T 9. T TH)-04/0007/2003—05

REGISTERED No. DL(N)-04/0007/2003—05

IS
CThe Gazette of India

qr<afEsw/WEEKLY

gt 9 g1l
PUBLISHED BY AUTHORITY

9. 15] 7% feoeh, vfEr, sie 13—std 19, 2013 (3% 23, 1935)
No. 15] NEW DELHL, SATURDAY, APRIL 13—APRIL 19, 2013 (CHAITRA 23, 1935)

W 9 ¥ e 7 g & Wt € Rl i 9 e dewen @ w9 F @ W W@
(Separate paging is given to this Part in order that it may be filed as a separate compilation)

AT IV
[PART IV]

[T safwt oif aar wemedt & fammea ol e
[Advertisements and Notices issued by Private Individuals and Private Bodies]

NOTICE

NO LEGAL RESPONSIBILITY IS ,ACCEPTED FOR
THE PUBLICATION OF ADVERTISEMENTS/PUBLIC
NOTICES IN THIS PART OF THE GAZETTE OF INDIA.
PERSONS NOTIFYING THE ADVERTISEMENTS/PUBLIC
NOTICES WILL REMAIN SOLELY, RESPONSIBLE FOR THE
LEGAL CONSEQUENCES AND ALSO FOR ANY OTHER
MISREPRESENTATION ETC,

BY ORDER
Controller of Publication

CHANGE OF NAME

1, hitherto known as MANOJ KUMAR SHARMA son of
Sh. JOGRAJ, residing at 12/138, Geeta Colony, Delhi-
110031, have changed my name and shall hereafter be known
as HAR JUGAT SINGH.

It is certified that I have complied with other legal
requirements in this connection.

MANOJ KUMAR SHARMA
[Signature (in existing old name)]

1—20 GI/2013

I, hitherto known as RITU daughter of Sh. RAJENDRA
SINGH and married to Sh. JITENDRA SIHWAG, residing
at Quarter No. 1001, Type-IV, N.H. IV, Faridabad, have
changed my name and shall hereafter be known as SARIKA.

It is certified that 1 have complied with other legal
requirements in this connection.

RITU
[Signature (in existing old name)]

1, hitherto known as SABOO VINEET SUBHASHRAO
and SABOO VINEET SUBHASHCHANDRA son of
Sh. SABOO SUBHASH, employed as Resident Doctor Fortis
Hospital, Chirag Enclave, New Delhi, residing at 1, Yashwant
Coleny, Karanja Lad Dist. Washim, Maharashtra, have
changed my name and shall hereafter be known as SABOO
VINEET SUBHASH.

It is certified that I have complied with other legal
requirements in this connection.

SABOO VINEET SUBHASHRAO
- and SABOO VINEET SUBHASHCHANDRA

‘ [Signature (in existing old name)]
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I, hitherto known as BALLU SINGH son of Late YAD
RAM, residing at B 23, Masood Pur, Vasant Kunj, New
Delhi-110070, have changed my name and shall hereafter
be known as BALWAN SINGH.

It is certified that I have complied with other legal
requirements in this connection.

BALLU SINGH
[Signature (in existing 0ld name)]

I, hitherto known as LAKSHYA GUPTA son of Sh. HK
GUPTA, employed as Tech. Sales in Hawks IT Services
Pvt. Ltd. D-42, Sector-2, Noida (UP), residing at F-327,
Sarita Vihar, New Delhi-110076, have changed my name
and shall hereafter be known as SAHIL GUPTA.

It is certified that I have complied with other legal
requirements in this connection.

LAKSHYA GUPTA

[Signature (in existing old name)]

I, hitherto known as HARPREET SINGH son of
SURINDER PAL SINGH NARLI, employed as First Officer,
Spicejet Ltd., residing at WZ 91B, First Floor Right Side,
Gali No. 19A, Shivnagar Extn., New Delhi-110058, have
changed my name and shall hereafter be known as
HARPREET SINGH NARLI

It is certified .that I have complied with other legal
requirements in this connection.

HARPREET SINGH
[Signature (in existing old name)]

I, hitherto known as HARPREET KAUR wife of
BHUPENDER SINGH, a Housewife, residing at RZA 337,
Nihal Vihar, Nangloi, New Delhi-41, have changed my name
and shall hereafter be known as SANTOSH KAUR.

It is certified that I have complied with other legal
requirements in this connection.

HARPREET KAUR
[Signature (in existing old name)]

L, hitherto known as MOHINDER PAL BHARDWAIJ son
of Sh. BRAHM PRAKASH BHARDWAJ/B. P,
BHARDWAJ, employed as Sub-Inspector in the Delhi Police
(Delhi Police Control Room), residing at 477, Sanjay
Enclave, Delhi-110033, have changed my name and shall
hereatter be known as Dr. MOHINDER PAL BHARDWAJJ.

It is certified that I have complied with other legal
requirements in this connection.

MOHINDER PAL BHARDWAJ
[Signature (in existing old name)]

I, hitherto known as MANJULA KOHLI wife of
Sh. INDER PAL SINGH KOHLI, a Housewife, residing at
C-49, Sector-26, Noida-201301, have changed my name and
shall hereafter be known as MANJU KOHLI.

It is certified that I have complied with other legal
requirements in this connection.

MANJULA KOHLI
[Signature (in existing old name)]

I, hitherto known as ANUJ GUPTA son of Sh. RAJEEV
GUPTA, residing at K-18-A, Saket, New Delhi, have
changed my name and shall hereafter be known as ANUJ
ADITYA GUPTA.

It is certified that I have complied with other legal
requirements in this connection.

ANUJ GUPTA
[Signature (in existing old name)]

I, LATIKA SONIA PINTO daughter of Sh. XAVIER
PINTO, employed as Director in MSB Publications Pwt.
Ltd., residing at F-65 A, Gangotri Enclave Alaknanda, New
Delhi-110019, have changed the name of my minor son
ANAV SINGH, aged 2 years 9 months and he shall hereafter

~ be known as ANAV PINTO.

It is certified that [ have complied with other legal
requirements in this connection.

LATIKA SONIA PINTO
[Signature of Guardian]

I, hitherto known as RAJU son of Sh. BHAGIRATH
PRASAD, residing at 3/75, Trilok Puri, Delhi-110091, have
changed my name and shall hereafter be known as RAJ
KUMAR VERMA.

It is certified that I have complied with other legal
requirements in this connection.

RAJU
[Signature (in existing old name)]

E

I, hitherto known as HINA KHULLAR daughter of
Sh. RAMANDEEP KHULLAR, residing at 21, Sector-23,
MIG, Faridabad, have changed my name and shall hereafter
be known as VEENA KHULLAR.

It is certified that 1 have complied with other legal
requirements in this connection.

HINA KHULLAR
[Signature (in existing old name)]
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I, hitherto known as LAKKIREDDY MADANA KUMAR
RAMACHANDRA son of Sh. LAKKIREDDY
RAMACHANDRA REDDY, employed as Deputy Passport
_ Officer, Regional Passport Office, Secunderabad-500003,
Andhra Pradesh, residing at 29-1360/1/A, Plot No. 22, Road
No. 4, Deendayal Nagar, R. K. Puram (Post), Neredmet,
Secunderabad-500056, Andhra Pradesh (State) have changed
my name and shall hereafter be known as LAKKIREDDY
MADAN KUMAR REDDY.

It is certified that I have complied with other legal
requirements in this connection.

LAKKIREDDY MADANA KUMAR RAMACHANDRA
[Signature (in existing old name)]

1, hitherto known as VINAY KUMAR BHATIA son of
Sh. RAMESH KUMAR BHATIA, an L1T. Student, residing
at W. No. 3, Safidon City, Tehsil Safidon, Distt. Jind,
Haryana, have changed my name and shall hereafter be
known as DEEPANSHU BHATIA.

It is certified that I have complied with other legal
requirements in this connection.

VINAY KUMAR BHATIA
[Signature (in existing old name)]

: I, hitherto known as NISHANT SRIVASTAVA son of

Sh. S. K. SRIVASTAVA, Self-employed and a Student in Indira
Gandhi National Open University, residing at 232, Maidan
Garhi Extension, New Delhi-110068, have changed my name
and shall hereafter be known as AKSHAY SRIVASTAVA.

It is certified that I have complied with other legal
requirements in this connection.

NISHANT SRIVASTAVA
[Signature (in existing old name)]

1, hitherto known as SAWARANIJIT KAUR wife of
Sh. BALJIT SINGH, residing at 675, National Enterprises
Inds. Area B, Link Road, Ludhiana, have changed my name
and shall hereafter be known as BALJIT KAUR.

It is certified that I have complied with other legal
requirements in this connection.

SAWARANIJIT KAUR
[Signature (in existing old name)]

I, hitherto known as PAPPU son of Sh. HETRAM
SINGH, employed as a Technical Support Executive with
Tata Business Support Services, Sector-60, Gate No. 5,
Noida-201301, U.P, residing at Vill. Alipur Molhad, PO
Harganpur, Thana Nagina, Bijnor, U.P., have changed my

name and shall hereafter be known as PRANAV PRATAP
SINGH CHAUHAN.

- It is certified that I have complied with other legal
requirements in this connection.

PAPPU
[Signature (in existing old name)]

1, hitherto known as SARITA KUMARI daughter of
Sh. NAWAL KISHOR SINGH, residing at 15-L, Pocket-2,
Mayur Vihar, Phase-3, Delhi-96, have changed .my name
and shall hereafter be known as SARITA SINGH.

It is certified that I have complied with other legal
requirements in this connection.

SARITA KUMARI
[Signature (in existing old name)]

I, hitherto known as VIKRAM son of Sh. HARI KISHAN
SAINI, employed as (Conductor in the DTC,) residing at
5252, Gali No. 115/4, B-Block, Sant Nagar, Burari, Delhi-
110084, have changed my name and shall hereafter be known
as VIKRAM SAINL

It is certified that I have complied with other legal
requirements in this connection.

VIKRAM
[Signature (in existing old name)]

I, hitherto known as URVASHI- KAMBOIJ wife of
Sh. HARPAL SINGH SCHUBERT, a housewife, residing at
Near F.C.I. Dharamkot, Teh. Dharamkot, Distt. Moga (Pb)-
142042, have changed my name and shall hereafter be known
as KIRANDEEP KAUR.

It is certified that I have complied with other legzil
requirements in this connection.

URVASHI KAMBOJ
[Signature (in existing old name)]

I, hitherto known as SHELU son of Sh. BWBDA RAM,
employed 4s Assistant Engineer in Bharat Heavy Elﬁctmals
Limited, Rudrapur (A Govt. of India Enterprise), re51d1ng at
Vlllage + Post-Fondar, Distt. Mathura (Uttar Pradesh), have
changed my name and shall hereafter be known as SHELU
GOLA.

It is certified that I have complied with other legal
requirements in this connection.

SHELU
[Signature (in existing old name)}
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[, hitherto known as MAMONA wife of ABDUL MAIJID,
residing at 2491, Katra Rajji, Behind G- B. Road, S. N.
Marg, Delhi-110006, have changed my name and shall
hereafter be known as MEMOONA BEGUM.

It is certified that I have complied with other legal

requirements in this connection.

MAMONA
[Signature (in existing old name)]

I, hitherto known as RANJIT SINGH son of Sh. BHEJA
RAM, residing at B-2/4, G. Floor, Delhi Administration Flats,
Type-IV Haider Pur, Shalimar Bagh, Delhi-110088, have
changed my name from RANJIT SINGH to RANJIT SINGH
JAIN for all purposes in future and shall hereafter be known
as RANJIT SINGH JAIN.

It is certified that I have complied with other legal
requirements in this connection.

RANIJIT SINGH
[Signature (in existing old name))

I, hitherto known as GAURAV son of Sh. RATTAN
KUMAR, residing at 3475, Raja Park, Shakur Basti, Delhi-
110034, have changed my name and shall hereafter be known
as GAURAV KUMAR.

It is certified that 1 have complied with other legal
requirements in this connection.

GAURAV
[Signature (in existing old name)]

I, hitherto known as VINAYAK son of Sh. PAWAN
KUMAR, residing at-3475, Raja Park, Shakur Basti, Delhi-
110034, have changed my name and shall hereafter be known
as VINAYAK KUMAR.

It is certified that I have complied with other legal
requirements in this connection.

VINAYAK
[Signature (in existing old name)]

[, hitherto known as AHSHI ARORA daughter of
Sh. ASHWANI KUMAR, employed as International Business
Coordinator in Esarem Export, New Delhi, residing at S-
198/431, J. J. Indra Camp No. 1, Shri Niwaspuri, New Delhi-
110065, have changed my name and shall hereafter be known
as REEMA ARORA.

It is certified that I have complied with other legal
requirements in this connection.

AHSHI ARORA
[Signature (in existing old name)]

I, hitherto known as RHIYA alias NITU GUPTA wife of
Sh. MADHUKAR PUNIANI, employed as Freelance Writer,
residing at 29, Ishwar Nagar East, New Delhi-110065, have
changed my name and shall hereafter be known as RHIYA
GUPTA PUNIANL

It is certified that I have complied with other legal
requirements in this connection.

RHIYA alias NITU GUPTA
[Signature (in existing old name)]

I, hitherto known as SUMAN SHARMA daughter of
Sh. J. P. SHARMA & wife of Sh. SUNIL PANJWANI,
residing at D-48, Prithvi Raj Road, Adarsh Nagar, Delhi-
110033, have changed my name and shall hereafter be known
as JIYA PANJWANIL

It is certified that T have complied with other legal
requirements in this connection.

SUMAN SHARMA
[Signature (in existing old name)]

I, DINESH SINGH SEHGAL son of Late S. M. SINGH

- SEHGAL, employed as Sole Prop. of M/s. Lusa Services

Regd., at LG-7, Lusa Shopping Complex Azadpur, Delhi-
110033, residing at C-571, Second Floor, Gali No.-7, Majlis
Park, Adarsh Nagar, Delhi-110033, have changed the name
of my minor daughter GRITIKA SEHGAL, aged 16 years
and she shall hereafter be known as GRITIKA KAUR
SEHGAL.

It is certified that I have complied with other legal
requirements in this connection.

DINESH SINGH SEHGAL
[Signature of Guardian]

I, hitherto known as ANANDO wife of Sh. H. S. VASAN,
residing at 201, Wama Regency, No. 14, Rhenius Street,
Langford Town, Bangalore-560025, have changed my name
and shall hereafter be known as VIMLA VASAN.

It is certified that I have complied with other legal
requirements in this connection.

ANANDO
[Signature (in existing old name)]

I, hitherto known as SUKHJEET KAUR wife of
MAGHAR SINGH, a Housewife residing at 16, Mulazim
Colony, Bareta Tehsil Budhlada, Distt. Mansa (Punjab), have
changed my name and shall hereafter be known as
SUKHDARSHAN KAUR.
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It is certified that 1 have complied with other legal
requirements in this connection.

SUKHJEET KAUR
[Signature (in existing old name)]

I, hitherto known as SURYA BHAN son of
Late RAMDULARE, residing at F-26, J Kumar Infrastructure
Ltd, Lajpat Nagar-Ill, have changed my name and shall
hereafter be known as SURYA BHAN VARMA.

It is certified that I have complied with other legal
requirements in this connection.

SURYA BHAN
[Signature (in existing old name)]

I, hitherto known as NISHU GUPTA daughter of
Sh. YOGENDER GUPTA, residing at CP-146, Maurya
Enclave, Pitam Pura, Delhi-110034, have changed my name
and shall hereafter be known as NISHIKA GUPTA.

It is certified that I have complied with other legal
requirements in this connection.

NISHU GUPTA
[Signature (in existing old name)]

I, hitherto known as POOJA RANI daughter of
Sh. RAJESH KUMAR KARAN, residing at Sakin Basant
Vihar Colony, Zeromile Sabor, Bhagalpur, have changed
my name and shall hereafter be known as ANANYA
KARAN.

It is certified that 1 have complied with other legal
requirements in this connection.

POOJA RANI
[Signature (in existing old name)]

I, hitherto known as HEMANT KUMAR son of
Sh. DAMAN KUMAR TANDON, employed as
Stenographer in the Cabinet Secretariat, Government of India,
New Delhi, residing at 13-A/11, Old Rajinder Nagar, New
Delhi-110060, have changed my name and shall hereafter
be known as HEMANT KUMAR TANDON.

It is certified that I have complied with other legal
requirements in this connection.

HEMANT KUMAR
[Signature (in existing old name)]

I, hitherto known as DEVKI wife of Sh. YOGESH
KUMAR, residing at F-2/114, Ground Floor, Sector-16,

2—20 GI/2013

Rohini, Delhi-110089, have changed my name and shall
hereafter be known as REKHA.

It is certified that I have complied with other legal
requirements in this connection.

DEVKI
[Signature (in existing old name)}

I, hitherto known as VERNIKA RAMESHWAR
SHUKLA wife of Sh. JATIN DEWANWALA, residing at E-
492, Greater Kailash, Part-II, New Delhi, have changed my
name and shall hereafter be known as VERNIKA
DEWANWALA.

It is certified that I have complied with other legal
requirements in this connection.

VERNIKA RAMESHWAR
[Signature (in existing old name)]

I, hitherto known as DHEERAJ son of Sh. K. S.
AGRAWAL, a student of B. Tech (Electrical Engineering),
4th Year at IIT Roorkee, residing at 373, Sector-2, Chiranjiv
Vihar, Ghaziabad-201001, have changed my name and shall
hereafter be known as DHEERAJ AGRAWAL.

It is certified that 1 have complied with other legal
requirements in this connection.

DHEERA]J
[Signature (in existing old name)]

I, hitherto known as SONAM BAHL daughter of
Sh. KULBHUSHAN MITRA, residing at 50, 1st floor, New
Layalpur Extn., Chander Nagar, Delhi-110051, have changed
my name and shall hereafter be known as SONAM MITRA.

It is certified that I have complied with other legal
requirements in this connection.

SONAM BAHL
[Signature (in existing old name)]

I, V. RAMASAMY son of Sh. R. VASUDEVA IYER,
Practising Company Secretary, having office at G-156/F-2,
Dilshad Colony Delhi-110095 and residing at F-185/F-3,
Dilshad Colony, Delhi-110095, have changed the name of
my minor son R. MUTHU VENKATARAMAN (Date of
Birth 15th July 2000) aged 12 years to R. BALAJI and he
shall hereafter be known as R. BALAJL

It is certified that I have complied with other legal
requirements in this connection.

V. RAMASAMY
[Signature of Guardian]
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I, hitherto known as SUNANDA TAR wife of Sh. M. R.
KAR, residing at B-267, Chittaranjan Park, New Delhi-
110019, have changed my name and shall hereafter be known
as SUNANDA KAR.

It is certified that I have complied with other legal
requirements in this connection.

SUNANDA TAR
[Signature (in existing old name)]

I, ASHWANI TYAGI son of Late B. C. TYAGI, employed
as Senior Commander in the Jet Airways (I) Ltd., residing
at A-001, Plot-14, Sector-12, Vikram Nagar C.GH.S. Ltd.,
Dwarka, New Delhi-110075, have changed the name of my
minor son OJASWI TYAGI aged 14 years and he shall
hereafter be known as OJUS TYAGI.

It is certified that I have complied with other legal
requirements- in this connection.

ASHWANI TYAGI
[Signature of Guardian]

I, hitherto known as ASHWANI TYAGI son of Late B.
C. TYAGI, employed as Senior Commander in the Jet
Airways (I) Ltd., residing at A-001, Plot-14, Sector-12,
Vikram Nagar C.G.H.S. Ltd., Dwarka, New Delhi-110075,
have changed the name of my minor son TEJASWI TYAGI
aged 7 years and he shall hereafter be known as TEJUS
TYAGGL

It is certified that I have complied with other legal
requirements in this connection.

ASHWANI TYAGI
[Signature of Guardian]

I, hitherto known as NIRMALA KISHWAN daughter of
Late MAHAVIR PRASAD POKHRIYAL, employed in
(Directorate of Education, Delhi) residing at C-339, Sarojini
Nagar, New Delhi-110023, have changed my name and shall
hereafter be known as NIRMALA KUMARI.

It is certified that I have complied with other legal
requirements in this connection.

- NIRMALA KISHWAN
[Signature (in existing old name)]

I, hitherto known as HARMIT KAUR wife of
SUKHWINDER SINGH, employed as Housewife residing
at Pulpukhta, P.O. Miani Hoshiarpur-144203, have changed
my name and shall hereafter be known as HARMIT KAUR
MANN.

It is certified that I have complied with other legal
requirements in this connection.

HARMIT KAUR
[Signature (in existing old name)]

I, hitherto known as BABU LAL KAIM son of
Late NATHU RAM GAUTAM, residing at C-8/229, Yamuna
Vihar, Delhi-110053, have changed my name and shall
hereafter be known as BABU LAL GAUTAM.

It is certified that I have complied with other legal
requirements in this connection. _

BABU LAL KAIM
[Signature (in existing old name)]

[, hitherto known as THRIDEEP PRADEEP MENON
son of C JANARDHANAN NAIR, employed as a
businessman residing at Flat #207, Green Hall Residency
Apartments, #50 Cunningham Road, Bangalore-560052, have
changed my name and shall hereafter be known as
THRIDEEP 1.

It is certified that I have complied with other legal
requirements in this connection,

THRIDEEP PRADEEP MENON
[Signaturc (in cxisting old name)]

PUBLIC NOTICE
It is for general information that 1, SANJIV KAPOOR

son of Sh. SARWAN KUMAR KAPOOR, residing at 5/

25A, Block-5, Vijay Nagar, Double Storey, Delhi-110009,
declare that name of mine has been wrongly written as
SANJAY KAPOOR in my sons educational documents and
in the other documents. The actual name of mine is SANJIV
KAPOOR which may be amended accordingly.

It is certified that I have complied with other legal
requirements in this connection.

SANJIV KAPOOR
[Signature]

It is for general information that I, RAJ KUMARI wife
of Sh. ASHOK KUMAR, residing at 221-D, DDA Flats,
Jhilmil Colony, Delhi-110095, declare that name of mine
has been wrongly written as RAJNI in my minor son
ADITYA KUMAR's educational documents. The actual name
of mine is RAJ KUMARI which may be amended
accordingly. ‘

It is certified that T have complied with other legal
requirements in this connection.

RAJ KUMARI
[Signature]
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It is for general information that I, DHAN DEVI wife of
Late DASHRATH, residing at 351, Block B, J. J. Colony,

Khanpur, Delhi, declare that name of my husband has been .

wrongly written as RAJU in my daughter's educational
documents and in the other documents. The actual name of
my husband is DASHRATH which may be amended
accordingly.

It is certified that I have complied with other legal
requirements in this connection.

DHAN DEVI
[Signature]

It is for general information that I, SATYA NARAYAN
MISHRA son of Sh. VISHWA NATH MISHRA, residing at
703, Mahavir Prasad Block, Asiad Village, New Delhi-
110049, declare that name of mine has been wrongly written
as S. N. MISHRA in educational documents of my daughter
MAITRREI GAUTAM. The actual name of mine is SATYA
NARAYAN MISHRA which may be amended accordingly.

It is certified that 1 have complied with other legal
requirements in this connection.

SATYA NARAYAN MISHRA
[Signature]

It is for general information that I, SATYA NARAYAN
MISHRA son of Sh. VISHWA NATH MISHRA, residing at
703, Mahavir Prasad Block, Asiad Village, New Delhi-
110049, declare that name of mine has been wrongly written
as S. N. MISHRA in educational documents of my son
YUVRAJ MISHRA. The actual name of mine is SATYA
NARAYAN MISHRA which may be amended accordingly.

It is certified that I have complied with other legal
requirements in this connection.

SATYA NARAYAN MISHRA
[Signature]

It is for general information that I, SOURAV PANDA
son of Sh. BIMAL KUMAR PANDA, residing at 943, Gali
No. 20, Libaspur P.O. Samaipur, Dethi-110042, declare that
name of mine, my father and my mother has been wrongly
written as SOURAV PANDEY, BIMAL KUMAR PANDEY,
SWAPNA PANDEY in my educational documents. The
actual name of mine, my father & my mother are SOURAV
PANDA, BIMAL KUMAR PANDA, SWAPNA PANDA
respectively which may be amended accordingly.

It is certified that I have complied with other legal
requirements in this connection.

SOURAV PANDA
[Signature]

It is for general information that I, SARITA wife of
Sh. JAI PARKASH GUPTA, residing at 1629/1, Mahavir
Pura, New Railway Road, Gurgaon, Haryana, India, declare
that name of mine has been wrongly written as SARITA
GOYAL in my ward's documents and in other documents.
The actual name of mine is SARITA which may be amended
accordingly.

It is certified that I have complied with other legal
requirements in this connection.

SARITA
[Signature]

It is for general information that I, DEEPESH GUPTA
son of Sh. JAI PARKASH GUPTA, residing at 1629/1,
Mahavir Pura, New Railway Road,Gurgaon, Haryana, India,
declare that name of mine/my father has been wrongly written
as DEEPESH/JAI PARKASH in my educational documents
and in other documents. The actual name of mine my father
is DEEPESH GUPTA/JAI PARKSASH GUPTA which may
be amended accordingly.

It is certified that I have complied with other legal

requirements in this connection.

DEEPESH GUPTA
[Signature]

St s e wEae fafies
+ feeel-110059
FT & TeE w1 Qfsod g @ A d
o SfUTTEE, 1956 F1 U0 485(1) & STIIEH & RN
gfera fofer Siren & fof et 3 11 W1, 2013 1 AT Hewt
F} srarEer g |/ F e fads wee wia R E
(T) et 1 Wfess gH9 :

‘g T T fE weEl @ @fssd 9 @ dey |
Fo St 1956 1 U 484(1) (S # wEwE! i



552 THE GAZETTE OF INDIA, APRIL 13, 2013 (CHAITRA 23, 1935)

[PART IV

3= o] Frel, feen-frdw ok =Tt (@ ER o o= Tt
+ft welem steen {9 Framm wfed) afk % ), st smawas
Tite o, ATl Td STgHIG & SIuer H H1w #1 Wifsss
U & ®1 H F % Dfeed T & o s e
T g g SR HE '

R Ty feran 7 for wreawht ) s, weafo § s
T T SR 31 AR, 2012 1 FEHA! gR 37 qREmhE @
Zaansdl w1 Freern! gra wrae o 3R waggr gfe, e ik
@i T

3R dweq fear ma fF 31 AR 2012 B TGRSt
o WS A I FEE w1 9 uitefi T dgmedt o
FA % TR v & ot faafia/ammifse frar smom | faqe
v 39 faf ) wewd & e & witer € i Seht e

I % AT STER F g

iR Herey foran war o oot sifforam, 1956 Y & (490)(1)
& WEHE & S H ot o wwe, Wer FEet g
1%, 1,00,000/- (93 T oG A & Tiisfiern 3 arafas
T ¥ =g g8 U o wiogfd ) et % @fess gam ok
AT T afEmta fam & v s oiemTs § w9
# g foran |

3R I HeRedl B JHIEHO B AT eavas w4 yoges,
wryonst, <xarersh, FTS FwHaTE 3R o wuft wrare ek
F14 w1 % forg arferaa &1

(i) aftemTTe 3R e wfwmf -

" $iR dwey faar T f O #1 vt s e @
w9 # frger fordl 73 o <ok spanie, TeR et afee awo
F4! SR ot <k e, WeR Fegt wiee e v @
T4 & T ave g

(V) et o foeg sigan S0t &1 3R @ ¢ off o

4, Taferet stean wert |

(sft) A B TNIWE THIIH B TS qoh AR & FEA
™ & FA T

(d1) w1 4R st gefa iR Fdam drg we) <&t |
qrersifrer et steran fsit duen! | = | fesht =afyg steen
FHETH HRIRE H1 0T T H R, o1 3% el § S
Hfead |

(8) el & YUl STHA ] IHH! G e § a9 |

(3) =t FY ofeafod B s F EvEE a1 @ |

(TH) et FHTe ATt SR et ottt & famo g
TEvaF gt e wE

& iR e foren T iR et sifufem 1956 w1
YT 491 o 1Y TlSA ¥R 512 F STTE 3R st iush saden
T FAR FEA giEATE i gvE FeE fRee s
% IS W q FHI & A sTevas FEe S 9,
SEgifas Tfafafal 9am & I ¥ T g aiw

FT ¥E FA & oy stfersga €1

FHa ST SRAMT Sfear wEae fofiee
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GIORGIO ARMANI INDIA PRIVATE LIMITED
New Delhi-110059

In the matter of Members' Voluntary Winding up of the
Company

Notice is hereby given pursuant to Section 485(1) of the
Companies Act, 1956, that the Company has passed the
following special resolutions at the Extra Ordinary General
Meeting of its members held on March 11, 2013 :

(a) Voluntary Winding up of the Company :

"RESOLVED THAT in terms of the provisions of Section
484(1)(b) and other applicable provisions, if any, of the
Companies Act, 1956 and all other applicable rules,
regulations, guidelines and laws (including any statutory
modification or re-enactment thereof for the time being in
force) and all requisite approvals, permissions and sanctions
with regard to voluntary winding up of the Company, the
consent of the members of the Company be and is hereby
accorded for voluntary winding up of the Company as a
members' voluntary winding up.

RESOLVED FURTHER THAT the Declaration of Solvency
and the Statement of estimated realisable value of assets
and liabilities thereto payable by the Company as on 31st
July, 2012 taken on oath by the Directors be and are hereby
confirmed, approved and adopted.

