
(THE GOMPANtES AGT, 2013) 

(COMPANYUMITED BY SHARES) 

ARTICLES OF ASSOCATION 
OF 

AUTQF~RNJ~ YM,llP 

I. PRELIMINARY 

1. The Regulations contained in Table 'F11 In the Schedule I to the Companies Act, 2013. shall apply to 
the Company except In as far as otherwise expressly incorporated hereinafter 

2 (1) in these regulations-

ti. tNTf1'PMTATtON 

(a) 11the Act" means the Companies Act, 2013. 

{b) "the seal" means the common seal of the ~mpany, 

(ii) Unless the context otherwise requires, words or expression contained in these Regulations shall 
bear the same meaning as in the Act or any Statutory modification thereof in force. 

Ill. PUBLIC COMPANY 

3. Public Company" means a comp.any whlch­

(i) not a private company and; 

(ii) has a minimum paid-up share capital as may be prescribed: 

Provided that a C:Qmpany which Is a subsidiary of a CQmpany, not being a private company, shall be 
deemed to be a public company for the purpose of this Act even where such subsidiary company 
continues to be a private company In its articles. 

IV. CAPITAL 

4 The Authorised Share Capital of the Company is .as mentioned in Clause V of the Memorandum of 
Association of the Company with power of the Board of Directors to sub-divide, consolidate and 
increase and with power from time to time, tssue any shares of the original capita1 with and subject to 
any preferential qualified or special rights, privileges or conditions as may be, thought fit and upon the 
sub- division of shares apportion the right to participate in profits In any manner as between the shares 
resulting from sub-division 

5 Subject to the provishms of the Act and th~se Arti(~es the shares in the capital of the company shar 
be under the control of the Directors who may issue, a lot of otherwise dispose of the same or any of 
them to such persons in such proportion and on such terms and conditions and ether at a prem am of 
at par and at such time as they may from time to time think fit. 
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6: The Dire~r$ may itllP.t and Issue share$ In the Capital of the Company on full payment or part payment or for any property, goods or machinery supplied, sold or transferred or for services rendered 
to the Company. 

7 • (1) 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 appli~;)tion for the reeistration 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 Ci!rtificate after the first. 

(c) Every certifi-cate shaff be under the -seai and shaH specify the shares to which it relates and the amount paid-up thereon. 

(d) ln 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 

8. (i) lf 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 .sa,ti$faction of the company ind. Pn ~,i.ltion of such Jndemnitv 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. 

(ii) The provisions of Articles 7 and 8 shall mutatis mutandis apply to debentures of the company. 

V, TMN5FiR A~P TRANIMJ~JON OF iHARii 
9. Any member desiring to sell any of his shares must notify the Board of Directors of the number of shares, the fair value and the name of the proposed transferee, and the Board of Directors must offer to the other shareholders the shares offered at the fair value, and if the offer Is accepted, the shares shall be transferred to the acceptor, and if the shares or any of them are not so accepted within one month from the date of notic-e to the ~.ard Qf o;r~aors the members proposing transfers shalt, at any time within three months, afterwards, be at liberty, subject to Article 10 and 11 hereof, to sell and transfer the shares to any person at the same m at higher price. 

In case of any dispute, regarding the fair value of the shares it shall be decided and fixed the Company's Auditor whose decision shall be final. 

10. No transfer of shares shall be made or registered without the previous sanction of the Directors, except when the transfer is made by any member of the Company to another member or to a member's wife or child or children or his heirs, and the Directors may dedine to give such sanction without assigning any reason, subject to Section 58 of the Companies Act, 2013. 
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19. In case of eqtJality of VJ:>tes, whether on a shf:>W Qf hands or on a poll, the Chairman of the meeting 
at which the show of hands takes place or at which the poll ls demanded, shall be entitled to a second 
or casting vote 

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

vm, PJRKTORS 

21. The business of the Company shall be· managed by the Directors who may pay all expenses Incurred 
in setting up and registering the Company and may exercise all such powers of the Company as are not 
restricted by the Act or any statutory modification thereof for the time being in force or by these 
Articles required to be exercised by the Company In general meeting, subject nevertheless, to any 
regulations t>f these Artides, to the provisions f>f the Aa,; and to suth regulations not being inconsistent 
with the aforesaid regulations or provisions as may be prescribed by the Company in general meeting. 
Nothing shaH invalidate any prior act of the Directors which wouid have been valid if that regulation 
had not been made. 

