YAMINI INVESTMENTS COMPANY LIMITED
CIN - L67120MH1983PLC029133
D-405, Crystal Plaza, New Link Road, Opp. Infiniti Mall, Andheri (West), Mumbai, Maharashtra, 400 053.
E-mail;yaminiinvestments@gmail.com; Website www.yaminiinvestments.com Tel No. 022-40164455

NOTICE OF POSTAL BALLOT
(NOTICE ISSUED TO MEMBERS IN ACCORDANCEWITH PROVISIONS OF
SECTION 110 OF THE COMPANIES ACT, 2013)

Dear Member(s),

Notice is hereby given, in accordance with the provisions of Section 110 of the Companies Act, 2013 as amended
(the “Act”) read with Rule 22 of Companies (Management and Administration) Rules, 2014 that the resolutions set
out below for the adoption of new set of articles of association & Memorandum of Yamini Investments Company
Limited (the “Company”) is proposed to be passed as a special resolution by way of postal ballot:

1. Adoption of new set of Article of Association under Companies Act, 2013.
2. Adoption of new set of Memorandum of Association under Companies Act, 2013.

The Company is desirous of seeking your consent for the aforesaid proposals as contained in the resolution
appended below. An explanatory statement pursuant to Section 102 of the Act pertaining to the resolution setting out
all material facts and the reasons therefore, along with the postal ballot form is enclosed for your consideration.

The Company is desirous of seeking your consent for the aforesaid proposals as contained in the resolution
appended below. An explanatory statement pursuant to Section 102 of the Act pertaining to the resolution setting out
all material facts and the reasons therefore, along with the postal ballot form is enclosed for your consideration.

The Company has appointed Ms. Sheetal Patil, Practicing Company Secretary to act as the scrutinizer for
conducting the postal ballot process, in a fair and transparent manner. The members are requested to carefully read
the instructions printed on the postal ballot form and return the Form duly completed in all respects in the enclosed
self-addressed, postage pre-paid envelope, so as to reach the scrutinizer at the address given on self addressed pre-
paid envelope on or before the close of working hours at 5:00 p.m. on 17" January, 2016. The Company is pleased
to offer e-voting facility as an alternate for its equity shareholders to enable them to cast their votes electronically
instead of dispatching postal ballot forms. The equity shareholders are requested to follow the procedure as stated in
the notes and instructions for casting of votes by e-voting.

The equity shareholders have two options of voting i.e. by e-voting or through postal ballot form. Kindly note that
while exercising their vote, the equity shareholders can opt for only one of the two modes of voting. However, in
case Members cast their vote by Physical Ballot and e-Voting, then voting done through e-voting shall prevail and
voting done by postal ballot will be treated as invalid.

The scrutinizer will submit scrutinizers report to the Chairman or in his absence to the Director authorized by him,
after completion of the scrutiny of postal ballot forms in a fair and transparent manner. The results of the postal
ballot will be announced on 19" January, 2016 and will be displayed at the registered office of the Company and
will also be communicated to Stock Exchanges (Bombay Stock Exchange Limited) where the equity shares of the
Company are listed. The results of the postal ballot will also be displayed on the Company’s website:
Www.yaminiinvestments.com.

The members are requested to consider and, if thought fit, pass the following resolutions:

Special Resolution:
1. ADOPTION OF NEW SET OF ARTICLES OF ASSOCIATION

To consider and if though fit, to pass with or without modification the following resolution as a Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of the
Companies Act, 2013, (including any amendment thereto or re-enactment thereof), the Articles of Association of the
Company be and are hereby altered by replacing all the existing regulations 1 to 49 with the new regulations 1 to
137, a copy of which is annexed to the explanatory statement, be and is hereby adopted as new regulations of the
Articles of Association of the Company.”

“FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, Mrs. Vandana Agarwal,
Director of the Company and Mr. Rakesh Roshan Sethi, Company Secretary be and is hereby authorized, on behalf
of the Company, to do all acts, deeds, matters and things as deem necessary, proper or desirable and to sign and
execute all necessary documents, applications and returns for the purpose of giving effect to the aforesaid Resolution
along with filing of necessary E-forms with the Registrar of Companies, Mumbai.”

2. ADOPTION OF NEW SET OF MEMORANDUM OF ASSOCIATION

To consider and if though fit, to pass with or without modification the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13 and all other applicable provisions of the Companies
Act, 2013 read with Companies (Incorporation) Rules, 2014 (including any statutory modification or re-enactment
thereof for the time being in force), the draft clauses contained in the Memorandum of Association (As prescribed
under the Table —A of Schedule | of the Companies Act, 2013) submitted to this meeting be and are hereby
approved and adopted in substitution, and to the entire exclusion, of the clauses contained in the existing
Memorandum of Association of the Company with immediate effect;

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Mrs. Vandana Agarwal, Director
of the Company and Mr. Rakesh Roshan Sethi, Company Secretary be and is hereby authorized, on behalf of the
Company, to do all acts, deeds, matters and things as deem necessary, proper or desirable and to sign and execute all
necessary documents, applications and returns for the purpose of giving effect to the aforesaid Resolution along with
filing of necessary E-forms with the Registrar of Companies, Mumbai.”

By order of the Board
For Yamini Investments Company Limited

05™ December, 2015 SD/-
Mumbai Vandana Agarwal
Director

DIN:02347593

Notes:

1. The Explanatory Statement and reasons for the proposed Special Business pursuant to Section 102 of the
Companies Act, 2013 (‘the Act’) setting out material facts are appended herein below.

2. A person whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on, 11" December, 2015 (the “Cut Off Date”) only shall be entitled to
vote through E-voting and Physical Postal ballot. The voting rights of Members shall be in proportion to
their share of the paid-up equity share capital of the Company as on the Cut Off date.

3. The Company has appointed Ms. Sheetal Patil, Practicing Company secretary, as Scrutinizer for conducting
the Postal Ballot process in a fair and transparent manner.

4. Members desiring to exercise their vote by Postal Ballot are requested to carefully read the instructions
printed in the Postal Ballot Form and return the same duly completed on the attached self-addressed and
stamped Business Reply envelop. Unsigned Postal Ballot Form will be rejected. Postage will be borne and
paid by the Company. However, Postal Ballot Form(s), if sent by courier or post at the expense of the
Member(s) will also be accepted. The Postal Ballot Form(s) may also be deposited personally at the address
given thereon. The duly completed Postal Ballot Form(s) should reach the Scrutinizer not later than 5:00
pm on Sunday the 17" January, 2016 to be eligible for being considered, failing which, it will be strictly
treated as if no reply has been received from the Member. The e-Voting module shall also be disabled for
voting thereafter.
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11.

12.

In compliance with the provisions of Section 102 of the Act read with Rule 22 of the Companies
(Management and Administration) Rules, 2014, the Company has also extended e-voting facility as an
alternate, for its Members to enable them to cast their votes electronically instead of dispatching Postal
Ballot Form. E-voting is optional. The instructions for e-voting are detailed hereinafter.

Members who have registered their e-mail ids for receipt of documents in electronic mode under the Green
Initiatives of Ministry of Corporate Affairs are being sent Notice of Postal Ballot by e-mail and others are
sent by permitted mode along with Ballot Form. Members have option to vote either through e-voting or
through Postal Ballot Form. Members who have received Postal Ballot Notice by e-mail and who wish to
vote through Postal Ballot Form can download Postal Ballot Form from the link
https://www.yaminiinvestments.com or seek duplicate Postal Ballot Form from, Registrar & Share Transfer
Agent, M/s. Skyline Financial Services Pvt. Ltd, D-153-A, 1st Floor, Okhla Industrial Area, Phase-I, New
Delhi, Delhi- 110020 fill in the details and send the same to the Scrutinizer.

Persons who is the member of the Company as per the Register of Members as on December 11, 2015 the
company will dispatch of the notice of Postal Ballot and their user ID and password for Remote E-voting.
All future communications will be sent in electronic form to your registered e-mail address. Please inform
the changes, if any, in your e-mail address to your Depository Participant or Registrar and Share Transfer
Agent (RTA) of the Company, as the case may be.

Kindly note that the Members can opt only one mode of voting, i.e. either by Physical Ballot or e-Voting. If
you are opting for e-Voting, then do not vote by Physical Ballot also and vice versa. However, in case
Members cast their vote by Physical Ballot and e-Voting, then voting done through e-voting shall prevail
and voting done by postal ballot will be treated as invalid.

The result of the Postal Ballot shall be declared by the Chairman on Tuesday the 19" January, 2016 at the
Registered Office of the Company at 5.00 p.m. The resolutions will be taken as passed effectively on the
date of announcement of the result by the Chairman, if the result of the Postal Ballot indicates that the
requisite majority of the Members had assented to the resolutions. The result of the Postal Ballot shall also
be hosted on the website of the Company www.yaminiinvestments.com.

The Resolution will be taken as passed effectively on the date of Announcement of the result by the
Chairman of the Company, if the result of Postal Ballot indicates that the requisite majority of the
Shareholders had assented to the Resolution.

The result of the postal ballot will be declared on Tuesday, December 19, 2016, at 5.00 P.M at the
registered office of the Company at Mumbai. After declaration of the postal ballot will also be posted on
the Company’s website www.yaminiinvestments.com besides communicating to the Stock Exchange
Limited where the Shares of the Company are listed.

All relevant documents referred in the Explanatory Statement shall be open for inspection at the Registered
Office of the Company on all working days between 11:00 hrs. to 13:00 hrs up to the date of declaration of
the result of Postal Ballot.

INSTRUCTION

1. The voting rights for the Equity Shares of the Company are one vote per Equity Share, registered in the
name of the shareholders.

2. Voting rights shall be reckoned on the paid up value of the shares registered in the name(s) of the
shareholder(s) as on 11" December, 2015.

