
CERTIFICATE OF INCORPORATION

No. 23 of 1941 - 42

I hereby certify  that “The K. C. P.

Limited” is this day incorporated under the

Indian Companies Act, 1913, Act VII of 1913, and

that the Company is Limited.

Given under my hand at Madras this Third day

of July, One thousand nine hundred and forty one.
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H. KRISHNAMOORTHY,
Assitant Registrar of Joint Stock Companies

(TRUE COPY)

THE SEAL OF

THE ASST.REGISTER OF

JOINT STOCK COMPANIES,

MADRAS



CERTIFICATE FOR COMMENCEMENT OF BUSINESS

(Pursuant to Section 103 (2) of the

Indian Companies Act, 1913)

I hereby certify that “The K. C. P. Limited”

which was incorporated under the Indian Companies Act, 1913,

on the THIRD day of JULY, 1941, and which has this day

filed a duly verified declaration in the prescribed form that the

conditions of Section 103 (i) (a) to (d) of the said Act have

been complied with is entitled to commence business.

Given under my hand at MADRAS this TWENTY-

FIRST day of SEPTEMBER, One thousand nine hundred

and FORTY-TWO.
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P.C. MATTHAN,
Assistant Registrar of

Joint Stock Companies

Assistant Registrar.

Seal

(TRUE COPY)

Office of the Asst. Registrar

of Joint Stock Companies,

Madras City.

Dated 30th Sept.1942.

Sd.



MEMORANDUM OF ASSOCIATION

OF

THE K.C.P. LIMITED

I. The name of Company is THE K.C.P.LIMITED

II. The Registered Office of the Company will be situated in the Province of Madras.

III. The Objects of the Company are:-

1. To carry on the business of manufacturers of and dealers in chemical products of any nature and kind

whatsoever and as wholesale and retail chemists and druggists, analytical chemists, drysalters oil and colour

men, Importers, exporters and manufactuers of and desires in heavy chemical, alkalis, acids, drugs, lamins,

essences, pharmaceutical, photographical, sizing, medicinal, chemical, industrial of the incidental and other

preperations and articles of any nature and kind whatsoever, mineral and other waters, cements, oils, paints,

pigments and vanishes, compounds, drug, dyestuff organic or mineral intermediates, paint and colour grinders,

makers of and dealers in proprietary articles of all kinds, and of electrical, chemical, photographical, surgical

and scientific apparatus and materials.

2. To manufacture and sell toilet requisities, green room requisities, cosmetics, soaps, perfumes, fumlgates

and other chemical and pharmaceutical articles.

3. To carry on in India and elsewhere the following business, namely, sugar boilers, manufacuters and refiners

and dealers in sugar and molasses, sugar candy and other products, distillers and spirit merchants in all

their respective branches, and any other business that may seem to the Company capable of being conveniently

combined therewith or calculated, directly or indirectly, to enhance the value of or render profitable any of

the Company’s property or rights.

4. To apply for and obtain from the Government of Madras or any other Government in India, or any Municipal

Local or other authorities or from any Rajah, Zamindar or other person, any rights, privileges and concessions

which the Company may think it desirable to obtain and which may seem conducive to the Company’s

objects or any of them.

5. To purchase, take on lease or othewise acquire any lands, buildings or machinery in the Presidency of

Madras or elsewhere in India, and to equip any such lands or buildings with machinery for the production

of sugar and sugarcandy from sugarcane jaggery and other products and for the distilling and brewing of

alcoholic liquors of all kinds and to work, exercise, develop and turn to acount the same.



6. To buy, sell, manufacture and deal in jaggery and all or any raw products, plant, machinery, implements and

conveniences for the production of sugar and sugarcandy from sugar products and for distilling and brewing

alcoholic liquors of all kinds, and also provisions and things capable of being used in connection with sugar

or distillery works, or required by workmen and others employed by the Company.

6A. To carry on in India and outside the business of manufacturers of and dealers in, machineries, In all or any

of their branches, including but without restricting, manufacturing, assemble, buying, selling, repairing,

converting, altering, erecting, commissioning and letting on hire dealing in manufacture of Sugar Plant and

Machinery, Cement Plant and Machinery, Cement and Cement Products, paper Plant and Machinery, Plant

and Machinery for bagasse based industries, pulp and paper of all kinds, rubber plant and machinery,

leather processing plant and machinery, plant and machinery for mineral, non mineral and metallurgical

industires, mining plant and machinery, deck machinery for ships and crafts of all kinds, plant and machinery

for chemical, petrol-chemical Fertilizers and Refinery, plant and machinery for Distillery and Breweries of

all kinds, liquid and solid separation equipment, Iron and Steel Castings, forgings, steel pipes, boilers and

preasure vessles, plate and sheet working machinery, heat exchanges, ingots, chilled rolls, gears, gear boxes,

machine tools of all kinds, mechanical, civil, electrical and electronic engineers, metallurgists, iron and

steel founders, tool makers, printers and builders and repairers of ships and crafts of all kinds.

6B. To acquire, construct, set up, work, maintain, repair and otherwise deal, in computers and such other business

appliances, Quarries and Miners, Confectioners, Food processing plants, trawling and fishing, processing

of seafoods, Hoteliers in India or abroad, in collaboration with foreign or Indian expertise.

6C. To purchase, take on lease, construct or otherwise acquire land, buildings, machinery, plant, utensils, wagons,

coaches, carts, trade-marks, trade names, goodwill and property of every description necesary or expedient

for any buisness or prospective business of the Company, and to let on hire and to sell, improve, maintain,

alter, or remove the same from time to time and in particiular if and so far as it may be thought advisable for

any part of the business of the Company to construct, purchase, take on lease or otherwise acquire, any

railways, tramways, ropeways or otherways and to equip, maintain, work and develop the same by electricity,

steam, oil, gas, petroleum  or any other motive power, and to employ the same in the conveyance of

merchandise and goods for every description and to authorize any authority, company or persons to use and

work the same or any part thereof.

6D. To carry on business of developers in software and to deal in software and provide consultancy in the field

of computers including hardware and software, and any other knoweldge based and Information Technology

related activities.

6E. To carry on business of manufacturers, processors of and dealers in fertilizers including biofertilisers such

as vernicultural compost or other predominantly organic fertilizers, manuers, pesticides, weedicides and

plant and other type protecting and nurturing products and also in manufacture and deal in their non-

organic and synthetic variants.

6F. To carry on business of manufacturers, processors of and dealers in all kinds of food products, whether in

their natural or synthetic or processed form, meant for consumption in the normal course as goods or for

medicinal or therapautic purposes.

(The amendment to Clause III 6 of the Memorandum of Association of the Company by insertion of Article

6D, 6E, 6F was carried out at the 59th Annual General Meeting held on 25-09-2000).

(The alternation to Clause III 6 of the Memorandum of Association of the Company was carried out at the
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37th Annual General Meeting held on 16-12-1978 and the same has been approved by the Company Law

Board, Southern Region Bench, Madras, by their Order dated 13-12-1979).

7. To establish and maintain transport services such as tram-ways, water-ways, roads, motor services, to generate

and distribute electric power, to construct and maintain water works, reservoirs, tanks, canals and pumping

stations and to supply water for industrial and agricultural purposes and to obtain by application or purchase

or otherwise licenses, patents, concessions, rights, privileges, permissions, etc, whenever necessary from

Government or other proper authorities.

8. To acquire movable and immovable properties by sale, mortgate, lease, gift or exchange or otherwise for

the establishment and carrying on the industries of the Company including the cultivation of sugarcane,

planting and maintenance of topes of palmyra, date, sago, coconut and other palms and generally carrying

on all agricultural and horticultural operations necessary or useful for the Industires of the Company.

9. To manufacture or produce or cause to be produced building materials such as limestone, timber, tiles, and

all other accessories of building consutriction which the Comapny may deem fit and to use all such materials

and to sell them for profit or otherwise.

10. To carry on any other business or concern, manufacturing or otherwise, which, in the opinion of  the Company

and having regard to the raw produce availiable in the surrounding disstricts, is directly or indirectly likely

to advance or promote the interests of the Company.

10A. To establish, provide, maintain and conduct or otherwise subsidized Research Division, laboratories and

experimental workshops for scientific and technical research and experiments and to undertake and carry

on all scientific and technical research, experiments and tests of all kinds and to promote studies and

research both scientific and technical investigation and invention by providing, subsidizing, endowing or

assisting computer centres, laboratories, workshops, libraries, lectures, meetings and conferences and by

providing the remunerations of scientific or technical professors or teachers and by providing for the awards

for exhibition, scholarship, prizes and grants to students or otherwise and generally to encourage, promote

and reward studies, researches, investigation, experiment tests and invention of any kind that may be

considered likely to assist any of the businesses which the Company is authorised to carry on.