22. The following shall be the first Directors of the Company 

1, QiAVI WAPHWA J, RUPPA~ WAPHWA J, PUNiiT ARORA 

23. The number of Directors shall not be less than three and not more than fifteen. 

24. No person shall be elected as Director (except as first Director or a Director appointed by Directors) 
unless seven days' notice shall have been left at the Registered Office of the Company of the intention 
to propose him together w;th a notit:e in writing signed by himself signifying hts willingness to be 
elected 

25. The Directors need not hold any qualification shares in the Company, 

26. (a) Subject to the provisions of the Companies Act, 2013 and the Rules framed there under, each 
Director shall rec~lve out pf the funds of the Company by way of sitting fees for his services a sum not 
e><ceeding the sum prescribed under the Act for every meeting of the Board of Directors or Committee 
thereof attended by him 

(b) The Directors shall also be paid traveling and other expenses for attending and returning from 
meetings of the Board of Directors (including hotel expenses) and any other expenses properly 
Incurred by them In conne~on with the business of the Company. 

(c) The Directors may atso be remunerated for any-extra services done by them outside their ordinary 
duties as Directors subject to the provisions in the Companies the Act, 2013. 

27. Subject to the provisions In the Companies Act, 2013, If any Director, being willing shall be called 
upon to perform extra servlc~s for the purposes of the C-ampany, the C,ampany shall remunerate such 
Directors by Such fixed sum or percentage of profits or otherwise as may be determined by the 
Directors and such remuneration may be either in addition to or in substitution for his remuneration 
provided above. 
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28
• Subject to the Provisions of Companies Act, 2013 the remuneration of Directors may be a fixed or a particular sum or a percentage of the net profits or otherwise. The said sum shall be fixed by the Board of Directors, from time to time. 

29. Subject to the compliance of the provisions of disclosure of Interest as provided under the Companies Act, 2013, no Directors shall be disqualified by his office from contracting with the Company, nor shan any such contract entered tnto by or on behalf of the Company tn which any Director shall be In any way Interested nor shall any Director contracting or being so Interested be liable to account to the Company for any profit realized by any such contract by reason only of StJch Director holding that office or of the fiduciary relations thereby established but ft Is declared that the nature of his/her Interest must be disclosed by him/her at the meeting of the Directors at which the contract is determined If his/her interest then exists or In any other case, at the first meeting of the Directors after he/she acquires such Interest. 

30. The Directors may appoint any person to be an alternate Director to act fur a Director (hereinafter in this Articles called the original Director) during his absence for a period not less than three months from the State In which meetings of the Directors are ordinary held, but such alternate Director shall, Ipso facto vacate office if and when the original Director returns to the State in which the meetings of the Directors are ordinarily held, subject to Section 161 of the Companies Act, 2013. 

31. The Directors shall not be liable to retire from the office by rotation. 

32. The Board of Directors may, from time to time, by ordinary resolution Increase or reduce the number of Directors within the limits specified In Article 23 

33. Subject to Sections 161 of the Companies Act, 2013 the Directors shall have the p0wer, at any time and from time to time, to appoint any person as Additional Directors in addition to the existing Directors so that the total number of Directors shall not at any time exceed the number fixed for Directors in these Articles. 

