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The e ir€ set of Articles ofAtsoalation of the company has t€en replaced vlde Special Resolutlon passed at the Ertra-Ordlnary Gener.l Meetlng
ortie Company held on 04rh Ju|y,2024.

The Companies Act, 2013

(Company Limited by Shares)

ARTICLES OF ASSOCIATION

OF

USHA F'INANCIAL SER\TCES LIMITED

PRXLIMINERY

The Regulations contained in Table F in Schedule I to the Companies Act,20l3 shall apply to the Company and
the Regulations herein contained shall be the regulations for the management of the Company and for the
observance of its members and their representatives. They shall be binding on the Company and its members as if
they are the terms of an agreemenl between them.

INTERPRETATION

2. (i) In these Regulations:-

(a) "Company" means USHA FINAI{CIAL SERVICES LIMITED.

(b) "Of{ice" means the Registered Office of the Company.

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

thereof and references to Sections of the Act shall be deemed to mean and include references

to sections enacted in modification or replacement thereof.

(d) "these Regulations" means these Articles of Associations as originally framed or as altered,

from time to time.

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

(f) "the Seal" means the common seal and stamp of the Company
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(g) words imparting the singular shall include the plural and vice versa, words imparting the
masculine gender shall include the feminine gender and words imparting persons shall
includes bodies corporate and all other persons recognized by law as such.

(h) "month" means a calendar month and "year,, means financial year respectively.

(i) Expressions referring to writing shall be construed as including references to printing,
lithography, photo$aphy, and other modes of representing or reproducing words in a visible
form.

O Unless the context otierwise requires, the words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modifications thereof,
in force at the date at which these regulations become binding on the Company.

(k) The Company is a "Public Company" within the meaning of Section 2(Zl) of the
Companies Act, 2013 and accordingly means a company which-

a) is not a private company;

b) has mininum paid up share capital, as may be prescribed.
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Title of
Article

No. Content

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL
Share Capital 3 The Authorised Share Capital ofthe Company shall be such amount; divided into

such class(es) denomination(s) and number of shares in the Company as stated in
Clause V of the Memorandum of Association of the Company; with power to
increase or reduce such Capital from time to time and power to divide the shares

in the Capital for the time being into other classes and to attach thereto
respectively such preferential, convertible, deferred, qualified or other special
rights, privileges, conditions or restrictions and to vary, modiS or abrogate the
same in such manner as may be determined by or in accordance with the
regulations of the Company or the provisions of the Company or the provisions
of the law for the time being in force.

Increase of
Capital by the

Company

how carried

into effect

4 The Company may in General Meeting from time to time by Ordinary Resolution
increase its capital by creation ofnew shares which may be unclassified and may
be classified at the time of issue in one or more classes and such amount or
amounts as may be deemed expedient. The new shares shall be issued upon such
terms and conditions and with such rights and privileges annexed thereto as the
resolution shall prescribe and in particular, such shares may be issued with a
preferential or qualified right to dividends and in the distribution of assets of the

nJk[rmry$ Meeting of the Company inCompany and with a right of voti
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New Capital

same as

existing

capital

5

presents, any capital raised by the creation of new shares shall be considered as

Except so far as otherwi itionse vtro ded the condp ofsby ueISS or theseby

istin ital subj
ithined, instal iture,

surrendel voting

fo exthepart and becap ect to here 1nprovlslons
tacon reference theto t lscal andp4ymen men forfets,

transfer and and
Non Voting
Shares

6 The Board shall have

non- voting Shares at
proportion and other
permitted by law to issue shares without voting rights attached to the subject
however to provisions of law, rules, regulations, notifications and enforceable

authori

it

the to a fopower sed ca talpart ofpr by way
nc Sp e( ) prem um, vo ume, quantum,

term S and cond oti asNS th fideem ln the even tey t, s

guidelines for the time being in force.
Redeemable

Preference

Shares

7

Company shall have the power to issue preference shares which are or at the
option ofthe Company, liable to be redeemed and the
issue shall prescribe the manner, terms and conditions

resolution authorizing such
ofredemption.

Subject to the provisi ons of Section 55 of the Companies Act,2013, the

Voting rights
of preference

shares

8

circumstances provided under Section 47

irectly

hoThe der fo Preference shal have na to vote on Resoongh Iy utions,
wh hc d theaffect ts ttached hto s Prerigh ference hS andares ln

(2)
Provisions to
apply on
issue of
Redeemable

Preference

Shares

terms and conditions in that behalf, in such man
think fit.

hereof, the following provisions-shall take effect:
(a) No such Shares shall be redeemed except out of profits of which would

otherwise be available for dividend or out of proceeds of a fiesh issue of
shares made for the purpose ofthe redemption.

(u) No such Shares shall be redeemed unless they are fully paid.
1c1 The premium, if any payable on redemption shall have been provided for out

of the profits of the Company or out of the Company,s security premium
account, before the Shares are redeemed.

1o; Where any such Shares are redeemed otherwise then out of the proceeds ofa
fresh issue, there shall out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called ,,the

Capital Redemption Reserve Account',, a sum equal to the nominal amount
of the Shares redeemed, and the provisions of the Act relating to the
reduction of the share capital of the Company shall, except as provided in
Section 55 of the Companies Act, 2013 apply as if the Capital Redemption
Reserve Account were paid-up share capital ofthe Company.

1ey Subject to the provisions of Section 55 of the Companies Act, 2013, the
redemption of preference shares hereunder may be affected in accordance
with the terms and conditions oftheir issue and in the absence of any specific

On the issue of redeemable preference shares under the provisions of nrticliT

ner as the Directors may
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9
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Reduction of
capital

and other applicable provisions, if any, of the
Resolution reduce

1a) the share capital;
(l) any capital redemption reserve account; or
(c) any security premium account.
rn any. manner for the time being, authorized by law and in particular capital may
be paid off on the footing that it may be calted up uguin or otherwise. ThisArticle is not to derogate from any power the Comfany would have, if it were
omitted.
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MODIFICATION OF RIGIITS
Modification
of rights

l3

The rights conferred upon the holders ofthe Shares (including preference shares,
ifany) ofany class issued with preferred or other rights or priiileges shall, unless
otherwise expressly provided by the terms ofthe issue of ih*", of that class, be
deemed not to be modified, commuted, affected, dealt with or varied by the
creation or issue of further Shares ranking pari passu therewith.
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Restriction on

allotment and

retum of
allotment

t4 serve the restrictions on allotment of Shares toThe Board of Directors shall ob

l) Where at any time, a company having a share capital proposes to increase its
subscribed capital by the issue of further shares, such shares shall be offered-

date of the offer, are holders of equity shares of the
company in proportion, as nearly as circumstances admit, to the paid-up
share capital on those shares by sending a letter of offer subject to the
following conditions, namely:-

a. to persons who, at the

notice specirying the number of shares offered
and limiting a time not being less than fifteen days and not exceeding thirty
days from the date ofthe offer within whish the offer, if not accepted, shall
be deemed to have been declined.

i) the offer shall be made by

deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of any other person; and t}e notice referred to in clause (i) shall
contain a statement ofthis righu

ii) the offer aforesaid shall be

of the time specified in the notice aforesaid, or on
receipt of earlier intimation fiom the person to whom such notice is given
that he declines to accept the shares oflered, the Board of Directors may
dispose them off in such manner which is not disadvantageous to the
shareholders and the company;

iii) after the expiry

a scheme ofemployees' stock option, subject to special
resolution passed by company and subject to such conditions as may be
prescribed; or

b. to employees under

those persons include the persons referred 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 ofa registered valuer subject to
such conditions as may be prescribed.

c. to any persons, if it is authorized by a special resolution, whether or not

sub-clause (a)(i) of Clause (l) shall be dispatched
through registered post or speed post or through electronic mode to all the
existing shareholders at least three days before tle

2) The notice referred to in

opening ofthe issue.

apply to the increase of tlre subscribed capital of a
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:

3) Nothing aforesaid shall

Further

issue

of shares

l5

issue of such debentures or loan containing such an

loan by a special resolution passed by the company in

Provided that the terms of

general meeting.
l6 Subject to the provisions of Section 62 of the Companies Act, 2013 and these

Articles, the Shares in the capital of the Company for the time being shall be

H t-

*

SIIARES, CERTIFICATES AND DEMATERIALISATION

the public contained in Section 39 ofthe Companies Act 2013, and shall cause
to be made the returns as to allotrnent provided for in Section 39 of the
Companies Act, 2013.

option have been approved before the issue of such debentures or the raising of

Shares at the

disposal of
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premium account" and the provisions of the Act relating to the reduction of
the share capital ofthe Company shall except as provided in this Article, apply
as if the securities premium account \ ere paid up share capital of the
Company.
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thereofbe applied by the Company:
a. In paying up unissued Shares of the Company, to be issued to the Members

ofthe Company as fully paid bonus shares;
b. In writing offthe preliminary expenses of the Company;
c. In writing offthe expenses of or the commission paid or discount allowed

or any issue of Shares or debentures of the Company ;or
d. ln providing for the premium payable on the redemption of any redeemable

preference shares or of any debentures of the Company.
e. For the purchase of its own shares or other securities under Section 6g of

the Companies Act, 2013.

2) The securities premium account may, notwithstandi ng anything in clause (1)

Power also to
Company in
General

Meeting to
issue Shares

l8 from the powers for that purpose conferred
on the Board under these Articles, the Company in General Meeting may, subject
to the provisions of Section 62 ofthe Companies Act,2Ol3, determine that any
Shares (whether forming part ofthe original capital or ofany increased capital of
the Company) shall be offered to such persons (whether Members or not) in such
proportion and on such terms and conditions and either (subject to compliance
with the provisions of Sections 52 and 53 of the Companies Act, 2013) at a
premium or at par or at a discount as such General Meeting shall determine and
with full power to give any person (whether a Member or not) the option or right
to call for or buy allotted Shares of any class of the Company either (subject to
compliance with the provisions of Sections 52 and 53 of the Companies Ac!
2013) at a premium or at par or at a discount, such option being exercisable at
such times and for such consideration as may be directed by such General
Meeting or the Company in General Meeting may make any other provision

In addition to and without derogating

whatsoever for the issue, allotment, or disposal of any Shares.
Power of
General

Meeting to
authorize

Board to offer
Shares/Optio

ns to
employees

18A

Article 18 or in any other Artisle of these Articles of Association, the General
Meeting may, subject to the applicable provisions of the Act, rules notified
thereunder and any other applicable laws, rules and regulations, determine, or
give the right to the Board or any Committee thereof to determine, that any
existing or further Shares (consequent to increase of share capital) of the
Company, or options to acquire such Shares at any point of time, whether such
options are granted by way of warrants or in any other manner (subject to such
consents and permissions as may be required) be allotted/granted to its
employees, including Directors (whether whole-time or not), whether at par, at
discount or a premium, for cash or for consideration other than cash, or aly
combination thereof as may be permitted by law for the time being in force. The
General Meeting may also approve any Scheme/plan/ other writing, as may be
set out before it, for the aforesaid purpose. In addition to the powers contained in
Article I 8A ( I ), the General Meeting may authorize the Board or any Committee
thereofto exercise all such powers and do all such things as may be necessary or
expedient to achieve the objectives of any Scheme/plan/other writing approved
under the aforesaid Article.