10B. To undertake, carry out, promote and sponsor rural development including any programme for promoting

the social and economic welfare of or the uplift of the public in any rural area and to incur any expenditure

on any programme of rural development and to assist execution and promotion thereof either directly or

through an independent agency or in any other manner. Without prejudice to the generality of the foregoing,

Programme of Rural Development shall also include any programme for promoting the social and economic

welfare for the uplift of the public in any rural area which the Directors consider it likely to promote and

assist rural development and that the words “Rural Areas” shall include such areas as may be regarded as

rural areas under Section 35CC of the Income Tax Act, 1961, or any other law relating to rural development

for the time being in force or as may be regarded by the Directors as rural areas and the Directors may at

their discretion, in order to implement any of the above mentioned objects or purpose, transfer without

consideration or at such fair on concessional value as the Directors may think fit and divest the ownership

of any property of the Comapny to or in favour of any public or Local Body or Authority or Central of State

Government or any Public Institutions or Trusts recognized or approved by the Central or State Government

or any authority specified by such Government in that behalf or established under any law for the time being

in force.
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10C. To undertake, carry out, promote, sponsor, conduct or asssist any activity likely to promote, the general

welfare and uplift of the public or any section of the public or employees in such manner and by such means

as the Directors may think fit from time to time and to take, buy or establish any Medical, Research Centre,

Trust, Institution or Fund.

(The alteraton to Clause III 10 of the Memorandum of Association of the Company was carried out at the

37th Annual General Meeting held on 16-12-1978 and the same has been approved by the Company Law

Board, Southern Region Bench, Madras, by their Order dated 13-12-1979).

10D To engage and deal in all aspects of the business of generation, transmission, sales, supply and distribution

of electricity in India by establishment of turbine generator or any other type of power generation plant

using conventional and/or non-conventional energy sources including wind turbine.

10E. To carry on the business of Container handling and Grouping of Cargo and providing all kinds of Sea, Land

and Air Services and to carry on business of Container Freight Station and to provide other services and

facilities for this purpose and including but not limited to purchase and development of land, infrastructure,

designing, developing, erecting, installing, setting up, packing, maintaining, managing, owning, leasing,

hiring necessary land and other infrastructure facilities with the above objects and to provide value added

services like garage, shop, office, hotel, restaurant, guest house, rest house, facilities for communication,

entertainment.

10F. To build, own operate, transfer, manage, conduct, plan, design, and/or construct and erect ports, container

terminals, jetties, piers, wharves, docks, harbours, container freight services, inland container depots, finance

the operations and do any other related or associated activities.

10G. To act as chartering brokers for Aircrafts, Ships and Land Transport Vehicles, acting as General Trading

and Indenting Agents, to operate Multimodel Systems, Combined Transport System, Inland Transporation

and to act as Travel Agent, Air Cargo Agent and Road Transport Agent.

10H. To establish warehouse, to carry on the business of warehousemen, storers of commodities, articles, things

and preparation of all kinds and description, stroage rooms, bins, godowns, cold storage and clearing,

forwarding, transporation and distribution of merchandise of all kinds for import, export, inter-state

forwarding.

10I. To enter into contracts for carriage of mails, passangers, goods and cargo of any kind by any means.

10J. To carry on the business of Shipping, Clearing and Forwarding by Sea, Land and Air Cargo Consolidation

and break bulk, stevedoring and to act as Streamer Agent, Custom House Agent and Ship Chandler, skip

chartering wharfingers.

10K. To establish and run on its own, to Franchise, Manage, Operate, Market & lease Hotels, Motels, Resorts,

Restaurants, Cafes, Refreshment Rooms, Lodging Houses, Catering, Rest Houses, Guest Houses etc. and to

provide all Consultancy and other services relating to Hospitality Industry.

10L. To enter into my arrangement by way of turnkey projects involving information, knoweldge and expertise

and as much, undertake for and on behalf client to set up my projects in or outside India related to hotel

management, catering technology and other hospitality related areas.

10M.To carry on the business of construction and operation of design centers, shopping malls, complexes and

retaining outlets individually or in combination formats comprising shops, offices and or units for commercial,
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retail or shopping purposes, for all products and services, multipurpose convention centres, exhibition and/

or display platforms, arenas or spaces in whatsoever forms, theatres, art galleries, cafeterias, hotels,

restaurants, parking spaces etc. and to arrange or give on rental, lease or on hire, have a business conducting

arrangement or undertaking actuals retailing activities or sell the shops, offices and/or units etc. to

manufacturers, trade bodies, traders, service providers including architects, engineering consultancy firms,

finance companies, banks and or any other persons or organizations legal entites and render services for

running such shopping malls, complexes or departmental stores as also conducting events either directly or

through event management companies, providing services as event managers, holding exhibitions, seminars,

competitions, conferences, movie festivals, theatre showoings, music and dance recitals, cultural events

and regional/national festivals, art shows and other related events in the mall complex for its promotion or

independently.

(The Alternations to Cluase III 10D to M were approved by Postal Ballot and the results were announced by

the Chairman at the 65th Annual General Meeting held on 27th September’06)

10N. To carry on development, manufacturing, trading and marketing of all kinds of chemical, biological, bio-

technological and bio-chemical intermediates and final products for applications in food, health-care,

agricultural, pharmaceutical and industrial consumables & non-consumable processes and products.

10O. To manufacture, process, produce, formulate, refine, finish, recover extract, buy, sell, export, import, distribute

and deal in chemicals of all kinds, organic or inorganic, heavy or fine, synthetic of natural, inclusive of agro

chemicals, bulk, drugs and pharmaceuticals, dyes, leather chemicals, textile chemicals, rubber chemicals,

polymers, petro chemicals, soaps and detergents, cosmetics, oils and fats and their derivatives, intermediate,

bi-products, packing materials etc.

10P. To manufacture, process, produce, formulate, refine, finish, recover, extract, buy, sell, export, import,

distribute and deal in all kinds of pesticides, synthetic, natural and biological, both technical grade as well

as formulations inclusive of inseticides, weedicides, herbicides, fungicides, rodenticides, nematicides,

famigicides, plant growth regulators, acaricides, and their intermediates, derivatives, by products and their

application equipment.

10Q. To manufacture process, produce, formulate, refine, finish, recover, extract, buy, sell export, import, distribute

and deal in all kinds of bulk drugs and pharmaceuticals, their intermediates, derivatives and by-products.

10R. To carry on Research and Development work, and to provide contract Research Services to develop, patent

and manufacture intermediate or final products in the fields of chemicals, bulk-drugs, biological and bio-

chemical products having application in the areas of health care, nutritional diagnostics, hospitals, agriculture,

food and industrial consumables and non consumables.

10S. To carry on the business in all kinds of agricultural and biological products including agro inputs and all

other activities incidental ancillary or complimentary thereto.

10T. To carry on the business of importers and exporters in all kinds of products and services as stated above.

(The Alternations to Cluase III 10N to T were approved by Postal Ballot and the results were announced by

the Chairman on 24th Mary 2007).

11. To sell and deal with machinery, plant, building and other materials necessary for the Company and to

distribute, sell or othewise dispose of the sugarcane and other products or the articles manufactured or

owned by the Company.
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12. To invest and deal with the moneys of the Company not immediately required in any Scheduled Bank or

other Trustee Securities or in such other mannors as is beneficial to the Company.

13. To draw, accept, endorse, negotiate Promisory Notes, Bills of Exchange, Hundies or other Negotiable

Instruments.

14. To amalgamate with, or dispose of or exchange any of the businesses, undertakings, properties, or rights of

the Company in consideration of share, debentures of securities of and to enter into any agreement or

arragnement with other Companies or Firms of Individuals for joint working in business or fix sharing of

profits in any other Company, Firm or Persons, if such acts are advantageous to this Company.

15. To enter into partnership or into any agreement for sharing profile, union of interest, co-operation, joint

venture, reciprocal concessions or otherwise with any company, association, partnership or person carrying

on or engaged in or above to carry on or enage in any business or transaction which the Company is

authorized to carry on or engage in, or any business or transaction capable of being conducted such, directly

or indirectly to benefit this Company, and to lend money to and guarantee the contracts of or otherwise

assist any such Company, association, partnership or person.

16. To take by subscription, purchase or otherwise acquire and hold shares or stock in or the debentures,

mortgage-debentures, or other securities of any Company, Society or undertaking having objects altogether

or is part similar to those of this Company or carrying on any business capable of being conducted so as,

directly or indirectly to benefits this Company and to accept stock or shares to or the debentures, mortgages,

debentures or other securities of any Company, Society or Undertaking in payments  or part-payment of any

work performed by the Company and to dispose of the sasme.

17. To promote any other Company for the purpose of acquring all or any of the property and of this Company

for any other purpose which may seem, directly or indirectly, calculated or benefit this Company with

power to asssit such Company by contributing towards the preliminary expenses or providing the whole or

part of the capital thereof any by taking shares therein.

18. To take up the management of any Company, situate in any part of India.

19. To borrow or raise money for the performance or discharge of obligation or liability of the Company, to

create execute, grant or issue any mortgages, bonds or other obligation of the Company either at par,

premium or discount founded or based upon all or any of the property and rights of the Company, present

or future, including its uncalled capital and upon such terms of the Company shall think fit and to purchase,

redeem, or pay off all or any of such secratieis, obligations and liabilities.

20. To sell, dispose, transfer, exchange, lease, mortgage, or otherwise deal with all business, undertakings,

properties or rights of the Company or any part of them for any consideration which the Company may

deem fit to accept.

21. To constitute, maintain, control, adminster and dispose of reserve and other funds and generally to pay

dividends, bonuses, commissions, pensions, gratuities, honorariums and to distribute any other assets of the

Company among the members.

