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IMEC SERVICES LIMITED with efFect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name Ruchi Metsls Limited.

Given under my hand at Mumbai this Fourrh day ofOctob€r two thousand eighteen.

MINISTRY
COADORA'IE
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2,

V T SAJEEVAN

Registrar ofCompanies

RoC - Mumbai

Mailing Address as per record available in Registrar ofCompanies oflice:

IMEC SERVICES LIMITED

6l l, TULSIANI CHAMBERS,, NARIMAN POINT,, MUMBAI, Maharashtra, India" 400021
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MINISTRY OF CORFOR^TE AFFATRS

Regisuar ot companies, Mumbal
Everest, '100 Marine Drive, Mumbai, Maharashtra, lndia, 4OOOO2

Corporatc ldentity Number: L7 4,t 1OMH1IB7ILC142326

SECTTON 13(r) OF THE COMPANIES ACT,2013
certificate of Registration of the Speciar Resolution confinning Alteration of

Object Clause(s)
The shareholders of M/s RUCHI srllls^ l]!D ALLoYS LtMlrED having passed speclat ReFotution in the Annual/Exra
3;'Jlf,',f1#,1*Tlll'.X"ffi1;i,1i:"11i"t'ji",li;ciit{fi{!; * iu",o',n.i,, ir e""#.ioi'*ii ,"+"a to it"

l#'r":Jr:Ulrry.H'he 
said special Resolution together with rhe copv of rhe Memorandum of Association 8s alrered has this

Given under my hand at Mumbai this Foudh day of Oclober Two housand eighleen.

lndr4it AjmatBhat Vania

Registrar ofCompanies

RoC - Mumbai

Mailing Addros s as per rccord available in Regisuar ofcompanies office:

RUCHI STRIPS AND ALLOYS LIMITED

611, TU.LSIANI CHAMBERS,, NARIMAN PoINT,, MUMBAI, Maharashtb,
lndia,400021
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Ccmp! y No. U 272Or tLtP 2001 ptrcr4.2p

cOvER \* tvIEltT OF INDIA
\{INISTRY OF I,^{1T JUSTICE & CO}IPANY AFFAI1T5

(IlIr'.PARl I\IENT OF COMIANY A.t'!AII{S)
OIiFICE OP TIIE RI.jGISTRAR O[' COMIIANIES

IUadhya Pradcsh & Chlrattisgarh

iScct.ir.ru lS (3) trf Ct'rnpan ies Act. I956)
cERl IFlC,\11.: OF RCETSTRATION OF TI{E ORDER Oti c.L.B.

CO\FIR\,IIN(i TRANSFI,R OT THE REGISTERF,D OFFICI]

F.ROM THE, ONE STdt'F; IO ANOTIJER.

The RLCHI STRIPS ANI) ALI,OYS LIIvIITfiT, havrng b1,

slxcial rcsr.rlt:tion srkerud thc prosisious of its Mc.rnorandunr of Association

ivilh:rspeur to th:: plare oi thr regisLcred offlce by changiug it tion: thc Stale

of MAHARASII'I R{. to rhc .State oI Illadhya Praflesh and such alreration

haling hcen Confinned ry- :rn ordcr cf Compnny l.au, Iloard, Western Region

Berrclr. IUumtrai, hcaring tlate thc 20th JuIy, 2001,

i herubl'cerlity th 0 cod.fied copy of tc said oxlcr has rhis day

hccn rcgisLcrcd.

6ivcn tLndcr rny hand at CWALIOR thiu Iwcutyfifth tlay trf

Septernber Trvo Thousancl Oire.

(8,K. RAI\SAT,)
Itegisrrar of Companics

Ivladhya Pradesh & Chharti.rg,rrh
dc
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Jo. U 271{10 }lll 200J pI(: 142326.

[Sc*tion 1E(.]) oflhr Comprnicr ^4cr, lgi6.l

CERTIFICATE (}F REGISIRAT'IOI\ OT' I'TI}: ORDER OII(;OMPAIiY I-^W IIO^Rfi COI\:FIRIIIIISG TRANSFER OF T}IT,
RI:GI5'T[,R,ED OTa.ICE' IiRO}I ONtd sT,,TTtr TO ANOTIIER

'thc RUe HI iiTRtPS At\p ALLOyS LJivtI,t ED having
br special rc.srrlution allrral rhe prrrvisiuns of i{s lvlurt)urand LLnr ef
As.rocialion uith n spect ro fie placc oithu rcgistcrcd oticc b).
charging ir from rhe Srarc of lt{.{DII},A PRADESII ro rhq Starc
oflVlthurntht.,,uxl suuh allcratior) har.inAhcen contirrned hv r
order ot the (:ompauy I.arv [!oanJ. \Ueslcm Rugiun Etulch, \,lultfui
Lrearing c{ate rJre 3t)th d4 of N,fa;,, 2003.

I her,:h1' reniS rhsl r. certjtied copv ofrhe said order has this <lav
heert rt:-sislr:rcd.

Givu.,r rntier nr1- hnntJ ar L{Lrrnhni rhis TWENT-!' SECONI, tlrrv
o I'Seprcrnbcr, )U0.1.

t(:.\.. sA, ti:vAN)
ASSTT. R.EGISTR,TR OF COMPIL\II, S,

lf{HARASfl TR{, _Yt ;lt tAt
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NO. 11 ;43809

Fresh Certificate of lncorporation
Consequent on change of Name

IN THE OFFICE OF THE REGISTEAR OF COMPANIES, MAI{ARASHTRA,
BOMBAY,

l0 tha mauer ot i RUCttl METALS LIMITED-

I hereby opprove and signily i writing urrlor Saction 21 o, tho Cornpanics Ast,
lS56 (Act I ol 1956) read wilh rhe Government of lndia. Oopartrnent of
Company Aftairs, Nollficarion No, c.S.R. bO?E dal6d tho 24rh lune, 19BE
th8 Gh6nge o! name ol th8 comp8ny from

BUCHI METALS LIMITEO

to HUCHI STntPS AND ALLOYS L|MITED

and I hereby cErtify that RucHt METALS LIM|TED
which was originally incorporared on EIGHTEENTH day of JUNE l8g? under
lhe " COMPANIES Aat. 1956 and under ths nsms BUCHI METAL LIMITED

having duly passad lho nocsssEry resdution in terms ol section oi lho
Companiss Act, 195d tho nam€ of thE said Company is thl8 .dEy chsngrd to
RUCHI STRIPS ANO ALLOYS LIMIIED

8nd this ccrtiricet6 is issued pursuant to Eoclion 23 (l ) o, tho sai.l Act,

GIVEN UNDER MY HAND AT BOMEAYIHIS SEVENTH DAY OF NOVEMBER
1989 (One thousdnd nine hundred EIGHI-fNtNE)

sd/-, 
(fl.,AGHORAMUBTHY)
llcgislror o, CompardEs

l,I:lirruslttro, Bombay.

Note i 1, t Hero givo the narno of the. company as
Exisling prior to change.

2. .+ Hrro giyo the o8me ol th{ Act(e) undsr
which company w6 originnlly teglslq€d
and incorporuted,
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GtTflt qErrr i(l h Brl
Certificate for Commencement of uslness

rrrfr cFrFfirr tt ts +1 Ertt tyt ( , ) t <gr<"r
Psr€uant ot Se.rion'i4, (3, o, U, CfiUlirrlcB Acf, 1950

I qaq ara rwfna r<tr t fr Hr.r.r._.E.rr.,.rr.,ir.,r,h!r
q) {qfl adkfq{q, t c \ E, t cdt a nrd e.-..- --.d lrqfqil fi d q} {ft ( fqqi qr.{
fofia rw il unq ot t ttqrlrr qlron nrfu rr fr t f+vtn emetqq + Errr trq(t) (+) il*rt (e) iliE,tlrl (t) (r) *ilrt (rr) mfrvol rr *lc;6{ fil,
,rn f, rrun rrru mi r'f Erycr< t I

t hereby qefiity tha! th€ 'merel.g UMFED $hidh 'liae inEdi: ..

poraEd undq tho Companios Acr, loiG, on th. Ejghto.nth d.y ot JlrDE l9g7, .nd
which ha8 rhis day fited a doly wilied declalation ln this EiscrbGd ldm th.t tho cfidrdonr
ot Secfig|r la9 (1) (a) ro (drlt 4S (t) (r) to {c} o{ thc said Act, havo Doen conplied wirh h
6nlitl6d !o conm.ncs buslnBsE.

tt 6alal taq t}..,.............,...... t trqr rrryr

Given under my trand ol BOMEAY ttds NIi{EIEENTH day ot NOVEMDEE
One thoUsand rino huEdred and........,_..-.,.....,,....,_

6d./- . .. .

(PooranEhondl.n,

rqEfr m <Htgn
ADDL/Bcgistsr u, Companior
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sd.
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This Memorandum of Association of the Company has been adopted in substitution
for and to the entire exclusion of the eadier Memorandum of Association of the
Company vide special resolution passed by the Members at the 3f Annual Generat
Meeting held on September 19, 2018.

The Companies Act, 2013

Company limited by shares

(lncorporated under the Companies Act, 1956)

Memorandum of Association

of

IMEC Services Limited#

I #The name of the company is IMEC Services Limited.

I The registered office of the Company will be situated
Maharashtra i.e. within the jurisdiction of Registrar
Maharashtra at Mumbai.

in the State of
of Companies,

lll The objects for which the Company is established are:

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON tTS
INCORPORATION ARE:

1. To provide engineering, technical and management consultancy services for
design, application, development, production, fabrication, operation,
promotion, marketing and use of products out of all types of metal and metal
alloy sheets/coils required and/or used in the house hold/official goods,
architectural, construction, automobiles, railway transport and other allied
sectors including the providing of consultancy and advisory Services in
agriculture, horticulture, plantation and tissue culture and/or also to carry on
the business of providing Manpower Placement and Recruiting, Selecting,
lnterviewing, Training and Employing all types of executives, Middle
Management Staff, Junior Level Staff, Workers, Labourers, Skilled/Unskilled
required by various lndustries and organizations including providing security
services, Labour contractors, lndustrial, Commercial, Housing and other
security services and workers for ,office management and to provide
consultancy and other services in connection with requirements of persons
and manpower supply and to charge fees, commission for such advises &
services.

2. fo carry on the business of providing advisory and consullancy services for all
kinds of software/information technology projects including computer
hardware, consumer hardware, system integration, software and soluiions,
data communication, telecommunication, manufacturing and process
control, artificial intelligence, animation, HTML, web content, web irosting,
search engine optimization, application development, software developmeni,
SAP & ERP development, database management services, bulk' SMS
services, bulk email services, voice marketing services, voice solutions,

#Amended vide speciar Resorution passect by the Members at the gf Annuar cenenr
Meeting held on September 19,2019.

I



l1lyg 9lgy1S-" 
processing, providing portat based and appticarions (Apps)

rerated services and to render all such services as are'required by thecustomers in relation to processing of the information and also in the
rnrerpretation, apprication and use of processed data and rendering technicarservices, business transformation projects and to act as tecinical andsoftware development consultants and/or providing solutions and servicesrelated to web technologies, web marketing 

- and advertising, webprogramming, internet and 
. 
e-commerce, including to design, J'evefop,

maintain, operate, own, establish, install, host, provide, create, facilitate orotheruise deal in e-commerce, website designing and development, webbased and web enabled services and applicatiJns, e_commerce serviceprovider, e-commerce solutions, digital marketing services and e_businesssolutions, Business process Outiourcing leFO;, Xnowtedge process
outsourcing (KPo), rnformation Technorogie" eni6teo services, network
management, technical knowhow, infrastructure management and/or any
kinds of services or advices in. the te-chnology and anjysis and to chargefees, commission for such advises & serviils and heip to all types "of
industrie-s,. companies, body corporate, association or organizations and
without limiting the generality of the above to act as the Consultants.

To carry on the business of consultants and provide advice, services,
consultancy in various fields like financial, accounting, human resource
development,. engineering, information technology, teihnical, production,
planning, marketing, automation, robotics, digitizalion, hydroponics, generai
administrative, secretarial, commercial, legal, economii trbour, indlustrial,
public relations, business management, direct and indirect taxes including thegoods and service tax (GST) and/or to advise on tax planning, expansion-and
skategic consulting, designing, developing, installing, implementing including
liasoning for any of the above activities with tie c'entrat, Siite, seml
Governm.ent 

- 
and/or any other Regulatory Authority and to charge fees,

commission for such advises & services without rimiting the generariiy of the
above to act as Consultants.

4. To carry on the business. of. buying, selling, reselling, importing, exporting,
transporting, sloring, developing, promoting, marketin-g or 

'suppfiing, 'traOirig

and/or dealing in any manner whatsoever in all type o-f o, any'f.inOlf gooJi
including metal and metal alloys, agricultural commodities on retail as well ason wholesale basis in India or ersewhere and to carry on the business as
exhibitors of various goods, services and merchandise and to undertake the
necessary activities to promote sales of goods, services and merchandise
manufactured/dealt with/provided by the Company and to act as broker,
trader, agent, C&F Agent, shipper, commission agent, distributor,
representative, franchiser, consultant, collaborator, stockist, liasioner, job
worker, export house of goods including any type of agricultural
products/commodities/goods, merchandise and to provide servic-es of all
grades, specifications, descriptions, applications, modalities, fashions,
including by-products, spares or accessories thereof relating to agricultural
products/commodities/goods, on retail as well as on wholesale basis either in
lndia or elsewhere.

2



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

5. To appoint consultants, accountants, analysts, professionals, contractors,
managers, agents, advertising agencies and other persons and to establish,
undertake, transact, execute, and maintain agencies or branches in any part
of lndia or elsewhere for the purpose of the Company's business and to
discharge and to discontinue the same.

6. To engage any person, firm or company for rendering professional, technical,
consultancy or advisory services to the Company and to remunerate any such
person, firm or company as may be thought expedient.

7. To remunerate, whether by fixed sum or commission or participation in profits
or partly in one way and partly in another, the Officers, Employees and
Directors of the Company or any parties for services rendered or to be
rendered or for acquisition of fixed and current assets or loans or rights or
conduct of the business or activities or any other valuable consideration, by
cash payment or by allotment of the shares, debentures or other securities of
the Company credited as paid-up in full or in part or in kind or otheruise.

8. To seek foreign assistance or cooperation or collaboration for the purposes
and to achieve the objects jointly with lndian, foreign technicians and / or
firms, companies, interested in Business of nature carried on by the
Company.

9. To negotiate and enter into agreements and contracts with such other
individuals, companies, corporalions, body corporate and also organisations
in lndia or abroad for obtaining or providing technical, management, advisory,
financial or any other such assislance for carrying out all or any of the objects
of the Company and also for the purpose of activating surveys, research and
development of projects on the basis of know-how, financial participation and
for technical collaboration and to acquire or provide necessary intellectual
property rights for furthering the objects of the Company.

10.To purchase or take on lease or license or in exchange, hire or othenrvise
acquire and to erect, maintain, construct, reconstruct, and adopt any
equipment, offices and any other kind of real and personal property, whether
movable or immovable, necessary or convenient for the purpose of the
business of the Company and for that purpose to enter into any Agreement,
Deed of Sale or any kind of arrangement with any party and to create any kind
of fund (depreciation, reserve, sinking, insurance) or any other fu;d for
repairing, maintaining, extending, improving or replaclng its assets/ properties
and also to extend, expand, develop the business of the Company Uy iOOing
or altering, enlarging arr or any of the offices, equipment and stock-in irade fo-r
the time being the property of or in possession of the Company and by
expending from time to time, such sums of moneys as may be necLssary oi
expedient for the purpose of improving, repairing and maintaining the
buildings, equipment and any of the property for the time being Jf the
Company.

3



,1 lo^:I:lr1g:, se[,.convey,.mortgage, assign or tet on tease or teases, grant
,censes, easements and other rights over and in any other manner deaiwith
or dispose off the whole or any part of the property, undertaking, assets, righti
and effects of the company (whether movabre or'immovabrel ana to aclepi
as consideration for or in rieu thereof other rand or buirding or equipment or
cash or Government securities or securities guaranteed by t-he Goveinment of
lndia or Provinciar or other Government or rirunicipar, port rrust, Rairways or
other authority or shares, debentures, stocks, bonds or securities of any other
company or companies or paruy the one or parfly the other and to takL back
or reacquire any property so.disposed off by repuichasing or leasing the same
for such price or prices and on such terms and conditi6ns as tne'Compiny
may think fit.

12.T.o.apply for and take out, purchase or otherwise acquire, any patents, patent
rights or inventions, copy right or secret, processes whicn niay Oe ,refrl fo,
the Company's objects and to grant licenses to use the same. To apply for,
purchase or otheruise acquire and protect and renew any patents, pitent,
rights, inventions, trade-marks, designs, licenses, concessions, and the like,
conferring any exclusive or non-exclusive or limited rights to their use or any
secret or other information as to any inventions which may seem capable oi
being used directly or indirecfly for iny of the purposes ot'tne complny ina
to use, exercise, deverop or grant ricenses in respect of or othenivise turn to
account the property rights/information so acquired and to expend money in
experimenting upon, testing or improving any such patents, inventions or
rights.

13.To register trade names, brand names, marks and arso to permit their uses to
such persons, firms, companies or corporations which adhere to such terms
and conditions aS laid down by the Company by marking such rules and
regulations as are necessary from time to time in +hat regard.

