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Registrar of companies, Gwalior

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

PRATAAP SNACKS PRIVATE LIMITED

I hereby certify that PRATAAP SNACKS PRIVATE LIMITED which was originally incorporated on Twenty third day of March Two
thousand nine under the Companies Act, 1956 as PRATAAP SNACKS PRIVATE LIMITED and upon an intimation made for
conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of Central Government
signified in writing having been accorded thereto by the RoC - Gwalior vide SRN G11087236 dated 19.09.2016 the name of the
said company is this day changed to PRATAAP SNACKS LIMITED.

Given under my hand at Gwalior this Nineteenth day of September Two thousand sixteen.

RoC - Gwalior

Deputy RoC

HARIHARA SAHOO

KHASRA NO 378/2,, NEMAWAR ROAD, NEAR MAKRAND HOUSE,
INDORE, Madhya Pradesh, India, 452020

PRATAAP SNACKS LIMITED
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

PRATAAP SNACKS LIMlTED

1

1Name Clause of the Company amended vide shareholder’s resolution passed on September 09, 2016.
  2Main objects clause substituted vide shareholders’ resolution passed on January 15, 2014.
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Name (In full) Addresses
Description and Occupation of

the Subscribers

Signature of
Subscribers

Signature, name
addresses, description

and occupation
of witness.

No. of Equity
Shares taken

(in words
and figures)

5000
(Five

Thousand
Shares)

Sd/-

Sd/-

10,000
(Ten Thousand

Shares)

Total No. of Equity Shares taken

Date     : 23-03-2009
Place   : INDORE
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Note: 
(i) The regulations comprised in these Articles of Association were adopted pursuant to resolution 

passed by the members of the Company at the Annual General Meeting of the Company held on 27th 
September, 2019 in substitution for, and to the entire exclusion of, the earlier regulations comprised 
in the extant Articles of Association of the Company. 
 

(ii) By a Special Resolution passed at the Extraordinary General Meeting of the Company held on June 
03, 2017, these Articles were adopted as the Articles of Association of the Company in supersession 
of, substitution for and to the exclusion of all the existing articles of the Company. 

 

(iii)  By a Special Resolution passed at the Extraordinary General Meeting of the Company held on 
September 24, 2016, these Articles were adopted as the Articles of Association of the Company in 
supersession of, substitution for and to the exclusion of all the existing articles of the Company 

       THE COMPANIES ACT, 2013  

 
COMPANY LIMITED BY SHARES 

(Incorporated under the Companies Act, 1956) 
 

ARTICLES OF ASSOCIATION 

                             OF 

1.  

 
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.  

 The regulations for the management of the Company and for the observance by the 
members thereto and their representatives, shall, subject to any exercise of the statutory 
powers of the Company with reference to the deletion or alteration of or addition to, its 
regulations by resolution as prescribed or permitted by the Companies Act, 2013, be such 
as are contained in these Articles. 

 

2. DEFINITIONS AND INTERPRETATION 

In these Articles -  

(a)  means the Companies Act, 2013 or any statutory modification or re-enactment 
thereof for the time being in force and the term shall be deemed to refer to the applicable 
section thereof which is relatable to the relevant Article in which the said term appears in 
these Articles and any previous company law, so far as may be applicable. 

 



(b)  means the Articles of Association of the Company, as altered from time to 
time.  

 
(c)  means the beneficial owner as defined in the Depositories Act. 

 
(d) or  means the collective body of the directors of the 

Company.  
 

(e) or  means the authorised share capital of the Company. 
 

(f) hairperson  or Chairman  means Chairperson/Chairman of the Company or such 
person as nominated or appointed in accordance with Articles herein below. 

 
(g)  or  means Prataap Snacks Limited. 

 
(h)  means a Director/Officer of the Company, who has been 

designated as such. 
 

(i)  means as person appointed as Chief Financial Officer of the 
Company. 

 
(j)   or means a Company Secretary as defined in the 

Company Secretaries Act, 1980, who is appointed by the Company to perform the 
functions of a Company Secretary under the Act. 

 
(k)   mean the Depositories Act, 1996 or any statutory modification or re-

enactment thereof, for the time being in force. 
 

(l)  mean a Depository as defined in the Depositories Act. 
 

(m)  means a director of the Company appointed in accordance with Act.  
 

(n)  include interim dividend. 
 

(o) Independent Director
Listing Regulations. 

 

(p)  means the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 or any statutory 
modification or re-enactment thereof, for the time being in force. 

 

(q)  means a director appointed as Managing Director of the Company. 

 

(r)  or  means duly registered shareholders/members holding 
shares of the Company whose name is entered in the Register of Members of the 
Company and shall include in case of share held in demat form, the beneficial owner 
whose name is recorded as such with Depository. 

 

(s)   

 

(t) Rules means the applicable rules for the time being in force as prescribed under 
relevant sections of the Act. 



(u)  means the common seal of the Company. 

 

(v)  and Exchange Board of India  or  means the Securities and 
Exchange Board of India constituted under the Securities and Exchange Board of India 
Act, 1992. 

 

(w)  means securities as defined in the Securities Contract (Regulation) Act, 
1956, as amended from time to time. 

 
 Interpretation -  

a. Words importing the singular number shall include the plural number and words 
importing the masculine gender shall, where the context admits, include the feminine and 
neuter gender. 

b. Headings are for convenience only and do not affect the construction or interpretation of 
any provision of these Articles. 

c. Unless the context otherwise requires, words or expressions contained in these Articles 
shall bear the same meaning as in the Act or Rules or other law for the time being in 
force. 

d. The terms referred to but not defined in these Articles shall unless inconsistent with the 
context or meaning thereof, shall have the same meaning as defined under the Act or Rules 
or other law for the time being in force. 

 
3.  SHARE CAPITAL AND VARIATION OF RIGHTS 
 

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

(b) The authorised share capital of the Company shall be such amount and divided into such numbers 
of shares as may from time to time provided in Memorandum of Association of the Company.  

 
(c) Subject to the provisions of the Act and these Articles, the Board may issue and allot shares in the 

capital of the Company on payment or part payment for any property or assets of any kind 
whatsoever sold or transferred, goods or machinery supplied or for services rendered to the 
Company in the conduct of its business and any shares which may be so allotted may be issued as 
fully paid-up or partly paid-up otherwise than for cash, and if so issued, shall be deemed to be 
fully paid-up or partly paid-up shares, as the case may be. 

 
(d) The Company may issue the following kinds of shares in accordance with these Articles, Act, 

Rules and other applicable laws: 
 

(i) Equity share: 
- with voting rights; or 

 
- with differential rights as to dividend, voting or otherwise in accordance with the 

Act or Rules; and  
 

(ii) Preference share. 



(e) Every person whose name is entered as a member in the register of members shall be entitled to 
receive within two months after allotment or within one month after the receipt of application for 
the registration of transfer or transmission or within such other period as the conditions of issue 
shall provide -  

 
(i) one certificate for all his shares without payment of any charges; or 
 
(ii) several certificates, each for one or more of his shares, upon payment of such amount not 

exceeding as specified in the Act or Rules, for each certificate after the first. 
 

(f) Every certificate shall be under the seal and shall specify the shares to which it relates and the 
amount paid-up thereon and shall be signed by two directors or by a director and the company 
secretary. 

 
(g) In respect of any share or shares held jointly by several persons, the Company shall not be bound 

to issue more than one certificate, and delivery of a certificate for a share to one of several joint 
holders shall be sufficient delivery to all such holders. 

 
(h) A person subscribing to shares offered by the Company shall have the option either to receive 

certificate for such shares or hold the shares in a dematerialised form with a depository. 
 

(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on 
the back for endorsement of transfer, then upon production and surrender thereof to the company, 
a new certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon 
proof thereof to the satisfaction of the company and on execution of such indemnity as the Board 
deem adequate, a new certificate in lieu thereof shall be given. Every certificate under this Article 
shall be issued on payment of such amount not exceeding as specified in the Act or Rules for each 
certificate. 

 
(j) The provisions of the foregoing Articles relating to issue of certificates shall mutatis mutandis 

apply to issue of certificates for any other securities including debentures (except where the Act 
otherwise requires) of the Company. 

 
(k) Except as required by law, no person shall be recognised by the Company as holding  any share 

upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise 
(even when having notice thereof) any equitable, contingent, future or  partial interest in any 
share, or any interest in any fractional part of a share, or (except only as  by these regulations or 
by law otherwise provided) any other rights in respect of any share except an absolute right to the 
entirety thereof in the registered holder. 

 
(l) The Company may exercise the powers of paying commissions conferred by the Act to any 

person in connection with the subscription to its securities, 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 
the Act and Rules.  

 
(m)  The rate or amount of the commission shall not exceed the rate or amount prescribed in the Act 

or Rules. 
 

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

 



(o) If at any time the share capital is divided into different classes of shares, the rights attached to any 
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to 
the provisions of the Act, and whether or not the Company is being wound up, be varied with the 
consent in writing, of such number of the holders of the issued shares of that class, or with the 
sanction of a resolution passed at a separate meeting of the holders of the shares of that class, as 
prescribed by the Act. 

 
(p) To every such separate meeting, the provisions of these regulations relating general meetings 

shall mutatis mutandis apply. 
 

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

 
(r) Subject to the provisions of the Act, the Company may issue or re-issue preference shares of one 

or more classes which are liable to be redeemed, or converted to equity shares, on such terms and 
conditions and in such manner as determined by the Company in accordance with the Act. 

 
(s) Subject to the provisions of the Act, the Company  may  issue further shares to   

 
(i) persons who, at the date of offer, are holders of equity shares of the Company; such offer 

shall be deemed to include a right exercisable by the person concerned to renounce the 
shares offered to him or any of them in favour of any other person; or 
 

(ii)  
 

(iii) any persons, whether or not those persons include the persons referred to in clause (a) or 
clause (b) above. 

 
4. LIEN 

 
(a) The Company shall have a first and paramount lien   

 
(i) on every share (not being a fully paid share), for all monies (whether presently payable or 

not) called, or payable at a fixed time, in respect of that share; and 
 

(ii) on all shares (not being fully paid shares) standing registered in the name of a single person, 
for all monies presently payable by him or his estate to the company: 
 

Provided that the Board may at any time declare any share to be wholly or in part exempt from 
the provisions of this clause. 

 
(b) The C dividends payable and bonuses declared 

from time to time in respect of such shares. 
 
(c) The Company may sell, in such manner as the Board thinks fit, any shares on which  the 

Company has a lien: 
 

Provided that no sale shall be made   
 



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

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

 
(d)  To give effect to any such sale, the Board may authorise some person to transfer the shares sold 

to the purchaser thereof. 
 

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

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

 
(g) The proceeds of the sale shall be received by the Company and applied in payment of such part of 

the amount in respect of which the lien exists as is presently payable. 
 

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

 
(i) Subject to the provions of the Act, if any, where any share under the power in that behalf herein 

contained is sold by the Board and the certificate in respect thereof has not been delivered to the 
Company by the former holder of such share, the Board may issue a new certificate for such share 
distinguishing in such manner as it may think fit for/from the certificate not so delivered. 

 
(j) Fully paid shares will be free from all liens. 
 
5. CALLS ON SHARES 

 
(a) The Board may, from time to time, make calls upon the members in respect of any monies unpaid 

on their shares (whether on account of the nominal value of the shares or by way of premium) and 
not by the conditions of allotment thereof made payable at fixed times. 
 

(b) 
and place of payment, pay to the Company, at the time or times and place so specified, the 
amount called on his shares. 

 
(c) The Board may, from time to time, at its discretion, extend the time fixed for the payment of any 

call in respect of one or more members as the Board may deem appropriate in any circumstances. 
 

(d) A call may be revoked or postponed at the discretion of the Board. 
 
(e) A call shall be deemed to have been made at the time when the resolution of the Board 

authorising the call was passed and may be required to be paid by instalments. 
 

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



(g) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof 
t thereon from the due 

date to the time of actual payment at such rate as may be fixed by the Board. 
 

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

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

 
(j) In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of 

interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by 
virtue of a call duly made and notified. 

 
(k) The Board  

 
(i) may, if it thinks fit, receive from any member willing to advance the same, all or any part 

of the monies uncalled and unpaid upon any shares held by him; and 
 
(ii) upon all or any of the monies so advanced, may (until the same would, but for such 

advance, become presently payable) pay interest at such rate not exceeding, unless the 
Company in general meeting shall otherwise  direct, twelve per cent  per annum, as may 
be agreed upon between the Board and the member paying the sum in advance. Nothing 
contained in this clause shall confer on the member (a) any right to participate in profits 
or dividends; or (b) any voting rights in respect of the monies so paid by him until the 
same would, but for such payment, become presently payable by him. 

 
(l) Neither a judgment nor a decree in favour of the Company for calls or other moneys due in 

respect of any shares nor any part payment or satisfaction thereof nor the receipt by the Company 
of a portion of any money which shall from time to time be due from any member in respect of 
any shares either by way of principal or interest nor any indulgence granted by the Company in 
respect of payment of any such money shall preclude the forfeiture of such shares as herein 
provided. 

 
(m) The provisions of these Articles relating to calls shall mutatis mutandis apply to any other 

securities including debentures of the Company. 
 

6.  TRANSFER OF SHARES 
 

(a) The instrument of transfer of any share in the Company shall be duly executed by or on behalf of 
both the transferor and transferee. 
 

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

 
(c) The Board may, subject to the right of appeal conferred by the Act decline to register  

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

approve; or 
 



(ii) any transfer of shares on which the Company has a lien. 
 

(d) The Board may decline to recognise any instrument of transfer unless  
 
(i) the instrument of transfer is duly executed and is in the form as prescribed in the Rules 

made under the Act; 
 

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

 
(iii) the instrument of transfer is in respect of only one class of shares. 

 
(e) On giving of previous notice of at least seven days or such lesser period in accordance with the 

Act and Rules made thereunder, the registration of transfers may be suspended at such times and 
for such periods as the Board may from time to time determine: 
 
Provided that subject to the provisions of the Act, such registration shall not be suspended for 
more than thirty days at any one time or for more than forty-five days in the aggregate in any 
year. 
 

(f) The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply to any 
other securities including debentures of the Company. 
 

7. TRANSMISSION OF SHARES 
 

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

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

 
(c) Any person becoming entitled to a share in consequence of the death or insolvency of a member 

may, upon such evidence being produced as may from time to time properly be required by the 
Board and subject as hereinafter provided, elect, either  

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

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

 
(d) The Board shall, in either case, have the same right to decline or suspend registration as it would 

have had, if the deceased or insolvent member had transferred the share before his death or 
insolvency. 
 

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

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

transfer of the share. 
 



(g) All the limitations, restrictions and provisions of these regulations relating to the right to transfer 
and the registration of transfers of shares shall be applicable to any such notice or transfer as 
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer 
were a transfer signed by that member. 

 
(h)  A person becoming entitled to a share by reason of the death or insolvency of the holder shall be 

entitled to the same dividends and other advantages to which he would be entitled if he were the 
registered holder of the share, except that he shall not, before being registered as a member in 
respect of the share, be entitled in respect of it to exercise any right conferred by membership in 
relation to meetings of the Company: 

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

(i) The provisions of these Articles relating to transmission by operation of law shall mutatis 
mutandis apply to any other securities including debentures of the Company. 

 
8.  FORFEITURE OF SHARES 

 
(a) 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. 
 

(b) The notice aforesaid shall   
 

(i) 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 

(ii) 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. 

 
(c) 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. 
 

(d) The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and all 
claims and demands against the Company, in respect of the share and all other rights incidental to 
the share. 

 
(e) A forfeited share shall be deemed to be the property of the Company and may be sold or 

otherwise disposed of on such terms and in such manner as the Board thinks fit. 
 

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

 
(g) 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. 

 
(h) 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. 
 

(i) A duly verified declaration in writing that the declarant is a director, the manager or the secretary, 
of the Company, and that a share in the Company has been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming 
to be entitled to the share. 

 
(j) The Company may receive the consideration, if any, given for the share on any sale or disposal 

thereof and may execute a transfer of the share in favour of the person to whom the share is sold 
or disposed of. 

 
(k) The transferee shall thereupon be registered as the holder of the share. 

 
(l) The transferee shall not be bound to see to the application of the purchase money, if any, nor shall 

his title to the share be affected by any irregularity or invalidity in the proceedings in reference to 
the forfeiture, sale or disposal of the share. 

 
(m)  Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, 

the Board may, if necessary, authorise person to execute an instrument for transfer of the shares 

shares sold and after his name has been entered in the register of members in respect of such 
shares the validity of the sale shall not be impeached by any person. 

 
(n) Upon any sale, or disposal under the provisions of the preceding Articles, the certificate, if any, 

originally issued in respect of the related shares shall stand cancelled and become null and void 
and be of no effect, and the Board shall be entitled to issue a duplicate or new certificate(s) in 
respect of the said shares to the person entitled thereto. 

 
(o) The Board may, subject to the provisions of the Act, accept a surrender of any share from or by 

any member desirous of surrendering them on such terms as they think fit. 
 

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

 
(q) The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to 

any other securities including debentures of the Company. 
 

9. ISSUE OF DEBENTURE  

Subject to the conditions and provisions contained in the Act and Rules made thereunder, any 
debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise 
and may be issued on condition that they shall be convertible into shares of any denomination, and 
with any privileges and conditions as to redemption, surrender, drawings, allotment of shares and 
attending (but not voting) at general meetings, appointment of directors and otherwise. Debentures 



with the right to conversion into or allotment of shares shall be issued only with the consent of the 
members of the Company accorded by passing a resolution as prescribed in the Act. 
 
10. DEMATERIALIZATION OF SECURITIES  

 
(a) Notwithstanding anything contained in these Articles, the Company may dematerialise its existing 

securities, rematerialise its securities held in dematerialised form, issue, offer and allot securities in 
dematerialised form pursuant to the Depositories Act and the Rules framed thereunder, if any. 
 

(b) Subject to the applicable provisions of the Act, either the Company or the shareholder may exercise 
an option to issue, dematerialise, hold the securities in electronic form and then the certificates in 
respect thereof shall be dematerialized and the rights and obligations of the Company and the 
shareholder concerned, holding/transfer/ transmission of securities and matters connected therewith 
or incidental thereto shall be governed by the provisions of the Depositories Act and the Rules 
framed thereunder, if any. 
 

11. ALTERATION OF CAPITAL 
 

(a) Subject to the provisions of the Act, the Company may, by a resolution as prescribed in the Act   
 
(i) increase the share capital by such sum, to be divided into shares of such amount as it 

thinks expedient; 
 

(ii) consolidate and divide all or any of its share capital into shares of larger amount than its 
existing shares; 
 

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

 
(iv) sub-divide its existing shares or any of them into shares of smaller amount than is fixed 

by the memorandum;  
 

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

 
(b) Where shares are converted into stock: 

 
(i) the holders of stock may transfer the same or any part thereof in the same manner as, and 

subject to the same Articles under which, the shares from which the stock arose might 
before the conversion have been transferred, or as near thereto as circumstances admit: 
 
Provided that the Board may, from time to time, fix the minimum amount of stock 
transferable, so, however, that such minimum shall not exceed the nominal amount of the 
shares from which the stock arose; 
 

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



 
(iii) such of these Articles of the Company as are applicable to paid-up shares shall apply to 

-  
 

(c) The Company may, by resolution as prescribed in the Act, reduce in any manner and in 
accordance with the provisions of the Act and the Rules  
 
(i) its share capital; 

 
(ii) any capital redemption reserve account; and 
 
(iii) any securities premium account 

 
12. JOINT HOLDERS 

 
(a) Where two or more persons are registered as joint holders of any share, they shall be deemed (so 

far as the Company is concerned) to hold the same as joint tenants with benefits of survivorship, 
subject to the following and other provisions contained in these Articles: 
 
(i) The joint holders of any share shall be liable severally as well as jointly for and in respect 

of all calls or instalments and other payments which ought to be made in respect of such 
share. 
 

(ii) On the death of any one or more of such joint holders the survivor or survivors shall be 
the only person or persons recognised by the Company as having any title to the share. 
 

(iii) Any one of such joint holders may give effectual receipts of any dividends, interests or 
other monies payable in respect of such share.  

 
(iv) Only the person whose name stands first in the register of members as one of the joint 

holders of any share shall be entitled to the delivery of certificate, if any, relating to such 
share or to receive notice (which term shall be deemed to include all relevant documents) 
and any notice served on or sent to such person shall be deemed service on all the joint 
holders. 

 
(v) Any one of two or more joint holders may vote at any meeting either personally or by 

proxy in respect of such shares as if he were solely entitled thereto and if more than one 
of such joint holders be present at any meeting personally or by proxy then that one of 
such persons so present whose name stands first in the register in respect of such shares 
shall alone be entitled to vote in respect thereof. 

 
13. CAPITALISATION OF PROFITS 

 
(a) The Company by a resolution as prescribed  in the Act in general meeting may, upon the 

recommendation of the Board, resolve  -  
 
(i) that it is desirable to capitalise any part of the amount for the time being standing to the 

credit of any of the Compan
account, or otherwise available for distribution; and 

 



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

 
(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 

contained in clause (c) below, either in or towards:  
 
(i) paying up any amounts for the time being unpaid on any shares held by such members 

respectively; 
 

(ii) paying up in full, unissued shares or other securities of the Company to be allotted and 
distributed, credited as fully paid-up, to and amongst such members in the proportions 
aforesaid; 

 
(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub-clause (ii). 

 
(c) A securities premium account and a capital redemption reserve account or any other permissible 

reserve account may, for the purposes of this Article, be applied in the paying up of unissued 
shares to be issued to members of the Company as fully paid bonus shares. 
 

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

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

(i) make all appropriations and applications of the amounts resolved to be capitalised 
thereby, and all allotments and issues of fully paid shares, if any; and 
 

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

(f) The Board shall have power  
 
(i) to make such provisions, by the issue of fractional certificates or by payment in cash or 

otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and 
 

(ii) to authorise any person to enter, on behalf of all the members entitled thereto, into an 
agreement with the Company providing for the allotment to them respectively, credited 
as fully paid-up, of any further shares or other securities to which they may be entitled 
upon such capitalisation, or as the case may require, for the payment by the Company on 
their behalf, by the application thereto of their respective proportions of profits resolved 
to be capitalised, of the amount or any part of the amounts remaining unpaid on their 
existing shares. 

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

 
14. BUY-BACK OF SHARES 
 
Notwithstanding anything contained in these Articles but subject to applicable provisions of the Act 
or any other law for the time being in force, the Company may purchase its own shares or other 
specified securities. 
 
 



15. GENERAL MEETINGS 
 

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

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

16. PROCEEDINGS AT GENERAL MEETINGS 
 

(a) No business shall be transacted at any general meeting unless a quorum of members is present at 
the time when the meeting proceeds to business. 
 

(b) The quorum for a general meeting shall be as provided in the Act. 
 

(c) The Chairperson of the Company shall preside as Chairperson at every general meeting of the 
Company. 

 
(d) If there is no such Chairperson, or if he is not present within fifteen minutes after the time 

appointed for holding the meeting, or is unwilling to act as Chairperson of the meeting, the 
directors present shall elect one of their members to be Chairperson of the meeting. 

 
(e) If at any meeting no director is willing to act as Chairperson or if no director is present within 

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

 
(f) On any business at any general meeting, in case of an equality of votes, whether on a show of 

hands or electronically or ballot or on a poll, the Chairperson shall have a second or casting vote 
in addition to the vote or votes to which he may be entitled as a member of the Company.  

 
(g) The Company shall cause minutes of the proceedings of every general meeting of any class of 

members and every resolution passed by postal ballot to be prepared, signed and kept in such 
manner as may be prescribed in the Act or Rules. 

 
17. ADJOURNMENT OF MEETING 

 
(a) The Chairperson may, suo motu and shall, if so directed by the meeting, adjourn the meeting from 

time to time and from place to place. 
 

(b) No business shall be transacted at any adjourned meeting other than the business left unfinished 
at the meeting from which the adjournment took place. 

 
(c) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be 

given as in the case of an original meeting. 
 

(d) Save as aforesaid, and as provided in the Act, it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at an adjourned meeting. 

 
18.  POSTAL BALLOT  

 
In accordance with the applicable provisions of the Act and Rules made thereunder, the Company 
may, in the case of resolution relating to such business as may be prescribed or allowed from time to 



time, to be transacted by means of postal ballot, shall get such resolution passed by means of postal 
ballot (including electronic voting), instead of transacting the business in the general meeting of the 
Company. 

 
19.  VOTING RIGHTS 

 
(a) Subject to any rights or restrictions for the time being attached to any class or classes of shares   

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

 
(ii) on a poll, the voting rights of members shall be in proportion to his share in the paid-up 

equity share capital of the Company. 
 

(b) A member may exercise his vote by electronic means in accordance with the provisions of the 
Act. 
 

(c) 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. 
 
For this purpose, seniority shall be determined by the order in which the names stand in the 
register of members. 

 
(d) A member of unsound mind, or in respect of whom an order has been made by any court having 

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or 
other legal guardian, and any such committee or guardian may, on a poll, vote by proxy. 
 

(e) If any member be a minor, the vote in respect of his share or shares shall be by his guardian or 
any one of his guardians. 
 

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

 
(g) No member shall be entitled to vote at any general meeting unless all calls or other sums 

presently payable by him in respect of shares in the Company have been paid. 
 

(h) No objection shall be raised to the qualification of any voter except at the meeting or adjourned 
meeting and every vote not disallowed at such meeting shall be valid for all purposes. 

 
(i) Any such objection made at a meeting or adjourned meeting shall be referred to the Chairperson 

of that meeting, whose decision shall be final and conclusive. 
 

20. PROXY 
 

(a) Any member entitled to attend and vote at a general meeting may do so either personally or 
through his proxy. 

 
(b) The instrument appointing a proxy and the power of attorney or other authority, if any, under 

which it is signed or a notarised copy of that power or authority, shall be deposited at the 
registered office of the Company not less than 48 hours before the time for holding the meeting 
or adjourned meeting at which the person named in the instrument proposes to vote and in 
default the instrument of proxy shall not be treated as valid. 



 
(c) An instrument appointing a proxy shall be in the form as prescribed in the Act.  

 
(d) A vote given in accordance with the terms of an instrument of proxy shall be valid, 

notwithstanding the previous death or insanity of the principal or the revocation of the proxy or 
of the authority under which the proxy was executed, or the transfer of the shares in respect of 
which the proxy is given: 

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

21. BOARD OF DIRECTORS 
 

(a) Unless otherwise determined by the Company in general meeting and subject to the provisions of 
the Act, the number of directors shall not be less than three and shall not be more than fifteen. 
 

(b) The composition of the Board of Directors of the Company shall be such as provided in the Act 
and Listing Regulations. 

 
(c) Subject to the provisions of the Act and Rules made thereunder, the Board of Directors may, from 

time to time, appoint a Managing Director or Whole-time Director of the Company on such 
terms and conditions as the Board may think fit. 

 
(d) The Company shall appoint such number of Independent Director as prescribed in the Act and 

Listing Regulations. 
 

(e) The Board shall have such number of woman director as prescribed in the Act and Listing 
Regulations. 

 
(f) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed 

to accrue from day-to-day. 
 

(g) The remuneration including profit related commission payable to the directors, including 
managing director or whole-time director or manager, if any, shall be determined in accordance 
with and subject to the provisions of the Act by a resolution prescribed in the Act passed by the 
members of the Company. 

 
(h) In addition to the remuneration payable to them, the directors may be paid travelling, hotel and 

other expenses properly incurred by them-  
 

(i) in attending and returning from meetings of the Board of Directors or any committee 
thereof or general meetings of the Company; or 
 

(ii) in connection with the business of the Company. 
 

(i) A director other than managing director or whole-time director, may receive sitting fee apart from 
the remuneration as mentioned above, for attending meetings of Board and committee thereof or 
for any other purpose whatsoever as may be decided and approved  by the Board. 
 

(j) The amount of such fee shall not exceed the amount as prescribed in the Act. 



 
(k) All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, 

and all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or 
otherwise executed, as the case may be, by such person and in such manner as the Board shall 
from time to time by resolution determine. 

 
(l) Subject to the provisions of the Act, the Board shall have power to appoint a person as an 

additional director, provided the number of the directors and additional directors together shall 
not at any time exceed the maximum strength fixed for the Board by the Articles. 

 
(m) Such person shall hold office as such only up to the date of the next annual general meeting of 

the Company and shall be eligible for appointment by the Company as a director at that meeting 
subject to the provisions of the Act. 

 
(n) The Board may appoint a person to act as an alternate director for a director during his absence as 

provided and in compliance with provisions of the Act.  
 

(o) Whenever the Company enter into an agreement or arrangement with any financial institution or any other person 
for borrowing money, providing guarantee or security, technical collaboration, security 
subscription or financial assistance of any kind whatsoever, the Board shall, subject to the 
provisions of Act,  have power to appoint one or more directors on the Board of the Company 
nominated by the aforesaid financial institution or other person for such period and on such terms 
and conditions as agreed. The aforesaid financial institution or other person shall from time to 
time remove and reappoint such nominee director and to fill in any vacancy caused by the death 
or resignation of such director otherwise ceasing to hold office. Such nominee director shall be 
not be liable to retire by rotation unless otherwise determined and subject to the limit prescribed 
in the Act. 

