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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Jharkhand
H.No. 239 , Road No. 4 , Magistrate Colony, Doranda

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act,
2013 and rule 8 of the Companies (Incorporation) Rules, 2014]

| t_\ereby certify that RISHIRAJ BUILDCON PRIVATE LIMITED (OPC) is incorporated on this Twenty
Nineth day of October Two Thousand Fifteen under the Companies Act, 2013 and that the company

is limited by shares.
The CIN of the company is U70109JH20150PC003245.

Given under my hand at Jharkhand this Twenty Nineth day of October Two Thousand Fifteen.
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Uttam Sitaram Patole
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Jharkhand

3%

per record available in Registrar of Companies office:

N
~
.\ﬁ

33 S S S st Sl ok

Mailing Address as )
UILDCON PRIVATE LIMITED (OPC

gg:;m?ALl APARTMENT FLAT NO 101, ROAD NO 2, CONTRACTORS

AREA,BISTUPUR,

JAMSHEDPUR - 831001«

Jharkhand, INDIA

-

L R S e A S S SR AR R S R AR R

o R R R

e
3
3




THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

RISHIRAJ BUILDCON PRIVATE LIMITED (OPC)

L The name of the company is rishiraj buildcon private limited (opc)

I. The registered office of the company will be situated in the state of jharkhand.

III. (a) the objects to be pursued by the company on its incorporation are:

1. To carry on the business of promotion & development of land and property
for the purpose of building , apartment , showrooms, flats, resorts, hotels,
motels, restaurants, holiday resorts ,business, school, hospitals, nursing home,
shops, market complex, offices, & clubs etc.

(b). Matters which are necessary for furtherance of the
objects specified in clause iii(a) are:—

1. To carry on the business of properties and estate and for that purpose to
acquire, purchase , lease, exchange , buy , sell , develop , hire or otherwise
lands, buildings of any tenure or description and any estate , factories
,assessments, forests, orchards , gardens , firms , or other interest in the real




estate rights over or connected with land so situateq :
account as may seem expedient and in particular b b
and by construction , reconstruction, altering 5._v~ vum.v :
furnishing buildings , hotels , restaurants cinenua wrssbm q
office space , industrial estate , workshops , mmnwoam Wit
schools and convenience of all kinds by nomm -M< mz.wro
mu.novmwa.mm and sell let , lease , sublease or oEQ:«MMm&JE—m 3
rights over the real properties as also on behalf of o, dispose
commission agents. o Partie

2. To carry on the business of construction in cics .
electrical, fabrication , erection , track rEMM ”M:Em....bgg
jobs and to apply for tender, purchase or oﬁrﬂdimmmmmu 7
sub- contracts ,licenses and concession for in 8—%%53 Ew
business herein mentioned or any other. g

3. To buy all kinds of plant, equipment, machinery, mvvn_.m?w
commodities, substances, articles and things necessary or _.mmm_.m
the objects of the company. /

4. to enter into agreement with any company or persons for obtaj
license or on such other terms of all types, formulae and such other
benefits, technical information, know-how and expert
equipment and machinery and things mentioned herein above
facilities for training of technical personnel by them.

5. To establish, provide, maintain and conduct or otherwise, s
laboratories and experimental workshops for scientific and ted
and experiments and to undertake and carry on with all
technical research, experiments and tests of all kinds and to p:
and research both scientific and technical investigation wﬂm

providing, subsidizing, endowing or assisting laboratories,
libraries, lectures, meetings and conferences and by
remuneration to scientific and technical professors and aww“u
~ scholarships, prizes, grants and bursaries R., mn.:%:m :
s promote and reward studies, researches, investigations,
i idered likely to assist
inventions of any kind that may be cons

~ company. jcense
6. To acquire by concession, grant, %ﬁﬂhw” “__. jointly

absolutely or condi H»_.Wg atensils, works, convenienCE
P description

3 perties of any g
. hi ; i _uu.o , brevets, d’ inventior,

S~ i ks
e 85“““:%%”&5& o limited righ
‘wh g‘gwgn%moagw&%.

and to construct, maintain and alter any building or work, necessary or
convenient for the business of the company and to pay for such land,
buildings, works, property or rights or any such other property and rights
purchased or acquired by or for the company by shares, debentures,
debenture stock, bonds or such other securities of the company or otherwise
and manage, develop or otherwise dispose of in such manner and for such
consideration as may be deemed proper or expedient to attain the main
objects of the company.

