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[To be published in the Gazette of India, Extraordinary, Part Il, Section 3, Sub-
section (i)]

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

NOTIFICATION

New Delhi 15t May, 2015

G.S.R.....-In exercise of the powers conferred by section 3, section 4, sub-sections
(5) and (8) of section 5, section 6, sub-section (1) and (2) of section 7, sub-sections
(1) and (2) of section 8, clauses (a) and (b) of sub-section (1) of section11, sub-
sections (2), (3), (4) and (5) of section 12, sub-sections (3), (4) and the proviso to
sub-section (5) of section 13, sub-section (2) of section 14, sub-section (1) of
section 17, sub-sections (1) and (2) of section 20 read with sub-sections (1) and
(2) of section 469 of the Companies Act, 2013 (18 of 2013), the Central
Government hereby makes the following amendments to the Companies
(Incorporation) Rules, 2014, namely: -

1. (1) These rules may be called the Companies (Incorporation) Amendment

Rules, 2015.

(2) They shall come into force on the date of their publication in the Official

Gazette.

A
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2. In the Companies (Incorporation) Rules, 2014,-

(a) rule 5 shall be omitted;

(b) in rule 6, for sub-rule {11), for the words “having paid up share capital of fifty
lakhs rupees or less or average annual turnover”, the words “having paid up
share capital of fifty lakhs rupees or less and average annual turnover” shall be
substituted;

{c) in rule 7, in sub-rule (1), for the words “having paid up share capital of fifty
lakhs rupees or less or average annual turnover”, during the relevant period is,
the words “having paid up share capital of fifty lakhs rupees or less and average
annual turnover during the relevant period” shall be substituted;

(d) after rule 7, the following rules shall be inserted, namely:-

“7A. Penalty.- If a One Person Company or any officer of such company
contravenes any of the provisions of these rules, the One Person Company or
any officer of the such Company shall be punishable with fine which may extend
to five thousand rupees and with a further fine which may extend to five hundred
rupees for every day after the first offence during which such contravention
continues”;

(@) in rule 8, in sub-rule (2), in clause (b), in sub-clause (xi), in the proviso, after
the words and figures “under section 248 of the Act”, the words, figures and
brackets “or under section 560 of the Companies Act, 1956 (1 of 1856)" shall be
inserted,;

(f) in rule 16, in sub-rule (1), for clause (q), the following shall be substituted,
namely:-

“(q) the promoter or first director shall self attest his signature and latest
photograph in Form No.INC.10".

(g) after rule 35, the following rules shall be inserted namely: -




36. Integrated Process for Incorporation.-(1) For the purpose of simplifying the
filing of forms for incorporation of a company, the integrated process shall apply
with effect from 01/05/2015. )

(2) For the purposes of sub-rule (1), the application for allotment of Director
|dentification Number upto three Directors, reservation of a name, incorporation of
company and appointment of Directors of the proposed company shall be filed in '
integrated Form No. INC-29,for One Person Company, private company,
public company and Producer Company, with the Registrar within whose
jurisdiction the registered office of the company is proposed to be situated, along
with the fee of rupees two thousand in addition to the registration fee as specified

in Companies (Registration of Offices and Fees) Rules, 2014.

(3) For the purposes of filing Integrated Incorporation form, the particulars of
maximum of three directors shall be allowed to be filled in INC-29 and allotment of
Director Identification Number of maximum of three proposed directors shall be
permitted in Form INC-29 in case of proposed directors not having approved
Director ldentification Number.

(4)The promoter or applicant of the proposed company shall propose only one

name in e-form No. INC-29.

{(5) The promoter or applicant of the proposed company may prepare Memorandum
of Association as per templates in Form INC-30 and may opt for templates of
Articles of Association in Form INC-31 in accordance with the provisions of rule 13

for preparation of Memorandum of Association and Article of Association.

(6) The promoter or the applicant shall sign and witness, the Memorandum of
Association and Articles of Association in the forms downloaded from the portal of
the Ministry of Corporate Affairs and scanned legibly and attach to e-form INC-29
in accordance with the provisions of rule 13 for preparation of Memorandum of

Association and Articles of Association.



(7) The facility to file integrated application for incorporation in Form INC-29 is
available as an option to the process for separate applications for allotment of
Director Identification Number, reservation of name and Incorporation of a

company as provided in these rules.

(8) For an application filed using the Integrated process of incorporation as
provided in this rule, the provisions of sub-clause (i) of sub-section (5) of section 4

of the Act and rule 9 of these rules shall not apply.

(9) A company using the provisions of this rule may furnish verification of its
registered office under sub-section (2) of section 12 of the Act by filing e-Form INC-
29 in which case the company shall attach along with such e-Form INC-29, any of

the documents referred to in sub-rule (2) of rule 25.

(10) The requirement of filing e-form INC-28 may be dispensed with if, the
proposed company maintains its registered office at the given correspondence
address.

{11) The Registrar within whose jurisdiction the registered office of the company is
proposed to be situated shall process INC-29 including application for allotment of

Director |dentification Number.

(12) (a) Where the Registrar, on examining e-form INC-29, finds that it is necessary
to call for further information or finds such application or document to be defective
or incomplete in any respect, he shall give intimation to the applicant to remove the
defects and re-submit the e-form within fifteen days from the date of such intimation
given by the Registrar.

(b) After the resubmission of the document, if the registrar still finds that the
document is defective or incomplete in any respect, he shall give one more

opportunity of fifteen days to remove such defects or deficiencies.



(c) In case, the Registrar is of the opinion that the document is defective or
incomplete in any respect after giving such two opportunities, the e-form INC-29 of

the proposed company shall be rejected.

(13) The Certificate of Incorporation shall be issued by the Registrar in Form No.
INC-11.

(14) in Annexure, in Form No. INC-11, for the words, figures and brackets “and rule
8 of the Companies (Incorporation) Rules, 2014”, the words, figures and brackets
“and rule 18 of the Companies (Incorporation) Rules, 2014”, shall be substituted.

(15) in Annexure,-

(a) for Form No. INC-7, INC-10, INC-11 and INC-22, the following form shall,

respectively be substituted, namely:-



FORM NO. INC-7

[Pursuant to Section 7(1) of the Companies
Act, 2013 and pursuant to Rule 10, 12, 14,

and 15 of the Companies (Incorporation) it A
Rules, 2014] S

¥ A,
Lk

2>  Application for Incorporation
of Company (Other than OPC)

Form language ¢ English o Hindi
Refer the instruction kit for filing the form.

1. ¥Service Request Number (SRN) of Form INC-1 |

Pre-Fill ;

2. {a) Name of the company|

(b) Type of Company is [ I {c) Class of Company |

(d) Category | l {e) Sub category 1

(f) Section 8 license number | |

*{g) Company is O Having share capital O Not having share capital

3. (a) Name of the state/Union territory in which the company is to be registered

]

{b) Name of the office of the Registrar of Companies in which the company is to be registered

5

|

() *Whether the address for correspondence will be the address of Registered office of the Company
o Yes o No

(d) Address for correspondence till the registered office of the company is established

*Line 1 I

Line II i_

*City |

*State/Union Territory I

*District [ | *Pin code |

IS0 Country code |—_—]

Country |

*Phone (With STD code) 91 - o |

Fax I l

*email ID of the company |

4, 1. *Capital structure of the company

(a) Authorized capital of the company (in Rs.) |

(i) No. of classes of equity shares [ | Total number of equity shares j
Total amount of equity shares (in Rs.) |

Number of equity shares Nominal amount per equity share Total amount of equity shares




(i) No. of classes of equity shares [ | Total number of preference shares | |

Total amount of preference shares (in Rs.) | I
Number of equity shares Nominal amount per equity share Total amount of equity shares

(b) Subscribed capital of the company (in Rs.) | ]
(i) No. of classes of equity shares [ | Total number of equity shares | |
Total amount of equity shares (in Rs.) | B

Number of equity shares Nominal amount per equity share Total amount of equity shares

(i) No. of classes of equity shares [ | Total number of preference shares | ]
Total amount of preference shares (in Rs.) | l
Number of equity shares Nominal amount per equity share Total amount of equity shares

I1. *Details of number of members

(a) Enter the maximum number of members [ |
(b} Maximum number of members excluding proposed employees ]

(c) Number of members | |
(d) Number of members excluding proposed empfoyee(s)l

5.

7.

Description of the main division

*#Main division of industrial activity of the company :’

*{a) Whether the proposed company shail be conducting any activities which require approval from any sectoral
regulator {Like RBI in case of NBFI and Banking activities) to commence such activities

oYes oNo
{b) If yes, please enter the name of such Regulatory authority and proposed activity.
*Enter the number of promoters {(first subscribers to the Memorandum of Association {MOA)) ]:
Particulars of Promoters (first subscribers to the MOA)




~Category

* Director Identification number(DIN) or Income -tax permanent account [

]

number (Income- tax PAN) or passport number or corporate identity

number(CIN) Or foreign company registration number(FCRN) Pre-Fill il l Verify Details j

or any other registration number | S

*First Name

Middle Name

*Surname

]
_

Family Name

*0 Father's Name o Mother's Name o Spouse’s name

*Nationality | | *Date of Birth [ __ N

*Gender o Male o Female o Transgender

*Place of Birth (District & State)l

*Occupation type oSelf Employed nProfessional aHomemaker oStudent aServiceman

*Area of Occupation [

*Educational qualification |

*Name of the entity L

Income tax permanent Account Number (PAN) I j

Permanent Address/Registered address/Principal place of business

*Unel |

Line I1

*City

*State /Union Territory | | *Pincode |

*IS0 Country code E:J

Country | |
*Phone (With STD/ISD code) | 1 -] ]

Mobile [ '}
Fax [ j

*emall id

*Whether present address is same as the permanent address o Yes o No
Present Address

*Line I

Line II

*City |

*State/Union Territary I *“Pin code f

*ISO Country code l:l

Country |

“Phone(With STD/ISD code) | y [ |
Mobile | |

Fax | |

*Duration of stay at present address |:| Years :I Months

If Duration of stay at present address is less than one year then address of previous residence




*Proof of identity | |
*Residential Proof I I

It already a director or promoter of a company(s}, specify details of such company(s) {In case director oF prometer in mare than '
three companies, attach seperate sheet as an optiona! attachment)
Direcior Promoter CIN
o pp— ! 1

L [ i
Name of the company |

Director Promoter CIN

Name of the company ! I

Director Premoter CIN

Pl predian |

Name of the company : l

* Number of shares subscribed I:l * Total amount of shares subscribed (in Rs.) :

* Particulars of authorised person

a) Name of the authorised person | |

b) o Father’'s Name  o© Mother’s Name © Spouse’s name

c) Gender o Male o Female ¢ Transgender

d) Nationality | | ) Date of Birth | |
f)  Phone (With STD/ISD code) | ] - | i
g) email ID I |

8. (a) *Whether the Articles are entrenched or not o Yes o No
(If yes, entrenched Articles should be annexed thereto)
{b) Number of Articles to which provisions of entrenchment shall be applicable :::]

Details of Articles to which provisions of entrenchment shall be applicable
Sr. Article Content

No, Number

9, Particulars of payment of stamp duty




(a) Staze pr Linion teritory in respect of witch stamp i“F;reFilli
diny is gaid or w0 be paic

1] "Whether starmp Suty is to ce paid slectiorically througs MCAST system {iYes 10RO Y Netapeicable

) Deails ¢f stamp duty 1o Ba paid

Type of documeny/ Foem IMC-7 Memorandum of Articles of association
Particulars association

Amount of starep cuty "o be part (i Rs.) —l [ —] [ —l

(is) Prowae cetils of stamp ¢ury alressy paid

Type of document! Form IHC-7 Memorandum of Articles of Others
Particulars association association

Totst amount of sisrrp
duty paid tinRs.)

