






















































































(g)

(h)

(1)

)

(k)

M

(m)

(n)

When a new share certificate has been issued in pursuance of sub-
article (e) of this Article, it shall be in the form and manner stated
under the Companies (Share Capital and Debentures) Rules, 2014

Where a new share certificate has been issued in pursuancc of sub-
articles (e) or (f) of this Article, particulars of every such share
certificate shall be entered in a Register of Renewed and Duplicate
Certificates maintained in the form and manner specified under the
Companies (Share Capital and Debentures) Rules, 2014.

All blank forms to be used for issue of share certificates shall be
printed and the printing shall be done only on the authority of a
Resolution of the Board. The blank forms shall be consecutively
machine-numbered and the forms and the blocks, engravings,
facsimiles and hues relating to the printing of such forms shall be kept
in the custody of the Secretary or of such other person as the Board
may authorize for the purpose and the Secretary or the other person
aforesaid shall be responsible for rendering an account of these forms

to the Board.

The Secretary shall be responsible for the maintenance, preservation
and safe custody of all books and documents relating to the issue of
share certificates including the blank forms of the share certificate
referred to in sub-article (i) of this Article.

All books referred to in sub-article (j) of this Article, shall be
preserved in the manner specified in the Companies (Share Capital
and Debentures) Rules, 2014.

The details in relation to any renewal or duplicate share certificates
shall be entered into the register of renewed and duplicate share
certificates, as prescribed under the Companies (Share Capital and
Debentures) Rules, 2014.

If any Share stands in the names of 2 (two) or more Persons, the
Person first named in the Register of Members shall as regards receipt
of Dividends or bonus, or service of notices and all or any other
matters connected with the Company except voting at meetings and
the transfer of shares, be deemed the sole holder thereof, but the joint
holders of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such shares,
and for all incidents thereof according to these Articles.

Except as ordered by a court of competent jurisdiction or as may be
required by Law, the Company shall be entitled to treat the
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Shareholder whose name appears on the Register of Members as the
holder of any share or whose name appears as the beneficial owner of
shares in the records of the Depository, as the absolute owner thereof
and accordingly shall not be bound to recognise any benami, trust or
equity or equitable, contingent or other claim to or interest in such
share on the part of any other Person whether or not he shall have
express or implied notice thereof. The Board shall be entitled at their
sole discretion to register any shares in the Jjoint names of any 2 (two)
or more Persons or the survivor or survivors of them.

16. SHARES AT THE DISPOSAL OF THE DIRECTORS

(a)  Subject to the provisions of Section 62 and other applicable provisions
of the Act, and these Atrticles, the shares in the Capital’ of the
Company for the time being (including any shares forming part of any
increased Capital of the Company) shall be under the control of the
Board who may issue, allot or otherwise dispose of the same or any of
them to Persons in such proportion and on such terms and conditions
and either at a premium or at par at such time as they may, from time
to time, think fit.

(b) If, by the conditions of allotment of any share, the whole or part of the
amount thereof shall be payable by installments, every such
installment shall, when due, be paid to the Company by the person
who, for the time being, shall be the registered holder of the shares or
by his executor or administrator,

(c) Every Shareholder, or his heirs, Executors, or Administrators shall
pay to the Company, the portion of the Capital represented by his
share or shares which may for the time being remain unpaid thereon
in such amounts at such time or times and in such manner as the
Board shall from time to time in accordance with the Articles require
or fix for the payment thereof.

(d)  In accordance with Section 56 and other applicable provisions of the
Act and the Rules:

(1)  Every Shareholder or allottee of shares shall be entitled without
payment, to receive one or more certificates specifying the name
of the Person in whose favour it is issued, the shares to which it
relates and the amount paid up thereon. Such certificates shall
be issued only in pursuance of a resolution passed by the Board
and on surrender to the Company of its letter of allotment or its
fractional coupon of requisite value, save in cases of issue of
share certificates against letters of acceptance or of renunciation,
or in cases of issue of bonus shares. Such share certificates shall
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(ii)

(iii)

(iv)

also be issued in the event of consolidation or sub-division of
shares of the Company. Every such certificate shall be issued
under the Seal of the Company which shall be affixed in the
presence of 2 (two) Directors or persons acting on behalf of the
Board under a duly registered power of attorney and the
Secretary or some other person appointed by the Board for the
purpose and the 2 (two) Directors or their attorneys and the
Secretary or other person shall sign the shares certificate(s),
provided that if the composition of the Board permits, at least 1
(one) of the aforesaid 2 (two) Directors shall be a person other
than a Managing Director(s) or an executive director(s).
Particulars of every share certificate issued shall be entered in
the Register of Members against the name of the Person, to
whom it has been issued, indicating the date of issue. For any
further certificate, the Board shall be entitled, but shall not be
bound to prescribe a charge not exceeding rupees two.

