MEMORANDUM OF ASSOCIATION
REVATHI EQUIPMENT INDIA LIMITED
© Table A— MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

11, The Name of the Company is REVATHI EQUIPMENT. INDIA LIMITED |

2. The _Registe'red_ Office of the Company will be situated in the State of Tamil Nadu.
| 3. The objects for which the Cdmpanv is established are: - |
a) .Tﬁe cbiects to be 'pu rsued by thé company onits incbrp.oratioh are

1. To carry on the business of Consulting Englneers Technical Advisers, Specialists and
Consultants in the Field of Architectural Engmeermg, Mechanical Engmeermg,
Electrical Engineering, Electronics Telecommumcatlon Engineering,  Foundation
Engineering, Civil - Engineering, Structural 'Engineering, -Chemical Engineéring’, :
Computer Engineering, and Drafting Services m all its branches, Descr;ptlons and.
kinds in lndia or any part of the world. ' |

* 2. To carry on the business of consultants, manufacturers and dealers in Water Well
_ Dnﬂs, Blast Hole Dnlis and Spares and Accessories thereof and ailied products and
_ $pares thereof

*  Amended vide spemai resolution passed by the members at their Annual Genera!' :
Meeting held on 30.09.2021 :

b) Matters which are_nece_ssary for furtherance of thé obj_ects specified in clause 3(a) are

1.To enter into partnership with any individual, firm, company or corporation whether
indian or forelgn for any collaboration, technical or otherwuse or for 1mpart|ng or
' obtammg any technical know-how, expert advise or mformatlon on such terms and -
condations as may seerm necessary and expedlent

2. To purchase, take on lease or otherwise acquire, land, building, plant, :equipmenté
: machmery and tools for the purpose aforesald and to construct erect and eqUIp stores
dwelllngs and to work the same. ' '

_ 3 To import, export, buy, sell, exchange, alter, lmprove, manlpulate, prepare for market.-
- and otherwise deal in all kind of plant, machinery, apparatus, tools, utensrls substances,
material and things, necéssary or convenient for carrymg on any of the above specified
business

-'Niéﬁ'é L '- amakrishhat
Campany Secretary -

" 1The name of the Company has been changed from. Renazssance Corporate Consultants Limlted to Revathi
- Equipment India Limited with effect from 20t July 2023.. L '
ot 1



4. To enter into agreements and arrangements with am) government or authorities,
supreme, municipal, local, or otherwise which may seem conducive to the company’s )
objectives or any of them; to obtain from any such government or authority any rights
or privileges or concessions which the company may think desirable to obtain in
connection with its business and to carry out, exercise and comply wrth any such -
agreements, rights, privileges or concessnons

5. To vest any movable or immovable property, rights or interest acquired by or received
-or belonging to the company in any person or persons or company on behalf of or for
the benefits of the compahy and with or without any declared trust in favour of the
company. '

. 6. To acquire and take over the whole or any part of the business, goodwii'l, trade-marks,
properties and liabilities of any person or persons, firms, companies or undertaking,
either existing or new, éng_aged. in or carrying On Or proposing to carry on any business
which this company is authorized to carry on and to pay for the same either in cash or
in shares or partly in cash or in shares or otherwise

7. To insure with any person or company against losses, damages, risks, and liabilities of
any kind which may affect the company either wholly or partially, and if thought fit, to
effect any such insurance by joining or becoming a member of any mutual protectlon_
or indemnity association, federation or society and to accept any such insurance, or any
part thereof for the account of the company.

8. To pay all or any of the expenses incurred in connéc_tion with the promotion, formation
and incorporation of the company or to contract with any person, firm or company and
“to pay for the same and to pay commission to brokers and other for underwriting,

placing, selling or guaranteeing the subscription for any share, debeht_ure_s, debenture

stock or securities of this company.

8. To apply for, promote and obtain the incorporation, registration or other recognition
of the company, state or place and to establish and régulate agencies for the purpose
of the company's business and to apply or join in applying to any Parliament, Local
Government, Municipal or other Authority or body, for any acts or Parliament faws,
decrees, concessions, orders, right or privileges that may seem conducive to company's
objects and to oppose by lawful means any proceedings or application which may seem
calculated directly or indirectly to prejudice the company s interest.

| 10. To’borrdm}"br'r"a'iszé :br'sgecure payment of any _mOney raised or to be raised or to secure
or discharge any debt or obiigatibn bindin_g,bh the company in such manner as may be
thought fit or to issue debentures (inciUding débénturés convertible into shares),
debenture stock, bonds, obllgattons and securities of all kinds and to frame, constitute
and secure the same as may seem expedient with full power to make the same

transferable by delivery or by instr nsfer or otherwise and either perpetual




or terminable and either redeemable or otherwise and to charge or secure the same
by trust deed ot otherwise on 'the_undeftaking of the company or upon any specific
‘property or rights, present or future, of the company including uncalled capita_l_'-o_r'
' oth_en&_is_e howsoever. - '

'11. To incur debts and obligations for the conduct of any business of the company and to
purchase or hire the goods, materials or machlnery on credat or otherwise for any
busmess or other purpose of the company. '

12 To open current or deposit accounts wzth any bank or bankers, shroff or merchant in
- any part of the World and to pay into and draw money from such accounts.

13. To advance and lend money to any person, association, frm or company WIth or
w1thout security or wholiy or partly secured on anyr terms upon any descnpt:on of -
property, movable or immovable, existing or future, on securities, pohcues, shares,

bond's,_ debentures, debenture stoc':k',_'letter_s of credit, promissory notes, bills of

exchange and other negotiable instruments, goods, wares and merchandise, bills of

Iac_ling' and other mercantile indicia or _tokehs'a'nd to deposit m_'ohey with or without

security with other co'r'n'panies' or with any person,'assetiation of individuals or firms _

upon such terms as rh'ay be thought proper and from time to time to vary transactions
in such names as the company may think fit. :

14. To create any depreciation fund, reserve fund, sinking fund, insurance fund or any

‘other special fund, whether for depreciating or for repairing, improving, extending or

maintaining any of the property of the company or for any other purpose conducive to
the mterests of the company ' :

