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July 24, 2018
BSE Limited
Phiroze [eejeebhoy Towers,
Dalal Street, Fort,
Mumbai - 400 001

National Stock Exchange of India Limited
Exchange Plaza,
Bandra Kurla Complex,
Bandra (East),
Mumbai - 400 051

Company Code No.: 539807

Company Symbol: INFIBEAM

Dear Sir/Madam,
Sub: Intimation - Amendment in Memorandum

and Article of Association

This is to inform you that pursuant to Special Resolutions passed by the members at the Extra
Ordinary General Meeting held on June 28, 2018, the Memorandum and Articles of Association
of the Company have been amended w.r.t. change of name and alteration in object clause.
Further, the Company is in receipt of necessary approvals from Registrar of Companies vide
Certificate dated July 23, 2018 for registration of change of name to 'Infibeam Avenues
Limited' and Certificate dated July 6, 2018 for registration of alteration in Object Clause.
In this regard, we attach herewith amended Memorandum and Article of Association in
compliance with provision of Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.
Request to kindly take the same on your records please.
Thanking you,
Yours faithfully,

~

Shyamal Trivedi
Vice President & COIII'll~~~
Encl: As above

INFIBEAM INCORPORATION LIMITED
Regd. Office: 28'" Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5, GIFT CITY,
Gandhinagar,Taluka & District - Gandhinagar - 382 355. Phone: +91-079-67772204, Fax: +91-079-67772205
Email: ir@infibeam.ooo, Website: www.infibeam.ooo
CIN: L64203GJ2010PLC061366

Office of the Registrar of Companies
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 20l4}
Corporate Identification Number (CIN): L64203GJ2010PLC061366
I hereby certify that the name of the company has been changed from INFIBEAM INCORPORATION LIMITED to
INFIBEAM AVENUES LIMITED with effect from the date ofthis certificate and that the company is limited by
shares.
Company was originally incorporated with the name INFIBEAM INCORPORATION LIMITED.
Given under my hand at Ahmedabad this Twenty third day of July two thousand eighteen.

TRUPTI SUBHASH SHARMA
Registrar of Companies
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
INFIBEAM AVENUES LIMITED
28th Floor, GIFT Two Building, Block No. 56" Road-5C, Zone-5, GIFT CITY" Gandhinagar,
Gandhinagar, Gujarat, India, 382355

'¬ ii<""li:JCI ~

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: L64203GJ20 1OPLC061366
SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)
The shareholders of Mis INFIBEAM INCORPORATION LIMITED having passed Special Resolution in the AnnuallExtra Ordinary
General Meeting held on 28-06-2018 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
Given under my hand at Ahmedabad this Sixth day of July Two thousand eighteen.

TRUPTI SUBHASH SHARMA

Registrar of Companies
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
INFIBEAM INCORPORATION LIMITED
28th Floor, GIFT Two Building, Block No. 56" Road-5C, Zone-5, GIFT CITY"
Gandhinagar, Gandhinagar, Gujarat, India, 382355
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Form 1
Certificate of Incorporation
Corporate Identity Number: U64203GJ2010PLC061366

2010-2011

I hereby certify that INFIBEAM INCORPORATION LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
company is limited.
Given under my hand at Ahmedabad this Thirtieth day of June Two Thousand
Ten.

.:::,:;::".=s.-"~

CfiPfft

(KAMAL HARJANI)
{r~«I{ I Assistant Registrar of Companies
~,~~1TR~
Gujarat, Oadra and Nagar Haveli

ct

{r~«I{
Cfllllft1l1
aTI~ if ~
~
Cfif -qm :
Mailing Address as per record available in Registrar of Companies Office:

CfiPfft

INFIBEAM INCORPORATION LIMITED
909, 9TH FLOOR, SHITIRATNA COMPLEX NEAR PANCHWATI CIRCLE,
OFF C.G. ROAD, ELLISBRIDGE AHMEDABAD-380006
Gujarat, INDIA.

,-------------------------------~
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Certificate for Commencement of Business

~

~ursuant of Section 149(3) of the Companies Act, 1956

~"t!.

~k
~

~k

~
~

Corporate Identity Number: U64203GJ2010PLC061366
I hereby certify til at the INFIBEAM INCORPORATION LIMITED which was
incorporated under the Companies Act, 1956(No. 1 of 1956) on the Thirtieth
day of June Two Thousand Ten ,and which has this day filed or duly verified
declaration in the prescribed form that the conditions of the Section 149(2)(a)
to (c) of the said act, have been complied with and is entitled to commence
business.

~
~

.itt..

Given under my hand at Ahmedabad this Third day of July Two Thousand

...

~

Ten.

~

~
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(KAMAL HARJANI)

..

I Assistant Registrar of Companies
~.
~
~ 0'f'TR" ~

..

