 
surh othr.r rnnciitions as may hr. pmscrihoo uncl~r thr. rr.lr.vant 
n1les of Sedion 62.. 

(c) to any p1moom, if it llii authori:zlict by a ipiicial rlii oltltion, 
whether or not those persons mdude the persons relerred to 
in clause (a) or clause (b), either for cash or for a consideration 
other than cash, if the price of such shares is determined by 
the valuation report of a registered valuer subject to such con
ditions as may be prescribed under the relevant rules of Sec
tion 62. 



(3) Nothing in this Article shall apply to the increase of the subscribed 
capital of company caused by the exercise of an option as a term 
attached to the debentures issued or loan raised by the company 
to convert such debentures or loans into shares in the company: 

Provided that the terms of issue of such debentures or loan con
taining such an option have been approved, before the issue of 
such debentures or the raising of loan, by a special resolution passed 
by the company in general meeting. 

14. i. The Company shall have a first and paramount lien- 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/ or 

b. on all shares (not being fully paid shares) standing registered 
in the name of a single person, for all monies presently pay
able 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. 

c. The Company's lien, if any, on a share shall extend to all divi
dends payable and bonuses declared from time to time in re
spect of such shares. 

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. 

15. 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 pay
able; or 

b. until the expiration of fourteen days after a notice in writing stat
ing 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. 

16. i. To give effect to any such sale, the Board may authorise some per-
son to transfer the shares sold to the purchaser thereof. 

ii. The purchaser shall be registered as the holder of the shares com
prised 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. 

17. 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. 

ThP rPr.irlllf', if nny, r.hnll, r.nhjPflt tn n likP liPn fnr r.nmr. nnt prPr. 
ently payable as existed upon the shares before the sale, be paid to 
the person entitled to the shares at the date of the sale. 

18. Where two or more persons are registered as the holders of any share Joint Holdings 
they shall be deemed to hold the same as joint-tenants with benefits of 

~' ·...,·, 

survivorship subject to the following and other provisions contained 
·in these Articles:-

a) The Company shall at its discretion, be entitled to decline to regis
ter more than three persons as the joint-holders of any share. 

( 5 ) 



b) The joint-holders of any shares shall be liable severally as well as 
jointly -for ~d in resp~ of all calls ~d other payma1ts which 
ought to be made in rj;!Spe:t of such sha-e. 

c) On theda:th of ~Y such joint-hold a-s, the survivor or survivors 
shall betheonly pers:>n or pa-s::msre::ogniza:! by theComp~y as 
having ~y title to the sha-e but the DirEdors may require such 
evida1ce of da:th as they may deem fit and nothing ha-ein con
tana:! shall betakal toreleasetheestateof ade:::Emed joint hoi de
from ~Y liability on shcres held by him jointly with ~Y otha
pa-s:>n. 

d} Any one of such joint-holders may give efed:ual ra:eipts of any 
divida1ds or otha- moneys payable in resped: of such sha-e. 

e) Only the pa-ron who'senamestandsfirst in the Regista- of Ma-n
ba-s as one of the joint-hold~s of any share shall be a1title:l to 
deli ya-y of the ca-tificcte, if any, relating to such share or to red!ive 
documa1ts from the Company and any documents serva:! on or 
sent to such pa-ron shall ~deeme:ls:lrva:! on all thejoint-holda-s. 

f) Any one of the two or more joint-holda-s may vote at General 
Meeting eitha- pa-s:>n~ly or by attorney or by proxy in respfid of 
'SUch sha-esas if they we-e s:>lely entitla:! hereto and if more than 
one such joint-holda-s be preSent at any meeting pa-ronally or by 
proxy or by attorney tha1 ohe of such joint holda-s SJ present 
whose name·stand first in the Regisl;a- in resped: of such shares 
shall alone be a:~titla:! to vote in r~~ tha-ebf but the otha- or 
oth~softhejoint-holda-sshall beerititla:! .to vote in pra'a-Elllc;eto 
a joint-holder: .pre;;a1f t;>y -iitr;>rney. or ·by ,prqxy .although·the name 
of ·such joint-holder pr~t by.attr;>rney or byproxy ·st~ndsfirst in 
R~i ~er; in r~ect' pf Sl,lch ·shj:l'es. 

g) $:!veral6<~totsor administr·ctdrsof ad~ memba- in whose 
(d~ ma-nba-) s:>lenamea-Jy, sha-estc;v1ds, ·!?hall for thepur
poseof this0~9e~d.eern¢ qs..t>int-Holda-s. 

h) TheprovisionsoftheseArtidesrelatirig tojbint.,holding of Shares 
shal l mutctis mut(Jldis apply· to any other 'SE;o.Jrities induding 
DE;bentu r:(il$ofthe<;:or'np~y, r,a,;Ji$t$re:::t·in .:bint-names. · 

19. i. TheH36a-d may, froiT'I time to time, r'n;:lkeCi;ll lsuponthemer'nbersin Calls on shares 
re;;f)ect of any moniesunpad on their -sh.a:-es(whetha- on aecount 
ofthe nominal value of the shares or by way of premium) .and not 
by theconditionsofallotrilEilt tha-a;>f madepayable;:t fixa:! times: 

Provide:::t that no call shall excee:l one fourth of the nominal value 
of the sha:es or be payable at less thFil one month from the dpte 
fiXa:! for the payment ofthelpst pr~ing call. 

ii. Ea::h rna-n~ shall, subjed to r~ving at 1Ela$t fourteen days' ncr 
tice spoofyi ng the time pr times clld pi ace of paymEnt, pay to the 
GornpMy, at thetimeor timel!l md pla;e~ spEtifia:!, theemount 
cal lee! on I'IISSMai'E!S. 

iii. A call may berevokaj or postpona:l atthedi~etion of the Boa-d. 

20. A Cill l ill al l b~deemlid to HliiVe b'iErl mids ilt thetimeWhitl ths rw;:,lu .. 
tion of the Boa"d authorizing the call was passe:::J and may be requi re:l 
to be pad by installmmts. 

21. The joint holda-sof a share shall be jointly and seva-ally liable to pay 
all calls in resped: tha-oof. 

22. i. If a sum calla:! in resped of a Share is not pad beoreor on the day 
appointa:! for payma1t tha-oof, the pa-ron from whom the54m is 
dueshall pay inta-est the-eon from theday ~pointa:! for paymmt 
thereof to the time of c;r:::tual payr'n~t at tEll pa- CEJ'lt. pa- c,mum or 
at SI,Jch Iowa- rpte, if any, as the Boa"d may del;a-mi ne. 
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ii. The Board shall be at liberty to waive payment of any such interest 
wholly or in part. 

23. 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 

iii. or otherwise shall apply as if such sum had become payable by 
virtue of a call duly made and notified. 

24. The Board-

i. 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 

ii. upon all or any of the monies so advanced, may (until the same 
would, but for such advance, become presently payable) pay in
terest 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. 

25. Any uncalled amount paid in advance shall not in any manner entitle 
the member so advancing the amount, to any dividend or participation 
in profit or voting right on such amount remaining to be called, until 
such amount has been duly called-up. 

Provided however that any amount paid to the extent called- up, shall 
be entitled to proportionate dividend and voting right. 

26. The Board may at its discretion, extend the time fixed for the payment 
of any call in respect of any one or more members as the Board may 
deem appropriate in any circumstances. 

27. The provisions of these Articles relating to call on shares shall mutatis 
mutandis apply to any other securities including debentures of the 
company. 

28. i. The shares or other interest of any member in the Company shall Transfer of shares 
be a movable property, transferable in the manner provided by 
the Articles. 

ii. Each share in the Company shall be distinguished by its appropri
atenumber. 

iii A. C:~rtifi\;'lt~ Mm1er th~ Cgmm~m :X:'Il gf the Cgmp'lny, ~pe~·fyin e
any nhorr.n hr.ld hy nn:r mr.mhr.r nhnll hr. primn fnrir. r.vior.nrr. of 
the title of the member of S\.lch shares. 

29. i. Tho inotrumont of tranofor of any ahara in tho Company ohall bo 
executed by or on behalf of both the transferor and transferee. 

11. The trcmsteror shall be deemed to remain a holder ot the share until 
me fi:JnH! nr ~fU! n•aN~r~r~w. ~~ .flff!r~LI IN tHP. rP.gl~T.P.r M mP.fi'IBP.r. ltl 
respect thereof. 

30. The Board may, subject to the right of appeal conferred by section 58 of 
Companies Act, 2013 and Section 22A of the Securities Contracts (Regu
lation) Act, 1956, decline to register, by giving notice of intimation of 

· "such refusal to the transferor and transferee within timelines as sped
. fiedunder the Act-

,,..., 

i: · · the transfer of a share, not being a fully paid share, to a person of 
'whom they do not approve; or 
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ii. any transfer of shares on which the Company has a lien. 

iii. Provided however that the Com party will not decline to register or 
acknowledge any transfer of shares on the ground of the transferor 
being either alone or jointly with any other person or persons 
indebted to the Comp~y on any account whatsoever. 

iv. Ensure to have common form of transfers. 

31. The Board shall decline to recognize any instrument of transfer 
unless-

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

ii. 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 the instrument of transfer is in respect of only one 
class of shares. 

