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ln these Articles:
;;;":;.,:l;;;;. the Companies Act' 2011 or anv statutory ntoditlcation or re-
t'' 

"l*,,r.]"i',i*r..,.l'o, 
titt'i'" iti"g in force and the lerm shall be deented to

refer to the applicable t""iLn tnlt"of which is relalabl€ to the relevant

a,rti"f" i" *ft;"i, the said term appears in these Articles and any prevtous

company law' so far as may be applicable'

(b) "Articles" means these articles of association of the Company or as altered

from time to time.

(c) "Board of Directors" or "Board"' means the collective body of the directors

ofthe ComPanY.
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(e) "Rules" rreans the applicable rules for the time being in force as prescribed

under relevant sections of the Act.

(0 "seal" means the common seal of the Company.

Words importing the singular number shall include the plu number and words

importing the masculine gender shall, where the context
feminine and neuter gender.

admits, include the

U"l.rr th" ;r,te-t 
"the"",rsrc 

requires. words or expressions contained in these

Articles shall bear the same meaning as in the Act or the Rules, as the case may

II. Sna.nr cArITAL AND vARIATIoxpF RrG
ctandtheseArticles,thesharesinthecapital

of t"tre Company shall be under the control of the Board 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'

b. Th. 
"ptm 

or right to call of shares shall not be given to any person or persons

without the sanction of the Company in General Meeting'

iCles, the Board maY issue and

allot shares in the capital of the Cornpany on paymenl or part payment f91 any

froperty or assets of any kind whatsoever_sold or transferred, goods or machinery

rrppii.O or for servicei rendered to the Company in the conduct of its business

unO'uny shares which may be so allotted may be issyed as fully paid-up ol pa1l.y

p"ia-rp otherwise than for cash, and if so issued, shall be deemed to be fully paid-

up or partly paid-up shares, as the case may be'

ihates in aocordance with these

Articles, the Act, the Rules and otlrer applicable laws:

(a) Equity Share CaPital:
(i) with voting rights; and / or

iiil *i,f.r aiffeienliat rights as to dividend, voting or otherwise in accordance with

the Rules; and
(b) Preference Share CaPital.

be entitled to receive within two months after allotment or within one month from

thedateofreceiptuvtr',ecompanyoftheapplicationfor.theresls,tratiol,lf
transfer or transmission or within suc-h other period as the conditions of issue shall

provide -

[ujon. certificate for all his shares without payTglt of any charges; or

iUj ,.u.rut certificates, each for one or moie of his shares, upon payment of such

it urg." as may be fixe.d by the Board for each certificate after the first'

to which it
@ithe seal and shall sPeci

relatesandtheal@:
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(3) ln respect ol' 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 holders shall be sufficient delivery to all such

holders.

5 A person subscribing to shares offered by the Company shall have the option

either to receive certificates for such shares or hold the shares in a dematerialised

state with a depository. Where a person opts to hold any share with the depository,

the Company shall intimate such depository the details of allotment of the share to

enable the depository to enter in its records the name of such person as the

beneficial owner of that share.

6 (1) If a"y tt * *ttlficate be worn out, defaced, mutilated or torn or if there be no

furthlr Space on the back for endorsement of transfer, then upon production and

surrendeithereof to the Company, a new certificate may be issued in lieu thereof,

and if any ceftificate is lost or destroyed then upon proof thereof to the satisfaction

of the Company and on execution of such indemnity as the Board deems adequate,

a new certihcaie in lieu thereof shall be given. Every certificate underthis Article

shall be issued on payment of fees for each certificate as may be fixed by the

Board.

(2) Tl* pr*t.t"* of the foregoing Articles relating to issue of certificates shall

*utrrii, mutandis apply to iisue-of certificates for any other securities including

debentures (except where the Act otherwise requires) of the Company.

7 r) The Company may exercise the powers of paying commlsstons conlerreo Dy tne

Act, to uny f.rron in connection with the subscription to its securities, provided

that the rai.'pe, cent or the amount of the commission paid or agreed to be paid

shall be disclosed in the manner required by the Act and the Rules.

(2) The rate or antount of the commissiolr shall not exceed the rate or a

prescribed itr tlte Rules,

nount

(r) ihe commission may be satisfied by the payment ot cash or the- allotmenr or rurry

or partly paid shares or partly in the one way and partly in the other'

(4) If at any time the share capital is divided into ditt-erent classes oI snares, tne rlgnN

attached to any class (unless otherwise provided by the terms of issue of the shares

of that class) may, subject to the provisions of the Act, and whether or not the

Company is being wound up. be varied with the consent in writing' of such

number bf tf,. holders of the issued shares of that class, or with the sanction of a

resolution passed at a separate meeting of the holders of the shares of that class' as

prescribed bY the Act.