3. Voting by Postal Ballot, in the physical form or e-voting, can be exercised only by the Shareholder or
his/her duly constituted attorney or in case of bodies corporate, the duly authorised person. Voting
rights in a Postal Ballot cannot be exercised by a Proxy.

4. Voting period commences from 9:00 A.M. on December 19, 2015 and ends on 5:00 P.M. on January
17, 2016.


http://www.yaminiinvestments.com/
http://www.yaminiinvestments.com/

5. Kindly note that the shareholder(s) can opt for only one mode of voting, i.e. either Physical Ballot or e-
voting. However, in case shareholders cast their vote by Physical Ballot and e-voting, then voting done
through valid e-voting shall prevail and the voting done by physical Postal Ballot will be treated as
invalid.

6. The Scrutinizer’s decision on the validity of the Postal Ballot shall be final.

7. The Company shall announce the results of the Postal Ballot at its Registered Office situated at D-405,
Crystal Plaza, New Link Road, Opp. Infiniti Mall, Andheri (West), Mumbai, Maharashtra, 400053 at
5.00 P.M. on January 19, 2016. The date of declaration of Postal Ballot results will be taken as the date
of passing of the resolutions contained in this Notice.

8. Any query in relation to the Resolution proposed to be passed by Postal Ballot may be sent to the
Company Secretary, Yamini Investments Company Limited, D-405, Crystal Plaza, New Link Road,
Opp. Infiniti Mall, Andheri(West),Mumbai ,Maharashtra ,400053;email-id:yaminiinvestments @gmail.com

E-Voting

VI.

VII.

VIII.

IX.

Xl.

Xil.

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to provide its members the facility
to exercise their right to vote through the Postal ballot and by electronic means and the business may be
transacted through e-Voting Services provided by National Securities Depository Limited (NSDL):

The instructions for e-voting are as under:

A. In case a Member receives an email from NSDL
[For members whose email IDs are Registered with the Depository Participants(s)]:

Open email and open PDF file; the said PDF file contains your user ID and password/PIN for e-voting.
Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

Click on Shareholder — Login.

Put User ID and password as initial password noted in step (1) above and Click Login.

Password Change Menu appears. Change the password with new password of your choice with minimum 8
digits/characters or combination thereof. Note new password.

Home page of remote “e-Voting” opens. Click on e-Voting: -- Active Voting Cycles.

Select “EVEN” of Yamini Investments Company Limited.

Now you are ready for “e-Voting” as “Cast Vote” page opens.

Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”, when prompted.
Members can cast their vote online from December 19, 2015 (9:00 A.M.) till January 17, 2016 (5:00 P.M.).
Kindly note that vote once casted cannot be modified. For EVEN, you can log-in any number of times on e-
voting platform of NSDL till you have voted on all the resolutions or till the end date of voting period.

E-Voting shall not be allowed beyond said time i.e. January 17, 2016, 5:00 P.M.

Institutional shareholders (i.e., other than Individuals, HUF, NRI etc.) are also required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/Authority Letter etc. together with attested
specimen signature of the duly authorized signatory (ies) who are authorized to vote, to the Scrutinizer
through e-mail at cssheetalpatil@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Kindly note that Login to e-voting website will be disabled upon five
unsuccessful attempts to key-in the correct password. In such an event, you will need to go through 'Forgot
Password' option available on the site to reset the same.

Your login id and password can be used by you exclusively for e-voting on the resolutions placed by the
companies in which you are the shareholder. You can also update your mobile number and e-mail id in the
user profile details of the folio, which may be used for sending future communication(s).
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ANNEXURE TO NOTICE: EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013 SETTING OUT ALL MATERIAL FACTS RELATING TO THE SPECIAL
BUSINESS:

ItemNo.1 &2

Yamini Investments Company Limited was incorporated on January 17, 1983 under the provisions of the
Companies Act, 1956.The existing Memorandum and Articles of Association (“MOA & AOA”) were based on the
Companies Act, 1956 and several clauses / regulations in the existing MOA & AOA contain references to specific
sections of the Companies Act, 1956 and which are no longer in force.

The Existing regulations of the Articles of Association are replaced by the new set of regulations and adopted as
new set of Articles of Association as per the requirements of Table F of First Schedule in the Companies Act, 2013.
The modification in Articles of association is carried out to give effect to provisions of the Companies Act, 2013.

Consent of the shareholders by way of a Special Resolution is required in this regard. The entire set of proposed
articles of association is available in the website of the company. The shareholders of the Company can also obtain a
copy of the same from the Secretarial Department at the registered office of the Company.

None of the Directors, Key Managerial Personnel | and their relatives are in any way concerned or interested in the
said resolution. The Directors recommend the aforesaid resolution for the approval by the members as a Special
Resolution.

By Order of the Board
For YAMINI INVESTMENTS COMPANY LTD

Sd/-
Place : Mumbai Vandana Agarwal
Date :05.12.2015 Director

DIN:02347593



Form No. MGT-12

[Pursuant to section 109(5) of the Companies Act, 2013 and rule 21(1) (c) of the Companies
(Management and Administration) Rules, 2014].

CIN: L67120MH1983PLC029133
NAME OF THE COMPANY: YAMINI INVESTMENTS COMPANY LTD
REGD. OFFICE: D-405, Crystal Plaza,
Opposite Infinity Mall, New Link Road,
Andheri (W), Mumbai — 400053.

BALLOT PAPER
Sr. Particulars
No. Details
1 Name of the First Named
Shareholders (in Block letters)
2 Postal Address.
3 | Registered folio No. /*Client 1D
No.
4 Class of Share
EQUITY

I hereby exercise my vote in respect of Special Resolution enumerated below by recording my assent or dissent to
the said Resolution in the following manner:

Sr. No. of I assent I dissent to the
No. Item shares to the resolution
held by | resolution
me
1 Adoption of New set of Memorandum of
association & Article of Association as per the
Companies Act, 2013
Place:
Date: (Signature of the shareholder)
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COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

Memorandum of Association
of
YAMINI INVESTMENTS COMPANY LIMITED

The name of the Company is YAMINI INVESTMENTS COMPANY LIMITED.

The Registered Office of the Company will be situated in the State of
Maharashtra.

The Object of which the Company is established are:

(A)THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS

INCORPORATION ARE:

1. To work as an investment company and to invest or cause to be invested capital

and other funds of the Company and to finance industrial enterprises and to
promote Companies engaged in industrial and trading business.

2. To invest or cause to invested the capital of the company or funds of the

Company or any funds raised by the Company for the purpose of the investment,
and to invest in stock, or to acquire or to hold or sell, or buy or otherwise deal in
shares, binds units, obligation and other securities of the Company or securities
issued by any Government or any lawful authority.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE 3(A) ARE:-

3. To borrow any sum or advance any advance any money or to deposit it or cause

to be deposited money or to lend money to such person on such terms as may be
expedient and to transact guarantee business except banking business and
defined under Banking Regulation Act of 1949 and Subject to Reserve Bank of
India directives.
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To enter into agreement, contract for, undertaking or otherwise arrange for
receiving, milling or forwarding any circulars, notices, reports, brochures,
materials, articles and things or persons, by means of delivery by hand, post,
railway or otherwise.

To Carry on and undertaking any business, undertaking transaction, or
operations commonly carried on or undertaken by capitalists, promotions,
financiers concessionaires or contractors and to provide specialised services in
investor relations relating to the above objects.

To manage investments portfolios of any other company, corporation, firm,
association, agency and to render any advice on investment in any project,
undertaking, business.

To give any guarantee or indemnity for the payment of money or the
performance of any obligation or undertaking.

To receive money, securities and valuable of all kinds on deposit at interest or of
custody on such terms and conditions as may be expedient Subject to Reserve
Bank of India directives.

To negotiate loans, to draw, accept, endorse, discount, buy, sell, and deal in bills
of exchange, promissory notes, bonds, debentures, coupons, import entitlements
and other negotiable instruments and transferable securities.

To employ experts to investigate and examine into the condition, prospects,
value, character and circumstances of any business concerns and undertaking and
generally of any assets, property of rights.

To borrow or raise money and secure and discharge any debt or obligation or
binding on the Company in such manner as may be thought fit, and in particular
by mortgages of the undertaking and all or any of the immovable and movable
property (present or future) and the uncalled capital of the Company, by the
creation and issue on such term as may be thought expedient, of debentures or
debenture stock, perpetual and other securities of any description Subject to
Reserve Bank of India directives.

To purchase, take on lease or exchange, hire or otherwise acquire any immovable
or moveable property, patents, licences, rights and privileges which the Company
may think necessary or convenient for the purpose of its business and to pay for
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the same either in cash or in shares or securities and to sell. Let, lease or under
lease or otherwise dispose of or grant rights over and immovable properties
belonging to the Company

To give any guarantee in relation to the payment of any debentures, debenture -
stocks, bonds, obligations or securities and to guarantee the payment of interest
thereon or of dividends on any stock of shares of the company.

To purchase or otherwise acquire , erect, maintain or reconstruct any buildings,
offices, workshops, mills plant, machinery and other things found necessary or
convenient for the purpose of the company.

To manage, land, buildings and other property both movable and immovable
whether belonging to the company or not and to collect rents and income and to
supply to tenants and occupiers, attendants, servants, waiting rooms, and other
conveniences.

To develop and turn to account any land acquired by the company or in which it
is interested and in particular, by laying on and preparing the same for building
purposes, constructing, altering, pulling down, decorating, maintaining, fitting
up,, and improving building, and by planting, paying, draining, farming,
cultivating and letting on building lease or building agreement and by advancing
money to and entering into contracts and agreements of all kinds with buildings
and others.

To undertake and execute any trust and also to undertake and execute the offices
of Executor of the will of any deceased person, Administrators of any deceased
person , trustee for debenture holders or debenture - stock - holders of any
company and of receiver, treasurer to appoint trustees to hold securities on behalf
and to protect the interest of the Company.