Provided that, transfer of shares in whatever lot shall not be 
refused. 

iii. The Company agrees that when proper documents are lodged for 
transfer and there are no material defects in the documents except 
minor difference in signature of the transferor(s), 

iv. Then the Company will promptly send to the first transferor an 
intimation of the aforesaid defect in the documents, and inform the 
transferor that opjection, if any, of the transferor supported by 
valid proof, is not lodged with the Company within fifteen days of 
receipt of the Company's lett~r, th~n the securities will be trans
fertoo; 

v. If the objection from the transferor with supporting documents is 
not received within .the stipulated period, the Company shall trans
fer the securities provided the Company does not suspect fraud or 
forgery in the matter. 

32. The Company agrees that in respect of tqmsfer of shares where the 
Company has not affected transfer of shares within 1 month or where 
the Company has failed to communicate to the transferee any valid 
objection to the transf~r witrin the stipulated time period of 1 month, 
the Company shall compensate the aggrieved party for the opportu
nity losses caused during the period of the delay. 

33. On giving not less than seven days' previous notice in accordance with 
section 91 and rules made thereunder, 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 hme or for more than forty-five days in the 
aggregate in any year. 

34. The provisions of these Articles relating to transfer of Shares shall mu
tatis mutandis apply to any other securities including debentures of 
the company. 

35. The Company shall keep a book to be called the "Register of Transfers" Reg:i.sferpf transfers 
and therein shall be fairly and distinctly entered the particulars of ev-
ery transfer or transmission of any shares. 

I. The provisions of this Article shall apply notwithstanding any
Lhin~ Lo Lhe conlnu·y conlained ln any olhet· Article of Lhese Ar-
Lid s. . 

a. The Company shall be entitled to dematerialise its securities 
11'1'\U W U~fl!l' Yl! l!UI'i~WY irt 11 Ul!ffi.I1YI!I'il1liYM ~UI'm pUI"YUilrt~ tU 
the Depository Act, 1996. 
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b. Option for Investors: 

Every holder of or subscriber to securities of the Company shall 
have the option to receive security certificates or to hold the secu
rities with a Depository. Such a person who is the beneficial owner 
of the Securities can at any time opt out of a Depository, if permit
ted, by the law, in respect of any security in the manner provided 
by the Depositories Act, 1996 and the Company shall, in the man
ner and within the time prescribed, issue to the beneficial owner 
the required Certificates for the Securities. 

If a person opts to hold its Security with a Depository, the Com
pany shall intimate such depository the details of allotment of the 
Security 

c. Securities in Depository to be in fungible form:-

• All Securities of the Company held by the Depository shall be 
dematerialised and be in fungible form. 

• Nothing contained in Sections 88, 89, 112 & 186 of the Companies 
Act, 2013 shall apply to a Depository in respect of the Securities of 
the Company held by it on behalf of the beneficial owners. 

d. Rights of Depositories & Beneficial Owners:-

Notwithstanding anything to the contrary contained in the Act a 
Depository shall be deemed to be the registered owner for the pur
pose of effecting transfer of ownership of Security of the Company 
on behalf of the beneficial owner. 

e. Save as otherwise provided in (d) above, the depository as the reg
istered owner of the Securities shall not have any voting rights or 
any other rights in respect of the Securities held by it. 

f. Every person holding Securities of the Company and whose name 
is entered as the beneficial owner in the records of the depository 
shall be deemed to be a member of the Company. The beneficial 
owner of Securities shall be entitled to all the rights and benefits 
and be subject to all the liabilities in respect of his Securities which 
are held by a depository. 

ii. Notwithstanding anything contained in the Act to the contrary, 
where Securities of the Company are held in a depository, the 
records of the beneficial ownership may be served by such deposi
tory to the Company by means of electronic mode or by delivery of 
floppies or discs. 

iii. Nothing contained in Section 56 of the Companies Act, 2013 shall 
apply to a transfer of Securities effected by a transferor and trans
feree both of whom are entered as beneficial owners in the records 
of a depository. 

iv. Notwithstanding anything contained in the Act, where Securities 
are dealt with by a depository, the Company shall intimate the 
details thereof to the depository immediately on allotment of such 
securities. 

v. Nothing contained in the Act or these Articles regarding the neces
sity of having distinctive numhers for Securities issued hy the Com
pany shall apply to Securities held with a Depository. 

vi. The c ompany shall caUS{! to be kept at its Registered Office or at 
~uch other place as may be decided, Register and lnde.x of Members 
in accordance with Section 88 and other applicable provisions of 
the Companies Act 2013 and the Depositories Act, 1996 with the 
d~ta11n M iliA ~n ~• ld 1fl pl'lrM~a l A d ~ MA t ~li~~~ ·o Main any 
media as may be permitted by law including in any form of elec
tronic media. 
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vii. The Register and Index of beneficial owners maintained by a de
pository under Section 11 of the Depositories Act, 1996, shall be 
deemed to be the Register and Index of Members for the purpose of 
this Act. The Company shall have the power to keep in any state or 
country outside India, a Register of Members for the residents in 
that state or Country. 

37. i. On the death of a member, the survivor or survivors where the Transmission of shares 
member was a joint holder, and his nominee or nominees or legal 
representatives where he was a sole holder, shall be the only per-
sons 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. 

38. 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. 

39. i. If the person so becoming entitled shall elect to be registered as 
holder of the share him~lf, he shall deliver or send to the Com
pany a noti~e in writing si~ed lJy him stating that he so elects. 

ii. If the person aforesaid shall elect to t:r.ansfer 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 ahd the registration of tr~nsfers of 
shares shall be applicable to any such notice or transfer as afore
said as if the death or insolvency.of the member had not occurred 
and the notice or trf!nsfer were a transfer signed by that member. 

40. A person becoming entitled to a share by reason of the death or insol
vency 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 hf!W been complied with, 

41. The provi~ion~ of the11e Article~ relating to tran~mi~~ion of ~hare~ ~hull 
mutatis mutandis apply to any other securities including debentures 
of the Company. 

No fee shall be charged for requisition of transfer, transmission, pro
bate, succession certificate and letter of admiration, Certificate of Death 
or marriage, power of attorney or similar other documents. 

42. If a member fails to pay any call, or installment of a call, on the day Forfeiture of ShClreS 
appointed for payment thereof, the Board may, at any time thereafter 
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•. 
during such time as any part of the call or installment remains unpaid, 
serve a notice on him requiring payment of so much of the call or in
stallment as is unpaid, together with any interest which may have 
accrued. 

43. The notice aforesaid shall-

i. name a further day (not being earlier than the expiry of fourteen 
days from the date of service of the notice) on or before which the 
payment required by the notice is to be made; and 

ii. state that, in the event of non-payment on or before the day so 
named, the shares in respect of which the call was made shall be 
liable to be forfeited. 

44. If the requirements of any such notice as aforesaid are not complied 
with, any share in respect of which the notice has been given may, at 
any time thereafter, before the payment required by the notice has been 
made, be forfeited by a resolution of the Board to that effect. 

45. i. A forfeited share may be sold or otherwise disposed of on such 
terms and in such manner as the Board thinks fit. 

ii. At any time before a sale or disposal as aforesaid, the Board may 
cancel the forfeiture on such terms as it thinks fit. 

46. i. A person whose shares have been forfeited shall cease to be a mem
ber in respect of the forfeited shares, but shall, notwithstanding 
the forfeiture, remain liable to pay to the Company all monies 
which, at the date of forfeiture, were presently payable by him to 
the Company in respect of the shares. 

ii. The liability of such person shall cease if and when the Company 
shall have received payment in full of all such monies in respect of 
the shares. 

47. i. A duly verified declaration in writing that the declarant is a direc-
tor, the manager or the secretary, of the Company, and that a share 
in the Company has been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence of the facts therein stated 
as against all persons claiming to be entitled to the share; 

ii. The Company may receive the consideration, if any, given for the 
share on any sale or disposal thereof and may execute transfer of 
the shares in favour of the person to whom the share is sold or 
disposed off; 

iii. The transferee shall thereupon be registered as the holder of the 
share; and 

iv. The transferee shall not be bound to see to the application of the 
purchase money, if any, nor shall his title to the share be affected by 
any irregularity or invalidity in the proceedings in reference to the 
forfeiture, sale or disposal of then share. 

48. The forfeiture of a share shall involve extinction at the time of forfeiture, 
of all interest in and all claims and demands against the Company, in 
respect of the share and all other rights incidental to the share. 

49. Upon any sale after forfeiture or for enforcing a lien in exercise of the 
powers hereinabove given, the Board may, if necessary, appoint some 
person Lo execute an inslrument for transfer of the shares sold and 
cause the purchaser's name to be entered in the register of members in 
reopeet of the ohareo oold and after hio name hao been entered in the 
Tf'lf'ji flt f'lr nf m PmhPm in rPnpPrt nf mwh r,hnrpr, th f'l Wllifl ity nf thn r,n lf'l 
shall-not be impeached by any person. 

~. l,lpon MY ~ml~. re-allotment or other ctir;;por;;al\mct~r th~ provir;;ionr;; ot 
the preceding articles, the certificate(s), if any, originally issued in re
spect of the relative shares shall (unless the same shall on demand by 
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the company has been previously surrendered to it by the defaulting 
member) stand cancelled and become null and void and be of no effect, 
and the Board shall be entitled to issue a duplicate certificate(s) in re
spect of the said shares to the person(s) entitled thereto. 

51. The Board may, subject to the provision of the Act, accept a surrender 
of any share from or by any member desirous of surrendering them on 
such terms as they think fit. 

52. The Provisions of these regulations as to forfeiture shall apply in the 
case of non- payment of any sum which, by the terms of issue of a share, 
becomes payable at a fixed time, whether on account of the nominal 
value of the share or by way of premium, as if the same had been pay
able by virtue of a call duly made and notified. 