7. subject to the provisions of the companies act, 2013 to amalgamate with any
other company having objects altogether or in part similar to those of this

company.

8. To enter into any arrangement with any government or authorities municipal,
local or otherwise or any person or company in india or abroad, that may
seem conducive to the objects of the company or any of them and to obtain
from any such government, authority persons or company any rights,
privileges, charters, contracts, licenses and concessions including in particular
rights in respect of waterways, roads and highways, which the company may
carry out, exercise and comply therewith.

9. to apply for and obtain any order of central/state or such other authority for
enabling the company to carry on any of its objects into effect or for effecting
any modifications of the company’s constitution or any other such purpose,
which may seem expedient and to make representations against any
proceedings or applications which may seem calculated directly or indirectly

to prejudice the company’s interests.

10. To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint-venture, reciprocal concessions or otherwise with
any person, or company carrying on or engaged in any business or transaction
which this company is authorized to carry on.

11. to purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilities of any company, firms or person
carrying on business which this company is authorized to carry on or is
possessed of rights suitable for the objects of this company.

12. To do all or any of the above things as principals, agents, contractors, trustees
or otherwise and by or through trustees, agents or otherwise and either alone
or in conjunction with others and to do all such other things as are incidental
or as may be conducive to the attainment of the objects or any of them.

13. To promote, form and register, aid in the promotion, formation and



n of any company Or companies, subsidiary
f acquiring all or any of the properties, rights ,
d to transfer to any such company any 2 .
and to be interested in or take or otherwise o
dispose of shares, stock, debentures and such other mm.adm n‘
of any such company, subsidiary or otherwise for m=._o”_

nmmmmn.mmo

mentioned in this memorandum of association anqd tg
nOBmvNﬁ% NH—Q to gmmﬂgmnﬁ the Bgmmmsgﬁ and e i )
work, duties and business on such terms as may be arra

14. To open accounts with any bank or financial Emmncmcr mb

accept, endorse, discount, execute and issue promi
hundies, bills of lading, warrants, del _uoﬂﬁmwoa.

15. Subject to the provisions of the companies act, 2013 includin;
regulations made therein and the directions issued by reserve bz
borrow, raise or secureé the payment of money or to receive mo:
interest for any of the objects of the company and at such time o
be expedient, by promissory notes, bills of exchange, hundies,
warrants or such other negotiable instruments of all types or
in or opening current accounts or over-draft accounts with any
bank or company and whether with or without any security
means, as may deem expedient and in particular by the issue
debenture stock, perpetual or otherwise and in security for any
borrowed, raised or received and of any such debentures or
so issued, to mortgage, pledge or charge the whole or any part of
and assets of the company both present and future, including
capital, by special assignment or otherwise or to transfer or 8#
absolutely or in trust and to give the lenders power of sale and
as may seem expedient and to purchase, redeem or pay off s

provided that the company shall not carry on the business o:u.
the meaning of the banking regulation act, 1949. ‘

16. To advance money not immediately required b
~ such persons, firms or companies and on such
as may seem expedient and in particular to
‘having dealings with the company and to give guarantees OF
such persons, firms, companies as may appear proper of

e company shall not carry on the business ;
of banking regulation act, 1949. ize 1

customers O

17.

18.

19.

20.

21.

develop, exchange, mortgage, enfranchise an
perties, assets and rights and the resource
in such manner and on such terms as th

To improve alter, manage,
dispose of, any part of the land, pro
and undertakings of the company,
company may determine.

for services rendered or to b
romotion of the company Of th
the companies act, 2013.

munerate any person Or company,
the formation Or p:
ovisions of

To re
rendered in or about
conduct of its business, subject to the prt

reserve fund, sinking fund, provident fun¢
super-annuation fund or any other such special fund, whether f¢
depreciations, repairing, improving, extending or maintaining any of th
properties and assets of the company or for redemption of debentures ¢
redeemable preference shares, worker’s welfare or for any other such purpos

conducive to the interest of the company:

To create any depreciation fund,

To provide for the welfare of employees or ex-employees (including directo
and other officers) of the company and the wives and families or tt
dependents or connections of such persons, by building or contributing to tt
building of houses, or dwellings or chawls or by grants of money, pension
allowances, bonus or other such payments or be creating and from time

time, subscribing or contributing to provident fund and other associatior

institutions, funds or trusts, and/or by providing or subscribing
contributing towards places of instruction and recreation, hospitals ar
dispensaries, medical and such other attendances and assistance as t

company shall determine.

undertaking of which may see

To undertake and execute any trusts, the
for the attainment of the m:

desirable, either gratuitously or otherwise,
objects of the company.