RESOLVED FURTHER THAT all the assets and liabilities
of the Company as appearing in the latest Audited Balance
Sheet as on 31st July, 2012 be distributed/adjusted amongst
the members of the Company whose name appear in the
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Register of Members as on date on a pro-rata basis as per
their share holding ratio.

RESOLVED FURTHER THAT pursuant to Section 490(1)
of the Act Mr. Deepak Kukreja, Practising Company
Secretary be and is hereby appointed as the liquidator of the
Company for the purpose of winding up the affairs and
distributing the assets of the Company at a remuneration of
INR 100,000/- (Rupees One Lac) plus reimbursement of
out of pocket expenses at actual cost.

RESOLVED FURTHER THAT the Directors of the
Company be and are hereby severally authorized to sign,
execute and deliver all such affidavits, declarations,
documents, papers and to do all such acts, things and deeds
as may be necessary to give effect to the above resolution."

(b) Liquidator and Board Powers

"RESOLVED THAT the powers of the Board be assumed
by Mr. Deepak Kukreja, Practising Company Secretary
appointed as the Liquidator of the Company and that
Mr. Deepak Kukreja, Practising Company Secretary be and
is hereby empowered to exercise the following powers :

(a) to institute or defend any suit, prosecution, or other
legal proceeding, civil or criminal, in the name and on behalf
of the Company;

(b) to carry on the business of the Company as far as
may be necessary for the benéficial winding up of the
Company;

(c) to sell the immovable and movable property and
actionable claims of the Company by public auction or
private contract, with power to transfer the whole thereof to
any person or body corporate, or to sell the same in parcels;

(d) to sell whole of the undertaking of the Company as
a going concern;

(e) to raise on the security of the assets of the Company
any money requisite; and

(® to do all such other things as may be necessary for
winding up the affairs of the Company and distributing its
assets.

RESOLVED FURTHER THAT pursuant to Section 491 read
with Sectien 512 of the Companies Act, 1956, and
subsequent to the appointment of Mr. Deepak Kukreja as
Liquidator of the Company, the Directors of the Company
be and are hereby authorised to exercise its usual powers
for the purpose of carrying on the normal business of the
Company necessary to carry out the winding up of the
Company properly and beneficially."

For GIORGIO ARMANI INDIA PRIVATE LIMITED

DAVIDE GAMBILLARA
Director

Place : Milan, Italy
Date : March 11, 2013

e wrdfed g fafies
(FHTF.)

Heg, et 5 W@ 2013

.3l 2/10/2012-THE-[--aTET sy (fafrm) sfufEm, 1952 (1952 F174) R0 9¢(2) # Waw Wit =1 T4nT
FT g TE YA THN, A0 T el werd, SRgE 6. @, . 1962, fEAi® 4 W 1960, ATTE TR G H ITAEA
ofew, gfrade wfed wrade fafits, T gaE, & AtER T fwTd i T, Ffq .

(3w, F Hifen Ao wad enféwew w1 fava-awg Fw I W)
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34w Aan, Reaht oft ot & wom e, MO T, SGER A AR (AR = DA & @
R) 3t 75 st e B B, A Bl B 2 ot vaw Ig2eat @ R B s smavas g s
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Belt an st srem et @ sieil, Rdverd, Mrdemed wio @ R T B gR1 W R 3
e &) AR weht Bt yoft, it o arsmen A wwR, Revht miir, ek, Wt an dven B B Am wem
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THE UNIVERSAL COMMODITY EXCHANGE LIMITED (UCX)

Date 05 April, 2013

S.0. No. 2/10/2012 —MD-I — In exercise of the powers conferred by Section 9A (2) of The Forward
Contracts (Regulation) Act, 1952 (74 of 1952), read with the Government of India Ministry of Commerce
and Industry Notification S.0.1162 dated 4™ May, 1960, The Universal Commodity Exchahge Limited,
Navi Mumbai, with the approval of Forward Markets Commission, hereby notify the Memorandum &
Articles of Association of the Universal Commodity Exchange Limited, namely:

(Text of the approved Memorandum and Articles of Association of the UCX to be re-produced here)

MD & CEQ ;
‘Universal Commodity Exchange Limited (UCX).
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fofics sl & vu % uRaftfa 8 @ aRvmaasy, F= @ 19 & 9Radw 31 74y
e weTo-u
PHIANE YA G&IT U74900MH2008PLC 179396

¢ UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED

@ AR ¥, & TaegRT wea e § R et

UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED

WA e A R Tei Bl @ woR ome B weEh s, 1956 (1956 37 1) D arcir e
ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED -

ﬁmﬁﬁﬂﬁﬁﬁﬁﬂéﬁ,eﬁ?@?ﬁmmﬂmﬁw,ﬁwuﬁﬁmm/maﬂwﬁ%mfﬁfﬁmm
fafsera fesre 30 /03 /2009 Y wRe firar 2, Saw & &1 A yRefda srex o dad
UNIVERSAL COMMODITY EXCHANGE LIMITED

‘g‘mm%sﬁw's*mm-ua,mma@ﬁwﬁwzaﬁ)aﬂg«wrﬁmﬁ%qrﬁﬁ

TE FAVI-TH, W EERR FRT 9 F oo i srordw 7 QY gomR A @ ardy faway o 2

| MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Corporate Identity Number : U74900MH2008PLC 179396
In the matter of M/s UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED

I hereby certify that UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED which was originally
incorporated on Twenty Fifth day of February Two Thousand Eight under the Companies Act, 1956 (No. 1 of
1956) as ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED having duly passed the necessary resolution
on 30/03/2009 in terms of Section 31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said
company is this day changed to UNIVERSAL COMMODITY EXCHANGE LIMITED and this Certificate is issued
pursuant to Section 23(1) of the said Act. '

(SHR MOTIRAM SAINDANE)
3Y FHRHT R / Deputy Registrar of Companies

HERTS:, Had
Maharashtra, Mumbai

Given under my hand at Mymb i this Twenty Eighth day of May Two Thousand Nine.

Mailing Address as per record availab eRegistrar of Companies office:

UNIVERSAL COMMODITY EXCHANGE LIMITED

ORIENT HOUSE,3A,UDYOG NAGAR, S.V.ROAD, GOREGAON (WEST),
MUMBAI - 400062,

Maharashtra, INDIA



AT IV]

WG 1 TSI, 3T 13, 2013 (3 23, 1935)

617

MWW,W, BEE]
a9 yRad™ B usena g1 e gETe-us

FHIYRT TEaT HEA : U74900MH2008PTC179396

#g% ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED

P A §, § YaegRT Wiy Hear & 5 e
ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED

N AT T F i qey e ) §AR AT B Bt A, 1956 (1956 BT 1) B et e
ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED

3 o9 ¥ Prrfda &Y 1€ oY, ¥ R o, 1066 @ umzﬁﬂvrah}mﬁﬁaawﬁﬁrrﬂmm«ml

forRed o0 % I7 T o & IV AR o SrATEH, TR TR, 1956 B GRT 21 B WY Ufdd, AR TRHR, IEA BT

forrr, ¢ e oY arfisgeen & W w1 M 507 (31) R 24.6.1985 TW AR U AS6222063 ﬁm 23 /0% /2009 & gRI

WS B T ], S & @7 AW o gRaffa vu & Awd
UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED

e o o o o

ﬁw?sﬁwsm-ua,mamﬁﬁwzﬁamzs(ﬂﬁmﬁmﬁmm%l

wm«aﬁ?mmﬁﬁ#m&m‘aﬁﬁwwﬁﬁmﬂﬁmﬁﬁmm%!

thls Cerﬂf cate is issued pursuant to Section 23(1) of the said Act.

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Cbrporata Identity Number : U74900MH2008PTC 179396
In the matter of M/s ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED

| hereby certify that ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED which was originally incorporated on
Twenty Fifth day of February Two Thousand Eight under the Companies Act, 1956 (No. 1 of 1958) as. ORIENT
COMMODITIES EXCHANGE PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21
of the Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded
thereto under Section 21 of the Companies Act, 1956, read with Government of Iindia, Department of Company

Affairs, New Delhi, Notification'No. G.S.R 507 (E) dated 24/06/1985 vide SRN A56222953 dated 23/02/2009 the -

name of the said company is this day changed.to UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED and

(SHR
Ju TR IRE / Deputy Registrar of Companies
7 Maharashtra, Mumbai

MOTIRAM SAINDANE)

T PSR @ Frafey afferg § SUTer TAER @ gan:

Mailing Address as per record available in Registrar of Companies office:
UNIVERSAL COMMODITY EXCHANGE PRIVATE LIMITED

ORIENT HOUSE,3A,UDYOG NAGAR, S.V.ROAD, GOREGAON (WEST),
MUMBAI - 400062,

Maharashtra, INDIA

19—20 G1/2013
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BIIRT YEarT AT : U74900MH2008PTC 179396 - 2007-2008 -

# TaRERT e @ & f et
~ ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED _

T yTgae fofies 2

2

- Form1
Certificate of Incorporation

Corporate Identity Number : U74900MH2008PTC 179396 2007 - 2008

| hereby certify that ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED is
this day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
- company is private limited.

—

:

ORI

8 FR- ST e e et @ ot oo ) 4% e @ e 4 ot e i %
T

%

e

3%

— — -
—— T —

N~

#
¥

3

¥

3
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* .

% BT TSI, BT e 1956 (1956 BT 1) & arcfvia ool R wen # ol 7
3

5

¥

¥

¥

s

5

3

¥

© (SHYAM SUNDER .) {
WETAP HT ER / Assistant Registrar of Companies k
TERT, TS -
Maharashtra, Mumbai

Registrar of Campanies office:
ORIENT COMMODITIES EXCHANGE PRIVATE LIMITED

ORIENT HOUSE,3A,UDYOG NAGAR, S.V.ROAD, GOREGAON (WEST),
MUMBAI - 400062,
Maharashtra, INDIA

SR st st e e e o o o e

WS-6—469 G1/2012
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THE COMPANIES ACT, 1956,
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

UNIVERSAL COMMODITY EXCHANGE LIMITED

I. The name of the Company is UNIVERSAL COMMODITY EXCHANGE

LIMITED.

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

i.e. within the Jurisdiction of Registrar of Companies at Mumbai.

IIi. The Objects for which the Company is established are: -

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

1. To establish, organize, regulate and control Q mechanism for facilitating, trading in allj

types of commodities subject to the provisions of the Forward Contracts (Regulation)
Act, 1952 including energy and various energy products, other instruments and
derivatives thereof, including forward transactions, and other activity including, testing
facilities and hallmarking and for the purpose to establish, operate, regulate, maintain
and manage facilities in Mumbai and elsewhere in India, enabling the members of the
Exchange, their authorised agents and constituents and other participants to transact,
clear and settle trades done on the Exchange in different types of contracts in
commodities and other instruments and derivatives thereof, in ready, forward and futures
markets and to provide accessibility to the markets to various members of the Exchange
and their authorised agents and constituents and other participants within and/ or outside

India, and to provide, initiate, facilitate and undertake all support services relating.

thereto as per the Articles of Association, Bye-Laws, Rules and Regulations of the
Exchange. ' ;

. To facilitate, promote, assist, regulate and manage in public interest, dealings in
 commodities and derivatives of all kinds and to provide specialized, advanced,
automated and modern facilities for trading, clearing and settlement of.
commodities with high standards of integrity and honour, and to ensure trading -

a transparent and open manner with access to constituents in or outside India.

. To initiate, facilitate and undertake all stepé and all such activities in relation to
nationwide commodity exchange, as required for better services and protection for

o
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ensuring greater liquidity for constituents; providing easier access to the Exchange,
facilitate inter-market dealings and to facilitate transactions in commodities in a cost
effective, expeditious and efficient manner.

Altered vide special resolution passed in Extra ordinary general meeting held on 19 February, 2013 in

Clause A (1) Xy g‘ P

B.

wh

10.

THE OBJECTS INCIDENTAL AND ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS ARE -

To apply for and obtain from Government of India, recognition for the exchange as a
recognized nationwide commodity exchange for the purpose of managing the business of
purchase, sale, dealings and transactions in commodities as per the Forward
Contracts (Regulation) Act, 1952 and Forward Contracts (Regulation) Rules, 1954,

To frame, amend and enforce the Articles, Bye-Laws, Rules and Regulations defining
and regulating the terms and conditions subject to which the business on the Exchange as
outlined in these presents shall be transacted from time to time.

To make arrangement through appropriate arbitration, survey, laboratory testing or other
methods; a mechanism for resolving disputes and to decide all questions of trading
methods, practices, usages, customs or courtesies for conduct of business of the
Exchange, and also to provide for suitable forms of contracts for trading in ready,
forward and futures markets in different commodities, and instruments and derivatives
thereof, decided to be traded or allowed for trading at the Exchange.

To form other company or companies or subsidiaries for carrying out the operations of
company or for carrying out some business or operation ancillary or incidental or
expedient in the interests of Company and also to outsource some of the activities of
company to such or other companies. ‘

.To levy, charge, recover and receive security deposits, admission fees, transaction and
clearing fees, fund subscriptions, margins, penalties, tolls and levies and any other fee
and/or sums from Members of the Exchange and registered non-members of the
Exchange in terms of the Company’s Articles of Association, Rules, Bye-Laws and

Regulations.

To regulate énd fix the scale of commission, and brokerage and other charges to be
charged by the members of the Exchange from their constituents and others.

To facilitate resolution of disputes by various means including mediation, conciliation,
arbitration, surveys, laboratory testing and to nominate arbitrators, umpires and
surveyors on such terms and in such cases as may seem expedient, and to set up regional
or local arbitration or survey panels and appellate committee and to provide for rules and
methods for arbitration of disputes and claims in respect of transactions relating to or
arising out of or in connection with or pertaining to transactions effectcd on the
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.Exchange and mcludmg arbitration of dlsputes between Members of the Exchange inter-

se and/ or between Members of th# Bxchange and persons who are not the Members of
the Exchange; and to remunerate such arbitrators, surveyors, regional or local arbitration
panels and appellate commiittee / members,-if any, and to make Rules, Bye-Laws and
Regulations.in refation to such arbitration ‘and survey proceedings, the fees of arbitrators,

...the costs of such arbitration, and to define and regulate related mattexs, and to regulate

11.

12.

13.

the procedures thereof and enforce all awards.

To acquire; collect, preserve, disseminate, or sell statistical or other information in
connection with the business of the Company; to maintain a library and to print, publish,
undertake, manage and carry on any newspaper, journal, magazine, pamphlet, official
yearbook, or other work in connection with or in furtherance of the objects of the
Company.

To test, develop, improve or elevate the technical and business knowledge of persons
engaged in or about to be engaged in trade, industry, banking, commerce, finance or
company administration/ and in particular in the business and related activities of the
Company for dealing in contracts’ for commodities & ‘derivatives and other related
activities pertaining to securities or other instruments or in connection therewith, by
organising for delivery of lectures, holding of classes, courses, seminars and the like, and
to test by examination or otherwise the competence of such: person(s) and to award
certificates and diplomas and to institute and establish scholarships, grants and other
beneficiation and to set up or form any techmcal or other educatlonal institution and to
run, manage or admmxster it. .

To subscribc for becoming a member in, or to co-operate with, any other association or
entity, whether incorporated or not, in India or abroad, whose objects are to promote the
interests represented by the Company so as to advance the gerieral commercial and trade

-~ interests and to procure from and communicate to such association or entlty such

14

- B3,

information as may further the objects of the Company.

.To take part in the management of, or set up.a research, testing or training division

and/or to act as consultants or advisors for the setting up and organizing of Exchanges in
India or abroad and to enter into association with any other Exchange in India or abroad
whether by subscription -or on co«operatmn prmclple for furthermg the objects of the
Company.

To enter into partnership or arrangements in the nature of partnership, co-operation or

- union of interest, with any person- or entity, engaged or interested or.about.to become

engaged or-interested in the carrying on, or-.conduct, any business which this company is
authorized to carry on or cenduct or from-which the company could or mxght derive any

.. benefit whether directly or. mdn'ectly

16.

To appomt trustee(s) to hold on behalf of and to protect the interest of the Company or

. further the objects of the Company

17.

20—20 GI/2013

To amalgamate or merge w1th any entity, or allow amalgamation or merger of any entity
.with this Company, for the purpose of fusthering the objects of this Company.
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18.To form, constitute, promote, manage, subsidize, organize, or assist in forming,
constituting, promoting, managing, subsidizing, organizing entities of all kinds, for the
purpose of acquiring any undertaking or any property, whether movable or immovable,
whether with or without liability of such undertaking for advancing directly or indirectly
the objects hereof and to take or otherwise hold and dispose of shares, debentures and
other securities in or of any such undertaking and to subsidize or otherwise assist or
manage or own any such entity.

19.To do business in India and abroad either as principals, agents, trustees, contractors
or otherwise, alone or in conjunction with others and either by or through agents,
contractors, trustees or otherwise for the attainment of the objects of the
Company.

20.To own, establish or to have and maintain offices, branches and agents, in or out
of India for its business.

21.To construct, develop, maintain and alter any land, buildings, constructions or works
necessary or convenient for the objects and purposes of the company. '

22.To exercise all or any of its corporate powers, rights and privileges and to conduct its
business in any or all states, territories, possessions, colonies and dependencies thereof
in India and in any foreign country. :

23.To subscribe, contribute, make donations or grants or guarantee money for any
general or useful objects and to aid, any association, body or movement subject
to the compliance with the provisions of The Companies Act, 1956.

24.To establish and support, or assist in the establishment and support of any fund, trust and
convenience calculated to advance and further the objects and purposes of the Company
in particular, and the commodity, capital and financial markets in general, including
markets in commodity products.

25.To make payments or disbursements out of the funds or other movable property of the
Company for deploying surplus funds of the Company or for any of the purposes
specified in these presents and Articles of Association and Rules, Bye-laws and
Regulations of the Exchange and to make, draw, accept, endorse, discount, execute or
transfer instruments, warrants, debentures or other negotiable or transferable documents.

26. To borrow, raise loans in any form, create indebtness, to receive, grants or advances
(whether interest free or not) equity loans, or raise any moneys required for the objects
and purposes of the Company upon such terms and in such manner and with or without
security as may from time to time be determined, by the issue of debentures, debentures
stocks, and/or other securities. Any person claiming payment, whether on account of
principal or interest or otherwise in respect of the moneys so borrowed or raised shall be
entitled to claim such payment out of the funds, properties and other assets of the
Company which alone shall be deemed to be liable to make good all claims and demands
whatsoever under and in respect of the moneys so borrowed or raised, and not the
personal funds, property and other assets of the members of Board of Directors or
Members of the Company, or their successors and assigns, who shall not be deemed to
have incurréd any personal liability or render themselves or himself personally subject or
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liable to any claim or demand.

' 27.To invest, lend or advance the monies of the Company not immediately required,

in or upon such security and with or without interest and in such other
investments as may be, from time to time, be determined by the Company or the
Board of Directors under the provisions of The Companies Act, 1956.

28.To make experiments alone or jointly with others with a view to improving the
Company’s business and further to procure the incorporation, registration or other
recognition of the Company in any country, state, or place, and to establish and regulate
agencies for the purpose of the Company’s business.

29.To enter into any arrangement or agreement with any person, firm, company or entity,
either Indian or foreign, for the purpose of collaboration with such person, firm,
company or entity in any business or transaction capable of being conducted, so as to
directly or indirectly benefit this Company.

30. To acquire, purchase, take over assets, businesses or undertakings of other companies or
entities, which may conveniently or advantageously be combined with the business of
the Company. '

31.To remunerate (by cash or other assets or by the allotment of fully or partly paid-up
shares or by call on shares, debentures, debenture-stock or securities of this or any other
company or in any other manner) whether out of the Company’s capital, profits or
-otherwise, to any person, firm, company or entity for services rendered or to be rendered
to the Company or for assisting to place or guaranteeing the subscription of any shares,
debentures, debenture-stock or other securities of the Company or for any other reason,
which the Company may think proper, subject to the provisions of The Companies Act,
 1956. : ' ‘

32.To ensure or guarantee the settlements on the Exchange, payment of advances, margins,
credits, , and other commercial obligations or commitments of such description as well
as the fulfillment of contracts and other trading and commercial transactions of such
description, and to indemnify any person against the same as may be determined by the
Board of Directors from time to time. ' h

33.To guarantee the payment of money secured by or payable under or in respect of any
debentures, debenture stock, bond, mortgage, charge, security, contract or obligation of
any person, persons or corporation or any authority.

34.To apply for, purchase, or otherwise acquire, any patent, trademark, copyright, brevet,
invention, license, concession, and the like, conferring an exclusive or non-exclusive or
limited right to use any secret or other information, which may seem capable of being
used for any of the purposes of the Company, and to use, exercise, develop or grant
licenses in respect of the aforesaid. "

35.To open current and/or other accounts with any bank, to pay money into and
draw money from such accounts.

36. To establish, provide, maintain and conduct research and training centres by engagiﬁ%(ﬁ#
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remuneration necessary technical, research, teaching and administration personnel in
pursuit of the objects of the company or otherwise subsidize research laboratories,
experimental stations, workshops and libraries for researches, experiments and tests of
all kinds and to undertake and carry out research and investigations, to process, improve
and invent new and better techniques and methods and products and to improve or
secure any process, patent, copy-right which the Company may acquire or deal with and
to promote and publish studies, researches, surveys and investigations, either
independently by the Company or by providing, subsidizing, endowing or assisting
laboratories, schools, colleges, universities, workshops, libraries, lectures, meetings,
exhibitions and conferences and by providing for the remuneration of scientists,
scientific or technical personnel or teachers, research workers and inventors, or generally
to encourage, promote and reward studies, researches, experiments, tests and inventions
of any kind which may be considered likely to assist any of the objects of the Company.

37.To promote, sponsor, undertake and carry out rural development including any
program for promoting the social and economic welfare of, or the upliftment of
the people in any rural area and to incur any expenditure on any program of
rural development and to assist promotion or execution thereof cither directly or
through an independent agency or by making contributions or giving donations or
in any other manner.

38.To procure the registration, incorporation or recognition of the Company under
the laws or regulations of any country.

39.To employ experts to investigate and examine into the condition, management
prospects, value, character and circumstances of any business, concern and
undertaking.

40. To undertake and execute any trusts for the benefit of employees and also to undertake
the office of trustees for debenture-holders or debenture-stock holder of the Company

and to appoint trustees to hold securities on behalf of and to protect the interests of the
Company. i - '

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

42. To enter into arrangements with any Government or Authority, and to obtain from any of

them any rights, privileges and concessions, which the Company may think necessary or
desirable for furtherance of its objects.

43.To distribute any of the Company’s property among the members in specie on the event
of winding-up, subject to the provisions of The Companies Act, 1956.

44.To establish competitions in respect of information suitable for insertion in any
publication or otherwise for any of the purposes of the Company, and to offer and grant

prizes, rewards, gifts and premiums of such character and on such terms as may seem
expedient.

45.To receive any gift of immovable or movable property and offering or voluntary
donation or’bequest and legacy from any person or entity for all or any of the objects of
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the Company/ with or without any specific conditions/ provided such receipts or the
conditions attached are not inconsistent with the objects of the Company. All such gifts,
donations, grants, offerings, legacies and bequests, including land, buildings and other
immovable properties, shall be treated as forming part of the property of the Company
and shall be applied accordingly.

46. To provide for the welfare of the employees or ex-employees, directors or ex-directors of
the Company and wives, and families or the dependents of such persons, by grant of
money/pension, allowances, bonus or other payments or by creating and from time to
time subscribing or contributing to provident fund and other associations, institutions,
trusts and by providing or subscribing towards medical or other assistance as .the
Company shall think fit and to subscribe or to contribute or otherwise assist charltable
benevolent, national and/or other institutions or objects.

47.To provide for and furnish or secure to any subscriber or purchaser or processor of any
publication of the Company, or of any coupon or ticket issued with any publication of
the Company, any convenience, advantage, benefit, or special privilege which may seem
expedient.

48.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
being preliminary out of the funds of the Company.

49.To refer to or agree to refer any claim, 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 members or his or their representatives, or
between the Company and third parties, to arbitration and to observe and perform and to
do all acts, matters and things to carry out or enforce the awards, subject to the Articles
of Association, Rules, Bye-Laws and Regulations of the Exchange.

50.To apply for, promote, and obtain any statue, order, regulation or other
authorizations or enactments which may seem calculated directly or indirectly to
benefit the Company and to oppose any bills, proceedings or applications.

51.To sell, dispose or transfer the business, property and undertaking of the
company, or any part thereof for any consideration which the Company may
deem fit to accept.

52.To obtain know-how in order to utilize it or provide the same in India and abroad, and
grant such know-how on such terms and conditions as may be beneficial to the
Company, and to establish, maintain, conduct, provide, procure or make available all
types of services and to take such steps as may be necessary for the purpose of
examining, inspecting, and carrying out tests for the purpose of market research in
respect of any project. o

53.To purchase, take on lease or in exchange or hire and otherwise acquire and
maintain any land, buildings, and easements, or any immovable or movable property,
patents, licenses, rights and privileges which the company may think necessary or
convenient for the purpose of its business and to pay for the same either in cash
or in shares or securities and to sell, let, lease or under lease or otherwise

21—20 GI/2013
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dispose-off or grant rights over any movable or immovable property, rights and
privileges belonging to the Company. '

54.To adopt such means of making known the business or particular transactions in which

the Company is interested, as may seem expedient, and in particular by advertising in the
press, by circular, by purchase and exhibition of works of interest, by publication of
books and periodicals and by granting prizes, rewards, etc.

55.To take part in the supervision or control of the business or operations of any

company or undertaking doing similar or related business.

56.To effect all such insurance in relation to carrying on the Company’s business and

any risks incidental thereto as may seem expedient, and if thought fit, to join or
become a member of any mutual insurance company or to carry a part or the
whole of such insurance risk in connection with the Company’s business.

57.To promote any Company or Companies for the purpose of acquiring all or any

of the property, right and liabilities of this Company or for carrying on any
business which this Company is authorized to carry- on or for any other purpose
which may seem directly or indirectly calculated to benefit this Company or to
promote or advance the interest of this Company.

58.To act as technical and management consultants in relation to all aspects of data

processing, data processing systems, computer systems, application and system
software, process control systems, computer and all the branches of computer
science in India and abroad and further act as agent for Indian and international
entities providing the equipment and services in the area of management science
and computer science and to buy, sell, import, export, hire, lease, install,
maintain and use equipment and accessories, know-how and services, software
and hardware related to all the aspects of management services and computer
science.

59.To cater, prepare, evolve, buy, sell, information technology solutions to any

industry by providing software, hardware, local area- wide area connectivity and
networking, offshore information technology projects, consultancy, value added,
reseller or software systems and solutions and to act as software developer,
buyer, seller, importer and exporter.

60.To act as custodian or depository of warehouse receipts of all kinds, by itself or

in association with or through any other company or persons or department or
authority for purpose of storage in any form.

61.To establish and maintain or to arrange or appoint agents, to establish and

62.

maintain clearing house for the objects and purposes of the Company or maintain
a holding and clearing corporation, depository clearing house or establish and

maintain division and to control and to regulate the working and administration
thereof.

To act as trustees of any deeds constituting or securing any debentures,
debentures 'stock of other securities or obligations and to undertake and execute



PArT IV]

THE GAZETTE OF INDIA, APRIL 13,2013 (CHAITRA 23, 1935)

~any other trusts and also undertake the office of or exercise the powers of
executors, administrators, receiver, custodian and trust corporation.

63. To constitute any trust with a view to issue preferred and deferred or any other
special stocks, - securities, certificates or other documents based on or representing
any shares, stock, securities, certificates or other documents or other assets
appropriated for the purpose of any such trust and to settle’ and regulate, and if
required, to undertake and execute any such ‘preferred, deferred of other speclal
stocks, securities, certificates or documents.

64.To use the distribution network and systems infrastructure of the Company,
independently or in association with the Members of the Exchange, or other
intermediaries and to support agencies and institutions, to distribute various products and
services, within the country and outside, for a fee or charge or otherwise, to further the
objects of the Company and use its investment, reach and penetration most optimally.

Altered vide special resolution passed in Extra ordinary general meeting held on 16* March, 2013 from

Clauses B(4) to B(64). JX» é < /

'C.  OTHER OBJECTS ARE

*NIL

*Altered vide special resolution passed in Extra ordinary general meeting held on 16 March, 2013

Xw‘&“‘ =
IV. = The liability of the Members is limited by Shares.

V. la) The Authorized share capitaf of the Company is Rs. 110,00,00,000
(Rupees One Hundred and Ten Crores Only), divided into 11,00,00,000
( Eleven Crores) Equity Shares of Rs.10/- (Rupees Ten Only) each. '

b) The paid up capital of the company shall be minimum of 5,00,000/-
(Rupees Five Lakh Only). -

We, the several persons whose names, addresses and descriptions are hereunder
subscribed are desirous of being formed into a company in pursuance to this
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 :

! The authorized share capital of 110,00,00,000 comprising of 11,00,00,000 equity shares of Rs.10 each was
increased as under:

-to Rs.100,00,00,000 pursuant to a resolution of shareholders at EGM held on 30 September, 2010.
-to Rs.110,00,00,000 pursuant to a resolution of shareholders at EGM held on 19 February, 2013.
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Name, Address, | Number of | Signature Signature of

Description and | Equity  Shares | of witness and his

occupation of each | taken by each | subscriber name, address,

subscriber subscriber description &
occupation

Orient, Information

Technology Limited 5000

Orient House, 3A, Udyog | (Five Thousand) | S/d

Nagar, SV, Road, :

Goregoan (West)

Mumbai 400062

Authorized  Signatory-

Mr. Ketan Sheth-

Director

in The Board Meeting

dated 30/01/2008 -
Suhas Ganpule
S/o Sadanand

Ketan Sheth 5000 Ganpule

S/0O Suresh Sheth (Five Thousand) | S/d Unnat Nagar No.