(s) To every such separate meeting, the provisions oI

meetings shall mutatis mutandis apply'

these Anlcles relallnB tt.l Bt rrEr

ith
(6) 'fhe rights conltrrcd upon the holde'rs oI tne snares ()

--^r^--^,r ^. nthar "i.,lrtc qlrell nr')'l rlnless otherwiSg eX ;\oq8&hsd by the
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tenns of issue of the shares of that class, be deemed to be varied by the creation or

issue of further shares rankingpari passu therewith,

SuU.lrit to the provisions of the Act, the Board shall have the power to issue or re-

issue preference shares of one or more classes which are liable to be redeemed, or

converted to equity shares, on such terms and conditions and in such manner as

determined by the Board in accold4!1"",".{tJre4!t'
Th" B""td 

", 
ttre Co*pany, as the case may be, may' in accordance with the Act

and the Rules. issue further shares

to-
(a) persons who, at the date qf offer, are lrolders of equity shares of the Company;

iucir offer shall be deemed to include a right exercisable by the person concerned

to renounce the shares offered to him or any ofthem in favour ofany other person;

or
(b) employees under any scheme of employees' stock option; or

i.j uny p.r.onr, whether or not those persons include the persons referred to in

clause (a) or clause (b) above.

to and in accordance with the Act and the Rules'

e in any manner whatsoever as the Board

may determine including by way of preferential offer or private placement, subject

(a) on every share (not being

a fully puid st'ure;, for all monies (whether presently payable or not) called, or

puyubt"'at a fixed tirne, in respect of that share; and(b) on all shares (not beirrg
'fuity 

paid shares) standing registered in the name of a member, for all monies

presently payable by him or hls estate to the Company: Provided that the Board

may at any time declare any share to be wholly or in part exempt from the

provisions of this clause.

il extend to all dividends payable and

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

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

iUi untif the expiration of fourteen days after a notice in writing stating and

demanding payment of such part of the amount in respect of which the lien exists

u, i, pr".Jnity payaUle, has been given to the registered tolder for the time being

of the share orio it'," person entitl;d thereto by reason of his death or insolvency'

f11.-Ctrrpu;r;r), *ll, i" ru.t *unrer as the Board thirrks fit' any shares ot.t

which the'company has a lien: Provided that no sale shall be made--

f " 
gi*liii.ii; ;'iy rr"l ;1". tl* it;;d-may authorise some person to transfer

the ihares sold to the purchaser thereof'

shares comPrised in anY such

ation (if any) given for the share on

the sale thereof shatl (suUlect, if necessary, to execution of an instrument of

transfer or a transfer by ryLryg1lly,!-gm' as-tire case may be) cor?*@B!!i!9
B/
€/lu



to the share and the purchaser shall be registered as the holder ofthe share.

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 with reference to the sale.

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.

The residue, if any, shall, subject to a like lien for sums not presently payable as

existed upon the shares before the sale, be paid to the person entitled to the shares

at the date of the sale.

hallbeentitledtotreattheregisteredholderof
any share as the absolute owner thereof and accordingly shall not (except as

ordered by a court of competent jurisdiction or unless required by any statute) be

bound to iecognise any equitable or other claim to, or interest in, such share on the

part of any other person, whether a creditor of the registered holder or otherwise.

The Company's lien shall prevail notwithstanding that it has received notice of

any such claim.

@lesrelatingtolienshallmutatismutqndisapplyto
any other securities including debentures of the Company'

CALLS ON SHARES
make calls upon the members in respect of any

monies unpaid on their shares (whether on account of the nominal value of the

shares or by way of premium) and not by the conditions of allotment thereof made

payable at fixed times.

ceivingatleastfourteendays,noticespecifoing
the time or times and place of payment, pay to the Company, at the time or times

and place so specified, the amount called on his shares'

at its discretion, extend the time fixed for the

payment of any call in respect of one or more members as the Board may deem

appropriate in any circumstances'

@ postponed at the discretion of the Board.

e at the time when the resolution of the

Board authorising the call was passed and may be required to be paid by

everallY liable to PaY all calls in

efore or on.the daY aPPointed for
- Lt-^--^^r aL^ ^^--^n r.^* .,,hnm rhe crrm iq drre shall oa,riduest thereonpayment thercof. the persott from whom the-sum. is due thSllrftd44s;{.h::".::

iro, tt . dal appq1tlg! foli.rymgrt thereof to the time ofZF.g?ItTay*Qhat ten
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percent per annum or at such lower rate, if any, as the Board may determine.

The Board shall be at liberfy to waive payment of any such interest wholly or in

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 Articles, be deemed to be a call duly

made and payable on the date on which by the terms of issue such sum becomes

payable.

In *. of non-payment of such sum, all the relevant provisions of these Articles

as to payment of interest and expenses, forfeiture or otherwise shall apply as if
such sum had become payable by virtue of a call duly made and notified.

The Board -

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

and
(b)upon all or any of tlre monies so advanced, may (until the same would, but for

such advance, become presently payable) pay interest at suclt rate as may be

fixed bl,tlre lloard. Nothing contained in this clause shall confer on the

member (a) any right to participate in profits or dividends or (b) any voting

rights in respeot oithe tnoneys so paid by him until the same would, but for

such payrrent, become presently payable by him'

shares, the whole or part of the amount of

issue price thereof shall be payable by instalments, then every such instalment

shall, when due, be paid to the Company by the person who, for the time being

and from time to time, is or shall be the registered holderof the share orthe legal

representative of a deceased registered holder'

ffiniform basis on all shares falling under the same

class.
Explanation: Shares of the same nominal value on which different amounts have

beln paid-up shall not be deemed to fall underthe same class.

",' of the ComPanY for calls or other

moneys due iri respect of any shares nor any part payment or satisfaction thereof

nor the receipt by ttre company of a portion of any money which shall from time

to time be due from any'r".b". in respect of any shares either by way of

principal or interest nol. uny indulgence granted by the company in respect of

pay,ment of any such money shall preclLrde the forfeiture of such shares as herein

provided.

li shall mutatis mutondis aPPIY to

any other securities including Debentures of the Company'

TRANSFER OF SHARES
PanY shall be dulY executed bY

or on behalf of both the transferor and transferee'

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

20 The Board may, subject to the right of appeal conferred by section 58 decline to
register -

(a) the transt'er of a slrare. not being a fLrlly paid share. to a person of whom they
do not approve; or
(b) any transfer of shares on which the Company has a lien.

