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lntefpfetation

n X
(1) In these regulations-

(a)'the Act'means ihe Companies Act,2013

{b) "the seal" means the common sealofthe corapany.

(2) Unless the context otherwise requires, words or expressions contained in these regulations shall beaf lhe

same meaning as in the Act or any slatutory modificalion thereof in tolce at the date at which these regulauons

become binding on the company.

2. The Company is a Privale Company wlthin the meaning of Section 2 (68) of the Companies Aci, 2013'-

(i) restricts the righl to lransfer its shares;

(ii) limits the number of its members io iwo hundred:

Provided that where lwo or more persons hold one or more shares in a companyjointly, they shall, for ihe

purposes of this clause, be treated as a single member:

Provided further ihat'
(A) persons who are in the enrployment ofthe company; and

(B) persons who, having been formerly in the employment oithe company, were members of the company

while in thal employment and have continued to be members after the employment ceased, shall not be

included in the number of merabers; and

(iii) prohibits any invitation to the public lo subscrlbe for any securities ofthe cornpany

Sharc capital andvariation oI tighfs

n n
SaE ctto th-e protGlons of ft ird iheseArticles, the shares in the capitalof ihe company shal be under

the;ontrol ofthe Directors who may issue, allot or otherwise dispose ofthe same or any of them to such

persons, in such proportion and on such terms and conditions and eithel at a prem um oI at par and at such

trme as lhey may fio'r lime ro liale tn.rk frt.

tr n

2

(tE\rerl pe,rsdthose name E entered as a member in the fegister of members shall be entitled to receive

within tlvo nronths after incorporation, in case of subscribers lo the memorandum oI afler a lotment oI within

one month aflerthe application forthe regisiration of lransfer or transmisslon orwithln such other period as the

conditions oi issue shall be provided, --

(a) one ceriificate for all his shares without paymeni oi any charges; or
(b) severalcertificales, each for one or more of his shares, upon paymeni of htenty rupees for each ceruicale

after the firsi.
(il) Every ceftlficate shall be under the seal and shall specify the shares to which it relates and the arnount

Daid uo thereon.
(iii) ln respect of any share or shares held joinlly by several persons, the company shall not be bound to issue

more than one cerUficale, and deliverv oi a certificaie for a share to one of severaljoinl holders shall be

suificrent delvery lo dll sLch ho ders

n n @ti|atedoItornoriftherebenofurtherspa.eonihebackfol
endorsement oftransfer, then upon production and surrender thereofto ihe company, a new cedificate may be

issued in lieu thereof, and if anv cerUlicate is lost or destroyed then upon proof thereof to the satisiaction ofthe



3
company and on executron ol sucn Indemnty as the company deem adeq!ate, a new cenricale In lleu lnereor

shall be g ven. Every cerUflcate under lh s Aaticle shall be issued on paymenl of twenty rupees ior each

cerUfcate.

(i)The provlsions ofArticles (2) and (3) shall mutalis mutandis appy to debentures of the company.

n n
Except as required by law, no person shall be recogn sed by the company as holding any share upon any

trust, and the company shall not be bound by, or be compelled in any way to recognise (even when having

notice thereof) any equiiable, conlingent, future or partial interest in any share, or any interest in any fractional
pan of a share, or (except only as by these regulations or by law olheMise provided) any olhet righis in

respect of any share except an absolute righi to the enUreiy thereof n lhe regislered ho der.

n n
5

(i) The company may exercise lhe powerc of paying commisslons conferred by sub-seclion (6) oi section 40,
provided that the rale per cent or the amount ofthe commission paid or agreed to be paid shall be dlsclosed in

the mannef required by thal section and rules made lhereunder.
(ii)The rate or amount ofthe commlssion shall not exceed lhe rate or amount prescribed in ftlles made under

sub-seclion (6) of section 40.
(iii) The commisslon may be satisfied by the payment of cash or the allotment offully ot party pa d shares or
partly in the one way and partly in the other.

n n

6

(i) lf at any time the share captal is divided into different classes of shares, the righls altached to any class

(un ess otheMise provided by the terms of issue ofthe shates ofthal class) rnay, subject to the provisions of

section 48, and whether or not the company is being wound up, be varied with lhe consent in wrting ofthe
holders ofthreejou(hs otthe issued shares ofthal class, orwith lhe sanction of a special resoluiion passed at

a separate meeting ofthe holders ofthe shares of lhat class.

