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A COI\,IPANY L MITED BY SHARES

Description

X
(1) ln these regulations -

(a) 'the Act" means the Companies Act, 20i3,
(b) the seal" means the common s€alofthe company.

(2) Unless the context olherlvise requires, words or expressions contained in these regulations shall bearlhe
same meaning as in the Act or any statutory modification thereof in force at the dale at which lhese regulations
become binding on the company.
(3) Company to be a Private Company
The Compeny is established as a Private Company with a llmited liability wilhin the meaning of section 2(68) of
the Acl and shall have a minimum paid up capital of one lakh rupees or such higher paid up capilal as may be
prescribed and accordingly
(i) No invilation shall be issued to the public lo subscribe for any securilies oflhe Company.
(ii) The number ol members of the Company (Exclusive of persons in the employmenl ofthe Company and of
persons who, having been formedy in the employmenl ofthe Company were its members, while in lhal
employment and have continued to be members after their employment ceased) shall be limited to 200 (Two
Hundred), provided lhal lorlhe purpose ofthis provision, #nen iwo or more personsjointly hold one or more
shares in the Company they shall be lreated as a single member and
(iii) The right to lhe transfer of share in the Company is reslricted rn the manner and to lhe extent herein after
appearing.

-
Share capitel an.l variation of gh/s

LI
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Subject to the provisions ofthe Act and these Arlicles, the shares in lhe capital oflhe company shall be under
the controlofthe Directors who may issue, allot or oiherwise drspose oflhe same or any oflhem to such
persons, in such proportion and on such terms and conditions and eilher at a premium or at par and at such
time as lhey may from time to time think fit

ti lt

2

O Every person whose name is entered as a member in the regisler ol members shall be enlilled to receive
wilhrn two months after incorporation, in case of subscribers lo the memorandum or after allotment orwilhin
one month afler the application for lhe regisAalion oftransfer or transmission orwilhin such other period as lhe
conditions of issue shall be provided, -
(a) one certificate for ailhis shares withoul paymenl oiany charges; or
(b) several ce(ificales, each for one or more of his shares, upon paymenl of twenty rupees for each certificate
after the first
(ii) Every ceftificate shall be under the seal and shall specii/ the shares lo which it relales and lhe amount
paid-up thereon
(iii) ln respect ofany share or shares held jointly by severalpersons, the company shallnot be bound to issue
rnore lhan one certificale, and delivery of a cerlificaie for a share lo one ofsevera joinl holders shall be
sufficient delivery 10 allsuch holders

tr lt
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ri) The provisions ofArircles (2) and (3) shall mutatis mutandrs apply to debenlures ofthe company

(i) lf any share cerlifcate be worn out, defaced, mutilaled or lorn or ifthere be no further space on the back for
endorsemenl of tran sfer then u pon productio n and su rrender lhereof io lhe com pany, a new cert ficate riay be
issued in lieu thereof and lfany certificate is lost or destroyed then upon proofthereof to the salisfaclion olthe
company and on execulion of such indemniiy as lhe company deem adequate, a new certificate in lieu thereof
sha lbe giv€n Every certificate underthis Article shallbe issued on payment of lweniy rupees for each
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n except as required by law. nd person shall be recognised by lhe company as holding any share upon any

trusl. and the company shall nol be bound by or be compelled in any way to recognise (even when having
notice lhereof) any equiiable, contingenl, future or parlial inlerest in any share or any interest in any lractional
part of a share. or (excepl only as by these regulations or by law otheMise provided) any other rights in

respecl of any share except an absolute right lo the entirety lhereof in the registered holder

tr atiFe company'mt;ttaG€ the powersbi paying commissions confened by sub_section (6) of section 40,
provided lhel lhe rate per cent orthe amount ofthe commission paid or agreed lo be paid shall be disclosed in

lhe manner requrred by that section and rules made thereunder
(ii) The rate or amounl ofthe commission shallnol exceed the rale or amounl prescribed in rules made under
sub seclion (6) of section 40
(iii) The commission may be satisfied by the payment of cash orlhe allotmenl of fully or parlly paid shares or
padly rn Ihe one way and parlly rn lhe other

ft tr
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0 ll al any time lhe share cepilal is duded into dilferent classes of shares, the rights atlached to any class
(unless otherwse provided by lhe terms ofissue of lhe shares ofthat class) may, subiect to the provisions of
section 48, and whether or nol the company is being wound up, be varied with lhe consenl in writing olthe
holders ofthree-fourlhs oflhe issued shares oflhal class, orwth lhe sanclion of a specialresolution passed at
a separate meeling ofthe holders ofthe shares of lhal class.

