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SECTION 43 SECTION 43 –– KINDS OF SHARE CAPITAL  KINDS OF SHARE CAPITAL  

CC Li i dLi i d bb hh hh 22 ki dki d ff hh i li l•• CompanyCompany LimitedLimited byby sharesshares havehave 22 kindskinds ofof shareshare capitalcapital ::

1.1. EquityEquity ShareShare CapitalCapital –– meansmeans allall ShareShare CapitalCapital whichwhich isis notnot
PreferencePreference CapitalCapital::PreferencePreference CapitalCapital::

(a)(a) WithWith VotingVoting RightsRights

(b)(b) WithWith DifferentialDifferential RightsRights asas toto Dividend,Dividend, VotingVoting oror otherwiseotherwise
(Rule(Rule 44))

22 PreferencePreference ShareShare CapitalCapital –– ShareShare CapitalCapital ofof thethe companycompany whichwhich22.. PreferencePreference ShareShare CapitalCapital –– ShareShare CapitalCapital ofof thethe companycompany whichwhich
carrycarry oror wouldwould carrycarry PreferentialPreferential RightsRights asas toto paymentpayment ofof dividenddividend
andand repaymentrepayment inin casecase ofof windingwinding upup oror repaymentrepayment ofof capitalcapital



SECTION 43 SECTION 43 –– KINDS OF SHARE CAPITAL KINDS OF SHARE CAPITAL 

•• RuleRule 44:: EquityEquity SharesShares withwith DifferentialDifferential RightsRights

•• ArticlesArticles ofof thethe CompanyCompany shallshall authorizeauthorize suchsuch IssueIssue;;

•• OrdinaryOrdinary ResolutionResolution shallshall bebe passedpassed byby thethe Shareholder’sShareholder’s mandatorymandatoryyy pp yy yy
PostalPostal BallotBallot inin casecase ofof listedlisted companiescompanies

•• CompanyCompany hashas nono subsistingsubsisting defaultdefault inin thethe paymentpayment ofof thethe declareddeclared
dividend/repaymentdividend/repayment ofof deposits,deposits, redemptionredemption ofof preferencepreference sharesshares

•• CompanyCompany hashas notnot beenbeen penalizedpenalized byby courtcourt oror TribunalTribunal inin lastlast 33 yearsyears
underunder RBIRBI ActAct SEBISEBI ActAct SCRASCRA FEMAFEMA etcetcunderunder RBIRBI Act,Act, SEBISEBI Act,Act, SCRA,SCRA, FEMA,FEMA, etcetc

•• ExplanatoryExplanatory StatementStatement toto bebe attachedattached alongalong withwith thethe NOTICENOTICE givinggiving thethe
detailsdetails suchsuch asas numbernumber ofof shares,shares, detailsdetails ofof differentialdifferential rights,rights, reasonsreasons ofofgg
issue,issue, price,price, basisbasis ofof price,price, votingvoting rightright percentage,percentage, diluteddiluted EPS,EPS, prepre andand
postpost shareholdingshareholding pattern,pattern, etcetc..



SECTION 44SECTION 44-- NATURE OF SHARES OR DEBENTURES NATURE OF SHARES OR DEBENTURES 

TheThe SharesShares oror DebenturesDebentures oror anyany otherother InterestsInterests ofof anyany MemberMember ofof aa
CompanyCompany shallshall bebe aa MovableMovable PropertyProperty TransferableTransferable inin thethe mannermanner
providedprovided byby thethe articlesarticles ofof thethe CompanyCompanyprovidedprovided byby thethe articlesarticles ofof thethe CompanyCompany



SECTION 45 SECTION 45 –– NUMBERING OF SHARES NUMBERING OF SHARES 

•• EveryEvery shareshare inin thethe CompanyCompany shallshall bebe distinguisheddistinguished byby itsits
DistinctiveDistinctive NumbersNumbers

•• ExceptionException:: AA shareshare heldheld byby aa personperson whosewhose namename isis enteredentered asas•• ExceptionException:: AA shareshare heldheld byby aa personperson whosewhose namename isis enteredentered asas
holderholder ofof BeneficialBeneficial InterestInterest inin suchsuch SharesShares inin thethe recordsrecords ofof
DepositoryDepository [popularly[popularly knownknown asas DematDemat Shares]Shares]



SECTION 46 SECTION 46 –– CERTIFICATE OF SHARES CERTIFICATE OF SHARES 

•• AA Certificate,Certificate, issuedissued underunder thethe CommonCommon SealSeal (if(if any)any) ofof thethe Company,Company,
if iif i ShSh h ldh ld bb h llh ll bb ii f if i idid ff iispecifyingspecifying SharesShares heldheld byby anyany person,person, shallshall bebe primaprima faciefacie evidenceevidence ofof itsits

titletitle

•• DuplicateDuplicate certificatecertificate maymay bebe issuedissued ifif ((ii)) certificatecertificate isis lostlost oror destroyeddestroyed oror (ii)(ii)DuplicateDuplicate certificatecertificate maymay bebe issuedissued ifif ((ii)) certificatecertificate isis lostlost oror destroyeddestroyed oror (ii)(ii)
defaced,defaced, mutilatedmutilated oror torntorn andand isis surrenderedsurrendered toto thethe CompanyCompany

•• WhereWhere thethe SharesShares areare heldheld inin DematDemat Form,Form, recordrecord ofof thethe depositorydepository isis thethe
primaprima faciefacie evidenceevidence ofof thethe interestinterest ofof thethe beneficialbeneficial ownerowner

•• IfIf companycompany issuesissues duplicateduplicate certificatecertificate withwith intentintent toto defraud,defraud, companycompany shallshall
bebe p nishablep nishable ithith finefine ofof 55 toto 1010 timestimes ofof thethe faceface al eal e ofof sharesshares in ol edin ol edbebe punishablepunishable withwith finefine ofof 55 toto 1010 timestimes ofof thethe faceface valuevalue ofof sharesshares involvedinvolved
oror RsRs.. 1010 CroresCrores whicheverwhichever isis higherhigher andand everyevery officerofficer shallshall bebe liableliable forfor
actionaction underunder SectionSection 447447

•• ShareShare CertificateCertificate toto bebe issuedissued inin thethe FormForm NoNo.. SHSH--11



SECTION 46 SECTION 46 –– CERTIFICATE OF SHARES CERTIFICATE OF SHARES 

• Signed by Two Directors authorized by the Board or the committee of the

Board

• Maintain the details of certificates issued in the Register of Members

• R le 5 6 and 7 is applicable• Rule 5, 6 and 7 is applicable

• Passing of the Resolution required in the Board Meeting;

• Surrender of Letter of Allotment or fractional coupons to be collected andSurrender of Letter of Allotment or fractional coupons to be collected and

kept on record

• In case of Unlisted Companies, duplicate Share Certificates shall be issuedp , p

within a period of 3 months and in case of Listed Companies within a

period of 45 days

• Particulars of every duplicate certificate issued shall be maintained in Form

No. SH 2



SECTION 47 SECTION 47 –– VOTING RIGHTS VOTING RIGHTS 

• Equity Shareholders have right to vote on every Resolution

• Voting Rights on a poll shall be in proportion to his share in the total equity
share capital of the company

• Preference Shareholders have a right to vote only on the Resolutions which
directly affect the Rights attached to their Preference Shares and any
Resolution for Winding up or for the Repayment/Reduction of Share
C i l d hi V i Ri h P ll h ll b i i P fCapital and his Voting Rights on a Poll shall be in proportion to Preference
Share Capital

• The proportion of the Voting Rights of Equity Shareholders to the VotingThe proportion of the Voting Rights of Equity Shareholders to the Voting
Rights of the Preference Shareholders shall be in the same proportion of
their Share Capital

Exception: Where dividend is unpaid to the Preference Shareholders for 2
years or more than they will be at par with Equity Shareholders as far as Voting
Rights are concerned



SECTION 47 SECTION 47 –– VOTING RIGHTS VOTING RIGHTS 

•• RestrictionRestriction onon VotingVoting RightsRights:: SectionSection 106106

•• PartlyPartly paidpaid upup sharesshares carrycarry nono votingvoting rightsrights ifif specifiedspecified inin ArticlesArticles ofof thethe
CompanyCompany

•• VotingVoting byby ShowShow ofof HandsHands :: SectionSection 107107

•• VotingVoting atat thethe GeneralGeneral MeetingMeeting isis donedone byby showshow ofof handshands unlessunless aa pollpoll isisgg gg yy pp
demandeddemanded oror therethere isis ee--votingvoting

•• DeclarationDeclaration ofof thethe samesame isis donedone byby thethe ChairmanChairman ofof thethe MeetingMeeting andand
d dd d ii thth Mi tMi trecordedrecorded inin thethe MinutesMinutes

•• EE--VotingVoting :: SectionSection 108108 andand RuleRule 2020

•• EveryEvery listedlisted companycompany oror aa companycompany havinghaving atat leastleast 10001000 ShareholdersShareholders
shallshall provideprovide forfor ee--votingvoting facilityfacility



SECTION 47 SECTION 47 –– VOTING RIGHTS VOTING RIGHTS 

•• ‘‘‘‘votingvoting byby electronicelectronic means’’means’’ oror ‘‘electronic‘‘electronic votingvoting system’’system’’ meansmeans aa
‘secured‘secured system’system’ basedbased processprocess ofof displaydisplay ofof electronicelectronic ballots,ballots, RecordingRecording ofofsecuredsecured systemsystem basedbased processprocess ofof displaydisplay ofof electronicelectronic ballots,ballots, RecordingRecording ofof
VotesVotes ofof thethe MembersMembers andand thethe NumberNumber ofof VotesVotes polledpolled inin favourfavour oror against,against,
suchsuch thatthat thethe entireentire votingvoting exercisedexercised byby wayway ofof ElectronicElectronic meansmeans getsgets
registeredregistered andand countedcounted inin anan ElectronicElectronic RegistryRegistry inin anan CentralizedCentralized ServerServer
withwith adequateadequate ‘cyber‘cyber securitysecurity’’

ProcedureProcedure::