Every Shareholder shall be entitled, without payment, to one or
more certificates, in marketable lots, for all the shares of each
class or denomination registered in his name, or if the Directors
so approve (upon paying such fee as the Directors may from
time to time determine) to several certificates, each for one or
more of such shares and the Company shall complete and have
ready for delivery such certificates within 2 (two) months from
the date of allotment, or within 1 (one) month of the receipt of
instrument of transfer, transmission, sub-division, consolidation
or renewal of its shares as the case may be. Every certificate of
shares shall be in the form and manner as specified in Article 15
above and in respect of a share or shares held jointly by several
Persons, the Company shall not be bound to issue more than one
certificate and delivery of a certificate of shares to the first
named joint holders shall be sufficient delivery to all such
holders.

the Board may, at their absolute discretion, refuse any
applications for the sub-division of share certificates or
Debenture certificates, into denominations less than marketable
lots except where sub-division is required to be made to comply
with any statutory provision or an order of a competent court of
law or at a request from a Shareholder or to convert holding of
odd lot into transferable/marketable lot.

A Director may sign a share certificate by affixing his signature

thereon by means of any machine, equipment or other

mechanical means, such as engraving in metal or lithography,

but not by means of a rubber stamp, provided that the Director
17
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17.

18.

shall be responsible for the safe custody of such machine,
equipment or other material used for the purpose.

UNDERWRITING AND BROKERAGE

(a)

(b)

Subject to the applicable provisions of the Act, the Company may at
any time pay a commission to any person in consideration of his
subscribing or agreeing to subscribe or procuring or agreeing to
procure subscription, (whether absolutely or conditionally), for any
shares or Debentures in the Company in accordance with the
provisions of the Companies (Prospectus and Allotment of Securities)
Rules, 2014.

The Company may also, on any issue of shares or Debentures, pay
such brokerage as may be lawful,

CALLS

(a)

(b)

(c)

Subject to the provisions of Section 49 of the Act, the Board may,
from time to time, subject to the terms on which any shares may have
been issued and subject to the conditions of allotment, by a resolution
passed at a meeting of the Board, (and not by circular resolution),
make such call as it thinks fit upon the Shareholders in respect of all
money unpaid on the shares held by them respectively and each
Shareholder shall pay the amount of every call so made on him to the
Person or Persons and Shareholders and at the times and places
appointed by the Board. A call may be made payable by installments.
Provided that the Board shall not give the option or right to call on
shares to any person except with the sanction of the Company in the
General Meeting.

30 (thirty) days’ notice in writing at the least of every call (otherwise
than on allotment) shall be given by the Company specifying the time
and place of payment and if payable to any Person other than the
Company, the name of the person to whom the call shall be paid,
provided that before the time for payment of such call, the Board may
by notice in writing to the Shareholders revoke the same.

The Board of Directors may, when making a call by resolution,
determine the date on which such call shall be deemed to have been
made, not being earlier than the date of resolution making such call
and thereupon the call shall be deemed to have been made on the date
so determined and if no date is determined, the call shall be deemed to
have been made at the time when the resolution of the Board
authorising such call was passed and may be made payable by the
Shareholders whose names appear on the Register of Members on
18
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(d)

(e)

(H

(g)

(h)

such date or at the discretion of the Board on such subsequent date as
shall be fixed by the Board. A call may be revoked or postponed at
the discretion of the Board.

The joint holder of a share shall be jointly and severally liable to pay
all instalments and calls due in respect thereof.

The Board may, from time to time at its discretion, extend the time
fixed for the payment of any call and may extend such time as to all
or any of the Shareholders who, from residence at a distance or other
cause the Board may deem fairly entitled to such extension; but no
Shareholders shall be entitled to such extension save as a matter of
grace and favour.

If any Shareholder or allottee fails to pay the whole or any part of any
call or installment, due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable
to pay interest on the same from the day appointed for the payment
thereof to the time of actual payment at such rate as shall from time to
time be fixed by the Board but nothing in this Article shall render it
obligatory for the Board to demand or recover any interest from any
such Shareholder.