Saloni Bunglow, 4, Building No. 15,

Friend Society, J. V. P.D. Room No. 123,

Schme, FirstFloor, MG

Juhu Road No. 66, Juhu, Rd, Goregaon
West, Mumbai

Business 400062

TOTAL 10000
(Ten Thousand)

Dated : 07/02/2008

Place : Mumbai
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

UNIVERSAL COMMODITY EXCHANGE LIMITED

INTERPRETATION |

Adoption of Table "A"

Subject as hereinafter otherwise provided, the regulations contained in Tabl
‘A’ in the Schedule I of The Companies Act, 1956 shall apply to this|
Company except so far as they have been impliedly or expressly modified by
what is contained in the Articles hereinafter mentioned. -

"Interpretation.”

In the interpretation of these Articles the following expressions shall have thef
following meanings, unless repugnant to the subject or context:

"The Act"

"The Act” - means The Companics Aet, 1956 (Act I-of 1956) or mysmutmy
|modification or re-enactment thereof for the time being in force.

‘“‘Annual General Meeting’’

|accordance with the provisions of Section 166 of the Act.

"Articles" or "These Articles" or 'These

Means the Articles of Association of the Company

Presents’ .
* "Auditors" “Auditors” - means and includes those persons appointed as such for the ti
being of the Company. .
“‘Beneficial Owner"’ “Beneficial Owner” shall mean beneficial owner as definied in clause (a) of the]
sub-section (1) of Section 2 of The Depositories Act, 1996.
"Board of Directors" “Board” or “Board of Directors” - means a mecting of the Directors or
Committee thereof duly called and. constituted, or as the case may be,
Directors assembled at a Board or the requisite number of Directors entitled tof
pass a Circular Resolution in accordance with these Articles, or acting by
Circular Resolution under the Articles.
“Body Corporate” Has the meaning assigned thereto by Section 2(7) of The Companies Act,
1956, and shalt include a Company incorporated in India. The words 'Body|
Corporate' and ‘Company’ are used interchangeably.
* “Bye Laws” “Bye Laws” means the Byc Laws of thc Exchange for the time being in force
as approved by FMC under the Forward Contracts (Regulation) Act, 1952.
“Capital” “Capital” - means the capital for the time being raised for the purposes of the;
Company J
¢Chairman”’ “Chairman” - means the Chairman of the Board of Directors for the time]
. being of the Company.
* "Clearing House" Means any clearing house operating for clearing ‘& settlement of any

transactions/ contracts in any commodity including derivatives of such
contracts or instrument and is approved by the Company/ Exchange.

"Company" or ‘““The Company”’ or *“This

|Company*’ or "UCX"

Means UNIVERSAL COMMODITY EXCHANGE LIMITED (‘UCX’)

“Commodities” shall have the meaning assigned to ‘goods’ under FCRA

. “Commodities”
* “Contract” Means a contract for or relating to the purchase and/or sale of a commodity as
|prescribed by the Exchange and includes all types of forward, futures and
other derivatives contracts, as may be permitted by FMC for trading.
‘‘Debenture’’ "Debenture” - means and includes the Debenture Stock.
* ““Depository”’ “Depository” means a company formed and registered under The Companies

Act, 1956 and/or which has been granted a certificate of registration to act as.a|
depository under the Sub-section (1A) of section 12 of The Securities and
Exchange Board of India Act, 1992.

2220 GI/2013

“Annual General Meeting” means a General Meeting of the members held inj
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‘‘Dividend”’

“Dividend” - means and includes bonus unless otherwise specified.

““Director”’

“Director” - means the Director for the time being of the Company or, as the
case may be, the Directors assembled at a Board, or acting under a Circular
Resolution under the Articles.

“Documents’’

“Documents” - means and includes summons, notice, requisition, other legal
process and registers, whether issued, sent, delivered or kept in pursuance of]
the Act or any other Act or otherwise.

“Exchange”

Means the exchange owned/operated by this Company to facilitate trading,
clearing & settlement in contracts for commodities or any other instruments or|
derivatives thereon.

““Executor or Administrator”’

“Executor” or “Administrator” - means a person who has obtained probate or
letters of administration, as the case may be from a competent Court,

“Extraordinary General Meeting”

“Extraordinary General Meeting” - means an Extraordinary General Meeting
of the members duly called and constituted and any adjourned holding
thereof.

“FCRA” “FCRA” means Forward Contracts (Regulation) Act, 1952.
“FCRR” “FCRR” means Forward Contracts (Regulation) Rules, 1952.
“FMC/Commission” “FMC”/"Commission” means The Forward Markets Commission constituted

by the Central Government under Section 3 of FCRA. .

‘‘General Meeting”’

“General Meeting” means a General Meeting of the Members.

“In writing” or “Written”

Includes handwriting, typewriting, printing, lithography, faxing, downloading
through computers, broadcasting through the Trading System, e-mail and/or|
other modes of representing or reproducing words in visible form.

“Institutional Clearing Members”

Institutional Clearing Member means a Bank or Financial Institution who has
a right to clear but not the right to trade the transactions in contracts, as
permitied by the Commission, through the clearing house of the Company.

‘‘Marginal Notes’’

The Marginal Notes hereto shall not affect the construction hereof.

“Member of the Exchange”

Means a person, a sole proprietary firm, a partnership firm, a joint hindu
family, a company, a co-operative society, a public sector organization,
statutory corporation or any other Govemnment or Non -Government entity,
admitted as such by the Exchange for trading, clearing or settlement of]
contracts traded on the Exchange.

“Member”

_|Association and these Articles, and such other persons, as the Board shall

Shall mean the member of the Company holding share or shares of any class
and whose name is entered in the Register of Members of the Company, and
shall comprise of the subscribers/ signatories to the Memorandum of]

admit as members of the Company from time to time.

Explanation: A member of the company (Shareholder) by virtue of his )
shareholding in the company shall not get any.trading or clearing rights in the|
Exchange suo motto

“Month”

“Month” - means a Calendar month

“Office”

“Office” - means the Registered Office for the time being of the Company.

“Ordinary Resolution”

“Ordinary Resolution” - shall have the meaning assigned to it by Section 189
of the Act.

“Paid-up Capital”

“Paid-up Capital” includes amounts credited as the paid-up capital of the
company.

“Person”

“Person” — includes individuals, any company or association or body of]
indiyiduals whether incorporated or not or body corporate, joint hindu family,
a corpordtive society, any Government or Non- Government entity or any
other association of persons.

“Presence” or “Present”

At a meeting means presence or present personally.

“Proxy” “Proxy” - means an instrument whereby any person is authorised to vote for a
Member at the General Meeting or Poll.
Means the Board of Directors or such other authority as specified by the

“Relevant Authority”

Board from time to time as relevant for a specific purpose.

“Recognised Exchange”

Means an exchange, which is for the time being recognised by the Central
Government and/or FMC under the provisions of The FC(R) Act, 1952.

[PART IV
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Members"

“Register of Member” or “The Register of [“The Register of Members” - means the Register 6f Members to be kept

pursuant to Section 150 of the Act.

“Regulations”

“Regulations” means Regulations of the Exchange for the time being in force
and include code of ethics / conduct / governance, circulars, notices, and such
other Regulations prescribed by the Board of Directors-or. Relevant Authority
from time to time for the operations of the Exchange and these shall be subjec
to the provisions of FCRA, FCRR, directives issued by the Commission, Bye-
luﬂﬂ Rules of the Exchange.

“Rules”

“Rules™ ‘Rules’ mean the Rules of the Exchange approved by the FMC under|
the FCRA

“Seal”

“Seal” - means the Common Seal for the time being of the Company.

“SEBI”

“SEBI” means The Sccurities and Exchange Board of India.

“Secretary”

“Secretary” - means and includes a temporary or Assistant Secretary and any
person or persons appointed by the Board to perform any of the duties of the
Secretary. )

“Securities”

Include

1. Shares, scripts, stocks, bonds, debentures, debenture stock or other
marketable securities or. instruments of a like nature in or of any incorporated
company or other body corporate or otherwise including futures, options and
other derivatives contracts permitted under law;

II. Government securities; -
111 Such other instruments as may be declared by the Central Govemment to|
be secufities;

IV. Rights or interest in securities; and

V. Any other instruments that may be incorporated under the definition of]
securities in The Securities Contracts (Regulation) Act, 1956 or FC(R)A,
1952.

“Shares”

“Shares” - means the shares or stocks into wluch the caplfal of Company is
divided and the interest corresponding with such shares or stocks except
where a distinction between stocks and shares is expressed or implied.

“Singular Number”

Words importing the singular number include where the context admits or
requires the plural number and vice versa.

“Special Resolution”

“Special Resolution” - shall have the meaning assigned thcrcto by Section 189
of the Act.

“The Company’s Regulations”

“The Company’s Regulations” - means the regulations for the time bemg for|
the management of the Company.

“The Registrar”

“The Registrar” - means The Registrar of Companies, Maharashtra.

“The Statutes”

“The Statutes” - means The Companies Act, 1956, and every other Act for the
time being in force affecting the Company.

“Trading System”

Means the automated trading system of Exchange or any other system
provided by the Exchange, which makes available to the members of the
Exchange, by whatever method/ technology/ connectivity, quotations in
Commodities or any other instruments and disseminates information regarding
trades effected, volumes, ctc. and such notifications as may be placed thereon
by the Exchange.

“Words”

Words Importing:

a) The singular shall include the plural and vice versa.
b)  Masculine gender includes feminine gender or neutral gender, as the
case may be:

“Year”

“Year” - means the calendar year and “Financial Year™ - shall have the
meaning assigned thereto by Section 2 (17) of the Act.

Expressions in the Act to bear the same
meaning in Articles.

Unless the context otherwise requires, words and expressions contained in
these Articles shall bear the same meaning as in.the Act or any Statutory
modifications thereof for the time being in force.

*Altered vide special resolution passed in Extra Ordinary General Meeting held on 20th November, 2012.

CAPITAL
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3(a)

Authorised Capital.

The Authorised Share Capital of the Company shall be as mentioned in
Clause V of Memorandum of Association of the Company as amended from
time to time.

(b)

The paid-up share capital of the Company shall be minimum of Rs, 5 Lakhs
(Rupees Five Lakh Only).

Increase of capital by the company and
how carried into effect

The Company in General Meeting may, from time to time, by an ordinary
resolution increase the capital by creation of new shares, such increase to be
of such aggregate amount and to be divided into shares of such respective,
amounts as the resolution shall prescribe. Subject to the provisions of the Act,

any shares of the original or increased capital shall be issued upon such terms
and conditions and with such rights and privileges annexed thereto, as the
General Meeting, resolving upon creation thereof, shall direct, and if no
direction be given, as the Directors shall determine and in particular, such
shares may be issued with a preferential or qualified right to dividends, and in
the distribution of the assets of the Company and with a right of voting at
General Mectings of the Company in conformity with Section 87 of the Act.
Whenever the Capital of the Company has been increased under the
provisions of this Article, the Directors shall comply with the provisions of]
Sections 81, 94 and 97 of the Act. )

The company may issue equity shares with differential rights as to voting,
dividend or otherwise in accordance with Section 86 of the Act.

New Capital same as existing capital,

Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
as part of the existing capital, and shall be subject to the provisions herein
contained, with reference to the payment of calls and installments, forfeiture,
lien, surrender, transfer and transmission, voting and otherwise.

Redeemable preference shares

Subject to the provisions of these Articles, the Company shall have the power
to issue Preference Share carrying a right to redemption out of profits which
would otherwise be available for dividend or out of the proceeds of a fresh|
issue of shares made for the purpose of such redemption or liable to be
redeemed at the option of the Company and the Board may, subject to the
provisions of the Act, exercise such power in such manner as may be provided
in these Articles.

ESOP

Subject to the provisions of Section 79A and other applicable provisions of]
the Act and the Rules made thereunder, the Company may issue Sweat Equity
if such issue is authorised by a Special Resolution passed by the Company in
the General Meeting. The company may also issue shares to employees
including its Directors under Employee Stock Option Scheme (ESOP) or any
other scheme, if authorised by a Special Resolution in the General Meeting
subject to the provisions of the Act and the Rules and applicable guidelines
made thereunder, by whatever name called.

Purchase of Own Shares

(a) Pursuant to Section 77A of the Act, the Company may purchase its own
shares or other specified securities from out of its free reserves or out of its
securities premium account or out of the proceeds of an earlier issue other|
than fresh issue of shares made specifically for buy-back purposes by passing
a special resolution in the general meeting of the Company.

(b) Notwithstanding anything contained in these Articles, the Board of]
Directors may, when and if thought fit, buyback such of the Company’s own
shares or securities, subject to such limits, upon such terms and conditions and
subject to such approvals, as may be permitted under Section 77A of the Act]
and the applicable guidelines and regulations that may be issued in this regard.
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Reduction of Capital.

The Company may from time to time by Special Resolution reduce its share
capital in the manner authorised by law and in particular may pay off any pai

‘lup share capital upon the footing that it may be called up again or otherwise,

and may if and so far as is necessary alter its Memorandum by reducing the|
amotmnt of its share capital and of its shares accordingly.

FURTHER ISSUE OF SHARES

10

Shares to be offered to the existing
Shareholders

Where at the time after the expiry of two years from the formation of the|
Company or at any time after expiry of one year from the allotment of the
shares in the Company made for the first time afier its formation, whichever is

- |earlier, it is proposed to increase the subscribed capital of the Company by

allotment of the further shares either out of the un-issued capital or out of the
increased share capital then:

i Such new shares, whether equity or preference, shall be offered to the|
persons who at the date of the offer, are holders of the equity shares of the
Company in proportion as nearly as circumstances admit, to the paid-up
capital on those shares at that date;

ii The aforesaid offer shall be made by notice specifying the number of]
shares offered and limiting a time not being less than thirty (30) days from the|
date of offer within which the offer if not accepted will be deemed to have
been declined; 1
ili The aforesaid offer shall be deemed to include a right exercised by the
persons concerned to renounce the shares offered to him or any of them in
favour of any other person, and the notice referred to in clause (ii) shall
contain a statement of this right; provided that the Directors may decline,
without assigning any reason to allot any shares to any person in whose favour|
any member may renounce the shares offered to him.

iv. After the expiry of the time specified in the notice aforesaid, or earlier]
notification.from the person to whom such notice is given that he declines to|
accept the shares offered, the Board may dispose them of in such manner as it
|thinks to bé most beneficial to the Company.

11

Offering of Shares to persons other than
existing Shareholders

Notwithstanding anything contained in Article 11 hereof, the further shares
aforesaid may be offered to any persons (whether or not such persons be
|members of the Company) in any manner whatsoever.

ka) If a special resolution to that effect is passed by the Company in general
meeting, or

b)  Where no special resolution is passed, if the vote cast (whether on show|
of hands or on a poll as the case may be) in favour of the proposal contained
in the resolution moved in the general meeting including the casting vote, i
any, of the chairman) by the members who being entitled to do so, vote in
|person, or where proxies are allowed, by proxy, exceed the votes, if any,
against the proposal by membeys, so entitled and voting and the Central
Government is satisfied, on an application made by the Board of Directors in|
this behalf that the proposal is the most beneficial to the Company.

12

23—20 G1/2013

Time limit for acceptance or renunciation
of the offer of shares

1b)  To authorize any person to exercise the right of renunciation for a

Nothing in sub-clause (iii) of Article 10 hereof shall be deemed:

a) To extend the time within which the offer should be accepted; or

second time on the ground that the person in whose favour the renunciation as
first made has declined to take shares comprised in the renunciation.

Nothing in this Article or Articles 11 and 12 shall apply to the increase of the

subscribed capital of the Company caused by the exercise of an option
attached to debentures issued or loans raised by the Company:
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a)  To convert such debentures or loans into shares in the Company, or

b)  To subscribe for shares in the Company (whether such option is
conferred in these Articles or otherwise).

Provided that the terms of issue of such debentures or the terms of such loans
include a term providing for such option and that such term

a)  either has been approved by the Central Government before the issue of]
the debentures or the raising of the loans or is in conformity with the rules, if]
any, made by the Central Government in this behalf: and

b) in the case of debentures or loans other than debentures issued to or
loans obtained from the Government or any institution specified by the|
Central Government in this behalf, has also been approved by the Special
Resolution passed by the Company in General Meeting before the issue of]
debentures or the raising of the loans. )

CONSOLIDATION, DIVISION AND SUB-DIVISION

13

Consolidation, division and subdivision of
shares,

Subject to the provisions of Section 94 of the Act, the Company in general
meeting may, from time to time, sub-divide or consolidate all or any of the
sharc capital into shares of larger amount than iis existing share or sub-divide
its shares, or any of them into shares of smaller amount than is fixed by the
Memorandum; subject nevertheless, to the provisions of clause (d) of sub-
section (I) of Section 94; and the resolution whereby any share is sub-divided,
may determine that, as between the holders of the share resulting from such
sub-division one or more of such shares shall have some preference or special
advantage as regards dividend, capital or otherwise over or as compared with
the others or other. Subject as aforesaid the Company in general meeting may
also cancel shares which have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the amount of the

shares so cancelled.

MODIFICATION OF CLASS RIGHTS

Modiﬁcation of rights

New Issue of Shares not to affect rights
attached to existing shares of that class.

(a) At any time, the share capital, by reason of the issue of Preference Shares
or otherwise is divided into different classes of shares, all or any of the rights,
privileges, shares, all or any of the rights privileges attached to any class
(unless otherwise provided by the terms of issue of the shares of the class)
may, subject to the provisions of Section 106 and 107 of the Act and whether
or not the Company is being wound-up, be varied, modified or dealt, with the
consent in writing of the holders of not less than three-fourths of the issued
shares of that class or with the sanction of a Special Resolution passed at a|
separate General Meeting of the holders of the shares of that class. The
provisions of these Articles relating to General Meetings shall mutatis
mutandis apply to every such separate class of meeting

(b) The rights conferred upon the holders of the Shares (including Preference
Share- if any) of any class issued with preferred or other rights or privileges
shall, unless otherwise expressly provided by the terms of the issue of shares
of that class, be deemed not to be modified, commuted affected, abrogated,
dealt with or varied by the creation or issue of further shares ranking pari
passu therewith.
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15

Shares under control of Directors.

Subject to the provisions of these Articles and of the Act; *and-subject to prior|
approval of the FMC and in accordance with the guidelines issued by the
FMC in this behalf, the shares, (including any shares forming part of the
increased 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 at such times
as the Directors think fit and subject to the sanction of the Company in|
General Meeting, they shall have full power, to give any person the option to
Jcalk for or be allotted shares of any class of the Compar‘y either (subject to the
peovisions of sections 78 and 79 of the Act) at a premium or at par or a
discount and such option being exercisable at such times and for such
consideration as the Directors think fit (who 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 be so allotted may be issued as fully paid
up sharcs and if issued, shall be deemed to be fully paid-up shares). Provided
that the option or right to call of shares shall not be given to any person or]
persons wiﬂ)out the sanction of the Company in the general meeting.

16

Power to issue shares,

In #ddition to and without derogating from the powers for that purpose|
conferred on the Board under Article 12 the Company in General Meeting
may, subject to the provisions of Section 81 of the Act, determine that any
shares (whether forming part of the original capital or of any increased capital
of the company) shall be offered to such persons (whether members or not) in

uch’ proportion and on such terms and conditions and either (subject to
compliance with the provisions of Section 78 and 79 of the Act) at a premium)
or at par or at a discount, as such General Meeting shall determine and with
full power to give any persons (whether members or not) the option to call for|
or be allotted shares of any class of the Company either (subject to complian
with the provisions of Section 78 and 79 of the Act) at a premium or at par or|
at a discount as meeting shall determine and with full power to give any
person (whether a member or not) the option of any class of the Company
_ |either (subject to compliance with the provisions of Section 78 and 79 of the|
Act) at 8 premium or at par or at a discount such option being exercisable at
such times and for such consideration as may be directed by such General
Meeting or the Company in General Meeting may make any other provision
whatsoever for the issue, allotment or disposal of any shares.

17

and no-shiare to be subdivided

Shares should be numbered progressively |The shares in- the capital shall be numbered progressively according to their

several denominations, and except in the manner hereinbefore: mentioned no
share shall be sub-divided. Every forfeited or surrendered share shall continue
to bear the number by which the same was originally distinguished.

Acceptance of Shares.

An application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of amy shares therein, shall be an
acceptance of shares within the meaning of these Articles, and every person
who thus or otherwise accepts any shares and whose name is on the Register]
"|shall for the purposes of these Articles, be a Member.

Directors may allot shares as full paid-up. [Subject to the provisions of the Act and these Articles, the Directors may issug B

and allot the shares in the Capital of the Company as payment or part paymes
for any property (including goodwill of any business) sold or transfe

business and any shares which may be so allotted may be issued as fully paid-
up or partly paid-up otherwise than in cash, and if so issued, shall be deemed|
to be fully paid-up or partly paid-up shares as aforesaid.

goods or machinery supplied-or for services rendered to the Campany cither iff-
or about the formation or promotion of the Company. or the conduct of its
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20

Deposit and call ete. to be a debt payable
immediately.

The money (if any) which the Board shall on the allotment of any shares being
made by them, require or direct to be paid by way of deposit, call or
otherwise, in respect of any shares allotted by them shall become a debt due to
and recoverable by the Company from the allottee thereof, and shall a be paid
by him, accordingly.

21

Liability of Members.

|representatives, shall pay to the Company the portion of the Capital

Every Member, or his heirs, executors, administrators, or legal

represented by his share or shares which may, for the time being, remain
unpaid thereon, in such amounts at such time or times, and in such manner as
the Board shall, from time to time in accordance with the Company’s
regulations, require on date fixed for the payment thereof,

*22

Registration of Shares.

Shares may be registered in the name of any limited company or other|
corporate body but not in the name of an insolvent person or a person of]
unsound mind.

CERTIFICATES

23

Share Certificates.

(a) Every member or allottee of shares shall be entitled withont payment, to
receive one certificate specifying the name of the person in whose favour it is
issued the shares to which it relates and the amount paid-up thereon. Such
certificate shall be issued only in pursuance of a resolution passed by the
Board and on surrender to the Company of its letter of allotment or its
fractional coupons of requisite value, save in cases of issues against letter of]
acceptance or of renunciation or in cases of issue of bonus shares. Every such
certificate shall be issued under the seal of the Company, which shall be
affixed in the presence of two Directors or persons acting on behalf of the
Directors under a duly registered power of attorney and the Secretary or some|
other person appointed by the Board for the purpose and two Directors or their|
attorneys and the Secretary or other person shall sign the share certificate,
provided that if the composition of the Board permits of it, at least one of the
aforesaid two Directors shall be a person other than a Managing or a whole-
time Director. Particulars of every share certificate issued shall be entered in
the Register of Members against the name of the person to whom it has been,
issued, indicating the date of issue.

(b) Any two or more joint allottees of shares shall, for the purpose of this
Article, be treated as a single member, and the certificate of any shares which
may be the subject of joint ownership, may be delivered to anyone of such|
joint owners on behalf of all of them. For any further certificate the Board
shall be entitled, but shall not be bound, to prescribe a charge not exceeding
Rupee One. The Company shall comply with the provisions of Section 113 of]
the Act.

(c) A Director may sign a share certificate by affixing his signature thereon by,
means of any machine, equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp
provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

24

|Share Certificates to be issued in market

lots

(a) Share certificates shall be issued without payment, in marketable lots, for|
the shares of each class or denomination registered in the members name, and
where the share certificates are issued in lots other than market lots, members
shall be entitled to subdivision or consolidation of share certificates into|
marketable lots free of charge or if the directors so approve (upon paying such|
fees as the directors may from time to time determine) to several certificates|
each for one or more shares.

Time limit within which certificates may
be issued

(b) The Company shall, within three (3) months after the allotment, unless the
conditions of issue thereof otherwise provide or within one month of the
receipt of the application for registration of transfer, transmission, sub-
division, consolidation or renewal of any of the shares, as the case may be
deliver the certificate of all the shares and debenture so allotted and
transferred.

[ParT IV
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Contents of the Share Certificates

Debenture Certificates

(c) Every share certificate shall specify the number and distinctive numbers|
of shares in respect of which it is issued and amount paid up thereon and shall
bé’in such form as the directors may prescribe or approve, provided that in
respect of share or shares jointly held by several persons, the company shall
not be bound to issue more than one certificate and delivery of a certificate of]
shares to one of the several joint holders shall be sufficient delivery to all such}
holders.

(d) The provisions of clauses (b) and (c) above shall apply'mutatis mutandis to
debentyres and debenture stock allotted or transferred.

25

Issue of new certificates in place of those
defaced, lost or destroyed. :

|(c) Provided further that no fee shall be charged for split, or consolidation of}

(a) No certificate/s of any share or shares shall be issued either in exchange|
for those which are sub-divided or consolidated or in replacement or those]
which are defaced, to torn or old, decrepit, worn out, or where the cages on
the reverse for recording transfer have been duly utilised, unless the
certificates in lieu of which they are issued are produced and surrendered to
the Company.

(b) Provided that no fee shall be charged for issue of new certificates in|
replacement of those which are defaced, torn or old, decrepit or womn out or|
where the cages on the reverse for recording transfers have been fully utilised.

Share Certificates into denomination corresponding with the market unit for|
trading on the Stock Exchange.

(d) Provided further that in case any share certificate is lost or destroyed the
Company may issue a duplicate certificate in place of the certificate so lost o
destroyed on such terms, as to evidence, out of pocket expenses regardin,
investigation of such evidence and indemnity as the ‘Board may determine,
and on payment of such fees as they may decide, which shall not exceed those;
prescribed by the stock exchanges on which the Company’s shares are listed.

(e) Any renewed certificate shall be marked as such.

() 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 the rules made under Securities
Contracts(Regulation) Act, 1956 or any other Act, or rules applicable in this
behalf. : :

(g) The provisions of this Article shall mutatis mutandis apply to debentures
of the Company

26

Jointholder deemed sole holder.

Maximum number or joint holders.

|voting at meetings, and the transfer of the shares, be deemed sole holder|

(a) If any share stands in the numes of two or more persons, the person firsi

named in the Register shall as regard receipts of dividends or bonus or servicc:’
of notices and all or any other matter connected with the Company except
thereof but the joint-holders of a share shall be severally as well as jointly
liable for the payment of all calls and other payments due in respect of such
share and for all incidentals thereof according to the Company’s regulations.

(b) The Company shall not be bound to register more than three persons as the|
joint holders of any share.

27

Company not bound to recognize any
Interest in share other than that of
registered holders.

Except as ordered by a Court of competent jurisdiction or as by law required,
the Company shall not be bound to recognise any equitable, contingent, future
or partial interest in any share, or (except only as is by these ‘Articles
atherwise. expressly provided) any right in respect of a share other than an
absolute 'right thereto, in accordance with these Articles, in the person from
time to time registered as the holder thereof but the Board shall be at liberty at
its sole discretion to register any share in the joint names of any two or more
persons or the survivor or survivors of them.

28

Instaliment on shares to be duly paid.

or ‘issue price thereof shall be payable by installment, every such installme
shall when due be paid to the Company by the person who for the time being|
and from time to time shall be the registered holder of the share or his legal
representative.

If by the conditions of allotment of any share the whole or part of the amou::,

DEMATERIALISATION OF SHARES

24—20 GI/2013
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29

Dematerialisation of Shares

. |a member of the Company. The beneficial owner of the securities shall be

(i) Dematerialisation of Securities

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its securities and to offer securities in a dematerialised
form pursuant to the Depositories Act, 1996.

(ii) Option for investors

Every person subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold the securities with the
depository. Such a person who is beneficial owner of the securities can at any
time opt out of a depository, if permitted by law, in respect of any security in
the manner provided by The Depositories Act, and the Company shall, in the
manner and within the time prescribed, issue to the beneficial owner the
required certificates of the securities. 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 record the name of the allottee as the beneficial owner of the
security.

(iii) Securities in depositories to be in fungible form

All the securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 153, 153A, 153B, 187B, 187C,
and 372A of the Act shall apply to a depository in respect of the securities
held by it on behalf of the beneficial owners.

(iv) Rights of depositories and beneficial owners

a) Notwithstanding anything contrary contained in the Act or these Articles, a
depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of the beneficial owner.

b) Save as otherwise provided in (a) above, the depository as the registered
owner of the securities shall not have any voting rights or any other rights in
respect of the securities held by it.

¢) Every person holding securities of the Company and whose name is entered
as the beneficial owner in the records of the depository shall be deemed to be

entitled to all the rights and benefits and be subject to all the liabilities in
respect of his securities, which are held by a depository.

(v) Service of documents

Notwithstanding anything contrary contained in the Act or these Articles,
where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by means of]
electronic mode or by delivery of floppies or discs.

(vi) Transfer of Securities

Nothing contained in Section 108 of the Act or these Articles, shall apply to a
transfer of securities affected by a transferor and transferee both of whom are
entered as beneficial owners in the records of a depository.

(vii) Allotment of securities dealt with by a depository

Notwithstanding anything in the Act or these Articles, where the securities are
dealt with by a depository, the Company shall intimate the details thereof to
the depository immediately on allotment of such securities.