15 To prowde for the welfare of directors or emp!oyees of the company by building or
contnbutmg to the building of house or dwe[hngs or gquarters or by grants of money,'
pensions, gratwtles, allowances, bonuses, insurances, profit sharmg, bonuses or
benefits or any other payments, subscrtbmg or contributing to provident and other
associations, institutions, funds, profit sharing or other schemes or trusts and providing

~ or subscribing or contributing towards places of instruction and recreations, hospitals
and dispensaries, med_ica[ and other assistance as the t_:ompany shall think fit. '

16. To establish, join, support or aid in the establishment and support of associations,
mstltutlons, hospitals, funds, trusts and conveniences caicu!ated to benefit employees:
or ex-employees of the company or the dependents or connections of such persons or -

the public and to make payment towards insurance and to subscribe, contribute or -

guarantee money for charitable or benevolent objecté or for any exhibitions, the
support. of wh!ch will, in the opinion of the company, lead to the increase of 1ts _
~ reputation or goodwill among its employees customers, agents or the public.. '

17. S_Libject to the p_r_ovisions of Section 52 of the Combanies Act, 2013 to place to i‘eserve _
otherwise to apply as the company may from time to time think fit, any money received
by way of premium on shares and debentures issued by the Company on premium.




18. Subject to the Companles Act, 2013 to indemnify officers, directors, employees of the

~company or persons otherwise concerned with the company against proceedmgs cost,
- .damages, claims and demands in respect of anything done or rendered or ordered to
be done by them for and in the interest of the company or any damage or misfortune
whatever that may happen in the execution of the duties of their office and/or in
relat:on thereto

'19. To establish Overseas Branch(s}, Wérehbuse{s}, offices both in India and abroad.

20. To enter into partnership or into any arrangements for sharing profits, amalgamation,
~union of interests, co-operation, joint venture, reciprocal concession or otherwise with
any Government authority’, person' firm or company carrying on or ehgaged in, or about
to carry on or engage in any busmess undertakmg or transaction the company is
authorised to carry on, and to. lend money to guarantee the contracts of or
otherwise assist any such person, firm or company, and to place take, or otherwise
acquire and hold shares or securities of any such person, firm or company, and to seli,
' hold, re-issue with or w:thout guarantes or otherwise deal with the same.

'21 To deploy the surplus or idle funds which are not immediately required by the
company in such investments inclusive of securities, shares, debentures, bonds,
financial instrument, mutual fund units, gilt edged securities, derivatives.and such other

. forms of investments as may be deemed fit and proper in the opinion of the Board of
Directors, either as__ihvestment or as a business witho_i.it doing banking business within
the meaning of Banking Regulations Act, 1949 and the rules, regulations and directions
framed thereunder. ' '

22 To act in the best interest of the members in the execut:on onof anyorall the objects
for which the company is estab!ushed either as prmcnpais or agents of members or
otherwase :

23. Subject to any applicable law for the time being in force to act as agents of any
_business or other undertaking and ge'nefalfy, subject as aforesaid, to undertake or take
part in the management, supervision or control of the business or operations of any
perSOn firm, body corporaté, association or other undertaking and fdr such purposes
‘to appoint and remunerate an\,ar officers of the Company, accountants or other experts
or agents.

24. To act as stockiest, commission-agents, selling and purchasing agents, distributors,
brokers, trustees, consu!tants, technlcal advisérs and.agents for any other company,
ffrm corporation or person.

25. To apply for, register, purchase or by other means acquire and protect, prolong, and
renew, sell whether in India or elsewhere, any patents, patent right, Brevets
D'invention, licenses, trademarks desn ns, protections and concessions which appear

~ likely to be advantageous or use pany and to use and turn to account and




‘or_grant licenses or privileges in respect of the same and to expend money in
-experimenting upon, testing and. in improving or seekmg to improve any patents, -
_ inventions or rights which the company may acquire or propose to acquire. B

- 26. To amaigamate by means of a scheme of arrangemént with any other company or
_companies having objects aitogether or in part similar to that of this company.

27. To train or pay for training in India or abroad of any of the '-Compény’s emp!oyee_!sor
any candidate in the interest of or for furtherance of the Company’s main objects.

- 28. To acquire and undertake the whole or any part of the Ibusiness, goodwill and assets
of any person,- firm or company carryin'g on or proposing to carry on any of the bus'i_ness
* which this company is authorized to carry on and as part of the consideration for such
acquisition, to undertake all or any of the liabilities of such person, firm or company or
to acquire an interest in, amalgamate with or enter into 'parfnership or.into any
arrangement for sharing profit or for co- opecation or for iimiting competition or for
mutual assistance with any such‘person, firm or company and to give or accept by way
of consideration for any of the acts or things aforesaid or property acqu:red any shares, -
debentures, debenture stock or securities that may be agreed upon and to hold and
retain or sell, mortgagé and deal with any shares, debentures, debenture stock or-
© securities so received. B

29. To purchase, acqu'ire sell or otherwise dispose of the whole or any part or parts of
.the business or undertaking of the company by way of amalgamation, arrangement '
demerger or reconstruction or otherwise, subject o the prowsmn of Compames Act, . -

2013 or Compames Act, 1856, as may be applicable, with any person, assoc:at:on,
‘company or body corporate in India or outside, irrespective of whether such | person

' assocnat:on company or body corporate is having objects a{together or in part similar .
to those of this Company

30. To a.p_'pEy for, promote and obtain by any Act of Legislature or other authority for
~ enabling the company to carry any of its objects i'nto effect -.or for efféctihg- any
maodification of the company's constitution or for ahy other purpose which-may seem _
exped:ent and to oppose any proceedings or applications whlch may seem calculated'

- directly or mdlrectly to prejudice the company s interest. : '

3_1. To g_uacanfee the paymeht of the monév and the performance of contracts or

~ engagements entered into by any company or pérson, and _to secure the payr_qént_ of -
rhoney and pérformance of any contracts or engagements e_hter'ed_ into by this o':_r 'any' '
“other company or person or firms, and to discharge any debt or other obligation of or '

-_binding upon this or any other compan\} or person or to secure the same by creating _
mortgage and charges upon all or any part of the undertakmg, property and rlghts of
the company(either present or future or both) including its uncalled capital or by'
creation or issue of debent__ures, debenture stock or other securities or by any ot__he.r'
means. e




32. To sell, let, exchange, transfer, lease, mortgage or otherwise deal with the
undertaking of the company or any part thereof for such consideration as the company
~ may think fit and in particular for shares, debentures or securities of any other company.