Any sum, which by the terms of issue of a share or otherwise,
becomes payable on allotment or at any fixed date or by installments
at a fixed time whether on account of the nominal value of the share
or by way of premium shall for the purposes of these Articles be
deemed to be a call duly made and payable on the date on which by
the terms of issue or otherwise the same became payable, and in case
of non-payment, all the relevant provisions of these Articles as to
payment of call, interest, expenses, forfeiture or otherwise shall apply
as if such sum became payable by virtue of a call duly made and
notified.

On the trial or hearing of any action or suit brought by the Company
against any Shareholder or his legal representatives for the recovery
of any money claimed to be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the Shareholder
in respect of whose shares the money is sought to be recovered
appears entered on the Register of Members as the holder, or one of
the holders at or subsequent to the date at which the money sought to
be recovered is alleged to have become due on the shares; that the
resolution making the call is duly recorded in the minute book, and
that notice of such call was duly given to the Shareholder or his
representatives so sued in pursuance of these Articles; and it shall not
be necessary to prove the appointment of the Directors who made
19
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such call nor that a quorum of Directors was present at the Board at
which any call was made, nor that the meeting at which any call was
made was duly convened or constituted nor any other matters
whatsoever; but the proof of the matters aforesaid shall be conclusive
evidence of the debt.

(1)  Neither a judgment nor a decree in favour of the Company for calls or
other money due in respect of any share nor any part payment or
satisfaction thereunder, nor the receipt by the Company of a portion
of any money which shall from time to time be due from any
Shareholder to the Company in respect of his shares, either by way of
principal or interest, nor any indulgence granted by the Company in
respect of the payment of any such money shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

(J)  The Board may, if it thinks fit (subject to the provisions of Section 50
of the Act) agree to and receive from any Shareholder willing to
advance the same, the whole or any part of the money due upon the
shares held by him beyond the sums actually called up, and upon the
amount so paid or satisfied in advance or so much thereof as from
time to time and at any time thereafter as exceeds the amount of the
calls then made upon and due in respect of the shares in respect of
which such advance has been made, the Company may pay interest,
as the Shareholder paying such sum in advance and the Board agree
upon, provided that the money paid in advance of calls shall not
confer a right to participate in profits or dividend. The Directors may
at any time repay the amount so advanced.

(k) No Shareholder shall be entitled to voting rights in respect of the
money(ies) so paid by him until the same would but for such
payment, become presently payable.

(1) The provisions of these Articles shall mutatis mutandis apply to the
calls on Debentures of the Company.

19. COMPANY’S LIEN:
i On shares:
(a)  The Company shall have a first and paramount lien:
(1) on every share (not being a fully paid share), for all
money (whether presently payable or not) called, or

payable at a fixed time, in respect of that share;

20
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(b)

(c)

(d)

(i) on all shares (not being fully paid shares) standing
registered in the name of a single person, for all money
presently payable by him or his estate to the Company

Provided that the Board may, at any time, declare any
shares wholly or in part to be exempt from the provisions
of this Article.

Company’s lien, if any, on the shares, shall extend to all
Dividends payable and bonuses declared from time to time in
respect of such shares.

Unless otherwise agreed, the registration of a transfer of shares
shall operate as a waiver of the Company’s lien, if any, on such
shares. The fully paid up shares shall be free from all lien and
that in case of partly paid shares, the Company’s lien shall be
restricted to money called or payable at a fixed price in respect
of such shares.

For the purpose of enforcing such lien, the Board may sell the
shares, subject thereto in such manner as they shall think fit, and
for that purpose may cause to be issued a duplicate certificate in
respect of such shares and may authorise onec of their
Shareholders to execute and register the transfer thereof on
behalf of and in the name of any purchaser. The purchaser shall
ot be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

Provided that no sale shall be made:

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

(ii) until the expiration of 14 days after a notice in writing
stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by
reason of his death or insolvency.

The net proceeds of any such sale shall be received by the Company
and applied in payment of such part of the amount in respect of which
the lien exists as is presently payable. The residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the Person entitled to the shares
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at the date of the sale.

