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GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

Office of the Regisha of Companies 

ROC Bhavan, Opp Rupal Pask Society Behind Anlnu' Bus Stop, Ahmedabad, &jarat, India, 380013 

Certificate of Incorporation pursuant to change of name 
[Pursuant to,rule 29 of the Companies (Incorporation) Rules, 20141 

Corporate Identification Number (CIN): U45207GJ2012PLC070279 

I hereby celtify that the name of the company has been changed from INOX WIND INFRASTRUCTURE SERVICE 
LIh4ITED to INOX GREEN ENERGY SERVICES LIMITED with effect from the date of this cestificate and that thr 
company is limited by shares. 

Company was originally incorporated with the name INOX WIND INFRASTRUCTURE SERVICES LIMITED, 

Given under my hand at Ahmedabad this Twenty seventh day of October two thous'and twenty-one. 

MAN0 JA KUMAR SAH 

'Registrar of Cornpanil 

ROC - Ahmedabr 

Mailing Addsess as per record available in Registrar of Companies office: 

INOX GREEN ENERGY SERVICES LIMITED 

SURVEY NO. 1837 & 1834 AT MOJE JETALPUR,, ABS TOWERS, SECOND FLOOR, OLD 
PADRA ROAD,, VADODARA, Gujwat, India, 390007 
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number:  L45207GJ2012PLC070279 / L45207GJ2012PLC070279

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s INOX GREEN ENERGY SERVICES LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 10/07/2025 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this  TWENTY SECOND day of JULY  TWO THOUSAND TWENTY FIVE

N  Chinnachamy

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:

INOX GREEN ENERGY SERVICES LIMITED

SURVEY NO. 1837 & 1834 AT MOJE JETALPUR,   ABS TOWERS, SECOND FLOOR, OLD PADRA ROAD, , NA,
VADODARA, Vadodara- 390007, Gujarat, India





advantageously be combined witb the business of the Company or which can be 
carried on in conjunction therewith or which is capable of being conducted so as 
directly or indirectly to benefit the Company and to purchase, acquire, sell 
properties, shares, stocks, debentmes or any other securities of any such person, 
firm, or company and to conduct, make or to cany on into effect any 
arrangements in this regard including winding up of the business of any such 
person, firm, association or company. 

2, To cariy on business as Engineering and Procurement contractors, general 
engineers, mechanical engineers, process engineers, civil engineers , general 
mechanical and civil contractors for power plant, sinter plant, wet and dry 
cooling systems specialist and to entes into contract and joint ventmes in relation 
to and to erect, construct, supervise, maintain, alter, i-epair, pull down and 
restore, either alone or jointly with other companies or person, works of alI 
descriptions, including, plants. of all  descriptions, factories, mills, refineries, 
pipelines, gas marks, electrical works, power plants, water works, water 
treatment plants and to undertake turnkey projects of evely description and to 
undertake' the supervision of any plant or facto~y and to invest in acquiring 
interest in companies cmxyhg on the above bmhess. 

3. To cmiy on business of manufacturing, assembling, installing, repairing, 
covering, buying, selling, exchanging, altering, importing, exporting, hiring, 
letting on hire, disturbing or dealing in all types of power plants, sinter plants, 
coke oven plants, wet and dsy cooling systems, monitoring equipments, steam 
trap and strainers , heat exchangers, and other tools, implements, appliances, 
bolts, nuts, books and engineering goods, ferrous and non ferrous metals and 
metal products, foundsy and factory supplies, industrial articles of all kinds and 
description for all types of cooling systems applications and industrial vehicles of 
all kinds and all components parts, accessories, equipments and apparatus for 
use in connection therewith and furtherance of the same to adopt and to carry 
into effect, with or without modification aLl or any the arrangements or 
agseements made for the purpose of achieving any other company's objectives 
mentioned hereinbefore under Clause 111, 

4. To acquire real or leasehold estate and to purdhase, lease or otherwise acquise or 
provide in any place in which any part of the business of the Company may from 
time to time be carried on, all such offices, warehouses, worl;tshops, buildings, 

, houses for employees and Directors, Machineries, Engines, Plant and appliances 
as may be considered requisites for the purpose of carrying on the business of the 
Company or any part thereof. 



5, To form, constitute, float, lend money to assist and control similar association or 
undertakings whatsoever and to promote, subsidies and assist companies, 
syndicates and partnerships of all kind in any manner as may be thought fit in 
connection with any or the above objects of the Company and in furtherance to 
the same to advance, deposit or lend money, securities, property (not amounting 
to the business of banking as defined under the banking regulations Act, 1949) to 
or with such persons, firms or bodies corporate as the Company may think fit 
and in particular to customers and others, having dealings with the Company, 
and on such terms as may seem expedient, and to discount, buy and deal in bills, 
notes, warrants, coupons, and other negotiable or transferable securities or 
documents and to guarantee the performance of any contract by any such 
person, 

6. In connection with the business of the Company to purchase or otheiwise 
acquire and to sell, exchange, surrender, lease , mortgage, charge, convert, hold, 
htrn to account, dispose off and deal in real and personal propei%y and rights of 
all kinds and in particular lands, buildings, hereditament, bushess undertakings, 
and concerns , debentures, debenture stock, mortgages, produce, concession, 
options, contracts, patents, annuities, licenses, stocks, shares, securities, bonds, 
policies, bcok debts arad claim, privileges md zho~ses in action of all kinds, 
including any interest in real or personal property and any claim against such 
property or against any person or company and to carry on business, concern or 
undertaking so acquired. 

7. To draw, make, accept, endorse, negotiate, discount, execute and issue 
promissory notes, hundies, bills of exchange, bills of lading, warrants debentures 
or any other negotiable or transferrable instruments, 

8. To acquire from time to time and to deal in all such stock-in-bade, plant and 
machinery, goods, chattels and effects as may be necessary or convenient or any 
business for the time being carried on by the Company. 

9. To invest and deal with any money of the Company not immediateIy iequired in 
such investments as the Company may deem fit and to hold, sell, vary or 
otherwise deal with such investments. 

10. To purchase or otherwise acquire al l  or any part of the business, properties and 
liabilities of any company, society, partnership or person, formed for all or any 
part of fhe purposes within the objects of this company and to conduct and carry 
on, of liquidate and wind up any such business. 

11. To lend and advance money, either with or without security and give credit to 
such persons on such terms and conditions as the Company may think fit for this 



purpose of the business of the Company provided that the Company shall not 
carry on the business of banking. 

12, To undertake financial and commercial obligations, il'ansactions and operations 
of all ltinds in connection with the business of the Company, 

To enter into arrangements for technical collaboration and/or other forms of 
assistance including capital participation with~foreign or Indian manufacturers of 
all business related products and/or electrical and allied products and to pay for 
such technical assistance or collaboration, royalties or other. fees in cash or by 
allotment of equity or other capital of the Company credited as paid up or by 
issue of debenture or debenture stock. 

14. To guarantee the performance of any contract or obligation or become liable for 
the payment of money or dividends or Fnterest or any stock, shares, securities of 
any company, corporation, firm or persons on such terms and conditions as the 
Company may seem fit and to provide security in connection therewith, ' 

15. To issue on commission, subscribe for, purchase or otherwise acquire and sell, 
dispose of, exchange, hold and deal En s h e s ,  comerc id  paper or oiher: 
negotiable instruments, bonds, debentures, debenture-stocks, public securities or 
other securities issues by any authority, Central, Stale. Municipal, local or 
ofhelwise. 

16. To communicate with various Chambers of Commerce and ofhex mercantile and 
public bodies throughout the world and concert and promote measures for the 
protection of the trade, industxy and persons engaged therein and in order to 
promote the business to subscribe, to become a member of, to into partnership, 
subsidies and co-operate with, any other association , whether incorporated or 
not, whose objects are altogether or in part similar to those of the Company, and 
to procure from and communicate to any such association, such information as 
may be likely to forwaxd the objects of the Company, 

17. To build, construct, alter, enlarge, remove, pull down, replace, maintain, 
improve, develop, work, control, and I or manage any building, offices, factories, 
mills, water marks, gas works, electric power, heat and light supply works and 
other works and conveniences which the Company may think directly or 
indirectly conducive to its objects or which may advance their interests of fhe 
Company and to contribute or otherwise assist or take part in the construction, 
maintenance, development, working, control and management thereof and to 
join with any other person or company as partner or co-worker in doing any of 
these things. 



18. To improve, manage, develop, grant rights or privileges in respect of otherwise 
deal with all or any part of the property and rights of the Company and to invest 
any real or personal property, rights or interest acquhed or belonging to the 
Company or any such person or other company on behalf of or for the benefit of 
the Company .with or without any declared trust in favow: of the Comprll~y, 
further to purchase, take on lease, exchange, hire or otherwise acquire any 
movable or immovable property or any rights or privileges which the Company 
may think necessary or convenient for the purpose of its business 

19. To apply for, purchase or otherwise acquire, protect and renew any past of the 
world patents, licenses, concessions, patent rights, trade marks, designs etc. 
Conferring any exclusive or non-exclusive or bnited right to their use, or any 
secret or other hformation regarding any invention or rcsearch which seem 
capable of being used for any of the pusposes of the Company or the acquisition 
of which may seem calculated directly or indirectly to benefit the Company and 
to use, develop or grant licenses in respect thereof or otherwise turn to account . 
the rights or information so acquired and to expend money in experimenting 
upon, testing or improving any such patents, rights or inventions. 

20. To acquire and undertake fhe whole or any par€ of the business, property or 
liabilities of any person, firm or body corporate, either carrying on or proposing 
to carry on any business which the Company is authorize to carry on, or having 
property suitable for the purposes of the Company or which can be carried on in 
conjunction therewith or which is capable of being conducted so as to directly or 
indirectly benefit the Company. 

21. To enter into any arrangements with any Government or any author#y, 
Supreme, municipal, local or otherwise that may seem beneficial to any of the 
Company's objectives and to apply for, procure and obtain any Act of Parliament 
, privilege, concessions, license, or authorization of the Government or any other 
authority local or otherwise for enabling the Company to carry any of its objects 
into effect or for extending any of the objects of the Company and to carry out 
exercise and comply with any such Act, privilege, concession, license or 
authorization and to carry out and implement the provisions of the Foreign 
Exchange Management Act, 1999, 

22.  TO‘^^^ for any rights or property acquired by the Company and to remunerate 
any person, Company or public bodies as and by way of agency for commission 
or brokerage whether by cash payment or by allotment of shares, debentures or 
other securities of the Company credited as paid up in full or in part or 
otherwise. 



23. To adopt such means of making known the business of the Company as may 
seem expedient, and in particular by advertising in the press by circulars, by 
purchase and exhibitions oil works of art of interest, by publication of books and 
periodicals, and by granting prizes, rewards and donations subject to restridions 
of the Companies A d  

24. Subject to the psovisions of the Act, to amalgamate enter into pasu'tnership 01 into 
any arrangement for sharing profits, union of interests, co-operation, joint 
venture or reciprocal concession or for limiting competition with any person, 
firm or body corporate whether in India or outside carrying on or engaged or 
about to cariy on or engage in any business or transactions which the Company 
is authorized to carry on or engage in, or which can be carried on in connection 
therewith or which is capable of being conducted so as to disectly or indire~~ly 
benefit the Company and further to enter into any asrangement or contract with 
any person , association or body corporate whether in India or outside, for such 
other purposed that may seem conducive to fhe objects of the Company. 

