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"NO. 33825/TA
CERTIFICATE ‘OF CHANGE OF NAMET

IN THE OFFICE OF THE REGISTRAR OF COMPANIES
UNDER THE COMPANIES aCT, i358,

IN THE MATTER OF OLYMPIC MANAGEMENT ¢ 'WVESTMBH

. CONSULTANTS (P) LTD. 1 do herebv cerlily that Pursuani io the Provisions

of Secilon 23 of Companies Act, 1956 and the Speciql Resolutien Passed by
the compariy at its E'xtra-crdinqu Ge 1eral Meeting on the l4th February, 1955
The name of “"OLYMPIC ‘MANAGEP-EZ.\JT & INVESTMENT CONSULTANTS
PRIVATE LIMITED has this day bsen chenged ta “CLYMTIS %:iﬁﬂﬁgm;r
& INVESTMENT CONSULTANTS Lvrren | And that the said company bag

been duly incorporated @s @ company ‘under the Provisions of the sqjg Act

Dated this FIRST day of APRIL One thousang Sine hundred and sighty
SIX. ' |

.

(S. k. SAXENA)
Addl. Registrar of Compcm.[ea
Mchcrrcshtrc. Bombcxy.
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< FRESH CERTIFICATE OF INCORPORATION :i’

¢

.g. CONSEQUENT ON CHANGE OF NAME - &

C)

'3’ In the oli i ailes :f

:?' the ollice of the Registrar of Companies, Maharashirg, Bombary ’Z‘

y . X

oo In the malter of* OLYMPIC MANAGEMENT & IN &
<3 CONSULTANTS LIMITED. VESTMENT ‘t:
e ' 'i’

X4 H i {

kY . 1 .herti:-:y approve cx'nd signily in writing under saction 2] of the :3:
':. Dempames cL 19568 (Act T of 1956) read with the ' Government of Indiq, -’!’
og’ partment oi_\,ompm?y Aifairs Notification No: G.S.R..507E dated the 24th ’i‘
RN June 1985 the change of name of the company from OLYMPIC MANAGEMENT 4
R4 & DNVESTMENT %
by » = CONSULTANTS LIMITED to OLYMPIC MANAGEMENT ¢ .:..
¥ FINANCIAL SERVICES LIMITED and ! hereby cortily ' that OLYMPIC &,
o MANAGEMENT & I v'ES'!’MS.NT CONSULTANTS LIMITED which  wes ’z’
o originally incorporated on TWENTY THIRD day of AUGUST 1984 under the ** .%'
s CCMPANIES Act, 1956 cnd under the name OLYMFIC MRN.%GEI\IENT Y
g & INVESTMENT CONSULTANTS PRIVATE LIMITED .. having duly ?

<

Zf passed the necessary- resolution in terms of section 21]22(1) (=)j22(1) (b) :%o
4 of the Compcn;-xies Act] 1956 the the name of the said «_:br‘npcmy fsthis day o
9% changed to OLMPIC MANAGEMENT & FINANCIAL SERVICES LIMITED and 3
& this certilicate is issued pursuant to section 23(1) of -the said Act. ,f,

e
:§: Given under my hand ai Bambay this SIXTEENTH day of MAY 1986 :i:
930 (One Thousand Nine Hundred. Eighty SIX). : .0:0
o9 "
3 &
? ’f
< SdJ- )

Ca
<9

I
&l

(V. Radhakrishnan)

7,
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039 : Addly Registrar of Compenies ’f
bt Maharashtra, Bombay. :x:
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°§° Ncte: 1. *Here give the name of the company as existing prior lo the I
'30 eharige: : ‘ '§¢
:3: 2. **Here give the name ol the Act(s) under which the company was 0{
34, criginally registered and incorporated. :3:
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MEMORANDUM OF ASSOCIATION

OF

OLYMPIC MANAGEMENT &
FINANCIAL SERVICES LIMITED

The name ol the Company is OLYMPIC MANAGEMENT & FiNANCIAL
SERVICES LIMITED .

. The Registered Olfice of lhe Company will be situated in the Slate of
Maharashtra,

. The objec's lor which the Company is established are :

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION :

l. To act as adviser andjcr consultants on all malters and pro-
blems relaling to adminisiration, management, orgunisation,
Invesimenlt, port-lolio manageinenl, storage, syslems and account,
lrc;ining ol personnel, marketing, distributing and selling mel-
hods and principals, 1o davelop procedures and principles of. .
and engage in research o all the problems relating t> the ad
ministration, business methods, lechniques, personne! for con:
mercial, industrial and business purposes, d:stnibulion, marksling
and selling, to collect, analyse, precess. interprel. distibule and
circulate daia, stalistics and inlormation relaling to any lype
ol business or indusiry, to analyse, collec, examine, consider,
formulate. repert and recon mend on the means azd|cr mel.
hods for extending and|or daveloping and|or improving and|er
promoling and|or managing any lyre ol comwerce, business or
industry, organisalion and methods, . techniques and r:aocedutes,
lo consider cnid evaluate problems relaling to slerags, distribu-
tion, finance, purchasing m'cr]zehng and sale and|cr relaling
o the renderiné of uny services tu 1:nder the alisve services
lo any persen, lirm company, lrust, associauon. istitution,
society, body corpotale, government or governimen! department,
public or lecal authorily any other organisation



B
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TTAINY
OBJECTS INCIDENTAL OR ANCILLARY TO THE A MENT OF
THE MAIN OBJECTS:

s

10,

i o3, firms,
To render services In the formation of con:fclnl o .08:0_
ciation and preparing Memorandum and Amic es ociation
and Partnership Deeds, elc. in respect of the same:

To assist the Company(ies) in preparing }he'u loan applications
to Industrial Finance Corporation of India, Industrial Develop:
ment Bank of India, Banks and|or such other Central or Siqie
Financial Institutions as may be desd fit and proper and g

prepare agreements, undertakings, deeds and to do all other
things as may be incidental to the same.

To render services in preparing the prospecius and othar relat.
ing papers as may be necessary in respect of thelr Public Tisues,

To render services in preparing ol agreements, underwriting
agreements, undertcxking:s in respect of the public issues of the
clients.

To act as advisers, consultants and|or

managsr {o the public
Issue of the Compc'ny-og Companies,

To give advice in the matters of sdles tax, inicome iax, wealth
tax, Estate Duly .Act and to plead andlor represent their cases
belore the authorities concemned, =

To render service and act as consultants in the application  of

compuler aided management information control systems, sci-
enlific research, market feas

ibility studies, consumer rasaarch,
phychological research and designing hospitals and health care
lacilities in Indiq ang abroad

To adopt such mecns making known the business of the Com-
PNy as may seem expedient such as publishing books, periodi-
cals, monographs, pamphlets, scientific Papers, in the field of
hospitals and heath care and Present valuable abstracts in
academic and scientific '.(omma wit

hin India and abroad.
To

employ experts to investigate and examine inlo the condi-
tions, Pprospects, value, character and ciroumstences of any busl-
ness concemns or undertakings or of any assels, property or
tights,



11,

12,

13.

14,

i5.

16.

© company carrying

-shares, debentures, debenture

3

To appoint directors or managers of any subsididry Company
or of eny other Company in which this Company s or* may
be Interested.

To tcke part in the supervision and control of the business of
operc:tions of any company or undertaking and 1o appoint and
remunerate any Directors, Trustees, Accon inlants or other experts
or agen's for such business operations.

To act as agents and brokers for sellers, buyers, exporlers, Im- .
porlers, manufacturers, merchants, tradesmen, insurers and
other and genercily to undertake and carry out agency work
and commission business.

To acguire ¢nd underiake the whols or any part of the busi-

ness, property and lichilities of any person, firm or Company
carrying on or propesing to carry on proposed of property suit-
abls for the purpeses of this Company, or which-can be earried
on in conjunction therewith or which is capable of being con-
ducted so as directly or indirectly 1o bensfit the Company. .

To amalgamate, enter info parinership or into any crTange-

ment for sharing profits or losses, union of interests, co-opera-

tion, joint_venture or reciprocal concession, with any person or
or engaged in, or about to caqity on or
engage in, any business or transaction which the Company is
authorised to carry on or engage in, or which can be cczrried.
on in conjunction therewith or.which is eapable of being con-
ducted s0 as direcily or indirectly 1o benefi
lo give or accept by way of consideration
or things aforesaid or property decauired,
tures, debenture-stock or securities thal m
and to hold and retain or sell,- mo

t the Company; and
for any of the acts
any shares, deben-
ay be agreed upon,
rgage and deal ‘with any
-stock or securities so received.

To subscribe, underwrile, acquire
stocks, debentures, debenture-stoc
other securities issued or guaran
titufed or carrying on business in
try; and debentures, debenlure-s
securities issued or guaranteed b
Rulers, Commissioner, public b . Bupreme, muni-
cipal, loeal or otherwise whether [n India or in any forelgn
country,

. take up and hold shares,
k, bonds, obligations and
leed by any company, cons-
India or in any foreign coun-
Jock, bonds, obligations and

Y any Govemment, Soverelign,
ody or authority




17,

18.

19..

20.

4

To establish or promote or concur in establishing or promoting
any company or companies lor the purpose of acquiring all of
any of the property, rights and liabilities of the Company o
for any other purpose which may seem directly or Indiracty
calculated to benefit the Company and to place or  guarantes
the placing of, underwrite, subscribe for or otherwise acquire
al or any part of the shares, dabentures or other Becuritiey
ol any such other compemy.

To pay out the funds of the Company all expenses which the
Company may lawfully pay with respect to the promotion, far.
maticn and registration of the Company or the izsue of itz
capital including brokerage and commission lor obtaining ap-
Plicationa for or -taking, placing-or underwrillng or procuring

the underwriling of shares, debentures or other securitles of
the Company. .

To lend and advance money or to give credit to such persons
or companies and on such terms as may seem expedien:, and

" in particular to customers and others hmring dedlings with the

Company, and to cuaraniee the performcmce of any contract
or obligation and the payment of money of or by any such

persons or compcanies and generally to give gudrantees and
indemnitios, )

To invest and deal with the moneys for ﬂ;e .Company in such
manner s may irom’ time to time be delermined.

To undertcke and execute any trusts the undertaking of which

may seem i{o the Compcmv desgirable and either gratuitously or

otherwise. #

To draw, make, accept, endorse, discount, execute and issue.

bills of exchange; promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instruments or
securilies.

To sell, improve, manage, develop, exchange, lease, morlgage,

dispose of, turn to account, or otherwise deal wilh, all or any

part of the property and nghts of the Company for the time
being.

To invest any moveable or immoveable property,
rights or interest acquire by or belonging to the Company in



25.

22,

28.

(3N
w

6

€y person or company on behalf of or for the Ume being of the
company and- with or without any daclared trust in favour of
the Compemy.

To procure the Company to be regxstered or recognised in ch
parl of the world.

To enter inlo arrangements for rendering and  obtaining
technical sarvices and|or technleal collaboration with individuals,
firms, .or body corporates whether in or outside India.

Te make and entsr Inlo forward iransactions permissible in law
in raw mclerials, othar geods or merchandise and commeodities,
@3 are requirsd lor the purpoes of the Company.

To provide the Industricl classes, workmen and other staff with
ledgings and dwellings, ot a minimum price with or withoul
orofitcs may ba d=tam~ma<: from time to time.

To carry on the business of an investment company and to buy,
underwrite, inves! in, acquirs, hold, and dedl in shares, stocks,
debentures, debenture-stock, bonds, obligations and securities
lssued or guarantesd by such company constituted or carrying
on business in India or elsewhere cnd debenture, debenture-
stock, bonds obligations and securities, issued or guaremteed
by any Government, State, dominions, sovereign rulers, con-
‘missioners, public body or authority, superms, municipal, local
or othérwise, firm or person whether in India or elsewhere.

" C. OTHER OBJECTS:

30.

3l.

To act as and share tronsfer agents, shlppmg and [orwarding
agents or mercantile agenls.

To carry on business and lo act as merchants, commisslon
agents, managers, carriers or in any other capacity in India
or in any part of the world and to import, export, buy, sell, bar-
ter, exchange, pledge, make advances upon or otherwise deal in
goods, producls, arlicles, merchandise and machineries- and
further to establish or acquire and carry on offices, trading
stalions, laclories, stores and deposits in India or in any part
of the world and to purchase, lease or olherwise acquire, carry

on, develop and improve any business.



Iv.

1]

32 To catry on the business of linancs and trading :lzp:;;hdfz
Yeasing of all types ol equipiments and ollmrhgumvor [m:ud'
parlies and deal with them in any mannef ;w a ol o
ing resals thereol regardless ol whather property purc ane

leazed by new and|ot|used and to rendet consullancy servicos
in the abeve lields,

33, To carry on the business ol stationars, printers, lithographars,
slereotypers, electrotypers, photographic  printers, photolitho-
graphers, engravers, dyesinkers, envelope mcmulgcldreu, book-
binders, nccount book manulacturers, machine rulers, numerical
printers, paper makers, paper bag and account book makers,
box makers, cardboard manulacturers, type !ounde.r?. pho‘f)gra-
phers, manulacturers of and dealers in piaying, visiting, railway
festive compiimentary and lancy cards qnd valen-
lines, dealers in parchment, declers in stamips, agents for the
payment “of stamp and other duties, advertising agents, de-,
signers, draltsmen, ink manufacturers, pen, ball pen and pencil
manufacturers, booksellers, publichers, paper menufacturers and
dedlers in the material ‘used in the manulacture ol paper,
engineers, cabinel makers, and-dealers in or manufacturers of
any other arlicles or things of @ character similar or analcgous
to the foregoing or any of them or connected therewith.

To carry on the business of speculation in shares, stecke, de-
benlures, debenture-stock, bonds, obligations and securilies

issued and commodilies permitted by any law for the time being
in force in the country.

Tne Liability of the Members is limited.

The Authorised Share Capital of the Company
is Rs. 3,50,00,000/- (Rupees Three Crore ‘Fifty Lakhs
only:) divided into " 35,00,000 (Thirty Five Lakhs)
Equity Shares of Rs. 10/- (Rupees Ten only) each
with the rights, privileges and conditions attaching
thereto as are provided by the regulations of the
Cpmpany for the time being with power to increase
and reduce the Capital of the Compahy and to divide
the shares in the Capital for the time being into
several classes and to attach thereto rerspectively
such preferential, qualified or special rights, privi-
leges or conditions as may be determined by or in
accordance with regulations of the Company and to
vary, modify or abrogate any sugh rights, privileges
or conditions in such manner as may . for the time

being, be provided by the regulations of the Company
and subject to the provisions of the statute.



We, the several persons, w
subscribed, are dzsirous of being

the

respeclive ncmes

of lhls_ Memoremdum of Association cnd we Tes
shares

7

hose names and addresees are hereunder
formed into g

ssoc : pectively agree 1o  take
in the Capital of the Company set opposite owr

Neme, eddreaz description
and occupation of gach
Subseriber

Number of
Equity Shares
Taken by sech

Zubscriber

Hame address dascription
& occupation of witness
& his Signaturs

Signature of
Subacriber

Surendra Raihi

S|o. Manohar Raihi
E|86-87, North Bombay
Hsg. Society,

Juhu Road, Juhu,
Bombery-400 043.

Business

Scmar Jeat Yadaw

Slo. Shiv Prasad Yadaw

14, Chaw! of Bindrc
Yad xw, Kurar Village
Dho"sighat, Malad (E),
Bombay-400 097.
Student

Jayesh N. Shah

Sle. Navnithlal V. Shah
C|o. Dadar Tea Supply
Jadhav Bhavan,

Dr. De'Silva Road,
Dadar, Bombay-400 028.
Student .

Pawan Agarwal

S|o. Ramdhan Agarwal
B-15, Shambhunath,
Bhayander (West).
Chartered Accouniant

TOTAL

10 (Ten)

10 (Ten) 8d/-

L

Malad (West),
00 064.

10 (Ten) 8d/-

Nitian H. Majithia
raovinddas C. Maiithia
d Bhatt's Chaw
Compound,
oad,
22 Years Student.

Bombay-4

S.V. R
Age:

Daruwala

Hargovin

Sd/-
Hargo

10 (Ten) Sd/-

40 (Forty)
Equity

- . A

A Peal L b 10k A af August,

1984



THE COMPANIES ACT, 2013

COMPANY LIMITED py SHARES

ARTICLES Oop ASSOCIATION

OF

OLYMPIC NIANAGEMENT AND FINANCIAL SERVICES LTD

The regulations contained in table

“F” of the first schedule to
apply to the Company,

the Companies Act, 2013 shall not
except in so fa

: r as there are embedded in the Articles, which shall be the
regulation for the management of the company. .