2t In case of shares held in physical form, the Board may decline to recognise any

instrument of transfer unless -

(a) the instrument of transfer is duly executed and is in the form as prescribed in

the Rules made under the Act:
(b) the instrument of transfer is accompanied by the certificate of the shares to

which it relates, and such other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer; and
(c) the instrument of transfer is in respect of only one class of shares.

The Company shall maintain a "Register of Transfers" and shall have recorded

therein fairly and distinctly particulars of every transfer or transmission of any

Share, Debenture or other Security held in a material form. The Company shall

also use a common form of transfer. In accordance with Section 56 of the Act, the

rules and such other conditions as may be prescribed under Law, every instrument

of transferof shares held in physicalform shallbe in writing. In case of transferof
shares where the Company has not issued any certificates and where the shares are

held in dematerialized form, the provisions of the Depositories Act shall apply' All
provisions of
Section 56 of the Act and statutory modifications thereof for the time being shall

be duly complied with in respect of all transfel of shares and regi

22 (l) O. g"{"g ol- previous notice of at least seven days or such lesser period irl

accordance with the Act and Rules made thereunder, the registration of transf'ers

ma1, be suspended at such times and for such periods as the Board may from time

to time determine:

Provided that such registration shall not be suspended for more than thirty days at

any one time or for more than forty-five days in the aggregate in any year.

(2) Th. p*,lrr.i of these Articles relating to transfer of shares shall mutatis

mulandis apply to any other securities including debentures of the Company.

TRANSMISSION OF SHARES

23 (l) ivor or survivors where the member was a joint

holder, and his nominee or nominees or legal representatives where he was a sole

holder, shall be the only persons recognised by the Company as having any title to

his interest in the shares.

(2) @t'.i.a'.theestateofadeceasedjointholderfromany
liabilit5T in respect of any share which had been jointly held by him with other

persons.

24 (l) A"y per*, becoming entitled to a sltare in consequence of !ffi@E)ryrsolvency
of i member ma).. upon such evide,ce being produced ar@''Ti6H(&to tirne

;b L-i,
2.'
o
o.
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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,

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

to decline or suspend

insolvent member had

(3) The Company shall be fully indemnified by such person from all liability, if any,

by actions taken by the Board to give effect to such registration or transfer.

25 (l) If the person so becoming entitled shallelect to be registered as holder of the share

himself, he shall deliver or send to the Company a notice in writing signed by him

stating that he so elects.

(2) Ifthe persol aforesaid shall elect to transfer the share, he shall testify his election

by executing a transfer ofthe share.

(3) att tt. limitations, restrictions and provisions of these regulations relating to the

right to transfer and the registration of transfers of shares shall be applicable to any

such notice or transfer as aforesaid as if the death or insolvency of the member had

not occurred and the notice or transfer were a transfer signed by that member.

26 are by reason ofthe death or insolvency ofthe
hoider 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 .ier.ite any right conferred by membership in relation to meetings

of the Company:
Provided that the Board may, at any time, give notice requiring any such person to

elect either to be registered himself or to transfer the share, and if the notice is not

complied with within ninety days, the Board may thereafter withhold payment of
all dividends, bonuses or other monies payable in respect of the share, until the

requirements of the notice have been complied with.

27 Th. p.r-o* of tn.r. Articles relating to transmission by operation of law shall

mutatis mutandis apply to any other Securities including debentures of the

Company.

28

F'ORFEITURE OF SHARES
ll' or instalment of a call or any money due in

respect of any share, on the day appointed for payment thereof,.the Board may, at

any time theieafter during such time as any part of the call or instalment remains

unpaid or a judgement or-decree in respect thereof remains unsatisfied in whole or

in'purt, ,.*. "u 
notice on him requiring payment of so much of the call or

instalment or other money as is unpaid, together with any interest which may have

accrued and all expenses that may have been incurred by the Company by reason

of non-payment. re,h\

u# l8
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29 The notice aforesaid shall:

(a) 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

(b) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the callwas made shall be liable to be forfeited.

30 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.

3l (l) Neither the receipt by the Company for a portion of any money which may from
time to time be due from any member in respect of his shares, nor any indulgence

that may be granted by the Company in respect of payment of any such money,

shall preclude the Company from thereafter proceeding to enforce a forfeiture in
respect of such shares as herein provided. Such forfeiture shall include all

dividends declared or any other moneys payable in respect of the forfeited shares

and not actLrally paid before the forfeiture.

(2) When any share shalt have been so forfeited, notice of the forfeiture shall be given

to the defaulting memberand an entry of the forfeiture with the date thereof, shall

forthwith be made in the register of members but no forfeiture shall be invalidated

by any omission or neglect or any failure to give such notice or make such entry as

aforesaid.
(3) The forf.itrre 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.

(4) e fo.f.it"O ttur. ttutt U. Oeerned to be the property of the Company and may be

sold or re-allotted or otherwise disposed of either to the person who was before

such forfeiture the holder thereof or entitled thereto or to any other person on such

terms and in such manner as the Board thinks fit. Forfeited shares may be sold.

etc.

(s) At .*/ t"* bef",r-. *le, re-allotment or disposal as aforesaid, the Board may

cancel the forfeiture on such terms as it thinks fit.