I 

25. To establish, promote os concur in establishing or promoting any Company or 
Cornpanics for &c purpose of acquiring all m m y  of the rights, liberties and 
properties of the Company or for any other purpose which may seem directly or 
indisectly calculated to benefit the Company and to place or guarantee the 
placing of, underwrite, subsc~ibe for or otherwise acquire all or any part of the 
shares, debentures or other securities of any such other company or companies 
subject to prior approval of SEBI, if required. 

26, To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise dispose 
of the whole or any part or parts of the undertakh~g of the Company or any land, 
business, property, rights or assets of any kind of the Company or any share of 
interest therein respectively in such manner and for such consideration as the 
Company may think fit, and in particular for shares, debentures of securities of 
any other body corporate having objects altogether or in part similar to those of 
the Company. 

27. To establish and equip laboratories and cariy on analytical, experimental and 
other work, or undertaking any research in relation to the objects of the 
Company, 

28. To pay any premiums and to pay for any property, right or privileges acquired 
by the Company or for sesvices rendered or to be rendered in connection with 
the promotion, formation or the business of the Company or for services 
rendered or to be rendered by any person, *rn or body corporate in plachg or 
assisting to place or guaranteeing the placing of any of the shares of the 



Company or any debentures, debenture-stocks, bonds or other securities of the 
Company, and to issue any such shares either as fully paid up or with such 
amount credited as paid up thereon as may be agreed upon, and to change my 
such bonds, debentures or other secuxities upon all or my part of the property of 
the Company. 

29. To payout of the funds of the Company a11 costs, charges and expenses, 
preliminay and incidental to the promotion, establishment and registration of 
the Company. 

30. To adopt such means of making known the products, business interest of the 
Company as it may seem expedient and in particular by advertising in the press, 
radio, video, television, cinema or by hoarding or by purchase and exhibitions.of 
art or interest, by publication of books and perihdicals and by granting 
prizes, rewards and donation or sponso~ing events or activities of general public 
interest. 

31. To remunerate or undertake or contribute or otherwise assist any national, 
charitable, benevolent, religious, public, scientific, rmd, general or other useful 
object ~r ~s t i tu t im as company deem fit, subject to h e  paovisiom of 
Companies Act, 2013, 

32. To take into consideration and to approve and confirm and or carry out all acts, 
deeds or things that may be done or entered into with any person, from or body 
corporate by the promoters of the Company and further to enter into any 
arrangement, agreement or Contracts with the promoters and. to reimburse them 
for all costs and expenses that may be incurred by them in or in connection with 
the formation or promotion of the Company, 

33. Jn the event of winding up to distribute an or any of the property of the 
Company amongst the members in pieces or in kind or any proceeds of sale or 
disposal of any property of the Company but so fhat no distribution amounting 
to a reduction of capital be made except with the sanction (if any) for the time 
being required by law, 

34. To acquire any shares, stocks, debentures, debenture-stocks, bonds, obligations, 
securities, b i  original subscription, participation in syndicates, tenders, 
purchases, exchanges or otherwise deal to subscribe for either conditionality or 
ofherwise to guarantee fhe subscription thereof and to exercise and enforce all 
rights and powers conferred by or incidental to the ownership thereof. 



35. To open account or accounts with any Bank or Banks and to pay into and withdraw money 
from such account or accounts whether they may be in credit or debit. 

IV. 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 

V*. The Authorised Share Capital of the Company is Rs. ~oo,oo,oo,ooo/- (Rupees Seven Hundred 
Crore only) divided into 50,00,00,000 (Fifty Crore) Equity Shares of Rs. 101- (Rupees Ten only) 
each totalling to Rs. ~oo,oo,oo,ooo/- (Rupees Five Hundred Crore only) and 20,00,00,000 
(Twenty Crore) Preference Shares of &.lo/- (Rupees Ten only) each totalling to Rs. 
2oo,oo,oo,ooo/- (Rupees Two Hundred Crore only) with power to increase or reduce the capital 
of the Company, divide the shares in the capital for the time being, into several classes to attach 
thereto respectively such preferential, deferred, qualified or special rights, privileges and 
conditions, as may be determined by or in accordance with Articles of Association of the Company 
and to vary, modify, amalgamate or abrogate any such rights, privileges or conditions in such 
manner as may be, for the time being, stated in the Articles of Association of the Company. 

*Alteration approved by the members of the Company at the Extra-ordinary General Meeting held on July, 
2024 by way of Ordinary Resolution. 

Certified True Copy 

lnox Green Energy Services Limited 
& T W  

Company Secretary 



* . .  
We,. the several persons whose'nemea and addrywes are subs0rlbsd hereto,, are desirous of 

..being formed Into a Company In pursuance of thls Memorandum of Assuclatlon, and we 

. respeotlvely agree to take the number of shares In the capital of the Company setAopposite oar.: 
respective names. 



We, the saver;~ persons whose narnee and addresass are bubscrlbed hereto, are deslr~us 
d being formed into a Company In pursuanoe of this Memo~andum of Assoolatlon, and We 
respeclively agree lo take the number of shares In {ha oapikal of the Company set opposlte 
our taepectlve names. 





We. fb6 seV8raL penans whoae hams6 snd addraasba are eubgcrlbed hereto, a n  dsslrous 
of wing formed Into a C0Mpany 117 pursuance of thls Memorandum of Assoctatlon, and we 
respectively agree fo take the number of share8 10 the capital of the Company set opposite 
wr respective names, 

Names, addreessa, Glgnature, nanie, addrees, 
.5r. desorlptlons, occupetlon ahd descrlptlon and 
No. , slgnature of subscrtbara ocovpatlon of the wltnesa 
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ARTICLES OF ASSOCIATION 

WOX GREEN ENERGY SERVICES LIMITED* 

1. APPLICABILITY OF TABLE F 

Subject as hereinafter provided and in so far as these presents do not modify or exclude them 
the regulations contained in Table 'F' of Schedule I of the Companies Act, 2013, as amended 
fiom time to time, shall apply to the Company only so far as they are not inconsistent with any 
of the provisions contained in these Articles or modification thereof or are not expressly or by 
implication excluded £tom these Articles. 

1. DEFINITIONS AND INTERPRETATIONS 

2. In these Articles: 

2.1 Unless the context otherwise requires, words or expressions contained in these Articles shall bear 
the same meaning as in the Act or any statutory modifications thereof in force at the date at which 
the Articles become binding on the Company. In these Articles, all capitalized items not defined 
herein below shall have the meanings assigned to them in the other parts of these Articles 
when defined for use. 

"Actt1 means the Companies Act, 2013, and the Companies Act, 1956 (in each case, to the 
extent applicable), the rules and regulations prescribed thereunder, as now enacted or as 
amended &om time to time and shall include any statutory replacement or re-enactment 
thereof; 

"Alternate Director" shall have the meaning ascribed to such term in Article 127; 

"Articlest1 shall mean the articles of association of the Company as amended ftom time to 
time 

"Auditors" means independent, statutory auditors of the Company; 

"Board of Directors" or "Board" shall mean the board of directors of the Company, as 
constituted &om time to time; 

"Company" shall mean Inox Green Energy Services Limited; 

"Director" means a director for the time being of the Company and includes any person appointed 
as a diictor of the Company in accordance with these Articles and the.provisions of the Act, &om 
time to time; 

"Equity Share Capital" means in relation to the Company, its equity share capital witbin the 
meaning of Section43 of'the Act, as amended itomtime to time; 

"Equity Shares" shall mean the equity shares of the Company having a face value of such 
amount as specified in Clause V of the Memorandum of Association; 

"General Meetings" shall mean any duly convened meeting of .the Shareholders of the 
Company and includes an extra-ordinary general meeting; 

* The change of name of the Company &om Inox Wind Wastructure Services Limited to 
Inox Green Energy Services Limited was approved by the Members of the Company by way 
of a Special Resolution passed in Extra-ordinary General Meeting held on 21at October, 2021. 



"Governmental Authority" means any governmental, regulatory or statutory authority, 
government department, agency, commission, board, tribunal or court or other entity 
authorized to make Laws, rules or regulations or pass directions, orders or awards, having or 
purporting to have jurisdiction or any state or other subdivision thereof or any municipality, 
district or other subdivision thereof having jurisdiction pursuant to applicable Laws; 

"Key Managerial Personnel" in relation to the Company, means collectively, the chief 
executive officer/managing directorlmanagel; the company secretary, the whole-time 
directors, the chief financial officer, such other officer, not more than one level below the 
Directors who is in whole-time employment, designated as key managerial personnel by the 
Board and such other officer as maybe prescribed and declared by the Company to be a key 
managerial personnel; 

'Zaw" shall mean: , 

[i) in relation to the Persons domiciled or incornorated in India, all applicable statutes, -. - A -  

,enactments, acts of legislature or ~arliameht, Laws, ordinances, rules, by-laws, 
regulations, notifications, guidelines, policies,.directions, directives and orders of any 
Governmental Authority, various governmental agencies, statutory and/or regulatory 
authorities or any stock exchange@) in India or in any jurisdiction but applicable to 
such Persons domiciled or incorporated in India; and ; 

(ii] in relation to Persons domiciled or incorporated ovekeas, all applicable statutes, 
enactments, acts of legislature, Laws, ordinances, hles, by-Laws, regulations, 
notifications, guidelines, policies, directions, directives and orders of any 
Governmental Authority, various governmental agencies, statutory andlor regulatory 
authorities or any stock exchange(s) of the relevant jurisdiction of such Persons; 

"Lien" means any mortgage, pledge, charge, assignment, hypothecation, security interest, title 
retention, preferential right, option (including calI commitment), trust arrangemeqt, any voting 
rights, right of set-off, counterclaim or banker's lien, privilege or priority of any kind having 
the effect of security, any designation of loss payees or beneficiaries or any similar 
arrangement under or with respect to any insurance policy; 

"Member" means a member of the Company within the meaning of Clause (55) of Section 2 of the 
Act, as amended from time to the;  

"Memorandum of Association1' shall mean the memorandum of association of the Company, 
(as fiom time to time amended, modified or supplemented); 

"Original Director" shall have the meaning ascribed to such term in Article 127; 

"Person" shall mean any natural person, limited or unlimited liability company, body 
corporate or corporation, limited liability partnership, partnership (whether limited or 
unlimited), proprietorship, voluntary association, joint venture, unincorporated organization 
Hindu undivided family, trust, union, association, govenunent or any agency or political 
subdivision thereof or any other entity that whether acting in an individual, fiduciary or other 
capacity may be treated as a person under applicable Law; 

"Preference Share Capitaly' means in relation to the Company, its preference share capital within 
the meaning of Section 43 of the Act, as amendedhm time to time; 

"Sharesyy means a share in the Share Capital of the Company and includes stock. 

"Shareholder(s)" shall mean such Person(s) who are holding Share@) in the Company at any 
given time; 

"Share Capital" means Equity Share Capital and PreMce Share Capital; 



The terms "writing" or ','witten'' include printing, typewriting, lithography, photography and any ' 

other mode or modes (including electronic mode) of representing or reproducing words in a 
legible and non-transitory form. 

The headings hereto shall not affect the construction hereof, 

Notwithstanding anything contained in these Articles, any reference to a "person" in these 
Articles shall, unless the context otherwise requires, be construed to include a reference to a body 
corporate or an association, any individual, company, partnership, joint venture, firm, trust or 
body of individuals (whether incorporated or not). 