To obtain any provisional order or Act of the Government for enabling the
company to carry any of its objects, into effect or for effecting any modification of
the Company’s constitution.

To open or other accounts with any bank or merchants to pay money into and
draw money from such accounts.
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To amalgamate with any other company having similar objects either in full or
part.

To distribute amongst the members of the companies in specie or kind, any
property of the company or any proceeds of sale or disposal of any property of
the company or any proceeds of sale of disposal of any property of the Company
in event of winding of the company subjects to the provisions of the Companies
Act.

To provide the welfare of the employees or ex- employees of the Company and
their wives, widows, and families or the dependants of such persons by grant
money, pension, allowances, bonus or other payments or by creating and from
time to time subscribing and constructing to provident fund and other
associations, institutions, trusts, and by providing or subscribing towards medical
or other attendance and other assistance as the company shall thing fit and to
subscribe to or to contribute or otherwise assist to charitable , benevolent,
national and or other institutions or objects.

To cause the company to be registered in any foreign country or place.

To pay all costs, charges and expenses incurred or sustained in or about the
promotion, incorporation and establishment of the company or which the
company shall consider to be preliminary out of these funds of this company.

To establishments competitions in respect of contributions or information suitable
for insertion in any publications of the company or otherwise for any of the
purpose of the Company, and to offer and grant prizes, rewards, and premiums
of such character and on such terms as may seem expedient.

To provide for and furnish or secure to any members or customers of the
company or to any subscribers to or purchasers of processors of any publications
of the Company, or of any coupons or tickets, issued with any publications of the
Company, any convenience advantages, benefits, or privileges which may seem
expedient and gratuitously or otherwise.

To refer to or agree to refer any claims, demand, dispute or any other question by
or against the company or in which the company is interested or concerned, and
whether between the company and the member or the members or his or their
representative, or between the company and third parties, to arbitration and to
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observe and perform and to do all acts, matters and things to carry out or enforce
the awards.

To act as managers to public issue of other Companies, to act as investment
advisers, financial advisers, to individual or company or advise on portfolio
management to Corporations, companies or individuals.

To take part in the formation, supervision or control of the business operations of
any company or undertaking and for that purpose to act as an Issue House,
Registrar and Share Transfer Agents, Financial Advisors or technical consultants
or in any other capacity and to appoint or remunerate any Directors,
Administrators or Accountants or other Experts or Agents.

To act as principals, agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise either alone or in conjunction with others.

To acquire, lease or lend sophisticated office machineries such as computers,
tabulators, electronic equipments addressing machines and other office
equipments and leasing or lending such equipments for providing of these
machines to various, clients.

To carry on business as general merchants and traders in commodities on ready
or forward basis, Commission Agents, buying and selling agents, brokers,
importers, exporters and to act as manufacturing representatives.

To act as Management Consultants, and provide advice, services, consultancy in
various fields such as general, administrative, secretarial, commercial, financial,
legal, economic, labour, industrial, public relations, scientific, technical, direct and
indirect taxation and other levies, statistical, accountancy, quality control and data
processing.

To act as selling Agent of manufacturing companies, publicity and Advertising
and also to provide specialised services in investor Relations, relating to the above
objects.

To undertake, carry out, promote and sponsor rural development, including any
programme for promoting the social and economic welfare or the uplift of the
people in any rural area and incur any expenditure on any programme or rural
development and to as its execution and promotion thereof, either directly or
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through any agency or in any other manner; without prejudice to the generality
of the fore going programme for promoting the social and economic welfare or
the uplift of people in any rural area and assist rural development, and that the
world “rural area” shall include such area as may be regarded as rural area under
the Income tax Act or any other law which may be in force from time to time,
relating to the rural development and in order to implement any of the above
mentioned object or purpose, transfer without consideration or at a fair or
concessional value and subject to the provisions of the Companies Act, divest the
ownership of the property ,of the Company, to or in favour of any of public or
local body or authority or central or state Government or any public institution or
Trust or any other agency engaged in a programme of rural development.

To undertake, carry out, promote and sponsor or assist any activity for the
promotion and growth of national economy and for discharging the social and
moral responsibility of the Company, to the public; to promote national welfare
or social, economic or moral uplift of the public or any sections of the public and
in such manner and by such means and in order to implement any of the above
mentioned objects or purposes, transfer without consideration or at a fair or
concessional value and subject to other provisions of the Companies Act, divest
of ownership of any property of the company to or in favour of any public or
local body or authority or central or State Government or any public institution or
Trust established or operating under, or by virtue of or pursuant to any law time
being in force on other agency devoted to the work or rural development.

To carry on business as manufacturing of and/or dealers in all type of cosmetics,
perfumes and essences, dentifrices, lotions, clearing compound and glycerine
flavourings.

To carry on business of extracting oils by crushing or by any other process from
any type of seeds, nuts or other oil bearing substances.

To carry on business of producing and/or dealing in all type of seeds, nuts,
pulses, dals, cereals and any other commodity.

To carry on business as manufacturing of and/or dealers in of food for
combustion of human being, animals, birds, all verities of animal and poultry
feeds and in any articles insects, fish, plants or any other living organisms.
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To carry on business as manufacturing of and/or dealers in different type of
detergents, sourer and other similar washing or cleaning preparations in any
form.

To engage, in the business of dairy, farming, poultry farming fruit or vegetable
gardening, development and improvement of varieties of sheeds and to engage in
all ancillary or incidental activities.

To carry on business as manufactures / processors of and / or dealers in, organic,
inorganic and fine chemicals, petro chemicals, chemical compounds and chemical
and chemical products, dyes, dyes- stuffs, fertilizers, pesticides, explosives,
synthetic resins synthetic fibres, plastics, rubber goods, pharmaceuticals their
derivatives or by products.

To carry on business of manufacturing , refining, preparing, raising, acquiring
buying selling, importing, exporting, distributing and dealing in all kind of
organic and inorganic fertilisers, including ammonia urea, and kinds of organic
and in organic chemicals including melamine coke, coal, and derivatives and
compounds, thereof and formulations and other chemicals preparations arising
there from.

To purchase, take on lease, exchange or otherwise acquire any land for
agricultural or horticultural purpose and to carry on business as agriculturists or
horticulturists and plant, grow, produce any type of agricultural by- products and
their derivatives.

To carry on business as manufactures of and / or dealers in cements of all kinds,
lime, plasters, whiting clay, gravels, sand, minerals.

To carry on the business of storing and preserving all types of articles,
commodities, goods by constructing, erecting, purchasing or otherwise acquire
and maintaining godowns, store- houses, storage tanks, cold storage and other
places.

To carry on business as manufactures of and / or dealers in, metals and alloy of
all description including precious metal such as gold and silver, diamonds, jewels
or any other precious stones of whatever description and also to carry on the
business of jewellers, ornament makers, Goldsmith, Silversmith.
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To carry on business as hoteliers, Restaurants and contract, maintain, improve,
develop, work, contract, manage any hotel, club, restaurant, pleasure ground,
park, garden reading room, store, any other work.

To carry on business as stationer, printers, lithographer, stereotypes,
electrotypers, photographic printers, engravers, diesinkers, envelope
manufactures binders, cardboard manufacturers, and type founders.

To carry on business of production and distributing energy from solar
geothermal, bio-mass or any other sources.

To carry on business of manufacturing and refining of and dealing in, metals,
metallic substances and alloys and rolling, re- rolling, drawing, of sheets, rods,
wires and ferrous and non- ferrous articles.

To manufacture goods of iron, steel and other metals and alloys such as
machinery, machine parts, tools, and/ implements to carry on business of
continuous casting of steel into slabs, blooms or billets by electro metallurgical
process or any other process.

To carry on business as manufactures of tubes, pipes, pins, nails, rods, bars,
plants, tins, sheets, and wires and to carry on business as saddlers, galvanixers,
spanners, anneals enamellers, electroplate makers.

To carry on business of production, distribution or exhibition of films and motion
pictures, including the running of theatres, cinemas, studios, and cinematographic
shows and exhibitions.

To carry on business as manufactures of and / or dealers in tractors, automobiles,
earth - moving equipment, internal combustion engines, locomotive and
COMpressors.

To manufactures and/ or deal in automobile spare parts and components of
machinery and to act as agents for manufacturers of various part and
components.

To carry on business as manufacturers of and / or dealers in textiles, including
manmade fibres, cotton, silk, jute, woollen and synthetics.
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67.

To carry on business as manufacturers, dealers, stockists of bolts, nuts, nails,
rivets, hingers, books and all other hardware terms of all types and descriptions
including buckets, bath tubes, tanks, trucks, metal furniture, safes, chimney,

pipes.

To carry on business as manufactures, dealers, stockists of foregoing, castings,
stampings of all metals, machinery, parts, moulds, press tools, jigs, fixtures,
injection and compression moulding, steel products, and spare parts of kind of
machinery.

To engage in business of transport of goods / cargo / animals / human being by
road or water or air and to keep, maintain, acquire, hire or otherwise acquire any
carriage, carrier, craft for such business.

To crush, get, win, quarry, smelt calcine, refine, dress amalgamate, manipulate
and prepare for market, ore, metal, and mineral substance of all kinds and to
carry on any other metallurgical operations.

To refine, treat and render merchantable and fit for use natural deposits of sale
brine, nitron, soda, kiselghur, nitrate, and other chemical substance of all kinds
obtained as aforesaid and to manufacture there from any electronic, metallurgical
or other forms of plant or process every kind of chemical and other products and
by- products.

To carry on business as manufactures and products of and dealers in fats,
fertilizers, manures, dips, sprays, vermin-fuges, fungicides, medicines and
remedies of all kinds for agricultural, fruit growing or other purposes or as
remedies for men or animals, and whether produced from vegetable or animal
matters or by any chemical process.