Any Director so appointed, shall hold office only until the next following Annual General Meeting, but shall be eligible thereat for election as Director 

34. Subject to the provisions in Section 169 of the Companies Act, 2013 the Company may remove any Director Including the Managing Director, if any, before the expiration of the period of his office, notwithstanding anything contained in these regulations or in any agreement between the Company and such Director, such removal shall be without prejudice to any contract of service between him and the Company 

35. 1f a Director appointed by the Company in generai meeting, vacates office as a Director before his term of office would expire in the normal course, the resulting casual vacancy may be filled up by the Board of Directors at a meeting of the Board of Of rectors but any person so appointed shall retain his office so long only as the vacating Director would have retained the same If vacancy had not occurred, provided that the Board of Directors may not fill such a vacancy by appointing thereto any perSQn who has been removed from the office of Director under Article 33, 

36. in the event of the Company borrowing any money from any financial corporation or institution or Government or any Government body or a collaborator, bank, person or persons or from any other source, while any money remains due to them or any of them, the lender concerned may have and may exercise the right and power to appoint, from time to time, any person or persons to be a Director or Directors of the Company and the Directors so appointed, shall not be liable to retire by rotation, 
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subject however, tp the limit$ prescribed b 
at any time be removed from th~ offi b Y ~he C.Pmpantes Act, 1956. Any pe™>n so appointed may removat or in case of death or si ce y t e appoln~ng. authority that may from the time of such . re gnation of person • t appointment or removal shall be in writin . 'appom a~ other or others in hts place. Any such Director need not hold any 

I
.fl g, Signed by the appointer and served on the Company. Such qua t cation shares 

37 • Section 167 /168 of th c 
Director shall also b : I ompanies Act, 2013 shall apply, regarding vacation of office by Director. A 
Whll . e en t ed to resign from the office of Of rectors from such date as he may specify e so resigning. 

IX. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR 

38. The Board of Directors may, from time to ttme, appoint one or more of their bodies to the office of the Managing Director or whole time Director for such period and on such remuneration and other terms, as they think flt and subject to the terms of any agreement entered Into in any particular case, may revoke such appointment. His appointment will be automatically terminated if he ceases to be a director. 

39. A Managing or whole time Director may be paid such remuneration (whether by way of salary commission or participation in profits of partly in one way and partly in other) as the Board of Directors may determine 

40. The Board of Directors, subject to Section 180 of the Companies Act, 2013, may entrust to and confer upon a Managing or whole time Director any of the powers exercisable by them, upon such terms and conditions and with such restrictjon$, as they play think fit and either collaterally with or to the exclusion of their own powers and may, from time to time, revoke, withdraw or alter or vary all or any of such powers. 

X. PROCEEDINGS OF THE BOARD 

41. The quorum necessary for the transacthm of the business of Directors shall be minimum two or one third of the total numbers of Directors whichever Is higher, subject to section 174 of the Companies Act, 2013 

42. In terms of the provisions in the Companies Act, 2013, the first meeting of the Board of Directors within thirty days of the date of its incorporation and thereafter hold a minimum number of four meetings of Its Board of Directors every year in such a manner that not more than one hundred and twenty days shall Intervene between two consecutive meetings of the Board. The Directors may meet together for the discharge of the business, adjourn and otherwise regulate their meetings and proceedings, as they think 43. Notice whether or not in electronic form, of every meeting of the Board of Directors of the Company shall be given In writing to every Director for the time being in India and at his usual address in India to every other Director 

44. A meeting of the Directors for the time being at which a quorum is present, shall be competent to exercise all or any of the authorities, powers and discretions by law or under the Articles and regulations for the time being vested in or exercisable by Directors 

45. The Managing Director or a Director or a Secretary upon the requisition of Directors), may at any 
time convene a meeting of the Directors. 
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46. The questions • I in case f • ans ng at any meeting of the o· o any equality of vote, the Chalr~an sh 11':ctnrs shall be decided by a majority of votes and a ave a second or casting vote 4 7. The Directors 1 ffi . may e ect a chairman of their t1 o ce, if at any meeting the Chair . mee ng and determine a period for which he is to hold 
holding the same or is unwilling tman is_ not present within fifteen minutes of the time appointed for to be the Chairman of suc-h a mee~:;~s1de, the Directors present may choose one of their members 
48• Subject to the Provisions of Sectt other than the b on 180 of the Act. the Directors may delegate any of their powers 
by reason of th power to orrow and to make calls, to issue debentures and any other powers which 
or m b f e provision of the Act cannot be delegated to Committees consisting of such member 
an em ers O the1r body as they may think flt and they may, from time to time, revoke and discharge 
fo V such. Committee either wholly or In part itmt either as to persons or person. Every Committee so 
. rmed, In exercise of powers so delegated, shall conform to any regulations that may, from time to 

time, be impose~ on it by _the Directors and atl acts tione by any such Committee in the conformity 
with such regulations and 1n fulfillment of the purpose of their appointment, but not otherwise shall 
have the like force and effect as if by the Board of Directors 