Gujarat, Dadra and Nagar Havelli

~~~~~if~~q)[qm·

Jl~Mailing Address

~
..
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fit

~
as per record available in Registrar of Companies office:

INFIBEAM INCORPORATION LIMITED
909, 9TH FLOOR, SHITIRATNA COMPLEX, NEAR PANCHWATI CIRCLE, OFF C.G. ROAD, ELLISBRIDGE, ~
AHMEDABAD - 360006,
~
Gujarat, INDIA
..

•*****************~

(THE COMPANIESACT,2013)
(COMPANYLIMITEDBYSHARES)
MEMORANDUMOF ASSOCIATION
OF
INFIBEAMAVENUESLIMITED*
I.
II.
III.

The name of the Company is "INFIBEAMAVENUESLIMITED"*.
The registered office of the Company is situated in the state of Gujarat
Objects for which the Company is established are:

[A] *THE OBJECTSTO BE PURSUEDBYTHE COMPANYON ITS INCORPORATIONARE:
1. To carryon In India or elsewhere the business to manufacture, produce, assemble, repair,
install" maintain, convert, service, overhaul, test, buy, sell, exchange, modify, design,
develop, export, import, renovate, discover, research, improve, merchandise, mould,
print, insulate, hire, let on hire, broadcast relay, exhibit, inform and to act as wholesaler,
retailers, agent, stockists, distributors, show, room owners, franchiser or otherwise to
deal in all sorts of items, system, plants, machines, instruments, apparatus, appliances,
devices, articles or things of communication of different models, capacities,
characteristics, applications and uses in all its branches such as radio communication, tele
communications,
space
communication,
satellite
communications,
wireless
communications,
computer
communications,
telephonic
and
telegraphic
communications, wave communications, under water communications and such other
communication systems as may be discovered in future and to carry out all the foregoing
activities for components, parts, fittings, fixture, accessories, tools, devices and system,
connected thereto.
2. *To carryon in India or elsewhere in the World, with or without collaboration, the
business as software engineers, software developers, software programmers, networking
engineers, web designers, web development, application development, and integration,
varied hardware and software solutions, compushop, management of bulk data in all of
its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell, import,
export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve,
upgrade, install, modify system development and support software of all kinds for usage
in all fields of applications in all fields of technology, to provide ERP video conferencing,
telecommunication software, satellite communication software, radio communication
software, wireless communication software, corporate communication software, parallel
communication software, collection, storing, tabulations, analysis and interpretation of
data of all kinds, real time applications, web applications and to provide high-tech
solutions, to give consultancy in respect thereof and to develop, prepare, run, update,
event, analyse, design, improve the various programmes and to provide, lease, hire,
transfer, buy, sell, import, export such programmes to various kind of users either on
BOOMor BOLTbasis, and other services connected therewith.
3. *To carryon business of online multi-brand retail trading activity through web portal,
online advertising and ticketing for entertainment events, web services and data centre
services including and not limited to cloud services, storage and compute, hosting,
domains, storage, data analytics and other software services.
*Amended vide Special Resolution passed in the Extra-ordinary
Company held on June 28, 2018.
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4.

*To carryon business of providing payments services, Internet Service Provider which
includes providing Electronic Main Service, Internet, Facsimile Services, Web Sites
creation, Designing, Selling, Leasing and marketing of Web Sites, produce promotion for
in house as well for clients, linking Web Server to World Wide Web (WWW) through
Satellite, transferring, downloading or unlinking of Software, Commercial Information,
Voice and Data, Usage of Integral Service Digital Network (ISDN), Asymmetric Digital
Subscriber Line (ADSL), High Speed V-Sat Network, Video Conferencing directly or
through VSNL Satellite Network or any other network whether within India and or
elsewhere in the world and to manufacture all kinds of hardware, plant, machinery,
equipment, softwares, systems, used in the field of information technology and to apply
for authorization from the Reserve Bank of India under the Payment and Settlement
Systems (PSS) Act 2007 to set up a Bharat Bill Payment Operating Unit (BBPOU)under
the Bharat Bill Payment System (BBPS)in India as well as obtain necessary certification
from the Bharat Bill Payment Central Unit (BBPCU)with regards to our adherence to the
BBPSstandards for processing bill payments so as to enable us to provide an integrated
bill payment system that offers interoperable and accessible bill payment services to
billers, customers through our network of agents, allows multiple payment modes, and
provides instant confirmation of payment. To work as an authorised operational unit,
working in adherence to the standards set by the (BBPCU)and do all such acts and deeds
as specified and / or allowed by BBPCUincluding on-boarding of billers and aggregators
as per standards / rules, appointment of agents; carrying out due diligence (as 'per
processes and rules set out for appointment of sub-agents); ensure confidentiality and
privacy standards are in place; carry out Infrastructure development, application
development, including APIs where required, in adherence to standards set by the BBPS;
Transaction handling - Safety and security of transactions, verification of biller
information, adherence to transaction flow standards / rules set by the BBPS;handling
customer grievances and disputes as per set procedures and standards for billers /
agents / end-customers; provide value-added services - provide MISand Reporting and
other services to the billers / aggregators / agents etc. and all such acts and deeds as
specified / allowed by RBI or BBPCUfrom time to time and to undertake any business
currently existing or introduced in future by RBI/ NPCI/ Governing authority in respect
of the online Payment System in India.

5. *To apply for authorization from Reserve Bank of India and to undertake and do the
business of issuing Prepaid Payment Instruments including but not limited to Semi Open
Prepaid Payment Instruments, Semi-Closed System Payment Instruments, Open System
Payment Instruments, e-wallets, Co-Branded Wallets, and any other pre-paid payment
instrument existing or introduced in future in the industry as allowed by the Reserve
Bank Of India from time to time. To undertake supplementary business relevant to
online payment systems and any related pre-paid instruments as per the circulars issued
/ amended by RBI/Governing authority from Time to time.
6. *To apply for authorization from Reserve Bank of India for Payments Bank under Section
22 of the Banking Regulation Act, 1949 and governed by the provisions of the Banking
Regulation Act, 1949; Reserve Bank of India Act, 1934; Foreign Exchange Management
Act, 1999; Payment and Settlement Systems Act, 2007; Deposit Insurance and Credit
Guarantee Corporation Act, 1961; other relevant Statutes and Directives, Prudential
Regulations and other Guidelines/Instructions issued by RBI and other regulators from
time to time and then to apply for scheduled bank status once it commences operations,

* Amended vide Special Resolution passed in the Extra-ordinary
Company held on June 28, 2018
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and is found suitable as per Section 42 (6) (a) of the Reserve Bank of India Act, 1934 and
to further undertake and do the business and set up outlets such as branches, Automated
Teller Machines (ATMs), Business Correspondents (BCs), Acceptance of demand
deposits, Issuance of ATM / Debit Cards, Payments and remittance services, Internet
Banking, Function as Business Correspondent (BC)of another bank etc. and to undertake
only certain restricted activities permitted to banks under the Banking Regulation Act,
1949 as allowed by the Reserve Bank of India from time to time.
(B) *MATTERS WHICH ARE NECESSARYFOR FURTHERANCE OF THE OBJECTSSPECIFIED IN
CLAUSEIII (A) ARE:

1. To acquire build, construct, improve, develop, give or take in exchange or on lease, rent, hire,
occupy allow control, maintain, operate, run, sell, dispose of, carry out or alter as may be
necessary or convenient any lease-hold or freehold lands, movable or immovable properties,
including building, workshops, warehouse, stores, easement or other rights, machineries,
plant, work stock in trade, industrial colonies, conveniences together with all modern
amenities and facilities such as housing, schools, hospitals, water supply, sanitation,
townships and other facilities or properties which may seem calculated directly or indirectly
to advance the company's objects and interest either in consideration of a gross sum of a rent
charged in cash or services.
2. To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any
patents, patent rights, brevets d'invention, licences, protections and concessions which may
appear likely to be advantageous or useful to the company and to use and turn to account
and or grant licences or privileges in respect of the same and to spend money in
experimenting upon and testing and improving or seeking to improve any patents,
inventions or rights which the company may acquire or proposes to acquire.
3. To establish, provide, maintain and conduct or subsidise research laboratories and
experimental workshops for scientific and technical researches, experiments and tests of all
kinds and devices and/or to sponsor or draw out programmes for promoting scientific,
technical, social, economic and educational research and development and assist in the
execution and promotion of such programmes either directly or through an independent
agency or in any other manner, directly or indirectly and to secure such approvals,
exemptions and/or recognitions under the Income Tax Act, 1961 and any other law for the
time being in force and to promote studies and researches both scientific and technical
investigations, endowing or assisting laboratories, workshops. libraries, lectures, meetings