INTERPRETATION CLAUSE

1. In the Interpretation of these Articles, unless repugnant to the subject or context:

“Act” means “The Companies Act, 2013

Or any previous enactment thereof, or any

tment thereof and includes any Rules and
Regulations framed there under.

“Articles” means the Articles of Association of a Company,

as originally framed or as
altered from time to time or applied in pursuance of any previous company law or the
Companies Act, 2013. .

"Annual General Meeting” means a General Meeting of the Members held in accordance
with the provisions of the Section 96 of the Act or any adjourned meeting thereof.

"Auditors” means and include those persons appointed as such for the time being in force
by the Company or, where so Permitted by Applicable Law, by its Board. )

“Applicable Law” means the Act, and as appropriate, includes any statute, law, listing
agreement, regulation, ordinance, rule, judgment, order,

directive, guideline, policy, requirement, notifications and clarifications or other
governmental instruction or any similar form of decision of or determination by or any

interpretation or administration having the force of law of any of the fore
governmental aut_hoi-ity having jurisdiction over the matter in
standards as may be applicable from time to time.

“Agency” means agency appro‘ved or recognized by the Ministry of Corporate Affairs and

appointed by the Board for providing and supervising electronic platform for voting.

“Board of Directors” or “Board?,

in relation to a company,
the directors of the Company;

“Board Meeting” means a meeting of the Directors or a committee

decree, bye-law, clearance,

going, by any
question or mandatory

means the colleptivgly body of

thereof duly called and
constituted,

“Beneficial Owner” means and include beneficial

section (1) of Section 2 of the Depositories Act, 1996 or such other Act as may be
applicable. ; -

"Capital” means the share capital for the time

owner as defined in clause (a) sub

being raised or authorized to be raised for
the purpose of the Company.
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Act;

itori 1966 and includes any Sfﬂtutory
» 8 the Depositories Act,
'Depoultoﬂea Aet” mean
medication or Fnactment thereof,

“Director» Means g director appointed to the Board of 5 Company

“Divideng» includes any interim dividend,

"-Ex:raordinam Generap Meeting» Mmeans an Extraordinary Genera) Meeting of Members
duly calleg and constituted and any adjourneq holding thereof.;

5 i business 0 businesg and businegg to consumer transactxons datg lnterchange
and other digita) Supply tmnsactxons
i oﬂ'ermg to accept deposits or Inviting deposits or acceptmg deposxts or
subscnpuons in Securities, jp India or from Cltizens of India;
J 1, financia] setﬂements, Web baseq marketing, advisory and transactional Se€rvices,
datg based Services and Products, Supply chaijn managernent;

Online Serviceg Such gg telemarketing, telecommunicating. telcmedicine, education
and infonnatjon research; and aJ] relate

d datg commuuication Services,

T —



Posting of an clectronic message boargq or Networl 4, .
; at ¢
has designated for such communications, ;

. ¢ Co
‘ and which tr,, Mpany o
delivered upon the posting;

the off;
Smissin, Ser

nhall be Vn“dity
Vil.  Other means of electronic communication, in respect of
. i ¢
officer has put in place reasonable systems t *oh

O verify thoy P Mpany o the
purporting to send the transmission; and Chder iy the Person
viii, Video conferencing, audio-visual mode, net

confcrnnciny
- %
clectronic communication facility.

and /or ANy gryer

“Finanecial Year” means the period ending on the 31t day of the March ey
CCR every oy

“Frec Reserves® means such reserves which, as per the 1

atest auditey balanes’
nce g
Company, are available for distribution as Dividend; e

Provided that —

i any amount representing unrealized gains, notion

al gaing or Tevaluation of

assets, whether shown ag g reserve or otherwise, or

any change in carrying amount of an asset or of a lig]

bility recognizeq in
equity,

including surplus in profit and loss account

On measurement of
the asset or the liability at fair value,

shall not treated ag free reserves.
"In Writing” and "Written"

means and includes printing, typing,

lithography, computer
mode and other modes of representing,

reproducing words in a visible form.

“Invitee” means a person, other than a Director and Company Secretary, who attends a
particular Meeting by invitation.

“fndependent Director” means a Director fulfilling the criteria of independence and duly
appointed as per Applicable Law.

“Key Managerial Personnel” means such persons as defined in section 2(51) of Act.

“Managing Director” means a Director who, by virtue of the Articles of the Company or
an agfeement with the Company or a resolution passed in its General Meeting, or by its
Board of Directors, is entrusted with substantial powers of management of the affairs of

the Company and includes a Director occupying the position of managing Director, by
whatever name called.

“Members” in relation to a company, means —(ajthe subscr'fbers to the Memorandum t:f
Association of the Company shall be deemed to have agreed t? t?ecomef members oi e
Company, and on its registration, shall be enter;d as member in its regxste.r of mem :‘s‘;
(5) every other person who agrees in writing to become a member of the Companyrsm1

is entered in the register of members of the Company;. (c) every pe ;
- na:e . in the Company and whose name is entered in Register of Beneficial
holding shares :

Owners as Beneficial Owner.
‘ i fthe Company.
Meeting of the Members o
1 Meeting” means a
“IMeeting” or “Genera .

i i ctronic form, of the
a formal written record, in physical or ele
“Minutes” means

proceedings of a Meeting.

ST ute Book” means Book maintair 1ed m physxcal or electronic b 3
n a m 0. (4
S 111 orm. f the

proceedings of a Meeting.

“Month"” means a calendar month.
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i of such phys -
preservation
1tcda” includes Republic Day i.e. 26 January, rndcpendence Dayl
5 e N
et Ii:l i Jayanti i.e. 2nd October and such other day as may be dec,ae' i
August. Gan ST IR T "
National Holiday by the Central Governmer |
a
i e Company.
~OQffice™ means the Registercd Office of th . ﬁ
i
can Annual Gcﬂera, or :
eay;

i trancactecd at
” means business to be
“Ordinary Busincess T
nancial snatements .
» u-an}

relating toj
the consideration of financial statements, consolidated fi

and the reports of the Board of Directors and Auditors;

the declaration of any dividend;
and

the appointment of Directors in the place of those retiring;

the appointment or ratification thereof and fixing of remuneration of the AUditors
shall have the meaning assigned thereto by Section 114 of the Ak,
whose presence is necessary g,

"Ordinary Resolution”
“Quorzern™ means the minimum number of Directors

holding of a Meeting.
“Persorts”> includes corporations as well as irxdividua_ls.

such aggregate amount of money credited as Paid-up a4

in respect of shares issued and alse

but does

—up
t Of shares of the Company,

“Paid-up share capital® means
by whatever name

is equivalent to the amount received as paid
includes any amount credited as raid-up in respec
not include any other amount received in respect of such shares,

called;
means an instrument in writing signed by a Memb

the person so appointed by a Member.

the context So requires,
means voting by post through any electromnic mode as permitted under

“Postal Ballot>
Applicable law.
“Register of Mermbers” means the register of members, including any foreign register
which the Company may maintain to pPursuant to the Act and includes Register of
Beneficial Owners.
means the register of Members, in case of shares held
including in any form of

Register of Beneficial Owners>
with a Depository in any media as may be permitted by lavv,
electronic mode.

“Registrar” means the Registrar of Companies in the state in which the registered office of

the Company may be situated.
ity of casting votes by a Member using an’ electronic

7 means the facili
venue of a General Meeting.

“SeaZ” means the Common Seal of the Company.
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“Securtties” mean shares, Debenty

res ang o
(h) of Section 2 of the Securities Con /or such

othey an %
tracts (Rcmlati “CUrities

& .
on) Act, oy 8 defined in clause
“Shares™” means the shares into which the Capi
. ' - ‘ﬂ {
In tangible or fungible form, Pital of the company {4 dividag wheth
: *ther held
“Small Shareholder” menns o shareholder hald;
'
g more than twenty thouaand Tupees or auey ott % sharea of the nominal valye of
. e )
H Applicable Law, T Sum as may be prescribec un';ﬂt
: " 2 tler
i X
ks “Secured Computer System” .
: £ means compter hnrdwgre‘ aoftware
y *rand procedure thag
'-31 (8) are reasnnably secure from unauthorized acceqs and
By OV . - < misuse;
‘(}l (b) provide a reasonable level of reliability and cotrect oy
) ~Ct operation:
L (¢) are reasonably suited to performing the intended fun ti o
(d) adhere to generall i cions; and
%' . g y accepted security procedures,
#
} “Secretartal Auditor” means a Company Secretary in a practic
b € appointed in ;
) of the A i 3 "R pursuancs
i ¢t to conduct the Secretarial Audit of the Company.
1
} “Spectal Business” means business other than the Ordinary business to be tr
an Annual General Meeting and all business e
to be tra
Motsing. nsacted at any other General
“Special Resolution” means a resolution referred to in Section 114 of the Act
.
g “The Company” or “This Company” means OLYMPIC MANAGEMENT AND FINANCE
;fi SERVICES LTD.
=
5 &
’ These Present” means the Memorandum of Association and the Articles of Association of
i the Company.
i .
< “Time Stamp” means the current time of an event that is recorded by a secured
- Computer System and is used to describe the time that is printed to a file or other location
( ; * to help keep track of whz_sn data is added, removed, sent or received.
“ = i “Who'le-time‘ director” includes a director in the whole time employment of the Company.
i -
“Year” means the calendar year and "Financial Year" shall have the meaning assigned
thereto by Section 2 (41) of the Act.
Term(s) and phrases not specifically defined in these Articles shall bear the same meaning as

assigned to the same in the Act.

Reference to the singular includes reference to the plural and vice versa;

Reference to any gender includes a reference to all genders; -

ARTICLES TO BE CONTEMPORARY IN NATURE

Thé intention of these Articles is to be in consonance. with the.contemporary rules and
regulation prevailing in India. If there is an amendment in any Act, rules and regulations
allowing what were not previously allowed under the statute, the Articles herein shall be
decmca to have been amended to the extent that Articles will not be capable of restricting what

has been allowed by the Act by virtue of an amendment subsequent to registration of the
Articles.
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New Capital part of the existing Capital

- Except in so far as otherwise provided in the conditions of issue of Shares, any Capital raiseq
1 by the creation of new Shares shall be considered as part of the existing Capital, and sha]] be
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forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

Issue of redeemable Preference Shares
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v. Where any such shares are redeemed out of profita of the Company, there shall, out of
the profita which would otherwise have been available for Dividend, be transferred to a
Reserve Fund, to be called the “Capital Redemption Reserve Account” a sum equal to
the nominal amount of the Shares redeemed and the provisions of the Act relating to
the reduction of the Share Capital of the Company shall, except aa provided in Hccl.lon
55 of the Act, apply as if the Capital Redemption Reserve Account were paid up Share
Capital of the Company.

Provisions applicable to any. other Sccuritics

8. The Board shall be entitled to issuc from time to time, subject to the provisions of the Act, any
other Securities, including Share Warrants, Securities convertible into Shares, exchangeable
into Shares, or carrying a warrant, with or without any attached securities, carrying guch terms
as to coupon, returns, repayment, servicing, as may be issued at premium or discount, and
redeemed at premium or discount, as may be determined by the terms of the issuance.

Provided that the Company shall not issue any Shares or Securities convertible into Shares at a

discount.

Reduction of Capital

9. That Company may subject to the provisions of Section 52, 55, 66 (to be effective on
notification) of the Act or any other applicable provisions of law for the time being in force from
time to time by way of Special Resolution reduce its Share Capital, any Capital Redemption

Reserve Account or Share Premium Account in any manner for the time being authorized by

law.

Sub-Division, Consolidation and Cancellation of Shares
10. Subject to the provisions of Section 61 of the Act;

I A company may, if so authorized by its articles, alter its memorandum in its general

meeting to-

a) increaseits authorized share capital by such amount as it thinks expedient;
b) consolidate and divide all or any of its share capital into shares of a larger

amount than its adjusting shares:

Provided that no consolidation and division which results in changes in the
voting percentage of Shareholders shall take effect unless it is approved by the
Tribunal on an application made in the prescribed manner;

c) convert all or any of its fully paid up shares into stock, and reconvert that

stock into fully paid-up shares of any denomination;

d) sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the mcmorgndum, so, however, that -in the sub-division the
proportion between the amount paid and the amount, if any, unpaid on each
rpduced share shall be the same as it was in the case of the share from which

the reduced share is derived;

e) cancel shares which, at the date of passing of the resolution in that behalf,
have not been.taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled.

I,  The cancellation of shares under sub-section (1) shall not be deemed to be a reduction

of share capital.
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The offer afor
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i this right.
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intimation from the person to whom such notice is given that he declines to agcept
the shares offered, the Board of Directors may dispose of them in such manner as
they think most beneficial to the interest.of the Company.

13. Notwithstanding anything contained in the Article No. 12 the further shares aforesaid may be
offered in any manner whatsoever, to:

i.  Employees under a scheme of Employees Stock Option Scheme, subject to Special
Resolution passed by the Company and subject to other conditions prescribed
under the Act and rules made there under.

To any persons on Private Placement or on preferential basis, whether or not those
persons include the persons referred to Article No. 12 or 13(i), either for cash or for
a consideration other than cash, if so decided by a Special R i

conditions prescribed under the Act and rules made th
applicable laws;

14. Nothing in Article No. 12 and 13 shall be deemed;

E i To extend the time within which the offer should be accepted; or

1. To authorize any person to exercise the right of renunciation for a second time, 07

the ground that the person in whose favour the renunciation was first made has.
declined to take shares comprised in the renunciation,

B 8



15. Nothing contained in the Articles 12 to 14 shall apply to the increaae of the subscribed capital
of'the Company caused by the exetcise of an option attached to the Debenture issued or loan
raised by the Company to convert such Debentures or loana into shates in the Company;

Provided that the terms of issue of such Debentures or the terms of such loans containing

such an option have been approved before the isaue of such Debentures or the raising of loan

by a Special Resolution passed by the Company in General Meeting.

Shares at the disposal of the Board

16. Subject to the provisions above, and applicable provisions of the Act, the Securities of the

Company for the time being shall be under the control of the Board who may issue, allot or
oportion and on such

! otherwise dispose of the same or any of them to such person, in such pr

terms and conditions and cither at a premium or at a par and such time as they from time to

e option or right to call for any shares
Board think fit,

time think fit and to give to any person or persons th
either at a par or premium during such time and for such consideration as the
and may issue and allot shares in the capital of the Company or other securities o payment in

full or part of any property sold and transferred or for any 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 shares. Provided that option or right to call for shares shall not be given to any person

Power to Issue Shares, Securities and other Instruments outside India

o

138

i or persons without the sanction of the Company in the General Meeting.
3

i

F

i

17. Pursuant to the provisions of the Act, and subject to such approvals, permissions and
sanctions as may be necessary from the Government of India, Reserve Bank of India and/or
any other authorities or institutions as may be reievant (hereinafter collectively referred to as
«pppropriate Authorities”) and subject to such terms and conditions or such modifications

% thereto as may be prescribed by them in granting such approvals, permissions and sanctions,
the Company will be entitled to issue and allot in the international capital markets, Equity
Shares .and/or any instruments or securities (including Global Depository Receipts)
representing Equity Shares, any such instruments or securities being either with or without
detachable warrants attached thereto entitling the Warrant holder to Equity

i Shares/instruments or securities representing Equity Shares (hereinafter collectively referred to
i as “the Securities”) to be subscribed to in foreign currency/currencies by foreign investors
(whether individuals and/or bodies corporate and/or institutions and whether sharéholders of

the Company or not) for an amount, inclusive of such premium as may be determined by the

Board. The provisions of this Article -shall extend to allow the Board to issue such foreign

securities, in such manner as may be permitted by Applicable law.

Acceptance of Shares

18. Any application signed by or on behalf of an applicant, for'shares in the Company, followed by
an allotment of any share shall be an acceptance of shares within the meaning of these Articles
| and every person who, does or otherwise accepts Shares and whose name is on the Register of

Members shall for the purpose of these Articles, be a Member.