To undertake and carry on any business transaction or operation commonly
undertaken or carried on by promoters of companies concessionaries, contractors
for public and other works, or merchants.

To work, manufacture and prepare porcelain, clay and its adjuncts or incidental
products and to manufactures bricks, tiles and other articles from such adjuncts
and incidental products and to sell or any of the foregoing articles or things.

To carry on business of miners, exporters, merchants producers respectively coal,
graphite, rubber, mica, asbestos or any other mineral or natural products and



manufacture, prepare for the market, import, export, buy, sell or otherwise, deal
in the same.

68. To manufacture, extract, produce, prepare, for the market store, sell, purchase,
transport, export and generally to deal in.

(a) Industrial sprits, methylated spirits, rectified spirits, and any other kind of
spirits, alcohol, liquor, wine, and other kinds of alcohol acetone, acetic
and other acids, salts and marine minerals and their derivatives, by -
products and compounds of any kind and descriptions what so ever.

(b) Medical, chemical, pharmaceutical and bio logical preparations,
disinfectants, drugs acids, injections, vaccines and sera syrups and all
products and by products thereof.

(c) Soda-ash, Caustic Soda, bleaching powder, liquid chlorine, chlorine
bichromate of soda, bichromate of potash, chrome alum, ordinary alum,
zinc chloride, manganese dioxide, copper sulphate ferrous, sulphate and
many other chemical used in textile and other chemical industries.

(d) Lead, silver, gold, copper, platinum, antimony, zinc, manganese, mica
and other derivatives, ferrous and non- ferrous metals and all other
material from their ores or metallic straps and electrolysis or by any
scientific method.

(e) Medical, obstecrial, surgical and scientific appliances, instrument and
machinery, dental, optical and photographic goods, chemicals and
doctor’s requirements, etc.

(f) Antiseptic cotton and dressings.

(g) Perfumery perfumes, perfumed preparations, toilet requisites, inks,
vegetable oil, hair oil.

(h) Preserved vegetable, goods, biscuits, lozengers, drinks confectionaries,
tobacco and cigarettes, restoratives Etc.

(i) Phials, bottles and other glass, enamel, celluloid, tin, aluminium and
porcelain wares and other appliances necessary and appertaining to
medical and chemical laboratories, and containers of every description.

69. The manufacture salt from sea-water by solar or artificial evaporation and by any
other suitable process and to manufacture from salt, table salt and all the by-
product from bitterns such as magnesium sulphate, magnesium chloride, calcium
chloride, calcium sulphate, bromine from sea water and such other chemicals, the
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raw materials of which is salt or sea- water in connection with the Company’s
business.

To purchase , comb, prepare, spin, dye and deal in jute, paper, cotton flax, hemp,
wood, silk and fibrous substances.

To carry on business of water proof and manufactures of India, rubber leather,
intimation leather, leather cloth, plastics, oil, cloth, linoleum, tarpaulins, hospital
sheeting and surgical bandages.

To carry on business of manufacturers of and dealers in machinery and plant of
every description and kind and in particular machine tools and implements and
to manufacture, produce, repair, alter, convert, recondition, prepare for sale, buy,
sell, hire import and export, let out on hair, trade and deal in machine tools and
implements, other machinery, plant, equipment, articles, apparatus, appliances,
component parts, accessories, fittings and things in any stage or degree of
manufacture, process of refinement.

To carry on business as timber merchant, saw- mill proprietor and timber growers
and to buy , sell, grow prepare for market, manipulate, export, import and deal in
timber and wood and all kinds and to manufactures and deal in article of all
kinds, in the manufacture of which timber or wood is used and to buy, plant,
clear, plant and work timber estate.

All kind of electric bulbs, neon- lamp, neon- signs, dry batteries and various
classes of electric goods and carry on the business of wholesale and retail
merchants in all kind of electric goods.

To carry on business of body builder, automobile engineers and supplier of the
whole or any part or part of vans, and cars and carriages, carts, trucks, lorries,
buses and other vehicles of every descriptions also to supply separately to any
companies timber scantlings and wood work, etc. of all sizes and descriptions,
whether in the rough or partly or completely machined and finished, ready or
adopted for use in the building of any of the above vehicles.

To carry on business as goldsmiths, silversmiths jewellers, gem merchants, watch
and clock makers, electroplaters dressing bag makers, importers and exporters of
bullion, and to buy, sell and deal (wholesale and retail) precious stones, jewellery,
watches, clocks, gold and silver plate, electroplate, dressing bags, bronze objects
of art, novelties and such other articles, and goods.



77. To manufacture and deal in conned and preserved fruits and vegetable foods,
biscuits, lozengers, drinks, confectionaries, dehydrated vegetable and fruits, fruit
juice and other preserved and bottled foods.

iv.  The liability of the members is limited.

V. The Authorised capital of the company is Rs. 65,88,20,000 ( Sixty five Crore
eighty-eight lakhs twenty thousand only) consisting of 65,88,20,000( Sixty five
Crore eighty-eight lakhs twenty thousand only) equity shares of Rs.1 /- each.
The Company has power from time to time to increase or reduce its capital and
to divide the shares in such capital for the time being into secured classes and to
attach thereto respectively such preferential deferred, qualified or other special
rights, privileges conditions or restrictions as may be determined by or in
accordance with the Article of Association of the Company and to vary modify
or abrogate any such right privileges or condition or restrictions in such manner
as may for the time being be permitted by the Article of Association of the
Company or the legislative provision for the being in force in that behalf.



We the several persons, whose names, addressed and descriptions are here under
subscribed, are desirous of being framed into a company in pursuance of Memorandum
of Association and we respectively agree to take the number of shares in the capital of
the Company set opposite to our respective names:

Bombay Dated 3rd January, 1983.

Name, Address, description and No of Equity Signature Signature, Name,

occupation of Subscribers Shares of Address, Description
taken by Subscribers and occupation of

each Subscriber Witness

Ratnam Venkatesh, 1

S/0. K. Ratnam (One)

A/18/70 Rajawadi Coliny,

Ghatkoper (E),Bombay- 400077

Service

Dhaval C. Joshi 1

S/0 Chhanganlal Khandubhai Joshi (One)

B/4 Jeevan Sudha , Juhu Lane,
Andheri (W), Bombay- 400058

Service
Shaikh Mohd. Igbal, 1
S/0O Shaikh Gulam Husain (One)

M.17, J. House 1st Floor , N.L Road
Bandra(W), Bombay- 400050

Service
Suresh S. Kajrolkar, 1
S/ 0. Sonu Kajrolkar, (One)

Chawal No. 47/X R. No 44 Gahesh
Nager Lalbaug, Bombay- 12

Service

DattaramB .Dabholkar, 1 Clephes Godinho
S/o. Bhikaji G. Dabholkar, (One) Dj/o. Joesh Godinho
Dominic Chawl, A/3 CynarraBldg,
Gulsan Nager, S V Road, Opp. mukund Works,
Jogeshwari(w) L.B.S Marh, Kurla
Bombay-400102. Bombay-400 070.
SERVICE SERVICES
Ashok G. Kambale, 1

S/o Govind H. Kambale, (One)

Chawal No. 47w /37 Ganesh Nager,
Lalbaug Bombay- 400012

SERVICE
Thomas Mathew. 1
S/o T.P Methew, (One)

1, Anusuya Niwas, Borla,
Govandi Bombay-400088
SERVICE

Total 7
Seven




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
YAMINI INVESTMENTS COMPANY LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant
to the members’ resolution passed by way of Postal Ballot dated -------------------------—-- in
substitution for and to the entire exclusion of, the regulations contained in the existing
Articles of Association of the Company.

1. Constitution

The Regulations contained in Table F in the First Schedule to the Companies Act, 2013 shall
not apply to the Company except in so far as they are embodied in the following Articles,
The Regulations for management of the Company and for the observance of the members
shall be such as are contained in these Articles. In case of any conflict between the
provisions of these Articles and Table ‘F’, the provisions of these Articles shall prevail.

Interpretation.

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

ii. Words importing the singular number shall include where the context admits or
requires the plural number and vice versa and words importing the masculine gender
shall include feminine;

iii. References herein to statutory provisions shall be construed as references to those
provisions as respectively amended or re-enacted from time to time and references to
any document or agreement shall be deemed to include references to such document
or agreement as amended, modified, supplemented or novated from time to time;

iv. The words “hereof”, “herein” and “hereunder” and words of similar import when used
in these Articles shall refer to these Articles as a whole and not to any particular
provision of these Articles;

V. Article headings are for convenience only and shall not affect the construction of these
Articles;
vi. References to any Ministry or Department shall mean a Ministry or Department of the

Government of the Republic of India, unless otherwise indicated;

Vii. A reference to a Person includes a reference to its Permitted Transferees and assigns
and to its successors;



viil.

The words “include”, “including” and “among other things” shall be deemed to be
followed by “without limitation” or “but not limited to” whether or not they are
followed by such phrases or words of like import;

In the event of any inconsistency between an amount written in words and such
amount stated in figures, the amount as written in words shall prevail.

Term

Meaning

Act

means the Companies Act, 2013, its rules and any statutory
modifications or reenactments thereof.

Affiliate

means with respect to any Person, any other Person that,
directly or indirectly, controls, is controlled by, or is under direct
or indirect common control with, such Person, or is a director or
officer of such Person or of any Person who would otherwise
qualify as an Affiliate of such Person pursuant to this definition;
provided that an Affiliate shall include any entity that, directly or
indirectly (including through limited partner or general partner
interests), owns more than 20% of voting equity or interest of
such Person. For purposes of this definition, the term “control”
when used with respect to any Person means the possession,
directly or indirectly, of the power to direct or cause the direction
of the management and policies of such Person, whether
through the ownership of voting securities or by contract or
otherwise.

Articles

shall mean the Articles of Association of the Company as
amended, modified or supplemented from time to time.

Auditors

means and includes those persons appointed as such for the
time being by the Company.