14. To.collaborate with foreign firms for acquiring technicar or offering technicar
technicians or experts or adviser on a contraci basis or otherwise ind to roan
on suitabre terms in company's technicians experts and others to other
parties in or outside lndia for developing industries and to send out to foreign
countries the Company's own technicians, plants, machinery tools fir
developing industries in foreign countries on a joint venture basis or otherwise
and to send out company's men to foreign countries for further training.

15.To provide technicar know-how and management services to parties in lndia
or elsewhere or processing of goods or materials or for installation or erection
of machinery of plant for such process in or for developing industries.

16.To effect all such insurances in relation to the carrying on of 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.

17.To apply for, purchase or otheruise acquire and protect, prolong and renew
whether in lndia or in any part of the world, for the purpose of using in its
business, any, trademarks, service marks, brand names and the like.

4



1 8. To borrow or raise moneys or loans other than public deposits for the
purposes of the Company by promissory notes, bills of exchange, hundies
and other negotiable or transferable instruments or by mortgage, charge,
hypothecation or pledge, or by debenture or stock perpetual or otherwise
including debentures or debenture stock convertible into shares of this
company whether transferable or not, charged upon all or any of the
Company's property and assets, both present and future, moveable and
improvable, including its uncalled capital, upon such terms as the Directories
may deem expedient, or in such other manner, with or without security, as
may be deemed expedient, or to take money on deposit or otheMise (merely
for the purpose of financing the business of the Company) and to lend money
to customers and other having dealings with the Company and to , guarantee
the performance of contracts by any such persons and to execute all deeds,
writings, and assurances for any of the aforesaid purposes, but shall not carry
banking business as defined in the Banking Companies Act 1949.

19.To advance and lend money, open cash credits with or allow overdrafts to any
person, association, firm of Company with or without security or wholly or
partly secured on any terms, in any manner and upon any kind of property,
moveable or immoveable existing or future, any security, policies, shares,
bonds, debentures, debenture stock, letters of credit, promissory notes, bills
of exchange and other negotiable instruments, goods, wares, merchandise,
bills of lading and other Mercantile lndicia or tokens or to deposit money with
or without security, with other Companies or with any person, association,
individuals or firms upon such terms as may be thought proper and from time
to time vary such transactions in such manner as the Company may think fit.

20.To undertake the payment of all rent and the performance of all covenants,
conditions and agreements contained in and reserved by any lease that may
be granted or assigned to or be othennrise acquired by the Company.

21.To purchase the reversion or reversions or otherwise acquire the freehold
rights in all or any part of the lands for the time being held under lease or for
an estate less than a freehold estate by the Company.

22. To enter into any arrangements with any Govemment Authorities (Central,
State, Municipal, local or others) or company (whether incorporated in lndia or
outside lndia) firm or person that may seem conducive to the attainment of
Company's objects or any of them and to obtain from any such Govemment
or other authorities 4 any orders, charters, licenses, authorisations, rights,
privileges, consents, approvals and concessions which the Company may
think desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges, consents, approvals and concessions.

23.To undertake or take part in the formation, supervision or control of the
business or operations of any person, firm, company, body corporate,
corporation and to promote or form any company or companies for the
purpose of acquiring all or any part of the property rights and liabilities of the
Company or undertaking any business or operations or for any other purpose
which may appear likely, directly or indirecfly, to assist or benefit the
Company or to acquire and undertake the whole or any part of the business,
goodwill, property and liabilities of other persons, firms and mmpanies or
undertakings either existing or new, engaged in or carrying on or proposing to
carry on any business which this Company is authorised to carry on or

5



possessed of any property or rights suitable for the purposes of the Companyby paying or contributing towards the preliminary expenses thereof or
providing the whore or part of the capitar thereof or uy taring shares therein or
by lending money or by otherwise providing lawful consideration.

24. To invest the surprus funds of the company from time to time in such manner
and in. such assets, properties, securities shares, bullion or investments or
otherwise as may from time to time be determined by the Directors and from
time to time sell or vary a[ such investment and to execute aI assignments,
transfers, receipts, and documents that may be necessary in that beh;[.

25.To apply for, promote and obtain any order, license or consents of the
central/state Government or other Authority for enabring the company to
carry any of its objects into effect or for effecting any modification of'the
company's constitution or for any other purpose wh-ich may seem carcurated,
directly.or indirecfly to promote the Company's interests ind to oppose any
proceedings direcfly or indirecfly that are likely to prejudice the Company,i
interests.

26.To adopt, carry out or give effect to any pre_incorporation or post-
incorporation agreements, arrangements or any modifications or amendments
thereto, arrived at between the Company's s-hareholders, prorot"rs 

"nOloiany Government Authority (Central, State,'Municipal, local oi other), company
(whether tndian or Foreign) firm. or person for promotion of tne'bomiany,
provision of financial and technical know-how io the Company and'or in
respect of any matters concerning the affairs and business of the Company.

27.Io draw, make, accept, endorse, discount, execute, issue, negotiate, assign
and otherwise deal in cheques, drafts, bills of exchange, promissory notei,
hundis, debentures, bonds, bills of lading, airuvay bills,'railway ieceipts,
warrants and other negotiable or transferable instruments.

28.To open an account or accounts with any individual firm or company or body
corporate or with any bank or banks or financial institutions and to pay into
and to withdraw money from such account or accounts.

29. Subject to the provisions of the companies Act, 2013, to sel or dispose of the
undertaking of the company or any part thereof for such consideration as the
company may think fit and in particurar for shares, debentures or securities of
any other company having objects altogether or in part similar to those of this
Company.

30.To amalgamate or enter into partnership or into any arrangement for sharing
profit, union of interest, co-operation, joint venture, recipr6cal concession oi
otherwise with any person, firm or company carrying on or engaged in or
about to carry on or engage in any business or lransaction- which this
Company is authorised to carry on or engage in or to purchase from such
company its business as a going concem and/or its assets, including but not
limited to necessary licenses, permits and other rights of such compaiy.

31.To take or otherwise, acquire and hold, re-sale, dispose off shares in any
other company having objects altogether or in part similar to those of the
company or carrying on any business capable of being conducted so as to
directly or indirectly benefit the Company

6



32.To distribute any of the property of the Company or any proceeds of sale or
disposal of any property in specie or kind among the members, subject to the
provisions of the Companies Act, 2013, in the event of winding up of the
Company.

33.To pay out of the funds of the Company all expenses of and incidental to the
formation, registration, advertisements and establishment of the Company.

34.To create any reserve fund, sinking fund, insurance fund or any other special
fund whether for depreciation or for repairing, insuring, improving, extending
or maintaining any of the property of the Company or for any other purpose,
conducive to the interest of the Company.

35.To distribute as bonus shares amongst the members or to place in reserve or
otherwise to apply as the Company may from time to time determine, any
moneys received in payment of forfeited shares and moneys arising from the
sale by the Company of forfeited shares or any moneys received by way of
premium on shares or debentures issued at a premium by the Company.

36. Subject to the provisions of the Act, to subscribe, contribute, gift or donate any
moneys, rights or assets for any national, educational, religious, charitable,
scientific, public, general or useful object or to make gifts or donations of
moneys or such other assets to any institutions, clubs, societies, associations,
trusts, scientific research associates, funds, universities colleges or any
individual, body of individuals, or bodies corporate.

37.To establish and maintain or procure for the establishment and maintenance
of any contributory or non-contributory pension or superannuation, provident
or gratuity funds for the benefit of and give or procure the giving of donations,
gratuities, pensions, allowances, bonus or emoluments to any persons who
are or were at any time in the employment or service of the company, or any
company which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company or who are or were at
any time Directors or officers of the Company of any other such company as
aforesaid and the wives, widows, families and dependents of any such
persons and also to establish and subsidise and subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or any such other Company or
persons as aforesaid and make payments to or towards the insurance of any
such persons as aforesaid and to do any of the matters aforesaid, either along
or in conjunction with any such other company as aforesaid.

38. To undertake jobs or divisible or indivisible works contracts, in which the
parts, components, accessories, products and instruments are to be
employed together with the deployment or employment of the requisite
personnel, labour, expertise, technical know-how and accumulated
experience and skills.

39.To second, arrange, procure, give on hire for consideration, the services of
skilled and unskilled employees of the Company for financial, management
advisory and technical services, customer relationship management,
compliance checking services, data processing and analysis, accounting,
bookkeeping, to act as technology and engineering consultants and to provide
training and human resource related services.
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40.To train or pay for the kaining of any of the Company's employees or any
candidate in the interest of or for the furtherance or tne company'" ou;"cti
and to employ or retain experts to further the interest of tne cdmpiny ano to
remunerate such experts.

41.To promote any company or companies, whether in lndia or abroad which in
the opinion of the Company could or might direcfly or indirectly assist the
Company in the management of its buiiness or'the develophent of its
properties or otherwise prove advantageous to the Company and to pay all orany of the costs and expenses incurred in connection with any such
promotion or incorporation.

42.To give any guarantee or indemnity for the payment or the performance of
any obligation or undertaking on behalf of the Company or on behalf of any
third person, company or body corporate, in accordance with the provisions of
the Act.

43.To make advance upon or for the purchase of materials, goods, equipment,
stores and other articles or services required for the purposJ of the Company.'

44. To. give any guarantee in relation to the payment of any debentures,
debenture stocks, bonds, obligations or securiiies and to guarantee the
payment of interest thereon or of dividends on any stock oi share of the
Company.

45.To establish, undertake, transact, execute, and maintain agencies or
branches in any part of lndia or elsewhere or to enter into any intracts or
arrangements wlth individuals, companies, associations or boards in and
outside lndia for the conduct of the business of the Company.

46.To act as principals, agents, contractors, trustees or otherwise and either by
or through agents, trustees, subcontractors or otherwise and either alone or in
conjunction with others and to do a[ such things as are incidentar or
conducive to the attainment of the main objects of the Company.

47 .To act as consultants and advisors in reration to any and a[ objects of the
Company, including processing of various food products, retaiting, wnole
selling, setting up of distribution chains and other related fields.

48.To advertise, market, communicate and campaign for all types of products /
services / concepts and to offer / provide all sorts of media iervices i solutionsas may be available / feasible in the retail stores, shopping malls,
supermarket whether in store / out of store or at home / out of homdthrough
all sorts of communication mediums i.e. hoardings, in store television, leafleis,
posters, display space, sign boards, bill board, neon signboard, internet, bili
back, carry bag, house magazine ,newsletter, self talier, trolley, transport
vehicles etc and or any other medium as evolve in future in lndia oi abroad'.

49.To purchase / sale / trade / transfer/ lease / license / assign various media
space or other rights relating to the advertisement / communication medium
from and to various service providers / media agencies / intermediaries
whether on outright purchase / sale basis or on brokerage / commission basis
in lndia or abroad.
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IV

50. To produce, manufacture, purchase, sell, distribute, import, export or
otherwise deal in all types of activities, services or materials relating to the

business of the ComPanY.

51.To provide advertisement / media / market related advisory / ancillary services
to the clients and for that to conduct market survey / test marketing /
demonstration / research and analysis of the consumers records / data / trend
of its own or for and on behalf of the Clients to understand effectiveness of the
advertisement medium and to give various advertisement options to the
consumers.

52.To acl as advertising strategy consultants and to render consultancy services
to any person firm or company in the field of copyrighting and advertising'

53. To carry on business as merchants, traders, commission agents, brokers,

adaties or in any other capacity in lndia or elsewhere and to import, export,

buy, sell, barter, exchange, pledge, mortgage, advance upon or otherwise

deal in goods, produce, articles and merchandise'

54.To adopt such means of making known the business ofthe Company as may

seem expedient and in particular by advertising to the press, by circular,
posters, by purchase and exhibition of works of art or interest by publications

of books and periodicals and by granting prizes, rewards and donations
(including donations to any fund for charitable or public purposes), subiect to

. the provisions of the Companies Act, 2013.

The liability of the member(s) of the Company is limited and this liability is

limited to the amount unpaid, if any, on the shares/securities held by them.

The Authorised Share Capital of the Company is Rs. 67'25,00,000/-
(Rupees Sixty Seven Crores Twenty Five Lacs only) divided into

S,OZ,SO,OOOI- lFive Crores Two Lacs Fifty Thousand) Equity Shares of
Rs. 101 (Rupees Ten only) each and 17,00,000 (Seventeen Lacs) 5%

Non-Cumulative Redeemable Preference Shares of Rs. 1001 (Rupees One

Hundred Only) each, with power for the Company to increase or reduce the

said capital and to issue any part of its capital original or increased with or

without any preference, priority or special privilege or subject to any
postponement of right or to any conditions restrictions and so that unless the

condition of issue shall otherwise expressly declare every issue of share
whether declared to be preference or otherwise shall be subject to the power

hereinafter contained. The rights of the capital of the Company may be

modified, affected, varied, extended or surrendered either with the consent in
writing of the holders of three fourth of the shares of the class or with sanction
of special resolution of the members of the class provided by the Articles of
Association or as altered by special resolution.

V
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we, the several persons, whose names and addresses are subscribed hereto, are desirous of
being formed into a company in pursuanco of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the company set opposire to oui
respective names.

Sr.
No.

Names, address,
and occupation
Subscriber

description
of each

No, of Shares
taken (in
words and
figures)

Signature
of
Subscriber

Signature
Witness
address,
occupation and
descri on

of
with

Deepak Rathi
S/o Shri H K Rathi
29, Sadhna Enclave,
New Delhi - 1 10 017
lndustrialist

20
(Twenty)

sd/-

2 Harikishan Rathi
S/o Late Shri Chautanlal
29, Sadhna Enclave,
New Delhi - 110 017
lndustrlalist

20
(Twenty)

sd/

3 Dinesh Shahra
S/o Shri M. P. Shahra
Flat No. 2, "Sharda Building',
"A" Road, Churchgate, Bombay
Business

15
(Fifteen)

sd/

4 Ashok Kumar Agrawal
S/o Shri C LAgrawal
1-8/204, "Rahul Building',
Marve Road,
Malad (W), Bombay
Service

15
(Fifteen)

sd/-

5 Balkrishnan Bhardwaj
S/o Shri N. R. Krishnan
501, Sandeep Park,
688, Slon Trombay Road,
Opp. Dooner Bus Depot,
Bombay
Service

10
(Ten)

sd/-

6 Vinod Kumar Gupta
S/o Shri M.L. cupta
D-205, Veena Nagar,
S. V. Road,
Malad (W), Bombay - 64
Service

10
(Ten)

sd/

7 Sridhar Vaidyanath
S/o Shri P. A. Vaidyanath
'14i221 , Suryalaya, Sion
(W),Bombay - 22
Service

10
(Ten)

sd/

Total 100
One Hundred

Witness to the
signature of all the
subscribers

Mehul R. Shah
S/o. Shri Shah
B. Com, A.C.A.

3, Subodh Kunj, S.V.
Road, Kandiwali (W),

Bombay-67
Occupation-Service

sd/

Date:
Place

01.06.1987
Bombay
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These Afticres of Ass@iation of the company have been acropted in substitution forand to the entirc excrusion of the eadier Atlicres of Association, vide speciarresolution passed by the Members at the Annual Generat Meeting held on
September 19, 201A

THE COMPANTES ACT,20'3

A COMPANY LIMTTED BY SHARES

(lncorporated under the Companies Act, i956)

ARTICLES OF ASSOCIATION

OF

IMEC SERVICES LIMITED#

IN THESE REGULATIONS

TABLE 'F' EXCLUDEO

1.
(a.) Save as reproduced herein below, the regulations contained in Table ,F, 

inSchedule I to the Com.panie_s Act, 2015 fi,"ieinan", refered to as the'companies Act' or ?ct") sha, not appry to tie company unress the contextotherwise requires, the words, expressions 
"ont"in"O 

in these articles shallbear the same meaning as in companies na, anJ any amendments to and/ornotifications under the provisions oi the said ia;-fd." at th;;;i; ; wilIthe articles become binding on the Company.

(b,) These regulations for the management of the Company and for observance bvthe members thereof and rheir rLpresentad;. ,h;ii, Jd; i;"r:ff'Jir"":Ithe statutory powers of the. cgmpiny wlttr iererenJe'to the repear or arterationsof or additions to its regutarioni oi speciii nesliution as ;r*";bJlil;;companies Act, be such as 
"r" "onLin"d 

in tn""l1]ti"r."

2. 
tN THESE REGULATTONS

(a) The ?ct, means Companies Act, 2013 along with its rules and regulations,
as may be applicable from time to time.

