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NOTICE OF POSTAT BALLOT
(Pursuant to Section 1 1 0 ofthe Companies Act, 201 3)

Dear Member(s),

Notice is hereby given pursuant to Section 1 10 and other applicable provisions of the Companies Act, 201 3, read together with Rule 22 of the Companies

(Management jnd Administration) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) to seek approval of

the 5hareholders of the Company by way of Postal Ballot for the following Special Business(es):

1. To authorize the Board of Directors to borrow money/moneys upto an amount not exceeding { 50,000 Crores;

2. To authoiize the Board of Directors to sell,,lease, mortgage or otherwise dispose off the whole or substantially the whole of undertaking of the Compa ny

upto an amount not exceeding { 50,000 Crores;

3. To authorize the Board of Directors to make investments, extend guarantee, provide security, make intercorporate loans upto an amount not exceeding

t 50.000 Crores; and

4. To alter the Articles of Association of the Clmpany.

A statement setting out the material facts in respect of each item of Special Business(es) to be transacted pursuant to Section 1 02 of the Companies Act, 20 1 3,

together with the Fostal Ballot Form are being sent to the Shareholders for their consideration. E-voting facility is also being provided to all the Shareholders

in pursuance to the provisions ofthe Clause 35B of Listing Agreement entered with Stock Exchanges and applicable provision5 ofthe Companies Act, 201 3.

PROPOSED RESOLUTIONS:

L To consider and, ifthought fit, to give assent or dissent to the following resolution as a Special Resolution:

"RESOLVEDTHAT in supercession to the earlier resolution passed by shareholders of the Company by way of Postal Ballot on 30th May,2012 and

pursuant to the prdvisions of Section 1 80(1 )(c) and other applicable provisions of the Companies Act, 201 3 and the Ru les made thereunder (including a ny

statutory modification(s) or re-€ndctment thereof for the time being in force) and the Articles of Association of the Company, the consent of the Company

be and ii hereby accorded to the Board of Directors of the Company (hereinafter called the "Board'i which term shall be deemed to include any person(s)

authorized and/or committee which the Board may have constituted or hereinaftelconstitute to exercise its powers including the powers conferred by

this Resolution) to borrow from time to time any sum or sums of money (in foreign Zurrency or Indian Rupee), on such terms and conditions and with or

without security as the Eoard may think fit whiih, together with the moneys already borrowed by the Company (apart from temporary loans obtained

or to beobtained from the Company's Bankers in the ordinary course of business), may exceed the aggregate for the time being ofthe paid-up capital

ofthe Company and its free reserves, that is to say, reserves not set apart for any specific purpose, provided that the total amount of money/moneys so

borrowed by the Board shall not at any point of time exceed the limit of { 50,000 Crores (Rupees Fifty Thousand Crores only).

RESOLVED FURTHER THAT the Board be and is hereby authorized to take such steps as may be necessary for obtaining approvals, statutory, contractual

or otherwise, if any required, in relation to the above and to settle all matters arising out of and incidental thereto, and to sign and execute all deeds,

applications, documents and writings that may be required, on behalf of the Company and generally to do all acts, deeds and things that may be

necessary, proper, expedient or incidental for the purpose of giving effect to this Resolutionl'

2. To consider and, ifthought fit, to giv€ assent or dissent to the following resolution as a Special Resolution:

"RESOLVED THAT in supercession to the earlier resolution passed by shareholders of the Company by way of Postal Ballot on 30th May, 2012 and
pursuant to the provisions of Section 1 80(1 Xa) and other applicable provisions of the Companies Act, 201 3 and the Rules made thereunde.r (including

any statutory modification(s) or re-enactment thereof for the time being in force) and the Articler of Association of the Company, the consent of the
Company be and is heieby accorded to the Board of Directors of the Company.(hereinafter called the "Board'i whi term shall be deemed to include

any person(s) authorized and/or committee which the Board may have constituted or hereinafter constitute to exer e its powers including the powers

conferred by this Resolution) to transfer, sell, lease, assign, deliver or otherwise dispose off, mortgage, and/or charge (in addition to the mortgages/

charges previously created) all or any of the immovable and movable properties of the Company, wherever situate, both present and future or the whole

or substantially the whole ofthe undertaking or undertakings ofthe Company, (save and except the current assets that are or may be hypothecated and/

or pledged in favour of the Company's Bankers for securing the borrowings for Working Capital Requirements) in such form and in such manner and on
sgch teims and conditions as the Board may think fit, together with the power to take over the management of the Company in certain events of default,

, in favour of the Compa ny! lenders / agents / trustees in order to secure borrowings availed/to be availed of by the Company, in the course of business

or for securing any loans and/or advances already obtained or that may be obtained by the Company or others, from any Financial Institutions/ Banks/

Insurance Companies/ Other Bodies Corporate or person or persons and/or to secure any debentures issued and/or that may be issued upto a sum not
exceeding ? 50,000 Crores (Rupees FiftyThousand Crores Only) at any point oftime.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize the terms and conditions for such transfer, sell, lease, disposal or creation
of mortgage and/or charge and to do all such acts, deeds and things as may be necessary, usual or expedient for giving effect to this Resolution and also

to agiee to any amendments thereto from time to time as it may think fit.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take such steps as may be necessary for obtaining approvals, statutory, contractual
or otherwise, ifany required, in relation to the above and to settle all matters arising out ofand incidental thereto, and to sign and execute all deeds,

applications, documents and writings that may be required, on behalf of the Company and generally to do all acts, deeds and things that may be

necessary proper, expedignt or incidental for the purpose of giving effect to this Resolution."

3. To consider and,.if thought fit, to give assent or dissent to the following resolution as a Special Resolution:

"RESOLVEDTHAT in supercession to the earlier resolution passed by shareholders of the Company by way of Postal Ballot on 30th May;'20'12 and
nr rrquanr tn thc nrnvisions of Serfion 1 86 and other anolicable orovisions of the Comoanies Act, 201 3 and the Rules made thereunder (includinq any
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approvals, consents, sanctions and permissions of appropriate authorities, as may be necessary consent of the Company be and is hereby accorded to
the Board of Directors of the Company (hereinafter called the"Board'i which term shall be deemed to include person(s) authorized and/or committee
which the Board may have constituted or hereinafter constitute to exercise its powers including the powers conferred by this Resolution) to make loan(s)
in one or more tranches and/or give guarantee(s)/provide any security(ies) in connection with loan(s) made either in Rupee or in any other foreign
currency, to the Company or other Bodies Corporate by any Bank/Financial Institutions/Bodies Corporate and/or any other person, situated within or
outside the country, and/or to make investment by acquisition, subscription, purchase or otherwise the securities of any Body Corporate upto a limit of
< 50,000 Crores (Rupees FiftyThousand Crores Only).

RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate and finalise the terms and conditions of such investments, roans,
guarantees and provision of securities on behalf of the Company and to take such other steps as may be necessary for obtaining approvals, statutory,
contractual or otherwise, ifany required, in relation to the above and to settle all matters arising out ofand incidental thereto, and to sign and execute all
deeds, applications, documents and writings that may be required, on behalf of the Company, and generally to do all acts, deeds and things that may oe
necessary, proper, expedient or incidental for the purpose of giving effect to this Resolution."

To consider and, ifthought fit, to give assent or dissent to the following resolution as a Special Resolution:

"RESOIVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of the Companies Act, 2013 and Rules prescribed
thereof (including any statutory modification(s) or re-enactment thereof, for the time being in force), consent of the members of the Company be and is
hereby accorded, for alteration of existing Articles of Association of the Company by deleting the existing setof regulations I to 199 (both inclusive) and
substituting with new set of regulations 1 to 1 48 (both inclusive) to read as under:

l. The Regulations contained in Ta ble'F'in the First Schedu le of the Com pa nies Act, 201 3 shall apply to th is Company to the extent which they are not
modified, amended or altered by these Articles.

ll. The marginal notes hereto shall not affect the construction hereof any provtston.

For the purposes of these Articles, in addition to the terms defined in the introduction to these Articles and in the text of these Articles, whenever useo
in these Articles, unless repugnant to the meaning or context thereof, the following expressions shall have the following meanings:

'Act" means the Companies Act, 201 3 (including any statutory modification(s) or re-enadtment thereof, for the time being in force), including wherever
applicable the Rules framed thereunder and the relevant provisions of the Companies Act, 1956, to the extent that such provisions have not been
superseded by the Companies Act, 201 3 or denotified, as the case may be;

"Annual General Meeting" means a meeting of the members held in accordance with provisions of Section 96 of the Act.

'Artides" or "these Articles" shall mean the Articles of Association of the Company for the time being in force.

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

"Board" means meeting of the Directors duly called and constituted or, as the case may be, the Directors assembled at a Board or the Directors of the
Company collectively. r
'tapital" means the share capital for the time being raised or authorized to be raised for the purpose of the Company.

'tompany" means Value Industries Limited.