Business Day

shall mean a day (other than a Saturday or Sunday or a public
holiday) on which banking institutions in the city of Mumbai are
open for business.

Board of means a collective body of Directors.
Directors
Company means Yamini Investments Company Limited
Directors means the Directors for the time being of the Company.
Dividend includes interim dividend.
Members means members of the Company holding a share or shares of
any class.
Capital means the share capital for the time being of the Company.
Government shall mean the Government of India, or any state or local
government in India, or any political or statutory subdivision or
authority thereof or therein or any other government or
subdivision, instrumentality, agency or authority thereof having
jurisdiction over any activity required to be undertaken by the
Company or any Shareholder to perform its obligations under or
in connection with these Articles.
Month shall mean a calendar month.

Paid up capital

shall include credited as fully paid-up.

Special Resolution

means special resolution as defined in Section 114 of the Act.

The Register

means the registers to be kept as per the provisions of




Companies Act, 2013.

Proxy includes Attorney duly constituted under a Power of Attorney.
Seal means common seal of the Company.
Financial year shall begin on April 1 of each calendar year and terminate on
March 31 of the next calendar year.
Subsidiary shall mean, with respect to any Person, any entity of which more

than 50% of the securities or ownership interest having ordinary
voting power to elect a majority of the board of directors or
other persons performing similar functions are owned directly or
indirectly by such Person; and any other Person directly or
indirectly controlled by the first mentioned Person. For purposes
of this definition, the term “control” when used with respect to
any Person means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting
securities or by contract or otherwise.

Share Capital

The authorized share capital of the Company shall be such amount and be divided into
such shares as may, from time to time, be provided in the Memorandum of
Association of the Company, with power to increase or reduce the capital of the
Company and to divide the shares in the Capital for the time being into several classes
and to attach thereto respectively such preferential, deferred, qualified or special
rights and privileges or conditions as may be determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may, for the time being, be provided by the
regulations of the Company.

Shares under Control of the Board

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par or (subject to the compliance
with the provisions of Section 54 of the Companies Act, 2013) at a discount and at
such time as they may from time to time think fit and with sanction of the Company
in the General Meeting to give to any person or persons the option or right to call for
any Shares either at par or premium during such time and for such consideration as
the Directors think fit, and may issue and allot Shares in the capital of the Company
on 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 so
be allotted may be issued as fully paid up Shares and if so issued, shall be deemed to
be fully paid Shares. Provided that option or right to call for Shares shall not be given
to any person or persons without the sanction of the Company in the General Meeting.

Shares for Consideration other than Cash

Subject to the provisions of the Act and these Articles, the Board may issue and allot
shares in the capital of the Company on payment in full or part for any property or
assets of any kind whatsoever, sold or transferred, goods or machinery supplied or for
any services rendered to the Company in conduct of its business and any shares which



may be so allotted may be issued as fully paid up shares or partly fully paid up
otherwise than for cash and if so issued, shall be deemed to be fully paid shares or
partly paid shares, as the case maybe.

Kinds of Share Capital

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable bye-laws:

a. Equity share capital: (i) with voting rights; and/or (ii) with differential rights as
to dividend, voting or otherwise in accordance with the Rules; and

b. Preference share capital.
Issue of Share Certificates

(i) Every Member or allottee of Shares is entitled, without payment, to receive one
certificate for all the Shares of the same class registered in his name.

(ii) Any two or more joint allottees or holders of Shares shall, for the purpose of this
Article, be treated as a single member and the certificate of any Share which may be
the subject of joint ownership may be delivered to any one of such joint owners, on
behalf of all of them

(iii) Only the person whose name stands first in the register of members as one of the
joint-holders of any share shall be entitled to the delivery of certificate, if any, relating
to such share or to receive notice (which term shall be deemed to include all relevant
documents) and any notice served on or sent to such person shall be deemed service
on all the joint-holders.

Limitation of time for issue of certificates

Every Member 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 directors so approve (upon paying such fee as the Directors so time
determine) to several certificates, each for one or more of such shares and the
Company shall complete and have ready for delivery such certificates within two
months from the date of allotment, unless the conditions of issue thereof otherwise
provide, or within fifteen days of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any of its Shares as the case
may be. Every certificate of Shares shall be under the seal of the company and shall
specify the number and distinctive numbers of Shares in respect of which it is issued
and amount paid-up thereon and shall be in such form as the directors may prescribe
and approve, provided that in respect of a Share or Shares held jointly by several
persons, the Company shall not be bound to issue more than one certificate and
delivery of a certificate of Shares to one or several joint holders shall be a sufficient
delivery to all such holder.

(ii) Every certificate shall be under the seal and shall specify the number and
distinctive number of the Shares to which it relates and the amount paid-up thereon
and shall be in such form as the Directors may prescribe and approve, provided that in
respect of any share or shares held jointly by several persons, the Company shall not
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be bound to issue more than one certificate, and delivery of a certificate of shares to
one or several joint holders shall be sufficient delivery to all such holders.

A person subscribing to shares offered by the Company shall have the option either to
receive certificates for such shares or hold the shares in a dematerialized state with a
depository. Where a person opts to hold any share with the depository, the Company
shall intimate such depository the details of allotment of the shares to enable the
depository to enter in its records the name of such person as the beneficial owner of
that share.

Issue of New Certificate in place of one defaced, lost or destroyed

If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu thereof, and
if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be
issued on payment of fees for each certificate as may be fixed by the Board of
Directors. Every certificate under this Article shall be issued on payment of fees for
each certificate as may be fixed by the Board. Provided that notwithstanding what is
stated above, the Directors shall comply with such rules or regulation or requirements
of any Stock Exchange or the rules made under the Act or rules made under the
Securities Contracts (Regulation) Act,1956 or any other Act, or rules applicable thereof
in this behalf.

The provisions of the foregoing Articles relating to issue of certificates apply mutatis
mutandis to issue of certificates for any other securities including debentures of the
Company.

Except as required by law, no person shall be recognized by the Company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share,
or (except only as by these regulations or by law otherwise provided) any other rights
in respect of any share except an absolute right to the entirety thereof in the
registered holder.

Power to Pay Commission in connection to the Securities issued

The Company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by
that section and rules made thereunder.

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

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

(b)
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Variation of the members’ right

(/) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the
company is being wound up, be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating
general meetings shall mutatis mutandis apply, but so that the necessary quorum
shall be at least two persons holding at least one-third of the issued shares of the
class in question.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
share ranking pari passu therewith Subject to the provisions of section 55, any
preference shares may, with the sanction of a special resolution, be issued on the
terms that they are to be redeemed on such terms and in such manner as the
company before the issue of the shares may, by special resolution, determine

Further issue of share capital

Where at any time, a company having a share capital proposes to increase its
subscribed capital by the issue of further shares, such shares shall be offered-

to persons who, at the date of the offer, are holders of equity shares of the company

in proportion, as nearly as circumstances admit, to the paid-up share capital on those

shares by sending a letter of offer subject to the following conditions, namely: —

(i) the offer shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifteen days and not exceeding thirty days from
the date of the offer within which the offer, if not accepted, shall be deemed to
have been declined;

(ii) unless the articles of the company otherwise provide, the offer aforesaid shall be
deemed to include a right exercisable by the person concerned to renounce the
shares offered to him or any of them in favor of any other person; and the notice
referred to in clause (i) shall contain a statement of this right;

(iii) after the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice is given that he declines to
accept the shares offered, the Board of Directors may dispose of them in such
manner which is not dis-advantageous to the shareholders and the company;

to employees under a scheme of employees’ stock option, subject to special resolution
passed by company and subject to such conditions as may be prescribed; or

to any persons, if it is authorized by a special resolution, whether or not those persons
include the persons referred to in clause (a) or clause (b), either for cash or for a
consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer subject to such conditions as may be
prescribed.
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The notice referred to in sub-clause (a)(i) of Clause (1) shall be dispatched through
registered post or speed post or through electronic mode to all the existing
shareholders at least three days before the opening of the issue.

Nothing aforesaid shall apply to the increase of the subscribed capital of a company
caused by the exercise of an option as a term attached to the debentures issued or
loan raised by the company to convert such debentures or loans into shares in the
company:

Provided that the terms of issue of such debentures or loan containing such an option
have been approved before the issue of such debentures or the raising of loan by a
special resolution passed by the company in general meeting.

Sweat Equity Shares

Subject to the provisions of the Act and other applicable provisions of law, the
Company may with the approval of the shareholders by a special resolution in general
meeting issue sweat equity shares in accordance with such rules and guidelines issued
by the Securities and Exchange Board of India and/or other competent authorities for
the time being and further subject to such conditions as may be prescribed in that
behalf.

Any debentures, debenture-stock or other securities may be issued subject to the
provisions of the Act and these Articles, at a discount, premium or otherwise and may
be issued on the condition that they shall be convertible into shares of any
denomination and with any special privileges and conditions as to redemption,
surrender, drawing, allotment of shares, attending (but not voting) at the general
meeting, appointment of Directors and otherwise. Debentures or other securities with
the right to conversion into or allotment of shares shall be issued only with the
consent of the Company in the general meeting by way of a special resolution.

Lien
(i) The Company shall have a first and paramount lien—

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

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

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

(i) The Company’s lien, if any, on a share shall extend to all dividend payable and
bonuses declared from time to time in respect of such shares.

As to enforcing lien by Sale

The Company may sell, in such manner as the Board thinks fit, any shares on which
the company has a lien:

Provided that no sale shall be made—
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(a) unless a sum in respect of which the lien exists is presently payable; or

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

Validity of Sale

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

(ii) The receipt of the Company for the consideration (if any) given for the share on
the sale thereof shall (subject, if necessary, to execution of an instrument of transfer
or a transfer by relevant system, as the case maybe) constitute a good title to the
share and the purchaser shall be registered as the holder of the shares comprised in
any such transfer.