32 (l) n forfeited shall cease to be a member in respect

of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to

pay, and shall pay, to the company all monies which, at the date of forfeiture,

,r.r. pt.t.ntly payable by him to the Company in respect of the shares'

(2) All su.h mon,es payabte shall be paid together with interest thereon at such rate

as the Board may determine, from the time of forfeiture until payment or

realisation. The Board may, if it thinks fit, but without being under any

obligation to do so, enforce thipayment of the whole or any portion of the monies

due,"without any allowance for the value of the shares at the time of forfeiture or

rvaive payment in whole or in Part. f"*"-
)L-Lfr 9
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The liability of such person shall cease if and when the Company shall have

receiyed payment in full of all such monies in respect of the shares,

A duly verified declaration in writing that the declarant is a director, 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;

The Company may receive the consideration, if any, given for the share on any

sale, re-allotment or disposal thereof and may execute a transfer of the share in

favour of the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder ofthe share; and

T|e trinsferee shall not be bound to see to the application 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, re-allotment or disposal of the

share.

Upon uny sale after forfeiture or for enforcing a lien in exercise of the powers

hereinabove given, the Board may, if necessary, appoint some person to execute

an instrumeni for transfer of the shares sold and cause the purchaser's name to be

entered in the register of members in respect of the shares sold and after his name

has been entered in the register of members in respect of such shares the validity

of the sale shall not be impeached by any person.

rovisions of the Act, accept a surrender of any

share from or by uny *ember desirous of surrendering them on such terms as they

think fit.

@s 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

hxed time, whether on acaount of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and

notified

ffiibeforfeitedbytheBoardunIessthec[aimthereto
becomes barred by law and the Company shall comply with the provision of
Sections 124 and 125 of the Act in respect of all unclaimed or unpaid

dividends.
ALTERATION OF CAPITAL

Upr, ,ry t"1., *-allotment or other disposal under the provisions ol'the preceding

Ar-ticles, the certificate(s), if any, originally issued in respect of the relative shares

shall (unless the same shall on demand by 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 respect ofthe said shares to the person(s) entitled thereto'

@rticlesrelatingtoforfeitureofsharesshallmutati't
muiuntli.s apply to any other securitics including debentures ol'the Contpany '
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35 The company may, from time to time, by ordinary resolution increase the share

aapital by such sum, t0 be divided into shares of such amount, as may be specified
in the resolution.

36 Subject to the provisions of the Act, the Company may, by Ordinary Resolution -
(a) increase the share capital by such sum, to be divided into shares of such
amount as it thinks expedient;
(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares: Provided that any consolidation and division
which results in changes in the voting percentage of members shall require

applicable approvals under the Act;
(c) convert all or any ofits fully paid-up shares into stock, and reconvert that stock

into fully paid-up shares of any denomination;
(d) sub-divide its existing shares or any of them into shares of smaller amount than

is fixed by the memorandum;
(e) cancel any shares which, at the date of the passing of the resolution, have not

been taken or agreed to be taken by any person.

JI (l) Where shares are converted into stock-

the holders of stock may transfer the same or any part thereof in thc same mallller

as, and subject to the same regulations under which, the shares tiorn which the

stock arose rnight before the conversion have been transferred, or as near thereto

as circumstarrces adrn it:

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;

(2) tt e t1otaeti 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 if they held the shares from which the stock

arose; but no such privilege or advantage (except participation in the dividends

and profits of the Company and in the assets on winding up) shall be conferred by

an amount of stock which would not, if existing in shares, have conferred that

privilege or advantage;

(3) pany as are applicable to paid-up shares shall

apply to stock and the words "share" and "shareholder" in those regulations shall

include "stock" and "stock-holder" respectively'

38 (l) ft 
" 

Co.puny may, by resolution as prescribed by the Act, reduce

and in accordance with the provisions of the Act and the Rules, -
(a) its share capital; and/or
(b) any capital redemption reserve account; and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature ofshare capital.

rn anv manner

(2) Wt .r" two or more persolts are registered as joint holderi

any share, they shall be deemed (so far as the Company

same as joint tenants with benefits of survivorship, subj

other provisions contained in these Articles:

; (not more than three) ol'
is concerned) to hold the

iect to the following and
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(3) The joint-holders of any share shall be liable severally as wellas jointly for and in

respect of all calls or instalments and other payments which ought to be made in
respect ofsuch share.

(4) On the death of any one or more of such joint-holders, the survivor or survivors
shall be the only person or persons recognized by the Company as having any title
to the share but the Directors may require such evidence of death as they may
deem fit, and nothing herein contained shall be taken to release the estate of a

deceased joint-holder from any liability on shares held by him jointly with any

other person.

(s) Any one of such joint holders may give effectual receipts of any dividends,

interests or other moneys payable in respect of such share.

(6) Only the person whose name stands first in the register of members as one of the
joint-holders of any share shall be entitled to the delivery of certificate, if any,

relating to such share or to receive notice (which term shall be deemed to include

atl relevant documents) and any notice served on or sent to such person shall be

deemed service on allthe joint-holders.

(7) (i) Any one of two or more joint-holders may vote at any meeting either personally

or by attorney or by proxy in respect of such shares as if he were solely entitled

thereto and if more than one of such joint holders be present at any meeting

personally or by proxy or by attorney then that one of such persons so present

whose name stands first or higher (as the case may be) on the register in respect of
such shares shall alone be entitled to vote in respect thereof. ii) Several executors

or administrators of a deceased member in whose (deceased member) sole name

any share stands, shall for the purpose of this clause be deemed joint-holders.