(viii) Distinctive numbers of securities held in a depository
Nothing contained in the Act or these Articles regarding the necessity of]
having distinctive numbers for securities issued by the Company shall apply
to securities held in a depository.

(ix) Register and Index of the beneficial owners

The Register and Index of the beneficial owners maintained by a depository
under The Depositories Act, 1996 shall be deemed to be the Register and
Index of the Members and Security holders for the purpose of these Articles.
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30

Application of premium received on
shares.

(1) Where the Company issues shares at a premium whether for cash or
otherwise, a sum equal to the aggregate amount or value of the premium on|
those shares shall be transferred to an account, to be called “THE SHARE
PREMIUM ACCOUNT” and the provisions of the Act relating to thej
reduction of the share capital of the Company shall except as provided in this
clause, apply as if the share premium account were paid up share capital of the
Company.

(2).Thie Share Premium Account may, notwithstanding clause (1) hereof bej
applied by the Company :

(a) in paying up unissued shares of the Company to be issued to the members|
of the Company as fully paid bonus shares;

(b) in writing off the preliminary expenses of the Company;

(c) in writing off the expenses of, or the commission paid or discount allowed,
on any issue of shares or debentures of the Company; or

(d) in providing for the premium payable on the redemption of any
redeernable preference shares or of any debentures of the Company.

() buy back of its securities and i

(f) such other purposes as may be permitted by the law for the time being in|
force.

31

Shares at a discount.

The Company may issue at a discount shares in the Company of a class
already issued, if the following conditions are fulfilled, namely:-

(i) the issue of the shares at a discount is authorised by a resolution passed by
the Company in General Meeting and sanctioned by the Company Law Board
or other body appointed in this behalf if such sanction is required;

(ii) the resolution specifying the maximum rate of discount (not exceeding ten|
per cent or such higher percentage as the Central Government may permit in
any special case) at which the shares are to be issued; and

(iii) the shares to be issued at a discount are issued within two months after
date on which the issue is sanctioned by the Company Law Board or within
such extended time as the Company Law Board may allow.

BUY-BACK OF SHARES

32

Buy-back of shares

- Imay purchase its own shares by passing a special resolution in the general

(a) Pursuant to Section 77or 77A and Section 77B of the Act, the Company

meeting of the Company. ] :
(b) Notwithstanding anything contained in these Articles and without
prejudice to the generality of the aforesaid, the Board of Directors may, when
and if thought fit, buyback such of the Company’s own shares or securities,
subject to such limits, upon such terms and conditions and subject to such
approvals, as may be permitted under Section 77A of the Act and the
applicable guidelines and regulations that may be issued in this regard.

UNDERWRITING AND BROKERAGE

33

Commission may be paid.

The Company may at any time pay commission to any person for subs
to share, debenture or debenture stock or any other security of the Co
subject to the provisions of the Act. The commission may be paid or satisfi
in cash or by way of shares, debentures or stocks of the Company.

34

Brokerage.

The Company may on any issue of shares or debentures pay such brokerage as
may be reasonable and lawful.

INTEREST OUT OF CAPITAL

[
-

Interest out of capital

The Company may pay interest on so much of that share capital as is for the
time being paid up, for the period, at the rate and subject to the conditions and

restrictions provided by Section 208 of the Act, and may charge the same to|

Capital

CALLS
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36 Directors may make calls Subject to the provisions of Section 91 of the Act the Board of Directors may,
from time to time, by a resolution passed at a meeting of the Board (and not
by a Circular Resolution) make such call or calls as it thinks fit upon the
members in respect of all moneys unpaid on the shares whether on account of]
the nominal value of the shares or by way of premium, held by them)
respectively and not by conditions of allotment thereof made payable at fixed
time and each member shall pay the amount of every call so made on him to
the person or persons and at the times and places appointed by the Board of]
Directors. A call may be made payable by installments. A call pay be
postponed or revoked as the Board may determine.

*37 Notice of calls, Fourteen days’ notice at least in writing of any call shall be given by the
Company, specifying the time and place of payment, and the person or
persons to whom such call shall be paid.

38 Calls to date from Resolution, A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at a meeting of the Board of Directors and
may be made payable by the members whose names appear on the Register of]
Members on such date or at the discretion of the Directors on such subsequent
date as shall be fixed by the Board of Directors.

*39 Restrictions on power to make cails, No call shall be made payable within two months or with in such period, as
the Board may decide, after the last preceding call was payable.

40 Directors may extend time The Board of Directors may, from time to time at its discretion, extend the
time fixed for the payment of any call, and may extend such time as to all or
any of the Members, who on account of residence at a distance or other cause,
in opinion of Board of Directors are fairly entitled to such extension; but no
member shall be entitled to such extension as of right except as a matter of]
grace and favour.

41 Amount payable at fixed time or by If by the terms of issue of any share or otherwise any amount is made payable
installments to be treated as calls. at any fixed time or by installments at fixed time (whether on account of the
amount of the share or by way of premium) every such amount or installment
shall be payable as if it were a call duly made by the Directors and of which
due notice has been given and all the provisions herein contained in respect of]
calls shall apply to such amount or installment accordingly.

42 'When Interest on call or instailments If the sum payable in respect ot any call or installment be not paid on or
payable. before the day appointed for the payment thereof the holder for the time being
or allottee of the share in respect of which the calls shall have been made or|
the installment shall be due, shall pay interest on the same at such rate not
exceeding twenty two per cent per annum as directors shall fix from the day
appointed for the payment thereof to the time of actual payment, but the
directors may waive payment of such interest wholly or in part.
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43

share holders.

Evidence in actions by Company agaiast

On the trial or hearing of any action or suit brought by the Company agains
any member or his legal representatives for the recovery of any moneys
claiinedd to be due to the Company in respect of his shares, it shall be sufficient
to prove that the name of the Member in respect of whose shares the money is
sought 1o be recovered and entered on the Register of Members as the holder,
at or subsequent to the date at which the money sought to be recovered is|
alleged to have become due, of the shares in respect of such money is sought
to be recovered and entered on the Register of Members as the holder or as
one of the holders at or subsequent to the date at which the money sought to|
be recovered is alleged to have become due on the shares in respect of which
such money in sought to be recovered, that the resolution making.the call is
duly recorded in the Minute Book; and that notice of such call was duly given
to the member or his legal representatives sued in pursuance of thege Articles
and it shall not be necessary to prove the appointment of Directors who made|
|such call, nor that a quorum of Directors was present at the Board at which
any call was made, nor that the meeting at which any call was'made was duly
convened or constituted nor any other matter whatsoever but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

Partial payment not to preciude forfeiture. [Neither the receipt by the Company of a portion of any money which shall,

from time to time, be due from any member to the Company in respect of his
|share, either by way of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money shall preclude the

hereinafter provided.

45

interest.

Payment in anticipation of calls may ¢

arry |The Board may, if it thinks fit and subject to the provisions of Section 92 of

the Act, receive from any Member willing to advance the same, all or any part
of the amounts of his respective shares beyond the sums, actually called up
and upon the moneys so paid in advance, or upon so much thereof, from time
to time, and at any time thereafier as exceeds the amount of the calls then
made upon and duc in respect of the shares on account of which such
advances are made the Board may pay or allow interest, at such rate as the
member paying the sum in advance and the Board agree upon. The rate of]

sanction of the members of the company at the General Meeting. The Board|
may agree to repay at any time any amount so advanced or may at any time
repay the same upon giving to the Member three months’ notice in writing:
|provided that moneys paid in advance of calls on shares may carry interest but
shall not confer a right to dividend or to participate in profits..

(b) No Member paying any such sum in advance shall be entitied to voting|
rights in respect of the moneys so paid by him until the same would but for
Isuch payment become presently payable,

(c) The provision of these Articles shall apply mutatis mutandis apply to calls|
on the debenture of the Company.

LIEN

25—20 GI/2013

Company from thereafter proceeding to enforce a forfeiture of such shares as|.

interest on such amount shall not exceed twelve per cent p.a. (12%), without) .
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Company to have lien on shares.

The Company shall have a first and paramount lien upon all shares other than

fully paid-up shares (which shall be free from lien), registered in the name of]
any Members either alone or Jointly with any other person, and upon the
proceeds of sale thereof, for all debts, liabilities, engagements and obligations
whether solely or jointly with any other person, called or payable at a fixed
time in respect of such shares / debentures and no equitable interest in any
shares shall be created except upon the footing and condition that this Article
shall have full effect, and such lien shall extend to all dividends and bonuses|
from time to time declared in respect of such shares/ debentures. Unless
otherwise agreed, the registration of transfer of shares/ debentures shall
operate as a waiver of the company’s lien if any, on such shares or debentures
and such lien shall extend to all dividends from time to time declared in
respect of such shares. But the Board may at any time declare any share to be
exempt, wholly or partially, from the provisions of this Article.

47

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 for the purpose of enforcing the same. Provided
that no sale shall be made -:

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

(b) until the expiration of the time decided by the Board 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. For the purpose of such sale the Board may cause
to be issued a duplicate certificate in respect of such shares and may authorise
one of their members to execute a transfer thereon on behalf of and in the
name of such members.

48

Transfer of share sold under lien.

(1) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof:

(2) The purchaser shall be registered as the holder of the shares comprised in

. |any such transfer; and :

(3) 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.

49

Application of premium received on
shares,

(1) The net proceeds of any such sale shall be received by the Company and
applied in or towards such part of the amount in respect of which the lien
exists as is presently payable; and

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

FORFEITURE OF SHARES

50

If money payable on share not paid notice -
to be given to member.

If any member fails to pay any call or any installment of a call on or before the
day appointed for the payment of the same or any such extension thereof as
aforesaid, the Board of Directors may, at any time thereafter, during such time
as the call for instaliment remains unpaid, give notice to him requiring him to
pay the same together with any interest that may have accrued and all
expenses that may have been incurred by the Company by reason of such non-
payment, -

51

Sum payable on allotment to be deemed to
be a call.

For the purposes of the provisfons of these presents relating to forfeiture of]
shares, the sum payable upon allotment in respect of a share shall be deemed
to be a call, payable upon such share on the day of allotment.

Form of notice.

The notice shall name a day (not being less than fourteen days from the date
of the notice) and a place or places on and at which such call or installment
and such interest thereon at such rate and expenses as aforesaid are to be paid.
The notice shall also state that, in the event of the non-payment at or before|
the time and at the place appointed the shares in respect of which the call was
made or installment is payable will be liable to be forfeited.

[PART IV
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53

In default of payment shares to be
forfeited.

If the requirements of any such netice as.aforesaid shall:notbe complied with,
every or any share in respect of which such notice has been given, may at any
time there after before payment of all calls or instaliments interest and
expenses due in respect thereof, be forfeited by a resolution of the Board of]
Directors to that effect. Such forfeiture shall include all dividends declared or]
lany other money; payable in respect of the forfeited shares and not actually
paid before the forfeiture.

54

Notice of forfeiture to a members.

given to the member in whose name it stood immediately prior to the
forfeiture, and any entry of the forfeiture, with the date thereof, shall forthwith)

be invalidated by any omission or neglect to give such notice or tp make any}
such entry as aforesaid. .

55

Forfeited share to be the property of the
Company and may be sold etc. -

Any share so forfeited, shall be deemed to be the property of the Company|
and may be sold, re-allotted or otherwise disposed of, either to the original
holder or to any other person, upon such terms and in-such ninner as thel
Board of Directors shall think fit.

56

Member still liable to pay money owing at
the time of forfeiture and interest.

Any member whose shares have been forfeited shall notwithstanding the|
forfeiture, be liable to pay and shall forthwith pay to the Company on demand
all calls, installments, interest and expenses owing upon or in respect of such
shares at the time of the forfeiture together with intcrest thereon from the time
of the forfeiture until payment, at such rate as the Board of Directors may
determine .and the Board of Directors may enforce the payment of such
monies or any part thereof; if it thinks fit, but shall not be under any obligation
s0 to do. -

57

Effect of forfeiture.

The forfeiture of a share shall involve extinction at the time of the 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, except only such of those
|rights as by these Articles are expressly saved.

58

Power to annul forfeiture.

‘

. {thereof upon such conditions as it thinks fit.

The Board of Directors may. at any time before any share so forfeited shall
have been sold, re-allotted or otherwise disposed of, annul the forfeiture

59

" |Validity of forfeiture

(1) A duly verified declaration in writing that the declarant is a Director, the

share in the Company has been duly forfeited in accondamce with these
Articles, on a date stated in the declaration, shall be conclusive evidence of
facts therein stated as against all persons claiming to be entitled to the share;

(2) The Company may receive the consuhrmon, if any,.given for the share on
any sale, re-allotment or other disposal thereof and may execute a transfer of]
the share in favour of the person to whom the share is sold or disposed of;

thereupon be registered as the holder of the shares;

(4) Any such purchaser or allottee shall not (unless by express agreement) be
liable to pay any calls, amounts, installments, interest and expenses owing to
the Company prior to such purchase or allotment nor shall be entitled (unless
by express agreement) to any of the dividends, interest or bonuses accrued or|
which might have accrued upon the share before the time of completing such
purchase or before such allotment;

(5) Such' purchaser or allottee shall not be bound to see to the application o
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,
re-allotment or other disposal of the share.

60

Provision of these Articles as to forfeiture
to apply in case of non-payment of any’
sum. :

The provisions of these Articles 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. .

When any sharc shall have been o forfeited, motioe of the forfeitare shall be|

be made in the Register of Members, but no forfeiture shall be in any manner|

Managing Director or the Manager or Secretary of the Company and that a .

(3) The person to whom such share is sold, re-allotted sor disposed off shall| -
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Cancellation of share certificates in
respect of forfeited shares.

Upon any sale, re-allotment or other disposal under the provisions of the}
preceding articles, the Certificates originally issued in respect of the relative
shares shall (unless the same shall on demand by the Company have been
previously surrendered to it by the defaulting member) stand cancelled and
become null and void and of no effect, and the Directors shall be entitled to
issuc a new certificate or certificates in respect of the said shares to the
persons entitled thereto.

62

Surrender of shares.

The Directors may, subject to the provisions of the Act, accept a surrender of]

any share from or for any member desirous of surrendering on such terms as
they think fit.

TRANSFER AND TRANSMISSION OF SHARES

*63

Allotment / transfer of shares

Any allotment / transfer of shares exceeding 1% of equity shares Exchanges
shall be subject to the prior approval of the Forward Markets Commission and

in accordance with the guidelines issued by the Govermnment /Forward
Markets Commission.

*63A

Register of Transfers.

The Company shall keep a book, to be called the Register of Transfers, and
therein shall be fairly and distinctly entered particulars of every transfer or
transmission of any share. -

64

Form of Transfer.

The instrument of transfer of any share shall be in the prescribed form as per|
and in accordance with the requirements of, Section 108 of the Act.

65

Application for transfer.,

|to the transferee at the address given in the instrument of transfer and shall be

(1)-An application for the registration of a transfer of the shares in the
Company may be made either by the transferor or the transferee;

(2) Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives notice of]
the application to the transferee and the transferee makes no objection to the
transfer within two weeks from the receipt of the notice;

3) For the purpose of sub-clause (2) above, notice to the transferee shall be
deemed to have been duly given if it is dispatched by pre-paid registered post]

deemed to have been duly delivered at the time at which it would have bcenﬂ
delivered in the ordinary course of post.

66

To be executed by Transferor and
Transferee,

Every such instrument of transfer duly stamped shall be executed by or on
behalf of both the transferor and the transferee and attested and the transferor,
shall be deemed to remain the holder of such share until the name of the
transferee shall have been entered in the Register of Members in respect]
thereof.

67

Transfer by legal representative. »

A transfer of a share in the Company of a deceased member thereof made by
his legal representative shall, although the legal representative is not himself a
meniber be as valid as if he had been a member at the time of the execution of]
the instrument of transfer.

68

Transfer Books when closed.

The Board of Directors shall have power of giving not less than seven days
previous notice by advertisement in some newspaper circulating in the district|
in which the registered office of the Company is situate, to close the Transfer
Books, the Register of Members or Register of Debenture Holders at such
time or times and for such period or periods, not exceeding thirty days at a
time, and not exceeding in the aggregate forty-five days in each year as it may
seem expedient to the Board.

69

Directors may refuse to register transfer.

|the- Securities Contracts (Regulation) Act, 1956, the Directors may, for

(a) Subject to the provisions of Section 111A of the Act and Section 22A of
sufficient cause decline to register or acknowledge any transfer of shares

(b) No share shall in any circumstances be transferred to any insolvent or|
person of unsound mind.

(c) No partly paid share shall be transferred to a minor. PROVIDED THAT,
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 a lien on shares.

[PaRT IV
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70

Death of one or more joint holders of
shares.

In case of the death of any one or ‘more persons named in the Register o
Members as the joint-holders of any share, the. survivor or survivors shall be
the only persons recognised by the Company as having any title to or interes
in such share; but 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.

71

Title to shares of deceased member.

The executors or administrators of a deceased member or the holder of a
|succession certificate or the legal representatives in respect of the shares of a

|deceased member (not being one of two or more joint-holders) shall be the|

only persons recognised by the Company as having any title to the shares|
registered in the names of such member and the Company shall not be bound
to recognise such executors or administrators or holders of a succession
certificate or the legal representatives unless such executors or administrators
or legal representatives shall have first obtained Probate or Letters of]
Administration or Succession Certificate as the case may be, from a duly,
constituted Court in the Union of India provided that in any case where the
Board of Directors in its absolute discretion thinks fit, the Board upon such
terms as to indemnity or otherwise as the Directors may deem proper dispense
with production of Probate or Letters of Administration or Succession
Certificate and register under Article 70 the name of any person who claims to
{be absolutely entitled to the shares standing in the name of a deceased member]
as a member.

NOMINATION

72

Nomination.

(i) Notwithstanding anything contained in the articles, every holder of shares
or debentures of the Company may, at any time, nominate a person in whom
his shares or debentures shall vest in the event of his death and the provisions
of Section 109A and 109B of The Companies Act, 1956 shall apply in respect
of such nomination.

(i) No person shall be recognized by the Company as a nominee unless an
intimation of the appointment of the said person as nomince has been-given to
the Company during the lifetime of the holder(s) of the shares-or debentures
of the Company in the manner specified under Section 109A of The
Companies Act, 1956.

(iif) The Company shall not be in any way responsible for transferring the
shares and/ or debentures consequent upon such nomination.

(iv) If the holder(s) of the shares or debentures survive(s) nominee, then the
nomination made by the holder(s) shall be of no effect and shall automatically|
stand revoked.

73

Registration of Persons entitled to shares
otherwise than by transfer. (Transmission
clause)

Subject to the provisions of Articles 70 and 71 any person becoming entitled
to any share in ‘consequence of the death, lunacy, bankruptcy or insolvency of}
any Member, or by any lawful means other than by a transfer in accordance
with these Articles, may, with the consent of the Board of Directors (which it
shall not be under obligation to give), upon producing such evidence that he
sustains the charmcter in respect of which he proposes to act under these
Articles, or of his title, as the Board of Directors shall require and upon giving
such indemnity 4s the Directors shall require cither be registered as a member]
in respect of such shares or elect to have some person nominated by him and

-|approved by the Board of Directors registered as a merber in respect of such)

shares provided;. nevertheless, that if such person shall elect to have his
nominee registered he shall testify his election by executing in favour of his
nominee an instrument of transfer in accordance with the provisions herein
contained, and, until he does so, he shall not be freed from any liability in
respect of such shares. This clause is herein referred to as “The Transmission
Clause”.

74

Refusal to register nominee.

Subject to the provisions of the Act and these Articles, the Directors shall
have the same right to refuse to register a person entitled by transmission to
any share or his nominee as if he were the transferee named in an ordinary
transfer presented for registration.

26—20 G1/2013
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Directors entitled to refuses to register
more than four joint holders.

The Company shall be entitled to decline to register more than three persons
as the joint holders of any share.

76

Persons entitled may receive dividend
without being registered as Members.

A person entitled to a share by transmission shall subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be
entitled to receive and may give a discharge for any dividends or other money
payable in respect of the share.

77

Conditions of registration of transfer.

Prior to the registration of a transfer, the certificates or certificate of the share]
or shares to be transferred, and if no such certificate is in existence, the Letters
of Allotment of the shares, must be delivered to the Company along with
(save as provided in Section 108 of the Act) a properly stamped and executed
instrument of transfer, with the date of presentation of the instrument to the
proper authorities duly engrossed thereon.

78

No fee on transfer or transmission.

No fee shall be charged for registration of transfer, transmission, Probate,
Succession Certificate and Letter of Administration, Certificates of Death or
Marriage, Power-of-Attorney or similar other documents.

79

The Company not liable for disregard of a
notice prohibiting registration of a
transfer.

The Company shall incur no liability or responsibility whatsoever in
consequence of its registering or giving effect to any transfer of shares made
or purporting to be made by any apparent legal owner thercof as shown or
appearing in the Register of Members to the prejudice of persons having or
claiming any equitable right, title or interest to or in the said shares,
notwithstanding that the Company may have had notice of such equitablé
right, title or interest or notice prohibiting registration of such transfer, and
may have entered such notice, or referred thereto, in any book of the
Company and, the Company shall not be bound or required to regard or attend
or give effect to any notice which may be given to it of any equitable right,
title or interest, or be under any liability whatsoever for refusing or neglecting
so to do, though it may have been entered or referred to in some book of the
Company, but the Company shall nevertheless, be at liberty to regard and

‘{attend to any such notice, and give effect thereto if the Board of Directors|

shall so think fit.

80

‘When transfer instruments are to be -
retained.

All instruments of transfer which have been registered shall be retained by the
Company but any instrument of transfer which the Directors may decline to
register shall on demand, be returned to the person depositing the same. The
Board may destroy all transfer deeds lying with the Company after such
period as the Board may determine.

CONVERSION OF SHARES INTO STOCK

81

Conversion of shares into stock or
reconversion.

The Company may, by ordinary resolution in General Meeting:

a) convert any fully paid-up shares into stock; and
b) re-convert any stock into fully paid-up shares of any denomination.

82

Transfer of stock.

The holders of stock may transfer the same or any part thereof in the same
manner as and subject to the same regulation 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.

83

Rights of stock holders.

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

84

Regulations,

Such of the regulations of the Company (other than those relating to share
warrants), as are applicable to paid up share shall apply to stock and the words
“share” and “shareholders” in those regulations shall include “stock” and
“stockholders” respectively.

BORROWING POWERS

[PaArT IV
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85

Power to borrow.

Subject to the provisions of Sections 58A, 292 and 293 of the Act and of these

Articles, the Board of Directors, may, from time to time at its discretion, by a
resolution passed at a meeting of the Board, accept deposits from its members
or members of the public either in advance of calls or otherwise and generally
raise or borrow or secure the payment of any sum or sums of money for the|
purpose of the Company from any source. Provided, however, where the|
moneys to be borrowed together with the moneys already borrowed (apart
from temporary loans obtained from the Company’s Bankers in the ordinary
dotirse 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
purpos¢) the Board of Directors shall not borrow such money without the
sanction of the Company in general mecting. No debt incurred by the
Company in excess of the limit imposed by this Article shall be valid or
effectual unless the lender proves that he advanced the loan in good faith and
without knowledge that the limit imposed by this Article had been exceeded.

\

86

The payment or re-paymesnt of moneys

‘|borrowed.

The payment or repayment of moneys borrowed as aforesaid may be secured
in such manner and upon such terms and conditions in all respects as the
Board of Directors may think fit, and in particular in pursuance of a resolution
passed at a meeting of the Board by thc issue of debentures or debenture
stock of the: Company, charged upon all or any part of the property of the
Company, (both present and future), including its uncalled capital for the time
being; and the debentures and the debenture stock and other securities may be
made assignable free from any equities between the Company and the perso
to whom the same may be issued.

87

Terms of issue of debentures.

discount, premium or otherwise, and may be issued on cendition that they
shall be convertible into shares of any denomination and with any 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 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 special resolution

Any debentures, debenture stock or other securities may be issued at AI

88

Mortgage of uncalled capital.

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

89

Bonds, Debentures etc. to be under the
control of the Directors.

Any bonds, debentures, debenture-stock or their securities issued or to 1 ]
issued by the Company shall be under the control of the Board who may issuef

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.

Register of charges etc. to be kept.

The Board of Directors shall cause a proper Register to be kept in accordance|
with the provisions of Section 143 of the Act of all mortgages, debentures
and charges specifically affecting the property of the Company, and shall
cause the requirements of Sections 118, 125 and Sections 127 to 144 (both

- linclusive) of the Act in that behalf to be duly complied with, so far as they fall

to be complied with by the Company. The Company shall comply with the
provisions of Section 135 of the Act as regards modification of a charge and
its registration with the Registrar.

91

Register and index of debenture holders.

The Company shall, if at any time it issues debentures, keep a Register and
Index of debenture-holders in accordance with section 152 of the Act. The
Company shall have the power to keep in any State or Country outside India 8
branch Register of Debenture-holders resident in that State or Country.
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92

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 indemnify to secure the Directors or person
so becoming liable as aforesaid from any loss in respect of such liability.

COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION
TO BE SENT TO MEMBERS

*93

Copies of Memorandum and Articles of
Association to be sent by the company to
members, ‘

The Company shall subject to the payment of the fee prescribed under Section
39 of the Act or its statutory modification for the time being in force, on being
so required by a member, send to him within a reasonable time, a copy of The
Memorandum & The Articles of Association of the Company as in force for
the time being. :

MEETINGS OF MEMBERS

94

Annual General

Meeting,

be held, such Annual General Meeting may be held within the additional time;

(1) The Company shall, in each year hold, in addition to any other meetings, a
general meeting as its Annual General Meeting in accordance with the
provisions of Sections 166 and 210 of the Act and shall specify the meeting as
such in the notice calling it. Except in the casc where the Registrar has given
an extension of time for holding any Annual General Meeting and not more
than fifieen months shall elapse between the date of one Annual General
Mecting of the Company and that of the next. Provided that if the Registrar]
shall have extended the time within which any Annual General Meeting shall

(2) Every Annual General Meeting shall be called for any time during
business hours, on a day that is not a public holiday and shall be held either at
the Registered Office of the Company or at some other place within the city,
town or village in which the Registered Office of the Company is situate for
the time being;

(3) Every member of the Company shall be entitled to attend either in person
or by proxy and the Auditor of the Company shall have the right to attend and
to be heard at any General Meeting which he attends on any part of the
business which concerns him as auditor.

95

Report, Statement and Registers to be laid
before the Annual General Meeting,

At every Annual General Meeting of the Company there shall be laid on the
table the Directors’ Report and Audited Statement of Accounts, Auditors’
Report (if not already incorporated in the Audited Statement of Accounts), the
Proxy Register with proxies, and the Register of Directors’ shareholdings.

96

Extraordinary General Meeting

All General Meetings other than Annual General Meeting shall be called
Extraordinary General Meeting. ’

97

Annual Returns,

Place of keeping and inspection of
registered and returns.

(1) The Company shall comply with the provisions of = Section 159 of the
Act regarding the filing of Annual Return and the provisions of Section 161 of]
the Act as regards the annual return and certificates to be annexed thereto ;

(2) The Register of Members, Index of Members, the Register and Index of]
Debenture holders and copies of all Annual Returns prepared under Sections
159 and 161 of the Act together with the copies of certificates and documents
required to be annexed thereto under Sections 159 and 161 of the Act shall be
kept at the Registered Office of the Company. PROVIDED that such registers,
returns and copies of certificates and document, of any or more of them may
instead of being kept at the Registered Office of the Company, be kept at any
other place within the city, town in which the Registered Office of the
Company is situate for the time being if

i) such other place has been approved for this purpose by a Special Resolution
passed by the Company in General Meeting; and

(i) The Registrar has been given in advance a copy of the proposed Special

Resolution.
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Inspection.

-|each inspection;

(3) (a) The registers, indexes, returns and copies of certificates and other|
documents referred to in sub-clause (2) hereof shall, except when the
Registers of Members or Debenture holders is closed under the provisions of]
the Act, be open during the business hours (subject to such reasonable
restrictions as the. Company may impose, so that not less than two hours in
each day are allowed for inspection) (i) of any member or debenture holder|
without fee and (i) of any other person on payment of a fee of one rupee for

(b) Any such member debenture holder or other person may take abstract from|
the said document or require copy thereof in accordance with Section 163 of]
the Act. .

(4). The Company shall cause any copy required by any person under clause
(b) of sub-clause (3) to be sent to that person within a period of ten days,
exclusive of non-working days, commencing on the day next after the day on
which the requirement is received by the Company.

98

Circulation of Members' Resolution

(1) Subject to the provisions of Section 188 of the Act, the Directors shall on|
fthe requisition in writing of such number of members as is hereinafter
specified and (unless the Annual General Meeting otherwise resolves) at the
expense of the Requisitionists. ‘ )

a) give to thc members of the Company entitled to receive a notice of any
resolution which may properly be moved and is intended to be moved at that|
meeting; and ,

b) circulate to members entitled to have notice of any General Meeting sent|
to them, any statement of not more than one thousand words with respect to
the matter referred to in any proposed resolution or the business to be dealt
with at that meeting.

(2) The number of members necessary for requisition under clause (1) hereof]
shall be —

(a) such member or members as represent not less than one-twentieth of the|
total voting power of all the members having at the date of the requisition a|
right to vote on the resolution or business to which the requisition relates; or

(b) not less than one hundred members having the right aforesaid and
holding shares in the Company on which there has been paid up an aggregate
sum of not less than rupees one lac in all.

