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and prepare Report, diagnose 
operational difficulties and 
weaknesses and advise on the 
remedial measures to improve, 
undertake development of new 
and innovative product 
connected with business of the 
Company as well as modernize 
existing EHV, HV lines and Sub-
Stations.  
 
3. To act as Consultants/ 
Technical Advisers of public/ 
private sector enterprises etc.  
To act as consultants, technical 
advisors, surveyors and providers 
of technical and other services to 
Public or Private Sector 
enterprises engaged in the 
planning, investigation, research, 
design and preparations of 
preliminary, feasibility and 
definite project reports, 
manufacture of power plant and 
equipment, construction, 
generation, operation and 
maintenance of power 
transmission system from power 
generating stations and projects, 
transmission, distribution and 
sale of power. 

1. To obtain authority etc. to  
carry out its objects   
To obtain license, approvals and 
authorization from 
Governmental Statutory and 
Regulatory Authorities, as may 
be necessary to carry out and 
achieve the Objects of the 
Company and connected matters 
which may seem expedient to 
develop the business interests of 
the Company in India and 
abroad. 
 
2. To obtain charters, concession 
etc. 
To enter into any arrangement 
with the Government of India or 
with any State Government or 
with other authorities/ 
commissions, local bodies or 
public sector or private sector 
undertakings, Power Utilities, 
Financial Institutions, Banks, 
International Funding Agencies 
and obtain such charters, 

    (b) *Matters which are necessary for furtherance of the objects specified 
      in clause 3(a) are 
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subsidies, loans, advances or 
other money, grants, contracts, 
rights, sanctions, privileges, 
licenses or concessions 
whatsoever (whether statutory or 
otherwise) which the Company 
may think it desirable to obtain 
for carrying its activities in 
furthering the interests of the 
Company or its members. 
 
3. To enter into Implementation/ 
Construction Agreement 
To enter into any agreement, 
contract or any arrangement for 
the implementation of the power 
generation, evacuation, 
transmission and distribution 
system and network with Power/
Transmission Utilities, State 
Electricity Boards, Vidyut Boards, 
Transmission Companies, 
Generation Companies, 
Licensees, Statutory bodies, 
other organizations (whether in 
Private, Public or Joint Sector 
Undertaking) and bulk 
consumers of power etc. 
 
4. To carry on the business or 
purchasing, importing, exporting 
and trading power To 
carry on the business or 
purchasing, importing, exporting 
and trading of power subject to 
the provisions of Electricity Act, 
2003 and to supply electric 
power generated by other plants 
to distribution companies, 
trading companies, other 
generation companies and other 
Persons, and in this regard 
execute agreements with Central 
and State generating authorities, 
departments or companies, 
Independent Power Producers 
and other Persons. 
 
5. To enter into Agreements; etc. 
To secure the payments of 
money, receivables on 
transmission and distribution of 
electricity and sale of fuel, as the 
case may be, to the State 
Electricity Boards, Vidyut Boards, 
Transmission Utilities, Generating 
Companies, Transmission 
Companies, Distribution 
Companies, State Governments, 
Licensees, statutory bodies, other 
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organizations (whether in 
Private, Public or Joint Sector 
Undertaking) and bulk 
consumers of power etc. through 
Letter of Credits/ESCROW and 
other security documents. 
 
6. To execute transmission 
service Agreements  
To execute Transmission Service 
Agreements or other agreements 
for transmission of power to 
distribution, trading, and other  
companies, State Electricity 
Boards, State Utilities and any 
other organization and Persons. 
 
7. To co-ordinate with Central 
Transmission Utility  
To coordinate with the Central 
Transmission Utility for 
transmission of electricity under 
the provisions of Electricity Act 
2003.  
 
8. To borrow money   
Subject to provisions of Sections 
73, 179, 180 and other applicable 
provisions of the Companies Act, 
2013 and subject to other laws or 
directives, if any, of SEBI/RBI, to 
borrow money in Indian rupees 
or foreign currencies and obtain 
foreign lines of credits/ grants/
aids etc. or to receive money or 
deposits from public for the 
purpose of the Company's 
business in such manner and on 
such terms and with such rights, 
privileges and obligations as the 
Company may think fit. The 
Company may issue bonds/ 
debentures whether secured or 
unsecured; bills of exchange, 
promissory notes or other 
securities, mortgage or charge 
on all or any of the immovable 
and movable properties, present 
or future and all or any of the 
uncalled capital for the time 
being of the Company as the 
Company may deem fit and to 
repay, redeem or pay off any 
such securities or charges. 
 
9. To lend money  
To lend money on property or on 
mortgage of immovable 
properties or against Bank 
guarantee and to make advances 
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of money against future supply 
of goods and services on such 
terms as the Directors may 
consider necessary and to invest 
money of the Company in such 
manner as the Directors may 
think fit and to sell, transfer or to 
deal with the same. 
 
10. To acquire, own, lease or 
dispose off the property 
To own, possess, acquire by 
purchase, lease or otherwise 
rights, title and interests in and 
to, exchange or hire real estate, 
equipment, Transmission lines, 
lands, buildings, apartments, 
plants, equipment, machinery, 
fuel blocks and hereditaments of 
any tenure or descriptions 
situated in India or abroad or any 
estate or interest therein and any 
right over or connected with 
land so situated and turn the 
same to account in any manner 
as may seem necessary or 
convenient for the purpose of 
business of the Company and to 
hold, improve, exploit, re-
organize, manage, lease, sell, 
exchange or otherwise dispose 
of the whole or any part thereof.  
 
11. To deal in Scrips/Govt. 
Securities  
Subject to applicable provisions 
of law, to subscribe for, 
underwrite, or otherwise acquire, 
hold, dispose of and deal with 
the shares, stocks, debentures or 
other securities and titles of 
indebtedness or the right to 
participate in profits or other 
similar documents issued by any 
Government authority, 
Corporation or body or by any 
company or body of persons and 
any option or right in respect 
thereof. 
 
12. To create funds and 
appropriate profits  
To create any depreciation fund, 
reserve fund, sinking fund, 
insurance fund, gratuity, 
provident fund or any other 
fund, for depreciation or for 
repairing, improving extending 
or maintaining any of the 
properties of the Company or for 
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any other purposes whatsoever 
conducive to the interests of the 
Company. 
 
13. To purchase or 
otherwise acquire companies 
To acquire shares, stocks, 
debentures or securities of any 
company carrying on any 
business which this Company is 
entitled to carry on or acquisition 
of undertaking itself which may 
seem likely or calculated to 
promote or advance the interests 
of the Company and to sell or 
dispose of or transfer any such 
shares, stocks or securities and 
the acquired undertaking. 
 
14. To enter into partnership 
Agreement or Merge /
amalgamate 
To enter into partnership or into 
any agreement for joint working, 
sharing or pooling profits, joint 
venture, amalgamation, union of 
interests, co-operation, reciprocal 
concessions or otherwise or 
amalgamate with any person or 
company carrying on or engaged 
in or about to carry on or 
engaged in any business or 
transaction in India or abroad 
which the Company is 
authorized to carry on or engage 
in any business undertaking 
having objects identical or 
similar to, as are being carried on 
by this Company.  
 
15. To have agencies and 
branch offices in India and 
abroad  
To establish and maintain 
agencies, branch offices and local 
agencies, to procure business in 
any part of India and world and 
to take such steps as may be 
necessary to give the Company 
such rights and privileges in any 
part of the world as deemed 
proper in the interest of the 
Company. 
 
16. To promote institutions 
or other companies  
To promote and undertake the 
formation of any institution or 
Company or subsidiary company 
or for any aforesaid objects 
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intended to benefit the 
Company directly or indirectly 
and to coordinate, control and 
guide their activities. 
 
17(a) To acquire know how and 
import-export of machinery and 
tools etc.  
To negotiate and enter into 
agreements and contracts with 
domestic and foreign companies, 
persons or other organizations, 
banks and financial institutions, 
in relation to the business of the 
Company including that of 
technical know-how, import, 
export, purchase or sale of plant, 
machinery, equipment, tools, 
accessories and consumables, 
financial assistance and for 
carrying out all or any of the 
objects of the Company. 
 
17(b) To negotiate and enter into 
agreements etc.  
To negotiate and enter into 
agreements and contracts for 
execution of turnkey jobs, works, 
supplies and export of plant, 
machinery, tools and accessories 
etc. 
 
18. To enter into contracts/
arrangements in connection with 
issue of shares/securities.  
Upon and for the purpose of any 
issue of shares, debentures or 
any other securities of the 
Company, to enter into 
agreement with intermediaries 
including brokers, managers of 
issue/commission agents and 
underwriters and to provide for 
the remuneration of such 
persons for their services by way 
of payment in cash or issue of 
shares, debentures or other 
securities of the Company or by 
granting options to take the 
same or in any other manner as 
permissible under the law. 
 
19. To enter into contracts 
of indemnity and/or guarantee 
To enter into contracts of 
indemnity and get guarantee 
and allocations for the business 
of the Company. 
 
20. To arrange for Training 
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and Development  
To make arrangements for 
training of all categories of 
employees and to employ or 
otherwise engage experts, 
advisors, consultants etc. in the 
interest of achieving the 
Company's objects. 
 
21. To promote 
conservation, protect 
environment, theft etc.  
To promote conservation and 
protection of electricity from 
theft, safety of life and to protect 
environments including air, land 
and water etc. 
 
22. To provide for welfare of 
employees  
To pay and provide for the 
remuneration, amelioration and 
welfare of persons employed or 
formerly employed by the 
Company and their families 
providing for pension, 
allowances, bonuses, other 
payments or by creating for the 
purpose from time to time the 
Provident Fund, Gratuity and 
other Funds or Trusts.  Further to 
undertake building or 
contributing to the building or 
houses, dwellings or chawls by 
grants of money, or by helping 
persons employed by the 
Company to effect or maintain 
insurance on their lives by 
contributing to the payment of 
premium or otherwise and by 
providing or subscribing or 
contributing towards 
educational institutions, 
recreation, hospitals and 
dispensaries, medical and other 
assistance as the Company may 
deem fit. 
 
23. To take Insurance  
To ensure any rights, properties, 
undertakings, contracts, 
guarantees or obligations or 
profits of the Company of every 
nature and kind in any manner 
with any person, firm, 
association, institution or 
company. 
 
24. To share the profits pay, 
dividends and provide bonus etc  
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To distribute among members of 
the Company dividend including 
bonus shares out of profits, 
accumulated profits or funds and 
resources of the Company in any 
manner permissible under law. 
 
25. To institute and defend 
the legal proceedings   
To institute, conduct, defend, 
compound or abandon any legal 
proceedings by or against the 
Company or its officers or 
otherwise concerning the affairs 
of the Company and also to 
compound and to allow time for 
payment or satisfaction of any 
debts or recovery due, claims or 
demands by or against the 
Company and to refer any claims 
or demands by or against the 
Company or any differences 
arising in execution of contracts 
to conciliation and arbitration 
and to observe, comply with 
and/or challenge any awards 
preliminary, interim or final made 
in any such arbitration.  
 
26. To pay and subsequently 
write off preliminary expenses  
To pay out of the funds of the 
Company all costs, charges, 
expenses and preliminary and 
incidental to the promotion, 
formation, establishment and 
registration of the Company or 
other expenses incurred in this 
regard. 
 
27. To contribute and make 
donations  
Subject to provisions of 
Companies Act, 2013 to 
contribute money or otherwise 
assist to charitable, benevolent, 
religious, scientific national, 
defense, public or other 
institutions or objects or 
purposes. 
 
28. To open accounts in 
Banks  
To open an account or accounts 
with any individual, firm or 
company or with any bank 
bankers or shrofs and to pay into 
and withdraw money from such 
account or accounts. 
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29. To accept gifts, 
donations etc.  
To accept gifts, bequests, devises 
and donations from members 
and others and to make gifts to 
members and others of money, 
assets and properties of any kind. 
 
30. To pursue the objects of 
the Company as principal, 
agents, trustee or in any other 
capacity   
To carry out all or any of the 
objects of the company and do 
all or any of the above things in 
any part of the world and either 
as principal, agent, contractor or 
trustee or otherwise and either 
alone or in conjunction with 
others. 
 
31. To enter into Contracts 
To negotiate and/or enter into 
agreement and contract with 
individuals, companies, 
corporations, foreign or Indian, 
for obtaining or providing 
technical, financial or any other 
assistance for carrying on all or 
any of the objects of the 
Company and also for the 
purpose of activating, research, 
development of projects on the  
basis of know-how and/or 
financial participation and for 
technical collaboration,  and to 
acquire or provide necessary 
formulate and patent rights for 
furthering the objects of the 
company.  
 
32. To contribute towards 
promotion of trade and industry 
To aid pecuniary or otherwise, 
any association, body or 
movement having for its object 
the solution, settlement or 
surmounting of industrial or 
labour problems or trouble or 
the promotion of industry or 
trade.  
 
33. To take all necessary 
steps for winding up of the 
company   
Subject to the provisions of 
Companies Act, 2013 or any 
amendment or re-enactment 
thereof in the event of winding 
up to distribute among the 
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members in specie any property 
of the Company or any proceeds 
of sale on disposal of any 
property in accordance with the 
provisions of the Act. 
 
34. To do and perform all 
coincidental and ancillary acts for 
the attainment of its objects 
To do all such other things as 
may be deemed incidental or 
conducive to the attainment of 
the above Objects or any of them 
and to carry on any business 
which may seem to the Company 
capable of being conveniently 
carried in connection with any of 
the Company's Objects or 
calculated directly or indirectly to 
enhance the value of or render 
profitable any of the Company's 
property or rights. 
 