(i) To every such separate meeting, the pfovisions ofthese regulauons relating 10 general meetings shall

mutatis muiandis apply, but so that the necessary quorum shall be at least two persons hold ng at leasl one-

th rd of lhe ,ssJed shares of lhe class in qLeslion.

n n 7

The rlghis conferred upon the holders of the shares ofany class issued wilh preferred ot other rights shallnoi,

unless olheMise expressy provided by the terms of issue ofthe shares ofthal class, be deemed to be varied

by the creation or issue offurther shares ranking pari passlr therewilh-

n n 8

Subject to the provlsions of seclion 55, any preference shares may, with the sanclion ofan ordinary reso ution,

be issued on lhe terms that they are to be redeemed on such terms and in such manner as the company

before the issue ofthe shares may, by special resolution, determlne.

! n

I

(i) The company shall have a first and paramount lien -
(a) on every share (not be ng a fully paid share), ior all monies (whether presently payab e or not) called, or
payable at a fixed time, in respect ofthai share; and
(b) on all shares (not being fully paid shares) sianding regislered in the name of a slngle person, ior all monies

presently payable by him o. his estaie io ihe company:

Provided that the Board of directors may at any time declare any share to be wholly or in pad exempt from the
provlsions of thls clause.

(ii) The company s lien, f any, on a share shall extend io all dividends payable and bonuses declared from ume

to time in respect ofsuch shares.

n n
10

The company may sell, n such manner as the Board thinks fit, any shares on which the company has a lien:

Provided lhat no sale shall be made -
(a) unless a s!m ln respect oiwhlch the Iien exists is presently payable; or
(b) unlil the expiraiion of foudeen days after a nouce in writing slating and demanding payment of such part of

lhe amounl ln respect ofwhich the lien exists as is presently payable, has been given to the registered holder

for the time b€ing oflhe share or the person entilled thereto by reason of his death or insolvency.

n tr

11

(i) To give efiecl to any such sale, the Eoard may authorise some person lo transier the shares sold to the

(ii) The purchaser shaLl be registered as the holder of ihe shares comprised in any such lransfer.

(lil)The purchaser shallnot be bound 1o see to the application ofthe purchase money, nor shall his iiile to the

shares be affected by any irreqularity or jnvalidity in the proceedlngs in reference to the sale.

n n
12

(i) The proceeds oi the sale shall be received by the company and applied in paymenl of such parl of the

amouni ln respecl of which the llen ex sts as is presenty payable.

ii)The residue, ifany, shall, subject to a like lien for sums not pfesenlly payab e as existed upon the shares

before ihe sale. be oaid to the oerson enttled to the shares al lhe dale ofthe sale.

Pa}e 2 oI11



n n

13

Pect ofanY monies unpald on therr

iirares (whether on account oflhe nominalvalue ofthe shares or by way of premium) and not by the

condiiions oi allotment thereof made payable al fixed times:
provided that no ca I shall exceed oneJourlh olthe nomlnalvalue ofthe share or be payable at less than one

month from the date fxed for the payment of lhe last preceding call.

(ii) Each member shall, subject to receiving at Least fourteen days' nouce specifying the lime or limes and place

oipayment, pay 1o the company, at the time of times and place so specilled, the amount called on his shares

(lil) A call may be rcvoked ot poslponed at the dlscreUon ofihe Boatd 
-

n n
t ithe Board auihorizlng the call

was passed and may be required to be paid by instalments

n n 15
-he iohiholdts of a share sf'ail beiointLy and severally lable to pay allca ls In respecl Ihereof'

! n
t't iiiiLrm caled rn resoect of a shafe rs nol paid before or on ihe day appolnted lor payrnent tnereol' Ine

person from whom the ium rs due sha pay Interest lhereon from the day appointed for payment thereoito the

iime ofactual payment at ten per cent peI annum or at such lower rale, if any' as ihe Board may determlne-

(ii) The Board shall be at libedy to waive payment oi any such interest whol|yorinpart'

n tr

17

iitlnt-amr/ht-46 by the terms of issue of a share becomes payable on allotment or al any l xed date, wnernel

;n ac;ount ofthe nominal value ofthe share or by way of premium, shall, for the purcoses oithese

regulations, be deemed to be a call duly made and payable on the date on which by the terms of issue such

sum Decomes Davaoe.

(ii) In case of non-payment of such sum, allihe relevant provisions ofthese regulations as io payment ot

inierest and expenses, forfetture or othe*ise shall apply as if such sum had become payable by virtue of a call

duly made and noufled.