Without prejudice to the generality of the powers of the General Meeting under

HIDE
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Beneficial Owner ..Beneficial 
Owner,, means a person whose name is recorded

as such with a Depository.
SEBI "SEBI" means the Securities and Exchange Board oflndia.
Bye.Laws "Bye-Laws', mean bye-laws made by a depository under Section 26 of
the Depositories Act, 1996;
Depositories Act ,,Depositories Act,, means the Depositories Ac\ 1996
including any statutory modifications or re_enactment thereof for the time being
in force;
Depository "Depository" means a company formed and registered under the
Companies Act, 1956 and which has been granted a certificlate of registration
under sub-section (lA) of Section 12 of the Securities and Exchange Board of
India Act, 1992;
Record "Record" includes the records maintained in the form ofbooks or stored
in a computer or in such other form as may be determined by the regulations
made by SEBI;

tio ationsa nsRegul anme the re madegul
rlSecu S mecufl ean Ss chu secuflty ty ma be Sty fied SEBv Ipec by
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Options to
receive

security

certificates or
hold
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with
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25C

Where a person opts to hold a Security with a depository, the Company shall
intimate such depository the details ofallotrnent ofth" S""u.ity, and on receipt of
such information the depository shall enter in its record the name ofthe allotted
as the Beneficial Owner ofthat Security.

bscri ti
ptio certiurity ith depository

E su bvery person secuto n es offeredlng the Comby havepan thev
o n to rece eth Sec fica ste hor o d securit es a

Securities in
depositories

to be in
fungible form

25D All Securities held by
fungible form;

a Depository shall be dematerialized and shall be in a

Rights of
depositories

and beneficial
owners

258

Onmer;

2) Save as otherwise provided in (1) above, the Depository as a registered
owner shall not have any voting rights or any other rights in respect of
Securities held by it;

1)

3)
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Shares at a

discount
l9

(a) the issue is authorized by a special resolution passed by the company;
O) the resolution specifies the number of shares, the current market price,

consideration, if any, and the class or classes of directors or employees towhom such equity shares are to be issued;
(c) not less than one year has, at the date ofsuch issue, elapsed since the date onwhich the company had commenced business; and
1a; where the equity shares of the company are listed on a recognized stock

exchange, the sweat equity shares are issued in accordance with the
regulations made by the Securities and Exchange Board in this behalf and if
they are not so risted, the sweat equity shares are issued in accordance with
the prescribed rules.
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) Regula byEBS I B kBac fo( Sharesuy ASlons ma be tted awv perTnr
Employees

Stock Options
Scheme/Plan

collectively referred to as ..the Employees,,) as may be selected by them or by the
trustees of such trust as may be set up for the benefit of the Employees in
accordance with the terms and conditions of the Scheme, trus! plan or proposal
that may be formulated , created, instituted or set up by the Board of Directors or
the Committee thereof in that behalf on such terms and conditions as the Board
may in its discretion deem fit.

offer, uity
convertily

ith offi
its Associateidiary

this Artic

The shal have the to uess aland lot Shares ln orEq
Debentures tu(Whether b epartl not tolnv u Shares of theEq ity )
Co or th uo umpanv warrants to such ofEq ity cers, Emp oyees,

ow ofrkers eth or fo Subs and le orsCompan
M n an whd oleanag of the Com here tnnafterpan (v le

Sweat Equity 33 Subject to the provisions of the Act (including any statutory modification or re-

Postal Ballot

time. Notwithstanding anlhing contained in the provisions of the Act, the
Company shall in the case ofa resolution relating to such business, as the Central
Govemment may, by notification, declare to be conducted only by postal ballo(

lution passed by means of postal ballot instead of transacting such
general meeting of the Company.

uti

may
uired stin time

Th orllC S uch reso onpany pass tal bal 1not the mannerby pos bedprescn
ectS nIO 0 th ol't')Cby s A 20 J and such erothpan ct, abc e lonspap provls

the ctA and an future endmam en orsv actmere-en therent of and as be
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get such reso

business in a
Company not
bound to
recognize any
interest in

Shares other

than of
registered

holder

35

other than an absolute right thereto, in accordance with these Articles, in the
person from time to time registered as holder thereof but the Board shall be at
Iiberty at their sole discretion to register any Share in the joint names of any two
or more persons (but not exceeding 4 persons) or the survivor or survivors of
them.

sdicti required,

noti
lnteres

Exc ordered a oC rtupt un on o asr laJ theby
omC shall benot undbo o corepany even h haenze, vIn cegn any
u bta fu ureeq la an S orpart sASonv hare, (except ly

b hese rt c Se erwoth sv x rov d 1npressl repv ed) aof Sany harespect

Trust

recognized
36

the Company shall not be bound to recognize, even when having notice
thereof, any equitable, contingent, future or partial interest in any Share, or
(except only as is by these Articles otherwise expressly provided) any right in
respect of a Share other than an absolute right thereto, in accordance with
these Articles, in the person from time to time registered as holder thereof but
the Board shall be at liberty at their sole discretion to register any Share in the
joint names of any two or more persons (but not exceeding 4 persons) or the
survivor or survivors of them.

(a) Except as ordered, by a Court of competent jurisdiction or as by law required,

4
J2an'

3Z

Directors

Directors power

or
the

Company or
Time

enactment thereof, for the time being in force), shares of the Company may be
issued at a discount or for consideration other than cash to Directors or
employees who provide know-how to the Company or create an intellectual
property right or other value addition.

may

I I of I
of

as

as ofby competent

thereof
orcontingent, ln

right
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Commission
to be included

in the annual

refum

4t

ection Companies

where eth omC has sumpany wa ofpaid any comm ss onby v ln ofrespect any
orShares tuDeben orres allowed sums foany d rscount lnby ay respect

hS orares SUch statem ent thereof sha be made ln the annual return
as u red S to92req thby 20 J

DtrBENTURES
Debentures

with voting
rights not to
be issued

42

61 Payments of certain debts out of assets subject to floating charge in priority to
claims under the charge may be made in accordance with the provisions of
Section 327 ofthe Companies Act,2013.

(c) Certain charges (which expression includes mortgage) mentioned in Section
77 ofthe Companies Ac! 2013 shall be void against ihe Liquidator or creditor
unless registered as provided in Section 77 ofthe Companies ect,20l3.

(d) A contract with the Company to take up and pay debentures of the Company
may be enforced by a decree for specific performance.

(e) Unless the conditions of issue thereof otherwise provide, the Company shall
(subject to the provisions of Section 56 of the Companies Act, 2013) within
six months after the arlotment of its debentures or debenture-stock and within
one month after the application for the registration of the transfer of any such
debentures or debentures-stock have completed and ready for delivery the
certificate ofall debenture- stock allotted or transferred.

1q The Company shall comply with the provisions of Section 7l of the
Companies Act, 2013 as regards supply of copies of Debenture Trust Deed
and inspection thereof.

votingeTh omCa) allsh not lssuevpan deben turesany flcarryrng atghts any
Meet of the Comng h ereth orpany lngeneral ofly respect particular
o bf u S n ess

of Section 2(16),77 to 87
registration of charges.

with the provisions
Acg 2013 as regards

G) The Com
(inclusive

pany shall comply

) ofthe Companies

Directors may
make calls

43

made payable at fixed time and each Member shall pay the amount of every
call so made on him to person or persons and at the times and places
appointed by the Board of Directors. A call may be made payable by
installments. A call may be postponed or revoked as the Board may determine.
No call shall be made payable within ress than one month fiom the date fixed
for the payment ofthe last preceding call.

1u1 Thejoint holders ofa Share shall bejointly and severally liable to pay all calls
in respect thereof.

bj Section

time meetin

unpaid
pecti ti
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name of an incorporated Company or other
body corporate but not in the name ofa minor or ofa person ofunsound mind
(except in case where they are fully paid) or in the name of any firm or
partnership.

O) Shares may be registered in the

Declaration

by person not
holding

beneficial
interest in any

Shares

3l n contained a person whose name is at any
time entered in Register of Member ofthe Company as the holder ofa Share
in the Company, but who does not hold the beneficial interest in such Shares,
shall, if so required by the Act within such time and in such forms as may be
prescribed, make declaration to the Company specifiing tle name and other
particulars of the person or persons who hotd the beneficial interest in such
Share in the manner provided in the Act.

2) A person who holds a beneficial interest in a Share or a class of Shares ofthe
Company, shall if so required by the Act, within the time prescribed, after his
becoming such beneficial owner, make a declaration to the Company
specifuing the nature of his interest, particulars of the person in whose name
the Shares stand in the Register of Members of the Company and such other
particulars as may be prescribed as provided in the Act.

3) Whenever there is a change in the beneficial interest in a Share referred to
above, the beneficial owner shall, if so required by the Act, within the time
prescribed, from the date of such change, make a declaration to the Company
in such form and containing such particulars as may be prescribed in the Act

4) Notwithstanding anything contained in the Act and Articles 35 and 36 hereoi
where any declaration referred to above is made to the Company, the
Company shall, if so required by the Act, make a note of such declaration in
the Register of Members and file within the time prescribed from the date of
receipt of the declaration a retum in the prescribed form with the Registrar
with regard to such declaration.

l) Notwithstanding anything herei

Funds of
Company not

to be applied

in purchase of
Shares ofthe
Company

38 Company sha[[ except as provided by Section 67 of the
Companies Act,2013 be employed in the purchase of its own Shares, unless the
consequent reduction of capital is effected and sanction in pursuance of Sections
52, 55 (to the extent applicable) of Companies Act, 2013 and Sections g0 and
100 to 105 of the Companies Act, 1956 and these Articles or in giving either
directly or indirectly and whether by means ofa loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose ofor in connection
with a purchase or subscription made or to be made by any person ofor for any
Share in the Company in its holding Company.

No funds of the

I]NDERWRITING AND BROKERAGE

Commission
may be paid

39 ons of Section 40 of the Companies Act, 2013, the
Company may at an).time pay commission to any person in consideration of his
subscribing or agreeing to subscribe (whether absolutely or conditionalty) for any
Shares in or debentures ofthe Company.

Subject to the provisi

Brokerage 40 mpany may on any issue ofShares or Debentures or on deposits pay such
brokerage as may be reasonable and lawful

Tlie Co

ll.
r

,')

ov*-
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action by
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49

necessary to prove the appointment of Directors who made such call, nor that a
guorum of Directors was piesent at the Board meeting at which any call was
made nor that the meeting at which any call was made was duly convened or
constituted nor any other matter whatsoever but the proofofthe matters aforesaid
shall be conclusive evidence ofthe debt.
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advance and the Directors agree upon provided that
calls shall not confer a right to participate in profits
may at any time repay the amount so advanced.
The Members shall not be entitled to any voting rights in respect ofthe moneys
so paid by him until the same would but for such payment, become presently
payable.

f these Articles shall mutatis mutandis apply to the calls on
Company.

The provisions o
Debentures ofthe

paid

Com ma npany terest sv uchayp AS therate, m berem such tnyrnpa

ofadvancemoney
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As to
enforcing lien
by sale

53

For the purpose of such sale the Board may cause to be issued a duplicate
certificate in respect of such Shares and may authorize one of their members to
execute a transfer there from on behalfofand in the name ofsuch Members.