Mode of payren: of
stamp auty | —I [

Naroa of yandor or
Treasury o Authonty
eraty cther comypeten:
agency suthenised o
odibeer stamp duty of to
s&li slarrp papers ¢ro
errboss the docyments or
to dspense stane
vouchers on behalf of the
Government

Seral nurber of
embessng o slavps or
SI&MY paper o treasury
challan numbey

Regiszration namizer of
vandor

Cate of gurchase of
Stamps of sk @

payrrant of starrp ety |1 I || 11 |
{CONMNYYY Y

Place of purchase of

stamps o stamg paper
cr paymen: of starre duty

10. Additional Information for applying Permanent Account Number (PAN) and Tax Deduction Account
Nuriber (TAN)**

Information specific to PAN

Area code AD type Range ¢code AO No.

L ] L]

Information specific to TAN




Area code AD type Range code AQ Na.

L L | ]

Source of Income

o Income from Business/profession o Capital Gaines o Income from house property
o Income from other source a No Income

Business/Profession code [ |

11. Additional Information for Employer registration under Employee State Insurance Corporation (ESIC)

Type of Unit o Factory o Establishment
Exact nature of Work/ Business carried on Work Sub category
Drov Down Drop Down

** This information is mandatorily required to be filled in case of applicants desirous of applying for PAN
and or TAN at the time of incorporation of a company. This facility is available at the e-Biz portal only as per
separate procedure prescribed by e-Biz portal.

Attachments
1} *Memeorandum of association Attach
2) *Articles of association Attach
3} “*Declaration in Form No. INC-8

Attach

4} *Affidavit from each of the subscriber to the memorandum
in Form No. INC-9  Attach
5) *Proof of residential address

Attach
6) Specimen Signature in Form INC-10
7) Proof of identity Attach
8) Entrenched Articles of association Attach
9) Copy of In-principle approval granted by sectoral Attach'
regulator if already taken
10) NOC in case there is change in the promoters (first
subscribers to Memorandum of Association} Attach
11) Proof of nationality (in case the subscriber is a foreign Attach
national) .
12) PAN card (in case of Indian national) Attach
13) Copy of certificate of incorporation of the foreign body Attach
corporate and registered office address '
Attach

14) Copy of resolution/consent by all the partners or board
resolution authorizing to subscribe to MOA Attach
15) Optional attachment, if any

Declaration
1+ [,
a person named in the articles asa | | declare that all the requirements of the Companies Act, 2013
and the rules made thereunder in respect to the registration of the company and matters precedent or incidental
thereto have been complied with. I am autherized by other promoters subscribing to the Memorandum of




Association and Articles of Association and the first directors to give this declaration and to sign and submit this

Form. It is further declared and verified that:

1. Whatever is stated in this form and in the attachments thereto is true, correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the promoters subscribing to the Memorandum of Association and Articles of

Association,

2. 1 have opened all the attachments to this Form and have verified these to be as per requirements, complete and
legible;

3. | ] ,
a/an| | having Membership number :I and/or certificate of
practice number as been engaged to give declaration under section 7(1) (b) and such declaration
is attarhed

4, 1 | , the applicant, in the capacity of l_ ‘

do hereby declare that what is stated above is true to the best of my information and belief.

*To be digitally signed by ‘ ‘I’)qp BOX

Designation r |

*DIN of the director; or DIN or Income tax PAN of —I
the manager or Membership number of the company secretary

Note: Attention is drawn to provisions of section 7(5) and 7(6) which, inter-alia, provides that furnishing
of any false or incorrect particulars of any information or suppression of any material information shall
attract punishment for fraud under Section 447. Attention is also drawn to provisions of section 448
and 449 which provide for punishment for false statement and punishment for false evidence
respectively.

f _ | Check Farm | | Prescruting |

For office use only: ' i . |

eFarm Service request number (SRN} eForm filing date '_———_—] {OD/MBAYY YY)

This e-Form is hereby registered

Digital siggnaiure of the authorising offlcer r— ! 5 i |
Date of signing [:] {DD/MMAYY YY)




Form No. INC - 10

Form for verification of signature of subscribers
[Pursuant to rule 16 (1) (q) of Companies (Incorporation) Rules,2014]

Size 44’
(passport
size)

1. Names, Father's name and address of subscribers/first directors:

2. Two Specimen signatures:

Attestation
(To be self-attested with address)

Note:

1. In point no. 1 above, strike off whichever is not applicable.
2. Person who is attesting should indicate his/her name,
address and ID number,



Form No. INC-11
Certificate of Incorporation

[Pursuant to sub- section (2) of section7 of the Companies Act, 2013 and rule 18 and

sub-rule (13) of rule 36 of the Companies (Incorporation) Rules, 2014]

this ......... dayof................ two thousand ............ under the Companies Act, 2013
and that the company is limited by shares / limited by guarantee/ unlimited company.

The CIN of the companyis .............................

Given undermy handat .............. this .................. dayof ..................... two
thousand ..........................

SEAL: .o



FORM NO. INC-22 Notice of situation or

[Pursuant to section 12(2) & (4) of The
Companies Act, 2013 and Rule 25 and 27
of The Companies (Incorporation) Rules

2014]

change of situation of

registered office

Form language o Engiish o Hind!
Refer the instruction kit for filing the form.

1. *This Form is for o0 New company o Existing company

Pre-fill

2. *(a) Corporate identity number (CIN) of company | |
or SRN of Form No. INC-1
(b)Y Global location number (GLN) of company | J

3. (a) Name of the company

(b) Address of the registered office of the company

(c) Name of the office of existing Registrar of Companies (RoC)

—

(d) *Purpose of the form
1 Change within local limits of city, town or village
Change outside local limits of city, town or village, within the same RoC and state
Change in RoC within the same state
Change in state within the jurisdiction of same RoC
Change in state outside the jurisdiction of existing RoC

[ S R

4. Notice is hereby given that
*(a) The address of the registered office of the company with effect from

o |ioo/Mmpyyyvyis
o The date of incorporation of company is
*Address Line | |
Line Il |
* City [
* District |
* State/Union Territory | ]
Country
*Pin code
*Phone {with STD Code) 91 | |
*email ID [

{b) *Registered office is

0 Owned by company o Owned by director (Not taken on lease by company)




o Taken on lease by company o Owned by any other entity/Person{Not taken on lease by company)
{c) *Name of office of proposed RoC or new RoC

{d) Full address of the police station under whose jurisdiction the registered office is situated

*Name

*Address Line |

Address Line Il

*City i I
State/Union Territory ] l
*Pin code | B

(e) *Particulars of the Utility Services Bill depicting the address of the registered office
(not older than two manths) [

5. (a) *SRN of Form MGT-14 [ |
(b) *SRN of Form No. INC-28 | I
(c) *Date of order of the Central Government | 1 (DB/MM/YY)

Attachments List of Attachments
(1) *Proof of Registered Office address
(Conveyance/ Lease deed/Rent Agreement
along with the rent receipts) etc.;
(2) *Copies of the utility bills as mentioned
above {not clder than two months);
(3) *A proof that the Company is permitted
to use the address as the registered
office of the Company if the same is owned
by any other entity/ Person (not taken on
lease by company);
(4} *Copy of order of competent authority;
(5) List of all the companies (specifying their CIN)
having the same registered office address, if any;
(6) Optional attachment, if any.

Declaration
I x| ,
D A person named in the articles as a (Drop down: director / manager / Company Secretary} of the company
I have been authorized by the Board of Directors of the company vide resolution number | ldated| |

to sign this form and declare that
2 *all the requirements of The Companies Act, 2013 and the rules made thereunder in respect of the subject
= Mmatter of this form and matters incidental thereto have been complied with.

*1 also declare that all the information given herein above is true, correct and complete including the

¢ attachments to this form and nothing material has been suppressed.

T Itis hereby further certified that (Small description box), a {Drop down) {Valuas: Chartered Accountant/
Company Secretary/ Cost Accountant} having Membership number and certificate of practice
number ] lcertifying this form has been duly engaged for this purpose.

*To be digitally signed by DSC BOX

*Designation

*Director identification number of the director; or
DIN or PAN of the manager or CEO or CFO; or
Membership number of the Company secretary




Certificate by practicing professional

I declare that I have been duly engaged for the purpose of certification of this form. It is hereby certified that I have
gone through the provisions of The Companies Act, 2013 and rules thereunder for the subject matter of this form and
matters incidental thereto and I have verified the above particulars (including attachment(s}) from the original records
maintained by the company which is subject matter of this form and found them to be true, correct and complete and
no information material to this form has been suppressed. I further certify that:

1. The said records have been properly prepared, signed by the required officers of the company and maintained
as per the relevant provisions of The Companies Act, 2013 and were found to be in order;

2. lhave opened all the attachments to this Form and have verified these to be as per requirements, complete
and legible;

3. Ifurtherdeclare thatI have personally visited the registered office given in the form at the address mentioned
herein above and verified that the said registered office of the company is functioning for the business
purposes of the company.

To be digitally signed by . DSC BOX

¢ " Charered accountant {in whole-time practice) or " - Cost accountant (in whole-time practice) or
Company secretary (in whole-time practice)

Whether associate or fellow > Associate  Fellow

Memkbership number

Ceriificate of practice number

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for false
statement / certificate and punishment for false evidence respectively.

1 =] [eww] [

Far office use oniy: [ E .- l

sForm Service request number (SRN ) z:] eForm filing date (DDAMIYYYY)

Digital signature of the authorising officer

Date of signing L (DDAMMIYY YY)

OR

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on the basis of
statement of correctness given by the filingd company

This e-Form is hereb, registered

m




(b) after Form No. INC-28, the following forms shali be inserted, namely:-



FORM NO. INC-29 Integrated Incorporation Form

(Pursuant to sections 4,7,12, 152 and
153 of the Companies Act, 2013 read
with rules made thereunder)

Form language o English o Hindi

Refer the instruction kit for filing the form.

1. (a) *State the type of company ‘ |

(b) *State the class of company o Public o Private o One Person Company

(c) *State the category of company I

(d) *State the sub-category of company |

(e) *Company is _ Having share capital _ Not having share capital
(a) *Main division of industrial activity of the company :l

Description of the main division

L

(b) *Whether standard template of Memorandum of Association (MoA) as prescribed under schedule 1 to the
Companies Act, 2013 is opted for adoption o Yes o0 No

(¢) (i) *Whether standard template of Articles of Association (AoA) as prescribed under schedule I to the
Companies Act, 2013 is opted for adoption o Yes o No

(ii) Whether Articles of Association is entrenched o Yes o No
(iii) Number of Articles to which provisions of entrenchment shall be applicable |:I

Details of such articles

Sr. No. Article Number Short description on entrenchment of the clause

(i) #*Capital structure of the company
Total authorized share capital (in Rupees)
Authorized share capital Preference Unidentified

Number of shares

Nominal amount per share (in Rupees)

Total amount (in Rupees)

Total subscribed share capital (in Rupees) |
Subscribed share capital Preference

Number of shares

Neminal amount per share (in Rupees)

Total amount (in Rupees)

(ii) *Details of number of members
(a) Enter the maximum number of members

(b) Maximum numbet of members excluding proposed employees

(c) Number of members

(d) Number of members excluding proposed empleyee(s)




(a) *Correspondence address
“LineI |

Line [l | '
*City |

*State/Union Territory l * Pin code

*District |
*Phone (with STD code) |

Fax I_

*email 1D of the company l

(b) *Whether the address for correspondence is the address of registered office of the company o Yes o No

{c) *Name of the office of the Registrar of Companies in which the proposed company is to be registered

5. *Particulars of the proposed name
(a) Proposed name

Significance of abbreviated or
coined word in the proposed name
State the name of the vernacular
language(s) if used in the proposed
name and meaning thereof

(i} *Whether the promoters are carrying on any Partnership firm, sole proprietary or { 0 Yes o No
unregistered entity in the name as applied for

If yes, whether the business of such entity shall be acquired o Yes o No

(ii) *Whether the proposed name contains name of any person other than the promoter(s) | o Yes o No
or their close blood relative(s)
(iit) *Whether the proposed name includes the name of relative(s) o Yes o No

(iv) *Whether approval from any sectoral regulator is required o Yes o No

(v)  Whether the name is similar to o Existing Indian Company o Foreign body corporate
[Attach the copy of No Objection Certificate by way of Board resolution (duly attested by a director

of that company)]
Provide CIN | —l Pre-fill

Name of the Company

(c) (i} * Whether the proposed name is based on a registered trademark or is subject matter of an application
pending for registration under the Trade Marks Act o Yes o No

(ii) *Specify the class(s) of trade mark (refer the instruction kit for details)

(iii) *Furnish the particulars of application and the approval of the applicant or owner of the trade mark



6.