•• ((ii)) thethe noticesnotices ofof thethe meetingmeeting toto bebe sentsent byby registeredregistered postpost oror speedspeed postpost ;; oror
registeredregistered ee--mailmail idid;; oror couriercourier serviceservice

•• (ii)(ii) thethe noticenotice shallshall bebe placedplaced onon thethe websitewebsite ofof thethe company,company,

•• (iii)(iii) NoticeNotice shallshall containcontain inin thethe businessbusiness toto bebe transactedtransacted

•• (iv)(iv) ProcessProcess ofof voting,voting, loginlogin ID,ID, timetime andand scheduleschedule ofof ee--votingvoting mustmust bebe
statedstated



SECTION 47 SECTION 47 –– VOTING RIGHTS VOTING RIGHTS 

(v) Facility to be created for generating password and for keeping security and
casting of vote in a secured manner;

(vi) An advertisement to be published, at least five days before the date of
b i i f h i i d i R i l d E li h L Nbeginning of the voting period, in Regional and English Language Newspaper

(vii) the e-voting shall remain open for at least one day and not more than three
days:days:

(viii) one scrutinizer is appointed who can be Practicing Chartered
Accountant/Cost Accountant/Company Secretary or an advocate but not asAccountant/Cost Accountant/Company Secretary or an advocate, but not as
an employee of the company and results declared along with the scrutinizer’s
report



SECTION 47 SECTION 47 –– VOTING RIGHTS VOTING RIGHTS 

D dD d ff llll S iS i 109109 dd R lR l 2121•• DemandDemand forfor pollpoll:: SectionSection 109109 andand RuleRule 2121

•• AA pollpoll maymay bebe OrderedOrdered byby thethe ChairmanChairman ofof thethe MeetingMeeting suosuo motomoto

•• ByBy thethe MembersMembers presentpresent inin PersonPerson oror byby Proxy,Proxy, havinghaving notnot lessless thanthan 1010%%
ofof thethe totaltotal votingvoting rightsrights oror holdingholding sharesshares worthworth RsRs.. 55..0000 LacsLacs oror suchsuch
higherhigher amountamount asas maymay bebe prescribedprescribed

•• TheThe ChairmanChairman ofof thethe MeetingMeeting appointsappoints ScrutinizerScrutinizer andand ReportReport givengiven byby
thethe ScrutinizerScrutinizer inin FormForm NoNo.. MGTMGT 1313 andand pollingpolling paperspapers areare inin FormForm nono..
MGTMGT 1212MGTMGT 1212

•• TheThe resultresult ofof thethe pollpoll isis thethe decisiondecision ofof thethe MeetingMeeting forfor thethe ResolutionResolution



SECTION 47 SECTION 47 –– VOTING RIGHTS VOTING RIGHTS 

•• PostalPostal BallotBallot :: SectionSection 110110 andand RuleRule 2222

•• SendSend NoticeNotice toto allall thethe shareholders,shareholders, alongalong withwith aa draftdraft ResolutionResolution

•• AnAn advertisementadvertisement shallshall bebe publishedpublishedpp

•• AppointAppoint oneone scrutinizerscrutinizer andand scrutinizerscrutinizer reportreport bebe preparedprepared

•• AA ResolutionResolution isis requiredrequired toto bebe passedpassed byby thethe majoritymajority ofof thethe shareholdersshareholders byby•• AA ResolutionResolution isis requiredrequired toto bebe passedpassed byby thethe majoritymajority ofof thethe shareholdersshareholders byby
postalpostal ballotballot includingincluding ee--votingvoting

•• FollowingFollowing itemsitems ofof businessbusiness transactedtransacted onlyonly byby PostalPostal BallotBallot VotingVoting::

ii)) alterationalteration ofof thethe Object/MainObject/Main ObjectObject ClauseClause ii)ii) alterationalteration ofof ArticlesArticles ofof
AssociationAssociation inin relationrelation toto InsertionInsertion oror RemovalRemoval ofof provisionsprovisions relatingrelating toto BuyBuy--backback
ofof SharesShares iii)iii) changechange inin placeplace ofof registeredregistered officeoffice outsideoutside thethe locallocal limitslimits iv)iv) issueissueofof SharesShares iii)iii) changechange inin placeplace ofof registeredregistered officeoffice outsideoutside thethe locallocal limitslimits iv)iv) issueissue
ofof sharesshares withwith differentialdifferential rightsrights asas toto votingvoting oror dividenddividend v)v) buybuy--backback ofof sharesshares



SECTION 48 SECTION 48 –– VARIATION OF SHAREHOLDER’S RIGHTS VARIATION OF SHAREHOLDER’S RIGHTS ––
YET TO BE NOTIFIEDYET TO BE NOTIFIED

RightsRights ofof aa particularparticular classclass ofof sharesshares maymay bebe variedvaried withwith --

11.. ConsentConsent inin writingwriting ofof atat leastleast 33//44thth holderholder ofof issuedissued sharesshares ofof thatthat classclass;; oror

22.. ByBy passingpassing aa SpecialSpecial ResolutionResolution atat aa MeetingMeeting ofof thethe shareholdersshareholders ofof suchsuch class,class,
providedprovided authorizedauthorized byby ArticlesArticles;;providedprovided authorizedauthorized byby ArticlesArticles;;

ProvidedProvided suchsuch variationvariation containedcontained inin MemorandumMemorandum andand ArticlesArticles ofof thethe companycompany
OROR inin casecase ofof absenceabsence inin MemorandumMemorandum andand Articles,Articles, suchsuch variationvariation isis notnot
prohibitedprohibited byby thethe termsterms ofof thethe issuesissues ofof sharesshares ofof thatthat classclassprohibitedprohibited byby thethe termsterms ofof thethe issuesissues ofof sharesshares ofof thatthat classclass

33.. IfIf 1010%% oror moremore diddid notnot consentconsent toto thethe variationvariation ofof theirtheir rightsrights then,then, theythey maymay
applyapply toto TribunalTribunal forfor cancellationcancellation ofof suchsuch variationvariation.. DecisionDecision ofof TribunalTribunal isis
bi dibi di dd hh tt bb fil dfil d bb CC ithith ROCROC ii 3030 ddbindingbinding andand hashas toto bebe filedfiled byby CompanyCompany withwith ROCROC inin 3030 daysdays

44.. IfIf variationvariation ofof oneone classclass ofof thethe shareholdershareholder affectsaffects thethe rightsrights ofof anyany otherother class,class,
thethe consentconsent ofof 33//44thth ofof suchsuch otherother classclass shallshall alsoalso bebe obtainedobtained

PenaltyPenalty:: MinimumMinimum RsRs.. 2525kk extendableextendable toto RsRs.. 55..0000 LakhsLakhs;; imprisonmentimprisonment uptoupto 66
monthsmonths



SECTION 49SECTION 49-- CALLS ON SHARES OF SAME CLASS TO BE CALLS ON SHARES OF SAME CLASS TO BE 
MADE ON UNIFORM BASIS MADE ON UNIFORM BASIS MADE ON UNIFORM BASIS MADE ON UNIFORM BASIS 

•• CallsCalls forfor furtherfurther shareshare capitalcapital onon sharesshares ofof samesame classclass areare toto bebe mademade onon
uniformuniform basisbasis

•• ShareShare ofof samesame nominalnominal valuevalue onon whichwhich differentdifferent amountsamounts havehave beenbeen paidpaid ––
upup shallshall notnot bebe deemeddeemed toto fallfall underunder thethe samesame classclass



SECTION 50 SECTION 50 –– COMPANY TO ACCEPT UNPAID SHARE COMPANY TO ACCEPT UNPAID SHARE 
CAPITAL ALTHOUGH NOT CALLED UP CAPITAL ALTHOUGH NOT CALLED UP C OUG NO C UC OUG NO C U

•• IfIf authorizedauthorized byby Articles,Articles, thethe CompanyCompany cancan acceptaccept fromfrom itsits MembersMembers wholewhole
oror aa partpart ofof unpaidunpaid amount,amount, eveneven ifif nono partpart isis calledcalled upup

S hS h M bM b h llh ll tt bb titl dtitl d tt V tiV ti Ri htRi ht ii tt ff thth•• SuchSuch MemberMember shallshall notnot bebe entitledentitled toto anyany VotingVoting RightsRights inin respectrespect ofof thethe
amountamount paidpaid untiluntil thatthat amountamount hashas beenbeen calledcalled upup



SECTION 51 SECTION 51 -- PAYMENT OF DIVIDEND IN PROPORTION PAYMENT OF DIVIDEND IN PROPORTION 
TO AMOUNT PAID UP TO AMOUNT PAID UP TO AMOUNT PAID UP TO AMOUNT PAID UP 

IfIf authorizedauthorized byby Articles,Articles, thethe CompanyCompany cancan paypay DividendsDividends toto thethe MembersMembers
ii titi tt thth tt idid hh hhinin proportionproportion toto thethe amountamount paidpaid upup onon eacheach shareshare



SECTION 52 SECTION 52 -- APPLICATION OF PREMIUMS RECEIVED ON APPLICATION OF PREMIUMS RECEIVED ON 
ISSUE OF SHARES ISSUE OF SHARES 

•• InIn casecase thethe CompanyCompany hashas issuedissued SharesShares onon Premium,Premium, thethe sumsum equalequal toto thethe
premiumpremium receivedreceived onon suchsuch sharesshares shouldshould bebe transferredtransferred toto ““ SecuritiesSecuritiespremiumpremium receivedreceived onon suchsuch sharesshares shouldshould bebe transferredtransferred toto SecuritiesSecurities
PremiumPremium Account’’Account’’..