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

Application of Proceeds of Sale

The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable. The
residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the
date of the sale.

Outsiders Lien not to affect Company’s Lien

In exercising its lien, the Company shall be entitled to treat the registered holder of
any share as the absolute owner thereof and accordingly shall not (except as ordered
by a court of competent jurisdiction or unless required by any statute) be bound to
recognize any equitable or other claim to, or interest in, such share on the part of any
other person, whether a creditor of the registered holder or otherwise. The Company's
lien shall prevail notwithstanding that it has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any
other securities including debentures of the Company.

Right of Director to Refuse Sub Division

(i) Notwithstanding anything contained elsewhere in these Articles, the Board may in
their absolute discretion refuse sub-division of share certificates or debenture
certificates into denominations of less than the marketable lots except where such
sub-division is required to be made to comply with a statutory provision or an order of
a competent court of law
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(ii) Notwithstanding anything contained elsewhere in these Articles, a certificate, if
required, for a dematerialized share, debenture and other security shall be issued in
the name of the Depository and all the provisions contained in these Articles in respect
of the rights of a member/debenture holder of the Company shall mutatis mutandis
apply to the Depository as if it were a member / debenture holder / security holder
excepting that and notwithstanding that the Depository shall have been registered as
the holder of a dematerialized share, debenture and other security, the person who is
the beneficial owner of such shares, debentures and other securities shall be entitled
to all other rights available to the registered holders of the shares, debentures and
other securities in the Company as set out in the other provisions of these Articles

Company entitled to dematerialize its shares, debentures and other securities

(i) Notwithstanding anything contained in these Articles, the Company shall be entitled
to dematerialize its shares, debentures and other securities and to offer any shares,
debentures or other securities proposed to be issued by it for subscription in a
dematerialized form and on the same being done, the Company shall further be
entitled to maintain a register of members/ debenture-holders/ other security-holders
with the details of members/ debenture-holders/ other security-holders holding
shares, debentures or other securities both in materialized and dematerialized form in
any media as permitted by the Act

(ii) Every person subscribing to or holding securities of the Company shall have the
option to receive security certificates or to hold the securities in electronic form with a
Depository. If a person opts to hold his security with a Depository, the Company shall
intimate such Depository the details of allotment of the security, and on receipt of the
information, the Depository shall enter in its records the name of the allottee as the
beneficial owner of the security

(iii) Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears as the beneficial owner of the shares, debentures and
other securities in the records of the Depository as the absolute owner thereof as
regards receipt of dividends or bonus on shares, interest/premium on debentures and
other securities and repayment thereof or for service of notices and all or any other
matters connected with the Company and accordingly the Company shall not (except
as ordered by a court of competent jurisdiction or as by law required and except as
aforesaid) be bound to recognize any benami trust or equity or equitable, contingent
or other claim to or interest in such shares, debentures or other securities as the case
may be, on the part of any other person whether or not it shall have express or
implied notice thereof.

(iv)In the case of transfer of shares, debentures or other securities where the
Company has not issued any certificates and where such shares, debentures or other
securities are being held in an electronic and fungible form, the provisions of the
Depositories Act, 1996 shall apply. Provided that in respect of the shares and
securities held by the Depository on behalf of a beneficial owner, provisions of Section
9 of the Depositories Act, 1996, shall apply so far as applicable

(v) Every Depository shall furnish to the Company, information about the transfer of
securities in the name of the beneficial owner at such intervals and in such manner as
may be specified by the bye-laws of the Depository and the Company in that behalf.
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(vi) Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and
transmission of shares shall be applicable to shares held in electronic form so far as
they apply to shares in physical form subject however to the provisions of the
Depositories Act, 1996.

Calls/Installments on shares to be duly paid

(/) If by the conditions of allotment of any shares, the whole or part of the amount of
issue price thereof shall be payable by installments, then every such installment shall,
when due, be paid to the Company by the person who, for the time being and from
time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

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

(iii) The Board may, from time to time, at its discretion, extend the time fixed for the
payment of any call in respect of one or more members as the Board may deem
appropriate in any circumstances.

(iv) A call may be revoked or postponed at the discretion of the Board.

(v) All calls shall be made on a uniform basis on all shares falling under the same
class.

(vi) Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction thereof nor
the receipt by the Company of a portion of any money which shall from time to time
be due from any member in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided.

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

A call shall be deemed to have been made at the time when the resolution of the
Board authorizing the call was passed and may be required to be paid by installments.

If by the conditions of allotment of any shares, the whole or part of the amount of
issue price thereof shall be payable by installments, then every such installment shall,
when due, be paid to the Company by the person who, for the time being and from
time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

The joint holders of a share shall be jointly and severally liable for and in respect of all
calls or installments and other payments which ought to be made in respect of such
share.
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When Interest on Call Payable

(/) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actual payment at ten per
cent per annum or at such lower rate, if any, as the Board may determine.

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

Sums Deemed to be on Call

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

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

Payment on anticipation of call may carry Interest

The Board may, if it thinks fit, receive from any member willing to advance the same,
all or any part of the monies uncalled and unpaid upon any shares held by him; and
upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate as may be agreed upon
between the Board and the member paying the sum in advance. Nothing contained in
this clause shall confer on the member (a) any right to participate in profits or
dividends; or (b) any voting rights in respect of the moneys so paid by him until the
same would, but for such payment, become presently payable by him.

Transfer of shares

The Company shall cause to be kept a Register and Index of Members in accordance
with all applicable provisions of the Act and the Depositories Act, 1996 with details of
Shares held in physical and dematerialized forms in any medium as may be permitted
by law, including in any form of electronic medium. The Company shall be entitled to
keep in any state or country outside India, a branch Register of Members resident in
that state or country.

(i) The instrument of transfer of any Shares shall be in such form as may be
prescribed under the Act and in writing and all the applicable provisions of the Act for
the time being in force shall be duly complied with in respect of all transfers of shares
and the registrations thereof.

(ii) The instrument of transfer of any share in the company shall be duly stamped and
executed by or on behalf of both the transferor and transferee. The instrument of
transfer duly stamped and executed by the transferor or the transferee shall be
delivered to the Company in accordance with the provisions of the Act. The instrument
of transfer shall be accompanied by such evidence as the Board may require to prove
the title of transferor and his right to transfer the Shares and every registered
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instrument of transfer shall remain in the custody of the Company until destroyed by
order of the Board. The transferor shall be deemed to be the holder of such Shares
until the name of the transferee shall have been entered in the Register of Members in
respect thereof. Before the registration of a transfer the certificate or certificates of
the Shares must be delivered to the Company. The transfer of the Shares shall be
effected within one month from the date of the lodging the transfer with the Company.

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

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

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

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

Notwithstanding anything contained contrary in these Articles, the shareholders shall
have full, absolute, unrestricted and unfettered right to transfer, pledge, create lien,
charge, mortgage and otherwise encumber the shares of the Company in favour of the
lenders or in favour of any person/s acting for the benefit of the lenders as security for
the loans and such lenders or the person/s acting for the benefit of the lenders, as the
case may be, shall have full, absolute, unrestricted and unfettered right to sell the
shares so pledged, charged and/or under the security interest and/or transfer in their
name, in the name of their nominees or in the name of third person, at their sole and
absolute discretion in accordance with the terms of financing/ security/ debenture
documents. The Company shall immediately give effect to such transfer of share and/
or sale of the shares and register the name of the lenders or the person acting for the
benefit of the lender or transferee or the subsequent purchaser as shareholder.

Nothing contained contrary in these Articles shall apply to any transfer or sale of
shares which are charged, pledged or under the security interest as security for the
loans or the transfer, sale or appropriation of shares by the lenders or by any person/s
acting for the benefit of the lenders and the Company/Director shall immediately
without demur register the name of the lenders or the person acting for the benefit of
the lenders or any such person to whom the lenders or the person acting for the
benefit of the lenders have sold or transferred the shares pursuant to its right
available in any of the financing and/or security documents or the subsequent
transferee.

On giving not less than seven days’ previous notice in accordance with section 91 and
rules made 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 be suspended for more than thirty days at
any one time or for more than forty-five days in the aggregate in any year.

Directors may refuse to register transfer
Subject to the provisions of Section 58 & 59 of the Companies Act, 2013, these

Articles and other applicable provisions of the Act and Section 22A of the Securities
Contracts (Regulation) Act, 1956 or any other law for the time being in force, the
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Board may refuse whether in pursuance of any power of the company under these
Articles or otherwise to register the transfer of, or the transmission by operation of law
of the right to, any Shares or interest of a Member in or Debentures of the Company.
The Company shall within a period of thirty days from the date on which the
instrument of transfer, or the intimation of such transmission, as the case may be,
was delivered to Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission, as the case may be,
giving reasons for such refusal.

Provided That the registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to
the Company on any account whatsoever except where the Company has a lien on
Shares.

Transmission of shares

(/) On the death of any one or more of the joint holders, the survivor or survivors shall
be the only person or persons recognized by the Company as having any title to the
share but the Directors may require such evidence of death as they may deem fit, and
nothing herein contained shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any other person

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

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

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

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

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

(iii) The Company shall be fully indemnified by such person from all liability, if any, by
actions taken by the Board to give effect to such registration or transfer.

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

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

(iii) All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred
and the notice or transfer were a transfer signed by that member.
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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 applicable that he
shall not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings of
the company:

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

No fee shall be charged for registration of transfer, transmission, probate, succession
certificate and Letters of administration, Certificate of Death or Marriage, Power of
Attorney or similar other document.