35. To take up studies and 
research experiments.  
To establish, provide, maintain 
and conduct or otherwise 
subsidies research laboratories 
and experimental workshops for 
scientific, technical or researches, 
experiments and to undertake 
and carry on directly or in 
collaboration with other 
agencies scientific and technical 
research experiments and tests 
of all kinds and to process, 
improve and invent new 
products and their techniques of 
manufacture and to promote, 
encourage, reward in every 
manner studies and research, 
scientific and technical 
investigations and inventions of 
any kind that may be considered 
likely to assist, encourage and 
promote rapid advances in 
technology, economies, import 
substitution or any business 
which the Company is 
authorized to carry on. 
 
36. To evolve scheme for 
restructuring or arrangement. 
Subject to provisions of the 
Companies Act,2013, to evolve 
scheme for restructuring or 
arrangement, to amalgamate or 
merge or to enter into 
partnership or into any 
consortium or arrangement for 
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sharing of profits, union of 
interests, co-operation, joint 
venture with any Person or 
Persons, partnership firm/firms, 
or company or companies 
carrying on or engaged in any 
operation capable of being 
conducted so conveniently in co-
operation with the business of 
the Company or to benefit the 
Company or to the activities for 
which the Company has been 
established. 
 
37. To apply for purchase, or 
otherwise acquire.  
To apply for purchase, or 
otherwise acquire any 
trademarks, patents, brevets, 
inventions, licenses, concessions 
and the like, conferring any 
exclusive or nonexclusive or 
limited rights to use, or any 
secret or other information as to 
any invention which may be 
capable of being used for any of 
the purposes of the Company, or 
the acquisition of which may 
benefit the Company and to use, 
exercise, develop or grant 
licenses in respect of or 
otherwise turn to account the 
property, rights or information so 
acquired. 
 
38. To sell, dispose or hive 
off an undertaking of the 
Company  
To sell, dispose or hive off an 
undertaking of the Company or 
any part thereof for such 
consideration as the Company 
may think fit and in particular for 
shares, debentures or securities 
of any other association, 
corporation or company. 
 
39. To sell, improve, 
manage, develop  
To sell, improve, manage, 
develop, exchange, loan, lease or 
let, under-lease, sub - let, 
mortgage, dispose of, deal with 
in any manner, turn to account or 
otherwise deal with any rights or 
property of the Company. 
 
40. To outsource parts of its 
activities  
To outsource parts of its activities 
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to achieve higher efficiencies and 
throughputs in the achievement 
of its business goals. 

4 The liability of the member(s) is limited, and this liability is limited to the amount unpaid if any, on the shares held by them. 

    The liability of the member(s) is limited 
    The liability of the member(s) is Unlimited 

5 Every member of the company undertakes to contribute:

 (i) to the assets of the company in the event of its being wound up while he is a member, or within one year after he ceases to
    be a member, for payment of the debts and liabilities of the company or of such debts and liabilities as may have been 
    contracted before he ceases to be a member; and

 (ii) to the costs, charges and expenses of winding up (and for the adjustment of the rights of the contributories among

themselves), such amount as may be required, not exceeding * rupees.

(iii) The share capital of the company is rupees, divided into100000

Equity Share Shares of 10 Rupees each , 10000

 
6

✔ We, the several persons, whose names and address are subscribed, are desirous of being formed into a company in pursuance 
of this memorandum of association, and we respectively agree to take the number of shares in the capital of the company set 
against our respective names:

I, whose name and address is given below, am desirous of forming a company in pursuance of this memorandum of association 
and agree to take all the shares in the capital of the company:

We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a company in pursuance 
of this memorandum of association:

Subscriber Details

S. No. *Name, Address, Description and 
Occupation 

DIN / PAN / Passport 
number

No. of shares 
taken DSC Dated

1

DHARUMAN  MANAVALAN, S/o Sh. 
PAMANDI CHINNIAN DHARUMAN, 
Address:- A-703, SAHETA APARTMENT, 
PLOT NO. 30,  DWARKA, SECTOR-4, 
SOUTH WEST DELHI- 110078 Description: 
As a Nominee of PFC 
CONSULTING LIMITED, Occupation: 
Service

08102722 100 Equity,0 
Preference

08102722DIN1###

06/06/2023

D 
Manavalan

Digitally signed by D Manavalan 
DN: c=IN, o=Personal, 
2.5.4.20=5d395b8d6e2a3c0133f637759a39
651fdc99de8f35f8352df6f7b3eba30ae58c, 
postalCode=110078, st=Delhi, 
serialNumber=5fa5b3ff18e3ec121709f9b94
4fe09d1eda9b59ef2729f385e46b2e41aebd
a05, cn=D Manavalan 
Date: 2023.06.07 12:34:51 +05’30’

32



Page 14 of 15

2

NEERAJ  SINGH, S/o Sh. DAYASHANKAR 
SINGH, Address: C-703, F-2, THE 
CRESCENT APPARTMENT SEC-50   
GAUTAM BUDDHA NAGAR, NOIDA Uttar 
Pradesh 201301 Description: As a 
Nominee of PFC 
CONSULTING LIMITED, Occupation: 
Service

08613892 100 Equity,0 
Preference

08613892DIN2###

06/06/2023

3

SACHIN  SHUKLA, S/o Sh. RAJ KUMAR 
SHUKLA, Address: 4TH FLOOR, HOUSE 
NO. 6, H1 BLOCK, GOOD EARTH CITY 
CENTER, SOUTH CITY II Gurgaon Haryana 
122018 South City Description: As a 
Nominee of PFC 
CONSULTING LIMITED, Occupation: 
Service

08613963 100 Equity,0 
Preference

08613963DIN3###

06/06/2023

4

SANJAY KUMAR NAYAK, S/o Sh. 
JAGABANDHU 
NAYAK, Address: K 713, JALVAYU TOWER, 
SECTOR 56   GURGAON, Haryana- 122011  
Description: As a Nominee of PFC 
CONSULTING LIMITED, Occupation: 
Service

08197193 100 Equity,0 
Preference

08197193DIN4###

06/06/2023

5

PFC CONSULTING LIMITED having its 
Registered Office at  FIRST FLOOR, 
"URJANIDHI", 1, BARAKHAMBA LANE   
CONNAUGHT PLACE,  New Delhi-110001  
through Sh. SACHIN ARORA, S/o Sh. Prem 
Lal Arora, Address: 
F-5, 1903, SUPERTECH, ECO VILLAGE, 1, 
NEAR PARK, GREATER NOIDA, Uttar 
Pradesh-201301 (as Authorised Si

AKGPA1434J 9400 Equity,0 
Preference

AKGPA1434JDIN5###

06/06/2023

6

MANOJ KUMAR RANA, S/o Sh. SUBE 
SINGH, Address:A-32-E, DDA FLATS   
MUNIRKA  NEW DELHI-110067 
Description: As a Nominee of PFC 
CONSULTING LIMITED, Occupation: 
Service

02263302 100 Equity,0 
Preference

02263302DIN6###

06/06/2023

7

MILIND MADHUSUDAN DAFADE, S/o Sh. 
MADHUSUDAN GURINATH DAFADE, 
Address: C-31, AISHWARYA M APPTT   
DWARKA, PLOT NO. 17, SECTOR 4  
Delhi-110078 Description: As a Nominee 
of PFC 
CONSULTING LIMITED, Occupation: 
Service

09587967 100 Equity,0 
Preference

09587967DIN7###

06/06/2023

Total shares taken 10000 Equity,0 
Preference

Neeraj 
Singh

Digitally signed by Neeraj Singh 
DN: c=IN, o=Personal, 
2.5.4.20=e7287808a428b7badabe8ff9fb9b
5e7bf45e6b6896cc6587d2b42e0d80beb86
6, postalCode=201301, st=Uttar Pradesh, 
serialNumber=07b388573b355d5fade01c8
c17c343ece63ed0d50dc82cefb6ea6f1d940
016c3, cn=Neeraj Singh 
Date: 2023.06.07 12:35:52 +05’30’

Sachin 
Shukla

Digitally signed by Sachin Shukla 
DN: c=IN, o=Personal, 
2.5.4.20=fccdfdc84a69711517f7a092e019c
981ccfa7acc7274d4f7bfcda2d0cf2161b6, 
postalCode=122009, st=Haryana, 
serialNumber=e498da47737323d3eccac79
7bcd9bbe1ccdf7a2aa252593397d1f7a58c7
5a1d3, cn=Sachin Shukla 
Date: 2023.06.07 12:36:53 +05’30’

Sanjay 
Kumar 
Nayak

Digitally signed by Sanjay Kumar Nayak 
DN: c=IN, o=Personal, title=7358, 
pseudonym=092ebcdaab514354b5596cb0
8563429f, 
2.5.4.20=62c32746fc814b833916e514a88e
df51a0eb61ca1f618bcb60456c51b82ffa8c, 
postalCode=122011, st=Haryana, 
serialNumber=135a30b6f24631c8da18878
920800759f86b87d43ce89d28133be7fcf93
ef213, cn=Sanjay Kumar Nayak 
Date: 2023.06.07 12:33:44 +05’30’

SACHIN 
ARORA

Digitally signed by SACHIN ARORA 
DN: c=IN, o=POWER FINANCE CORPORATION LIMITED, ou=arm, 
2.5.4.20=5e30a708478c16f4092adf0f303559cafe6ecbba5c1b11cf0aab2a5e22c1f
00f, postalCode=110001, st=DELHI, 
serialNumber=92814de5788442f3e26be73ee777712397e11c48ad0911d5b6905ff
00f47b0eb, cn=SACHIN ARORA 
Date: 2023.06.07 12:33:00 +05’30’

Manoj 
Kumar 
Rana

Digitally signed by Manoj Kumar Rana 
DN: c=IN, o=Personal, title=1885, 
pseudonym=69d5bdf965de473e829549345
e75e713, 
2.5.4.20=0b6ddfb8a5483630d9e47c034f12
efbfc7143ffa7aa6d71af7b21a9d29b859b7, 
postalCode=110067, st=Delhi, 
serialNumber=9bbeb8c66a4be8bae630890
88bd5da12e664916227ae36a0f017726e07
489e6c, cn=Manoj Kumar Rana 
Date: 2023.06.07 12:37:42 +05’30’

MILIND 
MADHUSUD
AN DAFADE

Digitally signed by MILIND MADHUSUDAN 
DAFADE 
DN: c=IN, o=Personal, 
2.5.4.20=1469a3cda4971bfd8372bb72340d
87ca69f395bcae378cbc39542e3635d5e76
8, postalCode=110078, st=Delhi, 
serialNumber=4e3391eb11faa462fab76a06
57bc604302ef133aec8bfa1d7f61c4d713d1
a01f, cn=MILIND MADHUSUDAN DAFADE 
Date: 2023.06.07 12:38:32 +05’30’
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Signed before me

Membership type 
of the witness 

(ACA/FCA/ACS/FCS/
ACMA/FCMA)

*Name of the 
witness

*Address, 
Description and 

Occupation 

DIN / PAN / 
Passport number / 

Membership 
number

DSC Dated

ACS Garima Grover

D-427, 2nd Floor, 
Ramphal Chowk, 
(Backside of 
Goyalsons) 
Palam Extn, Sector 7, 
Dwarka, New 
Delhi-110075 
Occupation: 
Practicing Company 
Secretary

27100

27100DIN8###
06/06/2023

7 Shri / Smt Of resident of

aged years shall be the nominee in the event of death of the sole member.

GARIMA 
GROVER

Digitally signed by 
GARIMA 
GROVER 
Date: 2023.06.07 
17:14:25 +05’30’
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Form No. INC-34

e-AOA (e-Articles of Association)

[Pursuant to Section 5 of the Companies Act, 2013 
and rules made thereunder read with Schedule I] 

Form language

English Hindi

Refer instruction kit for filing the form.

All fields marked in * are mandatory

1-9190262760_SRN_FORM

Table applicable to company as notified under schedule I of the Companies Act, 2013  
(F, G, H) F

Table F / G / H (basis on the selection of above-mentioned field) as notified under schedule I of 
the companies Act, 2013 is applicable to 
   (F – a company limited by shares 
   G– a company limited by guarantee and having a share capital 
   H – a company limited by guarantee and not having share capital)

F - A COMPANY LIMITED BY 
SHARES

The name of the company is BIKANER III NEEMRANA 
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Interpretation

✔ I

Share Capital and Variation of rights

✔

II 1

 •   1.1 Share Capital / Increase of capital by the Company and how 
carried into effect ? The Authorized Share Capital of the Company is 
as mentioned in clause V of the Memorandum of Association of the 
Company. The Company in General Meeting may from time to time, 
by resolution, increase its authorized share capital by creation of 
new shares, such increase to be of such aggregate amount and to 
be divided into shares of such respective amounts as may be 
determined by the General Meeting subject to the provisions of the 
Act. 1.2 New Capital same as existing capital ? Any capital raised by 
the creation of new shares shall be considered as part of the 
original capital, and shall be subject to the same provisions herein 
contained, with reference to the payment of calls and installments, 
forfeiture, lien, surrender, transfer and transmission, voting and 
otherwise. 1.3 Reduction of Capital ? The Company may, from time 
to time, by special resolution reduce its capital, which may be paid 
off either with or without extinguishing or reducing? liability on 
shares, which is in excess of the wants of the company or canceling 
such share capital which has been lost or is unrepresented by 
available assets. 1.4 Subdivision and consolidation of shares ? The 
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Company in general meeting may, from time to time, sub-divide or 
consolidate its shares or any of them and exercise any of the other 
powers conferred by Section 61 of the Act and shall file with the 
Registrar such notice of exercise of any such powers as may be 
required by the Act. 