(I) To every such separale meeting the provisions of these regulations relaling to general meelings shall
mulatis mulandis apply, bui so thal the necessary quorum shall be at leasl lwo persons holding at least one
lhird ol lhe issued shares olthe class in queslion

_l I

ihe rights confe;ed upon the hil-ataers ot-ine shares ot any class issued with preferred or other rights shall not
unlesa otherwise expressly provided by lhe lerms of issue of lhe shares of thal class be deemed to be varied

by ihe creation or issue offurther shares raflking pari passu therewilh _
tl L] 8

SuEecti;fru-aUsions o seclion 55. any preference shares may, wilh the sanction ol an ordinary resolution,

be issued on the lerms thal lhey are to be redeemed on such lerms and in such manner as lhe company
before the issue ofthe shares may, by specialresolution, delermine

lt fl

9

1i1 ftre company stratt fiave a frrst ana paramount lren -
(a) on every share (not being a lully paid share) for all monies (whether presenlly payable or nol) called, or
payable at a fxed time. in respecl ofthal share, and

ib) on all shares (nol being tully paid shares) slanding registered in the name of a single percon, lor all monies

presently payable by him or his eslale to the company:
provided that the Board ofdirectors may at any time declare any share to be wholly or in part exempl from the

provisions of this clause

{ii) The company s lien, ifany, on a share shallextend to all dMdends payable and bonuses declared from time

lo lrme rn respect of sLrch shares

L] l
10

ilre compat mat-ell,ln such marxler as lhe Board thinks fiI, eny shares on which the company has a lien:

Provided lhal no sale shall be made ..
(a) unless a sum in respecl of which the lien eists rs presenlly payable, or

ib) until the exprralion offourteen days after a notice in writing stating and demanding payment of such part of
ihe amounl in iespect ofwlrich the lien exists as is presently payable, has been given to the regisiered holder

lor lhe time being ofthe share or the person enlitled thereto by reason of his de4!!!Il!9ry9!!y.

n tr
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@erson totransferthe shares sold tothe
purchaser thereol

(ir)The purchaser shall be registered as the holder ofthe shares comprised in any such lransfer.

(iii) The purchaser shallnot be bound lo see lo the application ofthe purchase money nor shall his lille to the

shares be affecled by any inegulanty or invalidily in the proceedings in reference to the sale

tr ll '12

1l5ne proceeas oi ttre saie shall be received by the company and applied in payment of such part ofthe
amount in respecl ofwhich the lien e)(isls as is presenlly payable
ii) Ihe residue. rf any shall. subiecl to a like lien for sums not presenlly peyable as exisled upon lhe shares

before the sale. be paid to the person enlitled to lhe shares at the date of the sale

ft ! he Boad may. from lrme lo time, catts upon ifre memOers in respect of any monres unpad on their
shares (whether on accounl ofthe nominalvalue ofthe shares or by way of premium) and not by the
condilions ol allotment thereof made payable at fixed times:
Provided lhal no call shall exceed one-fourth oflhe nominalvalue of lhe share or be payable at less than one

Page 2 ol11
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monlh from lhe date lrxed for the payment ot the lasl precedrng call

(ii) Each member shall, subjecl to receiving at least fourteen days' notice specitying the time or times and place
ol paymenl, pay to the company, at the lime or times and place so specifed, lhe amounl called on his shares

{iii)A call nay be revoked or postponed at lhe discretion ofthe Eoard

!
tr

T A call shall be deemed to have been made at lhe time when lhe resolutron ol lhe tsoard aulhonztng lhe call
wes passed and may be required to be paid by inslalments.

n 15
The joinl holders of a share shall be iointly and severelly liable to pay all calls in respecl lhereol

n tr
16

(r) lf, sum called in respecl of a share is not paid before or on the day appoinled for paymenl thereof, the
pe6on from whom lhe sum is due shall pay inlerestlhereon from the day appoinied for paymenl lhereof lo the
time ofaclual paymenl at ten per cenl per annum or al such lower rale, if any, as lhe Board may determine

(ii) The Eoerd shall be al liberly to waive paymenl ofany such interest Molly or in part

L] L]
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(D Antsum whrch by the lerms of issue of a share becomes payable on allotment or at any fixed date, whelher
on account of lhe nominalvalue ofthe share or by way of premium, shall for the purposes oflhese
regulations be deemed to be a call duly made and payable on the dale on which by the lerms of issue such
sum becomes payable