(b) Unless the context othe*ise requires, words or expressions contained inthese regulations shall-bear the same meaning in the Act or any statuiofmodification thereof in force at the date at whi;h these regurations becomebinding on the Company.
-AfrT:3!.;l:;:::;;:t2Res,otution 

passed by the Nembers at the sf Annuat cenetr,t Meetins

1



(c) Words importing the singular number shall include the plural number and
words importing the masculine gender shall, where the context admits,
include the feminine and neuter gender.

lnterprctation

3. ln the interpretation of these regulations, unless there be something in the subject
or context inconsistent therewith;

i. Ad'means the Companies Act, 2013 along with the relevant Rules made
there under, in force and any statutory amendment thereto or replacement
thereof and including any circulars, notifications and clarifications issued
by the relevant authority under the Companies Act, 2013, and applicable
and subsisting provisions of the Companies Act, 1956, if any, along with
the relevant Rules made there under. Reference to Act shall also include
the Secretarial Standards issued/revised by the lnstitute of Company
Secretaries of lndia constituted under the Company Secretaries Act, 1980.

ii. "The Company" or'This Company' means IMEG Services Limited.

iii. The Company is a Public Limited Company within the meaning of Section
2(71) of the Companies Ac{, 2013.

iv. 'Alted or 'alteration' includes the making of additions, omissions and
substitutions.

v. 'Auditors" - means and includes those persons appointed as such for the
time being by the Company.

vi. 'Authorised capital' or 'nominal capital" means such capital as is
authorised by the Memorandum of the Company to be the maximum
amount of share capital of the Company.

vii. "Board of Directors' or 'Board", in relation to a Company, means the
collective body of the directors of the Companyand shall include a
committee thereof;

viii. "Capital" - means the share capital for the time being raised or authorized
to be raised, for the purpose of the Company.

ix. 'Charges' means an interest or line created on the property or assets of
the Company or any of its undertaking or both as security and includes a
mortgage.

x. 'Chief executive officer" means an officer of a Company, who has been
designated as such by it.
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xi 'chief financiar office/' means a person appointed as the chief FinanciarOfficer of a Company.

xii. 'Company Secretary" or "secretary" means a Company Secretary asdefined in clause(c) 
.of_ 

sub-section tfl oi-seAion 2 of the CompanySecretaries Act, 1990.(56^ of ]980) !,;h; i" 
"ppoint"a 

by a company toperform the functions of a company iecretaryii", tnE n"t.
xiii' "contro, sha, incrude the right_to appoint majority of the directors or tocontrol the management or policy decisions exerlisaUte UV 

" 
p"r"on oipersons acting individua,y or in concert, direc,v or indirectiy, ill;;iil byvirtue of their sharehording or managemerit 

-rignts 
or sharehordersagreements or voting agreements or in any other manner;

xiv. 'Debenture, includes debenture stock, bonds or any other instrument of aC-gTpalny evidencing a debt, whether constiiutinJ a charge on the assetsof the Company or not.

Provided that-
(a) the instruments referred to in chapter |||-D of the Reserye Bank oflndia Act, 1934; and

(b) such other instrument,. as may be prescribed by the CentralGovemment in consultation with Reserve eani of fnAia, isiueO-Oy Icompany,

shall not be treated as debenture.,

xv. "Director" means a direc{or appointed to the Board of the company.

xvi. xey Manageriar personner (KMp)" mean such as persons as defined inSection 2 (51) of Act.

xvii. "Dividend' includes any interim dividend.

xviii. 'Document' includes summons, notice, requisition, order, declaration, formand register, whether issued, sent or kept ln pursuance of this Act or rnJ",any other raw for the time being in forcsor oihenvise, maintained 
"; ;;;;;or in electronic form.

xix. Executor" or ?dministrator, means a person who has obtained probate orLetters of Administration,. as th-e case may Ue, ia, 
" "orp"tent 

Court,and sha, incrude the horder of a succesiion 'certmcate 

",itt 
orr"irig-th;

holder thereof.to negotiate or transfer the share oisl,ares of the deceased
members, and shall atso- inctude the hotder of a Certificate granfi by il;Administrator- General of any State in lndia

n<' 'Gender" The word importing the mascurine gender incrude the femininegender.
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xxvii. "Extraordinary General Meeting,' means an Exraordinary General
meeting of the Members duly called and constituted and adjoumed holding
thereof

"ln writing"_"in writing" and,Vritten,'- include printing, lithography and other
modes and "written" of representing or reproducing-words'in a visibre form.

"Member" or shareholder in relation to a Company, means_

(, the subscriber to the memorandum of the Company, who shall be
deemed to.have agreed to become member of the Company, and on
its registration, shall be entered as member in its register of members;

(ii) 1tery other person who agrees in writing to becomi a member of the
Company and whose name is entered in the register of members of
the Company;

(iii) every person holding shares of the Company and whose name is
entered as a beneficial owner in the records of i depository;

'Memorandum' means the memorandum of association of a Company as
originally framed or as altered from time to time in pursuance of any
previous Company law or of this Act

"Meeting" or "General Meeting', - means a meeting of members. ,,

'Annual General Meeting,, - means a General meeting of the members
held in accordance with the provisions of Section 96 of t6e Act.

"Electronic Mode' shall mean any communication sent by a Company
through its authorized and secured computer programme which is caiabt!
of. producing confirmation and keeping record 

-of 
such communication

addressed tolhe person entifled to receive such communication at the last
electronic mail address provided by the member.

"Law/Laws' shall mean all applicable provisions of all-

(, constitutions, treaties, statutes, laws (including the common law),
codes, rules, regulations, circulars, ordinance! or orders of any
governmental authority and SEBI,

(1, govemmental approvals,
(iii) otderc, decisions, injunctions, judgments, awards and decrees of or
.. . 

agreements with any govemmental authority,
(rvJ rules or guidelines for compliance, of any siock exchanges,
(y) international treaties, conventions and piotocols, and
(vi)lndian GAAP or lnd-AS or any other generally accepted accounting

principles.

"Month" - means a calendar month.

"Office' - means the Registered Office for the time being of the Company.

)o(

nI

xx t

xxtv

xxvt.
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xxtx
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xxxi. "ordinary or speciar. resorution', means an ordinary resorution, or as thecase may be, special resolution referred to in Seciion 114.

>o<xii. "paid Up,, _ includes credited as paid up.

)ofiiii "persons" - incrudes corporations of firm as wel as individuars.

no(iv. 'postal Ballot, means voting by post or through any electronic mode;

jHlljiT,"J,iliffb;any person is aurhorised to vote

xxxvi. "Register of Members,, - means the Register of Members to be keptpursuant lo the Act.

xxxvii "The Registra/' - 
. 
means_ the Registrar, an Additionar Registrar, a JointRegistrar, a Deputy. registra, o, "i nr"ist"r* ilgistoi, h;;;il til ;r;;;registering Companies and discharging various-tundtons under this act.

xxxviii. "Rules"- means lhe applicable rules for the time being in force asprescribed under relevant Sections of the Act

no<ix. "Seal', - means the Common Seal for the time being of the Company.

xl. "Share, means a share in the share capital of a Company and includesstock.

xli. 'Singular Numbef Words importing the singular number include, wherethe context admits or requires, the plural num[li ano vice versa.

xrii "Year, means the_ "Financiar year'' shafl have the meaning assignedthereto by Section 2(41) of the Act.

Words and expressr.orrs defined in the Companies Act,2013

4. Subje.ct as aforesaid, 
"ny 

y9r9. and expressions defined in the said Act asmodified up to the date on which these Rrticles be"LriJ Uiraing ;r-rh" C;;;;;shalr, except where the subject or 
"ontirt 

oit 
"*ire-requires, 

bear the samemeanings in these Articles 
share capitar

5 The Authorized share capitar of- the company sha, be such amounts and bedivided into such shares as may, from tir; iliil;; ;; irovioeo in Ctause Vof theMemorandum of Association oi tt" Corprnv ;ith;;", to increase or reducethe capitat in accordance_ II th9 9.';n"1V1:'rilurations and tegistativeprovisions for the time being in force in that oetrir witti tne powerc to divide theshare capitar, whether originar increased ;;;;;;'into severar crasses andattach. thereto respectively such ordinary, pr"t"rn*"f o,.p."i"f-riJni" 
""iconditions in such a manner as may foi the time U"lrg U" p;ide.J ty ?;"Regutations of rhe company and altowed bt il.ii 

";J 
fi"n"r"itt" 

""pii.i'oi
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the Company is divided into shares of different classes, the rights of any such
class may be varied, modified, affected, extended, abrogated oi sunendereA asprovided by the said Act or by Articres of Association or b-y the terms or i"sr", urt
not further or otherwise.

6. The company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:

(a) Equity share capital:

(y' with voting rights; and / or
fr, with differential rights as to dividend, voting or otheruise in

accordance with the Rules; and

(b) Preference share capital.

7. The new shares shafl be issued upon such terms and conditions and with such
rights and privileges aftached thereto as the Generar Meeting resorving ,ponit"
creation thereof shall direct, and if no directions shall be giien as tnJ oirectois
shall. determine and in particurar such shares may (subjei t" "ri ip"."i ,ighi,
for the time being attached to any existing crass of'sharesy oe 'issueJ 

ivitnpreferential or qualified right to dividends ani in the distribution of assets of the
Company and with a special or without any right of voting.

8. subject to the provisions of the Act and these Articres, the shares in the capitar of
the company sharr be under the contror of the Directors who may issue, attoi or
othenrise dispose of the sam.e. or any of them to such persons, in iuch proportion
and on such terms and conditions and either at a premium or at par ,nd ;t;;h
time as they may from time to time think fit.

9. Except so far as otheruise provided by the conditions of issue, or by these
presents any capital raised by the creation of new shares shall be coniidered
part of the original capital and shall be subject to the provisions therein containeJ
with reference to the payment of cals and instaflments, rien, forfeiture, transfer
and transmission, surrender and othenrise.

10.The Company shall have power to accept from any member, the whole or a part
of the amount remaining unpaid on any shares hed by nim, even if no prrt ot [t 

"iamount has been called up.

11. lf by the conditions of issue of any shares, the whole part of the amount of issue
price thereof shall be payable by installment, when due be paid to the C;p;;r,
by the persons, who for the time being shail be registered horder of the strire 6i
by his executor or administrator. The joint holders o:f a share sha be severally as
well as jointly liabre for the payment of a instaflments and cafls oue in respeit oi
such share.

12

ll ,t 3ly time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
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of issue of the shares of.that class) may, subject to the provisions of theAct, and whether.or not the gompinyG'ULirg wound up, be varied withthe consent in writing of the hotders & tnree-f6urttrs of a# il;;;;:;of that crass, or with the sanction or a speciat ,."orrio"-J"JJJ'li-j
separate meeting of the holders of the shares of that class.

ii. To 
.every such sep-arate meeting, the provisions of these regulationsrelating to General Meeting shall riutatis muianOis apply.

13'The rights conferred upon_ the horders of the shares of any crass issued withpreferrFd or other rights shall not, unless otnerwise expressly provided by theterms of issue of the shares of that crass, ue JeimJto be vari'ed uv it" 
""r:"ti"ior issue of further shares ranking pan pas", tt 

"i"*itt 
.

Redeemable preference Sfiares

14 Subject to the provisions of th6 Act, the Board shalr have the power to issue orre-issue preference shares of one o-or" if"aa"" which are liable to beredeemed, or converted to. equity shares, on ar"t i"-a and conditions and insuch manner as determined by the Board in a""orO"nc" *ith the Act

FurTher lssue of Srrares
'15.

1) The Board or the Company, as the case may be, may, in accordance wilhSection 62 and otherapptitabte provisions of theActind the ilG;;;l;thereunder, issue furthei shares io _

(a) persons who, at the date of offer, are holders of equity shares of theCompany; such offer shall be deemed to inctuOe 
" 

,ighi";;;;;;;;the person concemed to renounce tne strares or"r"i to-rrir-oiln-v lithem in favour of any other person; or

(b,) employees under any scheme of employees, stock option; or

(c,) any persons, *1.]!"1 or.not those persons inctude the personsreferred to in clause (a) or clause (b) above.

2) A further issue of shares may be made in any manner whatsoever as theBoard may determine including Ov *av oi',piererentiat ;ff;;;; prr;i;placement, subject to and in aciordan.. *itt [t" nA,nd the Rules madethereunder.

Directors may allot any shar* as fu y pai&up

16' Subject to the provisions of the. Act and these Articres the Directors may arot andissue shares in the capitat.of th" Gp;;t;;.ffii.ent or part paymenr for anvpropertv or assets or any kind *nltsoLrei'siij-ji tri.ii.i"J,i'-;illr1lmachinery suppried or for service r"na"ra ioi'tt"to.i"rv either in or about the
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formation or promotion of the company or othe*ise but not rimited to conversion
of debentures or loans into equity, or t-he conduct of its business 

"rJ 
;;t;;;

which may be so allofted, may be issued as fully paid up or parfly paid up-shares

power to convert and/or rssue of srrares

17.The Directors shafl have power at their discretion to convert the unissued equityshares into Redeemabre preference shares and vice.versa and the comoanv
may; subjegt.to sanction of three-fourth majority of the existin! 

"tr"r"t "i["iJrssue any part or parts of unissued shares (either equity or preferlnce carrying iright-to redemption out of the profits or riabie to be so iedeemed 
"t 

tnrofiiorioithe Company) upon such terms and conditions and with ,igtt" ini-piirii"g";
annexed thereto as the Directors at their discretion may thin[ nt ana riropeiiut
:ubjggt to the provisions of the Act and rures made theieunder ana in'pa*rcuLr,
the. Directors may issue 

.such shares with such preferential, quafifyini rlgl.tt to
dividends and for the distribution of the assets of the company, the oireJtori may
subject to the aforesaid Sections determine from time to time.

Liability of members

18. Every member or his heirs, executors or administrators, shall pay to thecompany the portion of the capirar. represented by his share or shares wi,icn ,ay
for the time being, remain unpaid theieon, in such amounts, at such time or timesand in such manner, as the Board from time to time in accordanc€ witfr ine
Company's regulation require or fix for the payment thereof.

Shares to he numbered progressivety and no Srrares (o be sub divided

19. The shares in the capitar 
. 
shafl be numbered progressivery according to their

several denominations and, except in the mannerlereinbefore mentLneo, no
share shall be subdivided.

Share Cerlificates

20.The issue of certificates of shares or of duplicate or renewal of certificates of
shares shall be governed by the provisions oi section 46 and other provisions oi
the. Act, as _may be applicable and by the Rules or notifications o, oiO"rr, it 

"ny,which may be prescribed or made by competent authority under the Act or nrl".
or any other law. The Directors may also comply with tha provisions of such rules
or regulations of any stock exchange where the shares of the Company may be
listed for the time being.

21. Shares in Depository form

(D Notwithstanding anything contained herein, the Company shall be entifled
to dematerialise its shares, debentures and other securities pursuant to
the Depositories Act, 1996 and to offer its shares, debentures and other
securities for subscription in a dematerialised form.

(iD Notwithstanding anything contained herein, the Company shall be entifled
to keat the person whose names appear in the register of members as a

8



(iii)

holder of any share or whose names appear as beneficiar owners ofshares in the records of the Oepository, 
""i[. "U"Jrt-J 

oiwrer tnereof anaaccordingly shall not {excepi.as ,irU"r"a 
-UV 

" C-"Jrt of competentjurisdiction or as required by iaw) be il;;1";:;d;lny benami rrust
911uitv or equitabte contingent ororher ctai," t" ;i;L;t in such shareon the part of anv other Derson whether or not ii si,aiiirave express orimplied notice thereof.

Notwithstanding anything contained herein, in the case of transfer ofshares or other marketable securities where'the C";;;;; has not issuedany certificates and where such shares or other marrlG6te securities arebeing hetd in an electronic. and fungibte 
-fo;, 

1'tre- liovisions ot ttreDepositories Ac1 1996 shail appty. Frrt"i, iii! ;;;;ilr" retatins toprogressive numbering shall not ipply to tfie snJres oi tt " Corp-"nywhich have been dematerialised

22 The certificate to share registered. in the name of two or more persons shafl bedetivered to first named ierson in ffre regisiei anJ inis snatt be a sufficientdelivery to all such holders.

23
(i) Every person whose name is entered as a member in the register ofmembers shall be entifled to receive wittrin- two months afterincorporation, in case of subscribers io tt 

" 

"r"ror"ndum 
or afterallotment and within one month 

.after tne appficatOnlor the registration oftransfer or transmission or within suctr o,iJr peiioi'is tne conditions ofissue shall be provided:

fa, one certificate for all his shares without payment of any charges; or(b) severat certificates, each- for on" oi nior" 
'ii 

his shares, uponpayment of twenty rupees for each certificate after the first.

(ii) Every certificate shall be under the seat (if any) and shall specifo theshares to which it retates ano ttre amounipjio_riif.,"r*"

(,,, ln respect of any share 1 "11r": 
held joinfly by severat persons, theCompany shall not be bound to issue ,iror", tt inln" certificate, anddelivery of a certificate for a share to on" oi""r#t loint troHers sfral Oesufficient delivery to all such holders. 
-"- -' vvrYrYr rvrr

24
(i) lf any share certificate be worn 

.out, defaced, mutilaled or tom or if therebe no further space on the back for enJil#;i; I;rsfer, rhen uponproduction and sunender thereof to d; C"rp;;y: f n'!w certitcate maybe-issued.in tieu thereof, a1d- if 
.gnV ""nm""["-'i3'rJ.t ir aestroyed thenupon proof thereof to the satisfactioi or ttre irmp-anv-"n-o on execution ofsuch indemnity and afiidavit a, rh; c;;;;y'i!"i,!'rr"qr"te, a newcertificate in rieu thereof shatt ue given. E;!;'liilL'r"der this Articreshatt be issued on payment of twe-ntv ,p"oi-i""ii!rtiti""t".

9



fy' The provisions of Articres (18) and (1g) sha, mutatis mutandis appry todebentures of the Company.