 
(p) Every director present at a meeting of the Board or of a committee thereof shall sign in a book or 

register kept for that purpose. 
 

22. ONE-THIRD OF THE DIRECTORS TO RETIRE AT ANNUAL GENERAL MEETING 

(a)  At every Annual General Meeting of the Company, one-third of such of the Directors for the 
time being as are liable to retire by rotation, or if their number is neither three nor a multiple of 
three, then, the number nearest to one-third, shall retire from office and will be eligible for re-
appointment.  
 

(b)  The Managing Director shall not be liable to retire by rotation.   
 
23. NO QUALIFICATION SHARES 
 
The Directors need not hold any qualification shares. 

 
24. POWERS OF THE BOARD 
 
(a) The management of the business of the Company shall be vested in the Board and the Board may 

exercise all such powers, and do all such acts and things, as the Company is by the memorandum 
of association or otherwise authorised to exercise and do, subject to the matters which are hereby 
or by the Act or otherwise directed or required to be exercised or done by the Company in 
general meeting. 



 
(b) The Board of Directors may from time to time entrust to and confer upon the Managing Director, such 

of the powers exercisable under the Act, Rules or these Articles by the Board of Directors, as they 
think fit and may confer such powers for such time and to be exercisable for such objects and 
purposes and upon such terms and conditions and with such restrictions as they think expedient, and 
they may confer such powers either collaterally with or to the exclusion of or in the substitution for all 
or any of the powers of the Board of Directors in that behalf, and may from time to time revoke, 
withdraw, alter or vary all or any of such powers. Unless and until otherwise determined by the Board 
of Directors, the Managing Director may exercise all powers exercisable by the Directors save such 
powers as by the Act or by these Articles shall be exercisable by the Board of Directors themselves. 

 
(c) Subject to the applicable provisions of Act and the rules framed thereunder and these Articles, the 

Board shall have the power, from time to time 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 fit 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. 

 
25. PROCEEDINGS OF THE BOARD 

 
(a) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its 

meetings, as it thinks fit. 
 

(b) The Chairperson or any one Director with the previous consent of the Chairperson may, or the 
Company Secretary on the direction of the Chairperson shall, at any time, summon a meeting of 
the Board. 

 
(c) The quorum for a Board meeting shall be as provided in the Act. 

 
(d) The participation of directors in a meeting of the Board may be either in person or through video 

conferencing or audio visual means or teleconferencing, as may be prescribed in the Act or Rules.  
 

(e) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board 
shall be decided by majority of votes. 
 

(f) In case of an equality of votes, the Chairperson of the Meeting, shall have a second or casting 
vote. 
 

(g) The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as 
their number is reduced below the quorum fixed by the Act for a meeting of the Board, the 
continuing directors or director may act for the purpose of increasing the number of directors to 
that fixed for the quorum, or of summoning a general meeting of the Company, but for no other 
purpose. 
 

(h) The Chairperson of the Company shall be the Chairperson at meetings of the Board. In his 
absence, the Board may elect a Chairperson of its meetings and determine the period for which he 
is to hold office. 
 

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within 
fifteen minutes after the time appointed for holding the meeting, the directors present may choose 
one of their number to be Chairperson of the meeting. 



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

 
(k) 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. 
 

(l) The participation of directors in a meeting of the Committee may be either in person or through 
video conferencing or audio visual means or teleconferencing, as may be prescribed in the Act or 
Rules. 
 

(m) A Committee may elect its Chairperson unless the Board, while constituting a Committee, has 
appointed a Chairperson of such Committee. 
 

(n) If no such Chairperson of the Committee is appointed/elected, or if at any meeting the 
Chairperson is not present within fifteen minutes after the time appointed for holding the meeting, 
the members present may choose one of their members to be Chairperson of the meeting. 
 

(o) A Committee may meet and adjourn as it thinks fit. 
 

(p) Questions arising at any meeting of a Committee shall be determined by a majority of votes of the 
members present. 
 

(q) In case of an equality of votes, the Chairperson of the meeting shall have a second or casting vote. 
 

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

(s) Save as otherwise expressly provided in the Act, resolution may be passed by the Board or by a 
Committee thereof by circulation and shall be valid and effective as if it had been passed at a 
meeting of the Board or Committee duly convened and held, if the resolution has been circulated 
in draft  by physical mode or through electronic means, to all the directors or members of the 
Committee, as the case may be and has been approved by a majority of the directors or members, 
who are entitled to vote on the resolution.  

 
(t) The minutes of the meeting of the Board and its committee shall be prepared, signed and kept in 

such manner as may be prescribed in the Act or Rules. 
 

26. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF 
FINANCIAL OFFICER 

 
Subject to the provisions of the Act,  

 
(a)  A chief executive officer, manager, company secretary and chief financial officer may be 

appointed by the Board for such term, at such remuneration and upon such conditions as it may 
thinks fit; and any chief executive officer, manager, company secretary or chief financial officer 
so appointed may be removed by means of a resolution of the Board; 
 



(b)  A director may be appointed as chief executive officer, manager, company secretary or chief 
financial officer. 

 
27. THE SEAL 

 
(a) The Board shall provide for the safe custody of the seal. 

 
(b) The seal of the Company shall not be affixed to a share certificate except by the authority of a 

resolution of the Board or of a Committee of the Board authorised by it in that behalf, and except 
in the presence of two Directors or one Director and Company Secretary, as authorised by the 
Board or Committee of the Board; and such Directors or Director and Company Secretary, shall 
sign every share certificate to which the seal of the Company is so affixed in their presence. 
 

(c) The seal of the Company shall not be affixed to any instrument except by the authority of a 
resolution of the Board or of a Committee of the Board authorised by it in that behalf, and except 
in the presence of any one Director or Company Secretary or such other person as may be 
authorised by the Board or Committee of the Board  for the purpose; and such Director or 
Company Secretary or other person aforesaid shall sign every instrument to which the seal of the 
Company is so affixed in their presence. 
 

28. DIVIDENDS AND RESERVE 
 

(a)  The Company in general meeting may declare dividends, but no dividend shall exceed the 
amount recommended by the Board. 
 

(b)  Subject to the provisions of the Act, the Board may from time to time pay to the members such 
interim dividends of such amount on such class of shares and at such times as it may think fit. 
 

(c)  The Board may, before recommending any dividend, set aside out of the profits of the Company 
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be 
applied for any purpose to which the profits of the Company may be properly applied, including 
provision for meeting contingencies or for equalising dividends; and pending such application, 
may, at the like discretion, either be employed in the business of the Company or be invested in 
such investments (other than shares of the Company) as the Board may, from time to time, think 
fit. 
 

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

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

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

(g) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as 
paid on the shares during any portion or portions of the period in respect of which the dividend is 



paid; but if any share is issued on terms providing that it shall rank for dividend as from a 
particular date such share shall rank for dividend accordingly. 
 

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

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

(j) Every such cheque, demand draft or warrant shall be made payable to the order of the person to 
whom it is sent. 
 

(k) The Company will not be responsible for a payment which is lost or delayed. The Company will 
be deemed to having made a payment and received a good discharge for it if a payment using any 
of the foregoing permissible means is made. 
 

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

(m)  No dividend shall bear interest against the Company. 

29. ACCOUNTS 
 

(a) The Company shall cause proper books of account to be maintained in accordance with 
applicable provisions of the Act and Rules made thereunder. 
 

(b) The books of account and books and papers of the Company, or any of them, shall be open to the 
inspection of directors in accordance with the applicable provisions of the Act and Rules 
 

(c) No member (not being a director) shall have any right of inspecting any books of account or 
books and papers or document of the Company except as conferred by Act or other law or 
authorised by the Board. 

 
30. WINDING UP 

 
Subject to the applicable provisions of the Act and the Rules made thereunder  

 
(a) If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of 

the Company and any other sanction required by the Act, divide amongst the members, in specie 
or kind, the whole or any part of the assets of the Company, whether they shall consist of property 
of the same kind or not. 
 

(b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to 
be divided as aforesaid and may determine how such division shall be carried out as between the 
members or different classes of members. 
 



(c) 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 if he considers necessary, but so that no 
member shall be compelled to accept any shares or other securities whereon there is any liability. 

 
31. SECRECY 

 
(a) Every director, manager, auditor, treasurer, 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 Director, before entering upon his duties, sign a declaration pledging himself to observe 
strict secrecy respecting all transactions and affairs of the Company with the customers and the 
state of the accounts with individuals and in matters relating thereto, and shall by such declaration 
pledge himself not to reveal any of the matters relating thereto, and shall by such declaration 
pledge himself not to reveal any of his matters which may come to his knowledge in the 
discharge of his duties except when required so to do by law and except so far as may be 
necessary in order to comply with any of the provisions in these Articles. 
 

(b) No member shall be entitled to visit any works of the Company without the permission of the 
Director 
trading, or any matter which is or may be in the nature of trade secret, mystery of trade, secret 
process or any other matter which may relate to the conduct of the business of the Company, and 
which in the opinion of the Director, will be inexpedient in the interest of the Company. 

 
32. INDEMNITY AND INSUARANCE 

 
(a) Subject to the provisions of the Act, every director, manager, company secretary, chief financial 

officer and other officer of the Company shall be indemnified by the Company out of the funds 
of the Company, to pay all costs, losses and expenses (including travelling expense) which such 
director, manager, company secretary, chief financial officer and officer may incur or become 
liable for by reason of any contract entered into or act or deed done by him in his capacity as 
such director, manager, company secretary, chief financial officer or officer or in any way in the 
discharge of his duties in such capacity including expenses. 
 

(b) Subject as aforesaid, every director, manager, company secretary, chief financial officer or other 
officer of the Company shall be indemnified against any liability incurred by him in defending 
any proceedings, whether civil or criminal in which judgement is given in his favour or in which 
he is acquitted or discharged or in connection with any application under applicable provisions of 
the Act in which relief is given to him by the Court. 
 

(c) The Company may take and maintain an insurance on behalf of its directors, key managerial 
personnel and other officers for indemnifying all or any of them against any liability for any acts 
in relation to the Company for which they may be liable but have acted honestly and reasonably. 
 

33. GENERAL POWER 
 
Wherever in the Act, Rules or law for the time being in force, it has been provided that the 
Company shall have any right, privilege or authority or that the Company could carry out any 
transaction only if the Company is so authorised by its articles, then and in that case this Article 
authorizes and empowers the Company to have such rights, privileges or authorities and to carry 
out such transactions as have been permitted by the Act, Rules or law, without there being any 
specific Article in that behalf herein provided. 



We, the several persons, whose names and addresses are subscribed hereto are desirous of being formed 
into a Company in pursuance of these Articles of Association and we agree to take the number of shares in 
the capital of the Company set opposite our names. 
 

 
S. 
No. 

Name (In full) Addresses 
Description and 

Occupation of the 
Subscribers 

No. of Equity 
Shares taken (in 

words and 
figures) 

 
Signature of 
Subscribers 

Signature, name 
addresses, description 

and occupation 
of witness. 

 
1. 

 
Mr. RAJESH MEHTA 
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 Late Shri Badal Chandji Mehta 
3, Janki Nagar (Annex) 

Sd/- 

 A. B. Road,  
 Indore (M.P.)  

 (Business)  

2. Mr. NAVEEN KUMAR 
MEHTA 
S/o Shri Jugraj Ji Mehta 

 
 

Sd/- 

 3, Janki Nagar, NX,  

 Indore (M.P.)  

 (Business)  

  
Total No. of Equity Shares taken 10,000 

(Ten Thousand 
Shares) 

  

Date : 23.03.2009 
Place : INDORE 









































































1 

THE COMPANIES ACT, 2013 
[COMPANY LIMITED BY SHARES] 

 
MEMORANDUM OF ASSOCIATION 

 
OF  

 

AVADH SNACKS PRIVATE LIMITED 
 

[A Joint Stock Company under Part I company (Chapter XXI) of the Companies Act, 2013] 
 
THIS Supplemental DEED of partnership concern is made at Metoda, Rajkot on this 18th

1. Shri Rajeshbhai Mansukhbhai Savani, adult, Indian inhabitant and resident of Uma Palace, 1- 
Govind Park, opp. Gandhi School, Nana Mava Road, RAJKOT - 360005, GUJARAT. (hereinafter 
referred to as the party of the FIRST PART) 

 March, 2017 
by and AMONG: 
 

 
2. Shri Neel Rasikbhai Jagani, adult, Indian inhabitant and resident of Block -202, Vrundavan 

Vatika Apartment, Vrundavan Society, opp. Crystal mall, Kalawad Road, RAJKOT – 360005, 
GUJARAT. (hereinafter referred to as the party of the SECOND PART) 

 
3. Shri Dilipbhai Vithalbhai Lalani, adul, Indian inhabitant and resident of Block No. 23, Om 

Residency, Street No. 3, Nana Mava, RAJKOT– 360005, GUJARAT. (hereinafter referred to as the 
party of the THIRD PART) 

 
4. Shri Sanjukumar Rajeshbhai Savani, adult, Indian inhabitant and resident of Uma Palace, 1- 

Govind Park, opp. Gandhi School, Nana Mauva road, RAJKOT - 360005. GUJARAT (hereinafter 
referred to as the party of the FOURTH PART) 

 
5. Shri Jashkumar Dilipkumar Lalani, adult, Indian inhabitant and resident of Block No. 23, Om 

Residency, Street No. 3, Nana Mava, RAJKOT– 360005, GUJARAT. (hereinafter referred to as the 
party of the FIFTH PART) 

 
6. Smt. Bhavnaben Rajeshbhai Savani adult, Indian inhabitant and resident of  Uma Palace, 1- 

Govind Park, opp. Gandhi School, Nana Mauva road, RAJKOT - 360005. GUJARAT (hereinafter 
referred to as the party of the SIXTH PART) 

 
7. Smt. Purvi Neelbhai Jagani adult, Indian inhabitant and resident of Block -202, Vrundavan 

Vatika Apartment, Vrundavan Society, opp. Crystal mall, Kalawad Road, RAJKOT – 360005, 
GUJARAT. (hereinafter referred to as the party of the SEVENTH PART) 

 
 
The Parties of FIRST part to SEVENTH part are the partners of existing partnership firm M/s. AVADH 
FOOD PRODUCTS  which was originally constituted on since 23rd October, 2012. 
 

AND WHEREAS all the parties hereto who are the members of the said partnership business, for the 
sake of smooth working, better and effective management and for the purpose of furtherance and 
development of its business and improvement and advancement of business, have unanimously 
decided to constitute the Firm as a Joint Stock Company as defined under Section 366 of the 
Companies Act, 2013 (hereinafter referred to as the ‘said Act’) and to form into an incorporated 
company limited by shares to be registered in accordance with the provisions of Part I of Chapter XXI 
of the Companies Act, 2013 and have agreed that all the members of the said co-partnership or joint 
stock company (meaning assigned to it as defined under section 366 of the said act) will abide by and 
be subject to the declaration and regulations contained in this Memorandum and Articles of 
Association. 
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AND WHEREAS the M/S. AVADH FOOD PRODUCTS, a Joint Stock Company has its assets inter-alia, 
corporeal or incorporeal and properties, premises, licenses, permits, approvals, rights and interest 
including the properties mentioned in Schedule “A” hereto and business carried on under the name 
and styled as AVADH FOOD PRODUCTS with its principal place of business at Survey No. 123, Plot No. 
1, Kalawad Road, Opp. Super Tech, Village Nikava, Ta;- Kalawad, Dist. Jamnagar – 361162. 
 
AND WHEREAS the parties hereto in said co-parcenery or joint stock company, on the basis of their 
profit sharing ratio in the said partnership business or Joint Stock Company, having mutually adjusted 
their rights and accounts in the said Joint Stock Company, desirous to convert the firm and to form an 
incorporated company to be registered in accordance with the provisions of Part I of Chapter XXI of 
the said Act which shall carry on and continue the said business of the firm or Joint Stock Company. 
 
AND WHEREAS all the parties mentioned hereinabove unanimously decided to convert M/s. AVADH 
FOOD PRODUCTS  into a Company under the provisions of Section 366 of the said Act so as to carry on 
and continue the business and to take over all the contracts along with all the assets and liabilities of 
the said Joint Stock Company whether accounted for or not as on the date of incorporation of M/s. 
AVADH SNACKS PRIVATE LIMITED. 
 
AND WHEREAS parties mentioned hereinabove in the said co-partnership or Joint Stock Company 
have mutually settled the shareholding of the subscribed capital among themselves as the members of 
the said Company in the following manner: 

 
 
NOW THIS INDENTURE WITNESSTH that each of the parties mentioned hereinabove respectively so 
far as it relates to the acts and deeds of himself, his representatives, heirs, executers and 
administrators, both hereby covenant with each of the other of them respectively and also a separate 
covenant with each of the other of them that the several persons, if any, who shall become the 
members of the Company in the manner contained in the Memorandum and Articles of Association, 
shall be a Joint Stock Company under the name and style specified in the Memorandum and that such 
Company and the members thereof shall be subject to the declarations and regulations contained in 
the Memorandum and Articles of Association of AVADH SNACKS PRIVATE LIMITED, when registered 
as a Company under the provisions of the Companies Act, 2013. 
 
 
I. The Name of the Company is AVADH SNACKS PRIVATE LIMITED. 
 
 

 
Sr. 
No. 

 
Name of the Partner 

 
Paid up 

value of the 
Shares 

No. of 
Shares held 
(parties are 

entitle on 
registration) 

 
% 

1. RAJESHBHAI MANSUKHBHAI SAVANI 25,00,000.00 2,50,000 50.00% 

2. NEEL RASIKBHAI JAGANI 7,50,000.00 75,000 15.00% 

3. DILIPBHAI VITHALBHAI LALANI 7,50,000.00 75,000 15.00% 

4. SANJUKUMAR RAJESHBHAI SAVANI 2,50,000.00 25,000 5.00% 

5. JASHKUMAR DILIPKUMAR LALANI 2,50,000.00 25,000 5.00% 

6. BHAVNABEN RAJESHBHAI SAVANI 2,50,000.00 25,000 5.00% 

7. PURVI NEELBHAI JAGANI 2,50,000.00 25,000 5.00% 

 Total 50,00,000.00 5,00,000 100% 
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II. The Registered Office of the Company will be situated in the State of Gujarat. 
 
 
III. [A] THE OBJECTS PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:         

To carry on business in India and abroad of manufacturing preserving reigning, packing, 
bottling, prepare, manipulate, treat, market, import, export, improve, produce, process, 
prepare, buy, sell, deal, in and carry on the manufacturing and trading in foods and beverages 
natural or flavoured like snacks, Pellets, Frymus, Namkeen, Farsan, Salted foods, wafers, Rise 
puff, nuts, peanuts, ground nuts and all types of food products, Grain Products, Vegetables 
Products and Pulse Products, processed foods, protein, health and instants foods of all kind 
including baby and dietetic foods, cereals, beverages, cordials, tonics, restoratives and to carry 
on business in all natural artificial synthetic or chemical edible foods, jams, jelly, pickles, cider, 
chutney, marmalades, mayonnaise, mustard, deserts, flavors, condiments, pancakes, 
doughnuts, vinegar’s, ketchup, sauces, juices, squashes, soups, powder(eatable), drinks, 
carbonated and non carbonated, gelatins, essences, ice creams, dairy products, fast food, frozen 
foods and other eatables, bakery products and confectionery  items such as breads, biscuits, 
sweets, roti, pizza, papal, cakes, pastries, cookies, wafers, condoles, lemon, drops, chocolate, 
chewing gum, Toffees, lozenge, tinned, caned, bottled, products, milk cream, butter, butter 
scotch, sauce, ghee, cheese, condensed milk, milk powder, skimmed milk food, baby food, infant 
foods, milk products, and milk preparation, Soya milk products, and preparation, soybean 
based foods, protein foods, deistic product, health foods cereals products, wheat lakes poultry 
products, farm products, milk shakes, water ice products, yog hurt , mouth freshener carbon 
dioxide and beverages. 

 
[B] Matters which are necessary for furtherance of the objects specified in clause III (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, 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 subsidies 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 
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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 carry on or ceasing to carry on 
any business, profession or activities which the company is authorised to carry on 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, 2013, 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 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, 2013. 

 
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 carry on or engaged in any business, 
undertaking or transactions which this company is authorised to carry on 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, 2013. 

 
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 
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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, 2013. 

 
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 
securities therein. 

 
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 others. 
 
13. Subject to the provision of the Companies Act, 2013 and the rules framed there under 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 pay off any such securities. The Company shall not carry 
on 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, 2013 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. 
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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 rendered or 
to be rendered in placing or assisting to place any shares in the Company’s capital or any 
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 any one 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 the provision of the Companies Act, 2013, 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 
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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 company is 
dealing as may seem expedient and in particular by advertising on radio, television, 
newspapers, magazines, periodicals, by circulars, by opening stalls and exhibition, by 
publication of books and periodicals, by distributing samples and by ranting prizes, rewards 
and awards. 

 
28. To undertake the payment of all rent and the performance of all covenants, 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 carry on 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, liabilities, risks or 

obligations of the Company of every nature and kind. 
 
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 centers, exhibition centers, 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 
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which the Company is empowered to manufacture and/or market and to pay or 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 defense, 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 carry on the business which 
the company is authorised to carry on. 

 
IV.    The Liability of the member(s) is limited and this liability is limited to the amount unpaid, if 

any, on the shares held by them. 
 
V.   The Authorised Share Capital of the Company is Rs. 10,00,00,000/- (Rupees Ten crore only) 

divided into 1,00,00,000 (One crore only) Equity Shares of Rs. 10/- (Rupees Ten only) each. 
 

The Members may agree to increase the permanent share capital in shares of the same 
denomination or any denomination, as may be agreed upon from time to time. Any amounts in 
excess of the permanent share capital shall be credited to the Current Accounts of the 
members. 

 
The fixed or permanent capital of Rs. 50,00,000/- [Rupees Fifty Lakhs only] is held by the 
members who are the partners of the partnership firm in the manner stated below: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 

 
 
 
Note:-Authorised Share capital of the company has been increased from Rs. 50 lakh to 
Rs. 10 crore by passing ordinary resolution in extra ordinary general meeting of the 
members of the company hold on 05/01/2018. 

 

 
Sr. 
No. 

 
Name of the Partner 

 
Paid up 

value of the 
Shares 

No. of 
Shares held 
(parties are 

entitle on 
registration) 

 
% 

1. RAJESHBHAI MANSUKHBHAI SAVANI 25,00,000.00 2,50,000 50.00% 

2. NEEL RASIKBHAI JAGANI 7,50,000.00 75,000 15.00% 

3. DILIPBHAI VITHALBHAI LALANI 7,50,000.00 75,000 15.00% 

4. SANJUKUMAR RAJESHBHAI SAVANI 2,50,000.00 25,000 5.00% 

5. JASHKUMAR DILIPKUMAR LALANI 2,50,000.00 25,000 5.00% 

6. BHAVNABEN RAJESHBHAI SAVANI 2,50,000.00 25,000 5.00% 

7. PURVI NEELBHAI JAGANI 2,50,000.00 25,000 5.00% 

 Total 50,00,000.00 5,00,000 100% 
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VI. The business and assets and liabilities of M/s. AVADH FOOD PRODUCTS shall become the 

property of the Company and shall stand vested in the company by virtue of Section 368 of the 
Companies act, 2013 and having regard to the obligations imposed on the Company by these 
presents shall be taken at their net book value (i.e., total assets less total liabilities) on and from 
the date of the incorporation of the Company. 

 
VII.     No member shall be liable to pay calls or to contribute to any extent exceeding the amount for 

the time being unpaid or not credited as paid up on the shares held by him and on the 
incorporation of the Company, the liabilities of the members shall be limited. The Assets of the 
said Joint Stock Company shall vest in the company on the incorporation free from all claims by 
the subscribers as parties hereto and pending the incorporation, the said Co-Parcenery (being 
a Joint Stock Company) shall hold the assets in trust for the company. 

 
VIII.  The rules and regulations governing the Company from the date of its registration by the 

Registrar of Companies, Gujarat shall be as laid down in the Articles of Association as executed 
this day by the signatories to the Memorandum. 

 
IX.    The Company shall undertake, pay, observe, satisfy, perform and fulfill the agreements, 

arrangements and liabilities of the said firm entered in the name of the said firm in relation to 
the said business and assets brought in as aforesaid and indemnify them and their executors, 
estates and effects from and against all actions, proceedings, damages, claims and demands in 
respect thereof. 
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We the several persons whose names and addresses are subscribed are desirous of being formed into a 
Company in pursuance of this Memorandum of Association and we respectively agree to take the 
number of shares in the capital of the Company set of opposite our respective names: 
 

Sr. 
No. 

Names, Addresses, Descriptions, 
Occupations and Signature of the 
Subscribers 
 

Number of 
Equity Shares 
taken by each 
Subscriber 

Signature of the 
Subscribers 

Names, Addresses, Description 
and Occupation of the 
Common Witness 

1 
 
 
 
 
 
 
 
 
 
 
 

2 
 
 
 
 
 
 
 
 
 
 
 
 

3 
 
 
 
 
 
 
 
 
 
 
 

4 

Rajeshbhai Mansukhbhai Savani 
Son of 
Mansukhbhai Narshibhai Savani 
 
Uma Palace, 1- Govind Park, Opp. 
Gandhi School, Nana Mava Road, 
Rajkot – 360005 
 
Occupation: Business 
 
Neel Rasikbhai Jagani 
Son of 
Rasiklal Nanjibhai Jagani 
 
Block -202, Vrundavan Vatika 
Apartment, Vrundavan Society, 
Opp. Crystal Mall, Kalawad Road, 
Rajkot–360005 
 
Occupation: Business 
 
Dilipbhai Vithalbhai Lalani 
Son of 
Vithalbhai  Govindbhai Lalani 
 
Block No. 23, Om Residency, 
Street No. 3, Nana Mava Road, 
Rajkot– 360005, 
 
Occupation: Business 
 
Sanju Rajeshbhai Savani 
Son of 
Rajeshbhai Mansukhbhai Savani 
 
Uma Palace, 1- Govind Park, Opp. 
Gandhi School, Nana Mauva Road, 
Rajkot- 360005 
 
Occupation: Business 
 

 
 
 

2,50,000 
(Two Lakh 

Fifty 
Thousand 

Only) 
 
 
 
 

 
75,000 

(Seventy Five 
Thousand 

Only) 
 
 
 
 
 
 
 
 
 
 

75,000 
(Seventy Five 

Thousand 
Only) 

 
 
 
 
 
 
 

25,000 
(Twenty Five 

Thousand 
Only) 

 

Common witness to all 
subscribers 

 
 
 

CS Jayesh Ramjibhai Dobaria 
Son of Shri Ramjibhai N. 

Dobaria 
 

305, 3rd Floor, Rajratna 
Complex, 

Nr. Atul Maruti Show 
Room,Tagore Road, 
 Rajkot – 360 002. 

 
Occupation: 

Practising Company 
Secretaries 

 
M. No. FCS 7914 

C.P. No. 8856  
 

 
 

I Witness to all subscribers, 
who has subscribes and 

signed in my presence on 
27th June, 2017. 

 
Further, I have verified their 

identity details for their 
identification and satisfied 
myself that identification 

details as filled in. 
 

 

      
 

Place: Rajkot                                                     Dated this 27th  day of   June,  2017  
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We the several persons whose names and addresses are subscribed are desirous of being formed into a 
Company in pursuance of this Memorandum of Association and we respectively agree to take the 
number of shares in the capital of the Company set of opposite our respective names: 
 

Sr. 
No. 

Names, Addresses, Descriptions, 
Occupations and Signature of the 
Subscribers 
 

Number of 
Equity Shares 
taken by each 
Subscriber 

Signature of the 
Subscribers 

Names, Addresses, Description 
and Occupation of the 
Common Witness 

5 
 
 
 
 
 
 
 
 
 
 
 

6 
 
 
 
 
 
 
 
 
 
 
 

7 
 
 
 
 
 
 
 
 
 
 

Jashkumar Dilipkumar Lalani 
Son of 
Dilipkumar Vitthalbhai Lalani 
 
Block No. 23, Om Residency, 
Street No. 3, Nana Mava Road, 
Rajkot– 360005,  
 
Occupation: Business 
 
Bhavnaben Rajeshbhai Savani  
Daughter of 
B H Makadia 
 
Uma Palace, 1- Govind Park, Opp. 
Gandhi School, Nana Mauva Road, 
Rajkot –360005 
 
Occupation: Business 
 
Purvi Neelbhai Jagani  
Daughter of 
Ashokkumar Ramjibhai Tilva 
 
Block -202, Vrundavan Vatika 
Apartment, Vrundavan Society, 
Opp. Crystal Mall, Kalawad Road, 
Rajkot–360005, 
 
Occupation: Business 
 
 

 
 
 

    25,000 
(Twenty Five 

Thousand 
Only) 

 
 
 
 
 
 
 

25,000 
(Twenty Five 

Thousand 
Only) 

 
 
 
 
 
 
 
 
 

25,000 
(Twenty Five 

Thousand 
Only) 

 

Common witness to all 
subscribers 

 
 
 

CS Jayesh Ramjibhai Dobaria 
Son of Shri Ramjibhai N. 

Dobaria 
 

305, 3rd Floor, Rajratna 
Complex, 

Nr. Atul Maruti Show 
Room,Tagore Road, 
 Rajkot – 360 002. 