The purchaser shall not be bound to see the

The Company may sell
which the Company has

, in such manner
Iien for the purpo

as the thBoard n fiks St, hares onany
ose enf forc th same.rng

the purchase money,application of

l-

o

OA

sum

ln
dividend.

LIEN

interest,

receipt any money

ofway any indulgence
such shall from

shall Iien all

(whether

Shares/
shall this

respect

shall

time

Article.

PROVIDED THAT no sale shall be made:-
(a) Unless a sum in respect ofwhich the lien exists is presently payable; or(b) Until the expiration of fourteen days after a notice in writing stating and

demanding payment of such part of the amount in respect of which the lien
exists as is /presently payable has been given to the re;istered holder for the
time being of the Share or the person entitled thereto iy ,.u.on of his death
or insolvency.

*



17

nor shall his title to the Shares be affected by any irregularity, or invalidity in the
proceedings in reference to the sale.

Application
ofproceeds
of sale

54

applied in or towards satisfaction of such part of the amount in respect of
which the lien exists as is presently payable, and

tut The residue ifany, after adjusting costs and expenses if any incuned shall be
paid to the person entitled to the Shares at the date of the sale (subject to a
like lien for sums not presently payable as existed on the Shares before the
sale).

(a) The net proceeds of any such sale shall be received by the Company and

FORFEITI]RE OF SHARES
If money

payable on

Shares not
paid, notice to
be given

55 e or any part of any call or any installments
ofa call on or before the day appointed for the pa)ment of the same or any such
extension thereof, the Board of Directors may, at any time thereafter, during such
time as the call for installment remains unpaid, give notice to him requiring him
to pay the same together with any interest that may have accrued and all
expenses that may have been incuned by the Company by reason of such non-
payment.

If any Member fails to pay thewhol

Sum payable

on allotment
to be deemed

a call

56

Shares, the sum payable upon allotment in respect ofa share shall be deemed to
be a call payable upon such Share on the day of allotment.

For the purposes of the provisions of these Articles relating to forfeiture of

Form of
notice

57 The notice shall name a day, (not being less
the notice) and a place or places on and at which such call in installment and
such interest thereon at such rate not exceeding eighteen percent per annum as
the Directors may determine and expenses as aforesaid are to be paid. The notice
shall also state that in the event of tle non-payment at or before the time and at
the place appointed, Shares in respect of which the call was made or installment
is payable will be liable to be forfeited.

than fourteen days from the day of

In default of
payment

Shares to be

forfeited

ce as aforesaid are not complied with, any
Share or Shares in respect of which such notice has been given may at any time
thereafter before payment of all calls or installments, interests and expenses due
in respect thereof, be forfeited by a resolution of the Board of Directors to that
effect. Such forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited Shares and not actually paid before the
forfeiture.

lf the requirements of any such noti

Notice of
forfeiture to a
Member

59 When any Share shall have been so forfe
given to the Member in whose name it stood immediately prior to the forfeiture,
and an entry of the forfeiture, with the date thereo{ shall forthwith be made in
the Register of Members, but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice or to make any such enFy as
aloresaid.

ited, notice of the forfeiture shall be

Forfeited

Shares to be

the property

60 Any Share so forfeited, shall be deemed to be the property of the Company and
may be sold, re-allofted or otherwise disposed of, either to the original holder or
to any other person, upon such terms and in such manner as the Board of
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annul
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63

been sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon
such conditions as it thinks fit.

The Board of Directors may at any time before any Share so forfeited shall have

Declaration

of forfeiture
64

Articles, on a date stated in the declaration, sha 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 other disposal thereof and may execute a transfer of
the Share in favour ofthe person to whom the Share is sold or disposed off
The person to whom such Share is sold, re_allotted or disposed of shall
thereupon be registered as the holder ofthe Share.
Any such purchaser or allotee shall not (unless by express agreement) be
Iiable to pay calls, amounts, installments, interests ard expenses owing to the
Company prior to such purchase or allotment nor shall be entitled (unless by
express agreement) to any of the dividends, interests or bonuses accrued or
which might have accrued upon the Share before the time of completing such
purchase or before such allotment.
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or certificates in respect of the said Shares to the person or persorr entitled
thereto-
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Evidence of
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conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the Share.

The declaration as mentioned in Arricle 64(a) of these Articles shall be

Validity of
sale

68

instrument of 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 the
purchasers shall not be bound to see to the regularity ofthe proceedings or to the
application of the purchase money, and after his name has been entered in the
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85

purporting to be made by any apparent regar owner thereof (as shown or
appearing in the Register of Members) to the prejudice of persons having or
claiming any equitabre right, titre or interest to or in the said shares,
notwithstanding that the Company may have had notice of such equitable right,
title or interest or notice prohibiting registration of such transfer, and may have
entered such notice, or referred thereto, in any book of the Company, and the
Company shall not be bound to be required to regard or attend to give effect to
any notice which may be given to it ofany equitable right, title or interest or be
under any liability whatsoever for refusing or neglectin! to do so, though it may
have been entered or referred to in some book ofthe Company, but the Company
shall nevertheless be at liberty to regard and attend to any such notice and give
effect thereto ifthe Board shall so think fir.

The Company shall incur
consequence of its registering

responsibiitytaon b or whatsoever lnrty
or effect tolvlng otransfer f Sharesany ormade

IWERSION OF SHARES INTO STOCK AND RECOI{VERSIONCO

Share may be
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Transfer of
stock

87

nominal amount ofthe Shares from which stock

any part thereof in the same manner and subject to the same regulations under
which the stock arose might before the conversion, have been transferred, or as
near thereto as circumstanc€s 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 tle

The several holders of such stock may transft their respective interest therein or
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secure the payment of any such sum or sums of money for the purposes of the
Company from any source.

PROVIDED THAT, where the moneys to be borrowed together with the moneys
already borrowed (apart from temporary loans obtained from the Company,s
bankers in the ordinary course of business) exceed the aggregate of the paid up
capital ofthe Company and its free reserves (not being reserves set apart for any
specific purpose) the Board of Directors sha[ not borrow such money without
the sanction of the Company in General Meeting. No debts incuned by the
company in excess ofthe limit imposed by this Article shall be valid or effectual
unless the lender proves that he advanced the loan in good faith and without

by a resolution passed aii
Members either in advance

depositsthof e Board, fromaccept
fo ca s or otherw se and orralse orborrowgeneral v

knowledge that the limit imposed by this Article had been exceeded.
The payment

or repayment

of moneys

borrowed

9t

e free from any equities between the Company
may be issued.

Directors may think fit, and in particular in pursuance of a resolution passed at a
meeting of the Board (and not by circular resolution) by the issue of bonds,
debentures or debentures stock ofthe Company, charged upon all or any part of
the property of the Company, (both present and future), including its un-called
capital for the time being and the debentures and the debenture stock and other

said

ition

eTh tl] or tn ofpayme repayme as afore mmonevs securedbe lnay
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etc. to be
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92

by the Company shall be under the control of the Directors who may issue them
upon such terms and conditions and in such manner and for such consideration as
they shall consider being for the benefit ofthe Company.

Any bonds, debentures, debenture-stock or othE securities issued or to be issued

Terms of
issue of
Debentures

93

convertible into Shares of any denomination, and with any privileges and
conditions as to redemption, surrender, drawing alloffnent of Shares, attending
(but not voting) at the General Meeting, appointment of Directors and otherwise.
However, 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.
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MEETING OF MEMBERS
Annual

General

Meeting

An II t1 ual Genera M eting of the shall be heId ith monthsn stx
after rh exp lry of each financ al prov ded that not than fifteenmore

sha apse between rh date of one Annual General Meeti and thanc t

ii. Nothing contained in the foregoing provisions shall be taken as affecting the
right conferred upon the Registrar under the provisions of Section 96(l ) of the
Act to extend the time with which any Annual General Meeting may be held.

iii. Every Annual General Meeting shall be called at a time during business hours
i.e. 9 a.m. to 6 p.m., on a day that is not a National holiday, and shall be held
at the office of the Company or ar some other place within the city in which
the Registered Office ofthe Company is situated as the Board may determine
and the notices calling the Meeting shall specifi it as the Annual General
Meeting.

iv. The company may in any one Annuar Generar Meeting fix the time for its
subsequent Annual General Meetin g.

v. Fvery Member ofthe Company shall be entitled to attend, either in person or
by proxy and the Auditors of the company shall have the right to attend and
be heard at any General Meeting which he attends on any part of the business
which concerns him as an Auditor.

vi. At every Annual General Meeting ofthe Company, there shall be laid on the
table the Director,s Report and Audited statement of accounts, the hoxy
Register with proxies and the Register of Director,s Shareholding, which
Registers shall remain open and accessible during the continuance of the
Meeting.
The Board cause to be prepared the annual ist of fSummarv o
share cap ital balan sheet and profit and loss account and forward the sam e
to the ln accordance th Sections 92 and J 7 of the Act.
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the Annual

General

Meeting

ch Registers shall remain open and accessible
during the continuance ofthe Meeting.

Director's Shareholdings, whi

Extra-
Ordinary
General

Meeting

99 All General Meeting other than Annual General Meeting shall be called Extra-
Ordinary Ceneral Meeting.

Requisitionist
s'Meeting

100 l) Subject to the provisions of Section lll of the Companies Act, 2013, the
Directors shall on the requisition in writing of such number of Members as is
herein after specified:-
a. Give to the Members of the Company entitled to receive notice of the next

Annual General Meeting, notice of any resolution which may properly be
moved and is intended to be moved at that meeting.

b. Circulate to the Members entitled to have notice of any General Meeting
sent to them, any statement with respect to the matter referred to in any
proposed resolution or any business to be dealt with at that Meeting.

2) The number of Members necessary for a requisition under clause (l) hereof
shall be such number of Members as represent not less than one_ tenth ofthe
total voting power of all the Members having at the date of the resolution a
right to vote on the resolution or business to which the requisition relates; or

3) Notice of any such resolution shall be given and any such statement shall be
circulated, to Members of the Company entitled to have notice of the Meeting
sent to them by serving a copy ofthe resolution or statement to each Member
in any manner permitted by the Act for service of notice of the Meeting and
notice of any such resolution shall be given to any other Member of the
Company by giving notice of the general effect of the resolution in any
manner permitted by the Act for giving him notice of meeting of the
Company. The copy ofthe resolution shall be served, or notice ofthe effect of
the resolution shall be given, as the case may be in the same manner, and so
far as practicable, at the same time as notice of the Meeting and where it is not
practicable for it to be served or given at the time it shall be served or given as
soon as practicable thereafter.

4) The Company shall not be bound under this Article to give notice of any
resolution or to circulate any statement unless:
a. A copy of the requisition signed by the requisitionisf (or two or more

copies which between them contain the signature of all the requisitionists)
is deposited at the Registered Office ofthe Company.
i. In the case ofa requisition, requiring notice of resolution, not less than

six weeks before the Meeting;
ii. In the case of any other requisition, not less than two weeks before the

Meeting, and

b. There is deposited or tendered with the requisition sum reasonably
sufficient to meet the Company,s expenses in giving effect thereto.
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1t; If at any time there are not within India sufficient Directors capable of acting
to form a quorum, or if the number of Directors be reduced in number to less
than the minimum number of Directors prescribed by these Articles and the
continuing Directors fail or neglect to increase the number of Directors to thar
number or to convene a General Meeting, any Director or any two or more
Members ofthe Company holding not less than one-tenth of the total paid up
share capital of the Company may call for an Extra{rdinary General Meeting
in the same manner as nearly as possible as that in which meeting may be
called by the Directors.
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1a1 The requisition shall set out the matter for the purpose of which the
Meeting is to be called and shall be signed by the requisitionists and shall
be deposited at the Registered Office of the Company.