"Debentures" includes debenture stock, bonds or any other instrument of a company evidencing a debt, whether constituting a charge on the assets of
the company or not.

"Directors" means the Directors for the time being of the Company or as the case may be, the Directors assembled at a Board.

"Dividend" includes interim dividend.

"Electronic mode" medns any communication by way of electronic media like tele-conferencing, video-conferencing and any other electronic media.

"ExtraOrdinary General Meeting" means an Extra Ordinary General Meeting of the Members duly called and constituted and any adjourned meeting
thereof.

"General Meeting" means a meeting of the Members.

"Member" means a memberbs defined under Section 2 (55) of the Companies Act,2013 and the duly registered holder, from time to time, of the snares
of the Company and includes every person whose name is entered as a Beneficial Owner as defined in clause (a) of Sub-section (l ) of Section 2 of the
Depositories Act, 1 996.

"Month" means a calefid';r month.

"Pald up" includes credited.as paid-up.

"Register of Members" means the Register of Members to be kept pursuant to Section 88 of the Act.

"Regirtrar" means the Registrar of Companies.

"Seal" means the Common Seal for the time being of the Company.

"SEBI"meanstheSecuritiesandExchangeBoardof Indiaestablishedundersection3oftheSecuritiesandExchangeBoardof India Act,1992.

"secretary" means the company secretary appointed in pursuance of section 203 of the Act.

"Share" means Share in the Capital of a Company and includes stock except where a distinction between stock and share is expressed or implied.

In these Articles,
r,. : ' , i.

(D any reference- to any statute or statutory provision shall,include,all subordinate legislation made from time to time under that provlsion (whether
.or not amended, modified, re-enacted or consolidated);

t.

z

(ii) r any reference,to the singular sh.all, includethe plural and vice--versa;

2.
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(iii) any references to the masculine, the feminine and the neuter shall include each other;

(iv) any references to a'tompany" shall include a body corporate;

(v) expressions referring to writing shall be construed as including references to printing, lithography, photography and other modes of representing

or reproducing words in a visible form;

(vi) headings to Articles, sectibns,,parts and paragraphs of schedules and schedules are for convenience only and do not affect the interpretation of

these Articles;

(vii) unless the context otherwise requires, the words or expressions contained in these Articles shall bear the same meaning as in the Act or any

statutory modincations ihereof, in force at the date at which these Articles become binding on the Company'

SHARE CAPITAL AND VARIATION OF RIGHTS

subjectto the provisions ofthe Actand these Articles, the shares in the capital ofthe company shall be underthe control ofthe Board who may issue'

allot or otherwise dispose off the same or any of trr"r to rrcrr persons, in such proportion and on such terms and conditions and either at a premium or

at oar and at such time as they may from time to time think fit'

Articles, the Board may issue and allot shares in the capital of the Comp.ny on l6ayment or part payment for

r sotd or tr'arsieit"J, gtoAt or machinqry supplied or for services rendered to the company in the conduct

o.ttott"a i.1ryLe iisriJ as tuf fy paid-up or partly paid-up otherwise thdn for cash, and if so issued, shall be

shares, as the case maY be.

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

(a) Equity share capital:

(i) with voting rights; and / or

(ii) with differential rights as to dividend, voting or otherwise in accordance with the Rules; and

b) Preference share caPital

6. (l) Every person whose name is entered as a member in the Register of Members shall be eceive within two months after allotment or

within one month from the date of receipt by the Company of the application for the re transfer or transmission or within such other

period as may be stipulated by the Listing Agreement and/or as the conditions of issue s

(a) one certificate for all his shares without payment of any charges; o

(b) several certificates, each for one or more of his shares, upon payment of such charges as may be fixed by the Board for each certificate after

the first.

(2) Every certificate shall be under the seal and shall speci{y the shares to which it relates and the amount paid-up thereon'

(3) share or shares held jointly by several persons, the Company shall not be.bound to issue more than one certificate, and delivery of

share to one of seveial joint 
'holders 

shall be suffi< ient delivery to all such holders.

7. A person subscribing to shares offered by the company shall have the option either to receive certificates for such shares or hold the shares in a

dematerialized state with a depository. where a person opts to hold any share with the depository, the company shall intimate such depository the

details of allotment of the share to enable the depository to enter in its records the name of such person as the beneficial owner of that share'

a rr here be no further space o ransfet then upon

p ay be issued in lieu tirereol stroyed then upon

p ch indemnity as the B^oard d in lieu thereof shall

6 offees for each certificate a

g. TheprovisionsoftheforegoingArticlesrelatingtoissueof certificatesshallmutdfis mutondisapplytoissueofcertificatesforanyothersecuritiesincluding

debentures (except where the Act otherwise requires) of the Company

r o. The company may exercise the powers of paying commissions conferred by the Act, to any person in connection with the subscription to its securities'

orovided that the rate per cent or at the amount of the commission paid or agreed to U" iala shall be disclosed in the manner required by the Act and

the Rules.

1 l. The rate or amount of the commission shall not exceed the rate or amount prescribed in the Rules.ThefateOramountOttheCOmmlSSlOnSnall nolexceeqtlrtsIdrEUldrrruurrrPrcJLrress i,

The commission may be satisfied by the payment of cish or the allotment of fully or partly paid shares or partly in the one way and partly in the othet'
12.

t5. rr the rlghts attached to any class (unless otherwise provided by the terms of

" t, and whether or notthe Company is being wound up, be varied with the

that class, or with the sanction ofa resolution passed at a separate meeting

ii) To every such separatb meeting, the provisions of these Articles relating to general meeting s shall mutatis mutondis apply'

14. Therightsconferrddupontheholdersofthesharesofanyclassissue ithpreferredorotherrightsshall not,unlessotherwiseexpresslyprovidedbythe

i"r,niiiirir" 
"tthe 

shares ofthat class, be deemed to be varied,by creation,or issue offuriher sharesranking pari possu therewith'

1 5. subject to the provisions of the Act, the Board shall have the power to issue or re-issue preference lhaies,of one or more classes wtrich are liable to be

redeemed, or converted to equity shares, on such terms and conditions and in such manner as determineil bythe Board in'accordanee-with the Act'
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'16. (1) The Board or the Company, as the case may be, may, in accordance with the Act and the Rules, issue further shares to:

(a) persons who,.at the date of offer, are holders of shares of the Company; such offer shall be deemed to include a right exercisable by the

person concerned to renounce the shares offered to him or any ofthem in favour ofany other person; or

(b) employees under any scheme of employees'stock optlon; or

(c) any peisons, whether or not those persons include the persons referred to in clause (a) or clause (b) a6ove.

e) A further issue of shares may;be made in any manner whatsoever as the Board may determine including by way of preferential offer or private

ptacement, subject to and in accordance with the Act and the Rules'

ALTERATION OF CAPITAL

17 . Subject to the provisions of the Act, the company may, by ordinary resolution -

(a) increase the share capital by such sum, to be divided into shares of such amount as it thinks expedient;

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

provided that any consolidation and division which results in changes in the voting percentage of members shall require applicable approvals

under the Act;

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

(d) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the memorandum;

(e) cancel any shares which, at the date ofthe passing ofthe resolution, have not been taken or agreed to be taken by any person.

18. Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and,subject to the same Articles under which, the shares

from which the stock arose might before the conveision have been transferred, or as near thdreto as circumstances admit. Provided that the Board

may, from time to time, fix the-minimum amount of stock transferable, so, howevet that such minimum shall not exceed the nominal amount of

the shares from which the stock arose;

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights, privileges and advantages as regards dividends,

voting at meetings of the Company, and other matters, as if they held the shares from which the stock arose; but no such privilege or advantage

lexcef,t participaiion in the dividends and profits of the Company and in the assets on winding up) shall be conferred by an amount of stock which

would not, if existing in shares, have conferred that privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up shares shall apply to stock and the words "share" and "shareholder"/"member"

snall include "stock" and "stock-holder' respeptively.

19. The Company may, by resolution as prescribed by the Act, reduce in any manner and in accordance with the provisions ofthe Act and the Rules, -
(a) its share caPital; and/or

(b) any capital redempti6n reserve account; and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature ofshare capital.

. LIEN

20. (1) The Company shall have a first and paramount lien -
(a) on every share (not being a fully paid share), for all monies (whether presently payable or not) called, or payable at a fixed time, in respect of

that share; and

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

to the Company:

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

(2) The Companyt libn, if any, on a share shall extend to all dividends or interest, as the case may be, payable and bonuses declared from time to time

in respect of such shares for any money owing to the Company.

(3) U nless otherwise agreed by the Boa rd, the registration of a transfer of shares shall operate as a waiver of the Com pa ny's lien.

21. The Company may sell, in sUch manner as the Board thinks fit, any shares on which the Company has a lien provided that no sale shall be made:

(a) unless a sum in respect ofwhich the lien exists is presently payable; or 
i.

(b) until the expiration of fourteen 6ays after a notice in writing stating and demanding payment of such part of the amount in rcspect of which the

. lien exists as is presently payable, has been given to the registered holderfor the time being of the shaie or to the person entitled thereto by reason

of his death or insolvency or otherwise.