(ii) ln case of non'payment ofsuch sum, allthe relevant provisions oflhese reguletions as to payment of
interesl and expenses, lodeilure or otherwise shall apply as if such sum had become payable by virtue of a call
duly made and notified

L] fl
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(a) may, if il thinks fit. receive from any member willing to advance the same, allor any parl ofthe monies
uncalled end unpaid upon any shares held by him; and

(b)upon allor any ofthe monies so advanced, may (untilthe same would, but for such advence become
presenlly payable) pay inlerest at such rate not exceeding, unless the compeny in general meeling shall
otherwise direct, lwelve per cenl per annum, as may be agreed upon beh/veen lhe Board and lhe member
paying the sum in advance.

L] tr t9
li) The anstrument ol lransler of any share in the company shall be executed by or on behell of bolh the
transferor and transferee
(ii) The transfuror shall be deemed lo remain a holder of the share untilthe name oflhe transferee is enlered rn

lhe regisler ol members in respect lhereol

tr tr 20
The Board may, subject to the right of appeal conlened by section 58 decline to regasler ''
(a)the transfer of a share, not being a fully paid share, to a person of whom they do not approveior
(b)any transfer ofshares on which lhe company has a lien

tr
21

The Board may decline to recognise any instrumenl oftransfer unless
(a) lhe instrument of kansfer is in lhe form as prescribed in rules made under sub-seclon (1) ol seclion 56i

(b)lhe instrumenl ol transler rs accompenied by the certificele ofthe shares lo which it relales. and such other
evidence as the Eoard may reasonably require to showthe right ofthe lransferor to make the transfert and
(c) the inslrument oflransfer is in respecl ofonly one class of shares.

n n
22

On giving not less lhan seven days' previous noiice in accordance wilh section 91 and rules made thereunder,
the registralion oftransfers may be suspended al such limes and for such periods as the Eoad may from time
to lime delermine:

Provided that such regislralion shall not be suspended for more than thirly days at any one time or for more
r!i4q!g]?y! !! l!! yea.

rruns,nis'ion of shores

L] tr
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(i) On the death of a member, lhe survivor or survlvors where the member was a joinl holder, and his nominee
or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by lhe
company as having any title lo his inlerest in lhe shares

(iD Nolhing rn clause (i) shall release the estate of a deceased joint holder from any liabrlily in respect ofany
share which had been jointly held by him with olher persons

n tr
(i) Any person becoming entitled lo a share in consequeflce ofthe death or rnsolvency of a member may, upon
such evidence being produced as may from lime lo time properly be required by lhe Board and subjecl as
hereinafler provided, elecl, either -.



24 albE7eorsEredlimsell as holder oflhe sharet or
b) lo make such transfer ofthe share as the deceased or insolvenl m€mber could have made

ri) The Board shall, in eilher case, have the same nght lo decline or suspend regislration as rl would have had.
Ilhe deceased or insolvent member had transfened lhe share before his dealh or insolvency

n fl
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(r) lf the person becoming enlitled shallelecl to be regislered as holder ofthe share hrmself, he shalldeliv€r
or send to lhe company a nolrce in wriling signed by him stating that he so elecls

{ii)lfthe person aforesaid shallelect to kansfer lhe share he shalltestify his eleclion byexecuting a lransfer of
lhe share

(iii)Allthe limitations, restrictions and provisions ofihese regulations relating lo the righl to transfer and the
registralion oftransfers ofshares shall be applicable lo any such notice or lransfer as aforesaid as if the death
or insolvency oflhe member had not occurred and ihe nolice or lransferwere a transfer signed by that
member

n n
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A percon becomrng enlitled to a share by reason ofthe dealh or insolvency olthe holder shall be entitled lo the
same dividends and olher advantages to which he would be entilled if he were the registered holder ofthe
share. excepl lhal he shallnot, before being registered as a member in respecl ofthe share, be entitled in
respecl of it to exercise any right confened by membership in relalion lo meetings ofthe company:

Provided lhal the Board may, at any time, give nolice requiring any such person to elect eitherto be regislered
himself or to lransfer the share and iflhe nolice is not complied with within ninety days, the Board may
thereaner wrthhold payment of all dividends, bonuses or other monies payable in respecl of lhe share unlil the
requiremenls ofthe notice have been complied with