53. The provisions of these articles relating to forfeiture of shares shall 
mutatis mutandis apply to any other securities including debentures 
of the Company. 

54. 

55. 

Neither a judgment in favour of the Company for calls or other moneys 
due in respect of any shares nor any part payment or satisfaction there 
under nor the receipt by the Company of a portion of any money which 
shall from time to time be due from any Member to the Company in 
respect of his shares, either by way of principal or interest, nor any 
indulgence granted by the Company in respect of the payment of any 
such money, shall preclude the Company from proceeding to enforce 
forfeiture of such shares as hereinafter provided. 

Subject to the provisions of section 61, the Company may, by ordinary 
resolution, -

i. consolipate and divide ,all or ahy of its share capital into shares of 
la~ger amount than its .existing shares; 

ii. convert all or any of its fully paid-up shares into stock, and recon
vert that stock into fully paid-up shares of any denomination; 

iii. sub-divide its existing sh;ues or any of them into shares of smaller 
amount ·than is fixed by the memorandum; 

Cancel any shares which, at the date of the passing of the resolu
tion, have not been taken or agreed to be taken by any person. 

56. Where shares are converteq into stock,-

i. the holders of stock may transfer the same or any part thereof in 
the same manner as, and subject to the same regulations under 
which, the shares from which the stock arose might before the 
conversion have been transferred, or as near thereto as circum
stances admit: 

Provided that the Board may, from time to time, fix 'the minimum 
amount of stock transferable, so, however, that such minimum 
shall not exceed the nominal amount of the shares from which the 
stock arose. 

ii. the holders of stock shall, according to the amount of stock held by 
them, have the same rights, privileges and advantages as regards 
dividends, voting at meetings of the Company, and other matters, 
as it they held the shares hom which the stock arose; but no such 
privilege or ad vanLage (excepl p arLicipaLion in the divid9nds and 
profits of the Company and in the assets on winding up) shall bE! 
conferred b:r an an'\ount of otoclt ~V'hi.ch "vould not1 H md.otinP: in 
!ihare~, have conferred that pnvilege or advai'ltage. 
Such ot the articles ot the Company as are applicable to paid-up 
shares shall apply to stock and the words "share" and "share
hl'!lcler" in Um5e regulalkms shall include 11slock" and 11slock• 
holder" respectively. 

( 12) 

Initial ,payment not to 
pr~lude forfeiture 

Conversion of Shjltes into 
Stock 



57. The Company may, by special resolution, reduce in any manner and Reduction of Capital 
with, and subject to, any incident authorized and consent required by 
law,-

i. its share capital; 

ii. any capital redemption reserve account; or 

iii. Any share premium account. 

58. The Company may issue share warrants subject to, and in accordance Share Warrants 
with, the provisions of the Act, and accordingly the Board may in its 
discretion, with respect to any share which is fully paid-up, on applica-
tion in writing signed by the person registered as holder of the share, 
and authenticated by such evidence (if any) of the share and the amount 
of the stamp duty on the warrant and such fee as the Board may from 
time to time require, issue of a share warrant. 

The bearer of a share warrant may at any time, deposit the warrant in 
the office of the Company and so long as the warrant remains so depos
ited, the depositor shall have the same right of signing a requisition for 
calling a meeting of the Company, and of attending and voting and 
exercising the other privileges of a member at any meeting held after 
the expiry of two days from the time of deposit, as if his name were 
inserted in the register of members as the holder of the shares including 
in the deposited warrants. 

Not more than one person shall be recognized as depositor of the share 
warrant. 

The Company shall, on two days written notice, return the deposited 
share warrants to the depositor. 

Subject herein otherwise expressly provided, no person shall, as bearer 
of a share warrant, sign a requisition for calling a member of the 

Company or attend or vote or exercise any other privilege of a member 
at a meeting of the Company, or be entitled to receive any notice from 
the Company. 

The bearer of share warrant shall be entitled in all other respects to the 
same privileges and advantages as if he were named in the register of 
members as the holders of shares included in the warrant, and he shall 
be a member of the Company. 

The Board may from time to time, make rules as to the terms on which 
(if it shall think fit) a new share warrant of coupon may be issued by 
way of renewal in case of defacement, loss or destruction. 

59. i. The Company in general meeting may, upon the recommendation Capitalization of profits 
of the Board, resolve-

a. that it is desirable to capitalize any part of the amount for the 
timP. hP.ine Rtanciine to thP. crP.cl it of rmy of thP. \.ompany'R rP.
serve accounts, or to the credit of the profit and loss account, or 
otherwise available for distribution; and 

b. that such sum be accordingly set free for distribution in the 
mflnner specified in clfluse (ii) flffion~st the members who 
would have been entitled thereto, H distnbuted by way ol divi
dend and in the same proportions. 

ii , The sum aforesaid shall not be paid in cash but shall be applied, 
subject to the provision contained in clause (iii), either in or to
wards-

... 

a. Paying up any amounts for the time being unpaid on any shares 
held by such members respectively; 

b. Paying up in full, unissued shares of the Company to be allot
ted and distributed, credited as fully paid-up bonus shares, to 
and amongst such members in the proportions aforesaid; 
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c. Partly in the way specified in sub-clause (a) and partly in that 
specified in sub-clause (b); 

d. A securities premium account and a capital redemption re
serve account may, for the purposes of this regulation, be ap
plied in the paying up of unissued shares to be issued to mem
bers of the Company as fully paid bonus shares; 

e. The Board shall give effect to the resolution passed by the Com
pany in pursuance of this -regulation. 

60. i. Whenever such a resolution as aforesaid shall have been passed, 
the Board shall-

a. make all appropriations and applications of the undivided prof
its resolved to be capitalized thereby, and all allotments and 
issues of fully paid shares if any; and 

b. generally to do all acts and things required to give effect thereto. 

ii. The Board shall have power-

a. to make such provisions, by the issue of fractional certificates 
or by payment in cash or otherwise as it thinks fit, for the case 
of shares becoming distributaple infractions; and 

b. to authorize any person to enter, on behalf of all the members 
entitled thereto, into an agreement with the Company provid
ing for the allotment to them respectively, credited as fully 
paid-up, of any further shares to which they may be entitled 
upon such capitalization, or as the case may require, for the 
paym~nt by the Company on their behalf, by the application 
thereto of their respective proportions of profits resolved to be 
capitalized, of the amount or any part of the amounts remain
ing unpaid on their existing shares; 

iii. Any agreement made under such authority shall be effective and 
binding on such members. 

iv. Capital paid-up in advance of calls may carry interest but shall not 
in respect thereof confer a right to dividend or to participate in 
profits. 

61. Notwithstanding anything contained in these articles but subject to 'it-p.y-bl!c,}< :of Shares 
the provisions of sectionEL~8 to 70 and any other applicable provision of 
the Act or any other law for the time being in force, the Company may 
purchase its own shares or other specified securities. 

62. All General Meetings other than annual general meeting shall be called General Me~tirtg 
extra-ordinary general meetings. 

63. i. The Board may, whenever it thinks fit, call an extraordinary gen-

64. 

eral meeting. 

ii. The General meeting including Annual general meeting shall be 
convened by giving notice of clear 21 days in advance as per section 
101 of Companies Act 2013. The directors if they think fit may 
convene a General Meeting including Annual General Meeting of 
the company by .giving a notice thereof being not less than three 
days if consent is given in writing or by electronic mode by not less 
than ninety-five percent of thE1 members entitled to vote at such 

lll!Olfng. 

iii. HAt M'ly tii\\e dii'e~l:<'>i'~ ~Afl~ble Of A~tm.~ WM Al'e ~Uffl~l~t'\t ll'\ HUm
ber to form a quorum are not within India, any director or any two 
members of the Company may call an extraordinary general meet
ing in the same manner, as nearly as possible, as that in which such 
a meeting may be called by the Board. 

i. No business shall be transacted at any general meeting unless a 
quorum of members is present at the time when the meeting pro
ceeds to business. 
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ii. i. Unless the number of members as on date of meeting are not 
more than one thousand, five members personally present 
shall be the quorum for a general meeting of the Company. 

ii. In any other case, the quorum shall be decided as under: 

a) fifteen members personally present if the number of mem
bers as on the date of meeting is more than one thousand 
but up to five thousand; 

b) thirty members personally present if the number of mem
bers as on the date of the meeting exceeds five thousand; 

65. The chairperson, if any, of the Board shall preside as Chairperson at 
every general meeting of the Company. 

66. If there is no such Chairperson, or if he is not present within fifteen 
minutes after the time appointed for holding the meeting, or is unwill
ing to act as chairperson of the meeting, the directors present shall elect 
one of their members to be Chairperson of the meeting. 

67. If at any meeting no director is willing to act as Chairperson or if no 
director is present within fifteen minutes after the time appointed for 
holding the meeting, the members present shall choose one of their 
members to be Chairperson of the meeting. 

68. The Chairman of any meeting shall be the sole judge of the validity of 
every vote tendered at such meeting. The Chairman present at the tak
ing of a poll shall be the sole judge of the validity of every vote tendered 
at such poll. 

69. A declaration by the Chairman in pursuance of Section 107 of the Com
panies Act, 2013 that on a show of hands, a resolution has or has not 
been carried, either unanimously or by a particular majority, and an 
entry to that effect in the books containing the minutes of the proceed
ings of the Company, shall be conclusive evidence of the fact, without 
proof of the number or proportion of the votes cast in favour of or 
against such resolution. 