✔

2

 •   2.1 Register and Index of Members/ Beneficial owners ? The 
Company shall cause to be kept a Register and also an Index of 
Members and Debenture-holders in accordance with Sections 88 of 
the Act. Further, as permissible under Section 88 of the Act, the 
register and Index of beneficial owners maintained by a ?
Depository? shall be deemed to be the corresponding Register and 
Index for the purpose of this Act. 2.2 Foreign Register of members ? 
? The Company shall be entitled to keep in any country outside 
India a Foreign Register of members resident in that country, 
subject to compliance with the provisions of Section 88 of the Act. 
2.3 Shares to be numbered distinctively ? The shares in the capital 
held otherwise than in the depository mode shall be numbered 
progressively in sequence and given distinctive number, Except 
and in the manner herein mentioned, no share shall be forfeited or 
surrendered and shall continue to bear the number which it had 
originally borne. 2.4 Share Application Money ? The Company shall 
ensure that the share application money paid is held by it in an 
account with a Scheduled Commercial Bank (in the name of the 
Company) 

✔

3

 •   3.? Further Issue of Capital ? (a)Where at any time the Company 
wishes to raise its subscribed share capital by issue of further 
shares, it shall first offer such shares to its existing shareholders in 
proportion to their existing shareholdings on the date of such issue. 
Such offer to the existing shareholders shall be in accordance with 
the provisions of Section 62 of the Act. ? (b) The Company shall 
subject to applicable provisions of the Act and Articles of 
Association, make uniform calls from time to time upon all the 
Shareholders in respect of the moneys remaining unpaid on the 
issued share capital within 30 days or such time, as the Board may 
deem fit and appropriate. 

✔

4

 •   4. Shares under control of Directors ? Subject to the provisions of 
these Articles and of the Act, the shares including any shares 
forming part of any increased capital of the Company shall be 
under the control of the Directors, who may allot or otherwise 
dispose off the shares to such persons in such proportion, on such 
terms and conditions and at such times as the Directors may think 
fit and subject to the sanction of the Company in General Meeting, 
subject to the provisions of Sections 52 and section 54 of the Act at 
a premium or par and such option being exercisable for such time 
and for such consideration as the Directors think fit. The Board shall 
cause to be filed the returns as to allotment provided for in Section 
39(4) of the Act. 

✔ 5

✔ 6

✔
 •   7.1 Share Certificates ? A certificate, issued under the common seal 

of the company, specifying the shares held by any person, shall 
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7

be?prima facie?evidence of the title of the person to such shares. ? 
(a) Every Member or allottee of shares who is holding such shares in 
the physical form shall be entitled, without payment, to receive 
certificate specifying the name of the person in whose favour it is 
issued, the shares to which it relates and the amount paid-up 
thereof. Such certificates shall be issued only in pursuance of a 
resolution passed by the Board and on surrender to the Company 
of the letter of allotment or the fractional coupons of requisite 
value, save in case of issues against letters of acceptance or of 
renunciation or in cases of issue of bonus shares. Every such 
certificate shall be issued under the seal of the Company, which 
shall be affixed in the presence of two Directors and the Secretary 
or some other person appointed by the Board for the purpose, and 
the two directors and the Secretary or other persons as authorized 
by the Board shall sign the share certificate.? Provided, if the 
composition of the Board permits of it, at least one of the aforesaid 
two directors shall be a person other than a Managing or a Whole 
Time Director. Particulars of every share certificate issued shall be 
entered in the Register of Members against the name of the person, 
to whom it has been issued, indicating the date of issue. For issue of 
any further duplicate certificate, the Board shall be entitled to 
charge such amount which shall not exceed fifty Rupees per 
Certificate. ? (b) A Director may sign a share certificate by affixing 
his signature thereon by means of any machine, equipment or 
other mechanical means such as engraving in metal or lithography, 
but not by means of a rubber stamp. PROVIDED that the Director 
shall be personally responsible for the safe custody of such machine 
equipment or other material used for the purpose. 7.2 Renewal of 
Share Certificates ? (a) No certificate of any share or shares shall be 
issued either in exchange for those which are sub-divided or 
consolidated or in replacement of those which are defaced, 
mutilated, torn or old, decrepit, destroyed or where the pages on 
the reverse for recording transfers have been duly utilized, unless 
the certificate in lieu of which it is issued is surrendered to the 
Company and for issuing such share certificate the company may 
charge such fee as the Board thinks fit,? not exceeding twenty 
rupees per certificate. ? (b) When a new share certificate has been 
issued in pursuance of clause (a) of this Article, it shall state on the 
face of it and against the stub or counterfoil to the effect that it is ?
Issued in lieu of share certificate No ____________ sub-divided/
replaced/on consolidation.? ? (c) If a share certificate is lost or 
destroyed a new certificate in lieu thereof shall be issued only with 
the prior consent of the Board and on such reasonable terms, such 
as furnishing supporting evidence and indemnity and? the 
payment of out-of-pocket expenses incurred by the Company in 
investigating evidence produced, as the Board thinks fit. ? (d) When 
a new share certificate has been issued in pursuance of clause (c) of 
this Article, it shall state on the face of it and against the stub or 
counterfoil to the effect that it is ?duplicate issued in lieu of share 
certificate No.____________? and the word ?duplicate? shall be 
stamped or printed prominently on the face of the share certificate. 
? (e) Where a new share certificate has been issued in pursuance of 
clause (a) and/ or clause (c) of this Article, particulars of every such 
share certificate shall be entered in a Register of Renewed and 
Duplicate Share Certificates indicating against the name(s) of the 
person(s) to whom the certificate is issued, the number and date of 
issue of the share certificate in lieu of which the new certificate is 
issued and the necessary changes indicated in the Register of 
Members by suitable cross reference in the ?Remarks? column. ? (f) 
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All blank forms to be used for issue of share certificates shall be 
printed and the printing shall be done only on the authority of a 
resolution of the Board and the blank forms shall be consecutively 
machine-numbered and the forms and the blocks, engravings, 
facsimiles relating to the printing of such forms shall be kept in the 
custody of the Secretary or of such other person as the Board may 
appoint for the purpose; and the Secretary or the other person 
aforesaid shall be responsible for rendering an account of these 
forms to the Board. ? (g) The Committee of the Board, Company 
Secretary of the Company or a Director specifically authorized by 
the Board for such purpose shall be responsible for the 
maintenance, preservation and safe custody of all books and 
documents relating to the issue of share certificates including the 
blank forms of share certificates referred to in clause (f). ? (h) All 
books referred to in clause (g) shall be preserved in good order for 
not less than thirty years and in disputed cases shall be preserved 
permanently. 7.3 Joint holders ? (a) Where two or more persons are 
registered as the holders of any share, they shall be treated as a 
single shareholder and shall be deemed to hold the same as joint 
holders with benefits of survivorship subject to the following and 
other provisions contained in these Articles. ? (b) The Company 
shall be entitled to decline to register more than four persons as the 
holders of any share. ? (c) The Joint holders of any share shall be 
liable, severally as well as jointly, for and in respect of all calls and 
other payments which ought to be made in respect of such shares. 
? (d) On the death of any such joint holder, 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 the deceased joint 
holder from any liability on shares held by him jointly with any 
other person. ? (e) Delivery of share certificate to any one of such 
joint holders shall be deemed to be delivery to all of them and any 
one of such joint holders may give effectual discharge and receipts 
for any dividends or other moneys payable in respect of such shares 
and/or in respect of any other obligation of the Company towards 
them. ? (f) Only the person whose name stands in the Register of 
Members as the first of the joint holders of any shares shall be 
entitled to delivery of the certificate relating to such share or to 
receive notices from the Company, and any notice given to such 
person shall be deemed proper notice to all joint holders. ? (g) Any 
one of two or more joint holders may vote at any meeting either 
personally or by proxy in respect of such share 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, the holder whose 
name stands first or higher (as the case may be) on the Register of 
Members in respect of such share shall alone be entitled to vote in 
respect thereof. ? PROVIDED always that a member present at any 
meeting personally shall be entitled to vote in preference to a 
person present by proxy although the name of such person present 
by proxy stands first on the Register of Members in respect of such 
shares. 

✔

8

 •   Terms and Conditions of Preference Shares Subject to the 
provisions of section 55, any preference shares may, with the 
sanction of an ordinary resolution, be issued on the terms that they 
are to be redeemed on such terms and in such manner as the 
company before the issue of the shares may, by special resolution, 
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determine. ? 

Lien

✔

9

 •   9. Company to have lien on shares ? The Company shall have a first 
and paramount lien upon all shares (other than fully paid up shares) 
registered in the name of each member (whether solely or jointly 
with others) and upon the sale proceeds thereof, for all moneys 
(whether presently payable or not) called or payable at a fixed time 
in respect of all such shares (not being fully paid up) for all moneys 
presently payable by him or his estate to the Company. Any such 
lien shall extend to all dividends payable and bonuses declared 
from time to time declared in respect of such shares. 

✔

10

 •   10. Enforcing lien by sale ? For the purpose of enforcing such lien, 
the Board may sell the shares subject thereto in such manner as 
they shall think fit, and for that purpose it may cause to be issued a 
duplicate certificate in respect of such shares and may authorize 
one of their Directors to execute a transfer thereof on behalf of and 
in the name of the Board. No sale shall be made until notice period 
for making call as aforesaid have expired and until notice in writing 
of the intention to sell shall have been made known to the 
shareholder for default in payment and default has been made by 
him in the payment of money called in respect of such shares for 
thirty days after the date of such notice. Upon issue of a duplicate 
certificate or certificates in lieu of the original share, the certificate 
or certificates originally issued shall stand cancelled and become 
null and void and the same shall have no effect. 

✔

11

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

✔

12

 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. 

Calls on shares

✔

13

 •   13.1 Directors may make calls ? The Board may, from time to time, 
subject to the terms on which any shares may have been issued and 
subject to the conditions of allotment, by a resolution passed at a 
meeting of the Board (and not by resolution by circulation) make 
such call as it thinks fit upon the Members in respect of all moneys 
unpaid on the shares held by them respectively and each member 
shall pay the amount of every call so made on him to the person or 
persons and at the times and places appointed by the board. A call 
may be made payable by installments. 13.2 Notice of calls ? Not less 
than thirty days? notice in writing of any call shall be given by the 
Company specifying the time and place of payment, and the person 
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or persons to whom such call shall be paid. 13.3 When call made ? A 
call shall be deemed to have been made at the time when the 
resolution of the Board authorizing such call was passed at a 
meeting of the Board and demand notice is issued. 13.4 Calls may 
be revoked or postponed ? A call may be revoked or postponed at 
the discretion of the Board. 

✔

14

 •   14. Directors may extend time The Board may, from time to time at 
its discretion, extend the time fixed for the payment of any call, and 
may extend such time as to all or any of the Members for reasons 
which the Board may consider satisfactory, but no Member shall be 
entitled to such extension save as a matter of grace. 

✔

15

 •   15. Calls to carry interest ? If any Member fails to pay any call due 
from him on the day appointed for payment thereof, or any such 
extension thereof as aforesaid, he shall be liable to pay interest on 
the same from the day appointed for the payment thereof to the 
time of actual payment at rate not exceeding 10 per cent per 
annum as maybe decided by the Board, but the Board may in its 
absolute discretion and in special circumstances waive or reduce 
the levy of interest as deemed appropriate. 

✔

16

 •   16. Sums deemed to be call ? ? 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 Articles be deemed to be 
a call duly made and payable on the date on which by the terms of 
issue the same becomes payable, and in case of non-payment all 
the relevant provisions of these Articles 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. 

✔

17

 •   17.1 Partial payment not to preclude Forfeiture ? Neither the 
receipt by the Company of a portion of any money which shall from 
time to time be due from any Member to the Company in respect of 
his shares, either by way of principal or interest nor any indulgence 
granted by the Company in respect of the payment of any such 
money, shall preclude the Company from thereafter proceeding to 
enforce a forfeiture of such shares as hereinafter provided. 17.2 
Payment in anticipation of calls may?carry interest ? The Board 
may, if it thinks fit, agree to and in anticipation receive from any 
Member willing to advance the same, all of calls money or any part 
of the amounts of his respective shares beyond the sums actually 
called up, and upon the moneys so paid in advance, or upon so 
much thereof, from time to time, and at any time thereafter as 
exceeds the amount of the calls then made upon and due in 
respect of the shares on account of which such advances are made, 
the Board may pay or allow interest, at such rate as the Member 
paying the sum in advance and the Board agree upon. The Board 
may agree to repay at any time any amount so advanced or may at 
any time repay the same upon giving to the Member three months? 
notice in writing. ? PROVIDED that moneys paid in advance of calls 
on any shares may carry interest but shall not confer a right to 
dividend or to participate in profits. ? (b) No Member paying any 
such sum in advance shall be entitled to voting rights in respect of 
the moneys so paid by him until the same would but for such 
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payment become presently payable. 

✔

18

 • 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 

 • 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. 

Transfer of shares

✔

19

 •   19.1 Register of Transfers ? The Company shall maintain a Register 
of Transfers and therein shall be fairly and distinctively enter the 
particulars of every transfer or transmission of any share in the 
physical form. ? 19.2 Form of transfer The instrument of transfer 
shall be in writing and in such form as prescribed under the Act. All 
the provisions of Section 56 of the Act shall be duly complied with 
in respect of all transfers and of the registration thereof. The 
Company shall not charge any fee for registration of a transfer of 
shares or debentures. ? 19.3 Instrument of Transfer to be completed 
and presented to the Company ? The Instrument of Transfer duly 
stamped and executed by the transferor and the transferee shall be 
delivered to the Company in accordance with the provisions of the 
Act. The instrument of transfer shall be accompanied by the Share 
Certificate or such evidences the Board may require to prove the 
title of transferor and his right to transfer the shares and every 
registered Instrument of Transfer shall remain in the custody of the 
Company until destroyed by order of the Board. Any instrument of 
transfer which the Directors may decline to register shall be 
returned to the person depositing the same. 19.4 Transferor 
deemed to be holder ? ? The transferor shall be deemed to be the 
holder of such shares until the name of the transferee shall have 
entered in the Register of Members in respect thereof. Before the 
registration of a transfer, the certificate or certificates of the shares 
must be delivered to the Company along with Transfer Deed. 19.5 
No transfer to insolvent etc. ? No transfer shall be made to a person 
of unsound mind or to an insolvent. 