•• SecuritiesSecurities PremiumPremium AccountAccount maymay bebe appliedapplied byby CompaniesCompanies whowho compliescompliesyy pppp yy pp pp
withwith AccountingAccounting StandardsStandards prescribedprescribed underunder SectionSection 133133::

1.1. IssueIssue ofof fullyfully paidpaid BonusBonus sharesshares;;

2.2. WritingWriting offoff PreliminaryPreliminary ExpensesExpenses;;

3.3. WritingWriting offoff thethe Expenses,Expenses, CommissionCommission paidpaid oror discountdiscount allowedallowed onongg p ,p , pp
SharesShares (Sweat(Sweat Equity)Equity) && DebenturesDebentures;;

4.4. BuyBuy--backback ofof SharesShares oror SecuritiesSecurities;;

5.5. PremiumPremium payablepayable onon redemptionredemption ofof RedeemableRedeemable PreferencePreference
Shares/DebenturesShares/Debentures



SECTION 53SECTION 53-- PROHIBITION ON ISSUE OF SHARES AT PROHIBITION ON ISSUE OF SHARES AT 
DISCOUNT DISCOUNT SCOUNSCOUN

ShSh bb i di d didi ll ii ff SS E iE i•• SharesShares cancan bebe issuedissued atat discountdiscount onlyonly inin casecase ofof SweatSweat EquityEquity

•• ExceptExcept above,above, anyany ShareShare issuedissued byby companycompany atat discountdiscount shallshall bebe voidvoid

•• PenaltyPenalty -- MinimumMinimum finefine ofof RsRs.. 11,,0000,,000000,, extendableextendable toto RsRs.. 55,,0000,,000000 andand
everyevery officerofficer inin defaultdefault imprisonmentimprisonment ofof uptoupto 66 monthsmonths oror finefine oror bothboth..



SECTION 54 SECTION 54 –– ISSUE OF SWEAT EQUITY SHARES ISSUE OF SWEAT EQUITY SHARES SECTION 54 SECTION 54 ISSUE OF SWEAT EQUITY SHARES ISSUE OF SWEAT EQUITY SHARES 

•• SweatSweat EquityEquity SharesShares meansmeans ‘such‘such EquityEquity sharesshares asas areare issuedissued byby aaSweatSweat EquityEquity SharesShares meansmeans suchsuch EquityEquity sharesshares asas areare issuedissued byby aa
CompanyCompany toto itsits DirectorsDirectors oror EmployeesEmployees atat aa DiscountDiscount forfor considerationconsideration
otherother thanthan Cash,Cash, forfor providingproviding theirtheir knowknow howhow oror makingmaking availableavailable
rightsrights inin thethe naturenature ofof IntellectualIntellectual PropertyProperty RightsRights oror ValueValue AdditionsAdditions
byby whateverwhatever namename called’called’byby whateverwhatever namename calledcalled

•• ShouldShould bebe authorizedauthorized byby aa SpecialSpecial ResolutionResolution (valid(valid forfor 1212 months)months)

S hS h R l iR l i h llh ll ifif hh N bN b ff ShSh CC M kM k•• SuchSuch ResolutionResolution shallshall specifyspecify thethe NumberNumber ofof Shares,Shares, CurrentCurrent MarketMarket
Price,Price, ConsiderationConsideration (if(if any),any), classclass oror classesclasses ofof Directors/EmployeesDirectors/Employees
toto whomwhom suchsuch sharesshares areare issuedissued

•• JustificationJustification andand PrincipalPrincipal TermsTerms andand ConditionsConditions shouldshould alsoalso bebe
specifiedspecified inin thethe ExplanatoryExplanatory StatementStatement

•• AtAt leastleast oneone yearyear shouldshould havehave elapsedelapsed fromfrom thethe datedate ofof commencementcommencement•• AtAt leastleast oneone yearyear shouldshould havehave elapsedelapsed fromfrom thethe datedate ofof commencementcommencement
ofof businessbusiness



SECTION 54 SECTION 54 –– ISSUE OF SWEAT EQUITY SHARES ISSUE OF SWEAT EQUITY SHARES SECTION 54 SECTION 54 ISSUE OF SWEAT EQUITY SHARES ISSUE OF SWEAT EQUITY SHARES 

• Listed Company shall follow SEBI Regulations

• Shall rank pari passu with other Equity Shares

• Rule 8 is to be complied with:Rule 8 is to be complied with:

• Valuation by a Registered Valuer
• Non-cash transactions-treatment in accordance with the Accountingg

Standards
• Disclosure in the Directors Report
• Disclosure of Diluted EPS pursuant to issue of Sweat Shares
• Register of Sweat Equity Shares issued (Form No. SH 3)

• Not applicable to issue of Sweat Equity Shares by Foreign/Overseas
S b idi f I di CSubsidiary of Indian Company



SECTION 55 SECTION 55 –– ISSUE AND REDEMPTION OF ISSUE AND REDEMPTION OF 
PREFERENCE SHARES PREFERENCE SHARES NC S SNC S S

•• NoNo companycompany shallshall issueissue IrredeemableIrredeemable PreferencePreference SharesShares

•• IfIf authorizedauthorized byby Articles,Articles, thethe CompanyCompany cancan issueissue PreferencePreference SharesShares
RedeemableRedeemable withinwithin 2020 yearsyears

•• PreferencePreference SharesShares cancan bebe issuedissued forfor InfrastructuralInfrastructural ProjectsProjects beyondbeyond 2020 years,years,
subjectsubject toto redemptionredemption ofof suchsuch percentagepercentage ofof sharesshares asas maymay bebe prescribedprescribed onon
anan AnnualAnnual BasisBasis atat thethe optionoption ofof suchsuch PreferencePreference ShareholdersShareholders

•• ConditionsConditions forfor RedemptionRedemption ofof PreferencePreference SharesShares ::

1.1. OutOut ofof ProfitsProfits ofof thethe CompanyCompany oror OutOut ofof proceedsproceeds ofof FreshFresh IssueIssue ofof SharesSharesp yp y pp

2.2. MustMust bebe fullyfully paidpaid--upup

33 SS ll tt i li l tt tt bb t f dt f d tt C it lC it l R d tiR d ti3.3. SumSum equalequal toto nominalnominal amountamount toto bebe transferredtransferred toto CapitalCapital RedemptionRedemption
ReserveReserve Account,Account, ifif redeemedredeemed outout ofof ProfitsProfits (companies(companies whosewhose financialfinancial
statementstatement complyingcomplying withwith ASAS prescribedprescribed underunder SectionSection 133133))



SECTION 55 SECTION 55 –– ISSUE AND REDEMPTION OF ISSUE AND REDEMPTION OF 
PREFERENCE SHARES PREFERENCE SHARES NC S SNC S S

As per Rule 9As per Rule 9 : : 

1. Special Resolution shall be passed 1. Special Resolution shall be passed 

22.. NoNo defaultdefault inin redemptionredemption ofof PreferencePreference SharesShares issuedissued beforebefore oror inin paymentpaymentpp p yp y
ofof DividendDividend onon PreferencePreference SharesShares issuedissued inin thethe pastpast

ExceptionException:: ifif consentconsent ofof 7575%% inin valuevalue ofof PreferencePreference SharesShares availableavailable withwith thethe
approvalapproval ofof thethe Tribunal,Tribunal, companycompany cancan issueissue RedeemableRedeemable PreferencePreference SharesShares
equalequal toto amountamount duedue includingincluding DividendDividend.. However,However, CompanyCompany shallshall redeemredeem
SharesShares ofof thosethose PreferencePreference ShareholdersShareholders whowho havehave notnot consentedconsented

3. Listing of  Preference Shares on Stock Exchanges can be done by complying 3. Listing of  Preference Shares on Stock Exchanges can be done by complying 
with SEBI Regulations with SEBI Regulations 



SECTION 55 SECTION 55 –– ISSUE AND REDEMPTION OF ISSUE AND REDEMPTION OF 
PREFERENCE SHARES PREFERENCE SHARES NC S SNC S S

P f  Sh   b  d d l   h    hi h h   P f  Sh   b  d d l   h    hi h h   Preference Shares can be redeemed only on the terms on which they were Preference Shares can be redeemed only on the terms on which they were 
issued or as varied after approval of  shareholders. They may be redeemed issued or as varied after approval of  shareholders. They may be redeemed ––

aa At fixed time  or happening of  event; At fixed time  or happening of  event; a.a. At fixed time  or happening of  event; At fixed time  or happening of  event; 

b.b. on on Company’s opinion; Company’s opinion; 

c.c. on shareholder’s opinion on shareholder’s opinion 

RuleRule 1010 –– CompanyCompany engagedengaged inin infrastructuralinfrastructural projectsprojects cancan issueissue preferencepreference
sharesshares forfor 2020 yearsyears butbut notnot moremore thanthan 3030 yearsyears subjectsubject toto redemptionredemption ofofsharesshares forfor 2020 yearsyears butbut notnot moremore thanthan 3030 yearsyears subjectsubject toto redemptionredemption ofof
minimumminimum 1010 %% fromfrom 2121stst yearyear onwardsonwards onon aa proportionateproportionate basis,basis, atat thethe optionoption
ofof PreferencePreference ShareholdersShareholders



SECTION 56 SECTION 56 –– TRANSFER AND TRANSMISSION OF TRANSFER AND TRANSMISSION OF 
SECURITIES SECURITIES S CU SS CU S

T fT f ff i ii i h ldh ld ii h i lh i l ff h llh ll bb ii FF NN SHSH 44 dd•• TransferTransfer ofof securitiessecurities heldheld inin physicalphysical formform shallshall bebe inin FormForm NoNo.. SHSH..44 andand
everyevery instrumentinstrument ofof transfertransfer withwith thethe datedate ofof itsits executionexecution specifiedspecified
thereonthereon shallshall bebe delivereddelivered toto thethe companycompany withinwithin 6060 daysdays fromfrom thethe datedate
ofof suchsuch executionexecution alongalong withwith thethe CertificateCertificate ofof SecuritiesSecuritiesofof suchsuch executionexecution alongalong withwith thethe CertificateCertificate ofof SecuritiesSecurities

ProvidedProvided wherewhere instrumentinstrument ofof transfertransfer hashas beenbeen lost/notlost/not delivereddelivered withinwithin 6060
days,days, companycompany maymay registerregister transfertransfer onon suchsuch indemnityindemnity asas BoardBoard decidesdecidesy ,y , p yp y yy gg yy