33. Subject to the restrictions contained in the Banking Regulations Act, 1949 without
carrying on the business of banking, to borrow money on deposits répayab!e at fixed
dates from members, directors of the company or public for the business of the.
company on such terms as may seem expedient.

34. To draw, accept and make, and to endorse, discount and negotiate promissory notes,
~ hundies, bills of exchange, bills of lading and all negotiable instruments as the company
may think fit

35.To procure the company to be registered or recognized in any part of the World.

36. Torefer or agree to refer to arbitration, ény claim, demand, dispute, legal proceedings
or any other question by or agamst the company or in which the company s interested -
or concerned.

_'37. To establish, provide, maintain and conduct or otherwise subsidise research
laboratories, experimental stations, workshops and libraries for scientific, industrial and
'technical research and experiments, to undertake and carry on scientific, industrial,

~ economic and technical research, surveys and investigations, to promote studies,
research, investigations and inventions both scientific and fechniCaI-.by providing,
subsidizing endowing of assisting Iaborétories, co!leges,' universities, workshops,
libraries, lectures, meetings; exhibitions and conferences and by pr_bviding for the

" remuneration to scientists, professors or teachers and the award of scholarships, grants
and prizes to studenté‘, research workers and inventors or otherwise and generally to
encourage, promote and reward studies, research, investigations, experiments, tests
and inventions of any kind that may be considered likely to assist or benefit dire"ctly

- or indirectly any of the business, which the company is carrying on or is authorized to
carry on. -

38. To make donations to such persons or institutions,' as may be thoug_ht directly or
indirectly conducive to any of the company’s objects, and in particular to remunerate
any person or undertaking introducing business to this company, and also to subscribe,
contribute or otherwise assist or guarantee money for charitable, scientific, religious or

- benevolent, national, public, cultural, educational or other institutions, but not to any
-polltlcal party or pohttca[ purpose.

39. To establish and maintain or prdcuré the establishment and'maintenance of any
- contributory pension or supérannuation funds for the benefit of, and give or procure
t'he,giving of donation, gratuities, pensions, allowances or emoluments to any persons
- who or were at any time in the employment or service of the company, who are or were
at any time Directors or Officers of the company or és aforesaid, and the wives, widows,
| ‘and also to establish and subsidise and




subscribe to any institutions, associations, clubs, or funds, ca!tu!-ated to be for the h
benefit of or to advance the interest and well-being of the company or as aforesald and

make payments to or towards thei insurance. o : ..
40, . Toimprove, manage, work, develop, lease, mortgage, abandon or otherw:se dealwith
~allor any part of the property, nghts, and concessions of the company.

4i To apply for and obtain registration, license, ‘membership with all or any of the _
Authont:es, Councils, Boards, Commissions, Federatlons, Corporatsons, Associations,
and Authorities established by the Government with the approva! of Reserve Bank. of
India under the Foreign Exchange Management Act, 1999, '

42. To se'ﬂ the company as a going -concern' in accord_ence_ with the provisions of th‘e Act.

.43, To distribute any of the property of the company among the members in speae in
the event of winding-up but so that no distribution amounting to a reduction in capltal
be made without the sanctlon of the court, if requ:sﬁe ' '

. 44, To-do all event and every things necessary, suitable or proper for the accomplishment
of any of the purposes for the attainment of any of the objects of the Company

- 45. To purchase, exchange or otherwise any movable or immovable property and ahy
rights or privileges which the Company may deem necessary or convenient for the '
purpose of lts main busmess

46. To Mamtam and Starts Varlous Websites, Blogs by the Company for Prowdmg-.
Ass&stance to its Clients Relates to the Main business Services or its Brand Building m" '
Markets and Advertismg of Company Services to Public, So that- Company can reach
huge numbers of Consumers who may opt services of the company. All the Facility -
allows and provide within the Laws of the Subject Country where the Services would be
rendered by the Company ‘ '

47.To undertake or promote scientific research relatmg to the main busmess or class of
busmess of the Company.

48. To undertake and execute any trusts, the undertaking of Wh!Ch mayr seem to the
Company desnrab!e, either gratuitously or otherw:se '

3 49. To establish or promote or concur in estab!ishing or;.prOm'Ote"'any company for the - -
- purpose of dealing all or any of the properties, rights and liabilities of the Company.

50. To employ agents or experts to. investigate and examine into the conditions,
prospects vaiue character and circumstances of any business concems' and
_undertakings and generaily of any assets propertles or rights which the Company :

: purpose to acquire,




51. To pay for any property or rights acquired by or for any services rendered to the ©
' Company and in particular to remunerate any person, firm or company introducing
business to the company either in cash or fully or partly-paid up shares with or without
preferred or deferred rights in respect of dividend or repayment of capital or otherwise
or by any securities which the company has power to issue or by the grant of ény rights
or options or partly in one mode and partly in another and generally on such terms as
the company may determine. ' ' '

. 52. To send out to forelgn countries, its dtrector, employees or any other person or
persons for investigation possublhties of main business or trade procuring and buying
any machinery or establishing trade and business connections or fof'promoting the
intérests of the company and to pay ali expenses incurred in the connection. :

53. To appoint agents, sub-agents, dealers, managers canvassers, sales, representatives
or salesmen for transacting all or any kind of the main business of which this company

~ is authorised to carfy on and to constitute agencies of the Company in India or in any
oth'er country and establish dépots and agéncies in different parts of the world.

| 4. The liability of the member(s)} is limited and this 1|ab|hty is hmlted to the amount unpaid, if
any, on the shares held by them :

5. The share capital of the company is Rs 3,50,00 000/— divided mto 35,00,000 Equity Shares
of Rs.10/- each. '




- 6. We, the several, p'ers'ons' whose names and addresses are subscribed, are desirous of b‘e'ing '
formed into a company in pursuance of this memorandum of assocuatlon and we
: respecttveiy agree to take the number of shares in the capltal of the company set against

our respective names:

Subscriber Details

Si

No.