Any reference to a particular statute or provisions of the statute shall be construed to include 
reference to any rules, regulations or other subordinate legislation made under the statute and 
shall, unless the context otherwise requires, include any statutory amendment, modification or re- 
enactment thereof 

Any rekrence to an agreement or other document shall be construed to mean a reference to the 
agreement or other document, as amended or novated k m  time to time. 

111. PUBLIC COMPANY 

The Company is a public company as defined in clause (71) of Section 2 of the Act. 

IV. SHARE CAPITAL AND VARIATION .OF,RIGEITS 

The authorized Shiire Capital of the Company shall be as per Clause V of the Memo~andum of 
Association with the power to increase or reduce or re-classify such capital fiom time to time 
in accordance with the Articles and the legislative provisions for the h e  baing in form in this 
regard and with the power also to divide the Shares in the capital for the time being into 
Equity Share Capital and Preference Share Capital and to attach thereto respectively any 
preferential, qualified or special rights, privileges or conditions, in accordance with the 
provisions of the Act and these Articles, 

Subject to the provisions of the Act and these Articles, the Shares in the capital of the 
Company shall be under the control of the Directors who may issue, allot or otherwise dispose 
of the same or any of them to such Persons, in such proportion and on such terms and 
conditions and either at a premium or at par or subject to the compliance with Section 53 of 
the Act, at a discount as they may, &om time to time think fit and proper and with the sanction 
of the Company in the General Meeting. The Company may give to any Person or Persons the 
option or right to call for any Shares either at par or at a premium during such time and for 
such consideration as the Directors think fit, and may also issue and allot Shares in the capital 
of the Company on payment in full or part payment of any property sold and transferred or for 
any services rendered to the Company in the conduct of its business and any Shares which 
may be so allotted may be issued as fully paid up Shares and if so issued shall be deemed to 
be fully paid up Shares, provided that the option or right to call of Shares shall not be given to 
any Person or Persons without the sanction of the Company in the General Meeting. ' 

A further issue of Shares may be made in any manner whatsoever as the Board may determine 
including by way of preferential offer or private placement, subject to and in accordance with 
the Act. Save as otherwise provided herein, the Company shall be entitled to treat the 
registered holder of any Share as the absolute owner thereof and accordingly shall not, except 
as ordered by a court of competent jurisdiction, or as by Law required, be bound to recognize 
any equitable or other claim to or interest in such Shares on the part of any other Person. 

The Company may issue the following kinds of Shares in accordance with these Articles, the 
Act and other applicable Laws: 

(i) Equity Share Capital: 

(a) with voting lights; and I or 



(b) with differential rights as to dividend, voting or otherwise; a& 

(ii) Preference Share Capital 

Further, the Board shall be entitled to issue, from time to time, subject to applicable Law, any 
other securities, including securities convertible into shares, exchangeable into shares, or 
canying a warrant, with or without any attached securities, canying such terms as to coupon, 
returns, repayment, servicing, as may be decided by the terms of such issue, 

Except as otherwise provided by the conditions of issue of the Shares or by these Articles, any 
capital raised by creation of new Shares shall be considered as part of the existing Share 
Capital and shall be subject to the provisions of these Articles and the Act with reference to 
payment of calls and instalments, transfer, transmission, forfeiture, lien, surrender, voting 
rights and otherwise. 

Subject to the provisions of the Section 55 of Act, any Preference Shares may be issued on the 
terms that they are, or at the option of the Company are, liable to be redeemed on such terms and 
in such manner as the Company before 'the issue of the Shares may, by special resolution 
determine. 

Subject to the provisions of the Act and these Articles, the Company shalI have the power to 
issue Preference Share Capital canying a right of redemption out of profits which would 
othewise be available for dividend or out of the proceeds of a fresh issue of Shares made for 
the purpose of such redemption or liable to be redeemed at the option of the Company, and the 
Board may, subject to the provisions of the Act, exerciSe such power in such manner as it tnay 
think fit. The period of redemption of such Preference Shares shall not exceed the maximum 
period for redemption provided under Section 55 of the Act. 

If at any time the Share Capital is divided into &&rent classes of Shares, the rights attached to 
any class (unless otherwise provided by the terms of issue of the Shares of that class) may, 
subject to the provisions of Section 48 of the Act, and whether or not the Company is being 
wound up, be varied with the consent in writing of the holders of three-fourths of the issued 
Shares of that class, or with the sanction of a special resolution passed at a separate meeting of 
the holders of the Shares of that class. To every such separate General Meeting of the holders 
of the Shares of that class, the provisions of these Articles relating to General Meetings shall 
mutatis mzttanddis apply. 

The rights conferred upon the holders of the Shares of any class issued with preferred or other 
rights shall not, unless otherwise expressly provided by the terms of issue of the Shares of that 
class, be deemed to be varied by the creation or issue of fixther Shares ranking pari passu 
therewith. . 

Subject to the provisions of the Act, the Company may issue bonus Shares to its Members out 
of (i) its fiee reserves; (ii) the securities premium account; or (iii) the capital redemption 
reserve account, in any manner as the Board may deem fit. 

Any debentures, debenture-stock or other securities may be issued at a discount, premium or 
otherwise, if permissible under the Act, and may be issued on the condition that they shall be 
convertible into Shares of any denomination and with any privileges and conditions as to 
redemption, surrender, drawings, allotment of Shares, attending (but not voting) at General 
Meetings, appointment of Directors and otherwise. Debentures with the rights to conversion 
into or allotment of Shares shall not be issued except with the sanction of the Company in 
General Meeting by a special resolution and subject to the provisions of the Act. 

Subject to the provisidns of the Act, the Company shall have the power to make compromise 
or make arrangements with creditors and Members, consolidate, demerge, amalgamate or 
merge with other company or companies in accordance with the provisions of the Act and any 
other applicable Laws. 

V. BUY-BACK OF SHARES 



17. Notwithstanding anything contained in these Articles but subject to the provisions of Sections 
68 to 70 of the Act and other applicable provisions of the Law, the Company shall have the 
power to buy-back its own Shares or other securities, as it may consider necessary. 

W. FURTHER ISSUE OF SHARES 

18. (1) Where at any time, it is proposed to increase the subscribed capital of the 
Company by allotment of further Shares either out of the unissued or out of the 
increas'ed Share capital then such Shares shall be offered - 

(a) to the persons who, on the date specified under applicable law, are holders of 
the Equity Shares of the Company, in proportion, as near as circumstances 
admit, to the paid up Share capital on those Shares by sending a letter of o&r 
subject to the following conditions, namely: 

(i) the offer shall be made by a notice specifying the number of Shares 
offered and limiting a time not less than fifteen (15) days and not 
exceeding thirty (30) days from the date of the offer within which the 
offer, if not accepted, will be deemed to have been declined; 

(ii) the offer aforesaid shall be deemed to include a rightkxercisable by the 
person concerned to renounce the Shares offered to him or any of them 
in favour of any other person; and the notice referred to in clause (i) 
hereof shall contain a statement of this right;' 

(iii) after the expily of the time specW~ed in the notice aforesaid, or on receipt 
of earlier intimation from the pexsan to whom such notice is given that 
he declines to accept the Shares offered, the Board of Directors may 
dispose of them in such manner which is not disadvantageous to 
Shareholders and the Company. 

(b) to employees under a scheme of employees' stock option, subject to special 
resolution passed by the Company and subject to such conditions as prescribed 
in the Act and the rules thereunder; or 

(c) to any persons, if its authorised by a special resolution, whether or not those 
persons include the persons referred to in clause (a) or clause @) either for 
cash or for a consideration other than cash, if.the price of such shares is 
determined by the valuation report of a registered valuer, subject to the 
compliance with the applicable provisions of Chapter I11 of the Act and any 
other conditions as may be prescribed in the Act and the rules thereunder: 

(2) The notice referred to in sub-clause (i) of clause (a) of sub-article (1) shall be 
dispatched through registered post or speed post or through electronic mode or 
courier or any other mode having proof of delivery to all the existing 
Shareholders at least 3 (three) days before the opening of the issue. Nothing in 
such notice shall be deemed: 

(a) To extend the time within which the offer should be accepted; or 

(b) To authorize any person to exercise the right of renunciation for a second 
time, on the ground that the person in whose favour the renunciation was 
first made has declined to take the shares comprised in the renunciation. 

(3) Nothing in this Article shall apply to the increase of the subscribed capital of a 
Company caused by the exercise of an option attached to the debentures issued 
or loan raised by the Company to convert'such debentures or loans into shares in 
the Company (whether such option is conferred in these Articles or otherwise); 



Provided that the terms of issue of such debentures or the terms of such loans 
containing such option have been approved before the issue of such debentures 
or the raising of loan by a special resolution passed by the Company in general 
meeting. 

(4) Notwithstanding anything contained in sub-clause (3) above, where any 
debentures have been issued or loan has been obtained eorn any Government by 
the Company, and if that Government considers it necessary in the public 
interest so to do, it may, by order, direct that such debentures or loans or any 
part thereof shall be converted into shares in the Company on such terms and 
conditions as appear to the Government to be reasonable in the circumstances of 
the case even if terms of the issue of such debentures or the raising of such 
loans do not include a term for providing for an option for such conversion. 

Provided that where the terms and conditions of such conversion are not 
acceptable to the Company, it may, within sixty days from the date ~f 
communication of such order, appeal to the Tribunal which shall after hearing 
the company and the Government pass such order as it deems fit. 

(5) In determining the terms and conditions of conversion under sub-clause (4), the 
Government shall have due regard to the financial position of the Company, the 
terms of issue .of debentures or loans, as the case may be, the rate of interest 
payable on such debentures or loans and such other matters as it may consider 
necessary. 

(6) Where the Government has, by an order made under sub-clause (4), directed that 
any debenture or loan or any part thereof shall be converted into shares in the 
Campany and where no appeal has been preferred to the Tribunal under sub- 
clause (4) or where such appeal has been dismissed, 'the Memorandum ,of 
Association of the Company shall, where such order has the effect of increasing 
the authorized Share Capital of the Company, be altered and the authorized 
share capital of the Company shall stand increased by an amount equal to the 
amount of the value of shares which such debentures or loans or part thereof has 
been converted into. 

VII. COMMISSION 

The Company may exercise the powers of paying commissions conferred by sub-section 
(6) of Section 40 or the Act (as amended &om time to time), provided that the rate per 
cent or amount of the commission paid or agreed to be paid shall be disclosed in the 
manner required by that Section and rules made thereunder. 

The rate or amount of the commission shall not exceed the rate or amount prescribed 
under the rules made under sub-section (6) of Section 40 of the Act. 

The commission may be satisfied by the payment of cash or the allotment of fully or 
partly paid Shares or partly in the one way and partly in the other. 

wI. SHARES AND SHARE CERTIFICATES 

The company shall cause to be kept a register of Members in accordance with Section 88 of 
the Act. The Company shall be entitled to maintain in any country outside India a "foreign 
register" of Members or debenture holders resident in that country. 

Subject to applicable Law, every Person whose name is entered as a Member in the register of 
members shall be entitled to receive: 

(i) one (1) or more certificates in marketable lots for all the Shares of each class or 
denomination registered in his name, without payment of any charge; or 



(ii) several certificates, if the Board so approves (upon paying such fee as the Board so 
determines, subject to a maximum of twenty rupees), each for one (1) or more of 
such Shares, and the Company shall complete and have ready for delivery< such 
certificates within 2 (two) months from the date of allotment, unless the conditions of 
issue thereof otherwise provide, or within 1 (one) month of the receipt of application 
of registration of transfer, transmission, sub-division, consolidation or renewal of any 
of its Shares as the case may be. 