70. i. Before or on the declaration of the result of the voting on any reso- Demand for poll 
lution of a show of hands, a poll may be ordered to be taken by the 
Chairman of the meeting of his own motion and shall be ordered to 
be taken by him on a demand made in that behalf by any member 
or members present in person or by proxy and holding shares in 
the Company which confer a power to vote on the resolution not 
being less than one-tenth of the total voting power in respect of the 
resolution or on which an aggregate sum of not less than five Lac 
rupees has been paid up. 

ii. The demand for a poll may be withdrawn at any time by the 
person or persons who made the demand. 

71. i. A poll demanded on a question of adjournment shall be taken Time oftaking poll 
forthwith. 

ii. A poll demanded on any other question (not being a question relat
ing to the election of a Chairman which is provided for in Section 
104 of the Act) shall be taken at such time not being later than 48 
(forty eight) hours from the time when the demand was made, as 
the Chairman may direct. 

72. i. 'l'he Chairperson may, with the consent of any meeting at which a Adjournment of meeting 
quorum is present, and shall, if so directed by the meeting, adjourn 
the meeting from time to time and from place lo place. 

ii. No business shall be transacted at any adjourned meeting other 
than the business lett tmtinished at the meeting trom which the 

·.:, - ~.?journment took place. 

ni. ,,vy hen a meehng IS adjourned for thuty days or more, nohce of the 
·· . adjqurned meeting shall be given as in the case of an original 

meeting. 
(15) 



i' 

iv. Save as aforesaid, and as provided in section 103 ofthe Act, it shall 
not be necessary to give any notice of an adjournment or of the 
business to be transacted at an adjourned meeting. 

73. Subject to any rights or restrictions for the time being attached to any Voting tights 
class or classes of shares,-

i. on a show of hands, every member present in person shall have 
one vote; and 

ii. 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. 

74. A member may exercise his vote at a meeting by electronic means in 
accordance with section 108 and shall vote only once. 

75. i. In the case of joint holders, the vote of the senior who tenders a 
vote, whether in person or by proxy, shall be accepted to the exclu
sion of the votes of the other joint holders. 

ii. For this purpose, seniority shall be determined by the order in 
which the names stand in the register of members. 

76. A member of unsound mind, or in respect of whom an order has been 
made by any court having jurisdiction in lunacy, may vote, whether 
on a show of hands or on a poll, by his committee or other legal guard
ian, and any such committee or guardian may, on a poll, vote by proxy. 

77. Subject to the provisions of the Act and other provisions of these Ar
ticles, ;my person entitled undt;!r the transmission clause to any shares 
may vote at any general meeting in respect thereof as if he was the 
registered holder of such shq.res, provided that at least 48 (forty eight) 
hours before the time of hol<;iing the meeting or adjourned meeting as 
the case may be at which h~ proposes to vote, he shall satisfy the Direc
tors of his right to such shares unless the Directors shall have previ
ously admitted his right to vote at such meeting in respect thereof. 

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

79·. No member shall be entitled to vote at arty general meeting Wlless all 
calls or other sums presently payable by him in respect of shares in the 
Company have been paid. 

80. i. No objection shall be raised to the qualification of any voter except 
at the meeting or adjourned meeting at which the vote objected to 
is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes. 

ii. Any such objection made in due time shall be referred to the 
Chairperson of the meeting, whose decision shall be final and 
conclusive. 

81. No member shall exercise any voting right in respect of any shares 
ragistared in his name on which any calls or other sums presently 
payable by him have not beehpaid, or in regard to which the Company 
has exercised any right of lien. 

82. 

83. 

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 lhe polls is demanded shall be en Ulled lo a casting 
vutlo! Itt allllltlun tu hl!> uwiL vutlo! ur vutlo!!> tu whldt lH:! may lJe eiLtltlell a!> 
a member. 

A body corporate (whether a Company within the meaning of the Act 
or not) if·it is a member or creditor (including a holder of debentures) of 
the Company may in accordance with the provisions of Section 113 of 
the Companies Act, 2013 authorize such person by a resolution of its 
Board of Directors as it thinks fit, to act as its representative at any 
meeting of the Company or of any class of members of the Company or 
at arl.Y meeting of creditors of the Company. 
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84. 

85. 

86. 

87. 

88. 

The Company shall comply with provisions of Section 111 of the Com
panies Act, 2013, relating to circulation of member's resolution. 

The Company shall comply with provisions of Section 115 of the Act 
relating to resolution requiring special notice. 

The provisions of Section 116 of Companies Act, 2013 shall apply to 
resolutions passed at an adjourned meeting of the Company, or of the 
holders of any class of shares in the Company and ofthe Board of Direc
tors of the Company and the resolutions shall be deemed for all pur
poses as having been passed on the date on which in fact they were 
passed and shall not be deemed to have been passed on any earlier date. 

The Company shall comply with the provisions of Section 117 and 179 
of the Companies Act, 2013 relating to registration of certain 
resolutions and agreements. 

i. The Company shall cause minutes of all proceedings of general 
meetings, and of all proceedings of every meeting of its Board of 
Directors or of every Committee of the Board to be kept by making 
within thirty days of the conclusion of every such meeting 
concerned, entries thereof in books kept for the purpose with their 
pages consecutively numbered. 

ii. Each page of every such book shall be initialled or signed and the 
last page of the record of proceedings of each meeting in such books 
shall be dated and signed : 

A In the case of minutes of proceedings of the Board or of a Com
mittee thereof by the Chairman of the said meeting or the Chair
man of the next succeeding meeting. 

B. In the case of minutes of proceedings of the general meeting by 
Chairman of the said meeting within the aforesaid period, of 
thirty days or in the event of the death or inability of that 
Chairman within that period, by a Director duly authorised 
by the Board for the purpose. 

C In no case the minutes of proceedings of a meeting shall be 
attached to any such book as aforesaid by pasting or other
wise. 

D. The minutes of each meeting shall contain a fair and correct 
summary of the proceedings thereat. 

E All appointments of officers made at any of the meetings afore
said shall be included in the minutes of the meeting. 

F. In the case of a meeting of the Board of Directors or of a Com
mittee of the Board, the minutes shall also contain: 

a. the names of the Directors present at the meetings, and 

b. in Lhe case of each resolution passed a l U1e meeling, U1e 
names of the Directors, if any dissenting from or not con
curring in the resolution. 

iii. Nothing contained in Clauses (a) to (d) of Clause 90 (ii) hereof shall 
be deemed to require the inclusion in any such minutes of any matter 
which in the opinion of the Chairman of the meeting: 

a. i~:. ur cuulLl rea~:.uHalJly lJe regarLlw, a~:> Llddllldlu1 y uf dllY 
person 

b. is irrelevant or immaterial to the proceedings; or 

• '
1 ~ _.-::'c\ in detrimental to the interests of the Company. 

iv> The Chairman shall exercise an absolute discretion in regard to the 
' . inclusion or non-inclusion of any matter in the minutes on the 
· grounds specified in this clause. 
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89. 

90. 

91. 

The minutes of meetings kept in accordan(:e with the provisions of Sec
tion 118 of the Companies Act, 2013 shall be evidence of the proceedings 
recorded therein. 

No document purporting to be a report of the proceedings of any gen
eral meeting of the Company shall be circulated or advertised at the 
expenses of the Company unless it includes the matters required by 
Section 118 of the Act to be contained in the Minutes of the proceedings 
of such meeting. 

The instrument appointing a proxy and the power-of-attorney or other 
authority, if any, under which it is signed or a notarised 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, or, in the case of a poll, not less than 24 hours before the 
time appointed for the taking of the poll; and in default the instrument 
of proxy shall not be treated as valid. 

92. An instrument appointing a proxy shall be in the form as prescribed in 
the rules made under section 105. 

93. A vote given in accordance with the terms of an instrument of proxy 
shall be valid, notwithstanding the previous death or insanity of the 
principal or the revocation of the proxy or of the authority under which 
the proxy was executed, or the transfer of the shares in respect of which 
the proxy is given: 

Provided that no intirrt;'ltion in writing of such d~ath, insanity, revoca
tion or transfer shall have-been re~eived by the Company at its office 
before the commencement of the meeting or adjourned meeting at which 
the proxy is used. 

94. The first directors of the Comp,any shall be: 

1. PkANAYKUMAkPAitWA.L 
2. KJSHO)tE,BiitJRAPJA 

95. The Directors need not hold any "Qualification Share(s)". 

96. Appointment of Senior Executive C!.S a Whole Time Director subject to 
the provisions of the Act and within the overall limit prescribed under 
these Articles for the number of Directors on the Board, the Board may 
appoint any persons as a Whole Time Director of the Company for such 
a period and upon such terms and conditions as the Board may decide. 
The Senior Executive so appointed shall be governed by the following 
provisions: 

He shall be liable to retire by rotation as provided in the Act but shall be 
eligible for re-appointment. His re-appointment as a Director shall not 
constitute a break in his appointment as Whole Time Director. He shall 
be reckoned as Director for the purpose of determining and fixing the 
number of Directors to retire by rotation. He shall cease to be a DireCtor 
of the Company on the happening of any event specified in Section 164 
of the Act. Subject to what is stated herein above, he shall carry out and 
perform all such duties and responsibilities as may, fron1. Lime lo lime, 
be t:onferred upon oren trwted to him by Mnnnging Direetor(s) nnd I or 
the Boord, shall exercise such powers ond authorities subject to such 
rQ~triction~ i:lnd conditionfl gnd I or fltipl.ui:\tiom;; m;; thQ Mi:lni.'\ging 
Dir.-,· t."'l'(") "',; /rw th,. n,,,•n·d mny, fnm1 l'im.- tn tim,. ,; ,. ~.-rmin .-

Nothing contained in this Article shall be deemed to restrict or prevent 
the right of the Board to revoke, withdraw, alter, vary or modify all or 
o;my fil.lr.h powerfi, ill.lthoritir.s, dl.ltir.s.and rr.fiponsibilitir.s r.onfr.rred 1.1pon 
or vested in or entrusted to such whole time directors. 
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i. The remuneration of the directors shall, in so far as it consists of a 
monthly payment, be deemed to accrue from day-to-day. 

ii. In addition to the remuneration payable to them in pursuance of 
the Act, the directors -may be paid all travelling, hotel and other 
expenses properly incurred by them-

a. in attending and returning from meetings of the Board of Di
rectors or any committee thereof or general meetings of the 
company; or 

b. in connection with the business of the company. 