✔

20

 •   20. Closure of Register of Members/Debenture holders ? The 
Directors shall have power, on giving not less than seven days? 
previous notice as required by Section 91 of the Act, to close the 
Register of Transfer, Register of Members or Register of Debenture 
holders or the register of other security holders of the Company for 
any period or periods not exceeding in the aggregate forty-five 
days in each year (but not exceeding thirty days at any one time) as 
they may determine. 

✔

21

 •   21. Nomination by shareholder ? Every share-holder or debenture 
holder may at any time, nominate in the prescribed manner, a 
person to whom his shares or debenture shall vest in the event of 
his death, as provided in Section 72 of the Act. 

 •   22. Title to shares of deceased holder ? ? ? ? ? ? ? ? ? ? ? ? ? ? ? ? ? 
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✔

22

? ? ? ? ? In the event there is no nomination, the executors or 
administrators of a deceased Member or the holder of a Succession 
Certificate in respect of the shares of a deceased Member (not 
being one of two or more joint holders) shall be the only persons 
whom the Company will be bound to recognize as having any title 
to the shares registered in the name of such Member, and the 
Company shall not be bound to recognize such executors or 
administrators or holders unless such executors, administrators or 
holders shall have first obtained probate or Letters of 
Administration or Succession Certificate as the case may be, from a 
duly constituted Court in India. ? PROVIDED that the Directors may, 
at their absolute discretion dispense with production of Probate, 
Letters of Administration or Succession Certificate upon such terms 
as to indemnity or otherwise as they think fit and may enter the 
name of the person who claims to be absolutely entitled to the 
shares standing in the name of a deceased Member, as a Member 

Transmission of shares

✔

23

 •   23. Transmission of Shares ? ? Subject to the provisions of the Act, 
any person becoming entitled to any share in consequence of the 
death, lunacy or insolvency of any Member or by any lawful means 
other than by a transfer in accordance with these Articles, may, with 
the consent of the Directors (which they shall be under no 
obligation to give) and upon producing such evidence that he 
sustains the character in respect of which he proposes to act under 
this. Article or of his title as the Directors may require, and upon 
such indemnity as the Directors may require, either be registered as 
a Member in respect of such shares or elect to have some person 
nominated by him and approved by the Directors registered as a 
Member in respect of such shares. PROVIDED that if such persons 
shall elect to have his nominee registered, he shall testify his 
election by executing in favor of his nominee an instrument of 
transfer in accordance with these Articles, and until he does so he 
shall not be freed from any liability in respect of such shares. 

✔

24

 •   24. Right of Board to decline or suspend registration (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.????? 

✔
 •   25. The Company not liable for disregard?of notice prohibiting 

registration of?transfer ? The Company shall incur no liability or 
responsibility whatever in consequence of its registering or giving 
effect to any transfer of shares made or purported to be made by 
any apparent legal owner thereof (as shown or appearing in 
register of Members) to the prejudice of persons having or claiming 
any equitable right, title or interest to or in the same shares, 
notwithstanding that the Company may have had notice of such 
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25 equitable right, title or interest or notice prohibiting registration of 
such transfer, and may have entered such notice or referred to it in 
any book, or attended or given effect to any notice which may have 
been given to it of any equitable right, title or interest or be under 
any liability whatsoever for refusing or neglecting so to do though 
it may have been entered or referred to in some book of the 
Company, but the Company shall nevertheless be at liberty to 
regard and attend to any such notice and give effect thereto, if the 
Directors shall so think fit. 

✔

26

 •   26. Rights of successors ? 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 
have been entitled if he were the registered holder of the shares, 
except that he shall not, before being registered as a Member in 
respect of the shares, be entitled to exercise any right conferred by 
membership in relation to meetings of the Company. PROVIDED 
that the Directors shall, at any time, give notice requiring any such 
person to elect to be registered himself or to transfer the shares, 
and if the notice is not complied within ninety days from the date of 
issue of the notice, the Directors may thereafter withhold payment 
of all dividends, bonuses or other moneys payable in respect of the 
shares until the requirements of the notice have been complied 
with. 

✔ 27 In case of a One Person Company?

Forfeiture of shares

✔

28

 •   28.1 If money payable on shares not paid notice to be given to 
members If any Member fails to pay any call, or installment of a call, 
on or before the day appointed for the payment of the same or any 
such extension thereof as aforesaid, the Board may, at any time 
thereafter, during such time as any part of the call or installment 
remains unpaid, serve a notice on him requiring him to pay the 
same together with any interest which may have accrued and all 
expenses that may have been incurred by the Company by reason 
of such non-payment. 28.2 Contents of Notice The notice shall 
name a further day (not being less than fourteen days from the date 
of the service of notice) and a place or places on and at which such 
call or installment and such interest thereon at such rate as the 
Directors shall determine from the day on which such call or 
installment ought to have been paid and expenses as aforesaid are 
to be paid. The notice shall also state that in the event of the non-
payment on or before the day, at or before the time and at the 
place appointed, the shares in respect of which the call was made 
or installment is payable, shall be liable to be forfeited. 28.3 In 
default of payment, shares to be Forfeited If the requirement of any 
such notice as aforesaid are not complied with, every or any share 
in respect of which such notice has been given may, at any time 
thereafter, but before payment of all calls or installments, interest 
and expenses due in respect thereof, be forfeited by a resolution of 
the Board to that effect. Such forfeiture shall include all dividends 
declared or any other moneys payable in respect of the aforesaid 
share and not actually paid before the forfeiture.In default of 
payment, shares to be Forfeited 
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✔

29

 •   29. Notice of forfeiture to a Member When any share shall have 
been so forfeited, notice of the forfeiture shall be given to the 
Member in whose name it stood immediately prior to the forfeiture, 
and an entry of the forfeiture, with the date thereof, shall forthwith 
be made in the Register of Members, but no forfeiture shall be in 
any manner invalid by any omission or neglect to make any such 
entry as aforesaid in the Register. 

✔

30

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.

✔

31

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

✔

32

 •   32. Member still liable to pay calls owing at the time of forfeiture 
and interest Any members whose shares have been forfeited shall 
notwithstanding the forfeiture be liable to pay and shall forthwith 
pay to the Company, on demand, all calls, installment, interest and 
expenses owing upon or in respect of such shares at the time of the 
forfeiture together with interest accrued thereon at the time of the 
forfeiture at such rate as the Board may determine, and the Board 
may enforce the payment thereof, if it thinks fit. 

✔

33

 •   33.1 Effect of forfeiture The forfeiture of a share shall involve 
extinction, at the time of the forfeiture, of all interest in and all 
claims and demands against the Company, in respect of the share 
and all other rights incidental to the share, except only such of 
those rights as by these Articles are expressly saved. 33.2 Evidence 
of forfeiture A declaration in writing by Chairman or Managing 
Director of the Company or by any person duly authorised in this 
regard that certain shares in the Company have been duly forfeited 
on a date stated in the declaration, shall be conclusive evidence of 
the facts therein stated as against all persons claiming to be entitled 
to the shares and such declaration, and the receipt of the Company 
for the consideration, if any, given for the shares on the sale or 
disposition thereof shall constitute a good title to such shares and 
the person to whom the shares are sold shall be registered as the 
holder of such shares and shall not be bound to see as to the 
application of the purchase money nor shall his title to such shares 
be affected by any irregularity or invalidity in the proceedings in 
reference to such forfeiture, sale or disposition. 33.3 Validity of sale 
under Articles of forfeited shares Upon any sale after forfeiture or 
for enforcing a lien in purported exercise of the powers herein 
before given, the board may appoint some person to execute an 
instrument of 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 the purchaser shall not be bound to see the 
regularity of the proceedings, or to the application of the purchase 
money, and after his name has been entered in the Register in 
respect of such shares the validity of the sale shall not be 
impeached by any person and the remedy of any person aggrieved 
by the sale shall be in damages only and against the Company 
exclusively. 33.4 Cancellation of Share Certificates in respect of 
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forfeited shares Upon any sale, re-allotment or other disposal under 
the provisions of the preceding Articles, the certificate or 
certificates originally issued in respect of the relative shares shall 
(unless the same shall on demand by the Company have been 
(previously) surrendered to it by the defaulting member) stand 
cancelled and become null and void and of no effect, and the 
Directors shall be entitled to issue a duplicate certificate or 
certificates in respect of the said shares to the person or persons 
entitled thereto. ? 

✔

34

 •   34. Power to annul forfeiture The Board may at any time before 
any share so forfeited, shall have been sold, re-allotted or otherwise 
disposed of, annul the forfeiture thereof upon such terms and 
conditions as it thinks fit. 

Alteration of capital

✔

35

 •   35. Alteration of Share 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. ? Subject to the provisions of section 61, the company 
may, by ordinary resolution, the Company may from time to time:-- 
? (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 shares, or 
any of them into shares of smaller amount than is fixed by the 
memorandum, so, however, that in the sub-division the proportion 
between the amount paid and the amount, if any, unpaid on each 
reduced share shall be the same as it was in the case of the share 
from which the reduced share is derived.; ? (d) Cancel any shares 
which as the date of the passing of the resolution, have not been 
taken or agreed to be taken by any person and diminish the 
amount of its share capital by the amount of the shares so 
cancelled. ? The resolution whereby any share is sub-divided may 
determine that, as between the holders of the shares resulting from 
such sub-division, one or more of such shares shall have some 
preference or special advantage as regards dividend, capital, voting 
or otherwise over or as compared with the others or other, subject, 
to the provisions of the Act. ? Subject to the provisions of Sections 
66 of the Act, the Board may accept from any member the 
surrender on such terms and conditions as shall be agreed of all or 
any of his shares. ? 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. 

✔

36

 • Subject to the provisions of section 61, the company may, by 
ordinary resolution,? 

 • consolidate and divide all or any of its share capital into shares of 
larger amount than its existing shares; 

 • convert all or any of its fully paid-up shares into stock, and 
reconvert that stock into fully paid-up shares of any denomination; 

 • sub-divide its existing shares or any of them into shares of smaller 
amount than is fixed by the memorandum; 

 • cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken by any 
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person. 

✔

37

 • Where shares are converted into stock,? 
 • 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. 

 • 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. 

 • 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. 

✔

38

 • The company may, by special resolution, reduce in any manner and 
with, and subject to, any incident authorised and consent required 
by law, ? 

 • it share capital; 
 • any capital redemption reserve account; or 
 • any share premium account. 

Capitalisation of profits

✔
 •   39. Capitalization of Profits (1) Any General Meeting of the 

Company may resolve that any amounts standing to the credit of 
the Free Reserve or Share Premium Account or the Capital 
Redemption Reserve Account or any moneys, investment or other 
assets forming part of the undivided profits including profits or 
surplus moneys arising from the realization and (when permitted 
by the law) from the appreciation in value of any capital assets of 
the Company standing to the credit of the General Reserve or any 
other Reserve or Reserve Fund or any other Fund of the Company 
or in the hands of the Company and available for dividend be 
capitalized:- ? (a) by the issue and distribution of shares, as fully 
paid-up, and to the extent permitted by the Act, debentures, 
debenture stock, bonds or other obligations of the Company ; or ? 
(b) by crediting share of the Company, which may have been issued 
and are not fully paid-up, with the whole or any part of the sum 
remaining unpaid thereon; ? PROVIDED that any amounts standing 
to the credit of the Share Premium Account or the Capital 
Redemption Reserve Account shall be applied only in crediting the 
payment of capital on shares to be issued to Members as fully paid 
bonus shares (Further capitalization of reserve created by the 
revaluation of assets are not to be used for issuance of Bonus 
Shares as per section 63 of the Act). ? (2) Such issue and distribution 
under sub-clause (1) (a) of this Article and payment to the credit of 
unpaid share capital under sub-clause (1) (b) of this Article shall be 
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made among and in favour of the Members or any class of them or 
any of them entitled thereto and in accordance with their 
respective rights and interests and in proportion to the amount of 
capital paid-up on the shares held by them respectively in respect 
of which such distribution or payment shall be made, on the 
footing that such Members become entitled thereto as capital. ? (3) 
The Directors shall give effect to any such resolution and for the 
said purpose the Board may settle any difficulty which may arise in 
regard to distribution as it thinks expedient including in regard to 
fractional entitlements, and shall apply such profits, General 
Reserve, other Reserve or any other Fund or account as aforesaid as 
may be required for the purpose of making payment in full on the 
shares, or other obligations of the Company so distributed under 
sub clause (1) (a) of this Article or (as the case may be) for the 
purpose of paying, in whole or in part, the amount remaining 
unpaid on the shares which may have been issued and are not fully 
paid-up under sub-clause (1)(b) above. ? PROVIDED that no such 
distribution or payment shall be made unless recommended by the 
Directors, and, if so recommended, such distribution and payment 
shall be accepted by such Members as aforesaid in full satisfaction 
of their interest in the said capitalized fund. ? (4) For the purpose of 
giving effect to any such resolution, the Directors may settle any 
difficulty which may arise in regard to the distribution or payment 
as aforesaid as they think expedient, and, in particular, they may 
issue fractional certificates and may fix the value for distribution of 
any specific asset and may determine that any cash payment be 
made to any Members on the footing of the value so fixed and may 
vest any such cash, shares, debentures stock, bonds or other 
obligations in trustees upon such trusts for the persons entitled 
thereto as may seem expedient to the directors, and generally may 
make arrangement for the acceptance, allotment and sale of such 
shares, debentures, debentures stock, bonds or other obligations 
and fractional certificates or otherwise as they may think fit. ? (5) 
When deemed requisite, a proper contract shall be filed in 
accordance with the Act and the Board may appoint any person to 
sign such contract on behalf of the Members entitled as aforesaid. ? 
Subject to the provisions of the Act and these Articles, in cases 
where some of the shares of the Company are fully paid and others 
are partly paid, such capitalization may be effected by the 
distribution of further shares in respect of the fully paid shares and 
by crediting the partly paid shares with the whole or part of the 
unpaid liability thereon, but so that as between the holders of the 
fully paid shares and the partly paid shares, the sums so applied in 
the payment of such further shares and in the extinguishment or 
diminution of the liability on the partly paid shares shall be applied 
pro rata in proportion to the amount then already paid or credited 
as paid on the existing fully paid and partly paid shares respectively. 
? ? 