24. Every certificate shall be under the seal, if any, and shall speciQ the number and distinctive 
numbers of the Shares to which it relates and the amount paid-up thereon, shall be signed by 
two Directors or one Director and the company secretary and shall be in such form as 
prescribed under sub-section (3) of Section 46 of the Act. 

25. In respect of any Share or Shares held jointly by several persons, tbe Company shall not be 
bound to issue more than 1 (one) certificate, and delivery of a certificate for a Share to 1 (one) 
or several joint holders shall be sufficient delivery to all such holders. Subject to the 
provisions of the Act, any Member of the Company shall have the right to sub-divide, split or 
consolidate the total number of Shares held by them in any manner and to request the 
Company to provide certificate(s) evidencing such sub-division, split or consolidation. 

26. If any share certificate be worn out, defaced, mutilated or torn or if there be no further space 
on the back thereof for endorsement of transfer or in case of sub-division or consolidation of 
Shares, then upon production and surrender thereof to the Company, a new certificate may be 
issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the 
satisfaction of the Company and on execution of such indemnity as the Board deems 
adequate, a new certificate in lieu thereof shall be given to the party entitled to such lost or 
destroyed certificate. Every certificate under this Article shall be issued without payment of 
fees if the Board so decides, or on payment of such fees (not exceeding INR 50 (Rupees fifty) 
as the Board shall prescribe. Provided that no fee shall be charged for issue of new certificates 
in replacement of those which are old, defaced or worn out or where there is no further space 
on the back thereof for endorsement of transfer or in case of sub-division or consolidation of 
Shares. Notwithstanding the foregoing provisions of this Article, the Board shall comply with 
applicable Law including the rules or regulations or requirements of any stock exchange, or 
the ~ l e s  made under the Securities Contracts (Regulation) Act, 1956, or any statutory 
modification or re-enactment thereof, for the time being in force. 

27. Subject to the provisions of the Act, the provisions of the foregoing Articles relating to issue 
of certificates shall mutatis mutandis apply to issue of certificates for any other securities 
including debentures of the Company. 

28. If any Share stands in the names of 2 (two) or more persons, the person h t  named in the 
register of Members of the Company shall as regards voting at meetings of the Company, 
service of notice and all or any matters connected with the Company, except the transfer of 
Shares and any other matters herein otherwise provided, be deemed to be sole holder thereof 
but joint holders of the Shares shall be severally as well as jointly liable for the payment of all 
deposits, instalments and calls due in respect of such Shares and for all incidents thereof 
according to the Company's Articles. 

29. Except as required by law, no person shall be recognised by the company as holding any share 
upon any trust, and the company shall not be bound by, or be compelled in any way to 
recognise (even when having notice thereof) any equitable, contingent, future or partial 
interest in any share, or any interest in any fractional part of a share, or (except only as by 
these Articles or by law otherwise provided) any other rights in respect of any share except an 
absolute right to the entirety thereof in the registered holder. 

IX CALLS ON SHARES 

30. Subject to the provisions of the Act, the Board may, &om time to time, make calls upon the 
Members in respect of any money unpaid on their Shares (whether on account of the nominal 
value of the Shares or by way of premium) and not by the conditions of allotment thereof 



made payable at fixed times, provided that no call shall exceed one-fourth of the nominal value 
. of the Share or be payable at less than 1 (one) month Wm the date fixed for the payment of the 

last preceding call. 

Each Member shall, subject to receiving at least 14 (fourteen) days' notice specifying the time or 
times and place of payment, pay to the Company, at the time or times and place so 
specified, the amount called on his Shares. 

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

A call shall be deemed to have been made at the time when the resolution of the Board 
authorising the call was passed and may be required to be paid by instalments. 

The joint-holders of a Share shall be jointly and severally liable to pay all calls in respect 
thereof. 

If a sum calied in respect of a Share is not paid before or on the day appointed for payment 
thereof, the person &om whom the sum is due shall pay interest thereof &om the day appointed 
for payment thereof to the time of actual payment at 10 % (ten per cent) per annum or at such 
lower rate, if any, as the Board may determine. 

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

Any sum which by the terms of the 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 hticles, be deemed to be a call duly made and payable on the date on 
which by the terms of issue, such sum becomes payable. In case of non-payment of such 
sum, 5111 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. 

The Board may, if it thinks fit, subject to the provisions of Section 50 of the Act, agree to and 
receive &om any Member willing to advance the same, whole or any part of the moneys due 
upon the Shares held by him beyond the sums actually called for and upon the amount so paid 
or satisfied in advance, or so much thereof as from time to time exceeds the amount of the 
calls then made upon the Shares in respect of which such advance has been made, the 
Company may pay interest at such rate as determined by the Board and the Member paying 
such sum in advance agree upon not exceeding 12 (twelve) percent per annutn, unless the 
company in general meeting shall directs othe~wise, provided that money paid in advance of 
calls shall not confer a right to participate in profits or dividend. The Board may at any time 
repay the amount so advanced. The Member shall not be entitled to any voting rights in 
respect of the moneys so paid by him until the same would but for such payment, become 
presently payable. The provisions of these Articles shall mutatis rnaitandis apply to any calls 
on debentures of the Company. 

Where any calls for further Share Capital are made on the Shares of a class, such calls shall be 
made on a uniforin basis on all Shares falling under that class. For the purposes of this Article, 
Shares of the same nominal value on which different amounts have been paid-up shaU not be 
deemed to fall under the same class. 

X. DEMATERIALIZATION OF SHARES 

Notwithstanding anything contained in the Articles, the Company shall be entitled to 
dematerialize its Shares, debentures and other securities and offer such Shares, debentures and 
other securities in a dematerialized form pursuant to the Depositories Act, 1996 and the 
regulations made thereunder. 

Notwithstanding anything contained in the Articles, and subject to the provisions of the Law 
for the time being in force, the Company shall on a request made by a beneficial owner, re- 
materialize the Shares, which are in dematerialized form as per the provisions of the Act. 



42. Every Person subscribing to the Shares offered by the Company shall have the option to 
receive Share certificates or to hold the Shares with a depository. Where Person opts to hold 
any Share with the depository, the Company shall intimate such depository of details of 
allotment of the Shares to enable the depository to enter in its records the name of such Person 
as the beneficial owner of such Shares. Such a Person who is the beneficial owner of the 
Shares can at any time opt out of a depository, if permitted by the Law, in respect of any 
Shares in the manner provided by the Depositories Act, 1996 and the regulations made 
thereunder and the Company shall in the manner and within the time prescribed, issue to the 
beneficial owner the required certificate of Shares. In the case of transfer of Shares or other 
marketable securities where the Company has not issued any certificates and where such 
Shares or securities are being held in an electronic and fungible form, the provisions of the 
Depositories Act shall apply. 

43. If a Person opts to hold his Shares with a depository, the Company shall intimate such 
depository the details of allotment of the Shares, and on receipt of the information, the 
depository shall enter in its record the name of the allottee as the beneficial owner of the 
Shares. 

44. All Shares held by a depository shall be dematerialized and shall be $I a fungible form. 

(a) Notwithstanding anything to the contrary contained in the Act or the Articles, a 
depository shall be deemed to be the registered owner for the purposes of effecting any 
transfer of ownership of Shares on behalf of the beneficial owner. 

(b) Save as otherwise provided in (a) above, the deposito~y as the registered owner of the 
Shares shall not have any voting rights or any other rights in respect of Shares held by it. 

45. Every person holding Shares of the Company and whose name is entered as the beneficial 
owner in the records of the depositoly shall be deemed to be the owner of such Shares and 
shall also be deemed to be a Shareholder of the Company. The beneficial owner of the Shares 
shall be entitled to all the liabilities in respect of his Shares which are held by a depository. 
The Company shall be further entitled to maintain a register of Members with the details of 
Members holding Shares both in physical and dematerialized form in any medium as 
permitted by Law including any form of electronic medium. 

46. Notwithstanding anything in the Act or the Articles to the contrary, where Shares are held in a 
depository, the records of the beneficial ownership may be served by such depository on the 
Company by means of electronic mode or by delivery of disks, drives or any other mode as 
prescribed by Law h m  time to time. 

47. Nothing contained in the Act or the Articles regarding the necessity to have distinctive 
numbers for securities issued by the Company shall apply to securities held with a depository. 

XI. LIEN 

48. The Company shall have a first and paramount Lien on: (a) every Share or debenture (not 
being a fully paid-up Share or debenture) registered in the name of each Member or holder, 
respectively (whether solely or jointly with others) to the extent of monies called or payable in 
respect thereof, and upon the proceeds of sale thereof for all monies (whether presently 
payable or not) called, or payable at a fixed time, in respect of such Share or debenture; and 
(b) on all Shares or debentures (not being fully paid Shares or debentures) standing registered 
in the name of a single Person, for all monies presently payable by him or his estate to the 
Company; and no equitable interest in any Share or debenture shall be created except upon the 
footing and condition that this Article will have full effect. Fully paid-up Shares shall be fiee 
fkom all Liens and in case of partly paid-up Shares, the Company's Lien shall be restricted to 
moneys called or payable at a fixed time in respect of such shares. 

Provided that the Board may at any time declare any Shares or debentures wholly or in part to 
be exempt fkom the provisions of this Article. 



The Company's Lien, if any, on a Share shall extend to all dividends and bonuses declared 
and payable by the Company'fiom time to time in respect of such Shares. 

The Company's Lien, if any, on a debenture shall extend to the interest payable &om time to 
time in respect of such debentures. 

The Company may sell, in such manner as the Board thinks' fit, any Shares or debenture on 
which the Company has a Lien, provided that no sale shall be made: 

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

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

Unless otherwise agreed, the registration of a transfer of Shares or debentures shall operate as a 
waiver of the Company's Lien, ifany, on such Shares or debentures. 

The following shall apply to any sale of Shares referred to in Article 5 1 above: 

(a) The Board may authorise some person to transfkr the Shares or debentures sold to the 
purchaser thereof; 

(b) The purchaser shall be registered as the holder of the Shares or debentures that are the 
subject of any such transfer; 

(c) The purchaser shall not be bound to see to the application of the purchase money, nor 
shall his title to the Shares be affected by any irregularity or invalidity in the proceedings 
in reference to the sale; 

(d) -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; 

(e) The residue, if any, shall, subject to a like Lien for sums not presently payable as 
existed upon the Shares or debentures before the sale, be paid to theperson entitled to the 
Shares or debentures at the date of the sale. 

A Member shall not exercise any voting rights in respect of the Shares in regard to which the 
Company has exercised the right of Lien. 

W. TTUNSFER OF SHARES 

The securities or other interest of any Member shall be k l y  transferable, povided that any 
contract or arrangement between 2 (two) or more persons in respect of transfer of securities shall 
be enforceable as a contract. The instrument of transfer of any Share in the Company shall be 
duly executed by or on behalf of both the transferor and transferee. The transferor shall be 
deemed to remain a holder of the Share until the name of the transferee is entered in the register 
of Members in respect thereof. A common form of transfer shall be used in case of transfer of 
Shares. The instnunent of transfer shall be in writing and all the provisions of Section 56 of the 
Act and of any statutory modification thereof for the time being shall be duly complied with in 
respect of all transfers of Shares and the registration thereof. 