(a) *Number of first subscriber(s) to MOA and directors of the company

Having  valid
DIN

Not
DIN

having valid

Total number of directors (including subscriber cum
director)

Number of individual first subscriber(s) cum director(s)

Number of individual first subscriber(s) other than
subscriber cum director

Number of non-individual first subscriber(s)

(b} *Particulars of directors (other than first subscribers)

I *Director Identification number (DIN) I

| w Pre-Fill ‘

*Name I

*Gender | “Date of Birth |

| |
| #Nationality |:l

*Designation | | *Category |

Whether o Chairman o Executive director o Non-executive director

*Name of the company or institution whose nominee the appointee is

*email [D

Number of entities in which director have interest (Need not I:I
to mention if such entity is having CIN/FCRN/LLPIN)

*Registration number |

*Name |

* Address

Nature of | *Designation I

interest Percentage of Shareholding I | Amount [

Others (specify) |

*First Name |

Middle Name

*Surname

*Father’s first name I

Father’s middle name |




*Father’s surname

*Gender I *Date of Birth *Nationality |

*Place of Birth |

*Whether citizen of India o Yes oNo *Whether resident in India o Yes o No

*Occupation type o Self Employed o Professional o Homemaker o Student o Serviceman

*Area of Occupation |

If ‘Others’ selected, please specify |

*Educational Qualification |

* o PAN o Passport number | I

*Designation | ‘ *Category l -

Whether o Chairman o Executive director o Non-executive director

*Name of the company or institution whose nominee the appointee is

L

*email 1D |

Permanent Address

*Line |

Line H

“City

* State/ Union Territory | *Pin code

#]SO Country code :l Country |

*Phone (with STD/ISD code) [ I - I

“Whether present residential address same as permanent residential address o Yes ¢ No

Present address

*Line |

Line II

*City

*State/ Union Territory [ | *Pin code

*ISO Country code l:l Country |

*Phone (with STD/ISD code) | |-

*Duration of stay at present address :: Years :: Months

If Duration of stay at present address is less than one year then address of previous residence

*Proof of identity | | *Residential Proof

Voter's identity card number

Driving license number

Aadhaar Number |




Submit the proof of identity and proof of address under attachments.

Number of entities in which director have interest I:'

*Registration number

*Name

* Address

Nature of | *Designation I

interest Percentage of Shareholding | l Amount [
Others (specify) |

(c) *Particulars of individual first subscriber(s) cum directors

I Director Identification number (DTN)I - Pre-Fill

*Name L l

*Gender I I *Date of Birthl I “Nationality I:l
*Designation | *Category [

Whether 0 Chairman 0 Executive director © Non-executive director

*Name of the company or institution whose nominee the appointee is

*email [D L

Kind of shares subscribed Number of subscribed shares Amount of shares subscribed

Equity shares

Preference shares

Number of entities in which director have interest (Need not :‘
to mention if such entity is having CIN/FCRN/LLPIN)

*Registration number [

*Name I

* Address

Nature of | *Designation I

interest Percentage of Shareholding [ Amount |
Others (specify) I

*First Name I




Middle Name

*Surname

*Father’s first name

Father’s middle name

*Father’s surname

*Gender | 1 *Date of Birth 1 *Nationalityl |

*Place of Birth L

*Whether citizen of India o Yes o No *Whether resident in India o Yes o No

“Occupation type o Self Employed o Professional o Homemaker o Student o Serviceman

*Area of Occupation L |

If ‘Others’ selected, please specify l

*Educational Qualification | ]
*oPAN o Passport number I —l :

*Designation | —, *Categry [

Whether o0 Chairman o Executive director o Non-executive director

*Name of the company or institution whose nominee the appointee is

*email ID j

Permanent Address

*Line [

Line I1

*City

* State/ Union Territory L | *Pin code I

*ISO Country code |:| Country L

*Phone (with STD/ISD code) | ] - B

"Whether present residential address same as permanent residential address o Yes o No

Present address

*Line I

Line I

*City

*State/ Union Territory | ‘ *Pin code |

*1SO Country code |:f Country !

*Phone (with STD/ISD code | j ] |

*Duration of stay at present address |:| Years |:] Months

If Duration of stay at present address is less than one year then address of previous residence

*Proof of identity *Residential Proof




Voter's identity card number |

Driving license number

Aadhaar Number

Submit the proof of identity and proof of address under attachments.

Kind of shares subscribed Number of subscribed shares Amount of shares subscribed

Equity shares

Preference shares

Number of entities in which director have interest

*Registration number |

*Name |

*Address

Nature of *Designation , l

interest Percentage of Shareholding [: Amount |

Others (specify) |

(d) *Particulars of individual first subscriber(s) (other than subscriber cum director)

I *Director Identification number (DIN) | | R

*Name |

Kind of shares subscribed Number of subscribed shares Amount of shares subscribed

Equity shares

Preference shares

*First Name
Middle Name

*Surname

*Father’s first name

Father’s middle name

*Father’s surname

*Gender | *Date of Birth *Nationality | |
*Place of Birth I

*Occupation type o Self Employed o Professional o Homemaker o Student o Serviceman

"Area of Occupation |

If ‘Others® selected, please specify L

*Educational Qualification |




*o PAN o Passport number I |

*email ID

Permanent Address

*Line |

Line II

“City [

* State/ Union Territory | —| *Pin code

*ISO Country code [:] Country |

*Phone (with STD/ISD code) | BN

“Whether present residential address same as permanent residential address o Yes o No

Present address

*Line 1

Line Il

*City

*State/ Union Territory L *Pin code

*ISO Country code l:] Country |

*Phone (with STD/ISD code | —I |

*Duration of stay at present address |——__| Years |____| Months

If Duration of stay at present address is less than one year then address of previous residence

*Proof of identity I 1 *Residential Proof

il

Submit the proof of identity and proof of address under attachments.

Kind of sharessubscribed Amount of shares subscribed”

Equit'\'(' shares

Preference shares

{e) *Particulars of non-individual first subscriber(s)

~Category [ j

~Corporate identity number(CIN) or foreign company
registration number(FCRN) or any other registration number

*Name of the body corporate

oy
~ Pre-Fill |

L

Registered office address or Principal place of business in India or Principal place of business outside India

*ine I

Line II

*City

*State /Union Territory | ] *Pin code |

*I1S0 Country code :l




Country

*Phone (With STD/ISD code) | | - ]

Fax |_

*emall id |

Particulars of the authorised person

*First Name

Middle Name

*Surname |

*Father’s First Name I

Father’s Middle Name|

*Father’s Surname I

+ Gender I:I *Date of Birth l

*Nationality

*Income tax PAN |

*Place of Birth (District & State)

*Qceupation type

*Area of Occupation |

*Educational qualification |7

Present Address

*LineI |

Line II |

*City |

*State /Union Territory |

| *Pin code |

ISO Country code |:|

Country |

*Phone (With STD/ISD code) [ | -

Mobile |

Fax |

*amail id I

Kind of shares subscribed

Number of subscribed shares

Amount of shares subscribed. :-

Equity shares

Preference shares

(a) *Nomination

1|

the subscriber to the meémorandum of association of

I

do hereby nominate *

who shall become the member of the company in the event of my death or incapacity to contract. | declare that the
nominee is eligible for nomination within the meaning of Rule 3 of the Companies (Incorporation) Rules, 2014.

(b) *Particulars of the Nominee

Director Identification number(DIN} ,

| | Pre-Fil




*First Name

Middle Name

*Surname

*Father’s First Name

Fathers Middle Name

*Father's Surname [

*Gender l *Date of Birth L Nationality

*Income- tax PAN I ' Verify Details

*Place of Birth (District & State) |

*Qccupation type

*Area of Occupation

| *Educational qualification [

Permanent Address

*Line I I

Line II

*City

*State /Union Territory ! _| Pin code |_

*1SO Country code [ ]

Country |

*Phone (With STD/ISD code) | | -1

Mobile [ ]

Fax | |

*Yemail id I

*Whether present address is same as the permanent address o Yes o No
Present Address

*Line 1

Line II

*City

*State/Union Territory [ *Pin code L

*I1S0O Country code [_—_l

Country |

Phone {With STD/ISD code) | ]

Mobile ]_ |

Fax | ’

¥Duration of stay at present address I:l Years I:l Months

If Duration of stay at present address is less than one year then address of previous residence

YProof of identity I *Residential Proof L




8. Particulars of payment of stamp duty

(@ Staz or Union termitery it respect of wh gh camp [ l Pea-Ell
duty is paid cr 20 be pa }
:b} " WWheter starrp cuty is b3 b paid slectionically trougn MCA21 system fToes o Ne [ Notappicable

i) Detaits of stamp duty tc be paid

Type of document/ Form Memorandum of Articles of assaciation
Particulars association

Anount of starp cuty 1o be paid [t Re)

vii] Provae setails of stang Quty alreacy paid

Type of degument’ Form Memorandum of Articles of
Particulars association association

“etal amount of starp
duty paid {inRs.)

Modz of payiren: of
stamg cuty

Namz of vender cr
Treasury or Authotty
Qrany ctner compsien’
agency authcnised to
oslecs s1arp duty of to
<2l slarrp papers o1
errboss the doourrents or
to d spenss slENg
wolciers on behalf of the
Goverrenzny

Ser & rimger o’
errboss ~g or stamps or
SI&Mp papsr or freasury
ciallan number

Fegistration ramicsr of
wzndor

Cat= of purchase of
siamps or starrp caper of
payrrent of starcp cuty
DO MM YY)

Place ¢ purchase of
slarrps o St3mg peoer
cr paymen: of stame duty

9, Additional Information for applying Permanent Account Number (PAN) and Tax Deduction Account
Number {TAN)**

Information specific to PAN




Area code Range code

L ]

Information specific to TAN

Area code Range code

| l

Source of Income

o Income from Business/profession o Capital Gains o Income from house property

a Income from other source o No Income

Business/Profession code

10. Additional Information for Employer registration under Employee State Insurance Corporation (ESIC)
Type of Unit o Factory o Establishment
Exact nature of Work/ Business carried on Work Sub category

I

**This information is mandatorily required to be filled in case of applicants desirous of applying for PAN
and/ or TAN at the time of incorporation of a company. This facility is available at the e-Biz portal only as
per separate procedure prescribed by e-Biz portal.

Attachments

*Memorandum of association;
*Articles of Association;
*affidavit and declaration by first subscriber{s) and 4.,,.,‘,Qtt?fh o
director(s); ~ attarh
Proof of Office address (Conveyance/ Lease deed/Rent |
Agreement etc. along with rent receipts); .
Copy of the utility bills {not older than two months); Attach
Approval of the owner of the trademark or the applicant

of such application for registration of Trademark;

Attach

Attach

Attarh

Proof of relation; . Attach
NOC from the sole proprietor/partners/other associates; | .., .
existing company;

NOC from any other person:

Copy of certificate of incorporation of the foreign body Attach
corporate and resolution passed; . . Attarh
Resolution passed by promoter company; ~ Attach
NOC from existing Indian company; Attarh

Attach
Attarh

Interest of first director(s) in other entities; Attach
Consent of Nontinee; Attach
Procf of identity & residential address of subscribers; Attach

Proof of identity & residential address of nominee; - Attach

Proof of identity and address of Applicant I; | Attach

" Attach’

Proof of identity and address of Applicant II;




19. Proof of identity and address of Applicant I1I; Attach
20. Optional attachment(s), (if any) Attach

Declaration

*| have gone through the provisions of the Companies Act, 2013, the rules thereunder and prescribed guidelines
framed thereunder in respect of reservation of name, understood the meaning thereof and the proposed name is
in conformity thereof.