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

Forfeiture of shares

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

The notice aforesaid shall (a) name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on or before which the payment
required by the notice is to be made; and (b) state that, in the event of non-payment
on or before the day so named, the shares in respect of which the call was made shall
be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Board to that effect

A forfeited share shall be deemed to be the property of the Company and may be sold,
re-alloted or otherwise disposed off to any person on such terms and in such manner
as the Board thinks fit. At any time before a sale or disposal as aforesaid, the Board
may cancel the forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
the company all monies which, at the date of forfeiture, were presently payable by
him to the company in respect of the shares. The liability of such person shall cease if
and when the Company shall have received payment in full of all such monies in
respect of the shares.

All such monies payable shall be paid together with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realization. The
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Board may, if it thinks fit, but without being under any obligation to do so, enforce the
payment of the whole or any portion of the monies due, without any allowance for the
value of the shares at the time of forfeiture or waive payment in whole or in part.

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

(/) A duly verified declaration in writing that the declarant is a Director, the Manager or
the Secretary, of the Company, and that a share in the Company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share;

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

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

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

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

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the Shares shall
(unless the same shall on demand by the Company have been previously surrendered
to, by the defaulting member) stand cancelled and become null and void and of no
effect, and the Directors shall be entitled to issue a duplicate certificate or certificates
in respect of the said Shares to the person entitled thereto.

Alteration of capital

The Company may, from time to time, by ordinary resolution increase the authorized
share capital by such sum as it thinks expedient;

Powers to alter Share Capital
Subject to the provisions of section 61, the company may, by ordinary resolution,—

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

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

(c) sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;
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(d) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

Shares may be converted into Stocks
Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

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

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

Reduction of Share Capital

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

(@) its share capital;
(b) any capital redemption reserve account; or
(¢) any share premium account.

Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination, and with any privileges and conditions as to
redemption, surrender, drawing, allotment of shares and attending (but not voting) at
a general meeting, appointment of directors and otherwise. Debentures with the right
to conversion into or allotment of shares shall be issued only with the consent of the
Company in a general meeting by special resolution.

Capitalization of profits



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

(@) that it is desirable to capitalize any part of the amount for the time being

standing to the credit of any of the company’s reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in

clause (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

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

(A)

(B)

(©)

(D)

(E)

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

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;

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

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

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

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

(a)

(b)

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

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

(ii) The Board shall have power—

(a)

(b)

to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable
infractions; and

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

Buy-back of shares

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

Power to borrow

Subject to the provisions of Sections 73, 179 and 180, and other applicable provisions
of the Act and these Articles, the Board may, from time to time, at its discretion by
resolution passed at the meeting of a Board:
() accept or renew deposits from Shareholders;
(i) borrow money by way of issuance of Debentures;
(iii) borrow money otherwise than on Debentures;
(iv) accept deposits from Shareholders either in advance of calls or otherwise;
and
(v) generally raise or borrow or secure the payment of any sum or sums of
money for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the Power to
borrow money already borrowed (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) exceed the aggregate of the
Paid-up capital of the Company and its free reserves (not being reserves set apart for
any specific purpose), the Board shall not borrow such money without the consent of
the Company by way of a Special Resolution in a General Meeting. Provided further
that the Board may delegate the power specified in (c) herein above (i.e. to borrow
money otherwise than on debentures) to a committee constituted for the purpose.

Securing payment or repayment of Moneys borrowed

The payment and/or repayment of moneys borrowed or raised as aforesaid or any
moneys owing otherwise or debts due from the Company may be secured in such
manner and upon such terms and conditions in all respects as the Board may think fit,
and in particular by mortgage, charter, lien or any other security upon all or any of the
assets or property (both present and future) or the undertaking of the Company
including its uncalled capital for the time being, or by a guarantee by any Director,
Government or third party, and the bonds, debentures and debenture stocks and other
securities may be made assignable, free from equities between the Company and the
person to whom the same may be issued and also by a similar mortgage, charge or
lien to secure and guarantee, the performance by the Company or any other person or
Company of any obligation undertaken by the Company or any person or Company as
the case may be.

Bonds, Debentures etc. to be under the control of the Directors
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Any bonds, debentures, debenture-stock or their securities issued or to be issued by
the Company shall be under the control of the Board who may issue them upon such
terms and conditions, and in such manner and for such consideration as they shall
consider to be for the benefit of the Company.

Mortgage of uncalled Capital

If any uncalled capital of the Company is included in or charged by any mortgage or
other security the Directors shall subject to the provisions of the Act and these Articles
make calls on the members in respect of such uncalled capital in trust for the person
in whose favour such mortgage or security is executed?

Indemnity may be given

Subject to the provisions of the Act and these Articles if the Directors or any of them
or any other person shall incur or be about to incur any liability whether as principal or
surely for the payment of any sum primarily due from the Company, the Directors
may execute or cause to be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the Company by way of indemnity to
secure the Directors or person so becoming liable as aforesaid from any loss in respect
of such liability.
General meetings

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

A general meeting of a Company may be called by giving not less than clear twenty-
one days notice either in writing or through electronic mode in such manner as may be
prescribed in the Act or rules made thereunder.

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

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

(iii) The Board of Directors shall call an extraordinary general meeting, upon a
requisition in writing by any member or members holding in the aggregate not less
than one-tenth of such of the paid-up capital as on that date carries the right of
voting. Any valid requisition so made by Members must state the object or objects of
the meeting proposed to be called, and must be signed by the requisitionists and be
deposited at the registered office of the Company, provided that such requisition may
consist of several documents in like form each signed by one or more requisitionists.
Upon the receipt of any such requisition, the Board of Directors shall forthwith call an
extraordinary general meeting and if they do not proceed within twenty-one days from
the date of the requisition being deposited to cause a meeting to be called on a day
not later than forty-five days from the date of deposit of the requisition, the
requisitionists may themselves call the meeting, within a period of three months from
the date of the requisition. Any meeting called under the foregoing Articles by the
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requisitionists shall be called in the same manner, as nearly as possible, as that in
which meetings are to be called by the Board.

Proceedings at general meetings

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

(i) The quorum for the general meetings shall be as provided in section 103 as
amended from time to time.

The Chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

No business shall be discussed at any general meeting except the election of a
Chairman, whilst the chair is vacant.

Adjournment of meeting

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

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

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

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

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes places or at which poll is
demanded shall be entitled to a second or casting vote.

The Company shall cause minutes of the proceedings of every general meeting of any
class of members or creditors and every resolution passed by postal ballot to be
prepared and signed in such manner as may be prescribed by the Rules and kept by
making within thirty days of the conclusion of every such meeting concerned or
passing of resolution by postal ballot entries thereof in books kept for that purpose
with their pages consecutively numbered.
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There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of the meeting: (a) is or could reasonably be regarded, as defamatory of
any person; or (b) is irrelevant or immaterial to the proceedings; or (c) is detrimental
to the interests of the Company.

The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein.

A member of the Company may participate in a General Meeting through the
electronic mode, subject to compliance of section 110 of the Act and such other
circulars as may be prescribed.

Voting rights

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

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

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

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

(i) Any one of two or more joint holders may vote at any meeting either personally or
by attorney or by proxy in respect of such shares as if he were solely entitled thereto
and if more than one of such joint holders be present at any meeting personally or by
proxy or by attorney then that one of such persons so present whose name stands
first or higher (as the case may be) on the register in respect of such shares shall
alone be entitled to vote in respect thereof but the other or others of the joint holders
shall be entitled to vote in preference to a joint holder present by attorney or by proxy
although the name of such joint holder present by any attorney or proxy stands first
or higher (as the case may be) in the register in respect of such shares.

(ii) Several executors or administrators of a deceased member in whose (deceased
member) sole name any share stands, shall for the purpose of this clause be deemed
joint-holders

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.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.
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No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

(/) 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.

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

Proxy

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

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

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

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

Board of Directors

Until otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 152 of the Act, the number of Directors (including Debentures
and Alternate Directors) shall not be less than three or more than fifteen.

The First Directors of the Company are:

[1]Shri Ratham Venkatesh
[2]Shri Thomas Mathew
[3]Shri Dhaval C. Joshi

The Board shall have the power to appoint/re-appoint from time to time any of its
members as Chairman and Managing Director or Manager of the Company for a fixed
term not exceeding five years at a time and upon such terms and conditions as the
Board thinks fit. The appointment and terms and conditions, including remuneration of
Managing Director or Manager or Whole-Time Director shall be in accordance with
Section 197 and Schedule V of the Companies Act, 2013. The Managing Director or
Manager or Whole-Time Director who are in whole-time employment in the Company
shall be subject to supervision and control of the Board of Directors of the Company.
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Officer

The same individual may, at the same time, be appointed as the Chairperson of the
Company as well as the Managing Director or Chief Executive Officer of the Company.

Nominee Directors

(i) The Company may agree with any financial institution or any authority or person or
State Government that in consideration of any loan or financial assistance of any kind
whatsoever, which may be rendered by it to the Company, it shall till such time as the
loan or financial assistance is outstanding have power to nominate one or more
Directors on the Board of the Company and from time to time remove and reappoint
such Directors and to fill in any vacancy caused by the death or resignation of such
Directors otherwise ceasing to hold office. Such nominee Directors shall not be
required to hold any qualification shares nor shall they be liable to retire by rotation.

(ii) The Director, including Alternate and Nominee Directors, if any, shall be entitled to
sitting fees, for participating/attending Board Meeting or Meeting of Committee of
Board of Directors, a sum not exceeding such sum as may be fixed by the Board of
Directors, from time to time. However, the same shall not exceed the maximum sum
as is permissible under the provisions of the Act or Guidelines issued by appropriate
authority, from time to time.

Directors not liable to retire by rotation
Subject to the provisions of the Act, the Board shall have the power to determine the
directors whose period of office is or is not liable to determination by retirement of
directors by rotation.

Remuneration of the Directors

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

(i) In addition to the remuneration payable to them in pursuance of the Act, the
Directors may be paid all travelling, hotel and other expenses properly incurred by
them —

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

(b) in connection with the business of the company.
The fees payable to the Director for attending the meeting of the Board or committee
thereof shall be decided by the Board of Directors from time to time within the

maximum limits of such fees that may be prescribed under the Act or the Rules.