(8) The provisions of these Articles relating to joint holders of shares shall mutatis

mutontli,s apply to any other securitics including debentures of the Company'

registered in joint names.

CAPITALISATION OF PROFITS

39 (l) Tf," Co.pa"y in general meeting may, upon the recommendation of the Board,

resolve -(a) that it is desirable to capitalise any part of the amount for the time being

itanding to the credit of any of the Company's reserve accounts, or to the credit of
the profit and loss account, or otherwise available for distribution; and

(b) ihat such sum be accordingly set free for distribution in the manner specified in

clause (2) below amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions'

(2) The-t,m af",EsaiA snutt not be paid in cash but shall be applied, subject to the

provision contained in clause (3) below, either in or towards:

ie; paying up any amounts for the time being unpaid on any shares held by such

members respectivelY;
(B) paying up in fuil" unissued shares or other securities of the Company to be

uttott.A and iistributed, credited as fully paid-up, to and amongst such members in

the proportions aforesaid;

::J-3ffi',J.l[in' 
*"', *"'t"t '""-'''
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(3) A securities premium account and a capital redemption reserve account 0r any
other permissible reserve account may, forthe purposes of this Article, be applied
in the paying up of unissued shares to be issued to members of the Company as

fully paid bonus shares;

(4) The Board shall give effbct to the resolution passed by the Company in pursuance

of this regulation.

40 (l) Whenever such a resolution as aforesaid shall have been passed, the Board shall -

(a) make all appropriations and applications of the undivided profits resolved to be

capitalised thereby, and allallotments and issues of fully paid shares if any; and
(b) generally, do all acts and things required to give effect thereto.

(2) 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 distributable in

fractions; and
(b) to authorise any person to enter, on behalf of all the members entitled thereto,

into an agreement with the Company providing for the allotment to them

respectively, credited as fully paid-up, of any further shares or other securities to

which they may be entitled upon such capitalisation, or as the case may require,

for the payment by the Company on their behalf, by the application thereto of their

respective proportions of profits resolved to be capitalised, of the amount or any

part of the amounts remaining unpaid on their existing shares'

(3) R,ly igt""*ent made under such authority shall be effective and binding on such

members.

BUY-BACK OF SHARES
4t Not*ithrt"rding anything contained in these articles but subject to the provisions

of sections 68 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.

GENERAL MEETINGS

42 All general meetings other than Anntlal General Meeting shall he called

l'.xtraordinary (ieneral Meeting.

43 @everitthinksfit,caIlanExtraordinaryGeneralMeeting.

PROCEEDINGS AT GENERAL MEETINGS

44

45

(t) at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(2) ffiiedortransactedatanygeneralmeetingexcept
election of Chairperson whilst the chair is vacant.

(3) Th. q*tr. io, u g"n"tal meeting shall be as provided in the Act'

The Chalrperson, if any, of th. Boatd thallpresideas9[ lffiii(f\ery general
f \
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meeting of the Company.

46 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 unwilling to act as chairperson of
the meeting, the directors present shall elect one of their members to be
Chairperson of the meeting.

47 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.

48

I

(l) On any business at any general meeting, in case of an equality of votes, whether
on a show of hands or electronically or on a poll, the Chairperson shall have a
second or casting vote.

(2) The Company shall cause minutes of the proceedings of every general meeting of
any class of members or creditors and every resolution passed by postal ballot to

be prepared and signed in such manner as may be prescribed by the Rules and kept

by making within thirty days of the conclusion of every such meeting concerned

or passing of resolution by postal ballot entries thereof in books kept for that
purpose with their pages consecutively numbered.

(3) There shall not be included in the minutes any matter which, in the opinion of the

Chairperson of the meeting -

(a) is, orcould reasonably be regarded, as defamatory of any person;or

(b) is irrelevant or immaterialto the proceedings; or

(c) is detrimentalto the interests of the Company.

(4) ft . Ct ui.person shall exercise an absolute discretion in regard to the inclusion or

non-inclusion of any matter in the minutes on the grounds specified in the

aforesaid clause.

(s) Th. mi"rtes 
"f 

the meeting kept in accordance with the provisions of the Act shall

be evidence ofthe proceedings recorded therein.

(6) oftheproceedingsofanygeneralmeetingofthe
Company or a resolution passed by postal ballot shall:
(a) be kept at the registered office of the Company; and

iUj U. open to inspeition of any member without charge, during I 1.00 a.m. to 1.00

p.m. on all working days other than Saturdays'

(7) @ntitledtobefurnished,withinthetimeprescribedbythe
Aci, after he has made a request in writing in that behalf to the Company and on

payment of such fees as may be fixed by the Board, with a copy of any minutes

reiened to in clause (l) above: Provided that a member who has made a request

for provision of a ,oft 
"opy 

of the minutes of any previous general meeting held

during the period immediaiely preceding three financial years, shall be entitled to

be furnished with the same free of cost.

, ,,,,,:@t,,= 
',(8) The Board, and also a
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commencement of any general meeting, or any meeting of a class of members in

the Company, which they may think fit to ensure the security of the meeting, the
safety of people attending the meeting, and the future orderly conduct of the
meeting. Any decision made in good faith under this Article shall be final, and
rights to attend and participate in the meeting concerned shall be subject to such
decision.