 
Occupation: 

Practising Company 
Secretaries 

 
M. No. FCS 7914 

C.P. No. 8856  
 

 
 

I Witness to all subscribers, 
who has subscribes and 

signed in my presence on 
27th June, 2017. 

 
Further, I have verified their 

identity details for their 
identification and satisfied 
myself that identification 

details as filled in. 
 

 

  TOTAL 500000(FIVE 
LAKH ONLY) 

  

 

Place: Rajkot                                                     Dated this 27th    day of   June,  2017  
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(Restated Articles of Association adopted vide Special Resolution passed by the Shareholders in 

their Extra-ordinary General Meeting held on October 08, 2018) 

 
THE COMPANIES ACT, 2013 

[COMPANY LIMITED BY SHARES] 
 

ARTICLES OF ASSOCIATION 
 

OF  
 

AVADH SNACKS PRIVATE LIMITED 
 

[A Joint Stock Company under Part I company (Chapter XXI) of the Companies Act, 2013] 
 

I. APPLICATION OF TABLE ‘F’  
Subject as hereinafter provided and in so far as these presents do not modify or exclude them the 
regulations contained in Table ‘F’ in the First Schedule to the Companies Act, 2013 shall apply to 
the Company in so far as they are applicable to a private company. 

 
IA. COMPANY LIABLE FOR OBLIGATIONS OF M/s. AVADH FOOD PRODUCTS. 

    The Company shall undertake, pay, observe, satisfy, perform and fulfill the agreements and 
liabilities of the firm M/s. AVADH FOOD PRODUCTS whether the same be entered into or 
incurred in the separate or joint name/s of one or more of the parties mentioned hereinabove or 
in the name of the firm in relation to the said business, land, building and assets brought in as 
aforesaid and shall indemnify them respectively and their respective executers, administrators, 
estates and effects from and against all actions, proceedings, damages, claims and demands in 
respect thereof. 

 
IB. BUSINESS DEEMED TO BE CARRIED ON COMPANY’S BEHALF. 

      The business in respect of said assets including intangible assets shall be deemed to have been 
carried on as from the date of these Articles on the Company’s behalf and accordingly the parties 
mentioned hereinabove shall be allowed all payments made and expenses incurred and shall 
account for all monies and other benefits received by them respectively in relation to such 
business as from that day. 

 
IC. ASSETS TO VEST IN THE COMPANY ON ITS REGISTRATION. 

The assets mentioned in the said schedule ‘A’ hereto shall vest in the Company on its registration 
as limited Company and be free from all claims by the parties mentioned hereinabove and 
pending the registration of the Company, the parties mentioned hereinabove shall hold the 
assets in trust for the Company. The intangible assets not mentioned in the said annexure shall 
also belong to and become the property of the Company. 

  
ID. SHARES TO WHICH PARTIES MENTIONED HEREINABOVE ARE ENTITLED TO BE DEEMED 

TO BE FULLY PAID UP BY MEANS OF THE VALUE OF ASSETS. 
       The assets specified in schedule ‘A’ to the Memorandum of Association shall, on incorporation of 

the Company, belong to and become the property of the Company and having regard to the 
obligations imposed on the Company by these Articles shall be taken at their net book value and 
the shares be allotted to which the parties mentioned hereinabove are to be entitled as aforesaid 
and specified in clause V of the Memorandum of Association. 
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DEFINITIONS AND INTERPRETATION 
II. (A) In these regulations— 

“Act” shall mean the Companies Act, 2013 (to the extent that such enactment is in force and 
applicable to the context in which such term is used herein), or the Companies Act, 1956 (to the 
extent that such enactment is in force and applicable to the context in which such term is used 
herein), and shall include all amendments, modifications and re-enactments of the foregoing; 

“Affiliate” of a Person (the “Subject Person”) shall mean (i) in the case of any Subject Person 
other than a natural person any other Person that, either directly or indirectly through one or 
more intermediate Persons, Controls, is Controlled by or is under common Control with the 
Subject Person, and (ii) in the case of any Subject Person that is a natural person, shall mean 
any ascendants & descendants of such Subject Person; 

“Applicable Law” or “Laws” means and include all applicable statutes, enactments, acts of 
legislature or the Parliament, laws, ordinances, rules, bye-laws, regulations, notifications, 
guidelines, policies, directions, directives and orders of any Governmental Authority, tribunal, 
board, court or a recognised stock exchange of India; 

“Articles of Association” means the articles of association of the Company; 

“Avadh Business” means the business of manufacture, sale and distribution of certain savoury 
items as carried on by the Company; 

“Beneficial owner” shall have the meaning assigned thereto by section 2 (1) (a) of the 
Depositories Act, 1996; 

“Board” means the board of Directors of the Company; 

“Business” means Avadh Business and the business of manufacturing of packaging material as 

carried on by Rotopack;  

“Business Day” means a day on which banks are ordinarily open for the transaction of normal 
banking business in Mumbai or Rajkot other than a Saturday or Sunday;  

“Business Plan” means an annual plan and budget for the operations and development of the 
Company;  

“Buyer” means PRATAAP SNACKS LIMITED; 

“Buyer Director” has the meaning given in Article 86(i)(a); 

“Buyer EOD” has the meaning given in Article 126; 

“Bye-laws” means bye-laws made by a Depository under section 26 of the Depositories Act,  
1996; 
 
“Chairman” has the meaning given in Article 98; 

“Charter Documents” collectively means the Memorandum of Association and Articles of 
Association including any amendments thereto;  

 “Control” shall mean the power to direct the management or policies of any Person, whether 
through the ownership of over 50% (Fifty per cent) of the voting power of such Person or 
through the power to appoint more than half of the board of directors or similar governing 
body of such entity or through contractual arrangements or otherwise;  

“Company” means AVADH SNACKS PRIVATE LIMITED;  

“Competitor” means any Person who is engaged in a business which is similar to Avadh 
Business;  

“Completion Date” means October 04, 2018;   
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“Deed of Adherence” means the deed of adherence in the form set forth in Schedule 1 of Share 
Subscription and Shareholders Agreement; 

“Depository” shall have the meaning assigned thereto by section 2 (1) (e) of the Depositories 
Act, 1996; 
 
“Depositories Act, 1996” shall mean Depositories Act, 1996 and include any statutory 
modification or re-enactment thereof for the time being in force; 

“Director” means a member of the Board and includes alternate directors; 

“Drag Along Notice” has the meaning in Article 44(i); 

“Drag Sale Purchaser” has the meaning in Article 44(i); 

“Encumbrance” means any mortgage, charge, rent-charge, pledge, lien, option, restriction, 

right of first refusal, right of pre-emption, claim, right, interest or preference granted to any 

third party or any other encumbrance or security interest of any kind (including, without 

limitation, a retention of title arrangement) having a similar effect to any of them (or an 

agreement or commitment to create of any of them); 

“Equity Shares” shall mean the equity shares of the Company whether issued or to be issued, 

having par value of INR 10 (Rupees Ten only) per equity share;   

“Exclusivity Period” shall mean the period commencing from Completion Date and expiring 

in; the context of (a) Sellers upon the later of (i) Sellers holding any Shares in the Company; or 

(ii) ceasing to be in employment of the Company; (b) Mr. Sanju Savani, upon him ceasing to be 

in employment of the Company; and (c) Mr. Kalpesh Gami, upon him ceasing to be in 

employment of the Company; 

“Exercise Notice” has the meaning given in Article 12(ii); 

“Exit Notice” has the meaning given in Article 46(i); 

“Exit Period” has the meaning given in Article 45; 

“Fair Market Value” in respect of the entire Share Capital of the Company, shall be calculated 

in accordance with Schedule 2 of Share Subscription and Shareholders Agreement; 

“Fully Diluted Basis” means the calculation is to be made assuming that all outstanding Shares 
both fully and partly paid (whether or not by their terms then convertible, exercisable or 
exchangeable) whether or not due to the occurrence of any event or otherwise have been 
converted, exercised or exchanged, into the maximum number of Shares issuable upon such 
conversion, exercise and exchange, as the case may be; 
 
 “Further Issue” has the meaning given in Article 10;  

“Governmental Authority” means any statutory authority, government department, agency, 
commission, board, tribunal, court or other entity in India authorised to make Laws;  

 “Initial Subscription” or “Initial Subscription Amount" means an amount of INR 
250,000,000 (Rupees Twenty-Five Crores) payable in cash by the Buyer into the Company for 
acquisition of Initial Subscription Shares;  

“Initial Subscription Shares" means 101,563 Shares issued as partly paid-up shares;  
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“Initial Subscription Price” means INR 2461.527 per Initial Subscription Share out of which 
INR 1476.916 shall be paid immediately on subscription and INR 984.611 shall be paid within 1 
(one) year of subscription of the Initial Subscription Shares;  

“Issuance Notice” has the meaning given in Article 12(i);  

“Issuance Shares” has the meaning given in Article 12(i); 

“Issuance Price” has the meaning given in Article 12(i); 

“Memorandum of Association” means the memorandum of association of the Company; 

“Minimum Shareholding”  

(a) in context of Seller 1 Group, means 12% (Twelve percent) of the Share Capital of the 
Company after Initial Subscription by the Buyer, on Fully Diluted Basis;   

(b) in context of Seller 2 Group, means 4% (Four percent) of the Share Capital of the 
Company after Initial Subscription by the Buyer, on Fully Diluted Basis; and  

(c) in context of Seller 3 Group, means 4% (Four percent) of the Share Capital of the 
Company after Initial Subscription by the Buyer, on Fully Diluted Basis;  

“Offered Terms” has the meaning given in Article 12(i); 

“Original Director” has the meaning given in Article 86(ii); 

“Person” means any individual, sole proprietorship, unincorporated association, 
unincorporated organization, body corporate, corporation, company, partnership, unlimited or 
limited liability company, joint venture, governmental authority or trust or any other entity or 
organization;  

“Pre-emptive Right” has the meaning given in Article 11(ii)(b);  

“Power of Attorney” or “PoA” means in relation to Seller 1 Group, Seller 2 Group and Seller 3 
Group, validly executed powers of attorney designating Seller 1, Seller 2 Group and Seller 3 
Group as their constituted attorney for the purposes of executing, delivering and performing 
the transactions, for and on behalf of each such Seller 1 Group, Seller 2 Group and Seller 3 
Group Shareholders; 

“Proposed Issuance” has the meaning given in Article 11;  

“Proposed Tag Notice” has the meaning in Article 42 (ii); 

“Put Notice” has the meaning given in Article 129; 

“Put Price” has the meaning given in Article 129; 

“Put Securities” has the meaning given in Article 129; 

“Rotopack” means Red Rotopack Private Limited having company registration number 
U25199GJ2015PTC085423, having its registered office at Survey No. - 128, Plot No.- 3, Opp. 
Supertech, Nikava, Ta. Kalawad, Kalawad Gujarat 361162; 

    “Seal” means the Common Seal of the Company. 
 
“Seller Director” has the meaning given in Article 86(i)(b); 

“Seller EOD” has the meaning given in Article 127; 

 “Seller 1” means RAJESHBHAI MANSUKHBHAI SAVANI; 

    “Seller 2” means NEEL RASIKBHAI JAGANI; 
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“Seller 3” means DILIPBHAI VITHALBHAI LALANI; 

“Seller 1 Group” means the persons listed in Schedule 3 of Share Subscription and 
Shareholders Agreement; 

“Seller 2 Group” means the persons listed in Schedule 3 of Share Subscription and 
Shareholders Agreement; 

“Seller 3 Group” means the persons listed in Schedule 3 of Share Subscription and 
Shareholders Agreement; 

“Sellers” means collectively Seller Group 1, Seller Group 2 and Seller Group 3; 

“Seller Group” means individually Seller 1 Group or Seller 2 Group or Seller 3 Group, as the 
case may be; 

“Seller Proportion” means the ratio of 12:4:4 between Seller 1 Group, Seller 2 Group and 
Seller 3 Group, respectively;  

 “Shares” shall mean Equity Shares, membership interests, registered capital, joint venture or 
other ownership interests of the Company or any options, warrants, rights or other securities 
that are directly or indirectly convertible into, or exercisable or exchangeable for, such equity 
capital, membership interests, partnership interests, registered capital, joint venture or other 
ownership interests (whether or not such derivative securities are issued); 

“Shareholder” means the Person registered as the holder of Shares of the Company in its 
Register of Members; 

“Share Capital” means the total issued and subscribed share capital of the Company on Fully 
Diluted Basis; 

“Share Purchase Agreement” means Share Purchase Agreement dated August 22, 2018 
entered into between Seller 1 Group, Seller 2 Group, Seller 3 Group, Buyer and the Company; 

“Share Subscription and Shareholders Agreement” means Share Subscription and 
Shareholders Agreement dated August 22, 2018 entered into between Seller 1 Group, Seller 2 
Group, Seller 3 Group, Buyer and the Company; 

“Tag Along Exercise Notice” has the meaning in Article 42 (iii); 

“Tag Along Right” has the meaning given in Article 42(i); 

“Tag Along Shares” has the meaning in Article 42 (iii); 

“Tag Event” has the meaning given in Article 42 (i);  

“Tag Price” has the meaning given in Article 42 (ii); 

“Tax” or “Taxes” mean any direct or indirect taxes (such as goods and services tax, income 
tax), duties (including stamp duties), charges, fees, levies or other similar assessments by or 
payable to a Governmental Authority, including in relation to income, services, gross receipts, 
capital gains, municipal, interest, expenditure, imports, ownership, possession, wealth, gift, 
sales, use, transfer, licensing, deemed capital gain, withholding, registration, employment and 
includes any interest, fines, penalties, assessments, or additions to Tax resulting from, 
attributable to or incurred in connection with any proceedings in respect thereof or otherwise 
by virtue of Applicable Law;  
 
“Threshold Limit” shall mean an amount of INR 100,00,00,000 (Rupees One Hundred Crores 
only);  
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“Transfer” (including with correlative meaning, the terms “Transferred by” and 
“Transferability”) shall mean to transfer, sell, assign, pledge, hypothecate, create a security 
interest in or lien on, place in trust (voting or otherwise), exchange, gift or transfer by 
operation of Law or in any other way subject to any Encumbrance or dispose of, whether or not 
voluntarily;  

“Transfer Shares” has the meaning in Article 42(ii); and  

“Transaction Documents” means the Share Purchase Agreement, the Share Subscription and 
Shareholders Agreement and any other agreement entered into between in the Parties in 
pursuance of the same. 

(B) Interpretation  

i. References to statutory provisions are to be construed as meaning and including 

references to any amendment or re-enactment for the time being in force and to all 

statutory instruments or orders made pursuant to such statutory provisions. 

ii. words importing the singular include the plural and vice versa, words importing a 

gender include every gender and references to a person include an individual, 

corporation, partnership, any unincorporated body of persons and government entity; 

iii. The rule known as the ejusdem generis rule shall not apply, and, accordingly, words 

introduced by words and phrases such as “include”, “including”, “other” and “in 

particular” shall not be given a restrictive meaning or limit the generality of any 

preceding words or be construed as being limited to the same class as the preceding 

words where a wider construction is possible; and 

iv. unless provided otherwise, indemnity is given as a full indemnity without limit in 

respect of any action, proceedings, claim, demand or other legal recourse brought 

against the party to whom such indemnity is given and against every liability, damage, 

loss, compensation, award (including any tribunal award), cost, expense, charge, fine, 

penalty or outgoing suffered or incurred by such indemnified party in respect of the 

subject matter in relation to which such indemnity if given to it. 

(C) Unless the context otherwise requires, words or expressions contained in these regulations 
shall bear the same meaning as in the Act or any statutory modification thereof in force at 
the date at which these regulations become binding on the company. 

 
PRIVATE COMPANY 

III. The Company is a Private Company Limited by Shares within the meaning of Section 2 (68) of the  
Companies Act, 2013 and accordingly: 
(i) restricts the right to transfer its shares; 
(ii) except in case of One Person Company, limits the number of its members to 200 (two 

hundred): 
Provided that where two or more persons hold one or more shares in a company 
jointly, they shall, for the purposes of this clause, be treated as a single member: 
Provided further that—  
(A)  persons who are in the employment of the company; and 
(B) persons who, having been formerly in the employment of the company, were 

members of the company while in that employment and have continued to be 
members after the employment ceased, shall not be included in the number of 
members; and 

(iii) prohibits any invitation to the public to subscribe for any securities of the company; 
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SHARE CAPITAL AND VARIATION OF RIGHTS 

IV. 1. Subject to the provisions of the Act and these Articles, the shares in the capital of the 
company shall be under the control of the Directors who may issue, allot or otherwise 
dispose of the same or any of them to such persons, in such proportion and on such terms 
and conditions and either at a premium or at par and at such time as they may from time to 
time think fit. 

 2. (i) Every person whose name is entered as a member in the register of members shall be 
entitled to receive within two months after incorporation, in case of subscribers to 
the memorandum or after allotment or within one month after the application for the 
registration of transfer or transmission or within such other period as the conditions 
of issue shall be provided,— 

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

   (b) several certificates, each for one or more of his shares, upon payment of twenty 
rupees for each certificate after the first. 

  (ii) Every certificate shall be under the seal and shall specify the shares to which it relates 
and the amount paid-up thereon. 

  (iii) In respect of any share or shares held jointly by several persons, the company 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. 

 3. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no 
further space on the back for endorsement of transfer, then upon production and 
surrender thereof to the company, a new certificate may be issued in lieu thereof, and 
if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the 
company and on execution of such indemnity as the company deem adequate, a new 
certificate in lieu thereof shall be given. Every certificate under this Article shall be 
issued on payment of twenty rupees for each certificate. 

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

 4. Except as required by law, no person shall be recognized by the company as holding any 
share upon any trust, and the company shall not be bound by, or be 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 otherwise provided) any other rights in respect of any share 
except an absolute right to the entirety thereof in the registered holder. 

 5. (i) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate per cent or the 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. 

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

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

 6. (i) If at any time the share capital is divided into different classes of shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the shares of 
that class) may, subject to the provisions of the Act, and whether or not the company 
is being wound up, be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction of a special resolution 
passed at a separate meeting of the holders of the shares of that class. 
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  (ii) To every such separate meeting, the provisions of these regulations relating to 
general meetings shall mutatis mutandis apply, but so that the necessary quorum shall 
be at least two persons holding at least one-third of the issued shares of the class in 
question. 

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

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

 9. Save as specifically provided in this Articles, any change in or affecting the capital of the 
Company, including by way of the issuance, consolidation, or buy-back of any security or 
the reduction of any share capital or the issue of any rights or options in relation to any 
security or the issue of any bonus shares or other securities shall only be effected by a 
decision of the Shareholders of the Company adopted in accordance with and subject to the 
provisions of the Share Subscription and Shareholders Agreement. 

 
FURTHER ISSUE OF SHARES AND MINIMUM SHAREHOLDING 

 

 10. Subject to Article 11 and 12, the Buyer may, invest up to the extent of the Threshold Limit 
by subscribing to additional Shares at the terms and conditions (including price of such 
Shares) as may be determined by the Company and the Buyer at such time (each a 
“Further Issue”).  

 11. In the event the Buyer proposes to further capitalise the Company against issuance of new 
Shares (excluding the Initial Subscription by the Buyer but including in respect of any 
Further Issue) to it by the Company (“Proposed Issuance”), Sellers shall not be obligated 
to participate in such Proposed Issuance. If the Proposed Issuance is:  

 
i.  for an amount equal to or less than the Threshold Limit, Sellers shall have the right to 

maintain their respective Minimum Shareholding and the Company and the Buyer shall, 

subject to applicable Law, undertake all necessary steps to ensure that Sellers continue 

to hold their respective Minimum Shareholding in the Company. To achieve this 

objective, the Buyer and Seller 1 shall agree on a suitable mechanism including but not 

limited to issuing bonus shares or Transfer of Shares to Sellers or compensation by 

Buyer to enable Sellers to subscribe to the Shares of the Company to maintain their 

respective Minimum Shareholding.  

ii. for an amount more than the Threshold Limit, Seller 1 may, at its sole option, require:  

(a) Notwithstanding what is stated in Article 45 and 46 below (Exit), the Buyer to, prior 

to the Proposed Issuance, purchase all (and not part) Shares held by Sellers in the 

Company for cash consideration at the Fair Market Value; or  

(b) (i) the Buyer and the Company to follow the steps set out in Article 11(i) above up to 

the extent of the Threshold Limit in such Proposed Issuance; and (ii) to the extent of 

the portion of Proposed Issuance exceeding the Threshold Limit, Sellers shall be 

entitled to participate on a pro-rata basis and on the same terms and conditions as 

may be given to all subscribers of the Proposed Issuance in accordance with the 

process laid down in Article 12 (“Pre-emptive Right”) provided that if such 
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Proposed Issuance is happening at a price per Share lower than the Initial 

Subscription Price then the Company and the Buyer shall undertake such steps as 

are required so as to reduce the price per Share held by the Sellers (assuming 

conversion of all Shares) to such lower Proposed Issuance price. The Company and 

the Buyer agree to take such steps, at the sole option of Seller 1 including without 

limitation issuance of additional Shares to Sellers, as is adequate enough to bring 

down price per Share held by the Sellers to such lower price at which Proposed 

Issuance is happening.  

(c) It is clarified that any Tax liability impacting Sellers with respect to Buyer ensuring 

that Sellers continue to hold their respective Minimum Shareholding in accordance 

with this Article 11, shall be fully borne by the Buyer to the full extent and Buyer 

shall at the discretion of Seller 1 ensures all the steps to ensure payment of all 

applicable Taxes. 

 12. Pre-emptive Right 
i. The Company shall give each Shareholder written notice of any such Proposed Issuance 

(“Issuance Notice”) specifying: (i) the number and class of Shares proposed to be issued 

(“Issuance Shares”); (ii) the price per Share of the Proposed Issuance (“Issuance 

Price”); (iii) the manner and time of payment of the subscription amount; and (iv) the 

date of the Proposed Issuance (the “Offered Terms”). 

ii. Each Shareholder shall be entitled to exercise its Pre-emptive Right by issuing a written 

notice to the Company, within 30 (Thirty) days from the date of receipt of the Issuance 

Notice, intimating the Company that it wishes to exercise its Pre-Emptive Right 

(“Exercise Notice”) and shall pay for and subscribe to such number of Issuance Shares 

as it wishes to subscribe based on its pro-rata shareholding in the Company, at the 

Issuance Price and on the terms and conditions set out in the Issuance Notice. Subject to 

the receipt of the payment against exercise of the Pre-emptive Right by a Shareholder, 

the Company shall issue and allot such number of the Issuance Shares as is set out in the 

Exercise Notice to such Shareholder on the date of closing of the issuance as stated in 

the Issuance Notice.  

iii. If a Shareholder does not, in full or in part, subscribe to his entitlement of the Issuance 

Shares, then the Board may, in its discretion, issue and allot such unsubscribed Issuance 

Shares as are not subscribed to any third party, provided such Proposed Issuance is on 

the same terms and conditions as set out in the Issuance Notice and such Proposed 

Issuance is completed within a period of 60 (sixty) days from the date of the Issuance 

Notice. 

DEPOSITORY RELATED  

 13. Notwithstanding anything contained in these Articles and subject to the necessary 
approvals being taken from the Board or Shareholders as applicable, the Company shall be 
entitled to dematerialise its existing shares, debentures and other securities and 
rematerialise its such shares, debentures and other securities held with the Depository 
and/or offer its fresh shares and debentures and other securities in dematerialised form 
pursuant to the Depositories Act, 1996 and the rules framed thereunder, if any. 

 14. Notwithstanding anything contained in the Article, where Shares are dealt with in a 
Depository, the Company shall intimate the details of allotment of Shares to Depository 
immediately on allotment of such Shares. 
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 15. Every person subscribing to or holding Shares of the Company shall have the option to 
receive security certificates or to hold the Shares with a Depository. A beneficial owner of 
any Shares can at any time opt out of a Depository, if permitted by law, in the manner 
provided by the Depositories Act, 1996 and the rules, if any, prescribed thereunder and the 
Company shall, in the manner and within the time prescribed, issue to the beneficial owner 
the required certificate of securities. 

 16. The Company may exercise an option to issue, deal in, hold the Shares (including shares) 
with Depository, in electronic form and the certificates in respect thereof shall be 
dematerialised in which event the rights and obligations of the parties concerned and 
matters connected therewith or incidental thereto shall be governed by the provisions of 
the Depositories Act, 1996. 

 17. Every person holding Shares of the Company and whose name is entered as the beneficial 
owner in the records of the Depository shall be deemed to be a member of the Company. 
The beneficial owner of Shares shall be entitled to all the rights and benefits and be subject 
to all the liabilities in respect of the Shares which are held by a Depository. 

 18. Every Depository shall furnish to the Company information about the transfer of Shares in 
the name of the beneficial owner at such intervals and in such manner as may be specified 
in the Articles or by the Board in that respect. 

 19. Upon receipt of certificate of Shares on surrender by a person who has entered into an 
agreement with the Depository through a participant, the Company shall cancel such 
certificate and substitute in its records the name of Depository as the registered owner in 
respect of the said securities and shall also inform the Depository accordingly. 

 20. If a beneficial owner seeks to opt out of a Depository in respect of any Shares, the beneficial 
owner shall inform the Depository accordingly. The Depository shall, on receipt of 
information as above, make appropriate entries in its records and subsequently inform the 
Company. 

 21. The Company shall within thirty (30) days or such other time as notified by the competent 
authorities, of the receipt of the intimation from the Depository and on fulfillment of such 
conditions and payment of such fees as may be specified by the regulations, issue the 
certificate of securities to the beneficial owner or the transferee as the case may be. 

 22. Except as specifically provided in these Articles, the provisions relating to joint holders of 
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares 
shall be applicable to shares held in Depository so far as they apply to shares in physical 
form subject to the provisions of the Depositories Act, 1996. 

 

LIEN 

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

   (a) on every share (not being a fully paid share), for all monies (whether presently 
payable or not) called, or payable at a fixed time, in respect of that share; and 

   (b) on all shares (not being fully paid shares) standing registered in the name of a 
single person, for all monies presently payable by him or his estate to the 
company: 

   Provided that the Board of directors may at any time declare any share to be wholly 
or in part exempt from the provisions of this clause. 

  (ii) The company’s lien, if any, on a share shall extend to all dividends payable and 
bonuses declared from time to time in respect of such shares. 
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 24. The company may sell, in such manner as the Board thinks fit, any shares on which the 
company has a lien: 

  Provided that no sale shall be made— 

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

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

 25. (i) To give effect to any such sale, the Board may authorize some person to transfer the 
shares sold to the purchaser thereof. 

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

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

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

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

BORROWINGS 

 27.   Any borrowing will be raised by the Company in its own name. If such borrowing is 
required to be secured, the Company will give security of its own assets and arrange 
for any guarantees, etc. which may be required. No Shareholder (including Sellers) 
shall be obliged to provide security, including by way of guarantee or comfort, for 
such borrowing. 

 28  The Company shall not raise any borrowing until the Buyer has infused an amount of 
at least INR 100,00,00,000 (Rupees One Hundred crores only) into the Company. 

 

CALLS ON SHARES 

  29. (i) The Board may, from time to time, make calls upon the members in respect of 
any monies unpaid on their shares (whether on account of the nominal value of the 
shares or by way of premium) and not by the conditions of allotment thereof made 
payable at fixed times: 

   Provided that no call shall exceed one-fourth of the nominal value of the share or be 
payable at less than one month from the date fixed for the payment of the last 
preceding call. 

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

(iv) A call may be revoked or postponed at the discretion of the Board except in relation to 
Initial Subscription Shares  

  (iv)   A call shall be deemed to have been made at the time when the resolution of the Board   

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

 30. The joint holders of a share shall be jointly and severally liable to pay all calls in respect 
thereof. 
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 31. (i) If a sum called in respect of a share is not paid before or on the day appointed for 
payment thereof, the person from whom the sum is due shall pay interest thereon 
from the day appointed for payment thereof to the time of actual payment at ten per 
cent per annum or at such lower rate, if any, as the Board may determine. 

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

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

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

 33. The Board— 

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

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

TRANSFER OF SHARES 

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

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

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

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

  (b) any transfer of shares on which the company has a lien. 

 36. The Board may decline to recognize any instrument of transfer unless— 

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

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

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

 37. On giving not less than seven days’ previous notice in accordance with section 91 and rules 
made thereunder, the registration of transfers may be suspended at such times and for 
such periods as the Board may from time to time determine: 

  Provided that such registration shall not be suspended for more than thirty days at any one 
time or for more than forty-five days in the aggregate in any year. 

TRANSFER RESTRICTIONS 

 38. Restrictions on Transfer 
i. No Shareholder shall Transfer any Shares and/or any rights, title or interest in such 

Shares to any Person except as expressly permitted by these Article. 
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ii. The Company shall refuse to register any Transfer or other disposition of Shares 

purported to be made by any Shareholder in breach of any of the provisions herein 

contained. The Parties shall cause their nominees on the Board to cast their votes in 

such a manner as to ensure that the Company registers all Transfers made in accordance 

with the Share Subscription and Shareholders Agreement and refuses to register a 

Transfer that is not in accordance with the Share Subscription and Shareholders 

Agreement. 

iii. No Transfer of Shares may be made unless: (i) the transferee has executed a Deed of 

Adherence; (ii) the transfer complies in all respects with the other applicable provisions 

of the Share Subscription and Shareholders Agreement; and (iii) the Transfer complies 

in all respects with applicable Law and Charter Documents.  