The Board may pay all expenses incurred in getting up and registering the Company.
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The Company may exercise the powers conferred on it by section 88 with regard to
the keeping of a foreign register; and the Board may (subject to the provisions of that
(section) make and vary such regulations as it may thinks fit respecting the keeping of
any such register.

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

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

Appointment of Additional Director

(/) Subject to the provisions of section 149 and section 161, the Board shall have the
power at any time, and from time to time, to appoint a person as an additional
director, provided that the number of the directors and additional directors together
shall not at any time exceed the maximum strength fixed for the Board by the articles.

(ii) Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company as a
director at that meeting subject to the provisions of the Act.

(iii) The Board shall have the power, at any time, and from time to time, to appoint a
person, not being a person holding any alternate directorship for any other director in
the company, to act as an alternate director for a director during his absence for a
period of not less than 3 (three) from India. An alternate director appointed under this
Article shall not hold office as such for a period longer than that permissible to the
director in whose place he has been appointed and shall vacate office if and when
the original director returns to the State in which the meetings of the Board are
ordinarily held.

(iv) The Board shall appoint persons as directors being nominees of an institution in
pursuance of an agreement with such institution in accordance with the provisions of
sub-section (3) of Section 161 of the Act.

(v) The Board shall have the power at any time, and from time to time, to appoint any
other person to be a Director to fill a casual vacancy provided that the total number of
directors shall not at any time exceed the maximum as fixed hereinafter. Any person
appointed to fill a casual vacancy shall hold office only up to the date up to which the
director in whose place he is appointed would have held office if it had not been
vacated as aforesaid.

General powers of the Company vested in the Board

The management of the business of the Company shall be vested in the Board and the
Board may exercise all such powers, and do all such acts and things, as the Company
is by the memorandum of association or otherwise authorized to exercise and do, and,
not hereby or by the statute or otherwise directed or required to be exercised or done
by the Company in general meeting but subject nevertheless to the provisions of the
Act and other laws and of the memorandum of association and these Articles and to
any regulations, not being inconsistent with the memorandum of association and these
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Articles or the Act, from time to time made by the Company in general meeting
provided that no such regulation shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made

Proceedings of the Board

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit. A Director may, and the Manager or
Secretary on the requisition of a director shall, at any time, summon a meeting of the
Board.

(ii) A director may, and the manager or secretary on the requisition of a director shall,
at any time, summon a meeting of the Board.

(iii) Subject to the provisions of the Act, the Board of Directors may convene their
meeting/s via teleconference or video conference or vide any other Audio / Visual
mode etc. Further, subject to applicable laws, a meeting may also be held with some
Directors present in person and others by means of participating through video
conference, teleconference or any other similar audio / visual means and the presence
of one or more Directors by conference, teleconference or any other similar means at
a meeting shall be included when determining quorum and voting. The provisions
relating to notice, agenda, quorum and minutes stated herein shall mutatis mutandis
apply to the meetings held through such audio-visual media.

(iv) The Company may maintain a book in respect of attendance of every director
present at any meeting of the Board or of a committee thereof.

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

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote.

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

(i) The quorum for a meeting of the Board of Directors shall be one third of its total
strength or two directors whichever is higher. If a quorum shall not be present within
fifteen minutes from the time appointed for holding a meeting of the Directors it shall
be adjourned until such date and time as the Directors present shall appoint.

(ii) With reference to Article 68(i) aforesaid, any Director attending meeting of Board
of Directors or its committee via teleconference or video conference or vide any other
Audio / Visual mode be considered as present in person for the purpose of calculating
the quorum for the same.

(i) The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office.



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

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

(i) Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

115. (/) A committee may elect a Chairperson of its meetings.

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

116. (/) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee shall be determined by a majority
of votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

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

118. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as if
it had been passed at a meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
119. Subject to the provisions of the Act,—

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

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

120. A provision of the Act or these regulations requiring or authorizing a thing to be done
by or to a director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, chief executive officer, manager, company
secretary or chief financial officer.
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Statutory Registers

The Company shall keep and maintain at its registered office all statutory registers
namely, register of charges, register of members, register of debenture holders,
register of any other security holders, the register and index of beneficial owners and
annual return, register of loans, guarantees, security and acquisitions, register of
investments not held in its own name and register of contracts and arrangements for
such duration as the Board may, unless otherwise prescribed, decide, and in such
manner and containing such particulars as prescribed by the Act and the Rules. The
registers and copies of annual return shall be open for inspection during 11.00 a.m. to
1.00 p.m. on all working days, other than Saturdays, at the registered office of the
Company by the persons entitled thereto on payment, where required, of such fees as
may be fixed by the Board but not exceeding the limits prescribed by the Rules.

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

(ii) The seal of the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by it
in that behalf, and except in the presence of at least two directors and of the secretary
or such other person as the Board may appoint for the purpose; and those two
director and the secretary or other person aforesaid shall sign every instrument to
which the seal of the company is so affixed in their presence.

Dividends and Reserve

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

The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or for
equalizing dividends; and pending such application, may, at the like discretion, either
be employed in the business of the company or be invested in such investments (other
than shares of the company) as the Board may, from time to time, thinks fit. The
Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

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

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

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing that it shall
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rank for dividend as from a particular date such share shall rank for dividend
accordingly.

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

Any dividend, interest or other monies payable in cash in respect of shares maybe
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent.

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

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.

No dividend shall bear interest against the company.

The Board of Directors may from time to time pay to the Members such interim
dividends as in their judgment the position of the Company justifies.

Unpaid or unclaimed dividend

(i) Where the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, to any shareholder entitled to the
payment of dividend, the Company shall within seven days from the date of expiry of
the said period of thirty days, transfer the total amount of dividend which remains
unpaid or unclaimed within the said period of thirty days, to a special account to be
opened by the Company in that behalf in any scheduled bank, to be called unpaid
dividend Account.

(ii) Any money transferred to the unpaid dividend account of a company which
remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the company to the Fund known as Investor
Education and Protection Fund established under section 205 of the Companies Act,
1956.

(iii) No unclaimed or unpaid divided shall be forfeited by the Board before the claim
becomes barred by law and that such forfeiture, when effected, will be annulled in
appropriate cases;

Accounts

(i) The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations, the accounts and
books of the company, or any of them, shall be open to the inspection of members not
being directors.
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(if) No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the
Board or by the company in general meeting.

Winding up
Subject to applicable law:

(/) If the company shall be wound up whether voluntarily or otherwise, the liquidator
may, with the sanction of a special resolution of the company and any other sanction
required by the Act, divide amongst the members, in specie or kind, the whole or any
part of the assets of the company, whether they shall consist of property of the same
kind or not.

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

(iii) The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

Indemnity and Insurance

(i) Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal.

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

(iii) Subject as aforesaid, every Director, managing director, manager, company
secretary or other officer of the Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether civil or criminal in which
judgment is given in his favour or in which he is acquitted or discharged or in
connection with any application under applicable provisions of the Act in which relief is
given to him by a court or such authority

(iv) The Company may take and maintain any insurance as the Board may think fit on
behalf of its present and/or former Directors and key managerial personnel for
indemnifying all or any of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly and reasonably.



General Power

136. Wherever in the Act or the Rules, it has been provided that the Company shall have

137.

any right, privilege or authority or that the Company could carry out any transaction
only if the Company is so authorized by its articles, then and in that case this Article
authorizes and empowers the Company to have such rights, privileges or authorities
and to carry such transactions as have been permitted by the Act, without there being
any specific Article in that behalf herein provided.

Secrecy Clause

Subject to the provisions of the Act, no member shall be entitled to require discovery
of any information respecting any detail of the Company’s trading or any matter in the
nature of a trade secret, mystery of trade or secret process which may relate to the
conduct of the business of the Company and which in the opinion of the Board of
Directors it may be inexpedient in the interest of the Company to communicate to the
public.

Kk ko k k%



We the several persons, whose names, addressed and descriptions are here under subscribed, are desirous
of being framed into a company in pursuance of Article of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite to our respective names:

Name, Address, description and No of Equity Shares Signature Signature, Name, Address,
occupation of Subscribers taken by of Description and occupation of
each Subscriber Subscribers Witness
Ratnam Venkatesh, 1
S/0. K. Ratnam (One)
A/18/70 Rajawadi Coliny,
Ghatkoper (E)
Bombay- 400077
Service
Dhaval C. Joshi 1
S/0 Chhanganlal Khandubhai Joshi (One)
B/4 Jeevan Sudha , Juhu Lane , Andheri
(W) ,Bombay- 400058
Service
Shaikh Mohd. Igbal, 1
S/0 Shaikh Gulam Husain (One)
M.17, J. House 1% Floor , N.L Road
Bandra(W), Bombay- 400050
Service
Suresh S. Kajrolkar, 1
S/0. Sonu Kajrolkar, (One)
Chawal No. 47/X R. No 44 Gahesh
Nager Lal baug, Bombay- 12
Service Clephes Godinho
DattaramB .Dabholkar, 1 D/o. Joesh Godinho
S/o. Bhikaji G. Dabholkar, (One) A/3 Cynarra Bldg,
Dominic Chawl, Opp. mukund Works,
Gulsan Nager, SV Road, L.B.S Marh, Kurla
Jogeshwari(w) Bombay-400 070.
Bombay-400102. SERVICES
SERVICE
Ashok G. Kambale, 1
S/o Govind H. Kambale, (One)
Chawal No. 47w/37 Ganesh Nager,
Lalbaug Bombay- 400012
SERVICE
Thomas Mathew. 1
S/o T.P Methew, (One)
1, Anusuya Niwas, Borla,
Govandi Bombay-400088
SERVICE
Total 7
Seven

Bombay Dated 3™ January, 1983.