Deposit and Call to be a Debt payable immediately

19. The money (if any) which the Board shall on the allotment of any Share being made by them
rwise in respect of nay shares allotted
gister of

rable by

i require or direct to be paid by way of deposit,, call or othe
‘ of the allottee in the Re

by them shall immediately on the insertion of the name
()
Members as the name of the holder of such shares, become & debt due to and recov

and shall be paid by him accordingly.

the Company from the allottee thereof,
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SHARE CERTIFICATES
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Share Certificate shall continue ¢ bear the numbe
disting‘uished,



Limitation of time for Issue of Certificates

27. Every Member, other than a Beneficial Owner, shall be entitled, without payment, to one or
more certificates in marketable lots, for all the shares of each class or denomination registered
in his name, or if the Board approve (upon paying such fce as the Board may from time to time
determine) to several certificates each for one or more of such Shares and the Company shall

complete and have ready for delivery of such certificates within two months from the date of
allotment, unless the conditions of issue thercof otherwise provide or within one months of the
o reccipt of application of tegistration of transfer, transmission, sub-division, consolidation or
" rencwal of any of its shares as the case may be. Every Certificate of Shares shall be under the

Seal of the Company which shall be affixed as prescribed in the applicable law and shall specify
» the number and distinctive number of shares in respect of which it is issued and the amount

id-up thereon and shall be in such form as the Board or Committee thereof may prescribe

3 pal
persons, the

and approve, provided that in respect of a Share(s) held jointly by several
Company shall not be bound to issue more than one certificate of Shares to one or several joint

holders shall be a sufficient delivery to all such holders.

Issue of new Certificate in \ place of one defaced, lost or destroyed

e e L
=Y

28 If any certificate be worn out, defaced, mutilated, old/or torn or if there be no further space on
the back thereof for endorsement of transfer or in case of sub-division or consolidation then
such certificate is lost or destroyed then upon proof thereof to

v

upon production and surrender
i the satisfaction of the Company and on execution of such indemnity and the payment of out-of-

pocket expenses incurred by the Company in investigating the evidence produced as the Board

deems adequate being given, a new certificate in lieu thereof shall be given to the party entitled

to such lost or destroyed certificate. Every certificate under the article shall be issued in case of
splitting or consolidation of Share Certificate(s) or in replacement of Share certificate(s) that are
defaced, mutilated, torn or old, decrepit or worn out without payment of fees if the Board so
decide, or on payment of such fees (not exceeding Rs. 20/- for each certificate) as the Board

._.» shall prescribe. .

Further, no duplicate certificate shall be issued in lieu of those that are lost or destroyed,
without the prior consent of the Board or Committee thereof and only on furnishing of such
supporting evidence and/or indemnity as the Board may require, and the payment of out-of-
pocket expenses incurred by the Company in investigating the evidence prbduced, without
payment of fees if the Board so decide, or on payment of such fees (not exceeding Rs. 20/- for

each certificate) as the Board shall prescribe.

Provided that notwithstanding what is stated above the Board or Committee thereof shall
comply with such rules or regulation or requirements of any Stock Exchange or the rules made
under the Act or rules made under Securities Contracts (Regulation) Act, 1956 as amended or
any other Act, or rules applicable thereof in this behalf; provided further, that the Company
shall comply with the provisions of Section 46 of the Act and other applicable law in respect of

issue of duplicate shares.

29. All books and documents relating to the issue of Share certificates including the blank of share
certificates shall be kept in safe custody and to be properly maintained and preserved in

accordance with the manner laid down in Applicable Law.

! 30. The provision of Article 26, 27, 28 and 29 shall mutatis mutandis apply to issue of certificates of

Debentures of the Company or to any other securities issued by the Company.
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CALL ON SHARES

Board of Directors may make calls
Shares haye
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33. The Board of Directors may,
been issued and subject to the co
the Board, or otherwise as permitted by Applicable Law m
members in respect of all moneys unpaid on the Shares held by
member shall pay the amount of every call so made on him to the person or persons
times and places appointed by the Board of Directors. A call may be made payable by

installments.

The option or right to make calls on shares shall not be given to any person except with the

34.
sanction of the Board of Directors of the Company.

Notice of Calls

35. Each i ivi y me
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Board may extend time

38. The Board may, from time to time at its discretion, extend the time fixed for the payment of any

nd may c: i
ca‘ll, a - ; xtenc:1 such tlfnc as to all or any of the Members to whom the Board may deem
fm:ly entitled to guc extension, but no member shall be entitled to such extension as a grace
or favor.

_Calls to carry interest

39. If any member fails to pay any call due from him on the day appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the

day appointed for the payment thereof to the time of actual payment at a rate, as the Board
may determine and as permissible under the Applicable law, Nothing in this Article shall render
] it obligatory for the Board of Directors to demand or recover any interest from any such

member.

s . 40. The Board shall be at liberty to waive payment of any such interest wholly or in part.

1",-% Sums deemed to be Calls

;"" 41. Any sum, which may by the terms of issue of a share becomes payable on allotment or at any
f 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 the same becomes payable and in case of non-payment, all the
relevant provisioné 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.

Proof on trial of Suit for money due on Shares

42. At the trial or hearing of any action or suit brought by the Company against any member or his
representatives for the recovery of any money claimed to be due to the Company in respect of
his shares, it shall be sufficient to prove that the name of the Member ,in respect of whose

4

shares, the Money is sought to be recovered appears entered on the register of Members as
holder, at or subsequently to the date at which the money is sought to be recovered ,is alleged
to have become due on the shares in respect of such money is sought to be recovered, that the

resolution making the call is duly recorded in the Minute book, and that notice of such call

was duly given to the Member or his representatives used in pursuance of these Articles and

that it shall not be necessary to prove the appointment of the Directors was present at the
Board at which any call was made nor that the Meeting at which any call was made duly
convened or constituted nor any other matters whatsoever, but the proof of the matter
aforesaid shall be conclusive evidence of the debt.

Partial payment not to preclude Forfeiture

43. Neither the receipt by the Company of a portion of any money which shall from time to time be

due from any member to the Company in respect of his shares, either by way of principal or
n interest, nor any indulgence granted by the Company in respect of the payment of any ‘such
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such

shares as hereinafter provided.

Payment in anticipation of Call may carry Interest

| - 44, The Board may, if they think fit, subject to the provisions of Section 50 of the Act, agree to and
A receive from any member willing to advance the same whole or any part of the moneys due
upon the shares held by him beyond the sums actually called for, and upon the amount so paid

, . * -or satisfied in advance, or so much thereof as from time to time excess the amount of the calls

13
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47. The Board may at any time declare any Shares/ Debentures/Securities w. > ajlfl o P fl‘t to

. The id s Tee .

mpt from the provision of this Article. Provided that, fully paid shares ricted ¢ FoL
exemp e 13 cted to

lien and that in case of partly paid shares for Company’s lien shall be res mone

called or payable at a fixed time in respect of such shares.

As to enforcing lien by sale . )
48. For the purpose of enforcing such lien, the Board may sell the Shares subject thereto in sy

manner as they shall think fit, and for that purpose may cause to be issued a duplics
certificate in respect of such shares and may authorize one of their member to execute
transfer thereof on the behalf of and in the name of such member. The purchaser of sy
transferred shares shall be registered as the holder of the shares comprised in any sy
transfer. The purchaser shall not be bound to see to the application of the purchase money, n

shall his title to the shares be attached by any irregularity or invalidity in thp proceedings |
reference to the sale. ’

49. No sale shall be made unless a sum in respect of which the lien éxists is presently payable

until the expiration of thirty days after a notice in writing of the intention to sell shall have bee

served on such member or his representatives and default shall have been made by him

them in payment, fulfillment, or discharge of such debts,

liabilities or engagements for thirt
days after such notice.

Application of proceeds of sale

payment of such part of the amount in respect o
the residue, if any,
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Form of Notice

52. The notice aforesaid shall:
4 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 ia to be

made; and

il state that in the event of notpayment on or before the day ao named, the ahares in
respect of which the call was made shall be liabla to be forfeited.

1f notice not complied with Shares may he forfeited

53. If the requirements of any such notice as aforesaid be not complied with, any shares in respect
of which such notice has been given may, at any time thereafter, before payment required by

the Notice has been made be forfeited by a resolution of the Board to that effect.

54. When any shares shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name it stood immediately prior to the forfeiture, and an eritry of the
forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but no
forfeiture shall be in any manner invalidated, by any omission or neglect to give such notice or

to make any such entry as aforesaid.

Forfeited share to become property of the Company

55. Any Share so forfeited shall be deemed to be the property of the Company, and the Board may
sell, re allot or otherwise dispose of the same in such manner as think fit.

Power to cancel forfeiture

56. The Board may, at any time before any Share so forfeited shall have been sold, re-allotted or
otherwise disposed of, cancel the forfeiture thereof upon such conditions as it thinks fit.

Liability on forfeiture

57. A person whose Share has been forfeitéd shall cease to be a Member in respect of the forfeited
share, but shall notwithstanding, remain liable to Pay, and shall forthwith pay to the
Company, all calls, or installment, interest and expenses, owing in respect of such Share at the
time of the forfeiture together with interest thereon, from tl:le time of forfeiture until payment at
such rate as the Board may determine and the Board may enforce the payment thereof, to any
party Fh_creof, without any deduction or allowance for the value of the shares at the time of
forfeiture, but shall not be under any obligation to do so. 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.

Effect of forfeiture

of all interest and all
claims and demands against the Company, in ‘respect of the share and all other rights,

58. The forfeiture of a Share involves extinction, at the time of the forfeiture,

incidental to the share except only such of those rights as by these Articles are expressly saved.

Evidence of forfeiture

59. A ‘duly verified declaration in writing that the declarant.is a Director, the manager or the
sec:etax_'_w} of the Company, and that certain shares in the company have 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 shares.

15
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H ari n

any, nor shall his title to the Share be affected by any lrr;guh Share )
s the ‘

broceedings in reference to the forfeiture, sale or disposal o

These Articles to a
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) in the case of NON-payme
61. The Provisions of these regulations as to forfeiture shall apply in nt

t a fixed time, wheth {
8Ny sum which, by the terms of issue of share, becomes payﬂbller: s A S wm hadek::n '8
account of the nominal value of the share or by way of premium, o
Payable by virtue of a call duly made and notified.

Canimlisation of Profits

i i f the Board, r, _‘
62. (i) The Company in general meeting may, upon the recommendation o esolve

: i bei o ¥
a) That it is desirable to captalise any part of the amount for.the nme. ing s«tandlngm
the credit of any of the Company’s reserve accounts, or to the credit of the Profit gy
loss account, or otherwise available for distribution; and -
b)

That such sum be accordingly set free for distribution in the manner specified i, clagg i
(ii) above amongst the members who could have been entitled thereto, if disu'ib“tedbg -
way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the Provisigy
contained in clause (iii), either in or towards-

a) paying up any amounts for the time being unpaid on any shares held by such Membery
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)

purposes of this regulation, be g

members of the Company as ful
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ereby, and all allotments and i
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y paid sharea If any; and
b) generally d
I y do all acts and things requirad to give effect tharato
(ii) The Board shall have power-

a) to mﬂkc such plOV‘s"O"S, by UIC issue o ract f 8 or ayment in cash or
' 1 A f fractional certificates o by pay nt i
otherwise as it thinks fit, for the case 0 ¢ . (]
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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 rcspectively,‘credited
as fully paid-up, of any further shares to which they may be entitled upon sut;h
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
exiting shares, ‘

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

Members.
TRANSFER AND TRANSMISSION OF SHARES

Register of Transfers

64. The Coi—npany shall keep a book to be called the “Register of Transfers”, and therein shall be
and directly entered particulars of every transfer or transmission of any share.

fairly

Instruments of Transfer

hall be in the form prescribed under section 56 of the Act and rules

65. The instrument of transfer s.

made there under.

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

(a) the transfer of 2 share, not being 2 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.

67. 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;

the instrument of transfer is accompanied by the certificate of the shares to which

(b)
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.

days’ previous notice in accordance with section 91 and rules

68, On giving not less than seven

n';ade there under, 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
: five days in the

be suspended for more than thirty days at any one time or for more than forty-

aggrégate in any year.
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(ii) The Board shall, in either case, .
would have had, if the deceased or insolvent mem

death or insolvency.

stered as holder of the share hilnself,

i i lect to be regi
71. (i) If the person so becoming enntled_shall e + signed by fifm. statini thait he oy

i in writin
he shall deliver or send to the company a notice 1n

elects.

ify his election
(i) If the person aforesaid shall elect to transfer the share, he shall testify his A 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 stfch 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.

72. 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

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.,

to be registered himself or to transfer the

73. The Company shall within one month from the d
intimation of such transmission,

the transferor being either alone joi i e e g
Company has a lien on shares.




75. Where the shares in, or debe nture
£ , Or tes of t C
X ‘nture he Corr pany are held by more than one person jo
C P peres ﬂj il’\ﬂ'j,

the joint holders may t
oget i
y together nominate, in the prescribed manner, a person to wh
’ on to whom all the

rights in the shares or det
chentutes of the Company, as the caas may be, held by them ahall
2, ne all vest

= in the event of death of all joint holders

76. Notwithstanding anyt g
p anything to the contrary contained in any other law for the time being in
. e time y in [oree

or in any disposition, whe
y dis hether testamentary or otherwise, or in theae Articlea, in reapect of auch

shares in or deber
tures of the Company, where a nomination made in the prescribed manner

e

purports to confer on any person the right to vest the shares in or debentures of the Company
the nominee shall, on the death of the shareholders or holder of debcnture;of the company cn-'
as the case may be, on the death of all the joint holders become entitled to all the rights in th;
shares or dentures of the Company to the exclusion of all other persons, unless the nomination
is varied or cancelled in the prescribed manner under this provision of the Act.

Where the nominee is a minor, it shall be lawful for the holder of the shares or holder of

n the prescribed manner under the provisions
in the

{ 7.

Debentures to make the nomination to appoint, i

of the Act, any person to become entitled to the shares in or Debentures of the Company,

event of his death, during the minority.

DEMATERIALISATION OF SECURITIES

78. The provisions of this Article shall apply notwithstanding anything to the contrary contained in

any other Articles.

Dematerialisation of Securities
79. The Board or any Committee thereof shall be entitled to dematerialise Securities or to offer

a dematerialized form pursuant to the Depositories Act, 1996, as amended. The

securities in
provisions of this Section will be.applicable in case of such Securities as are or are intended to

/ be dematerialised.

Board to recognize Beneficial Owners of Securities

standing anything to the contrary contained in these Articles, a Depository shall be

80. Notwith
o be the registered owner for the purpose of effecting transfer of ownership of

deemed t
securities on behalf of a beneficial owner.

provided hereinabove, the Depository as a registered owner shall not have
other rights in respect of securities held by it, and the Beneficial Owner
hts and benefits and be subject to all the liabilities in respect of its

81. Save as otherwise
any voting rights or any
shall be entitled to all the rig
securities held by a Depository.

82. Except as ordered by a Court of competent jurisdiction or as required by law, the Company

shall be entitled to treat the person whose name appears as the beneficial owner of the
securities in the records of the Depository as the absolute owner thereof and accordingly the
~ Company shall not be bound to recognize any benami, trust or equitable, contingent, future or

t in any Security or (except otherwise expressly provided by the Articles) any right
in accordance with these Articles

plied notice thereof.

partial interes
ty other than an absolute right thereto,

in respect of a Securi
son whether or not it shall have express or im

on the part of any other per:

Options for Investors

f the Company shall have the 6ption'to receive

urities with a Depository- Such a p
of the securities can at any time opt out of a Depository, if permitted by
curities in the manner provided by the Depositories Act, 1996, and the
ner and within the time prescribcd by law, issue to the Beneficial
s for the Securities.

19

‘. 83. Every holder of or subscriber to Securities ©
erson who is

h securities or to hold the sec

certificates for suc
the Beneficial Owner
| . law, in respect of any s¢
Company shall, in the man
Owner the required certificate



H
H
i

oy

3
]
Y

“ﬁfé’?ﬁm-—v’:ﬁxrﬂ;

)
{
1} 1
ol

84, ;
If a person OPts to hold his securities with the Depository, the Company shal int;
DepOSitory the details of allotment of the securities, and on receipt of th

Uy i
c inform&lio U,\: |
Depository shall enter in its record the name of the allottee as the Beneficiq) 0"”“" n, "
Securities,

Securitios in depositorics to be in fungible form

85. All securities held by a Depository shall be dematerialized and be in fungible forp, N"'h
. lIy 1
contained in Sections 89 of the Act shall apply to a Depository in respect of the sccuritie, \

by on behalf of the Beneficial Owner.

Rights of Depositories and Beneficial Owners

86. (i) Notwithstan ding anything to the contrary contained in these, a Dcpos'xtory shall d“’m 4
be the registered owner for, the purposes of effecting transfer of ownership of Securities 5

Company on behalf of the Beneficial Owner.

held by it,

(i) Every person holding Securities of the Company and whose namf: is entered ag thef
Beneficial Owner of Securities in the record of the Depository shall be entitled to all the rigy, ||
and benefits and be subject to all the liabilities in respect of the Securities which are held by,

Depository and shall be deemed to be a Member of the Company. -
Service of Documents
87. Notwithstanding anything to the contrary contained in these Articles, where Securities of th,
Company are held in a Depository, the records of the beneficiary ownership may be served by
such Depository on the Company by means of Electronic Mode or by delivery of floppies o

discs.