 39. Exempted Transfers 
Notwithstanding anything contained in the Share Subscription and Shareholders 

Agreement but subject to Article 38, each Shareholder shall be permitted to Transfer its 

Shares to an Affiliate. It is expressly agreed herein that if such Affiliate ceases to be an 

Affiliate of a Party that has transferred its Shares in favour of Affiliate, then such Party shall 

ensure that the Shares transferred to such Affiliate are promptly transferred back to the 

relevant Party, where the relevant Party is a subsisting shareholder in the Company.  

 40. Transfer by Sellers 
i. Until the expiry of the Exit Period and subject to Tag Along Rights under Article 42, 

Sellers shall not be permitted to Transfer their shares to any third party without the 

prior consent of the Buyer.  

ii. After the expiry of the Exit Period, subject to Article 44, Sellers shall be permitted to 

Transfer their Shares to any third party. 

 41. Transfer by Buyer 
Subject to Article 42, the Buyer shall be permitted to Transfer its Shares to any third party.  

 42. Tag Along Right  
i. In the event that the Buyer proposes to Transfer any number of Shares of the Shares 

held by the Buyer in the Company (“Tag Event”), Sellers shall have the right (“Tag 

Along Right”) to sell the same number of Shares as are proposed to be Transferred by 

the Buyer (in accordance with their respective Seller Proportion) in the Tag Event at the 

same price per Share and on the same terms and conditions as the Buyer.  

ii. The Buyer shall first give a written notice (“Proposed Tag Notice”) to Sellers. The 

Proposed Tag Notice shall state (a) the Tag Event, (b) the identity of the proposed 

transferee, (c) the class and number of Shares proposed to be Transferred (“Transfer 

Shares”), (d) the proposed price per Share for the Transfer Shares (“Tag Price”) and 

other material terms and conditions, if any, of the proposed Transfer, and (e) the 

proposed date of consummation of the proposed Transfer. Such notice shall be 

accompanied by documents evidencing key commercial terms as agreed between the 

Transferring Shareholder and the proposed transferee. 

iii. If any Seller or Seller Group (as the case may be) desires to exercise its Tag Along Right, 

it shall exercise the said right by giving the Buyer a written notice (“Tag Along Exercise 

Notice”) to that effect within 30 (thirty) days from receipt of the Proposed Tag Notice, 

specifying the Shares which is proposed to be Transferred (which shall not be more than 
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the number of Shares as the Transfer Shares in accordance with their respective Seller 

Proportion) (the “Tag Along Shares”) and upon giving such Tag Along Exercise Notice, 

such Seller or Seller Group (as the case may be) shall be deemed to have effectively 

exercised its Tag Along Right. 

iv. In the event any Seller or Seller Group (as the case may be) decides to exercise the Tag 

Along Right in accordance with this Article 42, the Buyer shall cause the proposed 

transferee to purchase from such Seller or Seller Group (as the case may be), the Tag 

Along Shares at the same price per Share at which the Transfer Shares are being 

purchased from the Buyer.  

v. If for any reason, the proposed transferee acquiring the Transfer Shares hereunder is 

unable to or refuses to acquire the Tag Along Shares in respect of which Sellers or 

respective Seller Group have exercised its Tag Along Right within 30 (Thirty) days from 

the Tag Along Exercise Notice, then, at the sole option of Seller 1, the Buyer shall not be 

entitled to Transfer any of the Transfer Shares held by them in the Company to such 

proposed transferee. 

vi. It is clarified that upon exercise of Tag-Along Right by Sellers in respect of their Shares, 

the Buyer shall ensure that Sellers receive a price which is at least the Fair Market Value 

of the said Shares by way of cash consideration.  

 43. Merger or Corporate Restructuring   
In the event the Buyer proposes to (i) merge the Company with the Buyer or any entity or 
an Affiliate of the Buyer; or (ii) sell whole or substantially the whole of the assets of the 
Company such as brand name etc.; or (iii) carry out any type of corporate restructuring 
such that the Company ceases to exist post such corporate restructuring then in all such 
cases, the Buyer shall be under an obligation to purchase all the Shares held by Sellers in 
cash at a price which is at least the Fair Market Value of the said Shares. For the avoidance 
of doubt, similar obligations will not apply to Buyer in case of any type of merger, 
substantial asset sale or corporate restructuring of Rotopack unless such merger, 
substantial asset sale or corporate restructuring of Rotopack involves Buyer or an Affiliate 
of the Buyer.  

 44. Drag Along Right 
i. If the Buyer proposes to Transfer such number of Shares constituting more than 50% 

(Fifty percent) of the Shares held by the Buyer in the Company and if Sellers choose to 

not exercise their Tag-Along Right in accordance with Article 42, then Buyer shall give 

written notice to the Company and Sellers (“Drag Along Notice”) to require Sellers to 

Transfer all of its Shares (“Drag Sale”), in a manner determined by the Buyer, in cash, in 

conjunction with an offer received from a third party (the “Drag Sale Purchaser”).  

ii. On receipt of the Drag Along Notice, Sellers hereby agree to: (a) Transfer up to all the 

Shares of the Company held by them to the Drag Sale Purchaser, in furtherance of a Drag 

Sale, provided that the price (on a per Share basis) offered to Sellers shall be the same as 

that offered to the Buyer; (b) vote, as Shareholders of the Company and as holders of 

Shares of the respective classes and series, in favour of a Drag Sale; and (c) execute and 

deliver any and all agreements, certificates, deeds, instruments and other documents 

reasonably required in connection therewith and to take all other steps requested by the 

Buyer to cause such Drag Sale to be consummated, including, as appropriate, exercising 

their best efforts to cause all Directors under their control or influence to vote, as 

Directors, to approve the Drag Sale. 
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iii. It is clarified that in the event Buyer chooses to exercise its right of Drag Sale, it shall 

ensure that Sellers receive a price which is at least the Fair Market Value of the said 

Shares by way of cash consideration.  

EXIT  

 45. After the 4th (fourth) anniversary of the Completion Date but prior to the 5th (fifth) 
anniversary of the Completion Date (“Exit Period”), the Buyer and the Company shall use 
their best efforts to provide an exit to Sellers in cash, at the sole discretion of the Buyer, 
through any of the following means:  

i. Offer for Sale (OFS) in the Initial Public Offer (“IPO”) at a price that is not less than the 

Fair Market Value; or 

ii. Appoint a merchant banker to find a third-party strategic purchaser for the Shares held 

by Sellers and the Buyer at same terms and conditions as are offered to the Buyer and at 

a price that is not less than the Fair Market Value; or  

iii. Purchase all the Shares held by Sellers at a price that is not less than the Fair Market 

Value (which consideration will be paid by the Buyer to Sellers either by way of cash or 

if Seller 1 agrees at its sole discretion, by way of issuance of shares of the Buyer).  

 46. Exit Default Rights 
i. If by the expiry of the Exit Period, the Buyer is unable to provide an exit to Sellers in 

accordance with Article 45 above, then Seller 1 may, by issuing a written notice (“Exit 

Notice”) to the Buyer at any time subsequent to the expiry of the Exit Period, require the 

Buyer to purchase all the Shares held by Sellers in cash at a price that is not less than the 

Fair Market Value. 

ii. In the event that the Buyer is unable to, for any reason whatsoever, acquire the Shares 

held by Sellers, within a period of 30 (thirty) days from receipt of the Exit Notice, Sellers 

may Transfer all the Shares held by it to a third party including competitor of the 

Company.  Alternatively, Seller 1 may, at its sole discretion, require the Company to 

undertake an IPO before the expiry of 1 (one) year from the expiry of the Exit Period, 

where Sellers may offer their shares in the said IPO.  

 47. Fair Market Value  
i. The Company and Buyer shall ensure that Sellers, in case of Transfer of their Shares in 

accordance with Article 38-44 or in case of an Exit provided under Article 45 or 46, 
receives at least the Fair Market Value of such Shares. In the event, Sellers receive an 
amount less than the Fair Market Value then the Buyer shall, subject to applicable Law, 
undertake all necessary steps to ensure that Sellers receive at least the Fair Market 
Value. To achieve this objective, the Buyer and Seller 1 shall agree on a suitable 
mechanism to ensure that the Sellers receive the Fair Market Value.  

ii. Further, the Buyer shall ensure that Sellers shall in case of Transfer of their Shares in 
accordance with Article 38-44 or in case of an Exit provided under Article 45 or 46, 
receive cash consideration and/or if Seller 1 agrees, then the consideration may be by 
way of issue of shares of the Buyer (if applicable).  

iii. Any Tax liability impacting Sellers with respect to ensuring that Sellers receive Fair 
Market Value of the Shares in accordance with this Article 47 shall be fully borne by the 
Buyer to the full extent and Buyer, at the discretion of Seller 1, shall ensure all the steps 
to undertake payment of all applicable Taxes.  

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

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

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

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

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

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

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

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

  (iii) All the limitations, restrictions and provisions of these regulations relating to the right 
to transfer and the registration of transfers of shares shall be applicable to any such 
notice or transfer as aforesaid as if the death or insolvency of the member had not 
occurred and the notice or transfer were a transfer signed by that member. 

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

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

FORFEITURE OF SHARES 

 52. 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. 

 53. 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. 

 54. 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 
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required by the notice has been made, be forfeited by a resolution of the Board to that 
effect. 

 55. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such 
manner as the Board thinks fit. 

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

 56. (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. 

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

 57. (i) A duly verified declaration in writing that the declarant is a director, the manager or 
the secretary, of the company, and that a share in the company has been duly forfeited 
on a date stated in the declaration, shall be conclusive evidence of the facts therein 
stated as against all persons claiming to be entitled to the share; 

  (ii) The company may receive the consideration, if any, given for the share on any sale or 
disposal thereof and may execute a transfer of the share in favour of the person to 
whom the share is sold or disposed of; 

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

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

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

ALTERATION OF CAPITAL 

 59. The company may, from time to time, by ordinary resolution increase the share capital by 
such sum, to be divided into shares of such amount, as may be specified in the resolution. 

 60. Subject to the provisions of section 61, the company may, by ordinary resolution,— 

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

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

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

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

 

 61. Where shares are converted into stock,— 

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

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

  (c) such of the regulations of the company as are applicable to paid-up shares shall apply 
to stock and the words “share” and “shareholder” in those regulations shall include 
“stock” and “stock-holder” respectively. 

 62. The company may, by special resolution, reduce in any manner and with, and subject to, 
any incident authorised and consent required by law,— 

  (a) its share capital; 

  (b) any capital redemption reserve account; or 

  (c) any share premium account. 

CAPITALISATION OF PROFITS 

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

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

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

  (ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the 
provision contained in clause (iii), either in or towards— 

   (A) paying up any amounts for the time being unpaid on any shares held by such 
members respectively; 

   (B) paying up in full, unissued shares of the company to be allotted and distributed, 
credited as fully paid-up, to and amongst such members in the proportions 
aforesaid; 

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

   (D) A securities premium account and a capital redemption reserve account may, for 
the purposes of this regulation, be applied in the paying up of  unissued shares 
to be issued to members of the company as fully paid bonus shares; 

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

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

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

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

  (ii) The Board shall have power— 
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   (a) to make such provisions, by the issue of fractional certificates or by payment in 
cash or otherwise as it thinks fit, for the case of shares becoming distributable in 
fractions; and 

   (b) to authorize any person to enter, on behalf of all the members entitled thereto, 
into an agreement with the company providing for the allotment to them 
respectively, credited as fully paid-up, of any further shares to which they may 
be entitled upon such capitalization, or as the case may require, for the payment 
by the company on their behalf, by the application thereto of their respective 
proportions of profits resolved to be capitalized, of the amount or any part of 
the amounts remaining unpaid on their existing shares; 

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

BUY-BACK OF SHARES 

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

GENERAL MEETINGS 

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

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

  (ii) If at any time directors capable of acting who are sufficient in number to form a 
quorum are not within India, any director or any two members of the company may 
call an extraordinary general meeting in the same manner, as nearly as possible, as 
that in which such a meeting may be called by the Board. 

 68. All general meetings of the Shareholders shall be called by giving not less than 21 (twenty-
one) days’ written notice to the Shareholders. Such a notice shall specify the place, date and 
time of such meeting and shall contain a statement of the business to be transacted thereat 
and shall be delivered to the Shareholders at the address provided by them. A meeting of 
the Shareholders may be called by giving shorter notice with the consent (written or 
through electronic mode) of the minimum number of Shareholders as provided under the 
Act.   

 69. Unless the Shareholders agree otherwise, no general meeting shall transact any business 
unless such business is on the agenda for such general meeting notified to the Shareholders 
of the Company in accordance with the provisions of the Act and these Articles. 

PROCEEDINGS AT GENERAL MEETINGS 

 70. (i) No business shall be transacted at any general meeting unless a quorum of members 
is present at the time when the meeting proceeds to business. 

  (ii)  A quorum for an annual general meeting and extraordinary general meeting shall be 
2 (two) Shareholders, provided that there shall be no quorum unless one 
representative of the Buyer is present. 

  (iii) If, within half an hour from the time appointed for an annual general meeting or 
extraordinary general meeting, as the case may be, a quorum as aforesaid is not 
present, the meeting shall stand adjourned to the same day in the next week at the 
same time and place or to such later day and such other time and place as the 
Shareholders may determine. If within half an hour of the appointed day of the first 
adjourned meeting, a quorum as aforesaid is not present, the meeting shall stand 
adjourned to the same day in the next week at the same time and place or to such 
other later day and at such other time and place as the Shareholders may determine. 
If within half an hour of the appointed day of the second adjourned meeting, a 
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quorum as aforesaid is not present, the meeting shall stand adjourned to the same day 
in the next week at the same time and place or to such other later day and at such 
other time and place as the Directors may determine. If within half an hour of the 
appointed day of the third adjourned meeting, a quorum as aforesaid is not present, 
the Shareholders present shall constitute a valid quorum. 

  

 71. The Chairman shall preside as chair at every general meeting. If there is no such chair, or if 
at any general meeting, such chair is not present within 15 (fifteen) minutes after the 
notified and appointed time for the general meeting, or if such person is unwilling to act as 
chair, the Shareholders present and constituting a valid quorum shall choose 1 (one) of the 
other Directors of the Company present to be chair; or if no such Director is present or 
willing to take the chair, the Shareholders present and constituting a quorum shall choose 1 
(one) of the Shareholders present to be chair. No business, other than the election of the 
chair, shall be discussed at any general meeting while the chair is vacant. 

 

ADJOURNMENT OF MEETING 

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

  (ii) No business shall be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. 

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

  (iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary 
to give any notice of an adjournment or of the business to be transacted at an 
adjourned meeting. 

VOTING RIGHTS 

 73. Subject to any rights or restrictions for the time being attached to any class or classes of 
shares,— 

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

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

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

 75. (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. 

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

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

 78. No member shall be entitled to vote at any general meeting unless all calls or other sums 
presently payable by him in respect of shares in the company have been paid. 
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 79. (i) No objection shall be raised to the qualification of any voter except at the meeting or 
adjourned meeting at which the vote objected to is given or tendered, and every vote 
not disallowed at such meeting shall be valid for all purposes. 

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

 80. Subject to applicable Law, a resolution of a general meeting of Shareholders shall be 
adopted by majority vote of the Shareholders, provided however that any resolution shall 
always require the affirmative vote of the Buyer.  

 81. The Shareholders may participate and vote in general meetings by telephone or video 
conferencing or any other means of contemporaneous communication, in the manner 
permitted under Law. 

PROXY 

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

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

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

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

BOARD OF DIRECTORS 
  First Directors 
 85. The First Directors of the Company are: 

1. RAJESHBHAI MANSUKHBHAI SAVANI 
2. NEEL RASIKBHAI JAGANI 
3. DILIPBHAI VITHALBHAI LALANI 
4. SANJU RAJESHBHAI SAVANI 

 
 86. Number of Directors and Appointment 

i. Subject to Applicable Law, the Board shall consist of 5 (five) Directors in the following 

proportion: 

a) The Buyer shall be entitled to nominate for appointment 3 (three) Directors (each a 

“Buyer Director”); and  

b) As long as Seller 1 holds any Shares in the Company, each Seller 1 and Seller 2 shall be 
entitled to nominate for appointment of 1 (one) Director (each a “Seller Director”). 

 
ii. Upon the request and nomination of either Shareholder, the Board shall, as soon as 

reasonably possible, appoint such person nominated as alternate Director to act in place 

of the existing Director nominated by such Shareholder (“Original Director”). In the 

event such alternate Director ceases to hold office or such nominating Shareholder 

wishes to replace such alternate Director, the Board shall, as soon as reasonably 
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possible, do all things required to effect such appointment, reappointment or 

replacement. Such alternate Director shall be entitled, while holding office as such to: (i) 

receive notices of meetings of the Board or committees of the Board to which such 

Director has been appointed; (ii) attend and vote as a Director at such meetings of the 

Board or such committee of which the Original Director is a member; and (iii) generally 

exercise all the powers, rights, duties and authorities and to perform all functions of the 

Original Director. Further, such alternate Director shall be entitled to exercise the vote 

of the Original Director at any meeting of the Board or committee of the Board. 

iii. The Shareholder nominating a Director may require the removal of any such Director 

nominated and nominate another individual as Director in his/her place. In the event of 

the resignation, retirement or vacation of office of the Director appointed by a 

Shareholder, such Shareholder shall be entitled to appoint another Director in place 

thereof. Such successor or replacement Director shall be nominated and elected on, or as 

soon as practicable after, the date of such resignation or removal and, in any event, 

within 25 (twenty-five) Business Days after such resignation or removal. In the event of 

removal of a Director by the Shareholder who nominated that Director, the nominating 

Shareholder shall hold the Company harmless against any claims that may be brought by 

such removed Director against the Company for compensation for loss of office. 

 87. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, 
be deemed to accrue from day-to-day. 

  (ii) In addition to the remuneration payable to them in pursuance of the Act, the 
Company shall reimburse directors for all reasonable travel and living expenses 
incurred by them— 

   (a) in attending and returning from meetings of the Board of Directors or any 
committee thereof or general meetings of the company; or 

   (b) in connection with the business of the company. 

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

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

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

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

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

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

 93. The Directors need not hold any qualification shares. Subject to applicable Law, none of the 
Directors shall be liable to retire by rotation. 
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 94. If any Director resigns, vacates or is removed from office before his term expires, the 
resulting casual vacancy may only be filled by the Shareholder nominating such Director. 

 94A. The Company shall obtain Directors’ and officers’ liability insurance for all its Directors in 
an amount and on terms mutually acceptable to Seller 1 and Buyer.  

PROCEEDINGS OF THE BOARD 

 95. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise 
regulate its meetings, as it thinks fit. The Board shall meet at least 4 (Four) times in 
every calendar year; provided that the interval between 2 (Two) Board Meetings shall 
not exceed 120 (One Hundred Twenty) days. The Board Meetings shall be held at such 
place, within or outside India, as may be mutually decided by the Parties, from time to 
time. 

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

 96. All Directors shall be sent notice by facsimile and/or email (or any other electronic 
medium) at their respective permanent addresses outside India, if any, and at their 
addresses in India and confirmed by hard copies by courier or mail. 

 97. At least 7 (seven) Business Days’ written notice shall be given to each of the Directors and 
their alternates in respect of each meeting of the Board. Such notice shall be accompanied 
by the agenda which shall be in accordance with applicable Law and setting out the 
business proposed to be transacted at the meeting along with the relevant papers and 
information; provided, however, that with the consent of the Shareholders, a meeting of the 
Board may be convened by a shorter period in the case of emergency or if special 
circumstances so warrant. 

 98. The chairman of the Board (“Chairman”) shall be appointed by the Buyer. The Chairman 
shall preside over the meetings of the Board. If the Chairman is unable to attend the 
meeting for whatever reason, then the other Directors who are present at the meeting shall 
select 1 (one) of Director appointed by the Buyer to act as Chairman. 

 99. A quorum for a meeting of the Board shall be 2 (two) Directors, provided that there shall be 
no quorum unless 1 (one) Buyer Director and 1 (one) Seller Director are present. 

 100. If, within half an hour from the time appointed for a Board meeting, a quorum as aforesaid 
is not present, the meeting shall stand adjourned to the same day in the next week at the 
same time and place or to such later day and such other time and place as the Directors 
may determine. If within half an hour of the appointed day of the first adjourned meeting, a 
quorum as aforesaid is not present, the meeting shall stand adjourned to the same day in 
the next week at the same time and place or to such other later day and at such other time 
and place as the Directors may determine. If within half an hour of the appointed day of the 
second adjourned meeting, a quorum as aforesaid is not present, the meeting shall stand 
adjourned to the same day in the next week at the same time and place or to such other 
later day and at such other time and place as the Directors may determine. If within half an 
hour of the appointed day of the third adjourned meeting, a quorum as aforesaid is not 
present, the Directors present shall constitute a valid quorum.  

 101. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of 
the Board shall be decided by a majority of votes provided however the resolution 
shall always require the affirmative vote of at least 1 (one) Buyer Director. Each 
member of the Board shall be entitled to cast 1 (one) vote with respect to any matter 
decided by the Board. 

  (ii) The Directors may participate and vote in board meetings by telephone or video 
conferencing or any other means of contemporaneous communication, in the manner 
permitted under Law. 
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  (iii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second 
or casting vote. 

 102. Circular Resolutions: The Board may act by written resolution, or in any other legally 
permissible manner, on any matter, except in respect of matters specified otherwise in the 
Share Subscription and Shareholders Agreement, or which by Law may only be acted upon 
at a meeting. Subject to any restrictions imposed by Law, no written resolution shall be 
deemed to have been duly adopted by the Board, unless such written resolution shall have 
been approved by majority Directors provided however that the written resolution shall 
always require the affirmative vote of at least 1 (one) Buyer Director. 

 103. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so 
long as their number is reduced below the quorum fixed by the Act for a meeting of the 
Board, the continuing directors or director may act for the purpose of increasing the 
number of directors to that fixed for the quorum, or of summoning a general meeting of the 
company, but for no other purpose. 

 104. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to 
committees consisting of such member or members of its body as it thinks fit. The 
provisions of Board proceedings shall apply mutatis-mutandis to the Committee of 
Directors. Every committee of the Board so constituted shall include at least 1 (one) 
Buyer Director and 1 (one) Seller Director. 

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

 105.  A Chairperson of its committee meetings shall be appointed by the Buyer. 

 106. (i) A committee may meet and adjourn as it thinks fit. 

  (ii) Questions arising at any meeting of a committee shall be determined by a majority of 
votes of the members present, and in case of an equality of votes, the Chairperson 
shall have a second or casting vote. 

 107. The Directors nominated by Shareholders (a) will not wilfully or unreasonably fail to 
attend a Board Meeting or committee meeting in order to prevent the transaction of 
business at that Board Meeting or committee meeting; and (b) will exercise their rights so 
as to ensure that the Company, subject to the terms of the Share Subscription and 
Shareholders Agreement, carries out its Business in accordance with its Charter 
Documents. 

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

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

 

 

 110. Operational Control 
i. The day to day operations of the Company shall be carried out by the Sellers and Mr. 

Sanju Savani who shall act under the instructions of the Board. Further, the Board may 

delegate such matters as it thinks fit from time to time to the management team. 
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ii. The Board will have right to appoint or remove any key managerial persons (including a 

chief financial officer) or any other person which the Board feels necessary for the 

business purpose and shall also have a right to modify or change any terms of their 

employment / responsibilities.  

 110A. Business of the Company 
i. The Business Plan will be presented to the Board for its approval on an annual basis no 

later than 30 (thirty) days prior to the end of each financial year. 

ii. Any material changes or variations to the Business Plan shall require the approval of the 

Board. 

iii. All transactions between related parties shall be subject to the prior approval of the 

Board and made on commercial/arms’ length terms and in accordance with applicable 

Law. No Party shall have any preferred right to enter into transactions with the 

Company. 

THE SEAL 

 111. (i) The Board shall provide for the safe custody of the seal. 

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

DIVIDENDS AND RESERVE 

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

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

 114. (i) The Board may, before recommending any dividend, set aside out of the profits of the 
company such sums as it thinks fit as a reserve or reserves which shall, at the 
discretion of the Board, be applicable for any purpose to which the profits of the 
company may be properly applied, including provision for meeting contingencies or 
for equalising dividends; and pending such application, may, at the like discretion, 
either be employed in the business of the company or be invested in such investments 
(other than shares of the company) as the Board may, from time to time, thinks fit. 

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

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

  (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 paid or 
credited as paid on the shares during any portion or portions of the period in respect 
of which the dividend is paid; but if any share is issued on terms providing that it shall 
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rank for dividend as from a particular date such share shall rank for dividend 
accordingly. 

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

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

  (ii) Every such cheque or warrant shall be made payable to the order of the person to 
whom it is sent. 

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

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

 120. No dividend shall bear interest against the company. 

ACCOUNTS AND AUDIT  

 121. (i)  The Company shall at all times maintain accounting and other financial records 
which give a true and fair view in accordance with the requirements of applicable 
Law, generally accepted accounting standards and principles applicable in India. 

  (ii) Each of the Shareholders or its authorised representatives shall be entitled to have 
the right to inspect and copy (at its own expense, during reasonable hours on all 
Business Days) all of the books and records of the Company with reasonable prior 
notice. 

  (iii) The Company shall provide to the Board and each Shareholder the following 
information of the Company and Rotopack: 

(a) monthly management accounts containing such financial information as the 
Board shall determine from time to time; 

(b) draft annual accounts of the Company and Rotopack in a form substantially 
approved by the Company’s auditors; and 

(c) quarterly financial statements subject to limited review by the auditors and 
annual audited accounts for the Company and Rotopack.   

 122. Auditors: Following the Completion Date, the Buyer shall have right to appoint any of the 
Big 4 network chartered accountants firm or any other chartered accountants firm as it 
may deem fit as the statutory auditors of the Company. 

NON-COMPETE PROVISIONS 

122A.         In consideration of the Buyer acquiring the Sale Shares (as defined in the Share Subscription 
and Shareholders Agreement), Sellers agree, that it shall not, for a period of 5 (five) years 
from Completion Date or 2 (two) years from termination of its employment with the 
Company, whichever is later, as an individual, employee, consultant, independent 
contractor, partner, shareholder, unit holder, member or in association with any other 
Person, or in any other capacity, except on behalf of the Company:  

(i) set up, solicit business on behalf of, render any services to, engage in, guarantee any 
obligations of, extend credit to, or have any ownership interests or other affiliation in, any 
business or other endeavour, (whether directly or indirectly), which is (a) engaged in the 
business of a similar nature as the Business or competitive with the Company with 
respect to other business effectively undertaken by the Company on or before 
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termination of employment of such Seller; (b) is using any current distribution channel of 
the Company; or (c) is engaged in the business of manufacture and/or sale of any ‘ready to 
eat’ products; 

(ii) assume management, directorship, or lead responsibility in any company which falls under 
the scope of Article 122A (i) above without obtaining the prior written approval of the 
Buyer;  

(iii) solicit, render services to or for, or accept from, anyone who is a client, customer, or a 
supplier of the Company (whether present or future), any business of the type performed 
by the Company, or persuade or attempt in any manner to persuade any client, customer, 
or supplier of the Company to cease to do business or to reduce the amount of business 
which any such client, customer, or supplier has customarily done or is reasonably 
expected to do with the Company; 

(iv) interfere or seek to interfere or take such steps as may interfere with the continuance of 
the business between the Company or by any subsidiary (or the terms relating to such 
distribution) with the distributors of the Company or any subsidiary; and 

(v) persuade or attempt to persuade any employee of, or exclusive consultant to, the Company, 
to leave the employment of the Company or to become employed as an employee or 
retained as a consultant by any other Person. 

  
For the purpose of Article 122A above, voluntary act of: (a) any customer of the Company to 
cease doing business with the Company, with respect to the Business; or (b) any employee of 
the Company to cease working with the Company and engage with any Person in any capacity 
shall not be deemed to be a solicitation or inducement intended to be restricted by this Article. 

122B      The Parties acknowledge that (a) the type and periods of restriction imposed in the provisions 
of these Articles 122A to 122F are fair and reasonable and are reasonably required in order 
to protect and maintain the legitimate business interests and the goodwill associated with 
the Business in any country in which the Company conducts business; and (b) the time, 
scope and other provisions of this Articles have been specifically negotiated by 
sophisticated commercial parties.  

122C         If any of the restraints contained in these Articles 122A to 122F or any part thereof, is held 
to be unenforceable by reason of it extending for too great a period of time, or by reason of 
it being too extensive in any other respect, the Parties agree that (i) such restraint shall be 
interpreted to extend only over the maximum period of time for which it may be 
enforceable and/or over the maximum geographic areas as to which it may be enforceable 
and/or over the maximum extent in all other respects as to which it may be enforceable, all 
as determined by the court or arbitration panel making such determination and (ii) in its 
reduced form, such restraint shall then be enforceable, but such reduced form of covenant 
shall only apply with respect to the operation of such restraint in the particular jurisdiction 
in or for which such adjudication is made. Each of the restraints and agreements contained 
in this Articles 122A to 122F (collectively, the “Protective Covenants”) is separate, 
distinct, and severable.  

122D         The unenforceability of any Protective Covenant shall not affect the validity or enforceability 
of any other Protective Covenant or any other provision or provisions of this Agreement.  