Forleiture ol shoret

n fl
27

ll a member farls to pay any clrll, or instalmenl ol a call, on the day appointed for paymenl thereof, the Board
may. at any time thereafler during such lime es any part oflhe callor instalment remains unpaid serve a
nolice on him requiring paymenl of so much ofthe callor instalmenl as is unpaid, together wth any interest
\ hich may have accrued

n fl
2a

The nolice aforesaid shall -

(a) name a further day (not being earlierthan the expiry of fourleefl days from the date of service ofthe notice)
on or before which the payment required by lhe notice is lo be made; and

(b) state that, in lhe event of non-paymenl on or before lhe day so named, the shares in respecl ofwhich lhe
callwas made shall be liable to be forfeited.

tr tr 29
lfthe requirements of any such notice as aforesaid are nol complied wilh, any share in respecl of which lhe
nolice has been given may, at any time thereafter, before the peyment required by the notice has been made,
be forfeited by a resolution oflhe Board to lhat effect

n fl
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i) A forfeiied share may be sold or olherwise disposed of on such terms and in such manner as lhe Board
hinks ft

ii) Al any trme before a sale or disposal as aforesaid the Eoard may cancel lhe forfeiture on such terms as il
hrnks fil

u

tr
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32

i) A person whose shares have been forfeiled shall cease io 6e a member in respect oi ihe,orfeiied straret
)ut shall, noMthstanding lhe forfeiture, remain liable to pay lo the company all monies which, et lhe date of
orfeilure were presenlly payable by him to lhe company in respecl ofthe shares

ii) The liabilily ofsuch person shall cease if and when the company shall have receNed payment rn lullof€ll
iuch monies rn respecl ofthe shares
(i) A duly verified declaration in writing that the declaranl is a direclor, the manager or lhe s€cretary, of lhe
company, and lhat a share in the company has been duly forfeiled on a dete stated in the declaralion, shall be
conclusive evidence olthe lacls therein slaled as against all persons claiming to be entitled to lhe share,

(ii) The company may receive the consideration ifany given torlhe share on any sale or disposal thereof and
may execule a lransler oflhe share in favour ofthe person to whom lhe share is sold or disposed ofi

(iii) The transferee shall thereupon be registered as lhe holder of lhe share; and

(iv) The lransferee shallnol be bound lo see to lhe application of lhe purchase money, fany nor shallhis titte
to lhe share be affecled by any iregularity or invalidity in lhe proceedings rn reference lo lhe lorfeiture. sat€ or
driPgrgll !!91!!*.
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ffre provisions ofl6ese regulations as lo lorfeiture shallapply in lhe case of nonpaymenl ofany sum which, by
lhe terms ofrssue of a share becomes payable ata tixed lime, vrhether on accounl oflhe nominalvalue olthe
share or by way of premium, as iflhe same had been payable by virtue ol a callduly made and notilled

Alterution of capitol

tr tr 34

35

The company may, tmm time lo time, by ordinary resolutjon increase the share capilal by such sum. lo be
dNided inlo shares ol such amount, as may be specifed in lhe resolution

tr tr
Subiect lo the provisions of seclion 61,lhe company may, by ordinary resolulion. -
(a) consohdale and divide allor aoy of ils share capilal inlo shares of larger amount than ils existing sheres,

(b) convert all or any ol its fully paid-up shares inlo slock, and reconvert thal slock into trrlly paid_up shares of

(c) sub-divide its existing shares or any oflhem into shares ofsmaller amounl lhan is llxed by the

(d) cancel any shares which, at the date of the passing of lhe resolulion, have nol been laken or agreed to be
taken by any person.

tl
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l4here shares are converted inlo stock, -
(a) lhe holders ol stock may transfer lhe same or any part lhereol in lhe same manner as and subjecl to the
same regulalions underwhich the shares from which the stockarcse might before the conversion have been
lransferred. or as near lhereto as circumslances admit:
Provrded that the Board mey, from time lo time, ,lx the minimum amounl of slock kansferable, so, however,
lhal such minimum shall not exceed the nominelamounl ofthe shares from which lhe stock arose

(b) the holders of stock shall, according lo the amount of stock held by lhem, have lhe same rights. privileges
and advantages as regards dividends voting al meetings of the company, and other maliers. as ifthey held
lhe shares from which lhe slock arose; but no such privilege or edvantage (except parlicipation in the
dividends and profits olthe company and in the assets on winding up) shallbe conferred by an amounl of
stock which would not, ifexrsting in shares, have conferred lhal privilege or adventage