6; The requisition may consist of several documents irlike for. each signed
by one or more requisitionists.

(c) The number of Members entitled to requisition a Meeting in regard to any
matter shall be such number as hold at the date of the deposit of the
requisition, not less than one_tenth of such of the paid_up share capital of
the Company as that date carried the right of voting in regard to that
matter.

or more distinct matters are specified in the requisition, the
of sub-clause (c) shall apply separately in regard io each such
the requisition shall accordingly be valid only in respect of

rs in regard to which the conditions specified in that clause are

r) In case ofrequisition the following provisions shall have effect:

(d) Where two
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those matte
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i. by the requisitionists themselves; or
ii. by such ofthe requisitionists as represent either a majority in value of

the paid up share capital held by all ofthem or not re-ss than one tenth
of the paid-up share capital of the Company as is referred to in sub
clauses (c) ofclause (I) whichever is less.

PROVIDED THAT for the purpose ofthis sub-clause, the Board shall, in the caseof a Meeting at which a resolution is to be proposed as a Special Resolution, be
deemed not to have duly convened the Meeting if they do not give such notice
thereof as is required by sub_section (2) of Section t ia of tne Companies Ac!
2013.
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(a) shall be called in the same manner as, nearly as possible, as that in which
meeting is to be called by the Board; but

py shall not be held after the expiration of three months from the date of
deposit of the requisition.
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s

2) A General Meeting may be called after giving shorter notice than that
specified in clause (l ) hereof, ifconsent is accorded tlrereto:
i. In the case of Annual General Meeting by all the Members entitled to vote

thereat; and

ii. In the case ofany other Meeting, by Members ofthe Company holding not
less than ninety-five percent ofsuch part ofthe paid up share capital ofthe
Company as gives a right to vote at the Meeting.

l) A General Meeting of
twenty-one days' notice
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in writing.
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2) Subject to the provisions ofthe Act notice ofevery General Meeting shall be
given;
(a) to every Member ofthe Company, in any manner authorized by Section 20

of the Companies Act, 2013
(b) to the persons entitled to a Share in consequence of the death or insolvency

of a Member, by sending it through post in a prepaid letter addressed to
them by name or by the title of representative oitt e de"""sea, or assignees
of the insolvent, or by like description, at the address, if any in India
supplied for the purpose by the persons craiming to be so entitred or until
such an address has been so supplied, by giving the notice in any manner in
which it might have been given ifthe death or insolvency had not occurred;
and

(c) to the Auditor or Auditors for the time being of the Company
3) Every notice convening a Meeting of the Company shall state with reasonable

transacted thereat.
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iii. the appointment of Directors in the place ofthose retiring; and
iv. the appointrnent of, and the fixing ofthe remuneration oith" Audito.s,

and

(b) In the case of any other meeting, all business shall be deemed special.
2) Where any items of business to be transacted at the Meeting of the Company

are deemed to be special as aforesaid, there sha be annexed to the notice of
the Meeting a statement setting out all material facts conceming each such
item ofbusiness, including in particular the nature oftlle concem or interest, if
any, therein of every Director.

PROVIDED THAT where any such item of special business at the Meeting ofthe Company relates to or affects, any other company, the extent of
shareholding interest in that other company of every Director ofthe Company
shall also be set out in the statement, ifthe extent oisuch shareholding interest
is not less than twenty percent of the paid up_ share capital of the other
company.
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3) Where any item
document by the
inspected shall be

of busiiress consists of the according of approval to any
Meeting, the time and place where the document oan be
specified in the statement aforesaid.
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invalidate
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i. five members personalry present if the number of members as on the date of
meeting is not more than one thousand;

ii. fiIieen members personalry present ifthe number of members as on the date of
meeting is more tlan one thousand but up to five thousand;

iii. thirty members personalry present if the number of members as on the date of
the meeting exceeds five thousand;

No business shall be transacted at the General Meeting unless the requisite
quorum is present at the commencement of the Meeting. A body corporate being
a Member shall be deemed to be personally present if it is represented in
accordance with Section I l3 of the Companies Act, 2013. The president of India
or the Govemor of a State being a Member of the Company shall be deemed to
be personally present if it is presented in accordance with Section 113 of the
Companies Act, 2013.

The quorum for General Meetings shall be as under:-
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Meeting. the time appointed for holding the Meeting or
though present, is unwilling to act as Chairman, the Vice Chairman of the Board
of Directors would act as Chairman of the Meeting and if Vice Chairman of the
Board of Directors is not present or, though presenl is unwilling to act as

Chairman, the Directors present may choose one of themselves to be a Chairman,
and in default or their doing so or if no Directors shall be present and willing to
take the Chair, then the Members present shall choose one ofthemselves, being a
Member entitled to vote, to be Chairman.

present within ten minutes after

Act for
resolution
sufficiently
done or
passed by
Ordinary
Resolution

unless

otherwise

required

n2 , under the provisions of these Articles or of the Act,
is permitted or required to be done or passed by the Company in General
Meeting shall be sufficiently done so or passed if effected by an Ordinary
Resolution unless either the Act or the Artisles specifically require such act to be
done or resolution be passed by a Special Resolution.

Any act or resolution which

Business

confined to
election of
Chairman

whilst the

Chair is

vacant

I l3 I be discussed at any General Meeting except the election ofaNo business shal

Chairman

may

adjoum

Meeting

l14 (a) The Chairman may with the consent of Meeting at which a quorum is present
and shall if so directed by the Meeting adjourn the Me€ting from time to time
and from place to place.

1u1 No business shall be transacted at any adjourned Meeting other than the
business left unfinished at the Meeting from which the adjoumment took
place.

(c) When a Meeting is adjoumed for thirty days or more notice of the adjourned
Meeting shall be given as in the case of an original Meeting.

(d) Save as aforesaid, it shall not be necessary to give any notice of an
adjournment ofor ofthe business to be transacted at any adjoumed Meeting.

How
questions are

decided at

Meetings

mitted to a General Meeting shall be decided in the first
instance by a show of hands unless the poll is demanded as provided in these
Articles.

Every question sub

Chairman's

declaration of
result of
voting on
show of

ll6 A declaration by the Chairman of the Meeting 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 book containing the minutes of the
proceeding of the Company's General Meeting shall be conclusive evidence of
the fact, without proof of the number or cast in favour of or

D
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Chairman whilst the Chair is vacant.
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hands against such resolution.
Demand of
poll

fi7 re or on the declaration of the result of tho voting on any resolution on a
show of hands a poll may be ordered to be taken by the Chairman of the Meeting
on 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 fifty thousand rupees
has been paid up. The demand for a poll may be withdrawn at any time by the
Person or Persons who made the demand.

Befo

Time of
taking poll

demanded on a question of adjoumment or election ofa Chairman shall be
taken forthwith. A poll demanded on any other question shall be taken at such
time not being later than forty-eight hours from the time when the demand was
made and in such manner and place as the Chairman of the Meeting may direct
and the result ofthe poll shall be deemed to be the decision ofthe Meeting on the
resolution on which the poll was taken.

A poll

Chairman's
casting vote

ll9 In the case of equality ofvotes, the Chairman shall both on a show ofhands and
on a poll (if any) have a casting vote in addition to the vote or votes to which he
may be entitled as a Member.

Appointment

of scrutinizers

120 Where a poll is to be taken, the Chairman of the Meeting shall appoint two
scrutinizers to scrutinize the vote given on the poll and to report thereon to him.
One of the scrutinizers so appointed shall always be a Member (not being an
officer or employee of the Company) present at the Meeting, provided such a
Member is available and willing to be appointed. The Chairman shall have
power, at any time before the result ofthe poll is declared, to remove a scrutineer
from office and fill vacancies in the oflice of the scrutineer arising fiom such
removal or from any other cause.

Demand for
poll not to
prevent

transaction of
other business

The demand for a poll shall not prevent transaction of other business (except on
the question of the election of the Chairman and of an adjoumment) other than
the question on which the poll has been demanded.

Special notice 122 Where by any provision contained in the Act or in these Articles, special notice is
required for any resolution, the notice of the intention to move the resolution
shall be given to the Company not less than fourteen days before the Meeting at
which it is to be moved, exclusive of the day which the notice is served or
deemed to be served on the day of the Meeting. The Company shall immediately
after the notice ofthe intention to move any such resolution has been received by
it, give its Members notice of the resolution in the same manner as it gives notice
ofthe Meeting, or if that is hot practicable shall give them notice thereof, either
by advertisement in a newspaper having an appropriate circulation or in any
other mode allowed by these presents not less than seven days before the
Meeting.
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VOTES OF MEMBERS
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Provided however, ifany preference shareholder is present at any meeting ofthe
company, (save as provided in sub-section (2) of section 47 of companies Act,
2013) he shall have a right to vote only on resolutions before the Meeting which
directly affect the rights attached to his preference shares.

prohibited from exercising his voting rights on the ground that
is Shares or interest in the Company for any specified period
on which the vote is taken.

ubj

titled

representati
thorized

uly representative
orized voting

porti ital

S ect to eh s ton S Art c eprov 23 EV Member o thefery Com ho dpany ng
u share taeq ty and othany erw secap en voteto aon show

hen n orpresent bperson a( ng body corporate apresent ve
Ud au ha onve ev vote an) d aon henl, INpo present nc ud aperson ( lng

bod oc oratev drp auby thorized or an), duby agent ly
u h under Power o Af tto or hmey sby proxy be tn

i1o o h S share fopro he d -upa sharep foequl ty Comthecap pany

A Member is not
he has not held h
preceding the date

Votes of
Members of
unsound mind

126

ittee
ay

Member fo tn or ln foind, horfl orderrespect has been made by any
oC urt un sd ction nJ ma hetherv vote, showa fo shand oor n

a h s comm ttee o otherrpo by andtangal anguard such commv or
uard l1tan onI otepo by proxy

Votes of
joint
Members

127

eeti authori

if enti

eetinif
ither

igher itl
itl

rethe be tno re s htered oJ oders anfgr oone f suchShares,v atvotepersons may
M t') onal oTany ang pers v by zed under a Power

ttA or lnomey fo sby pro uchxy respect he sowere lel tled therev
to b tu the aso o ntedproxy shal not vehapp an rI Sto atv Mtheght peak

dAT than one fo hsuc ln t ho beldersJo at an Meetpresent ev ng
alperson t rov by agen atth o theofby dsal S SOperson whosepresent

amen h on theappears Re ter Mof bersen]gls allsh alone be ent ed to speak
and to n of such brespect ut the other ho s shal be ent edder( ) to
ote n reference atop reSeIperson anp agent runde a Power

unpaid
although

entitled rights

presently

or by

lien.

of
shall, of hands

by

shallright

lunacy,

unsound
having on

If
agent duly of

ASShares,

more

or proxy,

vote Shares,

by

)



33

proxy
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ed to appoint another person (whether a Member or not)
as his proxy to attend and vote instead of himself.
PROVIDED THAT a proxy so appointed shall not have any right whatsoever to
speak at the Meeting. Every notice convening a Meeting of the Company shall
state that a Member entitled to attend and vote is entitled to appoint one or more
proxies to attend and vote instead of himself, and that a proxy need not be a
Member of the Company.