122E      The aforesaid restrictions shall not be applicable to; (i) Seller 2 Group in relation to the 
business of manufacturing, trade and /or sale of box and carton (which shall not be 
undertaken under the ‘Avadh’ brand); and (ii) Mr. Jash Lalani in relation to business of 
manufacturing and sale of raw pallets (which shall not be undertaken under the ‘Avadh’ 
brand).  

122F.        The Parties agree that the restrictions contained in this Articles 122A to 122F shall not apply 
to any investment by Sellers or any of their respective Affiliates in (a) any mutual funds, 
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equity schemes, alternative investment funds, portfolio management schemes or any 
similar financial instruments; or (b) a public listed company, who is a Competitor of the 
Company, up to a maximum of 2% (two percent) with the sole intention of making portfolio 
investment and without having any corporate governance rights/ directorships or special 
rights in respect of such public listed company.  

 
BUSINESS EXCLUSIVITY 

122G Seller 1, Seller 2, Seller 3, Mr. Sanju Savani and Mr. Kalpesh Gami (“Key Employees”) shall until 
the expiry of the Exclusivity Period, devote all of their reasonable time, energy and efforts to 
the activities of the Company and the promotion of the Business (save and except as given in 
Article 122E provided however, Mr. Neel Jagani shall not be involved in the day-to- day affairs 
in relation to the business of manufacturing, trade and/or sale of box and carton).  

122H  Each Key Employee undertakes that, except with the prior written consent of the Buyer, all new 
projects and businesses (save and except as given in Article 122E) relating to the Business shall 
only be undertaken by the Company, and not through any other Person in relation to which a 
Key Employee (a) provides any professional service; (b) has any management or advisory 
rights; or (c) holds any shares or is a partner of (directly or indirectly through its Affiliates).   

122I  The Key Employees shall ensure that all opportunities for new projects and businesses relating 
to the Business that are developed or sourced by, or offered to, the Key Employees shall be 
referred exclusively to the Company provided those are discussed in the meeting of Board and 
duly recorded in the minutes of such meetings. 

122J The Key Employees shall be entitled to receive a compensation as set out in Schedule G of the 
Share Subscription and Shareholders’ Agreement. 

WINDING UP 

 123. Subject to the provisions of Chapter XX of the Act and rules made there under— 

  (i) If the company shall be wound up, the liquidator may, with the sanction of a special 
resolution of the company and any other sanction required by the Act, divide amongst 
the members, in specie or kind, the whole or any part of the assets of the company, 
whether they shall consist of property of the same kind or not. 

  (ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon 
any property to be divided as aforesaid and may determine how such division shall be 
carried out as between the members or different classes of members. 

  (iii) 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 if he considers 
necessary, but so that no member shall be compelled to accept any shares or other 
securities whereon there is any liability. 

INDEMNITY 

 124. Every officer of the company shall be indemnified out of the assets of the company against 
any liability incurred by him in defending any proceedings, whether civil or criminal, in 
which judgment is given in his favour or in which he is acquitted or in which relief is 
granted to him by the court or the Tribunal. 

 125. The Company shall indemnify the Seller Directors against all and any losses, claims, 
damages, fines, penalties, proceedings, award, settlements, Tax including legal costs and 
expenses that such a Seller Director may at any time become subject to or liable for or in 
connection with or by reason of the status of such Seller Director as a director or officer of 
the Company other than losses arising from such Seller Director’s fraud. For avoidance of 
doubt, it is clarified that this indemnity obligation of the Company shall not trigger in 
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respect of the liability of Seller Directors or other directors on the Board prior to 
Completion pursuant to the Share Purchase Agreement.  

EVENT OF DEFAULT 

 126. The following events shall be considered as an event of default by the Buyer (“Buyer 
EOD”): 

i. Breach or failure to comply with any material representation, term, covenant, 

undertaking or obligation contained in the Transaction Documents by the Buyer, which 

breach or failure, if capable of cure or remedy, has not been cured or remedied within 30 

(Thirty) days of the receipt of written notice of such breach or failure from Sellers in this 

regard; or 

ii. Commencement of any other business apart from the Business by the Company or its 

Affiliates; or 

iii. Buyer being charged with fraud.  

 127. The following events shall be considered as an event of default by a Seller Group (“Seller 
EOD”) 

i. Breach or failure to comply with any material representation, term, covenant, 

undertaking or obligation contained in the Transaction Documents by any Seller, which 

breach or failure, if capable of cure or remedy, has not been cured or remedied within 30 

(Thirty) days of the receipt of written notice of such breach or failure from Buyer in this 

regard; and 

ii. Any Seller being charged with fraud.  

 128. In case of Buyer EOD or Seller EOD, the Parties may, but shall not be obliged to seek to 
resolve the matter on an amicable basis.  

 129. If the matter that constitutes a Buyer EOD and cannot be resolved on an amicable basis, the 
Seller 1 may, without prejudice to any other rights or remedies it may have under Law, give 
notice (“Put Notice”) to the Buyer that they wish to Transfer all or part of the Shares held 
by all the Sellers (“Put Securities”) to the Buyer at a premium of 20% of the Fair Market 
Value of the Shares (“Put Price”). Upon delivery of the Put Notice, the Buyer shall be bound 
to purchase all the Put Securities at the Put Price, within a period of 30 (Thirty) days from 
the delivery of the Put Notice.  

 130. If the matter that constitutes a Seller EOD of a particular Seller Group and cannot be 
resolved on an amicable basis, the Buyer may, without prejudice to any other rights or 
remedies it may have under Law, give notice (“Call Notice”) to such Seller Group that they 
wish to purchase all the Shares held by such Seller Group (“Call Securities”) at a discount 
of 20% of the Fair Market Value of the Shares (“Call Price”). Upon delivery of the Call 
Notice, the respective Seller Group shall be bound to Transfer or sell all the Call Securities 
at the Call Price, within a period of 30 (Thirty) days from the delivery of the Call Notice. 

REPRESENTATIVE 

 131. Seller 1, Seller 2 and Seller 3 are hereby designated as the representative of the Seller 1 
Group, Seller 2 Group and Seller 3 Group, respectively, with respect to the actions or 
decisions expressly identified in the Transaction Documents to be performed or made by 
the respective Seller Group. Any decision, act, action, consent, waiver or instruction 
communicated/issued by the Seller 1, Seller 2 or Seller 3 (as the case may be) shall be 
deemed to be the collective decision of the respective Seller Group and shall be final, 
binding and conclusive upon each member of such Seller Group, and the other Parties may 
rely upon any decision, act, action, consent, waiver or instruction of the Seller 1, Seller 2 or 
Seller 3 (as the case may be), as being the decision, act, action, consent, waiver or 
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instruction of each and every member of the respective Seller Group, without any further 
enquiry. Each Seller Group hereby confirms that such Seller (as authorised) has irrevocably 
made, constituted and appointed their representative to act for and on behalf of it in 
connection with the Transaction Documents, or any other matter arising under the Share 
Subscription and Shareholders Agreement. 

CONFLICT SITUATION 

 132. In the event of any conflict between the provisions of the Share Subscription and 
Shareholders Agreement and the Charter Documents, the Parties hereby covenant to 
modify the Charter Documents to reflect the provisions of the Share Subscription and 
Shareholders Agreement and, pending such amendment, the provisions of the Share 
Subscription and Shareholders Agreement shall prevail as between the Parties and shall be 
enforceable as the personal rights and obligations of the Parties. 
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We the several persons whose names and addresses are subscribed are desirous of being 
formed into a Company in pursuance of these Articles of Association. 

 
Sr. 
No. 

 
Names, Addresses, Descriptions, 
and  Occupations of the 
Subscribers 

 
Signature 

 
Names, Addresses, Description and 
Occupation of the Common Witness 

1 
 
 
 
 
 
 
 
 
 
 
 

2 
 
 
 
 
 
 
 
 
 
 
 
 

3 
 
 
 
 
 
 
 
 
 
 
 

4 

Rajeshbhai Mansukhbhai Savani 
Son of 
Mansukhbhai Narshibhai Savani 
 
Uma Palace, 1- Govind Park, Opp. 
Gandhi School, Nana Mava Road, 
Rajkot – 360005 
 
Occupation: Business 
 
Neel Rasikbhai Jagani 
Son of 
Rasiklal Nanjibhai Jagani 
 
Block -202, Vrundavan Vatika 
Apartment, Vrundavan Society, 
Opp. Crystal Mall, Kalawad Road, 
Rajkot–360005 
 
Occupation: Business 
 
Dilipbhai Vithalbhai Lalani 
Son of 
Vithalbhai  Govindbhai Lalani 
 
Block No. 23, Om Residency, 
Street No. 3, Nana Mava Road, 
Rajkot– 360005, 
 
Occupation: Business 
 
Sanju Rajeshbhai Savani 
Son of 
Rajeshbhai Mansukhbhai Savani 
 
Uma Palace, 1- Govind Park, Opp. 
Gandhi School, Nana Mauva Road, 
Rajkot- 360005 
 
Occupation: Business 
 

 

Common witness to all subscribers 
 
 
 

CS Jayesh Ramjibhai Dobaria 
Son of Shri Ramjibhai N. Dobaria 

 
305, 3rd Floor, Rajratna Complex, 

Nr. Atul Maruti Show Room,Tagore 
Road, 

 Rajkot – 360 002. 
 

Occupation: 
Practising Company Secretaries 

 
M. No. FCS 7914 

C.P. No. 8856  
 

 
 

I Witness to all subscribers, who has 
subscribes and signed in my presence on 

27th June, 2017. 
 

Further, I have verified their identity 
details for their identification and 
satisfied myself that identification 

details as filled in. 
 

 

Place:  Rajkot                                  Dated this 27th  day of June, 
2017 
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Sr. 
No. 

 
Names, Addresses, Descriptions, 
and  Occupations of the 
Subscribers 

 
Signature 

 
Names, Addresses, Description and 
Occupation of the Common Witness 

5 
 
 
 
 
 
 
 
 
 
 
 

6 
 
 
 
 
 
 
 
 
 
 
 

7 
 
 
 
 
 
 
 
 
 
 

Jashkumar Dilipkumar Lalani 
Son of 
Dilipkumar Vitthalbhai Lalani 
 
Block No. 23, Om Residency, Street 
No. 3, Nana Mava Road, Rajkot– 
360005,  
 
Occupation: Business 
 
Bhavnaben Rajeshbhai Savani  
Daughter of 
B H Makadia 
 
Uma Palace, 1- Govind Park, Opp. 
Gandhi School, Nana Mauva Road, 
Rajkot –360005 
 
Occupation: Business 
 
Purvi Neelbhai Jagani  
Daughter of 
Ashokkumar Ramjibhai Tilva 
 
Block -202, Vrundavan Vatika 
Apartment, Vrundavan Society, 
Opp. Crystal Mall, Kalawad Road, 
Rajkot–360005, 
 
Occupation: Business 
 
 

 

Common witness to all subscribers 
 
 
 

CS Jayesh Ramjibhai Dobaria 
Son of Shri Ramjibhai N. Dobaria 

 
305, 3rd Floor, Rajratna Complex, 

Nr. Atul Maruti Show Room,Tagore Road, 
 Rajkot – 360 002. 

 
Occupation: 

Practising Company Secretaries 
 

M. No. FCS 7914 
C.P. No. 8856  

 

 
 

I Witness to all subscribers, who has 
subscribes and signed in my presence on 

27th June, 2017. 
 

Further, I have verified their identity 
details for their identification and 

satisfied myself that identification details 
as filled in. 

 

 

 
Place:  Rajkot                                  Dated this 27th day of June, 
2017 



     
 

 

Memorandum of Association 
 

And 
 

Articles of Association 
 

 
 
 
 
 
 

 
  
 
 
 

 

Regd. Office : - 

 
R.S. No. 27/1-2, OPP. MAHESH ROLLER, 

KALAWAD ROAD, HARIPAR (PAL), TAL.: LODHIKA,  

RAJKOT-360021, Gujarat, India. 

  
  

  

RREEDD  RROOTTOOPPAACCKK  PPRRIIVVAATTEE  LLIIMMIITTEEDD  
  



[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and

rule 8 of the Companies (Incorporation) Rules, 2014]

Certificate of Incorporation

The CIN of the company is  U25199GJ2015PTC085423.

I hereby certify that RED ROTOPACK PRIVATE LIMITED is incorporated on this Seventeenth day of

December Two Thousand Fifteen under the Companies Act, 2013 and that the company is limited by

shares.

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

RED ROTOPACK PRIVATE LIMITED

R.S. No. 27/1-2, OPP. MAHESH ROLLER, KALAWAD ROADM HARIPAR PAL, TAL.:

LODHIKA,

RAJKOT - 360021,

Gujarat, INDIA

Gujarat

Rathod Kamleshkumar Gangjibhai

Assistant Registrar of Companies

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Ahmedabad

RoC Bhavan , Opp Rupal Park Society , Behind Ankur Bus Stop , Naranpura

Given under my hand at Ahmedabad  this Seventeenth day of December Two Thousand Fifteen.

Digitally signed by Ministry of
Corporate Affairs - Govt of
India
Date: 2015.12.17 10:56:20
GMT+05:30

Signature valid
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(THE COMPANIES ACT 2013) 

     (COMPANY LIMITED BY SHARES)  

 

MEMORANDUM OF ASSOCIATION 
OF 

RED ROTOPACK PRIVATE LIMITED 
 
 

I. The name of the Company is “RED ROTOPACK PRIVATE LIMITED” 

II. The Registered Office of the company will be situated in the State of Gujarat. 

III. [A] The objects to be pursued by the company on its incorporation are: 
 

1)   To manufacture, process, buy, sell, import, export, or other wise deal in all kinds of card board packing , 
plastic packing, Roto Printing, polythene packing gunny bags, containers, bottles, hollow wares, 
whether made of leather plastic, H.D.P., L.D.P., polypropoline, plastic, P.V.C. and other man made fibrous 
materials and all types of Packing Solutions and to construct, erect, establish, take on hire, rent or lease 
factories for manufacturing and processing of packing articles and materials by mechanical, electrical or 
manual operations and to carry on business as manufacturers of dealers in, or as stockists, importers 
and exporters of packing materials, cartons, containers, boxes, bags and cases made of paper boards , 
wood glass, plastic pump, cellulose films, polyethylene, rubber, tube metals, metal foils, gelatine , tin 
flexible, treated, laminated or other materials and to carry on the business of manufacturers and 
dealers in all kinds o packaging, packing requisites and cartons made or car board, strawboard, wool, 
glass or any other material, metal glass or plastic containers a also containers of any other material amd 
to carry on the business of manufacturers, traders, dealers, selling agents, buying, agents , exporters, 
importers, and commission agents of containers, bags sacks, packaging materials drums and storing 
equipment of all kinds whether made of steel iron, wood, plastic, polythene or any other materials and 
whether required for industrial, commercial, household, shipping or any other purpose. 

2) [B] Matters which are necessary for furtherance of the objects specified in clause III(A): 

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 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 subsidies 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, 
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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 carry on or ceasing to carry on any business, profession or activities which the 
company is authorized to carry on 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, 2013, 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 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, 2013. 

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 carry on or engaged in any business, undertaking or 
transactions which this company is authorized to carry on 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, 2013. 

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, 
2013. 
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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 securities therein. 

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 others. 

13. Subject to the Provision of the Companies Act, 2013 and the rules framed there under 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 pay off any such securities. The Company shall not carry 
on 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, 2013 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 rendered 
or to be rendered in placing or assisting to place any shares in the Company’s capital or any 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 
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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 organizing 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 
any one 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 the Provision of the Companies Act, 2013, 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 company is dealing as may seem 
expedient and in particular by advertising on radio, television, newspapers, magazines, periodicals, by 
circulars, by opening stalls and exhibition, by publication of books and periodicals, by distributing 
samples and by ranting prizes, rewards and awards. 

28. To undertake the payment of all rent and the performance of all covenants, 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 carry on 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, liabilities, risks or obligations of the 
Company of every nature and kind. 
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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 centers, exhibition centers, 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 pay or 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 debenturesstock, 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 defense, 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 carry on the business which the company is 
authorized to carry on. 

IV. The Liability of the member(s) is limited. 
 
V.     The Share Capital of the Company is 75,00,000/- (Rupees seventy five Lac Only) rupees divided into 

750,000 (Seven lakh fifty Thousands Only) Equity Shares of 10/- (Rupees Ten Only) rupees each. 

  

                                                                                                   
     (DILIPBHAI VITHABAI LALANI)                  (NEEL RASIKBHAI JAGANI) 

 

          
  (RAJESHBHAI  MANSUKHBHAI SAVANI )  (SANJU RAJESHBHAI SAVANI) 

--------------------------------------------------------------------------------------------------------------------------------------------- 
  Note:- The Authorised share capital of the company has been increased from Rs. 1,00,000/- 
to Rs. 75,00,000/- by passing ordinary resolution in Extra Ordinary General Meeting of the 
members hold on 15/04/2016. 







1 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(THE COMPANIES ACT, 2013) 

(COMPANY LIMITED BY SHARES) 
 

ARTICLES OF ASSOCIATION 
OF 

RED ROTOPACK PRIVATE LIMITED 
PRELIMINERY 

I. The Regulations contained in Table 'F' in the First Schedule to (The Companies Act, 2013) shall apply to 
the Company except in so far as otherwise expressly incorporated hereinafter. 

 

INTERPRETATION 

II. (1) In these regulations— 

(a) “Company” means RED ROTOPACK PRIVATE LIMITED 

(b) “Office” means the Registered Office of the Company. 

(c) “Act” means the Companies Act, 2013 and any statutory modification thereof. 

(d) “Seal” means the Common Seal of the Company. 

(e) “Director” means a director appointed to the Board of a company. 

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

  
(3)  The Company is a Private Company Limited by Shares within the meaning of Section 2 (68) of the 

Companies Act, 2013 and accordingly 
  
 “private company” means a company having a minimum paid-up share capital of one lakh rupees or 

such higher paid-up share capital as may be prescribed, and which by its articles,— 
  

 (i) restricts the right to transfer its shares; 
  

 (ii) except in case of One Person Company, limits the number of its members to 200 (two hundred): 
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 Provided that where two or more persons hold one or more shares in a company jointly, they 
shall, for the purposes of this clause, be treated as a single member: 

 

 Provided further that—  
(A) persons who are in the employment of the company; and 

 

(B) persons who, having been formerly in the employment of the company, were members of 
the company while in that employment and have continued to be members after the 
employment ceased, shall not be included in the number of members; and 

 

 (iii) prohibits any invitation to the public to subscribe for any securities of the company; 
 

 
SHARE CAPITAL AND VARIATION OF RIGHTS 

III. 1. Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall 
be under the control of the Directors who may issue, allot or otherwise dispose of the same or any 
of them to such persons, in such proportion and on such terms and conditions and either at a 
premium or at par and at such time as they may from time to time think fit. 

 2. (i) Every person whose name is entered as a member in the register of members shall be 
entitled to receive within two months after incorporation, in case of subscribers to the 
memorandum or after allotment or within one month after the application for the 
registration of transfer or transmission or within such other period as the conditions of issue 
shall be provided,— 

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

   (b) several certificates, each for one or more of his shares, upon payment of twenty rupees 
for each certificate after the first. 

  (ii) Every certificate shall be under the seal and shall specify the shares to which it relates and 
the amount paid-up thereon. 

  (iii) In respect of any share or shares held jointly by several persons, the company 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. 

 3. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space 
on the back for endorsement of transfer, then upon production and surrender thereof to the 
company, a new certificate may be issued in lieu thereof, and if any certificate is lost or 
destroyed then upon proof thereof to the satisfaction of the company and on execution of 
such indemnity as the company deem adequate, a new certificate in lieu thereof shall be 
given. Every certificate under this Article shall be issued on payment of twenty rupees for 
each certificate. 

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

 4. Except as required by law, no person shall be recognized by the company as holding any share 
upon any trust, and the company shall not be bound by, or be 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 
otherwise provided) any other rights in respect of any share except an absolute right to the entirety 
thereof in the registered holder. 

 5. (i) The company may exercise the powers of paying commissions conferred by sub-section (6) 
of section 40, provided that the rate per cent. or the 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. 

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

  (iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly 
paid shares or partly in the one way and partly in the other. 
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 6. (i) If at any time the share capital is divided into different classes of shares, the rights attached 
to any class (unless otherwise provided by the terms of issue of the shares of that class) may, 
subject to the provisions of section 48, and whether or not the company is being wound up, 
be varied with the consent in writing of the holders of three-fourths of the issued shares of 
that class, or with the sanction of a special resolution passed at a separate meeting of the 
holders of the shares of that class. 

  (ii) To every such separate meeting, the provisions of these regulations relating to general 
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two 
persons holding at least one-third of the issued shares of the class in question. 

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

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

 

LIEN 

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

   (a) on every share (not being a fully paid share), for all monies (whether presently payable 
or not) called, or payable at a fixed time, in respect of that share; and 

   (b) on all shares (not being fully paid shares) standing registered in the name of a single 
person, for all monies presently payable by him or his estate to the company: 

  Provided that the Board of directors may at any time declare any share to be wholly or in part 
exempt from the provisions of this clause. 

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

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

  Provided that no sale shall be made— 

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

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

 11. (i) To give effect to any such sale, the Board may authorize some person to transfer the shares 
sold to the purchaser thereof. 

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

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

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

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

CALLS ON SHARES 

 13. (i) The Board may, from time to time, make calls upon the members in respect of any monies 
unpaid on their shares (whether on account of the nominal value of the shares or by way of 
premium) and not by the conditions of allotment thereof made payable at fixed times: 
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   Provided that no call shall exceed one-fourth of the nominal value of the share or be payable 
at less than one month from the date fixed for the payment of the last preceding call. 

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

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

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

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

 16. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment 
thereof, the person from whom the sum is due shall pay interest thereon from the day 
appointed for payment thereof to the time of actual payment at ten per cent. per annum or at 
such lower rate, if any, as the Board may determine. 

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

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

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

 18. The Board— 

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

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

TRANSFER OF SHARES 

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

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

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

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

  (b) any transfer of shares on which the company has a lien. 

 21. The Board may decline to recognize any instrument of transfer unless— 

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

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

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

 22. On giving not less than seven days’ previous notice in accordance with section 91 and rules made 
thereunder, the registration of transfers may be suspended at such times and for such periods as 
the Board may from time to time determine: 

  Provided that such registration shall not be suspended for more than thirty days at any one time or 
for more than forty-five days in the aggregate in any year. 
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TRANSMISSION OF SHARES 

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

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

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

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

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

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

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

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

  (iii) All the limitations, restrictions and provisions of these regulations relating to the right to 
transfer and the registration of transfers of shares shall be applicable to any such notice or 
transfer as aforesaid as if the death or insolvency of the member had not occurred and the 
notice or transfer were a transfer signed by that member. 

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

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

 27. In case of a One Person Company— 

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

  (ii) the nominee on becoming entitled to such shares in case of the member’s death shall be 
informed of such event by the Board of the company; 

  (iii) such nominee shall be entitled to the same dividends and other rights and liabilities to which 
such sole member of the company was entitled or liable; 

  (iv) on becoming member, such nominee shall nominate any other person with the prior written 
consent of such person who, shall in the event of the death of the member, become the 
member of the company. 

 

 

FORFEITURE OF SHARES 

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

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

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

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

 31. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as 
the Board thinks fit. 

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

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

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

 33. (i) A duly verified declaration in writing that the declarant is a director, the manager or the 
secretary, of the company, and that a share in the company has been duly forfeited on a date 
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all 
persons claiming to be entitled to the share; 

  (ii) The company may receive the consideration, if any, given for the share on any sale or 
disposal thereof and may execute a transfer of the share in favour of the person to whom the 
share is sold or disposed of; 

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

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

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

 

ALTERATION OF CAPITAL 

 35. The company may, from time to time, by ordinary resolution increase the share capital by such 
sum, to be divided into shares of such amount, as may be specified in the resolution. 

 36. Subject to the provisions of section 61, the company may, by ordinary resolution,— 

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

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

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

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

 37. Where shares are converted into stock,— 

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

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

  (c) such of the regulations of the company as are applicable to paid-up shares shall apply to 
stock and the words “share” and “shareholder” in those regulations shall include “stock” and 
“stock-holder” respectively. 

 38. The company may, by special resolution, reduce in any manner and with, and subject to, any 
incident authorized and consent required by law,— 

  (a) its share capital; 

  (b) any capital redemption reserve account; or 

  (c) any share premium account. 

 

CAPITALISATION OF PROFITS 

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

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

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

  (ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 
contained in clause (iii), either in or towards— 

   (A) paying up any amounts for the time being unpaid on any shares held by such members 
respectively; 

   (B) paying up in full, unissued shares of the company to be allotted and distributed, 
credited as fully paid-up, to and amongst such members in the proportions aforesaid; 

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

   (D) A securities premium account and a capital redemption reserve account may, for the 
purposes of this regulation, be applied in the paying up of  unissued shares to be issued 
to members of the company as fully paid bonus shares; 

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

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

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

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

  (ii) The Board shall have power— 

   (a) to make such provisions, by the issue of fractional certificates or by payment in cash or 
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and 

   (b) to authorize any person to enter, on behalf of all the members entitled thereto, into an 
agreement with the company providing for the allotment to them respectively, credited 
as fully paid-up, of any further shares to which they may be entitled upon such 
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capitalization, or as the case may require, for the payment by the company on their 
behalf, by the application thereto of their respective proportions of profits resolved to 
be capitalized, of the amount or any part of the amounts remaining unpaid on their 
existing shares; 

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

 

BUY-BACK OF SHARES 

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

 

GENERAL MEETINGS 

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

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

  (ii) If at any time directors capable of acting who are sufficient in number to form a quorum are 
not within India, any director or any two members of the company may call an extraordinary 
general meeting in the same manner, as nearly as possible, as that in which such a meeting 
may be called by the Board. 

 

PROCEEDINGS AT GENERAL MEETINGS 

 44. (i) No business shall be transacted at any general meeting unless a quorum of members is 
present at the time when the meeting proceeds to business. 

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

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

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

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

 48. In case of a One Person Company— 

  (i) the resolution required to be passed at the general meetings of the company shall be deemed 
to have been passed if the resolution is agreed upon by the sole member and communicated 
to the company and entered in the minutes book maintained under section 118; 

  (ii) such minutes book shall be signed and dated by the member; 

  (iii) the resolution shall become effective from the date of signing such minutes by the sole 
member. 

ADJOURNMENT OF MEETING 

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

  (ii) No business shall be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. 

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

VOTING RIGHTS 

 50. Subject to any rights or restrictions for the time being attached to any class or classes of shares,— 

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

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

 51. A member may exercise his vote at a meeting by electronic means in accordance with section 108 
and shall vote only 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 in respect of whom an order has been made by any court having 
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other 
legal guardian, and any such committee or guardian may, on a poll, vote by proxy. 

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

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

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

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

PROXY 

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

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

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

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

BOARD OF DIRECTORS 
  First Directors 
 60. The First Directors of the Company are: 

1. DILIPBHAI VITHABAI LALANI  
2. NEEL RASIKBHAI JAGANI 
3. RAJESHBHAI  MANSUKHBHAI SAVANI 
4. SANJU RAJESHBHAI SAVANI 

Each of the First Directors shall hold office as permanent directors and shall continue to remain as 
Directors until he or she as the case may be, resigns or dies or otherwise becomes disqualified 
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under the provisions of the Companies Act. The Board shall be having power to appoint Permanent 
Directors as and when it deems fit. 

 61. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be 
deemed to accrue from day-to-day. 

  (ii) In addition to the remuneration payable to them in pursuance of the Act, the directors may be 
paid all travelling, hotel and other expenses properly incurred by them— 

   (a) in attending and returning from meetings of the Board of Directors or any committee 
thereof or general meetings of the company; or 

   (b) in connection with the business of the company. 

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

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

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

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

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

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

 

PROCEEDINGS OF THE BOARD 

 67. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate 
its meetings, as it thinks fit. 

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

 68. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the 
Board shall be decided by a majority of votes. 

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

 69. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as 
their number is reduced below the quorum fixed by the Act for a meeting of the Board, the 
continuing directors or director may act for the purpose of increasing the number of directors to 
that fixed for the quorum, or of summoning a general meeting of the company, but for no other 
purpose. 

 70. (i) The Board may elect a Chairperson of its meetings and determine the period for which he is 
to hold office. 

  (ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within 
five minutes after the time appointed for holding the meeting, the directors present may 
choose one of their numbers to be Chairperson of the meeting. 

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

  (ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to any 
regulations that may be imposed on it by the Board. 
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 72. (i) A committee may elect a Chairperson of its meetings. 

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

 73. (i) A committee may meet and adjourn as it thinks fit. 

  (ii) Questions arising at any meeting of a committee shall be determined by a majority of votes of 
the members present, and in case of an equality of votes, the Chairperson shall have a second 
or casting vote. 

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

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

 76. In case of a One Person Company— 

  (i) where the company is having only one director, all the businesses to be transacted at the 
meeting of the Board shall be entered into minutes book maintained under section 118; 

  (ii) such minutes book shall be signed and dated by the director; 

  (iii) the resolution shall become effective from the date of signing such minutes by the director. 

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

 77. Subject to the provisions of the Act,— 

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

  (ii) A director may be appointed as chief executive officer, manager, company secretary or chief 
financial officer. 