Transfer of Securities

88. Nothing contained in Section 56 of the Act or anything to the contrary coptained in these
Articles shall apply to a transfer of Securities effected by a transferor and transferee both off
who are entered as Beneficial Owners in the records of a Depository.

Allotment of Securities dealt within a Depository

89. Notwithstanding anything to the contrary contained in these Articles, where Securities are dealt

with by a Depository, the Company shall intimate the details thereof to the

Depository
immediately on allotment of such Securities.

Distinctive number of Securities held in a Depositor:
— ———————c1 0l pecurities held in a Depository

with a Depository.

Register and Index of Beneficial Owners

Act, 1996, as amended shall be deemed t
holders for the purposes of these Articles.
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COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

92. Copies of the Memorandum and Articles of Association of the Company shall be sent by the
Board to every Member at his request within seven days of the request on payment of such fees
as is prescribed in the Act or Rules thereunder, and whete na such fees ia prescribed in the Act
or Rules, Rs.100/- for each copy.

BORROWING POWERS
Power to Borrow

93. The Board may, from time to time, at its discretion subject to the provisions of these Articles,
Section 73 to 76, 179, 180 of the Act or Applicable Law, raise or borrow, and m'zcurc the
payment of any sum or sums of money for the purpose of the Company; by a rcsoh.mon of the
Board, or where a power to delegate the same is available, by a decision/resolution of suc‘h
delegatee, provided that the Board shall not without the requisite sanction of the Company ﬂ:ln
General Meeting borrow any sum of money which together with money bo'rrowed ‘:y e
Company (apart from temporary loans obtained from the Company’s barfkers in th? tac;r Tat;};
course of business) exceed the aggregate for the time being of the Paid up Capital o

Company and its free reserves.

Conditions on which Money may be borrowed

04. Subject to the provisions contained in the Article 93, the Board may raise o:'i .ZZ::-?nt:;
repayment of such sum or sums in such manner and upon such terms and con ; T
respects as it thinks fit and in particular, by the issue of bonds, or other Securities, i
mortgage, or other security on the undertaking of the whole or any part'of the'property 4
Company (both present and future) including its unca].}ed capital for the time being.

Terms of Issue of Debentures

95. Any Debentures, Debenture stock, bonds or other Securities may be issued on such terms and
conditions as the Board may think fit. Provided that Debenture with a right to allotment or
conversion into shares shall be issued in conformity with the provisions of Section 62 of the
Act. Debentures, Debenture stock, bonds and other Securities may be made assignable free
from any equities from the Company and the person to whom it may be issued. Debentures,
Debenture stock, ‘bonds or other Securities with a right of conversion into or allotment of
shares shall be issued only with such sanctions as may be applicable.

Instrument of Transfer

96. Save as provided in Section 56 of the Act, no transfer of Debentures shall be registered unless a
proper instrument of transfer duly executed by the transferor and transferee has been delivered
to the Company together with the certificate or certificates of the Debentures; Provided that the

Company may issue non trasferable Debentures and accept an assignment of such
instrumetns.

Delive_xj of Certificates

97. Deliver by the Company of Certificates upon allotment or registration of transfer of any

Debentures, Debenture stock or bond issued by the Company shall be governed and regulated
by Section 56 of the Act.

Register of Charge, Etc. )

98. The Board shall cause a proper Register to be kept in accordance with the provisions of Section
85 of the Act of all mortgages, Debentures and charges specifically affecting the property of the
Company, and shall cause the requirements of Sections 77 to 87 of the Act, both inclusive of

the Act, in that behalf to be duly complied with, so far as they are ought to be complied with by
the Board.
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100, The Compnny

shall in each year hold a General Meeting as its Annua| Generq|
additiop 4, any

Megun ;
il
other meetings in that year, i
i i , that jg,
101, Every Annual General Meeting shall be called during busmcslsbho:r;;d h; is bet“feen ;)
i i hall be held either g4 1
and 6 p.m, on any day that is not a national hohc{ay‘ and s ;! o on t'he re, N
office of the Company or at some other place within the city, to &e in Whiep
Tegistered office of the Company s situated.
102, 1 the case of an Annual General Meeting, all businesses to be transacted at the me,eﬁng‘
be deemeq Special, with the exception of business relating to:

s of the Boa
1L the consideration of financial statements and the reports o

rd of Direqm_s am
the Auditors;

i, the declaration of any Dividend;

the appointment of Directors in place of those retiring; .
. the appointment of, and the fixing of the remuneration of the Auditors.

Conduct of E-votin
—===Cuct of E-voting

103. The company shall provide e-voting facility to all Members, irr espective of whether they hoig §

shares in physical form or in dematerialised form. The facility for Remote e-voting shall Temajy |

open for not less than three days. The voting period shall close at S p.m. on the day. preceding f

the date of the General Meeting,

104. The Board shall:
a) appoint one or more scrutinisers for e-voting or the ballot process;

b) appoint an Agency;

¢} decide the cut-off date for the pu

rpose of reckoning the names of Members who are
entitled to Voting Rights;

d) authorise the Chairman or in his ab,
scrutiniser’s register,
details,

Ext

ra-Ordinary General Meeting

sence,

any other Director to receive the |
report on €-voting and

other related papers with requisite

107. In cage of meeting other than Annyg] Genera] Meeting,

all business shall be deemed special.
108. The Board may,

wWhenever jt thinks fit, ¢q) an Extraordinary Genera] Mceting.
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Postal Ballog,

109. Where permitted or required by Applicable L
able Law,
any Memberas/ Clansy of Membern/ Debenture-holde
Poatal ballot will comply with the provisions of th

Board may, inatead of calling
re,

A meeting of
neek their ansent by Postal Ballot, Such

behalf. ¢ Act and Rules made thereunder in this
/
110. The Board shall:
; ! ‘ (n) identify the businesses to be transacted through postal ballot;
i ’
‘; b) appr i : .
! (b) approve the Notice of postal ballot incorporating proposed Resolution(s) and
i explanatory statement thereto;
! . .
- (¢) authorise the Company Secretary or where there is no Company Secretary, any
i Director of the company to conduct postal ballot process and sign and send the Notice
i along with other documents ;
f (d) appoint one scrutiniser for the postal ballot. .
(e) appoint an Agency in respect of e-voting for the postal ballot;
I () decide the record date for reckoning Voting Rights and ascertaining those Members to
whom the Notice and postal ballot forms shall be sent.
(g) decide on the calendar of events.

i (h) authorise the Chairman or in his absence, any other Director to receive the
s
j scrutiniser’s register, report on postal ballot and other related papers with requisite

details.

111. Notice of the postal ballot shall be given in writing to every Member of the company. Such
Notice shall be sent either by registered post or speed post, or by courier or by e-mail or by any
other electronic means at the address registered with the company.

112. In cé.se of companies having a website, Notice of the postal ballot shall also be placed on the

website.

Y 113. Notice shall specify the day, date, time and venue where the results of the voting by postal
ballot will be announced and the link of the website where such results will be displayed.

A 114. Noti(,;e of the postal ballot shall inform the Members about availability of e-voting facility, if

- any, and provide necessary information thereof to-enable them to access such facility. In’‘case
s '

the facility of e-voting has been made available, the provisions relating to conduct of e-voting
shall apply, mutatis mutandis, as far as applicable. Notice shall describe clearly the e-voting

shall also clearly specify the daté and. time of commencement and end of e-

rocedure. Notice ‘
£ ed beyond the said date and

voting, if any and contain 2 statement that vo_ting shall not be allova
tails of the official responsible to address the

; ; de

time. Notice shall also contain contact :
ievances connected with the e-voting for postal ballot. Notice shall clearly specify that arfy
o d if he votes both by post and e-voting, his

} b; st a.nd e- Oﬁng an
Member cannot vote both by po Vi ‘ ; .
v y post shall be treated as invalid. The advertisement shall, inter alia, state the following
ote by po

matters: |
hich
to the effect that the business is to be transacted by postal ballot W
t to

a) a statemen
ans;

may include voting by clecgromc me

b) . the date of completion of dispatch of Notices;
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{ voting (postal and e-voting);

0
¢) the date of commencement

e-voting),
d) the date of end of voting (postal and

t that any postal ballot form pectired (ot the Memyo Alta,
e) the statemen

ice w
from the date of dispatch of Notice

il not be valid; ""1 {
\
rcelved postal |
ber who has not rece g
effect that Mem
) A statement to the

i reof;
apply to the company and obtain a duplicate thereof;

t fy
M
A

i 83 the queries/griey,
g contact details of the person responsible to addre 4 /Brievance, &
with the voting by postal ballot including voting by electronic means

;,

" i
, if any, g !“A

4
/

h) day, date, time and venue of declaration of results and the link of the Websigy

such results will be displayed.

115 Each item proposed to be passed through postal ballot shall be in the form of a Res"luﬁm' !
and shall be accompanied by an explanatory statement which shall set out all Such facyy |
would enable a Member to understand the meaning, scope and implications of

[ )
the . -
itep, /
business and to take a decision thereon.

o

. 116. The Postal Ballot form shall be accompanied by a postage prepaid reply envelope addrey, |
to the Scrutinizer.

117. The Postal Ballot form shall contain instructions as to the manner in which the form is toy,
completed, assent or dissent is to be recorded and its return to the scrutiniser.,
118. Based on the scrutiniser’s report, the Chairman or any other Director authorised by hin, .
U
shall declare the result of the postal ballot on the date, time and venue specified in the Notics Hf

with details of the number of votes cast for and against the Resolution, invalid votes and th, [f
final result as to whether the Resolution has been carried or not. -

119. The result of the voting with details of the number of votes cast for and against the i
Resolution, invalid votes and whether the Resolution has been ca;

scrutiniser’s report shall be displayed on the Notice Board
. Offi

rried or not, along with th, ji B

of the company at its Registereq :
if such office is situated elsewhere, F
in case of companies having a website,

ce and its Head Office as well as Corporate Office, if any,
and also be placed on the website of the company,

120. The Resolution, if passed by requisite majority, shall be deemed to have been passed on the

ly completed postal ballot forms or e-votin f ;.
1

gister and scrutiniser’s report received from [

he Company Secretary or any other person

last date specified by the company for receipt of du g

121. The postal ballot forms, other related papers, re

the scrutiniser shall be kept in the custody of t
authorised by the Board for this purpose.

122. A Resolution passed by postal ballot shall not be rescinded othe:
passed subsequently through postal ballot,

rwise than by a Resolution ﬂ

123. No amendment or modification shall be made to any Resolution circulated to the Members for
passing by means of postal ballot, .

Calling of General Meeting on requisition

124. The Board may, call an Extraordinary General Meeting ubon receipt of a written requisition |

or members holding in the aggregate not less than one-tenth of such of the

at the date carries the right of voting in regard to the
which the requisition has been made,

from any member

Paid-up Capital as matter in respect of
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125. Any meeting called as above by the requisitionist shall be called in the same manner, as nearly

as possible, as thatin which meetings are to be called by the Board

j 126. If, on receiptof a valid requisition having been made in this behalf, the Board, within twenty-
one days from the date of such receipt, fails to call a Meeting on any day within forty-five days

) from the date of receipt of such requisition, the requisitionists may themselves call and hold the
Meeting within three months from the date of requisition, in the same manner in which the

Board should have called and held the Meeting.

atory statement need not be annexed to the Notice of an Extraordinary

Explan
nists may disclose the

General Meeting convened by the requisitionists and the requisitio

reasons for the Resolution(s) which they propose to move at the Meeting.

Such requisition shall not pertain to any item of business that is required to be transacted

mandatorily through postal ballot.

Notice of General Meeting

g of every Meeting shall be given to every Member o
ompany, to the Secretarial Auditor, to

f the company. Such Notice

127. Notice in writin
be given to the Directors and Auditors of the ¢

and, wherever applicable or s
the address registered with the Company -or

es held jointly by two or more persons, the
first as per records of the Company or
ther person who is entitled to receive

shall also
Debenture Trustees, if any,
In the case of Members, Notice shall be given at

o required, to other specified persons.

depository. In the case of shares or other securiti

Notice shall be given to the person whose name appears

as the case may be. In the case of any o
such person at the address providéd by him. Where the

the Notice of Meeting shall be sent as

E the depository,
Notice, the same shall be given to

company has received intimation of death of a Member,

under:
a) where securities are held singly, to the Nominee of the single holder;
i b) where securities are held by more than one person jointly and any joint holder dies,
to the surviving first joint holder;
: c) where securities are held by more than one person jointly and all the joint holders

die, to the Nominee appointed by all the joint holders; In the absence of a Nominee,

the Notice shall be sent to the legal representative of the deceased Member.

the Notice shall be sent to the assignee of the insolvent

In case of insolvency of a Member,
hich is being wound up, Notice

Member. In case the Member is a company or body corporate w.

shall be sent to the liquidator.

facility of e-voting is provided, shall be sent either by

128. Notice of the Meeting, wherein the
" registered post or speed post or by cou ail or by any other electronic means. An

advertisement containing prescribed details shall be published, immediately on completion of

/ despatch of notices for meeting but atleast twenty one days before the date of the General
Meeting, at least once in a vernacular newspaper in the principal vernacular language of the
. district in which the registered office of the company is situated a;xd having a wide circulation
in that district and at least once in English language in an ‘English newspaper, having country-
wide circulation, and specifying therein, inter-alia the following matters, namely:-

rier or by e-m

usiness may be transacted by e-voting;

a. A statement to the effect that the b

b. The date and time of commencement of remote e-voting;

c. The date and time of end of Remote e-voting;
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d. The cut-off date as on which the right of voting of the Memberg shay be
(’Qck

&

The manner in which persons who have acquired shares ang becon,
after the despatch of Notice may obtain the login ID and Passworg, ¢ Mﬁ,n\
L. The manner in which company shall provide for voting by Member, br

€8
Meeting; “nt

L1
t

& The statement that-
i Remote e-voting shall not be allowed beyond the said date and tim

fi. & Member may participate in the General Mecting even qfte, exern
I

Cig;
be entitla, tnl b
again; and 9y,

]

right to vote through Remote e-voting but shall not

iii. a Member as on the cut-off date shall only be entitled for a\;ﬂll]
n

; 1
sy in the Genlh
o

Remote e-voting facility or vote, as the case may be
Meeting;

h. Website address of the company, in case of companies having g Websig,
Agency where Notice is displayed; and &,

i Name, designation, address, e-mail ID and phone number of the p..
responsible to address the grievances connected with the e-voting, *

Advertisement shall also be placed on the website of the company, in case

i of COmpap;,
having g website and of the Agency. 1

129. In case of companies having a website, the Notice shall be hosted on the we

Specify the day, date, time and full address of the venue of the Meeting. Notice shall eop

131. Notice and accompanying documents shall be given at least twenty-one clear days in advance
of the Meeting. For the purpose of reckoning twenty-one days clear Notice, the day of sending
the Notice and the day of Meeting shall not be counted. Further in case the company sends the
Notice by post or courier, an additional two days shall be provided for the service of Notice. In
case a valid special notice under the Act has been received from Member(s), the company shall

give Notice of the Resolution to all its Members at least seven days before the Meeting, exclusive
of the day of dispatch of Notice and day of the Meeting, in the same manner as a Notice of any
General Meeting is to be given. '
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134. Notx.ce shall be accompanied, by an attendance slip and a Proxy form with clear instructi
for filling, stamping, signing and/or depositing the Proxy form instructions

135. A Meeting convened upon due Notice shall not be postponed or cancelled. If, for re
beyond the control of the Board, a Meeting cannot be held on the date orig'ina‘lly ﬁ:n:si::
Board may reconvene the Meeting, to transact the same busineas as specified in the <;ri‘ ‘na‘l
Notice, after giving not less than three days intimation to the Membera, The lnrimntim; sh:l be
either sent individually in the manner stated in this Standard or published in a vcmmmla;
newspaper in the principal vernacular language of the district in which the regiatered office of
the company is situated, and in an English newspaper in English language, both having a wide
circulation in that district.

136. The accidental omission to give notice or the non-receipt of notice by any member or other
person to whom it should be given shall not invalidate the proceeds of the meeting.

Meeting not to transact Business not mentioned in Notice

137. No general Meeting, Annual or Extraordinary, shall be competent to enter upon, discuss or

transact any business which has not been mentioned in the notice or notices upon which it

was convened.