27—20 GI/2013

(3) Notice of any such resolution shall be given and any such statement shall
be circulated to members of the Company entitled to have notice of the
meeting sent to them by serving a copy of the resolution or statement on each
member in any manner permitted by the Act for service of notice of the
meeting and notice of any such resolution shall be given to any other member|
of the Company by giving notice of the general effect of the resolution in any,
manner permitted by the Act for giving him notice of meeting of the
Company. The copy of the resolution shall be served or notice of the effect of]
the resolution shall be given, as the case may be, in the same manner, and so
far as practicable, at the same time as notice of the meeting, and where it is not
practicable for it to be served or given at that time, it shall be served or given
as soon as practicable thereafter.

resolution or to circulate any statement unless :-

(a) a copy of the requisition signed by the requisitionists (or two or more
copies which between them contain the signature of all the requisitionists) is|
deposited at the Registered Office of the Company.

(i) in the case of a requisition requiring notice of resolution, not less than six
fweeks before the meeting, and
(ii) in the case of any other requisition, not less than two weeks before the
meeting, and ‘

(4) The Company shall not be bound under this article to give notice of any|
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(b) there is deposited or tendered with the requisition a sum reasonably
sufficient to meet the Company’s expenses in giving effect thereto.
PROVIDED that if after a copy of the requisition requiring notice of a
resolution has been deposited at the Registered Office of the Company, and an
Annual General Meeting is called for a date six weeks or less after such copy
has been deposited the copy although not deposited within the time required
by this clause, shall, be deemed to have been properly deposited for the
purpose thereof.

(5) The Company shall not also be bound under this article to circulate any,
statement, if, on the application ether of the Company or of any other person
who claims to be aggrieved, the Court is satisfied that the rights conferred by|
this clause are being either to secure needless publicity for defamatory matter,

(6) Notwithstanding anything in these Articles contained, the business which
may be dealt with at an Annual General Meeting shall include a resolution of]
which notice is given in accordance with this Article and for the purpose off
this Clause notice shall be deemed to have been so given notwithstanding the
accidental omission in giving it, to one or more members.

99 Extraordinary General Meeting by Board |The Directors may, whenever they think fit convene an Extraordinary General
and by requisition. Meeting and they shall on requisition of the members as hereinafter provided,
forthwith proceed to convene Extraordinary General Meeting of the|
Company.
100 Contents of requisition and numbers of

requisitionists required and the conduct of
meeting.

In case of requisition the following provision shall have effect.

(1) The requisition shall set out the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists and shall be|
deposited at the Registered Office of the Company.

(2) The requisition may consist of several documents in like form, each signed|
by one or more requisitionists.

(3) The number of members entitled to requisition a meeting in regard to any
matter shall be such number as hold at the date of the deposit of the
requisition, not less than one-tenth of such of the paid up capital of the
Company as at that date carries the right of voting in regard to that matter.

(4) Where two or more distinct matters are specified in the requisition, the

provisions of sub-clause (3) shall apply separately in regard to such matter,
and the requisition, shall accordingly be valid only in respect of those matters
in regard to which the conditions specified in that clause are fulfilled.

(@) by the requisitionists themselves, or

.|up share capital of the Company as is referred to in sub-clause (3) whichever,

(5) If the Board does not, within twenty-one days from the date of the deposit,
of a valid requisition in regard to any matters, proceed duly to call a meeting
for the consideration of those matters on a day not later than forty-five days|
from the date of the deposit of the requisition, the meeting may be called—

(b) by such of the requisitionists as represent either a majority in value of the
paid up share capital held by all of them or not less than one-tenth of the paid-

is less.

PROVIDED that for the purpose of this sub-clause the Board shall, in the case|
of a meeting at which a resolution is to be proposed as a special resolution be
deemed not to have duly convened the meeting if they do not give such notice
thereof as is required by sub-section (2) of Section 189 of the Act.

(6) A meeting called under Clause (5) by the requisitionists or any of them

(a) shall be called in the same manner, as nearly possible, as that in which
meeting is to be called by the Board, but
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(b) shall not be held after the expiration of three months from the date of]
deposit of the requisition. PROVIDED that nothing in sub clause (b) shall be
deemed to prevent a meeting duly commenced before the expiry of the period
of three months aforesaid, from adjourning to some day after the expiry of that
period. .
(7) Where two or more persons hold any shares in the Company jointly, a|
requisition, or a notice calling a meeting signed by one or some only of them
shall for the purposes of this Article have the same force and effect as if it had
been signed by all of them.
(8) Any reasonable expenses incurred by the requisitionists by reason of the;
failure of the Board duly to call a meeting shall be repaid to the requisitionists
by the Company, and any sums so repaid shall be retained by the Company
out of any sums due or to become due from the Company by way of fees or|
other remuneration for their services to such of the Directors as were in
default.

101

Length of notice of meeting.

(1) A General Meeting of the Company may be called by giving not less than
twenty-one days’ notice in writing. :
(2) A General Meeting may be called after giving shorter notice than that
specified in Clause (1) hereof if consent is accorded thereto -:

(i) in the case of an Annual General Meeting, by all the members entitled to
vote thereat; and
(ii) in the case of any other meeting, by members of the Company holding not
less than ninety-five per cent of such part of the paid-up share capital of the
Company as gives a right to vote at the meeting; PROVIDED that where any
members of the Company are entitled to vote only on some resolution or|
resolutions to be moved at a meeting and not on the others, those members|
shall be taken into account for the purposes of this clause in respect of the
former resolutions and not in respect of the latter.

102

Contents and manner of service of notice.

(1) Every notice of a meeting of the Company shall specify the place and the
day and hour of thc mecting and shall contain a statement of the business to be
transacted thereat.

(2) Subject to the provisions of the Act, notice of every General Meeting shall
be given — ‘

(a) to every member of the Company in the manner authorised by sub-secti

(1) to (4) of Section 53 of the Act;

|

|advertising the same in a newspaper circulating in the neighbourhood of the

(b) to the persons entitled to a share in consequence of the death, or
insolvency of a member, by sending it through the post in a pre-paid letter]
addressed to them by name, or by title of representatives of the deceased or;

assignee of the insolvent, or by like description, at the address, if any, in Indi:

supplied for the purpose by the persons claiming to be so entitled, or unti
such an address has been so supplied by giving the notice in any manner in
which it might have been if the death or insolvency had not occurred; and (©)
to the Auditors of Auditor for the time being of the Company, in any manner|
authorised by Section 53 of the Act in the case of any member of the
Company. PROVIDED that where the notice of meeting is given by,

Registered Ofﬁpe of the Company under sub-section (3) of Section 53 of the
Act, the statement of material facts referred to in Section 173 of the Act need
not be ‘annexed to the notice as required by that Section, but it shall be
mentioned in the advertisement that the statement has been forwarded to the
members of the Company.

(3) Every notice convening a meeting of the Company shall state that a
member entitled to attend and vote at the meeting is entitled to appoint &
proxy to vote and attend instead of himself and that a proxy need not be a|
member of the Company.

103

Special and Ordinary business and
explanatory statement,

(1) (a) in case of an Annual General Meeting, all business to be transacted at
the meeting shall be deemed special, with the exception of business relating to]

(i) The consideration of the accounts, balance sheet and reports of the Board

of Directors and Auditors;
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(ii) The declaration of dividend;
(iii) The appointment of Directors in the place of those retiring; and
(iv) The appointment of and the fixing of the remuneration of the Auditors.

(b) In the case of any other meeting, all business shall be deemed special.

(2) Where any item of business to be transacted at the meeting of the|
Company are deemed to be special as aforesaid, there shall be annexed to the
notice of the meeting a statement setting out all material facts concerning each
such item of business including in particular the nature of the concern or
interest, if any, therein of every Director. PROVIDED that where any item of]
special business at the meeting of the Company relates to or affects, any other
company the extent of shareholding interest in that other company of every|
Director shall be set out in the statement, if the extent of such shareholding
interest is not less than 20% of the paid up share capital of that other|
company.

(3) Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the document can be
inspected shall be specified in the statement as aforesaid.

104

Omission to give notice not to invalidate a
resolution passed

The accidental omission to give any such notice as aforesaid to or the non-
receipt thereof by -any member or other person to whom it should be given,
shall not invalidate the proceedings of any such meeting.

105

Notice of business to be given.

No General Meeting, Annual or Extraordinary shall be competent to enter
upon, discuss or transact any business which has not been mentioned in the
notice or notices convening the meeting,

106

Quorum.

Five members entitled to vote and present in person shall be quorum- for|
general meeting and no business shall be transacted at the general meeting
unless the quorum requisite be present at the commencement of the meeting.
A body corporate being a member shall be deemed to be personally present if]
it is represented in accordance with section 187 of the Act.

107

Presence of Quorum.

If within half an hour from the time appointed for holding a meeting of the
Company a quorum is not present the meeting if called by or upon the
requisition of members shall stand dissolved and in any other case the meeting|
shall stand adjourned to the same day in the next week or if that day is a
public holiday until the next succeeding day which is not a public holiday at
the same time and place, or to such other day and at such other time and place
as the Board may determine. If at the adjourned meeting also a quorum is not
present within half an hour from the time appointed for holding the meeting
the member present shall be a quorum, and may transact the business for
which the meeting was called. ’

108

Resolution passed at adjourned meeting.

Where a resolution is passed at an adjourned meeting of the Company, the
resolution shall, for all purposes be treated as having been passed on the date
on which it was in fact passed and shall not be deemed to have been passed on
any earlier date.

109

Chairman of General Meeting.

The Chairman of the Board of Directors shall e entitled to take the Chair at
every General Meeting, or if there be no such Chairman, or if at any meeting
he shall not be present within fifteen minutes of the time appointed for
holding such meeting, or shall decline to take the Chair, the Directors present|
shall elect one of them as Chairman and if no Director be present or if the
Directors present decline to take the Chair, then the members present shall
clect one of their numbers to be the chairman. If a poll is demanded on the
election of the Chairman, it shali be taken forthwith in accordance with the

"|provisions of the Act and the Chairman elected on show of hands shall

exercise all the powers of the Chairman under the said provisions. If some

other person is elected as a result of the poll he shall be the Chairman for the
rest of the meeting.

110

Business confined to election of Chairman
whilst chair vacant.

No business shall be discussed at any General Meeting except the election of a
Chairman, whilst the Chair is vacant.
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111

Chairman may adjourn meeting.

(1) The Chairman may, with the consent of any meeting at which a quoram is|
present and shall, if so directed by the meeting, adjourn the meeting, fro:
img to time and from plate to place.

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

(3) When a mesting is adjourned for thirty days or more, notice of the

adjourned meoting shall be given as in the case of an original meeting.

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

112

Voting to be by show of hands in the first
instance.

At any General Meeting, a resolution put to the vote of the meeting shall
unless a poll is demanded und¢r Article 117 be decided on a show of hands.

113

Chairman's declaration of result of voting
on show of haads.

A declaration by the Chairman that in pursuance of Article 115 on a show of
hands, a resolution has or has not been carried either unanimeously or by
particular majority, and an entry to that effect in the books containing the
minutes of the proceedings of the Company shall be conclusive evidence o
the fact, without proof of the number of proportion of votes in favour or]
against such resolution.

114

Demand for poll.

(1) Before, or on the declaration of the result of the voting on any resolution|
on show of hands a poll may be ordered to be taken by the Chairman of
meeting of his own motion and shall be ordered to be taken by him on demand
made in that behalf by the person or persons specified below, that is to say by
any member or members present in person or by proxy and holding shares in
the company )

i) which confer power to vote on the resolution not being less than one-tenth
of the total voting power in respect of the resolution; or

ii) on which an aggregate sum of not less than fifty thousand rupees has been
paid up.

(2) The demand for a poll may be withdrawn at any time by the person or
persons, who made the demand.

115

Time of taking poll.

.|poll demanded on any other question (not being relating to the election of a

A poll demanded on a question of adjournment shall be taken forthwith. A

chairman which is provided for in Article 109 shall be taken at such time not
being later than forty-cight hours from the time when the demand was made in
such manner and place as the Chairman of the meeting may direct.

116

Scrutineers at poll.

Where a poll is to be taken, the Chairman of the meeting shall appoint two
Scrutineers to scrutinise the votes given on the poll and to report thereon to|
him. One of the scrutineers so appointed shall aiways be a member (not being
an officer or employee of the Company) present at the meeting, provided such
a-member is available and willing to be appointed. The Chairman shall have
power at any time before the result of the poll is declared to remove a
scrutineer from office and fill vacancy in the office of the scrutineer arisin,
from such removal or from any other cause.

117

Demand for poll not to prevent
transaction of other business.

The demand for a poll except on, the question of the election of the Chairman
and of an adjournment shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has

demanded. -
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118

Special notice.

Where by any provision contained in the Act or in these articles special notice]
is required for any resolution, notice of the intention to move the resolution|
shall be given to the Company not less than fourteen days before the meeting
at which it is to be moved exclusive of the day on which the notice is served
or deemed to be served and the day of the meeting. The Company shall
immediately after the notice of the intention to move any such resolution has
been received by it, give its members notice of the resolution in the same
manner as it gives notice of the meeting, or if that is not practicable, shall give
them notice thereof either by advertisement in a newspaper having an
appropriate circulation or in any other mode allowed by these presents not less
than seven days before the meeting. :

119

Resolutions requiring special notice.

The following resolutions shall require special notice to )

(1) Resolution under Section 225 of the Act at an Annual General Meeting
appointing as Auditor a person other than a retiring Auditor or providing
expressly that a retiring Auditor shall not be reappointed;

(2) Resolution under Section 284 of the Act removing a Director before the
expiry of his period of office; and

(3) Resolution under Section 284 of the Act appointing a Director in place of]
the Direcior so removed,

120

Registraﬁon of documents with the
Registrar.

A copy of each of the following resolutions (together with a copy of the
statement of material facts annexed under Section 173 of the Act to the
notice of the meeting in which such resolution has been passed) or agreement]
shall, within thirty days after the passing or making thereof be printed or|
typewritten and duly certified under the signature of Officer of the Company,
and filed with the Registrar :-

(a) Every Special Resolution;

(b) Every resolution which has been agreed to by all the members of the
Company, but which, if not so agreed to would not have been effective for the
purpose unless it has been passed as a Special Resolution,

appointment or variation in the terms of appointment of a Managing Director,

(c) Every resolution of the Board of Directors or agreement executed by the
Company relating to the appointment, re-appointment or renewal or|

(d) Every resolution or agreement wiiich has been agreed to by all the
members of any class of shareholders but which if not so agreed to, would not
have been effective for the purpose unless it had been passed by some
particular majority required by the Act or by these articles and every
resolution or agreement which effectively binds all the members or any class
of shareholders though not agreed to by all of them;

(e) Every resolution passed by the Company :

(i) According consent to the exercise by the Board of Directors of any of the
powers under clause (a), (d) and (e) of sub-section (1) of Section 293 of the
Act;

(ii) Approving the appointment of sole selling agents under Sections 294,
294A of the Act.

(f) A resolution for voluntary winding up of the Company; and

(g) Copies of the terms and conditions of appointment of a sole selling agent
appointed under Section 294 or of a sole selling agent or other person
appointed under Section 294AA.

A copy of every such resolution or agreement for the time being in force shall
also be embodied in or annexed to, every copy of these Articles issued after!
the passing of the resolution or the making of the agreement.

*120(a)

General Meeting not to alter the Board
Decisions - .

It shall not be competent to the Company in a general meeting to add to, alter,
vary or rescind any resolution passed by the Board under the powers and
authority conferred upon it by the provisions of any Articles or Bye-laws or|
Regulations of the Company for the time being in force.

VOTES OF MEMBERS

[PART IV
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121

be entitled to vote in respect thereof.

Members paying money in advance not to |A member paying the whole or a pat of the amount remaining unpaid on any

share held by him, although no part of that amount has been called upon, shall
not be entitled to any voting rights in respect of the moneys so paid by him|
until the same would but for such payment become presently payable.

122

Restriction on exercise of voting rights of
members who have not paid calls.

No member shall exercise any voting rights in respect of any shares mgisteredl
in his name on which any calls or other sums presently payable by him have,
not_!em paid or in regard to which the Company has exercised a right of lien.

123

Number of Votes to which member
entitled.

Company holding any equity share capital and otherwise entitled to vote shall,
on a show of hands when present in person (or being a body corporate presen
by a representative duly authorised) have one vote and on a poll, when present]
in person (including a body corporate by a duly authorised representative) or]
by an agent duly authorised under a Power of Attorney or by proxy, his voting|
right shall be in proportion to his share of the paid up equity share capital o:
the Company. Provided however, if any Preference shareholder be present a
any meeting of the Company, save as provided in clause (b) of sub-section (2)
of Section 87, he shall have a right to vote only on, resolufions before the|
meeting which directly affect the rights attached to his preference shares. A
member is not prohibited from exercising his voting rights on the ground th
he has not held his shares or interest in the Company, for any specified period
preceeding the date on which the vote is taken.

Subject to the provisions of Articles 121 and 122 every member of ﬂu]

124

Vote of Member of unsound mind.

A member of unsound mind or in respect of whom order has been made TJy
any Court having jurisdiction in lunacy, may vote whether on a show of h

or on a poll, by his Committee or other legal guardian and any such
Committee or Guardian may on a poll vote by proxy.

125

Votes of Joint Members.

If there be joint registered holders of any shares any one of such persons may|
vote at any meeting either personally or by an agent duly suthorised under a
Power of Attorney or by proxy in respect of such shares, as if he were solely
entitled thereto but the proxy so appointed shall not have any right to speak at
the meeting, and, if more than one of such joint holders be present at any
meeting either personally or by agent or by proxy, that one of the said persons
so present who stands higher on the Register shall alone be entitled to speak|
and to vote in respect of such shares, but the other or others of the joint
holders shall be entitled ta.be present at the meeting; provided always that a
person present at any meeting personally shall be entitled to vote in preference
to & person present by an agent duly authorised under a Power of Attomey-or
by proxy although the name of such person present by agent or proxy s
first or higher in the Register in respect of such shares. Several executors-or
administrators of a deceased member in whose name shares stand shall for- the
purpose of this articles be deemed joint holders thereof.

126

Representation of Body Corporate,
President of India, Governor of State.

- | debentures), authorise such person as it thinks fit by a resolution of its B

(1) A body corporate (whether a company within the meaning of the Act o
not) may, if it is a member or creditor of the Company (including a holder of|

of Directors or other Governing Body to act as its representative af’
mecting of the creditors of the Company or debentuge bolders of
Company. A person authorised by resolution as aforesaid shall be entitled -}
exercise the same rights and powers (including the right to vote by proxy) onf
behalf of the body corporate which he represents as that body could exercise i
it were an individual member, creditor or holder of debentures of the

Company.

s
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(2) Where the President of India or the Governor of a State is a member of the
Company, the President or, as the case may be, the Govemnor may appoint
such person as he thinks fit to act as his representative at any meeting of the
Company or at any meeting of any class of members of the Company and
such a person shall be deemed to be a member of the Company and shall be
entitled to exercise the same rights and powers, including the right to vote by
proxy, as the President, or as the case may be, the Governor could exercise as
a member of the Company.

127

Votes in respect of Shares of deceased or
insolvent member.

Any person entitled under the Transmission Clause to transfer any shares may
vote at any General Meeting in respect thereof in the same manner as if he|
was the registered holder of such shares, provided that at least forty eight]
hours before the time of holding the meeting or adjourned meeting, as the case
may be, at which he proposes to vote, he shall satisfy the Directors of his
rights to transfer such shares and give such indemnity (if any) as the Directors
may require unless the Directors shall have previously admitted his right to
vote at such meeting in respect thereof.

128

Voting in person or by proxy.

Subject to the provisions of these Articles vote may be given either personally
or by proxy.

129

Rights of Members to use his votes
differently.

On a poll taken at a meeting of the Company a member entitled to more than
one vote or his proxy, or other person entitled to vote for him, as the case may
be, need not if he votes, use all his votes or cast in the same way all the votes
he uses. ’

130

Proxies.

Any member of the Company entitled to attend and vote at a meeting of the
Company shall be entitled to appoint another person (whether a member or
not) as his proxy to attend and vote instead of himself PROVIDED ALWAYS
that a proxy so appointed shall not have any right whatever to speak at the
meetings. Every notice convening a meeting of the Company shall state that a
member entitled to attend and vote is entitled to appoint one or more proxies.

131

Proxy either for specified meeting or for a
period.

An instrument of proxy may appoint a proxy cither for the purposes of aj
particular meeting specified in the instrument and any adjournment thereof or|
it may appoint for the purposes of every meeting to be held before a date|
specified in the instrument and every adjournment of any such meeting.

*132

Proxy to vote on a show of hands.

Member present only by proxy, shall be entitled to vote on a show of hands,

133

Deposit of Instrument of appointment.

The instrument appointing a proxy and the power of attorney or other
authority (if any), under which it is signed or a notarial certified copy of that
power of attorney or authority, shall be deposited at the office forty eight
hours before the time for holding the meeting at which the person named in
the instrument proposes to vote, and in default the instrument of proxy may
not be treated as valid. No instrument appointing a proxy shall be valid after]
the expiration of twelve months from the date of its execution.

134

Form of proxy.

Every instrument of proxy whether for a specified meeting or otherwise shall,
as nearly as circumstances will admit, be in any of the forms set out in
Schedule IX to the Act, and signed by the appointer or his attorney duly|
authorised in writing, or, if the appointer is a body corporate be under its Seal
or be signed by an officer or attorney duly authorised by it.

135

Inspection of proxies.

Every member entitled to vote at a meeting of the Company according to the
provisions of these Article on any resolution to be moved there at shall be
entitled during the period beginning twenty-four hours before the time fixed
for the commencement of the meeting and ending with the conclusion of the
meeting, to inspect proxies lodge at any time during the business hours of the
Company provided not less than three days notice in writing of the intention
$0 to inspect is given to the Company.
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136

Validity of votes given by proxy
notwithstanding revocation of authority.

A vote given in accordance with the terms of an instrument of proxy shall be|
valid hmwx!hshndmg the previous death or insanity of the principal, or|
re'vocmun of the proxy or of any power of attorney or authority under which
mxymm or the transfer of the share in respect efwhichthe vote
8 given, pfo\nded that no intimation in writing of ‘the death, msanlty
revocation or: transfer shall have been received at the office before the
qommcnoemem of the meeting, or adjourned meeting at which the proxy is|
fused. -

137

Time for objections to vote.

No objecuog shall be made to the qualification of any vomr or to the validity
of a vote exoq)t at the meeting at which the vote objected to is given or|
tendered, and" every vote, whether given personally or by proxy, not
{disatlowed it such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the Meeting.

138

Chairman of any niteting to be the ;ldge

* jof validity of any vote.

The Chairman of any meeting shall be the sole judge of cverf vote tendered at
such meeting. The Chairman present at the taking of a poll shall be the sole|
)udge of the validity of every vote tendered at such poll.

139

Custody of instrument.

If any such- mstmment of appointment be confined to the object appointing.an
attorney or ptdxy for voting at meetings of the Company, it shall remain
permanently ‘or for such time as the Directors may determine, in the custody,
of the Company; it embracing other objects copy thereof examined with the|
original shall be delivered to the Company to remain in the custody of the
Company. :

R POSTAL BALLOT

140

Postal Batiot

1such businéss as may be prescribed by such authorities from time to time,

_resoluhonspassedbymeansofaposnlhauot,mstudofmnsacnngme

Notwkhsm\&%g anything contained in the provisions of the Act, and the rules|
made thereunder the Company may, and in case of resolutions relating to

declare to be conducted by postal ballot, shall, get any such business/

buSmess in thc General Meeting of the Company.

DIRECT ORS !

*141

rNu-bgrbf Birectors. ' e jl\al:_;ect to thc provmons. of Sections 252 of the Act, until othorwise

|shall not be less than three and not more than twenty(subject to the approval
-}of the Central Government where such nuitber exceeds twetve ) including the

fiTKETAN'SHETH

determined by special resolution the number of the directors of the Company

[Nomines Director(s) of Government of India/FMC nominee and independent

" Directors in ‘the public interest as specified/directed by the FMC in its

directives/ ciroulars/ guidelines issued in this regard from tmc to time The,
following persons shall be the first Directors of the Company -

2. RANJIT PRABHU
Mr. KETAN SHETH shall be Permanent Director of the Cm and shall
hold office not liable to retire by rotation.

*141A

Composition of the Board of bimtors

1.1 Not less than 50% (one-half) of the strength of the Board of Directors]
shall be Independent Directors subject to the conditions, of whom: a

be appointed by the Forward Markets Commission; and

i) 25% of the strength of the Board shall be appointed by the Exchange with
the prior approval of the Forward Markets Commission.

1.2 The remaining posts of Directors of the Board shall comprise of]
shareholder directors

1.3 The persons appointed as Directors on the Board of Directors of the
Exchange should satisfy the criteria of “fit and proper person” as prescribed
by Forward Market Commission

*141B

29—20 GI/2013

Independent Directors

Appointment of Independent Directors shall be governed by the following
conditions :
i) FMC nominated Directors shall not retire by rotation;

i) 4 Directors or 25% of the strength of .the Board whichevet is higher, shallf
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ii) There shall be no restrictions on the period of appointment of shareholders'
Directors;

iii) Exchange appointed Independent Directors shall be appointed for a|
maximum 2 consecutive periods of 3 years each.

*141C

Chief Executive

1.1 The appointment, renewal of appointment and the termination of services,
including terms and conditions of service, of the Chief Executive shall be
subject to prior approval of FMC. However, the Exchange shall determine the
manner of selection, terms and conditions of appoint and other procedural
formalities associated with the selection/appointment of the Chief Executive.
While recommending the names to FMC, the Exchange shall submit an
undertaking that the necessary due diligence has been carried out by them
with respect to the verification of antecedents, credentials and experience of]
the proposed persons.

1.2 The Exchange should adopt a transparent procedure of selection of the
Chief Executive, such as selection committee and the process of selection.
While recommending the names of the selected candidates to the FMC, the|
detailed procedure of selection and also the basis of selection should also be
indicated.

1.3 The Chief Executive of the Exchange should be a person of high caliber,|

integrity and expertise and should have sufficient authority to manage the
affairs of the Exchange.

1.4 1t shall be the duty of the Managing Director & CEO to give effect to the
directives, guidelines, orders, circulars issued by the Forward MarketsL
Commission / Government of India in order to implement the applicable
provisions of law, rules, and regulations ‘as also the Rules, Regulations,
Byelaws and Memorandum and Articles of Association of the Exchange. Any
failure in this regard will make the Managing Director &CEO liable for|
removal from or termination of service by the Board of Directors of the
Exchange with the prior approval of the Forward Markets Commission, or on
receipt of directions to that effect from the Forward Markets Commission,
subject to the Managing Director & CEO being given an opportunity of being
heard against such termination or removal,

The persons appointed as Chief Executive of the Exchange should satisfy the
criteria of “fit and proper person” as prescribed by Forward Market
Commission,

142

Debenture Directors,

Any Trust Deed for securing debentures or debenture-stock, may, if so
agreed, provide for the appointment, from time to time, by the Trustees
thereof or by the holders of debentures or debenture-stocks, of some person to
be a Director of the Company, and may empower such Trustees or holders of
debentures or debenture stocks, from time to time, to remove and re-appoint
any Director to appointed The Director appointed under this Article is
hereinafier referred to as “Debenture Director” and the term “Debenture
Director” means the Director for the time being in office under this Article.
The Debenture Director shall not be liable to retire by rotation or be removed
by the Company. The Trust Deed may contain such ancillary provisions as|
may be agreed between the Company and the Trustees and all such provisions
shall have effect notwithstanding any of the other provisions herein contained.

[ParT IV
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*143

[Nominee Director.

- |number of directors as nominee directors, subject to the provisions of the|

|Director/s.

(a) Subject to the provisions of the Act and notwithstanding anything to the
contrary conmtained ‘in these Articles, any Financing Company or Body
LCorpom, or Bank or Insurance Corporation (hereinafter referred to as “the
Financial Institution™) shall have a right to appoint, remove, reappoint,
substitute from time to time, its nominee as a Director (hereinafter referred to
lasthe“NomheeDirectol”)ontheBoardoftheCompnny,solongnsany
moneys remain owing to them or any of them, by the Company, out of any
Financial assistance granted by them or any of them to the Company by way
of loan and/or by holding debentures and/or share in the Company and/or a|
result of underwriting or direct subscription and/or any liability -of the
Company arising out of the guarantee furnished by the Financial Institution on
behalf of the Company remains outstanding. The FMC may nominate such

FCRA /FCRR.

(b) The Nominee Director/s so appointed shall not be roquired to hold lﬁy
quelification shares in the Company nor shall be liable to retire by rotation.
The Board of Directors of the Company shall have no power to remove from
office the Nominee Director/s so appointed. Subject to the aforesaid Article
144(a) the :said Nominee Director/s shall be entitled to the same rights and
!ptivileges including rccciving of notices, copies of the minutes, sitting fees,
etc. as any other Director of the Company is entitled.

(c) If the Nominee Dircctor/s is an officer of a financial institution the sitting|
fees in relation to such nominee Directors shall accrue to the said financial
institution The. Financial Institution shall be entitled to depute obseérver to
|attend the mectmgs of the Board or any other Committee constituted by the
Board.

(d) The Nominee Director/s shall, notwithstanding anything to the Contrary
contained in these Articles, bentlwbatywdwbuuylfununonobmlnd
lby him/them to the Financial Institution appointing: hiwi/them as such

Special Directors.