Names, Address, Description and
Occupatlon of Subscribers

DIN/PAN/Pass
Port Number

No o.f Shates |

-taken

D5C

Dated

'ABHISHEK DALMIA

S/o Ajai Hari Dalmia
Radha Vihar, 35-B, Prithviraj. Road

1 New Deihi

Delthi 110011
BUSINESS

00011958

1500 Equity

shares

Sd/-

21/01/2020 |

DEEPALI DALMIA-

‘| B/o Umesh Dayal

Radha Vihar,35-B, Prithviraj Road
New Delhi

‘Delhi 110011
| BUSINESS -

00017415 -

495 Equity
shares

Sd/-

21/01/2020

VENKATACHALAM VEN KATA
SUBRAMANIAN —
S/o Kailasam Venkatachalam

“N©.23, Santhosham Extn, Comfort

Homes, Struvani Main Road,

| Pachaapalayam, Coimbatore South,
| Kalampalayam, Ccnmbatore 641010
1 BUSINESS

05232247

1 1 Equity shares

Sd/-

}21/01/2020

| K. MAHESWARAN

S/o Krishnamoorthy
33/31 Ragavendrapuram, 2nd street,
Srirangam, Trichy - 620006

| SERVICE

| AZBPM3483B

-1 Equity s_hares’

Sd/-

21/01/2020

A. HARI SHANKAR DAVEY

S/o Athmaram Davey -

2 A Sakthi Ganesh Flat,

99, 11th Avenue Banu Nagar Pudur,
Ambattur, Thiruvallur - 600053
SERVICE -

AAWPHAT73K

1 Fquity shares

sd/-

| 21/01/2020

K. THIRUMOORTHY .

S/0 Kandhasamy o
7/269 Devi Nagar, Udurﬁaiﬁéfﬁbad 3
Makkinapatti, Poliachl 642003
SERVICE

ALEPT3679F

-1 Equity sha res

Sd/-

21/01/2020

'Cnmpany Secretary




7. | V. KATHIRESAN | COHPK3157B 1 Equity shares | Sd/- 21/0172020 .
" | S/o Varatharaj

8/29 Govindanaikanur

Palarpathy Post, Kinathukadavu

Coimbatore - 642109

SERVICE S

- Total Shares taken 1000 Equity
Shares
‘ Signed Before Me : _
Name Address, Description and DIN/PAN/ Place DSC | Dated
o Occupation Passport '
Number/
Membership
_ _ Number 1

MUTHUSWAMY | 35, May Flower Avenue, 960 Coimbatore | Sd/- | 21/01/2020
FCS | DORAISWAMI Behind Senthil Nagar, '
| SELVARAJ Sowripalayam Road,

Coimbatore-641028
| Company Secretary in
Practice '
MENT !NIM LIMITED

Com f" Sarratae.

ramakrishnan




ARTICI.ES OF ASSOCIAT_ION
*Table as not{fled under schedule I of the companles Act 2013 is apphcable
to the company

IREVATHI EQUI-PMENT INDIA LIMITED
A COMPANY LIMITED BY SHARES

Interpretation
~11)In these regulataons -- .

(a) “the Act” means the Companies Act, 2013

(b) “the seal” means the common seal of the company.-
(2} Unfess the context otherwise requires, words or expressions contained. in
~ these regulations shall bear the same meaning as in the Act or any statutory
~ modification thereof in force at the date at which these reguiat:ons become’
blndlng on the company : : :

Share capltal and variat:on of rights
11

1 .
i) The Authorized Share Capftal of the Company shai! be as prov:ded in
Clause 5 of the Memorandum of Assoc1atlon of the Company

(ii} Subject to the provisions of.the Act and these Articles, the shares_-._in _th_é __
- capital of the company shall be under the control of the Directors who may

' 'issue, ‘allot or otherwise dispose of the same or any of them to such persons,

in such proportion and on such terms and conditions and either at a
premlum or at par and at such time as they may from ’clme to time thmk f:t

2 .
(i) Every person whose name IS entered as a member in. the reglster of

members shall be entitled to receive within two months after mcorporatton

in case of subscribers to the memorandum or after allotment or within one
month after the appilication for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided, --
- (a) one certificate for all his shares without payment of any. charges; or
(b) several certificates, each for one or more of his shares upon payment of
twenty rupees for each certificate after the first. o
- (ii) Every certificate shall be under the seal and shall specnfy the shares to-_ '
which it relates and the amount paid-up thereon. : :

i1 The name of the Company has been changed from Renaissance Corporate Consultants Limited to Revathl

S Eqmpment India Limited with effect from 20t July 2023

Cmany Secretary




(iii) In respect of any share or shares held jointly by several persons, - the
company shall not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shal! be sufﬂc:ent
_dehvery to all such holders

3 .
(i) Notwithstanding anything contained herein, the Company shall be entitied
- to dematerialize its shares, debentures and other securities pursuant to the
" Depositories Act, 1996 and to offer its shares, debentures and other -
securities for subscrlptlon in a dematerialized form. : :

(ii) Notw;thstandmg anythmg contalned herein, the Company shall be
entitled to treat the person whose names appear in the registers of members
as a holder of any share or whose names appear as beneficial owner of
-shares in the records of the Depository, as the absolute owner thereof and
accordingly shall not (except as ordered by a court of Competent jurisdiction
or as required by law) be bound to recognize any benami trust or equity or
equitable contingent or other claim to or interest in such share on part of
any other person whether or not it shall have express or implied notice
thereof.

(if) The provisions of Articles (2) and (3) shali mutatls mutandis app[y to
' debentures of the company.

4
_ Except as required by law, no person shall be recognised by the company as
- holding any share upon any trust, and the company shall not be bound by,
~or be compelled in any way to recognise (even when having notice thereof)
any eqmtab!e contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered
holder. .