Quorum at General Meeting

138. Quorum shall be present throughout the Meeting. Quorum shall be present not only at the
time of commencement of the Meeting but also while transacting business. Proxies shall be

excluded for determining the Quorum.

139. 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.

140. Save as otherwise provided herein, the quorum for the general meeting shall be as provided in
Section 103 of the Act.

141. A duly authorised representative of a body corporate or the representative of the President of
India or the Governor of a State is deemed to be a Member personally present and enjoys all the
rights of a Member present in person. Members who have voted by Remote e-voting have the
right to attend the General Meeting and accordingly their presence shall be, counted for the
purpose of Quorum. A Member who is not entitled to vote on any particular item of business
being a related party, if present, shall be counted for the purpose of Quorum.

142.1f at the expiration of half an hour from' the time appointed for holding meeting of the
Company, quorum is not present, the meeting, if convened by or upon the requisition of
members, shall stand dissolved, but in any other case the meeting shall stand adjourned to
the same day in the next week or, if that day is a National holiday, until the next succeeding
day which is not a National holiday at the same time and place as the Board may determine
and if at such adjourned meeting a quorum is not present at the expiration of half an hour
from the time appointed for holding the meeting, the members present shall be quorum-and
may transact the business for which the meeting was called. Provided, however, that the
Compény shall give not less than three days notice to the members either individually or by
publishing an advertisement in newspapers (one in English and one in vernacular language)
which is in circulation at the place where registered office of the Company is situated of such

an adjourned meeting which is held in accordance with this article.

Chairperson at General Meetings

143. The Chairman of the Board shallktake the chair and conduct the Meeting. If the Chairman is
not present within fifteen minutes after the time appointed for holding the Meeting, or if he is
unwillir;g to act as Chairman of the Meeting, or if no Director has been so designated, the
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¢ of themselves to be
Director. o shall elect 1 the
B i thp Meeoy fteen Minutes after the time poiy Chair}n
ke the chair, thq Members Prese, oth '

. sh
Chairman of the Mecting, unjeg ) | el\\
QrWi%

Meeting. If no Director s present within fi
Meeting, or if no Director is willing t0
show of hands, one of themselves to be the
in the Articles, b,

lications of the Resoluﬁona b
o

Lot im
144. The Chairman shall explain the objective &0 d lmp "
put to votc at the Meeting. Y
; ) ral Mecting except the clection o ,
145. No business shall be discussed at any Genc a Ch”’tﬁ
while the chair is vacant.
146. The Chairman shall not propose any Resolution in which he s deemed to b, SO,

. i siness.
interested nor shall he conduct the proceedings for that item i

" Adjournment of Meeting

rned unless circumstances so Vary,
of the Members, at which 5 Quon,
)

147. A duly convened Meeting shall not be adjou
Chairman may adjourn a Meeting with the consent
present, and shall adjourn a Meeting if so directed by the Members.

148. No Business shall be transacted at any adjourned meeting other than the bUSineg,

unfinished at the meeting from which the adjournment took place.

149, If a Meeting is adjourned sine-die or for a period of thirty days or more, a Notice o
adjourned Meeting shall be given in accordance with the provisions contained hereingj,

relating to Notice.

150. If a Meeting is adjourned for a period of less than thirty days, the company shall give not|,
than three days’ Notice specifying the day, date, time and venue of the Meeting, to the Memp
either individually or by publishing an advertisement in a vernacular newspaper in {
principal vernacular language of the district in which the registered office of the company

[ situated, and in an English newspaper in English language, both having a wide circulation.

that district.

151. If a Meeting, other than a requisitioned Meeting, stands adjourned for want of Quorum, t
adjourned Meeting shall be held on the same day, in the next week at the same time and pla

or on such other day, not being a National Holiday, or at such other time and place as mayt
determined by the Board.

j 152. Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to gis

any notice of an adjournment or the business to be holding transacted at an adjourne
meeting.

153. At an adjourned Meeting, only the unfinished busineés of the original Meeting shall &
considered.

- Voting Rights

154, Every Member holding equity shares and, in certain cases as prescribed in second proviso
sub-section (2) of Section 47 of the Act, every Member holding preference shares, shall
entitled to vote on a Resolution, Every Member entitled to vote on a Resolution and presentil

person shall, on a show of hands, have only one vote irrespective of the number of shares hef
by him,

28



155. No member shall be entitled to vote either pargona)y
_ . Ally or by proxy,
N respect of any

able by him h
ave
Company has, and has exerciseq any right of 1y not been paid or, in tegard to which the
| an. ’

Meeting of a class of sharcholders At any General Maating or

L.}
calls or other sums presently pay, hares registerad i his name on which any

156. Subject to any rights o 4
24 T restrictions for the time being attach
shares; B attached to any class or rlaness of

i.on a show o
{ hands, every member present in person shall have one vote: and
il.on a poll, i i
Y (?ll the voting rights of members shall be in proportion to his shares in tha paid
up equity share Capital of the Company. ‘ ” o

157. In 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 voted 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.

158. 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.

159. Any business other than upon which a poll has been demarided may be preceded with,
pending the taking of the poll.

160. No member shall be entitled to vote ay any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

161. 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. ’

162. If a poll is demanded as aforesaid, the same shall, be taken at such time (not later than forty-
eight hours from the time when the demand was made) and place in the city or town in which
the office of the Company is for the time being stituate and either by open voting or by ballot, as
the Chairman shall direct, and either at once or after an interval or adjournment or otherwise,
and the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn at any time by the person or person

who made the demand.

163. Any such objection made in due time shall be referred to the Chairperson of the meeting,

whose decision shall be final and conclusive.

Chairman’s Casting Vote

164. In the case of an equality of votes, the Chairperéon shall, both on a show of hands and at a
poll (if any), have a casting vote in addition to the vote or votes to which he may be entitled as a

member.

Proxy

165. A Member entitled to attend and vote is entitled to appoint a Proxy, or where that is allowed,
one or more proxies, to attend and vote instead of himself and a Proxy need not be a Member. A

Proxy can act on behalf of Members not exceeding fifty and holding in the aggregate not more

than ten percent of the total share capital of the company carrying Voting Rights. However, a

Member holding more than ten percent of the total share capital of the company carrying
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172. An instrument appointing a Proxy shall be either in the Form specified in the Articles or in

the Form set out in the Act.
173. i

9 An mstr.ument of Proxy duly filled, stamped and signed, is valid only for the Meeting to which

it relates including any adjournment thereof. An instrument of Proxy is valid only if it is

Unstamped or inadequately stamped Proxies of

properly stamped as per the applicable law.
Proxi .
roxies upon which the stamps have not been cancelled are invalid.

174. The Proxy-h .. ;
epresent x:/ ol;ler shall prove his identity at the time of attending the Meeting. An authorised
ative -
of a body corporate or of the President of India or of the Governor of a State

holding sh i
g shares in a company, may appoint a Proxy under his signature




175. A Proxy form which d
0es not state the hame of the Proxy shall not be conasidered
y t sidered valid

Undatcd Fl(’x} shall not be (’()"Ql‘don\d valid {
" id, 1 fa company receive ul Iﬂ] roxi r th
9 multiple Proxiesa fo the

same holdings of a Member, ¢ )

ot dated or’ o ' » the Proxy which js dated laat shall be considered valid: if
n car the same date without spacific mention of time, all e
ime, all such mi

shall be treated as invalid. iltiple Proxies

176. If a Proxy had been appointed for the otiginal Meeting and such Meati

Proxy given for the adjourned Meeting revokea tha Proxy given ;‘m the c;ri ':::“Mt’:]"“""”" "
Jater in date revokes any Proxy/Proxies dated prior to such Proxy. A \Prm:r ia \mlird '::::‘A ‘:""’"V
notice of revocation has beeh received by the company before the v,',,mmm,,,m,r:,tr(-:;:

Mecting o adjourned Meeting, as the case may be.

\77. When a Member appoints a Proxy and both the Member and Proxy attend the Meeting, the
Proxy stands automatically revoked. 7 '

178. chuisitinns. if any, for inspection of Proxies shall be received in writing from a Member
entitled to vote on any Resolution at least three days before the commencement of the Meeting.
Proxics shall be made available for inspection during the period beginning twenty-four hours

before the time fixed for the commencement of the Meeting and ending with the conclusion of

the Meeting. A fresh requisition, conforming to the above requirements, shall be given for
inspection of Proxies in case the original Mecting is adjourned.

ceived by the company shall be recorded chronologically in a register kept for

179. All Proxies re
Proxy entered in the register is rejected, the reasons therefore shall

that purpose. In case any
be entered in the remarks column.

ce of Records and Inspection of Minutes of General Meeting by Members .

Maintenan

180. Where permitted/ required by the Act, all records to be maintained by the Company may be
provisions of the Act and rules made there under, such

kept in electronic form subject to the
1 in the manner as permitted by the Act and Applicable

records shall be kept open to inspectio

Law. The term ‘Tecords’ would mean any register, agreement, memorandum, minutes or any

other document required by the Act and Applicable Law made there under to be kept by the
Company.

181. Minutes shall be recorded in books maintained for that purpose. A distinct Minutes Book
shall be maintained for Meetings of the Members of the compény, creditors and others as may
be required under the Act. Minutes in electronic form shall be maintained with Timestamp.

182. The Company shall cause minutes of all proceedings of every General Mceﬁng to be kept by
making within thirty days of the conclusion of every such meeting concerned, entries thereof in
books kept for that purpose with their pages consecut_ively numbered. Minutes of Meetings, if

maintained in loose-leaf form, shall be bound'periodically depending on the size and volume.

183. Any such minutes shall be evidence of the proceedings recorded therein and shall contain a

fair and correct summary of the proceedings thereat.

184. Each page of every such book shall be initialed or signed and the last page of the record of
proceedings of such meeting in such books shall be dated and signed by the Chairman of the
same meeting within the aforesaid period of thirty days or in the event of the death or non
vailability of that Chairman within that period, by a Director duly authorised by the Board for
the purpose. The date of entry of the Minutes in the Minutes Book shall be recorded by the
Company Secretary. '

185.1n e T
no case the minutes of proceedings of a meeting shall be. attached to any such book as

aforesaid by pasting or otherwise.
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The Chairman of the meeting shall exe

i i on thea
non-inclusion of any matter in the minutes

tings shall by
187. The book containing the minutes of proceedings of General Meeting ¢ kept gy
. e DooK CO

d office of the Company and shall be open during business hours, for such Periog,
ollice o

registere d by the Board of Directors from, tin,

: fixe
being less than 2 hours on any day, as may be
s time, to the inspection of any Member without charge.
i General Meey;
i y of minutes of the cetin
any shall be entitled to a cop: !
188. Any Member of the Company fee of Rs. 10/- (rupees ten only) for each page, e

i ific request and at a '
e ; as permissible by Applicable Law.

higher amount as the Board may determine,

BOARD OF DIRECTORS

189. The number of Directors of the Company which shall be not less. than § (ficee) and of X
than 15 (Fifteen). However, the Company may appoint more than 15 Directors after Passing

Special Resolution.

The composition of the Board shall be in accordance with the provisions of Sec?ion 14? of t
Act and other Applicable Laws. Provided that where there are temporary gaps in meeting
) requirements of Applicable Law pertaining to composition of Board of Directors, the remainj
Directors shall (a) be entitled to transaction business for the purpose of attaining the requin
composition of the Board; and (b) be entitled to carry out such business as may be required

the best interest of the Company in the. meantime.

Board’s Power to appoint Additional Directors

190. Subject to the provisions of Sections 149, 152 and 161 of the Act and Applicable Laws, tt
Board shall have power at any time, and from time to time,_to appoint a person as a
Additional Director, provided the number of the Directors and Additional Directors togethe¢
shall not at any time exceed the maximum strength fixed by the Board by these Articles.

191, Such person shall hold office only up to the date of the next Annual General Meeting of th
Company but shall be eligible for appointment by the Company as a Director at that meetin,

subject to the provisions of the Act.

Nominee Directors

192. The Company shall, subject to the provisions of the Act and these Articles, may appoint any

person as a Director nominated by any institution in pursuance of the provisions of any law for
the time being in force or of any agreement or b -

y the Central Government or the Statt
Government by virtue of its shareholding in a Government company.

€ any money from any financial corporation or institution ot

Government or any Government body or a collaborator,

bank, person or persons or from any
mains due to them or any of them,
have and may exercise the right and

to be a Director or Directors of the

other source, while any money re; the lender concerned ma/

power to appoint, from time to time, any person or persor
Company,
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194. A nominec Director may at any time he removed from the offic
» offica

. by the a i )
who may from the time of such removal or in case of death or . Yy ppointing authority

s signation of person, appoint
any other or others in his place. Any such appointment or remova ol

, | ahall be § ith i
by the appointer and served on the Company, In writing, signed

a "
” Such Director need not hold any cualification
shares.

Appointment of Alternate Directors

195. Subject to the provisions of Section 161(2) of the Act, the Board may appoint an Alternate
Director to act for a Dircctgr (hereinafter called “the Original Director”) during his absenca for a
pcriod of not less than three months from India. No person shall be appointed as an Alternate
Director in place of an Independent Dircctor unless he is qualified to be appointed as an
Independent Director under the Act and Applicable Law. An Alternate Director appointed under
this Article shall not hold office for a period longer than that permissible to the Original
Director in whose place he has been appointed and shall vacate the office if and when the
Original Director returns to India. If the terms of office of the Original Director are determined
before he so returns to India, any provisions in the Act or in these Articles for the automatic
reappointment of any retiring Director in default of another appointment shall apply to the
Original Director, and not to the Alternate Director.

For the purpose of absence in the Board meetings in terms of Section 167 (1) (b) of the Act, the
period during which an Original Director has an Alternate Director appointed in his place, shall

not be considered.

Board’s power to fill Casual Vacancies

i96. Subject to the provisions of Sections 152(7), 161(4) and 169(7) of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person to be a Director
to fill a casual vacancy. Any person so appointed shall hold office only up to the date to which
the Director in whose place he is appointed would have held office if it had not been vacated by

him.

197.If the place of the retiring Director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned until the same day in the

next week, at the same time and place in accordance with the provisions of Section 152(7) of
the Act.

198. If at the adjourned meeting also, the vacancy caused by the retiring Director is not filled up
' and that meeting also has not expressly resolved not to fill the vacancy, the retiring Director

shall be so deemed to have been reappointed at the adjourned meeting, unless:

i.  at that meeting or at the previous meeting the resoluiton for the reappointment of
such Director has been put to the meeting and lost;

ii. the retiring Director has, by a notice in writing addressed tothe Company or its Board
expressed his unwillingness to be so reappointed;

iii.  he is not qualified or is disqualified for appointment;
iv. a resolution whether special or ordinary, is required for the appointment or

reappointment by virtue of any provisions of the Act;
v. The provisions of Section 162 of the Act are applicable to the case.
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Independent Directors

t Directors as required by the Ac

Independen i (N
199, The Company shall appoint such number of nt Directors are required to abide |

1depende
other Applicable Laws and the Company and I

v
Act.
the provisions specified in Schedule 1V of the

dent Director caused by way of . ovg
depe [ the Act and Applicable Law, Tem,

. ; y
disqualification under Section 16 |

N In
200. Any casual vacancy in the post of an

i 70
; GQection 16
resignation, death, vacation of office under

r or due to
from Directorship pursuant to any court ord;:i Pulpgr At B
: Act shall be filled by following the process lai

i ino of the Board
such casual vacancy shall prejudice the functioning

: 0
nd rules made thercunder‘ Nf
; . j
during the intervening peﬁoq‘ {]
. ts of omigg;j

: ect of such ac on

Director shall be held liable, only in resp attributable through
SR, &n, Independent Din ; d occurred with his knowledge, arq

! commission by a Company which had o

d diligently. -
had not acte

d with his consent or connivance or where he

processes, an

g e gt

: be applicab
; tion shall not ) e
isions relating to retirement of Directors by rota to
202, The provisio

appointment of Independent Directors.

Chairman & Managing Director

i as the Chairperson of y,, .
203. The Managing Director, if any, may also be appointed by the Board o o i
| ' ’ i i or of th .
| Company and may be designated as the Chairman and Managing Direc 1
OINp&

Retirement and Rotation of Directors

i i endent Directors, shal] be

204. At least two-thirds of the total number of Directors, excluding Indep : - &

/ persons whose period of office is liable to determination by retirement of Directors Y rotation
(hereinafter called “the Rotational Directors”).