Variation of rights

25. Except as required by law, no person shall be recognized by the Company ashotding.any. share upon any trust, and the Company Snatt not 6e bo*; dy;;iJcompelled in any way to recognize leven ilhen having notice in"*6if 
- 

""vequitable, contingent, future or pirtiar inierest in any share, or any interest in anyfractional part of a share,. or (except only 
"" Uy'tt "." regutations or by law

9tl9yi:g provided) any other rights'in resfrct oiany share-except a'ao-Joruteright to the entirety thereof in the-registered holder.

26.
(i) lf ar any time the share capitar is divided into different classes of shares,the rights attached to any class (unless otherwise proviAeO Uy in" i"rrJof issue of the shares of that class) may, subject to tne proviiions oi ineAct, and whether 

_or 
not the Company ii'Ueln! wound up, Ue varieO wittrthe consent in writing ofthe horders oi t r"e-fJurtt s ot tre rssuea straiesof that class, or with the.sanction of a special resolution p"r."O 

"ilseparate meeting of the holders of the shares of that class.

(ii) To every such separate ,g.t1lS, the provisions of these regulations
relating to general meetings shall mutafi.s m utandis apply.

27 The rights confened upon the horders of the shares of any crass issued withpreferre-d. or other rights shall not, unless othenrise expressly proviaeO by iheterms of issue of the shares of that crass, be deemed to be varied uy tne cre'ation
or issue of further shares ranking pan passu therewith.

Commission and Brokerage
28.

0 The_ Company may exercise the powers of paying commissions
conferred by the Act, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shali be disclosed in the mannei
required by that Section and rules made there under.

(ii) The rate or amount of the commission shall not exceed lhe rate or
amount prescribed in rules made.

(ii| The commission may be satisfied by the payment of cash or the
allotment of fully or parily paid shares oi parfly in the one way anU partty
in the other.

power lo reduce share capital

29.The Company shall have power to reduce the share capital in the manner
provided in the Act or any statutory modifications thereof.

10



Sweal Equity Shares

30. The 
. 
Company shall have 

fl.re nower, subject to and in accordance with theprovisions of the act and other rerevant reiuiations'ii tnis .egaru from time totime, to issue sweat equity shares on il;l;;;-""d conditions and in suchmanner as may be prescribed by law from time to time.

Lien
31.

(y' The Company shall have a first and paramount lien_
(a) on every share (not being a fully paid share), for all monies (whetherpresenty payabte or not) calted, or payabte at'a fixed tim;; ;;-d;;.;;

that share; and
(b) on a'.shares (not being.fury paid shares) standing registered in the nameof a singte person, for i, monies presentiy pavaule bihim o; his-;;t;b.i;

the Company:

Provided that the Board of directors may at any time declare any share tobe wholly or in part exempt from the provisions ot this clause.

(ii) The _company's rien, if any, on a share sha, extend to a, dividendspayabre and bonuses decrared from time to time in ,""p".i or *.n'.n-"iJ"
for any money owing to the Company.

('y' unress otherwise agreed by the Board, the registration of a transfer ofshares shall operate as a waiver of the Cbmpanyls lien.

32.The.comp-any may se , in such manner as the Board thinks fit, any shares onwhich the Company has a lien:

Provided that no sale shall be made_

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

(b) untir the expiration oJ fourteen days after a notic. in writing stating anddemanding payment of such part of the amount in respea-or wtric-tr ttrelien exists as is presenfly payable, has been given io tt" ,Ai"i"*J
horder for the time being of the share or to the person entifled thereto
by reason of his death or insolvency or othenrnise.

33.
(y' To give effect to any such 

_sale, the Board may authorize some person to
transfer the shares sold to the purchaser thereoi.

(ry' The purchaser shafl be registered as the horder of the shares comprised in
any such transfer.

(/y' The receipl of the Company for the consideration (if any) given for the
share on the sale thereof shall (subject, if necessary, to exJcution of an

11



34

36

35. ln exercising its rien, the company shal be entifled to treat the registered horderof any share as the absolute ownLr thereof and accorjingty sh"i;;il;;;;i ;
::1 :j,"9ll^i ^1"_y 

rt_of 
_c,o 

m petent j u risd iction or u n tess reqriiieo by 
" "t 

;i;il;i ;;oouno ro recognize any equitable or other claim to, or interest in, sutn share ont!: ea.rt of any_other person, whether a creditoi of the regisiered h;de;;;
otherwise' The company's rien shafl prevair notwithstanding t6at it has receivet
notice of any such claim.

instrument of transfer or 
-a 

transfer by relevant system, as the case may be)constitute a good tiile to the share and the purcfiaser shafl be registei6o-;
the holder of the share.

(i, The purchaser shall not be bound to see to the application of the purchase
money, nor shall his ti e to the shares be affected by any iregularity or
invalidity in the proceedings in reference to the sale.

(, The proceeds of the sale shall be received by the Company and applied inpayment of such part of the amount in respeit of which the lien eri'"is 
". 

i"presently payable.

(r,l) The residue, if any, shall, subject to a like lien for sums not presenfly
payable as. existed upon the shares before the sale, be paia to tnL persoi
entitled to the shares at the date of the sale.

o Ir-?:1-1rrr, ,r*,,,::;;",':il:, " 
upon rhe members in respect

of 
.any monies unpaid on their shares (whethei on account of the nominar

value of the shares or by way of premium) and not by the conditions oiallotment thereof made payable at fixed timei.

Provided that no cal shafl exceed one-fourth of the nominar varue of theshare or be payable at less than one month from the date fixed for thepayment of the last preceding call.

(i,;y' Each 
- 
member shall, subject to receiving at least fourteen days, noticespecifying the time or times and place of [ayment, pry to tt" Corp"ny, 

"tthe time or times and prace so specified, ttre amount'cirted on his shares.

(iii) T.he Board may, from time to time, at its discretion, extend the time fixed forthe payment of any ca in respect of one or more members as the Boardmay deem appropriate in any circumstances.

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

37 A ca', sha, be deemed to have been made at the time when the resolution of theBoard.authorizing the call was passed 
";d ,t ;" required to be paid by
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38.The joint horders of a share shafl be joinfly and severafly riabre to pay a[ cals inrespect thereof.

39.
(, lf a sum ca[ed in respect of a share is not paid before or on the dav

appointed for payment thereof, the person from whom the sum ia ar" 
=r,I'rrpay interest thereon from the day appointed for payment thereof to thetime of actuat payment at such rate'as may be fxed f"iif,"-e";;-r;y

determine.

(r'lf rhe Board shal be at riberty to waive payment of any such interest wholy
or in part.

40.
(y' Any sum which by the terms of issue of a share becomes payable on

allotment or at any fixed date, whether on account or tne nominaivatue oithe share or by way. of premium, shall, for the purpbses of fttese
regulations, be deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becom€s payabie.

(ry' ln case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forieiture or ottrerwise
shatt apply as if such sum had become payable by ,irtr" ti 

"-off 
irfi

made and notified.

41. The Board:
(a) may, if it thinks fit, receive from any member wifling to advance the same,

all or any part of the monies uncalled and unpaid upon any shares held by
him; and

(b) upon all or any of the monies so advanced, may (untir the same wourd, but
for such advance, become presen,y payable) iay interest at sucn raie as
may be fixed by the Board. Nothing contiinea in ttris ctause snatt coniei o
the member (a) any right to partiiipate in profits or dividends or (b) anv
voting rights in respect of the moneys so paid by him until th; ;;"ili;l
but for such payment, become presenfly payaUte Uy trim.

Transfer of shares

42.
(, The instrument of transfer of any share in the company shalr be executed

by or on behalf of both the transferor and kansferee.

(ii) The transferor shafi be deemed to remain a horder of the share untir the
name of the transferee is entered in the register of members in respect
thereof.

13



43.The Board may, subject to the right of appear confened by the Act decrine toregister-

(a.) the transfer of a share, not being a fully paid share, to a peftion of whom
they do not approve; or

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

44. The Board may decline to recognize any instrument of transfer unless_

(a) the instrument of transfer is in the form as prescribed in rules;

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

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

45. on giving not less than seven days' previous notice in accordance wth provisions
of the Act and rules made_ thereunder, the registration of kansfers .", t;
suspended at such times and or such periods as the Board may from time toiime
determine:

Provided that such registr_ation shafl 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.

46. The provisions of these Articres relating to transfer of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

47. 
Transmission of sfiares

(, 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 wheie
he was a sole holder, shall be the only persons reiognized by the Company
as having any title to his interest in the shares.

(,, Nothing in crause (r) sharr rerease the estate of a deceased joint horder from
any liability in respect of any share which had been jointry herd by him with
other persons.

48
(i) Any.person becoming entifled to a share in consequence of the death or

hsolvency of a.member may,.upon such evidence being produced as may
from. time to time properly be required by the Boaid' and subject ai
hereinafter provided, elect, either-

(a) to be registered himself as holder of the share; or
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(b) to make such transfer of the share as the deceased or insorventmember could have made.

(i0 The Board shar, in either case, have the same right to decline or suspendregistration as it wourd have had, if the deceased-or insotvent memGiiaitransferred the share before his death or insolvency.

(iii) The company sha, be.fury ind_emnified by such person from a, riabirity, ifany, by actions taken by the Board to give effect to sucn registratioX'oikansfer.

49.
(y' lf the person so becoming entired sha, erect to be registered as horder ofthe share himserf, he sharideriver or send to the compa-ny i 

""ti* i, *ni"gsigned by him stating that he so elec{s.

(ii) l'f lhe person aforesaid shall elect to transfer the share, he shall testify hiselection by executing a transfer of the share.

(iii) All the rimitations, reskictions and provisions of these regurations rerating tothe right to transfer and the registration of kansfers -of 
shares .t 

"ri"u"appricabre to any such notice oi transfer as aforesaid as if the o""ir, o,insorvency of the member had not occuned and ihe notice or transfer weie atransfer signed by that member.

50 A person becoming entifled to a share by reason of the death or insorvency of theholder shall be entifled to the same dividends and othlr advantages to *i,i"i.,'n"would be entifled if he were the registered hotder of the 
"t.r",-"r*pi it"i iiJshall not, before being registered asi member in resfec{ of the sn"re, 6e 

"niitt"oin respect of it to exercise any right conferred uy memuersnip in relation iomeetings of the Company.

Provided that the Board may, at any time, give notice requiring any such person
to erect either to be registered himserf or to-transfer the share, ina ir tne ilti;l;
not complied with within ninety..days, the Board may thereafter wifmorJ p"vr*"i
of all dividends, bonuses or olher monies payabre in respect of the share untii
the requirements of the notice have been comitea *ittr.

51.The provisions of these Articles relating to transmission by operation of raw shallmutatis mutandis appry to any other securities incruding 
' 
debentures of the

Company.
Fodeiture of srrares

52.1f a member fails to pay any ca , or instaflment of a cal or any money due in
respect of any share, on the day appointed for payment thereof,'the goiJ may,
at any time thereafter during such time as any part of the catt or instanmeii
remains unpaid or a judgment or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on him requiring payment of so much of the cafl or
installment or other money as is unpaid, togetnei with any interest which may
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have accrued and all expenses that may have been incuned by the Company by
reason of non-payment.

53. The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from
the date of service of the notice) on or before which the p"Vr"ni i6qrir"J
by the notice is to be made; and

(b) state that, in the evgnt of non-payment on or before the day so named, the
shares in respect of which the cafl was made shal be riable to ue rorreiieJ.

54. lf the requirements of any such notice as aforesaid are not compried with, any
share in respect of which rhe notice has been given may, at any time thereafiei
before the payment required by the notice his been maue, be forfeited by a
resolution of the Board to that effect.

55. Neither the receipt by the company for a porrion of any money which may from
time to time be due from any member in respect of his'shares, nl, ,nV
indulgence that may be granted by the Company in respect of payment of any
such money, sharr precrude the company from thereafter proceeding to enforce a
forfeiture in respect of such shares ai herein provided. such fdrfeiture sha
include all dividends declared or any other moneys payable in respect of the
forfeited shares and not actually paid 6efore the forfiituie.

56. when any share shall have been so forfeited, notice of the forfeiture shall begiven to the defaurting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture shall
be .invalirtated by any omission or neglect or any failure to give such notice or
make such entry as aforesaid.

57.The forfeiture of a share shafl invorve extinction at the time of forfeiture, of a
interest in and arr craims and demands against the company, in respect of the
share and all other rights incidental to the share.

(y' A forfeited share may be sord or otheruise disposed of on such terms and
in such manner as the Board thinks fit.

(ii) Al any time before a sare or disposar as aforesaid, the Board may cancer
the forfeiture on such terms as it thinks fit.

58
f, A person whose shares have been forfeited shall cease to be a member inrespect of the forfeited shares, but shall, notwithstanding the torf"itrre,

remain liable to pay to the Company all monies which, at ttre Oate oironerrure, were presenfly payable by him to the Company in respecl of theshares.

(n) All such monies payabre shail be paid together with interest thereon atsuch rate as the Board may determine, fiom the time of forfeiture untilpayment or rearisation. The Board may, if it thinks fit, uut wittrout oeinl
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under any obligation to do so,..enforce the payment of the whole or anyportion of the monie_s due, without any afiowance for the varue of ih6shares at the time of forfeiture or waive payment in whole or in part. 
-' "'-

(iii) The riabirity of such person shal cease if and when the company shaflhave received payment in fu, of a, such monies in respect of *rJ;h;r*.-
59.

(y' A dury verified decraration in writing that the decrarant is a director, themanager or the secretary, of the Company, and that " "n"r" 
ln if,"company has been dury forfeited on a daie siated in ttre oecraration, straiibe concrusive evidence of the facts therein stated as againsi 

"ri 
p"r"on"

claiming to be entifled to the share;

(ii) The company may receive the consideration, if any, given for the share onany sare- or disposar thereof and may execute a iransfer ot tne share lnfavour of the person to whom the share is sold or disposed of;

(ii| The transferee shall thereupon be registered as the holder of the share;
and

(iv) The transferee shafl not be bound to see to the apprication of the purchase
money, if any, nor shal his tifle to the share be affected ov 

"nv 
irr*rirrituor invalidity in the proceedings in reference to ttre toheitrire, ;,rl; ;?

disposal of the share.

60.The provisions of these regurations as to forfeiture shal appry in the case ofnonpayment of any sum. which, by the terms of issue of'a ihare, uecomes
payabre at a fixed time, whether on account of the nominal value of the st are oi
by way of premium, as if the same had been payable by virtue of a catt Oui/ maae
and notified.

61.upon any sale after forfeiture or for enforcing a rien in exercise of the powerc
herein above given, the Board may, if ne&ssary, appoint some p"oon 

-io
execute an instrument for transfer of the shares soiU ani cause lhe ;rr.hd;name to be entered in the register of members in respect of the shares sora ina
after his name has been entered in the register of members in respect of such
shares the validity of the sale shall not be impeached by any person.

62.Upon any sare, re-aflotment or other disposar under the provisions of thepreceding Articres, the certificate(s), if any, originaly issued in respect ot itre
relative shares sharr (unress the same shail on deniand by the cohpany nii
been previously surrendered to it by the defaulting member) stand canielled and
become null and void and be of no effect, and thJBoard shall be entifled to issue
a duplicate certificate(s) in respect of the said shares to the person(s) enti ed
thereto.

63. The Board may, subject to the provisions of the Act, accept a sunender of any
share from or by any member desirous of sunendering them on such terms ai
they think fit.
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64 The provisions of these Articres as to forfeiture sha, appry in the case of non-payment of any sum which, by the terms of issue oia strat, U"*r"" prv"UiJ"ta fixed time, whether on account of tne nominii vatue of the share or by way ofpremium, as if the same had been payable t, ;,,i; of a cal drt ;;j;;;notified.

65 The provisions of these Articres._rerating to forfeiture of shares shafl mutatismutandis apply to any other securities in"Laing J"b"niures of the Company.

Allerction of capital

66. The.C.ompany may, from timelo.time, by ordinary resolution increase the sharecapital by such sum, to be divided int6 sttar# oi-"r.t ,rouna-;. ria-y;;specified in the resolution.

67. Subject to the provisions of the Act, the Company may, by ordinary resolution,_

(a) consoridate and divide a, or any of its share capitar into shares of rargeramount than its existing shares;

(b) convert a or any of its fully paid-up shares into stock, and reconvert thatstock into fully paid-up shares of any denominaiion;

(c) sub-divide its existing shares or any of them into shares of sma eramount than is fixed by the memorand'um;

(d) cancel any shares^whi:l at tp date of the passing of the resolution,have not been taken or agreed to Ue tatenli any persion, and dimishthe amount of its share capitar by tne amount oi tne shares so cancefled.