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

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

(iif} The commission may be satisfied by the payment of cash or the
- allotment of fully or partly paid shares or partly in the one way and partly in

- the other




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

separate meeting of the hoiders of the shares of that class '

{ii) To every “such separate meetlng, the prowsrons of these’ regulations
relating to general meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be at least two persons holding at Eeast one- third of -
the lssued shares of the class in question. :

_7 The rlghts conferred upon the holders of the shares of any class 1ssued

~with preferred or other rights shall not, unless otherwise expressly provided

by the terms of issue of the shares of that class, be deemed to be varied by
the creat;on or issue of further shares ranking pari passu therew:th

8 Subject to the prov;srons of section 55, any preference shares may, wrth )
the sanction of an ordinary resolution, be- issued on the terms that they are
to be redeemed on such terms and in such manner as the company before _
the ISSUE.‘ of the shares may, by special resolution, determme S '

I_.len

9 .
() The company sha!l have a first and paramount hen - -
‘(@) on every share (not being a fully paid share), for all monies (whether
- presently payable or not) called, or payable at a fixed time, in respect of-
that share; and

(b} on all shares (not being fully paad shares) standmg reglstered in the -

name of a single person, for all monies presently payable by him or h!s

. estate to the company: :
Provided that the Board of dlrectors may at any time declare any share to be -

wholly or in part exempt from the prowslons of th:s clause :

(ii) The company's hen if any, on a share shall extend to all leldends-:_
payable and bonuses dec!ared from time to tlme in respect of such shares o

10 : .
The company may sell, in such manner as the Board thlnks fit, any. shares
- on which the company has a lien:




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

(l) To give effect to any such sale, the Board may authorlse some person to
‘transfer the shares sold to the purchaser thereof

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

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

12 '
(i) The proceeds of the saie shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.
ity The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the salg, be paid to the person
entltled to the shares at the date of the sale.

Cal!s_on shares

13 :

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

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

() 'EaCh member shall, subject to receiving at least fourteen da'ys‘ notice
specifying the time or times and place of payment, pay to the company, at
the time or times and place so specified, the amount called on his shares.

(iii) A call may be revoked or postponed at the discr_etion of the Board.

I




A call shalt be deemed to have been made at the time when the resolution of
the Board authorizing the ca!t was passed and may be required to be pard by
mstatments : _

15 - - .
The joint holders of a share shall be jointly and severally iaabie to pay a!l
calls in respect thereof o .

16 . '
(i} If a sum called in respect of a share is not pazd beforé or on the day
“appointed for payment thereof, the person from whom the sum is due shall .
" pay interest théreon from the day appointed for payment thereof to the time
of actual payment at ten per cent per annum or at such lower rate, if any, as '
- the Board may determine,

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

. 17

i} Any sum Wthh by the terms of lssue of a- share becomes payabie on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these regulations,

. be deemed to be a call duly made and payable on the date on which by the

terms of issue such sum becomes payable.

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

18 L

The Board --
{a) may, if it thinks fit, receive from any member wﬂlmg to advance the
same, all or any part of the monies uncaHed and unpaid upon any shares g
held by him; and . : oo

: (b) upon all or any of the monies so advanced may (untll the same would _
but for such advance, become presently payabie) pay interest at such rate

not exceeding, unless the company in general meeting shall otherwise
direct, twelve per cent per annum, as may be agreed upon between the
Board and the member paying the sum in advance :




Transfer of shares

19 '

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

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

- 20
~The Board may, sub]ect to the rtght of - appeal conferred by sectlon 58
‘decline to register -- o
(a) the transfer of a share, not being a fuliy pald share, to a person of whom
~ they do not approve; or

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

21

The Board may decline to recogmse any instrument of transfer unless -~ _
(a) the instrument of transfer is in the form as prescribed in rules made
under sub-section (1) of section 56; : :

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

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

22 o g

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

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

Transmission of shares

23 S |

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




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

24 . -

i) Any person becommg entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may
from time to time properly be required by the Board and subJect as
hereinafter provided, elect, either -- : :
(a) to be registered himself as holder of the share or :

(b) to6 make such transfer of the share as the deceased or mso!vent member
could have made :

(ii) The Board shali, in either case, have the same. rl'ght" to decline or”'
suspend registration as it would have had, if the deceased or msoivent
member had transferred the share before his death or insolvency. -

25 '
(i) If the person 50 becommg entitled sha!l elect to be registered as ho!der
of the share himself, - he shall deliver or send to the company a notrce in

- writing signed by him statlng that he so elects

(i) If the person aforesald shall elect to transfer the share he shail testlfy :
his eiect[on by executmg a transfer of the share. -

(i) Al the _limitations, restrictions and prOViSions- of these regulations
relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member. 3

26 o
A person becommg ent:tted to a share by reason of the. death or msolvency
of the holder shall be entitied to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share, .
except that he shall not, before being registered as a member in respect of . -
the share, be entitled in respect of it to exercise any right conferred by-
membersh!p in refation to meetings of the company :

Provided that the Boaro‘ may, at any time, give notice requiring. any .such'
person to elect either to be registered himself or to transfer the share, and if

‘the notice is not complied with within ninety days, the Board may thereafter

‘withhold payment of all dtV[dends, bonuses or- other monies payable m"




respect of the share, until the reqwrements of the not!ce have been
comphed w:th e _

: Forfe:ture of shares

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

28 .
The notice aforesaid shail -

-(a) name a further day (not being'earlier'than the expiry of fourteen days'
from the date of service of the notice) on or before which the payment

3 -reqmred by the notice is to be made; and

(b) state that in the event of non- payment on or before the day so named, -
the shares in respect of which the ca!l was made shall be liable to be
forfeited.

29

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

(1) A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thmks fit. :

(i) At any time before a sale or d;sposal as- aforesald the Board may cancel
- the forfeiture on such terms as it thinks fit. : -

31 '
(i) A person whose shares have been forfetted shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the company all monies which, at the date of
forfeiture, were presently payable by him to the company in respect of the
shares . .

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




34

32

(i} A duly verifled deciaratron in writing that the deciarant is a dlrector, the

manager or the secretary, of the company, and that a share in the company

-has been duly forfeited on a date stated in the declaration, shall be

- conclusive. evidence of the facts therein stated as against all persons
) cla{mlng to be entitled to the share; '

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

" '-(m) The transferee shall thereupon be registered as the holder of the share
and _ S

(w) The transferee shalil not be bound to see to the apphcation of the
purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings.in reference to the forfe:ture sale

. or d:sposal of the share :

33 :

The prowsrons of these reguiatlons as to forfetture shall apply in the case of |
“nonpayment of any sum which, by the terms of issue of a share, becomes
. payable at a fixed time, whether on account of the nominal value of the
- share or by way of premium, as if the same had been payable by virtue of a
cal! duly made and notified. S

The company may, from time to time, by ordinary resolution increase the
- share capital by such sum, to be divided into shares of such amount as may
be specn‘“ ied in the resolution. : :

35 '
Subject to the. prowsrons of section 61, the company may, by ordmary
resolutlon - : '

(a) consolidate and divide aII or any of its share capltal into shares of iarger'
' amount than its existing shares, : .