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

THE SEAL 

 79. (i) The Board shall provide for the safe custody of the seal. 

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

DIVIDENDS AND RESERVE 

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

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

 82. (i) The Board may, before recommending any dividend, set aside out of the profits of the 
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of 
the Board, be applicable for any purpose to which the profits of the company may be 
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properly applied, including provision for meeting contingencies or for equalising dividends; 
and pending such application, may, at the like discretion, either be employed in the business 
of the company or be invested in such investments (other than shares of the company) as the 
Board may, from time to time, thinks fit. 

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

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

  (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 paid or credited 
as paid on the shares during any portion or portions of the period in respect of which the 
dividend is paid; but if any share is issued on terms providing that it shall rank for dividend 
as from a particular date such share shall rank for dividend accordingly. 

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

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

  (ii) Every such cheque or warrant shall be made payable to the order of the person to whom it is 
sent. 

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

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

 88. No dividend shall bear interest against the company. 

ACCOUNTS 

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

  (ii) No member (not being a director) shall have any right of inspecting any account or book or 
document of the company except as conferred by law or authorised by the Board or by the 
company in general meeting. 

WINDING UP 

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

  (i) If the company shall be wound up, the liquidator may, with the sanction of a special 
resolution of the company and any other sanction required by the Act, divide amongst the 
members, in specie or kind, the whole or any part of the assets of the company, whether they 
shall consist of property of the same kind or not. 

  (ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any 
property to be divided as aforesaid and may determine how such division shall be carried out 
as between the members or different classes of members. 

  (iii) 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 if he considers necessary, but 
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so that no member shall be compelled to accept any shares or other securities whereon there 
is any liability. 

INDEMNITY 

 91. Every officer of the company shall be indemnified out of the assets of the company against any 
liability incurred by him in defending any proceedings, whether civil or criminal, in which 
judgment is given in his favour or in which he is acquitted or in which relief is granted to him by the 
court or the Tribunal. 

   

 

                                                                                                    
                                                                                          

 (DILIPBHAI VITHABAI LALANI)                       (NEEL RASIKBHAI JAGANI) 
 

            
(RAJESHBHAI MANSUKHBHAI SAVANI)   (SANJU RAJESHBHAI SAVANI) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 







(INR in lakhs except as stated)

Year Ended

31.12.2021 30.09.2021 31.12.2020 31.12.2021 31.12.2020 31.03.2021

Unaudited Unaudited Unaudited Unaudited Unaudited Audited

I Revenue from operations

Sales / Income from operations            4,591.49            4,593.63            4,840.48          13,459.81          12,433.48          17,005.85 

II Other income                    6.47                    2.93                    7.63                  13.58                  22.83                  39.35 

III Total Income (I + II)            4,597.96            4,596.56            4,848.11          13,473.39          12,456.31          17,045.20 

IV Expenses

(a) Cost of materials consumed            3,690.46            3,278.01            3,980.98          10,605.96          10,123.46          14,042.08 

(b) Purchases of stock-in-trade                273.51                321.25                245.75                780.30                563.01                804.55 

(c) Changes in inventories of finished goods and stock-in-trade              (124.68)                  85.19                (16.40)                (80.03)                  (7.81)                (92.82)

(d) Employee benefits expense                174.07                164.52                152.88                485.95                471.69                628.49 

(e) Finance cost                    0.05                    0.05                    0.04                    0.15                    0.09                    0.14 

(f) Depreciation and amortisation expense (refer Note 6)                  64.72                  65.32                  54.39                194.67                160.63                215.85 

(g) Other expenses                424.40                423.07                351.92            1,217.34                880.60            1,278.11 

Total Expenses            4,502.53            4,337.41            4,769.56          13,204.34          12,191.67          16,876.40 

V Profit before tax (III - IV)                  95.43               259.15                  78.55               269.05               264.64               168.80 

VI Tax expense                         -                           -                           -                           -                           -   

(a) Current tax                  17.09                  58.43                    4.68                  56.94                  38.21                    8.23 

(b) Deferred tax (including minimum alternate tax)                    6.93                    6.80                  15.08                  10.78                  28.40                  34.69 

VII Net Profit for the period  (V - VI)                  71.41               193.92                  58.79               201.33               198.03               125.88 

VIII Other Comprehensive Income

(a) Items that will not be reclassified to profit or loss                         -                           -                           -                           -                           -                    20.60 

(b) Income tax relating to above                         -                           -                           -                           -                           -                    (5.18)

IX Total Comprehensive Income for the period (VII + VIII)                  71.41               193.92                  58.79               201.33               198.03               141.30 

X Paid-up equity share capital - Face value INR 5 each 71.09                  71.09 71.09                  71.09                  71.09                  71.09 

XI Other equity            3,643.59 

XII Earnings per share of INR 5 each (Not annualised)

 Basic - INR                  10.04                  27.28                    8.27                  28.32                  27.85                  17.71 

 Diluted - INR                  10.04                  27.28                    8.27                  28.32                  27.85                  17.71 

For and on behalf of the Board of Directors of Avadh Snacks Private Limited

Sd/-

Amit Kumat
Director
DIN: 02663687

Avadh Snacks Private Limited

Registered and Corporate Office: R.S. No. 123 / P3, New R.S. No. 128, 

Ind. Plot No 1, Nikava, Jamnagar - 361162, Gujarat, India

CIN: U1532GJ2017PTC098837

E-mail: avadhsnacks@gmail.com

Unaudited Standalone Ind AS Financial Results for the Quarter and Nine-Months Ended 31 December 2021

Particulars
Quarter ended Nine-Months Ended

                                                                                                      Contact No.: 9909777977



(INR in lakhs except as stated)

Year Ended

31.12.2021 30.09.2021 31.12.2020 31.12.2021 31.12.2020 31.03.2021

Unaudited Unaudited Unaudited Unaudited Unaudited Audited

I Revenue from operations

Sales / Income from operations                     1.03                     1.88                         -                       3.08                     5.84                   13.07 

II Other income                         -                           -                           -                           -                           -                           -   

III Total Income (I + II)                     1.03                     1.88                         -                       3.08                     5.84                  13.07 

IV Expenses

(a) Cost of materials consumed                         -                           -                           -                           -                       4.63                   16.24 

(b) Changes in inventories of finished goods and stock-in-trade                         -                       1.05                         -                       1.05                     6.15                     2.15 

(c) Finance cost                         -                           -                       1.10                         -                       4.26                     4.26 

(d) Depreciation and amortisation expense (refer Note 6)                     0.32                     0.41                     4.10                     1.14                   15.15                   16.70 

(e) Other expenses                     1.74                     2.04                   (5.16)                     5.22                   (2.03)                   (0.14)

Total Expenses                     2.06                     3.50                     0.04                     7.41                  28.16                  39.21 

V Profit before tax (III - IV)                   (1.03)                   (1.62)                   (0.04)                   (4.33)                 (22.32)                 (26.14)

VI Tax expense                         -                           -                           -                           -                           -   

(a) Current tax                         -                           -                           -                           -                           -                           -   

(b) Deferred tax                   (0.26)                   (0.83)                         -                     (1.09)                         -                     (4.92)

VII Net Profit for the period  (V - VI)                   (0.77)                   (0.79)                   (0.04)                   (3.24)                 (22.32)                 (21.22)

X Paid-up equity share capital - Face value INR 10 each 75.00                   75.00 75.00                   75.00                   75.00                   75.00 

XI Other equity                         -   

XII Earnings per share of INR 10 each (Not annualised)

 Basic - INR                   (0.10)                   (0.11)                   (0.01)                   (0.43)                   (2.98)                   (2.83)

 Diluted - INR                   (0.10)                   (0.11)                   (0.01)                   (0.43)                   (2.98)                   (2.83)

Sd/-

  Amit Kumat

 Director

  DIN: 02663687

Red Rotopack Private Limited

Registered and Corporate Office: Survey No. - 128, 

Plot No.- 3, Opp. Supertech, Kalawad – 361162, Gujarat, India

CIN: U25199GJ2015PTC085423

E-mail: redrotopack@gmail.com

Unaudited Standalone Ind AS Financial Results for the Quarter and Nine-Months Ended 31 December 2021

Particulars
Quarter ended Nine-Months Ended

                                                                                                   Contact No.: 9426202632

                                                                                                                                For and on behalf of the Board of Directors of Red Rotopack Private Limited



1 2 3 4 5 6 7 8 9 13 14

41,250 Equity 

Shares

10 4,12,500.00 26-Dec-2011 11,750

06-Dec-2012 5,500

As on 

12/5/11

24,000

1 2 3 4 5 6 7 8 9 13 14

41,250 Equity 

Shares

10 4,12,500.00 26-Dec-2011 11,750

06-Dec-2012 5,500

As on12/5/11 24,000

1 2 3 4 5 6 7 8 9 13 14

26,250 Equity 

Shares

10.00 2,62,500.00 26-Dec-2011 6,200 Physical

06-12-2016 2,300 Physical

29-06-2016 2,262 Physical

1,54,880 Subdivided 

into 10 

equity 

shares of 

Rs. 10 each

1.00 24-09-2016 NIL NIL Demat

7,74,400  Bonus in 

the ratio of 

1:5 allotte

1.00 24-09-2016 NIL NIL Demat

1,85,856 consolidate 5.00 NIL NIL Demat

5,57,568  Bonus in 

the ratio of 

1:3 allotte

5.00 NIL NIL Demat

1,83,740 Offer for 

sale

5.00 NIL NIL 30-09-2017 1,83,740   17,23,48,120.00   Demat

500 Equity 

Shares

5.00 20-Aug-2021 3,22,620.00 NIL Open 

Market

Demat

13,100     Equity 

Shares

5.00 28-Jun-2022 83,70,100.00 NIL 5,73,284 Open 

Market

Demat No

2,500       Equity 

Shares

5.00 29-Jun-2022 15,94,999.55 NIL 5,75,784 Open 

Market

Demat No

2 Pure N Sure Private 

Limited*

1 Equity 

Shares

10.00 NIL NIL Demat

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 Prataap Snacks 

Private Limited

16,650 Equity 

shares

10.00 1,66,500.00       26-Dec-2011 1,450 Physical

06-12-2012 200 Physical

29-06-2016 564 Physical

1,44,360 Subdivided 

into 10 

equity 

shares of 

Rs. 10 each

1.00 24-09-2016 NIL NIL

7,21,800  Bonus in 

the ratio of 

1:5 allotte

1.00 24-09-2016 NIL NIL

1,73,232 consolidate 5.00 NIL Nil

5,19,696  Bonus in 

the ratio of 

1:3 allotte

5.00 NIL NIL

1,83,740 Offer for 

sale

5.00 NIL NIL 30-09-2017 183740 17,23,48,120.00   

200 Equity 

Shares

5.00 06-Mar-2020 1,38,492.75 NIL 200 Open 

Market

Demat

100 Equity 

Shares

5.00 09-Mar-2020 66,839.05 NIL 100 Open 

Market

Demat

200 Equity 

Shares

5.00 11-Mar-2020 1,33,826.20 NIL 200 Open 

Market

Demat

200 Equity 

Shares

5.00 12-Mar-2020 1,19,434.50 NIL 200 Open 

Market

Demat

400 Equity 

Shares

5.00 19-Mar-2020 2,18,055.85 NIL 400 Open 

Market

Demat

650 Equity 

Shares

5.00 23-Mar-2020 3,48,544.45 NIL 650 Open 

Market

Demat

2,500 Equity 

Shares

5.00 10-Sep-2020 15,33,541.15 NIL Open 

Market

Demat

1,600 Equity 

Shares

5.00 10-Sep-2020 9,86,656.00 NIL Open 

Market

Demat

500 Equity 

Shares

5.00 20-Aug-2021 3,24,571.65 NIL Open 

Market

Demat

900 Equity 

Shares

5.00 31-Aug-2021 5,83,036.00 NIL Open 

Market

Demat

7,462 Equity 

Shares

5.00 22-Jun-2021 49,99,478.00 NIL Open 

Market

Demat

7,500 Equity 

Shares

5.00 23-Jun-2021 49,86,094.60 NIL Open 

Market

Demat

7,584 Equity 

Shares

5.00 24-Jun-2021 49,97,286.15 NIL Open 

Market

Demat

23,081 Equity 

Shares

5.00 27-Jun-2021 ########### NIL Open 

Market

Demat

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

        1,762 
Equity 

shares
10.00         17,620.00 

      17,620 

 

Subdivided 

into 10 

equity 

shares of 

1.00 24-09-2016 NIL NIL

Demat

      88,100 

 Bonus in 

the ratio of 

1:5 allotte

1.00 24-09-2016 NIL NIL

Demat

        1,350 
Equity 

shares
5.00 20-08-2020 799727 NIL

Market 

Purchase Demat

        1,724 
Equity 

shares
5.00 24-08-2020 1021670 NIL

Market 

Purchase Demat

        1,750 
Equity 

shares
5.00 26-08-2020 1045440 NIL

Market 

Purchase Demat

        1,279 
Equity 

shares
5.00 01-09-2020 792704 NIL

Market 

Purchase Demat

            500 
Equity 

shares
5.00 05-09-2020 308500 NIL

Market 

Purchase Demat

NIL 6,28,875 No

NIL

NIL

NIL

5,90,710

5,98,210

6,05,794

No

No

No

5,60,184 No

NIL 5,82,348 No

NIL 5,83,248 No

*shareholder in the capacity of legal owner on behalf of M/s Prataap Snacks Limited. Pure N Sure Private Limited amalgmated w.e.f 09 August, 2019

Name of  the 

Company

Number 

of  

Securities

Details of holding are maintained in Register of members. This holding is as on 12.5.11 i.e. date of resignation

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

Details of holding are maintained in Register of members. This holding is as on 12.5.11 i.e. date of resignation

NAVEEN KUMAR MEHTA

Director Identification Number

(optional for key managerial personnel)             :  01576417

Present name and surname in full                     : Naveen Kumar Mehta

Any former name or surname in full                 : Nil

Father's Name                                                : Late Jugraj Mehta

Mother's Name                                               : Late Shanti Bai Mehta

Spouse's Name (If married)                             : 

Date of birth                                                   : 26 June. 1970

Nationality (including the nationality of origin, if different)                                         : Indian

Occupation                                                                                                            : Professional

Date of the board resolution in which the appointment was made                              : 23 March, 2009

Date of re-appointment in the company                                                                   : Nil

Date of cessation of office and reasons therefor                                                      : 12 May, 2011

Office of director or KMP held or relinquished in any other body corporate               : 

Membership number of the ICSI in case of Company Secretary, if applicable            : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                      : ABOPM6702G

Residential address

Present: Shanti Niketan Bicholi Hapsi Dist. Indore (M.P.) Permanent:3 Janki Nagar, Nx., Indore MP

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:10 11 12 15

1 Prataap Snacks 

Limited (Formerly 

Known Prataap 

Snacks Private 

Limited)

41,250

S. No.

1 41,250
Prataap Snacks 

Limited (Formerly 

Known Prataap 

Snacks Private 

Limited)

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Permanent: 480 Kalani Nagar, Aerodrom Road, Indore - 452 005 MP

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10 11
12

15

Director Identification Number 

(optional for key managerial personnel)            : Nil

Present name and surname in full                    : Sumit Sharma

Any former name or surname in full                 : Nil

Father's Name                                                      : Mr. Rajendra Kumar Sharma

Mother's Name                                                     : 

Spouse's Name (If married)                               : Mrs. Roshni Sharma

Date of birth                                                         : 24 April, 1977

Nationality (including the nationality of origin, if different)                                           : Indian

Occupation                                                                                                                          : Service

Date of the board resolution in which the appointment was made                                : 21 June, 2016

Date of re-appointment in the company                                                                           : Nil

Date of cessation of office and reasons therefor                                                             : Nil

Office of director or KMP held or relinquished in any other body corporate               : Nil

Membership number of the ICSI in case of Company Secretary, if applicable          : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                         : APXPS6368B

Residential address

Present: 480 Kalani Nagar, Aerodrom Road, Indore - 452 005 MP

1
Prataap Snacks 

Limited

Other 

consideration 

paid for 

acquisition

Date of  

disposal

                                    91,264 

No
                                    86,511 

SUMIT SHARMA

                                    88,235 

                                    89,985 

                                    91,764 

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

NIL 5,77,098

NIL 5,77,748

10 11 12 15

BHARADWAJ THIRUVENKATA VENKATAVARAGHVAN

NIL 5,76,698

19. Lovable Lingerie Limited (ceased w.e.f. 10-04-2015)                                                                                                                                                                                                                                                               

20. Celon Laboratories Private Limited (ceased w.e.f. 24-01-2013)                                                                                                                                                                                                                                          

21. Eugia Pharma Specialities Limited (ceased w.e.f. 20-05-2017)                                                                                                                                                                                                                                           

22. Swyzer Laboratories Limited (amalgamated)                                                                                                                                                                                                                                                                             

23. Cotton County Retail Limited (ceased w.e.f. 14-08-2012)                                                                                                                                                                                                                                                      

24. Tribi Systems Private Limited (ceased w.e.f. 18-10-2013)                                                                                                                                                                                                                                                   

25. Vasan Health Care Private Limited (ceased w.e.f. 18-11-2015)                                                                                                                                                                                                                                                

26. Alphavector (India) Private Limited                                                                                                                                                                                                                                                                                           

27. Happilo International Private Limited                                                                                                                                                                                                                                                                                          

28. IIM Ahmedabad Endowment Management Foundation

No

No

No

NoNIL 5,81,848

NIL 5,76,498

NIL 5,75,998

1,73,232

No

No

No

16,650

8,66,160

NIL 5,76,198

NIL 5,76,298

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

No of  

securities

Price received on 

disposal

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:
10 11 12 15

S. No. Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Director Identification Number 

(optional for key managerial personnel)        : 02663687

Present name and surname in full                : Amit Kumar Kumat

Any former name or surname in full             : Nil

Father's Name                                                  : Late Mr. Sudhir Kumat

Mother's Name                                                 : Mrs. Premlata Kumat

Spouse's Name (If married)                           : Mrs. Rakhi Kumat

Date of birth                                                      : 10-Apr-1969

Nationality (including the nationality of origin, if different)                                 : Indian

Occupation                                                                                                                : Industrialist

Date of the board resolution in which the appointment was made                      : 12 May, 2011 (Appointed as Managing Director & CEO on 24 September, 2016)

Date of re-appointment in the company                                                                 : Nil 

Date of cessation of office and reasons therefor                                                   : Nil

Membership number of the ICSI in case of Company Secretary, if applicable : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                : AFXPK1125J

Office of director or KMP held or relinquished in any other body corporate      :

1. Avadh Snacks Private Limited

2. Red Rotopack Private Limited                                                                                                                                                                                                                                                                                                      

3. Pure N Sure Food Bites Private Limited (amalgamated with Prataack Snacks Limited w.e.f 09.08.2019)

Residential address

Present: 16/4, Race Course Road, Indore, Indore G.P . Madhya Pradesh India 452001 Permanent: 16/4, Race Course Road, Indore, Indore G.P . Madhya Pradesh India 452001

Cumulative balance and 

number of  securities held 

af ter each transaction

Securities have 

been pledged or 

any encumbrance 

has been created

AMIT KUMAR KUMAT

NIL

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

S. No. Name of  the 

Company

Number 

of  

Securities

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

No of  

securities

Price received on 

disposal

1,54,880 No

26,250

15,488

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Residential address

Present:3 Janki Nagar, Nx., Indore MP Permanent:3 Janki Nagar, Nx., Indore MP

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:10 11 12 15

S. No. Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Register of  Directors and Key Managerial Personnel and their Shareholding

[Pursuant to section 170 of the Companies Act, 2013 and rule 17 of the Companies (Appointment and Qualifications of Directors) Rules, 2014]

Name of  the Company:

Registered address:

Prataap Snacks Limited (Formerly known as Prataap Snacks Private Limited)

Khasra no. 378/2, Nemawar Road, Near Makrand House, Indore-452020, Madhya Pradesh,India

(TO BE MAINTAINED SEPARATELY FOR EACH DIRECTOR AND KMP)

RAJESH MEHTA

Director Identification Number 

(optional for key managerial personnel)       : 01497922  

Present name and surname in full               : Rajesh Mehta

Any former name or surname in full           : Nil

Father's Name                                          : Badalchand Mehta

Mother's Name                                         : 

Spouse's Name (If married)                       : 

Date of birth                                             : 20 November, 1970

Nationality (including the nationality of origin, if different)                                        : Indian

Occupation                                                                                                           : Professional

Date of the board resolution in which the appointment was made                             : 23 March, 2009

Date of re-appointment in the company                                                                  : Nil

Date of cessation of office and reasons therefor                                                     : 12 May, 2011

Office of director or KMP held or relinquished in any other body corporate              :  

Membership number of the ICSI in case of Company Secretary, if applicable           : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                    : ABZPM2324F

ARVIND KUMAR MEHTA

Director Identification Number 

(optional for key managerial personnel)       : 00215183

Present name and surname in full               : Arvind Mehta

Any former name or surname in full            : Nil

Father's Name                                                : Late Mr. Jugraj Mehta

Mother's Name                                               : Late Mrs. Shanti Bai

Spouse's Name (If married)                         : Mrs. Kanta Mehta

Date of birth                                                    : 31 August, 1967

Nationality (including the nationality of origin, if different)                                               : Indian

Occupation                                                                                                                              : Industrialist

Date of the board resolution in which the appointment was made                                    : 12 May, 2011

Date of re-appointment in the company                                                                               : Nil 

Date of cessation of office and reasons therefor                                                                 : Nil

Membership number of the ICSI in case of Company Secretary, if applicable              : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                             : ABZPM2323C

Office of director or KMP held or relinquished in any other body corporate                   : 

1. Orange Infracon Pvt. Ltd.

2. Prakash Snacks Pvt. Ltd.

3. Avadh Snacks Private Limited

4. Red Rotopack Private Limited

5. Pure N Sure Food Bites Private Limited (amalgamated with Prataack Snacks Limited w.e.f 09.08.2019)                                                                                                                                         6. 

BCM Realty Private Limited (ceased w.e.f. 04-01-2018)

7. Welvet Real Estate Private Limited (ceased w.e.f. 13-11-2017)

Residential address

Present: Shanti Niketan Colony, Bicholi Hapsi, Bypass Road, Indore 452016 MP IN Permanent: Shanti Niketan Colony, Bicholi Hapsi, Bypass Road, Indore 452016 MP IN

Residential address

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:10 11 12 15

S. No. Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

RAVI SHANKAR VENKATARAMAN GANAPATHY AGRAHARAM 

Director Identification Number 

(optional for key managerial personnel)           : 02604007

Present name and surname in full                   : Ravi Shankar Venkataraman Ganapathy Agraharam 

Any former name or surname in full                : Nil

Father's Name                                                    : Mr. Ganapathy Agraharam Rajam Venkataraman

Mother's Name                                                   : Mrs. Uma Venkatram

Spouse's Name (If married)                             : Roopa Hariharan

Date of birth                                                        : 04 April, 1978

Present: Villa Gw09, 77 East, 77 Town Centre Yemlur Main Road, Marathahalli Colony Bangalore 

Karnataka India 5600 IN

Permanent: Villa Gw09, 77 East, 77 Town Centre Yemlur Main Road, Marathahalli Colony Bangalore Karnataka India 5600 IN

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:
10

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Prataap Snacks 

Limited

1

1,85,856

7,43,424

5,59,684

No

No

No

9,29,280

5,80,248 No

NIL

Nationality (including the nationality of origin, if different)                                 : Indian

Occupation                                                                                                                : Professional

Date of the board resolution in which the appointment was made                      : 12 May, 2011

Date of re-appointment in the company                                                                 : Nil 

Date of cessation of office and reasons therefor                                                   : Nil

Membership number of the ICSI in case of Company Secretary, if applicable : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                : ADKPR1138F

Office of director or KMP held or relinquished in any other body corporate      : 

1. K12 Techno Services Private Limited

2. Sequoia Capital India Advisors Private Limited 

3. Eruditus Learning Solutions P te. Ltd.

4. Rebel Foods Private Limited

5. Suburban Diagnostics (India) Private Limited (ceased w.e.f. 12-11-2021)

6. Go Fashion (India) Pvt. Ltd.

7. Homevista Décor and Furnishings Pvt. Ltd.

8. Think & Learn Pvt. Ltd.

9. India Shelter Finance Corporation Ltd. (ceased w.e.f. 26-10-2021)

10. Five-Star Busines Finance Limited

11. Capfloat Financial Services Private Limited

12. Finova Capital Private Limited

13. Faces Cosmetics India Private Limited (ceased w.e.f. 18-01-2022)

14. Indigo Paints Limited

15. Rupeek Fintech Private Limited 

16. Fintech Blue Solutions Private Limited                                                                                                                                                                                                                                                                             

17. Pure N Sure Food Bites Private Limited (amalgamated with Prataack Snacks Limited w.e.f 09.08.2019)                                                                                                                                                        

18. Wildcraft India Private Limited (ceased w.e.f. 25-07-2019)

No

11 12 15

1,44,360

14,436

Securities have 

been pledged or 

any encumbrance 

has been created

No

No

No

No

NIL

No

Director Identification Number 

(optional for key managerial personnel)          : 02918495

Present name and surname in full                  : Bharadwaj Thiruvenkata Venkatavaraghavan

Any former name or surname in full               : Nil

Father's Name                                                   : Mr. Venkatavaraghavan Srinivasan

Mother's Name                                                  : Mr. Geeta Venkatavaraghavan

Spouse's Name (If married)                            : Mrs. Padmasree Ramabhadram

Date of birth                                                       : 26 June, 1978

Nationality (including the nationality of origin, if different)                                  : Indian

Occupation                                                                                                                 : Professional

Date of the board resolution in which the appointment was made                       :12-May-2011

Date of re-appointment in the company                                                                  : 02-Nov-2018                          

Date of cessation of office and reasons therefor                                                    : 22 August, 2018 (Resigned due to resignation from Sequoia Capital)

Membership number of the ICSI in case of Company Secretary, if applicable : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                : AFVPB3215N

Office of director or KMP held or relinquished in any other body corporate      :

1. Sequoia Capital India Advisors Private Limited (ceased w.e.f. 11-09-2018)

2. Pure N Sure Food Bites Private Limited  (amalgamated with Prataack Snacks Limited w.e.f. 09.08.2019)

3. Genesis Colors Limited (ceased w.e.f. 10-08-2018)

4. Suburban Diagnostics (India) Private Limited (ceased w.e.f. 11-09-2018)

5. Hector Beverages Private Limited

6. Indigo Paints Private Limited (ceased w.e.f. 12-09-2018)

7. Innovcare Lifesciences Private Limited (ceased w.e.f. 11-09-2018)

8. Go Fashion (India) Private Limited (ceased w.e.f. 11-09-2018)

9. Rakyan Beverages Private Limited (ceased w.e.f. 11-09-2018)

10. La Renon Healthcare Private Limited (ceased w.e.f. 11-09-2018)

11. Bright Lifecare Private Limited (ceased w.e.f. 11-09-2018)

12. Amogha Polymers India Private Limited (ceased w.e.f. 11-09-2018)

13. Wingreens Farms Private Limited (ceased w.e.f. 11-09-2018)

14. Faces Cosmetics India Private Limited (ceased w.e.f. 11-09-2018)

15. Urban Ladder Home Décor Solutions Pvt. Ltd. (ceased w.e.f. 11-09-2018)                                                                                                                                                                                                                                

16. Pushp Brand (India) Private Limited                                                                                                                                                                                                                                                                                             

17. Avadh Snacks Private Limited                                                                                                                                                                                                                                                                                                             

18. Atomberg Technologies Private Limited                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                              

Residential address

Present: 702, 7th Orchid Tower-A, 241/242, Bellasis Road Mumbai Central Mumbai 400008 MH IN Permanent: 702, 7th Orchid Tower-A, 241/242, Bellasis Road Mumbai Central Mumbai 400008 MH IN

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

No

                                      1,762 

                                    17,620 

                                    85,161 

19. Ebix Travels Private Limited (ceased w.e.f. 30-11-2017)                                                                                                                                                                                                                                            

20. Edusys Services Private Limited (ceased w.e.f. 26-09-2015)                                                                                                                                                                                                                                                                                                                                        

21. Cryptopy Technologies Private Limited (ceased w.e.f. 10-01-2017)                                                                                                                                                                                                                              

22. Kids Clinic India Private Limited (ceased w.e.f. 25-07-2019)                                                                                                                                                                                                                                           

23. Glocal Healthcare Systems Private Limited (ceased w.e.f. 20-03-2019)                                                                                                                                                                                                                           

24. Vini Cosmetics Private Limited (ceased w.e.f. 15.07.2021)

NIL

6,92,928

No



Register of  Directors and Key Managerial Personnel and their Shareholding

[Pursuant to section 170 of the Companies Act, 2013 and rule 17 of the Companies (Appointment and Qualifications of Directors) Rules, 2014]

Name of  the Company:

Registered address:

Prataap Snacks Limited (Formerly known as Prataap Snacks Private Limited)

Khasra no. 378/2, Nemawar Road, Near Makrand House, Indore-452020, Madhya Pradesh,India

(TO BE MAINTAINED SEPARATELY FOR EACH DIRECTOR AND KMP)

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

1 2 3 4 5 6 7 8 9 13 14

16,050     Equity Shares 10.00 17-10-2010 48,15,000.00 NIL 26-12-2011 1,050         Physical

13-02-2013 300             Physical

29-06-2016 846             Physical

1,38,540 

Shares 

issued after 

Sub-

division of 

1 equity 

share of Rs. 