(c) such ofthe regulalions oflhe company as are applicable to paid up shares shallapply to slock and lhe
words'share" and 'shareholder" in those regulalions shall include "stock" and 'stock-holder' respeclively

n tr
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@;id with, and sub,ect lo, any incidenl
aulhorised and consent required by law,
(a) ils share cepitali
(b) any cEpilal redemplion reserye accounl; or
(c) any share premium account

Co p ito I i soti o n ol prof i ts

)

rl rl

38

(i)The company in general meeling may upon the recommendalion oflhe 8oerd, resolve

(a)that il is desirable to capilalise any part ofthe amount forthe time being standing to lhe credit ofany ofthe
companys reserve accounts. orlo the credit of the, profit and loss account, or otherwise available for
drslnbution. and

{b) that such sum be accordingly set free for distribution in the manner specified in clause (ii) amongsl the
members who would have been entitled thereto, ifdistribuled by way ofdividend and in lhe same proporlions

(ii) The sum aforesaid shall not be paid in cash bul shall be applied, subjecl to the provision contained in
clause (iii) either in or towards -
(A) paying up any amounts for the lim€ being unpaid on any shares held by such members respeclively;
(B)paying up in full unissued shares ofthe company to be allotted and distributed, crediled as fully paid-up, to
and amongsl such memberc in the proportions aforesaid;
(C) partly rn lhe way speciried in sub-clause (A)and partly in that specified in sub-clause (8)i
(D) A securities premium accounl and a capital redemplion reserve accounl may, torthe purposes ofthis
regulation. be applied in the paying up of unissued shares lo be issued lo members ofthe company as fully
paid bonus shares,
(E) The Board shallgive effecl to lhe resolution passed by lhe company in pursuance ofthis regulation

tr tr
(i)Whenever such a resolulion as aforesaid shallhave been passed the Boerd shall-

(a)make all approprialrcns and applications olthe undivided prolils rcsolved lo be capitalised thereby andall
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allolmenls and issues of fully pard shares f any; and
(b) generally do all acts and lhings required lo give effect thereto

(ii) The Board shall have power -
(a) lo make such provisions, by the issue of fractional certilicales or by payment in cash or otherwise as il
thinks fil, for the case of shares becoming dislributable in kaciions; and
(b) lo authorise any person to 6nler, on behalfofallthe members entilled thereto, into an agreemenl wilh the
compeny providing for lhe allotment to lhem respectively, credited as fully paid_up, of any furlher shares lo
which lhey may be enlitled upon such capitalisataon, or as the case may require, for lhe paymenl by the
company on their behalf, by the application lhereto oftheir respective proporlions of profits resolved to be
capitalised, ofthe amount or any part ofthe amounts remaining unpaid on lheir existing sharesl

(iii) Any agreemenl made under such aulhorily shall be effective and binding on lul!Ae!l!q!

L-l L] 40
l.lotwilhslandkig anything contained in these articles but subjecl lo lhe provisions of sections 68 to 70 and any

olher applicable provislon of the Act or any other lawforthe time being in lorce, the company may purchase its
own shares or olhe. specrlied securilies.

.i l l 41
All general meelings other than annual general meeting shall be called exlraordinary general meeting

L] tr
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[1-fre eoara may wtreneter it thinks fit, call an extraordinary general meeling

(ii) lfal any time directors capable of acling who are sufficient in number lo lorm a quorum are nol w{hin lndia
any direclor or any lwo members ofthe company may cellan extraordinary general meeting in the same
manner, as nearly as possible, as that in which such a meeting may be called by lhe Board _

Proceedinqs ot ge netol meetingt

r-l tl
43

(i1 t'ioirusiness snatt Oe transacteO at any general meeting unless a quorum of members is present al lhe lime
when the meeling proceeds lo business.

(ir) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in sectron

103.

fl LI

n

-he 

chairperson, ifanr oi lhe Eoard shalJpreside as chairperson at every generalmeeting oflhe compeny

tr 45
tt ttrErelii6luctrFnarrperson, or ifhe is not presentwithin fifreen minules afterthe time appoinled tor holding
the meeting, or is unwilling to act as chairperson ofthe meeting, the directors present shallelect one oflheir
members to b€ Chairperson ol lh€ meeting

'l LI 46
fi, any mearng no drtctoaE llnig to act as chairperson or il no drrector is presenl wilhin rifleen minutes
after the trme appointed for holding lhe meeting. lhe memb€rs presenl shall choose one ot lheir members lo be

Chairoerson of the meetino

Adjownment ol meetins

I LI

47

(i) The Chairperson may, wilh the con sent of any meeting at whlch a q uorum is present and sha ll, if so
directed by the meeling, adjourn the meeting from time to lime and from place to place

(ii) No business shallbe lransacted at any adjourned meetrng olherthan the business ieft unfinished at the
meeting from which the adlournmenl Iook place.