68. Where shares are converted into stock,_

(a) the holders of stock may transfer the same or any part thereof in thesame manner as, and subject to the same resutati6n! ;nde;;il: il;;shares from which the stock arose ,ijti Oeior" the conversion havebeen transfened, or as nea[ thereto a" alr"rr"irnces actmit:

Provided that the Board may, from time to time, fix the minimum amountof stock kansferable, 
-so, 

however, tt ai srctr'ilinimum shall not exceedthe nominal amount of the st 
"res 

fror rrtricfr the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them,have the same rishts., priviteges 
"fu ;;r;;;;" as regards dividends,voting at meetings of the Cffiany, 

"no 
ott 

"ii.,"tt"rs, as if they hetd theshares from which the stoct< arose; Lur ;;; privilege or advantaoe(except participation in the dividends ;j ;r"fi[ Ji i;;A;ftil;;:;the assets on winding. up) sha, u" 
"".r5iriii-ov ,..r",Lt.'lri[",r

Ii.lll,I#'o 
not' ir existini in tn"".,-t'"i"?ni",r"o ir,"tt;d;;
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(c) such of the regulations of the.Company as are applicable to paid-up
shares sha, appry.to stock and the words.share, and "sharehoidei i;those regurations shar include 'srock" and "stock-horoei d;;i;;ry: "'

69. The. company may, by speciar resorution, reduce in any manner and with, andsubject to, any incident authorised and on confirmatiorvaiprovat 
"t 

iriur".i ,1.0",the act and other competent authority unaer apptica6ie'ir*",_

(a/ its share capital; and/or
(b) any capilal redemption reserve account; and/or
fc, any securities premium account; and/or
(d.) any other reserve in the nature of share capital.

Joint Holders

70' vvhere two or more persons are registered as joint horders (not more than three)ot' any share, they sha, be de.emed(s_o far ," t'tr" corp"ny rs concerned) to hordthe same as joint tenants.with. benefits of survirorsnii, sirbJect to ih;7ol;;;;
and other provisions contained in these Articles, '

(a, The joint-horders of any share shal be riabre severafly as wefl as joinfly forand in respect of a[ cafls or instalments and other payments wnicn olgtrtto be made in respect of such share.

(b) on the death of any one or more of such joint-horders, the survivor orsurvivors shall be the only person or persons recognized bv the Comoanv
as. having any ti,e to the share but the Direciora ;;, ;;qil"5;;;
evidence of death as they may deem fit, and nothing n6rein 

'containeJ
shall be taken to rerease the estiate of a deceased p,-"t-t ou".. iio,i,, ,"v
liability on shares held by him joinfly with any other person.

(c) Any one of such joint horders may give effectuar receipts of any dividends,
interests or other moneys payabli in respeA of such share.

(d) only the person whose name stands first in the register of members as oneof the joint-hotders of any share sha, be eniiled to tt. Gf ir"r, oi
certificate, if any, rerating to such share or to receive notice lwnicn ierm
shall be deemed to incrude alr rerevant documents) and any ndti"","r"J
on or sent to such person shail be deemed service on a[ t# joint-hoid;;.

(e)
(, Any one of two or more joint-holders may vote at any meeting either

personally or by attorney or by prory in respect of such shares Is if hi
were solely entifled thereto and if more than one of such joint noHers be
present at any meeting personally or by prory or by attomey then that one
of such.persons so present whose name stands firit or highlr (as the case
may be) on the register in respect of such shares shafl arone be entifled to
vote in respect thereof.
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71

(ry' several executors or administrators of a deceased member in whose(deceased member) sole. name any share stands, sha for tfre prrpor" oithis clause be deemed joint-holderi.

(f) The provisions of these Articres rerating to joint horders of shares shaflmutatis mutandis apply to any other sec.-uritiei incf uAing debentures of theCompany registered in joint nimes.

Capita I isati o n of p rofits

(, Subject to the provisions of the act, the Company in general meeting may,upon the recommendation of the Board, ,""oir._

fd that it is desirable to capitalise any part of the amount for the timebeing standing to the credit of any oi tire Comfany;" reserve accounts,
9l lq.th9 credit of the prolit and loss account, or oihennise available foidistribution; and

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

(ry' amongst the members who wourd have been entifled thereto, if distributedby way of dividend and in the same proportioni.

(i,iy' The sum aforesaid shalt not be paid in cash but shall be apptied, subject tothe provision contained herein, either ;n qy 1gr,vsrdf 
--

(a) paying_ up any amounts for the time being unpaid on any shares herd
by such members respectively;

(b) paying up in full, unissued shares of the Company to be allotted anddistributed, credited asfully paid_up, to anO ambffi such members inthe proportions aforesaid;

(c) panly in.the way specified in sub-crause (A) and parfly in that specifiedin sub-clause (g);

(d) A securities premium account and a capital redemption reserveaccount may, for the purposes of this regulation, Ae ippfiea ln-inepaying up of unissued shares to Ue is-sueJ-tl members of theCompany as fully paicl bonus shares;

(e/ The Board shall give effect to the resolution passed by the Company inpursuanc€ of this regulation
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72.
(y' Whenever such a resolution as aforesaid shall have been passed, theBoard shall--

(a) make all appropriations €nd applications of the undivided profits
resorved to be capitarised thereby, and aI aflotment" 

"nJ 
i.",L"'ot

fully paid shares if any; and

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

(ii) The Board shall have power_

(a) to make such provisions, by the issue of fractional certificates or bvpayment in cash or otherwise as it thinks fit, for the 
""." oi.t 

"r"lbecomingdistributableinfractions; and

(b) to authorise any penion to enter, on beharf of a[ the members entifled
thereto, into an agreement with the Company providing for the
allotment to them respectively, credited as futty piiOlup, of 

"-nV 
irrtf,"i

shares to which they may be entifled upon such ,Lpit"rtition, 6, a"-ii.,"
case may require, for the payment by the Company on their behalf, by
the apprication thereto of their respeitive proportions of profits resotvel
to be capitalised, of.the amount or any part'of the amounts ,"r"inint
unpaid on their existing shares;

(iii) Any agreement made under such authority shal be effective and binding
on such members.

73. Notwithstanding anything to the contrary contained in the Act or these Articres,
any reference to a registered holder or a shareholder or member shall deem to
include Beneficial Owner.

Buy-back of shar*
74. Notwithstanding anything contained in these articles but subject to all applicable

provisions of the Act or any other raw for the time being in 
-force, 

the c;p;;t
may purchase its own shares or other specified securities.

Genetal meetings

75.All. general meetings other than annuar generar meeting sha[ be cafied
extraordinary general meeting.

76. (t) The Board may, whenever it thinks fit, cafl an extraordinary generar meeting.

(,0 lf at any time directors capabre of acting who are sufficient in number to
form a quorum are not within lndia, any director or any two members of
the Company may call an extraordinary general meiting in the same
manner, as nearly as possible, as that in which such a meeting may be
called by the Board.
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77 save as provided in the Act, not ress than crear twenty one day notice either inwriting or through electronic mode_for every Cenerat ivfeetint,'nnnrai ;il;;O-rdinary and by whomsoevercafled, specitylng the piace, dat; da, ,n; th";;;of the meeting and shafl contain a statemlni or irr-e business to'u" iln"-aaJthere at sha, be given in.the manner hereinafter pioviaea to srcn persons as-arJunder these Articres or the Act, entifled to receive nofice from'the ffiil;;Provided .that a generar meeting may oe catteJ atter giving strorter noiice irraithat specified in this berowarticres 77 til ano iiiirt ir-.oni.ni, ln *riiil";;;electronic mode, is accorded thereto_

(y' ln the case of an annu.al general m.eeting, by not less than ninety-five per
cent of the members entifled to vote thereai; and

(r, ln the case of any other general meeting, by members of the company_

(a) holding, if the company has a share capital, majority in number ofmembers entifled to vote and who represent not leis tfian ninety-nveper cent. of such.part 
_of 

the paid-up share capital of tte compaiy asgives a right to vote at the meeting; or

(b) having, if the company has no share capital, not ress than ninetv-
five per cent. of the total voting power exerciJaUie 

"t 
tt 

"G""I"s,"'-',
Provided further that where any member of a company is entifled to voteonry on some resorution or resoiutions to be moved it 

"h"eting "no 
noi;nthe others' those members sha, be taken into account tor ttre-purpoies oithis sub-section in respect of the former resorution or resorutions and not inrespect of the latter.',

78. There shal be annexed to the nolice oJ the meeting a statemenr setting out a[the materiar facts conceming each such item of buiiness incruding i" p-"rti.rr"ithe nature and extent of 
.the.interests, ir any tneiein or every DirEJoi;il1i.,;

Manager (if 
.any), every other. key manageriatiersonnet; ano relatives of the suchpersons. where any such items of business rerates to or ar"as ,ny- otliCompany the extent of shareholding interest in-itrai-otrer Comp.any ;i *;;promoter, director and Manager if any and every key managerial personnet otth6company shafl arso be set out in the statement'nitrl exteni or srbh 

"r,rr"t 
oroingand interest is not ress than two percent of the paia up strare capita or tnai o e?Company. \Mere any item of business consisfJ ilie according of approval toany documents by the mee. ting., the time and place where rhe O6"rr.irfi ."n U"inspected shall be specified in the statement afbr"*iJ.

79. There shall appear with reasonabre prominence in every such notice a statementthat a member entired to attend and vote 
" ""iitr"o 

ii, appoint a prory and toattend and vote instead of. him and that a proxy nlli'not be a member of the
!o-pn1ny; where any such business 

"";":i.b; ;;ciat business hereinafterdefined there sha, be annexed to a notice a stateme-ritmprying with provisionsof the Act.

22



80. The 
. 
company shafl compry with provision of the Act as to giving notice of

resolution and circulating statements at the requisition of the mem-bers]

proceedings at general merertings

81.0) No business shafl be transacted at any generar meeting unress a quorum of
members is present at the time when the meeting proceeds-to business.

(n) Save as otherwise provided herein, the quorum for the general meetings
shall be as provided in the Act.

82.The chairperson, 
-if any, of the Board shafl preside as chairperson at every

general meeting of the Company.

83.|f there is no such chairperson, or if he is not present within fifteen minutes after
the time appointed for holding the meeting, or is unwilling to act as ctrairperson or
the meeting, the directors present shal erect one of their membeo io u"
Chairperson of the meeting.

84. lf at any meeting no director is willing to acl as chairperson or if no director is
present within fifteen minutes affer the time appointed for holding the meeting,
the members present shail-by show oJ hand or if po[ is condu&ed uv poii 6i
electronically, choose one of their members to be chairperson of tne meeting. 

-

85.on any business at any generar meeting, in case of an equality of votes, whether
on a show of hands or electronically or on a poll, the chairperson shall have a
second or casting vote.

86. The Board, and also any person(s) authorised by it, may take any action before
the commencement of any general meeting, or any 

' 
meeting of a class of

members in the company, which they may think fit to Lnsure thl security of the
meeting, lhg safety of peopre attending the meeting, and the future'orderry
conduct of the meeting. Any decision made in good faith under this Article shail
be final, and rights to attend and participate in the meeting concerned stratt ue
subject to such decision.

g7. Adioumment of m*ting

(y' The Chairperson may, with the consent of members at which a quorum is
present, and shall, if so_ directed by the members, adjoum lhe meeting from
time to time and from place to place.

(1y' No business sharr be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the aijoumment took
place.

(iii) When a meeting is adjoumed for thirty days or more, notice of the
adjoumed meeting shall be given as in the case of an original meeting.
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(iv) Save as aforesaid, and as provided in the Act, it shall not be necessary logive any notice of an adiournment or of the Uriin""" to be transactod at anadjoumed meeting.

Voting rights

88 Subject to any rights or restrictions for the time being attached to any crass orclasses of shares,-

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

(b) on a po', the voting rights of members sha, be in proportion to his sharein the paid-up equity share capitat of ttre Company.

89.A.member may exercise his vote at a meeting by erectronic means in accordancewith the Act and shall vote only once.

90.
i ln, tlg case of joint holders, the vote of the senior who tenders a vote,whether in person or by prcxy, snatt be accepted to the 

"r"ru.ion 
oiii-Jvotes of the otherjoint holders.

ii. For this purpose, seniority shafl be determined by the order in which thenames stand in the register of members.

91.A member of unsound mind, or in respect of whom an order has been made byany court having jurisdiction in runary, may,G, *i 
"in", 

on a show of hands oron a po', by his committee or otheiregarlr"ioi"n, -"no 
any such committee orguardian 

Tgy, on a poll, vore by prory-. tf'";r;;il", be a minor, the vore inrespect of his share or shares shall' be oy' t is lrlroirn or any one of hisguardians.

92.Any business other than,that.upon 
_which a poll has been demanded may beproceeded with, pending the taking of the poll.

93' No member sha, be entired to vote at any generar meeting unress a, calrs orpt_h_o.r.T. presenfly pry+Jg by nim in *.'p.iJ'"i,i"r"s in rhe company havebeen paid or in regard to which the Comp"ry n"r.r"r.i..O any rigtioili;. 
..-'-

94'A member is not prohibita.rr from exercising his voting on the ground that he hasnot herd his share or other interest in ttrl compaiy for any specified periodpreceding the date on which the vote is taien, or'oll,iv ott e, lroJnJ 
"JiuEi,iiiIground set out in the preceding Article. ' -' - ' -",

95 Any member whose name,is entered in the register of members of the companyshall,enjoy-the same rights 
"na 

ue sroieJ-t'o-ir," 1"r" riabirities as all othermembers of the same class.
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(y' No objection shall be raig t9 the qualification of any voter except at themeeting or adjourned meeting at which the vote objececr to is given orte.ndered, and every vote not iisalowed 
"i "u.h 

iJJii"g shal be vatid forall purposes.

(ii) lny such objection made,in due time shafi be referred to the chairperson ofthe meeting, whose decision shall be final 
""d 

;;;ffir.
Proxy

(y' Any member entitled to attend and vote at a general meeting may do soeither personally or through his constituted aittorney o. inro.rgh L;-t#person as a prory on his behalf, for that meeting.

(ry' The instrument appointing a prory and the power-of-attomey or otherauthority, if any, under which it is signed or a notarized *pi 
"i 

tt it pi,**'J,
authority, shall be dep.osited atthe iegistered office of the-iom;;iil;;;
than 48 hours before the time for hotiing ttre mleting ;"ddi#;;i:i,;at which the person named in the institment proposes to vote, or, in thecase of a por, not ress than 24 hours before'the time appoiniJ toi iiiJtaking. of the poll; and in default the instrument of proxy 

"hri;;iG i;"i;as valid.

97.An. instrument appointing a prory shall be in the form as prescribed under theAct.

98'A vote given in accordance with the terms of an instrument of prory sha, bevalid, notwithstanding the previous death oi ins#ty or t" piin"ii"i'or"tiJ
revocatio-n of the prory or.of the authority under which t-he pro*v ,i"" 

"i""ri"a,'iithe transfer ofthe shares in respect of w-hich the prory is given.

Provided that no intimation in.writing of such death, insanity, revocation ortransfer shafl have 
_been received by the company at its office uerore irrecommencement of the meeting or adjourned meeting at which ttre proxy isused.

Board of Directors

99. The First Directors of the. company determined in writing by the subscribers ofthe memorandum or a majority of them are:

96

1.M
2.M
3.M

r. Dinesh Shahra
r. Ashok Kumar Agrawal
r. Hari Kishan Rathi

100 Subject to the applicable provisions of the Act, and other applicable laws thenumber of Directors of the company shail not ae bss ttran i (tiree) and 
";i 

il;;than 15 (fifteen). However, the Company may at any time appoint more than 15(fifteen) directors after passing Special Rlsolution atL Oenerbi Meeting.
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101 . The 
. 
Company. may also have lndependent Director and woman director, ifrequire, according to the act or apptica'ble tawi.

102. All cLre.e_ues, promissory notes, draffs, hundis, bills of exchange and othernegotiabte instruments, and a[ receipts ror monies paio to the e;;;;ni:.]}n-li't:signed, drawn, accepted, endorsed, or otheruvise executed, as tne lasU may'U-elby such person and in such ,"nn", ,, tt e 
'do"rJlCommittee 

shall from time totime by resolution determine.

l03 Subject to the provisions.of 
_the 

Act and appricabre raws the Board of Direc{ors, atany time and from time_to time, to appoini ,ny p"oon as Additionar Director inaddition to the existing Director so ttrii tne totir 'numue. 
or oir""t"" 

"t"ii ""i 
,iany time exceed the number frxed for Direaors in these articres, n"/oir"a"r.'ri'appointed shal hord office onry untir the nex rorro*ing nnnuar'ceierairri""ii"g

but shall be eligible thereof for election 
"" 

Oire"toi. 
-"

104' The Managing Director/Executive DirectorMhore Time Director may be paid suchremuneration as may, from time to time, be determined by the Board ;;J;;hremuneration as may be_fxed by.way of salary or commission 
", 

p"rti+"li"rl"profits or parfly in one way or parfly iir ano$reiwitn tne approvar of sharehordersand subject to the provisions oi the Act and rules-maje tnereunder.

105' Subject to the provisions of.the Act, a resorution in writing signed by the majorityof Directors through circurar except 
" ,.".olrtion 

' 
*hich the Act specificaflvrequired it to be passed at a.Board meeting 

"hali 
Le effective for ati p;rpd;;la resolution passed at a meeting of Directois auty catteo, held and constituted.

106
Altemate Directors

Nominee Directors

t) ]tr.g.eo-a1! may appoint an a*emate director to act for a director (hereinafterin this Article cailed "the o.ginar Directod) Jriing ;iJ"[""rce for a period ofnot less than three months-from tnoia. r.16 persin'.-rrlii'0" appointed as analtemate director for an indep.endent air"Jtoi ,nless- he is qualified to beappointed as an independent director undei tt 
" 

pi"ri.io". of the Act.

2)An arternate director shar_not hord office for a period ronger than thatpermissibre to the originar Direcl0r in wnose ftal'tr-e'-has been appointedand shalr vacate the office if and wtren the orig;;-oiiJ.io, ,"trrn" to rndia.