Subject to the provisions of the Act, these Articles and any other applicable Law for the time 
being in force, the Directors may, at their own absolute and uncontrolled discretion and by 
giving reasons, decline to register or acknowledge any transfer of Shares, not being a fully paid 
share, to a Person of whom they do not approve, and the right of refusal, shall not be affected by 
the circumstances that the proposed transferee is already a member of the Company but in such 
cases, the Directors shall within 30 (thirty) days &om the date on which the instnunent of 



transfer was lodged with the Company, send to the transferee and transferor notice of the refusal 
to register such transfer provided that registration or transfer shall not be refused on the ground 
of the transferor being either alone or jointly with any other person or persons indebted to the 
Company on any account whatsoever except when the Company has a lien on the shares. In case 
of transfer of Shares, where the Company has not issued any certificates and where the Shares 
are held in dematerialized form, the provisions of the Depositories Act, 1996 shall apply. 

57. The Board may decline to recognize any instrument of transfer unless- 

(a) the instrument of transfer is in the form as prescribed jn rules made under sub-Section 
(1) of Section 56 of the Act; 

(b) the instrument of transfer is accompanied by the certificate of the Shares to which it 
relates, and such other evidence as the Board may reasonably require to show the right 
of the transferor to make the transfer; and 

(c) the instrument of transfer is in respect of only one class of Shares. 

Provided that the registration of transfer shall not be refused on the ground of the transferor 
being either alone or jointly with any other Person or Persons indebted to the Company on any 
account whatsoever. 

58. On giving not less than 7, (seven) days previous notice in:accordance with the Act or any other 
time period as may be specified by Law, the registration of transfers may be suspended at such 
times;and for such periods as the Board may firom time to time determine, provided that such 
registration shall not be suspended for more than 30 (thirty) days at any one time or for more 
than 45 (forty five) days in the aggregate in any year. 

59. No fee shall be charged for registration of transfer, transmission, probate, succession certificate 
and letters of administration, certificate of death or marriage, power of attorney or similar other 
document, 

XXIL TRANSMISSION OF SHARES 

60. On the death of a Member, the survivor or survivors where the Member was a joint holder of the 
Shares, and his nominee or nominees or legal representatives where he was a sole holder, sliall 
be the only person(s) recognised by the Company as having any title to his interest in the Shares. 
Nothing in these Articles shall release the estate of the deceased joint holder kom any liability in 
respect of any Share, which had been jointly held by him with other persons. 

61. Any person becoming entitled to a Share in consequence of the death or insolvency of a Member 
may, upon such evidence being produced as the Board may fiom time to time require, and 
subject as hereinafter provided, elect, either: 

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

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

62. 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. 

63. If the person so becoming entitled shall elect to be registered as holder of the Shares, such 
person shall deliver or send to the Company a notice in writing signed by him stating that he so 
elects. 

64. If the person aforesaid shall elect to transfer the Share, he shall testify his election by executing 
an instrument of transfer in accordance with the provisions of these Articles relating to transfer 
of Shares. 



All the limitations, restrictions and provisions contained in these Articles relating to the right to 
transfer and the registration of transfers of Shares shall be applicable to any such notice or 
transfer as aforesaid as if the death or insolvency of the Member had not occurred and the notice 
or transfer were a transfer signed by that Member. 

A person becoming entitled to a Sha~z by reason of the death or insolvency of the holder shall be 
entitled to the same dividends and other advantages to which he would be entitled if he were the 
registered holder of the Share, except that he shall not, before being registered as a Member in 
respect of the Share, be entitled in respect of it to exercise any right conferred by membership in 
relation to the General Meetings of the Company, provided that the Board may, at any time, give 
notice requiring any such person to elect either to be registered himself or to transfer the Share, 
and if the notice is not complied with within 90 (ninety) days, the Board may thereafter withhold 
payment of all dividends, bonuses or other moneys payable in respect of the Share, until the 
requirements of the notice have been complied with. 

XIV. FORFEITURE OF SHARES 

If a Member fails to pay any call, or instalment of a call, on the day appointed for payment 
thereof, the Board may, at any time thereafter during such time as any part of the call or 
instahnent remains unpaid, serve a notice on him requiring payment of so much of the call or 
instalment as is unpaid, together with any interest which may have accrued. 

The notice issued under Article 67 shall: 

(a) name a W e r  day (not being earlier than the expiry of 14 (fourteen) days h m  the date 
of service of the notice) on or before which the payment required by the notice is to be 

' made; ad 

(b) state that, in the event of non-payment on or before the day so named, the Shares in 
respect of which the call was made will be liable to be forfeited 

If the requirement of any such notice as aforesaid is 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. 

A forfeited Share may be sold or otherwise disposed off on such terms and in such manner as the 
Board thinks fit. 

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such 
terms as it thinks fit. 

A Person whose Shares have been forfeited shall cease to be a Member in respect ofthe forfeited 
Shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies 
which, at the date of forfeiture, were presently payable by the person to the Company in respect 
of the Shares. 

The liability of such person shall cease if and when the Company shaU have received payment in 
full of all such monies in respect of the Shares. 

A duly verified declaration in writing that the declarant is a Director, the manager or the 
secretary of the Company, and that a Share in the Company has 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 Share. 

The Company may receive the consideration, if any, given for the Share on any sale or disposal 
thereof and may execute a transfer of the Share in 'favour of the Person to whom the Share is 
sold or otherwise disposed o E  

The transferee shall there upon be registered as the holder of the Share. 



77. The transferee shall not be bound to ascertain or confirm the application of the purchge money, 
if any, nor shall his title to the Share be affected by any irregularity to invalidity in the 
proceedings in reference to the forfeiture, sale or disposal of the Share. 

78. The provision of these Articles as to forfeiture shall apply in the case of non-payment of any 
sum which, by the telms of issue of a Share, become payable at a £ixed time, whether on account 
of the nominal value of the Share or by way of premium, as the same had been payable by vir&ue 
of a call duly made and notified. 

XV. ALTERATION OF SHARE CAPITAL 

79. Subject to thee Articles and the provisions of Section 61 of the Act, 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. 

80. Subject to the provisions of the Act, the Company may from time to time by ordinary resolution, 
undertake any of the following: 

(a) consolidate or divide, all or any of the Share Capital into Shares of larger or smaller 
amount than its existing Shares; 

(b) convert all or any of its fully paid-up Shares into stock, and re-convert that stock into 
fully paid-up Shares of any denomination; 

(c) sub-divide its existing Shares or any number of them into Shares of smaller amount 
than is fixed by the Memo~mdum of Association of the Company, so however, that in 
h e  sub-division the proportion bemeen the mount paid and the amount, if my, 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; or 

(4 cancel any Shares which, at the date of the passing of the resolution, have not been 
taken or agreed to be taken by any person and diminish the amount of Share Capital by 
the amount of the Shares so cancelled. A cancellation of Shares in pursuance of this 
Article shall not be deemed to be a reduction of Share Capital within the meaning of 
the Act. 

81. Subject to the provisions of the Act, the Company may, from time to time, by special resolution 
reduce in any manner and with, and subject to, any incident authorised and consent required 
under applicable Law: 

(a) the Share Capital; 

@) any capital redemption reserve account; or 

(c) any Share premium account. 

XVI. CONVERSION OF SHARES INTO STOCK 

82. Where Shares are converted into stock: 

(a) the holders of stock may transfer the same or any part thereof in the same manner as and 
subject to the same Article under which, the Shares I2om which the stock arose might 
before the conversion have been transferred, or as near there to as circumstances 
admit, provided that the Board may, from time to time, fix the minimum amount of 
stock transferable, so however that such minirnum shall not exceed the nominal amount 
of the Shares h m  which the stock arose; 

(b) the holders of stock shall, according to the amount of stock held by them, have the 
same rights, privileges and advantages as regards dividends, voting at meetings of the 



Company and other matters, as if they held the Shares fkom 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 the stock 
which would no< if existing in Shares, have conferred that privilege or advantage; and 

(c) such of the Articles, as are applicable to paid-up Shares shall apply to stock add the words 
"Share', "ShareholdkP and "Manbe? in those Articles shall include "stocl2' and "stock 
hold&' respectively. 

X W .  GENERAL MEETINGS 

83. An annual General Meeting shall be held each calendar year within the timeline prescribed 
under Applicable Law. Not more than 15 (meen) months shall elapse between the date of one 
annual General Meeting of the Company and that of the next. Nothing contained in the 
foregoing provisions shall be taken as affecting the right conhed  upon the registrar under the 
provisions of Section 96 of the Act to extend the time within which any annual General Meeting 
may be held. Every annual General Meeting shall be called during business hours on a day that 
is not a national holiday, and shall be held either at the registered office or at some other place 
within the city in which the registered office of the Company is situate, as the Board may 
determine. 

84. All General Meetings, other than the Annual General Meeting, shall be Em-ordinary General 
Meetings. 

85, The Board may, whenever it thinks fit, call an extraordinary general nieeting. 

86. The Board shall on the requisition of such number of member or members of the Company is is 
spwified in Section 100 of the Act, f6rthwith proceed to call an extra-ordinary General Meeting 
of the Company and in respect of any such requisition and of any meeting to be called pursuant 
thereto, a! other provisions of Section 100 of the Act shall for the time being apply. 

87. A General Meeting of the Company may be convened by giving not less than clear 21 (twenty- 
one) days' notice either in writing or through electronic mode in such manner as prescribed 
under the Act, provided that a General Meeting may be called after giving a shorter notice if 
consent, in writing or by electronic mode, is accorded theret* 

(i) in the case of an annual general meeting, by not less than ninety-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 holding, 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; 

Provided further that where any Member of the Company is entitled to vote only on some 
resolution or resolutions to be moved at a General Meeting and not on the others, those 
Members shall be taken into account for the abovementioned purposes, in respect of the 
former resolution or resolutions and not in respect of the latter. 

Notice of every General Meeting shall be given to the Members and to such other Person or 
Persons as required by and in accordance with Section 101 and 102 of the Act and it shall be 
served in the manner authorized by Section 20 of the Act. 

XVIIL PROCEEDmGS AT GENERAL MEETINGS 

88. No business shall be transacted at any General Meding, unless a quorum of Members is present 
at the time when the meeting proceeds to transact business. Save as otherwise provided herein, 
the quorum for the General Meetings shall be as provided in Section 103 of the Act. 

89. Notwithstanding anyding contained elsewhere in these Articles, the Company: 



(a) shall, in respect of such items of business as the Cenpal Government may, by 
notification, declare or which are under any other applicable Law required to be 
transacted only by means of postal ballot; and 

(b) may, in respect of any item of business, other than ordinary business and any business 
in respect of which Directors or auditors have a right to be heard at any meeting, 
transact by means of postal ballot, in such manner as may be prescribed, instead of 
transacting such business at a General Meeting and any resolution approved by the 
requisite majority of the Shareholders by means of such postal ballot, shall be deemed 
to have been duly passed at a General Meeting convened in that behalf and shall have 
effect accordingly. 

Provided that any item of business required to be transacted by means of postal ballot 
under clause (a) above, may be transacted at a General Meeting by the Company 
which is required to provide the facility to Members to vote by electronic means 
under Section 108 of the Act, in the manner provided in that Section. 

Directors may attend and speak at General Meetings, whether or not they are Shareholders. 

