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.I'HE COMPANIES ACT, I956
(COMPANY LIMITED I]Y SHARES)

ARTICLES OF ASSOCIATION

of

INDIABULLS HOUSING FINANCE LIMITED

PRELIMINARY

L Subjcct to thc provisions contained in thesc Articlcs, thc rcgulations containcd in Table F

of Schedulc I shall apply to thc Company cxccpt in so far as they are cmbodied in the

following Articlcs, which shall bc thc rcgulations for thc managemcnt of the Company, so

that thc Artlcles shall to thc cxtcnt to which they arc repugnant to and / or at variance with

the provisions ofthe Companies Act 2013, various Schedules thercto and the Rules made

thercundcr (collcctivcly referrcd to as "Act"), bc deemed to have been replaced by the

relevant provisions/rules in thc Act so as to bc in consonance and harmony therewith.

DEFINITIONS AND INTERPRETATIONS

2. (i) In these Regulations :-

(a)'Auditor'means the statutory auditors ofthc Company appointed by the Company in

accordancc with the provisions of the Act.

(b) 'Board' mcans the Board of Dircctors for the timc bcrng ofthc Company

(c) "Bcncficial Owncr" mcans a pcrson u'hosc namc is recordcd as such with a

Depository;

(d)'Chairman' means thc Chairman of thc Board for the timc bcing of the Company

(e) 'Director' mcans a mcmbcr of thc Board for thc timc bcing of thc Company and

includcs an altematc dircctor.

(f) 'Dcbcnture' includes dcbcnture stocks.

(g) "Depository" means a company formcd and registcred under thc Companies Act, 1956

(l of 1956), and whrch has been grantcd a cedificate of rcgistration undcr sub-section
(lA) ofsection l2 ofthe Securities and Exchange Board oflndia Acq 1992 (15 of 1992);

(h) 'Dividcnd' includes interim dividcnd.

(i)'Gcncra) Mccting' or'Meeting'mcans a gcncra) mccting of thc mcmbers

l) 'Managing Dircctor' means thc Managing Dircctor(s) for the time bcing of the

Company so appointed.

(k) 'Membcr' or'shareholdcr' mcans duly rcgistercd holder ofthe shares ofthe Company

and whose namc is entercd in thc Rcgistcr and any other pcrson wbosc name is cntered as

Beneficial Owner in thc rccords of thc Depository.
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(l) 'Month' means calcndar month

(m) 'Office' means the Registered Office for the time being of thc Company

(n) ,Person' includes body corporate, firm, association of firms and society registered

under thc Socicties Rcgistration Act.

(o) 'Proxy' includcs an Attomcy duly constitutcd undcr a Powcr of attorney

(p) 'Rcgister' mcans thc Rcgister of mcmbcrs kept pursuant to Section I 50 of the Act

(q) 'shares' mean voting shares in thc capital ol thc Company and includes all rrghts and

injerests therein, bonus sharcs and any sharcs issued in exchange thereof by way of
convcrsion or rcclassification and any shares rcprcscnting or dcriving from such shares as

a result ofany incrcasc in or reorganisation or variation ofthc capital ofthe Company'

(r)'Seal'means thc Common Scal for thc timc bcing of thc Company.

(s)'Table A' mcans the Tablc A ofthe First Schcdule to the Act.

(t) 'The Company' mcans INDIABULI-S HOSING FINANCE LIMITED

(u)'The Act'means the Companies Act, 1956 and includcs any rc-cnactment or statutory

modification thereof for the time bcing in fbrcc

(v) 'Thesc prcscrtts' mcans thc Mcmorarldum of Association and thesc Articles of
Association of thc Company for the timc bcing in force

(w) 'Wholc time Dircctor' means thc Whole time Director for the time being of the

Company.

(ii) (a) Unlcss the contcxt otherwisc rcquires, words or cxpression contained in these

Rcgulations shall bear thc samc mcaning as in the Act or any statutory

modification thcreof.

(b)'ln writing' and 'writtcn' includes printing, lithography and any other modes of
rcpresenting or rcproducing words in a visible form.

(c) Words imporling the singular numbcr shall include the plural number and vicc

versa.

SHARES

3. Copies of Memorandum and Articles of Association of the Company shall be fumishcd to

every membcr ofthc Company at his rcqucst on payment ofRs. I (One) each

4. The authoriscd Share Capital of thc Company is as mcntioned in Clause V of the

Mcmorandum of Association of the Company. Thc paid up capital of the company shall

not be less than Rs. 5,00,000/- (Rupccs Fivc Lac) or such higher sum as may be

prescribed by thc Act.

5. Subjcct to the provisions of Scction 80 ofthe Companies Act, 1956, the Company may

issue preference shares, which are or at the option of the Company are liable to be

redeemed and/or convertcd into cquity share capital, on such terms and in such manncr

and timc, as the rcsolution authorising such issue shall prcscribe.

6. Subjcct to thc provisions of thesc Articles, thc sharcs shall bc under the control of the

Board who may a)lot or othcrwisc dispose of thc samc to such pcrson, on such terms and
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conditions, at such timcs, either at par or at a prcmium and fol such consideration as the

Board thinks fit.

7. The Dircctors may allot and issuc sharcs in thc Capital of thc Company as partly or fully

paid up ln consideration of any propcrty sold or goods transferred or machinery supplied

or for scrvices rcndcred to the Company in the conduct of its business'

8. Unlcss the shares ofthe Company arc held wrth a Depository, thc shares in the Capltal

shall be numbered progressively according to their several denominations

9. Exccpt as rcquired by law, no pcrson shall be rccognised by the Company as holding any

sharis upon any trust, and thc Company shall not bc bound by, or bc compellcd in any

way to rccognlsc (even wnen having noticc thcrcof), any equitable, contingent, future or

partial intcrcst in any sharc. or any inlercst in any liactional part of a share or (cxccpt only

as by thcsc rcgulations or by law othcrwise providcd) any othcr rights in respect of any

sharc cxcept an absolutc right to thc cntircty thcrcof in the registered holdcr.

10. The Company may pay commission to any pcrson prcscribed under Section 76 ofAct and

that such commission may bc paid in cash or by the allotment of fully or partly paid

shares or partly in onc way and partly in thc olhcr''fhe Company may also ou any issue

of shares or dcbcnture pay such brokcragc as may be lawful

ll. Save as permittcd by Scction 77 of the Act, tlie funds of the Company shall not be

employed in the purchase of or lent on thc security of, shares of the Company The

Company shall not give, directly or indircclly, any financial assistance whether by way of
loan, guarantee, security or otherwise any financial assistance for the purpose of or in
connection with any purchase ofor subscription for any shares in the Company

12. Subject to thc provisions of section 17A,'l7AA and 77B and any statutory amendments

or reenactments thcrcof and compliancc of thc provisions thercof by the Company' the

Company is authoriscd to purchase its ilwn sharcs or othcr spccificd sccuritics

13. Subject to thc provisions ofsection 78 and scclion 79 of thc Acr. the Company may issue

shares at a premium or at a dlscount.

14. The Company, subjcct to the provisions ofscclion 79A of thc Act, may issue sweat equlty

shares of a class of shares already issucd. All thc limitations, rcstrictions and provisions

relating to cquity sharcs shall apply to such sweat cquity shares.

15. If, by thc conditions of issue of any sharcs, thc whole or part of amount of issue price

thercof shall be payable in installmcnts, evcry such installmcnt shall, whcn due, be paid to

the Company, by thc person who, for the timc bcing, shall be the registcred holder of the

share or by his cxecutor or administralor as the casc may be

16, The Joint holders of a sharc shall be scvcrally as wcll as jointly liable for thc paymcnt of
all installments and calls due in rcspcct of such share.

17. Sharc(s) may bc rcgistcrcd in thc nantc ol arly pcrson. company or othcr body corporatc.

Not morc than threc pcrsons sha)l bc rcgistcrcd as joint holdcrs of any shares Shares may

be registcred in thc namc of any minor through a guardian only as fully paid shares

FURTHER ISSUE OF SHARES

l8 Where at tbe timc aftcr the cxpiry of two ycars from the formation of the company or at

any lime aftcr thc cxpiry ofone year from thc allotment of shares in the company made

for the first timc altcr its fonnation, which cvcr is earlicr, it is proposed to inclease the

subscribed capital of the company by allotmcnt of furthcr sharcs either out of thc un-

issued capital or out of thc increascd share capital thcn:
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(a) such further sharcs shall bc offcrcd to thc pcrsons who at thc datc of thc offer' are

holdcrs of the ccluity shares of thc conlpany. in prclportion' as ncar as circumstanccs

admtt, to thc capital paid up on thosc sharcs at thc datc'

(b) such offer shali bc made ty a notice spccifying thc number of sharcs offered and

Iimiting a timc not lcss than thirty days from the datc of the offcr and the offcr if not

accepted will bc deemcd to havc becn dcclined.

(c)theoffcraforcsaidshallbcdeemcdtoincludcarightexercisablebytheperson
concerncd to rcnouncc the shares offcrcd to thcm in favor of any other pcrson and

the notice referrcd to in sub clause (b) hereof shall contain a statement of this right.

PROVlDEDTHATtheDirectorsmaydecline,withoutaSsigninganyreasontoallot
any sharcs to any person in whose favour any membcr may renounce the sharcs

offercd to him.
(d) Aftcr expiry of thc time specificd in thc aforesaid notice or on leceipt of earlier

intimation liom the person to whom such notice is given that he declines to accept

the shares offcred, thc Board may dispose off thcm in such manner and to such

person(s) as they may think, in thcir sole discretion, fit.

19. Notwithstanding anything containcd in clausc I 8 thcreof, thc furthcr shares aforesaid may

be offcrcd to any psrsor]s (r.r,hcthcr or rol thosc pcrsons includc th'' persons referrcd to in

clausc (a) of sub-clausc ( I 8) hcreo| in any manncr whatsocvcr'

(a) Ifa spccial rcsolution to that effcct is passcd by thc Company in General Mecting, or

(b) Where no such spccial resolution is passed' if the votcs cast (whether on a show of
hands or on a poll as the casc may be) in favour of thc proposal containcd in thc

rcsolution moved in the gencral meeting (including thc casting vote, if any, of thc

Chairman) by thc members who, being cntitled to do so' vote in person, or wherc

proxics arc allowed, by proxy, excccd the votcs, if any, cast against the proposal by

members, so entitlcd and voting and thc Central Government is satisfied, on an

application made by thc Board in this behalf that the proposal is most beneficial to

the Company.

20. Nothing in sub-clause (c) of clausc I 8 hercof shall bc deemcd:

(a) to extcnd the limc withtn which thc oflcr should bc acccptcd; or

(b) to authorizc at]y pcrson t() cxercisc thc right of renunciation for a second time on the

ground that thc pcrson in whose lavour thc rcnunciation was first made has declined

to take thc sharcs compriscd in thc rcnunciation

21. Nothing in this Articlc shall apply to thc incrcase of thc subscribcd capital of the

Company causcd by thc cxcrcise of an option attached to thc debenture issued or loans

raised by the Company:

(i) to convcrt such dcbcntures or loans into shares in thc Company: or
(ii) to subscribc for shares in thc company (whcther such option is conferred in these

Articles or othcrwise).

PROVIDED THAT the tems of issuc of suoh debentures or the terms of such loans

include a term providing for such option and such term:

(a) cither has been approvcrl by the ccntral Governmcnt bcfore the issue of the

dcbenturcs or thc raising of thc loans or is in conformity with the rules, if any, made

by that (iovcrnmcnl in this bchall': and

(b) In thc case of dcbcnturcs or loans or otltcr than dcbentures issued to or loans

obtaincd lrom Govcmmcnt or any lnstilution specificd by the central Govcmment in

this bchall has also bccn approvcd by a spccial rcsolution passed by the Company in

Gencral Mecting bcforc the issue of the dcbenturcs or raising of the loans'

EMPLOYEE STOCK OPTIONS/STOCK PURCHASE

/



22. Subject to thc provisions of Section 8l of the Act and other applicable law, the-

Company .uy irru" options to the wholc-time directors, officers or employees of
thc iompany, its subiidiaries or its parcnt, which would give such directors'

officcrsorcmployccs,thcbcnefitorrighttopurchaseorsubscribeataiuture
datc, thc securitics offcred by thc Company at a pre-detcrmined price, in term of
schcmes of cmployce stock options or cmployccs sharc purchase or both'

INCREASE AND REDUCTION OF CAPII'AL

23. Thc Company in Gcneral Mceting may, from time to timc, by ordinary resolution lncrease

the share capital of the company by the crcation of new shares by such sum, to be divided

into shares of such amount as may be dccmed expcdient

24. Subject to any special rights or privilcgcs for thc time berng attached to any shalcs in thc

capital of thc Company whcn issucd, the ncw sharcs may bc issued upon such terms and

"onditionr 
and with such preferential, qualified or such rights and prlvileges or conditions

there to as gencral meeting resolving upon thc creation thereof shall direct. If no direction

be given, the Board shall detcrmine in particulaf the manner in which such shares may be

issued with a prefercntial or qualified right to dividends and in the distribution of assets of
the Company,

25. Before thc issue of any ncw sharcs, thc Company in Gcneral Mceting may makc

provisions as to thc allotmcnt and issue of thc ncw shares and in particular may dcterminc

to whom thc sharcs bc offcrcd in the llrst instancc and whcthcr at par or premium or at a

discount. In casc no such provision is madc by thc Company in General Meeting, the new

shares may be dealt with according to the provisions ofthese Articles.