3) lf the term of office of the originar Director is determined before he rerums to
111. tl" automatic reappoiritmenr 

"r 
i"iiri"J iir"aol'in oetautt of another:l!::ilr*t shail appty ro the orisinat Di;d;;; not to tre alternatedtrector.

107. N_otwithstanding anything to.the contrary contained in these Articres, so rong asany moneys remain owing by the .company to the Banks or a silt" ri"i."corporation or anv Finariciai tnstitutiori o'i,nJd oi controtted by the centrarGovernment or a state Government oi t'tr" ii"."r" Bank of rndia or by two ormore of them or by cenhar Govemment or strte'6-ov"mment by themserves or
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108.

109

by any agency nominated by the central government (each of the above is
hereinafter this Articre referred to as "the corporation') oui of any roan/debeniure
assistance granted by them to the company or so rong as the iorporaton noiasor continues to hold Debenturev shares in the bompany as a resurt of
undeMriting or by direct subscription or private placement, or so long as any
liability of the company arising out of any guarantee fumished by the colrporation
on behalf of the company remains outstanding, the corporation ihall havl a right
to appoint from time to time, any person or persons as a Director or Direci6rs
whole time or non whore.time (which Director or Direc{ors, is,/are hereinafter
referred to as Nominee Directors) on the board of the company and to remove
from such office any person 

.or persons so appointed and to apioint 
"ny 

p"oon
in his or their place/s. The Nominee Director/s appointed undei this Article shall
be entitled to receive a[ notices of and attend' all General Meetings, BoarJ
Meetings and of the Meetings of commiltee of which the Nominee birector/s
is/are member/s as also the minutes of such meetings. The corporation shall also
be entitled to receive all such notices and minutes. ihe Board of Directors of the
company shall have no power to remove from office the Nominee Director/s.
subject as aforesaid, the Nominee Director/s shall be entifled to the same righG
privileges and subject to the same obrigations as any other Director of-the
company. The Nominee Director/s so appointed shafl hoid the said omce onty so
long as any moneys remain owing by the Company to the Corporation o, 

"o 
tng

as the corporation hords or continues to hold Debentures/Shares in the compan!
as a. result of underuriting or by direct subscription or private placement oi thi
liabilig of_the company arising out of the guarantee' is outsranding and the
Nominee Directors so appointed in exercise bf the said power shafl ipso facto
vacate such office immediately the moneys owing by the Company to
corporation or on the satisfaction of the liability of the complny arising out oi the
qgarantee furnished by the corporation. The company shal pay to th-e Nominee
Director/s sitting fees and expenses to which the othei Direabrs of the company
are entitled, but if any other fees, commission, monies or remuneration in any
form is payable to the Director/s of the Company, the fees, commission moniei
and remuneration in the relation to such Nominee Director/s shall accrue to the
corporation and the same shall accordingly be paid by the company direcfly to
Corporation.

Allowance to directors for afiending meeting

Remuneration to the Directors including altemate Director for attending meeting
or any adjourned meeting of the Board or any committee thereof shaii be fixel
from time to time, by the board, and in the absence thereof, no such
remureration shall be paid to the Directors for the meeting attended io by them.
The company will further be liable.to pay a[ the reasonabli expenses incuned by
such ..Directors in attending 

. 
such meeting by way of traveling lodging and

boarding expenses and other incidental expenses.

Special Remuneration to Directors

subject to th€ limitations provided by the Act and these Articles, if any director,
shall be called upon ro perform extra services, the Board of Direitors may
anange with such Director for such special remuneration for such services, eithei
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by way of salary, or commission o.r the payment of a stated sum of money as itshail deem fit in addition to or in substituti"ri toi tri" i".i"'"i"tion above provided.

Further the Directors mav award speciar remuneration out of the funds of thecoTp.aly for going o, reiiding abroad on o, fo.. it 
""int"i"st 

of the Company orundertake any work additionar to ttrat requireo or aireJlis- of a company simirarto this.

Retirement and rotation of Dircctors

1 10. Not less than two-thirds of the Directors shafl be Directors whose office is riabre todetermination by retirement by rotation 
"na "1-*"rv 

annuat oeneiaiu"JifiJ iithe company one-third. of sucir of the Directoi, ioii'n" time being 
"s "r" 

fiaiiE toretire by rotation or, if their number is not three oi amultiple of fliree, ih; ;;;;;nearest to one third shall retire from office.

Ascedainment of Directors retiring by rotation and firting of vacancies

111 Subjecl to the provisions of the Act, the Directors to retire by rotation underArticle 104 at every Annual Generai fU".tinj 
"f,"il 

be those who have beenIongest in office since their rast appointrneit, 
-uui 

as between persons wrrobecome Directors on the same day, those who argto retire sha[, in defaurt of andsubject to any agreement among t-Gmselves, Oe JetermineO by lot.

Fiiling up of vacancy

1 12. rn the event of death or voruntary retirement of any of the Directors, the remainingDirectors then on Board shar hive po*", to ntt ,ip-t't e vacancy. The Director soappointed shail hord the office tiil ihe concrusion or tn" ""x'r"ir"*i"g-il;General Meeting.

Directors may act notwithstanding vacancy

113 The continuing Direcl.rs may act notwithstanding any vacancy in their body, but,if and so long as their number is reduced Oetow ifie qtorum fixed by the Act for ameeting of. the Board, the continuing Oireaors oi Director, ,"V ,"i i", tf,"purpose of increasing the number of Directors to that number, br or'srrmonini'IGeneral Meeting, but for no other purpose.

Powers of Board

114' The. management of the business of the company shafl be vested in the Boardand lhe Board may exercise all such powers, jnO fo aff sucfr acts anO il";r;;the company is by the memorandum or association or othe*ise authorized toexercise and do, and, not hereby or by the statute or otherwise directed orrequired to be exercised_Tg-"ry.bJ tne iompany in generat meetin! ili;;t;nevertheress to the provisions of the Act and otn6, irir. and of the memorandumof association and these Articres and to ,ny ,"g;httn., not being inconsistentwith the memorandum of association ano tnlse-nructes or the n"tl rr", iir" i"time made by the Company in general ,eetinjprovijed that no ;.h ,"gil;;
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shall invalidate any prior act of the Board which would have been valid if suchregulation had not been made.

Proceedings of the Board

115. The Board of Directors may meet for the conduct of business or oth.rwise requireand adjourn and otheMise regulate its meetings, as it thinks fit.

116 Any Director of a company may, at any time, summon a Meeting of the Board,and the Company Secretary or where there is no Companv 6ecr.t".- 
- 
rnilperson authorised by the Board in this behall on tne requlsitt;;i;'tjiA;;;

shafl convene a Meeting of the Board, in consuitation with ihe cha#a;;; i;;iJabsence, the Managing Director or in his absence, ttre wrrore-iime dd;;;
where there is any.

1 17. subject to the provisions.of the Act, the company shafl hord minimum number offour meetings of its Board of Directors every year'in such a manner that noi morethan one hundred and twenty days shari intervene between two consecutive
meetings of the Board.

118. The participation of directors in a meeting of the Board may be either in person orthrough video conferencing or other audi6 visual means, as may be Drescribed bv
the Rules or permitted under raw, which are capabre or i"*rJi,io *i i"*.,.,ir,.i
the participation of the directors and of recording ano storinj th-e-priJiiil;';
such meetings along with date and time.

119 A meeting ofthe Board.sharl gg caled by giving not ress than seven days, noticein writing t9 every director at his. addresi rlgisiereO with the C"rpr.,V lra 
"rit,notice shall be sent by hand.detivery or b=y post o, Uy registe[J 6;a";;;facsimile or by emair oi any other uy'etearon'ic means or such other mode asmay be prescribed under the Act. provided that a meeting of the Board mav ie

called at shorter notice to transact urgent business sru;ictio tre conoii;;';i;;
least one independent director, if_any, shall be preseni at the meeting. Fdid;;further that in case of absence of independent bir"aoo rro, 

"r"tr ""r*ting 
-oi

the Board, decisions taken at such a meeting shafl be circurated to 
"rr:tn"directors and shal be finar onry on ratification ttre-reor oy 

"t 
r"ast on" inG"no"ni

director, if any.

120. The quorum for a meeting of the Board of Directors of a company shafl be onethird of its totar strength or two directors, whichever is'nigher,-anJ ihiparticipation of the directors by video confeiencing or by othe-r 
"uoio 

,isu"tmeans shall also be counted for the purposes of qu-orum unless they ar" to Ueexcluded for any items of business under the provision ot tn" nA oi ;;t ;il;law. where at any time the number of interested directors 
"r.""0" 

oii" 
"'q*i 

iotwo thirds of the totar srrength of the Board of Directors, the number or oiri:aoiswho are not interested directors and present at the meeting, o"ing noi r";" ih;itwo,. sharr be the quorum during such time. where a meetiig or ti" eo"iJ1;LrJnot be held for want of quorum, the meeting shall automatiiffy *anJ 
"J;ou-mJto the same day at the same time and pra& in the next week'or ii ttr"itrv'i" 

"national horiday, ti, the next succeeding day, which is not a nationar hori#y, 
"l
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121

122

123

124

125

the same. time and place. lf there is no quorum at the adjoumed meeting, themeeting shall stand cancelled.

0 _9!r.: as otherwise expressly.prgyidgg in the Act, questions arising at anymeeting of the Board shall be decided by a majority Jivotes.

(,, ln case of an equality of voles, the Chairperson of the Board, if any, shallhave a second or casting vote.

(y' The Board may erect a chairperson of its meetings and derermine the periodfor which he is to hold office.

(A lf no such Chairperson is elected,.or if at any meeting the Chairperson is notpresent within five minutes after the time ajpointed io, nofOing'tt" m"etinJ,the directors present may choose one of fii.iii nrmlei to be Chairperson ofthe meeting.

(r-The Board may, subjecl to the provisions of the Act, delegate any of itspowers to committees consisting of such member or memuers-or its uoiv as'itthinks fit.

(,y' Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on ii Uy tne eoarO.

(ry' The participation of directors in a meeting of the committee may be either inperson- or through video conferencing or audio visual' means oiteleconferencing, as may be prescribed oy i-tre iurei or permitted under raw.

(y' A Committee may elect a Chairperson of its meetings.

(t/ T|tg 
_Cu91.r1 

for a meeting of the committees of the Board shall be one thirdof its total strength or two directors, whichever is trigh-ior as may be decidedby the board from time to time

(iii) lt no such chairperson is erected, or if at any meeting the chairperson is notpresent within five minutes after the time appointed ior noroing'ttte ;eeti;i,the members present may choose one ot tni:ir memueis to ue 6nairperson 6ithe meeting.

(y' A Committee may meet and adjoum as it thinks fit.

(r?) Questions arising at any meeting of a committee shafl be determined by amajority of votes of the members present, and in case of an equality oi ,"t6.,
the Chairperson shall have a second or casting vote. 

-
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126. All acts done in any meeting of the Board or of a committee thereof or by anyperson acting as a director, sha , notwithstanding that it may be arte,waro3
discovered that there was some defect in the appoiitment of any one ;i;;;;i
such directors or of any person acting as aforesaid, or that they o,. 

"ny 
of G,were disquarified, be as varid_as if every such direcior or such ierson'had been

duly appointed and was qualified to be a director.

127 . save as orherwise expressry provided in the Act, a resorution in writino. sioned bv
the majority of members of the Board or of a committe" ttr"re"i, i,liti" tiri6
being entitled to receive.notice of a meeting of the Board or.orriu"", ,t"tt'1"
valid and effective as if it had been paised at a meeting of the board or
committee, duly convened and held.

128.
(y' No resorution shafl be deemed to have been dury passed bv the Board or bv

a committee thereof by circuration, unress the resorution hai been circuLtei
in draft, together with the necessary papers, if any, to a[ the directors, oi
members of the committee, as the case may be, at their aOdressei
registered with the Company in lndia by hand delivery or Uy post oi-Uy
registered post or by facsimire or by emair or any 

-other 
6y' erectronic

meansas may be prescribed and has been approved by a majority of the
directors or members, who are entiued to vote on the resorution. provided
that, where not ress than one-third of the totar number of directors of the
company for the time being require that any resorution under circurationmusi
be decided at a meeting, the chairperson shall put the resolution to G
decided at a meeting of the Board.

(r,:y' A resolution passed aforesaid shall be noted at a subsequent meeting of the
Board or the commiflee thereof, as the case may be, and made pari of the
minutes of sucfi meeting.

Minutes

129. Every company shalr cause minutes ofthe proceedings of every generar meeting
of any class of shareholders or creditors, and every resolution p-ssed by postai
ballot and every meeting of its Board of Directors or of every committei of the
Board, to be prepared and signed in such manner as may be prescribed and kept
within thirty days of the conclusion of every such meeting concerned, or passing
of resolution by postal ballot in books kept for that purpose with their pagei
consecutively numbered as per the provisions of the Act.

130. Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting or each report in such books shall be
dated and signed :

(, 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;
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(ii) in the case of minutes of proceedings of a general meeting, by thechairman of the same meeting within thi aforesar:d pertoO oiit irii *iys oiin the event of the death.or i.auitity of tnat ctrairman within thai fu;e, ;ya director duly authorized by the Board for the purpose.

(,r, ln case 9f every resolution passed by postal ballot, by the chairman of theBoard within the aforesaid period oi inirty oryr or in the event of therebeing no chairman of the Board or the death 6i inaoitity of that chairrnanwithin that period, by a director duly authorized by ihe Board f;; ih;purpose.

Minutes of meetings so kept shall be evidence of the proceedings recordedtherein.

Chief Executive Officer, Manager, Company Secretary or Chief Financial

. Subject to the provisions of the Act,

(y' A chief executive officer, manager, company secretary or chief financiarofficer may be appointed uy tne a6aro ioi .r"tr term, at suchremuneration and upon such conditions as it may thinks nt; 
"ni 

,ry .ni"iexecutive officer, manager, Company secretary or ctrief tinanclat 
,omcer

so appointed may be removed by'meins of a resorution of the Board-;' 
-

(ry' A director may be appointed as chief executive officer, manager,Company secretary or chief financial officer.

A provision of the Act or these regurations requiring or authorising a thing to bedone by or to a director and chief ixecutire ofic.i, irJnfter, Company secretaryor chief financiar officer shalr not be.satisfied by iG ;"idion" by or to the sameperson acting both as director alg-T,o, in'pr""" oi] cnbf executivl;ffil;manager, Company secretary or chief financial dtf""i. 
- '

Regrc(ers

The company shal keep and mainrain at its registered office all statutoryregisters namely, register of charges, register ;im;;'ieis, ,egisr"r of debentureholders' register of any other secJrity troiaers, tt" .j"1lf"no index of beneficiarowners and annual retum-,. regjiter of ioans, "g-;;ntees, 
security andacquis,ions, register of investmerits not held in ii" Bil'nrre and register ofcontracts and arrangements for such ori"til" '1" 

ii" Board may, unlessotherwise prescribed, decide, and i. 
"rJ 

- r"iier '=and 
containing suchparticutars as prescribed bv the Act 

"nJ 
tt" nrf".]'iiZ ,"gi.t"rs and copies ofannuat return shalt be o*n r- in"p"Jii' j,rrii,iir.iio"am. 

to 1.00 p.m. on aI
H:.[':*ffJ"#li:?,'ff13i:,ravs, at the '"silid;nil orthe company by
ri-"0 ov t'" ri""ilJiffH:i.1[i,*,Hi$tT;l'r""1 or s,cn rees as-mai il
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The Company may exercise the powers confened on it by the Act with regard to
the keeping of a foreign register; and the Board may (subject to the provisions of
th€ Act) make and vary such regulations as it may think fif respecting the keeping
of any such register.

Powers of the Managing Directors

The Board may also vest in the Managing Directors either by way of a resolution
or an agreement to this effect such of the powers, authorities and functions
hereby vested in the Board generally as it think fit and such powers may be
exercisable for such period and upon such conditions and subjec{ to iuch
restrictions as may be determined or specified by the Board.

Powers of the Whole-Time Director

The Board may also vest in the Wholetime Directo(s) either by way of a
resolution or an agreement to this effecl such of the powers, authorities and
functions hereby vested in the Board generally as it thinks fit and such powers
may be made exercisable for such period and upon such conditions and subject
to such restrictions as may be determined or specified by the Board. The Board
has the powers to revoke, withdraw, alter or vary any or all such powers and/or
remove or dismiss him or them and appoint another or others in his/their place(s)
again out of the Directors for the time being in the Board.

Ihe Sea/

137
(y' The Board of Director shall provide for the safe custody of the seal

(ii) The Director 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 seal shall never be used except by or under
the authorig of the Directors or a Committee of Directors previously given and
every deed or other instrument to which the seal of the Company is required
to be affixed shall, be affixed in the presence of at least one Director or the
Manager or the secretary or such other person as the Board/ Committee of
the board may appoint for the purpose, who shall sign every instrument to
which the seal is so affixed in his presence;

Provided that the certificate of shares or debenture shall be sealed in the
manner and in the manner and in conformity with provisions of the companies
(Share Capital and Debentures) Rules, 20'14 or any statutory modification
thereof for the time being in force

Dividends and Resente

1 38. Subject to the provisions of the Act, the Company in general meeting may
declare dividends, but no dividend shall exceed the amount recommended by the
Board but the Company in general meeting may declare a lesser dividend.
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139. subject to the provisions of the Act, the Board may from time to time pay to the
members such interim dividends as appear to it to tie justified ov tnJ pr6ntl" 

"i 
it "Company.