22. To do all or any of the above things either as principals, agents, trustees, contractors or otherwise and either

along or in conjunction with others and either by or through agents, contractors, trsutees or otherwise.

23. To undertake and execute any trust, the undertaking of which may seem to the Company desirable and

either gratuitously or otherwise.
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24. To aid Pecuniarily or otherwise, any associations, body or movement having for any object the solution,

settlement or surmounting of industrial or labour problems or troubles or the promotion of industry or trade.

25. To establish and support or aid in the establishment and support of associations, institutions, funds, trusts

and conveniences calculated to benefit employees or ex-employees of the Company or its predecessors in

business or the dependants or connections of such persons and to grant pensions and allowances and to

make payments towards insurance and to subscribe or guarantee money for any exhibition for any public,

general or useful objects.

26. To remmerate any person or Company for services rendered in placing or assisting to place any of the

Company’s capital or any debentures or other securities of the Company.

27. To distribute any of the property of the Company among the members in specie.

28. To do all things necessary, incidental, conducive or auxiliary to the attainment of the above objects or

purposes or any of them.

IV. The liability of members is limited and this liability is limited to the amount unpaid on shares held by them.

(The alteration to clause IV of the Memorandum of Association of the Company was carried out at the 73rd

Annual General Meeting of the Company held on 11.08.2014)

V. The Authorised Capital of the Company is *Rs.55,00,00,000 (Rupees Fifty five crores only) divided into

**35,00,00,000 (Thirty five corres) equity shares of Rs.1/- (Rupee one only) each and 2,00,00,000 (Two crores)

Preference shares of Rs.10/- (Rupees Ten only) each; with power to the Board, to increase or reduce the capital

of the company, to divide the shares in the capital for the time being into several clauses and to attach thereto

respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be determined

by or in accordance with the Articles of Association ofthe Company and to classify and re-classify from time to

time such shares into any class of shares.

*(The amendment to the above Clause V of the Memorandum of Association of the Company was carried

out vide the order dated 14.07.2008 of the High Court of Judicature at madras for sanctioning the Scheme

of Amalgamation of M/s. KCP Biotech Limited with the KCP Limited).

**(The amendment to Clause V of the Memorandum of Association was carried out by the resolutions

passed by the shareholders at the 69th Annual General Meeting of the company held on 28th July 2010 and

Board of Directors on 6th February, 2012 and ratified by the shareholders at the 71st Annual General Meeting

of the company held on 13th August 2012).

VI. To increase or reduce the capital of the Company and to vary, modify or abrogate any rights, privileges or

conditions attaching to the various classes of shares in such manner as may, for the time being be provided

by the regulations of the Company.
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We the several persons whose names and addresses are subscribed hereto, are desirous of being

formed into a Company in pursuance of this Memorandum of Associations, and we respectively agree

to take the number of shares in the capital of the Company set opposite our respective names.

T.A.Rangayya

Audit Assistant

Messrs. Brahmayya & Co.

Registered Accountants

Tambu Chetty Street

Madras

Name, Description and Addresses of

Subscribers

No. of Shares
taken by each

Subscriber

(Deferred)

Witness

(1) V.Ayyadurai Ayyar

Retired Superintending Engineeer

91, Mowbray’s Road, Madras 9

(2) Koganti Venkataramayya

Land Lord

Pedamaddali 9

(3) A.V.Raghava Rao, M.Sc., B.E.,

Engineer

Bezwada 9

(4) Gullapalli Reddiyya

Land Lord

Meduru 4

(5) M.Venkataratnam

Land Lord

Kapileswaram 4

(6) A.V.Subramanyam

Land Lord

Sidhantam 4

(7) K.Umamaheswara Rao

Land Lord

Pedagonnur 4

(8) Sajja Raghavayya

Land Owner

Akunuru 4

(9) S.R.YRamakrishna Prasad

Zamindar

Challapalli 4

                             Total..... 51 shares

Place : Madras

Date : 3rd Jul, 1941
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(Incorporated under the Indian Companies Act, 1913)

ARTICLES OF ASSOCIATION

OF

THE K.C.P. LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to member’s

resolution passed at the 73rd Annual General Meeting of the company held on 11th August, 2014 in

substitution for and to the entire exclusionof the earlier regulations comprised in the extant Articles of

Association of the company.

PRELIMINARY

The regulations contained in Table F in Schedule I to the Companies Act, 2013 shall apply to the Company

except as hereafter provided.

Unless the context otherwise requires, words or expressions contained in these regulations shall bear the same

meaning as in the Act or any statutory modification thereof in force at the date at which these regulations become

binding on the company.

INTERPRETATION

I. In these regulations—

(i) “The Act” means the Companies Act, 2013,

(ii) “Section” means a Section of the Companies Act, 2013

(iii) The Company means “The K.C.P.Limited”

(iv) “The office means the registered office for the time being of the Company.

(v) “ Shareholder” or “Member” means

(i) the subscriber to the memorandum of the company who shall be deemed to have agreed to

become member of the company, and on its registration, shall be entered as member in its

register of members;

(ii) every other person who agrees in writing to become a member of the company and whose

name is entered in the register of members of the company;

(iii) every person holding shares of the company and whose name is entered as a beneficial

owner in the records of a depository



(vi) “The Register” means The Register of Members and other registers to be kept by the company

under the provisions of the Companies Act, 2013 and rules made thereunder.

(vii) “The Registrar” means a Registrara an Additional Registrar, a Joint Registrar, a Deputy Registrar

or an Assistant Registrar, having the duty of registering companies and discharging various functions

under this Act

(viii) “Year” and “Month” means year and month according to the English Calendar.

(ix) “In Writing” or “Written” includes printing, lithography and typewriting and Signature includes

initials, thumb mark or other capable identification.

(x) “Ordinary or special resolution” means an ordinary resolution or as the case may be special resolution

referred to in section 114 of the Act.

(xi) “General Meeting” means a meeting of the members.

(xii) “Annual General Meeting” means a General Meeting of the members held in accordance with

Section 96 of t he Act.

(xiii) “Auditors” or “Cost Auditors” means and includes those persons appointed as such for the time

being by the company.

(xiv) “Director” means a director appointed to the Board of the company

(xv) “Board of Directors” or “Board” means the collective body of the directors of the company

(xvi) “The Managing Director” or “Joint Managing Director” or “Executive Director” or “Technical

Director” or “Administrative Directors” means the Managing Director, Joint Managing Director,

Executive Director or the Technical Director and Administrative Directors for the time being of the

Company.

(xvii) “Dividend” includes any interim dividend

(xviii) “Seal” means the Common Seal of for the time being of the Company

(xix) ‘‘Equity share capital’ means all share capital which is not preference share capital

(xx) “Paid-up share capital” or “share capital paid-up” means such aggregate amount of money credited

as paid-up as is equivalent to the amount received as paid up in respect of shares issued and also

includes any amount credited as paid-up in respect of shares of the company but does not include

any other amount received in respect of such shares, by whatever name called.

(xxi) “Financial year” means the period ending on the 31st day of March every year

(xxii) “Beneficial Owner” shall have the meaning assigned thereto by Section 2(1) (a) of the Depositories

Act, 1996.
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(xxiii) “Depository” shall have the meaning assigned thereto by Section 2(1) (e) of the Depositories Act,

1996.

(xxiv) ”Securities Exchange Board of India (SEBI)” means the Securities Exchange Board of India

established under Section 3 of the Securities Exchange Board of India Act, 1992.

(xxv) “These presents” or “These Articles” or “These Regulations” means these Articles of Association

of the Company as they may stand or altered from time to time and includes the Memorandum

where the context requires.

(xxvi) “Rules means the applicable rules for the time being in force as prescribed under relevant sections

of the Act.

2. BUSINESS

The Business of the Company may comprise all or any part of the business objects mentioned in the Memorandum

of Association of the Company.

3. SHARE CAPITAL

The share capital of the Company shall be as mentioned in Clause V of the Memorandum of Association of the

Company.

4. KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles, the Act, the Rules and

other applicable laws:

(a)   Equity share capital:

(i) with voting rights; and / or

(ii) with differential rights as to dividend, voting or otherwise in accordance with the Rules; and

(b)   Preference share capital

5. SHARES AT THE DISPOSAL OF DIRECTORS

Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be under the

control of the Directors who may issue, allot or otherwise dispose of the same or any of them to such persons, in

such proportion and on such terms and conditions and either at a premium or at par and at such time as they may

from time to time think fit.

6. SHARE CERTIFICATES

Every person whose name is entered as a member in the register of members shall be entitled to receive within

two months after incorporation, in case of subscribers to the memorandum or after allotment or within one month
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after the application for the registration of transfer or transmission or within such other period as the conditions

of issue shall be provided,—

(a) one certificate for all his/her shares without payment of any charges; or

(b) several certificates, each for one or more of his/her shares upon payment of twenty rupees for each

certificate after the first.

7. ISSUANCE OF SHARE CERTIFICATES

No certificate of any share or shares held in the company shall be issued, except-

(a) in pursuance of a resolution passed by the Board; and

(b) on surrender to the company of the letter of allotment or fractional coupons of requisite value, save

in cases of issues against letters of acceptance or of renunciation, or in cases of issue of bonus

shares:

Provided that if the letter of allotment is lost or destroyed, the Board may impose such reasonable terms, if any,

as to seek supporting evidence and indemnity and the payment of out-of-pocket expenses incurred by the company

in investigating evidence, as it may think fit.