26. Except so tar as otherwlsc provided by thc conditions of issue or by these presents any

capital raiscd by thc crcation of new sharcs shall bc considcrcd part of the then cxisting

capital of Company and shall be subjcct to thc provisions hcrein contained with referencc

to the paymcnt of dividcnds, calls and installments, transfcr and transmission, forfeiture,

lien, voting, surrcndcr and otherwise.

27. If, owing to any incquality in thc number of new sharcs to be issued and the number of
shares held by membcrs entitled to have the offer of such new shares, any difficulty
arising in thc allotment of such new shares or any of them amongst the members shall, in

the absence of any dircction in the resolution creating the sharcs or by thc Company in
general meeting, be detcrmincd by the Board.

28. Subject to thc provisions of scctions 100 ro l0l of thc Act. thc Company may, from time

to tirne in any manncr, by spccial rcsolutiotl and subject to any consent rcquired undcr

sections 100 to 103 ofthe Act. reducc:
a. its sharc capital
b. any capital redcmption reserve

c. any share premium account.

29. Subject to provisions of sections 100 to 105 of the Act, thc Board may accept from any

mcmber the surrcndcr, on such tcrms and conditions as shall be agreed, of all or any of his

shares.

ALTERATION OF SHARE CAPITAL

30. The Company, by ordinary resolution may, from time to ttme

a) consolidate and divide all or any of its sharc capital into sharcs of larger amount than

its existing sharcs,

b) sub-divide irs sharc or any of them into sharcs of smaller amount than is fixcd by thc

Mcmorandum ol'Association so. howevcr. that irr thc subdivision thc proportion bctwcen



thc amount paid and the amount, if any, unpaid on cach rcduced sharc shall be the same

as it was in the casc of the share from which the rcduced share is derived.

c) cancel any shares which, at the datc of the passing of thc resolution, have not been

taken or agrced to be takcn by any pcrson and diminish the amount of its share capital by

the amount of sharc so cancellcd,

31. Where any share capital is sub-dividcd, thc Company in General Meeting, subject to the

provisions of Section 85, 87 and 106 of the Act, may dctcrmine that as between the

holders of the shares resulting from sub-division, onc or more of such shares shall havc

same preferential or special rights as rcgards dividend, paymcnt of capital, voting or

othcrwtsc.

VARIATION OF SI]ARE HOI,DER'S RIGHTS

32. If at any time the sharc caprtal is dividcd into dift'erent classcs of shares, all or any of the

rights anti privilegcs attached to any class (unless othcrwisc prohibited by the terms of
issue ofthe shares ofthat class) may, subjcct to the provisions ofsections 106 and 107 of
the Act, whether or not the Company is bcing wound up, be modified, commuted,

affected, abrogatcd, varied or dealt with by the consent in wrrting of the holders of not

less than three fourths of the issued sharcs of that class or wrth the sanction of a special.

resolution passcd at a scparatc mccting of the holders of thrcc fourths of thc issued shares

of that class. To cvcry such separatc mccting the provisions of these regulations relating
to gencral meeting shall mutatis mutandis apply but so that necessary quorum shall be

five members or all the members holding or represented by proxy of the entirc issued

share ofthe class in the question.

SHARE CERTIFICATES

33. Every mcmbcr shall bc cntitlcd, \\'ithout paynlcnt, to ol.tc or morc ccrtificatcs in

marketable lots, for all thc sharcs of cach class or denomination rcgistcred in his name, or
if the Directors so approvc (upon paying such fcc as the Directors may from time to timc
determine) to scvcral ccrtificates, cach lbr onc or more of such sharcs and the Company

shall completc and have ready for delivcry such certificates within thrce months from the

date of allotmcnt, unlcss thc conditions of issuc thereof otherwisc provide, or within onc

month of thc rcccipt of application of rcgistration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the casc may be. Every cedificate of
sharcs shall be under the scal of thc Company and shall specify the number and

drstinctive numbers of sharcs in rcspcct of which it is issued and amount paid-up there on

and shall be in such form as the Directors may prescribe or approve, provided that in
respect of a sharc or sharcs hcld jointly by sevcral persons, the Company shall not bc

bound to issue morc than one certificate and delivery of a certificatc of shares to one of
scveraljoint holders shall bc sufficicnt delivery to all such holder..

The provisions of this Article shall rnutatis mutandis apply to debentures of the

Company.

Nothing contained herein shall apply to transfcr of a sccurity effected by the transferor

and thc transfcree both of whom arc cntcrcd as Bcneficial Owners in thc rccords of a

Depository

34. The ccrtificate of shares registered in thc namc of two or more persons shall bc delivered

to the person first namcd in the Register.

35. Ifany ccrtificate be worn out, dcfaccd, mutilatcd or if there be no further space on the

back thcrcof for endorsemcnt of transfcr, thcn upon production and surrendcr thereof to

the Company, a ncw ccrtificate rnay be issucd in lieu thereof, and if any certificate lost or

destroyed thcn upon proof thereof to thc satisfaction of the Company and on exccution of
such indemnity as the Company deem adcquate, bcing glven, an & new certificate in licu
thereof shall be given to the pafiy cntitlcd to such lost or destroyed certificate. Every
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Certificatc undcr thc Articlc shall bc issucd without payment of such fces (not excecdlng

Rs. 2/- for caoh cefiificate) as thc Dircctors shall prcscribe. Providcd that no fee shall be

chargcd for issuc of nc\v certificatcs in rcplacemcnt of those which are old, defaced or

wom- out or where thcre is no furthcr space on thc each thcreof for endorsement of
transfer.

Providcd that notwithstanding what is slated abovc the Board shall comply with such

Rulcs or Regulation or rcquiremcnt of any stock cxchangc or the Rulcs made under thc

Securitics contract Regulations Act, 1956 or thc Act, or rules applicable in this behalf.

The provisions ofthis Article shall mutatis mutandis apply to debentures ofthe Company.

36. If the securities of the Company are dealt with in a Deposilory, the Company shall

intimate the dctails of allotment of sccuritics to Dcpository immediatcly on allotment of
such securitics.

CALLS

37. The Board may, liom timc to timc, subjcct to tcms on which any sharcs may have been

issucd and subjcct to the provisions ol' Scction 9 I of thc Act, makc such calls as the Board

thinks fit upon the mcmbcrs in respcct of all moncys unpaid on shares held by them

rcspectivcly and not by thc conditions of allotment thcreof madc payable at fixcd times.

Each member shall pay the amount of cvcry call so made on hlm to the persons and the

times and places appointed by thc Board, providcd that option or right to make call on

shares shall not be givcn to any person except with thc sanction of the Company in a

General Meeting. A call may bc madc payable by installment and be deemed to have

been made at the timc when the resolution of thc Board aulhorising such call was passed

aI a meeting of Board.

38. No call shall exceed onc fourth of the nominal amount of a sharc or be made payable at

less than onc month from date fixcd for thc payment of thc last preceding call Not less

than fourtecn days' notice of any call shal) bc given spccilying the time and placc of
paymcnt and thc pcrson or pcrsons to whom such call. shall bc paid Provided that, bcfore

the tinrc fbr paymenl ol'such call tltc Iloard. may, by noticc in writing to the membcrs,

rcvokc thc samc or cxtend thc timc for payncnt thcreof.

39. tf by the tcrms of issuc of any share or othcrwisc any amount is madc payable at any fixed
time or by installments at fixed timcs, whether on account of thc nominal amount of the

share or by way of premium, cvcry such amount or installment shall be payable as if it
werc call duly madc by the Board and of which duc notice has been given and all the

provisions hercin contained in respect of calls or otherwise shall relatc to such amount or

installment accordingly.

40. If the sum payable of any call or installmcnt be not paid on or bcfore the day appornted for
payment, the holdcr for the time bcing of thc shares in rcspect of which the call shall have

been madc or the installment shall be due, shall pay interest for the same at such rate not

exceeding l8 % (Eighteen perccnt) per annum from the day appointed for the paymcnt

thereof to thc timc of thc actual payment or at such other rate as the Dircctors may

dctermine from timc to timc. Thc Dircctors may in their absolute discrction waive the

payment of intcrcst. wholly or in part in thc casc of any pcrson liablc to pay such call or

installmcnt.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

41 . The Board may, rf thcy think fit, subject to thc provisions of Scction 92 of the Act, agree

to and reccivc from any mcmber willing to advance the samc whole or any part of the

moneys due upon thc shares hold by htm beyond the sums actually called ior and upon

the amount so paid or satisfiod in advances, or so much thereof as from time to time

cxcceds thc amount of thc calls than made upon the sharcs in rcspcct of which such
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42.

+-1.

44.

advancc has becn made, the Company may pay interest provided that money paid tn

advancc of calls shall not confer a right to participatc in profits or dividend. The Board

may al any time repay the amount so advanccd. Thc Company may pay interest at such

rate not cxceeding l8 % (Eighteen) or as dctcrmined by thc Board from time to time

unlcss the Company in (icneral Mccting shall othcrwisc dircct

The mcmbers shall not bc cntitlcd to any voting rights in rcspect of thc moneys so paid

by them lhc same would but for such payment, bccomc prcscntly payablc

The provisions of these Articles shall mutatrs mutandis apply to the calls on debentures

ofthe Company.

Subject to the provisions of thc law of Evidcnce and Procedure, on the trial or hearing or

any action or suit brought by the Company against any sharc holder or his representative

to rccover any dcbt or money claimed to be duc to thc Company in respcct ofhis sharcs, lt
shall be sufficient to prove that thc name of the dcfendant is or was, when the claim arosc

on thc Register of the Company as a holdcr or onc of the holders, of the number of shares

in respect of which such claim is made and that the amount claimed is not entered as paid

in thc books of thc Company and it shall not be ncccssary to prove the appointment ofthe
Directors who madc any call nor that a quorum of Directors was present at the Board at

which any call was madc nor that thc mccting at which any call was madc was duly
convened or constitutcd. nor any othcr mallcr by thc proof of the matters alorcsaid shall

be conclusivc cvidcncc of thc dcbt.

45. No mcmber shall bc cntitlcd to exercise any voting rights clthcr personally or by proxy at

any meeting of thc Company in respect of any sharcs registcrcd in his name on which any

calls or other sums prcscntly payable by him have not been pald or in regard to which the

Company has cxcrciscd any right of licn.

46. A call may be rcvoked or postponed at thc discretion ofthc Board.

47. The Directors may from time to timc, at their discrction extend the timc fixed for thc

payment of any call and may cxtcnd such timc as to all or any of the members who on

account of residence at a distance or some othcr cause, may be deemed fairly entitled to

such extension, but no mcmber shall, as a matter of right, bc entitled to such extension

(save as a mattcr of grace and favour).

48. Every member, his cxccutors or administrators shall pay to thc Company the proportion

of thc Capital rcprcscntcd by his sharc or sharcs which may for thc time being, rcmain

unpaid thcrcon in such amount at such time or timcs and in such manner as the Dircctors

shall, from timc to timc, in accordance with thc Company's rcgulations, requirc or fix lor
the oavmcnt thcrcto.