ADJOURNMENT OF MEETING
49 (l) The Chairperson may, with the consent of any meeting at which a quorum is

present, and shall, if so directed by the meeting, adjourn the meeting from time to
time and from place to place.

(2) No business shall be transacted at any adjourned meeting other than the business

left unfinished at the meeting from which the adjournment took place.

(3) When a meeting is adjourned for thirty days or more, notice of the adjourned

meeting shall be given as in the case of an original meeting.

(4) Save as aforesaid, and as provided in section 103 of the Act, it shall not be

necessary to give any notice of an adjournment or of the business to be transacted

at an adjourned meeting.

VOTING RIGHTS
50 Subject to any rights or restrictions for the time being attached to any class or

c lasses of shares

(a) on a show ofhands, every memberpresent in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the

paid-up equity share capital of the company.

5l A member may exercise his vote at a meeting by electronic means in accordance

with section 108 and shallvote only once.

52 (l) in the case of joint holders, the vote of the senior who tenders a vote, rvhether in

person or by proxy, shall be accepted to the exclusion of the votes of the other

joint holders.

(2) poi ttris purpose, seniority shall be determined by the order in which the names

stand in the register of members.

53 (l) e *ernGt 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 guardian, and any such committee or

guardian may, on a poll, vote by proxy. If any member be a minor, the vote in

iespect of his share or shares shalt be by his guardian or any one of his guardians.

(2) Srbf"t t" ih" frwisions of the Act and other provisions of these Articles, any

person entitled under the -lransmission Clause to any shares may vote at any

general meeting in respect thereof as if he was the registered holder of such shares,

irovided that ai leasr 48 lforry eight) hours before the tigqffipg the meeting

or adiourned meeting, as the case may be. at which qJd Slote'
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duly satisfy the Board of his right to such shares unless the Board shall have
previously adrnitted his right to vote at such meeting in respect thereof.

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

55 No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid

or in regard to which the Company has exercised any right of lien,

56 (t) A member is not prohibited from exercising his voting on the ground that he has

not held his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not being a

ground set out in the preceding Article.

(2) Any member whose name is entered in the register of members of the Company

shall enjoy the same rights and be subject to the same liabilities as all other

members of the same class.

PROXY
51 (l) Any member entitled to attend and vote at a general meeting may do so either

personally or through his constituted attorney or through another person as a proxy

on his behalf, for that meeting.

(2) 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, and in default the instrument of proxy shall not

be treated as valid.

58 An instrumerrt appointing a proxy shall be in the form as prescribed in the rules

made under section I 05.

59 (l) A ,ot. gir.n in accordance with the terms of an instrument of proxy shall be valid,

notwithitanding 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:

(2) prouiOeO that no intimation in writing of such death, insanity, revocation or

transfer shall have been received by the Company at its office before the

commencement of the meeting or ad.iourned meeting at which the proxy is used.

BOARD OF DIRECTORS
60 the Company in general meeting, the number of

directors shall not be tess than 3 (three) and shall not be more than l5 (fifteen)'

(l) The Board shall have the powei to determine the directors whose period of office

is or is not liable to determination by retirement of directoqr !y rotation'

!
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Company as well as the Managing Director or Chief Executive Officer of the

Company.

6l (l) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

(2) The remuneration payable to the directors, including any managing or whole-time

director or manager, if any, shall be determined in aocordance with and subject to

the provisions of the Act by an ordinary resolution passed by the Company in

general meeting.

(3) In addition to the remuneration payable to them in 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 Directors or any

committee thereof or general meetings of the Company;or
(b) in connection with the business of the Company'

62 'Ihe Board may pay all expenses incurred in getting up and registering the

company.

63 Tt. co.p"ni *uy exercise the powers confened 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 regulations as it may think fit respecting the

keeping ofany such register.

64 @-, drafts, hundis, bills of exchange and other

negotiabie instruments, and all receipts for monies paid to the Company, shall be

sig-ned, drawn, accepted, endorsed, or otherwise executed, as the case may be, by

.u-rh p.6on and in iuch manner as the Board shall from time to time by resolution

determine.

65 @meetingoftheBoardorofacommitteethereof,shall
sign his name in a book to be kept for that purpose.

66 (l) Srbj."t t" tGl-rltl".. "f 
the Act, the Board shall have power at any time, and

from time to iime, to appoint a person as an additional director, provided the

number of the directors and additional directors together shall not at any time

exceed the maximum strength fixed for the Board by the Articles'

(2) iy up to the date of the next annual general

meeting of the Company but shall be eligible for appointment by the Company as

a director at that meeting subject to the provisions of the Act'

(3) ffre eoarO rn."y 
"pp.int 

.r" 
"tt"*ate 

director to act for a director (hereinafter in

this Article cailed-'ithe Original Director") during his absence for a period of not

less than three months from India. No person shall be appointed as an alternate

director for an independent director unless he is qualified to be appointed as an

irrdependent director under the provisions of the Act'

,',@, ,,,,
(4) An alternate director shall not hold office for a perior+4$riger thaiNqq\Perm I ssr o re
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to the Original Director in whose place he has been appointed and shall vacate the

office if and when the Original Director returns to India.

(s) lf the term of ol'fice of the Original Director is determined before he returns to
India the automatic reappointment of retiring directors in default of another
appointment shall apply to the Original Director and not to the alternate director.

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

(7) The director so appointed shall hold office only up to the date up to which the
director in whose place he is appointed would have held office if it had not been

vacated.