•• AA companycompany shallshall notnot registerregister aa transfertransfer ofof partlypartly paidpaid--upup shares,shares, unlessunless thethe
companycompany hashas givengiven aa NoticeNotice inin FormForm NoNo.. SHSH.. 55 toto thethe TransfereeTransferee andand thethe
T fT f hh ii NOCNOC ff hh ff i hii hi TT W kW k ff ii iiTransfereeTransferee hashas givengiven NOCNOC forfor suchsuch transfertransfer withinwithin TwoTwo WeeksWeeks ofof itsits receiptreceipt
ofof NoticeNotice

•• RuleRule 1111 isis applicableapplicable•• RuleRule 1111 isis applicableapplicable



SECTION 56 SECTION 56 –– TRANSFER AND TRANSMISSION OF TRANSFER AND TRANSMISSION OF 
SECURITIES SECURITIES S CU SS CU S

•• AA TransmissionTransmission ofof interestinterest inin sharesshares ofof aa company,company, ofof aa deceaseddeceased MemberMember ofof
thethe companycompany mademade byby thethe LegalLegal Representative/LegalRepresentative/Legal HeirHeir ofof aa deceaseddeceasedthethe company,company, mademade byby thethe LegalLegal Representative/LegalRepresentative/Legal HeirHeir ofof aa deceaseddeceased
MemberMember shallshall bebe consideredconsidered asas transmissiontransmission ofof sharesshares byby operationoperation ofof lawlaw..
ThisThis transmissiontransmission willwill bebe registeredregistered byby aa companycompany inin thethe RegisterRegister ofof MemberMember

•• ProvisionsProvisions ofof transmissiontransmission areare givengiven inin modelmodel ArticlesArticles ofof AssociationAssociation inin TableTable
‘F’‘F’ ofof ScheduleSchedule--II

DD i di d ff i ii i•• DocumentsDocuments requiredrequired forfor transmissiontransmission areare--

aa.. DeathDeath Certificate,Certificate, bb.. SuccessionSuccession CertificateCertificate ,, cc.. Probate,Probate, dd.. SpecimenSpecimen signaturesignature
ofof thethe successorsuccessorofof thethe successorsuccessor

•• NoNo StampStamp DutyDuty inin casecase ofof TransmissionTransmission

hh ifiifi i ii i bb d li dd li d ii hh•• ShareShare CertificateCertificate onon TransmissionTransmission bebe delivereddelivered inin oneone monthmonth



SECTION 57 SECTION 57 –– PUNISHMENT OF PERSONATION OF PUNISHMENT OF PERSONATION OF 
SHAREHOLDERSHAREHOLDERS OS O

IfIf anyany personperson deceitfullydeceitfully personatespersonates asas anan ownerowner ofof anyany securitysecurity oror interestinterest inin aa
CompanyCompany oror shareshare warrantwarrant oror CouponCoupon issuedissued andand therebythereby obtains/attemptobtains/attempt toto
obtainsobtains suchsuch Security/interest/shareSecurity/interest/share warrants/Couponswarrants/Coupons oror receivesreceives oror attemptattempt
toto receivereceive anyany moneymoney duedue toto anyany suchsuch owner,owner, shallshall bebe punishablepunishable withwith
imprisonmentimprisonment forfor atat leastleast 11 yearyear extendableextendable upup toto 33 yearsyears withwith finefine ofof atat leastleast
RsRs.. 11 lakhlakh extendableextendable toto RsRs.. 55 lakhslakhs



SECTION 58 SECTION 58 –– REFUSAL OF REGISTRATION AND REFUSAL OF REGISTRATION AND 
APPEAL AGAINST REFUSAL APPEAL AGAINST REFUSAL G NS USG NS US

IfIf P i tP i t CC ff tt i ti t thth t ft f t i it i i•• IfIf aa PrivatePrivate CompanyCompany refusesrefuses toto registerregister thethe transfertransfer oror transmissiontransmission
ofof securities,securities, itit shallshall givegive NoticeNotice ofof refusalrefusal statingstating thethe reasonsreasons toto thethe
TransferorTransferor andand thethe TransfereeTransferee withinwithin 3030 daysdays ofof thethe receiptreceipt ofof
instrumentinstrument ofof transfertransferinstrumentinstrument ofof transfertransfer

•• TransfereeTransferee cancan appealappeal toto thethe TribunalTribunal againstagainst thethe noticenotice withinwithin 3030
daysdays ofof receiptreceipt ofof suchsuch NoticeNotice oror withinwithin 6060 daysdays fromfrom thethe datedate ofofyy pp yy
deliverydelivery ofof instrument,instrument, ifif nono noticenotice isis receivedreceived

•• InIn publicpublic Company,Company, securitiessecurities areare freelyfreely transferabletransferable

•• InIn casecase ofof refusalrefusal withoutwithout sufficientsufficient causecause byby aa PublicPublic Company,Company,
transfereetransferee cancan appealappeal toto TribunalTribunal withinwithin 6060 daysdays ofof suchsuch refusalrefusal oror
9090 daysdays fromfrom thethe datedate ofof deliverydelivery ofof TransferTransfer InstrumentInstrument9090 daysdays fromfrom thethe datedate ofof deliverydelivery ofof TransferTransfer InstrumentInstrument



SECTION 59 SECTION 59 –– RECTIFICATION OF REGISTER OF RECTIFICATION OF REGISTER OF 
MEMBERS MEMBERS SS

IfIf hh ff hh i hi h ffi iffi i E dE d•• IfIf thethe namename ofof thethe person,person, withoutwithout sufficientsufficient cause,cause, EnteredEntered oror
unnecessarilyunnecessarily OmittedOmitted oror DelayDelay isis mademade thenthen thethe personperson
aggrievedaggrieved cancan applyapply beforebefore thethe TribunalTribunal oror toto aa CompetentCompetent
CourtCourt outsideoutside IndiaIndia inin casecase ofof aa ForeignForeign Member/DebentureMember/DebentureCourtCourt outsideoutside IndiaIndia inin casecase ofof aa ForeignForeign Member/DebentureMember/Debenture
holderholder residingresiding outsideoutside India,India, forfor rectificationrectification ofof thethe RegisterRegister

•• DirectionsDirections ofof TribunalTribunal oror CompetentCompetent Court,Court, asas thethe casecase maymay be,be, isispp ,, yy ,,
bindingbinding

•• VotingVoting RightsRights onon suchsuch SharesShares willwill continuecontinue inin thethe handshands ofof thethe
h ldh ld ff hh S i iS i i ll d dd d bb hh T ib lT ib lholderholder ofof thethe SecuritiesSecurities unlessunless suspendedsuspended byby thethe TribunalTribunal

•• PenaltyPenalty:: MinimumMinimum RsRs.. 11..0000 LakhsLakhs extendableextendable toto RsRs.. 55..0000 and/orand/or
imprisonmentimprisonment uptoupto 11 yearyearimprisonmentimprisonment uptoupto 11 yearyear



SECTION 60 SECTION 60 –– PUBLICATION OF AUTHORIZED, PUBLICATION OF AUTHORIZED, 
SUBSCRIBED AND PAIDSUBSCRIBED AND PAID--UP CAPITAL  UP CAPITAL  SU SC NSU SC N U CU C

AA N iN i Ad iAd i hh P bli iP bli i B iB i LL•• AnyAny Notice,Notice, Advertisement,Advertisement, oror otherother Publication,Publication, BusinessBusiness Letter,Letter,
BillBill Head,Head, etcetc.. thatthat containscontains amountamount ofof AuthorizedAuthorized Capital,Capital, shallshall
alsoalso containcontain subscribedsubscribed andand paidpaid upup amountamount ofof capitalcapital inin thethe
equalequal positionpositionequalequal positionposition

•• DefaultDefault inin complyingcomplying attractsattracts finefine ofof RsRs.. 1010,,000000 toto aa CompanyCompany
andand RsRs.. 50005000 toto DirectorsDirectors oror anyany personperson involvedinvolvedyy pp



SECTION 61 SECTION 61 –– POWER OF LIMITED COMPANY TO POWER OF LIMITED COMPANY TO 
ALTER ITS CAPITAL ALTER ITS CAPITAL S CS C

•• Company,Company, ifif authorizedauthorized byby itsits Articles,Articles, maymay alteralter itsits MemorandumMemorandum inin
G lG l M tiM tiGeneralGeneral MeetingMeeting::

1. To Increase Authorized Share Capital1. To Increase Authorized Share Capital

2. To Consolidate or Divide Share Capital 2. To Consolidate or Divide Share Capital 

3. To Convert fully paid3. To Convert fully paid--up Shares into Stock or reup Shares into Stock or re--convert Stock into fully paidconvert Stock into fully paid--
 Sh Shup Sharesup Shares

4. To Sub4. To Sub--divide Shares divide Shares 

5. To Cancel Shares (not reduction)5. To Cancel Shares (not reduction)--which at the date of  passing Resolution which at the date of  passing Resolution 
have not been taken or agreed to be takenhave not been taken or agreed to be taken

A lA l ff T ib lT ib l ii i di d ii C lid iC lid i dd Di i iDi i i hi hhi h•• ApprovalApproval ofof TribunalTribunal isis requiredrequired inin ConsolidationConsolidation andand DivisionDivision whichwhich
causescauses changeschanges inin votingvoting %% ofof shareholdersshareholders



SECTION 62 SECTION 62 –– FURTHER ISSUE OF CAPITAL FURTHER ISSUE OF CAPITAL 

CompanyCompany cancan increaseincrease itsits SubscribedSubscribed CapitalCapital byby issueissue ofof furtherfurther sharesshares––

11.. ToTo ExistingExisting shareholdersshareholders inin proportionproportion toto theirtheir holdingholding ii..ee.. RightsRights IssueIssue onon
followingfollowing conditionsconditions::

aa.. OfferOffer mademade byby NoticeNotice (through(through RegdRegd Post/SpeedPost/Speed Post/ElectronicPost/Electronic mode)mode)
specifyingspecifying thethe numbernumber ofof sharesshares andand limitinglimiting thethe timetime ofof 1515 toto 3030 daysdays.. NoticeNotice
shallshall bebe sentsent atat leastleast 33 daysdays inin advanceadvance