and conferences and by providing or contributing to the award of scholarships, prizes, grants
to students and generally to encourage, promote inventions of any kind that may be
considered useful to the company.
4. To form incorporate, promote, purchase, acquire, undertake or takeover, the whole or any
part
of the business,
profession,
goodwill, assets,
properties(movable
or
immovable ).contracts, agreements, rights, privileges, effects, obligations and liabilities of any
persons, firm or company or companies carrying on all or any of proposing to carryon or
ceasing to carryon any business, profession or activities which the company is authorised to
carryon or the acquisition of all or any of the properties, rights and assets of any company
or subject to the provisions of the Companies Act, .1956, the control and management of the
company or the undertaking of the acquisitions of any other object or objects which in the
opinion of the Company could or might directly or indirectly be beneficial or advantageous
to the Company and to pay all or any of the costs and expenses incurred in connection with
any such promotion or incorporation or takeover or acquisition and to remunerate any
person, firm or company in any manner, it shall think fit for services rendered or to be

* Amended

vide Special Resolution passed in the Extra-ordinary

Company held on June 28, 2018
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rendered for and in respect of such promotion or incorporation or takeover or acquisition or
in obtaining subscription of or the placing of any shares, stocks, bonds, debentures,
obligations or securities of any such company or companies, subject to the provisions of the
Companies Act, 1956.
5. Subject to the provisions of applicable law to procure registration, incorporation or
recognition of the Company in any country state or place and to establish and regulate
agencies for the purpose of the company's business and to apply or join in applying to any
parliament, local government, municipal or other authority or body, Indian or foreign for any
rights or privileges that may seem conducive to the Company's objects or any of them and to
oppose any bills, proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interest.
6. To enter into partnership or any arrangement for sharing or pooling profits, amalgamations,
union of interest, co-operation, joint venture, reciprocal concessions or to amalgamate with
any person or company carrying on or engaged in or about to carryon or engaged in any
business. undertaking or transactions which this company is authorised to carryon or
engaged in any business, undertaking or transactions which may seem capable of being
carried on or conducted, so as directly or indirectly, to benefit the company.
7. To acquire or amalgamate, absorb or merge with any other company or companies or to
form, promote subsidiaries having objects altogether or in part similar to those of this
company.
8. To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases, licences,
easements or turn to account or otherwise dispose off in any manner the whole of the
undertaking or any properties (movable or immovable), assets, rights, and effects of the
Company or any part thereof, on such terms and for such purposes and for such
consideration as the company may think fit and in particular for shares, debentures, or
securities of any other company having objects altogether or in part similar to those of this
Company and in the event of winding up of the Company to distribute among the members
in specie or kind any properties or assets of the Company or any proceeds of sale or disposal
of any properties of the Company, subject to the provisions of the Companies Act, 1956.
9. To enter into arrangements with any government or authorities municipal, local or any
persons or company in India or abroad that may seem conducive to the objects of the
company or any of them and to apply for, secure, acquire, obtain from such government,
authorities, persons or company any right, privileges, powers, authority, charters, contracts,
licences, concessions, grants, decrees, rights which the Company may think desirable.
10. To pay all costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and charges in connection therewith and/or
make donations (by cash or other assets) to remunerate by allotment of fully or partly paid
shares or by a call or option on shares, debentures, debenture-stocks or securities of this or
any other company or in any other manner, whether out of the Company's capital or profits
to any person, firm, company assisting to place or guaranteeing the subscription of other
security of the company in or about the formation or promotion of the Company or for any
other reason which the company may think fit subject to the provisions of the Companies
Act, 1956.
11. To promote or join in the promotion of any company or companies including subsidiary
companies (wholly owned or partly owned) for the purpose of acquiring all or any of the
properties, rights and liabilities of the company or for any other purposes which may seem
directly or indirectly calculated to benefit the Company and to underwrite shares' and
ecurities therein.
4

12. To do all or any of the above things in India or in any part of the world as principals, agents,
contractors or trustees and either alone or in conjunction with other.
13. Subject to Section 58A of the Companies Act, 1956 and the rules framed thereunder and the
directives issued by the Reserve Bank of India, to borrow or raise money or to take money
on loan on interest from banks, financial institutions, government agencies, co-operative
societies, persons, companies, firm, in such manner as the Company may think fit and in
particular by the issue of debentures or debenture-stock, perpetual including debentures or
debenture stock convertible into shares of this Company or perpetual annuities and in
security of any such money borrowed, raised or received to mortgage, pledge, hypothecate,
or charge the whole or any part of the properties (movable or immovable) assets or revenue
of the Company present or future including its uncalled capital by special assignments or to
transfer or convey the same absolutely or in trust and to give the lenders power of sale and
other powers as may be deemed expedient and to purchase, redeem or payoff any such
securities. The Company shall not carryon any banking or insurance business which may fall
within the purview of Banking Regulations Act, 1949 or the Insurance Act, 1938,
respectively.
14. To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques,
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instrument.
15. To guarantee the payment of money secured or unsecured by or payable under or in respect
of any promissory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations,
instruments and securities of any company or of any authority, central, state, municipal, local
or of any person whomsoever whether incorporated or not incorporated and generally to
guarantee or become sureties for the performance of any contracts or obligations of any
person, firm or company and to guarantee the repayment of loan with interest availed from
Financial institution/s, Banks, Private Financiers, availed by any person, company, firm,
society, trust or body corporate.
16. To guarantee or become liable for the performance of the obligations and the payment of
interest on any debentures or securities of any company, corporation or association or a
persons in which such guarantees may be considered beneficial or advantageous, directly or
indirectly to further the objects of the Company or the interest of the members.
17. Subject to the provisions of the Companies Act, 1956 to accumulate funds and to invest or
deal in with and invest money belonging to the Company in any deposits, shares, stocks,
debentures, debenture-stocks, kinds obligations, or securities by original subscription,
participation in syndicates having similar objects and to tender, purchase, exchange and to
subscribe for the same and to guarantee the subscription thereof and to exercise and enforce
all the rights and powers conferred by or incidental to the ownership thereof.
18. To open and operate current, overdrafts, loan, cash credit or deposit or any other type of
accounts with any banks, company, firm, association or person.
19. To establish, continue and support or aid in the establishment of cooperative societies,
association and other institutions, funds, trusts, amenities and conveniences calculated to
benefit or indemnify or insure employees or ex-employees of the Company or Directors or
ex-Directors of the Company or the dependants or connections of such persons and at its
discretion to construct, maintain, buildings, houses, dwelling or chawls or to grant bonus,
pensions and allowance and to make payments towards insurance and to pay for charitable
or benevolent objects, also to remunerate or make donations by cash or other assets or to
remunerate by the allotment of shares credited as fully or partly paid for services rendere
t,otpor.,.
or to be rendered in placing or assisting to place any shares in the Company's capital or
-$
~
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debentures, debenture-stock or other securities of the company in or about the formation or
promotion of the Company or for the conduct of its business.
20. To undertake, carry out, promote and sponsor rural or semi urban or urban development
including any programme for promoting the social and economic welfare or uplift of the
public in any such area and to incur any expenditure on any programme of rural, semi-urban
and urban development and to assist execution and promotion thereof either directly or
through an independent agency or in any other manner.
21. To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for the discharging of social and moral responsibilities of
the Company to the public or any section of the public as also any activities to promote
national welfare or social, economic and without prejudice to the generality of the foregoing,
undertake, carry out, promote and sponsor any activities for publication of any books,
literature, news-papers or for organising lectures or seminars likely to advance these objects
or for giving merit awards or scholarships, loans or any other assistance to deserving
students or other scholars or persons to enable them to prosecute their studies or academic