✔
 i. Whenever such a resolution as aforesaid shall have been passed, 

the Board shall? 
 a. make all appropriations and applications of the undivided 

profits resolved to be capitalised thereby, and all 
allotments and issues of fully paid shares if any; and 

 b. generally do all acts and things required to give effect 
thereto. 

 ii. The Board shall have power? 
 a. to make such provisions, by the issue of fractional 
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certificates or by payment in cash or otherwise as it thinks 
fit, for the case of shares 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 any further shares 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; 

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

Buy-back of shares

✔

41

 •   41. Buy Back of Shares Notwithstanding anything contained in 
these articles but subject to the provisions of sections 68 to 70 and 
any other applicable provision of the Act or any other law for the 
time being in force, the company may purchase its own shares or 
other specified securities.?????? 

General meetings

✔

42

 •   42. Annual General Meeting The Company shall in each year hold a 
General Meeting as its Annual General Meeting in addition to any 
other meeting in that year. All General Meetings other than Annual 
General Meetings shall be called Extraordinary General Meetings. If 
for any reason beyond the control of the Board, the general 
meeting (including an Annual General meeting) cannot be held on 
the appointed day, the Board shall have power to postpone the 
General meeting of which a notice should be given to the 
members. Every member of the Company shall be entitled to 
attend either in person or by proxy and the Auditor of the Company 
shall have the right to attend and to be heard at any General 
Meeting which he attends on any part of the business which 
concerns him as Auditor. Extraordinary General Meeting The Board 
may, whenever it thinks fit, call an Extraordinary General Meeting of 
the Company. The Board? shall at the? requisition in writing by a 
Member or Members holding in the aggregate not less than one-
tenth of such of the paid-up capital of the company on that date 
and carries the right of voting in regard to the matter in respect of 
which the requisition has been made. Requisition of Members to 
state object of Meeting Any valid requisition so made by Members 
must state the object or objects of the meeting proposed to be 
called, and must be signed by the requisitionists and deposited at 
the registered office of the company. PROVIDED that such 
requisition may consist of several documents in like form, each 
signed by one or more requisitionists. 

✔
 •   43.1 On receipt of requisition Directors to call meeting and in 

default requisitionists may do so Upon the receipt of any such 
requisition, the Board shall forthwith call an Extraordinary General 
Meeting, and if they do not proceed within twenty-one days from 
the date of the requisition being deposited at the Registered Office 
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to cause a meeting to be called on a day not later than forty-five 
days from the date of deposit of the requisition, the requisitionists, 
or such of their number as represent either a majority in value of 
the paid-up share capital held by all of them or one-tenth of such of 
the paid-up share capital of the Company as is referred to in Section 
100(2) of the Act, whichever is less, may themselves call the 
meeting, but in either case, any meeting so called shall be held 
within three months from the date of the deposit of the requisition, 
as aforesaid. 43.2 Meeting called by requisitionists Any meeting 
called under the foregoing Articles by the requisitionists shall be 
called in the same manner, as nearly as possible, as that in which 
meetings are to be called by the Board. 43.3 Twenty-one days? 
notice of meeting to be given A general meeting of a Company 
may be called by giving not less than clear twenty-one days? notice 
either in writing or through electronic mode in such a manner as 
may be prescribed, Every notice of a meeting shall specify the place, 
date, day and the hour of meeting, and shall contain statement of 
the business to be transacted at such meeting. And, The notice of 
every meeting shall be given to every member of the Company, 
Legal Representative of any deceased member or the assignee of 
an insolvent member, auditor or auditors of the Company and 
every director of the Company and all such persons as are under 
these Articles entitled to receive notice from the Company ? 
"Provided that a general meeting may be called after giving shorter 
notice than that specified in this sub-section if consent, in writing or 
by electronic mode, is accorded thereto ? ? (i) in the case of an 
annual general meeting, by not less than ninty-five per cent. of the 
members entitled to vote thereat; and (ii) in the case of any other 
general meeting, by members of the company? (a) holding, if the 
company has a share capital, majority in number of members 
entitled to vote and who represent not less than ninety-five per 
cent. of such part of the paid-up share capital of the company as 
gives a right to vote at the meeting; or (b) having, if the company 
has no share capital, not less than ninty-five per cent. of the total 
voting power exercisable at that meeting: ? Provided further that 
where any member of a company is entitled to vote only on some 
resolution or resolutions to be moved at a meeting and not on the 
others, those members shall be taken into account for the purposes 
of this sub-section in respect of the former resolution or resolutions 
and not in respect of the latter.". 

Proceedings at general meetings

✔ 44

✔
 •   45.1 Chairman of General Meeting The Chairman of the Board shall 

be entitled to take the Chair at every General Meeting whether 
Annual or Extraordinary. If at any meeting the Chairman is not 
present within fifteen minutes of the time appointed for holding 
such meeting or he has informed that he shall be unable or 
unwilling to take the Chair then any one of directors with mutual 
consent shall so preside at the meeting. If no Director be present or 
if all the Directors present decline to take the Chair, then the 
Members present shall elect one of the members to be the 
Chairman of the Meeting 45.2 No Business whilst chair vacant No 
business shall be discussed at any General Meeting except the 
election of a Chairman, whilst the Chair is vacant. 45.3 Chairman 
with consent may adjourn meeting The Chairman, with the consent 
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of the Members, may adjourn any meeting from time to time and 
from place to place within the city, town or village in which the 
Registered Office of the Company is situated, but no business shall 
be transacted at any adjourned meeting other than the business 
left unfinished at the meeting from which the adjournment took 
place. Notwithstanding, the provision as above in the event of 
disorder at a validly convened meeting the Chairman may adjourn 
the meeting provided that such an adjournment shall not be a 
longer period than the Chairman considers necessary to being 
order at the meeting and Chairman communicates his decision to 
those present in so far as it is possible. 45.4 Questions at General 
Meeting how Decided Every question submitted to a meeting shall 
be decided in the first instance unless a poll is demanded, on a 
show of hands. Before or on the declaration of the result of the 
voting on any resolution on a show of hands, a poll may be ordered 
to be taken by the Chairman of the meeting on his own motion and 
shall be ordered to be taken by him on a demand made in that 
behalf by any member or members present in person or by proxy, 
and holding shares in the Company, which confer a power to vote 
on the resolution not being less than one-tenth of the total voting 
power in respect of the Resolution or on which an aggregate sum of 
not less than five lakh rupees has been paid up. The demand for a 
poll may be withdrawn at any time by the person or persons 
making the demand. Unless a poll is so demanded, a declaration by 
the Chairman that a resolution has, on show of hands, been carried 
through unanimously or by a particular majority or lost and an 
entry to that effect in the Minutes Book of the Company shall be 
conclusive evidence of the fact without proof of the number or 
proportion of the votes recorded in favour of or against the 
resolution. 45.5 Chairman?s Casting Vote In the case of an equality 
of votes, the Chairman shall have a casting vote in addition to the 
vote or votes to which he may be entitled otherwise. 

✔

46

 •   46.1 Poll to be taken, if demanded If a poll is demanded as 
aforesaid, the same shall be taken at such time (not later than forty-
eight hours from the time when the demand was made) and place 
in the city or town in which the Registered office of the Company is 
for the time being situated, as the Chairman shall direct, either at 
once or after an interval or adjournment and the result of the poll 
shall be deemed to be the resolution of the meeting. 46.2 In which 
case poll taken without Adjournment Any poll duly demanded on 
the election of the Chairman of a meeting or on any question of 
adjournment shall be taken at the meeting forthwith. 46.3 Demand 
for poll not to prevent transaction of other business ? The demand 
for a poll except on the questions of the election of the Chairman 
and of an adjournment shall not prevent the continuance of a 
meeting for the transaction of any business other than the question 
on which the poll has been demanded. 

✔
 •   47. Minutes of General Meetings (a) The Company shall cause 

minutes of the? proceedings of every General Meeting or every 
resolution passed by postal ballot to be kept by making within 
thirty days of the conclusion of every such meeting concerned, 
record thereof kept with Minute Book for that purpose with their 
pages consecutively numbered. ? (b) Each page of every such book 
shall be initialed or signed and the last page of the record of 
proceedings of each meeting in such book shall be dated and 
signed by the Chairman of the same meeting within the aforesaid 
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period of thirty days or in the event of the death or inability of that 
Chairman within that period, by a Director duly authorised by the 
Board for the purpose. ? (c) In no case the minutes of proceedings 
of a meeting shall be attached to any such book as aforesaid by 
pasting or otherwise. ? (d) The minutes of each meeting shall 
contain a fair and correct summary of the proceedings thereat. ? (e) 
All decisions taken and appointments of officers made at any 
meeting aforesaid shall be included in the minutes of the meeting. 
? (f) Nothing herein contained shall require or be deemed to require 
the inclusion in any such minutes of any matter which in the 
opinion of the Chairman 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. The Chairman of the meeting shall exercise an 
absolute discretion in regard to the inclusion or non-inclusion of 
any matter in the minutes on the aforesaid grounds. ? (g) Any such 
minutes shall be evidence of the proceedings recorded therein. 
Where the minutes have been kept in accordance with section 
then, until the contrary is proved, the meeting shall be deemed to 
have been duly called and held,? all appointments of directors, key 
managerial personnel, auditors or company secretary in practice, 
shall be deemed to be valid. No document purporting to be a 
report of the proceedings of any general meeting of a company 
shall be circulated or advertised at the expense of the company, 
unless it includes the matters required to be contained in the 
minutes of the proceedings of such meeting. The company shall 
observe secretarial standards with respect to general and Board 
meetings specified by the Institute of Company Secretaries of India 
constituted under section 3 of the Company Secretaries Act, 1980, 
and approved as such by the Central Government. ? (h) The book 
containing the minutes of the proceedings of any general meeting 
of the Company or of a resolution passed by postal ballot, shall be 
kept at the registered office of the Company and shall be open, 
during business hours, to the inspection by any member without 
any charge, for such period not being less than two hours in each 
business day are allowed for inspection. ? 

✔ 48 In case of a One Person Company?

Adjournment of meeting

✔

49

 •   49. Adjournment of Meeting (i) The Chairperson may, with the 
consent of any meeting at which a quorum is present, and shall, if 
so directed by the meeting, adjourn the meeting from time to time 
and from place to place. ? (ii) No business shall be transacted at any 
adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment took place. ? (iii) 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. ? (iv) Save as aforesaid, and as provided in section 103 of 
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. 

Voting rights

 •   50.1 Members in arrears not to vote No member shall be entitled 
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✔

50

to vote either personally or by proxy at any General Meeting or 
Meeting of a class of shareholders either upon a show of hands or 
upon a poll in respect of any shares registered in his name on which 
any calls or other sums presently payable by him have not been 
paid or in regard to which the Company has exercised any right of 
lien. ? 50.2 Number of votes to which Member Entitled Subject to 
the provisions of these Articles and without prejudice to any special 
privileges or restrictions as to voting for the time being attached to 
any class of shares for the time being forming part of the capital of 
the Company, every Member shall be entitled to be present, and to 
speak and vote at such meeting by show of hand for which the 
Member present in person shall have one vote. On a poll taken at a 
meeting of a company, a member entitled to more than one vote, 
or his proxy, need not to use all his votes or cast in the same way all 
the votes he uses. 

✔ 51 A member may exercise his vote at a meeting by electronic means in 
accordance with section 108 and shall vote only once.

✔

52

 •   52. Votes of Joint Members If there be joint registered holders of 
any shares, 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. For this purpose, seniority shall be 
determined by the order in which the names stand in the register of 
members. 

✔

53

 •   53. Vote of Member who is a minor If any shareholder be a minor, 
the vote in respect of his share or shares shall be by his guardian, or 
any one of his guardians, if more than one, to be selected in case of 
dispute by the Chairman of the meeting. 

✔

54

 •   Votes by a Member entitled to more than one vote On a poll taken 
at a meeting of the Company, a Member entitled to more than one 
vote by virtue of his share-holding or his proxy or other person 
entitled to vote for him, as the case may be, need not, if he votes, 
use all his votes or cast in the same way all the votes he uses and he 
may vote in different manner as he deems fit. 

✔

55

 •   55. Voting in person or by proxy or Representative Subject to the 
provisions of these Articles, votes may be given either personally or 
by proxy. A body corporate being a Member may vote either by 
proxy or by a representative duly authorised in accordance with 
Section 113 of the Act and such representative shall be entitled to 
exercise the same rights and powers (including the right to vote by 
proxy) and by postal ballot, on behalf of the body corporate which 
he represents as that body could exercise if it were an individual 
Member of the Company. 

✔
 •   56.1 Votes in respect of shares of Deceased Any person entitled 

under the Transmission Clause to transfer any shares may vote at 
any General Meeting in respect thereof in the same manner as if he 
were the registered holder of such shares. PROVIDED that forty-
eight hours at least before the time of holding the meeting or 
adjourned meeting, as the case may be, at which he proposes to 
vote he shall satisfy the Chairman of his right to transfer such shares 
and give such indemnity (if any) as the Chairman may require or the 
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Chairman shall have previously admitted his right to vote at such 
meeting in respect thereof. 56.2 Time for objection to vote No 
objection shall be made to the validity of any vote, except at the 
meeting or poll at which such vote was tendered, and every vote 
whether given personally or by proxy, not disallowed at such 
meeting or poll, shall be deemed valid for purposes of such 
meeting or poll whatsoever. 56.3 Chairman of the meeting to be 
the judge of the validity of any Vote ? The Chairman of any meeting 
shall be the sole judge of the validity of every vote tendered at such 
meeting. The Chairman present at the taking of a poll shall be the 
sole judge of the validity of every vote tendered at such poll. 