; Colhbzsratorselng:ble;onukcmeuppqmgno_nt ,

In connection with any collaboration amrangement with any Company or
corporation or any firm or person for supply of technical know-how and/or|
lmachinery or technical advice the Directors may authorise.such company,
corporation, firm or person hereinafter in this Article referred to as
“Colisborator” to appoint from time to time any person as the Director of the|
Company (hereinafter referred to as “Special Director”) and may agree that

such Special Director shall hold office, so long as such collaboration
arrangement remains in force, unless otherwise agreed between the Company

such collaborator under the collaboration amangements or at’any time
thereafier. The Collaborator may at any time and from time to time remove
such Special Director appointed by it and may at an;;y time of such removal
and also in the case of death or resignation of the person so appointed, at any|
time, appoint any other person as a Special Director in his place and such
appointment or removal shall be made in writing signed by such company or|
corporation or any partner or his authorised representative and shall be
delivered to the Company at its Registered Office. It is clarified that every|
Collaborator entitled to appoint a Director under this Article may appoint one
such person as a Director and so that if morc than one Collaborator is so
lentnled there may be at any time as many Special Directors as the number o

145

Limit of number of retiring Directors.

The provisions of Articles 145, 146, 147 and 148 are subject to the provisig
of Section 255 of the Act and the number of such Directors appointed underf
Articles 145, 146, 147 and 148, shall not exceed in the aggregate one-third o
the total number of Directors for the time being in office The remainin
Directors shall be appointed by the Company in General Meeting.

such Special Director shall not be liable to retire by rotation, so however that] -
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146

Appointment of alternate Director.

The Board may appoint an Alternate Director (hereinafier called the
“Alternate Director”) to act for a period of not less than three months during
the absence of the original Director from the State of Maharashtra. Every such
Alternate Director, shall subject to his giving to the Company an address in
India at which notice may be served on him, be entitled to notice of meeting
of Directors and to attend and vote as a Director and be counted for the
purposes of a quorum and generally at such meeting to have an exercise of all
the powers and duties and authorities of the original Director. The Alternate
Director appointed under this article shall vacate office as and when original
Director retums to the State of Maharashtra. If the term of office of the
original Director is determined before he returns to the State of Maharashtra,
any provision in the Act or in these Articles for the automatic re-appointment|
of retiring Director in default of another appointment shall apply to the
original Director and not to the Alternate Director.

147

Directors may fill vacancies.

The Directors shall have power at any time and from time to time to appoint

any qualified person to be a Director to fill a casual vacancy. Such casual
vacancy shall be filled by the Board of Directors at a meeting of the Board.
Any person so appointed shall retain his office only upto the date upto which
the Director in whose place he is appointed would have held office, if it had
not been vacated as aforesaid but he shall then be eligible for re-clection

148

Additional Director.

The Directors shall also have power at any time and from time to time to
appoint any other qualified person to be a Director as an addition to the Board
but so that the total number of Directors shall not at any time exceed the
maximum fixed. Any person so appointed as an addition to the Board shall
retain his office only upto the date of the next Annual General Meeting but]
shall be eligible for re-election at such meeting.

149

Qualification of Director.

A Director shall not be required to hold any qualification share.

150

Remuneration of Director.

The remuneration of a Director for his service shall be such sum as may be|
determined by the Board of Directors but not exceeding such sum as may be -
prescribed by the Act or Central Government for each meeting of the Board or
a Committee thereof attended by him. The Directors subject to the sanction of}
the Central Government (if any required) may be paid such further
remuneration as the Company in General Meeting shall, from time to time,
determine and such further-remuneration shall be divided among the Directors|
in such proportion and manner as the Board may from time to time determine,
and in default of such determination shall be divided amongst the Directors
equally.

151

Extra remuneration of Director for
Special Work.

Subject to the provisions of Sections 198, 309, 310, 311 and 314, of the Act,
if any Director, being willing, shall be called upon to perform extra services
(which expression shall include work done by a Director as a member of any|
Committee formed by the Directors or in relation to signing share certificates)
or to make special exertions in going or residing out of his usual place of
residence or otherwise for any of the purposes of the Company, the Company
shall remunerate the Director so doing either by a fixed sum or otherwise as
may be determined by the Directors, and such remuneration may be, either in
addition to or in substitution for his share in the remuneration above provided.

152

Traveling expenses incurred by Direétor
on Company's business,

The Board of Directors may subject to the limitations provided by the Act
allow and pay to any Director who attends'a meeting at a place other than his|
usual place of residence for the purpose of attending a meeting, such sum as
the Board may consider fair) compensation for traveling, hotel and other|
incidental expenses properly incurred by him, in addition to his fee for
attending such meeting as above specified.

[ParT IV
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153

Directors may not act not withstanding
vacancy.

The continuing Directors may act notwithstanding any vacancy in their body,
but if and as long as their number is réduced below the quorumi fixed by these
Articles, for a meeting of the Board of Directors, the continuing: Directors may|
agt for the purpose of increasing the number of Directors to that fixed for the|
quorum or for summoning a General Meeting of the Company, but for no
other purpose.

154

Disqualification of Director.

~ {(f) an order disqualifying him for appointment as Director has been passed by

.+ |of ithe Court hay been obtained for his appointment in pursuance of that
i m- T :

A petson shall not be capable of being appointed Director of the Company,

(8) he» has been found to be of unsound mind by a Court of competent
jurisdiction and:the finding is in force;

(b) he isan undischarged insolvent;

(c) he has applied to be adjudged an insolvent and his application is pending; :

(d) he has been convicted by a Court of any offence involving moral turpitude|
and.sentenced-in respect thereof to imprisonment for not less than six months
and a period .of five years has not elapsed from the date of expiry of the
sentencg;

(¢) he has not paid any call in respect of shares of the Company held by him,
whether alone or jointly with others and six months have elapsed from the last
lday fixed for the payment of the call; or

a:Court in purssgnce of Section 203 of the Act and is in force upless the leave

he is a director of a public company which-

i. has miot filed the annual accounts and annual return for any continuous three|
financial years commencing on and after the first day of Aprll 1999 or .

id. lns faﬂed to repay its deposit or interest thereon on due date or redeem ity
debentures on due date or pay dividend and such failure continues for one|
year or more provided that such person shall not be eligible to be appointed as
a director of any bther public company for a period of five years from the date

. on which such public company, in which he is a director failed to file annual

accounts and annual returns under sub-clause (i) or has failed to repay its
deposit or interest or redeem its debentures on due date or pay dmdend
referred to in clause (ii).

155

30—20 GI/2013

Vacation of Office by Director.

. |(a) he is found to be of unsound mind by a Court of competent Junsdlctlon or

|(©) he fuils:to pay call in respect of shares of the Company held by him,

) The Office of a Director shall become vacant if —

(b) he applies to be adjudged an insolvent; or

(c) he is adjudged an insolvent; or

(d) he is.convicted by a Court of any offence involving moral turpitude and
sentenced in respect thereof to imprisonment for not less than six months; or

whether-alone or jointly with others, within six months from the last date for|
the payment of the call, unless the Central Government has by a notification,
removed the duqnahﬁcauon incurred by such failure; or

(f) he ‘absents himself from three consecutive meetings of the Board o
Directors or from all meetings of the Board for a continuous period of three

fmonths, whichever is longer, without obtaining leave of absence from the

Board; or (g) he (whether by himself or by any person for his benefit or on his
account) or any firm in which hc is a partner or any private company of which
he is a Director, accepts a loan, or any guarantee or sccurity for a loan from|
the Company in contravention of Section 295 of the Act; or
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(h) he being in any way whether directly or indirectly concerned or interested
in a contract or arrangement or proposed contract or arrangement, entered into
or to be entered into by or on behalf of the Company fails to disclose the
nature of his concern or interest at a meeting of the Board of Directors as

“Irequired by Section 299 of the Act; or

(i) he becomes disqualified by an Order of the Court under Section 203 of the|
Act; or

(j) he is removed by an ordinary resolution of the Company before the expiry|
of his period of Office; or

(k) it by notice in writing to the Company, he resigns his Officer; or

(1) having been appointed a Director by virtue of his holding Office or other|
employment in the Company, he ceases to hold such Office or other|
employment in the Company,

(2) Notwithstanding anything contained in sub-clauses (c), (d) and (i) of
clause (1) hereof, the disqualification referred to in these clauses shall not take
effect '

(a) for thirty days from the date of the adjudication, sentence or order;

(b) where any appeal or petition is preferred, within the thirty days aforesaid
against the adjudication, sentence or conviction resulting in the sentence or|
order, until the expiry of seven days from the date on which such appeal or|
petition is disposed of; or

(c) where within the seven days aforesaid, any further appeal or petition is
preferred in respect of the adjudication, sentence, conviction or order, and the|
appeal or petition, if allowed would result in the removal of the|
disqualification, until such further appeal or petition is disposed of.

156

Removal of Director.

(a) The Company may (subject to the provisions of Section 284 and other
application provisions of the Act and these Articles) by ordinary resolution
remove any Director before the expiry of his period of office.

(b) Special notice as provided by Article 118 or Section 190 of the Act shall
be required of any resolution to remove a Director under the Article or to
appoint some other person in place of a Director so removed at the meeting at
which he is removed. '

(c) On receipt of notice of a resolution to remove a Director under this Article,
the Company shall forthwith send a copy thereof to the Director concerned
and the Director (whether or not he is a member of the Company) shall be
entitled to be heard on the resolution at the meeting.

(d) Where notice is given of a resolution to remove a Director under this
Article and the Director concerned makes with respect thereto representations
in writing to the Company (not exceeding a reasonable length) and request|
their notification to members of the Company, the Company shall, unless the
representations are received by it too late for it to do so (a) in the notice of the
resolution given to members of the Company state the fact of the
representations having been made and (b) send a copy of the representations
to every member of the Company to whom notice of the meeting is sent
(before or after the representations by the Company) and if a copy of the
representations is not sent as aforesaid because they were received too late or
because of the Company’s default, the Director may (without prejudice to his
right to be heard orally) require that the representations shall be read out at the|
meeting; provided that copies of the representations need not be sent or read
out at the meeting if on the application either of the Company or of any other|
person who claims to be aggrieved, the Court is satisfied that the rights
conferred by this sub-clause are being abused to secure needless publicity for|
defamatory matter.

[ParT TV
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"|Article 148 or Section 262 of the Act, and all the provisions of that Articl

' (2) The Board of Directors may remove a director from office - if the majority|

(€) A vacancy created by the removal of a Director under this Article may, i
he had been appointed by the Company in General Meeting or by the Board in
pursuance of Article 148 or Section 262 of the Act be filled by the
appointment of another Director in his stead by the meeting at ‘which he is|
{removed; Provided special notice of the intended appointment has been given
under sub-clause (3) hereof. A Director so appointed shall hold office until the|
date upto which his predecessor would have held office if he had not been
resoved as'aforesaid.

® Ifthe vncancy'is not filled under sub-clause (c), it may be filled as a casual
vacancy in accordance with the provisions, in so far as they are applicable, o:i

and Section shall apply accordingly.

of the directors attending a meeting of the Board convened for the pmposci
asseint to the resolution .

157

Directors may contract with Company.

Subject to compliance with the provisions of Sections 297, 299, 300 and 314
of the Act and save as herein provided no Director shall be disqualified to
hold any office or place of profit under the Company or under any Company,
in which this Company shall be a shareholder or otherwise interested, or from
contracting with the Company either as vendor, purchaser, agent, broker or|

" Jotherwise, nor shall any such contract, or any contract or arrangement entered

info by or on behalf of the Company in which any Director shall be in anywisg
intetésted be avoided, nor shall any Director be liable to account to the
Company for pmﬁt arising from any contract or arrangement by reason only|

{of such Director holding that office or of the fiduciary relation thereby

established.

158

Disclosure of Director's interest.

(1) Every Director of the Company who is in any way, whether directly of

" |indirectly, concerned or interested in a contract or arrangement, or proposed

contract or arrangement, entered into or to be entered into, by or on behalf o

the Company, shqll disclose the nature of his concern or interest at a meetin;

of the Board of Directors, in the manner provided in Secuon 299 (2) of the]
Act.

() Any such general notice, shall expire at the end of the fiiissciak yor in|

(2) (a) In the case of a proposed contract or arrangement, the disclosuxe
required to be made by a Director under clause (1) shall be made at the
meetmg of the Board at which the question of entering into the contract or|
amngement is first taken into consideration, or if the Director was not, at the
date ‘of tht meeting, concemed or interested in the proposed contract or
arrangement, at the first meeting of the Board held after he be so concerned or
interested. (b) in case of any other contract or arrangement, the required
disclosure shall be made at the first meeting of the Board held after the
Director becomes concerned or interested in the contract or arrangement.

(3) (a) For the purposes of clases (1) and (2) a general notice given to the
BoardbyaDlrectortoﬂleeﬂ'ecchclsaDuectororamemberora
ispeclﬂedbodycorpomeorlsanwmberoraspeclﬁedﬁmandxstobe
regirded as concerned or interested in ahy contract or arrangement which
may, after the date of the notices, entered into with that body corporate of|
firm, shall be deemed to be sufficient disclosure of concern or interest inf.
wrelation to any contract or arrangement so made.

whrich it is given, but may be renewed for further period of onc. finsseialyeer
at a time by a fresh notice given in the last month of financial yeas i-wivich it
would otherwise expire.

(c) No such general notice, and no renewal thereof, shall be of effect unless|
cither it is given at a meeting of the Board, or the Director concerned takes
reasonable steps to secure that it is brought up and read at the first meeting of]
the Board after it is given.
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(d) Nothing in this Article shall apply to any contract or arrangement entered
into between the Company and any other company where any one or two or
more of Directors together holds or hold not more than two per cent of the
paid up share capital in the other company.

159

Board resolution necessary for certain
contracts.

(1) Except with the Consent of the Board of Directors of the Company, a
Director of the Company or his relative, a firm in which such a Director or
relative if partner, any other partner in such a firm, or a private company of
which the Director is a member or director, shall not enter into any contract
with the Company —

(a) for the sale, purchase or supply of any goods, materials or services; or

(b) for underwriting the subscription of any share in or debentures of the
Company.
(2) Nothing contained in sub-clause (a) of clause (1) shall affect —

(a) the purchase of goods and materials from the Company or the sale of]
goods and materials to the Company by any Director, relative, firm, partner or|
private company as aforesaid for cash at prevailing market prices; or

(b) any contract or contracts between the Company on one side and any such

Director, relative, firm, partner or private Company on the other for sale,
purchase or supply of any goods, materials, and services in which either the
Company or Director, relative, firm, partner or private company as the case
may be, regularly trades or does business, PROVIDED that such contract or
contracts do not relate to goods and materials the value of which or services
the cost of which exceeds five thousand rupees in the aggregate in any year
comprised in the period of the contract or contracts; or

) (S)klf the consent is not accorded to any contract under this Article anything

(3) Notwithstanding anything contained in clauses (1) and (2) a Director,
relative, firm, partner or private company as aforesaid may, in circumstances
of urgent necessity enter, without obtaining the consent of the Board, into any
contract with the Company for the sale purchase of any goods, materials or|
|services even if the value of such goods or cost of such services exceeds
tupees five thousand in the aggregate in any year comprised in the period of]
the contract; but in such a case the consent of the Board shall be obtained at a
meeting three months of the date on which the contract was entered into.

(4) Every consent of the Board required under this Article shall be accorded
by a resolution of the Board and the consent required under Clause (1) shall
not be deemed to have been given within the meaning of that clause unless the
consent is accorded before the contract is entered into or within three months
of the date on which it was entered into.

done in pursuance of the contract will be voidable at the option of the Board.

160

Disclosures to the members of Director's
interest in contract in appointing
manager, Managing Director or
Secretaries and Treasurers.

If the Company —

(a) enters into a contract for the appointment of a Manager or Managing|
Director of the Company in which contract any Director of Company is in any
way directly or indirectly concerned or interested; or

(b) varies my such contract already in existence and in which a Director is|
concerned or interested as aforesaid, the provisions of Section 302 of the Act]
shall be complied with,

161

Holding of office of profit by Directors etc.

(1) Except with the consent of the Company accorded by special resolution

(a) No Director of the Company shall hold any office or place of profit; and
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(b) No partner or relative of such a Director, no firm in which such a Directo
or: relative of such Director is a partner, no private company of which such
Director is a Director or member, and no Director or Manager of such
private company shall hold any office on place of profit, cafrying a total
monthly remunerstion of such sum as may be prescribed”, except that o
Managing Director or whole time director or Manager, banker or trustee for]
|the-holders of debentures of the Company:

(i) under the Company; or
(ii) under any subsidiary of the Company, unless the remuneration received)
from such subsidiary in respect of such office or place of profit is paid over toj
the Company or its holding Company. PROVIDED that it shall be sufficient,
if the special resolution according consent of the Company is passed at the
general meeting of the Company held for the first time after the holding
such office or place of profit; PROVIDED FURTHER that where a relative o
a Director or a firm in which such a relative is a partner is appointed to an
office or place of profit under the Company or a subsidiary thereof without the
knowledge of the Director, the consent of the Company may be obtained
either in the general meeting aforesaid or within three months from the date of
the appointment whichever is later. For the purpose of this clause a special
resolution according consent shall be necessary for every appointment in the
first instancc to an office or place of profit and to every subsequent
appointment to such office or place of profit on a higher remuneration not
covered by the special resolution except where an appointment on a time scale}
has already been approved by the special resolution;

firm in which such relative is a partner holds any office or place of pro
*under the Company or a subsidiary thereof having-been appointed to suc
office or place before such Director becomes a Director of the Company.

(2) Nothing in Clause (1) hereof shall apply where a relative of a Director or a
ﬁ“j
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 |the period immediately preceding the date aforesaid in respect of such ofﬁeew

(3) If any office or place of profit is held in contravention of the provisions of]
sub-clause (1) above or except as provided by clause (2) above, the Director,
partner, relative, firm, private company or manager company shall be deemed|
to have vacated his or its office as such on and from the date next following

to clause (1) above or, as the case may be, the date of expiry of the period of

three months referred to in the Second proviso to clause (1) above, and shnlﬂ
also be liable to refund to the Company remuneration reccived or the
ﬁmonewy equivalent of any perquisite or advantage enjoyed by him or it for

or place of profit.

to be appointed to any office or place of profit to which this article applics
shall, before or at the time of such appointment, declare in writing whether h
or it is or is not connected with the Director of the Company in any of the|
ways referred to in clause (1). .

(4) Every individual, firm, private company, or other body corporate propose:iJ

(5) Any office or place shall be deemed to be an office or place of profit under|
the Company within the meaning of clause (1) —

(a) in case the office or place is held by a Director, if the Director holding it
lobtains from the Company anything by way of remuneration over and above
the remuneration to which he is entitled as such Dircctor whether as salary,
fees, commission, perquisites, the right to occupy free of rent any premises as}
a place of residence or otherwise;

the date of the gencral meeting of the Company referred to in the first proviso|
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(b) In case the office or place is held by an individual other than a Director or
by any firm private company or other body corporate if the individual firm,
private company or body corporate holding it obtains from the Company
anything by way of remuneration whether as salary, fees, commission,
perquisites, the right to occupy free of rent any premises as a place of]
residence or otherwise .

(6) Notwithstanding anything contained in sub-clause (1)

(a) no partner or relative of a Director or Manager;

(b) no firm in which such Director or Manager or relative of either is a
Partner;

(c) no private company of which such a Director or Manager or relative of]
either is a Director or member; shall hold any office or place of profit in the
Company which carries a total monthly remuneration of not less than such
sum as may be prescribed except with the prior consent of the Company by a
Special Resolution and the approval of the Central Government.

162 Loans to Director etc. The Company shall not without obtaining the previous approval of the Central
Government in that behalf, directly or indirectly make any loan to or give any
guarantee or provide any security in connection with loan made by my other
person to, or any other person by —

(a) any Director of the Company or any partner or relative of any such
Director;

(b) any firm in which any such Director or relative is a partner;

(c) any private company of which any such Director is a Director or member;

(d) any body corporate at a general meeting of which not less than twenty-five
per cent of the total voting power may be exercised or controlled by any such
Director, or by two or more such Directors together; or

(¢) any body corporate, the Board of Directors, Managing - Director or
Manager whereof, is accustomed to act in accordance with the directions or
instructions of the Board, or of any Director or Directors of the Company.

163 Loans etc. to Companies. The Company shall observe the restrictions imposed on the Company in
regard to making any loans, giving any guarantee or providing any security to
the Companies or bodies corporate under the same management as provided
in Section 372A of the Act.

164 Register of contracts in which Directors  [(1) The Company shall keep one or more Registers in which shall be cntered
are interested. separately particulars of all contracts and arrangements to which Sections 297
and 299 of the Act applies including the following particulars to the extent|
they are applicable in each case, namely:

(a) the date of the contract or arrangement;

{b) the names of the parties thereto;

(c) the principal terms and conditions thereof;

(d) in the case of a contract to which Section 297 of the Act applies or in the
case of a contract or arrangement to which sub-section (2) of Section 299 of]
the Act applies the date on which it was placed before the Board;

(¢) the names of the Directors voting for and against the contract or
arrangement and the names of those remaining neutral.

(2) Particulars of every such contract or arrangement to which Section 297 of]
the Act or as the case may be sub-section (2) of Section 299 applies shall be
entered in the relevant register aforesaid —

(a) in the case of a contract or arrangement requiring the Board’s approval
within seven days (exclusive of public holidays) of the meeting of the Board
at which the contract or arrangement is approved;
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(b) in the case of any other contract or arrangement within seven days of the|
r'eceipt at the Registered Office of the Company of the particulars of such|

g:ontmct or arrangement or within thirty days of the date of such other]
eontfact or arrangement whichever is later, and the Register shall be placed
before the next meeting of the Board and shall then be signed by all the}
prtor; present at the meeting.

(c) ﬂ'w _register shall be kept at the registered office of the Company, and it
shall be open to inspection at such office, and extracts may be taken therefro
and copies thereof may be required by any member of the Company to th
same extent, in the same manner, and on payment of the same fee as in th
cueof'ﬂnkagmofMembenof&nCompmymddle provisions of
Secﬂon 163 of the Act shall apply accordingly.

Company, the names of the firms and bodies corporate of which notice
been  given by him under sub-section (3) of Section 299 of the Act.

does not exceed | mpees one thousand in the aggregne in any yea.r

ROTATION AND APPOINTMENT OF DIRECT ORS o]

165

Director may be Director of Companies
promoted by the Compaay.

company except in so far as Section 309(6) or Section 314 of the Act may be
applicable.

166

_ {Rotation of Director.

Not less than two-thirds of the total number of Directors shall

(a) be persons whose period of the office is liable to determination by
retirement of Directors by rotation and

(b) save as otherwise expressly pmwded in the Articles be appointed by the
Company in General Meeting.

167

Retirement of Director,

'|145 at every Annual General Meeting of the Company, one-third of such of

Subject to the provisions of Section 256 of the Act and Articles 143, 144 and

the Directors for the time-being as are liable to retire by rotation or if

number is not three or in multiple of ﬂlreg the number negrest to one-tlu;d
shall retire from office. The Debenture Directors, Nominee Directors, Spegial
Directors, and subject to Article 180 Managing Director or. whole time|

not be taken into account in determining the number of Directors to retire by
rotation, In these articles a “Retiring Director” means a Director retiring by|
rotation. PROVIDED HOWEVER and notwithstanding anything hercinafter
contained in Article 180, in the event of the number of non-rotating directors|
other than a Government Director, Debenture Director, Nominge Directors,
and a Special Director being reduced below two-third the Managing or whole-
time Director shall retire by rotation so as to comply with the requirements of]
Section 255 of the Act.

(3) The Register aforesaid shall also specify, in relation to each Directar of ‘?‘:l ;

(4) Nothing in clauses (1), (2) and (3) shall apply to any contract or ‘
arrangement for the sale, purchase or supply of any goods, materials or| :
services if the va!ne of such goods and materials or the cost of such services} -

ADuwtotnmybcorbeoomeaDnrecwrofany compauy or-in-which nmay" |
{be interested as a vendor, shareholder, or otherwise and no such Director shall| |
Ibe accountable for any benefits received as director or shareholder of such|

Director if any, shall not be subject to retirement under this Article and shall] -

168

Ascertainment of Directors retiring by
rotation and filling of vacancies.

The Directors to etire by rotation under Article 169 at every Annual Geng
Meeting shall be those who have been longest in office since théir”.

those who are to retire shall, in default of and subject to any agre
amongst themselves, be determined by lot.

169

Eligibility for re-election.

A retiring Director shall be eligible for re-election.

170

Company to fill vacancies.

Subject to Sections 258, 259, and 284 of the Act, the Company at the General
Meeting at which a Director retires in manner aforesaid may fill up the
vacancy by appointing the retiring Director or some other person thereto.

|appointment, but as between those who become directors on the same‘fM 3

i
1.
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Provisions in default of appointment.

(a) If the place of the retiring Director is not so filled up and the meeting has|
not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week, at the same lime and place, or if]
that day is a public holiday till the next succeeding day which is not a public|
holiday, at the same time and place.

(b) If at the adjourned meeting also, the place of the retiring Director is not
filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been re-appointed at|
the adjourned meeting unless —

(i) at that meeting or the previous meeting a resolution for the re-appointment
of such director has been put to the meeting and lost,

(ii) the retiring Director has, by a notice in writing addressed to the Company
or its Board of Directors expressed his unwillingness to be so re-appointed;

(iii) he is not qualified or is disqualified for appointment;
(iv) a resolution, whether special or ordinary, is required for his appointment|
or re-appointment by virtue of any provisions of the Act; or

(v) the proviso to sub-section (2) of Section 263 of the Act is applicable to the
case.

Company may increase or reduce the
number of Directors or remove any
Director.

|the number of Directors, and may prescribe or alter qualifications.

Subject to the provisions of Sections 252, 255 and 259 of the Act, the
Company may, by ordinary resolution, from time to time, increase or reduce|

173

Appointment of Director to be voted
individually,

(1) No motion at any general meeting of the Company shall be made for the|
appointment of two or more persons as Directors of the Company by a single|
resolution unless resolution that it shall be so made, has been first agreed to by
the meeting without any vote being given against it.

(2) A resolution moved in contravention of clause (1) hereof shall be void,
whether or not objection was taken at the time of its being so moved, provided
that where a resolution so moved is passed no provision for the automatic
reappointment of retiring Director in default of mother appointment as
hereinbefore provided shall apply.

(3) For the purpose of this Article, a motion for approving a person’s
appointment, or for nominating a person for appointment, shall be treated as a
motion for his appointment.

174

Notice of Candidature for office of
Directors except in certain cases.

(1) No person, not being a retiring Director, shall be eligible for election to the
office. of Director at any general meeting unless he or some other member|
intending to propose him has, at least fourteen days before the meeting, left at
the office of the Company a notice in writing under his hand signifying his
candidature for the office of a Director or the intention of such member to
propose him as a Director for office as the case may be, along with a deposit
of five hundred rupees which shall be refunded to such person or as the case
may be, to such member, if the person succeeds in getting elected as a
Director.

(2) The Company shall inform its members of the candidature of the person
for the office of Director or the intention at a member to propose such person
as a candidate for that office by serving individual notices on the members not
less than seven days before the meeting. Provided that it shall not be necessary
for the Company to serve individual notices on the members as aforesaid if]
the Company advertises such candidature or intention not less than seven days|
before the meeting in at least two newspapers circulating in the place where]
the Registered Office of the Company is located, of which one is published in
the English language and the other in the regional language of that place.

[ParT IV
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who has left at the office of the Company a notice under Section 257
of the Act signifying his candidature for the office of a Director) proposed as a
cand:date for the office of a Director shall sign and file with the Company his|
consent in wntmg to act as a Director if appointed.

l(3) Every person (other than a Director retiring by rotation or otherwise or a

(4) A person, other than —

(a) a Director, re-appointed after retirement by rotation or immediately on the;
expiry of his term of office, or

(b) an additional or alternate Director or a person filling a casual vacancy in
|the office of a Director under Section 262 of the Act, appointed as a director]
or re-appointed as an additional or alternate Director immediately on the
expiry of his term of office shall not act as a Director of the Company unléss|
he has within thirty days of his appointment signed and ﬁled with the|
Regmmrlns consent in wmmgwm such'Brrecwr

175

Register of Directors etc. and natification

_ |of change to Registrar.

Register of Directors’ Share holding.

_|inspectiom by any member or debenture-holder of the Company as required by|

(1) The Company shall keep at its Registered Office a Register containing the
partigulars of its Directors and other persons mentioned in Section 303 of the
Act_and shall send to the Registrar a Retum containing: the particulars
speclﬁed in such Register, and shall otherwise comply with d\e provisions ‘of
the sald Section in all respects.

(2) The Company shall keep at its Registered Office a Register showing as
respects each Director of the Company the number, description, and amount
of any shares-in or debentures of the Company or any other body corporate
{being the Company’s subsidiary or holding company or a subsidiary of the
Cempany’s holding company which are held by him or in trust for him or o

which he has any right to become the holder whether on payment or not, as
required by Section 307 of the Act. Such Register shall be kept open for

Section 307(5) of the Act.

[

176

Disclosure by Directar of appoiantnrent to
any other body corporate.

. |Managing Director, Manager or Secretary of the Company who is appointed

" }to or relinquishes office of Director, Managing Director, Manager or Secretary|
.. |of any other body corporate shall within thirty days of his appointment to, or
" as the case may be, relinquishment of such office, disclose to the Company the|

Every Dirgctor (mclpding, 3 persan deemed to be a Difector of the Company
by virtue of thq explanation to sub-section (1) of Section, 303 of the Act),

pamculars relating to the office in the other body corporate which are requlred
to be speclﬁed under sub-section (1) of Section 303 of the Act,
- N

31
o1

177

“[Disclosure by Directors of their holdings
of shares and debentures of the Company.