The Board -
(a) may, if it thinks ft, receive from any member willing to advance lhe same alloranypartoflhernonies

uncalled and unpaid upon any shates held by hlm; and

(b) upon all or any of the monies so advanced, may (until the same would, bul for such advance' become

presently payable) pay lnterest at such Iate not exceeding unless the company in general meeUng shall

otherwlse dl;ed, twelve per cenl per annum, as may be agreed upon between the Board and the member

payi.g the sumi'r advarce.

n n

18

! n
19

-) 

The nstrume.nt of transfer ot any s h iall be execuied by or on behalf of both the

transf eror and transferee.

rii) The transferor shall be deemed to remain a holder of the share untilthe name ofthe transieree is entered in

lhe eq ste- of r embers i1 Iespect thereof.

! n 20
@section 58 decline to register -
(a) the transfer of a share, nol being a fully paid share, to a person ofwhom lhey do not approve, oI

(o) anv lrans'er of sf'ares on which lre company nas a llen

n n
21

iEEortd mav decfine lo recogn]se any instrument of transfer unless --
(a) lhe instrum;nt of transfet isln the foim as prescrlbed in rules made under sub-section (1) of section 56;

(b) the insirument ofkansfer js accompanied by lhe cerlificale of lhe shares to which it relaies, and such other

ividence as the Board may reasonably require lo show lhe nght of the lransferor to make the transfef; and

(c) ihe instrumeni of transier is in les pecl of only one cla ss of shares. 
.

tr n
22

ction 91 and Iules made thefeunder,

the;egisiration oftransfers may be suspended at such times and for such periods as the Board may from tirne

io time determine:

Provided thai such registraiion shall noi be suspended for more than thirty days al any one lime or for more

than fody five days in the aggregate in any year.

Transmission oI shorcs

n D
23

as aioini hoder, and his nominee

o/nominees or legal represenlatives where he was a sole holder, sha I be lhe only persons recognised by ihe

company as havlng any title to his interest in the shares

(il) Nothing in clause (i) sha I release the estate of a deceased joint holder from any liabilily ln respect of any

share whlch had been jointy held by him with oiher Persons
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person oecommg entlttec to a srare in co 
"f l':li:1?-1f-:111?lil?I:'po"

!il ffi;;;";;i;; daucea as mav from time to t r'e propelv be required bv ihe Board and subject as

hereinafter plovided, elecl, eiiher -
rai ro be reqtstered hi-sel'as holder of lhe s'rara or

inj io rrl"'"*n t,""tt"r of lhe share as the deceased or insolvent member could have made'

(il) The Board shall, in either case, have the same right to decljne or suspend reqsiraUon^as il would have had'

i rr" j"i"rt"o ot *o"ent member rad trans'erted lhe s'rd e b ency

{,1 lf lhe oersol so beco-l19 ellllleo snalr ere( I ro oe IFgr:(erEU dr I u'uc' vr ! i! I

.i ."no io rne comoanv a r6hce n wrrtrng sg,red by him slat'g lhat he so elects

(ii) lithe person aforesaid shallelect to transfer the share he shalltestify hiselection by executing a transfer of

iii) All the limitations, reslrictions and provisions ofihese regulations Ielating to the righi lo transfer and lhe

fii"iirtion ol tr"n"f"o of shares shali be applicable to any-such notic€ or lransier as.aforesaid,as jf the death

iiiir]"f""i, jiii'i" ."tu";;; ;ot occur;; and the notice orllansfer were a transier signed bv that

ng entriled shall elect io be regi ai h6liEr ofthe share himself, he shalldelrver

."il"" ol"i""l" 
""i "ti.L; 

;d;a ntages t; which he would be entitled if he were the registered holder of the

llraie, exieptirrat t'e srrall not, bef;re being registered as a member in resped of th.e,sha'e-' be-entitled in

ie.o""ioi it to 
"r"r"i"" "ny 

right conferredby membership in relalion to meetings of the company:

Provided that the Board may, ar any ilme glve notice requiring any such person lo eleci eLther to be reglster€d

nir"Jio, to ir*i", tn" sniie, an<j if tne iotice ,s not comptied wrth within nrnely days, Ihe. Board may 
,, ,,

il:ffi;;il;;il;ayi"nioi'"rrai"ia'"na", oonrses or other monies pavable in respect of the share' uniilthe

reouirements ofthe nolice have been compLledwfin-

ffifaca||.onthedayappojntedlolpaymentthereoI,rne6c
may, at any time tnereitte;durlng such time as any part ofthe,calLor instali-"lt t:11ii"^::?flT::::
liii""'i,i nlii il,,riri"is p';vt"niii"o tr"n oit'"'"ail or insialment as js unpaid' tosetherwiih anv interesi

ich may have accrued.

r payment thereof, ihe Boa

la)nameafurtherday(notbeLngear||elthantheexpiryoffoudeendayslromthedateofserviceofthenotice)
on or befo'e wl'(l^ Ine paymer I reqLireo by lhe nolice s lo be made ard

(b) state that, in the event ol non-paymenr on or before the day so named, the shares in respect ofwhich the

The notice aforesaid shall '

llwas made shall be liable to be forfeited.