*| have used the search facilities available on the pertal of the Ministry of Corporate Affairs (MCA) for checking the
resemblance of the proposed name with the companies and Limited Liability partnerships {LLPs) respectively
already registered or the names already approved. | have also used the search facility for checking the resemblances
of the proposed name with registered trademarks and trade mark subject of an application under the Trade Marks
Act, 1999 and other relevant search for checking the resemblance of the proposed name to satisfy myself with the
compliance of the provisions of the Act for resemblance of name and Rules thereof,

*The proposed hame is not in violation of the provisions of Emblems and Names (Prevention of Improper Use] Act,
1950 as amended from time to time.

*The proposed name is not offensive to any section of people, e.g. proposed name does not contain profanity or
words or phrases that are generally considered a slur against an ethnic group, religion, gender or heredity.

*The proposed name is not such that its use by the company will constitute an offence under any law for the time
being in force.

*| undertake to be fully responsible for the consequences in case the name is subsequently found to be in
contravention of the provisions of section 4(2) and section 4{4) of the Companies Act, 2013 and rules thereto and |
have also gone through and understood the provisions of section 4(5) (it} {a) and (b) of the Companies Act, 2013
and rules thereunder and fully declare myself respansible for the consequences thereof.

ML |
a person named in the articles as a director of the company has been duly authorized by the promoters of the
company to sign this form and declare that all the requirements of the Companies Act, 2013 and the rules made
thereunder in respect of Director Identification Number (DIN), registration of the company and matters precedent
or incidental thereto have been complied with.

! am authorized by the promoter subscribing to the Memorandum of Association and Articles of Association and
the first director(s) to give this declaration and to sign and submit this Form.

*| am authorised by each subscriber to declare that company shall not commence its business, unless each
subscriber has paid the value of the shares agreed to be taken by him at the time of subscribing to the Memorandum
of Association;

| further declare that, company shall not commence its business, unless all the required approval from the sectoral
Regulators such as RBI, SEBI etc. have been obtained;

1 on behalf of the promoters and the first directors, hereby deciare that the registered office is capable of receiving
and acknowledging all communications and notices addressed to the proposed company on incorporation , shall be
maintained at the given address at item no. 4 of this form;

*1, on behalf of all the first director(s) named in the Articles of Association of the proposed company, solemnly
declare, that the declaration given herein as stated above are true to the best of my knowledge and belief, the
information given in this integrated application form for incorporation and attachments thereto are correct and
complete, and nothing relevant to this form has been suppressed. All the required attachments have been
completely, carrectiy and legibly attached to this form and are as per the original records maintained by the
promoters subscribing to the Memorandum of Association and Articles of Association,

|, on behalf of the proposed Directors whose particulars for allotment of DIN are filled as above, hereby confirm
and declare that they are not restrained, disqualified, removed for being appointed as Director of a company under
the provisions of the Companies Act, 2013 including sections 164 and 169, and have not been declared as
proclaimed offender by any Economic Offence Court or Judicial Magistrate Court or High Court or any other Court,
and not been already allotted a Director Identification Number (DIN) under section 154 of the Companies Act, 2013,




and | further declare that | have read and understood the provisions of Sections 154, 155, 447 and 448 read with
Sections 449, 450 and 451 of the Companies Act, 2013.
o | |,

L |

having Membership number | and/or certificate of practice number |

has been engaged to give declaration under section 7{1} (b) and such declaration is attached.

Note: Attention is drawn to the provisions of sections 7(5) and 7{6) which, inter-alia, provides that furnishing of
any false or incorrect particulars of any information or suppression of any material information shall attract
punishment for fraud under section 447. Attention is also drawn to provisions of section 448 and 449 which provide
for punishment for false statement and punishment for false evidence respectively.

“To be digitally signed by director | ' bSC BOX

*DIN/ PAN |

Declaration and Certification by Professional

I
member of |
having office at *

Who is engaged in the formation of the company declare that I have been duly engaged for the purpose of certification
of this form. it is hereby also certified that | have gone through the provisions of the Companles Act, 2013 and ruies
thereunder for the subject matter of this form and matters incidental thereto and I have verified the above particulars
(including attachment(s)) from the original/certified records maintained by the applicarit which is subject matter of
this form and found them to be true, correct and complete and no information material to this form has been
suppressed, | further certify that;

{i) the draft memorandum and articles of association have been drawn up in conformity with the provisions
of sections 4 and 5 and rules made thereunder; and '

(ii) all the requirements of Companies Act, 2013 and the rules made thereunder relating to registration of the
company under section 7 of the Act and matters precedent or incidental thereto have been complied with.
The said records have been properly prepared, signed by the required officers of the Company and
maintained as per the relevant provisions of the Companies Act, 2013 and were found to be in order;
I have opened all the attachments to this form and have verified these to be as per requirements, complete
and legible;
| further declare that | have personally visited the proposed registered office given in the form at the
address mentioned herein above and verified that the said proposed registered office of the company is
functioning for the business purposes of the company (wherever applicable in respect of the proposed
registered office has been given).
It is understood that | shall be liable for action under Section 448 of the Companies Act, 2013 for wrong
certification, if any found at any stage.




Chartered accountant (in whole-time practice} or

Company secretary (in whole-time practice)

"Whether associate or fellow
* Membership number

"+ Assaciate

Certificate of practice number

“Income-tax PAN

Cosl accountant (in whole-time practice) or

Acvocate

Fellow

Prescrutiny i

[ ———

For office use only:

eForm Service reguest number (SRN)

This &-Form is nereby registered

Date of signing

S ‘ eForm filing date

Digital signature of the autherising officer
(DDIMMAYYYY)

‘ Sl T wh |




FORM NO. INC-30 Memorandum of Association

[Pursuant to Schedule I (see
Sections 4 and 5) to the Companies
Act, 2013]

Form language O English O Hindi
Refer the instruction kit for filing the form.

*Select the appropriate table applicable to company as notified under schedule I of the
companies Act, 2013 |

Table A- MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED
BY SHARES

1% The name of the company is ““........c.cooccevveerceeeennnn. Limited / Private Limited”’.
2" The registered office of the company will be situated in the State Of,....vvveroooeooooeo.
3™ (a) The objects to be pursued by the company on its incorporation are:—

(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are
4™ The liability of the member(s) is limited and this liability is limited to the amount unpaid, if
any, on the shares held by them.
5" The share capital of the company  iS.......oooooerrovonon.. rupees, divided
N0ttt shares of...ccoooveeicicir, rupees each.
6" We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we respectively
agree to take the number of shares in the capital of the company set against our respective names:—

Names, addresses, | No. of shares taken by | Signature of | Signature, names,

descriptions and | each subscriber subscriber addresses, description

occupations of and occupations of

subscriber witnesses.

AB. of... Merchant | . Signed before me:
Signature.........ccunn....

Total shares taken | ........

7" 1, whose name and address is given below, am desirous of forming a company in pursuance of
this memorandum of association and agree to take all the shares in the capital of the company
(Applicable in case of one person company):—



Names, addresses, descriptions | Signature of subscriber | Signature,  names,  addresses,
and occupations of subscriber description and occupations of
witnesses.
8th Shri/Smt.................., son/daughter of ......................., resident of............ aged............ years

shall be the nominee in the event of death of the sole member (Applicable in case of
one person company)
Dated.......... the day of........

Table B - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED
BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

1st The name of the company is ““....cccceeevicnerreierniene, Limited/Private Limited”’.
2nd The registered office of the company will be situated in the State of.......ccoevveeerreeeeeennen.
3rd (a) The objects to be pursued by the company on its incorporation are:—

(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are:—
4th The liability of the member(s) is limited.
5th Every member of the company undertakes to contribute:

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

(i1) to the costs, charges and expenses of winding up (and for the adjustment of the rights of the
contributories  among  themselves), such amount as may be required, not
eXCeedING..covvveirceniinrsie s rupees.
6th We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association.

Names, addresses, descriptions | Signature of subscriber | Signature, names, addresses,
and occupations of subscriber description and occupations of
: witnesses.
ABC of ...merchant Signed before me ....
Signature....

7th I, whose name and address is given below, am desirous of forming a company in pursuance
of this memorandum of association (Applicable in case of one person company):—

Names, addresses, descriptions | Signature of subscriber | Signature, names, addresses,
and occupations of subscriber description and occupations of
witnesses.
ABC of ...merchant Signed before me ....
Signature....




8th Shri/Smt............. , son/ daugther of .................. , resident of............ aged............ years shall be
the nominee in the event of death of the sole member (Applicable in case of one person
company)

Table C- MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED
BY GUARANTEE AND HAVING A SHARE CAPITAL

Ist The name of the company is ““............coovvvvvvevcvennnne Limited/Private Limited”’.
2nd The registered office of the company will be situated in the State of....uovveevvvrveeicverinnns
3rd (a) The objects to be pursued by the company on its incorporation are:—
(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are:—

4th The liability of the member(s) is limited.
5th Every member of the company undertakes to contribute:

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

(i1) to the costs, charges and expenses of winding up (and for the adjustment of the rights of the
contributories  among  themselves), such amount as may be required, not
exceeding. ....ccvicvecrrcevrnnrieiinnens rupees.
6th  The share capital of the company is...ccccivciiviinns rupees, divided
34170 SOOI shares of......ccooceviccininine rupees each
7th We, the several persons, whose names, addresses are subscribed, are desirous of being formed ‘
into a company in pursuance of this memorandum of association and we respectively agree to take
the number of shares in the capital of the company set against our respective names: —

Names,  addresses, | No. of shares taken by | Signature of | Signature, names,
descriptions and | each subscriber subscriber addresses, description
occupations of and occupations of
subscriber witnesses.
AB.of.....Merchant | _ .. Signed before me:
Signature..........coveveren.

8th [, whose name and address is given below, am desirous of forming a company in pursuance
of this memorandum of association and agree to take all the shares in the capital of the company
(Applicable in case of one person company):—

Names, addresses, descriptions | Signature of subscriber | Signature, names, addresses,

and occupations of subscriber description and occupations of
witnesses.
ABC of ...merchant Signed before me ....

Signature....




Sth Shri/Smt............. , son/daughter of .................. , resident of............ aged........... years shall be
the nominee in the event of death of the sole member (Applicable in case of one person
company)

Dated.........cccceoeeeee. the day of e

Table D- MEMORANDUM OF ASSOCIATION OF AN UNLIMITED
COMPANY AND NOT HAVING SHARE CAPITAL

Ist The name of the company is “....c.c.coovvviiecveeeeeeennn. Company’’.
2nd The registered office of the company will be situated in the State 0f.......cocoveeevivveerireeeann,
3rd (a) The objects to be pursued by the company on its incorporation are:—

(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are:—
4th The liability of the member(s) is unlimited.
5th We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a company in pursuance of this memorandum of association.

Names, addresses, descriptions | Signature of subscriber | Signature, names, addresses,
and occupations of subscriber description and occupations of
witnesses.
ABC of ...merchant - Signed before me ....
Signature....

6th I, whose name and address is given below, am desirous of forming a company in pursuance
of this memorandum of association (Applicable in case of one person company):—

Names, addresses, descriptions | Signature of subscriber | Signature, names, addresses,
and occupations of subscriber description and occupations of
witnesses.
ABC of ...merchant Signed before me ....
Signature...,
7th Shri/Smt.......... , son/daughter of .................... , resident of............ aged............ years shall be
the nominee in the event of death of the sole member (Applicable in case of one person
company)
Dated...................... the day of...................