pursuits or researches and for establishing, conducting or assisting any institution, funds or
trusts having anyone of the aforesaid objects as one of its objects by giving donations and/or
contributions, subsidies and/or grants or in any other manner.
22. To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money
to charitable, benevolent, religious, scientific, national, public or to other institutions, funds
or objects, or for any public, general or other objects and to accept gifts, bequests devices and
donations from any firm, company or persons as may be thought appropriate or conducive
to the interest of the Company.
23. To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other
special fund whether for depreciation or for repairing, improving, extending or maintaining
any of the properties of the Company or for redemption of debentures, redeemable
preference shares or gratuity or pension or for any other purpose conducive to the interest
of the Company.
24. Subject to Section 78 of the Companies Act, 1956, to place, reserve, distribute, as dividend or
bonus or to apply as the Company may from time to time determine any moneys received in
payment of dividend or money arising from the sale of forfeited shares or any money
received by way of premium on shares or debentures issued at a premium by the Company.
25. To engage, employ, train, either in India or elsewhere, suspend and dismiss any agents,
managers, superintendents, assistants, clerks, coolies other employees and to remunerate
any such persons at such rate as shall be thought fit and to grant pensions or gratuities to
any such person or to his widow or children and generally to provide for the welfare of
employees.
26. To refer or agree to refer any claims, demands, disputes or any other questions by or against
company or in which the company is interested or concerned and whether between the
Company and the member or members or his or their representatives or between the
Company and third party to arbitration in India or at any place outside India and to observe,
perform and to do all acts, deeds, matters and things to carry out or enforce the awards.
27. To use trademarks, trade names or brand' names for the business activities products and
goods and adopt such means of making known the business and products in which the
ofatj
company is dealing as may seem expedient and in particular by advertising on radio,
~'Q
o~r: elevision, newspapers, magazines, periodicals, by circulars, by opening stalls and exhibition,
So y publication of books and periodicals, by distributing samples arid by ranting prizes,
ewards and awards.
\
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28. To undertake the payment of all rent and the performance of all convenants, contracts,
conditions and agreements contained in and reserved by any lease that may be granted or
assigned to or acquired by the Company.
29. To become members of or to enter into any agreement with any institution, association or
company carrying on or which may carryon research and other scientific work of
investigation in. connection with any business of Company or other trades or industries
allied therewith or ancillary thereto and to acquire shares in any such institutions,
association or company and contribute towards the capital or funds, thereof.
30. To undertake and execute any trust which may be beneficial to the Company directly or
indirectly.
31. To ensure properties, assets, undertakings, contracts, guarantees,
obligations of the Company of every nature and kind.

liabilities,. risks or

32. To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of
money for the furtherance of the objects of the Company.
33. To invest the funds of the Company not immediately required in Government or Semi
Government corporations, companies or firms.
34. To pay a share in the profit of the company or commission to brokers sub-agents, agents or
any other company, firm or person including the employees of the Company as may be
thought fit for services rendered to the Company.
35. To employ experts, to investigate and examine into the conditions prospects, value character
and circumstances of any business concerns and undertaking and generally of any assets,
concessions, properties and/or rights.
36. To open establish, maintain and to discontinue in India or overseas any offices, branch
offices, regional offices, trade centres, exhibition centres, liaison offices and to keep local or
resident representative in any part of the world for the purpose of promoting the business
of the company.
37. To enter into arrangement for technical collaboration and/or other form of agreement
including capital participation with a foreign or Indian company for the purpose of
manufacture, quality control and product improvements and for marketing of the products
which the Company is empowered to manufacture and/or market and to payor to receive for
such technical assistance or collaborations, royalties or other fees in cash or by allotment of
shares of the Company credited as paid up or issue of debentures or debentures-stock,
subject to the provisions of laws for the time being in force.
38. To secure contracts for supply of the products manufactured by the company to military, civil
and other departments of the government or semi-government bodies, corporations, public
or private contracts, firms or persons and to recruit trained persons including persons
retired from defence, police, military and paramilitary forces to employ detectives.
39. To take part in the management, supervision and control of the contracts, rights, turnkey
jobs, operations or business of any company or undertaking entitled to carryon the business
which the company is authorised to carry on.
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**[C]Omitted
IV. The Liability of the members is limited.
*V. The Authorised Share Capital of the Company is Rs.68,25,00,000/- (Rupees Sixty Eight Crores
Twenty Five Lakhs Only) divided as follows:

*

i.

Rs. 68,00,00,000 (Rupees Sixty Eight Crores only) divided into 68,00,00,000 (Sixty Eight
Crores) Equity Shares ofRs. 1/- (Rupee One Only); and

ii.

Rs. 25,00,000 (Rupees Twenty Five Lakhs only) divided into 2,50,000 (Two Lakhs Fifty
Thousand) 0.01% Compulsory Convertible Preference Shares of Rs. 10/- each."

The Authorised Share Capital was increased from Rs. 5,00,00,000 to Rs. 35,00,00,000
vide Ordinary Resolution passed at EGMheld on 23.07.2010 subsequently Authorised
Share Capital was Increased to Rs. 40,00,00,000 vide Ordinary Resolution passed at
EGMheld on 15.05.2012 & subsequently increased to Rs. 43,00,00,000 vide Ordinary
Resolution passed at EGMheld on 02.09.2014 subsequently it was increased to Rs.
63,00,00,000 vide Ordinary Resolution passed at EGM held on 25.06.2015,
subsequently it was increased to Rs. 68,25,00,000 due to Scheme of Amalgamation vide
order passed by Hon'ble National Company LawTribunal (NCLT), Ahmedabad Bench on
07.05.2018.

** Omitted

vide Special Resolution passed in the Extra-ordinary General Meeting of the
Company held on June 28, 2018.
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THE COMPANIES ACT, 2013
[COMPANYLIMITED BY SHARES]
ARTICLES OF ASSOCIATION
OF
INFIBEAM AVENUESL1MITED*
*The following Regulations comprised in these Articles of Association were adopted in substitution for
and to the entire exclusion of, the regulations contained in the existing Articles of Association of the
Company pursuant to the Special Resolution passed by the members at their Extra Ordinary General
Meeting held on 19th day of February, 2015.
TABLE'F'EXCLUDED
1.

(b)

2.

Table 'F' not to apply
The regulations contained in the Table marked 'F' in Schedule I of the Companies Act, 2013 (hereinafter
called the Act or the said Act) shall not apply to the company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or by the said-Act

(a)

Company to be governed by these Articles
The regulations for the management of the company and for the observance of the members thereto and
their representatives shall, subject to any exercise of the statutory powers of the company with
reference to the repeal or' alteration of or addition to its regulations by Special Resolution as prescribed
or permitted by Section 14 of the Act, be such as are contained in these Articles.

INTERPRETATION
Headings Authoritative
The headings used in these Articles shall not affect the construction hereof:

CA)

Interpretation
Clause
In the interpretation of these Articles, the following expressions shall have the following meanings,
unless repugnant to the subject or context:
"The Company" or "This Company"
"The Company" or "This Company" means "INFIBEAM AVENUES L1MITED"*
"Chairperson"
"The Chairperson
company.

means the Chairperson

of the Board of Directors for the time being of the

"Charge"
"Charge" means an interest or lien created on the property or assets of a company or any of its
undertakings or both as security and includes a mortgage.
"Company Secretary" or "Secretary"
"Company Secretary" or "Secretary" means a Company Secretary as defined in Section (c) of subsection (1) of Section 2 of the Company Secretaries Act, 1980 and who is appointed by a company
to perform the functions of a Company Secretary under this Act.
"The Act"
"The Act" or "The said Act" means the companies Act, 2013 and subsequent amendments thereto
or any statutory modifications or re-enactments thereof for the time being in force.
"Alter" or "Alteration"
"Alter" or "Alteration" includes the making of additions, omissions and substitutions.

*Amended vide Special Resolution
on June 28, 2018

passed in the Extra-ordinary

General Meeting of the Com

"Articles"
"Articles" means the al'tieles of aSSOCiationof a company as originally framed or as altered
from time to time or apptied in pursuance of any previous company law or of this Act.
"Board of Directors" or nSoard"
"Board .of Oirectors" or "Board", in retation to a company. means the collectiVe body of the
directors of the company,

"Oapital"
.Capltal" means the.· share capital for the time being··.ral$ed or authorized to .•be rei.,.for
the purposes of the company,
"CompanyU

"CompanY' .means a company Incorporated under this Ad· or ul'\der any preViOUScompany
law,
"Debenture"
"Oebenture" inctudes debenture stock. bonds or a,ny other instrument of a company