Company, shall be entitl

Proxy either
for specified

meeting or
for a period

133 nt a proxy either for the purposes of a
particular Meeting specified in the instrument and any adjournment thereof or it
may appoint a proxy for the purpose of every Meeting to be held before a date
specified in the instrument and every adjoumment ofan

An instrument of proxy may appoi

y such Meeting.
No proxy to
vote on a

show of
hands

t34 No proxy shall be entitled to vote by a show ofhands

Instrument of
proxy when

to be

deposited

135

any) under which it is signed or a notarially certified copy of that power of
Attomey or authority, shall be deposited at the Registered Office of the Company
atleast forty eight hours before the time for holding the Meeting at which the
person named in the instrument purposes to vote and in default the instrument of
proxy shall not be treated as valid.

The instrument appointing a proxy and the Power of Attomey or authority (if

Form of
Proxy

136

nearly as circumstances will admit, be in any of the forms as prescribed in the
Companies Act, 2013, and signed by the appointer or his attorney duly
authorized in writing or if the appointer is a body corporate, be under its seal or
be signed by any officer or attomey duly authorized

Every instrument of proxy whether for a specified Meeting or otherwise shall, as

by it.
Validity of
votes given

by proxy

notwithstandi

ng revocation

ofauthority

137 th the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal, or
revocation ofthe proxy or ofany Power of Attorney under which such proxy was
signed, or the transfer ofthe Share in respect ofwhich the vote is given, provided
that no intimation in writing of the death, insanity, revocation or transfer shall
have been received by the Company at the Registered Oflice before the
commencement of the Meeting or adjoumed Meeting at which the proxy is used
provided nevertheless that the Chairman of any Meeting shall be entitled to
require such evidence as he may in his discretion think fit ofthe due execution of
an instrument ofproxy and ofthe same not having been revoked.

A vote given in accordance wi

Time for
objection to
vote

138 e qualification ofany voter or to the validity ofa
vote except at the Meeting or adjourned Meeting at which the vote objected to is
given or tendered, and every vote, whether given personally or by proxy, not
disallowed at such Meeting, shall be valid for all proposes and such objection
made in due time shall be referred to the Chairman of the Meetin

No objection shall be made to th

Chairman of
any Meeling
to be the

139 ng shall be the sole judge ofthe validity of every vote
tendered at such Meeting. The Chairman present at the taking of a poll shall be
the sole judge ofthe validity of every vote tendered at such

The Chairman of any Meeti

The decision of

o
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judge of
Validity of
any value

the Chairman shal I be final and conclusive.
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office the Nominee Directo(s). Such Nominee Directo(s) shall not be
required to hold any Share qualification in the Company. Further Nominee
Director shall not be liable to retirement by rotation of Directors. Subject as
aforesaid, the Nominee Directors(s) shall be entitled to the same rights and
privileges and be subject to the obligations as any other Director of the
Company.

O) The Board of Directors of the Company shalI have no power to remove from

as any moneys remain owing by the Company to the Corporation and the
Nominee Director/s so appointed in exercise ofthe said power, shall ipso facto
vacate such office immediately on the moneys owing by the Company to the
Corporation being paid off.

(c) The Nominee Directo(s) so appointed shall hold the said office only so long

receive all notices ofand attend all General Meetings, Board Meetings and all
the Meetings of the Committee of whish tlre Nominee Directo(s) is/are
Member(s) as also the minutes of such Meetings. The Corporation shall also
be entitled to receive all such notices and minutes.

(al The Nominee Director(s) appointed under this Article shall be entitled to

Corporation and the same shall accordingly be paid by the Company directly
to the Corporation. Any other fees, commission, moneys or remuneration in
any form is payable to the Nominee Director of the Company, such fees,
commission, moneys and remuneration in relation to such Nominee
Director(s) shall accrue to the Corporation and the same shall accordingly be
paid by the Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or such Nominee Director(s), 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 Director/s
provided that if any such Nominee Director/s iVare an office(s) of the
Corporation.

(e) The sitting fees in relation to such Nominee Director(s) shall also accrue to the

such power and duties as may be approved by the lenders and have such rights as
are usually exercised or available to a whole-time Director in the management of
the affairs of company. Such Nominee Director shall be entitled to receive such
remuneration, fees, commission and moneys as may be approved by the
Corporation(s) nominated by him.

PROVIDED ALSO THAT in the
appointed as Whole-time Director(

event of
s); such N

the Nominee Directo(s) being
ominee Director/s shall exercise

Special

Director
145

corporation or any firm or person for supply of technical know-how and,/or
machinery or technical advice the directors may authorize such company,
corporation, firm or person herein-after in this clause referred to as
"collaboration" to appoint from time to time any person as director of the
company (hereinafter referred to as ..special director,,) and may agree that
such special director shall not be liable to retire by rotation and need not

(a) In connection with any collaboration arangement with any company or

fu him for office of such director, so
possess any qualification shares to quali

1&

e

* o
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director shall hold office so long as such
collaboration arrangement remains in force unless otherwise agreed upon
between the Company and such collaborator under the collaboration
arrangements or at any time thereafter.

1t) The collaborators may at any time and from time to time remove any such
special director appointed by it and may at the time of such removal and also
in the case of death or resignation of the person so appointed, at any time
appoint any other person as special director in his place and such appointment
or removal shall be made in writing signed by such company or corporation or
any partner or such person and shall be delivered to the Company at its
registered office.

(c) It is clarified that every collaborator entitled to appoint a director under this
article may appoint one such person as a director and so that if more than one
collaborator is so entitled there may be at any time as may special directors as
the collaborators eligible to make the appointment.

however that such special

Limit on

number of
non-retiring

Directors

146 s of Articles 143, 144 and 145 are subject to the provisions of
Section 152 ofthe Companies Act,2013 and number of such Directors appointed
shall not exceed in the aggregate one third of the total number of Directors for
the time being in office.

The provision

Alternate

Director
147 The Board may appoint, an Altemate Director recommended for such

appointment by the Director (hereinafter in this Article called ',the Original
Director") to act for him during his absence for a period of not less than thee
months from the State in which the meetings of the Board are ordinarily held.
Every such Altemate Director shall, subject to his giving to the Company an
address in India at which notice may be served on him, be entitled to notice of
meetings of Directors and to attend and vote as a Director and be counted for the
purposes ofa quorum and generally at such Meetings to have and exercise all the
powers and duties and authorities of the Original Director. The Alternate
Director appointed under this Article shall vacate office as and when the Original
Director returns to the State in which the meetings of the Board are ordinarily
held and if the term of office of the Original Director is determined before he
retums to as aforesaid, any provisions in the Act or in tlese Articles for
automatic reappointment of retiring Director in default of another appointment
shall apply to the Original Director and not the Alternate Director.

Directors may
fill in
vacancies

148 The Directors shall have power at any time and from time to time to appoint any
person to be a Director to fill a casual vacancy. Such casual vacancy shall be
filled by the Board of Directors at a meeting of the Board. Any person so

appointed shall hold office only up to the date to which the Director in whose
place he is appointed would have held office, if it had not been vacated as

aforesaid. However, he shall then be eligible for re-election.
Additional
Directors

149 Subject to the provisions of Section 161 of the Companies Act, 2013 the
Directors shall have the power at any time and from time to time to appoint any
other person to be a Director as an addition to the Board ("Additional Directot',)
so that the total number of Directors shall not at any time exceed the maximum
fixed by these Articles. Any person so appointed itional Director to the

c^*
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lecti Meeting.
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150 A Director need not hold any qualifi cation shares.
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Subject to the provisions of the Ac! a Director who is neither in the whole time
employment nor a Managing Director may be paid remuneration either:
i. by way of monthly, quaiterly or annual payment with the approval of the

Central Govemment; or
ii. by way of commission if the Company by a Special Resolution authorized

such payment.
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certain

contracts

(a) For the sale, purchase or supply ofgoods, materials or services; or
1l) for underwriting the subscription of any Share in or debentures of the

Company;
(c) nothing contained in clause (a) ofsub_clause (l) shall affecti

i. the purchase ofgoods and materials from the Company, or the sale of
goods and materials to the Company by any Director, relative, firn,
partner or private company as aforesaid for cash at prevailing market
prices; or

ii. any contract or contracts between the Company on one side and any
such Director, relhtive, firm, partner or private company on tie other
for sale, purchase or supply of any goods, materials and services in
which either the Company, or the Director, relative, firm, partner or
private company, as the case may be regularly trades or does business.

PROVIDED THAT such contract or contracts do not relate to goods and
materials the value of which, or services the cost of which, exceeds five
thousand rupees in the aggregate in any year comprised in the period of the
contract or contracts.

partner, any other partner in such
Director is a member or director,
Company:

whichpanya firm aor te com ofpnva the
not en lnter to contractany the

services even if the value of such goods or cost of such serviccs exceeds
rupees five thousand in the aggregate in any year comprised in the period of
the contract; but in such a case the consent ofthe Board shall be obtained ata
Meeting within three months of the date on which the contract was entered
into.

Every consent of the Board required under this Article shall be accorded by
are solution passed at a meeting of the Board rcquired under clause and the
same shall not be deemed to have been given within the meaning of that
clause unless the consent is accorded before the contract is entered into or
within three months ofthe data on which was entered

(c)

ith contained relative,

obtaiithout

materi

Notw standin AT SIN ub-cla usev I hereo a( ) t
firm or vatepartner an afore sarprl d lncomp v c lrcumstances of urgent
necess enter nity the con tsen fo Bthelng ntooard, contractany

th the Conr theforpanv sale, purchase of Sal orany s,good

lnto

The Directors, so contracting or being so interested shall not be liable to the
company for any profit realized by any such contract or the fiduciary reration
there by established.

If consent is not accorded to
pursuance ofthe contract wi

any contract under this Artic
ll be voidable at the option of

(d)

(e)

le, anyhing done in
the Board.