205. At every Annual General Meeting of the Company, one-third of the Rotational Directors, or if

their number is not three or a multiple of three, then, the number nearest to one-

third, shaj
retire from office.

i 7 206. A retiring Director shall be eligible for re-election.
Resignation of Directors
207. Subject to the provisions of the Act, a Director may Tresign from his office by giving a notice in
. writing to the Company and Board shall take note of the same.
i

208. The resignation of g Director shal

which the notice is recej
the Company or the date, if any, s €ceived by

Removal of Directors
=101 Directors

209, Any Director of the Company
Tribuna!, may be Temoved by way o .
Subject to the Provisions of Section
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Remunecration of Dircctors
Remuneration of 2

210. Subject to the provisions of Scction 197 of the Act, a Director may be pald remuneration either

by way of a monthly payment or at a specified percentage of the net profits of the Company or
partly by one way and partly by the other,

provided that where the Company takes a Ditectors’ Liability Insurance, apecifically pertaining
to a particular Director, then the premium paid in reapect of such insurance, for the period

during which a Director has been proved guilty, will be treated as part of remuneration paid to
such Directors.

211, Subject to the provisions of the Act and rules made there under, the fees payable to a Director
for attending the meetings of the Board or Committee thercof shall be such sum as may be
decided by the Board of Directors from time to time. Fee, as may be determined by the Board,
may also be paid for attending any separate meeting of the Independent Directors of the
Company in pursuance of any provision of the Act.

212. The Board may allow any payment to any director who is not a bonafide resident of the place
where the meetings of the Board are ordinarily held and who shall c?me to' such place for the
purpose of attending any meeting, such sum as the Board may cons'xdcr fair compcns,ation for
traveling, boarding, lodging and other expenses, in addition to his fc.e for attending .such
meeting as above specified; and if any Director be called upon to go or reside out 9f t.h.e or'dmary
place of his residence on the Company’s business, he shall be entitled to be- repaid and
reimbursed any travelling or other expenses incurred in connection with business of the

Company.

Directors may act notwithstanding any vacancies on Board

213. The continuing Directors' may act not notwithstanding any vacancy in their body but if, and so
long as their number is reduced below the minimum number fixed by Article 171 hereof, the
continuing Directors may act for the purpose of increasing the number of Directors to the
minimum number fixed by the Article 176 hereof or for summoning a General Meeting for the

purpose increasing the number of Directors to such minimum number, but for no other
purpose.

Vacation of office of Director

2'14. The office of a Director shall ipso facto be vacated:

i. ~ on the happening of any of the events as specified in Section 167 of the Act;

ii. in the case of Alternate Director, on return of the Original Director in terms of Section
161 of the Act;

ili. "having been appointed as a Director by virtue of his holding any office or other
employment in the holding, subsidiary or associate company, he ceases to hold such
office or other employment in that Company;

iv. if he is removed in pursuance of Section 169 of the Act;

v.

any other disqualification that the Act for the time being in force may prescribe.

Notice of candidature for office of Directors except in certain cases

215. No person not being a retiring Director, shall be eligible for appointment to the office of
Director at any General Meeting unless he or some Member intending to propose him as a
Director, has, not less than fourteen days before the meeting, left at the registered office of the
Company a notice in writing under his signifying his candidature for the office of Director or the
intention of such Member to propose him as a candidate for that office along with the requisite
deposit of such sum as prescribed under the Act and rules made there under.
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.. rotation or otherwise or g Person
216. Eve irector retiring by -
. Ty person (other than a Direc ) of the Act signifying hjg &
at the office of the Company a notice under Section lfl:: office of a a director, sh .
the office of a Director) proposed as a candidate for tD' 652, Dt ’
, irec .
with the Company, the consent in writing to act as a »

Who b
ndig,, M,
iday, '
I"Qr'
Rg ‘:

Ii
all sjgn &

i rotation i ing,
217. A person other than a Director reappointed after rctnrcmc.nt i e lmmechately on
. 1 : itional .or Alternate Director, or a person filin t,
expiry of his term of office, or an Addit : W Cqy,
o - Section 161 of the Act, appointed as a .
vacancy in the office of a Director under Se h ; Tregy,
feappointed as an Additional or Alternate Director, immediately on the expi

to
Iy of hig t o
is filed with th 0
office, shall not act as a Director of the Company and the same jis fi

e chiﬁtrar Wi: "y,
thirty days of his appointment.

Director may contract with the Company

218. Subject to Applicable Law, a Director or any Related Party as defined in Secti

o1 2.(76) or, I
; .
Act or other Applicable Law may enter into any contract with the Compa

ny for the 8-31.
. P .3

purchase or supply of any goods, materials, or services or other contract involving creatjon

transfer of resources, obligations or services, subject to the compliance with the Act and

ruh ‘,l:r,
made there under and other Applicable Law. . 18

219. Unless so required by the Act, no sanction shall, however, be ne

a related party or entered into on arm’s length basis. Where a

conditions or indication of arm’s length contracts as lay down in
on related party

cessary for any Contractg wi
contract complies With Sugy,
if any, i

Obea

the Act or in a Policy,

transactions framed by the Board, the contract shall be deemed ¢

contract entered into an arm’s length basis.

Disclosure of Interest

220. A Director of the Company who is in anyway,

interested in a contract or proposed contract or a
by or on behalf of the Company,

Interested Director not to participate or vote in Board’s Proceeding

Provided however, that nothing herein contained shall apply to:-

a. in his being:

A director in such company, and
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ii. - The hold
er of not more than shares of such number or value therein as is

requisi i i i
- quisite fo qualify him for appointment as a Dircctor thereof, he having
cen nominated as such Director by the Company; OR

b. In his being a member holding not more than 2% of its paid-up share capital,

Register of contracts in which Directors are interested

222, The Company shall keep a register in accordance with Section 189 (1) of the Act and
Applicable Law. Theb register shall be kept at the registered office of the Company and shall be
preserved permanently be kept in the custody of the Company or any other person authorized

by the Board for the purpose.

223. Such a register shall be open to inspection at such office, and extracts maybe taken therefrom

and copies thereof may be provided to a member of the Company on his request, within seven

from the date on which such request is made and upon the payment of Rs. 10 (ten rupees)

days
per page, as such higher amount as may be laid by the Board, as permitted by Applicable Law.

Register of Directors and Key Managerial Personnel and their shareholding:

2524. The Company shall keep at its registered office a register containing the particulars of its
gerial Personnel, which shall include the details of Securities held by

subsidiary, subsidiary of Company’s holding
able Law.

Directors and key Mana;

each of them in the Company or its holding,

Company or associate companies in accordance to Section 170 of the Act and Applic

Miscellaneous

225. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable

instruments, and all receipts of monies pai
the case may be, by such person and in such manner as

d to the company, shall be signed, drawn, accepted,

endorsed, or otherwise executed, as
the board shall from time to time by resolution determine.

Directors may be Directors of Companies promoted by the Company

226. A Director may be or become a director of any company promoted by the company or in which
it may be interested as a vendor, shareholder, or otherwise and no such director shall be

accountable for any benefits received as director or shareholder of such company except in so

far as Section 188 of the Act may be applicable.

PROCEEDINGS OF THE BOARD

Convening' a Meeting

meet together as a Board from time to time for the conduct and dispatch of

adjourn or otherwise regulate its meetings, as it thinks fit.

227. The Directors may

the business of the Company,

228. Any Director of a company may, at any time, summon a Meeting of the Board, and the

Company Secretary or where there is no Company Se
Board in this behélf, on the requisition of a Director, shall convene a Meeting of the Board, in

consultation with the Chairman or in his absence, the Managing Director or in his absence, the

Whole-time Director, where there is any, unless otherwise provided in the Articles.

cretary, any person authorised by the

unless dissented to or objected by the majority of Directors present ata

229. The Chairman ma;
Ys o
g for any reason, at any stage of the

Meeting at which a Quorum is present, adjourn the Meetin
Meeting.

37




N
g 230. Brery Meeting shayy have
§’ o1 any qay exclud 2 serial number, A Meeting may be convened at any time

Yy Ing a Nationa]
&‘- Holiday. ma“‘
¥ 231 1 |
1 * Any Direcy ici
fi such fagjj; OF may participate through Electronic Mode in a Meeting, if the “°Mpany ,
i ac |
. throngr 1y, unless the Act or any other law specifically does not allow such p‘"ti:’"l e‘
b u i l
F &0 Electronje Mode in respect of any item of business. K
:' . Notice
I
' 232
. . Notice convening a Meeting shall be given at least seven days before the date of the Meey,
D> Y : ' . l
] unless the Articles prescribe a longer period, to every Director at his address registereq Wit g
, Company and such notice s

; thy
hall be sent by hand delivery or by post or by registered po,, Wy

In case the company sends the Notice. by speed post or by registered post or

additional two days shall be added for the service of Notice.

. o y
! courier or by facsimile or by e-mail or by any other electronic means. !
S
; by Courier, %
]

233. Notice shall be issued by the Company Secretary or where there is no Company Secy,

tay

any Director or any other person authorised by the Board for the purpose.

234. The Notice shall specify the serial number, day, date, time and full address of the venye
the Meeting. The Notice of a Meeting shall be given even if Meetings are held on pre-determined
dates or at pre-determined intervals.

235. In case the facility of participation through Electronic Mode is being made available, ,

Notice shall inform the Directors about the availability of such facility, and provide thep,
4 necessary information to avail such facility.

236. The Agenda, setting out the business to be transacted at the Meeting, and Notes on Ageng,

%‘ shall be given to the Directors at least seven days before the date of the Meeting,
i

unless the
Articles prescribe a longer period. :

Any item not included in the Agenda may be taken up for consideration with the permission of
the Chairman and with the consent of a majority of the Directors present in the Meeting,
shall include at least one Independent Director, if any.

which
237. Each item of business requiring approval at the Meeting shall be supported by a note setting
out the details of the proposal, relevant material facts that enable the Directors to understand
the meaning, scope and implications of the proposal and the nature of concern or interest, if

of any Director in the proposal, which the Director had earlier disclosed. Each item of
business to be taken up at the Meeting shall be serially numbered.

any,

238. To transact urgent business, the Notice,
shorter period of time than stated above,
present at such Meeting. If no Independ

Agenda and Notes on Agenda may be given at

if at least one Independent Director, if any, shall be

ént Director is present, decisions taken ‘ailz such 2

Meeting shall be circulated to all the Directors and shall be final only on ratification thereof by

at least one Independent Director, if any. In case the com

j Director, the decisions shall be final only on ratification th
the company, unless such decisions were a
Directors of the company,

pany does not have an Independent

ereof by a majority of the Directors of
pproved at the Meeting itself by a majority ¢

239, The company shall comply with the procedure for convening and conducting the Boart
Meetings through video conferencing or other audio vi

sual means in the manner provided in t*
Act and the Rules there under.
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. onferencl
Meetings of Board by Video/Audio-Visual &

les maq
f the Act and ru ade ¢,
250. Subject to the provisions of Section 1732) © e

rd
. : of the Boa
Directors may participate in meetings

pe allowe
time to time decide and Directors shall ce
n equipments for as

participate by such Ele

electronic mode as tne “nqt
by BOQX. P'
d to participate from m‘miple 'ﬂayr}
rtaining the views of such Diy h“ah-‘
ctronic mode, as the case ¢ ny
4 ﬂlay be ]

through modern communicatio
have initiated their willingness to

» Mode
Regulation for Meeting through Electronic

f a resolution passed at & Meeting, decide the Venues
the Company, at the Company’s cost, for Participau'On whﬁ
as the case may be, in accordance to th, Drwn%

251. The Board may, by way o
arrangements may be made by

Board Meetings through Electronic Mode, f a place other than such p, ‘&
of 173(2) of the Act and Applicable Law. In ca'se ofap B e thp ac.es 3
Company makes arrangement as above, the Chairman may it sty . e'D.lF.ec l‘
participate through Electronic Mode in view c?f concerns o Dire,c ; nsxtmty %
confidentiality of Board proceedings. Where the Chairperson s0 perr: o\ T to pamﬁp%
in a place other than the Designated places where the. Company has made the i,m_”ﬁmge’lleng
the security and confidentiality of the Board proceedings shall' l?e tfle responsibility of \
Director so participating, and the cost and expense in such participation, where agreeq

d
the Chairperson, may be reimbursed by the Company.

252. Subject as aforesaid, the conduct of the Board Meeting where a Director participates thl‘ou \
Electronic Mode shall be in the manner as laid down under the Act and Rules magde the,

under.

Chairperson for Board Meetings

253. The Board may elect a Chairperson and Vice Chairperson of the Company as it may deen, fi

" and may also determine the period for which they are to hold Office. The Chairperson of the
company shall be the Chairperson of the Board. If the company does not have a Chairpersop o
it at any Meeting the Chairperson is not present within five minutes after the time appointeq for
holding the meeting, the Vice Chairperson and in his absence, the Directors present may
choose one of their numbers to be Chairperson of the Meeting,

254. The Chairman of the Board shall conduct the Meetings of the Board. If no Chairman i
elected or if the Chairman is unable to attend the Meeting, the Directors present at the Meeting
shall elect one of themselves to chair and conduct the Meeting,
the Articles.

unless otherwise provided in

uorum

255. The Quorum for a Meeting of the Board shall be determined from time to time in accordance
with the provisions of the Section 174 of the Act. If a quorum is not present within fifteen
minutes from the time appointed for holding a Meeting of the Board it shall be adjourned until
such date and time as the Chairperson of the Board shall decide. )

256. Quorum shall be present throughout the Meeting. Quorum shall be present not only at the
time of commencement of the Meeting but also while transacting business.

257. The Quorum for a Meeting of the Board shall be one-tﬁird of the total strength of the Board,
or two Directors, whichever is higher.

Where the number of Directors is reduced below the minimum fixed by the Articles, =
business shall be transacted unless the numbe;

T is first made up by the remaining Director(s] &
through a general meeting,

An




258. The presence of all the rlncmbcra of any Committee constituted by the Board is necessary to
form the Quorum for Mcetings of such Committee unless otherwise sti

ulated
other law or the Articles or by the Board, UpREEn lbha e i

n59. A Dircctor shall not be reckoned for Quorum in reapeet of an item in which

he is interested
and he shall not be present, whether

physically or through Electronic Mode, during discussions
and voting on such item,

260. Directors participating through Electronic Mode in a Mecting shall be counted for the

purpose of Quorum, unless they are to be excluded for any items of business under the
provisions of the Act or any other law.

261. 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 Mecting of the Board,
the continuing Directors or Dircctor may act for the purpose of the increasing the number of
Directors to that fixed for the Quorum, or of summoning a General Meeting of the Company

and for no other purpose.

Exercise of powers to be valid in Meetings where Quorum is present

262. A Meeting of the Board of which a Quorum be present shall be competent to exercise all or any
of the authorities, powers and discretions by or under these Articles for the time being vested in

or exercisable by the Board, or in accordance with Section 179(1) of the Act, the powers of the

Company.

Matter to be decided on majority of votes.

263, Save as otherwise expressly provided in the Act, questions arising at any Meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes, the Chairperson of the

Board shall have a second or casting vote.

Power to appoint Committee and to delegate powers

264. The Board may, subject to the provisions of the Act, from time to time and at any time delegate
any of-its powers to committees consistiné of such Director or Directors as it thinks fit, and
may from time to time revoke such delegation. Unless a power of the Board.is not capable of
being delegated, such power may be delegated by the Board to any of its Committees or tc; any
of its Officers as the Board may determine.

265. Any Committee of the Board so formed shall, in the exercise of the powers. so delegated,

conform to any regulations that may from time to time be imposed.on it by the Board.

266. The Meetings and the proceedings of such Committee consisting of two or more Members shall
be governed by the provisions herein contained for regulating the Meetings and proceedings of
the Board so far as the same are applicable thereto, and are not superseded by any regulations
made by the Board.

Resolution without Board Meeting/Passing of Resolution by Circulation

267. The Chairman of the Board or in his absence, the Managing Director or in his absence, the
Whole-time Director and where there is none, any Director other than an Interested Director,
shall decide, before the draft Resolution is circulated to all the Directors, whether the approval
of the ‘Board for a particular business shall be obtained by means of a Resolution by

circulation.
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270. Resolutions passed by circulation shall be noted at the next Meeting of the Board an,

text thereof with dissent or abstention, if any, shall be recorded in the Minutes of such Me

271.

Acts of Board/Committee valid notwithstanding Formal Appointment

272. All acts done in any meeting of the Board or of a Committe

a Director, shall, notwithstanding that it may be afterward

defect in the appointment of any one or more of such Di
aforesaid, or that they or any of them were disqualified
appointment of any of them had been terminated by virtue

Act or in these Articles, be as valid as if every such Director or such

appointed and was qualified to be a Director and had not vacated his o
has been noticed by the Company to be invalid or to have been terminated.