(iri) lry}}en a meeting is adjourned for thirty days or more, notice ofthe adiourned meeling shallbe given as in
the case ofan original meeting

(iv) Save as aforesad. and as provided in section T03 of the Acl il shallnol be necessary to give 5ny notrce ol
an adjournment or olthe business lo be lransacted at an adjourned meeting

L] ft
48

Subject to any nghts or restrictions for the time being altached to any class or classes of shares -
(a) on a show of hands, every member present in person shall have one vote; and
(b) on a poll, the votrng righls of members shall be in proporlpn to his share in the paid-up equity share capilal



tr

tr

tr 49
Fmember may exercise his vole at a meeling by eleclronic means in accordance with section 108 and shall

!
50

(r) tn tle case ofioint frotders,lhe vole of lhe senior who tenders a vole, whether in person or by proxy, shall
be accepied to the exclusion oflhe votes of lhe olherjoint holders

(ii) Forlhis purpose, senaorily shallbe deiermined by the order in which the names stand in the register of

tl tr 51

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

n ft 52
An@n demanded may be proceeded wilh, pending lhe
taking of the poll

I tl No member shall be enlit,ed to vote at any general meeling unless all calls or other sums presenlly payable by
him in respect of shares in the company have been paid

tl tr
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(i, No objection shall be raised lo the qualification ofany voter except at the meeting oradjourned meeting al
which lhe vole objected to is given or tendered, and every vote not disa lowed al such meeting shall be valid

(ii) Any such obpclion made in due lime shall be referred to lhe Chairperson oflhe meeting, whose decision
shall be final and conclusive

tr n
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The mstrurTrent appointing a proxy and the pow€col'atlorney or other authoity, ifany, under $hich il rs signed
or a notarised copy of that power or authorily. shallbe deposiled at lhe regislered ofice oflhe company not
less than 48 hours before the time lor holding the meeting or adjoumed meeting at which the person named in

lhe instrumenl proposes to vote, or, in lhe case of a potl, not less than 24 hours belore the lime appoinled lor
lhe taking ofthe poll and rn default the instrument ofproxy shallnot be lreated as valid

L] tl 56
An rnslrumeni appoinling a proxy shall be rn the form as prescribed rn the ruies made und€r seclion 105

n U
57

A vote given in accordance with the terms ol an instrumenl of proxy shall be valid, notwilhslending the
previous death or insanily of the principalor lhe revocetion olthe proxy or ofthe authorily under 

' 
hich the

proxy was executed, orth€ transfer oflhe shares rn respect ofwhich lhe proxy is given
Provided that no intimation in writing of such death insanily. revocalion or lransfer shall heve been received by
lhe compeny al its office before lhe commeflcemenl ofthe meeting or ad,ourned meeting at which the proxy is

tr tr
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The number ofthe direclors and the names oflhe first direclors shallbe determined in writing by the
subscribers oflhe memorandum or e majority ofthem
The persons named below shall be the frrst directors oflhe Company:

(D GOVIND CHANDRA DASH
(ii) SANIOSH KUMAR MISHRA

tr !
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(i) The remuneralion ofthe di.eclors shail, in so far as il consists of a monthly paymenl, be deemed lo accrue

(ii) ln addition lo lhe remuneration payable to lhem in pursuance ofthe Act, the directors may be paid all
travelling holel and other expenses propedy incurred by lhem
(a) in atlending and relurning lrom meelings olthe Board of Direclors or any committee thereofor general
meetings of lhe company, or
(b) in connection with the business oflhe company

ft L] 60
The Board may pay all expenses incurred in gelting up and registering the company

fl n 61
The company may exercise lhe powers conferred on it by section 88 with regard to lhe keeping of a foreign
register, and lhe Board may (subject lo lhe provisions ofthat section) make and vary such regulatrons as (
may thinks rit respecting the keeping of any such reqisler

tr tl
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Allcheques. promissory noles, drafls, hundis, bills ofexchange and other negoliable instruments endall
recerpts for monies paid lo the company, shall be signed, drawn accepled. endorsed or otherwise executed
as lhe case may be, by such person and in such manner as the Board shall from time lo time by resolulion
delermine