8. SEAL & SIGNATURE OF SHARE CERTIFICATES

Every share certificate shall be issued under the seal of the company, which shall be affixed in the presence of,

and signed by-

(a) two directors duly authorized by the Board of Directors of the company for the purpose or the

committee of the Board, if so authorized by the Board; and

(b) the secretary or any person authorised by the Board for the purpose:

Provided that, in companies wherein a Company Secretary is appointed under the provisions of the Act, he shall

deemed to be authorised for the purpose of this rule:

9. MODE OF SIGNATURE OF SHARE CERTIFICATES

A director shall be deemed to have signed the share certificate if his signature is printed thereon as a facsimile

signature by means of any machine, equipment or other mechanical means such as engraving in metal or lithography,

or digitally signed, but not by means of a rubber stamp, provided that the director shall be personally responsible

for permitting the affixation of his signature thus and the safe custody of any machine, equipment or other material

used for the purpose.

10. SHARE CERTIFICATES FOR JOINT HOLDERS

In respect of any 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 for a share to one of several joint holders shall be sufficient

delivery to all such holders.
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11. ISSUE OF NEW SHARE CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED

If a certificate is worn out, defaced, destroyed or lost or if there is no further space on the back thereof for

endorsement of transfer, it shall if requested, be replaced by a new certificate without any fee, provided however

that such new certificate shall not be given except upon delivery of the worn out or defaced or used up certificate

for the purpose of cancellation or upon proof of destruction or loss on such terms as to evidence, advertisement

and indemnity and the payment of out of pocket expenses as the Board may require in accordance with the

provisions of the Act and rules.

12. TRUST NOT RECOGNISED

Except as required by law, no person shall be recognised 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 equitable, contingent, future or partial interest in any share, or any interest in any fractional part of a share or

(except only as by these regulations or by law otherwise provided) any other rights in respect of any share except

an absolute right to the entirety thereof in the registered holder.

13. PROVISIONS AS TO ISSUE OF CERTIFICATES TO APPLY TO DEBENTURES, ETC.

The provisions of the foregoing Articles relating to issue of share certificates shall mutatis mutandis apply to

issue of certificates for any other securities including debentures (except where the Act otherwise requires) of the

Company.

14. POWER TO PAY COMMISION IN CONNECTION WITH SECURITIES ISSUED

(i) The company may exercise the powers of paying commissions conferred by provisions of the Act,

provided that the rate per cent or the amount of the commission paid or agreed to be paid shall be

disclosed in the manner required by the Act and rules made there under.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made

under the Act.

15. MODE OF PAYMENT OF COMMISSION

The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares or partly

in the one way and partly in the other.

16. VARIATION OF MEMBER’S RIGHTS

If at any time the share capital is divided into different classes of shares, the rights attached to any class (unless

otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions of the Act and

whether or not the company is being wound up, be varied with the consent in writing of the holders of three-

fourths of the issued shares of that class or with the sanction of a special resolution passed at a separate meeting

of the holders of the shares of that class.
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17. PROVISIONS AS TO GENERAL MEETINGS TO APPLY MUTATIS MUTANDIS TO EACH

MEETING.

To every such separate meeting, the provisions of these regulations relating to general meetings shall mutatis

mutandis apply, but so that the necessary quorum shall be at least two persons holding at least one-third of the

issued shares of the class in question.

18. ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHTS OF EXISTING MEMBERS.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not,

unless otherwise expressly provided by the terms of issue of the shares of that class be deemed to be varied by the

creation or issue of further shares ranking pari passu therewith.

19. POWER TO ISSUE PREFERENCE SHARES

Subject to the provisions of the Act and subject to the provisions on which any shares may have been issued the

Company may issue one or more classes of preference shares.

20. FURTHER ISSUE OF SHARES

The Board or the Company, as the case may be may n accordance with the Act and the Rules, issue further shares

to -

(a) persons who at the date of offer are holders of equity shares of the Company such offer shall be

deemed to include a right exercisable by the person concerned to renounce the shares offered to

him or any of them in favour of any other person; or

(b) employees under any scheme of employees stock option; or

(c) any persons, whether or not those persons include the persons referred to in clause (a) or clause (b)

above.

21. MODE OF FURTHER ISSUE OF SHARES

A further issue of shares may be made in any manner whatsoever as the Board may determine including by way

of preferential offer or private placement, subject to and in accordance with the Act and the rules.

22. DEBENTURES

The company shall issue secured/unsecured debentures in accordance with the provisions of the Act and rules

made there under as applicable time to time.

23. NOMINATION BY SECURITIES HOLDERS

Any holder of securities of a company may, at any time nominate in prescribed Form any person as his nominee

in whom the securities shall vest in the event of his death.
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Where the nomination is made in respect of the securities held by more than one person jointly, all joint holders

shall together nominate any person as nominee.

The request for nomination should be recorded by the Company within a period prescribed under the Act, Rules

and other applicable clauses of the listing agreement, if any from the date of receipt of the duly filled and signed

nomination form.

In the event of death of the holder of securities or where the securities are held by more than one person jointly,

in the event of death of all the joint holders, the person nominated as the nominee may upon the production of

such evidence as may be required by the Board, elect, either-

(a) to register himself as holder of the securities ; or

(b) to transfer the securities, as the deceased holder could have done.

Where the nominee is a minor, the holder of the securities, making the nomination, may appoint a person in Form

specified under the rules, who shall become entitled to the securities of the company, in the event of death of the

nominee during his minority.

24. LIEN ON SHARES

(i)    The company shall have a first and paramount lien—

(a) on every share (not being a fully paid share), for all monies (whether presently payable or not)

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

(b) on all shares (not being fully paid shares) standing registered in the name of a single person, for all

monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part exempt from the

provisions of this clause.

(ii) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared from

time to time in respect of such shares.

25. ENFORCING LIEN BY SALE

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

Provided that no sale shall be made—

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

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of

such part of the amount in respect of which the lien exists as is presently payable has been given to

the registered holder for the time being of the share or the person entitled thereto by reason of his

death or insolvency.
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26. AS TO ENFORCING A LIEN BY SALE

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to

the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not 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.

27. PURCHASER TO BE REGISTERED HOLDER

The purchaser shall be registered as the holder of the shares comprised in any such transfer.

28. VALIDITY OF COMPANY’S RECEIPT

The receipt of the Company for the consideration (if any) given for the share on the sale thereof shall (subject, if

necessary, to execution of an instrument of transfer or a transfer by relevant system, as the case may be) constitute

a good title to the share and the purchaser shall be registered as the holder of the share.

29. APPLICATION OF THE PROCEEDS OF THE SALE

(i) The proceeds of the 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.

(ii) 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 at the date of the sale.

30. OUTSIDER’S LIEN NOT TO AFFECT COMPANY’S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the absolute

owner thereof and accordingly shall not (except as ordered by a court of competent jurisdiction or unless required

by any statute) be bound to recognise any equitable or other claim to or interest in such share on the part of any

other person whether a creditor of the registered holder or otherwise. The Company’s lien shall prevail

notwithstanding that it has received notice of any such claim.

31. BOARD MAY EXTEND TIME FOR PAYMENT

The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call in respect of

one or more members as the Board may deem appropriate in any circumstances

32. LIEN TO EXTEND TO DIVIDENDS, ETC.

The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case may be, payable and

bonuses declared from time to time in respect of such shares for any money owing to the Company.

Provisions as to lien to apply mutatis mutandis to debentures etc.
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33. THE BOARD MAY MAKE CALLS CALLS ON SHARES

(i) The Board may, from time to time, make calls upon the members in respect of any monies unpaid

on their shares (whether on account of the nominal value of the shares or by way of premium) and

not by the conditions of allotment thereof made payable at fixed times:

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times

and place of payment, pay to the company at the time or times and place so specified, the amount

called on his shares.

(iii) The Board may, from time to time, at its discretion, extend the time fixed for the payment of any

call in respect of one or more members as the Board may deem appropriate in any circumstances.

(iv) A call may be revoked or postponed at the discretion of the Board.

34. WHEN CALL DEEMED TO HAVE BEEN MADE

A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was

passed and may be required to be paid by instalments. The joint holders of a share shall be jointly and severally

liable to pay all calls in respect thereof.

(i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof,

the person from whom the sum is due shall pay interest thereon from the day appointed for payment

thereof to the time of actual payment at ten per cent. per annum or at such lower rate, if any, as the

Board may determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part.

(iii) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,

whether on account of the nominal value of the share or by way of premium, shall, for the purposes

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

terms of issue such sum becomes payable.

35. EFFECT OF NON PAYMENT OF SUMS

In case of non-payment of such sum, all the relevant provisions of these regulations as to payment of interest and

expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly made and

notified.

36. PAYMENT OF CALLS IN ADVANCE

The Board—

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the

monies uncalled and unpaid upon any shares held by him; and
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(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,

become presently payable) pay interest at such rate not exceeding, unless the company in general

meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon between the

Board and the member paying the sum in advance.