Minutes of Proceedings of Meeting of Board

OnCern

thag

d the
eting,

e thereof or by any person acting as
s discovered that there was some
rectors or of any person’ acting as
or ha‘d vacated office or that the
of any provisions contained in the
person had been duly
ffice or his appointment

273. The Company shall cause minutes of proceedings of every meeting of the Board and

Committee thereof to be kept in such form by making within thirty days of the conclusion of
every such meeting, entries thereof in the books kept for that purpose with their pages
consecutively numbered in accordance to Section 118 of the Act or Applicable Laws. A distinct

Minutes Book shall be maintained for Meetings of the Board and each of its Committees.

1 i d of
274. Each page of every such book shall be initialed or signed and the last page of the recor

proceedings of each meeting in such book shall be dated and signed by the Chairperson ot; :::
said meeting or the Chairperson of the next succeeding n?eeting. Any d.ocumen't, .rv:epc.)rt orf :uch
placed before the Board and referred to in the Minutes shall be idcntlﬁet.:l by mltxalmg. o e
document, report or notes by the Company Secretary or the Chairman. Minutes, once sign
the Chairman, shall not be altered, save as mentioned in thjs Standard.
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275. In no case shall the miﬁutcs of proceedings of a meet
i ceting be att

el i e ot S ‘ ached to any s
g or otherwise, if the minutes are kept in physical form Min:t ”C: ll:(mk b
sic . tes shall not be

pasted or attached to the Mi
Meetings, if maintained i 1]nmcs Book, or tampered with in any manner, Minutes of the B
S, aine y o N ¢ ko
in loose-leaf form, shall be bound periodically depending on the a;rd
- e size

and volume and coinciding with one
i 2 one or more financial yeara o o
sinl years of the compa
: > company.

276. The minutes of each meeting shall contain a fair and correct summary of th
thereat. Minutes shall be written in cleat, concise and plain languag y 1¢ proceedings
* e,

777. Minutes shall state, at the beginning the serial number and type of the Mesting, name of the

company, day, date, venue and time of commencement and conclusion of the Meeting

278. Where the meeting of the Board takes place though Electronic Mode, the minutes shall
. disclose the particulars of the Director who attended the meeting through such means. The
draft minutes of the meeting shall be circulated among all the Directors within fifteen days of
the meeting either in writing or in Electronic Mode as may be decided by the Board and /or in
accordance with Applicable laws. Minutes may be maintained in electronic form in such

manner as prescribed under the Act and as may be decided by the Board.

Minutes of all Meetings shall be preserved permanently in physical or in electronic form shall

be maintained with Timestamp.

279. Minutes shall record the names of the Directors present phyéically or through Electronic
Mode, the Company Secretary who is in attendance.at the Meeting and Invitees, if any,

i including Invitees for specific items. .
Every Director who attended the meeting, whefher personally or through electronic Mode, shall
confirm or give his comments in writing, about the accuracy of recording of the particular
: meeting in the minutes, within seven days or some reasonable time as decided by the Board
after receipt of the draft minutes failing which his approval shall be presumed.

280. All appointments of officers made at any of the meetings aforesaid shall be included in the

- minutes of the meetings.

581. Where any earlier Resolution (s) or decision is superéeded or modified, Minutes shall contain
a reference to such earlier Resoluﬁon (s) or decision. Minutes of the preceding Meeﬁhg shall be
noted at a Meeting pf the Board held immediately following the date of entry of such Minutes in
the Minutes Book.

I 282, The minutes shall also contain:
i. Thename of the Directors present at the meeting; and

ii. In the case of each resolution passed at the meeting the names of the Directors, if

any, dissenting from or not concurring in the resolution.

o : 283. Nothing contained hereinabove shall deemed to required the inclusion in any such minutes of

any matter which, in the opinion of the Chairperson of the Meeting:
i, isorcould reasonable be regarded as defamatory of any person.
ii. isirrelevant or immaterial to the proceedings; or

jii.. is detrimental to the interest of the Company.

te discretion in regards to the inclusion or non-

284, The Chairperson shall exercise an absolu
grounds specified in this Article.

inclusion of any matter in the minutes on the

I
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285, Mj
* Nutes of meetj s
etings kept in accoOrdance with the aforesaid Provisions shal g
< SVide
n

IO i
P Ceedingsg Tecorded therein

Minuteg of
the Board Meeting shall be kept at the Registered Office of the comp
any or
a

Other pi;
Place as Mmay be approved by the Board.

286, Any Dj
Y Director of the Company may requisition for Physical inspection of the By,
Oard M
e

mi ot .
nutes by giving a Prior notice of seven days.

Qting

ing minutes only for th
e

Provid }
ed that the Director can requisition to inspect Board Meet
Derigd

that her is on the Board of the Company.

ical inspection shall be done solely by the Director hi
Mselr
Qnd

Provided further that the pPhys
ative or any power of attorney holder or agent.

not by his authorized represent

-and thing, ,

are not, by the Act and Applicable law made there under, or any other Act, or by ,
. e
required to be exercised by the Compa-nyin

Memorandurn, or by these Articles of the Company,
icles, to the Provisions of the Act and th,

but no regulations made

Provisions, as may be prescribed by the Company i
ich woulq

by the Company in General Meeting shall invalidate any prior act of the Board wh

have been valid if that regulation had not been made.

the Company to any person or entity.

Restriction on Power of Board

bject to the approval of Company by

290. Board of Directors should exercise the following powers su

a Special Resolution:

i. To sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the Company or where the Company owns more than one undertaking,

of the whole or substantially the whole of any of such undertakings.
To invest otherwise in trust securities the amount of compensation received by it as a
result of any merger or amalgamation;

iii. To borrow money, where the money to be borrowed, together with the money already
borrowed, together with the money already borrowed by the Company will exceed
aggregate of its paid-up Share Capital and Free-Reserves, apart from temporary loans

obtained from the Company’s bankers in the ordinary course of business.

A A



iv. To remit, or give time for the
\ OF fiv e for the
he tepayment of, any dabt dys 1
¥ TOY ')i' Ao
™ 4 Director,

Contribution ta Chatitable and other fungs

01, The Board of Directore of a Company
PANY Ay contribute to honafide of

: " aai ~ t
prior permission of the ( haritable and othar fand. A

ompany it Ge N

Yefrets .
ienetal Mesting (Ordinary Resohting) akal
ution) shal

if the agaregate of such contritutions in & finansai be tanuired fae

Vear rycrdds 8V (6
5 A '
5 (five pareant) of it4 averaps

net profite for the three immediately preceding financial
& e NCIA) yéArs,

Absolute powers of Bontd in cettaln cases
202 without prejudice 1o the general prwsts conferred by Heation 199 _—
) o ' 3 (3) of the Act :
Laws made there under and the last preceding Article and a0 as not in ¢ Act Applicable
i ; . ) ) ot in any way to limit
restrict those powers, and without prejudice to the other powers confarred by thase A ‘Im
) L YOwers . v thess Articles,
put subject to the restrictions contained in these Articles or the Applicable l,’av it is h }:
& > » Law, it is hetaby

deciared that the Directors shall have the following powers; that is to say
8 1 to say, power:

i, To pay the costs, charges and expenses preliminary and incidental to the promotion

formation, establishment and registration of the Company.
To act jointly and severally in all on any of the powers conferred on them.

To appoint and nominate any Person(s) to act as proxy for the purpose of attending
voting on behalf of the Company at a meeting of any Company or association.

1ii.
and/or

jv. To comply with the provisions of Applicable Law which in their opinion shall, in the

interest of the Company be necessary or expedient to comply with.
to Section 179 and 188 of the Act to purchase or otherwise acquire for the

v. Subjects
rights or privileges which the Company is authorized to

Company any property,
at or for such price or consideration and generally on such terms and

acquire,
er acquisition to

tions as they may think fit and in any such purchase or oth

condi
d to be reasonably

accept such title as the Directors may believe or may be advise

satisfactory.

Subject to the provisions of the Act and Applicable Laws, to pay for any property,
rights or privileges acquired by or services rendered to the Company, either wholly or
partially, in Shares, Bonds, Debentures, Mortgages, or other securities of the
Company, and such Shares may be issued either as fully paid up or with such
amount credited as paid up thereon as may be -agreed upon all or any part of the

property of the Company and its uncalled Capital or not so charged;

gagement entered into by the Company

To secure the fulfillment of any contracts or en
perty of the Company and its uncalled

by Mortgage or charge of all or any of the pro
Capital for the Company being or in such manner as they may think fit;

vii.

as far as may be permissible by law, a surrender of his

viii. To accept from any member,
rms and conditions as shall be agreed;

Shares or any part thereof, on such te

he payment of money in such manner as the Company

ix. “To borrow or raise or secure t
Debenture stock,

shall think fit and in particular buy the issue of Debenture or
perpetual or otherwise chargéd upon all or any of the Company’s property (both

present and future).

nt, overdraft accounts with any bank/banks for

x. To open and deal with current accou

carrying on any business of the Company.
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xi. To appoi
point any
person (whether
incorporated or not) ¢
O accept and j
Noldq

the Com
Pany and prope .
perty belonging to the Company, in which it ; N
it is ‘ntere Thy
Stay b

any othe
r pur "
required 1 pPoses; and execute such deeds and do all g
n relation to any trust : el thing, Ty
st, and to provide for the re A3 "
* FeMuneratiq m,
n of M"‘h Ay i
\
tey

or tru stecS;
"‘-

Xil. To insti
stitute m
» conduct, defend, co pound, refer to arbitration o b.
ra A 1]
on
an

Proceedings by or i
At 28 by or against the Company or ita officers or otherw;j In
" . 19
:’t of the Company, and also to compound and allow ¢ V mnmrm” .
- satis i : " '
isfaction of any debte due, and of any claim or dem or Pay "! Y
Company. ands by o Apn; "y
Q!!n‘! "
xiii. To refer y clai
. any claims or demands or differences by or against the Comn
into any o re fing ol
: V contract or agreement for reference to arbitration, and ohg.yn,r" K S
perform, com : . Y
pound or challenge such awards and to take proceedings f, ' o,
OF red;, *
o3
Saf,

the same;
o

Xiv. To make and give receipts, receipts, rcleases and other discharges for mo
to the Company and for the claims and demands of the Company, e Payay,
XV.  Subject to the provision of Section 179 and 186 of the Act, to invest and dea]
monetys of the Company not immediately required for the purpose ‘hereora With n
Security (not being share of the Company), or without security and in such pen Sugy
they‘ think fit, and from time to time to vary the size of such investmen:&nneru
provided in Section 187 of the Act, all investmént shall be made and b ’ 3?‘1‘«: N
Company’s own name; eld i the

xvi. To ex -
O execute in the name and on behalf of the Company in favour of any Dire
O

other person who may incur or be about to incur any personal liability wheth,

i er
principal or surety, for the benefit of the Company, such mortgages of the Comp ;.
property (present or future) as they think fit, arid any such mortgage may COnt::!
1

ow ..
power of sale and such other powers, provision, covenants, and agreement ag shall

agreed upon;

xvii.To determine from time to time who shall be entitle to sign, on the Company’s behaj
bills, notes, receipts, acceptance, endorsements, Cheques, Dividends, Warrar
releases, contracts and document and to give necessary authority for such purpose;

xviii. Subject to provision of applicable Law, to give a director ot any officer or any othe
person whether employed or not by the Company, Share or Shares in the profits of th:

Company, commission on the profit of any particular business or transaction; and t
charges such bonus or commission as part of the working expenses of the Company.

xix.To provide for the welfare of Director or ex-Director or employees or ex-employeesd

the Company and their wives, widows and families or the dependents or connectioss

of such persons by building or contributing to the building of the houses, dwelling &

by grant of money, pension, gratuities, allowances, bonus or other payments, of I

creating and from time to time subscribing and contributing to provident and ot¢

/ associations, institutions; funds or trust and by providing or subscribiﬂ;ur

controlling towards places of instructions and recreations, hospitals and dispensa™®

medical and other attendance and assistance as the Board shall think fit;

xx. To subscribe or contribute or otherwise to assist to to guaranteg money to Cha”mb:

benevolent, religious, scientific, national or other institutions or objects which s:
have any moral and other claim to support or aid by the Company, either by rea

lodality of operation, or of public and general utility or otherwise;




xxi. Before recommending any Dividend, to set aside out of th
sums as the}r may think proper for depreciation or t Zproﬁt. ol: theCompang i
Insurance Fund, or as a Reserve fund, or Sinking F‘un: cprccmuon‘ und or to en
contingencies or to repay Debentures or chcmu;ca stoc,‘:roan{y ﬂpcc”'d F“’" d o
for equalized Dividend or for repairing, improving, cxtcnd;n r orlgpcc'm] D“‘”dcnds y
the property of the Company or for such othc,r purpoch(i,;ml ::‘""“‘i“mg e
referred to in the preceding Clause), as the Board may, i\n mc;':‘b:;ut:"’”"“’p“"’c”
think conducive to the interest of the company, and subject to Scctio.n 172 ;fstC}::t/i\o ':’
to invest the scveral sums to set aside or so much thercof as required to be lnvcstic;
from such Investments (other than shares of the Company) as they may think fit, and
from time to time to deal with and vary such Investment and dispose of and any apply

and expand all or any part thereof for the benefit of the Company.

xxii. To comply with the requirement of any local law which in their opinion it shall, in the

interest of the Company, be necessary of expedient of comply with;

i, Subject to applicable provision of the Act and Applicable Law made there under, to
appoint purchasing and selling agents for purchaée and sale of Company’s

requirement and products respectively.

xxiv. Subject to section 179 & 189 of the act from to time to time and at any time‘, delegate
to any person SO appointed any of the power, authorities and discretion for the time
Board, other than their power to make calls or to make loans or

borrow or moneys, and to authorize the members for the time being of any vacancies,
pointment or delegation may be made on such terms and subject to

being vested in the

and any such ap
such conditions as the boa may think fit, and the Board may at any time remove any

person so appointed, and may annual or very such delegation.

time and form time to time by power of attorney under the seal of the

xxv.At any
Cornpanjf, to appoint any person Or Persons to be the Attorney or Attorn'eys of the
Company, for such purposes and such powers, authorities and discretion(not
se presents and

ding those vested in or exercisable by the Board under the

exceel
except in their limits

excluding the powers. to make calls and excluding alse,

authorised by the Board, the power to make loans and borr
period and subject to such conditions as the Board may from time to time fit; and any

such appointment may (if the Board thinks fit) be made in the favour of the members
.or any of the members of any local Board, established as aforesaid or in the favour of

any Company, or the share holder, Directors, nominees or managers of any company
g body of persons whether nominated

ow money) and for such

or firm or otherwise in favour of any fluctuatin

directly by the Board and any such power of Attorney may contain such powers for

the protection or convenience of persons dealing with such attorneys as the Board
may think fit and may contain powers enabling any such delegates or attorneys as

aforesaid to sub-delegate all or any of the powers, authorities and discretions for the

time being vested in them;

sxvi. Subject to Section 184 and 188 of the Act, for or in relation to any of the matters
.a.t‘oresaid or otherwise for the purposes of the Company to enter into all such
contracts, agreements and to execute and do all such acts, deeds and things in’the

name and on behalf of the Company as they may Consider expedient;

xxvii. Subject to the provision of the Act, the Board may pay such remuneration to
they may think

Chairperson/Vice-Chairperson of the Board upon such condition as
fit.
all the

xoxviii, To take insurance of any or all properties of the Company and any or

employees and their dependants against any or all risks.
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any Office, f Exec\ltive Office lfs Managing Director, Whole time
uabilit roor ®Mployee of " Chief Financial Officer or C°mpany . ireQ‘
o Y i respect of ne i € Company for indcmnirying any of them e‘:reta Y
. Apa:
for \Vthh they m g Igence, default, misfeasance, breach of duty g,axnat Q’*r
" a s . r I
DISelosure ¥ be guily i relation to the Company., breach ki

293,
The Annual Report a
Cetingg of the Boarq

et
Ctings attended by e

nd Annyag) Return of a com

pany shall disclose the n
and Com

Umbey anq d
Mittees held during the financial year indic

r o

MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR

Board
ma
APpoint Mang in Director/(s

294 Sukh: .
+ Sub ,
£ JECt to the Provision of the Act and of these Articles, the Board shall haye Power ¢, a
T i . .
oM time to Hme any of its member of members as Managing Directors(g)
Dlrectors of the Company for fixed term not exceeding five years-at a time ang up
and c¢o

Ndition as the Bo

ard thinks fit and subject to the provision of these Ary;
may by resolution vest i

Cles the
h of the

ade eXere;
for such period or periods and upon such condition and subject to such restr

Ctiong as
determineq. Mgy

n such Managing Director(s)/ Whole-Time director(s) syc
hereby vested in the Board generally as it thinks fit, and such powers may be r,

295. Subject to the Article above, the powers conferred on the Managing Director/ Whole 1,

such terms and bon

confer such POwer

director shall be exercised for such object and purpose and upon
and with such restrictions as the Board may think fit and it may
collateral with or to the exclusion of and in substitution of all or any

in that behalf and may from time to time revoke, withdraw, alter
Powers.

diﬁ%
S eity,
of the Powers of th "

Or vary all or any of sug

Restriction on Management

296. The Board of Directors may, subject to Section 179 of the Act, entrust to and upop Confer
upon a Managing or Whole Time Di_rectgr any of the power exercisable by them, upon sy
terms and condition and with such restriction, as they may think fit an

or to the exclusion of their own powers and may,

vary all or any of such powers.

d either collaterany Witk

Remuneration to Managing Directors/Whole

~-time Directors

monthly payment, fee for each meeting or at a s
Company, or by any of all these modes, or any o
as the Board of Directors may determine.

ther mode not expressly prohibited by the Az
CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
’ OFFICER

298. (i) Subject to the provision of the Act and

it
rules made there under, the Board may appi
Chief Executive Officer,

; . s
Manager, Company Secretary or Chief Financial Officer, &

of a resolution of the Board.

ating o g Moy |
ach DiI‘ECtor. M,

B%d ;

X :

eBOm_d J

s

Ppe;, |
/Whole TEXT«. B

g |
on Such te, ¢
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from time to time, revoke, withdraw or alterer !