U ! 63
very director presenl at any meeling ofthe Board or of a committee lhereof shall sign his name in a book lo
e kepl for that purpose



(i) to lhe provisions ol sectron 149 the Board shallhave power al any tme,

64

appoinl a person as an additional dnector, provided lhe number oflhe dkeclors and additional directors
together shall not at any time exceed lhe maximum strength fixed for the Board by the arlicles

(ir) Such person shallhold office only up to the date ofthe next ennualgeneralmeeling ofthe company but
shallbe eligible for appointment by the company as a director at thet meeling subject to the provisions otthe

Proceedinqs of the Boatd

-O t-FEFoara of orreaors maimeet for tne c
as it thrnks fit

(ii) A director may, and the manager or secretary on lhe requisilion of a director shal , at any lime summon a
meetino of lhe Board

tr

tr u

E
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(i) Save as otherwise expressly provided in the Act, questrcns a(sng al any
decided by a majority of votes

(ir) ln case ofan equality ofvotes, the Chairperson ofthe Eoerd ifany shall have a second or castinq vote
ng drrectors may acl notwil and so long as lherr num

is reduced beiowlhe quorum lixed by lhe Acl for a meeting ofthe Board lhe conlinuing drrectors or drreclor
may actforlhe purpose of increasing the number of directors to lhal lixed lor lhe quorum, or of summoning a

of lhe company but for no oth€r
may elect a Chairperson gs and delermine lhe period for whrch he is to hold

(ii) lf no such Chairperson is elecled, or ifal any meeting the Chairperson is not present within five minutes
after the lime appoinled for holding the meeting, the dkeclors presenl may choose one oftheir number to be

{i) The Board may, subiecl lo the provisions ofthe Act, delegate any of its powers lo committees consisling of
such member or membe.s ot its body as it lhinks lit

(ii) Any commitlee so lormed shall, in ihe exercise ollhe powers so delegaled, conform lo any regulations lhat
may be imposed on it by the Board
(i)A commitiee may elecl a Charrperson

(ii) lf no such Chairperson is elected, or if at any meeting the Cha rperson is not present within five minules
after the time appointed for holding lhe meeting, the members presenl may choose one oftheir members to be
Chairperson of lhe meeting
(i) A commitlee may meel and adiourn as it thinks fit

(ii) Ouestions arising at any meeting of a committee shall be determined by a majority ofvoles oflhe members
present and in caseofan equalily ofvotes the Chairperson shallhave a second orcasting vole

acts done in any meetrng oflhe or by any person acting as a director, shall
notwilhstanding lhat rt may be afrerwards discovered that lhere was some defect in lhe apporntment of eny one

more of such directors or ofany person acting as aforesaid. or that they or any o[lhem w€re disqualilied, be
as vald as if every such director or such person had been duly appointed and was qualified to be a drreclor
Save as otherwrse e/p essiy oiov'deO 'r tre Act a resohrl,o.r rn wriiirg srg,]ed by all lhe members of lhe
Board or of a committee lhereof, for the lime being enlilled to receive nolice of a meeting ofthe Eoard or

mmitlee, shallbe valid and effeclive as ifit had been passed at a meetiflg ofthe Board or committee duly

Chiel Executive Ollicea Monoqea Conpony secrctoty ot Chief Financial Olficet

ubject lo the provisions ofthe Act, -
(i) A chiel executive officer manager. company secretary or chief inancial offcer may be appointed by the
Board for such lerm, at such remuneralion and upon such conditrcns as il may thinks ft and any chrel
ereculive offcer, manager, company secrelary or chief financial oficer so appoinled may be removed by
means of a resolution oflhe Board:

(, A direclor may be appointed as chietexecutive officer, manager, company secretary or chielfnanciat

provision ofthe Acl or lhese regulalions requiring or ng a thing lo be done by or lo a director an
iet execulive officer manager. company secretary or chief financial officer shall not be satisrled by its being

one by orto the same person acling both as direclor and as, or in place of, chief executive officer manager
company secretary or ch ief financlal officer

68
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(i) The Board shallprovide for the safe custody ofthe seal