evidencing .a debt. Wbethef constituting a charge on the assets Of the company Of not.
IID'rector"

"Oirector" means a director appointed to the Board of a company.
uDividend"
"OiVldend" inciudes interim dividend,
"Document"
"OOcument" includes summons, notice, requisition. order. ~ration.
form and register,
whether issued. sent or kept in pursuance .of this Act Qf un(lerany other Iilw for the. Ume
being in force or otherwise, maintained on paper Of in electronic form,
General Meeting"
"Extraordinary General Meeting" means general meeling of the memberS other than Annual
General Meeting duly called and constituted and any ~joUm~ holding thereot

"Extraordinary

"General Meeting"
"Meeting" means and includes a meeting of the members whetller annual or extraordinary
general meetil'\9 duly call.ed and convened as .per th~ ArtiCles of A&sociation and in
accordance with th_ •provi$iOnsof the compame. Act. 2013,
"Member"
"Member", in relatiOn to a company, means- (i) the subscriber of the memorandum of the
company whp shall ma deemed to have agreed to become member of the. com~ny. and
on its regiS~atiOn,shall be entered as member 1ft its register 9' member{:li (u) evtilry ottwf
person who agrees in writing to beCOmea member of the company and whose name is
entered in the register of members of the compa.ny; (ili) every person holdll'\9 shares of
the company and whose name is entered as a beneficial owner in the records of a
depository,
"Memorandum"
dMemorandum- means the memorandum of association of a company as originally framed
or as altered from time to time in pursuanCt;lof any previous company law or of this Act
··MonthJJ
"Month· means a calendar month.
"Ordinary· ..or S·pec~1 R_olu~n

..
"Ordlna.ry or Special R_lu~~n" means an o~inary resoluti()l1.or as the case may be.
special te$Olutton refen'ed to in Section 114 of the Ad,
"Paid*up share capital" or ··share capital paid.up"
~Paid~upshare capijal- or "share capital pai<t..."p"means .s~ch agg.reW'te amount of
money ctedited. as paid..up as is equiVa~nt to tn.eamount r~.elVed as pald..u.pIn respect
of shares issued and also includes any amount of money CteOltedas pa.id~up.1nresped of
shares of the company, but doeS not include any other amount recelved In respect of
such shares. by whatever name called.
"Persons"
~Persons"include firms and corporations as well as individuals.
2

"Register of Members"

.

"Register of Members" means the Register of members to be kept pursuant to SectIOnas
of the Act
"Sea'"
~Sear means the Common Seal of the company for the time being,
"Section"
wSection~means the section of the Act
means the securities as defined in Section (tt) of section 2 of the Securities
Contracts (Regulation) Act. 1956,

"Share"
"Share" means a shares in the share capital of a company and includes Sleek,
"Variation'" and "Varyt.
"Variation" $hall include abrogation and "Vary" shalf fndude abrogate.

'* and ·'In Writing"
en" and "In Writing" incwde printing. fithography and any other mode or
reproducing or reproducing words in a Visiblefrom or partly one and partly (he

s or

"Finaneial Year"
-Financial Year". tn relation to any oompan~ or body corporate, means the period ending
on the 31st day of March every year, and where it has been incorporated on or after the
1st day of January of a year, the period en
on the 31st
of March of the following
year, in respect whereof financial statement
compa
is made up
Provided that on an appti
y or body
is a hotding
company or a subsidiary of a
porated outside t
is required to follow
a different financial year for consolidation of its ac:counts 0
the TribunaJmay, if
it is satisfied, allow any period as its financial year. whether or not
period is a year.
Provided further that a company or body corporate, existing on the commencement of this
Act, shall, within a period of two year from such commencement, align its financial year as
per the proVisions of this Section.
Expression in the Act to bear the same meaning in Articles
Unless the context otherwise requires, words or expressions contained in these reg tions
shaHbear the same meaning as in the Ad or any statutory modification thereof In
at
the date at which these regulations become binding on the company,
Share capital and variation of rights
Subject to the provis.ionsof the Act and these Articles, the shares in the capital of the company
for Uie time being shall be under the control of the directors who may issue. allot or otherwise
dispose of the same or any of them to such person. in such proportion and on such
conditions and either at a premium or at par and at such time as they may from time
think fit and with sanction of Uie company in the General Meeting to give to any person or
persons the option or rights to call for any shares either at par or premium during
time and
for such consideration as the directors think fit, and may issue and aUot sha
of
the company on payment in full or part of any property sold and transferred
any services
rendered to the company In the conduct of its business and any shares which
be
allotted, may be issued as fufty paid up shares and if so issued. shan be deemed to
paid
shares, Provided that option or right to call of shares shall not be given to any person or
persons wlthout the sanction of the COmpanyIn General Meeting.
(B)

3.

4.

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,
one certificate for all his shares without payment of any charges; or
(b)

several certifroates, each for one or more of his shares, upon payment of twenty
rupees (or each certificate after the first,

3

~=~

5,

6.

7,

(ii)

Every certifICate shall be under the seal, if any. and snail specify the shares to which it
relates and the amount paid~upthereon,

(iff)

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 certiRcate for a share to
one of several joint holders shall be suffICientdelivery to all such holders,

(i)

If any share certificate be wom out, defaced. mutilated or tom Of if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the com
te may be Issued in lieu thereof, and if any
certificate is lost or
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
Every certifICateunder this Article shall be issued on
t
of twenty rupees fo
certificate, Provided that no fee shall be charged for
e of
new certificatas in replaCementof those which are old, defaced or worn out or where there
is no further space on the back thereof for endorsement of transfer. Provided that
notwithstandingwhat is stated above the Directors shall
such rules or regulation
or requirements of any stock exchange or the rules rna
the Act or rules made
under Securities Contracts (ReguJation) Act. 1956 read with Securities Contracts
(Regulation) Rules, 1957 or any other Act. or rules applicable thereof in this behalf,

The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.
Except as required by law, no person shall be recognized by the company as holding any share
upon any trust and the company shall not be bound by, or be compelled in any way to
recognize (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 ot
provided) any other rights in respect of any share except an
absoMe right to the entirety
re01in the registered holder.
(i)

(ii)
(ill)

a.

The company may exercise the powers of paying commissions conferred by sub-section
(6) of section 40 of the Act, provided that the rate per cent, or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by that
section and rules made there under.
The rate or amount of the commission shall not exceed the rate or amount prescribed tn
rules made under sub-section (6) of section 40 of the Act.
The commission may be satisfied by the payment of cash or the allotment of fully or partty
paid shares or partly in the one way and partly in the other.

(i)

If at any time the share capital is divided into different ctasses of shares, the rights
attached to any
(unless otherwise provided by the terms of issue of the shares of
that class) may,
t to the provisions of section 48 of the Act. and whether or not the
company is being wound up, be varied with the consent in writing of the holders of thre.
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.

(il)

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,

9.

The rights conferred upon the holders of the shares of any
issued with preferred Of other
rights shall not, unless otherwise expressly provided by the
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.
10. Subject to the provisions of section 55 of the Act. any preference shares may, with the sancti.on
of an ordinary resolution, be issued on the terms that they are to be redeemed on such terms
and in sllch manner as the company before the issue of the shares may, by special resolution,
determine.

11.

COMPANY1S LiEN ON SHARES I DEBENTURES:
The company sh~dlhave a first and paramount tien upon alt the shares j debentures (other than
fully paid-up shares I debentures) registered in the name of each member (whether solely or
4

jointly With othem) and upon the proceeds of sate thereof for an money (whether presently
payable Of not) called or payable at a fixed time in respect of such shares I debentures and no
equitable interest in any share shaft be created except upon the footing and condftion that this
Article will have full effect and such lien shaR extend to aU dividends end bonuses from time to
time declared in respect of such shares J debentures. Unless othelWise agreed the
. n
of a transfer of shares I debentures shall operate as a waiver of the company's lien
, on
such shares I debentures. The directors may at any time declare any shares I debentures
wholly or in part to be exempt from the provisions of this clause.
(i)

The proceeds of the safe shan be received by the company and applied in payment of
such part of the amount in respect of which the lien eldsts as is presently payable.

(ii)

The residue. if any, shaD, subject to a .lke lien for sums not presently payable as existed
upon the shares before the sale. be paid to the pef'SOn entitled to the shares at the date
of the sale.

12.

Calls 00 shar.

from time to time. make calls upoo the members in respect of any monies
unpaid
shares (whether on account of the nomina' value of the
by way
of premium) and not by the conditions of allotment thereof made payable
;
no call shall exceed one.-fourth of the nominal value of th
than one month from Ihe date fixed for !he payment of the 'ast pre
(Ii)