22. (1 ) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the purchaser thereof.

(2) The receipt of the Company for the consideration (if any) given for the share on the sale thereof shall (subject, if necessary, to execution of an

instrument oftransfdr oi a tiansfer by relevant system, as the case rha'y be) constitute a good title to the share and the purchaser shall be registered

as the holder ofthe share.

(3) The purchaser shall not be bound to see to the application ofthe purchase money, nor shall his title to the shares be affected by any irregularity or

invalidity in the proceedings with reference to the sale.
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23. The p I be received by the Company and applied in payment of such part of the amount in respect of which the lien exists as is

Drese e, if any, shall, subject to a like lien foi sums not presently payable as existed upon the shates before the sale, be paid to the

perso at the date ofthe sale.

24. In mpany shall be enti of any share as the absolute owner thereof and accordingly shall

no court of competent ny statute) b9 l.o.und to recognise any equitable or other claim to,

or the part of any oth e registered holder or otherwise. The Company's lien shall prevail

notwithstanding that it has received riotice of any such claim'

2s. The provisions of these Articles relating to lien shall mutatis mutandis apply to any other securities including debentures of the Company.

CALTS ON SHARES

26. (l ) The Board may, from time to time, make calls upon the members in respect of any monies u npaid on their shares (whether on account of the

nominal value of the shares or by way of premium) and not by the conditi,ons of alloiment thereof made payable at fixed times'

(2) Each member shall, subject to recdiving at least fourteen days'notice specifying the time or times and place of payment, pay to the Compdny, at

the time or times and place so specified, the amount called on his shares'

(3) The Board may, from time to time, at its d iscretion, extend the time fixed for the payment of any call in respect of one or more members as the Board4
I

I

J
may deem appropriate in any circumstances.

(4) A call may be revoked or postponed at the discretion ofthe Board.

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

by installments. /

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof'

(l ) lf a sum ca lled in respect of a share is not paid before or on the day appointed for payment thereof (the "due date"), the person from'whom the su m

is due shall pay inteiest thereon from the due date to the time of actual payment at such rate as may be fixed by the Board.

(2) The Board shall be at liberty to waive payment of any such interest whollyor in part.

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, whether on account ofthe nominal value of the share

or by way of premium, shall, for the purposes of these Ariicles, be deemed to be a call duly made and payable on the date on which by the terms of issue

such sum becomes payable.

The Board may, if it thinks fit, receive from any member willing to advance the same, all or any part of t ny shares

held by him; and upon all or any of the monies so advanced, may (until the same would, but for such ad nterest at

such rate as may be fixed by the Board. Nothing contained in this clause shall confer on the member (a) dends; or

(b) any voting rights in respect of the moneys so paid by him until the same would, but for such payme

lf by the conditions of allotment of any shares, the whole or part of the amount of issue price thereof shall be payable by installments, then every such

insfallment shall, when due, be paid to the Company by the person who, for the time being and from time to time, is or shall be the registered holder of

the share or the legal representative of a deceased registered holder.

28.

29.

30.

5t.
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33. All calls shall be made on a dniform basis on all shares falling under the same class.

34. Neither a judgment nor a decree in faVou r of the Company for calls or other moneys due in respect of any shares nor an!'part payment or satisfaction

thereof nor th! receipt by the Company of a portion of any money which shall from time to time be due from any member in respect of any shares either

by way of principal or int"rest nor any iidulgence granted by the tompany in respect of payment of any such money shall preclude the forfAiture of such

shares as herein provi{ed.

35. TheprovisionsoftheseArticlesrelatingtocallssha.ll mutotismutandisapplytoanyothersecuritiesincludingdebenturesoftheCompany'

TRANSFER AND TRANSMISSION OF SHARES

36. The Company shall cause to be kept a Register and Index of Members in accordance with all applicable provisions of the Act and the Depositories Act,

1996 with details of shares held in physicll and dematerialized forms in any medium as may be permitted by law including in any form of electronic

medium. The Company shall be entitled to keep in any state or country outside lndia, a branch Register of Members resident in that state or country'

37 . Instrument of Transfer: A common form of transfer shall be used in case of transfer of shares. The instrument of transfer shall be in writing and all the,

provisions of Section 56 of the Act and of any statutory modification thereof for the time being shall be duly complied with in respect of all transfer of

shares and the registration thereof.

The instrument of transfer duly stamped and e or the transferee sh.all be delivered to the Company in accordance with the

provisions of the Act. The instru ment of transfer such evidence as the Board may require to prove the title of transferor and his

iight to transfer the shares a nd every registered ll re main in the custody of the Company u ntil destroyed by order of the Board.

Tie transferor shall be deemed to be th1 holder of such shares until the name of the transferee shall have been entered in the Register of Members in

respect thereof. Before the registration of a transfer the certificate or certificates of the shares must be delivered to the Company. The transfer of the

shares shall be effected within one month from the date of the lodging the transfer with the Company'

Notwithstanding anything contained contrary in these Articles, the shareholders shall have full, absolute, unrestricted and unfettered'right to transfel

pledge, c rthe sha ing for

the bene nders or ll have

full, abso res so Pl name'

in the na at their curitY/

debentu re documents. The com pany shall immediately give effect to such transfer of share and/ or sale of the shares and register the name of the lenders

or the person acting for the benefit of the lender or transferee or the subsequent purchaser as shareholder.

y in these Articles s phich are. cha er the security interest

the transfet sale o by any person/s of the lenders and the

mediately without the person acti he.lenders or any such

s or the oerson acti r transferred the right available in any of

the financing and/or security documents or the subsequent transferee.

39.
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On giving not less than seven days' previous notice in accordance with Section 91 of the Act and rules made thereunder, the registration of transfers may
be suspended at such times and for such periods as the Board of Directors may from time to time determine, provided that such registration shall not be
suspended for more than thirty days at any one time or for more than forty five days in the aggregate in any year. | .

Directors may refuse to register transfer: Subject to the provisions of Sections 58 and 59 of the Act, these Artlcles and other applicable provisions of the
Act or any other Law for the time being in-force, the Directors may refuse whether in pursuance of any power of the Company under these Articles or
otherwiseto registerthetransferof, orthe transmissions by operation of lawof the rightto, anyshares or interest of a member in or debentures of the
Company.The Company shall within one month from the date of which the instrument of transfet or the intimation of such transmission, as the case may
be, was delivered to the Company, send notice ofthe refusal to the transferee and the transferor or to the person giving intimation of such transmissions,
as the case may be, giving reason for such refusal. Provided that the registration of a transfer shall not be refused on ihe ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any account whatsoever except where the Company has a lien on
shares. Transfer of shares/debentures in whatever lot shall not be refused.

Where in the case of partly paid shares, an application for registration is made by the transferot the Company shall give notice of the application to the
transferee in accordance with the provisions of Section 56 of the Act.

In the case of the death of any one or more of the persons named in the Register of Members as the joint-holders of any share, the survivor or survivors
shall be the only persons recognized by the Company as having any title to or interest in such share but nothing herein contained shali be taken to retease
the estate of a deceased joint holder from any liability on shares held by him jointly with any other.

(1 ) Any person becom ing entitled to a share in conseq uence of the death or insolvency of a mbmber may, upon such evidence being prod uced as may
from time to time properly be required by the Board of Directors and, subject as hereinafter provided elect, either:

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

b) to make such transfer ofthe shares as the deceased or insolvent member could have made.

(21 The Board of Directors shall, in either case, have the same right to decline or suspend registration as it would have had, ifthe deceased or insolvent
member had himself transferred the share before his death or insolvency.

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

47.

48.

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

(3) All the limitations, restrictions and provisions of these Articles relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as ifthe death or insolvency ofthe member had not dccurred and the notice oftransfer were
a transfer signed by that member.

No fee on transfer or transmission: No fee shall be charged for registration of transfer and transmission.

On the transfer ofthe share being registered in his name a person becoming entitled to a share by reason ofthe death or insolvency ofthe holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he was ihe registered as a member in respect of the share be
entitled in respect of it to excise any right conferred by membership in relation to meeting of the Company, provided that the Board of Directors may,
at any time, give notice requiring any such person to elect either to be registered himself or to transfer the share and if the notice is not complied wit'h
within ninety days, the Board of Directors may thereafter withhold payment of all dividends, bonus or other moneys payable in respect of the share, until
the requirements of the notice have been comolied with.

,
The Company shall incur no liability whatever in consequence of its registration or giving effect, to any transfer of share made or purporting to be made
byany apparent legal owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons having or claiming any equitable
right, title of interest to or in the said shares, notwithstanding that the Company may have had notiie of such equitable righ-ts, title or iniereit or notice
prohibiting registration ofsuch transfer and may have entered such notice or referred thereto, in any book ofthe Company ind the Company shall not be
bound or requiied to regard or attend or give effect to any notice which may be given to it of any equitable rights, title or interest or be under any liability
for refusing o.r neglecting so to do, though it may have been entered or refened to in some book of the Company but the Company though not bound
so to do, shall be at liberty to regard and attend to any such notice and give effect thereto if the Board shall so think fit.