Every quctor and every person deemed to ‘be Mr of the Company by

{Section. Any such notice shall be given in writing and if it is not given at a

virtue of sub-section (10) of Section 307 of the Act shall give notice to the
Company of such matters relating to himself as may be necessary for the
ﬂpurpose of enabling the Company to comply with the provisions of that

meeting of the Board the person giving the notice shall take all reasonable
steps to secure that it is brought up and read at the first meeting of the Board
after it is given.

MANAGING DIRECTOR - WHOLE TIME DIRECTOR

3220 GI/2013
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178 Board may appoint Managing Directors ~ [Subject to the provisions of Section 269 and other applicable provisions of the
or whole time Directors. Act and these Articles, the Directors shall have power to appoint and remove
from time to time one or, more Managing Director or Managing Directors or|
Whole-Time Director or Whole-Time Directors of the Company for such|
terms not exceeding five years at a time as they may think fit, to manage the
affairs and business of the Company and may from time to time (subject to the
provisions of any contract between him or them and the Company) remove or|
dismiss him or them from office and appoint another or others in his or their,
place or places. *The appointment, renewal and removal of Managing
Director / Chief Executive Officer shall be carried out by the Board subject to
the directives/ circulars/ guidelines issued by the FMC in this regard from
time to time

179 What provisions they will be subject to.  [Subject to the provisions of the Act and these Articles, the Managing Director,
or the Whole Time Director shall not, while he continues to hold that office,
be subject to retirement by rotation under Article 169 but same as provided in
Article 169 he shall be subject to the provisions of any contract between him
and the Company, be subject to the same provisions as the resignation and
removal as the other Directors of the Company and he shall ipso facto and
immediately cease to be a Managing Director or Whole Time Director if he
ccases to hold the office of Director from any cause provided that if at any
time the number of Directors (including Managing Director or Whole-time
Director) as are not subject to retirement by rotation shall exceed one-third of]
the total number of the Directors for the time being, then such of the|
Managing Director or Whole-Time Director or two or more of them as the
Directors may from time to time determine shall be liable to retirement by
rotation in accordance with the Article 169 to the intent that the number of]
Directors not liable to retirement by rotation shall not exceed one-third of the
total number of Directors for the time being.

180 Remuneration of Managing or Wholetime {The remuneration of the Managing Director or Whole-Time Director shall
Director’/s. (subject to Sections 309, 311 and other applicable provisions of the Act and of]
these Articles and of any contract between him and the Company) be fixed by
the Directors, from time to time and may be by way of fixed salary and/or
perquisites or commission on profits of the Company or by participation in
such profits, or by fee or each meeting of the Board or by and or all these
modes or any other mode not expressly prohibited by the Act.

181 Power and duties of Managing and/or Subject to the superintendence, control and direction of the Board the day to
‘Wholetime Director/s. day. management of the Company shall be in the hands of the Managing
Director/s and or Whole-Time Director/s, if any, with Power to the Board to
distribute such day to day management functions among such Director/s, in|
any manner as deemed fit by the Board and subject to the provisions of the
Act and these Articles the Board may by resolution vest any such Managing
Director or Managing Directors or Whole-Time Director or Whole-Time
Directors such of the power vested in the Board generally as it thinks fit and
such powers may be made exercisable for such period or pefiods and upon
such conditions and subject to such restrictions as it may determine and they
may subject to the provisions of the Act and these Articles confer such powers
either collaterally with or to the exclusion of or in substitution for all or any of
the powers of the Directors in that behalf and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

PROCEEDINGS OF THE BOARD OF DIRECTORS
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182

|Meeting of Directors.

(8). The Directors may meet together as a Board for the dispatch of business|
from time to time, and unless the Central Government by virtue of the
Fprovisiomof Section 285 of the Act otherwise directs, shall so meet at least
once in every three months and at least four such meetings shall be held in
every year. The Directors may adjourn and otherwise regulate their meetings|
as they think fit. The Board (including any Committee constituted by it) may
hold its Meetings in person or audio/video/teleconferencing or in any othet
|manner permitted by law.

(b) The provisions relating to frequency and time period for holding Board
méetings shall not be deemed to have been contravened merely by reason ol
the fact that a meeting of the Board which had been called in compliance with
the terms of that Article could not be held for want of a quorum.

183

Notice of Meetings.

(1) Notice of every meeting of the Board of Directors shall be given in writing|
to every Director for the time being in India, and at his usual address in Indi
to every other Director.

['When Meeting to be convened.

" |(3) Where a notice of meeting is required to be given to a Director who is not

transmission at the telex or fax number or Email address provided by such|

.|ilsm of -business shall be transacted at such mecting, which had not been
. |stated in full and sufficient detail in the said notice convening the meeting.

(2) The Chairman or Managing melor mny and the Seeretary shall on the
request of two or more Directors summon a meeting of the Board. Meetings o!

the Board of the Company shall be held pursuant to a notice of at least seven
(7) days or such shorter notice as may be agreed by the directors. The notice
of meeting of the Board shall be given in writing to every Director, whether]
absentee or altemnate, at his usual address whether in India or abroad

|in India, the notice shall be given by telex or facsimile (fax) or Email

Director. The service of notice shall be deemed to have been effected on the
first working day following the day on which the tolex.or fax or Email is sent.

(4) Every notice convening a meeting of the Board shall set out the agenda of
the busihess to be transacted thereat in full and sufficient:details. Unlmsﬁ
otherwise agreed to by all the Directors for the time being of thie Company, no

184

PQIOI‘III.

- |whose places may be vacant at the time and any fraction contaiped in that one-

(%) Subject to Section 287 of the Act the quorum for a meeting: of the Board o
Directors shall be one-third of its total strength (excluding Directors, if amy,

third: being ‘rounded off as one) or two Directors whichgver is higher,
Provided where at any time the number of interested Directors at any meeting|
exceeds or is equal to two-thirds of the total strength, the number of the
remaining Directors, (that is to say, the number of the Directors who are not
interested), present at the maeting being not less than two shall be quorum
during such time.

(b) For the purpose of clause (a) —

) “Total Strength” of the Board of Directors of the Company shall be

determined in pursuance of the Act, after deducting there from the number of]
the Directors, if any, whose places may be vacant at the time; and

(ii) “Interested Directors” means any Director whose presence cannot byf
Jmson of Article 161 hereof or any other provisions in the Act count fer-

purpose of forming a quorum at a mcctmg of the Board, at the time. of
discussion or vote on any matter.

e

185

Chairman,

'The Directors may from time to time elect among their number a Cha' "
|the Board. The Chairman shall preside at all meetings. If at any meeting, the '
Chairman is not present at the time appointed for holding the same, then the
Director present at the meeting shall choose one of their number to be
Chairman of the meetings.

186

Questions at Board meeting how decided.

Subject to provisions of Sections 316, 372(5) and 386 of the Act, questions
larising at any meeting of the Board shall be decided by a majority of votes,
and in case of an equality of votes, the Chairman shall have a second or|
casting vote.
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187 Power of Board Meeting. A meeting of the Board of Directors for the time being at which-a quorum is
present shall be competent to exercise all or any of the authorities, powers and
discretions which by or under the Act or these Articles or the regulations for|
the time being of the Company are vested in or exercisable by the Board of]
Directors generally.

188 Directors may appoint Committees. The Board of Directors may subject to the provisions of Section 292 and other
relevant provisions of the Act and of these Articles appoint Committees of the
Board and delegate any of the powers other than the powers to make calls and
to issue debentures to such committee or committees and may from time to
time revoke and discharge any such Committees of the Board either wholly or|
in part and either as to the persons or purposes, but every committee of the
Board so formed shall in exercise of the powers so delegated, conform to any
regulation that may from time to time be imposed on it by the Board of]
Directors. All acts done by any such committee of the Board in conformity|
with such regulations and in fulfillment of the: purpose of their appointment,
but not otherwise shall have the like force and effect, as if done by the Board.

189 Meetings of the Committees how to be The meetings and proceedings of any such Committee of the Board consisting|
governed. of two or more members shall be governed by the provisions herein contained
for regulating the meetings and proceedings of the Directors, so far as the
same are applicable thereto and are not superceded by any regulations made
by the Directors under the last preceding Article.

190 Procedure when meeting adjourned for [Ifa meeting of the Board or a committee of the Board or of any adjournment
want of quorum. or adjournments thereof cannot be held for want of quorum, then every such
original or adjourned meeting shall stand adjourned from time to time to such
day, time and place as the director or directors present at such meeting may|
fix.

191 Circular Resolution. (1) A resolution passed by circular, without a meeting of the Board or a
Committee of the Board appointed under Article 192 shall subject to the
provisions of sub-clause (2) hereof and the Act be as valid and effectual as the
resolution duly passed at a meeting of the Directors or of a Committee duly
called and held.

(2) A resolution shall be deemed to have been duly passed by the Board or by
a Committee thereof by Circulation, if the resolution has been circulated in
draft together with necessary papers, if any, to all the Directors or to all the
members of the Committee then in India (not being less in number than the
quorum fixed for a meeting of the Board or Committee as the case may be),
and to all other Directors or members of the Committee at their usual address
in India and has been approved by such of the Directors or members of the
Committee as are in India or by a majority of such of them as are entitled, to
vote on the resolution.

192 Acts of Board or Comittees valid not- All acts done by any meeting of the Board or by a Committee of the Board or]
withstanding defect in appointment. by any person acting as a Director shall, notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment of one
or more of such Directors or any person acting as aforesaid, or that they or any
. |of them were disqualified or had vacated office or that the appointment of any
 |of them is deemed to be terminated by virtue of any provisions contained in
the Act or in these Articles, be as valid as if every such person had been duly
appointed and was qualified to be a Director. Provided nothing in this Article
shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have
terminated.

POWERS OF THE BOARD
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*193

Power of Directors.

The business. of the Company shall be managed by the Board who may
exerclse all such powers of the Company and do all such acts and things as are
quired by the Act, or any other Acts or by the Memorandum or by the
A ‘qles of the Company required to be exercised by the Company in general
ineetmg, subject nevertheless in these Articles, to the provisions of the Act, or]
any other Act and to such regulation (being not inconsistent with.the aforesaid
mguhtlons or provisions), as may be prescribed by the Company in general
meetmg but no regulations made by the Company in general meeting shall
invalidate any prior other act of the Board which would have been valid if that
regulation had not been made. *Powers of the Board shall be subject to the
provisions of the FC (R) Act, 1952, FC ( R) Rules 1954, directive, guidelines|
issed by the Forward Markets Commission from time to time.

194

*195

Certain powers to be exercised by the
Board only at Meetings

|of the Company and they shall do so only by means of resolutions passed

’ Branch Office, a pnnclpal officer of the Branch Office the powers specified in|
J©. (d) and (e) of this clause to the extent specified in the following sub-

(5) Nothing in these Article contained shall be deemed to affect the right oﬂ

(<), (d).and (e) of clause (1) above.

(l) Withous derogating from the powers vested in the Board of Directors
under these Attigles the Board shall exercise the following powers on behal

the meetmgs ‘of the Board :
() The power to make calls on shareholders in respect of money unpaid on :
their shares;

(b) The power to issue debentures;

(c) The power to borrow moneys otherwise than on debentures;

(d) The pewer to invest the funds of the Company;

(¢) The power to make loans; Provided that the Board may by resolution
|passed at a meetlng delegate to any committee of Directors, Managing|
Direstor- or any other principal officer of the Company or in the case of aj i

articles.
(2) Every resolution delegating the power referred to in sub-clause (1) (c)f;
shall specnfy the total amount outstanding at any one time, upto which moneys|
may be borrowed by the delegate.
3) Every xvpolutlon delegating the power referred to in sub-clause (1) (d)|
shall speclfy the total amount upto which the funds of the Company may be
mvested and the mature of the investments which may be made, by the|
,delegate c :
1@ Bvery resolutlon delegating the power referred to in sub-clause (1) (e)
shall speclfy the total amount upto which loans may be made by !hc delegates,
the pu:pose for ‘which the loans may be made and the maximum amount of]
loans which may be made for each such purpose in individual cases.

the Company in general meeting to impose restrictions and conditions on|'
exercise by the Board of any of the powers referred to in sub-clause (a), (b),

Certain powers of the Board.

Without prejudice to the general powers conferred by the last preoedmg article *
{and s0 as not in any way to limit or restrict those powers and without
prejudice to the last preceding article it is hereby declared that the Dlrectors i

- {shall heveﬂle following powers, that-is to say, power—

) to pay the costs, charges and expenses preliminary and incidental to the
fonnatlonhpmmonon establishment and registration of the Company;

(2) To pay and charge to the capital account of the Company any commission|:

208 of the Act;

33—20 GI/2013.

(3), Subject to Sectlons 202 and 297 of the Act to purchase or otherwise
acquire for -.the Company any property, rights or privileges which the
Company is authorized to acquire at or for such price or consideration and
generally on such terms and conditions as they may think fit and in any such
purchase or other acquisition accept such title as the Directors may believe or
may be advised to be reasonably satisfactory;

or interest, lawfnlly payable there out under the provisions of Sections 76 and.
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(4) at their discretion and subject to the provisions of the Act to pay for any
property rights or privileges by or services rendered to the Company, either]
wholly or partially in cash or in shares, bonds, debentures, mortgages or other
securities of the Company, and any such shares may be issued either as fully
paid up or with such amount credited as paid up thereon as may be agreed
upon, and any such bonds, debentures, mortgages or other securities may be
either specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged,

(5) to secure the fulfillment of any contracts or engagement entered into by the]
Company by mortgage or charge of all or any of the property of the Company
and its uncalled capital for the time being or in such manner as they may think
fit;

(6) to ‘accept from any member, so far as may be permissible by law, a
surrender of his shares or any part thereof, on such terms and conditions as
shall be agreed;

(7) to appoint any person to accept and hold in trust for the Company any
property belonging to the Company, or in which it is interested or for any
other purposes and to execute and do all such deeds and things as maybe
required in relation to any such trust, and to provide for the remuneration of]
such trustee or trustees;

(8) to institute, conduct, defend, compound, or abandon any legal proceeding
by or against the Company or its officer, or otherwise conceming the affairs of]
the Company, and also to compound and allow time for payment on
satisfaction of any debts due, and of any claims or demands by or against the
Company and to refer any difference to arbitration, either according to Indian
Law or according to foreign law and either in India or abroad and observe and
perform or challenge and award made therein;

(9) to act on behalf of the Company in all matters relating to bankrupts and
insolvents;

(10) to make and give receipts, release and other discharge for moneys
payable to the Company and for the claims and demands in the Company’s
own name;

(11 subject to the provisions of Section 292, 293(1), 295, 372A and 373 of]
the Act to invest and deal with any moneys of the Company not immediately|
required for the purpose thereof, upon such security (not being the shares of]
this Company) or without security and in such manner as they may think fit,
and from time to time to vary or realise such investments. Save as provided in
Section 49 of the Act, all investments shall be made and held in the
Company’s own name;

(12) to execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability whether as principal or surety, for the benefit of the Company, such
mortgage of the Company’s property (present and future) as they think fit, and
any such mortgage may Contain a power of sale and other powers, provisions,
covenants and agreements as shall be agreed upon;

(13) to determine from time to time who shall be entitled to sign, on the
Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques,
dividend warrants, releases, contracts and documents and to give the
necessary authority for such purpose;

(14) to distribute by way of bonus amongst the staff of the Company a share
or shares in the profits of the Company, and to give to any offices or other
person employed by the Company a commission on the profits of any
particular business or transaction; and to charge such bonus or commission as
a part of working expenses of the Company;
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- |Reserve Fund and with full power to employ the assets constituting all or any|

.|Board at their.discretion to pay or allow to the credit of such funds interest af

(15) to provide for the welfare of Directors or ex-Directors or employees or ex|
employees of the Company and wives, widows, and families or the
dependants or connections of such persons, by building or contributing to the
building of houses, dwellings or chawls or by grants of money, pensions,
gratuities, allowances, bonus or other payments, or by creating and from time
to time subscribing or contributing to provident fund and other associations,
institutions, funds, or trusts and by providing or subscribing or contributing
towards places of instructions and recreation, hospitals and dispensaries,
|medical and other attendance and other assistance as the Board shall think fit,
and subject to the provisions of Section 293(1) (c) of the Act to subscribe or|
contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national or other institutions or objects which
|shall have any moral or other claim to support of aid by the Company either,
by reason of locality of operation, or of public and general utility or otherwise;

(16) before recommending any divided, subject to the provisions of Section|
205 of the Act, to set aside out of the profits of the Company such sums as
they may think proper for depreciation or the depreciation fund, or to
insurance fund, or as a reserve fund or sinking fund or any special fund to
meet contingencies or to repay debentures or debenture stock or for special
dividends or for equalising dividends or for repairing, improving, extending
and maintaining any of the properties of the Company and for such othe!

~ |purposes (including the purposes referred to in the preceding clause) as the

Board may, in their absolute discretion think conducive to the interest of. “the
Company, and subject to Section 292 of the Act, to invest the several sums so
set aside or so much thereof as required to be invested, upon such investments
and dispose of and apply and expend all or any part thereof for the benefit of
the Company, in such manner and for such purposes as the Board in their,
dbsolute discretion think conducive to the interest of the Company
notwithstanding that the matters to which the Board apply or upon which they|
expend the same or any part thercof may be matters to or upon which the
capital moneys of the Company might rightly be applied or expended; and to
divide the Reserve Fund into such special funds as the Board may think fit;
with full: power o transfer the whole or any portion of a Reserve Fund or]
division of a Reserve Fund to another Reserve Fund and/or division of aj

of the above funds including the depreciation fund, in the business of the
Company or in purchase or repayment of debentures or debenture stock and
that without being bound to keep the same separate from the othier assets and
without being bound to pay interest on the same, with power however to the

lsuch rate as the Board may think proper, not exceedmg nine per cent per|
annum, i

(17) to appoint nd at thelr discretion remove or suspcnd such directors,|
general managers, managers, secretarios, pssistants, supervisors, scmuss )
technicians, “engingers, consultants, legal, medical or economic advisers,
résearch workers, labourers, clerks, sgeats and sorvauts..for “permaneat,|
temporary or special services as they may from time to time think fit, and to

remuneration, and to require security in such instances and to such amounts as
they may think fit, and also from time to time to provide for the management}
and transaction of the affairs of the Company in any specified locality in India|
or elsewhere in such manner as they think fit and the provision contained in '
the next following sub-clauses shall be without prejudice to the general
powets conferred by this sub clause;

(18) to comply with the requirement of any local law which in their opinion it
shall in the interest of the Company be necessary or expedient to comply with;

determine their powers and duties, and to fix their salaries, emoluments or{-
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(19) from time to time and at any time to establish any local Board for|
managing any of the affairs of the Company in any specified locality in India
or elsewhere and to appoint any person to be members of such Local Boards,
and to fix their remuneration;

(20) subject to Section 292 of the Act, from time to time, and at anytime to
delegate to any persons so appointed any of the powers, authorities, and
discretions for the time being vested in the Board, other than their power to
make calls or to make loans or borrow moneys; and to authorise the member
i for the time being of any such Local Board, or any of them to fill up any
vacancies therein and to act notwithstanding vacancies, and such appointment|
or delegation may be made on such terms subject to such conditions as the
‘ Board may think fit, and the Board may at any time remove any person so
| appointed, and may annul or vary any such delegation;

(21) at any time and from time to time by Power of Attorney under the Seal of]
the Company, to appoint any person or persons to be the Attorney or,
Attorneys of the Company, for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the
Board under these presents and excluding the power to make calls and
excluding also except in their limits authorised by the Board the power to
make loans and borrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit, and any such
appointments may (if the Board thinks fit) be made in favour of the members
or any of the members of any local board established as aforesaid or in favour|
|of any company, or the shareholder, directors, nominees or managers of -any
company or firm or otherwise in favour of any fluctuating body of persons
whether nominated directly or indirectly by the Board and any such powers of]
Attorneys may contain such powers for the protection or convenience of]
persons dealing with such Attorneys as the Board may think fit, and may|
contain powers enabling any such delegated attorneys as aforesaid to sub-
delegate all or any of the powers, authorities and discretion for the time being
vested in them;

(22) subject to Section 294, 297, 299 and 300 of the Act, for or in relation to
any of the matters aforesaid or otherwise for the purposes of the Company to
| enter into all such negotiations and contracts and rescind and vary all such
contracts, and execute and do all such acts, deeds and things in the name and
on behalf of the Company is they may consider expedient;

*(23) Subject to the provisions of the Forward Contracts (Regulation) Act,
1952, Forward Contracts (Regulation) Rules, 1952, directives / guidelines

issued by the Forward Markets Commission from time to time, the Board may|

vary, repeal, amend, Bye-laws and Rules for the regulation of the business of
the Company.

*Altered vide special resolution passed in Extra ordinary general meeting held on 20th November, 2012 in article 195.

MINUTES

196 Minutes to be considered evidence. (1) The Company shall cause minutes of all proceeding of General Meetings|
and of all proceedings of every meeting of its Board of Directors or of every
Committee of the Board to be kept by making within thirty days of the
conclusion of every such meeting concerned, entries thereof in books kept for
that purpose with their pages consecutively numbered.

(2) Each page of every such book shall be initialed or signed and the last page
of the record of proceedings of each meeting in such books shall be dated and
signed,

(a) in the case of minutes of proceedings of a meeting of the Board or of a
Committee thereof by the Chairman of the said meeting or the Chairman of]
the next succeeding meeting; and
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1(b) in the case of each resolution passed at the meeting the names of the|

(b) in-case of minutes of proceedings of the General Meeting, by the

Chuirman of the said meeting within the aforesaid period of thirty days or in
the event of the death or inability of that Chairman within that penod by a
Director duly authorised by the Board for the purpose.

(3) in no case the minutes of proceedings of a meeting shall be attached to any
Lsuch book as aforesaid by pasting or otherwise.

(4) the minutes of each meeting shall contain a fair and correct summary of]
the proceedings thereat.

(5) dll appointments of officers made at any of the meetings aforesaid shall be|
included in the minutes of the meeting,

(6) in the case of a meeting of the Board of Directors or of a Committee of the
Board, the minutes shall contain-

(a) the names of'the Directors present at the meeting; and

Directors, if any, dissenting from or not concurring in the resolution.

@) nothmg contmned in Clauses (1) to (6) hereaf shall be deemed to require
Jthie inclusion in any such minutes of any matter which in the opinion of the
Chairman of the meeting;

(a) is or could reasonably be regarded as defamatory of any person;

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion|
Jor non-inchision of any matter in the minutes on the grounds specified in this
sub-clause.

197

Minutes to be evidence of the proceedings.

The minutes of meeting kept in accordance with the provisions of Section 193
of te Act shall be evidence of the proceedings recorded therein.

198

Presumptions-to be drawn where minutes
duly drawn and signed.

Where the minutes of the proceedings of any General Meeting of the|
Company. or of-any meeting of the Board or of a Committee of Directors have|
been kept in accordance with the provisions of Section 193 of the Act until the|
contrary is proved, the meeting shall be deemed to have been duly called-and
|held, all proceedings, there at to have been duly taken place and in particular]
all appointments of Directors or liquidators made at the meeting shall be
deemed to be valid.

199

Inspection of Minutes Books of General
Meetings.

(1) The books containing the minutes of the proceedings ot any General
Meetings of the Company shall be open to inspection of members without
charge on such days and during such business hours as may cansistently with
the provisions of Section 196 of the Act be determined by the Company in
General Meeting and the members will also be entitled to be furnished with
{copies thereof on payment of regulated charges.

(2) Any member of the Company shall be entitled to be fymished within
seven' days ‘after he has made a request in that behalf to the Company with a
copy of any minutes referred to in sub-clause (1) hereof on payment of thirty-
seven paise fot every hundred words or fractional part thereof required to be
copied

200

Publication of Report of procecdings of
General Meeting.

to be contained in the Minutes of the proceedings of such meeting.

INo document purporting to be a report of the proceedings of any General
Meeting of the Company shall be circulated or advertised at the expenses o
the Company unless it includes the matters required by Section193 of the Act,

THE SECRETARY

_34-206I13

Secretary.

a. Subject 10 the provisions of the Act in this behalf, the Board of Directors
may from time to time appoint and/or remove any qualified individual, as the
wholetime Secretary of the Company to perform duties which may be
performed by a Secretary under the Act and any other purely ministerial and
administrative duties as the Board of Directors may from time to time assign
to the Secretary including the duty to keep the register required to be kept
under the Act.
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b. The Board of Directors may at any time appoint and/or remove a temporary
qualified substitute for whole time secretary who shall for the purpose of the
Articles be deemed to be the Secretary.

THE SEAL
202 The Seal its custody and use. (1) The Board of Directors shall provide a Common Seal for the purpose of]
the Company and shall have power from time to time to destroy the same and
substitute a new Seal in lieu thereof, and the Board shall provide for the safe
custody of the Seal for the time being, under such regulations as the Board
may prescribe. -
(2) The Seal shall not be affixed to any instrument except by the authority ol‘l
the Board of Directors or a Committee of the Board previously given and in
the presence of at least one Director of the Company, who shall sign every
instrument to which the Seal is affixed. Provided further that the certificates of]
shares or debentures shall be sealed in the manner and in conformity with the
provisions of The Companies (Issue of Share Certificates) Rules, 1960, and
their statutory modifications for the time being in force.

DIVIDEND WARRANTS

203 Division of profits. (1) 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.

(2) 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.

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

204 The company in General Meeting may The Company in General Meeting may declare dividends, to be paid to
declare Dividends. members according to their respective rights and interests in the profits and
may fix the time for payment and the Company shall comply with the
provisions of Section 207 of the Act, but no dividends shall exceed the
amount recommended by the Board of Directors, but the Company may
declare a smaller dividend in general meeting,

205 Dividend out of profits only. (1) No Dividend shall be declared or paid by the Company for any financial
i year except out of the profits of the Company for that year arrived at after,
providing for depreciation in accordance with the provisions of sub-clause (2)
or out of the profits of the Company for any previous financial year or years
arrived at after providing for depreciation in accordance with those provisions
and remaining undistributed or out of both or out of moneys provided by the
Central Government or State Government for the payment of dividend in
. |pursuance of a Guarantee given by the Government and except afier the|
transfer to the reserves of the Company of such percentage out of the profits
for that year not exceeding ten per cent as may be prescribed or voluntarily
such higher percentage in accordance with the rules as may be made by the
Central Government in that behalf. PROVIDED HOWEVER whether owing
|to inadequacy or absence of profits in any year, the Company proposes to
declare out of the accumulated profits eamed by the Company in previous
years and transferred by it to the reserves, such declaration of dividend shall
not be made except in accordance with such rules as may be made by the
Central Government in this behalf, and whether any such declaration is not in
accordance with such rules, such declaration shall not be made except with the
previous approval of the Central Government.

~ |(2) The depreciation shall be provided either —
(a) to the extent specified in Section 350 of the Act; or
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13 No,ditidend shall be payable except, in cash, provided that nothing in this

_joperation-of Section 208 of the Act.

(b) in respect of each item of a depreciable asset, for such an amount as is|
arrived at by dividing 95 per cent of the original cost thereof to the Company
by the specified period in respect of such asset; or

(c) on any. other basis approved by the Central Government which has the
effect of writing off by way of depreciation 95 per cent of the original cost of]
the Company of its such depreciable asset on the expiry of the specified
period; or

(d) as-regards snty other depreciation assets for which no rate of depreciation
has been laid down by the Indian Income-tax Act, 1961 or the rules made
Lﬂmo-under on such basis as may be approved by the Central Government by,

any goncral order published in the Official Gazette or by any special order in|
the case of the Company; Provided that where depreciation is provided for in
the manner laid down in Clause (b) or Clause (c), then in the event of the|
{depreciated assets being sold, discarded, demolished or destroyed, the written)
down value thereof at the end of the financial year in which the asset is sold,
discarded, demolished or destroyed shall be written off in accordanoe with the
1 proviso to Section 350 of the Act.

LERE

Article shall be deemed to prohibit the capitalisation of the profits or reserves
of the Company for the purpose of issuing fully paid up bonus shares or
paying up any amount for the time being unpaid on any shares held by
members of the Company.

(4) Nothing in this Article shall be deemed to affect in any manner the

(5) For the purposes of this Article ‘Specified period’ in sespect of any
depreciable asset shall mean the number of years at the end of which at least
95 per cent of-the original cost of that asset to the Company will have been
|provided for by way of depreciation, if depreciation were to be calculated in
accordance with the provisions of Section 350 of the Act.

206

Interim Dividend.,

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.

207

Debts may be dedueted.

The Directors may retain any dividends on which the Company has a lien and|
may apply the same in or towards the satisfaction of the debts, liabilities or|
engagements in respect of which the lien exists.

208

- {Capital paid up in advance at interest not -

to earn dividend.

Where the capital is paid in advancc of the calls upon the footing that the
same shall carry interest, such capital shall not, whilst carrying interest, confer
ja n;ht to dividend or to participate in profits.

209

Dividends in proportion to amownt paid-
up.

Alt dividends shall be apportioned and paid proportionately to the amounts

paid or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid but if any share is issued on|
terms providing that it shall rank for dividends as from a particular date such
|share shall.rank for dividend accordingly.

210

Retention of dividends until completion of
transfer under Article 71.