97. The Board may pay all expenses incurred in getting up and registering 
the company. 

98. The company may exercise the powers conferred on it by section 88 
with regard to the keeping of a foreign register; and the Board may 
(subject to the provisions of that section) make and vary such regula
tions as it may thinks fit respecting the keeping of any such register. 

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

100. Every director present at any meeting of the Board or of a committee 
thereof shall sign his name in a book to be kept for that purpose. 

101. i. Subjectto the provisions of section 149, the Board shall have power 
at any time, and from time to time, to appoint a person as an addi
tional director, provided the number of the directors and addi
tional directors together shall not at any time exceed the maxi
mum strength fixed for the Board by the Articles. 

ii. Such person shall hold office only up to the date of the next annual 
general meeting of the Company but shall be eligible for appoint
ment by the Company as a director at that meeting subject to the 
provisions of the Act. 

102. Not less than two-thirds of the total number of Directors of the Com
pany, excluding the Independent directors if any appointed by the Board, 
shall be persons whose period of office is liable to determination by 
retirement of Directors by rotation and save as otherwise expressly 
provided in the Act and these Articles be appointed by the Company in 
General Meeting. 

103. The remaining Directors shall be appointed in accordance with the 
provisions of the Act. 

104. At the Annual General Meeting in each year one-third of the Directors 
for the time being as are liable to retire by rotation or, if their number is 
not three or a multiple of three, the number nearest to one-third shall 
retire from office. 

105. 5ubject to the provi1:1ion1:1 of the Act und these Articlc9 the Dit•ec lo1'9 lo 
r~tir~ l;>y n?tMiQll \IDQ.~r th~ {qr~~Q~ll~ A~:ti~l~ lit ~y~ry Annual General 

,. 14fhi f ~ ~h II h ... t 1 ~ ... •tht 11 111 t 1 "' 11 "~' "~t 111 111 • 1 Hu •1• • 1111 '1' ll u•lf• 
h~st avvuittttoeul, l.Jul as lJ~lWet:!H f.'t:!1'SUHS wltu U~l:<Hll~ Dit~clU1S UH 

the same day, those who are to retire shaH, m default of and subJect to 
any agreement amonp; themselves, be determined by lot. Subject to the 
!HUV1~1uu ui Uti::' ALl, tt 11::'LH1Hg Um:Llut shlil1 u:Lttw ui'ftu: wtl11 Ute 
dissolution of the meeting at which his reappointment is decided or 
successor is appointed. 

106. Subject to the provisions of the Act and these Articles, the retiring 
Director shall be eligible for reappointment. 
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107. Subject to the provision of the Act and these Articles, the Company, at 
the Annual General Meeting at which a Director retires in the manner 
aforesaid may fiil up the vacated office by electing the retiring Director 
or some other person thereto. 

108. Notwithstanding anything to the contrary contained in these Articles, Nombtee Director 
so long as any moneys remain owing by the Company to any of the 
Finance Corporation or Credit Corporation or to any other Finance 
Company or Body out of any loans granted by them to the Company or 
Body (hereinafter in this Article referred to as "the Corporation") con-
tinue to hold debentures or shares in the Company as a result of under-
writing or by direct subscription or private placement, or so long as 
any liability of the Company arising out of any guarantee furnished by 
the Corporation on behalf of the Company remains outstanding, the 
Corporation shall have a right to appoint from time to time, any person 
or persons as a Director or Directors wholetime or non- wholetime 
(which Director or Directors is/are hereinafter referred to as "Nominee 
Director/s") on the Board of the Company and to remove from such 
office any person or persons so appointed and to appoint any person or 
persons in his or their places. 

109. The terms and conditions of appointment of a Nominee Director/s shall 
be governed by the agreement that may be entered into or agreed with 
mutual consent with such Corporation. At the option of the Corpora
tion such Nominee Director/s shall not be required to hold any share 
qualification in the Company. Also at the option of the Corporation 
such Nominee Pirector/s shall not be liable to retirement by rotation of 
Directors. 

110. The Nominee Directors so appointed shall hold the said office only so 
long as any money only so long ,as any moneys remain owing by the 
Company to the Corpor,ation or so long as the Corporation holds Shares 
or Debentures in ·the Company as a result of direct subscription or 
private placement or the liability of the Company arising out of any 
Guarantee is outstanding and the Nominee Directot/s so appointed in 
·exercise of the said power shall ipso facto vacate such office .immedi
ately, if the moneys owing by the Company to the Corporation is paid 
off or on the Corporation ceasing to hold debentures/shares in the Com
pany or on the satisfaction of the liability of the Company arising out of 
any Guarantee furnished by the Corporation. 

111. The Nominee Directors appointed under this Article shall be entitled to 
receive all notices of and attend all General Meetings, Board Meetings 
and/or the Meetings of the Committee of which the Nominee Director/s 
is/are members as also the minutes of such meetings. The Corporation 
shall also be entitled to receive all such notices and minutes. The Com
pany shall pay to the Nominee Director/s sitting fees and expenses to 
which the other Directors of the Company are entitled, but if any other 
fees, commission monies or remuneration in any form is payable to the 
Directors of the Company, the fees, commission, monies and remunera
tion in relation to such Nominee Directors shall accrue to the Corpora
hun tmd same shull uccurdingly be puid by the Company directly tu the 
l""l'lfj'lnfi'ltil'lfl ~fly I"Yflr'Mr jj tlint ni flV hr' inrnl'rrn hy thr l=nrpnnlt'nn 
or by such Nominee Uiredors in connection with their appointment or 
Directorship shall also be paid or reimbursed by the Company to the 
Corporation or as the case may be to such Nominee Directors. 

Provided that if any such Nominee Directors is an Officer of the Finan
cial Institution, the sitting fees in relation to such Nominee Directors 
shall also accrue to the Financial Institution as the case may be and the 
.same shall accordingly be paid by the Company directly to the Corpo
ration. 

(20) 



112. Provided also that in the event of the Nominee Directors being ap
pointed as Wholetime Directors such Nominee Directors shall exercise 
such powers and duties as may be approved by the Lenders. Such 
Nominee Director/s shall be entitled to receive such remuneration, fees, 
commission and moneys as may be approved by the Lenders. 

113. The Company may (subject to the provisions of Act and other appli- Removal of Directors 
cable provisions and these Articles) remove any Director before the 
expiry of his period of office after giving him a reasonable opportunity 
of being heard. 

114. Special notice as provided in the Act shall be given of any resolution to 
remove a Director under this Article or to appoint some other person in 
place of a Director so removed at the meeting at which he is removed. 

115. On receipt of the notice of a resolution to remove a Director under this 
Article, the Company shall forthwith send a copy thereof to the Direc
tor concerned and the Director (whether or not he is a member of the 
Company) shall be entitled to be heard on the resolution at the meeting. 

116. Where notice is given of a resolution to remove a Director under this 
Article and the Director concerned makes with respect thereto repre
sentations in writing to the Company and requests its notification to 
members of the Company, the Company shall, if the time permits it to 
do so-, 

(a) in any notice of the resolution given to members of the Company 
state the fact of the representations having been made, and 

(b) send a copy of the representations to every member of the Com
pany to whom the notice of the meeting is sent (whether before or 
after the receipt of representation by the Company) and if a copy of 
the representation is not sent as aforesaid due to insufficient time 
or for the company's default, the director may without prejudice 
to his right to be heard orally require that the representation shall 
be read out at the meeting: 

Provided that copy of the representation need not be sent out and 
the representation need not be read out at the meeting if, on the 
application either of the company or of any other person who 
claims to be aggrieved, the Tribunal is satisfied that the rights con
ferred by this sub-section are being abused to secure needless pub
licity for defamatory matter; and the Tribunal may order the 
company's costs on the application to be paid in whole or in part 
by the director notwithstanding that he is not a party to it. 

117. A vacancy created by the removal of a director under this article, if he 
had been appointed by the company in general meeting or by the Board, 
be filled by the appointment of another director in his place at the 
meeting at which he is removed, provided special notice of the intended 
appointment has been given as prescribed in the Act. 

118. A director so appointed shall hold office till the date up to which his 
predecessor would have held office if he had not been removed. 

119. If the vacancy is not filled under clause (5) above, it may be filled as a 
casual vacancy in accordance with the provisions of this Act: 

ProvidP.d thnt the director who was removed from office t;hall not be 
~eappomted as a duector by the Board Of IJir~ctors. 

120. Nothing in this section shall be taken-

a) '· as depriving a person removeu unuer this section oL any COiii.petl-
. aation or damagoo payable to him in respect of the termination of 
his appointment as director as per the terms of contact or terms of 
his appointment as director, or of any other appointment termi
nating with that as director; or 
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b) as derogating from any power to remove a director under other 
provisions of this Act. 