156

(a) enters into a contract for the appointment of a Managing Director or Whole-
time Director in which contract any Director of the Company is whether
directly or indirectly, concemed or interested; or

already in existence and in which a Director is
(u) varies any such contract

When the Company:-

OEL
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)

shall with

Director,
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appointing

Managers,

managing

Director or
Whole-time
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concerned or interested as
Companies Act, 2013 shall

aforesaid, the
be complied w

provisions of Secti
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on 190 of the

Directors of
interest

General

notice of
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1u; A general notice, given to the Board by the Director to the effect that he is a
director or is a member of a specified body corporate or is a member of a
specified firm under Sections lg4 ofthe Companies Act, 2013 shall expire at
the end of the financial year in which it shali be given but may be renewed
for a further period ofone financial year at a time iy fresh notice given in the
last month ofthe financial year in which it would have otherwise expired. No
such general notice and no renewal thereof shall be of effect unless, either it
is given at a meeting ofthe Board or the Director concemed takes reasonable
steps to secure that is brought up and read at the first meeting of the Board
after it is given.
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(a) he has been found to be of unsound mind by a Court of competentjurisdiction and the finding is in force;
(b) he is an un-discharged insolvent;

A person shall not
if:-

be capable of being appointed as a D irector of the Company
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160 The office of Director shall become vacant if:-
(a) he is found to be ofunsound mind by a Court of competentjurisdiction; or
6; he applies to be adjudged an insolvent; or
1c; he is adjudged an insolvent; or
1ay he is convicted by a Court of any offence involving moral turpitude and

sentenced in respect thereofto imprisonment for less than six months; or
1e; he fails to pay any call in respect of Shares of the Company held by him,

whether alone or jointry with others within six months from the last date fixed
for the payment ofthe call unless the Central Covernmen! by a notification in
the Official Gazette removes the disqualification incurred by such failurc; or

(D absents himself from three consecutive meetings of the Board of Directors, or
from all meetings of the Board for a continuous period of three months,
whichever is longer, without obtaining leave of absence from the Board; or

G) he (whether by himself or by any person for his benefit or on his account or
any firm in which he is a partner or any private company of which he is a
director), accepts a loan, or any guarantee or security for a loan, from the
Company in contravention ofSection lg5 ofthe Companies Act,2013; or

o) he being in any way whether directly or indirectly concemed or interested in a
conaact or arrangement or proposed contract or arrangement, entered into or
to be entered into by or on behalf of the Company fails to disclose the nature
of his concern or interest at a meeting ofthe Board ofDirectors as required by
Section 184 ofthe Companies Act,20l3; or

1ry he is removed by an Ordinary Resolution ofthe Company before the expiry of
his period ofnotice; or

ng to the Company, he resigns his office, or
nted as a Director by virtue of his holding any office or
in the Company, he ceases to hold such office or other
Company.
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(a) for thirty days from the date ofthe adjudication, sentence or order;
1u; where any appeal or petition is preferred within thirty days aforesaid against

the adjudication, sentence or conviction resulting in the sentence or order untir
the expiry of seven days from the date on which such appeal or petition is
disposed of; or
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Ordinary Resolution rem
the Central Government
2013 before the expiry of

ove any Director not being a
in pursuance of Section 242
his period of office.

61 Special Notice as provided by these Articles or Section I 15 of the Companies
Act, 2013 shall be required 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.

Director appointed by
of the Companies Act,

101 where notice is given ofa resolution to remove a Director under this Article
and the Director concemed makes with r€spect thereto representations in
writing to the Company (not exceeding reasonable length) and requests their
notification to Members of the Company, the Company shall, unless the
representations are, received by it too late for it to do so;
i. in the notice of the resolution given to the Members of the Company state

the fact ofthe representations having been made, and
ii. send a copy of the representations to every Member of the Company to

whom notice of the Meeting is sent (before or after t}le representations by
the company) and if a copy of the representations is not sent as aforesaid
because they were received too late\or because of 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 copies of the representation need not be sent or read out at the
Meeting if, on the application either of the Company or of any other person
who claims to be aggrieved, the Court is satisfied that the rights concemed by
this sub-clause are being abused to secure needless publicity for defamatory
matter.
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the date upto which his predecessor would have held office if he had not been
removed as aforesaid.

(0 If the vacancy is not filled under sub-clause (e) hereof, it may be filled as a
casual vacancy in accordance with the provisions, in so far as they are
applicable of Articre 148 or Section r6l ofthe companies Act, 2013 and aI
the provisions oftlat Article and Section shall apply accordingly

Provided that the Director who was removed from office under this Article
shall not be re-appointed as a Director by the Board ofDirectors.
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i. as depriving a person removed hereunder of any compensation of damages
payable to him in respect of the termination of his appointment as Director,
or

ii. as derogating from any power to remove a Director which may exist apart
from this Article.

91 Nothing contained in this Article shall be taken:-

Interested

Directors not
to participate

or vote in
Board's
proceedings

163

contract, arrangement or proceedings entered into or to be entered into by or on
behalf of the Company, if he is in any way, whether directly or indirectly,
concemed or interested in such contract or arrangement, not shall his presence
count for the purpose of forming a quorum at the time of any such discussion or
voting, and if he does vote, his vote shall be void.
Provided however, that nothing herein contained shall apply to:_
(a) any contract of indemnity against any loss which the Directors, or any one or

more of them, may suffer by reason of becoming or being sureties or a surety
for the Company;

(b) any contract or arrangement entered into or to be entered into with a public
company or a private company which is a subsidiary ofa public company in
which the interest ofthe Director consists solely;
i. in his being:

(a) a director of such company; and

O) the holder of not more than shares of such number ofvalue therein as is
requisite to qualiry him for appointrnent as a director, thereof, he having
been nominated as director by the company, or

ii. in his being a member holding not more than two percent of its paid-up
share capital.

No Director shall as a Director take part in the discussion of or vote on any

Director may

be director of
companies

promoted by
the Company

164

Company, or in which it may be interested as a vendor, shareholder, or otherwise
and no such Director shall be accountable for any benefit received as director or
shareholder of such company except in so far Section 197 or Section l gg of the
Companies Act, 2013 may be applicable.

irectorD rector ma orbe becom da o anfv com thev vpan promoted by

ROTATION AND APPOINTMENT OF DIRECTORS
Rotation of
Directors
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(a) Be persons whose period of the office is liable to termination by retirement by
rotation and

1u1 Save as otherwise expressly provided in the Articles be appointed by the
Company in General Meeting.

Not less than two third of the total number of Direclors shall:

166 Subject to the provisions of Articles 145 and 147, the non-retiring Directors
should be appointed by the Board for such period or periods as it may in its
discretion deem appropriate.

Retiring

Directors
167 on 152 ofthe Companies Act, 2013 and Articles

number is not three or a multiple of three the

Subject to the provisions of Secti

to one-third shall

,

a

Retirement of
Directors

143 to 154, at every Annual General Meeting ofthe Company, one- third or such
of the Directors for the time being as are liable to retire by rotation; or if thet
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0) Subject to the provisions of Section 16l of the Companies Act, 2013 if the
office ofany Director appointed by the Company in General Meeting vacated
before his term of office will expire in the normal course, the resulting casual
vacancy may in default of and subject to any regulation in the Articles ofthe
Company be filled by the Board of Directors at the meeting ofthe Board and
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 had not been
vacated as aforesaid.
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G) If at the adjourned Meeting also, the place ofthe retiring Director is not filled
up and the Meeting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed to have been re_appointed at the adjoumed
Meeting, unless:

i. at that Meeting or the previous Meeting a resolution for the re_ appointment
ofsuch Director has been put to the Meeting and lost.

ii. the retiring Director has by a notice in writing addressed to the Company or
its Board ofDirectors expressed his unwillingness to be sore_appointed.

iii. he is not qualified or is disqualified for appointment.
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re-appointment by virtue ofany provisions ofthe Act, or
Act,2013 is applicable to the case.

v. section 162 ofthe Companles
Company
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(b) A resolution moved in contravention of clause (a) hereof shall be void,
whether or not objection was taken at the time of its being so moved, provided
where a resolution so moved has passed no provisionslr the automatic re-
appointment of retiring Directors in default of another appointment as therein
before provided shall apply.

(c) For the purposes of this Article, a motion for approving a person,s
appointment, or for nominating a person for appointmeni, sha[ be treated as a
motion for his appointment.
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intending to propose him has given at least fourteen days, notice in writing
under his hand signising his candidature for the office of a Director or the
intention of such person to propose him as Director for that office as the case
may be, along with a deposit ofone lakh rupees or such higher amount as may
be prescribed which shall be refunded to such person or, aJthe case may be, to
such Member, if the person succeeds in getting elected as a Director or gets
more than twenty-five per cent. of total valid votes cast either on show of
hands or on poll on such resolution.

2) The Company shall inform its Members of the candidature of the person for
the office of Director or the intention, of a Member to propose such person as
candidate for that office in such manner as may be prescribed.

3) Every person (other than Director retiring by rotation or otherwise or a person
who has left at the office of the Company a notice under Section 160 of the
companies Act, 2013 signifiing his candidature for the oftice of a Director)
proposed as a candidate for the office a Director shall sign and file with the
Company his consent in writing to act as a Director, ifappointed.

4) A person other than:
(a) a Director appointed after retirement by rotation or immediately on the

expiry of his term of office, or
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shall not act as a Director ofthe Company unless he has within thirty days of his
appointment signed and filled with the Registrar his consent in writing to act as
such Director.

Director, immediately on the expiry of his term ofoflice

Disclosure by
Directors of
their holdings
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is more than one-third who shall retire shall be determined by and in accordance
with their respective seniorities. For the purpose of this Article, the seniorities of

e Directors and Managing Directors shall be determined by the
spective appointments as Whole Time Directors and Managing
Company.
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time to time, and unless the Central Go
Section 173 ofthe Companies Act, 2013
at least once in every three months and at least four such Meetings shall be held
in every year. The Directors may adjoum and otherwise regulate their Meetings
as they think fit. The provisions of this Article shall not be deemed to have been
contravened merely by reason ofthe fact that the meeting ofthe Board which had
been called in compliance with the terms of this Article courd not be held for
want ofa quorum.

vemment by
allow otherw

virtue of the provisions of
ise, Directors shall so meet

Quorum l9l

PROVIDED that where at any time the number of interested Directors at any
meeting exceeds or is equal to twothird of the Total Strength, the number of
the remaining Directors that is to say, the number of directors who are not
interested present at the Meeting being not less than two shall be, the quorum
during such time.

i. "Total Strength,' means total strength of the Board of Directors of the
Company determined in pursuance of the Act after deducting there from
number ofthe Directors if any, whose places may be vacant at the time, and

ii. "Interested Directors" mean any Directors whose presence cannot by reason
ofany provisions in the Act count for the purpose of forming a quorum at a
meeting ofthe Board at the time ofthe discussion or vote on
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arising at any meeting ofthe Board shall be decided by a majority of votes, and
in case of any equality of votes, the Chairman shall have a second or casting
vote.

Subject to the provisions of Section 203 of the Companies Act, 2013 questions

Powers of
Board

A meeting of the Board of D irectors at which a quorum is present shall be
competent to exercise all or any of the authorities,p scretions which

E
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Directors

Section I(a) the I 3 meeting
of be of (excluding

vacant

same time and place, or if that day is a public holiday, till the next succeeding
day which is not a public holiday at the same time and place, unless otherwise
adjoumed to a specific date, time and place.

195
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regulating the meetings and proceedings of the Directors, so far as the same are
applicable thereto and are not superseded by any regulations made by the
Directors under the last preceding article. euorum for the Committee meetings
shall be two.
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Directors or any person acting as aforesaid; or that they or any of them were
disqualified or had vacated office or that the appointment of any of them is
deemed to be terminated by virtue of any provision contained in the Act or in
these Articles, be as valid as if every such person had been duly appointed and
was qualified to be a Director; provided nothing in the Article shall be deemed to
give validity to acts done by a Director after his appointment has been shown to
the Company to be invalid or to have terminated.
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POWf,RS OF THE BOARI)
General

powers of
management

vested in the
Board of
Directors

200 may
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undertaking;
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(b)

(c)

Provided that in respect of the matter referred to in clause (d) and clause
(e) such consent shall be obtained by a resolution ofthe Company which
shall specifi the total amount upto which moneys may be borrowed by
the Board under clause (d) ofas the case may be total amount which may
be contributed to charitable or other funds in a financial y"* und".
clause(e)

(d)

(e)
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20t

(a) the power to make calls, on shareholders in respect of money unpaid on
their Shares,

(b) the power to issue Debentures,
(c) the power to borrow moneys otherwise than on Debentures,
(d) the power to invest the funds ofthe Company, and
(e) the power to make loans

Provided that the Board may, by resolution passed at a Meeting, delegate to any
Committee of Directors, the Managing Director, the Manaler or any other
principal officer of the Company, the powers specified in sub-llause (c),(d) and
(e) to the extent specified below.
2) Every resolution delegating the power referred to in suEclause (lxc) above

shall specifu the total amount outstanding at any one time, upto which
moneys may be borowed by the delegate.