IfIf 9090%% ofof thethe membersmembers ofof aa PrivatePrivate CompanyCompany givegive theirtheir consentconsent thenthen thethe
aboveabove periodperiod maymay differdiffer (amended(amended onon 55thth JuneJune 20152015))

bb.. OfferOffer bebe deemeddeemed toto includeinclude aa rightright exercisableexercisable byby thethe personperson concernedconcerned toto
renouncerenounce thethe sharesshares offeredoffered toto himhim

ff ii ff ii ii ii dd ii ff didi ff hi hhi h iicc.. AfterAfter expiryexpiry ofof timetime inin Notice,Notice, BoardBoard isis freefree toto disposedispose ofof whichwhich isis notnot
disadvantageousdisadvantageous toto thethe shareholder'sshareholder's andand thethe CompanyCompany



SECTION 62 SECTION 62 –– FURTHER ISSUE OF CAPITAL FURTHER ISSUE OF CAPITAL 

22.. ToTo EmployeesEmployees underunder ESOSESOS subjectsubject toto passingpassing ofof OrdinaryOrdinary ResolutionResolution
(amended(amended onon 55thth JuneJune 20152015))(amended(amended onon 55thth June,June, 20152015))

33.. ToTo anyany persons,persons, asas authorizedauthorized byby specialspecial resolutionresolution (Private(Private Placement),Placement), ifif
thethe priceprice ofof ShareShare isis determineddetermined byby thethe ValuationValuation ReportReport

ExceptionsExceptions::

1.1. ShallShall notnot applyapply toto increaseincrease ofof subscribedsubscribed capitalcapital causedcaused byby exerciseexercise ofof anan
optionoption toto convertconvert debenturesdebentures issued/loansissued/loans raisedraised ifif thethe MembersMembers havehaveoptionoption toto convertconvert debenturesdebentures issued/loansissued/loans raisedraised ifif thethe MembersMembers havehave
approvedapproved suchsuch debentures/loansdebentures/loans throughthrough specialspecial resolutionresolution

2.2. DebenturesDebentures issuedissued oror loansloans obtainedobtained fromfrom anyany governmentgovernment andand suchsuch
governmentgovernment considersconsiders itit necessarynecessary toto convertconvert suchsuch debtdebt inin thethe publicpublicgovernmentgovernment considersconsiders itit necessarynecessary toto convertconvert suchsuch debtdebt inin thethe publicpublic
interestinterest

However,However, ifif suchsuch conversionsconversions notnot acceptableacceptable toto companycompany thenthen companycompany maymay
appealappeal toto thethe tribunaltribunal withinwithin 6060 daysdayspppp yy



SECTION 62 SECTION 62 –– FURTHER ISSUE OF CAPITAL FURTHER ISSUE OF CAPITAL 

•• NoNo privateprivate placementplacement ofof SecuritiesSecurities ifif::

•• ApprovalApproval fromfrom MembersMembers notnot receivedreceived;;

•• OfferOffer mademade toto moremore thanthan 200200 personspersons inin anyany FYFY;;

•• ExemptionExemption forfor ESOPS,ESOPS, QIBsQIBs andand EmployeesEmployees inin thethe numbernumber;;ExemptionExemption forfor ESOPS,ESOPS, QIBsQIBs andand EmployeesEmployees inin thethe numbernumber;;

•• ValueValue ofof thethe invitationinvitation oror offeroffer isis lessless thanthan INRINR 2000020000;;

•• FullFull detailsdetails ofof thethe BankBank AccountAccount toto bebe maintainedmaintained ofof thethe ApplicantApplicant fromfrompppp
whichwhich bankbank accountaccount thethe subscriptionssubscriptions isis receivedreceived;;

•• CompleteComplete recordsrecords ofof privateprivate placementsplacements toto bebe keptkept asas perper thethe FormForm PASPAS--55
dd i i di i d bb hh CCandand maintainedmaintained byby thethe CompanyCompany;;

•• CopyCopy ofof PASPAS--55 toto bebe filedfiled alongalong withwith PASPAS--33 andand inin casecase ofof listedlisted companiescompanies
copycopy toto bebe givengiven toto SEBISEBI withinwithin 3030 daysdays;;copycopy toto bebe givengiven toto SEBISEBI withinwithin 3030 daysdays;;



SECTION 62 SECTION 62 –– FURTHER ISSUE OF CAPITAL FURTHER ISSUE OF CAPITAL 

EmployeeEmployee StockStock OptionOption SchemeScheme (‘ESOS’)(‘ESOS’)::

TheThe CompanyCompany cancan issueissue sharesshares byby wayway ofof furtherfurther issueissue byby offeringoffering sharesshares toto thethe
EmployeesEmployees underunder ESOSESOS

DefinitionDefinition –– 22((3737)) ofof CompaniesCompanies Act,Act, 20132013DefinitionDefinition 22((3737)) ofof CompaniesCompanies Act,Act, 20132013

“The“The optionoption givengiven toto thethe Directors,Directors, OfficersOfficers oror EmployeesEmployees ofof aa companycompany oror ofof itsits
holdingholding companycompany oror subsidiarysubsidiary companycompany oror companies,companies, ifif any,any, whichwhich givesgives suchsuch
DirectorsDirectors OfficersOfficers oror EmployeesEmployees thethe benefitbenefit oror rightright toto purchasepurchase oror toto subscribesubscribe forforDirectors,Directors, OfficersOfficers oror Employees,Employees, thethe benefitbenefit oror rightright toto purchase,purchase, oror toto subscribesubscribe for,for,
thethe sharesshares ofof thethe companycompany atat aa futurefuture datedate atat aa prepre--determineddetermined price”price”

‘‘Employee’’‘‘Employee’’ meansmeans--

(a)(a) aa permanentpermanent employeeemployee ofof thethe companycompany withinwithin IndiaIndia oror outsideoutside

(b)(b) AA DirectorDirector ofof thethe company,company, whetherwhether aa WholeWhole TimeTime DirectorDirector oror notnot

(c)(c) AnAn employeeemployee ofof aa subsidiarysubsidiary withinwithin IndiaIndia oror outsideoutside oror ofof aa HoldingHolding Company/Company/
AssociateAssociate CompanyCompany



SECTION 62 SECTION 62 –– FURTHER ISSUE OF CAPITAL FURTHER ISSUE OF CAPITAL 

AsAs perper RuleRule 1212

•• CompanyCompany otherother thanthan aa listedlisted companycompany whichwhich isis notnot requiredrequired toto complycomply•• Company,Company, otherother thanthan aa listedlisted company,company, whichwhich isis notnot requiredrequired toto complycomply
withwith SEBI(ESOS)SEBI(ESOS) Guidelines,Guidelines, shallshall followfollow ::

•• PassPass aa specialspecial resolutionresolution

ThTh h llh ll kk di ldi l ii hh E lE l SS•• TheThe companycompany shallshall makemake disclosuresdisclosures inin thethe ExplanatoryExplanatory StatementStatement
annexedannexed toto thethe NoticeNotice--

(a)(a) the the total number of  Option to be granted; total number of  Option to be granted; 

(b)(b) identification identification of  classes of  Employees; of  classes of  Employees; 

(c) the appraisal process for determining the eligibility of  Employees(c) the appraisal process for determining the eligibility of  Employees

((d) the requirements of  vesting and period of  vestingd) the requirements of  vesting and period of  vesting; ; ((d) the requirements of  vesting and period of  vestingd) the requirements of  vesting and period of  vesting; ; 

((e) the exercise price or the formula e) the exercise price or the formula 

(f) (f) the exercise period and process of  the exercise period and process of  exercise, exercise, 

(g) (g) the Lockthe Lock--in period in period 

(h)  (h)  the method used to value its options; the method used to value its options; ((ii) ) the conditions of  lapse of  vested the conditions of  lapse of  vested 
optionsoptions



SECTION 62 SECTION 62 –– FURTHER ISSUE OF CAPITAL FURTHER ISSUE OF CAPITAL 

INELIGIBLEINELIGIBLE PERSONPERSON:: AnAn IndependentIndependent Director,Director, AnAn EmployeeEmployee whowho isis aa PromoterPromoter oror
aa PersonPerson belongingbelonging toto thethe PromoterPromoter GroupGroup oror AA DirectorDirector whowho directly/indirectlydirectly/indirectly holdsholdsaa PersonPerson belongingbelonging toto thethe PromoterPromoter GroupGroup oror AA DirectorDirector whowho directly/indirectlydirectly/indirectly holdsholds
>>1010%% ofof thethe SharesShares ofof thethe companycompany

OtherOther PointsPoints::

•• EmployeesEmployees shallshall notnot havehave rightright toto dividenddividend oror votevote tilltill sharesshares areare issuedissued onon exerciseexercise ofof•• EmployeesEmployees shallshall notnot havehave rightright toto dividenddividend oror votevote tilltill sharesshares areare issuedissued onon exerciseexercise ofof
optionoption

•• OptionOption grantedgranted toto EmployeesEmployees shallshall notnot bebe transferabletransferable toto anyany otherother personperson nornor bebe
pledged,pledged, hypothecated,hypothecated, mortgagedmortgaged oror otherwiseotherwise encumberedencumbered oror alienatedalienated inin anyany otherotherpledged,pledged, hypothecated,hypothecated, mortgagedmortgaged oror otherwiseotherwise encumberedencumbered oror alienatedalienated inin anyany otherother
mannermanner

•• NoNo personperson otherother thanthan thethe EmployeesEmployees shallshall bebe entitledentitled toto exerciseexercise thethe optionoption

•• InIn thethe eventevent ofof death,death, allall thethe optionsoptions grantedgranted shallshall vestvest inin thethe legallegal heirsheirs oror nomineesnomineesInIn thethe eventevent ofof death,death, allall thethe optionsoptions grantedgranted shallshall vestvest inin thethe legallegal heirsheirs oror nomineesnominees
ofof thethe deceaseddeceased employeeemployee