Proxy

✔

57

 •   57.1 Appointment of proxy A person can act as proxy on behalf of 
members not exceeding fifty and holding in the aggregate not 
more than ten percent of the total share capital of the company 
carrying voting rights: ? Provided that a member holding more than 
ten percent of the total share capital of the Company carrying 
voting rights may appoint a single person as proxy and such person 
shall not act as proxy for any other person or shareholder. ? Every 
proxy shall be appointed in writing under the hand of the Member 
or if such Member is a body corporate under the common seal of 
such corporation, or be signed by an appointer or his attorney duly 
authorised in writing. The proxy so appointed shall not have any 
right to speak at the meetings. 57.2 Deposit of instrument of Proxy 
etc. The instrument appointing a proxy and the power of attorney 
or other authority (if any), under which it is signed or a notarized 
copy of that power or authority, shall be deposited at the 
Registered Office of the Company not later than forty-eight hours 
before the time for holding the 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. No instrument 
appointing a proxy shall be valid after the expiration of twelve 
months from the date of its execution. 

✔

58

 •   58. Form of proxy An instrument appointing a proxy shall be in the 
form No. MGT-11 as prescribed in the rules made under section 105 
of the Companies Act, 2013 

✔

59

 •   59.1 Proxy either for specified meeting or for a period An 
instrument of proxy may appoint a proxy either for the purpose of a 
particular meeting specified in the instrument and any 
adjournment thereof or it may appoint for the purpose of every 
meeting of the Company, or of every meeting to be held before a 
date specified in the instrument and every adjournment of any such 
meeting. 59.2 Validity of votes given by proxy notwithstanding 
death of Member 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. 
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Board of Directors

✔ 60

✔

61

 •   61. Remuneration of Directors Subject to the provisions of the Act, 
the Chairman or Managing Director or any other functional 
Directors who is/are in the whole-time employment of the 
Company may be paid remuneration either by way of a monthly 
payment or at a specified percentage of the net profit of the 
Company or partly by one way and partly by the other, keeping in 
view the limiting provisions governing the Managerial 
remuneration under the provisions of the Act. ? Subject to the 
provisions of the Act, a Director, who is neither in the whole-time 
employment nor a Chairman cum Managing Director of the 
Company may be paid remuneration either:- ? (a) by way of 
monthly, quarterly or annual payment with the approval of the 
Central Government, or ? (b) by way of commission if the Company 
by a special resolution authorizes such payment; and ? The sitting 
fee payable to a Director (excluding Whole-time Director) for 
attending a meeting of the Board or Committee thereof shall be 
such sum as may be fixed by the Board provided that the same shall 
not exceed Rs. 1,00,000/- or such other sum as prescribed in the Act 
as amended from time to time. ? Travelling expenses incurred by 
Director going out on Company?s Business ? The Board may allow 
and pay to any Director who is not a bona-fide resident of the place 
where the Registered Office of the Company or where the meetings 
of the Board are actually held and who has to come to such place 
for the purpose of attending any meeting, such sum as the Board 
may consider fair compensation for travelling, boarding, lodging 
and other actual incidental expenses, in addition to his fee for 
attending such meeting as specified above. If any Director be called 
upon to go or reside out of the bonafide place of his residence on 
the Company?s business, he shall be entitled to be paid and 
reimbursed any travelling or other actual expenses incurred by him 
in connection with the business of the Company. 

✔

62

 •   62. When office of Directors to become Vacant Subject to Section 
167 of the Act, the office of a Director shall become vacant if:- ? (a) 
he incurs any of the disqualifications specified in section 164 under 
the act; (b) he absents himself from all the meetings of the Board of 
Directors held during a period of twelve months with or without 
seeking leave of absence of the Board; (c) he acts in contravention 
of the provisions of entering into contracts or arrangements in 
which he is directly or indirectly interested; (d) he fails to disclose 
his interest in any contract or arrangement in which he is directly or 
indirectly interested; ?(e) he becomes disqualified by an order of a 
court or the Tribunal; (f) he is convicted by a court of any offence, 
whether involving moral turpitude or otherwise and sentenced in 
respect thereof to imprisonment for not less than six months: 
Provided that the office shall be vacated by the director even if he 
has filed an appeal against the order of such court; ?(g) he is 
removed in pursuance of the provisions of this Act; (h) he, having 
been appointed a director by virtue of his holding any office or 
other employment in the holding, subsidiary or associate company, 
ceases to hold such office or other employment in that company. 

 •   63. Directors may contract with Company Except with the consent 
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✔

63

of the Board of Directors given by a resolution at a meeting of the 
Board and subject to such conditions, the? company shall not enter 
into any contract or arrangement with a related party with respect 
to? (a) sale, purchase or supply of any goods or materials; (b) selling 
or otherwise disposing of, or buying, property of any kind; (c) 
leasing of property of any kind; (d) availing or rendering of any 
services; (e) appointment of any agent for purchase or sale of 
goods, materials, services or property; (f) such related party's 
appointment to any office or place of profit in the company, its 
subsidiary company or associate company; (g) underwriting the 
subscription of any securities or derivatives thereof, of the 
company. ? Every contract or arrangement entered as related party 
transaction shall be referred in the Board?s report to the 
shareholders along with the justification for entering into such 
contract or arrangement. 

✔

64

 •   64.1 Disclosure of interest by Directors 1) Every Director of the 
Company, who is in any way, whether directly or indirectly, 
concerned or interested in a contract or arrangement, or proposed 
by Directors interested in a contract or arrangement, or proposed 
contract or arrangement entered into or to be entered into, by or 
on behalf of the Company, shall disclose the nature of his concern 
or interest at every financial year or whenever there is change in the 
disclosure of interest. (2) Nothing in sub-clause (1) of this Article 
shall apply to any contract or arrangement entered into or to be 
entered into between the Company and any other company, where 
any of the Directors of the Company or two or more of the Directors 
together holds or hold not more than two per cent of the paid-up 
share capital in the other company ? 64.2 Interested Directors not 
to participate or vote in Board?s proceedings An interested director, 
who is in any way, whether by himself or through any of his 
relatives or firm, body corporate or other association of individuals 
in which he or any of his relatives is a partner, director or a member, 
interested in a contract or arrangement, or proposed contract or 
arrangement, entered into or to be entered into by or on behalf of a 
company, shall, take any part in the discussion of, or vote on any 
contract or arrangement entered into, or to be entered into, by or 
on behalf of the Company, if he is in any way, whether directly or 
indirectly, concerned or interested in such contract or arrangement, 
nor shall his presence count for the purpose of forming a quorum at 
the time of any such discussion or vote, and if he does vote, his vote 
shall be void. ? A contract or arrangement entered into by the 
company without disclosure or with participation by a director who 
is concerned or interested in any way, directly or indirectly, in the 
contract or arrangement, shall be voidable at the option of the 
company. 

✔

65

 •   65. Register of Contracts in which Directors are interested The 
company shall keep registers in accordance with Section 189(1) 
giving separately the particulars of all contracts or arrangements to 
which to matter of disclosure of interest by directors and related 
party transaction applies, in such manner and containing such 
particulars as may be prescribed and after entering the particulars, 
such registers shall be placed before the next meeting of the Board 
and signed by all the directors present at the meeting and shall 
within thirty days of appointment make such disclosure as are 
necessary for the purpose of same. ? The Register shall be kept at 
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the Registered office of the Company and shall be open to 
inspection at such office shall be open for inspection at such office 
during business hours and extracts may be taken there from, and 
copies thereof as may be required by any member of the company 
shall be furnished by the company to such extent, in such manner, 
and on payment of same fee as in the case of the Register of 
Members of the Company. 

✔

66

 •   66. Director may be Director of companies promoted by the 
Company A Director may become a Director of any other company 
promoted by the Company, or in which it may be interested as a 
vendor, shareholder, or otherwise and no such Director shall be 
accountable for any benefits received as Director or shareholder of 
such a company except in so far as Section 188 of the Act may be 
applicable. ? 

Proceedings of the Board

✔

67

 •   67.1 Meetings of Directors The Directors may meet together as a 
Board for the dispatch of business from time to time, so that at least 
four such meetings shall be held in every year in such a manner that 
not more than one hundred and twenty days shall intervene 
between two consecutive meetings of the Board. The Directors may 
adjourn and regulate their meetings as they think fit. 67.2 Board 
may appoint Chairman All meetings of the Directors shall be 
presided over by the Chairman, if present, but if at any meeting of 
the Directors, the Chairman is not present at the time appointed for 
holding the same then in that case the Directors shall choose one of 
the Directors present to preside over the meeting. 

✔ 68

✔

69

 •   69.1 Notice of Director?s Meeting A meeting of the Board shall be 
called by giving not less than seven days? notice in writing to every 
director at his address registered with the company and such notice 
shall be sent by hand delivery or by post or by electronic means. 
Board may be called at shorter notice to transact urgent business 
where at least one independent director, if any, shall be present. ? 
Every notice convening a meeting of the Board of Directors shall set 
out the agenda of the business to be transacted thereat in sufficient 
detail provided however that the meeting may consider any other 
business with the permission of the chair. 69.2 When meeting to be 
convened The Company Secretary or any director of the Company 
may, as and when directed by the Chairman to do so, convene a 
meeting of the Board by giving a notice in writing to every Director. 
69.3 Quorum at Board Meeting No business shall be transacted at 
any Board meeting unless a quorum of Board of Director is present 
at the time when the meeting proceeds to business. Save as?? 
otherwise provided herein, the quorum for the Board meetings 
shall be as provided in section 174. 69.4 Questions at Board 
meetings how to be decided All questions arising at a Meeting of 
the Board or any committee thereof shall be decided by majority of 
votes of directors present and in case of equality of votes, the 
Chairperson shall have a second and casting vote. 

✔
 •   70.1 Committee of Board Subject to the restrictions contained in 

Section 179, 180 and other applicable provisions of the Act and 
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70

preceding Articles, the Board may delegate any of its powers to 
Committees of the Board consisting of such member or members of 
its body as it may think fit. ? PROVIDED that the Board may, from 
time to time, revoke, modify and discharge any such Committee of 
the Board either wholly or in part. Every Committee of the Board so 
formed shall in the exercise of the powers so delegated conform to 
any Policy/regulations that may, from time to time, be laid down by 
the Board. All acts done by any such Committee of the Board in 
conformity with such regulations and in fulfillment of the purposes 
of their appointment shall have the like force and effect as if done 
by the Board 70.2 Meeting of Committee how to be Governed The 
meetings and proceedings of any such Committee of the Board 
consisting of two or more members shall be governed by the 
provisions of the act and guidelines laid down for regulating the 
meetings and proceedings of the Directors, so far as the same are 
applicable thereto and are not superseded by any regulations made 
by Directors under the last preceding Article. 

✔

71

 •   71. Resolution by circulation No resolution on matters shall be 
deemed to have been duly passed by the Board or by a Committee 
thereof by circulation, unless the resolution has been circulated in 
draft, together with the necessary papers, if any, to all the Directors, 
or? members of the Committee, as the case may be, at their 
addresses registered with the company in India by hand delivery or 
by post or by courier, or through such electronic means as may be 
prescribed and has been approved by a majority of the directors or 
members, who are entitled to vote on the resolution.? Resolution 
passed in such circulation shall be made part of the minutes of such 
meeting. ? Provided that, where not less than one-third of the total 
number of directors of the company for the time being require that 
any resolution under circulation must be decided at a meeting, the 
chairperson shall put the resolution to be decided at a meeting of 
the Board. 

✔

72

 •   72. Defects in appointment of Directors not to invalidate actions 
taken All acts done by any meeting of the Board, or by a Committee 
of the Board, or by any person acting as a Director shall 
notwithstanding that it was subsequently noticed that there was 
some defect in the appointment of such Director or persons acting 
as aforesaid, or that they, or any of them, were disqualified or had 
vacated office or that the appointment of any of them had been 
terminated by virtue of any provisions contained in the Act or these 
Articles, be as valid as if every such person had been duly appointed 
and was qualified to be a Director and had not vacated his office or 
his appointment had not been terminated. ? PROVIDED that 
nothing in this Article shall be deemed to give validity to acts done 
by a Director after his appointment had been noticed by the 
Company to be invalid or to have terminated. 

✔
 •   73. Minutes of proceedings of meetings of the Board (a) The 

Company shall cause minutes of all proceedings of every meeting 
of the Board and committee thereof to be kept by making within 
thirty days of the conclusion of every such meeting record thereof 
in Minute Book kept for that purpose with their pages consecutively 
numbered. ? (b) Each page of every such book shall be initialed or 
signed and the last page of the record of proceedings of each 
meeting in such book shall be dated and signed by the Chairman of 
the said meeting or the Chairman of the next succeeding meeting. 
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? The minute books of the Board and committee meetings shall be 
preserved permanently and kept in the custody of the company 
secretary of the company or any director duly authorized by the 
Board for the purpose and shall be kept in the registered office or 
such place as Board may decide. The minutes shall also contain:- ? 
(i) the names of the Directors present at the meeting; And ? (ii) in 
the case of each resolution passed at the meeting, the names of the 
Directors, if any, dissenting from, or not concurring with the 
resolution. ? Nothing? deemed to require the inclusion in any such 
minutes of any matter which, in the opinion of the Chairman of the 
meeting ? ? (i) is, or could reasonably be regarded as, defamatory of 
any person. ? (ii) is irrelevant or immaterial to the proceedings, or ? 
(iii) is detrimental to the interests of the Company. The Chairman 
shall exercise an absolute discretion in regard to the inclusion or 
non-inclusion of any matter in the minutes on the grounds 
specified in this sub-clause. ? (c) Minutes of meetings kept in 
accordance with the aforesaid provisions shall be evidence of the 
proceedings recorded therein. 

✔

74

 •   74. Powers of Board The Board may exercise all such powers of the 
Company and do all such acts and things as it is entitled to do 
under section 179 of the Act and rules made thereunder, or by the 
Memorandum or Articles of the Company but shall not decide 
matters required to be exercised or done by the Company in 
General Meeting, Subject to these Articles no regulation made by 
the Company in General Meeting shall invalidate any prior act of 
the Board which would have been valid if that regulation had not 
been so made. 