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

() sub-divide. ItS emstmg shares or any of them mto shares of smaller o
} amount than is f‘xeci by the memorandum; : : o




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

36 . R -
Where shares are converted into stock, —-

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

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

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

37 . . .

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

- (@) its share capital; : '

(b) any capital redemption reserve account; or

(¢) any share premium account. o

Capitalisation of profits

38 : : - _
i) The company in general meeting may, upon the recommendation of the
Board, resolve -- : '

(a) 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 . . _ o




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

_specified in clause (ii) amongst the members who would have been entitled
e thereto, |f distributed by way of dividend and in the same proportlons ' a

- (ii) The sum aforesaid shall not be paid in cash but shali be applied, subject

to the provision contained in clause (iii), either in or towards --

(A) paying up any amounts for the t:me being unpaid on any. shares held by :

such members respectively;

- (B) paying.up in full, unissued shares of the company to be atlotted and. .
distributed, credited as fully patd up, to and amongst such members m the
- proportions aforesaid; '

(C) partly in the way specified in. sub clause (A) and part!y in that specrfled

. -in sub-clause (B);
(D) A securities premium account and a cap:tal redemption reserve account

- may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid bonus

- shares;

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

39

() Whenever such a resolution as aforesaid shall have been passed the :
Board shal! - _

"(a) make all appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all allotments and 1ssues of fully paid shares it
any; and : :

(b) general!y do ail acts and thmgs required to give effect thereto.

(ii} The Board shali have power --

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares becommg -
distributable in fractions; and _
(b) to authorise any person to enter, on. behalf of all the members entitled
~ thereto, into an agreement with the company providing for the allotment to

~ them 'r'eSpectiv'eiy, credited as fully paid-up, of any further shares to which

they may be entitled upon such capitalisation, or as the case may require, -
for the payment by the company on their behalf, by the application thereto
- of their respective proportions of profits resolved to be capitalised, of the.

amount or any part of the .amounts remaining unpald on their exrstmg
' shares '




(iti) Any agreement made under such authority shall be effective and binding
on such members.thinks fit, for the case of shares becoming distributabte in_-
fractions; and

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

(i) Any agreement made under such ‘authority shall be effectlve and bmd:ng ;
on such members.
Buy-back of shares
40. :

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

General meetings

41 -

All general meetings other than annual general meeting shaii be called
extraordmary generai meeting. :

42
i) The Board may, whenever it thinks fit, call an extraordmary general
- meeting. ,

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

Proceedings at general meetings
43 |

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




(n) Save as otherwzse prov:ded herein,. the quorum for the general meetmgs '
C shali be as provzded in section 103. :

44

" The chairperson, if any, of the Board shall presrde as Chatrperson at every
_general meetmg of the company. .

45 ' -
If there is no such Chairperson, or if he is not present within ﬂfteen mmutes S
-after the time appointed for holding the meeting, or is unwilling to act as .
. chairperson of the meeting, the directors present shall elect one of thEIF- '
" members to be Chairperson of the ‘meeting. :

46 . . .
If at any meeting no director is willing to act as Cha:rperson or if no dlrector
- is present within fifteen minutes after the time appointed for holding the
~ meeting, the members present shall choose one of thelr members to be
Chairperson of the meeting.

. Adjournment of meeting

- (i) . The Chairperson may, with the consent of any meetmg at which a
quorum is present, and shall, if so directed by the meeting, ad;ourn the

meetmg from time to time and from piace to place. -

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

place.

(i) When a meeting is adjourned for thirty 'da_ys ‘or more, riotit:e.of.the

' adjourned meeting shall be given as in the case of an'original meéting'

(w) Save as aforesaid, and as provided in section 103 of the Act, it shal! notj
be necessary to give any notice of an adjournment’ or of the busmess to be
transacted at an ad_‘gourned meetmg :

i Votmg rights
-48 .

- Subject to any nghts or restrictions for the tlme bemg attached to any cEass "
or classes of shares, -- . . :




(a) on a show of hands every -member present m person shall have one
. vote; and

(b) on a poli, the voting rights of members shall be in proportion to his share
in the pard up eqmty share capital of the company

49 - '
- A member may exercise his vote at a meeting by electronic means in
accordance with section. 108 and shall vote only once.

50 ' .

i) Inthe case of joint holders, the vote of the senior who tenders a vote,

' whether in person or by proxy, shall be accepted to the excius:on of .
the votes of the other joint holders.

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

51

A member of unsound mind, or in respect of whom an order has been made

by any court having jurisdiction in lunacy, may vote, whether on a show of

hands or on a poll, by his committee or other legal 'guardian, and any such

committee or guardian may, on a poll, vote by proxy.

52

Any business other than that upon Wh!Ch a poll has been demanded may be
proceeded with, pending the taking of the poll.
53 o _ .
No member shall be entitled to vote at any general meeting unless all calls
or other sums presently payable by him in respect of shares in the company
have been paid
54 .
(i) No objection shall be raised to the quahﬁcation of any voter except at the.
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.
(ii) Any such objection made in due time shall be referred to the Chalrperson

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

- Proxy

55 _ | _

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




.. the taking of the poll; and in defauit the instrument of proxy shall not be
‘treated as valid. o _

. 56

- An instrument appomtmg a proxy shall be 1n the form as prescr:bed in the

.rules made under section 105 :

57

A vote given in accordance with the terms of an mstrument of proxy shall be

- .valid, notwithstanding the previous death or insanity of the principal or the
“revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares m respect of which the proxy is
-given:

Provided that no intimation in writing of such death insanity, revocation or -

transfer shall have been received by the company at its office before the _
-commencement of the meetlng or adjourned meetmg at which the proxy is
used .

g Board of Directors
58 '

The number of the directors and the names of the first directors. shall be
determined in wrltmg by the subscribers of the memorandum or a ma]ortty
of them

" The First Directors of the company are,

'1.SRI.. ABHISHEK DALMIA
2.SMT. DEEPALI DALMIA

n 3.SRI. VENKATACHALAM VENKATA SUBRAMANIAN

59

i) SubJect to the provisions of section 149, the Board shaH have power at
any time, and from time to time, to appoint a person as an additional -
‘director, provided the number of the directors and additional directors
together shall not at any time exceed the maxrmum strength fixed for the
Board by the articles.