•• TheThe RegisterRegister ofof EmployeeEmployee StockStock OptionsOptions shallshall bebe maintainedmaintained andand shallshall bebe
authenticatedauthenticated byby thethe CSCS ofof thethe CompanyCompany oror authorizedauthorized personperson

•• ForFor ListedListed Companies,Companies, thethe ESOSESOS shallshall bebe issued,issued, inin accordanceaccordance withwith thethe RegulationsRegulations
ofof SEBISEBI



SECTION 63 SECTION 63 –– ISSUE OF BONUS SHARES ISSUE OF BONUS SHARES 

•• ApplicableApplicable toto privateprivate companiescompanies alsoalsoApplicableApplicable toto privateprivate companiescompanies alsoalso

•• CanCan bebe donedone onon fulfillmentfulfillment ofof followingfollowing conditioncondition::

( )( ) th i tith i ti bb itit A ti lA ti l(a)(a) authorizationauthorization byby itsits ArticlesArticles;;

(b)(b) shareholdersshareholders approvalapproval inin aa GeneralGeneral MeetingMeeting;;

(c)(c) nono defaultdefault inin paymentpayment ofof interestinterest oror principalprincipal inin respectrespect ofof fixedfixed
depositdeposit oror debtdebt securitiessecurities issuedissued;;

(d)(d) P lP l idid ShSh ifif didi bb dd f llf ll idid(d)(d) PartlyPartly paidpaid Shares,Shares, ifif anyany outstandingoutstanding areare toto bebe mademade fullyfully paidpaid

(e)(e) nono defaultdefault inin paymentpayment ofof statutorystatutory duesdues ofof thethe employees,employees, andand

(f)(f) suchsuch conditionsconditions asas maymay bebe prescribedprescribed



SECTION 63 – ISSUE OF BONUS SHARES 

Bonus Shares can be issued out of:Bonus Shares can be issued out of:Bonus Shares can be issued out of:Bonus Shares can be issued out of:

(i)(i) Free Reserves;Free Reserves;

(ii)(ii) S iti  P i  A t   S iti  P i  A t   (ii)(ii) Securities Premium Account; or Securities Premium Account; or 

(iii)(iii) Capital Redemption Reserve AccountCapital Redemption Reserve Account

•• Bonus Shares cannot be issued out of Revaluation ReserveBonus Shares cannot be issued out of Revaluation Reserve

•• The Bonus Shares shall not be issued in lieu of dividend The Bonus Shares shall not be issued in lieu of dividend 

•• TheThe companycompany whichwhich hashas onceonce announcedannounced thethe decisiondecision ofof itsits BoardBoard
recommendingrecommending aa bonusbonus issue,issue, shallshall notnot subsequentlysubsequently withdrawwithdraw thethe
samesamesamesame

•• Rule 14 is applicable Rule 14 is applicable 



SECTION 64 SECTION 64 –– NOTICE OF TO BE GIVEN TO NOTICE OF TO BE GIVEN TO 
REGISTRAR FOR ALTERATION OF SHARE CAPITAL REGISTRAR FOR ALTERATION OF SHARE CAPITAL G S O ON O S CG S O ON O S C

ThTh CC h llh ll filfil ii ii FF SHSH 77 i hi h ROCROC ii 3030 ddTheThe CompanyCompany shallshall filefile noticenotice inin FormForm SHSH--77 withwith ROCROC inin 3030 daysdays
alongalong withwith anan alteredaltered memorandum,memorandum, inin casecase ofof::

11 AlterationAlteration ofof itsits ShareShare CapitalCapital1.1. AlterationAlteration ofof itsits ShareShare CapitalCapital

2.2. OrderOrder ofof CentralCentral GovtGovt forfor increasingincreasing authorizedauthorized capitalcapital

3.3. RedemptionRedemption ofof RedeemableRedeemable PreferencePreference SharesShares

4.4. PenaltyPenalty:: RsRs.. 10001000 eacheach dayday oror RsRs.. 55..0000 LakhsLakhs whicheverwhichever isis lowerlower



SECTION 65SECTION 65-- UNLIMITED COMPANY TO PROVIDE UNLIMITED COMPANY TO PROVIDE 
FOR RESERVE SHARE CAPITAL ON CONVERSION FOR RESERVE SHARE CAPITAL ON CONVERSION 

INTO LIMITED COMPANY INTO LIMITED COMPANY INTO LIMITED COMPANY INTO LIMITED COMPANY 

AA U li i dU li i d CC h ih i ShSh C i lC i l bb l il i ffAnAn UnlimitedUnlimited CompanyCompany havinghaving ShareShare Capital,Capital, byby aa resolutionresolution forfor
registrationregistration asas aa LimitedLimited CompanyCompany shallshall--

11.. IncreaseIncrease nominalnominal amountamount ofof itsits ShareShare CapitalCapital byby increasingincreasing thethe
nominalnominal amountamount ofof eacheach ofof itsits SharesShares

22 SpecifiedSpecified portionportion ofof itsits uncalleduncalled ShareShare CapitalCapital shallshall notnot bebe capablecapable22.. SpecifiedSpecified portionportion ofof itsits uncalleduncalled ShareShare CapitalCapital shallshall notnot bebe capablecapable
ofof beingbeing calledcalled upup exceptexcept inin thethe eventevent andand forfor thethe purposepurpose ofof thethe
CompanyCompany beingbeing woundwound upup



SECTION 66 SECTION 66 –– REDUCTION OF SHARE CAPITAL (YET TO REDUCTION OF SHARE CAPITAL (YET TO 
BE NOTIFIED)BE NOTIFIED)BE NOTIFIED)BE NOTIFIED)

COMPANIES ACT, 1956 COMPANIES ACT, 2013
S ti  100 105 S ti  66Section 100-105 Section 66
There was no such restriction Bars reduction if  deposits/interest are in 

arrears
Petition for reduction has to be made in Petition for reduction has to be made in Petition for reduction has to be made in 
Court

Petition for reduction has to be made in 
Tribunal 

There is no such requirement Tribunal has to give notice of every
application made to it to Centralapplication made to it to Central
Government and SEBI (in case of listed
companies)

Court orders  to add ‘’and reduced’’ to Tribunal does not order to add ‘’andCourt orders  to add and reduced  to 
the name of the Company for certain 
period, after reduction

Tribunal does not order to add and
reduced’’ to the name of the Company for
certain period, after reduction

There is no such provision Reduction of capital does not apply top p pp y
buy–back of its own securities by a
Company



SECTION 67SECTION 67-- RESTRICTION ON PURCHASE BY RESTRICTION ON PURCHASE BY 
COMPANY OR GIVING OF LOANS BY IT FOR COMPANY OR GIVING OF LOANS BY IT FOR 

PURCHASE OF ITS SHARES PURCHASE OF ITS SHARES PURCHASE OF ITS SHARES PURCHASE OF ITS SHARES 

NN CC h llh ll bb ii hh ll hh R d iR d i ff•• NoNo CompanyCompany shallshall buybuy itsits ownown sharesshares unlessunless thethe consequentconsequent ReductionReduction ofof
ShareShare CapitalCapital isis effectedeffected underunder thethe provisionsprovisions ofof thethe ActAct

•• NoNo publicpublic CompanyCompany shallshall givegive loanloan guaranteeguarantee provisionprovision ofof securitysecurity•• NoNo publicpublic CompanyCompany shallshall givegive loan,loan, guarantee,guarantee, provisionprovision ofof security,security,
anyany financialfinancial assistanceassistance forfor purchasepurchase oror subscriptionsubscription ofof sharesshares ofof thethe
companycompany oror HoldingHolding CompanyCompany



SECTION 67SECTION 67-- RESTRICTION ON PURCHASE BY RESTRICTION ON PURCHASE BY 
COMPANY OR GIVING OF LOANS BY IT FOR COMPANY OR GIVING OF LOANS BY IT FOR 

PURCHASE OF ITS SHARES PURCHASE OF ITS SHARES 

Exceptions:

PURCHASE OF ITS SHARES PURCHASE OF ITS SHARES 

Exceptions:

(i) Lending of money by Banking Company in ordinary course of business
(ii) Any Scheme approved by the Company through Special Resolution, in

case of Shares held by Trustees for the benefit of the Employees or Shares
held by the Employees

(iii) Loans by a Company to its Employees other than its Directors & KMPs
h(iv) Private Companies having no corporate shareholder (amended on 5th

June 2015)
(v) If the borrowing from Banks or FIs or Body Corporate less than 2 times

of paid up Share Capital or Rs 50 00 Crores hiche er is lo erof paid-up Share Capital or Rs. 50.00 Crores whichever is lower
(amended on 5th June 2015)

Penalty: Minimum Rs 1 00 Lakh and Maximum 25 00 Lakhs withPenalty: Minimum Rs. 1.00 Lakh and Maximum 25.00 Lakhs with
imprisonment upto 3 years



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SECURITIES (BUY BACK) ITS OWN SECURITIES (BUY BACK) S OWN S CU S ( U C )S OWN S CU S ( U C )

BUYBACKBUYBACK OFOF SECURITIESSECURITIESBUYBACKBUYBACK OFOF SECURITIESSECURITIES

TheThe CompanyCompany cancan buybuy--backback itsits SecuritiesSecurities outout ofof--

((a)a) FreeFree ReservesReserves;;

(b)(b) SecuritiesSecurities PremiumPremium AccountAccount;; oror

(c)(c) ProceedsProceeds ofof thethe IssueIssue ofof anyany SharesShares oror otherother SpecifiedSpecified SecuritiesSecurities::



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SHARES (BUY BACK) ITS OWN SHARES (BUY BACK) S OWN S S ( U C )S OWN S S ( U C )

RestrictionsRestrictions ofof BuybackBuybackRestrictionsRestrictions ofof BuybackBuyback--

•• NoNo buybuy--backback ofof anyany kindkind ofof Shares/specifiedShares/specified securitiessecurities shallshall bebe mademade
outout ofof thethe proceedsproceeds ofof anan earlierearlier issueissue ofof thethe samesame kindkind ofof
shares/specifiedshares/specified securitiessecuritiesshares/specifiedshares/specified securitiessecurities..