✔
 •   75. Certain powers of the Board Without prejudice to the general 

powers conferred by the Act and preceding Article and so as not in 
any way to limit or restrict those powers, and without prejudice to 
the other powers conferred by these Articles and by General Body, 
it is hereby declared that the Directors shall have the following 
powers, that is to say, power:- ? (1)? to pay and charge to the capital 
account of the Company any commission or interest lawfully 
payable there out under the provisions of Sections 40 of the Act; ? 
(2) Subject to Sections 179 and 180 of the Act, to purchase or 
otherwise acquire for the Company any property, rights or 
privileges which the Company is authorised to acquire, at or for 
such price or consideration and generally on such terms and 
conditions as they may think fit, and in any such purchase or other 
acquisition to accept such title as the Directors may believe or may 
be advised to be reasonably satisfactory; ? (3) At their discretion 
and subject to the provisions of the Act, to pay for any property, 
rights or privileges acquired by, or services rendered to, the 
Company either wholly or partially, in cash or in shares, bonds, 
debentures, mortgages, or other securities of the Company, and 
any such shares may be issued either as fully paid-up or with such 
amount credited as paid-up thereon as may be agreed upon, and 
any such bonds, debentures, mortgages or other securities may be 
either specially charged upon all or any part of the property of the 
Company and its uncalled capital or not so charged; ? (4) To secure 
the fulfillment of any contract or engagement entered into by the 
Company in the normal course of business, by mortgage or charge 
any of the property of the Company and its uncalled capital for the 
time being or in such manner as they may think fit; ? (5) To accept 
from any Member, as far as may be permissible by law, a surrender 
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of his shares or any part thereof, on such terms and conditions as 
shall be agreed upon; ? (6) To appoint any person to accept and 
hold in trust for the Company any property belonging to the 
Company, in which it is interested, or for any other purposes and to 
execute and do all such deeds and things as may be required in 
relation to any such trust, and to provide for the remuneration of 
such trust or trustees; ? (7) To institute, conduct, defend, 
compound, or abandon any legal proceedings by or against the 
Company or its officers, or otherwise concerning the affairs of the 
Company, and also to compound and allow time for payment or 
satisfaction of any debts due and of any claim or demand by or 
against the Company and to refer any differences to arbitration, 
and observe and execute any awards made thereon; ? (8) To act on 
behalf of the Company in all matters relating to bankruptcy and 
insolvency; ? (9) To make and give receipts, releases, and other 
discharges for moneys payable to the Company and for the claims 
and demands of the Company; ? (10) Subject to applicable 
provisions of the Act, to invest and deal with any moneys of the 
Company not immediately required for the purposes thereof upon 
such security (not being shares of this Company), or without 
security and in such manner as they may think fit, and from time to 
time to vary or realise such investments. Save as provided in Section 
187 of the Act, all investments shall be made and held in the 
Company?s own name; ? (11) To execute, in the name and on 
behalf of the Company, in favour of any Director or other person 
who may incur or going to incur any personal liability whether as 
principal or surety, for the benefit of the Company, such mortgages 
of the Company?s property (present and future) as they think fit, 
and any such mortgage may contain a power of sale and such other 
powers, provisions covenants as shall be agreed upon; ? (12) To 
open account with any bank or banks and to determine from time 
to time who shall be entitled to sign, on the Company?s behalf bills, 
notes, receipts, acceptances, endorsements, cheques dividend 
warrants, releases, contracts and documents and to issue the 
necessary authority for such purpose; ? (13) To distribute by way of 
bonus or commission amongst the staff of the Company on the 
profits of any particular business or transaction, and to charge such 
bonus or commission as part of the working expense of the 
Company; ? (14) To provide for the welfare of employees or ex-
employees of the Company and their families or connections of 
such persons, by building or contributing to the building of houses, 
dwellings or chawls, or by grants of money, pension, gratuities, 
allowances, bonus or other payments, or by creating, and from time 
to time subscribing or contributing to provident and other funds, 
associations, institutions or trusts and by providing or subscribing 
or contributing towards places of instrument and recreation, 
hospitals and dispensaries, medical and other attendance and other 
assistance as the Board shall think fit; and to subscribe or contribute 
or otherwise to assist or to guarantee money to charitable, 
benevolent, religious, scientific, national or other institutions or 
objects which shall have any moral or other claim to support or aid 
by the Company either by reason of locality of operation, or of 
public and general utility or otherwise; ? (15) Before recommending 
any dividend, to set aside out of the profits of the Company such 
sums as they may think proper for depreciation or to a Depreciation 
Fund, or to an Insurance Fund, or as a Reserve Fund or Sinking Fund 
or any Special Fund to meet contingencies or to repay debentures 
or debenture stock; or for special dividends or for equalizing 
dividends or for repairing, improving, extending and maintaining 
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any of the property of the Company and for such other purposes 
(including the purposes referred to in the preceding clause), as the 
Board may, in their absolute? discretion, think conducive to the 
interest of the Company, and subject to Section 179 of the Act, to 
invest the several sums so set aside or so much thereof as required 
to be invested, upon such investments (other than shares of the 
Company) as they may think fit, and from time to time to deal with 
and vary such investments and dispose of and apply and expend all 
or any part thereof for the benefit of the Company, in such manner 
and for such purposes as the Board, in their absolute discretion, 
think conducive to the interest of the Company notwithstanding 
that the matters to which the Board apply or upon which they 
expend the same or any part thereof, may be matters to or upon 
which the capital moneys of the Company might rightly be applied 
or expended, and to divide the Reserve Fund or division or a reserve 
Fund to another Reserve Fund or division of a Reserve Fund and 
with full power to employ the assets constituting all or any of the 
above funds, including the Depreciation Fund, in the business of 
the Company or in the purchase or repayment of Debentures or 
debenture stock, and without being bound to keep the same 
separate from the other assets, and without being bound to pay 
interest on the same with power however to the Board at their 
discretion to pay or allow to the credit of such funds interest at such 
rate as the Board may think proper; ? (16) To appoint and at their 
discretion remove or suspend such officers such as Executive 
Director, general managers, managers, secretaries, assistants, 
supervisors, clerks, agents and servants etc. for permanent, 
temporary or special services as they may from time to time think 
fit, and to determine their powers and duties and fix their salaries or 
emoluments or remunerations and to require security in such 
instances and to such amounts as they may think fit. And also from 
time to time to provide for the management and transaction of the 
affairs of the Company in any specified locality in India or abroad in 
such manner as they think fit, and the provisions contained in the 
following sub-clauses shall be without prejudice to the general 
powers conferred by this sub clause; ? (17) From time to time and at 
any time to establish any number of offices and establishment for 
properly managing the affairs of the Company in any specified 
locality in India or elsewhere and to appoint staff for such offices 
and to fix their remuneration; ? (18) Subject to the provisions of the 
Act, from time to time and at any time, to delegate to any such local 
Board, or any member or members thereof or any managers or 
agents so appointed or to any other person(s) any of the powers, 
authorities, and discretions for the time being vested in the Board, 
and to authorise the members for the time being of any such local 
Board, or any of them to fill up any vacancies, therein and to act 
notwithstanding vacancies and any such appointment or 
delegation under the preceding and this sub-clause may be made 
on such terms and subject to such conditions as the Board may 
think fit, and the Board may at any time remove any person so 
appointed, and may annul or vary any such delegation; ? (19) At any 
time and from time to time by Power of Attorney under the Seal of 
the Company, to appoint any person or persons to be the Attorney 
or Attorneys of the Company for such purposes and with such 
powers, authorities and discretions (not exceeding those vested in 
or exercisable by the Board under these presents and excluding the 
power to make calls and excluding also those which are to be 
exercised by the Board, in its Meetings) and for such period and 
subject to such conditions as the Board may from time to time think 
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fit, and any such appointment may (if the Board thinks fit) be made 
in favour of the members or any of the members of any local Board, 
established as aforesaid or in favour of any company, or the 
shareholders, directors, nominees, or managers or any company or 
firm or otherwise in favour of any persons whether appointed by 
name or designation by the Board and any such Power of Attorney 
may contain such powers for the protection or convenience of such 
Attorney as the Board may think fit, and Board may specifically 
bestow powers enabling any such delegate or attorneys to sub-
delegate all or any of the powers, authorities and discretions for the 
time being vested in them; ? (20) Subject to Sections 188 of the Act, 
for or in relation to any of the matters aforesaid or otherwise for the 
purposes of the Company, to enter into such negotiations and 
contracts and rescind and vary such contracts, and execute and do 
all such acts deeds and things in the name and on behalf of the 
Company as they may consider expedient; ? (21) From time to time 
to make vary and repeal bye-laws for the regulations of the 
business of the Company regulate employment of its officers and 
servants by making service Rules and Regulations; ? (22) Maintain 
proper records at places as per provisions of the Act and where the 
Company has a branch office, whether in or outside India, the 
Company shall be deemed to have complied with this Article if 
proper Books of Account relating to the transactions effected at the 
branch office are kept at the branch office and proper summarized 
returns, made up-to-date at intervals of not more than three 
months, are sent by the branch office to the Company at its Office 
or other place in India, at which the Company?s Books of Accounts 
are kept as aforesaid; ? (23) Ensure proper maintenance of the 
Books of Account which shall give a true and fair view of the state of 
the affairs of the Company or branch office, as the case may be, and 
explain its transactions. The Books of Account and other books and 
papers shall be open to inspection by any Director during business 
hours. 

✔

76

 i. In case of a One Person Company? 
 ii. where the company is having only one director, all the businesses 

to be transacted at the meeting of the Board shall be entered into 
minutes book maintained under section 118; 

 iii. such minutes book shall be signed and dated by the director; 
 iv. the resolution shall become effective from the date of signing such 

minutes by the director. 

Chief Executive Officer, Manager, Company Secretary or Chief Financial 
Officer

✔

77

 •   77. CEO, MANAGER, CS AND CFO 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 

✔
 • 78. As per provisions of the Act or these regulations requiring or 

authorising a thing to be done by or to a director and chief 
executive officer, manager, company secretary or chief financial 
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78 officer shall not be satisfied by its being done by or to the same 
person acting both as director and as, or in place of, chief executive 
officer, manager, company secretary or chief financial officer.? ?? 

The Seal

✔

79

 •   79.1 The Seal its custody and use The Board shall provide a 
Common Seal for the purpose of the Company, and shall have 
power, from time to time, to destroy the same and substitute a new 
Seal in lieu thereof, and the Board shall provide for the safe custody 
of the Seal for the time being, and the seal shall never be used 
except on the authority of the Board or by Committee of the Board 
as authorised.' 79.2 Deeds how executed Every deed or other 
instrument, to which the Seal of the Company is required to be 
affixed, shall unless the same is executed by a duly constituted 
attorney issued under the seal; be signed by two Directors or one 
Director and Secretary or some other person authorised by the 
Board for the purpose: ? PROVIDED that in respect of the Share 
Certificate, the Seal shall be affixed in accordance with Article as 
mentioned? above. 

Dividends and Reserve

✔

80

 •   80. Division of profits and dividends in proportion to amount paid- 
up ? ?(a) The profits of the Company, subject to any special rights 
relating thereto created or authorised to be created by these 
Articles and subject to the provisions of these Articles, shall be 
divisible among the Members in proportion to the amount of 
capital paid-up or credited as paid-up on the shares held by them. ? 
(b) All dividends shall be apportioned and paid proportionately to 
the amounts paid or credited as paid on the shares held 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 from a particular date, such share shall rank for 
dividend accordingly. 

✔

81

 •   81.1 The Company in General Meeting may declare a dividend 
Company in General Meeting may declare dividends to be paid to 
Members according to their respective rights, but no dividends 
shall exceed the amount recommended by the Board, but the 
Company in General Meeting may declare a smaller dividend. 81.2 
Dividends only to be paid out of Profits a) No dividend shall be 
declared or paid by the Company for any financial year except out 
of its profits for that year arrived at in the manner set out in Section 
123 of the Act. (b) Where, owing to inadequacy or absence of profits 
in any financial year, any Company proposes to declare dividend 
out of the accumulated profits earned by it in previous years and 
transferred by the company to reserves, such declaration of 
dividend shall not be made except in accordance with such rules as 
may be made in that behalf. (c) No dividend shall be declared or 
paid by a company from its reserves other than free reserves. 81.3 
Interim Dividend Subject to the provisions of Section 123, the Board 
may, from time to time, pay the Members such interim dividend as 
appear to it to be justified by the profits of the Company. 

✔
 •   82. Capital paid - up in advance to carry Interest Where capital is 

paid in advance of calls such capital may carry interest but shall not 
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82 in respect thereof confer a right to dividend or participate in profits. 

✔

83

 •   83.1 Retention of dividends until completion of transfer The Board 
may retain the dividends payable on shares in terms of Section 126 
in respect of which any person is entitled to become a Member, or 
on completion any person under those Articles is entitled to 
transfer, or until such person shall become a Member in respect of 
such shares or shall duly transfer the same. 83.2 Transfer of shares 
must be Registered A transfer of shares shall not pass the right to 
any dividend declared thereon before the registration of transfer.? 
Provided that where any instrument of transfer of shares has been 
delivered to the Company for registration and the transfer of such 
shares has not been registered by the Company, it shall, 
notwithstanding anything contained in any other provision of this 
Act ? a) transfer the dividend in relation to such shares to the 
Unpaid Dividend Account referred to in Section 124 of the Act 
unless the Company is authorised by the registered holder of such 
shares in writing to pay such dividend to the transferee specified in 
such instrument of transfer ;and ? (b) keep in abeyance in relation 
to such shares, any offer of rights shares under? clause (a) of sub-
section (1) of section 62 of the Act and any issue of fully paid-up 
bonus shares in pursuance of first proviso to sub-section (5) of 
section 123 of the Act. 