To procure the incorporation, registration or such other recognition of
company in the country, state or place outside india and to establish a
maintain local registers and branch places of the main business in any par

the world.

To adopt such means of making known the business of the company as 1
seem expedient and in particular by advertising over the internet or any ot
electronic media and also in print media in the press by circulars, by purck
and exhibition of works of art or interest, by publication of books
periodicals and by granting prizes, rewards or organizing exhibitions.




24 The company would obtain approval of the concerned m:ﬁ.olmn,,u 3

objects of the company and the matters which are necessary for fyp¢
of the company as given in this memorandum of associa

objects
required.

I, whose name and addresses is subscribed desirous of being form a Company in

pursuance of this Memorandum of Association and respectively agree to take the number
of shares in the capital of the Company set opposite my respective name.

25 The liability of the member(s) is limited and this liability is

limited to
unpaid, if any, on the shares held by them. : ;

Signature ,  Name,
Addresses, Description &
Occupation of Subscriber

Number
Shares
subscriber

of
Taken

Equity
by

Name , Addresses, description
& occupation of witness & his
Signature

26 The authorised share capital of the company is rs. 5,00,000/- ai
divided into 50,000 (fifty thousand) equity shares of rs. 10/- (rupees ten) each,

Sd/-Rabindra Kumar Jha
Rabindra Kumar Jha.

S/o Laxmikant Jha.

402, Vidyapati Tower,
Pushpanjali Wilson
Estate  Road  No-7,

Ramnagar Jamshedpur-
831001
(BUSINESS)

50000 (Fifty thousand
only)

Witness to Signatory:

Sd/- Jagdish Khandelwal

CA JAGDISH KHANDELWAL
S/o Late R.N.Khandelwal

402 & 403 A.J. Tower ‘Q’ Road,
Bistupur Jamshedpur-831001
(Chartered Accountant)

Statement as per rule 13(1

“I witness to subscriber who has
subscribed and signed in my
presence in Jamshedpur on 20t
Oct 2015. Further, I have verified
his ID Details for his
identification and  satisfied
myself of his identification
particulars as filled in”

o

TOTAL 50000.00(FIFTY
THOUSAND ONLY)
: Jamshedpur Smt. Poonam Jha, daughter of Mr. Kartik Jha, resident
of H/No-402, Rd No-7, Vidyapati Tower, Ramnagar,
sonari, Jmashedpur-831001 aged 45yrs shall be the

te:

200 Oct 2015

nominee in the event of the death of sole member.

Sd/- Poonam Jha




ARTICLES OF ASSOCIATION
OF

RISHIRAJ BUILDCON PRIVATE LIMITED (OPC)

(COMPANY LIMITED BY SHARES)
Interpretation
I. (1) In these regulations—
(a) “the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.

(c) “private company” means a company having a minimum paid-up share capital
of one lakh rupees or such higher paid-up share capital as may be prescribed,
and which by its articles,—

() restricts the right to transfer its shares;

(ii) Except in case of One Person Company, limits the number of its members to
two hundred:

Provided that where two or more persons hold one or more shares in a

company jointly, they shall, for the purposes of this clause, be treated as a
single member:

Provided further that—

1|Page




(A) Persons who are in the mav_oﬁ_wa of the company; ang

(B) Persons who, having been formerly in the employment of the 85—5:«.‘ {
the company while in that employment m.:a have continueq to be

employment ceased, Shall not be included _J the number of members; ang

(C) Prohibits any invitation to the public to subscribe for any securities of the og

2. Unless the context otherwise requires, words or expressions contg
regulations shall bear the same meaning as in the Act or any statuy

; ; Ory mog
in force at the date at which these regulations become binding on the Company.

Share capital and variation of rights

II. 1. Subject to the provisions of the Act and these Articles, the sha
company shall be under the control of the Directors who may |
dispose of the same or any of them to such persons, in such pro,
and conditions and either at a premium or at par and at such tim,
time think fit.

res in the ¢
Ssue, allot or
portion and on
@ as they may

2. (i) Every person whose name is entered as a member in the register of memb
entitled to receive within two months after incorporation, in case of subscrj
memorandum or after allotment or within one month after the applica

registration of transfer or transmission or within such other period as the ¢
issue shall be provided,—

(a) One certificate for all his shares without payment of any charges; or

(b) Several certificates, each for one or more of his shares, :_uo:
twenty rupees for each certificate after the first. ._,.