@lredwith, anysharein

;otce has been given m;y, at any time thereaftet' befofe the payment required by the

respect of which the

notice has been made,

be fore led bv a;esolul on of lhe Board lo that e{ect

ih6ie rnay oe sold or otherwrse dispose 6n sucF-ierrns and in such manner as the Bo

thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeilure on such terms as I

ahtn ceeae ioEamember irilespect of the forfeiied shares
trr A-oerson whose shares 'ldve bee'l fode ted stall celse lo De a memoet In PsPeu' or 

' 
rE

i,i,i .irii 
""t*' 

,.t""4'"g the forfeilure, Iemarn liable to pay,to the company all monies which ai the date of

iori"ltri", *"r" p|.""*lv'payable by him 1o the company iri iespect of the shares'

(ii) The liability of such person shall cease if and when lhe company shall have received payment in full of all

such monies in respect of the shares.

n wrnns6;ir.e-e;rait rs-i anaqer or the secretaflil A dulv verified declarahon ln wnl ng mal lne oe L arrcvs' w' u'e !!vie!q t' ei n !

;;;1; 
';;J;ri;;;ie 

in tne conipanv tras leen dulv fodeited on a dal" 
"l1t:! 

i!-t1""-1i:9:1i"1:*"ll b"

;ff:iil;;ii;;;;;iGe t""t" tt',","in 
"t'"t"0 "" 

asainit all persons clalmins to be eniiiled to ihe share;

ti IThe comDanv 1av receive lLe cons derdlor' lf anv give'l lor tne share on lry sale or.olsoosa' lhereof a,ld

;;; ;;;;;i;;;"";j";;line snare n tavour ot tne pe';n ro who- the share s sold oI disposed or'

(ili) The transferee shall the.eupon be reglsteled as ihe holder of the share; and

)The transferee shall not be bound lo see to the applicalion ofthe purchase money' if any' nor shall his tille



@1heproceed|ngs|nrelerencelolhelonelure'sa|eoT
disposal of the share.

! n 33
@lyinthecaseof nonpayment oi any sum which, by

the terms of issue of a shaie, becomes payable al a fixed Ume, whether on account Oithe nom nalvalue ofthe

share or by way of premium, as if the same had be€n payable by vldue o

Alterotion ol copitol

! n 34

hale caPltal bY such sLlm, to be

divided into shares of such amount, as may be specified in the resolulion

n !

35

s,rorecr to tne orovrsrons oi seciior 61 , Ile company may by or0rnary resolulon -

(a)consolidaieanddjvidealIoranyofitssharecapita]intosharesof|argeramountthaniisexistingshares;

(b) converi all or any of its fully paid-up shares into slock, and reconved that stock into fully paid-up shares of

any denomlnation;

(c) sub-divide its exisling shares or any of them into shares ofsmaller amount than is fixed by the

memorandumi

(d) cancelany shares which, ailhe date ofthe passing otthe resolution' have not been taken or agreed to be

raken by ery persol.

n n

36

Fere sna es a e converled 
'nto 

slock -

(a) the holders oi stock may transfer the same or any part thereof in the same manner as, and subjecl to lhe

;;me regulations undet whlch, the shares from which the stock arose might before the conversion have been

transferred, or as near theleto as ctrcumslances admrt:

Provided that the Board mav, from time to time, fix the minimum amount of stock transfelable so, however'

that such minlmum shall noi exceed the nominalaraount ofthe shares from which the stock arose

(b) the holders of stock shaLl, accordlng 1o the amouni of stock held by them have the same ights privjleges

)nd aduantages as regards dividends, voting at meetings of the company, and oiher matters, as ifthey held

the shares fr;m which lhe slock arose; bul no such privilege or advantage (except pariicipation ln ihe

dividends and profts oflhe company and in the assets on wlnding up) shall be conferred by an amount of

stock which would not, if existjng in shares, have conferred ihat privilege or advantage

(c) such of ihe regulations of lhe company as are applicable to paid-up shares shall apply to stock and the

words "share" and shareholdel in those regulations shall include "stock' and "stock-holder" respecUvely

! n
37

Th@rrerandwilh. ard

authorised and consent required bY law, -
(a) ils share capilal;
(b) any capital redemption reserve accounl;or
{c) any share prem um accoLnt _

subject lo, any incideni

Co Pitol is ati o n oI P toJits

t ot"e.