(ii)The seal ofthe company shall nol be affixed to any instrument excepl by lhe authonty of a resolulion ofthe
Board or of a committee ofthe Board authorised by it in thal behalf. and excepl in the presence ofal leasl lwo
direclors and ofthe secretary or such olher person as the Soard may appoinl forthe purpose. and those n/vo

darectors and the secretary or olher person aforesard shallsign every instrument to which the sealofthe
company is so affxed in their presence.

tr

Dividends and Reserve

ft 77
The company in general meeting may declare dividends, but no dividend shall exceed lhe amount
recommended by ihe Board

tl fl t8
Subjecl to the provisions of seclion 123, the 806rd may from lime to time pay to lhe members such interim
dividends as appear lo il lo be justified by the profrts ofthe company

ft

!
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(i) The aoard may. betore recommending any dividend. set aside out ofthe protits ofthe company such sums
as il ihrnks lil as a reseNe or reseNes which shall, at lhe discrelion ofthe Board, be applicable tor any purpose
to which the profils oflhe company may be properly applied, including provision for meeling conlingencies or
for equalizing dividendst and pending such applicalion, may, at the like discrelion, either be employed in the
business of the company or be invested in such inveslmenls (olher lhan shares oflhe company) as the Board
may, lrom time lo time. lhrnks fil

(ii) The Board may also carry lorward any protlts which il may consider necessary not to divide without settrng
them aside as a reserve

tr
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(i) Subject to the righls ofpersons. ifany entitled to shares with specialrighls aaio dividends, a[ drvrdendi-
shall be declered and paid according to the amounls paid or credited as paid on lhe shares in respect whereof
lhe dividand is paid, but ifand so long as nothing is paid upon any ofthe shares ln the company, dividends
may be declared and paid according lo the amounis ofthe shares

(ii) No amount paid or credited as paid on a share rn advance ol calls shallbe treated for the purposes ofthis
regulation as paid on lh€ share

(iii) All drvidends shall be apportioned and paid proporlionately to lhe emounts paid or credited as paid on lhe
shares dunng any portion or porlions ofthe period in respect ofwhich the dividend is paid butifanyshareis
issued on lerms providing that it shall rank for dividend as from a particutar dete such share shaI rank for
dividend accordingly

E D
The Board may deducl lrom any dividend payable to any member ell sums of money, tf any. presenfil-ftEte
by him to lhe company on account oI calls or otherwse in relation to the shares olthe companyl n

a2

(i) Any dividend, interest or other monies payabteln-ash in-espEct-i es by cheque or
waranl senl lhrough the post direcled to the registered address oflhe hotder or, in the case ofioint hotders, lo
the registered address of that one ofthejoinl holders who is tirsl nemed on lhe register of members, orlo such
person and lo such address as the holder orioinl holders may in writing direct

(ii) Every such cheque or warranl shallbe made peyable to the orderofthe person to whom it is sent

tr L] 83
Any one of t/vo or more jolnt holders of a share may give effective receipts for any drvidenCs, bonuses or ottrer
monres payable in respect of such share

LJ tr 84
Notce of any dlvrdend that may have been dec ared shalt be given io the persons entt ea to snare merern m
the manner mentroned rn the Act

tr ! 85
No dividend shall bear interesl against the company

fl LI
86

(i) The Board shall from time to time aetermine whetneiana io whar eiGnl es-na pEces and
under whal conditions or regulalions, the accounts and books ofthe company. or any ofthem. shifl be open to
lhe inspeclion of members not being dtrectors

(ii) No member (nol being a director) shatthave any right of inspecting any account or book or document ofthe
:9.Ipany except as confer@rd or by the company in generatmeeting

tt

ll

--l

ltl



n tr

8T

Subjecl io the provisions of Chapler XX of the Act and rules made thereunder -
(i) lfthe company shall be wound up, the liquidelor may. wilh the sanction of a special resolution ofthe
company and any other sanction required by lhe Act, divide amongst the members. in specie or kind, the
whole or any part ol lhe assets ofthe company, whelherthey shallconsisi of property ofthe same kind or nol

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property lo be
divided as aforesaid and may delermine how such drvision shall be carrred out as between the members or
different classes of members

(iii) The liquidator may. wth the like sanclion, vesl the whole or any pert ot such assels in lrustees upon such
trusts for the benerlt ofthe contributones if he considers necessary, but so that no member shallbe compelled
to accepl any shares or olher securilies whereon lhere is any liability.

l ll 88
Every officer ofthe company shall be indemnilied out of lhe assels ofthe company against any liability

incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquilted or in which relief is granled lo him by the courl or the Tribunal

tf
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