Each member sharr. subject to receiving at least fourteen days' notice specifying the time
times and place of payment, pay to the company, at the time or times and place so
specified, the amount cafted on his shares,
Of

(Hi)

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

14.

A can 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 instaflments,

15.

The jOint holders of a share

16,

(i}

17.

be jl"linUy and severally liable to pay all calfs in respect thereot

If a sum called in respect of a share is not paid
payment thereof, the person from whom the sum is due s
the day appointed for payment thereof to the time of actual
annum or at such lowet rate. ft any, as the Board may d

at

on the day
pay interest
m
ent at ten per cent per

e,

or in part.

(li)

The Board shall be

(i)

Any sum which by the terms or Issue of a Share becomes
on allotment or
fixed date. whether on account of the nominal value of the
or by way of pre
shalt. for the putposes of these regulations, be deemed to be a call duty made and
payable on the date on which by the terms of issue such sum becomes payable.

liberty to waive payment of any such interest wholly

In case of non-payment of such sum, all the relevant proVisions of these regulations
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
become payable by virtue of a call duly made and notified.

to

18. The Soard.
(a)

may, If it thinks fit receive from any member wiling to advance the same, all or any pari of
the monies uncalled and unpaid upon any shares held by him; and

(b)

upon all at 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 shalt otherwise dIrect. twelve per cent per annum, as may be
agreed upon between the Board and the member paying the sum in advance.

Provided that money paid in advance of calls shall not confer a right to participate in profits or
dividend, The Directors may at any time repay the amount so advanced.
The member shan not be entitled to any voting rights in respect of the moneys so paid by him
until the same Yt'Oufdbut for such payment. become presently payable
The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of Ihe
company

s

Transfer

of shates

The instrument .of transfer .ofany shate in the ~mpany shad ·beE»(ecutedby Of en behalf
of both the transfefOf and transferee.
(ii)
The transferor shall be deemed to remain a helder .of the share uotlHhe name of the
transferee 1$ entered·in the register of members in respect thereof.
20. The Board may, subjeet te the right of appeal conferred by section 58 of the Act, decline te
register·
(a) the transfer .of a share. not being a fully paid share, to a person of whom they do not
approve: er
(b) any transfer of shares on which the company has a Uen.
Subject to the provisiens of Section 58 of the Pd.. these Articles and other applicable
provisions of the Act or any other raw for the time being in foree. ttle Soard may refuse
whether in pu~ua~ of an.y power .of the ~mpany J,lnder' these .AdicIes. Of otherwise .to
register tile tran~fer of. or the transmission by ()peratio~ of law .of the.· right to, any shares
or interest of a Member In or debentures .ofthe Cempany. The compan.yshall within thirty
days from the d~te on which the instrument of transfer• .orthe intima#onefsuch transmission,
as the case may be, was delivered to company, ~d nOticeof the refusal to the transferee
and the transferor er to the person giving intimation of such ~nsmission. as the case
may be, giving reasons for such refusal. Pl'()Videdthat the ~n
of a transfer shall
not be refused on the ground .of the transferer being PhsI' alone or Jointly with any other
person Of persons indebted to the company on any account whatsoever except where the
company has a l;en en shares.
21. The Board may decline to recognize any Instrument of transfer unless·
(a) The Instrument of transfer is in the form as pre$Cribedin rules made under sulrsection
(1) of section.56 of the Act, and statutory modificatiens thereof;
(b) The instrument .of transfer is accompanied. by the certifICate of the shares te which it
relates, and such other evidence as the Board may reasonably require te. show the rigbt
.ofthe transferer to make the transfer; and
(0)
The instrument of transfer Is in respect of only one class of shares,
22. On giving not less than seven days' previeus notice in accordance with section 91 .ofthe Act and
rules made thereunder. the registration .of transfers may be suspended at such times and fer
such periods as the Board may from time to time determine.
Provided that SJJcn. regiStration shall not be suspended for more than thirty days at anyone time
or for mere than fony",rlVedays in the aggregate in any year.
Transmission of. shares
The instrument .of transfer of any share shall be in writing and all the provislens .ofthe Act.
23. (i)
and of any statutory modifICationthereof fer the time being shall be duly complied with In
respect of aU transfer of shares and registration thereof. The Company shall use a
common form of transfer in all cases, In case .of transfer of shares. where the Company
has net issued any certifk:ates and where the shares are held in dematerialized ferm, the
provisiens of the Depositories Act, 1996 shall apply.
On the death of a member, the survivor or survivors where the member was a joint holder.
(ii)
and his nominee .Of neminees or legal representatives where he was a sole holder. shall
be the only persons recognized by the company as having any _ to his Interest In the
19.

(I)

shares.

(iii)

24.

(i)

Nothing in cfause (I) shall release the emate·of a deceased joint helder from any liability in
respect of any share whiCh had been jointly held by him with other persons,
Any person becoming entitled te a $hare in consequence of the death or insolvency .of a
member may, upon such evidence being prOducedas may from time to time preperly be
required by the Soard and subject as hereinafter provided, elect. either(3)

to be registered himself as holder of the share; or
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(2)

( 3)

Nothing in this article shall apply to the increase in the subscribed capital of a company
caused by the exercise of an option as a term attached to the debentures issued or loan
raised by the company to convert such debentures or loans into shares in the company
Provided that the terms of issue of such debentures or loan containing such an option
have been approved before the issue of such debentures or the raising of loan by a
special resolution passed by the company in general meeting.
Notwithstanding anything contained in (2) above, where any debentures have been issued,
or loan has been obtained from any Government by a company. and if that Government
considers it necessary in the public interest so to do, it may, by order, direct that such
debentures or loans or any part thereof shall be converted into shares in the company on
such terms and conditions as appear to the Government to be reasonable in the
circumstances of the case even if terms of the issue of such debentures or the raising of
such loans do not include a term for providing for an option for such conversion:
Forfeiture of shares

28.

29.

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

(b)

{c)
30.

Where the Company has declared a dividend but which has not been paid or claimed
within thirty (30) days from the date of declaration, the Company shall within seven (7)
days from the date of expiry of the said period of thirty (30) days, transfer the total
amount of dividend which remains unpaid or unclaimed within the said period of thirty (30)
days, to a special account to be opened by the Comoanv in thaLbeh.alf in anv scheduled
bank to be called · •unpaid Dividend Account of lnfibeam Avenues Limitedw•
E
Any money transferred to the unpaid dividend account of the Company which remains \ 1
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be �Y
--.a,,.;J..J,.,-r
transferred by the Company to the fund known as Investors Education and Protection
Fund established under the Act.
No unclaimed or unpaid dividend shall be forfeited by the Board before the claim becomes
barred by law.

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.

31.

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.

32.

(il

A forfeited share may be sold or otheiwise 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.

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

33.

(ii)

34.

(i)

0.L'W�
A duly verified declaration in writing that the declarant is a director, the manager or the o,f..fi.,;.-....
-.-;
secretary, of the company. and that a share in the company has been duly forfeited on

•Amended videSpeciaJ Resolution passed in the Extra-ordinary General Meeting of the Company held on Ju
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$tat~ in thf;l ~~tion.
shall be ®fIctuslve eviQeJlC(;! pf the facts·therein stated as
against aUpersons daiming.to be entitled to the share,
The company may r~
the conside.lon, if any, given for the sharf:l on any sale or
{ii}
disposal thereof and may execute a tranSferof the sharf:l in favour of the person to whom
the sharf:l is sold or disposed of:
(iii) The b'ansferee shall thereupon be regi$tered as the hotd:erof the sharf:l,
(vi) The nnsfe~
shaMnot be bound to see to the appliCationof the purchase••.
mon~. if any,
noOrshall his title to·the share be affected by any irregularity er invalidity in the proeeetUngs
in ~nce
toOthe forfeiturf:l, sale or disposal of the share,
The provisions of·these regulations as to forfeitull;l shall apply in the.case of nonpayment of any
sum which, by the terms of issue of a share. ~
payable at a frxed time. whether on
account of· Jtte nominal value of the share or .by way.of pretnium, as if the same had been
payable by virtue of a call duty made and r'I()tifled.
Alteration of capital
The com~y.may. from time·to time. by ordinary resoMian increa$EJthe Share capital by SUCh
sum, to be divided into shares of such amount, as may be specified in the resolution.
Subject to the provisions of section 61 of the Act, the company may, by oOrdinaryresolution.(a) consolidate snd divide ar. or any of it$.share capital into shares of larger amount than its
existing. shares;
(b) convert.!aPor any of its .fully paid-up s~res into stock. and rkpnvert that••stOCk into fully
paid up shares of any denomination;
Cc) sub-divide its eXisting shares or any of them tnto shares of $mailer amount than is fixed by
the memorandum:
(d) cancel any shares which, at the date of the passing of .tbe resolution, have not been
taken or ~gfeed to be taken by any person,
Where shares are converted into stock,(a) the holders of stock may transfer the Slameor any part tharf:lQfin 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:
Pr<M<S~ that the Board may,from time to time, fix the mini~m ~mount of st~ transfer!abl,.
so, h(')~ver. that SUCh minlmum shall not exceed the nominal amount of
sharf:lsfrom
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 adVantagesas regards dividends, voting at meetings of the company,
and other matters, as if they held thf:l snares from which the stock arose; but no such
priVIIeQ~or advantage (except pa.rtieipationin the dividends and profits of the·.company
and .in the ."ssets .on winding up) shall be conferred. by !an amount of st()Ck·wtllch WQuld
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. 'NOrds~share~and "shareholder" in those regulations shall include "stock"
and "stock-holder" respectively.
The companY may, by special resolution, redu~ in any manner od with,. and subject to. any
incident authorized and oonsent required by law'(a) its sharecapital:
(b) any capital redemption reserve account; or
(c) any share premium account
date

35..

36.
37.

38.

tn,

39.

40.

(i)

Capitalization of profits
The company in gener:il.lmeeting may. upon the recomme~~n
olthe Board. resolve (a) that it is desirable to capitalize any part of the .amount for the time being standing to
9

__________

....

~~,"··"'w·'w

Oi)

the credit of any ()f the c;ompany's reserve ac;counts. or to the credit of the Pl'Ofit
and loss accQUnt. or otberwise avaitable for distribution; and
(b) that. such sum be acco
set free for distribution in the manner specified in
Clause (i) a~ongst the m
rs who would· have·been entitled thereto, If distributed
by way of dividend end·in the same proportions.
The sum aforesaid shall not be paid in cash but sball be applied. subject. to the provision
contained in clause (iii). eilher in or towards
(A) paying up any amounts for the time being unpaid on any sbare$ hetd by SUCh
members respectivelY;
(B) paVif?gup in fult. unissued shares of the company to be alotted and distributed.
credited as fully paid..up. to and amongst such members in the proportions aforesaid;

partly in the way speoified in sut>-elause (A) and partly in that specified in subclause (B).
(0) A securities premium account and a capital red$mption 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 bOnussbares.
(E) The Board shall give effect to the resolution passed by the company in pursuance
of this regulation..
Whenever such a resolution as aforesaid shall have .bef.tn passed. the Boal'd· shaH(8) make .atl appropriations and applications ()f the tjodNided pro~
to be
capitalized thereby. and all allotments and issues of fuUy PElId shaffls if any; a.nd

(C)

41. (I)

resotv'"

(b)

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

The Board shall have power(8)
to make such provisions •.by the issue of fractional certifICateS. or.bY payment in cash
or otherwise as it thinks fit, for the cas.e of Shares becoming distributable in fractions;
and
(b)
to authorize any person to enter. on behalf of all the m.mbers entitled th_o, 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 capitattzation, or as the case mClYrequire, for the payment by the company on
their behalf, by the application thereto of theit respeet:ive proportions of profits
resolved to be capitalized. of the amount or any part of the amounts remaining
unpaid on their existing shares:
(iii) Any agreement made under suChauthority shall be effectiVe and binding on such members.
Buy-back of Securities
Notwithstandmg .anything contained in these a~
but .~ut>je~to the pl'Ovlsionsof $actions 66
to 70 of the Act and any other applicable promien of the Act or any other law for the time being
in force, the company may purchase its own shares or other specified securities.
General meetings

(ii)

42.

AUgeneralmeetings other than annual general meeting .shall be called extraordinary 9$neral
meeting,
44. (I)
The Board may. wheOfaYer it thinks fit, call an extraordinary general meeting.
(ii) The Board shall on receipt of requisition from members holding on the date of r~ipt of
requisition. not less than onErtenth of the paid,.up share· capital of the company as on that
date cames the right of voting.
Proceedings at general meetings
No bustness shall be transacted at any general meeting unless a quorum of members is
45. (i)
present at the time when the meeting proceeds to business.
Save a~ otherwise provided herein, the quorum .for the general meetIngs shall be(ii)

43.

10

(8)

five members personally present if the number of ~mbers
meeting is not more than one thousand;

(b)

fifteen members f)ers()flally p~t
if the number of members as on the date of the
meeting is more than one thousand but upto five thousand;

as on the date of

thirty members personally present if the number of members as on the date of the
meeting exceeds fIVe thousand
The chairperson. if any, of the Board shall preside .as.cnairper$Ol'!at every general meeting of
{c)

46.

the company.

47.

If there is. no sucIJ Chairperson, or if he is not present within fifteen minutes. after .th~ time
appOinted for holding the meeting, or is unwilling to act .8$ chairper$OO of the meeting. the
directors present shall elect one of their members to be Chairperson of the meeting.

48.

If at any meeting no director is Willing to act as Cnalrperson or if no director is present. within
fifteen minutes after the time appointed fOf holding the meeting. the members present shalf
choose one of their members to be Chairperson of the meeting,
Adjournment of meeting

49.

(.1)

The Chairperson may, with the consent of any meeting at.which a quorum is present, and
shall, jf so directed by the meeting. adjourn the meeting from .time to time and from place
to place.

(ii)

No business shan be transacted at any adjourned meeting OIher than the business .left:
unfinished at the meeting from which the adjournment took place.

(iii)

It the quorum Is not present within half-anMhourfrom the time anointed for ·holding a
meeting of the company(a)

the meeting shall stand adjourned to the same day in the next week at the same
time and Jace,or to·such other date and such other time and lace as the Board ma.y
determine; or

(b)

the meeting.
ca:ncelled:

if called by requisitionists under Section 100 of the Act. shall stand

Provided that in case of an adjourned meeting or of a change of day. time or piaee of
meeting under clause (a), the company shall give not less than three days' notice to the
members either individually or by publishing an advertisement in the newspapers (one in
English and one in vernactllar language) which is in circulation at the place where the
registered office of the company IS situated.
(vi)

If at the adjourned meeting also. a quorum IS not present within ha'f~an·hourfrom the time
appointedform holding meeting. the members present shall be the quorum,

Voting rights
SO.

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 pf'OPOJ1k>n
to his $har~ il'! the paid-up
equity share capital of the company.

51.

A member may exercise his vole at a meeting Py·efeClronicmeans tn ac¢ordance.·with~
108 of the Act and Shall .V()teonly once,

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,

53.

A member of unsound mind, or to respect of whom an order has been made by any court having
jurisdiction in·lunacy. may VOle,whether on a show of b;indS.Qr en••a .poll, by his committee or
other legal guardian, and any such committee or guardian may, on a pall. vote by proxy,

------_ .... _.
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54.

55.

56.

Any business oth.,r than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.
No member snail be .entmed to vote at any general mee1int unless all cai1s or other sums
presently payable by him in r~
of shares in the comP'llflY have been paid,
(i)
No objection shan be raised to the qualification of any voter except at the meeting or
adjoumed meeting at which .the vote objected to is given or tendered, and every vote not
disallowed·at such meeting shall be valid fer aUpurposes.
(ii)
Any such otJjection made in due time shall be referred·to the chairperson of the meeting.
Yihosedecision shall be. final and conclusiVe,
Proxy

The instrument appointing a proxY and the power..of"8tlorneyor other authority. if BflY.
under which it is signed or a notarized copy of that power or authority. shaft be
.
at the reg~tered offic$ C)fthe company not tess than 48 hours befC)fethe· time
ding
the meeting or adjourned meeting. at Which the. PfH'SOn named in the instrument PfCIPQ$8$
to vote. or, In the case of a po!!. not less than 24 hours before the time appointed for the
taking of the poll; and in def$ult the instrument of proxy $haH not be treated as valid.
(ji) A person can act as a proxy on behalf of members n()t exceeding fifty and holding.in the
ag.gr~ate not more than ten percent of the t9ta1 share capital of the company carrying
voting rights,
58. An instrument appointing a proxy shalt be in the form as prescribed in the rules made under
section 105 of the Act
59. A vot.egiven in accordance with the terms ·ofan instrument of proxy snail be·valid, notwithstanding
the previous death or insanity of the prlnc~pat or the revocation of the proxy or of the aUthority
under which the proxy was executed, or the transfer of the snares in respect o.f which the ProXY
is given:
provided that no intfmatio.nin writing of such death..insanity, revocation or transfer shall have
been received by the company at its office before the commencement of the meeting or
adjourned meeting at whioh the proxy is used.
Board o.f Directors
60. The company shan have. a Board of Directors conSisting o.f .indMdua1sas directors .an~ .shall
have a minimum number of three directors and a maximum .of fifteen d}r$Cl.QtS,

51.

(i)

The First Directors of the Company are :
1,
2.

MALAV.AJITBHAIMEHTA
AJIT CHAMPAKLAL MEHTA

3.

VISHAL.AJJTBHAJ MEHTA
JAYSHREE AJrTBHAI MEHTA

4.
61. (I)
(tj)

The remuneratiOnof the directors shall,.in so far as it consiSts of a •monthly payment, be
deemed to accrue from day-to~day.
In addition to the remuneration payable to them in pursuance of the Act. the directors may
be paid aUtravelling. hotel and other expenses properly incurred by them(8)