FORFEITURE OF SHARES

lf any member fails to pay any call or, installment of a call on or before the day appointed for the payment of the same, the Board may at any time
thereafter durlng such time as the call or installment remains unpaid give notice requiring him to payih! same together with any interest t'hat may have
accrued.

The notlce shall name a further day (not belng less than fourteen days from the date ofthe servlce of notice) on or before which the payment required by
the notlce ls to be made; and state that, in the event of non-payment on or before the days so named, the shares in respect ofwhich ihe call was made,
will be llable to be forfeiteo.

lf the requlrements of any such notlce as aforesald shall not be complled wlth, every or an shares In respect of which such notice has been given, may
atanytlmethereafterbeforepaymentrequlredbythenotlcehasbeenmade,beforfelted yresolutlonoftheBoardtothateffect,suchforfiltureshail
Include all dlvldends declared or any other moneys payable In respect ofthe forfelted shareiand not actually pald before the forfeiture.

Wh-en any share shall have been so forfelted notlce of the forfelture to the member in whose name it stood at the tlme of forfelture, and an entry of the
forfelture wlth the date thereof, shallforthwlth be made In the Reglster of Members but forfeiture shall not be In any manner Invalldated by any omlsslon
or n€glect to glve such notlce or to make any such entry as aforesald,

Any.share so foffelted shall be deemed to be the property.of the Company and may be sold, re-allotted or otherwlse dlsposed off elther to the orlglnal
holder thereofor to any other person upon such terms and In such a manner as the'Board shall thlnk fit,

Any member whose shares have been btfelted shall, notwlthstandlng the forfelture, remaln llable to pay to the Company all moneys whlch, at date of
forfelture, were presently payable by hlm to the Company In respect olthe shares,

The furfelture of a share Involves extlnctlon, at the tlme of the forfelture, of all Interest In and clalms and demands agalnst the Company In respect of the
, shar'e bid all cither rlghts thcldentalto the jhare, except onry sucrr oitn6se irghii ;i bitn;r. ilii;[;.;. #i.riry r.ueo, : '

' ed declatatlon In wrltlng that the.declarant ls.a Dlrcctor or Secretary of the Company and that a Share In the Company has been duly forfelted
ce wlth these Artlcles pn a date stated ln the declaratlon, shall be concluslve evldence of the facts thereln siated as agalnst air persons
be entltled to the Shares.
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of t shall his title tothe sharele affected by any inegu larity or i

leo

upon any sale, re-arotment or other disposar under the provisions of the preceding Articles, the certificate or certificates originally issued in respect of

the shares sha' (untess the same sha' on demand by th" ;;;;;y 6.". P:"1 or:"-,",::il';;;;;;.;;Ji;, uvltre oerauttinq member) stand cancelled and

become null and void and of no effect, and the Directors shall'be entitled to issue a arjl.ri" i"itin..ie'or'certificates in iespect ofthe said shares to the

person entitled thereto'

The Board may at any time before any shares so forfeited shail have been sord, re-allotted or otherwise disposed off' annul'the forfeiture thereof at such

conditions as it thinks fit'

JOINT HOLDERS

where two or more persons are registered as join-t holders (not more than three)of a.ny share, they shall be deemed (so far as the company is concerned)

to hord the same as loint ten-an1, iiir.r u"n.n[, ot ,uruiuorrrrl-p, lrl;"it to tr'" rottowing anJ otnei provisions contained in these Articles:

a) The joint horders of any share shail be riabre severalry as weil as jointry for and in respect of all calis or installments and other payments which ought

to be made in resPect of such share'

b) on the death of any one or more survivors sha* be the only person or persons recognized by the company

as having any tire to the share bu .n." or i*t-n'.!ih;t ;"i i*T. fit, and nothing herein contained shall be

taken to release the estate of a de on shares held by him jointly with any other person'

c) Any one of such joint holders may give effectual receipts of any dividends, interests or other moneys payable in respect of such share'

d) onry the person whose name s one of the joint horders.of any,share shalr be entitred to the derivery of

certificate, ifany, rerating to su ,n.rr u" i""reJ to incrude arr rerevant documents) and any notice served

on or sent to such person shall ers"

e) (i) Any one of vote at any meeting either y or by proxy in respect of such shares as if he

, were solely an lne oi iucft ioint-holder ing p"rtontlly or by proxy or by attorney then

thatoneofnamestandsfiistorhigherheregisteriniespettofsuchsharessha||a|one
be entitled

(ii) several executors or administrators of a deceased member in whose (deceased member) sole name any share stands, shall for the purpose of

this clause be deemed joint holders'

f ) The provisions of these Articles relating to ioint holders of shares shall m utatis mutindis apply to any other securities including debentures of the

Company registered in joint names'

BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject to all applicabre provisions of the Act or any other law for the time being in force' the

Company may purchase it, own itrares or other specified securities' ru:

coPIESoFMEMoRANDUMANDART|GLESToBEsENTToMEMBERSI)

copies of the Memorandum and Articles of Association of the company and other docu ments referred to in the section 1 7 of the Act shall be sent by the

Company to every Member al his reques.t within seven days of the'request' on payment of fees in accordance with the Act'

SERVICE OF DOCUMENTS

A document may be served on any member by sending it to him/her by post or by_registered post or by speed post or by courier or by delivering at his/

her office or address, or by such electronic or othe, roo" r]r.v'u. pi6slrlued in'seciion 20 of the Act-and rules made thereunder'

provrded that a member may request for derivery of any document through a particular mode, for which he shall pay such fees as may be determined by

the company in its annual general meeting'

GENERAL MEETING

All General Meetlng other that the Annual General Meetings of the company shall be called Extra ordinary,General Meetings'

A General Meeting of a company may be called by grvlng not less than clear twe'hty-one days notice elther In wrltlng or through electronlc mode In such

;;;;;;;t;;t ui prescrtuia in the Act or rules made thereunder'

1) The Board of Dlrectors may, whenever lt thinks fit call an Extra ordlnary General Meeting'

2) rf at any time drrectors capabre of actrng who are.sufficlent In number to form a quorum are not wlthln lndla' ariy dlrector or any two members of

. thecompanymaycarranExtraordrnaryGenerarrvreeii.!rnthesame..nn.,,.Ji.-.ii;;;;";;b;;;;thatlnwhichsuchameetlngmaybecalled
by the Board,
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68.

69.

70.

71.

73.

CONDUCT OF GENERAL MEETINGS

(1) No business shall be transacted at any general meeting, unless a quorum or members are present at the time when the meeting proceeds to

business.

(2) Save as otherwise provided herein, the quorum for the general meeting shall be as provided in Section 1 03 of the Act'

The Chairman, if any of the Board of Directors shall preside as Chairman at every general meeting of the Company'

lf there is no such chairman or if he is not present within fifteen minutes after the time appointedfor holding the meeting or is unwilling to act as

Chairman of the meeting, tne Jirectors present shall elect one of their meml ers to be the Chairman of the meeting'

lf at any meeting no director is willing to act as chairman or if no director is present within fifteen minutes of the time appointed for holding the meeting'

trc rirU." piesent shall choose o-ne of their members to be the Chairman of the meeting'

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

(1) The chairman may with the consent of any meeting at which a quorum is present and shall, if so directed by the meeting, adjourn the meeting'

from time to time and place to place.

(2) No business shall be transacted at any adjourned meeting, other tha n the business left unfinished at the meeting from which the adjournment took

Dlace.

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

(4) Save as aforesaid, and as provided, in Section 1 03 of the Act, it shall not be necessary to give any notice of any adjournment or of the business to be

78.

79.

80

84

85

60

transacted at an adjourned meeting.

74. Inthecaseofequalityofvotes,whetheronashowofhandsoronapoll,thechairmanofthemeetingatwhichtheshowofhandstakesplaceoratwhich
a poll is demanded shall be entitled to a second or casting vote'

75. TheCompanyshall causeminutesoftheproceedinlsofeverygeneral meetingofanyclassof_membersor_creditorsandeveryresolutionpassedby
postal ballot to be prepared and signed in such manliei u. ..y -u" 

prescribed b-y *re futes and kept by making within thirty days of the conclusion of

every such meeting concerned or passing of resolution by poital ballot entriLsihereof in books kept for that.purpose with their pages consecutively

numbered.

76. There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the meeting -

(a) is or could reasonably be regarded, as defamatory of any person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

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

the aforesaid clause.

The minutes ofthe meetin'g kept in accordance with the provisions ofthe Act shall be evidence ofthe proceedings recorded therein'

A member of the company may participate in a General Meeting th roug h the electronic mode, subject to compliance of section 1 1 o of the Act and such

other circulars as may be prescribed.