140.
(, 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 oi i"a"*",
which shall, at the discretion of the Board, be applicable to, 

"ny 
prrpo.e iowhich the profits of the Comiany may be 

'properly 
appfda, iri.irAing

provision for meeting contingencies or for equalizing ddde;ds; anO p""Ji"i
such application, may, at the like discretion, eit[er be 

".iloy"iinlnEbusiness of the company or be invested in such investm"ni. (ott 
"i 

fl,,.n
shares of the Company) as the Board may, from time to time, minfs Rt.

(ii) The Boad may also ca.rry fonvard any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

141.
(y' Subject to the rights or persons, if any, entifled to shares with speciar rights

as to dividends, ail dividends shall be declared and paid ac"oitin! to-it"
amounts paid or credited as paid on the shares in respect wneleof tne
dividend is paid, but.if and so rong as nothing is paid upon any or tne straiesin the company, dividends may be decraied and paid ac-coraing io-the
amounts of the shares.

(ry' No amount paid or credited as paid on a share in advance of cafls shal be
treated for the purposes of this regulation as paid on the share.

(,r.) All dividends shal be .apportioned and paid proportionatery to the amountspaid or credited as.paid on. the shares during any portion 6r portions oiltreperiod in respect of.which the dividend is pai-o; uut ir any shaie is issueo onterms providing that it shall rank for dividend as from a particufai d;G;;
share shall rank for dividend accordingly.

142' rhe Board may deduct from any dividend payabre to any member a[ sums ofmoney, if any,.presenfly payable by trim to ine company on account of calls orotherwise in relation to the shares oi the Company. '

143.
(i) Any dividend, interest or other monies payable in cash in respect of sharesmay be paid by chequ.e or. wanant sent'through the post ,iir""t"o io-in"registered address of the horder or, in the cise ot jbint noro"r., to ineregistered address of that one of the joint horders who ls nrst n"m"i on iii!register of members, or.to such person and to such address 

"s 
tte troroei oijoint holders may in writing direct.

(ii) Every such cheque or wanant shall be made payabre to the order of theperson to whom it is sent.
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144' Any one of two or more joint horders of a share may give effective receipts forany dividends, bonuses or other monies payabte in respect of such share.

145 Notice of any dividend that may have been decrared sha, be given to the personsentitled to share therein in the manner mentioneJ in tne nct.

146. No dividend shall bear interest against the Company.

'147. subject to the provisions of the Ac{, when a dividend is decrared but has not beenpaid or craimed within..thirty days from tn" J"i" ot tt" ol.rrirti*'ii-Iiv
sharehorder entifled to the piyment of ttre orviJeno, the company strarr,'wittriiseven days from the date.of expiry of the said period of thl,V ;;tl, il;;l#il;totat amount of dividend which remains unpaid or unclaimed 6 ; ;#J;i;;il;;
lg b.g opened by the Company in that behaf in any scneAufeO U",if t" U" 

""fi"ithe Unpaid Dividend Account. '

148 The waiver in whore or in..part gf any dividend on any share by any document(whether or not under 
":?! :h:ll be.eff.ective onry tr sucn ao.rrlnt ii. ;iS;il;the member (or the person entifled to the share in consequence of the death orbankruptcy of the holder) and derivered to tne ComJany and if or to the extentthat the same is accepted as such or acted upon Uy ite eoarA.

149.

150

(y' The Board shal from time to time determine whether and to what exrent andat what times and places and under what conOitions or regulations, theaccounts and books of the Company, or any of them, shall G op"n ti it"inspection of members not being directors.

(n) No member (not being a director) shall have any right of inspecting anyaccount or book or document.of the Company except is conferred by i.a;;?authorized by the Board or by the Company in geneial meeting. .

Audit & Auditors

(a) The first Auditor of the Company shall be appointed by the Board ofDirectors within one month from the date of regisi;tion of thl Corp-y 
";the Auditors so appointed shal hord office uitir the concrusion oi tt" tiot

Annual General Meeting.

(b) At first annuar Generar Meeting the company shal appoint an Auditor to
hold office from the conclusion of the Meeiingtill th6 conclusion of its sixth
Annual General Meeting and thereafter tifl the concrusion or everv sii
meeting.

(c) The remuneration of the Auditor shall be fixed by the Company in the
Annual 

_G-eneral Meeting or in such manner as the dompany in the Annual
General. Meeting may determine. ln case of an Auditor appointed by the
Board his remuneration shall be fixed by the Board.

Accounls
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151. Once at least in every financial year the books of accounts of the Company,
Financiar statement(s) of the company made there from, shail u" arait"d ui onlJor more- Auditors appointed or r+appointed by the iompany i" tn" ni,*rf
General Meeting.

152. Every accounts of the.Company when audited and approved by an Annual
General Meeting shal be concrusive, except as regards'any erro, discoverJ
there in within three m_onths next after the approvar ttLreof. Wiren .ny 

",;h 
;;;

is discovered with in that period the accounts shafl forthwith ue coheaeo anJ
thenceforth be conclusive,

Winding up

153. Subject to the provisions of the Act and rules made there under:

f, lf the Company shall be wound up, the liquidator may, with the sanction of
a speciar resorution of the company and any otheisanction required by
the Act, divide amongst the membeis, in specie or kind, the whoie or anipart of the assets of the Company, whether they shall consist of p.perti
of the same kind or not.

(ii) Fot the purpose aforesaid, the riquidator may set such varue as he deemsfairupon any property to be divided as aforesaid anO may Oeiermine now
such division shafi be canied out as between the mem'bers or oirereni
classes of members.

(,y' The liquidator may, with the like sanction, vest the whole or any part ofsuch assets in trustees upon such trusts for tne oenerit' 6r ine
contributories if he considers necessary, but so that no member shafl be
compelled to accept any shares or other securities whereon G; ;; ";;liability.

Confrdenfiafiry

154. Every Director, Manager, Secretary, Trustee for the Company its members ordebenture holders, members of committee, officer, staff, 
'agent 

o, 
"ry 

p"oon
employed or about to be employed in or about the businels 

"t 
tf," 6"rp""Vshall, if so required by the Board before entering upon his Outies, si6n Ideclaration predging himserf/herserffthemserves to - maintain 

"onnalriti"riiv' 
i"respect of aI transactions of the company with its customers and the sta6 ;faccounls with individuals and in manners relating thereto shall, OV *c-ndeclaration predge himserf/herserf/ themserves not to revear of the matters whichmay come to his/her/their knowredge in discharge of his duties exir"pt *hJ"required to do so by the Board of by any General-Meetings or by a C"rt;i i";and except so far as Tay b9 necessary in order to c-omply *itt 

""V "t 
ti"provisions of these Articles contained.

155 Every officer of the company sha, be indemnified out of the assets of theCompany against any tiabiiity incurred Uv rtirir,"i in i"r""oirg 
""y 

p;;i";.,
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157

whether civir or criminar, in which judgment is given in his favour or in which he isacquitted or in which rerief is granied io him by-the court orthe Tribunar.

Non member to enter the premises of the Company without permission

No Sharehorder or non-member or person (not being a Director) sha, be entiredto enter upon the premises or proper! ot ttre Compiny oito in"p.a or, examinethe same without the permission oi the Board'to''require di"";r;ry; ;;;
$::llfl_"ydetait.regarding the trading of tne Comja-ny or any matter which
ts or may be tn the nature of a trade. secrecy, mystery of trade, or iecret proa"ai,
or any of the mafter whatsoever which may relate tothe conduct of the busineisof the company and which in the opinion bt the eo"rd *iri ue inexpeaieni in itreinterest of the Company to communicate.

Wherever in the Companies Act, 2013 or any of its successor Act or Rules made

*:i^^ri9"j..l!f.. b.":1 
.grovjded that t-he company shail have ;;y ilipnutege or authority or that the C.9mryny could carry out any transaction oniy iithe company is so authorized by its articres, then in that case, tne company sti"iihave any right, privilege and authority to carry out sucn transactions as havebeen permitted by the Companies aci or rules there under, without tnere Oein!any specific regulation in that behalf herein provided.

Omnibus Clause
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we, the several persons, whose names and addresses are subscribed hereto, are desirous of
being formed into a company in pursuance of 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.

Sr.
No.

Names, address,
and occupation
Subscriber

description
of each

fi urea

No. of Shares
taken (in
words and

Signature
of
Subscriber

descri on

Signature of Witness
with address,
occupation and

1 Deepak Rathi
S/o Shri H K Rathi
29, Sadhna Enclave,
New Delhi - 1 10 017
lndustrialist

20
(Twenty)

sd/-

2 Harikishan Rathi
S/o Late Shri Chautanlal
29, Sadhna Enclave,
New Delhi - 1 10 017
lndustrialist

20
(Twenty)

sd/-

5 Dinesh Shahra
S/o Shri M. P. Shahra
Flat No. 2, "Sharda Building',
'A' Road, Churchgate, Bombay
Business

15
(Fifteen)

sd/-

4 Ashok Kumar Agrawal
S/o Shri C L Agrawat
1-8/204,'Rahul Building",
Marve Road,
Malad (W), Bombay
Service

15
(Fifreen)

sd/-

5 Balkrishnan Bhardwaj
Sio Shri N. R. Krishnan
501, Sandeep Park,
688, Sion Trombay Road,
Opp. Dooner Bus Depot,
Bombay
Service

10
(Ten)

sd/-

o Vinod Kumar Gupta
S/o Shri M.L. Gupta
D-205, Veena Nagar,
S. V. Road,
Malad (W), Bombay - 64
Service

10
(Ten)

sd/-

7 Sridhar Vaidyanath
S/o Shri P. A. Vaidyanath
141221, Suryalaya, Sion (W),
Bombay - 22,
Service

't0
(Ten)

sd/-

Total 100
One Hundred

Witsress to the
signa re of all the
subscribers

Mehul R Shah
S/o. Shri Shah

B. Com, A.C.A.
3, Subodh Kunj, S.V.
Road, Kandiwali (W),

Bombay-67
Occupation-Service

sd/-

Date:
Place

01.06.1987
Bombay

38



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies

100 Everest Building,Mumbai,Everest 100, Marine Drive,Maharashtra,400002,India

Corporate Identity Number: L74110MH1987PLC142326

(SECTION 66 OF THE COMPANIES ACT, 2013)
CERTIFICATE OF REGISTRATION OF ORDER CONFIRMING REDUCTION OF CAPITAL

IMEC SERVICES LIMITED having by special resolution passed on 30/09/2021 reduced its capital, and such reduction
having been confirmed by an order dated 10/02/2023 of the Hon’ble National Company Law Tribunal Mumbai passed in
Petition number 41 / 66/NCLT//MB/OF 2022

 I hereby certify that a copy of the said order and Minutes approved by the Hon’ble National Company Law Tribunal of
Mumbai showing the particulars of the capital and shares of the company as altered by the said order have this day been
registered.

Given under my hand at Mumbai this  ELEVENTH day of MAY  TWO THOUSAND TWENTY THREE

Cholarajan  natarajan

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Registrar of Companies

ROC Mumbai

Mailing Address as per record available in Registrar of Companies office:

IMEC SERVICES LIMITED

611, TULSIANI CHAMBERS, NARIMAN POINT,NA,MUMBAI,Maharashtra,India,400021.

Digitally signed by
*.mca.gov.in
Date: 2023.05.11 13:24:43 IST

Signature Not Verified



































A,.,g-yrlvo-ll

SCHEME OF REDUCTION OF SHARE CAPITAL

UNDER SECTION 66 OF THE COMPANIES ACT,2O.I3 READ WITH THE

NATTONAL COMPANY LAW TRTBUNAL (PROCEDURE FOR REDUCTTON OF

SHARE CAPITAL OF COMPANY) RULES,2O16 OF IMEC SERVICES LIMITED

(ClN: 174110MH1987PLC142326) (FORMERLY KNOWN AS RUCHI STRIPS

AND ALLOYS LIMITED)

The Scheme is divided into the following parts:

a. Part I deals with the Preamble, the Definitions and Share capital;

b. Part ll deals with Rationale and salient Features of the scheme;

c. Part lll deals with Reduction of Share Capital and adjustment of Debit

balance in the profit and Loss account ofthe Company; AND

d. Part lV deals with the General Clauses.

Certified Ti"ue CoPY
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The Company proposes to reduce the paid up share capital which is lost and/or is

unrepresented by available assets to represent the true and fair view of its financial

position to all the Stake Holders.

The Continuous Losses of the Company has substantially wiped off the value

represented by the Share Capital thus the financial statements presently do not

reflect the correct picture of the health of the Company. This has given rise to the

need to re-adjust the relation between capital and assets and to accurately and fairly

reflect the liabilities and assets of the Company in its books of accounts.

Hence, the Company has evaluated the effect re-organization of its capital by way of

reduction of share capital in accordance with Section 66 of Companies Act, 2013

(read with The National Company Law Tribunal (Procedure for reduction of share

capital of Company) Rules, 2016.

1. Definitions:

a. The Act' means the Companies Act, 2013 and the rules made thereunder to

the extent applicable and as amended from time to time;

b. Appointed Date'means Aprill, 2020 or such other date as may be approved

by the Hon'ble National Company Law Tribunal (herein after referred as'The

NCLT") having Judicature at Mumbai or such other appropriate authority;

c. "DSE" Designated Stock Exchange means a stock exchange which is chosen

by the Company in accordance with SEBI circular bearing Nos.

CIRyCFD/CMD/1612015 dated November 30, 2015 and

CFD/D|L3/C|R/2017t21 daled March'10, 2017 tor the purpose of the scheme

BSE Limited is the DSE.

d. 'Board'or'Board of Directors' means Board of Directors of the Company

(which expression shall be deemed to include any committee of Directors

constituted by the Board thereoO.
C;ertified True Ccpy
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e. 'lSL' means M/s. IMEC Services Limited (formerly known as Ruchi Strips And

Alloys Limited), a company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at 61 '1 , Tulsiani

Chambers, Nariman Point, Mumbai - 400021, Maharashtra, lndia;

f. 'Losses' means the accumulated losses available to the Company to be set

off against its Capital.

g. 'The Court'shall mean the Hon'ble National Company Law Tribunal (herein

after referred as "The NCLT") having Judicature at Mumbai or such other

appropriate authority.

h. 'The Effective Date'for the reduction of Capital shall mean the date on which

certified copies of the Order of the respective Hon'ble NCLT under Sections

66 of the Companies Act, 2013 and other applicable provisions of the

Companies Act,2013 and rules framed thereunder, if any, are filed with the

Registrar of Companies;

'Scheme' wherever appears means reduction of capital of the Company filed

under Section 66 of the Companies Act, 2013 and rules framed there under

read with the National Company Law Tribunal (Procedure for reduction of

Share Capital of Company) Rules, 2016.

'Record Date' is any date after the Effective Date to be fixed by the Board of

Directors of the company for determining the members of the Company

whose shares in the Company will stand reduced in accordance with the

Order of Hon'ble NCLT;

All terms and words not defined in the scheme shall, unless repugnant or

contrary to the context or meaning thereof, have the same meaning as ascribed

to them under the companies Act, 2013 other applicable laws, rules, regulations,

bye laws, as the case may be or any statutory modifications or reenactment

thereof from time to time' 
certified rrue copy

k. The words "shareholdef and "membef are used to denote the same

meaning and are used interchangeably;
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2. DETAILS OF COMPANY:

2.,I COMPANY:

M/S. IMEC SERVICES LIMITED (ClN: 174110MH1987PLC142326) (formerty

known as Ruchi Strips And Alloys Limited)hereinafter Referred to as 'The

Company', was incorporated on June 18, 1 987.

The Company is under the Jurisdiction of the Registrar of Companies,

Mumbai, Maharashtra (herein after referred as 'ROC, Mumbai").

2.2 PRESENT MAIN OBJECT OF THE COMPANY:

The Present object of the Company as under:

A. To provide engineering, technical and management consultancy services for

design, application, development, production, fabrication, operation,

promotion, marketing and use of products out of all types of metal and metal

alloy sheets/coils required and/or used in the house hold/official goods,

architectural, construction, automobiles, railway transport and other allied

sectors including the providing of consultancy and advisory Services in

agriculture, horticulture, plantation and tissue culture and/or also to carry on

the business of providing Manpower Placement and Recruiting, Selecting,

lnterviewing, Training and Employing all types of executives, Middle

Management Staff, Junior Level Staff, Workers, Labourers, Skilled/Unskilled

required by various lndustries and organizations including providing security

services, Labour contractors, lndustrial, Commercial, Housing and other

security services and workers for ,office management and to provide

consultancy and other services in connection with requirements of persons

and manpower supply and to charge fees, commission for such advises &

servtces.