SHARES AT THE DISPOSAL OF THE DIRECTORS

49. Subject to the provisions of Section 8l of thc Act and these Articles, the shares in the

capital ofthc Company for thc time being shall bc under the control ofthe Directors who
may issuc, allot or othcrwise dispose of thc samc or any of thcm to such persons, in such

proportion and on such terms and conditions and eithcr at a premium or at par or (subject

to the compliance with the provision of Section 79 of the Act) at a discount and at such

time as they may from time to time think fit and with the sanction of the Company in thc

Gencral Meeting to give to any person or pcrsons the option or right to call for any

shares either at par or premium during such time and for such consideration as the

Directors think fit, and r.nay issue and allot shares in thc capital of the Company on

paymcnt in full or part of any propcrty sold and transfcrred or for any serviccs rendcred

to thc Company in thc conduct of its busirrcss and any sharcs which may so bc allotted

may bc issued as fully paid up sharcs. Providcd that oplion or right to call on sharcs shall

not bc givcn to any pcrson or persorrs without thc sanction of thc Company in a Gcneral

Mectins.
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FORTEITURE OF SHARES

50. If a member fails to pay any sum payablc in rcspect of any call or any installment of a

call, on or before the day appointed for payment thereof, the Board may at any timc there

after during such time aS any part of the said call or installmcnt remains unpaid, servc a

notice on such mcmber requiring paymcnt of so much of thc call or installmcnt as is

unpaid togethcr with any intercst which may havc accrucd and all expcnses that they may

have bccn incurrcd by thc Company bv rcason of such non-paymcnt.

5 1 . Thc noticc aforesaid shall namc a fu her day not bcing carlicr than the expiry of thirty

days from the datc of scrvicc of noticc, on or bcforc which such call or payment required

by notice, is to bc made and a place at which such call or installment and such interest and

expenses as aforcsaid arc to be paid. Thc noticc shall state that in the event of non-

paymcnt, on or bclorc thc datc so namcd thc shares in respcct of which such call or

installment was payable shall be liablc to be forfcitcd.

52. If,the requirements ofany such noticc as aforcsaid are not complied wlth, any shares in

respect of which such noticc has bccn given may at any timc thereafter, before thc

paymcnt of calls or installmcnt, intcrest and expenscs due in rcspect thereof has been

made, be forfeited by a resolution ofthe Board to that effect Such Forfeiture shall include

all dividends dcclared in respect of the forfcitcd shares and not actually paid before the

forfeiture, subjcct to scction 205 A of tho Act.

53. Wben any sharc shall havc bcen so lorlcitcd. noticc ofthc forfciturc shall be gtvcn to the

mcmbcr in whosc namc it stood irnmcdiatcly prior to the forfciturc and an cntry of the

forfciture with the date thcrcof shall fbrthwith bc made in thc Rcgister of Mcmbers but no

forfciture shall in any manncr bc invalidatcd by any omission or failure to give such

notice or to make such entry as aforcsaid.

54. Any share so forfeited shall be dccmcd to bc propcrty ofthe Company, and may be sold

or otherwisc disposed off on such tcrms and in such manner as the Board thinks fit.

55. The Board may at any timc bcforc any share so forfeitcd shall have bcen sold or

othcrwise disposcd off, annul the forfciturc upon such terms and conditions, as it thinks
fit.

i). A person whose shares have been forfeited shall cease to be member in respect of
forfeited shares, but shall not withstanding the forfciture remain liable to the Company for
all moncys whrch at thc datc of forfciturc were prcscntly payablc by hlm to the Company

in respcct of thc sharcs.
ii), Thc liabi)iry of such pcrson shall ccasc il'and whcn thc (iompany shall havc rcceivcd
paymcnt in lull ofall such moneys in rcspcct ol'thc sharcs.

iii). The forfciturc of a sharc shall involvc thc cxtinction of all interest in and also for all

claims and dcmands against the Company in rcspcct of thc shares and all other rights,

incidental to the sharc cxcept any such of thosc rights as by these Articlcs are expressly

saved.

A duly verified dcclaration in writing that thc dcclarant is a Director of the Company and

that ccfiain sharcs in thc Company have bccn du)y forfcited on a datc stated in the

declaration shall be conclusive evidencc of thc lacts therein statcd as against all persons

claiming to be entitled to the share. Thc Company may receivc the consideration, if any,

given for thc shares on any salc or disposal thcreof and may executc a transfer of share in

favour of thc person to whom thc share is sold or disposed of. On receipt by the Company

ofl thc consideration, if any given for the sharcs on the salc or disposition thercof, the

transfcrec shall bc registercd as thc holdcr of such sharcs and the purchaser shall not bc

bound to scc to thc applicatron of purchasc money, nor shall his title to such sharcs be

56.
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61.

62.

affccted by any incgularity or invalidily in thc procccdings in refercncc to such forfeiturc,

sale or disposition.

58. The provrsions ofthcse regulations as to forfeiturc shall apply in the casc ofnon-payment

of any sum which, by thc tcrms of issue of a sharc becomcs payable at a fixed timc

whether on account of thc nominal valuc of thc share or by way of premium as if the

same has becn payable by virtue of a call duiy made and notified.

59. When any sharcs undcr thc powers in that bchalf hercin contained are sold by the

Directors and the cenificate has not been delivered to the Company by the former holder

of the said shares, thc Directors may issue a ncw certificate for such shares distingurshing

it in such manner as they may think fit from the certificate not so delivered

60. Neither the receipt by thc Company of a portion of any money which shall from time to

time, be due from any mcmber to thc Company in rcspect of his sharcs, either by way of
principal or intcrcst, nor any induigence grantcd by thc Company in respect of the

paymcnt 01' any such moncy shall prccludc thc Iloard fiom thcrcaftcr procccding to

enforcc a forftiturc of such shares as provided in thcse regulations for non-payment of thc

wholc or any balance due in respcct of thc sharcs.

CONVERSION OF SHARES INTO STOCK

The Company rnay, by ordinary rcsolution:

i) convert any paid-up shares into stocki and

ii) rcconvert any stock into paid-up sharcs of any dcnomination,

The holdcrs of stock may transfer the same or any part thercof in the same mamer as, and

subject to the same regulations under which, the shares from which the stock arose might

beforc the conversion have been transfclTcd. or as ncar thereto as circumstances admtt:

Provided that thc Board may, from timc to timc, fix the minimum amount of stock

transferablc. so. howevcr. that such minimum shall not excccd thc nominal amount of the

sharcs from u'hich thc stock aros".

COMPANY'S LIEN ON SHARES

The Company shall have a first and paramount lien upon all the sharcs (other than fully
paid up shares) registered in thc namc of cach mcmber (whether solcly or jointly with
others) and upon the procecds of salc thcrcof for all moneys (whcther presently payable

or not) called or payable at a fixed timc in rcspcct of such sharcs and no equitable interest

in any shares shall be creatcd cxccpt upon thc footing and condition that this Article will
have full effcct. And such lien shall extcnd to all dividends and bonus from time to time

declared in respcct of such shares subject to scction 205A of the Act. Unless otherwise

agreed the registration of a transfer of sharcs shall operatc as a waiver of the Company's

lien if any on such shares. The Directors may, at any time declare any share wholly or rn

part to be excmpt from the provisions of this clausc.

For the purpose of enforcing such lien thc Board may scll thc shares in such manncr as it
thinks fit. but no salc shall bc made urlcss a sum jn rcspcct of which thc licn cxists is

prcscntly payablc and until notice in writing ol'thc intcntion to scll shall have bccn served

on such mcmbcr, his cxccutor or adminislrator or othcr lcgal reprcscntative as the case

may bc and dcfault shall havc bcen rnadc by him or thcm in paymcnt of the sum payable

as aforesaid in rcspect of such share fbr fourtccn days after the datc of such notice

The nct proceeds of thc sale shall be rcccivcd by the Company and applicd in or towards

paymcnt of such part of the amount in rcspcct of which the lien exists as is presently

payablc, and the residuc, if any, shall (subjcct to a like lien for sums not presently payable

63.

o4_

65.
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aSexiStcduponShalcbc|orctlrcsa]c)bcpaidtothcpclso|lcntitlcdtotheshareatthedate
of thc sale.

66. Upon any salc afler forfeiture or surrcndcr or fbr enforcing a licn purportcd in exercise of
th. po*ers hercin confencd, thc Board may appoint some person to execute the

instrumenr of transfcr ol thc share sold and causc thc purchascr's name to be entered in

ihe Registcr in rcspcct of thc sharc sold and thc purchascr shall not be bound to sce to the

regularity of the proccedings nor to thc application of the purchase money After his name

ha-s been entercd into the Rcgistcr in rcipcct of such share, the validity of the sale shall

not be impcachcd by any pcrson on any ground whatsoever and the remedy of any person

aggrieved by such sale tttutt U" in darnages only and against the Company exclusively

TERM OF ISSUE OF- DEBENTURE

67. Any debentures, dcbentures stock or othcr securitics may be issued at a discount'

pr#iu_ or othcrwise and may be issucd on condition thal thcy shall be convertible into

,har"sufanydcnominationandwitharryprivilcgesandconditionsaStoredemption,
surrendcr. diawing, allotmcnt of sharcs. attcnding (but not voting) at the Gcneral

Mecting, appointlrrcnt of t)ircctors and othcrwisc Dcbcnturcs with thc rrght to conversion

into or;ll;trnent ofsharcs shall bc issucd only with thc conscnt of the Company in the

Gencral Mceting by a Spccial Rcsolution

674. The Company may cany out consolidation and rc-issuance of its debt securities'

pursuant to ind in terms of thc provisrons of Regulatron 20A of the SEBI (Issue and

Listing ofDcbt Securities) Rcgulations, 2008' as may bc amcnded, ftom time to trme

TRANSFER AND'TRANSMISSION

68. Savc as provided in Scction 108 of thc Act, no transfel ofshare shall be registered unless

a proper instrumcnt duly stampcd and cxecutcd by or on behalf of the transferor and by or

on bchalf of transferce and specifying the name, addrcss and occupation of the transfcree

has bcen dclivercd to the company a)ong with thc ccfiificatc relating to the shares or if no

such certificatc is in cxistcncc along with thc lcttcr of allotment of thc shares, in

accordancc with thc provisions of Scclion l0ll of thc Act. Thc transferor shall bc deemcd

to remain a mcnrbcr in rcspcct of such sharc until thc nalnc of tlrc transfercc is entered in

the Rcgtstcr in respccr thcrcof. 'fhc signaturc of onc crcdiblc witncss who shall add his

addrcss shall duly attcst cach signaturc to such transfer' Providcd, that, where on

application in writing made to thc Ciornpany by thc transfcrcc and bearing thr: stamp

rcquired for an instrumcnt of transfcr, it is provcd to the satisf'action of the Board that the

insirument of transfcr signed by or on bchalf of thc transferor and by or on behalf of the

transfercc has bccn lost, the Company may rcgistcr the transfcr on such terms as the

Board may think fit so as to indcmnify thc Company

69. Application for thc registration of the transfcr of a sharc may be made either ty the

trinsferor or the transfcree, provided that, where such application is made by the

transferor, no registration shall, in thc casc of the partly paid share' be cffected unless the

Companygivcsrroticcoftheapplicationtothetransferceinthemannerprcscribcdby
Section ild ofthe Act, and subjict to thc provisions ofthese Articles, the Company shall,

unless objcction is madc by the transf'crcc within two weeks from the date of receipt of

the notice, cntcr in thc Rcgister the namc of thc transfcree in thc same manner and subject

to thc samc conditions as if thc application li)r rcgistlation ofthc transfcr was madc by the

transfcrcc.

70. Every instrumcnt of transfcr ofsharcs shall bc in thc form prescribed under the Act or as

near thcreto as thc circumstanccs lra)' admit and shall bc in accordance with the

provisions ol scction 108 ol lhc Acl. liom lrnlc lu limc'

Not"' 'tnit" t zii,l the Arlicles o-l /lsso.'idion of the (omputl.l has beeh ihserled t)ide speciLl

ooii"a in in" I z'' 't"nual Generul ltteeting of the memhert ofthe companj held on September 08' 2017 f*R
u#- ll \"D(5



7l . No fee shall be chargcd lor transfer of shares/ dcbcntures or for effccting transmission or

for rcgistcring any lcttcrs of probatc, lettcrs of administration and similar other

documents.

72. Nothing contained in Artrcle 70 and 7 | shall apply to transfer of a security effected by the

transfeir and the transferee both of whom are entered as Beneficial Owners in the

records of a DepositorY.

73. No fce may be chargcd:
a). For spiitting up. sub-division and consolidation of sharcs and dcbenture ccrtificates

antl for splitting up and sub-division of l,ctlcrs of Allotmcnt and splitting, consolidation,

rcnewal into denomination corresponding to the malket Units of trading as per Rulcs of
Stock Exchangc conccrncd.
b). For sub-division of right sharcs offercd to sharc holders.

c). For issuc of ncw ccrtificatcs in rcplaccment of thosc which arc old, decrepit or wom

out or where thc pages on thc revcrsc for recording transfer havc been fully utiliscd

d). F'or registration of any power of attomcy, probate or will, Letter of Administration or

similar other documcnts.