Provisions as to calls to apply mutatis mutandis to debentures, etc.

FORFEITURE OF SHARES

If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof, the Board may,

at any time thereafter during such time as any part of the call or instalment remains unpaid, serve a notice on him

requiring payment of so much of the call or instalment as is unpaid, together with any interest which may have

accrued.

37. FORM OF NOTICE FOR FORFEITURE

The notice for forfeiture shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service of the

notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of

which the call was made shall be liable to be forfeited.

38. IF NOTICE NOT COMPLIED WITH SHARES MAY BE FORFIETED

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the notice

has been given may, at any time thereafter, before the payment required by the notice has been made, be forfeited

by a resolution of the Board to that effect.

39. RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT FORFEITURE

Neither the receipt by the Company for a portion of any money which may from time to time be due from any

member in respect of his shares, nor any indulgence that may be granted by the Company in respect of payment

of any such money, shall preclude the Company from thereafter proceeding to enforce a forfeiture in respect of

such shares as herein provided. Such forfeiture shall include all dividends declared or any other moneys payable

in respect of the forfeited shares and not actually paid before the forfeiture.

40. SALE OF FORFIETED SHARES

(i)  A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the

Board thinks fit.

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

terms as it thinks fit.
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41. ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forfeited, notice of the forfeiture shall be given to the defaulting member and

an entry of the forfeiture with the date thereof, shall forthwith be made in the register of members but no forfeiture

shall be invalidated by any omission or neglect or any failure to give such notice or make such entry as aforesaid.

42. CANCELLATION OF FORFEITURE

At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel the forfeiture on such terms

as it thinks fit.

43. EFFECT OF FORFIETURE

(i) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited

shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies

which, at the date of forfeiture, were presently payable by him to the company in respect of the

shares.

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

full of all such monies in respect of the shares.

44. TRANSFEREE TO BE REGISTERED AS HOLDER

The transferee shall thereupon be registered as the holder of the share

45. TRANSFEREE NOT AFFECTED

The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his title to the

share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-

allotment or disposal of the share.

46. VALIDITY OF SALES

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, the Board may,

if necessary, appoint some person to execute an instrument for transfer of the shares sold and cause the purchaser’s

name to be entered in the register of members in respect of the shares sold and after his name has been entered in

the register of members in respect of such shares the validity of the sale shall not be impeached by any person.

47. CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the certificate(s), if

any, originally issued in respect of the relative shares shall (unless the same shall on demand by the Company has

been previously surrendered to it by the defaulting member) stand cancelled and become null and void and be of

no effect, and the Board shall be entitled to issue a duplicate certificate(s) in respect of the said shares to the

person(s) entitled thereto.
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48. SURRENDER OF SHARE CERTIFICATES

The Board may, subject to the provisions of the Act, accept a surrender of any share from or by any member

desirous of surrendering them on such terms as it think fit.

49. SUMS DEEMED TO BE CALLS

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by the

terms of issue of a share becomes payable at a fixed time, whether on account of the nominal value of the share

or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

50. PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO

DEBENTURES, ETC.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to any other securities

including debentures of the Company.

TRANSFER AND TRANSMISSION OF SHARES

51. INSTRUMENT OF TRANSFER TO BE DEPOSITED

(i) The instrument of transfer of any share in the company shall be in the prescribed form and can be

executed by or on behalf of both the transferor and transferee every instrument of transfer with the

date of its execution specified thereon shall be delivered to the company within sixty days from the

date of such execution.

(ii) The transferor shall be deemed to remain a holder of the share until the name of the transferee is

entered in the register of members in respect thereof.

52. POWER OF THE BOARD TO REFUSE TO REGISTER THE TRANSFER

The Board may, subject to the right of appeal conferred by the Act decline to register—

(a)   the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or

(b)   any transfer of shares on which the company has a lien.

The Board may FURTHER decline to recognise any instrument of transfer unless

(a) the instrument of transfer is in the form as prescribed in rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and

such other evidence as the Board may reasonably require to show the right of the transferor to

make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.
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TRANSMISSION OF SHARES

(i) On the death of a member, the survivor or survivors where the member was a joint holder and his

nominee or nominees or legal representatives where he was a sole holder shall be the only persons

recognised by the company as having any title to his interest in the shares.

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect

of any share which had been jointly held by him with other persons.

53. TRANSMISSION CLAUSE

Any person becoming entitled to a share in consequence of the death or insolvency of a member may, upon such

evidence being produced as may from time to time properly be required by the Board and subject as hereinafter

provided, elect, either -

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could have made.

54. ELECTION

(i) Any person becoming entitled to a share in consequence of the death or insolvency of a member

may, upon such evidence being produced as may from time to time properly be required by the

Board and subject as hereinafter provided, elect, either—

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could have made.

(ii) The Board shall, in either case, have the same right to decline or suspend registration as it would

have had, if the deceased or insolvent member had transferred the share before his death or

insolvency.

55. AS TO TRANSFER OF SHARES TO DECEASED OR BANKRUPT MEMBER

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled to the

same dividends and other advantages to which he would be entitled if he were the registered holder of the share,

except that he shall not, before being registered as a member in respect of the share, be entitled in respect of it to

exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be registered

himself or to transfer the share, and if the notice is not complied with within ninety days, the Board may thereafter

withhold payment of all dividends, bonuses or other monies payable in respect of the share, until the requirements

of the notice have been complied with.
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56. INCREASE OF CAPITAL

The company may, from time to time, by ordinary resolution increase the share capital by such sum, to be divided

into shares of such amount, as may be specified in the resolution.

57. CONSOLIDATION OF SHARES

Subject to the provisions of the Act, the company may, by ordinary resolution,—

(a) consolidate and divide all or any of its share capital into shares of larger amount than its existing

shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up

shares of any denomination

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

memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed

to be taken by any person.

58. CONVERSION OF SHARES INTO STOCKS

Where shares are converted into stock:—

(a) the holders of stock may transfer the same or any part thereof in the same manner as and subject to

the same regulations under which, the shares from which the stock arose might before the conversion

have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable so

however, that such minimum shall not exceed the nominal amount of the shares from which the

stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights,

privileges and advantages as regards dividends, voting at meetings of the company and other matters,

as if they held the shares from which the stock arose; but no such privilege or advantage (except

participation in the dividends and profits of the company and in the assets on winding up) shall be

conferred by an amount of stock which would not, if existing in shares, have conferred that privilege

or advantage.

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

words “share” and “shareholder” in those regulations shall include “stock” and “stock-holder” respectively.
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59. REDUCTION OF CAPITAL

The company may, by special resolution, reduce in any manner and with, and subject to, any incident authorised

and consent required by law,—

(a)   its share capital;

(b)   any capital redemption reserve account; or

(c)   any share premium account and or any other reserve in the nature of share capital.

60. JOINT HOLDERS

Where two or more persons are registered as joint holders (not more than three) of any share, they shall be

deemed (so far as the Company is concerned) to hold the same as joint tenants with benefits of survivorship,

subject to the following and other provisions contained in these Articles:

(a) The joint-holders of any share shall be liable severally as well as jointly for and in respect of all

calls or instalments and other payments which ought to be made in respect of such share.

(b) On the death of any one or more of such joint- holders, the survivor or survivors shall be the only

person or persons recognized by the Company as having any title to the share but the Directors

may require such evidence of death as they may deem fit, and nothing herein contained shall be

taken to release the estate of a deceased joint-holder from any liability on shares held by him / her

jointly with any other person.

(c) Any one of such joint holders may give effectual receipts of any dividends, interests or other

moneys payable in respect of such share.

(d) Only the person whose name stands first in the register of members as one of the joint-holders of

any share shall be entitled to the delivery of certificate, if any, relating to such share or to receive

notice (which term shall be deemed to include all relevant documents) and any notice served on or

sent to such person shall be deemed service on all the joint-holders.

(e) (i) Any one of two or more joint-holders may vote at any meeting either personally or by

attorney or by proxy in respect of such shares as if he were solely entitled thereto and if

more than one of such joint- holders be present at any meeting personally or by proxy or by

attorney then that one of such persons so present whose name stands first or higher (as the

case may be) on the register in respect of such shares shall alone be entitled to vote in

respect thereof but the other or others of the joint-holders shall be entitled to vote in preference

to a joint-holder present by attorney or by proxy although the name of such joint-holder

present by any attorney or proxy stands first or higher (as the case may be) in the register in

respect of such shares.

(ii) Several executors or administrators of a deceased member in whose (deceased member)

sole name any share stands, shall for the purpose of this clause be deemed joint-holders.
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(f) The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to

any other securities including debentures of the Company registered in joint names.

61. POWER TO CLOSE REGISTER OF MEMBERS OR DEBENTURE HOLDERS OR OTHER

SECURITY HOLDERS

Company may close the register of members or the register of debenture holders or the register of other security

holders for any period or periods not exceeding in the aggregate forty-five days in each year, but not exceeding

thirty days at an the Act, Rules or one time, subject to giving of previous notice of at least seven days or such

lesser period as may be specified by the Act, Rules and the Securities and Exchange Board of India.