Table E- MEMORANDUM OF ASSOCIATION OF AN UNLIMITED
COMPANY AND HAVING SHARE CAPITAL

I'st The name of the company is ““......cccooveveveer v Company’’.
2nd The registered office of the company will be situated in the State 0f........ovvvvveeveree v,
3rd (a) The objects to be pursued by the company on its incorporation are:—

(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are-—
4th The liability of the member(s) is unlimited.



5th - The share capital of the COMPEANY  [Seeervevieiieiiaeecreereennn, rupees, divided
13120 SR shares of......oovveeeecveenn rupees each.

6th We, the several persons, whose names, and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association and we respectively agree
to take the number of shares in the capital of the company set against our respective names:—

Names,  addresses, | No. of shares taken by | Signature of | Signature, names,

descriptions and | each subscriber subscriber addresses, description

occupations of and occupations of

subscriber witnesses,

AB. of.....Merchant | Signed before me:
Signature........cvu........

7th I, whose name and address is given below, am desirous of forming a company in pursuance of
this memorandum of association and agree to take all the shares in the capital of the company
(Applicable in case of one person company):—

Names, addresses, descriptions | Signature of subscriber Signature, names, addresses,
and occupations of subscriber description and occupations of
witnesses.
ABC of ...merchant Signed before me ....
Signature....
8th Shri/Smt..........., son/daughter of ......ocou......... , resident of............ aged............ years shall be

the nominee in the event of death of the sole member (Applicable in case of one person company)
Dated........ocoovvvrinn. thedayof.................



FORM NO. I Nc_3 1 Articles of Association

[Pursuant to Schedule I (see
Sections 4 and 5) to the Companies
Act, 2013}]

Form language O English O Hindi

Refer the instruction kit for filing the form.

1. *Select the appropriate table applicable to company as natified under schedule I of
the companies Act, 2013 | I

Table F- ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

Articl | Description Applicable

e No. Y/N
Interpretation

I 1) In these regulations— | o Yes o No

(a) “the Act” means the Companies Act, 2013,

(b) “the seal” means the common seal of the company.
(2) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

Share capital and variation of rights

] Subject to the provisions of the Act and these Articles, the sharesin the capital | o Yes o No
1 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
propertion and on such terms and conditions and either at a premium or at
par and at such time as they may from time to time think fit.




{i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after incorperation,
in case of subscribers to the memorandum or after allotment or within one
maonth after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided,—
{a) one certificate for all his shares without payment of any charges; or
{b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.
{if) Every certificate shall be under the seal and shall specify the shares to
which it relates  and the amount paid-up  thereon.
(iii) In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders

oYeso No

{i) If any share certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the company, a new certificate may be
issued in lieu therecf, 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 company deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued on payment
of twenty rupees for each certificate.
(i} The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

o Yes 0 No

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

o Yes oNo

(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 amount
of the commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made  thereunder.
(1) 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.
(iit) 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.

o Yes o No




{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.
(i) 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.

oYesoNo

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,

o Yes o No

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

o Yes o No

Lien

(i) The company shall have a first and paramount lien—
{a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share; and
(b} on all shares (not being fully paid shares) standing registered in the name
of a single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause,
(ii) The company’s lien, if any, on a share shali extend to all dividends payable
and bonuses declared fram time to time in respect of such shares.

o Yes o No

10

The company may seil, in such manner as the Board thinks fit, any shares an
which the company has a lien:
Provided that no sale shali be made—

(a) uniess a sum in respect of which the lien exists is presently payable; or
(b) unti! 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 far the
time being of the share or the person entitled thereto by reason of his death
or insolvency.

o Yes o No




11

{i) To give effect to any such sale, the Board may authorise 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.

oYes 0No

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 asis
presently payable.
{ii) The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

0 Yes 0 No

Calls on shares

13

{i) The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times:
Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call.
(i) Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the company, at
the time or times and place so specified, the amount called on his shares.
(iii) A call may be revoked or postponed at the discretion of the Board.

0 YesoNo

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
instalments.

oYes o No

15

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

oYes o No

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 therecn 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
orin part.

oYes 0 No
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(i) Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these regulations,
be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.
(ii} In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

o Yes o No

18

The Board—

(a) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any shares
held by him; and

(b) upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at such rate
not exceeding, unless the company in general meeting shall otherwise
direct, twelve per cent per annum, as may be agreed upon between the
Board and the member paying the sum in advance.

0 Yes ¢ No

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

o Yeso No

20

The Board may, subject to the right of appeal conferred by section 58 decline
to register—
(a) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or
(b) any transfer of shares on which the company has a lien.

oYeso No

21

The Board may decline to recognise any instrument of transfer unless—
(a) 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.

0 Yes o No

22

On giving not less than seven days’ previous notice in accordance with section
91 and rules made thereunder, 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.

oYes o No

Transmission of shares
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{i) On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares
(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.

o Yes o No

24

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

(b) to make such transfer of the share as the deceased or insolvent member

could have made.
{it) 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.

oYesoNo

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

(ili) 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 neot occurred and the notice or transfer were
a transfer signed by that member,

0Yeso No

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.

oYesoNo
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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 recognised by the company as having title to all the shares
of the member;
(ii) 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;
(i) such nominee shall be entitled to the same dividends and other rights and
liabilities to which such sole member of the company was entitled or liable;
(iv) on becoming member, such nominee shall nominate any other person
with the prior written consent of such person who, shall in the event of the
death of the member, become the member of the company.

oYes o No

Forfeiture of shares

28

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

o Yes o No

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.

oYesoNo

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.

oYesoNo

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.

o Yes o No

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.

{it) 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.

o Yes o No
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(i) A duly verified deciaration 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 deciaration, shail be conclusive
evidence of the facts therein stated as against ali 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 disposai thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of;
(iii) The transferee shall thereupon be registered as the holder of the share;
and

(iv) The transferee shali not be bound to see to the application of the purchase
money, if any, nor shail his titie to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

0 Yes o No

34

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

o Yeso No

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.

o Yes o No

36

Subject to the provisions of section 61, the company may, by ordinary
resclution,—

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

o0 Yeso No
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Where shares are converted into stock,—
(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or
as near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.
(b} the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at meetings of the company, and other matters, as if they held the shares
from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets on
winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.
(c) such of the regulations of the company as are applicable to paid-up shares
shall apply to stock and the words “share” and “shareholder” in those
regulations shall include “stock” and “stock-holder” respectively.

0 Yes o No

38

The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law,—
(a) its share capital;
(b) any capital redemption reserve account; or
{c) any share premium account.

o0Yes oNo

Capitalisation of profits
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{i) The company in general meeting may, upon the recommendation of the
Board, resolve—
{a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the
credit of the, profit and loss account, or otherwise available for distribution;
and

(b} that such sum be accordingly set free for distribution in the manner
specified in clause {il} amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.
{ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (iii), 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

proporticns aforesaid;
(C) partly in the way specified in sub-clause (A} and partly in that specified in
sub-clause (BY;

(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.

oYeso No

40

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

(a) make all appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully paid shares if

any; and
{b) generally do all acts and things required to give effect thereto.
{ii) The Board shall have power—

(a} to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares becoming
distributable in fractions; and
{b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case may require, for
the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing shares;
(iii) Any agreement made under such authority shall be effective and binding
on such members.

o Yes o No

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 being in force, the company may purchase its
own shares or other specified securities.

oYesoNo

General meetings

42

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

0 Yes 0 No

43

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

(ii) If at any time directors capabie 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.

o Yes o No

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

oYesoNo

45

The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

oYesoNo

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.

0 Yeso No

47

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for helding the
meeting, the members present shalt choose one of their members to be
Chairperson of the meeting.

o Yes o No

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 communicated to the company and entered in
the minutes book maintained under section 118;
{ii) such minutes book shall be signed and dated by the member;
{iii} the resolution shall become effective from the date of signing such
minutes by the sole member.

o Yes o No

Adjournment of meeting
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(i} The Chairperson may, with the consent of any meeting at which a quorum
is present, and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place,
{ii) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

{iii) When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting,
{iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

oYeso No

Voting rights

50

Subject to any rights or restrictions for the time being attached to any class
or classes of shares,—
{a) on a show of hands, every member present in person shall have one vote;
and

{b) on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.

o Yes o No

51

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

o Yes o No

52

(i) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders.
(i) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members. :

o Yes o No

53

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

o Yes o No

54

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

0 Yeso No

55

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the company have
been paid

56

(i) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson
of the meeting, whose decision shall be final and conclusive.

oYesoNo

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

oYes o No

58

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105

o Yes o No

59

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

0Yes 0 No

Board of Directors

60

The number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority
of them.

0 Yes o No

61

(i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.
(if) In addition to the remuneration payable to them in pursuance of the Act,
the directors may be paid all travelling, hotel and other expenses properly
incurred by them—
(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or
(b) in connection with the business of the company.

o Yes o No

62

The Board may pay all expenses incurred in getting up and registering the
company.

o Yes o No

63

The company may exercise the powers conferred on it by section 88 with
regard to the keeping of a foreign register; and the Board may (subject to the
provisions of that section) make and vary such regulations as it may thinks fit
respecting the keeping of any such register.

o Yes 0 No

64

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case
may be, by such person and in such manner as the Board shall from time to
time by resolution determine

0 Yes o No

65

Every director present at any meeting of the Board or of a committee thereof
shall sign his name in a book to be kept for that purpose.

0Yes 0o No
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(i} Subject to the provisions of section 149, the Board shall have power at any
time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall
not at any time exceed the maximum strength fixed for the Board by the
articles,

(i) Such person shall hold office enly up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company
as a director at that meeting subject to the provisions of the Act.

o Yes o No

Proceedings of the Board

67

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.
(i} A director may, and the manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.

o Yes o No

68

(i) Save as otherwise expressly provided in the Act, gquestions arising at any
meeting of the Board shall be decided by a majority of votes.
(i) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

o Yes o No

69

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 fixed for the
guorum, or of summoning a general meeting of the company, but for no other
purpose.

o Yeso No

70

(i) The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.
(i) If no such Chairpersen is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their number to be
Chairperson of the meeting.

o Yes o No

71

(i) The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body as
it thinks fit.
(i} 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.

oYesoNo

72

(i) A committee may elect a Chairperson of its meetings.
(i1} f no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

oYeso No

73

() A committee may meet and adjourn as it thinks fit.
(i1) Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

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

oYeso No

75

Save as otherwise expressly provided inthe Act, a resolution in writing, signed
by all the members of the Board or of a committee thereof, for the time being
entitled to receive notice of a meeting of the Board or committee, shall be
valid and effective as if it had been passed at a meeting of the Board or
committee, duly convened and held.

oYes oNo

76

in case of a One Person Company—
(i} where the company is having only one director, all the businesses to be
transacted at the meeting of the Board shall be entered into minutes book
maintained under section 118;
(ii) such minutes book shali be signed and dated by the director;
(iii) the resolution shall become effective from the date of signing such
minutes by the director.

oYesoNo

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

77

Subject to the provisions of the Act,—
(i) A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may thinks fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board;
(i1} A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer

oYesoNo

78

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

oYesoNo

The Seal

79

(i) The Board shall provide for the safe custody of the seal.
(ii) The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may appoint
for the purpose; and those two directors and the secretary or other person
aforesaid shall sign every instrument to which the seal of the company is so
affixed in their presence.

oYesoNo

Dividends and Reserve

80

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

oYesoNo




81

Subject to the provisions of section 123, the Board may from time to time pay
to the members such interim dividends as appear to it to be justified by the
profits of the company.