121. Subject to provisions of the Act, the Directors including Managing or 
whole time Directors shall be entitled to and shall be paid such remu
neration as may be fixed by the Board of Directors from time to time in 
recognition of the services rendered by them for the company. 

In addition to the remuneration payable to the Directors as above, they 
may be paid all travellin& hotel and other expenses incurred by them. 

a. In attending and returning from meetings of the Board of Remu
neration and sitting fees to Directors including Managing and whole 
time Directors Directors and committee thereof, all General Meet
ings of the company and any of their adjourned sittings, or 

b. In connection with the business of the Company. 

122. Subject to provisions of the Act, the Directors including Managing or 
whole time Directors shall be entitled to and shall be paid such remu
neration as may be fixed by the Board of Directors from time to time in 
recognition of the services rendered by them for the company. 

In addition to the remuneration payable to the Directors as above, they 
may be paid all travellin& hotel and other expenses incurred by them. 

c. In attending and returning from meetings of the Board of Directors 
and committee thereof, all General Meetings of the company and 
any of their adjourned sittings, or 

In connection with the business of the Company. 

123. i. Without derogating from the powers vested in the Board of Direc
tors under these Articles, ·the Board shall exercise the following 
powers on behalf of the Comp;my and they shall do so only by 
means of resolutions passed at meetings of the Board. 

a. The power to make calls on shareholders in respect of money 
unpaid on their shares; 

b. The Power to authorize buy-back of securities under Section 
68 of the Act. 

c. Power to iss~e securities, including debenture, whether in or 
outside India 

d. The power to borrow moneys 

e. The power to invest the funds of the Company, 

f. Power to Grant loans or give guarantee or provide security in 
respect of loans 

g. Power to approve financial statements and the Board's Report 

h. Puwer Lu thvertnly U1e busUlet:>s ul Ute Cul'npany 

i. 1-'ower to approve ama lgamation, merger or reconstruction 

i, Pnwf'r tn tn kf' ovf'r i'l Comni'lny or i'llflJJirf' i'IIOntrolline nr fi1lh-
itMti8l it'lk~ in 'lnQth~r {.;QffiFMY 

k Powers to make political contributions; 

1. Powers to appoint or remove key managerial personnel (KMP); 

m. Powers to take note of appointment(s) or removal(s) of one 
level below the Key Management Personnel; 

n. Powers to appoint internal auditors and secretarial auditor; 
........... , 

6. ,'· Powers to take note of the disclosure of director's interest and 
· :, ·),hareholding; 
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p. Powers to buy, sell investments held by the Company (other 
than trade investments), constituting five percent or more of 
the paid up share capital and free reserves of the investee 
Company; 

q. Powers to invite or accept or renew public deposits and re
lated matters; 

r. Powers to review or change the terms and conditions of pub
lic deposit; 

s. Powers to approve quarterly, half yearly and annual financial 
statements or financial results as the case may be. 

Provided that the Board may by resolution passed at the meet
ing, delegate to any Committee of Directors, the Managing Di
rector, the Manager or any other principal officer of the Com
pany or in the case of a branch office of the Company, a princi
pal officer of the branch office, the powers specified in sub
clauses (d), (e) and (f) to the extent specified in clauses (ii), (iii) 
and (iv) respectively on such condition as the Board may pre
scribe. 

ii. Every resolution delegating the power referred to in sub-clause (d) 
of clause (i) shall specify the total amount outstanding at any one 
time up to which moneys may be borrowed by the delegate. 

iii. Every resolution delegating the power referred to in sub-clause (e) 
of clause (i) shall specify the total amount up to which the funds of 
the Company may be invested and the nature of the investments 
which may be made by the delegate. 

iv. Every resolution delegating the power referred to in sub-clause (f) 
of clause (i) shall specify the total amount up to which loans may 
be made by the delegates, the purposes for which the loans may be 
made and the maximum amount up to which loans may be made 
for each such purpose in individual cases. 

v. Nothing in this Article shall be deemed to affect the right of the 
Company in general meeting to impose restrictions and conditions 
on the exercise by the Board of any of the powers referred to in this 
Article. 

124. i. The Board of Directors of the Company shall not except with the 
consent of the Company in general meeting : 

a) sell, lease or otherwise dispose of the whole, or substantially 
the whole, of the undertaking of the Company, or where the 
Company owns more than one undertaking of the whole or 
substantially the whole of any such undertaking; 

b) remit, or give time for the repayment of any debt, due by a 
Director; 

c) invest, otherwise than in trust securities, the amount of com
p~n~~tic;m r~c~iwc;i. by it as a result of any merger or amal
gamation; 

d) borrow moneys, where the money to be borrowed, together 
with the moneys already borrowed by the Company (apart 
from the temporary loans obtained from the Company's bank
ers in the ordinary course of business) will exceed the aggre
gate of the paid-up capital of the Company and its free re
serves that is to say, reserves not set apart for any specific 
purpose; or 

contribute to bona fide charitable and other funds, aggregate 
of which ill in any financial year, exceed five percent of its 
average net profits during the three financial years, immedi
ately proceedings. 
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ii. Nothing contained in sub-clause (a) above shall affect: 

a) the title of a buyer or other person who buys or takes a lease of 
any such undertaking as is referred to in that sub-clause in 
good faith and after exercising due care and caution, or 

b) the selling or leasing of any property of the Company where 
the ordinary business of the Company consists of, or com
prises such selling or leasing. 

iii. Any resolution passed by the Company permitting any transac
tion such as is referred to in sub-clause (i) (a) above, may attach 
such conditions to the permission as may be specified in the reso
lution, including conditions regarding the use, disposal or invest
ment of the sale proceeds which may result from the transaction. 
Provided that this clause shall not be deemed to authorise the Com
pany to effect any reduction in its capital except in accordance 
with the provisions contained in that behalf in the Act. 

iv. No debt incurred by the Company in excess of the limit imposed 
by sub-clause (d) of clause (i) above, shall be valid or effectual, 
unless the lender proves that he advanced the loan in good faith 
and without knowledge that the limit imposed by that clause had 
been exceeded. 

125. Due regard and compliance shall be observed in regard to matters dealt 
with by or in the Explanation contained in Section 180 of the Compa
nies Act, 2013 and in regard to ·the limitations on the power of the 
Company contained in Section 182 of the Companies Act, 2013. 

126. Subject to the provisions ofthe Act, the management of the business of 
the Company shall be vested in the Directors and the Directors may 
exercise all such powers and do all such acts and things as the Com
pany is by the Memorandum of Association or otherwise authorised to 
exercise and do and not herel;>y ·or l;>y the statue or otherwise directed 
or required to be ·exercised m done by the Company in General Meet
ing, but subject nevertheless to the provisions of the A<,:t and other Act 
and of the Memorandum of Association and these Articles and to any 
regulations, not being inconsistent with the Memorandum of Associa
tion and these Articles or the Act, from time to time made by the Com
pany in general meeting provided that no such regulation shall invali
date any prior act of the Directors which would have been valid if such 
regulation had not been made. 

127. Without prejudice to the general powers conferred by Article above 
and the other powers conferred by these presents and so as not in any 
way to limit any or all of those powers and subject to the provisions of 
the Act and these Articles, it is hereby expressly declared that the Di
rectors shall have the following powers: 

i. to pay and charge to the capital account of the Company and inter
est lawfully payable thereon under the provisions of Sections 76 
corresponding to Section 40 of the Companies Act, 2013; 

ii to purchase or otherwise acquire any lands, buildings, machinery, 
premises, hereditaments, property effects, assets, rights, credits, 
royalties, bounties and goodwlll of any person, firm or Company 
carrying on the business which this Company is authorised to 
carry on, at or for such price or consideration and generally on 
sur.h tr.rms and r.onditions as thr.y may think fit; and in any such 
purchase or acquisition to accept such title as the Board may be
lieve or may be ·advis.ed to be reas.onable s;atis.factory; 

m. lu j.>utdta:>t!, ur Lake un lease fur any lenu ut' lenus uf years, ul' 
.. -· > otherwise acquire any mills or factories or any land or lands, with 

or without buildings and outhouses thereon, situate in any part ot 
India, at such price or rent and under and subject to such terms 
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and conditions as the Directors may think fit; and in any such pur
chase, lease or other acquisition to accept such title as the Directors 
may believe or may be advised to be reasonably satisfactory; 

iv. to pay for any property, rights or privileges acquired by or services 
rendered to the Company, either wholly or partially, in cash or in 
shares, bonds, debentures, debenture stock or other securities of 
the Company, and any such shares may be issued either as fully 
paid up or with such amount credited as paid up thereon as may 
be agreed upon; and any such bonds, debentures, debenture stock 
or other securities may be either specifically charged upon all or 
any part of the property of the Company and its uncalled capital or 
not so charged; 

v. To erect, construct, enlarge, improve, alter, maintain, pull down 
rebuilt or reconstruct any buildings, factories, offices, workshops 
or other structures, necessary or convenient for the purposes of the 
Company and to acquire lands for the purposes of the Company; 

vi. To let, mortgage, charge, sell or otherwise dispose of subject to the 
provisions of Section 180 of the Companies Act, 2013 any property 
of the Company either absolutely or conditionally and in such 
manner and upon such terms and conditions in all respects as they 
think fit and to accept payment or satisfaction for the same in cash 
or otherwise, as they may think fit; 