74. Subject to the provisions of section I llA of the Act the Directors may, at thcll own

absolutc and uncontrolled discretion and by giving reasons, decline to register or

acknowledge any transfer of shares whether fully paid or not and the right of refusal, shall

not as affccted by the circumstances that thc proposed transferee is alrcady a member of
the Company but in such cases, thc Dircctors shall within one month from the date on

which thc instrument of transfer was lodgcd with the Company, send to the transferec and

transferor notice of thc rcfusal to rcgister such transfcr provided that registration of
transfer alonc or jointly with any othcr pcrsoll or pcrsons indcbtcd to thc Company on any

account whalsocvcr cxccpt whcn thc Company has a lien on thc shares' transfer of
shares/debentures in whatcvcr lot shall not bc rcfuscd

75. Every instrumcnt of transfcr shall be left at the office of the Company for registration,

accompanied by thc certificatc. of the sharcs to bc transferred or if there is no ccrtificate,

the lcttcr of Allotmcnt thereto and such othcr cvidcnce as the Board may require to provc

the title of the transfcror or his right to transfcr the share The Board may waive the

production of any ccdificates upon production of cvidence to thcm of its having been lost

or destroyed. Thc Con.rpany shall rctain cvcry inslrument of transfer, which shall be

registered,, but any instrument of transfer which the Board may refuse to register shall be

rctumed to thc person depositing the samc.

76. Subject to thc provisiolts of Section 154 of thc Act, the rcgistration of transfer may be

suspendcd at such timcs and for such pcriods as the Board may fronl timc to time

determinc. Provided that, such registration shall not be suspendcd for more than thirty
days at any one timc or for more than forty-fivc days in the aggrcgate in any ycar.

77. lf thc Board rellscs to rcgister tlre transfcr of or thc transmission by operation of law of
thc right to any sharc. the Company shall within two months lrom the datc on which the

instrumcnt of transfcr or the intimation of such transmission, as the case may be, givc

noticc of such refusal.

78. The executor or administrators of a dcccased member (not being one of several joint

holders) shall be the only pcrsons rccogniscd by the Company as having any titlc to the

shares registcrcd in the name of such mcmber. In case of thc death of any one or more of
the joint holders of any rcgistercd sharcs, thc survivors shall be the only person

recognised by the Company as having any title to or interest in such shares. But nothing

herein contained shall bc taken to releasc Board may require him to obtain a Grant of
Probatc or letters of Administration or othcr legal representation as the case may be from

some competent court. Provided ncverthclcss that in any casc where the Board in its
absolute discrction think fit. it shall bc lawful for the Board to dispense with the

oroduction of Probatory lcttcrs of Administration oI such othcr legal rcpresentatlon upon
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79.

such terms as to indcmnili or othcrwisc as thc Board in its absolute discretion may

consider neccssary.

Any committcc or guardian of a lunatic or inlant mcmbcr or any person bc coming

entitlcd to transfer of sharcs in consequcnce of the death, bankruptcy, insolvency of any

member, upon producing such evidence that he sustains the character in respect of which

he proposes to act undcr the Articles or of the title as the Board thinks sufficient, may

with consent of the Board (which it shall not bc under any obligation to givc) be

registercd as a membcr in respect of such sharcs or any subject to the regulations as to

transfer hercin beforc contained.(Thc Article is hereinafter referred to as 'The

transmission Article).

Subject to Scc.205A of thc Act, the Dircctors may rctain the dividend payable upon the

sharc to which any person bccomcs cntitlcd to under Articlc 83 until such person shall

become a mcmber in respect of thc sharcs.

a) If thc pcrson becoming cntitlcd to sharcs undcr Aniclc 83 shall elect to be registered as

member in rcspcct o1'the sharc himsclf, hc shall dclivcr or scnd to the Company a notice

in wnting srgncd by him stating that hc so clccts.

b) If thc pcrson aforcsaid shall elect to transfcr thc shares, hc shall testify his election by
execution of an instrument of transfcr of sharcs.

c) All thc limitations, restrictions and provisions of these Articles relating to the right to
transfer and the rcgistration of transfer of sharc shall be applicablc to any such notice or
transfer as aforcsaid as if the death, insanity. bankruptcy or insolvency ofthe member had

not occurrcd and thc noticc of transfcr wcrc a transler signed by that membcr.

A person so becoming cntitled under the transmission Articles to a share by reason of
death, lunacy, bankruptcy or insolvency of a member shall, subject to the provision of the

Articles or Section 206 of thc Act, be entitled to thc same dividend and other advantages

to which he would be cntitlcd if hc was thc mcmber registered in rcspect of the share

exccpt that he shall not bcforc bcing rcgistcrcd as Fmember in respcct of the share be

cntitlcd in respcct of it to cxcrcisc anl right confcrrcd by mcmbcrshrp in relation to

meetings of thc Cor.npany.

Providcd that thc Board may at any timc givc notice requiring any such person to elect

cither to be registcrcd himsclf or to transfilr the share and if thc notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuscs or othcr moncy payablc in rcspcct ol the share, until thc rcquirements of the

noticc havc bccn complicd with.

Thc Company shali incur no liability or responsibility in consequence of its registcring to
givc cffcct to any transfer of shares made or purporlilg to bc made by any apparcnt legal
owner thereof (as shown or appearing in the Rcgisteil to be prejudice or persons having
or claiming any equitablc right, title or intcrcst to or in the said shares notwithstanding
that the Company may havc had noticc of such equitablc right, title or interest or notice
prohibiting registration of such transfer and may havc entered such notice rcferred thereto

in any book of thc Company and the Conpany shall not be bound or required to regard
or attend or givc cffcct to any noticc which may be givcn to it of any equitablc right, title
or intercst or bc undcr any liability whatsocvcr fbr refusing or ncglccting so to do, though
it may havc bccn cntcrcd or rclcncd to in somc book of thc Company but thc Company
shall ncvcrlheless bc at libcrty to rcgard or attend to any such notice and grve effect

thercto.

BORROWING POWERS

84. The Board may from time to time subject to thc scctions 58A, 292 and 293 of the Act, at

their discretion raise or borrow any sum or sums of money for the purpose of thc

Company and subjcct to thc applicablc provisions of thc Act may securc payment or
repayment of samc in such manncr and upon such terms and conditions in all respcct as

80.

81.

82.

83.
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may bc prescribcd by thc Board, in particular by the 
-creation 

of any mortgage or cnarge

or othcr cncumbranccs on any of thc irnmovablc properties of the company or

hypothccatron, plcdgc or chargc tn and ovcr thc Company's stocks' book dcbts and other

movable proPcflics.

85. The Board may raisc or secure thc paymcnt of such sum or sums in such mamer and
'upon.u"ht".-,andconditionsasttreythinkfitandinparticular,bytheissueofbonds,

perpctual or redecmable debentures or dcbcnturc-stock or any mortgage, charge or other

,""urity on the undcrtaking of the whole or any part of the property (both movable and

immovablc)ofthcCompanybothprcsentandfutureincludlngitsuncalledcapitalforthc
time bcing or by giving, accepting or endorsing on behalfofthe Company any promissory

notes, bilG of exchangc or othcr negotiable instrumcnts and no dcbenture shall carry any

voting right whcther gcncrally or in rcspcct of any particular class or classes of business.

86. If any uncalled capital is included in or chargcd by any mortgage of other security, the

Direitors may, by instrument undcr the Scal authorise the person in whose favour such

mortgage or security is executed or any othcr pcrson in trust for him to make calls on the

*"rl.i in rcspect of such uncalled capital. and the provisions herein before contained in

regard to calls shall, mutatis mutandis apply to calls, made undcr such authority and may

be made exercisablc cither conditionally and eithcr prcscntly or contingently and either, to

thc exclusion ofthc I)ircctor's po\\.crs or othcruisc, and shall bc assignable ifcxpresscd

so to do.

87. Any debcnture-stock or othcr sccurities rnay bc issued at a discount premium or otherwise

and may bc issued on condition that thcy shall be convertible into shares of any

denomination, and with any privilegcs such as wanants etc and conditions as to

redemption, suncndcr, drawing, allotment of shares, attending at General Meeting,

appointmcnt of Dircctors and other-wisc. Thc power to issue debenturc stock or other

securities with a right to allotment of or conversion into shares of any denomination shall

only be excrcised by thc Company in thc Gcneral Meeting

88. Save as provided in Section 108 of the Act, no transfer of debentures shall be rcgistered

unless a proper instrument of transfer duly stamped and executed by thc transferor and

transferee has been delivcrcd to thc Cornpany togethcr wrth the certificates of the

debcntures.

89. If the Board refuscs to register thc transibr of any dcbcntures of the Company, it shall

withrn two months liom thc datc on which thc instrurncnt of transfcr was lodgcd with the

Company, scnd to the traltslcrcc and to thc transferor noticc of thc refusal.

90. Subject to scction 201 of thc Act, if any Director or any other person shall become

personally liablc for the payment ofany sum primarily duc from the Company, thc Board

may executc or cause to be cxccuted any mortgage, charge or sccurity cover for effecting

the whole or any part of thc asscts of thc Company by way of indemnity to secure the

Director or any person so becoming liablc, as aforcsaid, lrom any loss in respect of such

liability.

91. Subjcct to Section-5sA, 292 and 293 of thc Act and the Companies (Acceptancc of
Deposits) Rules, 1975 the Company may receive deposits on such terms and conditions

and bearing interest at such rates as the Board may decide and fix and whrch may be

made payable monthly, quarterly, half yearly or yearly.

92. The Company may subjcct to the provisions of Section 208 of the Act. pay intcrest on so

much of thc sharc capital as is for thc tirnc bcing paid up and was issucd fbl the purpose

of raising moncy 1() dcliay thc cxpcuscs ol thc construclion o1'any work or bui)ding or thc

provisior] ofany plant, which cau not bc madc profitable for a lcngthy period.
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93. Debenturcs/dcbenturc stock, loan/loan stock, bonds or othcr securities confcning the right

to allotment or convcrslon rnto sharcs or thc option or right to call fol allotment of shares

shall not be issucd exccpt with the sanction ofthe Company in General Mecting

PROCEEDINGS AT GENERAL MEETING

94, ln addition to any other mcctings, a gencral mceting of the Company shall bc held within-

such interval as specificd in Scction 166(l) of thc Ac1, and subject to the provisions of

Section 166(2) of ilre Act. at such timcs and placcs as may bc dctermincd by thc Board.

Each such gcncral mccting shall bc callcd an 'Annual Gcncral Meeting' and shall be

specificd asiuch in thc noticc convening thc meeting Any other mceting ofthe Company

shall be callcd an Extra Ordinary Gcncral Mccttng

g5, The Board may, whcncvcr it thinks fit, call an Extra ordinary Gcneral Mceting. If at any

time thcre are not within lndia Dircctors capable of acting who arc sufficient in number to

form a quorum, the Directors prescnt in lndia may call an Extra Ordinary General

Meeting, in thc same mamcr and as nearly as possible as that in which such a meeting

may be ca)led by thc Board.

96. Thc accidental omission to give notice of any mecting to or the non-receipt of any such

noticc by any of the membcrs or othcr persons entitled to receivc such notice shall not

invalidate any rcsolution passed al any such mccting.

97. No business shall bc transactcd at Gcncral Mccting of thc company unless a quorum of
members is prcscnt at thc timc whcn thc mccting procccds to commence business. Five

membcrs prcscnt in pcrson shall bc thc cluorum for thc mceting of the Company No

busincss shall bc trarsactcd at any (icncral Mcctrng unlcss the requisitc quorum shall be

present throughout thc mceting.

98. Any act or resolution which, undcr these Articlcs or thc Act is permitted or requircd to be

done or passcd by thc Company in Gcncral Mecting shall be sufficiently so done or

passed ifcffectcd by an ordinary resolution as dcfincd in Section 189(l) oflthc Act unless

either thc Act or thc Articles specifically rcquirc such act to be done or resolution to be

passed by a spccial reso)ution as dcfincd in Scction 189(2) ofthe Act

99. The Chairman ofthe Bclard shall take thc chair at every General Mceting. lfthere be no

such Chairman or if at any mccting hc shall not be prcsent within fifteen minutcs, or is
unwilling to act, or if any of the Dircctors prescnt decline to take the chair, then the

members present shall choose onc of their membcrs being a member entitled to vote Io be

thc Chairman of thc mceting.