•• NoNo companycompany shallshall BuybackBuyback unlessunless--

(( )) thth BB b kb k ii th i dth i d bb itit A ti lA ti l((a)a) thethe BuyBuy--backback isis authorizedauthorized byby itsits ArticlesArticles;;

(b)(b) aa specialspecial resolutionresolution hashas beenbeen passedpassed atat aa generalgeneral meetingmeeting andand thethe
BuyBuy--backback isis 2525%% oror lessless ofof thethe aggregateaggregate ofof paidpaid--upup capitalcapital andand freefree

%%reservesreserves%%

(c)(c) BuyBuy--backback isis tenten perper centcent.. oror lessless ofof thethe totaltotal paidpaid--upup equityequity capitalcapital
1010%%andand freefree reservesreserves (including(including securitiessecurities premiumpremium account)account) andand suchsuch
BB b kb k hh bb dd bb thth B dB d ff thth CCBuyBuy--backback hashas beenbeen approvedapproved byby thethe BoardBoard ofof thethe CompanyCompany::--



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SHARES ( BUY BACK ) ITS OWN SHARES ( BUY BACK ) S OWN S S ( U C )S OWN S S ( U C )

(d)(d) D btD bt E itE it R tiR ti tt BB b kb k 22 11(d)(d) DebtDebt EquityEquity RatioRatio postpost BuyBuy backback == 22::11

(e)(e) allall thethe shares/specifiedshares/specified securitiessecurities forfor BuyBuy--backback areare fullyfully paidpaid--upup;;

(f)(f) thethe buybuy--backback ofof thethe shares/specifiedshares/specified securitiessecurities listedlisted onon anyany
recognizedrecognized StockStock ExchangeExchange isis inin accordanceaccordance withwith thethe SEBISEBI
regulationsregulations;;

(g)(g) NoNo offeroffer ofof buybuy--backback underunder thisthis subsub--sectionsection shallshall bebe mademade withinwithin
aa periodperiod ofof oneone yearyear fromfrom thethe datedate ofof thethe closureclosure ofof thethe precedingpreceding
offeroffer ofof buybuy--back,back, ifif anyany

(h)(h) TheThe NoticeNotice ofof thethe MeetingMeeting atat whichwhich thethe SpecialSpecial ResolutionResolution isis
proposedproposed toto bebe passedpassed shallshall bebe accompaniedaccompanied byby anan ExplanatoryExplanatory
StatementStatement (Refer(Refer RuleRule 1717))(( ))



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SHARES (BUY BACK) ITS OWN SHARES (BUY BACK) S OWN S S ( U C )S OWN S S ( U C )

EE BB b kb k h llh ll bb l dl d i hii hi i di d ffEveryEvery BuyBuy--backback shallshall bebe completedcompleted withinwithin aa periodperiod ofof oneone yearyear
fromfrom thethe datedate ofof passingpassing ofof thethe specialspecial resolutionresolution

•• TheThe BuyBuy--backback maymay bebe--(a(a)) fromfrom thethe existingexisting shareholdersshareholders ororTheThe BuyBuy backback maymay bebe (a(a)) fromfrom thethe existingexisting shareholdersshareholders oror
securitiessecurities holdersholders onon aa proportionateproportionate basisbasis;; (b)(b) fromfrom thethe openopen
marketmarket;; (c)(c) byby purchasingpurchasing thethe securitiessecurities issuedissued underunder ESOP/SweatESOP/Sweat
EquityEquityq yq y

•• TheThe CompanyCompany shallshall beforebefore makingmaking suchsuch buybuy--back,back, filefile withwith thethe
RegistrarRegistrar andand thethe SEBI,SEBI, aa declarationdeclaration ofof solvencysolvency signedsigned byby atat
ll TT DiDileastleast TwoTwo DirectorsDirectors



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SHARES (BUY BACK) ITS OWN SHARES (BUY BACK) S OWN S S ( U C )S OWN S S ( U C )

ThTh CC h llh ll i i hi i h dd h i llh i ll dd hh hh•• TheThe CompanyCompany shallshall extinguishextinguish andand physicallyphysically destroydestroy thethe sharesshares
oror securitiessecurities soso boughtbought backback withinwithin 77 daysdays ofof thethe lastlast datedate ofof
completioncompletion ofof buybuy--backback

•• CompanyCompany shallshall notnot makemake aa furtherfurther issueissue ofof thethe samesame kindkind ofof
sharesshares oror otherother securitiessecurities withinwithin 66 monthsmonths..,, exceptexcept -- IssueIssue ofof
SharesShares oror ConvertibleConvertible SecuritiesSecurities alreadyalready issuedissuedyy

•• PenaltyPenalty-- MinimumMinimum RsRs.. 1010..0000 LakhsLakhs extendableextendable toto RsRs.. 33..0000 LakhsLakhs
andand everyevery officerofficer shallshall bebe punishablepunishable withwith imprisonmentimprisonment forfor aa

hi hhi h dd 33termterm whichwhich maymay extendextend toto 33 yearsyears..



SECTION 68 SECTION 68 –– POWER OF COMPANY TO POWER OF COMPANY TO 
PURCHASE ITS OWN SHARES ( BUY BACK ) PURCHASE ITS OWN SHARES ( BUY BACK ) PURCHASE ITS OWN SHARES ( BUY BACK ) PURCHASE ITS OWN SHARES ( BUY BACK ) 

RULES 17 RULES 17 

The Explanatory Statement shall containThe Explanatory Statement shall contain: : 

(a) the (a) the Date of  Date of  the the Board Meeting at Board Meeting at which the proposal for which the proposal for BuyBuy--back back 
  ddwas was approvedapproved

(b) the (b) the Objective of  Objective of  the the BuyBuy--back; back; 

(c) the class of  shares or other securities; (c) the class of  shares or other securities; 

(d) the (d) the Number of  Securities to be bought backNumber of  Securities to be bought back

(e) the (e) the Method of  BuyMethod of  Buy--back; back; 

(f) the (f) the price at which to be bought back and its basis;price at which to be bought back and its basis;

((g) g) the Maximum amount the Maximum amount to be paid for the to be paid for the BuyBuy--back and back and the the Sources Sources 
of  fundsof  funds



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
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(h)(h) thethe TimeTime LimitLimit forfor thethe CompletionCompletion ofof BuyBuy backback;;(h)(h) thethe TimeTime--LimitLimit forfor thethe CompletionCompletion ofof BuyBuy--backback;;

((ii)) ((ii)) thethe aggregateaggregate shareholdingshareholding ofof thethe PromotersPromoters andand Directors,Directors, wherewhere thethe
promoterpromoter isis aa companycompany andand ofof thethe DirectorsDirectors andand KMPs,KMPs, asas onon thethe datedate ofof thethepp p yp y ,,
noticenotice conveningconvening thethe GeneralGeneral MeetingMeeting;;

(ii)(ii) thethe aggregateaggregate numbernumber ofof equityequity sharesshares purchasedpurchased oror soldsold byby personspersons
i di d bb d id i i di d ff 1212 hh didi hh dd ff hhmentionedmentioned aboveabove duringduring aa periodperiod ofof 1212 monthsmonths precedingpreceding thethe datedate ofof thethe

BoardBoard MeetingMeeting approvingapproving thethe BuyBuy--backback andand fromfrom thatthat datedate tilltill thethe datedate ofof
NoticeNotice conveningconvening thethe GeneralGeneral MeetingMeeting;;

(iii)(iii) thethe MaximumMaximum andand MinimumMinimum PricePrice atat whichwhich purchasespurchases andand salessales referredreferred
aboveabove werewere mademade alongalong withwith thethe relevantrelevant datedate



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SHARES ( BUY BACK ) ITS OWN SHARES ( BUY BACK ) S OWN S S ( U C )S OWN S S ( U C )

((jj)) ifif thethe personspersons mentionedmentioned inin ((ii)) subsub--clauseclause ((ii)) aboveabove intendintend toto tendertender theirtheir
sharesshares forfor buybuy--backback--

((ii)) thethe quantumquantum ofof sharesshares proposedproposed toto bebe tenderedtendered;;

(ii)(ii) thethe detailsdetails ofof theirtheir transactionstransactions andand theirtheir holdingsholdings forfor thethe lastlast twelvetwelve monthsmonths
priorprior toto thethe datedate ofof thethe BoardBoard MeetingMeeting;;

(k)(k) AA confirmationconfirmation thatthat therethere areare nono defaultsdefaults inin repaymentrepayment ofof deposits,deposits, interestinterest
pa mentpa ment thereonthereon redemptionredemption ofof debent redebent re oror pa mentpa ment ofof interestinterest thereonthereon ororpaymentpayment thereon,thereon, redemptionredemption ofof debenturedebenture oror paymentpayment ofof interestinterest thereonthereon oror
redemptionredemption ofof preferencepreference sharesshares oror paymentpayment ofof dividenddividend thereonthereon oror repaymentrepayment
ofof anyany termterm loanloan oror interestinterest payablepayable thereonthereon toto anyany FIsFIs oror banksbanks



SECTION 68 SECTION 68 –– POWER OF COMPANY TO PURCHASE POWER OF COMPANY TO PURCHASE 
ITS OWN SHARES ( BUY BACK ) ITS OWN SHARES ( BUY BACK ) 

(l) a confirmation that the Board of  Directors have made a full enquiry into the 
affairs and prospects of  the company and that they have formed the opinion

S OWN S S ( U C )S OWN S S ( U C )

affairs and prospects of  the company and that they have formed the opinion-
(i) On the date of  General Meeting the company the financial condition of  the 
Company shall be sound to discharge its debt
(ii) the Company shall be able to meet its liabilities as and when they fall due (ii) the Company shall be able to meet its liabilities as and when they fall due 
and shall not be rendered insolvent within a period of  one year from that date; 
and 
(iii) the Directors have taken into account the liabilities( )
(m) Company Auditor’s Report addressed to the Board Stating: 