vii. To insure and keep insured against loss or damage by fire or other
wise, for such period and to such extent as they may think proper, 
all or any part of the building, machinery, goods, stores, produce 
and other moveable property of the Company either separately or 
co-jointly; also to insure all or any portion of the goods, produce, 
machinery and other articles imported or exported by the Com
pany and to sell, assign, surrender or discontinue any policies of 
assurance effected in pursuance of this power; 

viii. Subject to Section 179 of the Companies Act, 2013 to open accounts 
with any bank or bankers or with any Company, firm, or indi
vidual and to pay money into and draw money from any account 
from time to time as the Directors may think fit; 

ix. To secure the fulfillment of any contracts or engagements entered 
into by the Company by mortgage or charge of all or any of the 
properties of the Company and its unpaid capital for the time be
ing or in such other manner as they may think fit; 

x. To attach to any shares to be issued as the consideration for any 
contract with or property acquired by the Company, or in pay
ment for services rendered to the Company, such conditions, sub
ject to the provisions of the Act, as to the transfer thereof as they 
may think fit; 

xi. To accept from any member on such terms and conditions as shall 
be agreed, a surrender of his shares or stock or any part thereof 
subject to the provisions of the Act; 

xii. To appoint any person or persons (whether incorporated or not) to 
accept and hold in trust for the Company any property belonging 
to the Company or in which it is interested or for other purposes 
and to execute and do all such deeds and things as may be requisite 
in relation to any such trusts and to provide for the remuneration 
of such trust!:!!:! or trustees; 

xill, Tv ilts~Hult!, l:Utu.lud, Llefeuu, l:UHtpuLUtLlut dbdna.:lon an y h:-g<ll pt'( >
l'!~~dii'\!;3 by 0 1' a~ain..':l~ the Con'l.pany or ito Otfit!cl.'o OJ' othm•wiot! 
concerning the affairs of the Company and also subject to the pro
~' !UlVlltJ ul ~uu i.Ivu1WU vl Lhu I v t1\ ii .'U 1o J\.ll l1 JU~ J l1!t 101A\\~ •.lU\•.lt \~1 
allow time for payment or satisfaction ot any debts due, or ot any 
claim~ or demands by or against the Company; 
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xiv. Subject to the provisions of Sections 180 of the Companies Act, 
2013 to invest and deal with any of the moneys of the Company, 
not immediately required for the purpose thereof, upon such Shares, 
securities or investments (not being Shares in this Company) and 
in such manner as they may think fit, and from time to time to vary 
or realize such investments. 

xv. Subject to such sanction as may be necessary under the Act or 
these Articles, to give any Director, Officer, or other person em
ployed by the Company, an interest in any particular business or 
transaction either by way of commission on the gross expenditure 
thereon or otherwise or a share in the general profits of the Com
pany, and such interest, commission or share of profits shall be 
treated as part of the working expenses of the Company. 

xvi. To provide for the welfare of employees or ex-employees of the Com
pany and their wives, widows, families, dependants or connec
tions of such persons by building or contributing to the building of 
houses, dwelling, or chawls or by grants of money, pensions, al
lowances, gratuities, bonus or payments by creating and from 
time to time subscribing or contributing to provident and other 
funds, institutions, or trusts and by providing or subscribing or 
contributing towards places of instruction and recreation, hospi
tals and dispensari~s, medical and other attendances and other 
assistance as the Directors shall think fit; 

xvii. To establish and maintain or procure the establishment and main
tenance of any contril;mtory or non contributory pension or super
annuation funds for the penefit of, and .give or procure ·the giving of 
donations, gratuities, pensions, allowances or emoluments, to any 
persorts who are or were at any time in the employment or services 
of the Company, or of any Comp.any which is a subsidiary of the 
Company or is allied to or associated with the Company or with 
any such subsidiary Company, or who are or were at anytime 
Directors or officers of the Company or of any such other Company 
as aforesaid, and the wives, widows, families and dependants of 
any such persons and, also to -establish and subsidize and sub
scribe to any institution, association, clubs or funds collected to be 
for the benefit of or to advance the interests and well being of the 
Company or of any such other Company as aforesaid, and make 
payments to or towards the insurance of any such person as afore
said and do any of the matters aforesaid, either alone or in conjunc
tion with any such other Company as aforesaid; 

xviii. To decide and allocate the expenditure on capital and revenue ac
count either for the year or period or spread over the years. 

xix. To appoint and at their discretion to remove or suspend such Man
agers, Secretaries, Officers, Clerks, Agents and servants for perma
nent temporary or special service as they may from time to Ume 
think fit, and to determine their powers and duties, and fix their 
Gnlmico ot' cmolum~.; nlg nnd l'cquit1c occlll'ily in ouch inotoncoo ond 
l:o ouch amounl:r. or. l:hoy may l:hin l..: l:il:1 and !rom hmp !o bmo to 
provid.t! tor tnt! 1'1'\ll'llgt!fi'ltll'l.t lll'l.t.i trU.I'I.WUGJUunw ut thu u~h1lr~ ul thu 
Company in any special locality in India in such manner as they 
may think fit. The provisions contained in the clause following shall 
be without prejudice to the general powers conferred by this clause. 

xx. At any time and from time to time by power of attorney to appoint 
any person or persons to be the Attorney or Attorneys of the Com
pany for such purposes and with such powers, authorities and 
discretions (not exceeding those vested in or exercisable by the Di-

-· .. rectors under these presents) and for such period and subject to 
:sp.cl;l conditions as the Directors may from time to time think fit 
· and·any such appointment (if the Directors may think fit) be made 

' ' 
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in favour of any Company or the members, directors, nominees or 
managers of any Company or firm or otherwise in favour of any 
fluctuating body or person whether nominated, directly or indi
rectly by the Directors and such power of attorney may contain 
any such powers for the protection or convenience of persons deal
ing with such Attorneys as the Directors may think fit; and may 
contain powers enabling any such delegates or Attorneys as afore
said to sub-delegate all or any of the powers, authorities, and dis
cretion for the time being vested in them. 

xxi. To enter into all such negotiations, contracts and rescind and/or 
vary all such contracts and to execute and do all such acts, deeds, 
and things in the name of on behalf of the Company as they may 
consider expedient for or in relation to any of the matters aforesaid 
or otherwise for the purposes of the Company; 

128. a) Subject to the provisions of the Act and of these Articles the Board 
shall have power to appoint from time to time one or more Direc
tors as Managing Director or Managing Directors and/or Whole
time Directors of the Company for a fixed term not exceeding five 
years at a time and upon .such terms and conditions as the Board 
thinks fit, and the Board may by resolution vest in such Managing 
Director(s)/Whole-time Director(s), such of the power hereby vested 
in the Board generally as it thinks fit, and such powers may be 
made exercisable for such period or periods, and upon such condi-
tion and subject to such restriction as it may determine, the remu-
neration of such Directors may be by way of monthly remunera-
tion and/or fee for each meeting and/or participation in profits, or 
by any or all of those modes, or of any othermode not expressly 
prohibited by the Act. 

b) Subject to the approval of shareholders in their meeting, the man
aging director of the Company may be appointed and continue to 
hold the office of the chairman and managing director or Chief 
Executive officer of the Company at the same time. 

Subject to the provisions of Sections 197 & 198 of the Act, the ap
pointment and payment of remuneration to the above Director 
shall be subject to approval of the members in general meeting and 
of the Central Government. 

MANAGING 
DIRECTORS 

Power to appoint Manag
ing and Whole-time 
Director 

129. a) The Board of Directors may meet for the conduct of business, Proceedings of the Board 
adjourn and otherwise regulate its meetings, as it thinks fit. 

b) A director may, and the manager or secretary on the requisition of 
a director shall, at any time, summon a meeting of the Board. 

130. The quorum for meetings of Board/Committees shall be as provided in 
the Act or under the rules. 

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

132. 

b) Tn rnsP nf nn P fJllfl lity nf vntrs, thr \hnirpf' rson of th f' Ro;mi, if ;my, 
sh,f!ll hav~ fl s~cQn.;i or casting vote. 

The continuin~ directors may act notwithstandinp any vacancy in the 
UuuH.J.J I.Jul, Hill ttl LU luug JL Utuh uwui.J •!ltd !lluLull i.J lu 1 Utu 4UU1w11 
fixed by the Act for a meeting of the Board, the continuing directors or 
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. 

133. · . The participation of directors in a meeting of the Board/ Committees 
may be either in person or through video conferencing or audio visual 

. ; means or teleconferencing, as may be prescribed by the Rules or per
mitted under law. 
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134. a) The Board may elect a Chairperson of its meetings and determine 
the period for which he is to hold office. 

b) If no such Chairperson is elected, or if at any meeting the Chairper
son is not present within five minutes after the time appointed for 
holding the meeting, the directors present may choose one of their 
number to be Chairperson of the meeting. 

135. a) The Board may, subject to the provisions of the Act, delegate any of 
its powers to committees consisting of such member or members 
of its body as it thinks fit. 

b) Any committee so formed shall, in the exercise of the powers so 
delegated, conform to any regulations that may be imposed on it 
by the Board. 

136. a) A committee may elect a Chairperson of its meetings. 

b) If no such Chairperson is elected, or if at any meeting the Chairper
son is not present within five minutes after the time appointed for 
holding the meeting, the members present may choose one of their 
members to be Chairperson of the meeting. 

137. a) A committee may meet and adjourn as it thinks fit. 

b) Questions arising at any meeting of a committee shall be deter
mined by a majority of votes of the members present, and in case of 
an equality of votes, the Chairperson shall have a second or casting 
vote. 