in attending the meetings of the Board of Direct9rs or any committee thereof or
general meetings of the company; or
(b)

62.
63.
64.

in connection with the business of the epmpany,

The Board may pay aUexpenses incurred in InCOllJOl'ation
of the·com~y"
The.company may exercise the powers conferred on it by section 88 of the Act with regard to
the keeping of a foreign register; and the SOard.may (subjeCtto. the provisions of that section)
make and vary such regulations as it may think fit respecting the keeping of any such register.
All cheques, promissory notes. drafts. hundis. bills of exchange and·other negotiable instruments.
and aU receip1s lot monies pald.1o .lhe

.'' ' 77'

shall be signed, drawn, accepIed, .ndorsed'~~

~y'

otherwise executed, as the ca~ may be, by such person and in such manner 8$ the Soard.shall

from time to lime by resoltdu>ndetermine,

65.

Every directc)( present at ~ny meeting of the Board
name in a book to be kept for that purpose,

66.

(i)

Subject to the provisipns of section 149 of the Act, the Board shall have power at any
time, and from time to time. to appoint a person as an additional director. provided the
number of the d~rs
and acidltlonaldirectors.t<>gethershall not at anY time exceed tile
maximum strength fixed for the Board by the artlQ1es.

(Ii)

Such person shall hold office only up to the date of the next annual.genetlJl·.~eeting f)f.
the company but shaU be eligible for appafntment by the company as a director at that
meeting subjeCtto the provisions of the Act

67.

68.

(i)

(H'

of .,. CQmmlttee·th.eat

ShCtIlsign·hJ$

Proceedings of the Board
The Board of directors may meet for the conduct Of business, adjoum and otherwise
regulate its meetings, as it thinks fIt

(Ii)

A di~or may, and.•the manager or secretary on. the requisition of a. director shall, Ctt any
time, $ummon a meeting of the Board.
-, ~

(i)

Save as otherwise expressly provided in the Act. questions arising at any meeting of the
Board shan be decided·by a majority of votes.

(H)

In case of an equality of votes. the chairperS;onof the Board, if any, shall have a second
or ca$ting vote

69.

The continuing directors may act notwlths~nding any ~ncy
in the Board; but. if ar'l.cfS9.loflg
as their "umbElr 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 in¢teaSin~the number of directors to
that fixed for the quorum, or of summoning a generaf ~eeting of the company, but. for IW other
purpose.

70.

(I)

The Board .may.electa 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 0014;09 the meeting, the directors present
may choose one of their number 10 be Chairperson of the meeting.

(I)

The Board may, subject. to the provisions of the Act. de,egate any of its powers to
committees consisting of such member or members.of its body as it thinks fit,

(U)

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,
A committee may elect a Chairpersonof its meetings,

71.

12.

(i)

(ii)

73.

(I)
(Ii)

If no such Chairperson is elected. or if at any meeting the Chairperson is not present
within ~ve minutes.«!lfterthe time appointed for holding the meeting, the members preseot
may choose one of their members to be Chl'lirpersonoUhe meeting;
A committee may meet and adjourn as it thinks fit.
Questions.arising at any meeting ·of a committee shalt be determined by a majority of
votes o·fthe members present and in case of an equality of VOles. the Chairperson $haJl
have a second or casting vote.

74.

All acts done in any mee~jngolthe Board or of a committeeJhereof or by any person acting .,.S
a director. shall, notwithstanding that it. may be afterwatds d:iscovered that there was some
defect in the apPOintmentof anyone or mora of such directors or Of.any person acting as
afo~!d. or that they or any of them ~te disqualified, be 8$ valid as if every such director or
such person had been duly appointed and was quatified.to be a director,

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 eff:S9CWe
88;. if it had been paMed at a
meeting of the Board or committee, duly convened and held.
13
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76.

Chief Executive Offic.er, Manager. Company
Subject to the provisions of the Act,(i)

Secretary or Chief Financia' Officer

A chief executive officer, mallager. company SSCf'etary or chief financial offICer may be
appointed. by the Board for such term, .at such remu,.a .. hd·· upon such conditions. as
it may think. fit and any chief. executive offICer. matU.1gfJr.company secretary or chief
financial offICer so appointed may be removed by
of a resoIUti()n of the Board;

means

(ti)

77.

A director may be appointed
chief financial officer.

8$

chief executive o~r

•. manager. ·company s.eretary or

or

A provision of the Act or these regulations requiring or autho(izing a thftt~ to be done by to a
director and chief executive officer, manager, company secretary or chief financial officer shall
not be Atisfted by its being done by or to the same person actfttg bc)th 8$ director and as. or in
place of, chief exeQUtive officer, fml.nager. company se~ry·.or
chief·ftI1anclal· offic$r.
•
The Seal

78. .(i)
(ii)

The Board shaI provide

for the safe custody of the seat

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 authorized 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 $0
affixed in their presence.

Dividends and Reserve
79.

The company in general meeti.ng may declare dividends. but· no dividend shall exceed the
amount recommended by the Board.

80.

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

81.

(i)

82.

The Board may, before recommending any dividend. set aside. out oHhe profits of the
company sUCh sums
.it thinks fit as a
or ....~
shall, at the discretion
of the Board, be applicable for ~ PUrpQ$e to.
~Its of. the company may be
properly applied, includi~ pto¥is1orJ for meetin.g ·~.or
for ·"uabmg
di\tiden(fs;
and pending such application, may. at the like ~cretion. either be. emp~
In the
business of the company or be invested in such investments (other than shares of the
company) a$ the Board ma.y, from time to time, thinks fit

as

reseMt

whicb· '*

vmk:h

(ii)

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve,

(i)

Subject to the. rights of persons. if any, entitled to shares with Special rights as to dividends.
aU diVidends shalf be declared and paid according to the amounts pa:id 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 compeny, dividends. may be declared and paid according to
the amounts of the shares.

(ii)

No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

(iii)

All dividends shall be apportioned and paid. proportionately to the amounts paidor credited
as paid on the· shares durillg any portion or portions of the periOd in respect of Which. the
dividend is paid; bUt Jf any share is issued on terms providing that it shalf rank for dividend
as from a particUlar date such share shall rank for tffYidend accordingly,

?'

83.

The Board may deduct from any dividend payable to any mambe.r an sU!lls
money, if any,
presently payable by him to the company on account of calls or othel'WlS8 In relation to the
shares of the oompany,

84.

(il

Any dMdend. interest or other monies payable in cash in respect ~rshares may be paid
by cheque or warrant sent through the post directed to
registered address of, t~e
hokier 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

the
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(ii)

Every tuefl cheque or warrant shall be made payable to the order of the person to Whom
it Is sent.

85.

Anyone of two or morti!joint hold. of a share tttay give effeCtive receipts for any dividends,
bonuses or other monieS payable in re~
of such share.

86.

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

87.

No dMdeng. soa" bear interest against the company.

88.

Where the company has declared a dividend but which bas not been paid or claimed within
days from lhe date of d~ration, tran.r the total amount of dividend which remains unpaid or
unclaimed within the said period of 30 days, to a ~8J.
account to be opened by the company
in that behalf in any schedule bank, to be called the Unpaid Dividend Account

ao

Any rliQfIey transferred to the unpaid diVidenc,faCCOUntoltha company which remains unpaid or
unclaimed for a period of seven years .from the date Qf su¢h transfer. shall be transferred by' the
company alongwith Interest accrued, if any. thel'89n to ttte fund known as Investor Education
and Protection Fund established under section 125(1) of the Act

·

No unclaImed or unpaid dividend shall be forfeited by the Board.
Accounts
89.

90.

The :Boardshall from.time to time determine whether and to what extent and at what times
and Pl8(;es..a.nd under What Condttion$ or regu_tiQr1s, the a~nts.
and ..bQoks..01 the
company. or ~ny of·lhem, shall be·open to the insp~n
of members not being directors.
(n) No member (not being a director) shatJhave any right Qnnsp«$ting any account .or book:
or document. of·the COmpanyexcept .ae conferred by faw or authorized by the Board or by
the company In general meeting.
Winding up
(i)

Subject to the provisions of Chapter XX of the Act and rules mage thereuoder(I)

If ttle COmpany .shaUbe WOund up, the liql,Jidatormay. with the sanction of a special
resolUtion of the company and any other sanction required by the Act, divide among~t the
members, in spe<:ieor kind, the Whole or any part of the assets of the company, Whether
they shalt conSist of property of the same kind or not

(ii)

For the pur~
afor~d;. the I.iquidatormay set sooh value as he deems falr uPQnany
property to be divided as aforesaid and may ~termine how such division shall be e8rried
our as between the members or different classes of members,

The liquidator may, With the like sanction. vest tbe whole or any part of such assets in
trustees Upon such trusts for the benefit of the COf'lJributotiesif he considers ne
lY,
but so that no member shall be compened to accept any shares or other seeu 'es
whereon there is any liability..
Indemnity
(iii)

91.

Every officer of the company shall be indemnified out of the assets of the company.agajn~t any
liabHityio.curred by him In defending any proceedings, Whether civil or Criminal, In which judgment
is given
in his faVOuror in which he is acquitted or ill Which relieflS granted to him by the court
or
the Tribunal.
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