62. CAPITALISATION OF PROFITS

The Company by ordinary resolution in general meeting may, upon the recommendation of the Board, resolve —

(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of

any of the Company’s reserve accounts, or to the credit of the profit and loss account, or otherwise

available for distribution; and

(b) that such sum be accordingly set free for distribution amongst the members who would have been

entitled thereto, if distributed by way of dividend and in the same proportions.

63. CAPITALISED AMOUNTS HOW APPLIED

The capitalised amounts shall not be paid in cash but shall be applied, either in or towards:

(a) paying up any amounts for the time being unpaid on any shares held by such members respectively;

(b) paying up in full, unissued shares or other securities of the Company to be allotted and distributed,

credited as fully paid-up, to and amongst such members in the proportions aforesaid;

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

A securities premium account and a capital redemption reserve account or any other permissible reserve account

may, for the purposes of this Article, be applied in the paying up of unissued shares to be issued to members of the

Company as fully paid bonus shares;

64. BOARD’S POWER TO ISSUE FRACTIONAL CERTIFICATE/COUPON ETC.

The Board shall have power—

(a) to make such provisions by the issue of fractional certificates/coupons or by payment in cash or

otherwise as it thinks fit, for the case of shares or other securities becoming distributable in fractions;

and

(b) to authorise any person to enter on behalf of all the members entitled thereto, into an agreement

with the Company providing for the allotment to them respectively, credited as fully paid-up, of
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any further shares or other securities to which they may be entitled upon such capitalisation, or as

the case may require, for the payment by the Company on their behalf, by the application thereto of

their respective proportions of profits resolved to be capitalised, of the amount or any part of the

amounts remaining unpaid on their existing shares.

65. AGREEMENT BINDING ON MEMBERS

Any agreement made under such authority shall be effective and binding on such members.

66. BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject to all applicable provisions of the Act or any

other law for the time being in force, the Company may purchase its own shares or other specified securities.

67. DEMATERIALISATION OF SHARES

The Company may convert its securities into dematerialised form or re-materialise the securities and issue its

securities in physical form in accordance with the provisions of this Act or in dematerialised form in accordance

with the provisions of the Depositories Act, 1996 and the regulations made there under.

GENERAL MEETINGS

68.  ANNUAL GENERAL MEETING

The company shall in each year hold in addition to any other meetings, a general meeting as its Annual General

Meeting and shall specify the meeting as such in the notices calling it, and not more than fifteen months shall

elapse between the date of one Annual General Meeting of a company and that of the next

All general meetings other than Annual General Meeting shall be called Extraordinary General Meeting.

69. EXTRAORDINARY GENERAL MEETING

(i) The Board may, whenever it thinks fit, call an Extraordinary General Meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum are not

within India, any director or any two members of the company may call an Extraordinary General

Meeting in the same manner, as nearly as possible, as that in which such a meeting may be called

by the Board.

PROCEEDINGS AT GENERAL MEETINGS

70. PRESENCE OF QUORUM

No business shall be transacted at any general meeting unless a quorum of members is present at the time when

the meeting proceeds to business.
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No business shall be discussed or transacted at any general meeting except election of Chairperson whilst the

chair is vacant. The quorum for a general meeting shall be as provided in the Act and Rules.

71. CHAIRPERSON OF THE MEETINGS

The Chairperson of the Company shall preside as Chairperson at every general meeting of the Company.

72. DIRECTORS TO ELECT A CHAIRPERSON

If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for holding

the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect one of their

members to be Chairperson of the meeting.

73. MEMBERS TO ELECT A CHAIRPERSON

If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen minutes after

the time appointed for holding the meeting, the members present shall, by poll or electronically, choose one of

their members to be Chairperson of the meeting.

74. CASTING VOTE OF CHAIRPERSON AT GENERAL MEETING

On any business at any general meeting, in case of an equality of votes, whether on a show of hands or electronically

or on a poll, the Chairperson shall have a second or casting vote.

75. MINUTES OF PROCEEDINGS OF MEETINGS AND RESOLUTIONS PASSED BY POSTAL

BALLOT

The Company shall cause minutes of the proceedings of every general meeting of any class of members or

creditors and every resolution passed by postal ballot to be prepared and signed in such manner as may be

prescribed by the Rules and kept by making within thirty days of the conclusion of every such meeting concerned

or passing of resolution by postal ballot entries thereof in books kept for that purpose with their pages consecutively

numbered.

76. CERTAIN MATTERS NOT TO BE INCLUDED IN MINUTES

There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory of any person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company

77. DISCRETION OF CHAIRPERSON IN RELATION TO MINUTES

The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any matter in

the minutes on the grounds specified in the aforesaid clause.
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78. REGISTRATION OF RESOLUTIONS AND AGREEMENTS

The Company shall comply with the provisions of the Act relating to registration of certain resolutions and

agreements.

79. MINUTES TO BE EVIDENCE

The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the proceedings

recorded therein.

80. INSPECTION OF MINUTE BOOKS OF GENERAL MEETINGS

The books containing the minutes of the proceedings of any general meeting of the Company or a resolution

passed by postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on all working

days.

81. MEMBERS MAY OBTAIN COPY OF MINUTES

Any member shall be entitled to be furnished, within the time prescribed by the Act, after he has made a request

in writing in that behalf to the Company and on payment of such fees as may be fixed by the Board, with a copy

of any minutes, Provided that a member who has made a request for provision of a soft copy of the minutes of any

previous general meeting held during the period immediately preceding three financial years, shall be entitled to

be furnished with the same free of cost.

82. ADJOURNMENT OF MEETING

The Chairperson may, suo motu, adjourn the meeting from time to time and from place to place.

No business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting

from which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case

of an original meeting.

Save as aforesaid, and save as provided in the Act, it shall not be necessary to give any notice of an adjournment

or of the business to be transacted at an adjourned meeting

83. VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes of shares -

(a) on a show of hands, every member present in person shall have one vote; and
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(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up Equity

share capital of the company.

84. VOTING THROUGH ELECTRONIC MEANS

A member may exercise his vote at a meeting by electronic means in accordance with the Act,  rules and shall vote

only once.

85. VOTE OF JOINT- HOLDERS

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, shall be

accepted to the exclusion of the votes of the other joint holders.

86. SENIORITY OF NAMES

For this purpose, seniority shall be determined by the order in which the names stand in the register of members.

87. HOW MEMBERS NON COMPOS MENTIS AND MINOR MAY VOTE

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

lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal guardian, and any such

committee or guardian may, on a poll, vote by proxy. If any member be a minor, the vote in respect of his share or

shares shall be by his guardian or any one of his guardians.

88. VOTES IN RESPECT OF SHARES OF DECEASED OR INSOLVENT MEMBERS, ETC.

Subject to the provisions of the Act and other provisions of these Articles, any person entitled under the Transmission

Clause to any shares may vote at any general meeting in respect thereof as if he was the registered holder of such

shares, provided that at least 48 (forty eight) hours before the time of holding the meeting or adjourned meeting,

as the case may be, at which he proposes to vote, he shall duly satisfy the Board of his right to such shares unless

the Board shall have previously admitted his right to vote at such meeting in respect thereof.

89. BUSINESS MAY PROCEED PENDING POLL

Any business other than that upon which a poll has been demanded may be preceded with, pending the taking of

the poll.

90. RESTRICTION ON VOTING RIGHTS

No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable by him

in respect of shares in the Company have been paid or in regard to which the Company has exercised any right of

lien.

91. RESTRICTION ON EXERCISE OF VOTING RIGHTS IN OTHER CASES TO BE VOID

A member is not prohibited from exercising his voting on the ground that he has not held his share or other

28



interest in the Company for any specified period preceding the date on which the vote is taken, or on any other

ground not being a ground set out in the preceding Article.

92. EQUAL RIGHTS OF MEMBERS

Any member whose name is entered in the register of members of the Company shall enjoy the same rights and

be subject to the same liabilities as all other members of the same class.

PROXY

93. MEMBER MAY VOTE IN PERSON OR OTHERWISE

Any member entitled to attend and vote at a general meeting may do so either personally or through his constituted

attorney or through another person as a proxy on his behalf, for that meeting.

94. PROXIES WHEN TO BE DEPOSITED

The instrument appointing a proxy and the power-of- attorney or other authority, if any, under which it is signed

or a notarised copy of that power or authority, shall be deposited at the registered office of the Company not less

than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the

instrument proposes to vote, and in default the instrument of proxy shall not be treated as valid.

95. FORM OF PROXY

An instrument appointing a proxy shall be in the form as prescribed in the Act and Rules.

96. PROXY TO BE VALID NOTWITHSTANDING DEATH OF THE PRINCIPAL

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the previous

death or insanity of the principal or the revocation of the proxy or of the authority under which the proxy was

executed, or the transfer of the shares in respect of which the proxy is given:

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

the Company at its office before the commencement of the meeting or adjourned meeting at which the proxy is

used.

BOARD OF DIRECTORS

97. NUMBER OF DIRECTORS

Unless otherwise determined by the Company in general meeting, the number of directors shall not be less than

3 (three) and shall not be more than 14 (fourteen).