49. A resolution not being a resolution required by the Act or by these Articles tQ be passed only at a 
meeting of the Directors, may be passed without the meeting of the Directors or a Committee of 
Directors, provided that the resolution has been circulated in the draft together with necessary papers, 
if any, to all the Directors or to all the members of the Committee then in India (not less than the 
quorum fixed for a meeting of the Board or Committee, as the case may be) and to all other Directors 
or members at their usual addresses in India, and has been approved by such of the Directors as then in India or by a maJarJtv of such of them as are entitled ta vote on the resolution. 
SO. AH acts done by a person shait be vaiid, notwithstanding that it may be afterwards discovered that 
his appointment was Invalid by reason of any defect or disqualification or had terminated by virtue of 
any provisions contained in the Act, or in these Articles. Provided that these Articles shall not give 
validity to the acts done by a Director after his appointment has been shown to the Company to be Invalid or to have terminated; 

XI. POWERS OF THE DIREO0RS 
51. Subject to Section 180 of the Art, the Directors shall have the right to delegate any of their powers to such managers, agents or other persons as they may deem fit and may at their own discretion revoke such powers 

52. The Directors shalt have powers for the engagement and dismissal of managers, engineers, derks, 
workers and assistants and shall have power of general direction, management and superintendence 
of the business of the Company with full powers to do all such acts, matters and things deemed 
necessary, proper or expedient for carrying on the business of the Company, and to make and sign all such contracts and to draw and ac-cept on behalf pf the Company all such bills of exchanges, hundls, 
cheques, drafts and other Government papers and instruments that shall be necessary, proper or expedient, for the authority and direction of the Company except only such of them as by the Act or 
by these presents are expressly directed to be exercised by shareholders in the general meeting 

For AU10 URN\S 
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53. Balance Sheet and . 
qualified auditor for c~ P_r'ofit _and loss Account -of the Company will be audited once in a year by a 

rtification of correctness as per provisions of the Companies Act, 2013, 

XIII.AUDIT 
54• The first audit f after Its I ors O the C-ompany shall be appplnted by the Board of Directors within one month ncorporation who shall hold office till the conclusion of the first annual general meeting. 
55

• The directors may fill up any casual vacancy in the office of the auditors. 

56• The remuneration of the auditors shall be fixed by the Company in Annual general meeting except that remuneratiim of the first or any auditor$ ~P.m>Jnted by the directors may be fi)(ed by the Board of Directors. 

XIV. CAPITALISATION OF PROFITS 

57. (I) The company In general meeting may, upon the recommendation of the Board, resolve 

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

(b) that such sum be accordingly set free for distribution in the manner specified in clause (i) amongst the members who would have been entitled thereto, ii distributed by way of dividend and in the same 11re11orti~ms, 

(ii} The sum aforesaid shaff not be paid in -cash but shaff be applied, subject to the provision contained in clause (1), either in or towards-

(iii) (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 futty paid bonus shares; 

(E) The Board shall give effect to the resolution passed by the company in pursuance of this regulation. 

58. (I) Whenever such a resolution as aforesaid shall have been passed, the Board shall-

(a) make all appropriations and applications of the undivided profits resolved to be capitalized thereby 
and all allotments and Issues of fully paid shares If any: and 
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b) generally; dQ ctlJ acts and things requl d 
re tQ &Ive effect thereto,. 