OTES OF THE MEMBERS

subject to any rights or restrictions for the time being anached to any class or classes of shares:

a) on a show of hands, every members present in person shall have one vote; ancl

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

A member may exercise his vote at a meeting by electronic means in accordance with Section 108 of the Act and shall vote only once'

In the case ofjoint holders, the vote ofthe senior who tenders a vote whether in person.oi.by proxy, shall.beaccepted to the exclusion ofthe votes ofthe

other joint holders. For this purpose, seniority shall be determined by the order in which the names of joint holders stand in the Register of Members'

A memberof unsound mind or in respect of whom an order has been made byany court having jurisdiction in.lunacy, mayvote, whetheron a show of

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

Any business other than that upon which a poll has been demanded, may be proceeded with, pending the taking ofthe poll'

No members shall be entitled to vote at any general meeting unless all calls ind other sums presently payable by him in respect of shares in the company

or in respect of shares on which the company has exercised any right of lien, have been paid'

(1 ) No objection shall be raised to the qualification of any voter, except at the meeting or adjourned meeting at which the vote objected to is given or

tendeied and every vote not disallowed at such meeting shall be valic for all purposes.

(2) Any such objection made in due time shall be referred to the chairman of the meeting, whose decision thereon shall be final and conclusive'

PROXY

6

81.

82.
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nder which it is signed or an notarised copy of or

the time for holding the meetings or adjourne at

ess than 24 hours before the time appointed fo of
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Rules made under Section 1 05 ofthe Act"

89. A vote giVen,in aicordance with the tgryn's ir31 instrument bf proxy,shall be vaiid,.notwithstandinqihe brqvi,ous dqath or insanity of the principal or

the revocation ot tne pioxv oi or tne.auirrirrity under which the'proxy was executed or ihe transfer, or the shares in,respect of which the proxy is given'



It

orovided that no intimation in writing of such death, insaniry revocation or transfer shall have been received by the Company at its office before

, commencement of the meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

90. Until otherwise determined by a General Meeting of the company and subject to the provisions of section 152 of the Act, the number of Directors

(including Debentures and Alternate Directors) shall not be less than three or more than fifteen.

91. The Directors of the Company are:

1. MR.SUBHASHSHAMSUNDERDAYAMA(DlN O02176s2)

2. MR. NAVEEN BHANWARLAL MANDHANA (DIN 012220I3)

3. MR. AVINASH CHANbRA MALPANI (DlN o)27ss76)

92. The Board shall have the power to appoint/re-appoint from time to time any of its members as Chairman & Managing Director or Manager of the

Company for a.fixed term not exce and upon such terms and conditions as the Board thinks fit.The appointment and terms and

conditions, including remuneratio r Manager or Whole-Time Director shall be in accordance with Section 1 97 and Sched ule V of

ih;;.].i# M;;a!iig Director or Directoi who are in whole-time employmqnt in the company shall be subject to supervision

and control of the Board of Directors of the Company.

The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings as it thinks fit' A director may, and the

manager or secretary on the requisition of a director shall, at any time, summon a meeting of the Board.

The directors may participate in any meeting of the Board or a committee thereof, through electronic mode subject to compliance with applicable law.

AI every Annual General Meeting ofthe Company one-third of such ofthe directors ofthe time being as are liable to retire by rotation in accordance

uiitn tnl provisions of Section I 51 of the Act ii their number is not three or a multiple of three, then the number nearest to one third retire from off ce'

The Directot including Alternate and Nominee Directors, if any, shall be entitled to sitting fees, for participating/-attending Board Meeting or Meeting of

Committee of Board oi Dite.tors, a sum not exceeding Rs. 20,000/- or such sum as may be fixed by the Board of Directors, from time to time. However,

the same shall not exceed the maximum sum as is permissible under the provisiohs of the Act or Guidelines issued by appropriate authority, from time

to time. , 1

97 . (l ) The remunetaiion of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue from day to day.

(2) In addition to the remuneration payable to them in pursuance to the Act, the directors may be paid all travelling, hotel and other expenses

propei'l! incurred bY them:-

a) In'attending and retu rning from meetings of the Board of Directors or any committee thereof or general meetings of the Company; or

b) In connection with the business of the Company.

The directors shall not be required to hold any qualifications shares in the Company.

Subject to the provisions of Sections 149 and ,|61 ofthe Act, the Board of Directors shall have power at any time, and from time to time, to appoint

perions as aOaitional directors, provided the number of additional directors and directors together shall not at any time exceed the maximum strength

fixed for the Board of Directors 
'by 

the Articles. Such a person shall hold office up to the date of the next annual general meeting of the Company but

shall be eligible for appointmentby the Company as a director at that meeting subject to the provisions of the Act.

Subject t<i the provisions of Section 161 of the Act, the Board of Directors shall have power to gppoint a person, not being a person holding any

alternate directorship f6r any other director in the Company, to act as an alternate director to act for a director during his absence for a period of not

less than three months from India.

1 01 . The director m time to time, to appoint any qualified person to be a director to fill a casual vacancy. Such casual':' 
;;..;;t;h. ameetingoftheBoard.Anypersonsoappointedsha.ll holdofficeonlyuponthedateuptowhich
the director have held office if it had not been vacated as aforesaid but he shall then be eligible for re-election.

.l 02. The office of a director shall become vacant on the occurrence of any events described in Section 1 67 of the Act and other relevant provisions if the Act.

l 03. Every director present at any meeting of the Board of Directors or a committee there of shall sign his name in a book or attendance sheet to be kept for

that purpose, to show his attendance there at.

too'r

:ti#ffi ::'r'#iLlii,T;i;"J::ffi :ifi iifl"#llTi:';l'ff :,i^*:
behalf of the Company remains outstanding, the Corporation shall have a right to appoint from time to time, any

or Directors, wholeltime or non-whoie time (which Director or directors is/are hereinafter referred to as "Nominee

ompany and to remove from such offic-e any person or persons so appointed and to appbint any person or persons

' in his or her or their places. The goara oi Directors of the Company shall have.no power to remove office of the Nominee Directors. At the option of

the Corporation such Nominee directors shall not be required to hold any share qualification in the Company.Also, at the_option of the Corporation

such Nominee Directors shall not be liable to retirement by rotation of Directors. The Company agrees that if the Board of Directors of the Company

has constituted or proposes to constitute any rrn.g"ment committee or other committee so it shall, if so required by the Corporation, include the

Nominee Director as a member of such manige ee the Nominee Direoio(s) shall beentitled

to the same rights and privileges and be subjelt er ny.The Nominee Director(s) so appointed

shall hold the iaid office only Io long as any mon to long as the Corporation hold or continues
'to h pany as a result of underwriting or ivate placement or th y

arisi ing and the t,tominee Directo(s) so saih power shall vacat y

the thi Corporation are paid offor on hold Debentures/Sha n
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thesatisfactionoftheliabilityutoftheguaranteeJurnishedbytl'.".!"iry1tl':tl'^lh"appointedunder
this Article shall be entitled to attend all-General Meetinls' Boird Meetings and of th mmitt€€ of which

the Nominee Director(s) is/are inutes of such r".arngr,iiiZlip-oiriion r=n.rr rrto u" lsuch notices and

minutes'

The Nominee Directo(s) shall be entitled to the same sitting fees, commission, remuneration arid.expense. as are applicable to other Directors' The

expenses sha, u" p.ia'io il.'" r.rtminee Directo(s) Jir".iiv, u-rt,t,"commission,'re-muneiation or othei monies and sitting fees to which the Nominee

Director(s) is/are entitled shall accrue due to the c;;;-"#;;;Jrt ail a.cordingiv'u" pail uv tne company directly to the corporation or as may be

instructed bY CorPoration'

POWERS OF BOARD OF DIRECTORS

1 05. The Board of Directors shall exercise the following powers on behalf of the company and it shall io so only by means of resolution passed by the Board

at its meetings:

D.

make calls on shareholders in respect of money unpaid on the shares in the Company;

authorize. buy-back of securities under Section 68 of the Act;

issue securities, including debentures , whether in or outside India;

d. borrow moneys,

e. invest the funds of the ComPanY;

f. grant loans or give guarantee or provide segurity in respect ofloans; '

g. approve financial statement and the Board's Report;

h. diversify the business of the Company;

i. approve amalgamation, merger or reconstruction;

j.takeoveracompanyoracquireacontro||ingorsubstantia|stakeinanothercompany;

k. to make political contributions;

l. to appoint or remove key managerial personnel (KMP);

m. to take note of appointment(s) or removal(s) of one level below the KMP;

n. to appoint internal auditors and secretarial auditor;

o. to buy, sell investments held by the company (other than trade investments), constituting five percent or more ofthe paid up share capital or free

, reserves of the investee comPany;

D. to invite or.tccept or renew public deposits and related matters;

o. to review or change the terms and conditions of publlc deposlts;

r. to approve quarterly, half yearly and annual financial statements or financial results as the case may be; ano

s. any other matter which may be prescrlbed from tlme to tlme'

ma,atameet|ng,.delegate.toanycommitteeofD|re.l:tll"ManagingDirector,themanagerorany
f the specified in (d), (e) and (f) oi such other powers as may be permitted from time to time on such

may ctlon 179 of the Act'

I 06.