A body corporate being a Member shall be deemed to be personally present if it is represented in 
accordance with Section 113 of the Act 

The chairperson, if any, of the Board shall preside as chairperson at every General Meeting of 
the Company. If there is no such chairperson or if he is not present within 15 (fifteen) minutes 
after the time appointed for holding the meeting, or is unwilling to act as chairpersou of the 
meeting, the Directors present shall choose one of the Directors present to be chairperson of the 
meeting. 

If at any General Meeting no Director is willing to act as chairperson or ifno Director is present 
within 15 (fifteen) minutes after the time appointed for holding the General Meeting, the 
Members present shall choose one of the Members to be chairperson of such General Meeting. 

The chairperson may, with the consent of Members at any General Meeting at which a quorum 
is present, and shall, if so directed by the General Meeting, adjourn the General Meeting from 
time to time and from place to place. 

In the event a quorum as required herein is not present within 30 (thirty) minutes of the 
appointed time, then subject to the provisions of Section 103 of the Act, the General Meeting 
shall stand adjouned to the same place and time 7 (seven) days later, provided that the agenda 
for such adjourned General Meeting shall remain the same. The said General Meeting if called 
by requisitionists under Article 86 herein read with Section 100 of the Act shall stand cancelled. 

In case of an adjourned meeting or of a change of day, time or place of meeting, the Company 
shall give not less than 3 (three) days' notice to the Members either individually or by publishing 
an advertisement in the newspapers (one in English and one in vernacular language) which is in 
circulation at the place where the registered office of the Company is situated. 

No business shall be transacted at any adjourned General Meeting other than the business left 
unfinished at the General Meeting from which the adjournment took place. . 

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

Save as aforesaid, and 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 adjoumed General Meeting. 

The required quorum at any adjourned General Meeting shall be the same as that required at the 
original General Meeting. 



101. If at the adjourned meeting too, a quorum is not present within 30 (thirty) minutes fiom the time 
appointed for holding such meeting, the Members present shall be the quorum and may transact 
the business for which the meeting was called. 

102. Any act or resolution which, under the provision of these Articles or of the Actj is permitted 
shall be dc ien t ly  so done or passed if effected by an ordinary resolution unless either the Act 
or these Articles spec%cally require such act to be done or such resolution passed by a special 
resolution or by a unanimous approval of all the Members. 

103. Subject to any rights or restrictions for the time being attached to any class or classes of Shares: 

(a) on a show of hands, every Member present in person shall have 1 (one) vote; and 

(b) on a poll, the voting rights of Members shaU be in proportion to their share in the 
paid-up Equity Share Capital. 

104. In the case of an equality of votes at any General Meeting the Chairman shall, both on a show 
of hands, on a poll (if any) and e-voting (if applicable), have casting vote in addition to the 
vote or votes to which he may be entitled as a member. 

105. At any General Meeting, a resolution put to vote of the meeting shall be decided on a show of 
hands, unless a poll is (before or on the declaration of the result of the voting on any resolution 
on show of hands) demanded by any Member or Members present in person or by proxy, and 
having not less than one-tenth of the total voting power or holding Shares on which an aggregate 
sum of not less than INR 500,000 (Rupees five la&) or such higher amount as may be 
prescribed under applicable Law has been paid up. 

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

107. A Member may exercise his vote at a meeting by electronic means in accordance with Section 
108 and shall vote only once. The Company shall also provide E-voting facility to the 
Shareholders of the Company in terms of the provisions of Act and the Companies 
(Management and Administration) Rules, 2014 or any other Law, if applicable to the Company. 

108. In case of joint holders, the vote of the senior who tenders a vote, whether in person or 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 are stated in the register of 
Members of the Company. 

109, A Member of unsound mind, or in respect of whom an order has been made by any court having 
jurisdiction, may vote, whether on a show of hands or on a poll, by his committee or other legal 
guardian, and any such committee or guardian may, on a poll, vote by proxy. 

110. No Member shall be entitled to exercise any voting rights 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 hisher name on which any calls or other sums 
presently payable by him in respect of Shares in the Company have not been paid. 

11 1. No objection shall be raised to the qualification of any voter except at the General Meeting or 
adjourned General Meeting at which the vote objected to is given or tendered, and every vote not 
disallowed at such General Meeting and whether given personally or by proxy or otherwise shall 
be deemed valid for all purpose. 

I 1 Any such objection made in due time shall be referred to the chairperson of the General Meeting 
whose decision shall be final and conclusive. 

XX. PROXY 



1 13. Subject to the provisions of the Act and these Articles, any Member of the Company entitled to 
attend and vote at a General Meeting of the Company shall be entitled to appoint a proxy to 
attend and vote instead of himself and the Proxy so appointed shall have no right to speak at the 
meeting. 

114. The proxy shall not be entitled to vote except on a poll. 

115. The instnunent appointing a proxy and the power of attorney or other authority, if any, under 
which it is signed or a notarised copy of that power or authority, shall be deposited at the 
registered office of the Company not less than 48 (forty eight) hours before the time for 
holding the meeting or adjourned meeting at which the person named in the instrument 
proposes to vote; or in the case of a poll, not less than 24 (twenty four) hours before the time 
appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as 
valid. 

116. An instrument appointing a proxy shall be in the form as presclibed under the Act and the rules 
framed thereunder. 

117, A vote given in accordance with the terms of an instnunent 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 the adjourned meeting at which the proxy is used. 

XXI. BOARD OF DIRECTORS 

118. Subject to the provisions of the Act, the number of Directors shall not be less than 3 (three) and 
more than 15 (fifteen), provided that the Company may appoint more than 15 (fifteen) directors 
after passing a special resolution. The Company shall have such minimum number of 
independent Directors on the Board of the Company, as may be required in terms of the 
provisions of applicable Laws and regulations. Further, the appointment of such independent 
Directors shall be in terms of, and subject to, the aforesaid provisions of applicable Law. 

1 19. The first Directors of the Company are: 

i. Vijay Kumar Soni 
ii. Mukesh Patni 
iii. Bimlesh Chander Jain 

120. Subject to the provisions of the Act, the Board shall have the power to determine the Directors 
whose period of office is or is not liable to determination by retirement of directors by rotation. 

(a) At every annual General Meeting of the Company, one-third of such of the Directors 
(that does not include independent Directors, whether appointed under the Act or any 
other Law for the time being in force, on the Board of the Company) for the time 
being as are liable to retire by rotation pursuant to applicable Law or if their number 
is not three or a multiple of three, the number nearest. to one-third shall retire from 
office. 

(b) Subject to Section 152(6)(d) of the Act, the Directors to retire by rotation at every 
annual General Meeting shall be those who have been longest in office since their 
last appointment, but as between Persons who became Directors on the same day, 
those who are to retire, shall, in default of and subject to any agreement amount 
themselves, be determined by lot. 

(c) A retiring Director shall be eligible for re-election. 

(d) Subject to Sections 152(6)(e) and 152(7)(a) of the Act and these Articles, the 



Company at the General Meeting at which a Director retkes in a manner aforesaid 
may fill up the vacated office by electing a Person thereto. 

(e) If the place of the retiring Director is not so sled up and the meeting has not 
expressly resolved not to fill the vacancy, the meeting shall stand adjourned till the 
same day in the next week, at the same time and place, or if that day is a national 
holiday, till the next succeeding day which is not a national holiday, at the same time 
and place. 

(f) If at the adjourned meeting also, the place of the retiring Director is not filled up and 
that meeting also has not expressly resolved not to fill the vacancy, then the retiring 
Director shall be deemed to have been reappointed at the adjourned meeting, unless:- 

(i) at that meeting or at the previous meeting a resolution for the reappointment 
of such Director has been put to the meeting and lost; 

(ii) the retiring Director has, by a notice in writing addressed to the Company or 
its Board, expressed his unwillingness to be so reappointed; 

(iii) he is not qualified or is disqualified for appointment; or 
(iv) a resolution whether speciiil or ordinary Is required for the appointment or 

reappointment by virtue of any applicable provisions of the Act. 

121. Subject to Section 197 and other applicable provisions of the Act, the remuneration of Directors 
may be a fixed sum by way of monthly payment or a'percentage of the net irofits or partly by 
one way and partly by the other. 

122. Subject to the provisions of the Act, every Director shall be paid out of the funds of the 
Company such sum as the Board may Eom time to time determine for attending every meeting 
of the Board or any committee of the Board, subject to the ceiling prescribed under the Act. 

123. In addition to the remuneration payable to them in pursuance of the Act, the Directors may also 
be paid all travelling, hotel and other expenses properly incurred by them in attending and 
returning from meeting of the Board or any committee thereof or General Meetings of the 
Company and any other expenses properly incurred by them in connection with the business of 
the Company. If authorized by the Board, the Directom may also be remunerated for any extra 
services done by them outside their ordinary duties as Directors, subject to the applicable 
provisions of the Act. 

124. A Director shall not be required to hold any qualification shares in the Company. 

125. Subject to the provisions of the Act, the Board shall have power at any time, and from time to 
time, to appoint any other person as an additional director provided that the number of the 
Directors and additional Directors together shall not at any time exceed the maximum number 
fued as above and any person so appointed as an additional Director shall retain his office only 
up to the date of the next annual General Meeting or last date on which the annual General 
Meeting should have been held, whichever is earlier, but shall then be eligible for re- 
appointment as Director of the Company. 

126. In the event that a Director is absent for a continuous period of not less than 3 (three) months 
from India (an "Original Director"), subject to these Articles and the provisions of the Act, the 
Board may appoint another person (an "Alternate Director?') for and in place of the Original 
Director. The Alternate Director shall be entitled to receive notice of all meetings and to attend 
and vote at such meetings in place of the Original Director and generally to perform all bctions 
of the Original Director in the Original Director's absence. No Person shall be appointed as an 
Alternate Director to an independent Director unless such Person is qualified to be appointed as 
an independent Director of the Company. Any person so appointed as Alternate Director shall 
not hold office for a period longer than that permissible to the Original Director and shall vacate 
the office if and when the Original Director returns to India 

127. The office of a Director shall automatically become vacant, if he is disqualified under any of the 
provisions of the Act or the rules hmed thereunder. Further, subject to the provisions of the 



Act, a Director may resign from his office at any time by giving a notice in writing addressed to 
the Board and the Company shall intimate the registrar and also place the fact of such 
resignation in the report of Directors laid in the immediately following General Meeting. Subject 
to the Act, such Director may also forward a copy of his resignation along with detailed reasons 
for the resignation to the registrar within 30 (thirty) days of resignation. The resignation of a 
Director shall take effect ftom the date on which the notice is received by the Company or the 
date, if any, specified by the Director in the notice, whichever is later. The Company may, 
subject to the provisions of Section 169 and other applicable provisions of the Act and these 
Articles remove any Director before the expiry of his period of office. 

At any annual General Meeting at which a Director retires, the Company may fill up the vacancy 
by appointing the retiring Director who is eligible for re-election or some other person ifa notice 
for the said purpose has been left at the office of the Company in accordance with the provisions 
of the Act. 

No Person shall be appointed as a Director unless he furnishes to the Company his Director 
Identification Number under Section 154 of the Act or.any other number as may be prescribed 
under Section 153 of the Act and a declaration that he is not disqualified to become a Director 
under the Act. 

No Person appointed as a Director shall act as a Director unless he gives his consent to hold the 
office as a Director and such consent has been filed with the Registrar within 30 (thirty) days of 
his appointment in the manner prescribed in the Act. 