(ii) A Director may be appoi
8 ppointed as Chj .
Chief Financial Officer. el Becutive Offcer, Manager, Co
! » Company Secretary or

299. A provision of th
¢ Act or these Regulations requiring or auth
orizin

to a Director ief B : .
and Chief Executive Officer, Manager g a thing to be done by or

Officer shall not be satisfied i ; Company Secretary i
isfied its being done by or to the same per “ory or Chiel Financia
son acting both as Dire
3 ctor

and as, or in same place of, Chief Executive Officer
)

Financial Officer. Manager, Company Secretary, Chief

POWER TO AUTHENTICATE DOCUMENT

300. Any Director or the Company Secretary or any officer appointed by the B
shall have power to authenticate any document affecting the Constitutic() °Tr§1 ‘°2 e
any books, records, documents and accounts relating to the business or; ;e Ce i
certify copies or extracts thereof, and where any books, records. documents oc;maz:t}; at:d .
then, at the office, the local manager or other officer of the company having custody :he:rmfc
shall be deemed to be a person appointed by the Board as aforesaid. .

301. Document purporting to be a copy of resolution of the Board or an extract from the minutes of
meeting of the Board which is certified as such in accordance with the provisions of last
preceding article shall be conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such. resolution has been duly passed for, as the case may be that
extract is through an accurate records of a duly constituted meeting of Directors.

THE SEAL

302. The Board shall provide for the safe custody of the seal.

303. The seal of the Company shall not be affixed to any instrument except by the authority of the
resolution of the Board or of the Committee of the Board by it in that behalf, and except in the
sence of atleast two Directors and of the Secretary or such other person as the board may

pre
and those two Directors and the Secretary or other person shall sign

appoint for the purpose;
every instrument to which the seal of the Company is s0 affixed in their presence.

DIVIDENDS AND RESERVES
Division of profits

304. The profits of the Company, subject to any special rights as to Dividends or authorized to be

created by these articles, and subject to the provisions of these Articles shall be divisible among

the members in proportion to the amount of capital paid-up on the shares held by them

respectively.

The Company in General Meeting may declare a Dividend

305. The Company in general meeting may declare Dividends to be paid to members according to

their respective rights, but no Dividend s
however declare a smaller d

hall exceed the amount recommended by the Board;

the Company in general meeting may, ividend. No Dividend shall

bear interest against the Company.

Dividend only to be paid out of Profits

306. The Dividend can be declared and paid only out of the following:
that year arrived at after providing for

out of the profits of the Company for
r out of the

th the provisions of sub-section (2), ©
s Financial Year or Years arrived at after
rovisions of that sub-section

Depreciation in accordance wi

profits of the Company . for any previou

providing for Depreciation in accordance with the p:

and remaining undistributed, or out of both; or
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ST

| or a State Government for Paym,
ntra

- . Ce iven by that G

ii. out of the money provided bY sance of 8 guarantec given by OVernm,
. in purs

Dividend by the Company

Jaration of any Dividend in any Finangiy) v,
e the decla

Pr for 3
ovided that a Company may, be hat Financla

1 t
transfer such percentage of its profit for

the Reserves of the Company:

or absen
) i inadequacy . fits e
Provided further that where, owing to 1 out of the accumulated profits earneq by
any Company proposes to declare Dividend ©
* proposes

Company 0 e
h such rul

previous year and transferred by the

g ce wit
shall not be made except in accordan

decla
Provided also that no Dividend shall be

other than free reserves.

%
y dividend, set aside out of the profitg o

307. The Board may, before recommending an eserves which shall, at the discretiop, of

rve or r

o e
Company such sums as it thinks fit as a rés the profits of the Company may be Prop.

ich
Board, be applicable for any purpose to i

. ingencies
applied, including provision for meeting contx.ng be employed in the business of the Cor,
such application may, at the like discretion, either be P

. . an shares O
or be invested in such investments (other th

time to time, think fit.

: ; ider necessa; ;
308. The Board may also carry forward any profits which it may consi Ty not to djy

without setting them aside as a reserve.

Interim Dividend

; i e
| Year as it may consider ‘lpl-'iromialt A,
. o

¢ e
es as may be prescribed in this bchalf.nd

or for equalizing dividends ang Peng

Of
t

ce of profits in any Finilncial v
[

5 1t 4
Reserves, such declaration of Div; In

red or paid by a Company from ity Resﬁrv
Ve,

the |

&

the
Er}y

Any

f the Company) as the Board may, frop

ing i

!

ide, |

309. Subject to the provisions of Section 123(2) and Applicable Law, the Board may from time to

Deduction of money owed by the Com

time pay to the Members such interim Dividends as appear to it to be justified by the Profits of

the Company.

Calls in advance not to carry rights to participate in Profits

310. Subject to the rights of persons, if any; entitle o share with special rights as to Dividends, al

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. ‘

311. No amount paid or credited as paid on a share in advance of calls shall be treated for thef

purposes of these regulations as paid on the share.

312. All Dividend 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 from3
particular date such Share shall rank for Dividend -accordingly

pany.
x Pany on accoun : i s : the
shares of the Company. t of calls or otherwise in relation © ;
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Rights to Dividend where Shares transferred

314. A transfer of share shall not i
~ pass the right to any Divi
s oS it y Dividend declared thereon before the

pividend to be kept in abeyance.

315. The Board may retain the Dividends payable in relation to such Shares in respect of which any

is entitled to become a member by virtue of transmission or transfer of Shares and in
section (5) of Section 123 of the Act or Applicable Law. The Board may
¢ same towards satisfaction

person
accordance with sub-
also retain Dividends on which Company has lien and may apply th

of debts, liabilities or engagements in respect of which lien exists.

Notice of Dividend.

316. 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.

Manner of paying Dividend.

317. Any Dividend, interest or other monies payable in cash in respect of shares may be paid by
way of cheque or warrant sent through the post directed to the registered address of the holder
the joint holder who is first

. or, in case of joint holders, to the registered address of that one of
dress as the holder or joint

named on the register of members, or to such person and to such ad

holders may in writing direct.

318. Every such cheque or warrant shall be made payable to the order of the person to whom or is

sent.

Receipts for pividends

joint holders of a share may give effective receipts for any Dividends,

319. Any one of two OT more
le in respect of such share.

bonuses or other monies payab

of unclaimed Dividend

Non-Forfeiture

forfeited by the Board unless the claim
hall comply with the provisions of the Act in respect of all

320. No unclaimed Dividend shall be théreté becomes
parred by law and the Company 8

unclaimed or unpaid Dividends.

ACCOUNTS

Directors to keep true accounts
321. Every company shall prepare and keep at its registered office books of account and other

relevant books and papers and financial statement for every financial year which give a true
f the affairs of the company, including that of its branch office or
both at the registered office and its
ouble entry

and fair view of the state O
offices, if any, and explain the transactions effected
branches and such books shall be kept on accrual basis and according to the d
~ system of accounting:

esaid and other relevant papers may be

r any of the books of account afor
d where such a

Board of Directors may decide an
th the Registrar a notice

Provided that all o
kept at such other place in India as the
sion is taken, the company shall, within seven days thereof, file wi

deci
s of that other place:

in writing giving the full addres
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Keep such books of account or other TEIeva ‘
& ’ v
e company oy prescribed.

h
Provided further that t

thr
may be \
in such manner as

in

in electronic mode

in India or outside India, it shall be deem,
ch office in

an to
bri if proper books of account Telag
322. Where a company has 2 if prop tin

hQ

Y 4
ion (1), .

e f sub-section 0

. s rovisions O .
complied with the dpat the branch office are kept &

Cclel

t that office and proper summarise .

\ ot

the company at its registered office o ur’\a
o

transactions effe oo &
periodically are sent by the bran

e o,
Cr i
place referred to in sub-section (1).

d other books and papers maintained by the CtOmpany Withjn na,
323. The books of account m.‘l ¢ the registered office of e colipany; or R S'uch other p]acei
shall be open for inspcctl_o" ‘:) siness hours, and in the case of financial mformation, it ann
India by any dir.cctor during bu copies of such financial information shall be maim&ined a:d
maimamc? °F‘S;‘i°cuf:z ;:\::t;}:lirector subject to such conditions as may be prescribed:
produced for ins;

y idi : mpany shal] be done

Provided that the inspection in respect of any subsidiary of the co p y ]y
l ehalf by a resolutio: irectors.

the person authorised in this b 1If y 1 n of the Board of Direct b}'

324. Where an inspection is made under sub-section (3), the officers and other employeeg of the

i . . in o . .
company shall give to the person making such inspection all assistance in onnection Wit the

inspection which the company may reas'onably be expected to give. .

325. The books of account of every company relating to a period of Vnot less tha.'n ei
years immediately preceding a financial year, or where the company had been 1-n e
period less than eight years, in respect of all the preceding years together with
relevant to any entry in such books of account shall be kept in good order:

ght ﬁnancial
Xistence for g

the "°ucherg

Provided that where an investigation has been ordered in respect of the company undey
Chapter XIV, the Central Government may direct that the books of account may be kept for |
such longer period as it may deem fit.

Preparation of revised Financial statements or Boards Report

326. Subject to the provisions of Section 131 (

Applicable Law made there under, the Boa
statemes;

Place of keeping Accounts
327. The Board shall from time to time determine whether and to what extent and at what time 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
328. No member {not being g Director) sha] have any right of Inspecting any account or book or
document of the Company €xcept as conferred by law or authorized by the Board or by the
Company in general meeting,

AUDIT
Auditors to be 2ppointed
329. Statutory Auditors and cost Auditors, if gy

B S e



330 Subject t ¢ provisions C Q
. ) o the P vision 8 i )
§ s of 8¢ e act n ea made thereunder ¢ atatufory
Auditors of the CClnpmw shall | ;‘“:” ]j'n rM‘ :: a (lp' " ”,” ..,., e thereund ',}
Yy S ] i o
an Individual) or two terms of fi ppointed for a term of consecutive years ( s
. o otk i enee po eara (in case Auditor a
€ ( 8¢ e yenrs LLd itor 124 an Audit Firm) ag the
) th

case may be subject to ificati
y ] ratification by membera at every annual |
£ general meating

Provided that the C
: “ompany may
Auditors and appoint in | y may, at a Genetal Meeting, remove any such Audit il
§ pint in his or i tor or all of e
1 their place any other pereon or peraons as may t m -
w recnmmended

by the Board in accordance with Section 140 of the Act or Applicable [
o icabie Laws.

Remuneration of Auditors

LS

331. The remuneration of the Auditors shall be fized by the company in Annual genéral meeting or

in such manner as the company in general meeting may determine

SERVICE OF DOCUMENTS

be served on a company or an officer thereof by sending it to the company ot

gilstcrcd office of the company by registered post or by speed post or by
leaving it at its registered office or by means of such electronic or other

ibed:

332. A document may
the officer at the 1€
courier service or by

mode as may be prescr

the records of the beneficial

s are held with a depository,
of electronic or other

curitie
ompany by means

provided that where s€

d by such depository on the ¢

ownership may be serve

mode.
or the rules made there under for filing of documents with the
mber by

as provided in this Act
on Registrar or any me

333. Save
Registrar in electronic mode, 2 document may be served
sending it to him by post or by registered post or by speed post of by courier or by delivering at
his office or address, or by such electronic or other mode as may be prescribed:
lar mode,

ament through 2 particu

Provided that 2 member may request for delivery of any doc
for which he shall pay such fees as may be determined by the company in its annual general
meeting.
Admissibili of micro films computer rints and documents to be treated as documents and
evidence
mage or & facsimile copy or any

ro film of & document or i

printed material produced by @ computer shall be

roceedings without further
mplied with.

on in the form of a mic!

included in a
| be admissible in any P

ferred in Section 397 are €O

334. Any informati
a document
a document and shal
ditions re

statement in
deemed to be

productjon of original, provided the con

2000 relating to the electronic records, including the
nic record shall be filed, in so far as they are consistent
form under Section 398 of the Act. '

of the Information Act,

hich the electro
the records in electronic

335, All provisions

manner and format in W

with the Act, shall apply to

WINDING UP

336. Subject to the provisions of Chapter XX of the Act and rules made there under-
with the sanction of special

red by the Act, divide
rt of the assets of the

nd up, the liquidator may,
and any other sanction requi
the whole or any pa
of the same kind or not.

i, Ifthe Company shall be wou
resolution of the Company
amongst the members, in specie or kind,
Company, whether they shall consist of property
as he deems fair upon

idator may set such value
w such division shall

rpose aforesaid, the liqu
afore:
members or different class

53

ii. For the pu
any property to be divided 28
‘be carried out as between the

said and may determine ho
es of members.



ii. The liquidator may, with the like sanction, vest the whole or ap

Pary
assets in trustees upon such trusts for the benefit of the cont

. Wy
hall b “Otorie ity
considers necessary, but so that no member shall be Compelleq +, accepy he
shares or other securities whereon there is any liability, any
INDEMNITY
337. Every officer of the Company shall be indemnified out of the assets of the Company i
. . ! . 5 g 3
any liability incurred by him in defending any proceedings, whether civil or Criming], i, Whic‘
judgment is given in his favour or in which he is acquitted or in which relief is Branteq ¢, b
m
by the court or the Tribunal.
SECRECY




5% .

the sevaeral Pernons,

. We, whaoo names and cddresses are herounder
subscribod, are Qealiroun ol bein
N ol these

g formed Into
Articles of Agsocialion and  we
the, number ol aharen

reapscllve namen

a Compcny, in pursuance
respeciively agres to take
In the Caplial of the Compeany eat oppoalte our

Nams, address o u Numbar ot cartot

Tand eneunn\!.on-::no’:cr Equity Bhares Blonature of u:“:o:ud:-':; :l‘::rvgo:"
. Bubaotiver 7-\:‘;-::“-'-@!\ Bubaaribar ‘ & hia Bignature

: Surendra Rathi , 10 (Ton) Sd/-

‘c. Manohar Raihi .

E|86-87, Norih Bowmbay . . =

Hag. Sodlety, v

Juhu Road, juhu, '

Bombay-400 049,

Buslness ’

Samar Joal Yadaw 10 (Ten) Sd/-
Slo. Shiv Prasad Yadaw .
13, Chawl of Bindra ’
Yadaw, Kurar Village
Dhobighal, Malad (E),
Bombay-400 097,
~ Student

I

Jayesh N. Shah .10 (Ten) Sd/-
o % Sc!e: Naimithlal V. Shah . :
. ©. Dadar Tea Supply-
' d.'ncw‘ Bhavem, .

C. Mgjithia
d,
dent,

Lhia

Ehatt's Chawl,

Daxdar, Bombay-400 028,
- Student .

nddas,
da Campoud
064.
(0104

itin H. Majl
Hargovin
}{qgovmd
Daruw

.
.

. Pawan Agarwal 10 (Ten) - . 8d/-
Slo. Ramdhan Agarwal T .
B-16, Shambhunath,
Bhayander {Wesl).
) Charlered Accountant
P

sV Rojato
B

5d/-

40 (Forty)
TOTAL ‘Equity

Defted Bt

Borbhey this- 10bh day.of Rugust, 1984