Resolutlon:

(a) to sell, lease or otherwlse dlspose of the whole or substantlally the who-le of the undertaklng of the company or where the company owns more

than one ,.d.;;ki;;;'; tt ."rrtor. or trbstantlatly the wholi of any of such undertaklng

, (b) to Invest otherwlse In trust securltles the amount of compensatlon recelved by lt as a result of any merger or amalgamatlon;

(c) to borrow money, where.the money to be borrowed, together wlth the money already borrowed by the company wlll exceed aggregate of lts

pard-up share caprtal and free r.r.,u.r,.p.it ir]n-i.inpi"riro.nt out.ii..-i'iiot trn'.otpanvt bankers In the ordlnary course of buslness

(d)torem|t,org|vet|mefortherepaymentof,anydebtduefromad|rector.

r 07, The payment or repayment of moheys borrowed rs rforcsrrd may-be srcurud In such manner and upon such terms lnd condltlons In all respects as the

Boad may thtnk nt,.'iiLli piriri'.'iiJi6ii r.so6ton pasr.d rt o Mectlng of thc Bolrd'

POWIROf rrrbnnrv

l0B, The Board may at any tlme and from tlme to. tlmc nomlnrk/lppolnt by Pow€r of Attorney under the,se!l of the company' any person or persons to

act as Attorney/Attoineys of the com*ny tu, ,;;h ;ril;;:; i.d ;rii1 ru.rt:'piiaiiii riir,orities .na dlscretlonr (noi exteedlng those vested In or

10



109. (l)

(2)

f?l

(4)

PROCEEDINGS OF THE BOARD
The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings, as it thinks fit.
The chairperson or any one Director with the previous 

-consent 
of the chairperson may, or the company secretary on the direction of theChairperson shall, at any time, summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in the Act.

The participation of directors in a.meeting of the Board may be either in person or through video conferencing or audio visuar means orteleconferencing, as may be prescribed by t-he Rures or permitted under raw.
.1 ItO

112

I t5

(l ) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board all be decided by a majority of votes.(2) In case of an eq uality of votes, the chairperson of the Board, if any, shall have a second or casting vote.
The continuing directors may act notwithstanding a fand so long as their number is reduced below the quorum fixed bythe Act for a meeting of the Board' the continuini d r the purpose of increasing the number of directors to that fixed forthe quorum, or of summoning a general meeting-of r purDose.
(1) 

n".fffifff:H;fi"tilti?fii:1ff,:lTi:'Jffi,::ilJ:etinss orthe Board. In his absence, the Board may erect a chairperson or its

(2) lf no such Chairperson is elected, or if at any meeting-the Chairperson is net present within fifteen minutes after the time appointed for holdingthe meeting, the directors present may choot" on" 6f th"ii n;;b"rt";; a;fterson of the meeting.(1) 
lii 

tf,tJ-'r?i' subiect to the provisions of the Act, delegate any of its powers to committees consisting of such member or members of its bodv

(2) Any committee io formed shall' in the exercise of the powers so delegated, confoim to any regurations that may be imposed on it by the Board.(3) The participation of directors in a meeting of the committegmgv bq either in person or through video conferenc,nn o, uroa u,rr., .'"un, o.teleconferencing, as may be prescribed byihe Rules or permitted under law.
A committee may elect a chairperson of its meetings unless the Board, while constituting a committee, has appointed a chairperson of such committee.

[::.ffi,1ffn'fff""15,:fff*,"i:n:l:'"[T'.HT".1il'ff"*':ffiHj::T:i,f:']::;;: ''"*es after the time appointed ror ho,dins the

Committee may meet and adjotirn as it thinks fit.

Questions arising at any meeting of a Gommittee shall be determined by a majority of votes of ihe members present.
In case of an equality of votes, the chairperson of the committee shall have a second or casting vote.

ng of the Board or of a committee thereof or by any person acting as a directo;, shall, notw y oethere was some defect in the appointment ofanyin.tiror. of su.ch directors or of any person that
:t:U:1o'|.Hllis 

or their appointment had teiminit"i,l..r u.rid as if every such ui,'".to,. o, duty

sly provlded ln the Act, a
of i commlttee tfr.i"6i or by secure electronjc m-ode, by a majority of the
een passed .t u -..ting meeting of the Board or Committee, shall be valid
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1 15.

116.,
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1 18.

1 19.

r20

I

RESOTUTION BY CIRCUIATION

REGISTERS

123' 
IH.:ilH:I ililj.'fl3iijllff:I"t;55'"?i1,,'j[1d 

o1 rt br sectron 88 of'the Act wrrh resard to the keeprns of a foreten reetster; and the Board ofregtster, ' -rr re rne Provrsrons oi that sectlon) make and vary such reg.ulattonsis rt mai irrinl?t -wtth;e;p;;i i;;;'il;i;g of any such

124' The dlrectors may enter Into 
-contractsor 

ar|angements on behalf of the come1ry^s1!f!t,to the necessiry dlsclosures requrred by the Act oerng madewhetever any Dlrector ls In any way, whether directly 
"ri.olt.-iiiyiiri..iil'o'1', rnt.r.sted In the contractloi arrangements.
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125. All related party rransactions will be approved by the Board of Directors,.and, if applicable, by the shareholders in a general meeting through a special

resolution, in -..o,ouiit-tiir' irt"ptouitions of ihe Act and rules framed thereunder'

cHIEFExEcUT|vEoFF|cER,MANAGER,GoMPANYSEGRETARYoRGH|EFF|NANc|AtoFFlcER

126, Subject to the provisions ofthe Act: 
such

a) A chiefexecutive o secretary or chie fficer

remuneration and t may thinks fi.t;3 
'a'o'"

so appointed may a resolution ofth

business.

b)Adirectormaybeappointedaschiefexecutiveoffice'manager,companysecretaryorchieffinancia|officer.

l2T,AnyprovisionoftheActortheseArtic|esrequiringorauthorizinga.l]:9P,b:.d..ebyortoadirector.andchiefexecutiveoffice'manage'company
secretary or chief financiar officer sha, not be satisfied by its bein-g done by 

"i 
iJin-" i... p"rson acting loin at oitettot and as' or in place ol chief

executive olfice', rntntg"', company secretary or chief financial officer'

THE SEAL

j2g. The Board sha, provid e compnny, and shalr have power ftom time to time, to destroy the same and'substitute

a new Seal in lieu ther ix" ttj'toiv ofiiit i"titoithe timebeing' and the Seal shall never be used except the

authority of the Board given.rne c'omp.iv rrr.riii- be at libertyio have an official seal in accordance with the

Provisions of the Act'

12g. Every deed or other instrument, to which the sear of the company is required to be affixed, shall unless the same is executed by a duly constituted

attorney, be signed by one Director 31o.ro1".9iil"ip"rr"^.p-p"ii,"a 
uv g#ii-in" prtpo*. provideJthat in respect of the share certificate' the

Seal shill be affixed in accordance with the Artlcles'

DIVIDENDs AND RESERVE

130. The Company in genera| meeting may dec|are dividends, but no dividend shalI exceed the amount recommended by the Board.

1 31 . subject to the provisidns of section 1 23 of the- Act, the Board of Directors may, from time to time, pay to the members such interim dividends as appear

itlo U";uttin"b by the profits earned by the Company' 
reserve or132 y;8il:1
from tinie
aside as a

reserv 
----- ir-^., alriqhtsastodividends,alldividendsshallbedeclaredandpaidaccording

133 (1) :T::';:ilr#li::fli:":li':i#:'xTf;!';;t;;ii*Ji, p.id, u"t #'"i - i""g * nothine is paid upon anv ol

vidends tuy o" a"lft'"0 and paid according to the amounts of the shares'

(2\ Noamountpaidorcreditedaspaidona5hareinadvanceofcalrsshalr 
betreatedforthepurposesofthisArticleashavingbeenpaidontheshare'

(3) . Ail div be apportioned and paid proportionately to the amounts paid or credited as paid on the shares during any portion or portions

of the pect of which the dividend is paid but if any ,n.r" i, irrr"aG terms providing that-il ihalf rank for dividend as from a particular

date s all rankfor dividend accordingly'

134. The Board of Directors may deduct from any dividend payable to any member all sums of money, if any, presently payable by him to the company on

account of calls or othetwise in relation to the shares of the Company'

1 35. Any dividend, interest or other n respect of shares may be paid by ECS, cheque or warrant sent through the post directed to the

registered address of the hord ers, to the ,"girt"r"a'-uili"-ri oriirr, one of ihe loint holders who is first named on the reqister

of member, or to such person il;'hA;, oiioint nJro"ii may in writing direit. Every such cheque or warrant shall be made

PaYable to the order ofthe Pe

r 36, Any one of two or more joint horders of a share may give effective receipts for any dividends, bonuses or other moneys payable in respect of such share'