(8) The management of the business of the Company shall be vested in the Board and

the Board may exercise all such powers, and do all such acts and things, as the

Company is by the memorandum of association or otherwise authorized to
exercise and do, and, not hereby or by the statute or otherwise directed or required
to be exercised or done by the Company in general meeting but subject

nevertheless to the provisions of the Act and other laws and of the memorandum

of association and these Articles and to any regulations, not being inconsistent

with the memorandum of association and these Articles or the Act, from time to

time made by the Company in general meeting provided that no such regulation

shall invatidate any prior act of the Board which would have been valid if such

regulation had not been made.

PROCEEDINGS OF THE BOARD
67 (l) The Board of Directors may meet for the conduct of business, adjourn and

otherwise regulate its meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previous consent of the Chairperson

may, or the company secretary on the direction of the Chairperson shall, at any

time, summon a meeting of the Board.

(3) The quorum for a Board meeting shall be as provided in the Act.

(4) ff," pirticipation of directors in a meeting of the Board may be either in person or

through video conferencing or audio-visual means or teleconferencing, as may be

prescribed by the Rules or permitted under law'

68 (t) S."e 
"t "th.t*it. 

ixpressly provided in the Act, questions arising at any meeting

of the Board shall be decided by a majority of votes.

(2) @i,theChairperSonoftheBoard,ifany,shallhavea
second or casting vote.

69 @is,ayactnotwithstandinganyVacancyintheBoard;but,
if and so long as their number is reduced below the quorum fixed by the Act for a

n;,*ul,f il"l;#;":':l'ilH,1[T'ffi '[:Xffit{h:Ti":?
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summoning a general meeting of the Company, but for no other purpose.

70 (t) The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within flve minutes after the time appointed fbr holding the meeting, the

directors present may choose one of their number to be Chairperson of the

meeting.

7l (l) The Board may, subject to the provisions of the Ac! delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit.

(2) 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.

(3) The participation of directors in a meeting of the Committee may be either in
person or through video conferencing or audio-visual means or teleconferencing,

as may be prescribed by the Rules or permitted under law.

72 (l) A Committee may elect a Chairperson of its meetings unless the Board, while

constituting a Committee, has appointed a Chairperson of such Committee.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson is not

present within fifteen minutes after the time appointed for holding the meeting, the

members present may choose one of their members to be Chairperson of the

meeting.

73 (l) A Cornmittee may meet and adjourn as it thinks fit'

(2) Quistions arising at any meeting of a Committee shall be determined by a

majority of votes of the members present.

(3) tn .use of an equality of votes, the Chairperson of the Committee shall have a

second or casting vote.

74 All acts done in any meeting of the 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 aforesaid, 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'

75 Sa"" a. 
"tf,er*ite 

eipiessly provided in the Act, a resolution in writing, 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,

76
fffi#TT"',Xll]tlToul,llu ,n,u o,. 0,,.*offifu\,,., ,o o.
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transacted at the meeting of the Board shall be entered into minutes book

maintained under section I l8;
ii. such minutes book shall be signed and dated by the director;
iii. the resolution shall becorne effective from the date of signing such minutes by

the director.

CHIEF EXECUTIVE OFI-ICER, MANAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

11

I

(l) Subject to the provisions of the Act, -A chief executive officer, manager, company secretary and chief financial officer
may be appointed by the Board for such term, at such remuneration and upon such

conditions as it may think fit; and any chief executive officer, manager, company

secretary and chief financial officer so appointed may be removed by means of a
resolution of the Board; the Board may appoint one or more chief executive

officers for its multiple businesses.

(2) A director may be appointed as chief executive officer, manager, company

secretary or chief financial officer.

(3) fn- Company shall keep and maintain at its registered office all statutory registers

namely, register of charges, register of members, register of debenture holders,

register of any other security holders. the register and index of beneficial owners

and annual return, register of loans. guarantees, security and acquisitions, register

of investments not held in its own name and register of contracts and arrangements

for such duration as the Board may, unless otherwise prescribed, decide, and in

such manner and containing such particulars as prescribed by the Act and the

Rules. The registers and copies of annual return shall be open for inspection

during I1,00 a.m, to 1.00 p.m, on all working days, other than Saturdays, at the

registered office of the Company by the persons entitled thereto on payment,

*[.r. required, of such fees as may be fixed by the Board but not exceeding the

Iimits prescribed by the Rules.

(4) Th. C"rp""y may eiercise the powers conferred on it by the Act with regard to

the keeping of a foreign register; and\ the Board may (subject to the provisions of
the Act) make and vary such regulations as it may think fit respecting the keeping

ofany such register.

(s) @openforinspectionandmaybeclosed'andextracts
rnay be taken there from and copies thereof may be required, in the same manner,

muiatis mutandis, as is applicable to the register of members'

78 @tortheseregutationsrequiringorauthorisingathingtobe
done by or to a director and chief executive officer, manager, company searetary

or chiei financial officer shall not be satisfied by its being done by or to the same

person acting both as director and as, or in place of, chief executive officer'

manager, company secretary or chief financialofficer'

THE SEAL

Thr B*.d th"ll provide for the safe custody of the seal'19 (l)

()\ The seal of the company shall not be affixed to any ,ryrutnE1t(QB\ept oy tne

-y
/;\-/ \9;\j( 

'I:-ERN- 1.r
120

&lle"r%

Article
No.

Sub
Article
No.