(¢) No Shareholder shall exercise any voting right in respect of any
shares registered in his name on which any calls or other sums
presently payable by him have not been paid, or in regard to
which the Company has exercised any right of lien.

ii.  On Debentures:
(a)  The Company shall have a first and paramount lien:

()  on every Debenture (not being a fully paid Debenture), for
all money (whether presently payable or not) called, or
payable at a fixed time, in respect of that Debenture;

(i) on all Debentures (not being fully paid Debentures)
standing registered in the name of a single person, for all
money presently payable by him or his estate to the
Company

Provided that the Board may, at any time, declare any
Debentures wholly or in part to be exempt from the
provisions of this Article,

(b) Company’s lien, if any, on the Debentures, shall extend to all
interest and premium payable in respect of such Debentures.

(c) Unless otherwise agreed, the registration of a transfer of
Debentures shall operate as a waiver of the Company’s lien, if
any, on such Debentures. The fully paid up Debentures shall be
free from all lien and that in case of partly paid Debentures, the

Company’s lien shall be restricted to money called or payable at
a fixed price in respect of such Debentures.

(d)  For the purpose of enforcing such lien, the Board may sell the
Debentures, subject thereto in such manner as they shall think
fit, and for that purpose may cause to be issued a duplicate
certificate in respect of such Debentures and may authorize the
debenture trustee acting as trustee for the holders of Debentures
or one of the holder of Debentures to execute and register the
transfer thereof on behalf of and in the name of any purchaser.
The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the Debentures be affected
by any irregularity or invalidity in the proceedings in reference
to the sale.
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Provided that no sale shall be made:

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

(i)  until the expiration of 14 days after a notice in writing
stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the
time being of the Debenture or the person entitled
thereto by reason of his death or insolvency.

The net proceeds of any such sale shall be received by the
Company and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable. The
residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the Debentures before the
sale) be paid to the Person entitled to the Debentures at the date
of the sale.

() No holder of Debentures shall exercise any voting right in
respect of any Debentures registered in his name on which any
calls or other sums presently payable by him have not been paid,
or in regard to which the Company has exercised any right of
lien.

20. FORFEITURE OF SHARES

(a)

(b)

If any Shareholder fails to pay any call or installment or any part
thereof or any money due in respect of any shares either by way of
principal or interest on or before the day appointed for the payment of
the same or any such extension thereof as aforesaid, the Board may, at
any time thereafter, during such time as the call or installment or any
part thercof or other money remain unpaid or a judgment or decree in
respect thereof remain unsatisfied, give notice to him or his legal
representatives requiring him to pay the same together with any
interest that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

The notice shall name a day, (not being less than 14 (fourteen) days

from the date of the notice), and a place or places on or before which

such call or installment or such part or other money as aforesaid and

interest thereon, (at such rate as the Board shall determine and payable

from the date on which such call or installment ought to have been

paid), and expenses as aforesaid are to be paid. The notice shall also
23
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(©)

(d)

(e)

®

(h)

state that in the event of non-payment at or before the time and at the
place appointed, the shares in respect of which the call was made or
installment is payable, will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not be
complied with, any share in respect of which such notice has been
given, may at any time, thereafter before payment of all calls,
installments, other money due in respect thereof, interest and expenses
as required by the notice has been made, be forfeited by a resolution
of the Board to that effect. Such forfeiture shall include all Dividends
declared or any other money payable in respect of the forfeited share
and not actually paid before the forfeiture subject to the applicable
provisions of the Act. There shall be no forfeiture of unclaimed
Dividends before the claim becomes barred by Law.

When any share shall have been so forfeited, notice of the forfeiture
shall be given to the Shareholder on whose name it stood immediately
prior to the forfeiture or if any of his legal representatives or to any of
the Persons entitled to the shares by transmission, and an entry of the
forfeiture with the date thereof, shall forthwith be made in the
Register of Members, but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make
any such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the
Company and may be sold; re-allotted, or otherwise disposed of either
to the original holder thereof or to any other Person upon such terms
and in such manner as the Board shall think fit.

Any Shareholder whose shares have been forfeited shall,
notwithstanding the forfeiture, be liable to pay and shall forthwith pay
to the Company on demand all calls, installments, interest and
cxpenses and other money owing upon or in respect of such shares at
the time of the forfeiture together with interest thereon from the time
of the forfeiture until payment at such rate as the Board may
determine and the Board may enforce, (if it thinks fit), payment
thereof as if it were a new call made at the date of forfeiture.

The forfeiture of a share shall involve extinction at the time of the
forfeiture of all interest in all claims and demands against the
Company, in respect of the share and all other rights incidental to the
share, except only such of these rights as by these Articles are
expressly saved.

A duly verified declaration in writing that the declarant is a Director
or Secretary of the Company and that a share in the Company has
24
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