(ii) Every certificate shall be under the seal and shall specify the shares to i_._o_.._
the amount paid-up thereon

¥

(iii) In respect of any share or shares held jointly by several persons, the company
bound to issue more than one certificate, and delivery of a certificate for a s _
several joint holders shall be sufficient delivery to all such holders.

Space on the back for endorsement of transfer, then upon production and
thereof to the company, a new certificate may be issued in lieu thereof
 certificate is lost or destroyed then upon proof thereof to the mmmmqm&oa of |
and on execution of such indemnity as the company deem adequate, a new ¢
lieu thereof shall be given. Every certificate under this Article shall be issued
twenty rupees for each certificate. .

(iyThe provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

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

5. (i) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate per cent or the m:..o:i.o_“ the
commission paid or agreed to be paid shall be disclosed in the manner required by
that section and rules made there under.

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

(ili) 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.

6. (i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, subject to the provisions of section 48, 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.

(ii) To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at

least two persons holding at least one-third of the issued shares of the class in
question.

7. The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of

the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

- 8. Subject to the provisions of section 55, an

y preference shares may, with the sanction
of an ordinary resolution, be issued on

the terms that they are to be redeemed on
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such terms and in such manner as the company before the issue of the shares may,

by special resolution, determine.

Lien

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

(a) on every share (not being a fully paid share

payable or not) called, or payable at a fixed time, in respect of that share; and
shares) standing registered in the name of a single

(b) on all shares (not being fully paid
ble by him or his estate to the company:

person, for all monies presently paya

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

part exempt from the provisions of this clause.

(i) The company's lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.

10. The company may sell, in such manner as the Board thinks fit, any shares on which the

company has a lien:
Provided that no sale shall be made—

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

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

11. (i) To give effect to any such sale, the Board may authorize some person to

transfer the shares sold to the purchaser thereof.

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

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings

in reference to the sale.

12. (i) The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

shall, subject to a like lien for sums not presently payable as existed

(i) The residue, if any,
be paid to the person entitled to the shares at the date

upon the shares before the sale,
of the sale.

BioRatil,

4|Page

), for all monies (whether presently "....M.

Calls on shares

13. () .:6. Board mms H“_oa time to time, make calls upon the members in respect of any
monies .._ME aid on their shares (whether on account of the nominal value of the shares or
WR_MM< of premium) and not by the conditions of allotment thereof made payable at fixed
] .

_u8<a_ma ﬁa :ﬂ call shall exceed one-fourth of the nominal value of the share or be
_um_w_\mcm at less than one month from the date fixed for the payment of the last preceding
call.

(i) mmo:. member shall, subject to receiving at least fourteen days’ notice specifying the time
] or times and place of payment, pay to the company, at the time or times and place so
i specified, the amount called on his shares.

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

,.ﬂ_ 14. A call shall be deemed to have been made at the time when the resolution of the Board

authorizing the call was passed and may be required to be paid by installments.

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

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

payment thereof, the person from whom the sum is due shall pay interest thereon from

] the day appointed for payment thereof to the time of actual payment at ten per cent. per
! annum or at such lower rate, if any, as the Board may determine.

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

the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be deemed to be a call duly made and
payable on the date on which by the terms of issue such sum becomes payable.

17. (i) Any sum which by

(ii) In case of non-payment of such sum, all the relevant provisions of these regulations as
g 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.

18. The Board—

ber willing to advance the same, all or any part of

(a) may, if it thinks fit, receive from any mem
hares held by him; and

the monies uncalled and unpaid upon any s

5|Page




monies so advanced, may (until the same would, but for such
payable) pay interest at such rate not exceeding, unless the
otherwise direct, twelve per cent. per annum, as may be -
e member paying the sum in advance. :

(b) upon all or any of the
advance, become presently
company in general meeting shall
agreed upon between the Board and th

Transfer of shares ]

19. (i) The instrument of transfer of any share in the company shall be executed by or on ..,",._

behalf of both the transferor and transferee. i
4

(ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

20. The Board may, subject to the right of appeal conferred by section 58 declines to
register—

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

(b) any transfer of shares on which the company has a lien.
21. The Board may decline to recognize any instrument of transfer unless—

() the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56;

(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.