137 . Notice of any dividend that may have been decrared shail be given to the person entitled to share therein in the manner mentioned in the Act'

'138. No dividend shall bear interest against the Company'

139. Where t d but w id or claimed within 30 6 la t'

within s the said n'tl'-ttit tottt ttount of u n

the said nt to be u"v i"intt U"n'lf in any s le o

UnPaid Dividend Account"'

-140. Any money transferred to the unpaid dividend account of the company which remains unpaid or u.nclaimed for a period of seven years from the date

of such transfer, shat be transferr"a uy tn" coit'-p-.n'fio trr" i"""rt"l gai,..tio^ u"J prot..tion Fund established under Section 1 25 of the Act'

141.Nounc|aimedorunpaiddividendsha||beforfeitedbytheBoardofDirectorsunti|theclaimbecomesbarredby|aw.
ACCOUNTS

142. TheBoardofDirectorsshall causeproperbooksofaccountstobernaintainedinclqdingunderSectiqnl28oftheAct'

l43,metotimedeterminewhetherandplacesandunder'whatconlitionsorregu|ations,the
the Company sha,ll be open to the i too ana no Meniber (not bejng a'Director) shall have

anv accounts or books or documen uy tu* ot tuthorized by the Board or by the Company

T2



I

i

f"

WINDING UP1M. (t) Subject to the provisions of the Act, anda special resolution ofthe Companvlnd ing up ofthe Ccany part of the art"tr.f tir;l#;;;, * divide among5]mpany' 
the liquidator mav with the sanction of

(2) For the purpose aforesaid, *re tiquioatJ mav sFr <,,_h i,-,..^ ^- 
;;#;;iliJ r?,:.members 

in specie or in kind, *'" *r'or" J,'

how such qrvrslon shall be carried out lr.may 
set such value as he deems fair upon any propertvrs between the members o, ain"r"nii#;;;,;5fi:Ir to be divided as aforesaid, ano may determine(3) Ttre riquidator may, with the like s"n.aan u..r rr-. ;;^, :: 

tr ornerent classes of mem6ers.
if he considers necessary, o"i i" ,i.i 

"1" 

vest the whole or any part ofsuch assets in trustees upon-such trusts for the benefit ofthe contributories
) member shall be compelled to accept any shares-orii#r r".rriti", ,r,"r"oniiilre is any tiabirity.INDEMNIW14s. 

;fJl^:f..,il,"J,.:.",:gmoany shail be indemnified out of the assets of the I
or the tribunal. 

:nmrnal' in which judgment is given in r,ir i.""riliin'fn:o.m.panv against anv liabilitv incurred by him in defendinocn he is acquitted or in which retief is sranted to him by J ::[ir"",:ffiffi
SECRECY

. b) No members shall be entitled to visildiscovery or or:nv inrormai;" t";il ,n" oi::!^.ir,ssion of the Directors or to require
ousrness of the company tna *hiinTi ,. or any matter .r,i.r, ,"rrle Io ii" .onor.a o, ,r,"

147. rhe company sha, not, at any t,r", "]il,'lt, ;.tIl*,u" "r 
tn" co'p'nvio'a]"ro,"'

to the approval of, or except iubj." ao,_"..u which the prospectus was issuedprovisions of the Act' 
of speciarresolution, and,";;:fi:$1,?f.J

GENERAT POWER148. Wl"l: ct, it has been provided that the

Hi{ ffit*i:'J:1i,t#'j.'il1ff '##,::,:liT[::y,t*'-,",I:,.mpanycourd carryoutanytransaction
herein JuLr I rrdn 

tted by the Act, wit-d;;; tT-empowers the Company to have such] Derng any specific regulbtion in that behalfREso[vED runrxtcrxnr.j"l,i!9 
P' ose of giving effect to.this resorution the Board be and is hereby author.

conditions, modifi cations ar

ilff:;'_";;'Jl; 
arteratio stipulaled blv anv or the 

"r'u'ni'.rir'o,'it-ies, statutory 
", ".h;;;;,;llf i:.:?i;T:J,*;:"Jl$i::n:;T:

fi""4T"fl'n$:;ll;j".? :?ffi1'ffi:tr#,'"5 
"dtodoa,suchactsrities, statutory orother 
iJ:^.,j?$i",.#ll^

By order of the Board of Directors of- Value Industries timitJ
sd/_

Anagha Joshi
Company Secretary

Place: Mumbai
Date:2nd August,2014

Notes:

1.

5

lrttTiHH::'Jfl":*:t" material facts concernins each item of special business to be transacted pursuant t(
TheNoticeof postar Barotisbeingsenttoalrthemembers.whnco^.*^--__ . 

-- !'q'I)oLreqpursuanttosection 
102of thecompaniesAct,

wational securities Depository Limit"o rr.rsilLl'rni':;n",i'linot" 
names appear in ,li 

*g:i:r-:fy"mbers/List of Beneficiat owners as received from
-tl:-:"-r0.", t as appointed Mrs. Gayathri R. Girish, ,r..t' 

'"oo''tory services (lndia) Limited rcosLi} 
"" 

irii# 1st August, 20r4.traDsparent ma nnet' " " J' vq,'otl rr I n' .'lrlsh' Practicing Company secretary, as scrutinizer for conducting the postal barot process in a fair a nd

n"fi;J:ffi;lfflj':::-11",t^t:rl a1d 
191urnrh9 Form dury compreted ,n the/veonesda, I Oth September,

ad _ 431005. 
2014 at the following address:
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6. The voting rights reckoned on the paid-u p value of shares reg istered in name of shareholders on Friday, 1 st August, 2014, the cut-off date/entitlement

date.

7 . y of the postal Ba her report to any one of the Di Secretary of

Postal Ballot wou irectois or Company Secretary Friday' 'l2th

at the Registered claration ofthe results of Posta idered to be

utions and the da for the purpose of compliance' isions of the

Comoanies Act, 2013.

g. All the relevant documents referred to in the Notice is dpen for inspection at the Registered office.of.the Company during office-hours.on all working

days except saturday/sunday and other holidays between 9.00 am to 1 1.oo am upt-o the date of declaration of results of Postal Ballot i'e' Friday, 1 2th

September,2014.

INSTRUCTIONS FORVOTINGTHROUGH ELECTRONIC MODE

The process and manner for voting by electronic means and the time schedule including the time period during which the votes may be casted are as under:

(i) The e-voting period begins on Tuesday, 1 2th August, 2014 at 9.00 a.m. and.shall end on Wednesda, 10t

inclusive. During this pe-riod, shareholders of thetompany, holding shares either in physical form or in de

2014 being the cut-o* date/intitlement date, may casi their vote electronically. The e-voting rnodule shall

In case of members receiving e-mail:

(ii) Log on to the e-voting website www.evotingindia.com

(iii) Click on "Shareholders" tab.

(iv) Now Enteryour User lD

a. 'For CDSL: 1 6 digits beneficiary lD,

b. For NSDL:8 Character DP lD followed by 8 Digits Client lD,

c. Members holding shares in Physical Form,should enter Folio Number registered with the Company.

(v) Next enter the lmage Verification as displayed and Click on Login'

(vi) lf you are holding sha res in demat forni and had logged on to www.evotingindia.com and voted on an earlier voting of any company, then your existing

oassword is to be used.

(vii) lf you are a first time user follow the steps given below:

For Members hotding shares in Demat Form and Physical Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat shareholders as well

as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant are requeste! to use the first two

letters of their name and the last 8 digits of the demat account/folio number in the PAN field.

. ln case the folio number is less than 8 digits enter the applicable number of 0's before the number after the first

two characters of the name in CAPITAL leiers. Eg. lf your name is Ramesh Kumar with folio number 100 then entel

RA000001 00 in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said demat account or folio in

dd/mm/yyyy format.

Dividend Bank
Details

Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said demat account

or folio.

. please enter the DOB or Dividend Bank Details in order to login. lf the de6ils are not recorded with the depository or

company please enter th€ number of shdres held by you as on the cut off date in the Dividend Bank details field'

(viii) After entering these details appropriatel, click on "SUBMlT"tab.

However' members holdi willrr^'/ 
Password in the new Pas that
pany on which theY are e that

Password with any other care

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice'

(xi) Click on the EVSN for Value Indust4ies Limited.

(xii) on the voting page, you will see,,RESoLUTIoN DEscRlPTloN" and against the same the option "YES/No" for voting. Select the option YES or No as

desired. The option yiS implies that you assent to the Resolution and ol tion NO implies that you dissent to the Resolution.