98. DIRECTORS NOT LIABLE TO RETIRE BY ROTATION

The Board shall have the power to determine the directors whose period of office is or is not liable to determination

by retirement of directors by rotation.
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99. SAME INDIVIDUAL MAY BE CHAIRPERSON AND MANAGING DIRECTOR / CHIEF

EXECUTIVE OFFICER

The same individual may, at the same time, be appointed as the Chairperson of the Company as well as the

Managing Director or Chief Executive Officer of the Company

100. REMUNERATION OF DIRECTORS

The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue from

day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, rules the directors may be paid all

travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any committee thereof or

general meetings of the company; or

(b) in connection with the business of the company.

101. REMUNERATION TO REQUIRE MEMBER’S CONSENT

The remuneration payable to the directors, including any managing or whole-time director or manager, if any,

shall be determined in accordance with and subject to the provisions of the Act, rules and by a resolution passed

by the Company in general meeting.

102. EXECUTION OF NEGOTIABLE INSTRUMENTS

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all receipts

for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executed as the case

may be, by such person and in such manner as the Board shall from time to time by resolution determine.

103. APPOINTMENT OF ADDITIONAL DIRECTORS

Subject to the provisions of the Act, the Board shall have power at any time, and from time to time, to appoint a

person as an additional director, provided the number of the directors and additional directors together shall not

at any time exceed the maximum strength fixed for the Board by the Articles.

Such person shall hold office only up to the date of the next Annual General Meeting of the Company but shall be

eligible for appointment by the Company as a director at that meeting subject to the provisions of the Act and

rules.

104. APPOINTMENT OF ALTERNATE DIRECTORS

The Board of Directors of a company appoint a person, not being a person holding any alternate directorship for

any other director in the company, to act as an alternate director for a director during his absence for a period of

not less than three months from India:
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Provided that no person shall be appointed as an alternate director for an independent director unless he is

qualified to be appointed as an independent director under the provisions of the Act:

Provided further that an alternate director shall not hold office for a period longer than that permissible to the

director in whose place he has been appointed and shall vacate the office if and when the director in whose place

he has been appointed returns to India:

Provided also that if the term of office of the original director is determined before he so returns to India, any

provision for the automatic re-appointment of retiring directors in default of another appointment shall apply to

the original, and not to the alternate director.

105. NOMINEE DIRECTORS

The Board may appoint any person as a director nominated by any institution in pursuance of the provisions of

any law for the time being in force.

106. APPOINTMENT OF DIRECTORS IN CASUAL VACANCY

If the office of any director appointed by the company in general meeting is vacated before his term of office

expires in the normal course; the resulting casual vacancy may be filled by the Board of Directors at a meeting of

the Board:

Provided that any person so appointed shall hold office only up to the date up to which the director in whose place

he is appointed would have held office if it had not been vacated.

107. QUALIFICATION OF DIRECTORS

A Director need not hold any shares in the Company to qualify him for the office of a Director of the Company

108. INDEPENDENT DIRECTORS

(1) The Board may appoint such number of Independent Directors as required under the provisions of

the Act or applicable Clauses of the listing agreement whichever is higher.

(2) Independent directors shall possess such qualifications as required under the provisions of the Act

and applicable clauses of the listing agreement.

(3) The Independent Directors shall be appointed for such period as prescribed under relevant provisions

of the provisions of the Act and Listing agreement and shall not be liable to retire by rotation.

109. WOMEN DIRECTOR

The company shall have at least one woman director as per the requirements of the Act and rules.

110. REMOVAL OF DIRECTORS

The company may, by ordinary resolution, remove a director, not being a director appointed by the Tribunal

before the expiry of the period of his office after giving him a reasonable opportunity of being heard
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A special notice shall be required of any resolution, to remove a director under this clause, or to appoint somebody

in place of a director so removed, at the meeting at which he is removed.

111. DIRECTORS NOT TO ACT WHEN NUMBER FALLS BELOW MINIMUM

When the number of Directors in Office falls below the minimum above fixed, the Directors, shall not act except

in emergencies or for the purpose of filling up vacancies or for summoning a general meeting of the Company and

so long as the number is below the minimum they may so act notwithstanding the absence of the necessary

quorum.

112. THE FIRST DIRECTORS ARE:

(1) S.R.Y. Ramakrishna Prasad Bahadur, B.A.. Zamindar, Challapalli, Krishna District.

(2) A V. Raghava Rao, M.Sc., B.E., Engineer, Rayaghada, Orissa.

(3) A.V. Subramanyam, Landlord, Gudivada, Krishna District.

(4) Rao Bahadur V Ayyadurai Ayyar, B.E., Retired Superintending Engineer, Mowbray’s Road, Madras.

(5) M.Venkataratnam, Landlord, Kapileswarapuram, Krishna District.

POWERS OF THE BOARD

113. GENERAL POWERS OF THE COMPANY VESTED IN THE BOARD

The management of the business of the Company shall be vested in the Board and the Board may exercise all

such powers and do all such acts and things as the Company is by the Memorandum of Association or otherwise

authorized to exercise and do and not hereby or by the statue or otherwise directed or required to be exercised or

done by the Company in general meeting but subject nevertheless to the provisions of the Act and other laws and

of the Memorandum of Association and these Articles and to any regulations not being inconsistent with the

Memorandum of Association and these Articles or the Act, from time to time made by the Company in general

meeting provided that no such regulation shall invalidate any prior act of the Board which would have been valid

if such regulation had not been made.

114. PROCEEDINGS OF THE BOARD

i. The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its

meetings, as it thinks fit.

ii. A director may and the manager or secretary on the requisition of a director shall, at any time

summon a meeting of the Board.

iii. Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board

shall be decided by a majority of votes.

iv. In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting

vote.
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115. COMMITTEES OF THE BOARD

i. The Board may, subject to the provisions of the Act, delegate any of its powers to committees

consisting of such member or members of its body as it thinks fit.

ii. Any committee so formed shall  in the exercise of the powers so delegated, conform to any regulations

that may be imposed on it by the Board.

iii. A committee may elect a Chairperson of its meetings.

iv. If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five

minutes after the time appointed for holding the meeting the members present may choose one of

their members to be Chairperson of the meeting.

v. A committee may meet and adjourn as it thinks fit.

vi. Questions arising at any meeting of a committee shall be determined by a majority of votes of the

members present, and in case of an equality of votes, the Chairperson shall have a second or

casting vote.

116. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director,

shall, notwithstanding that it may be afterwards discovered that there was some defect in the appointment

of any one or more of such directors or of any person acting as aforesaid or that they or any of them were

disqualified, be as valid as if every such director or such person had been duly appointed and was qualified

to be a director.

117. The quorum at a meeting of the Directors shall be as prescribed by the Act and rules.

118. PASSING OF RESOLUTION BY CIRCULATION

Save as otherwise expressly provided in the Act, a resolution in writing signed whether manually or by secure

electronic mode by a majority of the members of the Board or of a Committee thereof, for the time being entitled

to receive notice of a meeting of the Board or Committee, shall be valid and effective as if it had been passed at

a meeting of the Board or Committee, duly convened and held.

119. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL

OFFICER (KMP)

Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or chief financial officer may be appointed

by the Board for such term, at such remuneration and upon such conditions as it may thinks fit; and

any chief executive officer, manager, company secretary or chief financial officer so appointed

may be removed by means of a resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company secretary or chief financial

officer.
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120. STATUTORY REGISTERS

The Company shall keep and maintain at its registered office all statutory registers namely, register of charges,

register of members, register of debenture holders, register of any other security holders, the register and index of

beneficial owners and annual return, register of loans, guarantees, security and acquisitions, register of investments

not held in its own name and register of contracts and arrangements for such duration as the Board may, unless

otherwise prescribed, decide, and in such manner and containing such particulars as prescribed by the Act and the

Rules. The registers and copies of annual return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all

working days, at the registered office of the Company by the persons entitled thereto on payment, where required,

of such fees as may be fixed by the Board but not exceeding the limits prescribed by the Act and Rules.

121. ELECTRONIC REGISTERS

Without prejudice to any other provisions of the Act and rules, the company may keep any document, record,

register, minutes, etc.,—

(a) required to be kept by the company; or

(b) allowed to be inspected or copies to be given to any person by the company under the Act, may be

kept or inspected or copies given, as the case may be, in electronic form.

122. FOREIGN REGISTER

The Company may exercise the powers conferred on it by the Act with regard to the keeping of a foreign register;

and the Board may (subject to the provisions of the Act) make and vary such regulations as it may think fit

respecting the keeping of any such register.

The foreign register shall be open for inspection and may be closed, and extracts may be taken there from and

copies thereof may be required, in the same manner, mutatis mutandis, as is applicable to the register of members.

123. THE SEAL

(i) The Board shall provide for the safe custody of the seal.

(ii) The seal of the company shall not be affixed to any instrument except by the authority of a resolution

of the Board or of a committee of the Board authorised by it in that behalf, and except in the

presence of at least two directors and of the secretary or such other person as the Board may

appoint for the purpose; and those two directors and the secretary or other person aforesaid shall

sign every instrument to which the seal of the company is so affixed in their presence.

DIVIDEND AND RESERVES

124. The company in general meeting may declare dividend, but no dividend shall exceed the amount

recommended by the Board.