' (ii) Such person shall hold office only up to the date of the next annua!_ _
general meeting of the company but shall be eligible for appointment by the
company as a director at that meeting subJect to the prows:ons of the Act.:

_ (m) No Director of the company shall be requrred to hold any quallflcatton'-
“shares. _ _ _

60




The Board may pay all expenses mcurred in gettmg up and registenng the
company .

61 . .
- The company may exercise the powers conferred on it by section 88 W|th
‘regard to the keeping of a foreign register; and the Board may (subject to
~ the provisions of that section) make and vary such regulattons as it may
~thinks fit respecting the keeping of any such register. '

62 '

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

63 :

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

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

64 : :
A. Subject to clause 64(B) hereof the Directors may, from time to time at
their discretion raise or borrow, or secure the repayment of any loan
or advance taken by the Company. Any such moneys may be raised
and payment or repayment of such moneéys may be secured in such
manner and upon such terms and conditions in all respects as the
- Directors may think fit and, in particular by promissory notes, or by
- opening current accounts or by receiving deposits and advances at
‘interest, with or without security, or by the issue of debentures or
debenture-stock of the Company charged upon all or any part of the
property of the Company (both present & future), including its
uncalled capital for the time being, or by mortgaging, charging or
pledging any lands, buildings, machinery, plants, goods or other
- property and securities of the Company or by such other means as to-
- them may seem expedient.
B. The Board of Directors shall not, except with the consent of the
. Company in General Meeting, borrow moneys where the moneys to be




borrowed together wath the moneys already borrowed by the Company '

- (apart from temporary loans obtained from the Company’s bankers in

the ordinary course of business) will exceed the aggregate of the paid

 up capital of the Company and its free reserves, that zs to say,-
- reserves not set apart for any specific purpose.

C. All the Directors of the Company except the Managing D!rector and

- Whole-time Director shall be entitled to receive a sitting fees of such_ o
sum as may be determined by the Board from time to time, within'the -~ -

~ overall limit fixed by the Central Government, for attending the
meetings of the Board of Directors or committees thereof the
Company, in addition to the actual travelliing and out of pocket
expenses mcurred by them in attendmg and returnmg from such
meetings.

D. Other than sitting fees for attending the meetings as above the

- Company may pay remuneration to the executive and non-executive
directors-of the company as per the provisions of Section 197, 198 and-
Rules made thereunder read with Schedule V of the Act. S

Proceedmgs of the Board

65 | S
(i} The Board of Directors may meet for the conduct of busmess adJourn"_'
~and othervwse regulate its meetmgs as it thinks fit. : L

i (n) A d;rector may, and the manager or secretary on the reqursutlon of a'.'.:.
‘director- sha!l at any time summon a meeting of the Board. o

66

(i) Save as othermse expressly prowded in the Act questions arismg at. any o

meeting of the Board shall be deaded by a ma;oraty of votes o

' (u) In case of an equal:ty of votes the Chalrperson of the Board if any, _shall :
have a second or casting vote. : _ Lo

- 67

- The continuing: directors may act notWIthstandmg any vacancy in the Board -

but, if and so long as their number is reduced below the quorum fixed by the o
Act for a meeting of the Board, the continuing directors or director may act .~

for the. purpose of increasing the number of directors to that fixed for the_.
_ quorum or of summonmg a general meettng of the company, but for no
- other purpose .

68




O The Board may elect a Chairperson of 1ts meetmgs and determxne the
_period for which he is to hold office.

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

- (1) The Board may, subject to the provisions of- the Act, deiegate any of its
‘powers to committees consisting of such member or members of its body as

- it thinks fit.

(u) Any committee so formed shall, in the exercise of the powers so-
delegated, conform to any regulataons that may be imposed on it by the
Board. ' _ '

70
- (i) A committee may elect a Chairperson of its meetings.

(it) If no such Chairperson is eilected_,' or if at any meeting the Chairpersoh is
not- present within five minutes after the time appointed for holding the

- meeting, the members present may choose one of their members to be
~ Chairperson of the meetmg

71
- (i} A committee may meet and adjourn as it thinks fit.

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

72 .
- All acts done in any meeting of the Board or of a committee thereof or by
~ any person acting as a director, shall, notwithstanding that it may be

‘afterwards discovered that there was some defect in the appointment of any

- -one or more of such directors or of any person acting as aforesaid, or that

they or any of them were disqualified, be as valid as if every such director or.
such person had been duly appointed and was qualified to be a director.

73




Save as otherwise expressly provided in the Act, a resolution in writing,
sighed by all the members of the Board or of a committee thereof, for the
time being entitled to receive notice of a meeting of the Board or committee,
- shall be valid and effective as if it had been passed at a meetmg of the
Board or committee, duly convened and held. _
Chief Executive Officer, Manager, Company - Secretary or ChIEf_

- Financial Officer

74 :
The Board of Directors of the Company may, sub]ect to the prowsmns of the
Companies Act, 2013, or any modification thereof from time to time, appoint
one or more of their body to the office of Chairman, Managing Director,
Chairman cum Managing Director, Deputy Managing Director, Joint Managing .
- Director or Whole Time Director for such period and on such terms as it

“ thinks fit.: The Independent Director(s) appointed to the pursuant to the

- provisions of section 149 of the Companies Act, 2013 shall not while holding

such office be subject to retirement by rotation at the Annual General
Meeting(s). The Board may entrust to and confer upon such Chairman, .
Managing Director, Chairman cum Managing Director, Deputy Managing
Director, Joint Managing Director or Whole Time Director all or any of the
- powers exercisable by them with such restrictions-as they thinks fit, either -

collaterally with or to the exclusion of their own powers and subject to- their .

' _supermtendence, control and direction. The Remuneration payable to such
- persons shall be sanctioned by the Company in the General Meetmg and
- approved by the Central Govemment as and when requ;red

Sub;ect to the prov:smns of the Act, -- .

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

' -(1:) A director may be appointed as chief executlve ofﬁcer, manager
company secretary or chief financial officer :

75

A prows:on of the Act or these regulations requiring or authortsmg a. thing to

" be done by or to a director and chief executive officer, manager, company
secretary or chief financial officer shall not be satisfied by its being done by

or to the same person acting both as director and as, or in place of, chief :

executive officer, manager, company .secre‘tary or chief financial officer.