100. If at thc cxpiration of half an hour from thc timc appointed for holding a mccting of thc

Company, a quorum shall not bc prcscnt. thc Mecting if convcncd by or upon the

requisition of Mcmbcrs shall stand dissoivcd. In any other casc thc Meeting shall stand

adjoumed in thc samc day in the ncxt wcck or if that day is public holiday until the next

succeeding day which is not a public holiday at thc same timc and place or to such other

day and at such othcr time and place in thc ctty or town in whrch thc office ofCompany is
for the timc being situate, as thc Board may detcrmine, and if at such adjoumed Meeting a

quorum is not prcsent at the cxpiration of half an hour from the timc appointed for
holding thc mceting, the mcmbcrs prcscnt. shall be a quorum and may transact the

business for which the Meeting was callcd.

l0l. a) Evcry qucstion submittcd to a meeting shall bc dccided, in the first instance by

a show of hands and in the casc of an equality of votes, whether on a show of hands or on

a poll, the Chairman of the meeting shall bc cntitled to a second or casting vote in

addition to the vote to which he may bc cntitled as a membcr.

b) A dcclaration by thc Chairman that a resolution has on a show of hands bcen canied

unanimously or by a particular majority or lost and an cntry to that effect in the minutes

shall bc conclusivc cvidcnce of thc fact without iurthcr proof'
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|02.ThcChairmano|aGencralMcctingmayadjoumthcsamcfromtimetotimeand
from place to place but no busincss shall bc transacted at any adjoumed meeting other

than!.hebusinessleftunfinishcdatthcmccting|romwhichtheadjoummenttookplace'
Wheir a mccting is adjourncd it shall not bc ncccssary to give any noticc of an

adjoumment or ofthc busincss to bc transacted at an adjoumcd meeting

103. At any Gcncral Mceting unlcss a poll is demanded bcfore or on thc declaration of
the resuit of the voting on any resolution and on the show of hands demanded by the

chairman or by members holding not lcss than one-tenth of the total voting power in

respcct of thc resolution or by membcrs holding shares on which an aggregate sum of not

less than fifty thousand rupees has bcen patd up, a declaration by the Chairman that a

resolution has bccn carried unanimously or by a particular majority or lost or not carried

by a particular majority and an cntry to that cffcct in thc book containing the minutes to
'tlie 

piocccdings of thc mccting of thc C'ompany shall bc conclusive evidcnce of the fact

without proofol'fhc nurr.rbcr ol proponion Of thc votcs rccordcd in favour or against the

rcsolution.

104. a) If a poll is demandcd as aforcsaid it shall bc taken fofihwith on a question of
adjoummcnt or clcction of a Chairman of the mccting.

b) Thc pcrson or persons who made thc dernand may withdraw the demand for a poll at

any timc bclorc thc poll is takcn.
c) Where a poll is to be takcn, the Chairman of the mecting shall appoint two

scrutinizers. at lcast one of whom shall bc a mcmber (not bcing an officer /employee of
the Company) prcscnt at thc meeting, providcd such a mcmber is available and willing to
be appointed, to scrutinise the votcs given on the poll and to report thereon to him

d) The rcsult of the poll shall bc decmcd to be the decision of the meeting on the

resolution on which the poll was takcn. On poll a member cntitled to more than one vote

or his proxy or other pcrsons entitled to vote for him, as the case may be need not, if he

votcs, usc all his votes or casting thc samc way all the votcs he uscs

e) The dcmand for poll shall not prevent thc mccting from transacting any business other

than thc business in rcspccl of which a poll has becn dcmanded

VOTES OF MEMBERS

105. Subject to any rights or rcstrictions for thc tinc bcing attached to any class or classcs of
sharcs:
a) on a show of hands, cvcry mcmber prcscnt in pcrson, shall havc one vote, and

b) on a poll, thc voting rights of Mcrnbcrs sball bc as laid down in Section 87 of the Act.

106. Exccpt as confcrrcd by Section 87 ofthc Act thc holders of prcference shares shall have

no voting right, Whcrc the holdcr of any prclcrence sharc has a right to vote on any

resolution in accordance with thc provisions of Sub-Scction 2 of Scction 87 of the Act,

his voting right on a poll as the holder of such share shall subject to the provision of
Section 89 and sub-section (2) of Section 92 of the Act be in the same proportion as the

Capital paid in respect of the prcfcrence sharc bears,to the total paid up equity capital of
thc Company.

107. Where a Company or body-corporatc (hcrcinaftcr callcd "Mcmbcr Company") is a

member o1' thc Cornpany a pcrson dLrly appointcd by rcsolution in accordancc with

Section I 87 of thc Act to rcprcsent such mcmbcr Company at a mecting of thc Company

shall not by rcason of'such appointment, bc dccmcd to be a proxy and the production at

the mectir.rg of thc copy of such rcsoltttion duly signcd by onc director of such mcmber

company and ccrtificd by him as truc oopy of the rcsolution shall, on production thereof

at thc mccting bc accepted by thc Company as sufficient cvidence of the validity of his

appointment. Such a person shall bc cntrtled to cxcrcisc the samc rights and powers,

including thc right to votc by proxy on behalf of thc same mcmber company or body-

corporat- which hc rcprcscnts. as that mcmbcr Company or body corporate could excrcise

if it werc an individual mcmber.
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108. Where there are joint rcgistered holders of any shares any one of such persons may vote

at any mecting cirher pcrsonally or by proxy in rcspect of such shares as if he were solely

entitled thcreto and if nrorc than onc of thc said pcrsons So plescnt whosc name stands

first in the Rcgister in rcspect of such sharcs shall alonc be entitled to vote in rcspect

thereof, Scvcral cxccutors or adnlinistrators ol'a dcccascd mcmbcr in whosc namc any

share stands shall for tlrc puI?oscs of this Articlc be decmcd joint-holders thereof'

l0g, lf any Mcmbcr wcrc unsound mind hc may votc whether on show ofhands oI at a poll

by his committce curator bonis or othcr legal curator and such last mentioned persons

may givc their votc by proxy on a poll. If any Member is a minor, his guardian may give

thc vote in rcspect of his share. lf morc than one person claim to exercise the right of
vote undcr thrs clauSc, the Chairman of the Meeting may select in his absolute discretion

any onc pcrson and will acccpt his votc.

ll0. No Member not prcscnt in person shall be cntitled to vote on a show of hands, unless

such member is a company or corporation prcsent by a represcntative who may vote on

the resolution as if hc wcre a member ofthe Company.

I I I . On a poll, votcs may be givcn cither pcrsonally or by proxy or in the case of a Company,

by a reprcscntative duly authoriscd as aforesaid.

I12. Any Member of a Company cntitled to altcnd and votc at a mccting of the Company

shall be cntrtlcd to appolnt another pcrson whcthcr a member or not, as his proxy to attend

and votc instead of himsclf but the proxy so appointcd shall not have any right to speak at

the meeting and shall not bc cntitled to vote cxccpt on a poll

I13. Thc instrumcnt appointing a proxy shall bc in writing under thc hand of the appointer or

of his attorncy duly authoriscd in writrng or, if such appointer is a body corporate under

its common scal or under the hand of its attomcy duly authorised. A proxy who is
appointed for a specified mccting only shall bc callcd a spccial proxy. Any other proxy

shall be callcd a general proxy.

I 14. The instrumcnt appointing a proxy and the power of attomey or other authority, if any,

under which it is signed or a notarial certified copy of that power or authonty shall be

deposited at thc office not less than forty-eight hours beforc the time for holding the

meeting at which the person namcd in thc inslrumcnt proposcs to vote and in default, the

instrumcnt ofproxy shall not bc trcatcd as valid.

ll5. A vote givcn in accordancc with thc tcrms of an instrumcnt of proxy shall bc valid
notwithstanding thc prcvious dcath or insanity of thc principal or the revocation of the

instrument of proxy or ol thc authority undcr which thc proxy was cxccuted or transfer of
the shares in rcspcct of which the proxy is givcn, providcd that no intimation in writing of
the death, insanity, rcvocation or transfcr shall havc bccn received by the Chairman at the

office beforc thc commcnccmcnt of thc Mccting provided nevcrthelcss that the Chairman

of any mccting shall bc cntitied to rcquire such evidcnce as he may in his discretion think
fit of thc duc execution of an instrumcnt of proxv and that the same has not been revoked

I 16. Every instrument appointrng a special proxy shall, as nearly as circumstances admit, be

in any of the forms as sct out in Schedulc IX to thc Act or a form as near thereto as

circumstanccs admit.

I.17. No Membcr shall be entitlcd to cxercisc any voting rights, either personally or by proxy,

at any mccting of the Company in rcspcct of any shares registcred in his name on which

any calls or othcr sums prescntly payablc by him havc not bccn paid or in rcgard to which

thc Company has cxcrciscd any righl of licn.
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I 18. i). Any objection as to thc admission or rcjcction of a vote, on a show of hands or on a

poll mide in due timc shall be rcfcncd to the Chairman of thc meeting who shall

forthwilh dctcrminc thc same and such dccisions shall be llnal and conclusive.

ii). No objection shall bc raised to thc qualification of any voter except at meeting or

adjoumed meeting at which the vote objectcd to is given or tendered and every vote not

disallowed at such meeting shall be valid for all purposes

DIRECTORS

ll9. a) Thc numbcr o1'dircctors of thc C'otnpaly shall not bc lcss than three and not more

than fiftccn.

b) Thc first Directors ofthc Company were

l. Mr. Rajiv Rattan
2. Mr. Tcjindcrpal Singh Miglani
3. Mr. Gagan Banga

120. Thc managcment ofthe Company shall vest in the Board of Directors.

121. Not less than two{hirds oftotal numbcr of Directors ofthe Company shall:
(a) bc persons whosc period of officc is liable to determination by retiremcnt of
Directors by rotation; and
(b) savc as otherwisc cxpressly provided in the Act or these presents be appointed by

thc Company in (icncral Meeting.

122. The Company in the Gencral Mccting may. subjcct to provision of these presents and

Scction 259 of thc Act. by spccial rcsolution, increasc or rcducc the number of its

Directors.

123. The Directors shall havc powcrs at any time and from time to timc to appoint any

other person as a Dircctor as an addition to the Board but so that thc total number of
Directors shall not at any timc cxcccd the maximum number fixed by these Articlcs Any
Director so appointed shall hold office only up to the date of the next following Annual

General Mecting ofthe Company but shall be eligiblc for re-clection at such meeting.

124. Subjcct to the provisions of Section 313 of thc Act or any statutory modification
thereof, the Board shall havc power to appoint any person to act as altemate director for a

director during the latter's absencc for a pcriod of not less than three months from the

State in which meetings of the Dircctors are ordinarily held and such appointment shall

have effect and such appointcc, whilst he holds office as an altemate director, shall bc

entitled to notice of meetings of thc Board and to attcnd and votc there at accordingly but

he shall not be requircd to hold any clualification sharcs, if any, and shall 'ipso facto'

vacatc his officc if and whcn thc origina) I)ircctor retums to thc State in which meetings

ofthc Board arc ordinarily hcld or il'thc original director vacatcs his officc as director.

125. A dircctor nccd not hold any sharc in thc Company in his name as his quahfication,

but neverthclcss shall bc cntitled to attcnd, speak and prcside at any gcneral meetlng of
the Company and at any scparatc mccting of thc holders of any class of shares in the

Company.

126. Each Director, other than the wholc timc paid Directors, may be paid such fee as may

bc notified by thc Ccntral Govcmmcnt lrorn time to time pursuant to Section 310 of thc

Act and as approved by the Board, fbr each mceting of thc Board of Directors or a

Committee thcrcof attcndcd by him. Thc Dircctors may also bc paid the cxpenses as

decided by Board, from timc to time, in attending thc meeting of the Board or a

Committee of Board.
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127. ln addition b the lcc payable to thc Dircctors under Articlc 126 hereof, thc Difcctors

may be paid rcasonablc travcling, hotcl ancl othcr cxpcnscs in attcnding and retuming

from thc mcctings o1'rhc Board ,,f l)ir".t(:,rr or any committcc thercof or in connection

with thc busir.tcss of thc Clompany as decidcd by thc Board

128. Subject to Scction 198,309,310 and 314 of the Act, if any Dircctor or Directors

being willing shall be callcd upon to undenakc and /or perform extra professional or other

,"rui.". ol. to make any special excrtion in going or residing outsrde thc officc for any of
the purposes of the Company or rn giving special attcntion to the whole of or any part of
the Business of the Company, the Board may rcmuncrate such Dircctor'

l2g, The continuing Directors may act notwithstanding any vacancy in thc Board but, if
and so long as thcir numbcr is reduced below thc quorum fixed by these presents for a-

meeting ofthe Board, the continuing Dircctors or Director may act for the purposcs of
increas=ing the numbcr of Dircctors to that fixed for the quorum or of summoning of
general meeting of the Company, but for no other purpose.