22. On giving not less than seven days' previous notice in accordance with section 91 and
rules made there under, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine: Provided that such
registration shall not be suspended for more than thirty days at any one time or for more

than forty-five days in the aggregate in any year.

Transmission of shares

3. (i) On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be

m_.,vmnm

the only persons recognized by the company as having any title to his interest in the
shares.

(i Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

24. (i) Any person becoming entitied to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either—

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

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

(ii) The Board shall, in either case, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the share before
his death or insolvency.

25. (i) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations 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.

26. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements of the notice have been

complied with.

27. In case of a One Person Company—

(i) on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member;

(i) the nominee on becoming entitled to such shares in case of the member's death shall be
informed of such event by the Board of the company;
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(ili) such nominee shall be entitled to the same a.EEm:am. and other rights and  liabilities 8
which such sole member of the company was entitled or liable; ,

nee shall nominate any other person with the prior

iv) on becoming member, such nomi
Mzw_zm: consent of such person who, shall in the event of the death of the member, becom

the member of the company.

Forfeiture of shares

28. If a member fails to pay any call, or installment 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 =
installment remains unpaid, serve a notice on him requiring payment of so much of the call
or installment as is unpaid, together with any interest which may have accrued. ,..‘.

29. The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made;
and

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

30. If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect.

31. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such

manner as the Board thinks fit.

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

32. (i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to the

company in respect of the shares.

(i) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

33. (i) 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 entitied to the share;

(i) 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 disposed of;

8|Page

(ili) The transferee shall thereupon be registered as the holder of the share; and

(iv) The :msmﬁma.o m.:m__ not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
anmmn.:nm in reference to the forfeiture, sale or disposal of the share.

a4. The provisions of these _.om:_mzozm as to forfeiture shall apply in the case of nonpayment of
any sum which, by the ﬁ.mﬁam of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of premium, as if the same had
peen payable by virtue of a call duly made and notified.

, Alteration of capital

35. 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.

36. Subject to the provisions of section 61, the company may, by ordinary resolution,—
a) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

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

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

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

. Where shares are converted into stock,—

| (a) the holders of stock may transfer the same or any part thereof in the same manner as,
i and subject to the same regulations under which, the shares from which the stock arose
1 might before the conversion have been transferred, or as near thereto as circumstances
b admit:

f Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
... shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company,
and other matters, as if they held the shares from which the stock arose; but no such
privilege or advantage (except participation in the dividends and profits of the company and
in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include “stock” and
“stock-holder” respectively.
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38. The company may, by special resolution, reduce in any manner and with, and subject
any incident authorized and consent required by law,—

(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

Capitalization of profits

39. (i) The company in general meeting may, upon the recommendation of the Board, resolve—

(a) that it is desirable to capitalize 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

clause (ii) amongst the members who would have been entitied thereto, if distributed by
way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (jii), 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;

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

(D) A securities premium account and a capital redemption reserve account may, for the

purposes of this regulation, 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
regulation.

(i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) make all appropriations and applications of the undivided profits resolved to be
capitalized 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.
(i) The Board shall have power—

(a) to make such provisions, by

the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for th

e case of shares becoming distributable infractions; and

(b) to authorize 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 capitalization,
or as the case may require, qo_..”:m Payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalized, of the
amount or any part of the amounts remaining unpaid on their existing shares;

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

Buy-back of shares

41. Notwithstanding anything contained in these articles but subject to the provisions of

sections 68 to 70 and any other applicable provision of the Act or any other law for the time
peing in force, the company may purchase its own shares or other specified securities.

General meetings

42. All general meetings other than annual general meeting shall be called extraordinary
general meeting.

43. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an

extraordinary general meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.

Proceedings at general meetings

44. (i) No business shall be transacted at any general meeting unless a quorum of members is

present at the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

45. The chairperson, if any,

of the Board shall preside as Chairperson at every general meeting
of the company.

46. If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

47.If at any meeting no director is willing to act as Chairperson or if no director is present within

fiteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting.

48. In case of a One Person Company—

(i) the resolution required to be passed at the general meetings of the company shall be
deemed to have been passed if the resolution is agreed upon by the sole member and
ﬂsscaomﬁwa to the company and entered in the minutes book maintained under section
8
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