(a)lhatitisdesirab|etocapita|iseanypartoflheamountforihe|imebeingsiandinglolhecreditofanyof|he
comoanv's reserve accounts, or to the credit of the, profii and loss account or oiherwise available for

dislr butioni and

(b) that such sum be accordingly sel free for d stribuUon in tha manner specified in clause (ii) amongst the

members who would have been eniitled thereto, if disttibuted by way ofdividend and in the same proponlons

(ii) The sum aforesaid shall not be paid in cash but shall be applled, subjeci io ihe provision coniained in

clause (iii), either in or towards -
(A) paying up any amounts for the time being unpaid on any shares held by such memb-ers respectively;

iej iaying ub in iult, unissued shares of the company to be allotted and distributed credited as fully paid'up, lo

and amongsl such members in the proportions aforesaid;

(C) padly Ln the way speclfled in sub-clause (A) and partly in that specified in sub clause (B);

ioin seturities premium account and a capiial Iedemption reserve account may, for the pulposes ofihis

iegu aton, be appled in the paying up of unlssued shares to be issued to members ofthe company as iully

paid bonus shares;

iE)The Board shall give efiect to lhe resolution passed by ihe company in pursuance oflhis regulaiion

! !

38



n n

39

(i) V\henever such a resolulion as aforesaid shall have been passed, the Board shall-

(a) make all approp ations and applicalions of the undivided proits resolved to be capitalised lhereby, and all

allolmenis and issues offully paid shares if any; and
(b) generally do all acts and things required to give etiect thereto.

(ii) The Board shall have power -

(a) to make such provjsions, by the issue of fraction al cedificates or by paymenl in cash or otheMise as it

thinks fil, for lhe case of shares becoming distribuiable in fractionst and
(b) to autho se any person to enler, on behalf of all the members enliiled lherelo, into an agreement with the

company providing forthe allotmenl lo lhem respectively, credited as fLrlly paid-up, of any iudher shares to

which lhey may be enlilled Lrpon such capilalisation, or as the case may require, iorlhe paymeni by the

company on their behalf, by the application thereto of lheir respeclive pfopodions of proJlts resolved to be

capitalised, otthe amount or any part of the amounls remalning unpaid on iheir exisiing shares;

(iii) Anv aqreement rnade under such aulhoritv shall be effective and bindinq on such members.

Buy-bock ol shdrcs

n n 40
Notwithstanding anfhing conlained jn lhese articles but subjeci lo lhe provisions of sections 68lo 70 and any
other appljcable provision ofthe Act or any other law for the time being in force,lhe company may purchase its

own shares or other specified securilies.

General meetings

n !
Allgeneralmeetings otherihan annualgeneral meeiing shall be called extraordinary general meeting.

n !
42

( ) The Board may, whenever ii ihinks fit, call an exlraordinary genefal meeting.

( i) lf at any time direclors capable of acting who are sufficient in numberto form a quorum are not wilhin Indla,

any director or any two members of lhe company may call an exlraordinary general meeting in the same

manner, as nearly as possible, as thai in which such a meeling may be called by the Board.

Prc.eedings at generul meetings

n n
43

(i) No business shall be transacted at any general meeting unless a quorum ot mernbers is present at the tLme

when lhe meeting proceeds to buslness.

(ii) Save as otherwise provded herein, the quorum for the general meetings shallbe as provided in seclion
103.

n n
The chairperson, if any, ofthe Board shall preside as Chairperson at every general meeting ofihe company.

n n 45
lfthere is no such Chairperson, or if he ls noi presentwithin fifteen minules after ihe tlme appolnted for holding

the meeling, or ls unwilling 1o act as chairperson ofthe meeling, lhe direclors present shallelect one oftheir
rnembers to be ChalrDerson of the meelino.

n n 46
It ai any meeiing no director is willing io act as Cha rperson or if no director is presenl within ffleen minutes

after the Ume appointed for holding the meet ng, the members present shallchoose one ofthelr members io be

Chairperson of ihe meeling.

Adjounment ol meeting

n n

47

(i) The Chairperson may, with the consent of any meeting atfohich a quorum is present, and shall, if so

directed by the meeUng, adjourn the meeting from lime lo lime and from pace to place.