Sub Heading



authority of a resolution of the Board or of a Committee of the Board authorised
by it in that behalf, and except in the presence of at least one director or the

manager, if any, or of the secretary or such other person as the Board may appoint
for the purpose; and such director or manager or the secretary or other person

aforesaid shall sign every inshument to which the seal of the Company is so

affixed in their presence.

DIVIDENDS AND RESERVE
80 The Company in general meeting may declare dividends, but no dividend shall

exceed the amount recommended by the Board but the Company in general

meeting may declare a lesser dividend.

8l Subject to the provisions of the Act, the Board may from time to time pay to the

members such interim dividends of such amount on such class of shares and at

such times as it may think fit.

82 (l) The Board may, before recommending any dividend, set aside out of the profits of
the Company such sums as it thinks fit as a reserve or reserves which shall, at the

discretion of the Board, be applied for any purpose to which the profits of the

Company may be properly applied, including provision for meeting contingencies

or for equalising dividends; and pending such application, may, at the like

discretion, either be employed in the business of the Company or be invested in

such investments (otherthan shares of the Company) as the Board may, from time

to time, think fit.

(2) The Board may also carry forward any profits which it may consider necessary not

to divide, without setting them aside as a reserve.

83 (l) SuU;ect to the rights of persons, if any, entitle to shares with special rights as to

dividends, all dividends shall be declared and paid according to the amounts paid

or credited as paid on the shares in respect whereof the dividend is paid, but if and

so long as nothing is paid upon any of the shares in the Company, dividends may

be declared and paid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls shall be treated

for the purposes of this Article as paid on the share'

(3) ett OiriaenOs 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 dividencl is paidl but if any share is issued on terms providing

tf,ui it shall rank for dividend as from a particular date such share shall rank for

dividend accordingly.

84 (l) The B"atd may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the Company on account of calls or

otherwise in relation to the shares of the Company.

(2) The Board may retain dividends payable upon shares in respect oI whrch any

person is, undlr the 'fransmission Clause hereinbefore gontpined, entitled to

ffi* 
;';;;"t, until such person tt"" t"""-" " rn
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85 (l) Any dividend, interest or other monies payable in cash in respect of shares may be

paid by electronic mode or by cheque or warrant sent through the post directed to

the registered address ofthe holder or, in the case ofjoint holders, to the registered

address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or joint holders may

in writing direct.

(2) [,very such clreqLre or \l'arrant shall be rnadc payablc to thc ordcr ol'tltc pcrsott ttr

whom it is sent.

(3) Payment in any way whatsoever shall be made at the risk of the person entitled to

the money paid or to be paid. The Company will not be responsible for a payment

which is lost or delayed. The Company will be deemed to having made a payment

and received a good discharge for it if a payment using any of the foregoing

permissible means is made.

86 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.

87 Notice 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.

88 (l) No dividend shall bear interest against the Company.

(2) The waivel in whole or in part of any dividend on any share by any document

(whether or not under seat) shall be effective only if such document is signed by

the member (or the person entitled to the share in consequence of the death or

bankruptcy of the holder) and delivered to the Company and if or to the extent that

the same is accepted as such or acted upon by the Board'

ACCOUNTS
89 (l) The booJKS of iccount and books and papers of the Company, or any of them, shall

be open to the inspection of directors in accordance with the applicable provisions

of the Act and the Rules.

(2) @director)shallhaveanyrightofinspectinganybooksof
account or books and papers or document ofthe Company except as conferred by

law or authorised by the Board.

90 (l) Srbj""t t" the applicable provisions of the Act and the Rules made there under -

[tf tt," Company shall be rvound up, the liquidator may, with the sanction ot a
I special resolution of the Company and any other sanction required by the Act,

I aiuiA. amongst the members, in specie or kind, the whole or any part of the assets

I of tn. Conrpany, whether they shall consist of property of the same kind or not'
IL--_--
l-F"r tl* p,rrp"* ufo**iOJt" liqridatoI. may set such value as-pdeems fair upon

l;:1ffis*-:,";.*
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(2) The liquidator may, with the like sanction, vest the whole 0r any part of such

assets in trustees upon such trusts for the benefit of the contributories if he

considers necessary, but so that no member shall be compelled to accept any

shares or other securities whereon there is any liability.

INDEMNITY
9t (l) Subject to the provisions of the Act, every director, managing director, whole-time

director, manager, company secretary and other officer of the Company shall be

indemnified by the Company out of the funds of the Company, to pay all costs,

losses and expenses (including travellirrg expense) which such director, manager,

company secretary and officer may incur or become liable for by reason of any

contract entered into or act or deed done by him in his capacity as such director,

manager, company secretary or officer or in any way in the discharge of his duties

in such capacity including expenses,

(2) Subject as aforesaid. every director. managing director, manager, company

secretary or other officer of the Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether civil or criminal in which
judgement is given in his favour or in which he is acquitted or discharged or in
connection with any application under applicable provisions of the Act in which

relief is given to him by the Court.

(3) Ttrc Co*pany may take and maintain any insurance as the Board may think fit on

behalf of its present and/or former directors and key managerial personnel for
irrdemnifying all or any of them against any liability for any acts in relation to the

Company fbr which they may be liable but have acted honestly and reasonably.

OTHERS

92 Where*r i, the R.t, it has been provided that the Company shall have any right,

privitege or authority or that the Company could carry out any transaction only if
itr. Co*puny is so authorized by its articles, then and in that case this Article

authorizes and empowers the Company to have such rights, privileges or

authorities and to carry out such transactions as have been permitted by the Act,

without there being any specific Article in that behalf herein provided'
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