(i) They have enquired into Company’s State of Affairs
(ii) The amount of the permissible capital payment for the securities is properly
determined
(iii) That the audited accounts on the basis of which calculation with reference
t b b k i d t th 6 th ldto buy back is done are not more than 6 months old
(iv) the Board of Directors have formed the opinion on reasonable ground and
the company shall not be rendered insolvent within a period of 1 year
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•• CompanyCompany shallshall filefile withwith thethe ROCROC aa LetterLetter ofof OfferOffer inin FormForm NoNo.. SHSH..88

•• CompanyCompany shallshall filefile withwith thethe ROC,ROC, alongalong withwith thethe LetterLetter ofof Offer,Offer, andand inin casecase ofof
aa listedlisted companycompany withwith thethe ROCROC andand SEBI,SEBI, aa DeclarationDeclaration ofof SolvencySolvency inin FormForm
NoNo.. SHSH..99 alongalong withwith feesfees andand shallshall bebe dulyduly signedsigned byby atat leastleast 22 Directors,Directors, oneone
h llh ll bb M iM i Di tDi tshallshall bebe ManagingManaging DirectorDirector

•• TheThe LetterLetter ofof OfferOffer shallshall bebe dispatcheddispatched toto thethe Shareholders/SecurityShareholders/Security holdersholders
immediatelyimmediately withinwithin 2121 daysdays ofof filingfiling thethe samesame withwith thethe ROCROCyy yy gg

•• TheThe OfferOffer shallshall remainremain openopen forfor 1515 daysdays toto 3030 daysdays

•• TheThe acceptanceacceptance ofof sharesshares shallshall bebe onon proportionateproportionate basisbasis•• TheThe acceptanceacceptance ofof sharesshares shallshall bebe onon proportionateproportionate basisbasis..

•• VerificationsVerifications ofof thethe offersoffers receivedreceived shallshall bebe donedone withinwithin 1515 daysdays fromfrom thethe closureclosure
ofof thethe offeroffer

•• OpeningOpening aa SeparateSeparate BankBank AccountAccount andand DepositDeposit therein,therein, amount,amount, payablepayable asas
considerationconsideration forfor thethe sharesshares tenderedtendered forfor buybuy--backback
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•• CompanyCompany shallshall withinwithin 77 daysdays ofof thethe timetime shallshall makemake paymentpayment ofof
considerationconsideration inin cashcash oror returnreturn thethe shareshare certificatescertificates toto thethe shareholdersshareholdersconsiderationconsideration inin cashcash oror returnreturn thethe shareshare certificatescertificates toto thethe shareholdersshareholders
whosewhose securitiessecurities havehave notnot beenbeen accepted/partlyaccepted/partly acceptedaccepted

•• CompanyCompany shallshall ensureensure thatthat--p yp y

•• ((a)a) thethe letterletter ofof offeroffer shallshall containcontain true,true, factualfactual andand materialmaterial informationinformation andand
shallshall notnot containcontain anyany misleadingmisleading informationinformation

•• (b)(b) thethe companycompany shallshall notnot issueissue anyany newnew sharesshares includingincluding bonusbonus sharesshares fromfrom
thethe datedate ofof passingpassing ofof specialspecial resolutionresolution authorizingauthorizing thethe buybuy--backback tilltill thethe
datedate ofof thethe closureclosure ofof thethe offerofferdatedate ofof thethe closureclosure ofof thethe offeroffer

•• (c)(c) thethe companycompany shallshall confirmconfirm inin itsits OfferOffer thethe OpeningOpening ofof aa separateseparate bankbank
accountaccount adequatelyadequately fundedfunded forfor thisthis purposepurpose
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•• ((d)d) thethe companycompany shallshall notnot withdrawwithdraw thethe OOfferffer onceonce itit hashas announcedannounced

•• (e)(e) thethe companycompany shallshall notnot utilizeutilize anyany moneymoney borrowedborrowed fromfrom BanksBanks oror FIsFIs
forfor thethe purposepurpose ofof BuyingBuying backback

ThTh h llh ll i t ii t i i ti t ff hh b htb ht b kb k ii FF NN•• TheThe company,company, shallshall maintainmaintain aa registerregister ofof sharesshares boughtbought--backback inin FormForm NoNo..
SHSH..1010

•• TheThe registerregister ofof sharesshares toto bebe boughtbought--backback shallshall bebe maintainedmaintained atat thethe
i t di t d ffiffi ff ththregisteredregistered officeoffice ofof thethe companycompany

•• TheThe entriesentries inin thethe registerregister shallshall bebe authenticatedauthenticated byby thethe CompanyCompany SecretarySecretary
oror BoardBoard ofof DirectorsDirectors

•• AfterAfter thethe completioncompletion ofof thethe BuyBuy--back,back, filingfiling withwith ROCROC andand SEBI,SEBI, aa returnreturn
inin thethe FormForm NoNo.. SHSH..1111 andand aa certificatecertificate inin FormForm NoNo.. SHSH..1515 shouldshould bebe
annexedannexed



SECTION 69SECTION 69-- TRANSFER OF CERTAIN SUMS TO TRANSFER OF CERTAIN SUMS TO 
CAPITAL REDEMPTION RESERVE ACCOUNT CAPITAL REDEMPTION RESERVE ACCOUNT C ON S V CCOUNC ON S V CCOUN

WhWh CC hh ii i ii i ff ff•• WhereWhere aa CompanyCompany purchasespurchases itsits ownown securitiessecurities outout ofof freefree
reservesreserves oror securitiessecurities premiumpremium account,account, sumsum equalequal toto nominalnominal
valuevalue ofof sharesshares purchasedpurchased isis transferredtransferred toto CapitalCapital redemptionredemption
reservereserve accountaccount andand shallshall bebe discloseddisclosed inin thethe BalanceBalance SheetSheetreservereserve accountaccount andand shallshall bebe discloseddisclosed inin thethe BalanceBalance SheetSheet

•• CapitalCapital redemptionredemption reservereserve accountaccount cancan bebe appliedapplied byby thethe
CompanyCompany forfor issueissue ofof SharesShares asas BonusBonusp yp y



SECTION 70SECTION 70-- PROHIBITION FOR BUYPROHIBITION FOR BUY--BACK IN BACK IN 
CERTAIN CIRCUMSTANCES CERTAIN CIRCUMSTANCES C N C CU S NC SC N C CU S NC S

CC h llh ll BB b kb k ii S i iS i i•• CompanyCompany shallshall notnot BuyBuy--backback itsits SecuritiesSecurities--

1.1. ThroughThrough anyany subsidiarysubsidiary companycompany

2.2. ThroughThrough anyany investmentinvestment companycompany

3.3. IfIf defaultdefault isis mademade inin repaymentrepayment ofof depositsdeposits oror interestinterest paymentpayment
thereon,thereon, redemptionredemption ofof debenturesdebentures oror PreferencePreference SharesShares oror
paymentpayment ofof dividend,dividend, repaymentrepayment ofof termterm loanloan oror interestinterest
payablepayable thereonthereon toto anyany FIsFIs oror BanksBanks

•• ProhibitionProhibition onon buybackbuyback continuescontinues tilltill 33 yearsyears afterafter defaultsdefaults
ceasedceased toto subsistsubsist



Section 71Section 71-- Debentures Debentures 

•• AA companycompany cancan issueissue FullyFully oror PartlyPartly ConvertibleConvertible Debentures,Debentures, withwith thethe
shareholdersshareholders approvalapproval throughthrough SpecialSpecial ResolutionResolutions a e o de ss a e o de s app ovaapp ova t ougt oug Spec aSpec a eso ut oeso ut o

•• DebenturesDebentures withwith votingvoting rightsrights can’tcan’t bebe issuedissued

S dS d dd U dU d D b tD b t bb i di d•• SecuredSecured andand UnsecuredUnsecured DebenturesDebentures cancan bebe issuedissued

•• SecuredSecured DebenturesDebentures maymay bebe issuedissued subjectsubject toto prescribedprescribed rulesrules

•• ContractContract withwith thethe CompanyCompany toto taketake upup andand paypay forfor anyany DebenturesDebentures ofof thethe
CompanyCompany maymay bebe enforcedenforced byby aa DecreeDecree forfor SpecificSpecific PerformancePerformance

A iA i ff D bD b TT i di d hh d bd b i di d•• AppointmentAppointment ofof DebentureDebenture TrusteeTrustee requiredrequired wherewhere debenturesdebentures areare issuedissued
toto moremore thanthan 500500 MembersMembers;;

•• InIn casecase ofof insufficiencyinsufficiency ofof AssetsAssets DebentureDebenture TrusteeTrustee toto filefile petitionpetition beforebefore•• InIn casecase ofof insufficiencyinsufficiency ofof Assets,Assets, DebentureDebenture TrusteeTrustee toto filefile petitionpetition beforebefore
thethe TribunalTribunal

•• RuleRule 1818 isis applicableapplicable



SECTION 72SECTION 72-- POWER TO NOMINATE POWER TO NOMINATE 

EE h ldh ld ff i ii i ii hh hihi i ii i•• EveryEvery holderholder ofof securitiessecurities maymay nominatenominate anyany personperson toto whomwhom hishis securitiessecurities
shallshall vestvest inin thethe eventevent ofof hishis deathdeath

•• InIn casecase ofof jointjoint holdingholding jointjoint holdersholders cancan togethertogether nominatenominate anyany personpersonInIn casecase ofof jointjoint holding,holding, jointjoint holdersholders cancan togethertogether nominatenominate anyany personperson

•• TheThe nomineenominee shallshall onon thethe deathdeath ofof thethe holderholder ofof SecuritiesSecurities oror onon thethe deathdeath ofof
thethe jointjoint holdersholders becomebecome entitledentitled toto allall thethe rightsrights inin thethe SecuritiesSecurities

•• WhereWhere thethe nomineenominee isis aa minor,minor, holderholder ofof thethe SecuritiesSecurities maymay nominatenominate anyany
personperson toto becomebecome entitledentitled toto thethe SecuritiesSecurities inin thethe eventevent ofof deathdeath ofof thethe
nomineenominee d ringd ring hishis minoritminoritnomineenominee duringduring hishis minorityminority