138. All acts done in any meeting of tl].e Board or of a committee thereof or by 
any person acting as a director, shall, notwithstanding that it may be 
afterwards discovered that there was some defect in the appointment 
of any one or more of such directors or of any person acting as afore
said, or that they or any of them were disqualified, be as valid as if 
every such director or such person had been duly appointed and was 
qualified to be a director. 

139:. Save as otherwise expressly proviqed in the Act, a resolution in writ
ing, signed by all 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. 

140. Subject to the provisions of the Act,-

a) A chief executive officer, manager, Company secretary or chief fi
nancial officer may be appointed by the Board for such term, at 
such remuneration and upon S\lCh 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; 

b) A a ir\!!;: tor m~y D\1 flppoint9d ~s c;:hi9f \IX\11;:\ltiv\1 offic;:gr, man~H\Ir, 
f.JUUL~ UL~I •u £ U L ollt~ l ~ lll ! UU,UL 1, 1 !C1 t , 

141. A provision of the Act or these regulations requiring or authorising a 
thing to be done by or to a director and chief executive officers, man
U~l!l~ Cuwpw ty &t:l'I.!UH'Y Ul' t:li.M FlHUllt:lul O fflt:l!I' sh Ull HUll.Jl! SUL!Sfll!t.l 
by Its being done by or to the same person actmg both as director and 
as, ur Itt piau! uf, t:hU!f t~xt!rutl VI:! uftlet!r, mat a~t~r, company st!rrt!rury ur 
chief financial officer. 

Delegation of Powers of 
Board to Committee 
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142. a) The Board shall provide for the safe custody of the seal. The Seal 

b) 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 commit
tee of the Board authorised by it in that behalf, and except in the 
presence of at least two directors and of the secretary or such other 
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person as the Board may appoint for the purpose; and those two 
directors and the secretary or other person aforesaid shall sign 
every instrument to which the seal of the Company is so affixed in 
their presence. 

143. The Company in general meeting may declare dividends, but no divi- Dividend 
dend shall exceed the amount recommended by the Board. 

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

145. a) 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 appli
cable for any purpose to which the profits of the Company may be 
properly applied, including provision for meeting contingencies or 
for equalising dividends; and pending such application, may, at 
the like discretion, either be employed in the business of the Com
pany or be invested in such investments (other than shares of the 
Company) as the Board may, from time to time, thinks fit. 

b) The Board may also carry forward any profits which it may con
sider necessary not to divide, without setting them aside as a re
serve. 

146. a) Subject to the rights of persons, if any, entitled to shares with spe
cial 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. 

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

c) 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. 

147. 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. 

148. a) Any dividend, interest or other monies payable in cash in respect 
of shares may be paid by cheque or warrant sent through the post 
LiiH!LleLi Lu Ute ll:!g.i&ll:!leLi dUUli:!MI uf UtE ltulLie1 u1, iu U t~ La:;e uf 
joint holders, to the registered address of that one of the ioint hold
er5 who i5 first named on the register of members, or to such per
SOft t~fld to $Urh lldrlrl'!:!'; ~~: thf-' hold f.'r or joint holu~rH rru1y lrt writ
lug (.llrett. 

h) Every such cheque or warrant !>hall be made payable tu the urJer 
of the person to whom it is sent. 

149. 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. 

150. No*e of any dividend that may have been declared shall be given to 
the . persons entitled to share therein in the manner mentioned in the 
Act: ·· 

151. No dividend shall bear interest against the Company. 
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Provided however that no amount outstanding as unclaimed dividends 
shall be forfeited unless the claim becomes barred by law and that such 
forfeiture, when effected, will be annulled in appropriate cases; 

152. Where a dividend has been declared by a company but has not been 
paid or claimed within thirty days from the date of the declaration, the 
company shall, within seven days from the date of expiry of the thirty 
days, transfer the total amount of dividend which remains unpaid or 
unclaimed to a special account to be opened by the company in that 
behalf in any scheduled bank to be called the Unpaid Dividend Account 
as per provisions of section 124 and any other pertinent provisions in 
rules made thereof. 

The company shall transfer any money transferred to the unpaid divi
dend account of a company that remains unpaid or unclaimed for a 
period of seven years from the date of such transfer, to the Fund known 
as Investor Education and Protection Fund e~tablished under section 
125 of the Act. 

153. 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. 

154. 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. 

155. a) The Board shall from time to time determine whether and to what 
extent and at whp.t times and places and under what conditions or 
regulations, the accounts and books of the Company, or any of them, 
shall be open to the inspection of members not being directors. 

b) No member (not being a director) shall have any right of inspect
ing any account or book or document of the Company except as 
conferred by law or authorised by the Board or by the Company in 
general meeting. 

156. Minutes Books of General Meetings 

a) The books containing the minutes of the proceedings of any general 
meeting of the Company shall; 

i. be kept at the registered office of the Company, and 

ii. be open, during the business hours to the inspection of any 
member without charge subject such reasonable restrictions 
as the Company may, in general meeting impose so however 
that not less than two hours in each day are allowed for in
spection. 

Provided however that any person willing to inspect the minutes 
books of General Meetings shall intimate to the Company his will
ingness atleast 15 days in advance. 

b) Any member shall be entitled to be furnished, within seven days 
after he has made a request in that behalf of the Company, with a 
copy of any minutes referred to in Clause (a) above, on payment of 
Rs. 10/- (Ten Rupees only) for each page or part thereof. 

Accounts 

Inspection of Statutory 
Documents of the 
Company 

157. a) The Company shall keep at its re~stered office a Register of charges Ref¥ster of charges 
and enter therein all cfiarges ana floating charges specHkally af-
tf>rHnrr rmy prnpPrtynr nsr:;Pts ot thP ('ompnny or nny nt itf) JmrlPr
Mldrtgo gi¥irtg in t!Mh enoc the d t!tnilo no p rt!oeribl!d undel" tht! pro 
visions of the Act. 

b) 'l'he register o/ charges at\d msti'Uft'let\t ol charge~, as per da.use (f) 
,abovef' s~.all be open for inspection during business hours-
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a. by any member or creditor without any payment of fees; or 

b. by any other person on payment of such fees as may be pre-
scribed, 

Provided however, that any person willing to inspect the register 
of charges shall intimate to the Company at least 15 days in ad
vance, expressing his willingness to inspect the register of charges, 
on the desired date. 

158. a) The first Auditor of the Company shall be appointed by the Board Audit 
of Directors within 30 days from the date of registration of the Com-
pany and the Auditors so appointed shall hold office until the con-
clusion of the first Annual General Meeting. 

b) Appointment of Auditors shall be governed by provisions of Com
panies Act 2013 and rules made there under. 

c) The remuneration of the Auditor shall be fixed by the Company in 
the Annual General Meeting or in such manner as the Company in 
the Annual General Meeting may determine. In case of an Auditor 
appointed by the Board his remuneration shall be fixed by the 
Board. 

d) The Board of Director may fill any casual vacancy in the office of the 
auditor and where any such vacancy continues, the remaining au
ditor, if any may act, but where such vacancy is caused by the 
resignation of the auditors and vacancy shall be filled up by the 
Company in General Meeting. 

159. Subject to the provisions of Chapter XX of the Act and rules made there Winding up 
under-

i. If the company shall be wound up, the liquidator may, with the 
sanction of a special resolution of the company and any other sanc
tion 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. 

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

160. Every officer of the company shall be indemnified out of the assets of the Indemnity 
company against any liability incurred by him in defending any pro-
ceedings, 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 Subject to the provisions of Chapter XX of the 
Act and rules made there under. 

161. a) Every Director, Manager, Secretary, Trustee, Member or Debenture Secrecy 
holder, Member of a Committee, Officer, Servant, Agent, Accoun-
tant or other person employed in or about the business of the com-
pany shall, if so required by the Board before entering upon their 
duties sign a declaration pledging themselves to observe a strict 
secrecy respecting all transactions of the Company with its cus-
tomers and the state of accounts with individuals and in matters 
which may come to their knowledge in the discharge of their duties 
except when required to do so by the Board or by any m~ting or by 
a Court of Law and except so far as may be necessary m orUl!r to 
coinply WlUl any of U1e provisions in these presents. 

b) No member ~:;hall be entitleLllo visit or inspect any works of the 
Company, without the permission of Lhe Directors or to require 
disco ery of or any intormation respecting any details of the 
Company's trading or business or any matter which is or may be 

·-.._., in the nature of a trade secret, mystery of trade, secret or patented 
process or any other matter, which may relate to the conduct of the 
business of the Company and which in the opinion of the directors, 
if would be inexpedient in the interests of the Company to disclose. 
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We, the Several persons, whose names, addresses and description are subscribed 
are desirous of being formed in to a Company in persuance of these Articles of Association . 

S. Name, address Father's/Husband 
No. name and occupation of Subscribers 

(1) PRANAY KUMAR PARWAL 
S/0 KAILASH CHANDRAPARWAL 
ADD. :- 305-MAMTA TOWER, 
1/1 MANORAMA GANJ, 
INDORE -452001 
MADHYA PRADESH 
DOB : 03-11-1976 
BUSINESS 

(2) KISHORE ~HURADIA 
S/0 GANESH NARAYAN 8HURADIA 
ADD. :-116,USHANAGAR, 
INDORE -452001 
MADHYA PRADESH 
DOB: 03-11-1959 
BUSINESS 

' 

Date : 09/10/2010 
Plac~· .: INDORE 
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Name address, 
Signature of Occupation of the 
Subscribers common witness to 

all Subscribers. 
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