3) 
lvery resolution delegating the power referred to in sub-clause (l{d) above
shall specif the total amount upto which the funds ofthe Company may be
invested, and the nature of the investments which may be made by the
delegate.

4) Every resolution delegating the power referred to in sub-clause (l{e) above
shall specifu the total amount upto which loans may be made and the
maximum amount of loans which may be made for each such purpose in
individual cases.

l)
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eseth the Board exerclse fothe owln on fbehal fopowers the
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l) To pay the cost, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.

2) To pay and charge to the capital account of the Company any commission or
interest lawfully payable thereon under the provisions oiSeciions 76 and20g
of the Act.

3)
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4) At ther d Scretion and SUbject to the prov of the AIS ons ct to pay for anyproperty r1ghts acq uired by or rendered the
Company e ther who Iy or padiallv cash bonds,or n debentures
mortgages, other secuntiES of the Company, artd anv such Shares
SSued e ther fu paid

may
v up or ith such amount credited paid thereonas up

AS may be agreed upon and any such bon ds, deben tures, mortgages or otier
Secur ties may be e ither hargedc upon or anv part of the

of the Company and its uncalled not chargedor
s) To s ure fulfi Iment of anv contracts or tered

Com
engagement en lnto by the

panv by or charge of all or any of the property of the C
ts uncalled for the ti

ompany
me being m such AS they

think may

6) To accept from any Member, as far as may be permissible by law to a
surrender of his Shares or any part thereoq on .r"h t"._. and conditions as
shall be agreed.

7) To appoint any person to accept and hold in trust for the Company anyproperty belonging to the company, in which it is interested, or for any other
purpose and to execute and do all such deeds and things as may be required
in relation to any trust, and to provide for the remuneraiion ofsuch trustee or
trustees.

8) To institute, conduct, defend, compound or abandon any legal proceedings by
or against the Company or its oflicers or otlerwise 

"oi."iling the affairs ofthe Company, and also to compound and allow time for payment or
satisfaction ofany debts due and of any claim or demands by or against the
Company and to refer any differences to arbitration and observe and perform
any awards made thereon either according to Indian law or according toforeign law and either in India or abroJand to observe and perform or
challenge any award made there on.

9) To act on behalf of the Colrpary in all matters relating to bankruptcy and

_ ^. 
insolvency, winding up and liquidation of companies.

l0) To make and give receipts, releases and other discharges for moneys payable
to the Company and for the claims and demands ofthJCompany.

1l) Subject to the provisions of Sections 2g1,2g2,2g5,370, i72 and all other
applicable provisions of the Act, to invest and deal with any moneys of the
Company not immediately required for the purpose thereof upon such
security (not being Shares of this Company), or without security and in such
manner as they may think fit and from time to time vary or realise such
investments. save as provided in section 49 of the Act, all'investments sha
be made and held in the Company,s own name.
To execute ln th nam and on behalf of the C favoompany, ln ur of any
Director or oth person ho mav lncur be boutor to ncur any person al

ab ty hether prrnc pal or surety for the benefit th Ce ompanv such
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and Such may contain a uch other

co enants agreements as

of sale and s powers,

t
o

!
2

Q,w

privilegesor servlces to
m share,

or
be

specifically all
property capital SO

the

mortgage
and capital or

fit.
manner

I 2)

of

any mortgage power
provisions, and shall



54

13) To open bank account and to determin e from tim to time who shall
entitled to sign, on the Company,s behalf, bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts and documents
and to give the necessary authority for such purprose.

14) To distribute by way of bonus amongst the staff of the Company a Share or
Shares in the profits of the Company and to give to any Director, omcer or
other person employed by the Company a commission on the profits of any
particular business or transaction and to charge such bonus or commission as
a part ofthe working expenses ofthe Company.

15) To provide for the welfare of Directors or ex_Directors or employees or ex-
employees of the Company and their wives, widows and families or the
dependents or connections of such persons, by building or contributing to the
building of houses, dwelling or chawls, or by grants of moneys, pension,
gratuities, allowances, bonus or other payments, or by creating and from time
to time subscribing or contributing, to provide other associations, institutions,
funds or trusts and by providing or subscribing or contributing towards place
of instruction and recreation, hospitals and dispensaries, medical and other
aftendance and other assistance as the Board shall think fit and subject to the
provision of Section 293(1)(e) of the Act, to subscribe or contribute or
otherwise to assist or to guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or object which shall have any moral
or other claim to support or aid by the Company, either by reason of locality
ofoperation, or ofthe public and general utility or otherwise.

16) Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to
depreciation fund, or to an insurance fund, or as reserve fund or any special
fund to meet contingencies or to repay redeemable preference shares or
debentures or debenture stock, or for special dividends or for equalising
dividends or for repairing, improving, extending and maintaining any ofthe
property ofthe Company and for such other purposes (including the purpose
referred to in the preceding clause), as the Board may in their absolute
discretion, think conducive to the interest of the Company and subject to
Section 292 ofthe Act, to invest several sums so set aside or so much thereof
as required to be invested, upon such investments (other than Shares of the
Company) as they may think fit, and from time to time to deal with and vary
such investments and dispose of and apply and expend all or any such part
thereof for the benefit of the Company, in such a manner and for such
purposes as the Board in their absolute discretion, think conducive to the
interest ofthe Company notwithstanding that the matters to which the Board
apply or upon which they expend the same or any part thereof or upon which
the capital moneys of the Company might rightly be applied or expended;
and to divide the general reserve or reserve fund into such special funds as
th Board may think th full power transfer the who anv portion
of reserve fi:nd or d S on of a reserve and emp oy

theth assets col1stitutin all anv of the abo
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repayment of redeemable prefgrence shares or debentures or debenture stock,
and without being bound to keep the same separate from the other assets and
without being bound to pay interest on the same with power however, to the
Board at their discretion to pay or allow to the credit ofsuch funds interest at

depreciation fund, in the business of the Company or in the purchase or

such rat€ as the Board may think proper.
t7) To appoint, and at their discretion, remove or suspend, such general

mauagers, managers, secretaries, assistants, supervisors, scientists,
technicians, engineers, consultants, Iegal, medical or economic advisors,
research workers, laborers, clerks, agents and servants for permanent,
temporary or special services as they may from time to time think fit and to
determine their powers and duties, and fix their salaries or emoluments or
remuneration, and to require security in such instances and to such arnount as
they may think fit. And also flom time to time to provide for the management
and transaction of the affairs of the Company in any specified locality in
India or elsewhere in such manner as they think and the provisions contained
in the four next following sub-clauses shall be without prejudice to the
general powers conferred by this sub-clause.

18) To appoint or authorize appointment of officers, clerks and servants for
permanent or temporary or special services as the Board may from time to
time think fit and to determine their powers and duties and to fix their salaries
and emoluments and to require securities in such instances and of such
amounts as the Board may think fit and to remoye or suspend any such
officers, clerks and servants. provided further that the Board may delegate
matters relating to allocation of duties, functions, reporting etc. of such
persons to the Managing Director or Manager.

19) From time to time and at any time to establish any local Board for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any person to be members ofsuch local Boards, and
to fix their remuneration or salaries or emoluments.

20) Subject to Section 292 of the Act, from time to time and at any time to
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board, other than their power to
make calls or to make loans or borrow money, and to authorize the members
for the time being of any such local Board, or any of them to fill up any
vacancies therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject to such
terms and subject to such conditions as the Board may think fit, and Board
may at any time remove any person so appointed, and may annul or vary any
such delegation.

authorities and discretions (not exceeding tlose vested

the Company, to appoint any person or person to be the Attorney or
Attomeys of the Company, for such purposes and with such powers,

2l) At any time and from time to time by Power of Attomey under the Seal of

the Board under these presents and subject to the pro
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292 of

-
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the Act) and for Such penod and SUbject to ch conditionssu as the Board mayfrom time to tnn think fiU and any such appo lntment may Boardthinks fi ) made n faVOur of anv the sharehoor lders, directors,
or of anv compan firm otherwisev or or ln favour of anvfluctuatin bodv of person S hether ted directlynomlna or indirectl v theBoard and S uch Power of Attorney ma contain such

protecti
v powers the

on or con enten ce of persons dea th uch Amg s ttomey s as theBoard mav think fi t, and mav contain powers suchany or
attorneys as aforesaid to sub-de egate all or f theany o authorities anddlscret ons for th me bem vested ln them,
Subject o Section s 294 and 29 7 d othan er app cable provl S tons of the Act,for or n re ation to anv of the matte afore d otherwsal se for
of the Company to enter lnto all such goti ti dne a ons an contracts and resc nd
and Yary contracts, and and do all hsuc deeds and thing sn th nam and on behalfof the Company th consideras ey mav expedient
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24) To purchase or otherwise acqulre an land bu dv lngs, mach lnery premlses,
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3l) To improve, manage, develop, exchange, lease, sell, resell and re- purchase,
dispose off. deal or other
immovabre)".""r.i;i;":;;,ru j"rffi ;t;ilr..T,"fffl ,,,;:;io#;J
Company or in which the Company is interested.

32) To let, sell or otherwise dispose of subject to the provisions of Section 293 ofthe Act and of the other Articles any property of the Company, either
abso,lutely or conditionally and in such manner-and upon such terms andconditions in all respects as it thinks fit and to accept payment in satisfaction
for the same in cash or otherwise as it thinks fit_

33) Generally subject to the provisions ofthe Act and these Articles, to delegatethe powers/authorities and discretions vested in the Directors to any

- _. 
person(s), firm, company or fluctuating body ofpersons as aforesaid.

34) To comply with the requirements of any local iaw which in their opinion itshall in the interest of the Company be necessary or exp€dient to comply
with.

To
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i. managing director, or
absence,

ii. a whole-time director;
iii. company secretary; and
iv. ChiefFinancialOfficer
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2) Each page of every such books-shall be initialed or signed and tlre last page
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(a) in the 
.case 

of minutes of proceedings of a meeting of Board or of aCommittee there of by the Chairman of the said ,""r"ing o. rt" Chairman
ofthe next succeeding meeting.

Meeting,
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The seal of the company shall not be affixed to any instrument except by theauthority of a resolution of the Board or of a committee of the Board
authorized by it in that behalf, and except in the presence of at least one
director and of the secretary or such other person ati the Board may appoint
for the purpose; and those two directors and the secretary o. ott 

", 
p"rson

aforesaid shall sign every instrument to which the seal ofihe company is so
affixed in their presence.

The Board shall provide for the safe custody ofthe seal
(a)

(b)
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profits

as paid on a Share in advance of calls shall be
Article as paid on the Shares.