If the office of any Director appointed by the Company in General Meeting is vacated before his 
term of office expires in the normal course, the resulting casual vacancy may, be filled by the 
B o d  of Directors at a meeting of the Board which shall be subsequently approved by 
Members In the immediate mPrt General Meeting. Rcwided any person so appointed shall hold 
office only up to the date up to which the Director in whose place he is appointed would have 
held office if it had not been vacated. 

In the event of the Company borrowing any money &om any financial corporation or institution 
or government or any government body or a collaborator, bank, Person or Persons or fiom any 
other source, while any money remains due to them or any of them, the lender concerned may 
have and may exercise the right and power to appoint, from time to time, any Person or Persons 
to be a Director or Directors of the Company and the Directors so appointed, shall not be liable 
to retire by rotation, subject however, to the limits prescribed by the Act. Any Person so 
appointed may at any time be removed h m  the office by the appointing authority who may 
h m  the time of such removal or in case of death or resignation of such Person, appoint any 
other or others in his place. Any such appointment or removal shall be in writing, signed by. 
the appointee and served on the Company. Such Director need not hold any qualification 
shares. 

XXII. PROCEEDINGS OF THE BOARD 

The Board may meet for the conduct of business and may adjourn and otherwise regulate its 
meetings, it thinks fit. 

A Director may and the manager or secretary on the requisition of a Director shall, at any time, 
summon a meeting of the Board. 

A minimum number of 4 (four) Board meetings shall be held every year in such a manner that 
not more than 120 (one hundred and twenty) days shall intervene between 2 (two) consecutive 
meetings ofthe Board, in accordance with the provisions of the Act. 

Subject to the provisions of the Act and the mles framed thereunder, all or any of the Directors 
or members of any committee of the Board may participate in a meeting of the Directors or such 
committee through video conferencing or other audio visual means. 

No business shall be conducted at any meeting of the Directors unless a quorum is present. The 



quorum for the meeting of the Board shall be one third of its total strength or 2 (two) Directors, 
whichever is higher, and the participation of the Directors by video conferencing or by other 
audio-visual means or any other means (to the extent permitted under the Act and the rules 
£tamed thereunder or otherwise provided by the Ministry of Corporate Affairs), in each case 
fkom time to time, shall also be counted for the purposes of quorum under this Article, 
provided that where at any time the number of interested Directors is equal to or exceeds two- 
thirds of the total strength of the Board, the number of remaining Directors, that is to say the 
number of Directors who are not interested and present at the meeting being not less than 2 
(two), shall be the quorum during such time. 

138. If quorum is found to be not present within 30 (thirty) minutes £tom the time when the meeting 
should have begun or if during the meeting, valid quorum no longer exists, the meeting shall be 
reconvened at the same time and at the same place 7 (seven) days later. At the reconvened 
meeting, the Directors present and not being less than 2 (two) persons shall constitute the 
quorum and may transact the business for which the meeting was called and any resolution duly 
passed at such meeting shall be valid and binding on the Company. 

139. The continuing Directors may act notwithstanding any vacancy in the Board; but if and so long 
as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the 
continuing Directors or Director may act for the purpose of increasing the number of Directors 
to that fived for the quorum, or of summoning a General Meeting of the Company, but for no 

. other purpose. 

140. Subject to the provisions of the Act and the rules h e d  thereunder allowing for shorter notice 
periods, a meeting of the Board shall be convened by giving not less than 7 (seven) days' 
notice in writing to every Director. Each notice of a Board meeting shall: 

(a) specify a reasonably detailed agenda. Udess waived in writing by all Directors, any 
item not included in the agenda of a meeting shall not be considered or voted upon at 
that meeting of the Board; 

(b) be accompanied by any relevant supporting papers; and 

(c) be sent by: (i) courier if sent to an address in India; (ii) by e-mail or facsimile 
transmission if sent to an address outside India; or by hand delivery. 

141. Save as otherwise expressly provided in the Act or these Articles, questions arising at any 
meeting of the.Board shall be decided by a majority of votes. 

142. The Directors may ffom time to time elect a Chairperson who shall preside at the meetings of the 
Directors and determine the period for which he is to hold office. The same individual may be 
appointed as the chairperson of the Company as well as the managing Director andlor the 
chief executive officer of the Company. If no such chairperson is elected, or if at any meeting 
the chairperson is not present within 5 (five) minutes after the time appointed for holding the 
meeting, the Directors present may choose one of their number to be the chairperson of the 
meeting. 

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

144. Subject to these Articles and Sections 175, 179 and other applicable provisions of the Act, a 
circular resolution in writing, executed by or on behalf of a majority of the Directors or members 
of a committee, shall constitute a valid decision of the Board or committee thereof, as the case 
may be, as if it had been passed at a meeting of the Board or committee, duly convened and 
held, provided that a draft of such resolution together with the information required to make a 
fully-informed good faith decision with respect to such resolution and appropriate documents 
required to evidence passage of such resolution, if any, was sent to all of 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 under the Act, and has been approved by a majoiity of the Directors or members who 



are entitled to vote on the resolution. 

The Board shall constitute the statutory committees in accordance with applicable Law. Subject 
to provisions of the Act, the Board may delegate any of its powers to committees consisting of 
such Dkctor or Directors as it thinks fit. 

Any committee so formed shall, in the exercise of the powers so delegated, conform to any 
regulations that may be imposed on it by the Board. 

Subject to applicable Law and these Articles, a committee may elect a chairperson of its 
meetings. 

If no such chairperson is elected, or if at any meting the chairperson is not present within 5 
(five) minutes after the time appointed for holding the meeting, the Directors present may 
choose one of themselves to be the chairperson of the meeting. 

A committee may meet and adjourn as it thinks fit. 

Questions arising at any meeting of a committee shall be determined by a majority of votes of 
the Directors present. In case of an equality of votes, the chairperson of the committee, if any, 
shall have second or casting vote. 

Every Director shall at the first meeting of the Board in which he participates as a Director and 
thereafter at the first meeting of the Board in every financial ye& or whenever there is any 
change in the disclosures already made, then the k t  meeting held after such change,.disclose 
bis concern or herest in any company, companies or bodies wrporate, firms or other 
associations of individuals which shall include the shareholding in such manner as may be 
prescribed under the Act and tb rules hmed thereunder. 

Subject to the provisions of the Act, no ~irector shall be disqualified by .his office fkom 
contracting with the Company nor shall any such contract entered into by or on behalf of the 
Company in which any Director shall be in any way interested be avoided, nor shall any Director 
contracting or being so interested be liable to account to the Company for any profit realized by 
any such contract by reason only of such Director holding that office or of the fiduciary relations 
thereby established provided that every Director who is in any way whether directly or indirectly 
concerned or interested in a 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 a meeting of the 
Board and shall not participate in such meeting as required under Section 184 and other 
applicable provisions of the Act, and his presence shall not count for the purposes of forming a 
quorum at the time of such discussion or vote. 

All acts done in my meeting of the Board or of a committee thereof or by any person acting as a 
Director, shall, notwithstanding that it may be afterwards discovered that there was some defect 
in the appointment of anL one or more of such Directors or of any person acting as afbresaid or 
that they or any of them were disqualified, be as valid as if every such Director or such person 
had been duly appointed and was qualified to be aDirector. 

Every Director piwent at any meeLg of the Board or of a committee thereof shall sign his name 
in a book to be kept for that purpose. 

Minutes of each meeting of the Board shall be circulated to all Directors. 

XXIII. POWERS OF DJRECTORS 

The business of the Company shall be vested in the Board of Directors and the Board shall be 
responsible for the overall direction and management of the Company. Subject to the provisions 
of the Act, the Board shall have the right to delegate any of their powers to such committee of 
Directors, managing director, managers, agents or other persons as they may deem fit and may at 
their own discretion revoke such powers. 



157. Subject to the provisions of the Act and these Articles, the Board shall be entitled to exercise all 
such powers, and to do all such acts and things as the Company i s  authorized to exercise and do, 
provided that the Board shall not exercise any power or do any act or thing which is directed or 
required, whether by the Act, or any othw statute or by the Memorandum of Association of the 
Company or by these Articles or otherwise, to be exercised or done by the Company in a 
General Meeting; provided further that in exercising any such power or doing any such act or 
thing, the Board shall be subject to the provisions in that behalf contained in the Act or any other 
statute or in the Memorandum of Association of the Company or in these Articles, or in any 
regulations not inconsistent therewith and duly made thereunder, including regulations made by 
the Company in General Meeting, but 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 made. 

158. The Board of Directors shall, or shall authorize persons in their behalf; to make necessary a g s  
with Governmental Authorities in accordance with the Act and other applicable Law, as may be 
required from time to time. 

159. The Directors shall have the power to open and.close bank accounts and operate the same 
generally, to sign cheques on behalf of the Company and to receive' payments, make 
endorsements, draw and accept negotiable instruments, hundies and bills or may authorize any 
other person or persons to exercise such powers. 

XXIV. MANAGING/WHOLE-TIME DIRECTORS AND KEY MANAGERIAL PERSONNEL 

160. Subject to the provisions of the Act, the Board may from time to time appoint one or more 
Directors to be the managing Director/ whole-time Director of the Company on such 
remuneration and terms and conditions as the Board may think fit, and for a fixed term or 
without any limitation as to the period for which he is to hold such office and &om time to time 
and subject to the provisions of any contract between him and the Company, remove or dismiss 
him f?om office and appoint another in his place. Subject to the provisions of the Act, in 
particular to the prohibitions and restrictions contained in Section 179 thereoc the Board may, 
from time to time, entrust to and confer upon the managing Director 1 whole-time Director, for 
the time being, such of the powers exercisable hereunder by the Board, as it may think fit, and 
may confer such powers, for such time and be exercised for such objects and purposes, and upon 
such tenns and conditions and with such re~t~ictions as it thinks fit, and the Board may confer 
such power, either collaterally with or to the exclusion of, and in substitution for any of the 
powers of the Board in that behalf and may, from time to time, revoke, withdraw, alter or vary 
all or any of such powers. 

16 1. Subject to the provisions of any contract between him and the Company, the managing Din%tor/ 
whole-time dimtor. shall be subiect to the same ~rovisions as to resignation and removal as the 
other Directors and shall ipso fact0 and imme&tely cease to be the managing Director if he 
ceases to hold the office of Director for any cause. 

162. Subject to the provisions of the Act, the managing ~irecto~lwhole-time Director shall, in 
addition to the remuneration payable to him as a Director of the Company, receive such 
remuneration as may be sanctioned by the Board fiom time to time atid such remuneration 
may be fixed by way of salary or bonus or commission or participation in profit, or perquisites 
and benefits or by some or all of these modes. 

163. Subject to the provisions of the Act, a chief executive officer, manager, company secretary or 
chief financial officer or any other key managerial personnel not more than one level below the 
Board and in the whole time employment of the Company and designated as a key managerial 
personnel may be appointed by the Board fou such term, at such remuneration and upon such 
conditions as it may think fic and any chief executive officer, manager, company secretary, chief 
financial officer or any other Key Managerial Personnel so appointed may be removed by means 
of a resolution of the Board. 

164. A Director may be appointed as chief executive officer, manager, or chief financial officer. 



Any provision of the Act or these Articles requiring or authorising a thing to be done by or to a 
Director and managing director, chief executive officer, manager, company secretary or chief 
financial 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, managing director, chief executive officer, manager, company 
secretary or chief financial officer. 