- .The Seal
76
0} The Board shall prowde for the safe custody of the seal.

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

‘Dividends and Reserve
77

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

78

i Subject to the provisions of"Section 123, the Board may from time to time _
pay to the members such interim dividends as appear to it to be justified by
the profits of the company.

79 '

(i) The Board may, before recommending any dividend, set aside out of the
profits of the company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to
" which the profits of the company may be properly applied, including

- provision for meeting contingencies or for equalizing dividends; and pending

such application, may, at the like discretion, either be employed in the
business of the company or be invested in such investments (other than
: shares' of the co_mpany) as the Board may, from time to time, thinks fit,

(i} The Board may also carry forward any profits which it may consm!er
: necessary not to divide, without setting them aside as a reserve

80 ' -

. (i) Subject to the rights of persons, if any, entitied 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




o in the company, dw:dends may be declared and pa;d accordmg to. the

- amounts of the shares.

. (ii) No amount pald or credited as paid on a share in advance of calls shall
be treated for the purposes of this reguiat:on as pa!d on the share. :

(iii} All dlwdends shall be apportioned and paid proport:onately 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

- 82

- share is issued on terms providing that it shall rank for dividend as from a
~ particular date such share shall rank for dividend accordmgly

81

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

(i) Any dividend, interest or other monies payable in cash in respect of .
‘shares may be paid by cheque or warrant sent through the post directed to
the registered address of the holder or, in the case of joint holders, to the.
registered address of that one of the joint holders who is first named on the

register of. members, or to such person and to such address as the hofder or .

- joint holders may in writing direct.

(1), Every such cheque or warrant shall be made payabie to the order of the .

L person to whom it |s sent.

86

83 :
Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such share.

84
Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein in the manner mentioned in the Act..

- 85
- No dlwdend shall bear interest against the company

’ Accounts B

(i) The Board shall from time to tlme determine whether and to. what extent
and at what times and places and under w_hat condltlons or reguiatlons the .




accounts and books of the company, or any of them, shaii be open to the
inspection of members not being darectors

(iiy No member (not being a direCtor) shall have any right of inspecting any
account or book or document of the company except as conferred by Iaw or
authorised by the Board or by the company in general meetmg .

Wmclmg up
87 :

Subject to the prowsmns of Chapter XX of the Act and rules made
thereunder - :

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

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

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

Every officer of the company shall be mdemnlfled out of the assets of the

company against any liability incurred by him in defending any proceedings,
whether. civil or criminal, in which judgment is given in his favour or in which

he is acquitted or in whlch relief is granted to him by the court or the

Tribunal. :

Others

8%

A. The Company shall maintain a Reglster of Members and index in

accordance with Section 88 of the Act. The details of shares held in physical

or dematerialized forms may be maintained in a media as may be permitted
by law including in any form of electronic media. :




B. A member, or other Security holder or Beneficial Owner may make
inspection of Register of Members and annual return. Any person other than -
the Member or Debenture holder or Beneficial Owner of the Company shall
be allowed to make inspection of the Register of Members and annual return -

~ on payment of Rs. 50 or such higher amount as permitted by Applicable Law -

 as the Board may determine, for each inspection. Inspection may be made

- . during business hours of the Company during such time, not being less than

2 hours on any day, as may be fixed by the Company Secretary from time to '
time. : . - '

C. Such person, as referred to in the above mentioned Article, may be.

. allowed to make copies of the Register of Members or any other register

maintained by the Company and annual return, and require a copy of any
specific extract therein, on payment of Rs. 10 for each page, or such higher
“amount as permitted under Applicable Law. specific extract therein, on

payment of Rs. 10 for each page, or such higher amount as permitted under
Appl:cab!e Law :

S.NO | Name, : Address, DIN/PAN/Pass Piacé | Dated -

Description and port
.| Occupation - : Number : _ L
11 ABHISHEK DALMIA 00011958 Coimbatore | 21/01/2020

S/o Ajai Hari Dalmia
Radha Vihar, 35-B,
Prithviraj Road,

New Delhi -

Pelhi 110011
BUSINESS

12 DEEPALI DALMIA - 00017415 Coimbatore | 21/01/2020
~t . | b/fo Umesh Dayal . : - L '
i Radha Vihar,35-B,
Prithviraj Road, -
New Delhi

Deithi 110011
BUSINESS

3 | VENKATACHALAM 05232247 | Coimbatore |21/01/2020
VENKATA ' _ g '
SUBRAMANIAN

1S/o Kailasam
Venkatachalam

No.23, Santhosham |
Extn, Comfort Homes,
Siruvani ‘Main Road,

Pachaapalayam,

. S P { RamakﬂShnan
Company Secretary -




-1 Coimbatore South,
Kalampalayam,
Coimbatore - 641010
BUSINESS

K. MAHESWARAN
S/o Krishnamoorthy
39/31 |
Ragavendrapuram, -
2nd street,
Srirangam, Trichy -
620006

SERVICE

AZBPM3483B

| Coimbatore

21/01/2020

' A. HARI SHANKAR
DAVEY

S/o Athmaram Davey |

2 A Sakthi Ganesh

: F[atr '

99, 11ith Avenue
Banu Nagar Pudur,

| Ambattur, Thiruvallur
- 600053

| SERVICE

AAWPH4 773K

Coimbatore

21/01/2020

1 K. THIRUMOORTHY
S5/0 Kandhasamy
7/269 Devi Nagar,
‘Udumalpet Road
Makkinapatti, Pollachi
-642003

SERVICE

ALEPT3679F

Coimbatore

21/01/2020

V. KATHIRESAN

S5/0 Varatharaj

8/29 Govindanaikanur
Palarpathy Post,
Kinathukadavu

1 Coimbatore - 642109
1 SERVICE

COHPK3157B

Coimbatore

21/01/2020




Name-

Address,

DIN/PAN/

Place 'Dat_ed
Description Passport -
| and -
SN _ L Number - ]
FCS | MUTHUSWAMY | 35, May 960 Coimbatore |21/01/2020
DORAISWAMI | Flower ' ' ' '
SELVARA) Avenue,
: Behind

Senth‘l Nagar.‘r

‘Sowripalayam

Road, _

I Coimbatore-
641028

Company
Secretary in
Practice

Company Secretary

ENT INDIA LIMITED