10 each 

into 10 

equity 1.00 24-09-2016 NIL NIL Demat

6,92,700 

Bonus 

issue of 1.00 28-09-2016 NIL NIL Demat

1,66,248 

5 (Five) 

equity 

shares of 

face value 

of Re.1 each 

consolidate

d into 1 

(One) 

equity 

share of face 5.00 16-06-2017 NIL NIL Demat

4,98,744 

Bonus 

issue of 

equity 5.00 16-06-2017 NIL NIL Demat

100           

Equity 

Shares 5.00 24-03-2020 56000 NIL 100 Demat

100           

Equity 

Shares 5.00 26-03-2020 53804.75 NIL 100 Demat

700           

Equity 

Shares 5.00 27-03-2020 359707.8 NIL 700 Demat

300           

Equity 

Shares 5.00 30-03-2020 149176.2 NIL 300 Demat

400           

Equity 

Shares 5.00 31-03-2020 199383.65 NIL 400 Demat

1,000       

Equity 

Shares 5.00 28-08-2020 626610 NIL Demat

1,000       

Equity 

Shares 5.00 08-09-2020 609200 NIL Demat

483           

Equity 

Shares 5.00 09-09-2020 287433.3 NIL Demat

2,000       

Equity 

Shares 5.00 11-09-2020 1258000 NIL Demat

500           

Equity 

Shares 5.00 20-08-2021 321160.05 NIL

Open 

Market Demat

500           

Equity 

Shares 5.00 31-08-2021 322438.3 NIL

Open 

Market Demat

22,375     

Equity 

Shares 5.00 22-06-2022 14991175 NIL

Open 

Market Demat

15,059     

Equity 

Shares 5.00 23-06-2022 9987276.15 NIL

Open 

Market Demat

20,320     

Equity 

Shares 5.00 28-06-2022 13007438.45 NIL

Open 

Market Demat

1 2 3 4 5 6 7 8 9 13 14

5,54,645                               

5,55,145                               

NO

NO

5,54,145                               NO

5,50,662                               NO

5,51,662                               NO

NO5,52,145                               

NO

Number 

of  

Securities

NIL

S. No.

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

5,48,162                               NO

5,48,262                               NO

1,66,248                               NO

5,48,062                               

Nominal 

Value of  

Securitie

s

No of  

securities

Price received on 

disposal

Securities have 

been pledged or 

any encumbrance 

has been created

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

No of  

securities

10 11 12 15

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

No of  

securities

Price received on 

disposal

Mode of  

acquisition 

of  

securities

OM PRAKASH PANDEY

Director Identification Number 

(optional for key managerial personnel)            : 08030531

Present name and surname in full                    : Om Prakash Pandey

Any former name or surname in full                 : Nil

Father's Name                                                      : Mr. Lalji Pandey

Mother's Name                                                     : Mrs. Leela Pandey

Spouse's Name (If married)                               : Mrs. Akanksha Pandey

Date of birth                                                         : 06 December, 1982

Price received on 

disposal

Date of  

Acquisition

Price paid for 

acquisition of  

securities

NIL

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Securities have 

been pledged or 

any encumbrance 

has been created

NO

Prataap Snacks 

Limited

1

14,700                                   NO

NIL 13,854                                   NO

1,38,540                               

8,31,240                               

NO

NO

NIL

Mode of  

holding – 

physical or 

dematerializ

ed form

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

5,48,962                               

Other 

consideration 

paid for 

acquisition

Date of  

disposal

APOORVA KUMAT

Director Identification Number 

(optional for key managerial personnel)          : 02630764

Present name and surname in full                  : Apoorva Kumat

Any former name or surname in full               : Nil

Father's Name                                                   : Late Mr. Sudhir Kumat

Mother's Name                                                  : Mrs. Premlata Kumat

Spouse's Name (If married)                            : Mrs. Sandhya Kumat

Date of birth                                                       : 23 June, 1968

Nationality (including the nationality of origin, if different)                                      : Indian

Occupation                                                                                                                     : Industrialist

Date of the board resolution in which the appointment was made                           : 02 November, 2018

Date of re-appointment in the company                                                                      : Nil

Date of cessation of office and reasons therefor                                                        : Nil

Membership number of the ICSI in case of Company Secretary, if applicable     : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                    :AFNPK7059R

Office of director or KMP held or relinquished in any other body corporate          : 

1. JUM Health 365 Private Limited

2. Nishanta Environmental Technology Company Limited

3. Pure N Sure Food Bites Private Limited (amalgamated with Prataack Snacks Limited w.e.f 09.08.2019)

Residential address

Present: 16/4, Race Course Road, Indore, Indore G.P . Madhya Pradesh India 452001 Permanent: 16/4, Race Course Road, Indore, Indore G.P . Madhya Pradesh India 452001

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10 11
12

Descriptio

n of  

Securities

S. No.
Name of  the 

Company

Number 

of  

Securities

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

NO

Other 

consideration 

paid for 

acquisition

Name of  the 

Company

Date of  

disposal

Director Identification Number 

(optional for key managerial personnel)            : Nil

Present name and surname in full                    : Rishabh Kumar Jain

Any former name or surname in full                : Nil

Father's Name                                               : Mr. Jinendra Kumar Jain

Mother's Name                                              : Mrs. Manorama Devi Jain

Spouse's Name (If married)                            : 

Date of birth                                                  : 02 May, 1979

Nationality (including the nationality of origin, if different)                                     : Indian

Occupation                                                                                                        : Professional

Date of the board resolution in which the appointment was made                          : 13 September, 2016

Date of re-appointment in the company                                                               : Nil

Date of cessation of office and reasons therefor                                                  : 02 November, 2018

Office of director or KMP held or relinquished in any other body corporate           : Nil

Membership number of the ICSI in case of Company Secretary, if applicable        : F7271

Permanent Account Number (mandatory for KMP if not having DIN)                  : AHYPJ1203B

Nationality (including the nationality of origin, if different)                                          : Indian

Occupation                                                                                                                         : Service

Date of the board resolution in which the appointment was made                               : 02 November, 2018

Date of re-appointment in the company                                                                          : Nil

Date of cessation of office and reasons therefor                                                            : Nil

Membership number of the ICSI in case of Company Secretary, if applicable         : F7555

Permanent Account Number (mandatory for KMP if not having DIN)                        : ANUPP6287B

Office of director or KMP held or relinquished in any other body corporate              : Nil

Residential address

Present: Flat No. A 303, Tulsiyana Residency, Near SICA School, Nipania, Indore- 452010 Permanent: Flat No. A 303, Tulsiyana Residency, Near SICA School, Nipania, Indore- 452010

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

Other consideration 

received on disposal

NIL

Cumulative balance and 

number of  securities held 

af ter each transaction

15,000                                   

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

acquisition 

of  

securities

Present: G-1, Shlock Enclave, 9B Sanchar Nagar Main, Kanadia Road, Indore, Madhya Pradesh-MP 

452016, India

Permanent: G-1, Shlock Enclave, 9B Sanchar Nagar Main, Kanadia Road, Indore, Madhya Pradesh-MP 452016, India

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Residential address

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

10

10 11
12

15

RISHABH KUMAR JAIN

Securities have 

been pledged or 

any encumbrance 

has been created

NIL

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

disposal

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Permanent: Villa No. 6, Tatvam Villas, Sector 48, Sohna Road, Gurgaon, Haryana 122018 IN

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

DR. OM PRAKASH MANCHANDA

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

NIL

11
12

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10 11

Director Identification Number 

(optional for key managerial personnel)             : 02099404

Present name and surname in full                     : Dr. Om Prakash Manchanda

Any former name or surname in full                 : Nil

Father's Name                                                :Mr. Daulat Ram Manchanda

Mother's Name                                              : Mrs. Banno Bai

Spouse's Name (If married)                            : Mrs. Prerna Manchanda

Date of birth                                                  : 30 August, 1965

Nationality (including the nationality of origin, if different)                                 : Indian

Occupation                                                                                                    : Professional

Date of the board resolution in which the appointment was made                      : 05 July, 2016

Date of re-appointment in the company                                                           : Nil  

Date of cessation of office and reasons therefor                                              : 04 July, 2019

Membership number of the ICSI in case of Company Secretary, if applicable    : Nil

Permanent Account Number (mandatory for KMP if not having DIN)              : AADPM7726L

Office of director or KMP held or relinquished in any other body corporate       : 

1. Dr. Lal PathLabs Limited

2. Dr. Lal PathLabs International B.V.

3. Dr. Lal PathLabs Nepal Private Limited

4. Dr. Lal PathLabs Bangladesh Private Limited

5. Dr. Lal Ventures Private Limited

6. PathLabs Unifiers Private Limited

Residential address

11
12

15

Present: Villa No. 6, Tatvam Villas, Sector 48, Sohna Road, Gurgaon, Haryana 122018 IN

Director Identification Number 

(optional for key managerial personnel)            : 06943493

Present name and surname in full                    : Anisha Motwani

Any former name or surname in full                 : Nil

Father's Name                                                     : Mr. Purshottam Chandwani

Mother's Name                                                    : Mrs. Champa Chandwani

Spouse's Name (If married)                              : Mr. Mahinder Motwani

Date of birth                                                         : 21 June, 1963

                                                                                                                                                                                                                                                                 Nationality (including the nationality of 

origin, if different)                                  : Indian

Occupation                                                                                                                : Professional

Date of the board resolution in which the appointment was made                      : 05 July, 2016

Date of re-appointment in the company                                                                 : 05 July, 2019 

Date of cessation of office and reasons therefor                                                   : Nil

Membership number of the ICSI in case of Company Secretary, if applicable: Nil

Permanent Account Number (mandatory for KMP if not having DIN)               : AAAPM1617P

Office of director or KMP held or relinquished in any other body corporate     : 

1. India Shelter Finance Corporation Ltd. (ceased w.e.f. 17-02-2021)

2. Quintessentially Lifestyle Services (India) Pvt. Ltd. (ceased w.e.f. 14-07-2018)

3. PNB Metlife India Insurance Company Limited (ceased w.e.f. 07-02-2020)

4. Abbott India Limited

5. Angel One Limited (ceased w.e.f. 15-09-2021)

6. L&T Investment Management Limited

7. Welspun India Limited

8. Avadh Snacks Private Limited (ceased w.e.f. 30-09-2019)

9. Star Health and Allied Insuarance Company Limited

10. Dvara Kshtriya Gramin Financial Services Services Private Limited

11. Hindware Home Innovation Limited                                                                                                                                                                                                                                                                                       

12. The Indian Society of Advertisers (ceased w.e.f. 14-09-2016)                                                                                                                                                                                                                                

13. Fincare Small Finance Bank Limited (ceased w.e.f. 15-04-2021)                                                                                                                                                                                                                                  

14. Edelweiss Finance & Investments Limited                                                                                                                                                                                                                                                                       

15. Philips Domestic Appliances India Limited

16. Edelweiss Securities Limited                                                                                                                                                                                                                                                                                                              

17. Snapdeal Limited

Residential address

Present: House No. 24, Block No. 8 South Patel Nagar New Delhi 110008 IN Permanent: House No. 24, Block No. 8 South Patel Nagar New Delhi 110008 IN

Date of  

disposal

15

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

NIL

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal
S. No.

Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Director Identification Number 

(optional for key managerial personnel)              : 00056582

Present name and surname in full                      : Vineet Kumar Kapila

Any former name or surname in full                    : Nil

Father's Name                                                        : Late Col. R.K. Kapila

Mother's Name                                                       : Mrs. Adarsh Kapila

Spouse's Name (If married)                                 : Dr. Mukta Kapila

Date of birth                                                            : 11 April, 1961

Nationality (including the nationality of origin, if different)                                  : Indian

Occupation                                                                                                                 : Professional

Date of the board resolution in which the appointment was made                       : 22 July, 2016

Date of re-appointment in the company                                                                  : 03 August, 2019 

Date of cessation of office and reasons therefor                                                    : Nil

Office of director or KMP held or relinquished in any other body corporate      : Nil

Membership number of the ICSI in case of Company Secretary, if applicable : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                : AAJPK0545R                                                                                                                                                           

Residential address

Present: Flat No.201, Tower B/3, The World Spa (West) Unitech Towers, sector - 30 Gurgaon Haryana 

India 122002 IN 

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

12
15

ANISHA MOTWANI

Securities have 

been pledged or 

any encumbrance 

has been created

Nominal 

Value of  

Securitie

s

Present: 212 B Hamilton Court DLF City IV Gurugram 122009 HR IN Permanent: 212 B Hamilton Court DLF City IV Gurugram 122009 HR IN

10 11
12

15

11
12

15

NIL

Permanent: Flat No.201, Tower B/3, The World Spa (West) Unitech Towers, sector - 30 Gurgaon Haryana India 122002 IN

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10 11
12

15

VINEET KUMAR KAPILA

HARESH RAM CHAWLA

Director Identification Number 

(optional for key managerial personnel)          : 00029828

Present name and surname in full                   : Haresh Ram Chawla

Any former name or surname in full                : Nil

Father's Name                                                    : Late Mr. Ram Rupchand Chawla

Mother's Name                                                   : Mrs. Pushpa Chawla

Spouse's Name (If married)                             : Mrs. Janhavi Haresh Chawla

Date of birth                                                        : 29 December, 1967

Nationality (including the nationality of origin, if different)                                     : Indian

Occupation                                                                                                                    : Professional

Date of the board resolution in which the appointment was made                         : 13 September, 2016

Date of re-appointment in the company                                                                    : 24 September, 2019 

Date of cessation of office and reasons therefor                                                      : 15 June, 2021

Membership number of the ICSI in case of Company Secretary, if applicable   : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                  : AACPC1245P

Office of director or KMP held or relinquished in any other body corporate        : 

1. VKL Seasoning Private Limited

2. Hicare Services Private Limited

3. Abundantia Entertainment Private Limited

4. Jaypore E-commerce Private Limited (ceased w.e.f. 02-07-2019)

5. Degustibus Hospotality Private Limited

6. Future Enterprise Limited (ceased w.e.f. 31-03-2020)                                                                                                                                                                                                                                                                  

7. Food Service India Private Limited                                                                                                                                                                                                                                                                                                    

8. Keya Foods International Private Limited   

9. Juspay Technologies Private Limited (ceased w.e.f. 08-12-2015)    

Residential address

Present: 143/B Nibbana CHS Ltd., Pali Hill, Bandra West Mumbai 400050 MH IN Permanent: 143/B Nibbana CHS Ltd., Pali Hill, Bandra West Mumbai 400050 MH IN

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

5,49,662                               NO

Nationality (including the nationality of origin, if different)                                      : Indian

Occupation                                                                                                                     : Professional

Date of the board resolution in which the appointment was made                           : 07 August 2018

Date of re-appointment in the company                                                                      : Nil

Date of cessation of office and reasons therefor                                                        : Nil

Membership number of the ICSI in case of Company Secretary, if applicable     : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                    : ABKPM2254R

Office of director or KMP held or relinquished in any other body corporate          : 

1. Risk Educators Pvt. Ltd.

2. Rumi's Kitchen Management Private Limited

3. Traktion Solutions Private Limited

4. RJC 2NDINNINS Advisory Pvt. Ltd.

5. Ihealthclinics Technology Pvt. Ltd.

6. Mahindra HZPC Private Limited

7. Spetz Health & Wellbeing Private Limited                                                                                                                                                                                                                                                  8. 

Terrainspotter Private Limited

Residential address

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

S. No.

Securities have 

been pledged or 

any encumbrance 

has been created

15

Name of  the 

Company

Number 

of  

Securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal

CHETAN KUMAR MATHUR

Director Identification Number 

(optional for key managerial personnel)          : 00437558

Present name and surname in full                  : Chetan Kumar Mathur

Any former name or surname in full               : Nil

Father's Name                                                   : Late Harivansh Kumar

Mother's Name                                                  : Mrs. Uma Kumar

Spouse's Name (If married)                            : Mrs. Radhika Mathur

Date of birth                                                       : 30 August, 1961

5,49,262                               NO

NIL

No of  

securities

Price received on 

disposal

NIL

BHARADWAJ THIRUVENKATA VENKATAVARAGHVAN

Director Identification Number 

(optional for key managerial personnel)          : 02918495

Present name and surname in full                  : Bharadwaj Thiruvenkata Venkatavaraghavan

Any former name or surname in full              : Nil

Father's Name                                             : Mr.Venkatavaraghavan Srinivasan 

Mother's Name                                            : Mrs. Geeta Venkatavaraghavan

Spouse's Name (If married)                          : Mrs. Padmasree Ramabhadran

Date of birth                                                : 26 June, 1978

Nationality (including the nationality of origin, if different)                                     : Indian

Occupation                                                                                                        : Financial Investor

Date of the board resolution in which the appointment was made                          : 02 November, 2018

Date of re-appointment in the company                                                               : Nil

Date of cessation of office and reasons therefor                                                  : Nil

Membership number of the ICSI in case of Company Secretary, if applicable        : Nil

Permanent Account Number (mandatory for KMP if not having DIN)                  : AFVPB3215N

Office of director or KMP held or relinquished in any other body corporate           : 

1. Hector Beverages Private Limited

2. Avadh Snacks Private Limited

3. Atomberg Technologies Private Limited

Residential address

Present: 702, 7TH Orchid Tower-A, 241/242, Bellasis Road Mumbai Central Mumbai 400008 MH IN Permanent: 702, 7TH Orchid Tower-A, 241/242, Bellasis Road Mumbai Central Mumbai 400008 MH IN

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10

Descriptio

n of  

Securities

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

5,77,520                               

5,92,579                               

6,12,899                               NO

NO

NO

BHARAT SINGH (Alternate Director for Mr. G.V. Ravishankar)

Director Identification Number 

(optional for key managerial personnel)            : 08222884

Present name and surname in full                    : Bharat Singh 

Any former name or surname in full                 : Nil

Father's Name                                                      : Mr. Umed Singh

Mother's Name                                                     : Mrs. Bindra Devi

Spouse's Name (If married)                               : Mrs. Neerja Ahuja

Date of birth                                                         : 10-11-1977

Nationality (including the nationality of origin, if different)                                          : Indian

Occupation                                                                                                                         : Professional

Date of the board resolution in which the appointment was made                               : 20 May, 2022

Date of re-appointment in the company                                                                          : Nil

Date of cessation of office and reasons therefor                                                            : Nil

Membership number of the ICSI in case of Company Secretary, if applicable         : N.A.

Permanent Account Number (mandatory for KMP if not having DIN)                        : AUZPS0602F

Office of director or KMP held or relinquished in any other body corporate              :                                                                                                                                                                               1. 

Curatio Health Care (I) Private Limited                                                                                                                                                                                                                                                         2. La Renon 

Healthcare Private Limited                                                                                                                                                                                                                                                        3. Wildcraft India 

Limited                                                                                                                                                                                                                                                                                 4. Koye Pharmaceuticals 

Private Limited                                                                                                                                                                                                                                                     5. Kids Clinic India Limited

Residential address

Present: 723 Ranka Heights Apartment, Domlur Layout, 7th Cross, Bangalore, Karnataka - 560071, India Permanent: 723 Ranka Heights Apartment, Domlur Layout, 7th Cross, Bangalore, Karnataka - 560071, India



Register of  Directors and Key Managerial Personnel and their Shareholding

[Pursuant to section 170 of the Companies Act, 2013 and rule 17 of the Companies (Appointment and Qualifications of Directors) Rules, 2014]

Name of  the Company:

Registered address:

Prataap Snacks Limited (Formerly known as Prataap Snacks Private Limited)

Khasra no. 378/2, Nemawar Road, Near Makrand House, Indore-452020, Madhya Pradesh,India

(TO BE MAINTAINED SEPARATELY FOR EACH DIRECTOR AND KMP)

1 2 3 4 5 6 7 8 9 13 14

Details of  securities held in the Company, its holding company, subsidiaries, subsidiaries of  the company’s holding company and associate companies:

10 11 12 15

No of  

securities

Price received on 

disposal

Other consideration 

received on disposal

Cumulative balance and 

number of  securities held 

af ter each transaction

Mode of  

acquisition 

of  

securities

Mode of  

holding – 

physical or 

dematerializ

ed form

Securities have 

been pledged or 

any encumbrance 

has been created

NIL

S. No.
Name of  the 

Company

Number 

of  

Securities

Descriptio

n of  

Securities

Nominal 

Value of  

Securitie

s

Date of  

Acquisition

Price paid for 

acquisition of  

securities

Other 

consideration 

paid for 

acquisition

Date of  

disposal



MINISTRY OF CORPORATE AFFAIRS 

ACKNOWLEDGEMENT 

SRI: P13881917 	 Service Request Date: 05/07/2022 

Received From: 

Name: 	ROC FILING 

Address: 	301- Balaji Darshan 

Santacnsz West 

Muinbai, Maharashtra 

IN - 400054 

Entity on whose behalf money Is paid 

CIN: 	 L15311MP2009PLCO21746 

Name: 	 PRATAAP SNACKS LIMITED 

Address: 	 KHASRA NO 378/2, 

NEMAWAR ROAD, NEAR MAKRAND HOUSE 

1NDORE, Madhya Pradesh 

India - 452020 

Full Particulars of Remittance 

Service Type: eFiing 

Service Description 

Fee For Font GNL-1 

Note; The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website 
(www.mca.gov.in ). In case the eForm is marked as RSUB or PUCL, please resubmit the eFomi or file Form GNL-4(Addendum), 
respectively. Please track the status of your transaction at all times till it is finally disposed off. (Please refer Rule loot the 
Companies (Registration offices and Fees) Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within 
the due date whenever the document is put under PUCL, failing which the system will treat the document as invalid and will not 
be taken on record in accordance with Rule 10(4) of the Companies (Registration offices and Fees) Rules, 2014 
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FORM NO. GNL-1 Registrar of Companies 

[Pursuant to rule 12(2) of the companies 	

Form for filing an application with 

(Registration offices and Fees) Rules,20141 

Form language (13 English 	Q Hindi 

Note - All fields marked in are to be mandatorily filled. 

1. 'Category of applicant company 
	 I 

2. * Name of office of the registrar of Companies (RQC) to which application is being made 

Registrar of Companies, Madhya Pradesh 

3. (a) Corporate identity number (CIN) or foreign company 	 11-1531 1MP2009PLCO21746 
registration number (FCRN) of the company or Run reference number 

(Service request number (SRN) of Run)  
(b) Global location number (GLN) of company 	 I 

4. (a) Name of the company 

(b) Address of the 

registered office or 
of the principal place 
of business in India 
of the Company 

SNACKS LIMITED 

KI-sASRA NO 378/2, 
NEMAWAR ROAD, NEAR MAKRAND HOUSE 
INDORE 
Madhya Pradesh 
52020 	 -:- :::.: 

(c) e-mail ID of the company Icomplianceotficer@yellowdiamond.in 	 - 

5. Details of applicant (in case category is others) 

(a) Name 

(b) Address 

	

	Line I 

Line II 

(c) City 

(d) State 

(e) ISO country code 

( Country 

(g) Pin code 

(h) e-mail ID 

6. Application filed for 

O Compounding of offences 

o Extension of period of annual general meeting by three months 
Scheme of arrangement, amalgamation 

o Others 

7, If Others, then specify 

Page 1 of 4 



8. Details of application 

the matter of Scheme of Amalgamation of Avadh Snacks Private Limited (Transferor Company 1) and Red 
rtopack Private Limited (Transferor Company 2) with Prataap Snacks Limited (Transferee Company) and their 
;pective shareholders and creditors; 

case 

(a) Whether application for compounding offence is filed in respect of 

D Company Ej Director 	Manager or Secretary or CEO or CFO [] Other 

(b) Number of person(s) for whom the application is being filed  

(c) Details of person(s) for whom the application is being filed 

Category Director identification number (DIN) or 	 I J 	income-tax permanent account number 
(income-tax PAN) or passport number 

Name 

Category 	
j 	

DIN or income-tax PAN or passport number 	 I 

Name 

Category DIN or income-tax PAN or passport number 	 I 

Name 

Category p 	DIN or income-tax PAN or passport number 	 I 

Name - 

Category 	 DIN or income-tax PAN or passport number 	 I 

Namej  

Category 	 DIN or income-tax PAN or passport number 

Name 

 

Category 	 DIN or income-tax PAN or passport number 	 I 

Name 

Category 	 - 	 DIN or income-tax PAN or passport number 	
- 	 I 

Name 

(IV) 

(v) 

NO 

NO 

(viii) 

Page 2 of 4 



(d) Whether application is being filed 

0 suo-motu 	0 In pursuance to notice received from RoC or any other competent authority 

(e) Notice number and date of notice 

(U Section for which application is being filed 

(g) Brief particulars as to how the default has been made good 

10. In case of application is made for extension of period of an AGM. mention financial 
	

(DD/MM/YYYY) 

year end date in respect of which the application is being filed 

I 1.(a) Service request number of Form MGT-14 

(b) Date of passing special or ordinary resolution 
	

(DDIMMfYYYY) 

(c) Date of filing form MGT-1 4 
	

I 	1 (DDIMMNYYY) 

12. Total amount of stamp duty paid or stamp paper 

Page 3 of 4 



Attachments 

1. Board Resolution 

2. Scheme of arrangement, amalgamation 

1 'Detailed application 

4. Copy of notice received from RoC or any 

other competent authority 

5. Other attachments - if any 

Verification 

List of attachments 

BoardResolutcon PSL 29-9-21.pdf 
PSL Scheme of Amalgamation.pdf 
NCLT order Indore 1-7-22 flnal.pdf 

IM 
To the best of my knowledge and belief, the information given in this application and its attachments is correct and 
complete. 

I have been authorised by the Board of directors' resolution number 20 	 dated 02/11/2018  (DD/MM!YYYY) 

to sign and submit this application. 

711 am duly authorised to sign and submit this torn. 

To be Digitally signed by 

Managing Director or director or manager or secretary or CEO or CFO (in case of an 
Indian company or an authorised representative (in case of a foreign company) or 
other) 

Designation 	Company  Secretary 

DIN of the director or Managing Director or, income-tax PAN of the manager 
or authorised representative: or CEO or CFO Membership number 	fts 

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

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

ii. All the required attachments have been completely and legibly attached to this form 

To be digitally signed by 

o Chartered accountant (in whole-time practice) or 	o Cost accountant (in whole-time practice) or 

® Company secretary (in whole-time practice) 

Whether associate or fellow 	o Associate 	 Fellow 

Membership number 	
17141 

Certificate of practice number 	17512 	 1 
Note: Attention Is also drawn to provisions of Section 447, section 448 and 449 of the Companies Act 2013 which 
provide for punishment for fraud, punishment for false statement and punishment for false evidence respectively 

For office use only: 

eForm Service request number (SRN) [::::...: 	- J eForm filing date 	
- 	

(DD/MMIYVYY) 

Digital signature of the authorlsing officer 

This e-Form is hereby approved 

This e-Form is hereby rejected 
	

-submission 

Date of signing 
	

(DD/MMIYYYY) 
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ro 
S NA C 

REPORT UNDER SECTION 232(2Xc) OF THE COMPANIES ACT, 2013 ADOPTED BY THE 
BOARD OF DIRECTORS OF PRATAAP SNACKS LIMITED ("THE COMPANY") IN ITS 
MEETING HELD ON FRIDAY, 20" MAY, 2022 AT THE REGISTERED OFFICE OF THE 
COMPANY AT KUASRA NO. 378a, NEMAWAR ROAD, NEAR MAKRAND HOUSE, PALDA, 
INDORE - 452020, MADHYA PRADESH, INDIA EXPLAINING THE EFFECT OF THE 
SCHEME OF AMALGAMATION OF AVADR SNACKS PRIVATE LIMITED 
("TRANSFEROR COMPANY fl AND RED ROTOPACK PRIVATE LIMITED 
("TRANSFEROR COMPANY 2") WITH PRATAAP SNACKS LIMITED ("TRANSFEREE 
COMPANY") AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS ON THE 
EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS OF THE COMPANY. 

1. 	Background 

I.I. 	The Board of Directors (the "Board") of Prataap Snacks Limited ("Transferee Company") in 
its meeting held on 291h  September, 2021 approved the Scheme of Amalgamation of Avadh 
Snacks Private Limited ("Transferor Company 1") and Red Rotopack Private Limited 
("Transferor Company 2 1 ) with Prataap Snacks Limited ("Transferee Company") and their 
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013 (the "Act"), the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other rules framed under the Act, SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 and other applicable law and directions, 
guidelines, regulations, circulars or notifications of SEB! and other relevant authorities, to the 
extent applicable (the "Scheme"), with effect from the Appointed Date (as defined in the 
Scheme) viz. 1" April, 2021. 

1.2. 	As per the provisions of Section 232(2Xc) of the Act, the Board of Directors of the Transferee 
Company are required to adopt a report explaining the effect of the Scheme on the equity 
shareholders, key managerial personnel ("KMP"), promoters and non-promoter shareholders, 
laying out, in particular, the equity share exchange ratio and specifying any difficulties with 
respect to valuation, and the same is required to be circulated to the equity shareholders and 
creditors along with the notice convening their meetings. Accordingly, this Report has been 
made for adoption by the Board, in pursuance of the requirements of Section 232(2Xc) of the 
Act. in the opinion of the Board of the Transferee Company, the Scheme will be advantageous 
and beneficial to the Transferee Company, its shareholders and other stakeholders for the reasons 
set out in the rationale of the Scheme and the terms thereof are fair and reasonable. 