0 Yes o No

82

(i) The Board may, before recommending any dividend, set aside out of the
profits of the company such sums asit 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 equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments {other than shares of the
company) as the Board may, from time to time, thinks fit.
{(ii) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve

oYes o No

83

(i) Subject to the rights of persons, if any, entitied 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.
(i) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.
(iii) Al 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 ifany share isissued
on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

oYes oNo

84

The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls
or otherwise in relation to the shares of the company.

oYesoNo

85

(i} Any dividend, interest or other monies payable in cash in respect of shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or
joint holders may in writing direct.
(i) Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

oYesoNo

86

Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such share.

oYes o No

87

Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein in the manner mentioned in the Act.

oYes o No

88

No dividend shall bear interest against the company.

o Yes o No

Accounts




89

(i) The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations, the
accounts and books of the company, or any of them, shall be open to the
inspection of members not being directors.
{i)) 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.

o Yes o No

Winding up

90

Subject to the provisions of Chapter XX of the Act and rules made
thereunder—

{i) If the company shall be wound up, the liquidator may, with the sanction of
a special resolution of the company and any other sanction required by the
Act, divide amongst the members, in specie or kind, the whole or any part of
the assets of the company, whether they shall consist of property of the same
kind : or not.
{ii) For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shali be carried out as between the members or different classes
of members.
(i) The fiquidator may, with the iike sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
if he considers necessary, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

oYesoNo

Indemnity

91

Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the Tribunal.
Note: The Articles shall be signed by each subscriber of the memorandum of
association who shall add his address, description and occupation, if any, in
the presence of at least one witness who shall attest the signature and shall
likewise add his address, description and occupation, if any, and such
signatures shall be in form specified below.

o Yes o No

Names, addresses, descriptions and occupations of | Witnesses (along with names, addresses,

subscribers descriptions and occupations)
ABC of ..... merchant Signed before me...
Signature......

Dated the........day of .........20......

Place: ..o



Table G-ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE
AND HAVING A SHARE CAPITAL

Articl
e No.

Description

Applicable
Y/N

1

The number of members with which the company proposes to be registered
is hundred, but the Board of Directors may, from time to time, register an
increase of members.

o Yes oNo

All the articles of Table F in Scheduie | annexed to the Companies Act, 2013
shall be deemed to be incorporated with these articles and to apply to the
company.

o Yes o No

Table F-

ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

Interpretation

{1) In these regulations—
{a) "the Act” means  the Companies Act, 2013,
(b) “the seal” means the common seal of the company.
{2) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

0 Yes o No

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the capital
of the company shall be under the control of the Directors who may issue,
allot or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at
par and at such time as they may from time to time think fit.

oYesoNo

(i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after incorporation,
in case of subscribers to the memorandum or after allotment or within one
month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided,—
(a) one certificate for all his shares without payment of any charges; or
{b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.
(i) Every certificate shall be under the seal and shall specify the shares to
which it relates and the amount paid-up thereon.
(iii) In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shali be sufficient
delivery 1o all such holders.

o Yes o No




(i) If any share certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back for endorsement of transfer, 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 company deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued on payment
of twenty rupees for each certificate.
(it) The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

o Yes o No

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

oYes oNo

(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 amount
of the commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made thereunder.
(i) 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.
(iti) 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.

oYeso No

(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.
(i) 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.

oYeso No

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.

o Yes o No

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

oYes o No

Lien




(i) The company shall have a first and paramount lien—
(a) on every share {not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share; and
(b) on all shares (not being fully paid shares) standing registered in the name
of a single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.
{ii) The company’s lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

oYes o No

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. '

o Yes o No

11

{i) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof
(ii) The purchaser shall be registered as the holder of the shares comprised in
any such transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

o YesoNo

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.
(i) The residue, if any, shali, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitied to the shares at the date of the sale. ‘

oYes oNo

Calls on shares

13

(i) The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares {whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times:
Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call.
{ii) Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the company, at
the time or times and place so specified, the amount called on his shares,
{iii) A call may be revoked or postponed at the discretion of the Board.

o Yes o No




14

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

oYesoNo

15

The joint holders of a share shall be jointly and severally liable to pay ali calis
in respect thereof,

oYes o No

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 rmay determine.
(i) The Board shall be at liberty to waive payment of any such interest wholly
orin part.

oYesoNo

17

(i} Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premiurn, 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.
(ii) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a cali duly made
and notified.

o Yes o No

18

The Board—
(a) may, if it thinks fit, receive from any member willing to advance the same,
all or any part of the monies uncalled and unpaid upon any shares heid by
himn; and
(b} upon all or any of the monies so advanced, may (until the sarme would, but
for such advance, become presently payable) pay interest at such rate not
exceeding, unless the company in general meeting shail otherwise direct,
twelve per cent per annum, as may be agreed upon between the Board and
the member paying the sum in advance.

oYesoNo

Transfer of shares

19

(i) The instrument of transfer of any share in the company shali be executed
by or on behalf of both the transferor and transferee.
(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,

o Yes o No

20

The Board may, subject to the right of appeal conferred by section 58 deciine
to register—
(a) the transfer of a share, not being a fuily paid share, to a person of whom
they do not approve; or
(b) any transfer of shares on which the company has a lien.

oYeso No




21

The Board may decline to recognise any instrument of transfer unless—
(a) 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.

o Yes o No

22

On giving not less than seven days’ previous notice in accordance with section
91 and rules made thereunder, 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.

oYes o No

Transmission of shares

23

(i} On the death of a member, the survivor or survivars where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares
(i) Nothing in clause (i) shall release the estate of a deceased joint holder
from any lability in respect of any share which had been jointly held by him
with other persons.

oYesoNo

24

(i) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may
from time to time properly be required by the Board and subject as
hereinafter provided, elect, either—
(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member
could have made.
(i) 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.

o Yes o No

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 50 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.

oYes o No




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 ar other monies payable In
respect of the share, until the requirements of the notice have been complied
with.

o Yes 0 No

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 recognised 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;
(iit) such nominee shall be entitled to the same dividends and other rights and
liabilities to which such sole member of the company was entitled or lable;
(iv) on becoming member, such nominee shali nominate any other person
with the prior written consent of such person who, shall in the event of the
death of the member, become the member of the company.

0 Yes 0 No

Forfeiture of shares

28

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

o0 Yes o No

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.

o Yes 0 No

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.

0 Yes o No

31

(i) A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit.
(it} At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit.

oYeso No




32

(i} A persan 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 shali cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

0 Yes oNo

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
entitled to the share;
{ii) 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;
{ili} The transferee shall thereupon be registered as the holder of the share;
and

{(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

oYes oNo

34

The provisicns of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes
payabie at a fixed time, whether on account of the nominal vaiue of the share
or by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

o Yes o No

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 resclution.

o Yes o No

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  dencmination;
{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 resoluticon, have
not been taken or agreed tc be taken by any person.

oYeso No




37

Where shares are converted into stock,—
{a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or
as near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominai 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.

o Yes o No

38

The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law,—
{a) its share capital;
(b) any capital redemption reserve account; or-
(c) any share premium account.

oYes o No

Capitalisation of profits




39

(i} The company in general meeting may, upon the recommendation of the
Board, resolve—
(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the
credit of the, profit and loss account, or otherwise available for distribution;
and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.
{ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (i), 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.

o Yes o No

40

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

(a) make all appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all aliotments and issues of fully paid shares if

any; and
(b} generally do all acts and things required to give effect thereto.
(ii) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares becoming
distributable in fractions; and
{b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case may require, for
the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing shares;
(iii} Any agreement made under such authority shall be effective and binding
oh such members.

o Yes o No

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 being in force, the company may purchase its
own shares or other specified securities.

o Yeso No

General meetings

42

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

oYes oNo

43

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

(i) 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.

o Yes o No

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

oYesoNo

45

The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

oYes oNo

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.

oYesoNo

47

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their members to be
Chairperson of the meeting.

oYesoNo

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 communicated to the company and entered in
the minutes book maintained under section 118;
(i) such minutes book shall be signed and dated by the member;
(iii) the resolution shall become effective from the date of signing such
minutes by the sole member.

oYes o No

Adjournment of meeting




49

{i) The Chairperson may, with the consent of any meeting at which a guorum
is present, and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place.
(i) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

(iii) When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

oYesoNo

Voting rights

50

Subject to any rights or restrictions for the time being attached to any class
or classes of shares,—
(a) on a show of hands, every member present in person shall have one vote;
and

(b) on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.

o Yes o No

51

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

oYes o No

52

(i) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders.
(ii) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

o YesoNo

53

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

oYes o No

54

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

oYes 0o No

55

No member shall be entitled to vote at any general meeting uniess ail calls or
other sums presently payable by him in respect of shares in the company have
been paid

56

(1) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

(i) Any such objection made in due time shall be referred to the Chairperson
of the meeting, whose decision shall be final and conclusive.

oYesoNo

Proxy




57

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

oYesoNo

58

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105

0 Yes o No

59

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

o YesoNo

Board af Directors

60

The number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority
of them.

¢ Yes o No

61

(i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.
(i) In addition to the remuneraticon payable to them in pursuance of the Act,
the directors may be paid all travelling, hotel and other expenses properly
incurred by them—
{a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or
{b) in connection with the business of the company.,

oYes o No

62

The Board may pay all expenses incurred in getting up and registering the
company.

0 Yeso No

63

The company may exercise the powers conferred on it by section 88 with
regard to the keeping of a foreign register; and the Board may (subject to the
provisions of that section) make and vary such regulations as it may thinks fit
respecting the keeping of any such register.

o Yes o No

64

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case
may be, by such person and in such manner as the Board shall from time to
time by resolution determine

o Yes o No

65

Every director present at any meeting of the Board or ofa committee therecf
shall sign his name in a book to be kept for that purpose.

o Yes o No




66

(i) Subject to the provisions of section 149, the Board shall have power at any
time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall
not at any time exceed the maximum strength fixed for the Board by the
articles.

(i) Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company
as a director at that meeting subject to the provisions of the Act.

oYesoNo

Proceedings of the Board

67

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.
(i) A director may, and the manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.

0 Yes 0 No

68

(i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.
(i) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

o YesoNo

69

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 fixed for the
guorum, or of summoning a general meeting of the company, but for no other
purpose.

oYesoNo

70

(i) The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.
(i) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their number to be
Chairperson of the meeting.

o Yes 0 No

71

(i) The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body as
it thinks fit.
{ii) Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

oYesoNo

72

{ A committee may elect a Chairperson of its meetings.
{ii) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

o Yes 0o No

73

() A committee may meet and adjourn as it thinks fit.
(i) Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

o Yeso No




74

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

oYeso No

75

Save as otherwise expressly provided in the Act, a resolution in writing, signed
by all the members of the Board or of a committee thereof, for the time being
entitled to receive notice of a meeting of the Board or committee, shall be
valid and effective as if it had been passed at a meeting of the Board or
committee, duly convened and held.

oYes oNo

76

In case of a One Person Company-—
(i} where the company is having only one director, all the businesses to be
transacted at the meeting of the Board shall be entered into minutes book
maintained undey section 118;
(ii) such minutes book shali be signed and dated by the director;
(i) the resolution shall become effective from the date of signing such
minutes by the director.

o YesoNo

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

77

Subject to the provisions of the Act,—
{i) A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may thinks fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board;
(ii) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

o Yes o No

78

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

0 Yes o No

The Seal

79

(i) The Board shall provide for the safe custody of the seal.
(ii) The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may appoint
for the purpose; and those two directors and the secretary or other person
aforesaid shall sign every instrument to which the seal of the company is so
affixed in their presence.

oYesoNo

Dividends and Reserve

80

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

o Yes o No




81

Subject to the provisions of section 123, the Board may from time to time pay
to the members such interim dividends as appear to it to be justified by the
profits of the company.

oYeso No

82

(i} 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 equalizing dividends; and pending such
application, may, at the like discretion, either be emplioyed in the business of
the company or be invested in such investments {other than shares of the
company} as the Board may, from time to time, thinks fit.
(ii) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve

o Yeso No

83

(i) Subject to the rights of persons, if any, entitled to shares with special rights
as to dividends, ail 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,
(i) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.
(iii) All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions
of the period in respect of which the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as from a particular date
such share shali rank for dividend accordingly.

o Yes o No

84

The Board may deduct from any dividend payabie to any member all sums of
money, if any, presently payable by him to the company on account of calls
or otherwise in relation to the shares of the company.

oYes o No

85

(i} Any dividend, interest or other monies payable in cash in respect of shares

may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint hoiders, to the
registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or
joint holders may in writing direct.
(i1} Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

oYes o No

86

Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such share.

o Yes o No

87

Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein in the manner mentioned in the Act.

oYes o No

88

No dividend shall bear interest against the company.

o Yeso No

Accounts




89

(i} The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations, the
accounts and books of the company, or any of them, shall be cpen to the
inspection of members not being directors.
(ii} 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.

o Yes o No

Winding up

90

Subject to the provisions of Chapter XX of the Act and rules made
thereunder—

(i) If the company shall be wound up, the liquidator may, with the sanction of
a special resolution of the company and any other sanction required by the
Act, divide amongst the members, in specie or kind, the whole or any part of
the assets of the company, whether they shall consist of property of the same
kind or not.
(i) For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different classes
of members.
(iii) The liguidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
if he considers necessary, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

o Yes o No

Indemnity

91

Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in which reliefis granted to him by the court or the Tribunal.
Note: The Articles shall be signed by each subscriber of the memorandum of
association who shall add his address, description and occupation, if any, in
the presence of at least one witness who shall attest the signature and shall
likewise add his address, description and occupation, if any, and such
signatures shall be in form specified below:

oYeso No

Names,

addresses, descriptions and occupations of | Witnesses (along with names, addresses,
subscribers descriptions and occupations)

..... merchant | Signed before me...
Signature......