130. Subject to thc approval ol the Board of Direclors' a Dircctor of thc Company may be

or becomc a Dircctor of any company pronlotcd by this Company or in which it may bc

interestcd as vcndor. sharcholdcr or othcruisc and no such dircctors shall bc accountable

for any bcr.rcfits rcccived as a Dircctor or tncmbcr of such company

l3l. Subjcct to thc fulfillment ofthc rcquirements of the provisions of Sections 297 to30l
of the Act, a Director shall bc disqualificd from contracting with the Company either as

vendor, purchaser or othcrwisc for goods, matcrials or services or for undcrwriting the

subscription of any sharcs in or debenturcs of thc Company and any such contract or

arrangcment entcfcd into by or on behalf of thc company with a relative of such Director

or a finn in which such Dircctor or rcla(ivc is a pafiner or with any other partncr in such

firm or with a private company of which such Director is a membcr or Director be void,

and any Dircctor so contracting or being such mcmber so interested be liable to account to

the Company for any profit realiscd by such contract or arrangement by reason of such

Director holding this office or ofthc fiduciary relation thereby established

132. Thc Company may, subjcct to tlrc provisions of Sec.284 of thc Act by ordinary

resolution of whjch spccial noticc accordiltg to Scction 190 of thc Act has been givcn,

rcmovc any Director bcforc thc cxpiry ol' his pcriod o1' ol'ficc and may by ordinary

rcsolution of which spccial noticc has bccn given, appoint another pcrson instcad of thc

removed Director. A Dircctor so appointed shall hold office until thlr date upto which his

predeccssbr would havc hcld officc if he had not bccn so removed lf the vacancy created

by the removal ofa Dircctor undcr thc provisiol.ts of this Article is not so filled by the

meeting at which he is rcmoved, the Board may at any timc thereafter fill such vacancy

under the provisions ofthcsc Articlcs.

133. If thc of'fice ofany Director appointcd by thc Company in General Meeting is vacated

before his term of officc will expirc, in the nonnal coursc, the rcsulting vacancy may be

filled by thc Board at a mccting of thc Board, but any person so appointed shall hold

officc only upto thc date upto which the Director in whose place he is appointed would

have held office if it had not bcen so vacated, providcd that the Board shall not fill such a

vacancy by appointing thcrcto any pcrson who has bcen removed from the officc of
Director undcr thcsc Arliclc.

134. Subjcct to Scction 259 of thc Act thc company may by spccial rcsolution ftom time

to timc. incrcasc or rcducc thc nunrbcr of l)ircctors. and may cithcr alter thcll
qualification and thc company rnay (subjcct 10 thc provision of rcquirement Scction 284

of th. e.t; removc any Dircctor bcforc thc cxpiration of his pcriod of office and appoint

anothcr person in his stcad. 'l'he pcrson so appointcd shall hold officc during such timc as

the Dircctor in whosc placc he is appointcd would havc held the samc if he had not been

removed.
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PROCEEDINGS OF DIRN,C'I'ORS' MI'EI'INGS

135. a) The Dircctors may mcct togethcr fbr thc dcspatch ofbusiness and may adjoum and

othcrwisc rcgulate thcir mcctings and procccdings as thcy may think fit, subject to the

provision of Section 285 of the Act.
b) Thc Chairman, l)irector or any officcr authoriscd by thc Directors may call a mecting

of thc Board of Dircctors,
c) Subject to thc provisions of Scction 316, 372A(2) and 386 of the Act. questions

arising at any meeting of thc Directors shall bc dccidcd by a majority of votcs and in

case of any equality of votes the Chairman shall have a second or casting vote

136. Noticc of every mecting of thc lloard or a Committcc thereof shall be given

in writing to cvery Director for thc timc bcing in Indra and at his usual address in India to

every othcr Director.

137. Subject to Scction 287 of thc Act, thc quorun lor lhc mccting of the Board shall be one

third of its total strcngth or two Dircctors, whichcver is higher, providcd that where at

any time thc numbcr of intcrcstcd Directors cxcccds or is cqual to two-thirds of the total

strength in numbcr, thc rcmaining Dircctors, that is to say, the number of Directors who

are not intcrcstcd, prcscltt at the Meeting bcing not lcss than two, shall be the quorum

during such mccting.

138. a) Thc Board shall appoint from amongst its members a Chairman

b) lf at any mccting of the Board thc Chairman shall not be prescnt within thirty minutes

of the time appointed for holding thc samc or if hc is unable or unwilling to take the

Chair thcn the Board may clcct onc of thcir othcr members to act as the Chairman of that

meeting,

139. A mecting of Board at which a quorum is prcscnt shall be compctent to

exercise all or any of thc authoritics. powcrs and discrctions by or under the Articles or

the Act for thc timc bcing vcstcd in or cxcrcisablc by thc Board.

140. Subicct to thc provisions of Scction 292 and 293 of the Act, thc Board

may fiom timc to timc dclcgatc any of its powcrs to a committce consisting of such

mcmbcr or mcmbcrs of thcir body, managers and othcr officer(s) of the Company as lt
may think fit and rnay rcvoke such delegation. Any Committce so formed shall, in
excrcise of the powcr so dclcgatcd, conform to any rcgulation that may from time to timc
bc imposcd upon it by thc Board. The mcetings and procccdings of any such committee

consisting of two or more members shal) bc govcmcd by thc provisions contained for
regulating thc meeting and proceedings of lhc Dircctors, so lar as the same are appllcable

thereof and are not superseded by any rcgulations madc by the Directors under this

CIause.

t4t. All acts done at any mcctings of the Directors or of a Committee or by
any person acting as a Director, shall notwithstanding that it may afterwards be

discovcrcd that there was sornc dcf'cct in thc appointment of such Directors or person

acting as afbresaid or thal thcy or any ofthcm wcre disqualificd, be as valid as ifevery
such Direclor or pcrson had bccr dul.v apporntcd and u'as qualificd to bc a Director or a

membcr of a Commtltcc.

142. Save tbr thc Durposc o1' Scctions 262, 292, 29:7 ,316, 372A and 386 of
thc Act, a rcsolution shall bc as valid and cffcctual as if it had becn passcd at a mccting of
the Directors or of tbe Committee thcrcof duly callcd and constituted if it is clrculated in

draft togcthcr with thc nccessary papcrs, i1'any. to all the Dircctors or to all the members

of the Committcc. thcn in India (not bcing lcss in numbcr than the quorum fixed for a

meeting of thc Board or Comrnittcc, as thc casc may be) and to all other Directors or

members at thcir usual address in India and has bcen approvcd by such of the Dircclors or

members as are then in India or by a malority of such of them as are entitled to vote on

the resolution.
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POWERS OF THE BOARD

143. SLrbjcct to thc provisiols ol'thc Act, thc Board shall bc cntitled to

cxcrcisc all such powcrs, and to do all such acts and things, as thc Company is authorised

to exercisc and do; provided that thc Board shall not cxcrcisc any powcr or do any act or

thing which is directed or rcquircd, whcthcr by thc Act or any other statute or by the

Memorandum of Association of thc Company or by these Afiicles or otherwise, to be

excrcised or donc by thc Company in Gencral Meeting. Provided further, that in
cxercising any such powers or doing any such Act or thing, the Board shall bc subject to

the provisions in that behalf containcd in the Act or any other statute or in the

Memorandum of Association of the Company or in these Articles or in any regulations

madc by thc Company in Gcncral Mecting but no rcgulations. made by the Company in

General Meeting shall invalidate any prior act of thc Directors which would have been

valid if that resulation had not bccn made.

t44. The Company may excrcise the powers conferred on it by Sections 157

and 158 of the Act with regard to kccping of a forcign Rcgistcr and the Board may

(Subjcct to thc provisions of thcsc scctions) make and vary such regulations as it may

think fit in rcspcct of the keeping o1'any such rcgister.

145. Hvcry dcbcnturc or olhcr instrumcnt issucd by the Company for
securing the paymcnt of the money may bc so framed that the moneys thereby secured

shall be assigned frcc from any cquitics bctwecn thc Company and the person to whom

the same may be issucd. Any dcbenturcs, dcbenturc-stock, bonds or other instruments or
securities may bc issucd at a discount, premium or otherwisc and may be issued on a

condition that thcy shall bc convcrtjblc into any sharcs of any denomination and with any

special privilcgcs as to redemption surrender, drawing and allotment of shares or

otherwisc, providcri that thc dcbcntures with right to convcrsion into or allotment of
shares shall not bc issucd without consent of thc Cornpany in General Meeting.

t46. Evcry Director prescnt at any mccting of the Board or of a Committee
thereof shall sign his name in a book kept fbr that purpose.

t47. Thc following powcrs shall bc cxcrcised by the Board or any

Committee ofthc Board, or othcrwisc by thc Company as may bc so required:

a) To voluntarily liqurdatc thc Company.
b) To incrcasc or rcducc thc (lompany's capital
c) To issue and allot ncw sharcs.

d) To make any Rights Issuc ofsharcs.
e) To adopt any rcsolution to altcr thc Mcmorandum and Articlcs of Association.

f) To join any othcr company or to )n\ rst in tny othcr company.
glTo Issue Debeul urcs.

h) To undcrtakc or perrrit any mcrgcr, consolidation or reorganisation of thc Company.

i) To dccide on the declaration of dividcnds and appropriation of profits.
j) Subject to thc provisions of Section 372-A ofthe Act, to give to make any loan to any

pcrson or othcr body corporatc <lr givc guarantcc or providc sccurity in connection

with a loan madc by any othcr pcrson to or to any other pcrson by any body corporate

MANAGING / WHOLE TIME DIRECTORS

148. Thc Company by ordinar,v rcsolution or the Board of Directors may,

subject to the provisions of scctions 268, 269 and 3 l4 and schcdule XIII of the Act, liom
time to lir.r.tc appoinl onc or trore of thc I)ircctors to bc Managing Director(s) or other

Wholc timc Dircctor(s1 ol'thc ( onrpany. lbr a tcrm nol cxcccding fivc years at a timc and

may from timc to timc (subjcct to thc provisions ol'any contract between him or thcm and

thc Company) rcmove him or thcm from ollicc by lollowing thc statutory procedurcs and

appoint another or othcrs in his or thcir placc or placcs.
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l4g. Subject to the provisions of Sections 198, 309, 3 l0 and 3 I I of the Act,

a Managing Dircctor or whole-timc Dircctor slrall in addition to the usual remuncration

payable to him as a dircctor of thc Cornpany under thcse Articles, receivc such additional

remuncration as may from timc to timc be sanctioned by the Company and may be by

way of fixcd salary or at a spccified pcrcentagc of the net profits of the Company or both,

or in any other manncr and extcnt otherwisc dctermined The Remuneration of Managing

Director / whole time Director shall bc deemcd to accruc from day to day

MANAGER

150. Subjcct 1() thc provisions ol'scctiolr 197 A and 388 of thc Act, thc

Board shall havc powcr to appoint or cmploy any person to be the Manager of the

Company upon such tcrms and couditions as thc Board thinks fit and thc Board may,

subjcct to thc provisions of Section 292 of thc Act, vest in such managcr such of powers,

vested in the Board, as it thinks fit and such powers may bc made excrcisable for such

pcriod or periods and upon such conditions and subject to rcstrictions as it may detcrmine

and at such rcmuneration as it may think fit.

l5l . A Dircctor may bc appointcd as Gcncral Manager/ Manager subject to

Section 197 A, 314 and 388 ofthe Act.

SECRETARY

152. Subject to the scction 383,4 of the Act, thc Board may from timc to
time appoint or employ any pcrsoll to bc sccrctary of thc Company upon such tcrms,

conditions and remuncration as it thinks fit to pcrform any f'unctions which by thc Act or

thc Articlc fbr thc lirnc bcing of thc ('ompany arc to bc pcrlbrmcd by the secretary and to

cxccutc any othcr purcly ministcrial or ad:ninislrativc dulics which may from time to time

be assigned 10 thc sccrctary by thc Board. l'lre Board may, subjcct to the provisions ofthe
Act, also at any timc appoint somc pcrson (who nccd not bc thc secretary) to kccp the

registers rcquircd to bc kcpt by thc Company.

153.

secrctary.