(ii) No business shall be lransacted at any adjourned meeling other than the business lefi unfinished at the

meeling fiom whlch ihe adjournmeni look place.

(iii) \ /hen a meeiing is adjourned for ihirty days or more, notice of the adjourned meeling shall be given as in

the case of an original meeung.

(iv) Save as aforesaid, and as provided in seclion 103 of the Act, it shall not be necessary to give any notice of
an adjoumment or oflhe busjness to be lransacted at an adjourned meeting.

Voting ghts



! n
4a

Sublect to any rights or resirlctions for the time being aitached to any cass or c asses ol shares, --

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

(b) on a poll, the voting rlghts of members shal be in proportion to his share in lhe paid-up equily share capital

n n 49
A member may exercise his vote at a meeting by electronic means in accordance with section 108 and shall

n n
50

(D In the case ofjoint holders, the vote oi the senior who tenders a vote, whether in person or by proxy, shall

be accepted to the exclusion of the votes of the otherjoint holders.

(ii) For this purpose, seniority shall be delermined by the otder in which the names stand in the regisier of

n n 51

A member of unsound mind, or in respect ofwhom an order has been made by any court having jurisdiclion in

unacy, may vote, whether on a show of hands or on a poll, by his commitlee or other legal guardian, and any

such cornmitiee or guardian may, on a poll, vote by proxy.

n n
Any busiiess other than that upon which a poll has been dernanded may be proceeded with, pending the

taking of the poll.

n n 53
No member shall be enlitled to vote at any general meeting unless all calls or other sums presenuy payable by

him in respect of shares in the company have been paid

! n
54

0 No oblection shall be raised to the qualillcation oiany voiel except at the rneeting or adjourned meeting ai

which the vote objected lo is given oI tendered, and every vote not disallowed at such meeting shall be valid

(ii) Any such objection made in due lime shall be referred to the Chairpetson ofthe meeting, whose decision

shall be final and conclusive.

n n
55

The instrument appoinling a proxy and ihe power-of-aitorney or other aulhority, if any, underwhich it ls signed

or a nolarised copy of that power or authority, shallbe deposited al the reglstered oftice ofthe company not

less lhan 48 hours before the time for hoding the meetlng or adjourned meeling at which the person named in

the instrument proposes lo vole, or, in the case of a poll, not less than 24 hourc before the time appolnted for

the taking ofthe poll; and in default the instrumenl of proxy shall not be lreated as valid.

n n 56
An instrument appoinUng a proxy shallbe in the form as prescribed in the rules made under seclion 105

tr n
57

A vote given in accordance wlth the ierms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity ofthe principal or the revocatlon of lhe prory or ofthe aulhority underwhich the
proxy was executed, orthe transfer of the shares in respecl ofwhich the proxy is given:

Provided that no inlimation in writing of such death, insanity, revocation or transfer shall have been received by

lhe company al lts offce before the commencement of ihe meeting ot adjourned meeling at which the prory is

used.

n X

58

The number of the directors and the names ofihe firsl directors shall be determined in wriling by the

subscrlbers ofthe memorandurn or a majority ofthem. The minimurn number oidirectors shall be two and

maximum number of directors fifteen including the nranaging director. The following persons will be the first

directors ofthe Company ai the time ol incorpolation;

,I. [,s. CHELLERI SUVEENA

2. Mr. JOY KAROTTEL ANISH

3. l\,4r. THANDIAKKAL ANTONY JOLLY

4. MT. DEVADASAN

n n

59

(i) The rernuneraiion ofthe dlrectors shall, in so far as it consists of a monthly payment, be deemed lo accrue

(ii) In addilion to the remuneration payable to them in pursuance ofthe Act, the directors may be paid a I

travelling, hotel and oiher expenses properly incurred by them -
(a) in attending and returning from meeUngs of the Board of Direciors or any commiitee thereof or general

meeUngs of the company; or
(b) in connection with the business ofihe company.



! n
The Board may pay al expenses incurred in getUng up and registering the company.

! n 61

The company may exerclse lhe powers conierred on il by section 88 with regard to the keeping of a tofeign

regisier; and the Board may (subject to the provislons ofthal section) make and vary such regulalions as it

may lhinks fit respecting the keeping of any such register.

n n
62

All cheques, promissory notes, drafls, hundis, bills of exchange and other negoliable insiruments, and all

receipls for monies paid to the company, shall be signed, drawn, accepted, endorsed, or olheMise execuled,

as the case may be, by such person and in such manner as the Boad shall from lime to time by resolution

delermine

n !
Eve'y director pr meeting ofthe Board orofa committee lhereof shall sign his name in a book to

be kept for thal purpose.