Dated the........day of ......... 20......

Place: ...




Table H-ARTICLES OF ASSOCIATION OF A COMPANY LIMITED B8Y GUARANTEE
AND NOT HAVING SHARE CAPITAL

Articl
e No

Description

Applicability
Y/N

Interpretation

(1) In these regulations—
{a) “the Act” means the Companies Act, 2013;
(b) “the seal” means the common seal of the company.
(2) Unless the context otherwise requires, words or expressions contained in
these regulations shall have the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

o0 Yes o No

Members

The number of members with which the company proposes to be registered
is hundred, but the Board of Directors may, from time to time, whenever the
company or the business of the company requires it, register an increase of
members.

oYeso No

The subscribers to the memorandum and such other persons as the Board
shall admit to membership shail be members of the company.

oYesoNo

General meetings

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

o Yes o No

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

{t1) 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.

o Yes o No

Proceedings at general meetings

(i) No business shall be transacted at any general meeting uniess 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,

o Yeso No

The Chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

oYeso No




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.

0Yes o No

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose cne of their members to be
Chairperson of the meeting.

o YesoNo

Adjournment of meeting

{i) The Chairperson may, with the consent of any meeting at which a quorum
is present, and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place.
{ii) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place. :
(iii) When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an originai meeting.
{iv) Save as aforesaid, and as provided in section 103 of the Act, it shail not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

oYeso No

Voting rights

10

Every member shall have one vote.

oYeso No

11

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

o YesoNo

12

No member shali be entitied to vote at any general meeting unless all sums
presently payabie by him to the company have been paid.

oYeso No

13

{i) No objection shali be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes,

(if) Any such objection made in due time shall be referred to the Chairperson
of the meeting, whose decision shall be final and conclusive.

o Yes o No

14

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

o Yeso No




15

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

o Yes oNo

16

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

oYesoNo

Board of Directors

17

The number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority
of them.

o YesoNo

18

(i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.
(ii) In addition to the remuneration payable to them in pursuance of the Act,
the directors may be paid ali travelling, hotel and other expenses properly
incurred by them—
(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or
(h) in connection with the husiness of the company

o Yeso No

Proceedings of the Board

19

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.
(ii) A director may, and the manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.

oYesoNo

20

(i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes,
(i) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

o Yes o No

21

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 fixed for the
quorum, or of summoning a generai meeting of the company, but for no
other purpose.

o Yes o No

22

(i) The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.
(i) If no such chairperson is elected, or if at any meeting the Chalrperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their members to be
Chairperson of the meeting.

oYeso No

23

(i) The Board may, subject to the provisions of the Act, delegate any of its
powers 1o committees consisting of such member or members of its body as
it thinks fit.
{ii) Any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by the
Board.

oYeso No




24

(il A committee may elect a Chairperson of its meetings.
(i)} If no such Chairperson is elected, or if at any meeting the chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting,

oYes o No

25

() A committee may meet and adjourn as it thinks proper.
(il) Questions arising at any meeting of a committee shall be determined by
a majority of votes of the members present, and in case of an equality of
votes, the chairman shall have a second or casting vote.

o Yes o No

26

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

oYeso No

27

Save as otherwise expressly provided in the Act, a resolution in writing,
signed by all the members of the Board or of a committee thereof, for the
time being entitled to receive notice of a meeting of the Board or committee,
shall be as valid and effective as if it had been passed at a meeting of the
Board or committee, duly convened and held.

oYeso No

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

28

Subject to the provisions of the Act,~—
(i) A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it thinks fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the  Board.
(i) Adirector may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

¢ Yeso No

29

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

o Yes o No

The Seal




30

{iy) The Board shall provide for the safe custody of the seal.
{ii) The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may appoint
for the purpose; and those two directors and the secretary or other person
aforesaid shall sign every instrument to which the seal of the company is so
affixed in their presence.
Note: The Articles shall be signed by each subscriber of the memorandum of
association who shall add his address, description and occupation, if any, in
the presence of at least one witness who shall attest the signature and shall
likewise add his address, description and occupation, if any, and such
signatures shall be in form specified below:

o YesoNo

Names, addresses, descriptions and occupations of | Witnesses (along  with names, addresses,

subscribers descriptions and occupations)
ABC of ..... merchant Signed before me...
Signature......

Dated the.......day of ........ 20......

Place: .....

TABLE — |- ARTICLES OF ASSOCIATION OF AN UNLIMITED COMPANY AND HAVING

A SHARE CAPITAL
Article | Description Applicability
No ¥/N
1 The number of members with which the company proposes to be registered | o Yes o No
is hundred, but the Board of Directors may, from time to time, register an
increase of members.
2 All the articles of Table F in Schedule | annexed to the Companies Act, 2013 | o Yes o No

shall be deemed to be incorporated with these articles and to apply to the
company.

Table F- ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

Interpretation




(1) In these regulations—
(a) “the Act” means the Companies Act, 2013,
{(b) “the seal” means the common seal of the company.
(2) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

o YesoNo

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the
capital of the company shall be under the control of the Directors who may
issue, allot or otherwise dispose of the same or any of them to such persons,
in such proportion and on such terms and conditions and either at a premium
or at par and at such time as they may from time to time think fit.

oYes o No

(i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after incorporation,
in case of subscribers to the memorandum or after allotment or within one
month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided,—
(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.
(ii) Every certificate shall be under the seal and shall specify the shares to
which it relates and the amount paid-up thereon.
(iii) In respect of any share or shares held jointly by several persons, the
company shalil not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of severai joint hoiders shall be sufficient
delivery to ali such hoiders.

oYesoNo

(i) If any share certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back for endorsement of transfer, 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 company deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Articie shali be issued on payment
of ~ twenty rupees for each certificate.
(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

o Yes o No

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

o Yes 0 No




(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 amount
of the commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made thereunder.
(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.
(iii) 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.

oYes o No

(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 shali 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.

oYesoNo

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.

o Yes o No

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

oYes oNo

Lien .

{i} The company shall hawe a first and paramount lien—
{a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share; and
(b} on all shares (not being fully paid shares) standing registered in the name
of a single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.
(i) The company’s lien, if any, on a share shail extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

o Yes o No
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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
ar inselvency.

o Yes o No

11

(i) To give effect to any such sale, the Board may authorise 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.

oYes o No

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,
(i) The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

oYes o No

Calls on shares

13

(i) The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times:
Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding cail.
(i) Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the company, at
the time or times and place so specified, the amount called on his shares.
(ifi) A call may be revoked or postponed at the discretion of the Board.

o Yes ¢ No

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
instalments.

o Yes o No

15

The joint holders of a share shali be jointly and severally liable to pay all calls
in respect thereof,

o Yes o No

16

(i) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the persan 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.
(i) The Board shall be at liberty to waive payment of any such interest wholly
orin part.

o Yes o No
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(i) Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these regulations,
be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.
(ii) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payabie by virtue of a call duly made
and notified.

o Yes oNo

18

The Board—
(a) may, ifit thinks fit, receive from any member willing to advance the same,
all or any part of the monies uncalied and unpaid upon any shares heid by
him; and
(b) upon all or any of the monies so advanced, may {until the same would, but
for such advance, become presently payabie) pay interest at such rate not
exceeding, unless the company in general meeting shali otherwise direct,
tweive per cent per annum, as may be agreed upon between the Board and
the member paying the sum in advance.

o Yes oNo

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.
(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.

o Yes o No

20

The Board may, subject to the right of appeal conferred by section 58 deciine
to register—
{a) the transfer of a share, not being a fuliy paid share, to a person of whom
they do not approve; or
{b) any transfer of shares on which the company has a iien.

o0 YesoNo

21

The Board may decline to recognise any instrument of transfer unless—
(a) 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 reasonabiy
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.

o Yes o No

22

Ongiving not less than seven days’ previous notice in accordance with section
91 and rules made thereunder, 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.

oYeso No

Transmission of shares
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(i} On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares
(i} Nothing in clause (i) shall release the estate of a deceased joint holder
from any liability in respect of any share which had heen jointly held by him
with other persons, '

oYes o No

29

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

0 Yes o No

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

sighed by him stating that he 50 elects.
(i) If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

(iit) 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.

oYes o No

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 payabie in
respect of the share, until the requirements of the notice have been complied
with.

oYes oNo
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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 recognised 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;
(iii) such nominee shall be entitled to the same dividends and other rights and
liabilities to which such sole member of the company was entitled or liable;
(iv) on becoming member, such nominee shall nominate any other person
with the prior written consent of such person who, shall in the event of the
death of the member, become the member of the company.

oYesoNo

Forfeiture of shares

28

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

oYes oNo

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.

o Yes o No

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.

oYes o No

31

(i) A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit.
(i) At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit,

oYes o No

32

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

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

o Yeso No
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(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;
(ii) 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;
(iii) The transferee shall thereupon be registered as the holder of the share;
and

{iv) The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his titie to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale
or disposal of the share.

oYes o No

34

The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share
or by way of premium, as if the same had been payable by virtue of a cail duly
made and notified.

oYesoNc

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.

o Yes o No

36

Subject to the provisions of section 61, the company may, by ordinary
resglution,—

{a) consolidate and divide ail 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.

oYes oNo
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Where shares are converted into stock,—
(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or
as near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.
(b) the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at meetings of the company, and other matters, as if they held the shares
from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets on
winding up) shali 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.

o Yeso No

38

The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law,—
{a) its share capital;
{b) any capital redemption reserve account; or
{c) any share premium account.

o0 Yes o No

Capitalisation of profits
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(i} The company in general meeting may, upon the recommendation of the
Board, resolve—
(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the
credit of the, profit and loss account, or otherwise available for distribution;
and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would have been entitled
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 (i), 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.

oYes o No

40

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

(a) make all appropriations and applications of the undivided profits resclved
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.
(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 the case of shares becoming
distributable in fractions; and
(b} to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case may require, for
the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing shares;
(iii) Any agreement made under such authority shall be effective and binding
on such members,

oYesoNo

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

o Yes o No

General meetings

42

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

o Yes oNo

43

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

(i) 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.

oYes o No

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

oYeso No

45

The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

oYes o No

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.

oYes o No

47

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for helding the
meeting, the members present shall choose one of their members to be
Chairperson of the meeting.

o Yes o No

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 communicated to the company and entered in
the minutes book maintained under section 118;
(i) such minutes book shall be signed and dated by the member;
(iii) the resolution shall become effective from the date of signing such
minutes by the scle member.