THE SEAL

Subject to thc provisions of thc Act, a Dircctor may be appointed as a

154. a) Thc Dircctors shal) providc a common seal for the purpose of thc

Company and shall have power from timc to time to dcstroy and substitute a new seal in

lieu thereof and provide for its safe custody.
b) The scal shall not be affixed to any instrumcnt cxcept in the prcsence of a Dircctor or

an officcr du)y authoriscd who shall sign cvcry instrument to whlch the seal shall be

affixcd. Providcd. ncvcfihclcss, that any irlstrumcnt othcr than a share cenificate bearing

thc scal of thc Cornpany and issucd lirr r''aluablc cortsideratjon shall bc binding on the

Company notu'ithstanding any irrcgularity touching thc authority of thc Board to issue

the same. Providcd furthcr that in respcct of issue of sharc ccrtificates the provisions of
thc Companies (lssuc of Sharcs Ccrtificatcs) Rulcs, 1960 shall apply.

c) Subject to thc provisions of Scctions 50 of the Act the Dircctors may provide tbr use

of an official seal in any territory outsidc lndia.

ANNUAL RETURN

155. lhc (iompany shall makc the requisitc Annual Retum in accordance

with Scction 159 and l6l ofthc Act.

RESERVE

156. Thc Board may subjcct to Scction 205 (2A) of thc Act from time to

time, bcforc recomrnending any dividcnd sct aparl any portion of the profits of thc
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company as it thinks fil as rcscrvcs to trcct contiDgcncics or for the liqurdation of any

dcbenturcs, dcbts or othcr liabilitrcs o{'thc company or fbr cqualisation of dividcnds or

for rcpairing, improving or maintaining any of thc property of the Company and for such

other purposcs of thc Company as thc Board in its absolute discrction thinks conducive to

the intcrcst of the Cornpany and may, subjcct to thc provisions of Sections 372A of the

Act, invcst the scvcral sums so sct asidc upon such invcstments (other than shares in thc

Company) as it may think fit and may lrom timc to time dcal with and vary such

investments and disposc of all or any part thcrcof for thc benefit of the Company and may

dividc thc rcscrvcs into such special funds as it thinks fit, with full power to employ the

reserve or any part thereof in the business of the Company and that without being bound

to keep thc same separatcd from the othcr assets. Thc Board may also carry forward any

profits, which it may think prudent not to divide without setting them aside as a rcserve

151. All moneys carricd to thc rcscrycs shall nevcrtheless remain and be the

profits of thc Company available. Sublcct to duc provisions bcing made for actual loss or

depreciation, for the paymcnt of div:dcnds and such moncys and all othcr moneys of the

Company not inrrrcdialcly rccluircd litr thc purposc of thc (irmpany may, subject to the

provisions of Scction 372,4 ol'thc Act. be invcstcd by thc Board in or upon such

investmcnts or sccuritics as it may selecl or tnay bc uscd as working caprtal or be kept at

any Bank or deposit or othcrwise as the Board may from time to time think proper'

CAPITALISATION OF PROFITS / RESERVES

158. ( I )Thc Cornpany in Gcncral Mceting may, upon the recommendation of
Board. rcsolvc:

a) To capitalisc rvhole or any part of thc amount for the time being standing to thc

credit of any of the Company's rcscrvc account, or to the credit of the profit and

loss account or othcrwisc available for distribution and

b) That such sum bc accordingly set frcc for distribution in the manncr specified in
sub-clausc (2) bclow amongst thc mcmbers who would have been entitled thereto,

if distributcd by way o1'dividcnd and in thc samc proportions.
(2) Thc sum afbrcsaid shall not bc paid in cash but shall be applicd subject to the

provisions conlajned in sub-clausc (3) bclow, cithcr in or towards:
a) Paying up ar'ry amounts lbr thc tirnc bcing unpaid on any shares held by such

mcmbcrs rcspcclivcly.
b) Paying up in full, un-issucd slrares of thc Company to be allotted and distributcd,

crcditcd as lully paid up, to and among such mcmbcrs in the proportion aforesaid

or'
c) Partly in thc way spccificd in (i) and partly in that spccified in (ii) above.

(3) A sharc prcmiult account and a capital rcdcmption rcserve fund may, for the

purposcs of this Article, only be applied in thc paying up of un-issucd shares to be

issucd to mcmbcrs of thc Company as fully paid bonus shares or for any other
purposc spccificd in Section 78 of the Act.

(4) The Board shall givc cffect to the resolution passcd by the Company in pursuancc of
this Article .

159. l) Whencver such a rcsolution as aforesaid shall have been passed, the

Board shall:
a) Make all appropriations and applications of thc undivided profits resolved to bc

capitaliscd thcrcby and all allotmcnts and issucs offully paid shares ifany; and

b) (icncrally do all acts and things rcquircd to givc cffcct thereto.

2) Thc Board shall havc tull power:
a) To makc such provisions, by thc issuc of fractional ccrtificatcs or by paymenl in

cash or otherwisc as it thinks llt, in thc casc of sharcs bccoming distributable in
fractions and.

b) To authorisc any person 10 cntcr. on behalf of thc members entltled thereto, into

an agrccmcnt with thc Company providing lbr thc allotment to them respectively,

crcditcd as fully paid up, of any further shares to which they may be entitled upon

such capitalisation or (as the casc may rcquirc) for the paymcnt by thc Company on

-23-



thcir behalf by thc application thcrcto of thcir respectivc proportions of the profits

resolved to bc capitalised of thc amounts or any part of the amounts remaining

unpaid on their existing shares.

3) Any agrccmcnt made undcr such authority shall bc effcctive and binding on all such

membcrs.

DIVIDENDS

160. Subjcct to thc rights o1' rrcnrbcrs entitlcd to a share (if any) with
preferential or spccial rights attached thcrcto thc profits tlf thc Company which shall from
time to timc bc dctcrmined to be divided in rcspcct of any year or other period shall be

applicd in the paymcnt of dividend on thc Equity Sharcs of the Company, but so that the

holder of a partly pard up sharc shall bc only cntitled to such proportion of thc distdbution
upon a fully paid up sharc proportionatcly to the amount paid or credited thereon during
any portion or poftions ol the period in rcspcct of which thc divrdend is paid, but if any

share is issued on terms providing that it shall rank for dividcnd as from a particular date,

such sharc shall rank for dividcnd accordingly. Whcrc capital is paid in advance of calls

upon thc footing that the same shall cany intcrcst, such capital shall not, whilst carrying
interest, confer a right to dividend or to partlcipatc in profits.

l6l. Thc profits of thc Company. subject to any special rights relating
thereto crcatcd or authoriscd to bc crcatcd by thcsc Articles and subjcct to the provisions
of these Arliclcs shall bc divisiblc among tlrc Mcmbct s in the proportion of thc amount of
capital paid or crcclited as paid up oD thc sharcs hcld by thcrn rcspcctivcly.

162. 'l'hc (iompany in Annual (iencral Mccting may declare a dividcnd to be

paid to thc mcmbcrs according to thcir rights and intcrests in thc profits and may, subject
to thc provisions of Section 207 ofthe Act, fix thc timc for payment.

163. No larger dividend shall be declared than that recommended by thc
Board, but the Company in general meeting may dcclarc a smaller dividend.

164. No dividend shall be payablc cxcept out of profits of the Company or
out ofmoncys provrdcd by thc Ccntral or State Govemment for thc payment of Dividend
in pursuance of any guarantee given by such Govcmment and no drvidend shall carry
intercst against thc Company.

165. Thc Directors, if in thcir opinion thc position ofthe Company justifies,
may lrom time to timc. \\'ithout thc sanclion of a gcneral meeting pay intcrim dividend to

ol.lc or morc classcs ol'sl.rarcs to thc cxclusion of othcrs at ratcs. which may bc differing
from class to class. Whcn dcclaring such dividcnd thcy should satisly thcmsclvcs that the

prefercncc sharcs, which havc a prior claim in rcspect of payment of dividend, should
have thcir cntirc ratcd dividcnd at thc timc of flnal oreparation of the accounts of the

period

166. No mcmbcrs shall bc cntitlcd to rcceive paymenl ofany dividend or
intcrest in respcct oI his sharc or sharcs whilst any moncy bc duc or owing from him as is
presently payablc to the Company in rcspect of such share or shares otherwise on account
of any dcbts, liabilitics or cngagcmcnts o1'thc mcmbcrs of the Company either alonc or
jointly with any othcr pcrson or pcrsons and thc Dircctors may deduct from the dividend
or interest payablc to any membcr all sums of money so duc from him to the Company
Subiect to Section 205 A of the Act.

167 Any general meeting dcclaring a dividcnd may make a call on the

members of such amount as thc mccting lixcs. but so that the call on cach member shall

not exceed thc dividcnd payablc to hinr and so that the call bc madc payable at thc same

time as thc dividcnd and lhc dir,idcnd nray il so arranged bc{wccn thc Company and the

mcmbcr, bc sct ol'against thc call Subjcct to Scction 205 A of thc Act. The making of a
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call under this Article shall bc dccmcd ordinary business of an annual gencral ordinary

meetins which declares dividcnd.

168. A transfcr of share shall rlot pass the right to any dividend dcclared

thercto before thc rcgistration ofthe transfcr by thc Company.

169. Subject to Scctron 205 A of the Act the Directors may rctain the

dividends payable upon shares in rcspect of which any person is under the Transmission

Article cntitled to bccome a membcr or which any person undcr that Articlc is entitled to

transfer until such person shall bccomc a member in respcct thereof or shall duly transfer

the same.

I70. 'fhc Directors rnay rctain any divideld on which thc Company has lien

and may apply the same in or towards satisfaction of thc debts, liabilities or engagement

in respect of which the licn cxists subjcct to Scction 205 A of thc Act

l'71. Anyonc of scveral pcrsons who arc members registered jointly in

respect of any sharc may givc cffcctual receipts for all dividcnds, bonuscs and other

payments in rcspcct of such shares.

172. Noticc of any dividcnds, whcthcr intcrim or othcrwise, shall be given to

the person entitled to share therein in thc prescribed manner, ifany.

l'13. Unless othcrwisc directcd in accordance with Scction 206 of the Act,

any dividcnd may be paid by chequc or wanant scnt through the post to the registered

address of thc member or pcrson entitled thcrcto or in the case of joint holders to the

registered addrcss ol'that onc whose namc stands first on the registcr in respect of the
joint holding or to such pcrson and at such addrcss as thc member or person entitled or

sub joint-holdcrs as thc case rnay bc, dircct and cvcry chcquc or warrant so sent shall be

made payablc to thc ordcr o1'thc person to whom it is scnt or to the ordcr of such other

person as thc mcmbcr or pcrson cntitled or such joint holders as the casc may be, may

drrect.

UNPAID OR IJNCLAIMED DIVIDEND

\74. Where the Company has declarcd a dividcnd but which has not bsen paid or thc

dividend warrant in rcspcct thereof has not becn postcd within 30 days from the date of
dcclaration to any sharcholder entitled to thc paymcnt ofthe dividend, thc Company shall

within 7 days from thc date of expiry of thc said pcriod of 30 days, open a spccial

account in that behalf in any schcdulcd bank called "Unpaid Dividend of lndiabulls

Housing Finance Limitcd" and transfbr to thc said account, the total amount of dividend

which remains unpaid or in rclation to which no dividend warrant has bcen posted

175. Subject to thc provisions of Scction 205B of thc Act any moncy transferrcd to the

unpaid dividend account of thc Company which rcmains unpaid or unclaimcd for a

pcriod oi'sevcn -"-cars from thc datc ol'such transfcr. shall bc transfcrred by thc Company

to thc Invcstor Education and Protcctittn liund ("l"und") and that no claim by any person

to any money translcrred to thc Fund shall lic on or aftcr the commcncement of the

Comoanie s (Amcndmcnt) Act. 1999.

t76. No unclaimcd or unpaid dividend shall be forfeited by the Board and

all unclaimcd and unpaid dividcnds shall bc dcalt with as pcr Section 205 A and 205 B of
the Act and the rules madc thcrc under.

t'7'7. Thc Oompany shall not be rcsponsiblc for the loss of any cheque,

dividend warrant or postal order scnt by post in rcspect of dividends, whether by request

or otherwise, at thc rcgistercd addrcss or the address communicated to the office before

hand by the member or for any dividcnd iost to the member or pcrson entitled thereto by



thc forgcd cndorscnrent of any chcquc or warrant or thc fraudulcnt recovcry thereof by

any other mcans.