(xiii) Click on the "RESOLUTIONS FILE LlNK" if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on "5uBMlT'i A confirmation box will be displayed. lf you wish to confirm your vote, click

on "OK'l else to change your vote, click on "CANCEL" and accordingly modifi your vote'

Once you,,CONFlRM,,youi vote on the resolution, you will not be allowed to modifu your vote'

you can also take out 6rint of the voting done by you by clicking on "Click heie to prind'option on the Voting page.

tf Demat account holder has forgotten the_ changed password then Entqr fhg User lD and the imqge verification code and click on Forgot Password &

entEr the details as prompted by the syFterlr.

lxiv)

(xv)

(xvi)

(xvii)
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(xviii) Note for Non - lndividual Shareholders and Custodians

. Non-lnd ivid ua I shareholders (i.e. other than lndividuals, H UE N Rl etc.) and Custodian are requ ired to log on to www.evotingindia'com and register

' themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@cdslindia.com.

. After receiving the login details they have to create a compliance user should bb created using the admin login and password. The Compliance

. user would be able to link the account(s) for which they wish to vote on'

. The list of accou nts should be mailed to helpdeskevoting@cdslindia.com and on approval of the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, should be

uploaded in PDF format in the system for the scrutinizer to verif, the same.

In case of members receiving the physical copy:

(A) Please follow all steps from sl. no. (ii) to sl. no. (xviii) above to cast vote.

Company Secretary of the Compan, at secretarial-value@videoconmail.com.

Item no, 1 .

The Ministry of Corporate Affairs (MCA) had notified Section 180(1Xc) of the Companies Act, 2013 (corresponding Section 293(1Xd) of the Companies Act, 1 956)

effective from l2th September, 2013. As per the provisions ofthe Section 181(1Xc) ofthe Companies Act, 2013, approval ofthe shareholders is required for

authorizing the Board of Directors to borrow money/moneys, where the amount to be borrowed together with the amount already borrowed by the company

exceeds thl aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves not set aside for any specific purpose.

MCA vide its General Circular no. 04/2014 dated 25th March,2014 notified that the resolution passed under Section 293 ofthe Companies Act, 1956 prior to

12th September, 2013 with reference to the borrowing (subject to the limits prescribed) and /or creation of security on assets of the Company will be regarded

assuffiiientcomplianceof therequirementof Section 180of theCompaniesAct,20l3foraperiodof I yearfromthedateof notificatiqn.

The shareholders ofthe Company have already accorded their approval to the Board of Directors ofthe Company to borrow money/moneys upto an amount of

Rs. 30,000 Crores by passing an drdinary Resoiution by postal ballot on 3oth May, 201 2. Howevet the said resolution is valid for a period of 1 year from the date

aforesaid notification. Henci, the Company is required to obtain fresh approval of the members as per the provisions of Section 
.l 

8o of the Companies Act, 201 3.

The Consumer Electronics and Home Appliances market is set for a sustained growth over the long term. The new developments and trends are emerging

which mandates keeping pace with the iast changing consumer durables market.There are enormous opportunities in the consumer electronics & home

agpliances market and, iccordingly, there is huge sc6pe for expansion and diversification within consumer electronics & home appliances market. All this

expansions and diversifications re!uires huge am.-ount of capital ;llocation.To ensure adequate aVailability of additionalfund requirement and working capital,

it is necessary that the Board of Directors have sufficient borrowing powers. Accordingly, it is now proposed to enhance the said borrowing limit from Rs. 30,000

Crores to Rs.50,000 Crores. r

With a view to ensure wider participation of the members, this resolution is also being proposed by Postal Ballot. The said 5pecial Resolution is being

recommended for the approval of the Members by Postal Ballot.

None of the Directors or Key Managerial Personnel of the Company ortheir relatives is directly or indirectly concerned or interested in this Resolution.

Item No.2

The Ministry of Corporate Affairs (MCA) had notified Section 180(1Xa) of the Companies Act, 201 3 (corresponding Section 293(1Xa) of the Companies Act, 1 956)

effective from 12th September,2Ol3. As per the provisions ofthe Section l8XlXa) ofthe Companies Act,2O13, approval ofthe shareholders is required for

authorizing the Board of Directors to sell, lease or otherwise dispose off the whole or substantially the whole of the undertaking of the company or where the

company owns more than one undertaking, of the whole or substantially the ra hole of any of such undertaking.

MCAvide its General Circular no.04/20l4dated 25th March,2014 notified thatthe resolution passed under Section 293 of the Companies Act, 1956 priorto
'I 2th Septembel 2013 with reference to the borrowing (subject to the limits prescribed) and /or creation of security on assets of the Company will be regarded

as suf6cient compliance of the requirement of Section 1 80 of the Companies Act, 20 1 3 for a period of 1 year from the date of notification.

presently, the Board is authorized to transfer, sell, lease, assign, deliver or otherwise dispose off, mortgage and/or charge on various assets of the Company in

t.rrr of ih. provisions of Section 293(1 Xa) of the Companiei Act, 'l 956, to the extent of Rs. 30,000 Crores pursuant to the resolution passed by postal ballot on

30th May, 20,l2. However, the said resolution is valid for a period of 1 year from the date aforesaid notification. Hence, the Company is required to obtain fresh

approval of the members as per the provisions of Section 1 80 of the Companies Act, 201 3.

In order to bring consistency betwben the two authorizations, it is proposed that the authorization under Section 1 80(1 Xa) ofthe Companies Act, 201 3 shall be

increased so as to make it equal to the authorization Under section 1 8O(1Xc) of the Companies Act, 2013. Accordingly, consent of the members is being sought

to authorize the Board to transfer, sell, lease, assign, deliver or otherwise dispose off, mortgage and/or charge to the'extent of Rs. 50,000 Crores in line with the

proposed increase in the borrowing powers of the Company as mentioned in ltem No. 'l hereinabove'

As_per the provisions of Rule 22 of the Companies (Management and Administration) Rules, 2014, the resolution under Section 1 80(1 Xa) ca n be passed on ly

througf Pirstal Ballot. Accordingly, the said Special Resolution is being recommended for the approval of the Members by Postal Ballot.

None of the Directors or Key Managerial Personnel of the Company or their relatives is directly or indirectly concerned or interested in this Resolution.

Item No.3

As per the provisions of Section I 86 of the Com panies Act, 20 1 3, no company shall directly or ind irectly (a) give a ny loa n to any person or other body corporate;
(b) give any guarantee or provide security in connection with a loan to any other body corporate or any person; and (c) acquire by way of subscriptior! purchase

or olherwise, the securities of any other body corporate, exceeding sixty percgnt of its paid-up share capital, free reserves and securities premium account or

one hundred percent of its free reserves dnd iecurities ilremirim dccount, Whichever is more.

The shareholders bf the Com'pany had blready accorded their approval to the Board of Directors of the Compdny.to'niake loan, to make investment, give

guarantee and provide security, upto an amount of Rs. 30,000 Crores by passing a Special Resolution by Postal Ballot on'3Oth May,2O12.
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It is proposed that the Board of Directors of the company be authorized to make investment/ extend guarantee/ provide security/ give loan upto an ar.nount

of Rs. 50,000 crores (Rupees seventy Five Thousand croreionly) which, in the opinion of the Board, is directly or indirectly, beneficial to and in the interest of

the Company.

facilities availed bY the roup e

areholders'consent bY ime, e

n, inter-alia, out of inte cludi Y

Hence, as the Companies Act, 2o 1 3, 4pproval .of sought for :"h:I'19 iht ::l'ln^ 'tl: which loans/

investmen ,nu' n" plouia.a Uy ine fioard of oire pany from Rs. 3o,ooo Crores to Rs' 50,000 Crores. In

accoroanc es Act, 2013, the said limit may als-o be annual limit fixed by the shareholders for extending

guarantee exhausted'

As per the provisions of Rule 22 of the companies (Management and Administration) Rules, 2014, the resolution .for giving loan or extending guarantee or

providing security in excess of limit as specified under Sect]on 1 86(2) of the Companies Act, 201 3 can be passed only through Postal Ballot'

The said Special Resolution is being recommended forthe approval of the Members by Postal Ballot.

None of the Directors or Key Managerial personnel of the company or their relatives is directly or indirectly concerned or interested in this Resolution'

Item No.4

The company proposes to incorporate various provisions required pursuant to theJllew Companies Act, 2013 a1a, in9 
Listing. Agree.me-nt-in its Articles of

Association. As this will entail numerous changes to the Articles of Asiociation of the Company, it is considered desirable to adopt a coniprehensive new set of

;il;ti;;; ;i A;ti.t"r oi nrto.irtion in substiiution of existing set of clauses of the Articles of Association of the Company

Therefore, it is proposed to delete the existing clauses I to I 99 (both inclusive) contained in the Articles of Association of the company and substitute with new

set of regulations 1 to 148 (both inclusive), as set out in the resolution'

pursuant to the provisions of the Companies Act, 20,|3, alteration of Articles of Association requires approval of the members of the Company by way of passing

a Soecial Resolution.

The Board recommends the proposed resolution for approval of the members'

None of the Directors or Key Managerial personnel of the Company or their relatives is directly'or indirectly concerned or interested in this Resolution'

By order ofthe Board of Dlrectors of
Value lndustries Limited

sd/-
Anagha Joshi

ComPanY SecretarY

Place: Mumbai
Date: 2nd August, 20 1 4
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