0 Yes 0 No

Adjournment of meeting
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(i} The Chairperson may, with the consent of any meeting at which a quorum
is present, and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place.
{ii) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

(i1} When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

oYesoNo

Voting rights

50

Subject to any rights or restrictions for the time being attached to any class
or classes of shares,—
(a) on a show of hands, every member present in person shall have one vote;
and

(b} on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.

oYeso No

31

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

oYesoNo

52

(i) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders,
(i) For this purpose, seniarity shall be determined by the order in which the
names stand in the register of members.

oYesoNo

53

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

oYes o No

54

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

oYes o No

55

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the company have
been paid

56

(i} No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for ali
purposes.

{ii) Any such objection made in due time shall be referred to the Chairperson
of the meeting, whose decision shall be final and conciusive.

oYeso No

Proxy




57

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

o Yes o No

58

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105

oYes o No

59

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death ar insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

o Yes 0 No

Board of Directors

60

The number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority
of them.

o Yes o N¢

61

(i} The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.
(i) In addition to the remuneration payable to them in pursuance of the Act,
the directors may be paid all travelling, hotel and other expenses properly
incurred by them—
{a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or
(b) in connection with the business of the company. '

o Yes oNo

62

The Board may pay all expenses incurred in getting up and registering the
company.

o Yes o No

63

The company may exercise the powers conferred on it by section 88 with
regard to the keeping of a foreign register; and the Board may (subject to the
provisions of that section) make and vary such regulations as it may thinks fit
respecting the keeping of any such register.

o Yes o No

64

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case
may be, by such person and in such manner as the Board shall from time to
time by resolution determine

0 Yes o No

65

Every director present at any meeting of the Board or of a committee thereof
shall sign his name in a book to be kept for that purpose.

o Yes o No
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(i) Subject to the provisions of section 149, the Board shall have power at any
time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall
not at any time exceed the maximum strength fixed for the Board by the
articles.

(ii) Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company
as a director at that meeting subject to the provisions of the Act.

o Yes o No

Proceedings of the Board

67

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.
{ii) A director may, and the manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.

o Yes o No

68

(i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.
{ii) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

o Yes 0 No

69

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 fixed for the
quorum, or of summoning a general meeting of the company, but for no other
purpose,

o Yes o No

70

(i) The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.
(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their number to be
Chairperson of the meeting.

oYes o No

71

(i) The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body as
it thinks fit.
(ii) Any committee so formed shall, in the exercise of the powers so
deiegated, conform to any regulations that may be imposed on it by the
Board.

o Yes o No

72

() A committee may elect a Chairperson of its meetings.
{ii) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

o Yes o No

73

(i) A committee may meet and adjourn as it thinks fit.
(i) Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote,

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

o Yes o No

75

Save as otherwise expressly provided in the Act, a resolution in writing, signed
by all the members of the Board or of a committee thereof, for the time being
entitled to receive notice of a meeting of the Board or committee, shall be
valid and effective as if it had been passed at a meeting of the Board or
committee, duly convened and held.

oYesoNo

76

In case of a One Person Company—
(i) where the company is having only one director, all the businesses to be
transacted at the meeting of the Board shall be entered into minutes book
maintained under section 118,
(i) such minutes book shall be signed and dated by the director;
(iii} the resolution shall become effective from the date of signing such
minutes by the director.

oYes o No

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

77

Subject to the provisions of the Act,—
(i} A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may thinks fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board;
(i) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer

o Yes o No

78

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

oYesoNo

The Seal

79

(i} The Board shall provide for the safe custody of the seal.
(i) The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may appoint
for the purpose; and those two directors and the secretary or other person
aforesaid shall sign every instrument to which the seal of the company is so
affixed in their presence.

oYes o No

Dividends and Reserve

80

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

0 Yes ¢ No
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Subject to the provisions of section 123, the Board may from time to time pay
to the members such interim dividends as appear to it to be justified by the
profits of the company.

oYes o No

82

(i) 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 equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments {other than shares of the
company) as the Board may, from time to time, thinks fit.
(ii) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve

oYes o No

83

{i) Subject to the rights of persons, if any, entitled to shares with special rights
as to dividends, ali dividends shall he declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the shares
in the company, dividends may be declared and paid according to the
amounts of the shares.
{ii) No amount paid or credited as paid an a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.
(i} All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions
of the period in respect of which the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

o Yes 0 No

84

The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls
or otherwise in relation to the shares of the company.

o Yes o No

85

{0} Any dividend, interest or other monies payable in cash in respect of shares

may be paid by cheque or warrant sent through the post directed to the
registered address of the hoider or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of members, or ta such person and to such address as the holder or
joint holders may in writing direct.
{il) Every such cheque or warrant shall be made payabie to the order of the
person to whom it is sent.

o Yes o No

86

Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such share,

o Yes o No

87

Notice of any dividend that may have been declared shail be given to the
persons entitled to share therein in the manner mentioned in the Act.

o Yes o No

88

No dividend shall bear interest against the company.

oYesoNo

Accounts




89 (i) The Board shalt from time to time determine whether and to what extent | o Yes o No
and at what times and places and under what conditions or regulations, the '
accounts and books of the company, or any of them, shall be open to the
inspection of members not being directors.
(i) 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.

Winding up

90 Subject to the provisions of Chapter XX of the Act and rules made | oYesoNo
thereunder—

(i) 1f the company shall be wound up, the liquidator may, with the sanction of
a special resolution of the company and any other sanction required by the
Act, divide amongst the members, in specie or kind, the whole or any part of
the assets of the com pany, whether they shall consist of property of the same
kind or not.
(ii) For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different classes
of members.
(ii) The liguidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
if he considers necessary, but so that no member shall be compelled toaccept
any shares or other securities whereon there is any liability.

Indemnity

91 Every officer of the company shall be indemnified out of the assets of the | o Yes o No
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the Tribunal.
Note: The Articles shall be signed by each subscriber of the memorandum of
association who shall add his address, description and occupation, if any, in
the presence of at least one witness who shall attest the signature and shall
likewise add his address, description and occupation, if any, and such
signatures shall be in form specified below:

Names, addresses, descriptions and occupations of | Witnesses  (along with names, addresses,

subscribers descriptions and occupations)
ABC of ..... merchant Signed before me...
Signature......

Dated the........ day of .........20......

Place: ...c.ocooiiiiciiiieiienineenes



TABLE - J - ARTICLES OF ASSOCIATION OF AN UNLIMITED COMPANY AND NOT
HAVING SHARE CAPITAL

Articl | Description Applicability
e No Y/N
1 The number of members with which the company proposes to be | o Yeso No
registered is hundred, but the Board of Directors may, from time to time,
whenever the company or the business of the company requires it, register
an increase of members.
2 The subscribers to the memorandum and such other persons as the Board | 0 Yes o No
shall admit to membership shall be members of the company.
3 Ali the articles of Table H in Schedule | annexed 1o the Companies Act, 2013 | o Yes o No

shall be deemed to be incorporated with these articles and to apply to the
company

Table H-ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND NOT HAVING SHARE

CAPITAL

Interpretation

(1 In these regulations—
(a “the Act” means the Companies Act, 2013;
(b} “the seal” means the common seal of the company.
(2} Unless the context otherwise requires, words or expressions contained
in these regulations shall have the same meaning as in the Act or any
statutory meodification thereof in force at the date at which these
regulations become hinding on the company.

0 Yes 0 No

Members

The number of members with which the company proposes to be
registered is hundred, but the Board of Directors may, from time to time,
whenever the company or the business of the company requires it, register
an increase of members.

oYes o No

The subscribers to the memorandum and such other persons as the Board
shall admit to membership shall be members of the company.

o Yes o No

General meetings

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

oYesoNo

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

(i) 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.

0 Yes o No

Proceedings at general meetings




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

o Yes o No

The Chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

oYesoNo

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.

oYes oNo

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their members to be
Chairperson of the meeting.

oYeso No

Adjournment of meeting

(i) The Chairperson may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn the
meeting from time to time and from place to place.
{ii) No business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment
took place.
(iii) When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
{iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

o Yes o No

Voting rights

10

Every member shall have one vote.

o Yes o No

11

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

o Yeso No

12

No member shall be entitled to vote at any general meeting unless all sums
presently payable by him to the company have been paid.

o Yes o No

13

{i) No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes.
(i) Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final and conclusive.

o YesoNo




14

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal or
the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is
given:

Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy
is used,

0 Yes oNo

15

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

0 Yes o No

16

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

o Yes o No

Board of Directors

17

The number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority
of tham.

o Yes o No

18

(i} The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.
(i) In addition to the remuneration payable to them in pursuance of the
Act, the directors may be paid all travelling, hotel and other expenses
properly incurred by them—
(@) in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the company; or
(b} in connection with the business of the company

o Yeso No

Proceedings of the Board

19

(i) The Board of Directors may meet for the conduct of business, adjourn
and  otherwise regulate its meetings, as it thinks fit.
(i1} A director may, and the Manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.

ocYesoNo

20

(i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of wvotes.
(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote

oYes o No

21

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 fixed for
the quorum, or of summoning a general meeting of the company, but for
no other purpose,

oYesoNo




22

(i) The Board may elect a Chairperson of its meetings and determine the
period for which he is to hold office.
(i1) If no such chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their members to be
Chairperson of the meeting

o Yes o No

23

(i) The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body
as it thinks fit,
(i} 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.

o Yes o No

24

() A committee may elect a Chairperson of its meetings.
(i) If no such Chairperson is elected, or if at any meeting the chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

oYeso No

25

(i) A committee may meet and adjourn as it thinks proper.
(i) Questions arising at any meeting of a committee shall be determined by
a majority of votes of the members present, and in case of an equality of
votes, the chairman shall have a second or casting vote.

oYes o No

26

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

o Yes o No

27

Save as otherwise expressly provided in the Act, a resolution in writing,
signed by all the members of the Board or of a committee thereof, for the
time being entitled to receive notice of a meeting of the Board or
committee, shall be as valid and effective as if it had been passed at a
meeting of the Board or committee, duly convened and held.

o YesoNo

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

28

Subject to the provisions of the Act,—
(i) A chief executive officer, manager, company Secretary or chief financia!
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it thinks fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board.
(iiy A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

o Yes o0 No




29 A provision of the Act or these regulations requiring or authorising a thing | o Yes o No
to be done by or to a director and chief executive officer, manager,
company secretary or chief financial officer shail not be satisfied by its being
done by or to the same person acting both as director and as, or in place of,
chief executive officer, manager, company secretary or chief financial
officer.

The Seal

30 () The Board shall provide for the safe custody of the seal. | oYesoNo
(ii) The seal of the company shall not be affixed to any instrument except
by the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may
appoint for the purpose; and those two directors and the secretary or other
person aforesaid shall sign every instrument to which the seal of the
company is S0 affixed in their presence.
Note: The Articles shall be signed by each subscriber of the memorandum
of association who shall add his address, description and occupation, if any,
in the presence of at least one witness who shall attest the signature and
shall likewise add his address, description and occupation, if any, and such
signatures shail be in form specified below:

Names, addresses, descriptions and occupations of | Witnesses  (along with names, addresses,

subscribers descriptions and occupations)
ABC of ..... merchant Signed before me...
Signature......

Dated the........day of ......... 20......

Place: .vvriiiiiiiiiviiin i



[F.No. 01/13/2013 CL-V (Part-I)]

Y

(Amardeep Sing\ﬁ Bhatia)
Joint Secretary to the Govt. of India

Note:- The principal rules were published in the Gazette of India, Extraordinary, Part-II, Section
3, Sub-section (i), vide number. G.S.R. 250(E), dated the 31 March, 2014.
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