(ii) the Soard shaft have such power-

(a) to make such provisions by th i 
as it thinks fit for th ' e ssue of fractional certificates or by payment in cash or otherwise . ' e case of shares becoming distributable In fractions; and 

(b) to authorise any persQn t t b with the co • 0 en er, on • ehalf of aH the members entitled thereto, tnto an agreement furth mpany providing for the allotment to them respectfvely, credited se fully paid-up of any the er shares to which they may be ended upon such capitalization, or as the case may req~ire, for payment by the company on their behalf, by the appilcatfon thereto of their respective proport1ons of ~rofi~ ~solved to be capitalised, of the amount of any part of the amounts remaining unpaid on their existing shares 

(iii) Any agreement made under such authQrltv shalt be effettive and binding on such members; 

XV. IUV-BAC-K OF SHARES 

59. Notwithstanding anything contained in these articles but subject to the provisions of secttons 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 se,urities 

XVI. INSPECTION OF ACCOUNTS 

60. (1) The Board of Directors shall cause proper books of account to be maintained under Section 206 of the Companies Act, 2013. 

{ii) Subject to the provisions of Section 206 of the Companies Act; 2013; the Board of Directors shall also, from time to time, determine whether and to what extent and at what times and places and under what conditions or regutations account books of tire Company or any of them, shatt be open to the inspection of members not being Directors 

(iii) Subject to the provisions of Section 206 of the Companies Act, 2013, no member (not being the Director) or other person shall have any right of Inspecting any account book or document of the Company except as conferred by law or Authorised by the Board of Directors or by the Company In general meetings. 

XVII. SECRECY 

61; Every man.ager; auditor; trustee; member of a committee; officer; servant; agent; accountant or other person employed in the business of the Company shall, If so required by the Board of Directors, before entering upon the duties, sign a declaration piedging himseff to observe strict secrecy respecting all bonaflde transactions of the Company with Its customers and the state of accounts with individuals and in matters relating thereto and shall by such declaration pledge himself not to reveal any of the matters which may come to his knowledge in the discharge of his duties except when reQuired to do so by the Directors or by any general meeting or by the law of the tountrv and eMcept so far as may be necessary in order to comply with any of the provisions in these presents and the provisions of the Companies Act. 2013 
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XVIII, BORROWING POWERS 

62. Subject to the provisions of Section 180 of the Companies A-ct, 2013 and Regulations made 
thereunder and directions Issued by R.B.I, the Directors shall have the power, from time to ttme and 
at their discretion, to borrow, raise or secure the payment of any sum of money for the purpose of the 
Company in such manner and upon such terms and conditions In all respects as they think It and In 
particular by the issue of debentures or bonds of the Company or by mortgage or charge upon all or 
any of the properties of the Company both present and future Including Its uncalled capita I for the 
time being 

XIX. OPERATION OF BANK ACCOUNTS 

63. The Board of OirectQrs shall have the power tP open bank actmmts, to sign cheques on behalf of 
the Company and to operate all banking accounts of the company and to receive payments, make 
endorsements, draw and accept negotiabfe instruments, hundis and biffs or may authorize any other 
person or persons to exercise such powers 

64. Subject to the provisions of Section 205 of the Companies Act, 2013 the Chairman, Directors, 
Auditors; Managing Directors and other officer for the time being of the C-ompany and any trustees for 
the time being acting in relation to any of the affairs of the Company and their heirs and executors, 
shall be Indemnified out of the assets and funds of the Company from or against all bonafide suits, 
proceedings costs, charges, losses, damages and expenses which they or any of them shall or may 
incur or sustain by reason of any act done or committed in or about the execution of their duties in 
their respective offices except those done, through their willful neglect or default. Any such officer or 
trustee shall not be answerable for .acts; omi$$hms; neglec-ts or defaults of any other officer or trustees; 

XX. TtfESfAi 

65. (i) The Board of Directors shall provide for the safe custody of the seal of the Company. 

(1) The seal shall not be affixed to .any instrument exc-ept by the authority of resolution of the Board 
of Directors or a committee of the Board Authorised by it in that behalf and except in the presence of 
at least one director and that one director shall sign every instrument to which the seal of the Company 
is so affixed in his presence. 

XXI. WINDING UP 

66. (i) Jf 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 
in kind, the whote or any part of the assets of the Company, whether they shaH 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 of different classes of members. 

(ii) The liquidator 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 as the liquidator shall think flt but so that no member 
shall be compelled to accept any shares or such other securities whereon there is any liability. 
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