125. Subject to the provisions of the Act, the Board may from time to time pay to the members such interim

dividends as appear to it to be justified by the profits of the company.
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126. The Board may, before recommending any dividend, set aside out of the profits of the company such sums

as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable for any

purpose to which the profits of the company may be properly applied, including provision for meeting

contingencies or for equalising dividends; and pending such application, may, at the like discretion, either

be employed in the business of the company or be invested in such investments (other than shares of the

company) as the Board may, from time to time, thinks fit.

127. The Board may also carry forward any profits which it may consider necessary not to divide, without

setting them aside as a reserve.

DIVIDEND DISTRIBUTION

128. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all

dividends shall be declared and paid according to the amounts paid or credited as paid on the

shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the

shares in the company, dividends may be declared and paid according to the amounts of the shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes

of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid

on the shares during any portion or portions of the period in respect of which the dividend is paid;

but if any share is issued on terms providing that it shall rank for dividend as from a particular date

such share shall rank for dividend accordingly.

129. The Board may deduct from any dividend payable to any member all sums of money, if any, presently

payable by him to the company on account of calls or otherwise in relation to the shares of the company.

MODE OF PAYMENT OF DIVIDEND

130. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque

or warrant sent through the post directed to the registered address of the holder or, in the case of

joint holders, to the registered address of that one of the joint holders who is first named on the

register of members, or to such person and to such address as the holder or joint holders may in

writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

(iii)  Dividend can also be paid electronically (by way of NECS or other modes approved by the Reserve

Bank of India.

131. Any one or two or more joint holders of a share may give effective receipts for any dividends, bonuses or

other monies payable in respect of such share.

132. Notice of any dividend that may have been declared shall be given to the persons entitled to share therein

in the manner mentioned in the Act.
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133. No dividend shall bear interest against the company.

134. WAIVER OF DIVIDENDS

The waiver in whole or in part of any dividend on any share by any document (whether or not under seal) shall be

effective only if such document is signed by the member (or the person entitled to the share in consequence of the

death or bankruptcy of the holder) and delivered to the Company and if or to the extent that the same is accepted

as such or acted upon by the Board.

135. MAINTENANCE OF BOOKS OF ACCOUNTS

The company shall prepare and keep at its registered office books of account and other relevant books and papers

and financial statement for every financial year which give a true and fair view of the state of the affairs of the

company, including that of its branch office or offices, if any, and explain the transactions effected both at the

registered office and its branches and such books shall be kept on accrual basis and according to the double entry

system of accounting:

Provided that all or any of the books of account aforesaid and other relevant papers may be kept at such other

place in India as the Board of Directors may decide and where such a decision is taken, the company shall, within

seven days thereof, file with the Registrar a notice in writing giving the full address of that other place:

Provided further that the company may keep such books of account or other relevant papers in electronic mode in

such manner as may be prescribed.

136. BRANCH ACCOUNTS

Where a company has a branch office in India or outside India, it shall be deemed to have complied with the

provisions of the Act, if proper books of account relating to the transactions effected at the branch office are kept

at that office and proper summarised returns periodically are sent by the branch office to the company at its

Registered Office.

137. INSPECTION OF BOOKS OF ACCOUNT

The books of account and other books and papers maintained by the company within India shall be open for

inspection at the registered office of the company or at such other place in India by any director during business

hours, and in the case of financial information, if any, maintained outside the country, copies of such financial

information shall be maintained and produced for inspection by any director subject to such conditions as may be

prescribed:

Provided that the inspection in respect of any subsidiary of the company shall be done only by the person authorised

in this behalf by a resolution of the Board of Directors.

138. THE BOARD SHALL FROM TIME TO TIME DETERMINE

The Board shall from time to time determine whether and to what extent and at what times and places and under

what conditions or regulations, the accounts and books of the company, or any of them, shall be open to the

inspection of members not being directors.
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No member (not being a director) shall have any right of inspecting any account or book or document of the

company except as conferred by law or authorised by the Board or by the company in general meeting.

139. RIGHT OF MEMBER TO COPIES OF AUDITED FINANCIAL STATEMENT

A copy of the financial statements, including consolidated financial statements, if any, auditor’s report and every

other document required by law to be annexed or attached to the financial statements, which are to be laid before

a company in its general meeting shall be sent to every member of the company, to every trustee for the debenture-

holder of any debentures issued by the company, and to all persons other than such member or trustee, being the

person so entitled, not less than twenty-one days before the date of the meeting and the provisions of this sub-

section shall be deemed to be complied with, if the copies of the documents are made available for inspection at

its registered office during working hours for a period of twenty-one days before the date of the meeting and a

statement containing the salient features of such documents in the prescribed form or copies of the documents, as

the company may deem fit, is sent to every member of the company and to every trustee for the holders of any

debentures issued by the company not less than twenty-one days before the date of the meeting unless the

shareholders ask for full financial statements:

The company shall also place its financial statements including consolidated financial statements, if any, and all

other documents required to be attached thereto, on its website, which is maintained by or on behalf of the

company. The company shall place separate audited accounts in respect of each of its subsidiary on its website

A company shall also allow every member or trustee of the holder of any debentures issued by the company to

inspect the documents stated above at its registered office during business hours.

140. AUDIT

The company shall, at the first annual general meeting, appoint an individual or a firm as an auditor who shall

hold office from the conclusion of that meeting till the conclusion of its sixth Annual General Meeting and

thereafter till the conclusion of every sixth meeting:

Provided that the company shall place the matter relating to such appointment for ratification by members at

every Annual General Meeting:

Provided further that before such appointment is made, the written consent of the auditor to such appointment,

and a certificate from him or it that the appointment, if made, shall be in accordance with the conditions as may

be prescribed, shall be obtained from the auditor:

Provided also that the certificate shall also indicate whether the auditor satisfies the criteria provided in the Act

Provided also that the company shall inform the auditor concerned of his or its appointment, and also file a notice

of such appointment with the Registrar within fifteen days of the meeting in which the auditor is appointed.

141. SERVICE OF DOCUMENTS.

A document may be served on a company or an officer thereof by sending it to the company or the officer at the

registered office of the company by registered post or by speed post or by courier service or by leaving it at its

registered office or by means of such electronic or other mode as may be prescribed:
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Provided that where securities are held with a depository, the records of the beneficial ownership may be served

by such depository on the company by means of electronic or other mode.

Provided that a member may request for delivery of any document through a particular mode, for which he shall

pay such fees as may be determined by the company in its annual general meeting.

Explanation.—for the purposes of this section, the term ‘‘courier’’ means a person or agency which delivers the

document and provides proof of its delivery.

142. WINDING UP

Subject to the Applicable Provisions of the Act and Rules

(i) If the company shall be wound up, the liquidator may, with the sanction of a special resolution of the company

and any other sanction required by the Act, divide amongst the members, in specie or kind, the whole or any part

of the assets of the company, whether they shall consist of property of the same kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be divided

as aforesaid and may determine how such division shall be carried out as between the members or different

classes of members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon such

trusts for the benefit of the contributories if he considers necessary, but so that no member shall be compelled to

accept any shares or other securities whereon there is any liability.

143. INDEMNITY

Subject to the provisions of the Act: (a) Every Director, Managing Director, Whole time Director, Manager,

Secretary and other Officer or employee of the Company shall be indemnified by the Company against and it

shall be the duty of the Directors, out of the funds of the Company, to pay all costs, losses and expenses (including

travelling expense) which such Director, Manager, Secretary and Officer or employee may incur or become

liable to by reason of any contract entered into or act or deed done by him as such Director, Manager, Secretary,

Officer or servant or in any way in the discharge of his duties including expenses and the amount for which such

indemnity is provided, shall immediately attach as a lien on the property of the Company and have priority

between the members over all other claims.

(b) Every Director, Managing Director, Manager, Secretary or other Officer and employee of the Company shall

be indemnified against any liability incurred by him in defending any proceedings, whether civil or criminal in

which judgement is given in his favour or in which he is acquitted or discharged or in connection with any

application under the Act in which relief is given to him by the Court.

144.  INSURANCE

         The Company may take and maintain any insurance as the Board may think fit on behalf of its present and/

or former directors and key managerial personnel for indemnifying all or any of them against any liability for any

acts in relation to the company for which they may be liable but have acted honestly and reasonably.
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145. SECRECY CLAUSE

a) Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, Servant,

Agent, Accountant or other person employed in the business of the Company shall, if so required

by the Directors, before entering upon his duties, sign a declaration pledging himself to observe a

strict secrecy respecting all transactions and affairs of the Company with the customers and the

state of the accounts with individuals and in matters thereto, and shall by such declaration pledge

himself not to reveal any of the matters which may come to his knowledge in the discharge of his

duties except when required so to do by the Directors or by law or by the person to whom such

matters relate and except so far as may be necessary in order to comply with any of the provisions

in these present contained.

(b) No member shall be entitled to visit or inspect any works of the Company without the permission

of the Directors or to require discovery of or any information respecting any detail of the Company’s

trading, or any matter which may relate to the conduct of the business of the Company and which

in the opinion of the Directors, it would be inexpedient in the interest of the Company to disclose

146. GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority or that the

Company could carry out any transaction only if the Company is so authorized by its articles, then and in that case

this Article authorizes and empowers the Company to have such rights, privileges or authorities and to carry such

transactions as have been permitted by the Act, without there being any specific Article in that behalf herein

provided.
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