XXV. BORROWJNG POWERS 

Subject to the provisions of the Act, the Board may from time to time, at their discretion raise or 
borrow or secure the payment of any sum or sums of money for and on behalf of the Company. 
Any such money may be raised or the payment or repayment thereof may be secured in such 
manner and upon such terms and conditions in all respect as the Board may think fit by 
promissory notes or by opening loan or current accounts or by receiving deposits and advances 
at interest with or without security or otherwise and in particular by the issue of bonds, perpetual 
or redeemable debentures of the Company charged upon all or any part of the property of the 
Company (both present and fiaure) including its uncalled capital for the time being or by 
mortgaging or charging or pledging any lands, buildings, machinery, plant, goods or other 
property and securities of the Company or by other means as the Board deems expedient. 

The Board of Directors shall not except with the consent of the Company by way of a special 
resolution, borrow moneys where the moneys to be borrowed together with the moneys already 
borrowed by the Company (apart &om temporary loans obtained eom the Company's bankel3 in 
the ordinary course of business) exceeds the aggregate of paid up capital of the Company, its 
h e  reserves and securities premium. 

Subject to the Act and the provisions of these Articles, any bonds, debentures, debenture-stock 
or other securities issued or to be issued by the Company shall be under the control of the 
Board, whe, may issue them upon such terms and conditions and in such manner and for such 
consideration as the Board shall consider to be for the benefit of the Company. 

XXVL DIVIDENDS AND RESERVES 

The Company may declare dividends as per the provisions of the Companies Act, 2013, but no 
dividend shall exceed the amount recommended by the Board. No dividend shall be payable 
except out of the profits of the Company or any other undistributed profits. 

Subject to the provisions of Section 123 of the Act, the Board may £tom time to time pay to the 
Members such dividends including interim dividends as appear to it to be justified by the profits 
of the Company. 

The Board may, before recommending any dividend, set aside out of the profits of the Company 
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be 
applicable for any purpose to which the profits of the Company may be properly applied, 
including provision for meeting contingencies or for equalising dividends; and pending such 
application, may, at the like discretion, either be employed in the business ofthe Company or 
be invested in such investments (other than shares of the Company) as the Board may, fiom 
time to time, think fit. The Board may also cany forward any profits which it may consider 
necessary not to divide, without setting them aside as a reserve. 

Subject to the rights of persons, if any, entitled to Shares with special rights as to dividends, all 
dividends shall be declared and paid according to the amounts paid or credited as paid on the 
Shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of 
the Shares in the Company, dividends may be declared and paid according to the amounts of the 
Shares. 

No amount paid or credited as paid on a Share in advance of calls shall be treated for the purpose 
of these Articles as paid on the Share. 

All dividends shall be apportioned and paid 'proportionately to the amounts, paid or credited as 
paid on the Shares during any portion or portions of the period in respect of which the dividend 



is paid, but if any Share is issued on terms providing that it shall rank for dividend as &om a 
particular date such Share shall rank for dividend accordingly. 

175. The Board may deduct ITom any dividend payable to any Member all sums of money, if any, 
presently payable by him. to the Company on account of calls or otherwise in relation to the 
Shares. 

176. Any dividend, interest or other monies payable in cash in respect of Shares may be paid by 
electronic mode or by cheque or warrant sent through the post directed to the registered address 
of the holder or, in the case of joint holders, to the registered address of that one of the joint 
holders who is first named on the register of Members of the Company, or to such person and 
to such address as the holder or joint holders may in writing direct. 

177. Every such cheque or warrant shall be made payable to the order of the Person to whom it is 
sent. 

178. Any one of two or more joint holders of a Share may give effectual receipts for any dividends, 
bonuses or other payments in respect of such Share. 

179. Notice of any dividend, whether interim or otherwise, that may have been declared shall be 
given to the Persons entitled to share therein in the manna mentioned in the Act. 

180. No dividend shall bear interest against the Company. 

181, Nothing herein shall be deemed to prohibit the capitalization of profits or reserves of the 
Company forthe purpose of issuing fully paid-up bonus Shares or paying up any 'mount for the 
time being unpaid on any Shares held by the Members of the Company. 

182. The Company shall comply with the provisions of the Act in respect of any dividend remaining 
unpaid or unclaimed with the Company. Where the Company has declared a dividend but which 
has not been paid or claimed within 30 (thirty) days fiom the date of declaration, the Company 
shall, within 7 (seven) days £torn the date of expiry of the 30 (thirty) day period, transfer the 
total amount of dividend which remains so unpaid or unclaimed, to a special account to be 
opened by the Company in that behalf in any scheduled bank, to be called "Unpaid Dividend 
Account of Inox Green Energy Services Limited". Any money transferred to the unpaid 
dividend account of the Company which remains unpaid or unclaimed for a period of 7 
(seven) years &om the date of such transfer, shall be transferred by the Company to the 
Investor Education and Protection Fund established under the Act. No unclaimed or unpaid 
dividend shall be forfeited by the Board before claim on such dividend becomes barred by 
applicable Law. 

XXVII. CAPITALISATION OF PROFITS 

183. The Company in a General Meeting may, upon the recommendation of the Board, resolve: 

(a) that it is desirable to capitalise any part of the amount for the time being standing to 
the credit of any of the Company's reserve accounts or to 'the credit of the profit and 
loss account, or otherwise available for distribution; and 

(b) that such sum be accordingly set free for distribution in the manner specified in 
Article 185 amongst the Members who would have been entitled thereto, if 
distributed by way of dividend and in the same proportions. 

184. The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 
contained in these Articles below, either in or towards: 

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

(b) paying up in full, unissued Shares of the Company to be allotted and distributed, 



credited as fully paid up, to and amongst such Members in the proportions aforesaid; 
or 

(c) Partly in the way specified in sub-Article (a) and partly in that specified in sub-Article 
(b) above. 

(d) A securities premium account and a capital redemption reserve account may, for the 
purposes of this Article, be applied in the paying up of unissued Shares to be issued 
to Members of the Company as fully paid bonus Shares. 

(e) The Board shall give effect to the resolution passed by the Company in pursuance of this 
Article. 

185. 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. 

186. The Board shall have power to: 

(a) make such provision, by the issue of hctional certificates or by payment in cash or 
otherwise as it thinks fit, for the case of Shares or debentures becoming distributable : 

in fractions; and 

(b) 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. 

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

XXVIII. INDEMNITY 

188. Subject to the provisions of the Act, every Chairperson1 Director, secitary and the other officers 
for the time being of the Company acting in relation to any of the affiirs of the Company shall 
be indemnified out of the assets of the Company from and against all suits, proceedings, cost, 
charges, losses, damage and expenses which they or any of them shall or may incur or sustain by 
reason of any act done or committed in or about the execution of their duty in their respective 
office except such suits, proceedings, cost, charges, losses, damage and expenses, if any that 
they shall incur or sustain, by or through their own wilful neglect or default respectively. 

189. The Company may take and maintain any insurance as the Board may think fit on behalf of its 
present and/or former Directors and key managerial personnel for indemnifying all or any of 
them against any liability for any acts in relation to the Company for which they may be liable 
but have acted honestly or reasonably. 

XXIX. ACCOUNTS 

190. Subject to the provisions of the Act, the Company shall keep at its registered office, proper 
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, 
including that of its branch office or offices, if any, and explain the transactions effected both at 
the registered office and its branches and such books shall be kept on accrual basis and 
according to the double entry system of accounting, provided that all or any of the books of 
account aforesaid may be kept at such other place in India as the Board may decide and when 



the Board so decides the Company shall, within 7 (seven) days of the decision file with the 
registrar a notice in writing giving the full address of that other place, provided fixther that the 
Company may keep such books of accounts or other relevant papers in electronic mode in such 
manner as provided in Section 128 of the Act and the rul& hmed thereunder. 

191. The Board shall h m  time to time determine whether and to what extent and at what times and 
places and under what conditions or regulations, the accounts or books or documents of the 
Company, or any of them, shall be open to inspection by the Members not being Directors 
subject to provisions of the Act and these Articles. Each Director shall be entitled to examine the 
books, accounts and records of the Company, and shall have £tee access, at all reasonable times 
and with prior written notice, to any and all properties and facilities of the Company. The 
Company shall provide such information relating to the business, affairs and financial position of 
the Company as any Director may reasonably require. 

192. No member (not being a Director) shall have any right of inspecting any account or book or 
document of the Company except as conferred by Law or authorised by the Board or by the 
Company in General Meeting. ' 

193. The books of accounts of the Company relating to a period of not less than 8 (eight) years 
immediately preceding the current year together with the vouchers relevant to any enby in 
such books of account shall be preserved in good order. 

XXX. AUDIT 

194. The statutory auditors of the company shall be appointed, qeir remuneration shall be fixed,. 
rights, duties and liabilities shall be regulated and their qualifications and disqualifications shall 
be in accordance wi t .  the provisions of Sections 139 to 148 (both inclusive) of the Act. , 

195. The Directors may £ill up any casual vacancy in the office of the auditors within 30 (thirty) days 
subject to the provisions of Sections 139 and 140 of the Act and the rules h e d  thereunder. 

196. The remuneration of the auditors shall be fixed by the Company in the a ~ u a l  General Meeting 
or in such a manner as the Company in the annual General Meeting may determine except that, 
subject to the applicable provisions of the Act, remuneration of the first or any auditor 
appointed by the Directors may be fixed by the Directors. 

197. The Company shall also appoint the irdernal auditor to conduct internal audit of the functions 
and activities of the Company in accordance with the provisions of the Act. 

XXXI. SECRECY 

198. Subject to the provisions of the Act, no Member shall be entitled to visit or inspect any work 
of the Company without the permission of the Directors, managing directors or secretary or to 
require inspection of any books of accounts or documents of the Company or any discovery of 
any information or any detail of the Company's business or any other matter, which is or may 
be h the nature of a trade secret, mystery of secret process or which may relate to the conduct 
of the business of the Company and which in the opinion of the Directors or the managing 
Director will be inexpedient in the collective interests of the Members of the Company to 
communicate to the public or any Mmber. 

199. Every Director, manager, secretary, auditor, trustee, member of committee, officer, servant, 
agent, accountant or other person employed in the business of the Company will be upon 
entering his duties pledging himself to observe strict secrecy in respect of all matters of the 
Company including all transaction with customers, state of accounts with individual and other 
matters relating thereto and to not reveal any of the matters which may come to his knowledge 
in the discharge of his duties except when required so to do by the Directors or by any 
meeting or by a court of Law and except so fau as may be necessary in order to comply with 
any of the provisions in these Articles and the provisions of the Act. 



200. Post listing of the Equity Shares, at the request of any Shareholder, the Company shall provide 
to such Shareholder: (i) annual reports; (ii) annual, semi-annual, quarterly and other periodic 
financial statements and reports; (iii) any other interim or extraordinary reports; and (iv) 
prospectuses, registration statements, offering circulars, offering memoranda and other 
document relating to any offering of securities by the Company, provided, in each case, that 
(a) the Company has, prim to providing any Shareholder with such information, made such 
information available to the public; and (b) the Company is not prohibited under any 
applicable Law from providing such information to such Shareholder. 

XXW. WINDING W 

201. The Company may be wound up in accordance with the Act and the Insolvency and 
Bankruptcy Code, 2016 (to the extent applicable). 

XXXIII. GENERAL AUTHORITY 

Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority 
or that the Company cannot carg out any transaction unless the Company is so authorized by its 
Articles then in that case, these Articles hereby authorize and empower the Company to have such 
rights, privilege or authority and to carry out such transaction as have been permitted by the Act. 
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