B. To carry on the business of providing advisory and consultancy services for all

kinds of software/information technology projects including computer

hardware, consumer hardware, system integration, software and solutions,

data communication, telecommunication, manufacturing and process control'

artificial intelligence, animation, HTML, web content, web hosting, search

engine optimization, application development, software development, SAP &

ERPdevelopment,databasemanagementservices,bulk'SMSservices,bulk

Certified True Copy
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email services, voice marketing services, voice solutions, natural language

processing, providing portal based and applications (Apps) rerated services

and to render all such services as are required customers in by the relation to

processing of the information and also in the interpretation, application and

use of processed data and rendering technical services, business

transformation projects and to act as technical and software development

consultants and/or providing solutions and services related to web

technologies, web marketing and advertising, web programming, internet and

e-commerce, including to design, develop, maintain, operate, own, establish,

install, host, provide, create, facilitate or otherwise deal in e-commerce,

website designing and development, web based and web enabled services

and applications, e-commerce service provider, e-commerce solutions, digital

marketing services and e-business solutions, Business Process Outsourcing

(BPO), Knowledge Process Outsourcing (KPO), lnformation Technologies

enabled services, network management, technical knowhow, infrastructure

management and/or any kinds of services or advices in the technology and

analysis and to charge fees, commission for such advises & services and help

to all types of industries, companies, body corporate, association or

organizations and without limiting the generality of the above to act as the

Consultants.

The Company had changed its Objects pursuant to the approval of Members of the

Company at the Annual General Meeting held on September 19, 201 8 and

consequent to which the Company had received Certificate of Registration of the

Special Resolution confirming Alteration of Object Clause(s) on October 4, 2018

from the Government of lndia, Ministry of Corporate Affairs, Registrar of Companies,

Mumbai.

2.3. ln the last five years:

(a) the name of the company has changed from M/s. Ruchi Strips And Alloys

Limited to M/s. IMEC Services Limited. The Name of the Company was

changed on October 4, 2018 pursuant to the approval of the members at the

Annual GeneralMeeting held on September 19, 2018.

(b) the object of the Company waschanged on October 4, 2018 pursuant to the

approval of the members at the Annual General Meeting held on September

1s, 2018. Certified True CoPY
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2.4 fhe Company is a listed company and presently Listed with BSE Limited.

Being a Listed company, the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 ('SEBI LODR Regulations') applicable to the

Company.

3. CAPITAL STRUCTURE OF THE COMPANY AS ON MARCH 31, 2019:

Share Capital
Authorised:
50,250,000 Equity Shares of lOleach
1,700,000 - 5o/o Non-Cumulative
Redeemable Pref. Shares of Rs.'100/-
each
lssued, subscribed and paid-up:
49,995,701 Equity Shares of l0leach

Amount in Rs.

Rs. 502,500,000/-
Rs. 170,000,0001

Rs. 499,957,0101
Note: The above issued, subscibed and paid-up share capital is excluding
the amount of foieited share capital of Rs. 1,71,000/- (34,200.5 i.e.34,200
equity shares of Rs. 5/- per share paid up).

4. ACCUMULATEDLOSSES:

As on March 31, 2020the Company has accumulated losses amounting to

Rs.48,20,99,310/-, which are not represented by any available assets to

represent the true and fair view of the Company's financial position to all the

Stake Holders.

5. EVOTING, EFFECTIVE DATE AND OPERATIVE DATE:

ln accordance with Para 9 (a) of Part I of Annexure I of SEBI Circular No.

CFD/DIL3/C|R/2017121 dated March 10, 2017, the Scheme of Arrangement /

Reduction of Share Capital shall be acted upon only if the votes cast by the

public shareholders including evoting in favour of the proposal are more than the

number of votes cast by the public shareholders against it .

This reduction of capital shall be effective from the Effective Date.

Certified True CoPY
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PART - II

6. PURPOSES & RATIONALE FOR THE REDUCTION OF SHARE CAPITAL:

The Reduction of share capital of the Company is necessary because:

a. The Company suffered losses on account of Trading and other businesses

from time to time due to commercial market condition both in lndia &

Abroad.

b. Non-receipt of the outstanding from various parties even after follow ups

and legal recourses etc.

c. The Company has been incurring losses for past couple of years and due

to business losses and inadequate working capital facilities the present

business of the Company suffered.

d. The Object of the Company though changed around 2018 but the Board

could not scale the businesses because of proper finance restructuring on

account of accumulated losses. From the past 7-years the Company had

hardly carried any major activities in the field of trading. The subscribed

and paid up capital of the Company wiped out to the extent of 97%.

e. ln view of the accumulated carry forward losses that the Company's

Balance Sheet is not reflecting at its actual value and with the future

prospect of growth and value addition to the shareholders, the Company

has proposed to clean its books thereby enabling the Company to raise

future resources considering the expansion programs that has been

considered for development would need huge amount of investment both in

terms of equity as well as debt. The Company is therefore unable to raise

any finance either from the capital markets or financial institutions whether

in the form of equity or debt, to undertake business activities on a larger

scale. The proposed reduction of capital would enable the company to

correct its existing capital by reduction and to show the actual financial

position in its balance sheet to depict the representing Assets value which

in turn will enable it to approach for financial assistances in order to

develop its business value.
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PART III

7. REDUCTION OF PAID UP SHARE CAPITAL AGAINST ACCUMULATED
LOSSES:

7.1 . As on the effective date the paid up capital of the Company was of

Rs.499,957,010/- (Rupees Forty Nine Crore Ninety Nine Lacs Fifty Seven

Thousand Ten only) consisting of 49,995,701 equity shares of face value of

Rs.'l0/- each.

7.2 fhe Company has no Warrants, debentures or paid up Preference shares or

any lnstruments pending for conversion into shares capital of the Company.

The Company has no partly paid shares.

7.3. As on the effective date the total accumulated losses of the Company was of

Rs.48,20,99,310/-.

7.4. On the effective date and after securing necessary approvals and permissions,

the accumulated losses to the extent of Rs. 480,957,010/- (Rupees Forty Eight

Crore Nine Lacs Fifty Seven Thousand Ten Only) of the Company out of total

accumulated Loss of Rs. 48,20,99,3101 (Rupees Forty Eight Crore Twenty

Lacs Ninety Nine Thousand Three Hundred Ten Only)to be set off against the

paid up capital of the Company of Rs.499,957,010/- (Rupees Forty Nine Crore

Ninety Ninelacs Fifty Seven Thousand Ten only) consisting of 49,995,701

fully paid up Equity Shares of Rs. 101 (Rupees Ten Only).

7.5. The Subscribed and Fully Paid-up Share Capital of the Company shall stand

reduced from Rs. 499,957,010/- (Rupees Forty Nine Crore Ninety Nine Lacs

Fifty Seven Thousand Ten Only) consisting of 49,995,701 fully paid up Equity

Shares of Rs. 10/- (Rupees Ten Only), to the extent of Rs. 19,000,000/-

(One Crore Ninety Lacs only) divided into 1,900,000 (Nineteen Lacs)

Equity Shares of Rs. 10/- (Ten only) each.

7.6. This reduction is amount to 96.200lo of the Paid up equity share capital of the

Company.

7.7. Post Reduction the paid up equity share capital of the Company will not exceed

Rs. 19,000,000L (One Crore Ninety Lacs only) divided into 1'900,000

(Nineteen Lacs) Equity Shares of Rs. 101 (Ten only) each.

7.8. The paid up capital of the Company post reduction and rounding up @ 5

shares for each 132 shares held will be Rs. 1,90,00,000/- (Rupees One Crore

Ninety Lacs only) divided into 19,00,000 (Nineteen Lacs) Equity Shares of Rs'

101 (Ten only) each.
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8.1. The reconstruction/restructuring of capital shall not cause any shareholder to

hold any fractional shares in the Company. ln respect of the fractional shares, if any,

caused by the reconstruction/restructuring of capital, the same shall be rounded off

to the nearest whole number.

8.2. The Company will consolidate the shareholdings post reduction of capital and

new shares will be issued to those shareholders whose post holding consist of 10

shares of Rs.10/. each;

8.3 Shareholders holding less than 10 shares shall be transferred to the Escrow

account conkolled by the Chairman of Audit Committee and he will sale this odd lot

shares in the open market within 3o-days of commencement of trading and the sale

proceed will be send to the shareholders as per their entitlement.

8.4. None of the shareholder will be prejudiced or suffered on account of rounding

off. All the fractional shareholders will be given 1(one) share each.

8.5. The Paid up capital of the Company post reduction of capital will not exceed Rs.

19,000,000/- (One Crore Ninety Lacs only) divided into 1,900,000 (Rupees Nineteen

Lacs) Equig Shares of Rs. 101 (Rupees Ten only) each.

8.6. The paid up capital of the Company post reduction and rounding up @ 5 shares

for each 132 shares held will be Rs. 1,90,00,0001 (Rupees One Crore Ninety Lacs

only) divided into 19,00,000 (Nineteen Lacs) Equity Shares of Rs. 10L (Ten only)

each.

CORPORATE ACTION AND OTHER PROVISIONS AT THE TIME OF ISSUE

OF SHARES:

9.1. The said new Equity Shares issued and allotted by the Company will be in

terms of this Scheme shall be subject to the provisions of the Memorandum and

Articles of Association of the Company .

9.2 The shares to be issued to the members of the Company shall rank for

voting rights and in all respects pari-passu with the existing Equity Shares of the
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Company and having same ratio.

9.3 New Equity shares of the Company issued will be listed and / or admitted

to trading on BSE Limited (BSE) where the shares of Company is listed and / or

admitted to trading in terms of the applicable bye-laws and regulations.

9.4 The Company shall enter into such arrangements and give such

confirmations and / or undertaking as may be necessary in accordance with the

applicable laws or regulations for complying with the formalities of the said

Stock Exchange as per SEBI (LODR) Regulations, 2015. On such formalities

being fulfilled the said Stock exchange shall list and / or admit such equity

shares also for the purpose of trading.

9.6 The Equity Shares to be issued by the Company pursuant to this

Reduction of capital,in respect of Equity Shares which are not fully paid up shall

also be kept in abeyance.

9.7 The Company shall issue Equity shares within 90 days from the date of

registration of the order with the Registrar of Companies or the sanction of this

Scheme by the Hon'ble Court(s) whichever is later.

9.8. The Company will make necessary application to NSDL &CDSL the

depositaries for admission of the new share capital of the Company to be raised

on accounts of Reduction of share capital of the Company.

10. CANCELLATIONOFSHARES:

Upon this reduction becoming finally effective, all the shareholders, if so

required by the company, shall surrender their share certificates for cancellation

thereof. Notwithstanding anything to the contrary, upon the issue of the new
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9.5 For the purpose of issue of equity shares to the shareholders of the

Company shall, if and to the extent required, apply for and obtain the required

statutory approvals including approval of Reserve Bank of lndia and other

concerned regulatory authorities for the issue and allotment by the Company of

such equity shares.
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share certificates in the Company to the Shareholders whose names shall

appear in the Register of Members of the Company on such Record Date fixed

as aforesaid post reduction of capital, the old share certificates held by them in

the Company shall be deemed to have been automatically cancelled and cease

to be negotiable and be of no commercial or legal value, on and from the

Record Date.

The Company may instead of requiring the surrender of the old share

certiflcates, as above, directly issue and dispatch the new share certificates of

the Company in lieu thereof. ln the case of shares held in dematerialized and

electronic form, the required procedure for reflecting the change in the holdings

of the members of the Company, as a consequence of the sanctioning of this

Scheme, shall be adopted for making the necessary alterations in the

Depository Accounts of the respective shareholders.

.I 1. ACCOUNTING TREATMENT:

11.1 With effect from the Appointed date and upon the Scheme becoming

effective the amount of share capital as extinguished as per clause 6 above

shall be reduced from the Equity Share Capital of the Company and

correspondingly from debit balance of the Profit and Loss account of the

Company.

1.2 fhe Company will comply with all the relevant Accounting Policies and

lndian Accounting Standards and relevant provisions as per Section 133 of the

Companies Act, 2013 to the extent applicable to the Company in relation to the

accounting for Reduction of Share Capital and correspondingly writing of

accumulated losses of the Company and any other applicable provisions and

laws for the time being inforce.

13. PARTLYPAIDUPSHARES:

The Company does not have any partly paid up shares as on date.
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12. PENDING CONVERTIBLE WARRANTS INTO EQUITY SHARES:

There were no convertible warrants into equity shares pending for allotment in

the Company.
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14. PRE AND POST SHAREHOLDING PATTERN:

The Pre &Post Shareholding pattern of the Company as on 31.08.2020is as

under:

Cate

gory

Particulars Scheme Post reduction

No.

Shares

of % to Total No.

Shares

of % to Total

(A) Promoters &

Promoter

Group

1,50,85,592 30.17 5,70,868 30.05

Public 3,49,10,109 69.83 13,29,132 69.95

(c) Non

Promoter-

Non Public

(c1) Shares

Underying

Drs.

(c2) Shares held

by the

employee

trust

TOTAL 4,99,95,701 100.00 19,00,000 100.00

There shall be no change in the shareholding pattern of the promoter holdings of

thecompany on account of reduction of share capital of the Company, save and

except for those shares that will be given to the RTA for the purpose of rounding off

of the fractional shares.

15. CHANGE OF MANAGEMENT

There will be no change of Management or shareholding of the promoters on

accounts of Reduction of share capital. tleftified True GOpy
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16. CREDITOR'S

The Creditors of the Company will not be affected with this reduction of capital

as their claim has not diluted or altered or alienated directly or indirectly for the

purpose of this Capital Reduction of the Company.

The Company has not accepted or renewed any fixed deposits.

17. DESIGNATED STOCK EXCHANGE:

BSE Limited (BSE) is the designated Stock Exchange as per the SEBI Circular

Cl R/CFD/CMD/1 6/20 1 Sread with CFD/DI L3/ClRl2017 121 dated March 1 0, 2011 .

I8. MODIFICATIONS, AMENDMENTS TO THE SCHEME:

18.1 The Company may assent from time to time on behalf of all persons

concerned to any modifications or amendments or addition to this Scheme or to

any conditions or limitations which the respective Hon'ble NCLT, SEBI or any

statutory authorities under the Law may deem fit to approve of or impose and to

resolve any doubt or difficulties that may arise for carrying out this Scheme and

to do and execute all such acts, deeds, matters and things as may be

necessary, desirable or proper for carrying the Scheme into effect.

18.2 For the purpose of giving effect to the scheme or to any modification

thereof, the Board of Directors of the company (which expression shall be

deemed to include any committee of Directors constituted by the Board thereof),

are authorised to give such directions and/or to take such steps as may be

necessary or desirable including any directions for settling any question or doubt

or difficulty whatsoever that may arise

19. SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS:

This Scheme is specifically conditional upon and subject to:

19.1.The approval of the reduction of capital by the requisite majority of such

Classes of persons of Company as may be constructed as per Section 66 of the

Companies Act, 2013 (Section 100 - 104 of the Companies Act' 1956) of the

said Act for calling meetings and necessary resolutions being passed under the

Act for the Purpose.

19.2.The sanctions of the High court will be obtained under section 66 of the
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Companies Act, 2013 (Section 1 00 - 104 of the Companies Act, 1956, as

applicable) and other applicable provisions of the Act, on behalf of the

Company.

19.3. Pursuant to this Scheme, the Company shall file the requisite forms with

the Registrar of Companies and other statutory authorities, in due course.

20. EFFECTIVE DATE OF THE SCHEME:

This reduction of capital although to come into operation from Appointed Date

shall not come into effect until the last of the following dates viz.:

20.1. The date on which the last of all the consents, approvals, permissions,

resolutions, sanctions and/or orders as are hereinabove referred to have been

obtained or passed; and

20.2.The date on which all necessary certifled copies of the order under section

66 of the Companies Act, 2013 of the Act are duly filed with the Registrar of

Companies and such date shall be referred to as Effective Date for the purpose

of the Scheme.

21. REVOCATIONOFTHESCHEME

21.1.1n the event of any of the said sanctions and approvals referred to in

Clause 12 above not being obtained and/or complied with and/or satisfied

relating to this reduction of capital or not being sanctioned/approved by the

Hon'ble High Court or such other appropriate authority and/or order or orders

not being passed as aforesaid before 31.03.2022 or such other date as may be

renewed/extended by the Board of Directors of the Company, this reduction of

capital shall deemed to be stand revoked, cancelled and be of no effect.

21.3. ln the event of revocation under clauses herein above, no rights and

liabilities whatsoever shall accrue to or be incuned inter se the Company or its

respective shareholders or employees or any other person, if any ,and in

respect of any act or deed done prior thereto as is contemplated hereunder or
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21.2.Furlher, the Board of Directors of the Company shall be entitled to revoke,

cancel and declare the Reduction of Capital if they feel it is in the best interest of

the company or statutorily not feasible to proceed with the reduction of capital.



as to any right, liability or obligation which has arisen or accrued pursuant

thereto and which shall be governed and be preserved or worked out in

accordance with the applicable law and in such case and at such time.

22. APPLTCATTON TO THE NATTONAL COMpAy LAW BOARD(THE

TRIBUNAL):

The Company shall make all applications/petitions under Section 66 of the

Companies Act, 2013 READ WITH the National Company Law Tribunal

(Procedure for reduction of share capital of Company) Rules, 2016and other

applicable provisions of the Act to the Hon'ble NCLT of Judicature at Mumbai,

Maharashtra for sanctioning of this Reduction of Share Capital of the Company

and obtain all approvals as may be required under law.

23. STATUTORYCOMPLIANCES

Pursuant to this Scheme of share capital reduction, the Company shall file the

requisite forms with the Registrar of Companies, Stock Exchange, SEBI & other

Statutory and other authorities.
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