BOOKS AND DOCI.JMENTS

178. The Directors shall cause to bc kept in accordance with Section 209 of
Act, propcr books of account with rcspcct to:

a) All sums of money reccived and spcnt by thc Company and the matters in respect of
which the rcccipts and cxpcnditurcs takc placc including the Profit & Loss Account and

cash flow statcment.

b) All sales and purchasc of goods by thc Company.

c) The Balancc Shect dcpicting the asscts and liabilities ofthc Company

179. l he books of accounls shall be kcpt at thc Registered office or at such

othcr p)acc as thc.Board thinks fit and shall bc opcn to inspcction by the Directors during

busincss lrours.

180. lhc Dircctors shall fronr timc to time, subjcct to the provisions of
sections 163, 209 and 209 A of thc Act. detcnninc whcther and to what extent and at what

time and placcs and undcr what conditions, the documents and registers or any of them

maintaincd by thc Company of which inspcction allowed by thc Act, shall be kept open

for the inspcction of thc r.ncmbers. Till dccidcd othcrwise by thc Board, such documents

and registcrs shall bc kcpt open for inspcction to the persons cntitled thereto between I I

A.M. and I P.M. on all working days. No mcmbcr (not being a Director) shall havc any

right to inspcction of any accounl or book or document of the Company except as

conferred by law or by Act or authoriscd by the Directors or by resolution of thc

Company in General Meeting and no mcmber, not bcing a dircctor shall be entitled to

requirc or receivc any information conceming thc busincss, trading or customers of the

Company or any tradc secret or sccrct process uscd by thc Company

AUDIT

l8l. Oncc at least in cvcry ycar thc books ol'accounts of thc Company shall

be examincd and auditcd by oie or morc Audilor or Auditors.

182. Thc Company at cach annual gcneral mccting shall appoint an auditor

or auditors to hold office until the ncxt annual gcncral meeting and their appolntment,

remuncration, rights and duties shall bc rcgulatcd by sections 224 to 227 of the Act.

183. Whcrc the Ciompany has a brancb office, thc provision ofsection 228

of the Act shall apply.

184. All noticcs of and othcr communications relating to any General

Meeting ofthc Company which any mcmbcr ofthe Company is entitled to have been sent

to him shall also be forwardcd to the Auditor of the company and the Auditor shall bc

entitlcd to attend any General Mccting and to be hcard at any General Meeting which he

attends on any pan of the busincss which concenls him as an Audrtor.

185. Thc Auditors' Ilcport shall bc rcad bcforc the Company in Annual

Gcncral Mccting and shall bc opcll to inspe cliorl for any me mber of thc Company

186. l-ivery Balancc Shcct and Prollt and Loss Account of the Company

when auditcd and adoptcd by thc Company in Annual Gcneral Meeting shall bc

conclusivc, in respect of transactions of thc Company for the rclcvant ycar.

SERVICE OF NOTICE AND DOCUMNNTS
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187. Thc Company shall conrply with the provisions of Section 53' 172 and

190 of the Act as to thc servicc of notices

188. Thc accidental omission to givc notice to or the non-receipt of notice'

by any membcr or othcr pcrson to wholr it should bc given shall not invalidate thc

procccdingr at thc rncctir:g.

189. [:r,cry pcrson who by opclation of law' transf'cr or othcr means

whatsoevcf shall bccomc entltled to any sharc, shall be bound by cvery notice ln lespect

of such sharc which prcvious to his namc and addrcss being cntcred in the rcgister, shall

have been duly givcn to thc pcrson from whom he dcrives his titles to such share'

r90. Thc Signaturc to any noticc to be givcn by the Company may be

written, printed or lithographcd.

t9l . Any noticc or documcnt dclivcred or scnt by post to or left at the

registercd addrcss of any member in pursuance of thcse Articles shall, notwithstanding

suih membcr then dcceased and whethcr or not thc Company has notice of his death, be

deemed to have becn duly servcd in rcspect of any share whcther rcgistered solely or

jointly with othcr persol'ls, until some other person be rcgistered in his stead as the

memier in rcspect ihereof and such scrvice for all purposes of the Articles be deemed a

sufficicnt servicc of such noticc or document on his/her heirs, cxccutors or administrators

and all pcrsons, ilany.lointly intcrestcd with hirr or hcr in any such sharc

lg2. Any noticc recluircd to bc givcn by thc Company to the members or any

of them and not cxprcssly providcd lbr by thesc Articlcs or by the Act shall be

sufficicntly givcn if givcn by the advcrtiscrncnt.

193. Any notice requircd to bc or which may bc given by the advertisement

shall be advcrtiscd oncc in vemacular ncwspapers circulating in thc neighborhood of the

registercd ot'ficc and once in English ncwspaper.

RECONSTRUCTION

194. On any sale of the wholc or any part of the undertaking of the

Company, the Board or the Liquidators on a winding up may, if authorised by special

resolution, accept fully paid or parlly paid-up sharcs, debenturcs or securitics of any other

company, whethcr incorporated in India or nol cither then existing or to be formed for the

pur.hur. in thc wholc or in part of thc propcrty of thc Company and the Board (if the

profits of thc Company permit) or thc l.iquidators (in winding up) may distribute such

sharcs or sccuritics or any othcr propcny of thc company amongst thc mcmbcls without

realisation or vcst thc salnc in trustccs lirr thcm and any spccial rcsolution may provtde

for thc distribution or appropriatiot.r ot cash. sharcs or other sccurities, benefits or

propcrty, othcrwisc tltan in accordancc with thc strict lcgal rights of the member,

contributors of thc company and for thc valuation of any such securities or propefty at

such price and in such manner as thc mccting may approve and all holders of shares shall

subjcit to thc provisions of Section 395 of thc Act bc bound to acccpt as shall be bound

by any valuation or distribution so authoriscd and waivc all rights in relation thereto save

only in casc the Clompany is proposed to bc or is in course of bcing wound up and subject

to t'hc provisions of Scction 494 ofthc Act as arc incapable ofbeing varied or excluded by

thcse Arliclcs.

WINDING UP

195. On *inding up prcfcrcncc sharcs rank as regards capital in prlority to

equity shares to thc cxtcnt of the paid up value of thc said sharcs but to no other rights or

participating in its asscts.
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196. Subjcct to law of thc land for the time bcing in force, if the Company

shall bc wound rp und th" asscts availablc for distribution among the members as such

shall be insufficicnt to repay thc wholc of said paid up capital, such assets shall be

distributcd so that, as ncarly as may be, thc losses shall be bome by the members in

proportion to the capital paid up or which ought to have been paid up at the

commenccment of thc winding up on thc shares hcld by them rcspectivcly, and if in a

winding up the asscts availablc for distribution among the members shall be more than

sufficient io repay the wholc of thc capital paid up at the commcncement of winding up

then the cxcess shall be distributed amongst the members in proportion to the paid up

capital at the commenccment of thc winding up held by them respectively But this

,q.rticle is to be without prcjudicc to thc rights of thc holders of sharcs issucd upon special

terms and conditions, if any.

191 . l) In thc cvcnt ol'lhc (lompany bcing wound up the holdcrs of
prefercncc share, il' any, shall bc cntitlcd to ltavc thc surplus assets availablc for

distribution amongst melnbcrs as such applied in thc lirst placc in repayment to them the

amount paid up on thc prefcrcncc sharcs hcld by thcm respcctively and any arrears of
dividend upto the commcnccment of the winding up, whcther dcclared or not. If the

surplus assets available as aforesaid shall bc insufficient to repay the whole of the amounl

paii up on the prcfercncc shares and any arrears of dividcnd, such assets shall be

dirtriUut.a amongst the holders of prcfcrcncc shares so that the losses shall be bornc by

the holdcrs of prcfcrcncc sharcs as nearly as may be in proportion to thc capital paid up or

which ought to havc bccn paid up on thc sharcs held by them at the commencement ofthe
winding up and thc arrcars of Dividend as aforesaid

2). Thc assets, if any, available for distribution aftcr paymcnt to thc preference share

holders as albrcsaid shall bc distributcd amongst the holders of cquity shares in

proportion to the capital at thc commcncemcnt of thc winding up, paid up or which

orgit to huu. bccn paid up on thc sharcs irt rcspcct of which thcy were respectively

registcred.
3) Thc Arliclc is to bc without prcjudicc to thc rights and privilcgcs amongst the holders

ufprclcrettee sllarcs t'l Jiffcrtttt ,'eric'

SECRECY CLAUSE

198.

199.

trustcc. Membcr of thc Committcc, Officcr. seryant' agcnt, accountant or otner person

employed in thc busincss of the Company shall if so rcquired by the Board before

entering upon his cluties, sign a dcclaration pledging himself to observe a stlict secrecy

respccting all transactions of thc Company with thc customcrs and thc state of account

with individuals and in matter rclating rhereto and shall by such declaration pledge

himself not to rcvcal any of the matters which may come to his knowledgc in the

discharge of his dutics except whcn rcquired so to do by thc Board or by any mceting or

by a CJurt of law and exccpt so far as may be nccessary in order to comply with any of
thc oror rsions in thcse prescnls contained

Subicct to the provisions ofthe Act, every Director, Manager, Auditor,

No mcmbcr or othcr pcrson (not bcing a Dircctor) shall bc entitled to

visit or inspcct any works of thc Cornpanv or to cutcr upon thc propcrty of thc Company

or to inspcct or e*aminc thc Company's prcmiscs or propcrlics of the Company without

the penriission of thc Board or subjcct 10 Arliclc 195 requirc discovery of or any

infoimarion rcspcctirlg any dctail of thc Cornpany's trading or any matter which is or may

be in thc natuie of tradc sccrct mystcry of tradc, or secret proccss or of any matter

whatsoevcr which nray rclatc to thc conduct of the business of thc Company and which in

the opinion of the Dircctors it will not bo in the intcrcst of thc Company to communicate

INDEMNITY

200. Subjcct to Scction 201 ofthe Act, Every Direotor, Manager' Secrctary

or Officer of thc Company or any person (whethcr an officcr of the Company or not)

cmploycdbythcCompanyandanypcrsonappointcdAuditorshallbeindemnifiedoutof
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the funds of thc Conrpany, against aJ1 bonaficd liability incurrcd by him as such Director,

Managcr, Sccrctary. . O1'llcct. cmplt,ycc or Auditor in dcfcnding any bonaficd proceedings'

whcthcr civil or cr.n.Dinal or in which judgntcnt is givcn in his favour or in whrch he rs

acquttced, or in councction with any application under Scction 633 of the Act in which

relicf if grantcd to hi:r by thc Court.
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S. No. Name, Addrcsses. Dcscription and Occupation of
each subscribcr

Signature of
subscribers

Namc, Addresscs,
Description and

Signatures of witnesses

z.

L

4.

5

l.

6.

'7.

Indiabulls Financial Scrviccs l-imitcd. F-60,

Malhotra Building. 2"" FIoor. Connaught PIacc.

Ncw I)clhi (Busincss)
I hr ough ALrthUrizcd Rcprc.cnlali\(
Arnit lain Slo Sh P. K. Jain. P-292. Scctor 21,

Jalvayu Vihar, Noida 201 l0l

Rajiv Rattan S/o Shri Ram Rattan, B-4r'l 57,

Safdarjung Enclavc, Ncw Delhi ll0 029
(Business)
Nomince of Indiabulls Financial Scrviccs Limitcd

Ashok Sharma, Sio Shri R.D. Sharma

III F-50, Rakesh Marg, Ghaziabad, (Scrvioe)

Nominee of Indiabulls Financial Services Limited

Anccta Nagpal, Dio Shri Radhcy Shyam Nagpal
(i-33. l-ajpat Nagaf III. Ncq'I)clhr lSclricc)
Nomincc oi' Indiabulls Financial Scrvtccs Llrritcd

Sandecp Arora, Sr'o Shri O.P. Arora, BK- I i 14,

Shalimar Bagh. Dclhi I l0 088 (Servicc)

Nornincc of Indiabulls Financial Scrviccs Limitcd

Tejindcrpal Singh Miglani. S/o Shri M.S. Miglant
A'l/180, Ground Floor, Safdarjung Enciave,

New Delhi ll0 029 (Scrvice)

Nominee of Indiabulls Financial Services Limited

Sanjeev Ranjan S/o Late Shri Bindeshwari Kumar,

597, Niti Khand Ill, Indirapuram, Ghaziabad,
(Scrvice)
Nomincc ol lndiabulls Financial Scrvices l.imrtcd

sd/-

sd/-

sd/-

sd/-

sdi-
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sd/-

sd/-
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Place: New Dclhi Date: 09.05.2005
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