D !
64

(i) Subjecl to the provisions ofsection 149, the Board shall have power ai any time, and from time io iime, to

appoint a person as an addltional director, provided the number ofthe direclors and additionaldireclors

together shall not at any lime exceed the maximum sttength fixed for the Eoard by the articles.

(ii) Such person shall hold office only up to lhe daie ofthe next annual general meeling ofthe company but

shall be eligible for appointment by the company as a dlrector atlhat meeiing subject lo lhe ptovisions ofihe

Prcceedings ol the Bootd

n n
65

(i) The Eoard of Directors may meet for the conducl of business, adjourn and olheMise regulate ils meetrngs,

as it ihinks fil.

(ii) A director may, and the manager or secrelary on the requisition of a director shall, at any time, summon a

fireetina of the Board.

n !
66

(i) Save as otherwise expressly provided in the Act, queslions arising at any meeling ofthe Board shall be

decided by a majority ofvotes.

(ii) In case ofan equality ofvoles, the Chairperson ofthe Boafd, if any, shall have a second or casting vole.

n n
67

The conlinulng dircctors may act notwthstanding any vacancy in the Eoard; but, if and so long as their number

is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or director

may act for the purpose of incfeaslng the number ofdireciors to lhat fixed for the quorum, or of summoning a

general meeling oflhe company, but for no olher purpose.

n n
68

(i)The Board may elect a Chairperson of its meetings and determine ihe period forwhich he is to hold offlce.

(ii) tf no such Chairperson is elected, or if at any meeting the Chairperson is not preseni within five minules

after the time appointed for holding the meeting, ihe directofs present may choose one oftheir number to be

Chairperson of the meeting.

! n
(i) Tfre Bbard may, subject to the provisions ofihe Act, delegate any of its powers to commiitees consisting of

such member or members of its bodY as it ihinks fit.

(ii) Any committee so formed shall, in lhe exercrse ofthe powers so deiegaled, conform to any fegulatjons that

may be imposed on il by the 8oa'd.

n n
70

(l)A committee may elect a Chairperson of its meetings.

(ii) lf no such Chairperson is elected, or ii at any meeting the Chairpercon is not present wilhin ilve minutes

after the time appointed for holding the meeting, the members preseni may choose one oftheir members to be

Chairperson of the meeting.

n n
71

(i) A commitlee may meet and adjourn as it thinks lrt. ,

(ii) Questions aising ai any meeting of a commitlee shallbe determined by a majorily ofvotes ofthe members

presenl, and in case of an equalty of voles, the Chairperson shall have a second or casting vote.

n n
72

Allacls done in any meeiing ofthe Board or of a committee thereofor by any person acting as a director, shall,

notwithstanding thal it may be afterwards discovered that thele was some defect in the appointment of any one

or more of such directors or ofany person aclinq as aforesaid, or that they or any ofthem wete disqualified, be

as valid as ifevery such director or such person had been duly appointed and was qlalified 1o be a director.

n n
73

Save as olheMise expressly prov ded in the Act, a resolulion in wriling, signed by a I the members of the

Board or of a commiltee thereof, for the time being enlilled to receive notice of a meeting of lhe Board or

commitiee, shall be valid and effective as if it had been passed at a meeting ofthe Board or committee, duly

convened and held.

chiel Executive Ollice\ Monoget,company seuetory or chielFinoncial ollicer
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n n

74

Subiect to the provisions of the Act, -

(i)A chief executive officer, manager, company secretary or chieftnancial officer may be appointed by ihe
Board for such lerm, at such remuneratjon and upon such condiiions as it rnay thinks ft; and any chiel
executive officer, manager, company secretary or chleffinancial officer so appoinled may be removed by

means of a resoluiion of the Board;

(ii) A d rector may be appoinied as chief execuUve officer, manager, company secretary or chieffnancial
officer

n n
75

A provision ofthe Aci or these regulations requ ring or authorlsing a lhing to be done by or to a director and

chiefexecutive officer, manager, company secretary or chieffinanclaloficer shall nol be satisfled by ils being

done by orlo the same person acting both as direclor and as, or in place of, chlefexecutive officer, manager,

comDanv secrelary or chlef flnancial officer.

The Seal

n n
76

(i) The Aoard shal provide forihe safe custody ofthe sea.