1.3. 	This Report of the Board has been made in pursuance of the requirements of Section 232(2Xc) 
of the Act. 

1.4. 	The following documents, inter alia, were placed before the Board for its consideration: 

a) The draft Scheme of Amalgamation; 

b) The Valuation Report/share exchange swap ratio dated 29.09.2021, issued by Mr. Pans K. 
Savia, Independent Registered Valuer having registration number IBBI/RV/06/20 18/10102 
under Section 247 of the Act, stipulating, inter alia, the methodology adopted and the valuation 
arrived at in relation to recommending the fair equity share exchange ratio inof the 
proposed Amalgamation; 	 S#CL- 

l'rataap Snacks Lbsdtcd 
CIN L15311MP2009PLCO21746 

Registered Office Khasra No. 378/2. Nernawar Road. Near Makrand House. Raids, indore. Maaflya rraoeri - 
Telephone: 91-731-2439999 E-mail info@yellowdiamOfld.ifl Website www.yellowdiamond.in  



c) independent Auditor's pricing Certificate on the proposed preferential allotment of equity 
shares to a select group of shareholders or shareholders of unlisted companies pursuant to the 
Scheme as required under Regulation 163(2) of ChapterV of the Securities and Exchange Board 
of India (Issue of Capital and Disclosure Requirements) Regulations 2018 ('SEE! (ICDR) 
Regulations 2018') from B SR & Co. LISP, Chartered Accountants dated 29 1h  September, 2021; 

d) Fairness opinion dated 29th  September 2021 issued by Arihant Capital Markets Limited, a SEE! 
registered category-I merchant banker ("Fairness Opinion") on the valuation of shares done by 
the Valuer for the Transferee Company and Transferor Companies; 

e) The certificate issued by BSR & Co. LLP, Chartered Accountants (Firm Registration Number: 
I 01248W1W-100022), the Statutory Auditor of the Company certifring that the accounting 
treatment contained in the draft Scheme of Amalgamation of Avadh Snacks Private Limited 
("Transferor Company 1") and Red Rotopack Private Limited ("Transferor Company 2") with 
Prataap Snacks Limited ("Transferee Company") and their respective shareholders and creditors 
is in compliance with the applicable Accounting Standards specified under Section 133 of the 
Companies Act, 2013 read with the rules framed thereunder and other generally accepted 
accounting principles as per paragraph LA.5 of the SEBI Master Circular no. 
SEEI/NO/CFD/DIL I /CIBJPI2O2O/249 dated 22.12.2020 and amendment thereto (the "SEBI 
Circular"); 

o Report of the Audit Committee recommending the draft Scheme, taking into consideration, inter 
alia, the valuation report, fairness opinion, need for amalgamation, rationale of the scheme, 
synergies of business of the entities involved in the scheme, cost benefit analysis, etc.; 

g) Report of the Committee of Independent Directors recommending the draft Scheme, taking into 
consideration, inter alia, that the Scheme is not detrimental to the shareholders of the Company; 
and 

h) Other presentations, documents and information made to/furnished before the Board pertaining 
to the proposed Scheme. 

2. Valuation 

2.1. Asper the Valuation Report( share exchange swap ratio fbr the fair equity share exchange ratio 
for the proposed Amalgamation and Independent Auditor's pricing Certificate on the proposed 
preferential allotment of equity shares to a select group of shareholders, it is reported as under: 

2.2. 568 (Five hundred sixty eight) equity shares of Transferee Company of Rs. S (Rupees five 
only) each as fully paid-up to be issued and allotted for every 100 (One hundred) equity shares 
of the face value of Rs. 10 (Rupees ten only) each held by the shareholders (other than the 
Transferee Company) in the Transferor Company 1. 

2.3. All shares of "Transferor Company 1" held by "Transferee Company" shall stand cancelled 
without any further application, act or deed. 

2.4. Similarly as the Transferor Company 2 is the Wholly Owned Subsidiary of Transferor 
Company 1, all the shares of "Transferor Company 2" held by the "Transferor Company 1" 
(either directly or through nominee) shall stand cancelled without any further application, act 
or deed- 



2.5. Both the Transferor Companies shall be dissolved without winding up. 

2.6. No valuation difficulties were reported by the Registered Valuer. 

3. Effect of the Scheme on equity shareholders (promoter and Don-promoter shareholders) 

3.1. As an integral part of the Scheme, upon the Scheme becoming effective and in consideration of 
the amalgamation of the Transferor Companies into the Transferee Company in terms of the 
Scheme, the transferee Company shall, without any application or deed, issue and allot 
4,06,556 (Four lakhs six thousand five hundred fifty six) equity shares of face value of Rs. 5 
(Rupees Five only), credited as filly paid-up, to the shareholders of the Transferor Company I 
(except the Transferee Company) whose names appear in the register of members as member of 
the Transferor Company 1, including records of beneficial owners maintained by a depository 
or to such of their respective heirs, executors, administrators or other legal representatives or 
other successors in title as may be recognised by the Board of the Transferee Company, on the 
Record Date (as defined in the Scheme) in the following share exchange ratio: 

568 equity shares of Transferee Company of Rs. S each as fully paid-up to be issued and allotted 
for every 100 equity shares of the face value of Rs. 10 each held by the shareholders (other than 
the Transferee Company) in the Transferor Company 1. 

3.2. 	Upon the Scheme becoming effective, the external equity shareholders (other than Transferee 
Company) holding 9.52% shareholding of "Transferor Company 1" shall become the 
shareholders of "Transferee Company" based on the share exchange ratio as stipulated in 
clause no. 10.2 of the Scheme. The equity shares shall be issued and allotted by the Transferee 
Company in dematerialised form and shall be listed and admitted for trading on the BSE Limited 
(the "8SF) and the National Stock Exchange of India Limited (the "NSF') (the BSE and the 
NSE shall collectively be referred to as the "Stock Exchanges"), in accordance with the 
Provisions of applicable laws (including, specifically, the SEBI Master Circular ref. no. 
SEBI/HO/CFD/DILI/CIRJPI2020/249 dated 22.12.2020, as amended, subject to the complying 
with the conditions and other requirements of the Stock Exchanges and the Securities and 
Exchange Board of India. 

3.3. 	The promoters and the promoter group of the Transferee Company currently hold 71.49% of the 
total paid-up equity share capital of the Transferee Company. Upon the Scheme becoming 
effective, the promoters and promoter group of the Transferee Company shall hold 70.28% of 
the total paid-up equity share capital of the Transferee Company and the public shareholders 
shall hold the remaining 29.72% of the total paid-up equity share capital of the Transferee 
Company. The pre amalgamation and post-amalgamation shareholding pattern of the Transferee 
Company (based on the shareholding pattern of the Transferee Company as on 3 P March, 2022) 
based on the Fair Equity Share Exchange Ratio is provided in Annexure I hereto. 

3.4. 	Further that the Transferee Company is not making any reduction in the Share Capital. 

4. Effect of the Scheme on the Employees, Directors and ICMPs 

4.1. 	The Scheme is not expected to have any impact on the employees of the Transferee Company. 
The employees of the Transferee Company will continue to be employees of the Transferee 
Company on the same terms and conditions as before. 

4.2. 	None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed 
thereunder) of the Transferee Company and their respective relatives (as defirn 



and rules framed thereunder) have any interest in the Scheme except to the extent of the equity 
shares held by them in the Transferee Company and except to the extent that few directors are 
common directors of the Transferor Companies and Transferee Company. The Scheme does not 
affect the office of the KMPs of the Transferee Company. 

4.3. 	Upon the Scheme becoming effective, the composition of the Board of the Transferee Company 
shall not be changed. 

5. Effect of the Scheme on the Creditors 

5.1. Under the Scheme, there is no compromise or arrangement with the creditors of the Transferee 
Company. The liabilities of the creditors of the Transferee Company is neither being reduced 
nor being extinguished. The creditors of the Transferee Company would in no way be affected 
by the Scheme. 

5.2. The Transferee Company has not issued any debentures. The Transferee Company has not 
accepted any public deposits from any person. 

Adoption of the Report by the Board 

The Board has adopted this Report after noting and considering the information set forth in this Report. 
The Scheme is expected to be beneficial to the Transferee Company, its shareholders, creditors and other 
stakeholders and the terms thereof are fair and reasonable. 

By Order of the Board 
For Pratasp Snacks Limited 

((, 
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9,pat$S'a Kumat 
txecutive Director (Operations) 
DIN: 02630764 

Place: Indore 
Date: 20' May, 2022 



M4NEXURE1 
PRE AND POST AMALGAMATION SHAREHOLDING PATTERN 

Particulars gtion Post-Amalgamation 
Total No. of 
shares held 

% 	of 
Shareholding 

Total No. of 
shares held 

% 	of 
Shareholding 

Promoter & Promoter Group (A) 1,67,67,462 71.49 1,67,67,462 7018 
Institutions 43,35,329 18.49 43,35,329 18.17 
Non - Institutions 23,50,245 10.02 27,56,801 11.55 
Total Public (B) 66,85,574 28.51 70,92,130 29.72 
Total (A+B) 2,34,53,036 100.00 2,38,59,592 100.00 



 

Avadh Snacks Private Limited 
Mfg. of alt kind of Fryums & Namkeen 

CIN No.: U15132GJ2017PTC098837 

REPORT UNDER SECTION 232(2)(c) OF TOE COMPANIES ACT, 2013 ADOPTED BY ThE 
BOARD OF DIRECTORS OF AVADH SNACKS PRIVATE LIMITED ('qnt COMPANY") IN 
ITS MEETING EEII) ON FRIDAY, 20 MAY, 2022 AT FLAT NO. 102, WING - E, 24, CARAT 
APARTMENT, BEHIND CRYSTAL MALL, NEAR IOC QUARTER, RAJKOT - 360005, 
GU.JARAT, INDIA EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION 
OF AVADE SNACKS PRIVATE LIMITED ("TRANSFEROR COMPANY 1 1) AND RED 
ROTOPACK PRIVATE LIMITED ("TRANSFEROR COMPANY 2") WITH PRATAAP 
SNACKS. LIMITED ("TRANSFEREE COMPANY") AND THEIR RESPECTIVE 
SHAREHOLDERS AND CREDITORS ON THE EQUITY SHAREHOLDERS, KEY 
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS OF 
THE COMPANY. 

1. 	Background 

1.1. 	The Board of Directors (the "Board") of Avadh Snacks Private Limited ("Transferor Company 
1") in its meeting held on 291  September, 2021 approved the Scheme of Amalgamation of Avadh 
Snacks Private Limited ("Transferor Company 1") and Red Rotopack Private Limited 
('*Transferor Company 2") with Prataap Snacks Limited ("Transferee Company") and their 
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013 (the "Act"), the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other rules framed under the Act. 

1.2. 	As per the provisions of Section 232(2Xc) of the Act, the Board of Directors of the Transferor 
Company 1 are required to adopt a report explaining the effect of the Scheme on the equity 
shareholders, key managerial personnel (o:}G%Qh)  promoters and non-promoter shareholders, 
laying out, in particular, the equity share exchange ratio and specifying any difficulties with 
respect to valuation, and the same is required to be circulated to the equity shareholders and 
creditors along with the notice convening their meetings. Accordingly, this Report has been 
made for adoption by the Board, in pursuance of the requirements of Section 232(2Xc) of the 
Act. In the opinion of the Board of the Transferor Company 1, the Scheme will be advantageous 
and beneficial to the Transferor Company 1, its shareholders and other stakeholders for the 
reasons set out in the rationale of the Scheme and the terms thereof are fair and reasonable. 

1.3. 	This Report of the Board has been made in pursuance of the requirements of Section 232(2Xc) 
of the Act. 

1.4. 	The following documents, inter cilia, were placed before the Board for its consideration: 

a) The draft Scheme of Amalgamation; 

b) The Valuation Report/share exchange swap ratio dated 29.09.2021, issued by Mr. Paras K. 
Savla, Independent Registered Valuer having registration number IBBIIRV/06/20 18/10102 
under Section 247 of the Act, stipulating, inter alia, the methodology adopted and the valuation 
arrived at in relation to recommending the fair equity share exchange ratio in respect of the 
proposed Amalgamation; 

c) Independent Auditor's pricing Certificate of the Transferee Company on the proposed 
preferential allotment of equity shares to a select group of shareholders or shareholders of 
unlisted companies pursuant to the Scheme as required under Regulation 163(2) of Chapter V 
of the Securities and Exchange Board of India (Issue of Capital 	closure Requirements) 

PRIP — 
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S Survey No. 128, Plot No. 1, Opp. Super Tech Industries, At Nikava - 36 	0 avadhsnacks@gmsil.com  
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Regulations 2018 ('SEW ([CDR) Regulations 2018') from B S R & Co. LLP, Chartered 
Accountants dated 29 1h  September, 2021; 

d) The certificate issued by BSR & Co. LU', Chartered Accountants (Firm Registration Number 
I 01248WfW-100022), the Statutory Auditor of the Transferee Company certifying that the 
accounting treatment céntained in the draft Scheme of Amalgamation of Avadh Snacks Private 
Limited ("Transferor Company 1") and Red Rotopack Private Limited ("Tnnsror Company 
2") with Prataap Snacks Limited ("Transferee Company") and their respective shareholders and 
creditors is in compliance with the applicable Accounting Standards specified under Section 133 
of the Companies Act, 2013 read with the rules framed thereunder and other generally accepted 
accounting principles as per paragraph I.A.5 of the SERI Master Circular no. 
SEBIHO/CFD/D1Ll/CIRIP42020/249 dated 22.12.2020 and amendment thereto (the "SEW 
Circular") and 

e) Other presentations, documents and information made to/furnished before the Board pertaining 
to the proposed Scheme. 

2. Valuation 

2.1. As per the Valuation Report/share exchange swap ratio for the fair equity share exchange ratio 
for the proposed Amalgamation and Independent Auditor's pricing Certificate of the 
Transferee Company on the proposed preferential allotment of equity shares to a select group of 
shareholders, it is reported as under. 

2.2. 568 (Five hundred sixty eight) equity shares of Transferee Company of Rs. 5 (Rupees five 
only) each as fully paid-up to be issued and allotted for every 100 (One hundred) equity shares 
of the face value of Rk 10 (Rupees ten only) each held by the shareholders (other than the 
Transferee Company) in the Transferor Company I. 

2.3. All shares of "Transferor Company 1" held by "Transferee Company" shall stand cancelled 
without any further application, act or deed. 

2.4. Similarly as the Transferor Company 2 is the Wholly Owned Subsidiary of Transferor 
Company 1, all the shares of "Transferor Company 2" held by the "Transferor Company 1" 
(either directly or through nominee) shall stand cancelled without any further application, act 
or deed. 

2.5. Both the Transferor Companies shall be dissolved without winding up. 

2.6. No valuation difficulties were reported by the Registered Valuer. 

3. Effect of the Scheme on equity shareholders (promoter and non-promoter shareholders) 

3.1. As an integral part of the Scheme, upon the Scheme becoming effective and in consideration of 
the amalgamation of the Transferor Companies into the Transferee Company in terms of the 
Scheme, the Transferee Company shall, without any application or deed, issue and allot 
4,06,556 (Four lakhs six thousand five hundred fifty six) equity shares of face value of Rs. 5 
(Rupees Five only), credited as fully paid-up, to the shareholders of the Transferor Company I 
(except the Transferee Company) whose names appear in the register of members as member of 
the Transferor Company I, including records of beneficial owners maintained by a depository 

Mi 



or to such of their respective heirs, executors, administrators or other legal representatives or 
other successors in title as may be recognised by the Board of the Transferee Company, on the 
Record Date (as defined in the Scheme) in the following share exchange ratio: 

568 equity shares of Transferee Company of Rs. 5 each as filly paid-up to be issued and allotted 
for every 100 equity shares of the face value of Rs. 10 each held by the shareholders (other than 
the Transferee Company) in the Transferor Company 1. 

3.2. 	Upon the Scheme becoming effective, the external equity shareholders (other than Transferee 
Company) holding 9.52% shareholding of "Transferor Company 1" shall become the 
shareholders of "Transferee Company" based on the share exchange ratio as stipulated in 
clause no. 10.2 of the Scheme. The equity shares shall be issued and allotted by the Transferee 
Company in dematerialised fbnn and shall be listed and admitted for trading on the BSE Limited 
(the "BSE") and the National Stock Exchange of India Limited (the "NSE") (the BSE and the 
NSE shall collectively be referred to as the "Stock Exchanges"), in accordance with the 
provisions of applicable laws (including, specifically, the SEBI Master Circular ref. no. 
SEBIIHO1CFD/DILI/CIRIP/2020/249 dated 22.12.2020, as amended, subject to the complying 
with the conditions and other requirements of the Stock Exchanges and the Securities and 
Exchange Board of India. 

3.3. 	The promoters of the Transferor Company 1 currently hold 100.00% of the total paid-up equity 
share capital of the Transferor Company 1. Upon the Scheme becoming effective, the Company 
shall be dissolved without winding up and hence, there shall be Nil holding of the promoters. 
The pre-amalgamation and post-amalgamation shareholding pattern of the Transferor Company 
I (based on the shareholding pattern of the Transferor Company 1 as on 31 1  March,  2022) based 
on the Fair Equity Share Exchange Ratio is provided in Annexure I hereto. 

4. 	Effect of the Scheme on the Employees, Directors and KMPs 

4.1. 	Upon the Scheme becoming effective, all employees, whether temporary or permanent 
employees and including all employees on probation, trainees and interns of the Transferor 
Companies in service on the Effective Date, shall be deemed to have become employees of the 
Transferee Company with effect from the Appointed Date or their respective joining date, 
whichever is later, without any break in their service and on the basis of continuity of service, 
and the terms and conditions of their employment with the Transferee Company shall not be less 
favorable than those applicable to them with reference to the Transferor Companies on the 
Effective Date. 

4.2. 	None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed 
thereunder) of the Transferor Company 1 and their respective relatives (as defined under the Act 
and rules framed thereunder) have any interest in the Scheme except to the extent of the equity 
shares held by them in the Transferor Company 1 and except to the extent that few directors are 
common directors of the Transferor Companies and Transferee Company. The Scheme does not 
affect the office of the KMPs of the Transferor Company I. 

4.3. 	No directors of the Transferor Company 1 will be entitled for any directorship in the Transferee 
Company by the virtue of the Scheme. 
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5. Effect of the Scheme on the Creditors 

5.1. Under the Scheme, there is no compromise or arrangement with the creditors of the Transferor 
Company 1. The liabilities of the creditors of the Transferor Companies shall without any further 
act, instrument or deed be transferred to and vested in Transferee Company. 

5.2. The Transferor Company 1 has not issued any debentures. The Transferor Company I has not 
accepted any public deposits from any person. 

Adoption of the Report by the Board 

The Board has adopted this Report after noting and considering the information set forth in this Report. 
The Scheme is expected to be beneficial to the Transferor Company I, its shareholders, creditors and 
other stakeholders and the terms thereof are fair and reasonable. 

By Order of the Board 
For .&vadh Snacks Private Limited 	11-1 ~PAIII 

((NIKAVA 

Arvind Mehta 	 \. 
Director 
DLN: 00215183 

Place: Indore 
Date: 20 May, 2022 



ANNEXUREI 
PRE AND POST AMALGAMATION SHAREHOLDING PATTERN 

Particulars Pre-Amalgam adon gmafion 
Total No. of 
shares held 

% 	of 
Shareholding 

Total No. of 
shares held 

% 	of 
Sharebolding 

Promoter& Promoter Group (A) 7,51,563 100.00 0.00 0.00 
Institutions 0.00 0.00 0.00 0.00 
Non - Institutions 0.00 0.00 0.00 0.00 
Total Public (8) 0.00  0.00 	0.00 0.00 
Total (A+B) 7,51,563  100.90 	0.00 0.00 
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81h. Avadh Food Products, Surve No. 128, 3 Kalavad Road, 
Village - NIKAVA 361 162 Ta. Kalavad,Dist. Jainmnanagr (Gui.)  INDIA 
Mobile +9199 09 91 91 91 Email: redrotopack@gmail.com  

RED ROTO PACK PVT. LTD. RED RDTD 
n'a'c,c 

MFG.: Flexible Packaging Material 

Jay 5atn2baIi it 

REPORT UNDER SECTION 232(2)(c) OF THE COMPANIES ACT, 2013 ADOPTED BY THE 
BOARD OF DIRECTORS OF RE!) ROTOPACK PRIVATE LIMITED ("THE COMPANY") IN 
ITS MEETING HELD ON FRIDAY, 20 MAY, 2022 AT FLAT NO. 102, WING - E, 24, CARAT 
APARTMENT, BEHIND CRYSTAL MALL, NEAR IOC QUARTER, RAJKOT - 360005, 
GUJARAT, INDIA EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION 
OF AVALDH SNACKS PRIVATE LIMITED ("TRANSFEROR COMPANY 1") AND RED 
ROTOPACK PRIVATE LIMITED ("TRANSFEROR COMPANY 2") WITH PRATAAP 
SNACKS LIMITED ("TRANSFEREE COMPANY") AND THEIR RESPECTIVE 
SHAREHOLDERS AND CREDITORS ON THE EQUITY SHAREHOLDERS, KEY 
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS OF 
THE COMPANY. 

1. 	Background 

I.L. The Board of Directors (the "Board") of Red Rotopack Private Limited ("Transferor Company 
2") in its meeting held on 29th  September, 2021 approved the Scheme of Amalgamation ofAvadh 
Snacks Private Limited ("Transferor Company 1") and Red Rotopack Private Limited 
("Transferor Company 2") with Prataap Snacks Limited ("Transferee Company") and their 
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013 (the "Act"), the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other rules framed under the Act. 

1.2. 	As per the provisions of Section 232(2Xc) of the Act, the Board of Directors of the Transferor 
Company 2 are required to adopt a report explaining the effect of the Scheme on the equity 
shareholders, key managerial personnel ("KMP"), promoters and non-promoter shareholders, 
laying out, in particular, the equity share exchange ratio and specifying any difficulties with 
respect to valuation, and the same is required to be circulated to the equity shareholders and 
creditors along with the notice convening theft meetings. Accordingly, this Report has been 
made for adoption by the Board, in pursuance of the requirements of Section 232(2Xc) of the 
Act. In the opinion of the Board of the Transferor Company 2, the Scheme will be advantageous 
and beneficial to the Transferor Company 2, its shareholders and other stakeholders for the 
reasons set out in the rationale of the Scheme and the terms thereof are fair and reasonable. 

1.3. 	This Report of the Board has been made in pursuance of the requirements of Section 232(2Xc) 
of the Act. 

1.4. 	The following documents, inter a1ia were placed before the Board for its consideration: 

a) The draft Scheme of Amalgamation; 

b) The Valuation Report/share exchange swap ratio dated 29.09.2021, issued by Mr. Pans K. 
Savla, Independent Registered Valuer having registration number IBBI/RV/06120 18/10102 
under Section 247 of the Act, stipulating, inter alia, the methodology adopted and the valuation 
arrived at in relation to recommending the fair equity share exchange ratio in respect of the 
proposed Amalgamation; 

c) Independent Auditor's pricing Certificate of the Transferee Company on the proposed 
preferential allotment of equity shares to a select group of shareholders or shareholders of 



unlisted companies pursuant to the Scheme as required under Regulation 163(2) of Chapter V 
of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations 2018 ('SEBI (ICDR) Regulations 2018') from B S R & Co. LLP, Chartered 
Accountants dated 29th  September 2021 

d) The certificate issued by BSR & Co. LLP, Chartered Accountants (Firm Registration Number 
101248W1W-100022), the Statutory Auditor of the Transferee Company certifying that the 
accounting treatment contained in the draft Scheme of Amalgamation of Avadh Snacks Private 
Limited ("Transferor Company 1") and Red Rotopack Private Limited ("Transferor Company 
2") with Prazaap Snacks Limited ("Transferee Company") and their respective shareholders and 
creditors is in compliance with the applicable Accounting Standards specified under Section 133 
of the Companies Act, 2013 read with the rules framed thereunder and other generally accepted 
accounting principles as per paragraph I.A.5 of the SEBI Master Circular no. 
SEBI/HOICFDID1LI/CIR/P/20201249 dated 22.12.2020 and amendment thereto (the "SEBI 
Circular') and 

e) Other presentations, documents and information made to/famished before the Board pertaining 
to the proposed Scheme. 

2. Valuation 

2.1. As per the Valuation Report/share exchange swap ratio for the fur equity share exchange ratio 
for the proposed Amalgamation and Independent Auditor's pricing Certificate of the 
Transferee Company on the proposed preferential a]lotment of equity shares to a select group of 
shareholders, it is reported as under. 

2.2. $68 (Five hundred sixty eight) equity shares of Transferee Company of Rs. 5 (Rupees five 
only) each as fully paid-up to be issued and allotted for every 100 (One hundred) equity shares 
of the face value of Es. 10 (Rupees ten only) each held by the shareholders (other than the 
Transferee Company) in the Transferor Company 2. 

2.3. As the Transferor Company 2 is the Wholly Owned Subsidiary of Transferor Company 1, all  
the shares of "Transferor Company 2" held by the "Transferor Company 1" (either directly 
or through nominee) shall stand cancelled without any further application, act or deed. 

2.4. Both the Transferor Companies shall be dissolved without winding up. 

2.5. No valuation difficulties were reported by the Registered Valuer. 

3. Effect of the Scheme on equity shareholders (promoter and non-promoter shareholders) 

3.1. The Transferor Company 2 is a wholly owned subsidiary of the Transferor Company I and the 
Transferor Company 1 together with its nominee holds all the shares issued by the Transferor 
Company 2. Given that the Transferor Company I is a subsidiary of the Transferee Company, 
on amalgamation of the Transferor Company 2 with the Transferee Company, no shares 
(whether equity or preference shares) of the Transferee Company shall be issued or allotted in 
respect of the equity shares held by the Transferee Company (indirectly through the Transferor 
Company 1) in the Transferor Company 2. 
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32. Upon the Scheme becoming effective, as the Transferor Company 2 is the Wholly Owned 
Subsidiary of Transferor Company 1, all the shares of "Transferor Company 2" held by the 
"Transferor Company I" (either directly or through nominee) shall stand cancelled without any 
further application, act or deed. 

3.3. The promoters of the Transferor Company 2 currently hold 100.00 0% of the total paid-up equity 
share capital of the Transferor Company 2. Upon the Scheme becoming effective, the Company 
shall be dissolved without winding up and hence, there shall be Nil holding of the promoters. 
The pro-amalgamation and post-amalgamation shareholding pattern of the Transferor Company 
2 (based on the shareholding pattern of the Transferor Company 2 as on 3 1 1  March, 2022) based 
on the Fair Equity Share Exchange Ratio is provided in Annexure I hereto. 

4. Effect of the Scheme on the Employees, Directors and KMPs 

4.1. 	Upon the Scheme becoming effective, all employees, whether temporary or permanent 
employees and including all employees on probation, trainees and interns of the Transferor 
Companies in service on the Effective Date, shall be deemed to have become employees of the 
Transferee Company with effect from the Appointed Date or their respective joining date, 
whichever is later, without any break in their service and on the basis of continuity of service, 
and the terms and conditions of their employment with the Transferee Company shall not be less 
favorable than those applicable to them with reference to the Transferor Companies on the 
Effective Date. 

4.2. 	None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed 
thereunder) of the Transferor Company 2 and their respective relatives (as defined under the Act 
and rules framed thereunder) have any interest in the Scheme and except to the extent that few 
directors are common directors of the Transferor Companies and Transferee Company. There 
are no KMPs in the Transferor Company 2. 

4.3. 	No directors of the Transferor Company 2 will be entitled for any directorship in the Transferee 
Company by the virtue of the Scheme. 

5. Effect of the Scheme on the Creditors 

5.1. Under the Scheme, there is no compromise or arrangement with the creditors of the Transferor 
Company 2. The liabilities of the creditors of the Transferor Companies shall without any further 
act, instrument or deed be transferred to and vested in Transferee Company. 

5.2. The Transferor Company 2 has not issued any debentures. The Transferor Company 2 has not 
accepted any public deposits from any person. 
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Adoption of the Report by the Board 

The Board has adopted this Report after noting and considering the information set forth in this Report. 
The Scheme is expected to be beneficial to the Transferor Company 2, its shareholders, creditors and 
other stakeholders and the terms thereof are fair and reasonable. 

By Order of the Board 
For Red Rotopack Private Limited 

nNIKAVA 

 

Director 
DIN: 00215183 

Place: indore 
Date: 20"  May, 2022 



ANNEXURE 1 
PRE AND POST AMALGAMATION SHAREHOLDING PATTERN 

Particulars Pre-Amalgamation Post-Amalgamation 
Total No. of 
shares held 

% 	of 
Shareholding 

Total No. of 
sham held 

% 	of  
Shareholding 

Promoter & Promoter Group (A) 75,00,000 100.00 0.00 0.00 
Institutions 0.00 0.00 0.00 0.00 
Non - Institutions 0.00 0.00 0.00 0.00 
Total Public (B) 0.00 0.00 0.00 0.00 
Total (A+13) 75,00,000 100.00 0.00 0.00 
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