(b)
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1ly The Board of Directors may retain the dividend payable upon Shares in
respect of which any person is, under the Transmissi,on Article, entitled to
become a Member or which any person under that Article is entitled totransfer until such person shall become a Member or shall duly transfer the
same.
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Any money transferred to th€ unpaid dividend account of a company which
remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the company to the Fund known as lnvestor
Education and Protection Fund established under section 125 of the companies

unpaid divided shall be forfeited bv the Board

laim period

Di

h ch uremalns n ord cun ed th npat the dsal of da tothirty ys
c al acco tun to be dsp b theopene ln tthav lnbehalfCompanv sc ledheduany

beto cal ed haS Fbank, nanc al U d VIal dend Account"np

Act, 2013. No unclaimed or
Seroffof
calls against

dividends
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Directors make a call on the Members of such amount as the Meeting fixes but so
that the call on each Member shall not exceed the dividend payable to him, and
so that the call be made payable at the same time as the dividend, and the
dividend may, if so arranged between the Company and the Members, be set off
against the calls.

Any General Meeting declaring a dividend may on the recommendation of the

Dividends in
cash

225

the Company for the purpose of issuing fully paid up bonus Shares or paying up
any amount for the time being unpaid on any Shares held by Members of the
Company.

Artic ib ital

oN d sdend be asha e n cas ded thap yab t othn lnexcept h, th Sprovr ng
dbe eeel1l d roh t the osation fp fi orScap ofreseryespro

Capitalisation 226 g may, upon the recommendation of the
Board, resolve:

1a; That is desirable to capitalise any part of the amount for the time being
standing to the credit ofthe Company,s reserve accounts or to the credit of
the profit and loss account or otherwise available for distribution, and

6; That such sum be aicordingly set free for distribution in the manner
specified in clause amongst the Members who would have been entitled
thereto, ifdistributed by way ofdividend and in the same proportion.

2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained in clause (3) either in or towards;
(a) paying up any amount for the time being unpaid on any Shares held by

such Members respectively, or
1u; paying up in full unissued Shares of the Company to be allocated and

distributed, credited as fully paid up, to and amongst Members in the
proportion aforesaid, or

(c) partly in the way specified in sub clause (a) and partly in that specified in
sub-clause(b)

3) A security premium account and capital redemption reserve account may, for
the purpose of this Article, only be applied in the paying up of un issued
Shares to be issued to Members of the Com

l) The Company in General Meetin

pany as fully paid bonus shares
Board to give

effect
227 resolution passed by the Company in

pursuance of above Article.
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228 on as aforesaid shall have been passed, the Board
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a. make all appropriations and applications ofthe profits resolved

1) Whenever such a resoluti
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Fractional

certificates
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b. Generally do all acts and things required to give effect thereto.2) The Board shall have full power:
a. to make such provision by the issue of fractional cash certificate or bypayment in cash or orherwise as it thinks fit, in the case of Sharesbecoming dishibutable in fractions, also
b. to authorize any person to enter, on behalf of all the Members entitledthereto, into an agreement with the Company proviJinglor ttre a otment tothem respectively, credited as fulty paid up, of ,ry #; Shares to which

lr"r..u, be entitled upon such capitalizaiion o. iu. J".^" may require)for the payment by the Company on their behalf by tlre application thereofof the respective proportions ofthe profits .erolu"d to be'capitalized of the

^. 
amounts remaining unpaid on their existing Shares.

3) Any agreement made under such authority Jall be effective aad binding onall such Members.
4) That for the purpose of giving effect to any resolution, under the precedingparagraph of this Article, the Directors may give .u"n ai.".tion. as may benecessary and seftle any question or difficulties that may arise in regard to any

;.# ff,*,"* 
distribution of new Shares *d fi."",i"rJ;;ificates as they

to be capitalize
and

d thereby and all allotmenti and issues of fully paid Shares

ACCOUNTS
Books to be

kept
229

a. all sums of money received and expended by the Company and thematters in respect of which the receipt and expenditure takes place
b. all sales and purchases ofgoods by the company
c. the assets and liabilitibs ofthe Company an;
d. if so required bV the Central Govemment, such particulars relating toutilisation of material or labour or to other it"rn, oi"ort as may beprescribed by the Govemment

Provided that all or any ofthe books of account aforesaid may be kept at suchother place in India as the Board of Directors muy a""ia" uri-r,ifren the Board ofDirectors so decides the Company shall within seven a"y. oi tfr" decision filewith the Registrar a notice in writing giving the full udd."J, ofthut ott 
". 
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ii. an audit firm which has completed its term under clause (b), shall not be
eligible for re-appointment as auditor in the same company for five years
from the completion of such term:

4) Subject to the provisions of Clause (l) and the rules made thereunder, a
retiring auditor may be re-appointed at an annual general meeting, if_
1a1 he is not disqualified for re-appointment;
1o; he has not given the company a notice in writing of his unwillingness to

be re-appointed; and
(c) a special resolution has not been passed at that meeting appointing some

other auditor or providing expressly that he shall not be re_appointed.
5) Where at any annual general meeting, no auditor is appointed or re-

appointed, the existing auditor shall continue to be the auditor of the
company.

6) Any casual vacancy in the office ofan auditor sha[ be fifled by the Board of
Directors within thirty days, but if such casual vacancy is as a result of the
resignation of an auditor, such appointment shall also be approved by the
company at a general meeting convened within three months of the
recommendation ofthe Board and he shalr hord the offige till the concrusion
ofthe next annual general meeting.

7) Special notice shall be required for a resolution at an annual general meeting
appointing as auditor a person other than a retiring auditor, or providing
expressly that a retiring auditor shall not be re_appointed, except where the
retiring auditor has completed a consecutive tenure of five years or, as the

years fiom the completion of his term;

case may be, ten years, as provided under Clause(3).
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conclusive
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months after the approval thereof. Whenever any such error is discovered witlin
that period, the account shall be corrected, and amendments effected by the
Directors in pursuance of this Article shall be placed before the Members in
General Meeting for their consideration and approval and, on such approval,
shall be conclusive.
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the person from whom he derived, his title to such Share

Service of
documents on

the Company
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the Company or an

the Registered Offic
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st or by leaving it at its
Registered Office.

239 Save as otherwise expressly
requiring authentication by

the Act, a document or proceedings
y may be signed by a Director, the

Managing Director, or the Secretary or other authorized officer of the
Company and need not be under the Seal ofthe Com

provided in
the Compan

pany.
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required by the Act or these Articles, including the following:
(a) Register of investrnents made by the Company but not held in its own

name, as required by Section 187 ofthe Companies Ac!2013
(b) Register of mortgages and charges as required by Section g5 of the

Companies Act,2013 and copies of instruments creating any charge
requiring registration according to Section g5 of the Companies Ac!
2013.

(c) Register and index of Members and debenture holders as required by
Section 88 ofthe Companies Act,2013.

1a1 Foreign register, if so thought fi! as required by Section Eg of the
Companies Act, 2013.

(e) Register of contracts, with companies and firms in which Directors are
interested as required by Section 189 ofthe Companies Act,2013.

(D Register ofDirectors and Secretaries etc. as required by Section 170 ofthe
Companies Act, 2013.

G) Register as to holdings by Directors of Shares and/or Debentures in the
Company as required by Section 170 ofthe Companies Act,20l3.

(h) Register of investments made by the Company in Shares and Debentures
of the bodies corporate in the same group as required by Section lg6 of
the companies Act, 2013.

19 Copies ofannual returns prepared under Section 92 ofthe Companies Act,
2013 together with the copies of certificates and documents required to be

The Company shall keep and maintain registers, books and documents

annexed thereto under Section 92 ofthe Companies Act,20l3.
Inspection of
Registers

241

minutes of all proceedings of General Meetings shall be open to inspection
and extracts may be taken therefrom and copies thereof may be required by
any Member of the Company in the same manner to the same extent and on
payment of the same fees as in the case of the Register of Members of the
Company provided for in clause (c) thereof. Copies of entries in the registers
mentioned in the foregoing article sha be fumished to the persons entitled to

The registers mentioned in clauses (f) and (i) ofthe foregoing Article and the

the same on such days and during such business hours as consistent

id
)

on or given to
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with the provisions of
General Meeting.

the Act in that behalf as determined by the Company in
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1t) If thought expedient any such division may subject to the provisions of the
Act be otherwise than in accordance with the legal rights of the conhibutions
(except where unalterably fixed by the Memorandum of Association and in
particular any class may be given preferential or special rights or may be
excluded altogether or in part but in case any division otherwise than in
accordance with the legal rights ofthe contributories, shall be determined on
any contributory who would be prejudicial thereby shall have a right to dissent
and ancillary rights as if such determination were a Special Resolution passed
pursuant to Section 494 ofthe Act.
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others right to
indemnity indemnified by the Company against and it shall be the duty ofthe Directors, out

ofthe funds ofthe Company to pay all costs, charges, losses and damages which
any such person may incur or become liable to pay by reason of any contract
entered into or any act, deed; matter or thing done, concurred in or omitted to be
done by him in any way in or about the execution or discharge of his duties or
supposed duties (except such if any as he shall incur or sustain through or by his
own wrongful act, neglect or default) including expenses, and in particular and so
as not to limit the generality of the foregoing provisions against all liabilities
incurred by him as such Director, officer or Auditor or other office of the
Company in defending any proceedings whether civil or criminal in which
judgment is given in his favour, or in which he is acquitted or in connection with
any application under Section 463 ofthe companies Acl 2013 in which relief is
granted to him by the Court.

officer of the Company or not) employed by the Company as Auditor, shall be

Director,

officer not
responsible

for acts of
others
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officer of the Company shall be liable for the acts, receipts, neglects, or defaults
of any other Director or officer or for joining in any receipt or other act for
conformity or for any loss or expenses happening to the Company through the
insufficiency or deficiency of the title to any property acquired by order of the
Directors for and on behalfofthe Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Company shall be
invested for any loss or damages arising from the insolvency or tortuous act of
any person, firm or Company to or with whom any moneys, securities or effects
shall be entrusted or deposited or any loss occasioned by any error ofjudgment,
omission, default or oversight on his part of for any other loss, damage, or
misfortune whatever sharl happen in relation to execution of the duties of his
office or in relation thereto unless the same shall happen through his own
dishonesty.

Subject to the provisions of Section 201 ofthe Act, no Director, Auditor or other

Secrecy

Clause

247

officer, servant, agent, accountant or any other person-employed in the business
of the Company shalt, if so required by the Director, before entering upon his
duties, sign a declaration pledging himself, to observe a strict secrecy respecting
all transactions and affairs ofthe Company with the Company customers and the
state of the accounts with individuals and in matter thereto and shall by such
declaration pledge himsetf not to reveal any of the matters which may come to
his knowledge in discharge of his duties except when required to do so by the
Directors or by law or by the person to whom such matters relate and except so
far as may be necessary in order to comply with any of the provisions in these
presents contained.

, treasurer, trustee, member of a committee,Every Director,&,Ianager, Auditor

No Member
to enter the
premises of
the Company

mspect any property or premises of the Company without the permission of the

No Member or other person (not be ing a Director) shall be entitled to visit or
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SECRECY CLAUSE

248

Director,Managing or
details of