(ii) The sealoflhe company shall not be affixed io any instrument except by the aulhotlty of a tesolution ofihe
Board or oi a cornmittee ofthe Board authorlsed by it in that beha f, and excepi in the presence ofat least two

directors and ofthe secrelary or such other person as ihe BoaId may appoint for lhe purpose; and those two

dlreclors and lhe secrelary or olher person aforesaid shall sign every instrument to which lhe seal of the

cornpany is so alixed in their presence.

Dividends ond Reserye

n n 77
The cornpany in general meet ng may declare d vidends, but no dividend shall exceed the arnount

recommended by ihe 8oard.

! ! 7A
Subject to lhe provisions of section 123, lhe Board may from time lo time pay lo the members such inlerim

dividends as appear io it to be justified by the protts oflhe company.

n n

79

(i) The Board may, beiore recommending any d vidend, set aside out of lhe profils ofihe company such sums

as it thlnks ft as a reserve or reserves whlch sha l, al the discreiion ofthe Board, be applicable fof any purpose

to whlch the profits ofthe company may be prope.ly applied, lncluding provision for meeting contingencies or

for equalizing dlvidends; and pend ng such application, may, at the like discretion, either be employed in the

business ofthe company or be invested in sLrch invesiments (other than shares ofthe company) as the Eoard

may, from time to lime, thinks ilt.

(ii) The Boafd may also carry forward any profils which ii may cons der necessary not to divide, without setling

them aside as a reserve

n n

80

(i) Subject to the rights of persons, f any, eniitled to shares with special rights as to dividends, all dividends

shall be declared and paid according to the amounts pald or credited as paid on the shares in lespecl whereof

the dividend is paid, but if and so long as nothing is paid upon any ofthe shares in lhe company, dividends
may be declared and paid according to the amounts of lhe shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated ior the pu.poses ofihis
regulalon as paid on the share.

(iii) All dividends shall be apporUoned and paid proportionatey lo the amounts paid of credlted as paid on the

shares durlng any portion or portions of the period ln respect ofwhich lhe dividend is paid; but if any share is

issued on lerms provlding that it shall rank for dividend as from a pa.ticular daie such sharc shall rank for

divldend accordingly.

n n 8l
The Board may deduct from any dividend payable to any member all sums of r.oney, ii any, presenily payab e

by him to the company on account ofcalls or otheMise in relauon to the shares ofthe cornpany.

n n
82

O Any dividend, lnlerest or other mon es payable in cash in respect ofshares may be paid by cheque or

warrant sent through the post dlrected to the regislered address of ihe holder or, in the case ofjoint holders, to

ihe reqislered address ofthat one of the joinl holders who is first named on lhe register of members, or to such
person and io such address as the hoder orjoint holders may in w ting direct.

(ii) Every such cheque or warrant shall be made payab e lo the order ofthe person to whom it is sent.

n n 83
Any one of tlvo or more joint holders of a share may give effective receipts for any divldends, bonuses oI other

monjes payable in respect of such share.

n n 84
Nolice of any divldend that may have been declared shall be given lo the persons entiiled to share there n in

the manner mentioned n the Act.



n !
No dividend shall bear interest againsl lhe corrpany.

! n
86

(i) The Board shall from time to time determine whether and lo what extent and al whai times and placea ano
undefwhal condiiions or regulations, the accounts and books ofthe company, or any oflhem, shall be optll to

lhe Inspectron of members not being directors

(ii) No menrber (not being a director) shall have any right of inspecting any accounl or book or docum€nl ,
company excepl as confened by law or authorised by ihe Board or by the company in general meeting. ]l\_

! !

87

Subjecilo lhe provisions of Chapter XX ofthe Act and rules made thereunder -
(i) lf the company shall be wound up, the liquidator may, wilh the sanction of a special resolution of tha

company and any olher sanction required by the Act, divide amongst the members, in specie or kind, lhl
whole or any pad ofthe assets ofthe company, whether they shall consist of property ofthe same kinC I

(ii) Forlhe purcose aforesaid. tlhe liquidalor may set such value as he deems fa'r rrpon any property lo I
divided as aforesaid and may deiermine how such division shall be carried out as belween the membal
d,rferenr classes of members 

I
(iii) The tiquidator may, with the like sanction, vest the whole or any pad ofsuch assets in trustees upd
trusts for the benefil ofthe contributories if he considers necessary, but so that no member shall be col
to accept any shares or other securities whereon lhere is any liabilily. I

I
! n 88

e company e assels of ihe company against any lia
incurred by him in defending any proceedings, whethercivilor criminal, in which judgment is glv€n In
or in which he is acquitted or in which relief is qranted to him bv the court or the T bunal.

n
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