#lny persan under that Article is entitled to transfer, until such person
a member, in respect of such shares or shall duly transfer the same.

211

No Member to receive dividend whilst
indebted to the company and the
Company’s right of reimbursement

No member shall be entitled to receive payment of any interest or dividend or
bonus in respect of his share or shares, whilstany money may be due or owingl
from him to- the Company in respect of such share or shares (or otherwise
however, either alone or jointly with any other person or persons) and the|
Board of Directors may deduct from the interest or dividend payable to any
member all such sums of money so due from him to the Company.

212

Effect of transfer of shares.

A transfer of shares does not pass the right to any dividend declared thereon
before the registration of the transfer.

The Board of Directors may retain the dividend payable upon shares in respoet}- .
of which any person under Article 71 has become entitled to be a membics; #%}’



THE GAZETTE OF INDIA, APRIL 13,2013 (CHAITRA 23, 1935) [ParT IV

213 Dividend to joint holders, Any one of several persons who are registered as joint holders of any share
may give effectual receipts for all dividends or bonus and payments on
account of dividends in respect of such share.

214 Dividends how remitted. The dividend payable in cash may be paid by cheque or warrant sent through
post direct to the registered address of the shareholder entitled to the payment
of the dividend or in case of joint holders to the registered address of that one
of the joint holders which is first named on the register of members or to such
person and to such address as the holder or the joint holder may in writing
direct. The Company shall not be liable or responsible for any cheque or
warrant or pay-slip or receipt lost in transmission or for any dividend lost, to
the member or person entitled thereto by forged endorsement of any cheque or
warrant or the fraudulent recovery of the dividend by any other means.

215 Notice of dividend. . Notice of the declaration of any dividend whethet interim or otherwise shall
be given to the registered holder of share in the manner herein provided.

216 Dividend to be paid within thirty days. (1) The Company shall pay the dividend or send the warrant in respect thereof]
to the shareholder entitled to the payment of dividend, within thirty days from
the date of the declaration of the dividend unless —

(a) where the dividend could not be paid by reason of the operation of any
law;

(b) where a shareholder has given directions regarding the payment of the
dividend and those directions cannot be complied with;

(c) where there is a dispute regarding the right to receive the dividend;

(d) where the dividend has been lawfully adjusted by the Company against
any sum due to it from the shareholder; or
(¢) where for any other reasons, the failure to pay the dividend or to post the
warrant within the period aforesaid was not due to any default on the part of]
the Company.
2.The amount of dividend, including interim dividend, declared shall be
deposited in a separate bank account within five days from the date of]
declaration of such dividend.
217 Unclaimed or unpaid dividend. Where the company has declared a dividend but which has not been paid or]
: the dividend warrant in respect thereof has not been posted within 30 days of]
the date ‘of declaration to any shareholder entitled to the payment of the
dividend, the company shall, within 7 days of the date of expiry of the said
period of 30 days, open a special account in that behalf in any scheduled bank
called “Unpaid Dividend Account of UNIVERSAL COMMODITY
EXCHANGE LIMITED” and transfer to the said account, the total amount of]
dividend which remains unpaid or in relation to which no dividend warrant
has been posted.

Any money transferred to the unpaid dividend account of the 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 established under|
Section 205C of the Act.

A claim to any money so transferred to the Fund may be preferred to the
Central Government by the shareholder to whom such money is due.

No unclaimed dividend or unpaid dividend shall be forfeited by the Board
before the claim becomes barred by law.

218 No interest on Dividends. No unpaid dividend shall bear interest as against the Company.

219 Dividend and call together. Any General Meeting declaring a dividend may on the recommendations o
the Directors make a call of the Members of such amount as the meeting fixes,
but so that the call on each member shall not exceed the dividend payable to
him, and so that the call be made payable at the same time as the dividend;
.. and the dividend may, if so arranged between the Company and members be
set of against the calls.

CAPITALIZATION
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Capitalization.

' (m) Partly in the way specified in sub-clause (i) and partly in that speclﬁed in

(1) The Company in General Meeting by an ordinary resolution may, upon the
emmendation of the Board, resolve :

(,n) that it is desirable to capitalise 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 (2) amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.

(2) The sums aforesaid shall not be paid in cash but shall be applied subject to
the provisions contained in clause (3) cither in or towards (i) paying up any
amounts for the time being unpaid on any shares/securities held by such
members respectively; (ii) paying up in full, unissued shares/securities of the
Company to be allotted and distributed, credited as fully paid up as bonus
shares or otherwise, to and amongst such members in the proportions
aforesaid,or '

|sub-clause (ii).

(3) A Share Premium Account and a Capital Redemption Reserve Account|
may, for the purposes of this regulation, only be applied in the paying up of]
unissued shares to be issued to members of the Company and Tully paid bonusj
shares.

(4) The Board shall give effect to the resolution passed by the Company in
pursyance of this regulation.

221

Fractional Certificates.

‘|(a) make all appropriations and applications of the undivided profits resolved

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

to be capitalised thereby and all allotments and issues of fully paid shares, if}
any, and,

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

(2) The Board shall have full power -

(a) to make such provision, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, in case of shares becoming
distributable in fractions; and also

(b) to amhonsc any person to enter, on behalf of all the members enuﬂed
Jthercto into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any further shares to which
thcy may be entitled upon such capmhsauom of, (;sthe case:may require) for
the payment by the Company on their behalf, by the application thereto o

their respective proportions, of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing shares.

(3) Any agreement made under such authority shall be eﬁ‘ecnve and binding
on all such members.

(4) That for the purpose of giving effect to any resolution, under the preceding|
paragraph of this Article, the Directors may give such directions as may be
necessary and settle any questions or difficulties that may arise in regard to|
any issue including distribution of new equity shares and fractional certificates
as they think fit.

ACCOUNTS

222

35-2001]13

Books to be kept,

(1). The Company shall keep at its Registered Office proper books of account
as would give a true and fair view of the state of affairs of the Company or its

- |transactions with respect to :

(a) all sums of money received and expended by the Company and the matters|

Jim respect of which the receipt and expenditure take place;

(b) all sales and pu;chases of goods by the Company; and
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(¢) the-assets and liabilities of, the Company; PROVIDED THAT all or any of]
the books of account aforesaid may be kept at such other place in India as the
Board of Directors may decide, and when the Board of Directors so decide the
Company shall within seven days of the decision, file with the Registrar a
notice in writing giving the full address of the other place.
\

(2) Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with the provisions of Clause (1)
if proper books of account, relating to the transactions effected at the branch
are kept at that office ‘and proper summarised returns made’ upto date at|
intervals of not more than three months are sent by the branch office to the
|Company at its Registered Office or the other place referred to in sub-clause
.

(3) The Books of account and other books and paper shall be open to
g inspection by any Director during business hours.
223 - [Statements of Accounts to be furnished to |The Board of Directors shall in accordance with Sections 210, 212 and 217 of
General Meeting, the Act, cause to be prepared and laid before each Annual General Meeting
' Profit and Loss Account for the financial year of the Company and a Balance
Sheet made up as at the end of the financial year which shall be a date which
shall not precede the day of the meeting by more than six months or such
extended period as shall have been granted by the Registrar under the

provisions of the Act.
224 Form and contents of Balance Sheet and | (1) Every Balance Sheet of the Company shall give a true and fair view of the
Profit and Loss Account. state of affairs of the Company as at the end of the financial year and shall

subject to the provisions of Section 211 of the Act, be in the form set out in
part I of Schedule VI to the Act or as near thereto as circumstances admit or in|
such other form as may be approved by the Central Government either
generally or in case of the Company and in preparing the Balance Sheet due|
regard shall be had as far as may be, to the general instructions for preparation|
of Balance Sheet under the heading “NOTES” at the end of that part.

(2) Every Profit and Loss Account of the Company shall give a true and fair|
view of the profit or loss of the Company for the financial year and shall
comply with the requirements of Part II of Schedule VI to the Act, so far as
they are applicable thereto.
225 Authentication of Balance Sheet and (1) Every Balance Sheet and every Profit and Loss Account of the Company
Profit & Loss Account. shall be signed on behalf of the Directors by Manager or Secretary, if any, and
i by not less than two Directors of the Company, one of whom shall be a
Managing Director, where there is one PROVIDED that if there is only one
Director present in India at the time, the Balance Sheet and the Profit and Loss
Account shall be signed by such Director but in such a case there shall be sub
joined to the Balance Sheet and the Profit and Loss Account a stitement
signed by such Director explaining the reason for non-compliance with the
aforesaid provision requiring the signature of two Directors.

(2) The Balance Sheet and the Profit and Loss Account shall be approved by
the Directors before they are signed on their behalf and before they are
submitted to the auditors for their report thereon.

(3) The Profit and Loss Account shall be annexed to the Balance Sheet and
Auditors’ Report (including the Auditors’ separate, special or supplementary
report, if any) shall be attached thereto.

226 Directors’ Report. (1) There shall be attached to every Balance Sheet laid before the Company in
General Meeting, a report by its Directors with respect to —

(i) the state of the Company’s affairs;
(ii) the amounts, if any, which they propose to carry to any reserves in such
Balance Sheet; i

(iii) the amount, if any, which they recommend should be paid by way of]
dividend; and
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1© genmdiy in the classes of business in which the Company has an interest

- |i) if employed throughout the financial year, was in receipt of remuneration

(iv) the material changes and commitments, if any, affecting the finangial
position of the Company which have occurred between the end of the
financial year of the Company to which the Balance Sheet relates and the date|
oPthe Report,

(v) The conservation of energy, technology absorption, forelgn exchange
earnings and outgo, in such manner as may be prcscnbed by Central
Govermment.

2) The Directors’ Report shall, so far as is material for the appreciation of the
state of the Company’s affairs by its members and will not in the Directors’
opihion be harmful to the business of the Company or of any of its
|subsidiariés, if-any, deal with any changes which have occurred during the
financial year '
(a) in the nature of the Company’s business;

{(b) in the Company’s subsidiaries, if any, or in the nature of the business
carried on' by them; and

(2A) (a) The Dlrectors Report shall also include a statement showmg the
name of every employee of the Company who:

for that year, which in the aggregate was not lﬁsjha.u such sum as. may be
prescribed by Central Government; :

|Company and if so, the name of such Director; and
|(ii) such other particulars as may be prescribed..

[{wirtue of clause (1) of the preceding Article.

i)’ if employed for a part of the financial year, was i teceipt of rcmuneratlon
for any part of that year, at a rate which in the aggregate was not less than
{such sum per month as may be prescribed by Central Government; or

iii) if employed throughout the financial year or part thereof, was in receipt of]
remaneration in that year which in the aggregate or, as the case may be at a
rate which in the aggregate is in excess of that drawn by the Managing|
Director or whole time Director or Manager and holds by himself or along
with his spouse and dependent children not less than two per cent of the]
equity shares of the Company:

(i) whether any such employee is a relative of any Director or Manager of the

Explanation : "Remuneration” has the meaning assigned to it in Secnon 198
of the Act.

(3) The Directors shall give the fullest information and explanatlon in the
report aforesaid, or in cases falling under the proviso to Section 222 of the.Act
in the addendum to the report on every reservation, qualification or adverse
remark contained in the Auditors’ Report.

(4) The Directors’ Report and any addendum thereto shall be signed by its
IChairman if he is authorised in that behalf by the Directors and where he is|
|not so authorised, shall be signed by such number of Directors as are required
to sign the Balance Sheet and the Profit and Loss Account of the Company by

227

Right of member to copies to Balance
Sheet and Auditors’ Report. :

- |holder or trustee is or is not entitled to notice of General Meetings of the

(1) A copy of every Balance Sheet (including the Profit and Loss Account;
the Auditors” Report and every other document required by law to be annexed
or attached as the case may be, to the Balance Sheet) which is to be laid before]
the Company in General Meeting shall not less than twenty-one days before
[the date of the meeting be sent to every member of the Company, to every
holder of debentures, if any, issued by the Company (not being debentures|
which ex-facie are payable to the bearer thereof) to every trustee for the
holders of any debentures issued by the Company (whether such member,

Company sent to him), and to all persons other than such members, holders or
trustees, being persons so entitled, provided that it shall not be necessary to|
send copies of the documents aforesaid:
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(i) to a member or holder of debentures of the Company who is not entitled to
have notices of General Meetings of the Company sent to him and of whose
address the Company is unaware;

(ii) to more than one of the joint-holders of any shares or debentures none of]
whom is entitled to have such notices sent to him;

(iii) in the case of joint-holders of any shares or debentures some of whom are
and some of whom are not entitled to have such notices sent to them, to those

‘|who are not so entitled; PROVIDED that if the copies of the documents

aforesaid are sent less than twenty-one days before the date of the meeting,
they shall notwithstanding that fact, be deemed to have been duly sent, if it is|
agreed by all the members entitled to vote at the meeting.

(2) Any member or holder of debentures of the Company whether he is or is
not entitled to have copies of the Company’s Balance Sheet sent to him, shall
on demand be entitled to be furnished without charge, and any person from|
whom the Company has accepted a sum of money by way of deposit shall on
demand be entitled to be furnished, without charge with a copy of the Balance
Sheet of the Company and of every document required by law to be annexed
or attached thereto, including the Profit and Loss Account and Auditors’
Report.

228

Copies of Balance Sheet etc. to be filed
with Registrar.

(1) The Company shall, within thirty days from the date on which the
Balance Sheet and Profit and Loss Account shall have been laid before the
Annual General Meeting, file with the Registrar of Companies, such copies of]
the Balance Sheet and the Profit and Loss Account signed by the Managing
Director, Manager or Secretary of the Company or if there be none of these,
by a Director of the Company together with copies of all documents which are
required by the Act to be annexed or attached to such Balance Sheet or Profit
and Loss Account, as is required in the Act. ’

(2) If any Annual General Meeting of the Company before which a Balance
Sheet is laid as aforesaid does not adopt the Balance Sheet, statement of that
fact and of the reasons thereof shall be annexed to the Balance Sheet and the
copies thereof required to be filed with the Registrar of Companies.

AUDIT

229

Accounts to be audited.

Once atleast in every year the accounts of the Company shall be balanced and
audited and the correctness of the Profit and Loss Account and Balance Sheet|
ascertained by one or more Auditor or Auditors.

*230

Appointment of Auditors.

(1) Auditors shall be appointed and their qualifications, rights and duties
regulated in accordance with Sections 224 to 229 of the Act.

(2) The Company shall at each Annual General Meeting appoint an Auditor or
Auditors to hold office from conclusion of that meeting until the conclusion of]

the next Annual General Meeting and shall within seven days of the,
appointment give intimation thereof to the Auditor so appointed unless he is a
retiring Auditor.

(3) At any Annual General Meeting, a retiring Auditor, by whatsoever
authority appointed, shall be re-appointed unless ‘

(a) be is not qualified for re-appointment;

(b) he has given the Company notice in writing of his unwillingness to be re-
appointed, .

(¢) a Resolution has been passed at that meeting appointing somebody instead|
of him or providing expressly that he shall not be re-appointed; or

(d) where notice has been given of an intended Resolution to appoint some
person or persons in the place of a Retiring Auditor, and by reason of the
death, incapacity or disqualification of that person or of all those persons, as
the case may be, the Resolution cannot be proceeded with.

|(4) Where at an Annual General Meeting no Auditors are appointed or

reappointed, the Central Government may appoint a person to fill the vacancy.
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(5) The Company shall, within seven days of the Central Government’s power
under sub-clause (4), becoming exercisable, give notice of that fact to the
Central Government.

(6) The Directors may fill any casual vacancy in the office of Auditor, but
while any such vacancy continues, the surviving or continuing Auditor or|
Auditors (if any) may act, but where such vacancy is caused by the resignation
of an Auditor, the vacancy shall only be filled by the Company in General
Meeting.

(7) A person, other than a retiring Auditor, shall not be capable of being
appointed at an Annual General Meeting unless special notice of a Resolution
for appointment of that person to the Office of Auditor has been given by aj
member to the Company not less than fourteen days before the meeting in
accordance with Section 190 of the Act and the Company shall send a copy o

_{any such notice to the retiring Auditor and shall give notice thereof to the

members in accordance with Section 190 of the Act, and all the other]
provisions of Section 225 of the Act shall apply in the matter. The provisions
of this sub-clause shall also apply to a Resolution that a retiring Auditor shall
not be re-appointed.

36 - 206113

231 Account when audited and approved to be |Every account when audited and approved by a General Meeting shall be
conclusive except as to error discovered |conclusive except as regards any error discovered therein within three months|
within three months. next after the approval thereof. Whenever any such error is discovered within

that penod the account shall be corrected, and hence-foxth shall be
conclusive. )
DOCUMENTS AND NOTICES Y
232 Service of documents on members by the |(1) A document or notice may be served by the Company on ani;member

Company.

*|ordinary course of post.

-1(4) A document or notice may be served by the Company on the joint-holders

thereof either personally or by sending it by post to him at his registered
address or if he has no registered address in India, to the address if any, within
India supplied by him to the Company for serving documents or notlces on
him. :

(2) Where a document or notice is sent by post:

(a) Service thereof shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the document or the notice provided|
that where a member has intimated to the Company in _advance" that
documents should be sent to him under a certificate of posting or by
Registered Post with or without acknowledgement due and has deposited with
the Company a sum sufficient to defray the expenses of doing so, sfgmcc ofl
the documents or notice shall not be deemed to:be effected unless n 1s sent in
the manner intimated by the members; and ;~»j

(b) Such service shall be deemed to have been effected:

the letter containing the same is posted; and
(ii) in any other case, at the time at which the, letter would be dellvered in the

(3) A document or notice advertised in a news-paper circulating in the
|neighbourhood of the Registered Office of the Company ‘shall be deemed to
be duly served on the day on which the advertisement appears, on every
member of the Company who has no registered address in India and has not|
supplied to the Company an address within India for the giving of notices to
him.

(i) in the case of a notice of meeting at the expiration of forty-eight hours after,

of a share by serving it on the Jomt-holder named first in the Register in
respect of the share . :
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(5) A document or notice may be served by the Company on the persons
entitled to a share in consequence of the death or insolvency of a member by
sending it through the post in a pre-paid letter, addressed to them by name, or
by title of representatives of the deceased, or assignees of the insolvent or by
any like description, at the address, if any, in India supplied for the purpose by
the person claiming to be so entitled or until such an address has been so
supplied, by serving the document or notice in any manner in which it might
have been served if the death or insolvency had not occurred.

(6) The signature to any document or notice to be given by the Company, may
be written or printed or lithographed.

233

To whom documents must be served or

given.

Document of notice of every general meeting shall be served or given in the
same manner herein before authorised on or to (a) every member, (b) every
person entitled to a share in consequence of the death or insolvency of a|
member, and (c) the auditor or auditors for the time being of the Company,
PROVIDED that when the notice of the meeting is given by advertising the
same in newspaper circulating in the neighbourhood of the office of the
Company under article 101, a statement of material facts referred to in article
102 need not be annexed to the notice as is réquired by that article, but is shall
merely be mentioned in the advertisement that the statement has been
forwarded to the members of the Company.

234

Members bound by documents or notices
served on or given to previous holders.

Every person, who by operation of law, transfer or other means whatsoever,
has become entitled to share shall be bound by every document or notice in
respect of such share, which prior to this name and address being entered on
the Register of Members, shall have been duly served on or given to the
person from whom he derived his title to such share.

235

Service of documents on Company.

A document may be served on the Company or an Officer thereof by sending
it to the Company or Officer at the Registered Office of the Company by post
under a certificate of posting or by Registered Post or by leaving it at its
Registered Office.

236

Service of documents by Company on the
Registrar of Companies

A document may be served on the Registrar of-Companies by sending it to
him at his office by post under a Certificate of posting or by Registered Post
or by delivering it to or leaving it for him at his office.

Authentication of documents and
proceedings.

Save as otherwise expressly provided in the Act, a document or proceeding
requiring authentication by the Company may be signed by a Director, the
Manager, or the Secretary or other Authorised Officer of the Company and
need not be under the Common Seal of the Company.

REGISTERS AND DOCUMENTS

238

Registers, Books and Documents to be
kept by the Company.

The Company shall keep and maintain Registers, Books and Documents as

required by the Act or these Articles, including the following:

(1) Register of Investment made by the Company but not held in its own
name, as required by Section 49(7) of the -Act and_ shall keep it open for
inspection by any member or debenture holder of the Company without
charge.

(2) Register of Mortgages and Charges as required by Section 143 of the Act
and copies of instruments creating any charge requiring registration according
to Section 134 of the Act and shall keep open for inspection of any creditor or|
member of the Company without fee and for inspection by any person on
payment of a fee of such sum as may be prescribed by Ceniral Government.

(3) Register and Index of Members as required by Sections 150 and 151 of the
Act and shall keep the same open for inspection of any member or debenture
holder without fee and of any other person on payment of such sum as may be

prescribed by Central Government

[ParT IV
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1(6) Register of Contracts, and Companies and firms in which Directors are

(4) Register and Index of Debenture Holders under Section 152 of the Act and
keep it open for inspection by any member or debenture holder without fee
and by any other person on payment of such sum as may be prescribed by
Central Government.

(5) Foreign Register if thought fit as required by Section 157 of the Act and it
shall be open for inspection and may be closed and extracts may be taken
there from and copies thercof as may be required, in the manner mutatis
mutandis; as is applicable to the Principal Register.

interested, as required, by Section 301 of the Act and shall keep it open for|
|inspection of any member free of charge.

(7) Register of Directors, and Secretary etc., as required by Sectxon 303 of the|
Act and shall keep it open for inspection by any member of the Company
without charge and of any other person on payment of a fee of Rupee one for
cach inspection.

(8) Register as to Holdings by Directors of shares and/or debentures in the
Company as required by Section 307 of the Act and shall keep it open for|
inspection by any member or debenture holder of the Company on any
working day during the period beginning fourtcen days before the date of the
Company’s Annual General Meeting and ending three days after the date of]
its conclusion.

(9) Register of Investments made by the Company in shqms and debentures off
the bodies corporate as required by Section 372A of the Act.

(10) Books recording minutes of all proceedings of General Meeting, and of]
all proceedings at meetings of its Board of Directors or of Committees of the|
Board in accordance with the provisions of Section 193 of the Act.

(11) Copies of Annual Returns prepared under Section 159 of the Act together|
with the copies of certificates and documents required to be annexed thereto|
junder Section 161 of the Act.

(12) Register of loans as required by Section 372A of the Aet.

239

Inspection of Registers.

The Registers mentioned in Clauses 9, and 12 of the foregoing Article and the
minutes of all proceedings of General Meetings shall be open to inspection] -
|and extracts may be taken there from and copies thereof may be required by
any member of the Company in the same manner to the same extent and on|
payment of the same fees as in the case of the Register of Members of the
Company, as provided for in clause 3 of the said Article. Copies of entries in
the Registers mentioned in the foregoing Article shall be furnished to the
persons entitled to the same on payment of such sum as may be prescribed by
Central Government. The Company shall give inspection of the above
Registers to the persons entitled to the same on such days and during such|
business hours s may consistently with the provisions of the Act in that|
behalf be determined by the Company in General Mectmg

WINDING UP.

240

Distribution of Assets.

If the Company shall be wound up, and the assets available for distribution
among the members as such shall be insufficient to repay the whole of the
paid up capital, such assets shall be distributed so that, as nearly as may be,
the losses shall be borne by the members in the proportion to the capital paid
up at the commencement of the winding up, on the shares held by them
fespectively, and if in a winding up the assets available for distribution among
the members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be
distributed amongst the members in proportion to the capital at the
commencement of the winding up, paid up, or which ought to have been paid-
up on the shares held by them respectively. But this Article is to be without
prejudice to the rights of the holders of shares issued upon special terms and
conditions.
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241

Distribution in specie or kind.

(1) If the Company shall be wound up, whether voluntarily or otherwise, the
liquidator may, with the sanction of a special resolution, divide amongst the
contributories in specie or kind, any part of the assets of the Company and
may, with the like sanction, vest any part of the assets of the Company in
Trustees upon such trusts for the benefit of the contributories or any of them,
as the Liquidator, with such sanction, shall think fit.

(2) If thought expedient any such division may subject to the provisions of the
Act be otherwise than in accordance with the legal rights of the contributories
(except where unalterably fixed by the Memorandum of Association) and in
particular any class may be given preferential or special rights or may be
excluded altogether or in part but in case may division otherwise than in
accordance with the legal rights of the contributories shall be determined
upon, any contributory who would be prejudiced thereby shall have a right to,
dissent and ancillary rights as if such determination were a Special Resolution
passed pursuant to Section 494 of the Act.

(3) In case any shares to be divided as aforesaid involve a liability to calls or
otherwise any person entitled under such division to any of the said shares
may within ten days afier the passing of the Special Resolution by notice in
writing direct the liquidator to sell his proportion and pay him the net
proceeds and the liquidator shalil, if practicable, act accordingly.

242

Rights of Shareholders in case of sale.

A Special Resolution sanctioning a sale to any other Company duly passed
pursuant to Section 494 of the Act may subject to the provisions of the Act in
like manner as aforesaid determine that any shares or other consideration
receivable by the Liquidator be distributed amongst the members otherwise
than in accordance with their existing rights and any such determination shall
be binding upon all the members subject to the rights of dissent and
consequential rights conferred by the said Section.

INDEMNITY

243

Directors’ and others right to indemnity. .

Subject to provisions of Section 201 of the Act, every Director, or Officer or

* [Servant of the Company or any person (whether an Officer of the Company or

not) employed by the Company as Auditor, shall be indemnified by the
Company against and it shall be the duty of the Directors to pay, out of the
funds of the Company, all costs, charges, losses and damages which any such
person may incur or become liable to, by reason of any contract entered into
or act or thing done, concurred in or omitted to be done by him in any way in
or about the execution or discharge of his duties or supposed duties (except
such if any as he shall incur or sustain through or by his own wrongful act
neglect or default) including expenses, and in particular and so as not to limit
the generality of the foregoing provisions, against all liabilities incurred by
him as such Director, Officer or Auditor or other officer of the Company in
defending any proceedings whether civil or criminal in which judgement is
given in his favour, or in which he is acquitted or in connection with any
application under Section 633 of the Act on which relief is granted to him by
the Court.

[ParT IV
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244

Director Officer not responsible for acts of
others.

Subject to the provisions of Section 201 of the Act, no Director, Auditor or
other Officer of the Company shall be liable for the acts, receipts, neglects or]
defaults of any other Director or Officer or for joining in any receipt or other|
act for conformity or for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company or for the insufficiency
or deficiency of any security in or upon which any of the moneys of the
Company shall be invested or for any loss or damages arising from the
insolvency or tortuous act of any person, firm or company to or with whom
lany moneys, securities or effects shall be entrusted or deposited or any loss|
occasioned by any error of judgment, omission, default or oversight on his| .
part or for any other loss, damagé or misfortune whatever which shall happen
in relation to execution of the duties of his office or in relation thereto unless|
|the same shall happen through his own dishonesty.

245

No member to enter the premfses of the
Company without permission,

‘|respecting any detail of the Company’s trading, or any matter which is or may

No member or other person (not being a Director) shall be entitled to visit or
inspect any property or premises of the Company without the permission of]
the Director or Managing Director to require discovery of or any information

be in the nature of trade secret, mystery of trade, secret process, or any other|
matter which may relate to the conduct of the business of the Company and
which in the opinion of the Director, it would be inexpedient in the interest of]
the Company to disclose.

SECRECY CLAUSE

246

Secrecy Clause.

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a
Committee, Officer, Servant, Agent, Accountant or other. person employed in
the business of the Company shall, if so require, by the Director, before] .
entering upon his duties, sign a declaration pledging himself to observe a strict
secrecy respecting all transactions and affairs of the Company with the
customers and the state of the accounts with individugls and in ~matter thereto
and shall by such declaration pledge himself not.to reveal any of the matters|
which may come to his knowledge in the discharge of his duties except when
required to do so by the Directors or by law or by the person to whom such
matters relate and except so. far as may be recessary i order to comply with
any of the provisions, in these presents contained;

*Altered vide special resolution passed in Extra Ordinary General Meeting held on 20th November, 2012 in the specified article
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We, the several persons whose names, address.e;s~ and descriptions are hereunder
subscribed are desirous of being formed into a company in pursuance to these
ARTICLES OF ASSOCIATION

Name, Address, Description and | Signature of | Signature of witness
occupation of each subscriber subscriber and his name,
address, description
& occupation

Orient Information Technology
Limited -

Orient House, 3A, Udyog Nagar,
S.V. Road, Goregoan (West) S/d
Mumbai 400062

Authorized Signatory- Ketan Sheth
in The Board Meeting dated

30/01/2008

Suhas Ganpule

S/o Sadanand

Ganpule

Unnat Nagar No. 4,

Building No. 15,
Ketan Sheth : : Room No. 123, First
S/O Suresh Sheth , S/d Floor, M G Rd,
Saloni Bunglow, ' Goregaon West,
Friend Society, J. V. P.D. Scheme, Mumbai 400062

Juhu Road No. 66, Juhu,

Business

Dated : 07/02/2008
Place : Mumbai

TEW FRETer g, WA WER qXUTerd, TR, wieER § gk

T wewm fEws, feed g wETRT, 2013

PRINTED BY DIRECTORATE OF PRINTING AT GOVERNMENT OF INDIA PRESS,

N.LT. FARIDABAD AND PUBLISHED BY THE CONTROLLER OF PUBLICATIONS, DELHI, 2013
www.dop.nic.in

DOPGIPF—|ParT IV]—285 Copies.