✔ 84

✔

85

 •   85. Dividends how remitted (1) Unless otherwise directed any 
dividend payable in cash may be paid by cheque or warrant or in 
any electronic mode or by a pay slip or receipt or in any other 
manner having the force of a cheque or warrant sent through the 
post to the registered address of the Member or person entitled or 
in case of joint holders to that one of them first named in the 
Register in respect of the joint holdings. Every such cheque or 
warrant shall be made payable to the order of the person to whom 
it is sent the Company shall not be liable or responsible for any 
cheque or warrant or pay slip or receipt lost in transmission, or for 
any dividend lost to the Member or person entitled thereto by the 
forged endorsement of any cheque or warrant or the forged 
signature of any pay slip or receipt or the fraudulent recovery of the 
dividend by any other means. ? (2) Notwithstanding anything 
contained in these Articles any dividend declared, may be paid by 
Electronic Clearing System through any Sponsor Bank, after getting 
registration with the Reserve Bank of India for using this facility and 
collecting from the members necessary bank mandate in the 
prescribed format. 

✔

86

 •   Dividends and call together Any General Meeting declaring a 
dividend, may, on the recommendation of the Board, make a call on 
the Members of such amount as the meeting may fix, but so that 
the call on each Member shall not exceed the dividend payable to 
him and so that the call be made payable at the same time as the 
dividend, and the dividend may, if so arranged between the 
Company and the Member, be set off against the calls. 86. 
Dividends and call together Any General Meeting declaring a 
dividend, may, on the recommendation of the Board, make a call on 
the Members of such amount as the meeting may fix, but so that 
the call on each Member shall not exceed the dividend payable to 

63



Page 30 of 33

him and so that the call be made payable at the same time as the 
dividend, and the dividend may, if so arranged between the 
Company and the Member, be set off against the calls. 

✔

87

 •   87. Unclaimed dividend No unclaimed dividend shall be forfeited 
and all unclaimed dividends shall be dealt with in accordance with 
the provisions of Section 124 and other applicable provisions of the 
Act. 

✔
88

 •   88. No interest against Dividend No dividend shall bear interest 
against the company. 

Accounts

✔

89

 •   89.1 Directors to keep true accounts (a) Every company shall 
prepare and keep at its? registered office including its branch office 
or offices or at such other place in India as the Board thinks fit, 
Books of Accounts 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 in accordance 
with Section 128 of the Act with respect to- (i) all sums of money 
received and expended by the Company and the matters in respect 
of which the receipts and expenditure take place; ? (ii) all sales and 
purchases of goods by the Company; ? (iii) the assets and liabilities 
of the Company. ? (iv) state of affairs of the company. ? (b) Where 
the Board decides to keep all or any of the Books of Account at any 
place other than the Office of the Company, the Company shall 
within seven days of the decision file with the Registrar a Notice in 
writing giving the full address of that other place in accordance 
with Section 128 of the Act. ? (c) The company may keep such 
books of account or other relevant papers in electronic mode in 
such manner as may be prescribed. (d) The Company shall preserve 
in good order the Books of Account relating to a period of not less 
than eight financial years immediately preceding a financial year.? 
The books of account and other relevant books and papers 
maintained in electronic mode shall remain accessible in India so as 
to be usable for subsequent reference together with the vouchers 
relevant to any entry in such Books of Account. 89.2 Inspection of 
accounts or record by members No Member (not being a director) 
shall have any right of inspecting any account or books or 
documents of the Company except as conferred by Section 94 of 
the Act or authorised by the Board or by the company in general 
meeting. ? The Board may determine whether and to what extent 
and at what time and place and under what conditions or 
regulations the accounts and books of the Company or any of them 
may be open to inspection of the Members. Notwithstanding 
anything to the contrary contained hereinabove, the authorised 
representative of Promoters shall have a right to inspect the 
accounts books, plant, facility, documents, records, premises, 
equipment and machinery and all other property of the Company 
at convenient time(s), after giving advance notice to the Company. 
89.3 Statement of Accounts to be furnished to General Meeting The 
Directors shall, from time to time, in accordance with Sections 129 
and 134 and other applicable provisions of the Act, cause to be 
prepared and to be laid before the Company in General Meeting, 
such Balance Sheets, Profit and Loss Accounts and Reports as are 
required by these Sections. 89.4 Copies shall be sent to each 
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Member Without prejudice to the provisions of Section 101 and 
subject to the provisions of Section 136 of the Act, a copy of the 
financial statements, including consolidated financial statements, 
auditors? report and every other document required by law to be 
annexed or attached to the Balance Sheet shall at least twenty-one 
days before the General Body Meeting at which the same are to be 
laid before the members, be sent to the members of the company, 
to every trustee for every holder of any debenture issued by the 
company and to all persons other than such members or trustee, 
being the person so entitled to attend the General Body Meeting. 
89.5 Copy of financial statement to be filed with registrar The 
Company shall comply with Section 137 of the Act as to filing 
copies of the Balance Sheet and Profit and Loss Account and 
documents required to be annexed or attached thereto with the 
Registrar. ? ? 

Winding up

✔

90

 •   90. Procedure for winding up If the Company shall be wound up 
and the assets available for distribution among the members as 
such shall be insufficient to repay the whole of the paid up capital 
such assets shall be distributed so that as nearly as may be the 
losses shall be borne by the members in proportion to the capital 
paid up or which ought to have been paid up at the 
commencement of the winding-up on the shares held by them 
respectively. And if in a winding-up the assets available for 
distribution among the members shall be more than sufficient to 
repay the whole of the capital paid up at the commencement of the 
winding-up, the excess shall be distributed amongst the members 
in proportion to the capital at the commencement of the winding-
up paid up or which ought to have been paid up on the shares held 
by them respectively. But this Article is to be without prejudice to 
the rights of the holders of shares issued upon special terms and 
conditions. ? If the Company shall be wound up, whether 
voluntarily or otherwise, the liquidators may, with the sanction of a 
Special Resolution, divide among the contributions, in specie or 
kind, any part of the assets of the Company and may, with the like 
sanction, vest any part of the assets of the Company in Trustees 
upon such trusts for the benefit of the contributories, or any of 
them, as the liquidators, with the like sanction, shall think fit. 

Indemnity

✔

91

 •   91. Officers to be indemnified Subject to provisions of the Act, 
every Officer of the company shall be indemnified out of the assets 
of the Company against any liability incurred by him in defending 
any proceedings, whether civil or criminal, in which judgment is 
given in his favour or in which he is acquitted or in which relief is 
granted to him by the court or the Tribunal. Provided that if such 
person is proved to be guilty, the premium paid on such insurance 
shall be treated as part of the remuneration. 

Others

✔ 92
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Subscriber Details

S. 
No. Subscriber Details

*Name, Address, Description and 
Occupation

DIN / PAN / Passport 
number *Place DSC Dated

1

PFC CONSULTING LIMITED, having its 
Registered office at First Floor, Urjanidhi, 1 
Barakhamba Lane, Connaught Place ND 
110001, through Sh. Sachin Arora, S/o Sh, 
Prem Lal Arora, Address: F-5, 1903, Supertech, 
ECO Village, Near Park, Greater Noida, 
Occupation Service (as Authorised Signatory 
of PFC Con

AKGPA1434J New Dehi

AKGPA1DIN1###

06/06/2023

2

MANOJ KUMAR RANA, S/o Sh. SUBE SINGH, R/ 
o A-32/E, DDA Flats, Munirka ND 110067, 
Description: As a Nominee of PFC 
CONSULTING LIMITED, Occupation: Service

02263302 New Delhi
0226330DIN2###

06/06/2023

3

MILIND MADHUSUDAN DAFADE, S/o Sh, 
MADHUSUDAN GURINATH DAFADE, Address: 
Flat C-31, Aishwarya M Apptt. Sec-4 Plot No. 
17, Dwarka, ND 110078, Description: As a 
Nominee of PFC CONSULTING LIMITED, 
Occupation: Service

09587967 New Delhi

0958796DIN3###

06/06/2023

4

DHARUMAN MANAVALAN, S/o Sh. PAMANDI 
CHINNIAN DHARUMAN, Address: A-703, 
Saheta Apartment, Plot No-30, Dwarka Sector 
4 ND-110078, Description: As a Nominee of 
PFC CONSULTING LIMITED, Occupation: 
Service

08102722 New Delhi

0810272DIN4###

06/06/2023

5

NEERAJ SINGH, S/o Sh. DAYASHANKAR SINGH, 
Address: C-703, F-2, The Crescent Apartment 
Sec 50, Noida, Gautam Budha Nagar, UP- 
201301 Description: As a Nominee of PFC 
CONSULTING LIMITED, Occupation: Service

08613892 New Delhi
0861389DIN5###

06/06/2023

6

SACHIN SHUKLA, S/o Sh. RAJ KUMAR SHUKLA, 
Address: 4th Floor, House No. 6, H 1 Block, 
Good Earth City Center South  City II, Gurgaon 
122018 Description: 
As a Nominee of PFC CONSULTING LIMITED, 
Occupation: Service

08613963 New Delhi

0861396DIN6###

06/06/2023

7

SANJAY NAYAK, S/o Sh. JAGABANDHU NAYAK, 
Address: K-713, Jalvayu Tower Sec 56, 
Gurgaon, Haryana, 122011, Description: As a 
Nominee of PFC CONSULTING LIMITED, 
Occupation: Service

08197193 New Delhi
0819719DIN7###

06/06/2023

Signed before me

Name Prefix 
(ACA/FCA/ACS/

FCS/ACMA/
FCMA)

*Name of the 
witness

*Address, Description 
and Occupation

*DIN / PAN / 
Passport 
number / 

Membership 

DSC Dated

SACHIN 
ARORA

Digitally signed by SACHIN ARORA 
DN: c=IN, o=POWER FINANCE CORPORATION LIMITED, ou=arm, 
2.5.4.20=5e30a708478c16f4092adf0f303559cafe6ecbba5c1b11cf0aab2a5e22c1f
00f, postalCode=110001, st=DELHI, 
serialNumber=92814de5788442f3e26be73ee777712397e11c48ad0911d5b6905ff
00f47b0eb, cn=SACHIN ARORA 
Date: 2023.06.07 12:31:32 +05’30’

Manoj 
Kumar 
Rana

Digitally signed by Manoj Kumar Rana 
DN: c=IN, o=Personal, title=1885, 
pseudonym=69d5bdf965de473e829549345
e75e713, 
2.5.4.20=0b6ddfb8a5483630d9e47c034f12
efbfc7143ffa7aa6d71af7b21a9d29b859b7, 
postalCode=110067, st=Delhi, 
serialNumber=9bbeb8c66a4be8bae630890
88bd5da12e664916227ae36a0f017726e07
489e6c, cn=Manoj Kumar Rana 
Date: 2023.06.07 12:30:09 +05’30’

MILIND 
MADHUSUD
AN DAFADE

Digitally signed by MILIND MADHUSUDAN 
DAFADE 
DN: c=IN, o=Personal, 
2.5.4.20=1469a3cda4971bfd8372bb72340d
87ca69f395bcae378cbc39542e3635d5e76
8, postalCode=110078, st=Delhi, 
serialNumber=4e3391eb11faa462fab76a06
57bc604302ef133aec8bfa1d7f61c4d713d1
a01f, cn=MILIND MADHUSUDAN DAFADE 
Date: 2023.06.07 12:29:24 +05’30’

D 
Manavalan

Digitally signed by D Manavalan 
DN: c=IN, o=Personal, 
2.5.4.20=5d395b8d6e2a3c0133f637759a39
651fdc99de8f35f8352df6f7b3eba30ae58c, 
postalCode=110078, st=Delhi, 
serialNumber=5fa5b3ff18e3ec121709f9b94
4fe09d1eda9b59ef2729f385e46b2e41aebd
a05, cn=D Manavalan 
Date: 2023.06.07 12:28:12 +05’30’

Neeraj 
Singh

Digitally signed by Neeraj Singh 
DN: c=IN, o=Personal, 
2.5.4.20=e7287808a428b7badabe8ff9fb9b
5e7bf45e6b6896cc6587d2b42e0d80beb86
6, postalCode=201301, st=Uttar Pradesh, 
serialNumber=07b388573b355d5fade01c8
c17c343ece63ed0d50dc82cefb6ea6f1d940
016c3, cn=Neeraj Singh 
Date: 2023.06.07 12:27:06 +05’30’

Sachin 
Shukla

Digitally signed by Sachin Shukla 
DN: c=IN, o=Personal, 
2.5.4.20=fccdfdc84a69711517f7a092e019c
981ccfa7acc7274d4f7bfcda2d0cf2161b6, 
postalCode=122009, st=Haryana, 
serialNumber=e498da47737323d3eccac79
7bcd9bbe1ccdf7a2aa252593397d1f7a58c7
5a1d3, cn=Sachin Shukla 
Date: 2023.06.07 12:24:53 +05’30’

Sanjay 
Kumar 
Nayak

Digitally signed by Sanjay Kumar Nayak 
DN: c=IN, o=Personal, title=7358, 
pseudonym=092ebcdaab514354b5596cb0
8563429f, 
2.5.4.20=62c32746fc814b833916e514a88e
df51a0eb61ca1f618bcb60456c51b82ffa8c, 
postalCode=122011, st=Haryana, 
serialNumber=135a30b6f24631c8da18878
920800759f86b87d43ce89d28133be7fcf93
ef213, cn=Sanjay Kumar Nayak 
Date: 2023.06.07 12:26:12 +05’30’
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ACS Garima Grover

D-427, 2nd Floor, 
Ramphal Chowk, 
(Backside of Goyalsons) 
Palam Extn, Sector 7, 
Dwarka, New 
Delhi-110075, 
Occupation Practicing 
Company Secretary

27100 New Delhi
27100DIN8##

06/06/2023GARIMA 
GROVER

Digitally signed by 
GARIMA 
GROVER 
Date: 2023.06.07 
17:14:00 +05’30’
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