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

OF

AASTAMANGALAM FINANCE LIMITED*
TABLE A

1. a) Subject as hereinafter provided the Regulations in Table A in the First Schedule to the
Companies Act 1956, shall apply to the company.

b) Regulations 64 to 71, 84 and 99 shall not apply to the company.
INTERPRETATION
2. a) 'The Company' or 'this company' means AASTAMANGALAM FINANCE LIMITED*

b) 'The Act' means 'the Companies Act, 1956' or any statutory modifications or re-enactment
thereof for the time being in force.

c) 'Board' or 'Board of Directors' means a meeting of the Directors duly called and constituted or
as the case may be the Directors assembled at a Board or Directors of the Company collectively.

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

e) Words importing the masculine gender also include the feminine gender
CAPITAL

3. “The Authorised share capital of the Company is Rs.10,00,00,000 (Rupees Ten Crores only)
dividend into 50,00,000 (Fifty lakhs) equity shares of Rs.10 each (Rupees Ten only) and 5,00,000
(Five lakhs) Cumulative Redeemable Preference Shares of Rs.100 each (Rupees One Hundred
only)”

* The name of the Company is changed from UPASANA FINANCE LIMITED to AASTAMANGALAM
FINANCE LIMITED vide Special resolution passed through Postal Ballot on 28" January, 2022, results
of which were declared on 29" January, 2022 subject to approval of Registrar of Companies.
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The Company in General Meeting may, from time to time | increase the capital byithe
of new shares, such increase to be of &;mhaggf&gaie ‘amount. and tobe divided into i
of such respective amaountsas the resolition shall preseribe. Subjecttothe ;:rovtsimafﬂfeﬁﬁ
any shares of the eriginal or increased capital shall be Issued | tpon s and

and with such rignts and privileges annexed thereto; as the General ing res
the creation thereat, shall direct, and if no direction be given, as ‘
andin particular, such shares may be issued wﬁhapreferentiaf r gL
and in the distribution of assets'of the Company, and with a right of ‘ teral
of the Company in conformity with Sections 87 and 88 f th or the capital
Company has been increased under the provisions of this Article, mesmmmom sha?f
with the provisions of Section 97 of the At )

Except 50 far as otherwise provided by the'conditions of issug or
raised by the creation of new share shall be considerad as par ,
subject to the provisions herein contained; with n m t ment of
instatments, forfaiture, lien, surrendartransferand Wsmissﬁm wz}ﬁw artdéﬁianvi

Thecompany may (subjectto the pwsmn% of Sactions 78,80
lromtime to ime, by Speciatresolution reduce its capitaland a
Account or F’remmm Account in any manner for the time being

particular, capital may be paid off on the footing that it may be calléd
This Article is not to derogate any pewar of the Company which the:
were omitted.

Subject to all applicable provisions:of the Act, (including any staty ‘ ONSO
enactment thereot tor the time bieing in force and as may be énagt Mﬁmﬁm t:m} ﬂw
Board may acquire/purchase any of its Own Fully Paid: ‘Shares on sueﬁiem and col

and upto such limits as may be preseribsd by law ff&mii’ me todl

purchase of such fully paid Equity Shares of the € b not asre

Equity Share Capital which is'subject to conirols as sﬂputate&fn Ssamaus 109 iaa 1
Section 402 of the Act e

The Company shall have power subjectto and in accordancewith al
the Act, to purchase any of its own fully paid shares whether or not4
may make payment out of capital in respect of such purchase.

The Board may issue and allot shares in the Capitai of t‘hﬁ: company ‘as payment

the campanyorme acqmsm(m andarcenducmf its busmessa
as fully paid-up Shares, and if so, shall be deemed to be fully pad-

Subject to the provisions of Section 94 of the Act, the Com

any share !S submwded may-detammine that, as between the t
from such sub-division, one ot mare such shares shall have:
advantage as regards dividend, capital or otherwise over oras
other. Subject to as aforesaid, the Company in General Mee%ing
have not been taken or agreed 1o be taken by any person and «
capital by the amount of the shares 80 cancelled.

Whenever the capital, by reason of the issue of Preference Shares of. a{hetw;se is dwadec[mto |
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different classes of shares all or any of the rights and privileges attached to each class may,
; subject to the provisions of sections 106 and 107 of the Act, be modified, commuted; effected
or abrogated, or dealt with by Agreement between the Company and any person purporting
to contract on behalf of that class, provided such agreement is ratified in writing by holders of
atleast three-fourths in nominal value of the issued shares of the class or is confirmed by a
Special Resolution passed at a separate General Mesting of the holders of shares ofthat class.

12. The shares in the capital of the Company shall be under the control of the Board who méy allot

or otherwise dispose of the same or any of them to such-persons (whether alréady members
; or not), in such proportion and on such terms and conditions and either at a premium or at par
orata discount against payment in cash orkind and at such time as they may fromtime to time,
‘ think fit and proper. : S :

13. The Company shall have a first and paramount lien upon all the shares/debentures {other than
fully paid-up shares/debentures) registered in the name of each member {(whether solely or
jointly with others) and upon the proceeds of sale thereof for allmoneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares/debentures and no
equitable interest in any share shall be created except upon the footing and conditionthat this
Articles will have full effect. And such lien shall extend to all dividends and bonuses from time
to time declared in respect of such shares/debentures. Unless otherwise agreed the registra-
tion of a transfer of shares/debentures shall operate as a waiver of the Company's lien if any,
on such shares/debentures. The Directors may at any time declare any sharesldgbéntures
wholly or in part to be exempt from the provisions of this clause. iy

14. The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to
and receive from any member willing to advance the same whole or any part of the moneys
due upon the shares held by him beyend the sums actually called tor, and'upon:the amount
so paid or satisfied in advance, or so much thereof as from time to time exceeds the amount
of calls then made upon the shares in respect of which such advance has:been made, the
Company ,ay pay interest at such rate, as the member paying such sumin advance and the
Directors agree upon provided that money paid in advance of calls shall not confer a right to
participate in profits or dividends. The Directors may at any time repay the amount so
advanced. -

The members shall not be entitled to any voting rights in respect of the moneys so paid by him
until the same would but for such paymen, become presently payable.
The provisions of these Articles shall mutais mustandis apply to the calls on debehtures of the
Comapny.

SHARES AND CERTIFICATES

15. The Company shall cause to be kepta Register and index of Members in accdrgange with
Sections 150 and 151 of the Act. The company shall be entitled to'keep in any State or country
outside India a branch Register of Members resident in that State or Country. :

be numbered progressively according to the'i‘r‘; several

before mentianed, share shall be sqb-d,ivided.

bear the number by whichthe same was

: 16. The shares in the capital shall
v denomination and except in the manner herein

. Every forfeited or surrendered share shall continue to
o originally distinguished. " L
1} { the time after the expiry of two years from the formationofthe company q,rgtgny time
i \;\fltr:aerrti: expiry of one year from the allotment of shares i_n the Company maqe forgh:e;flrstﬂtrme
after its formation, whichever is earlier, itis proposed to increase the subscribed capital of the

U SO ————
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20.

increased share capital then -

() Suchfurther shares shall be offered to the persons who at the date of the offer, are holde

of the equity shares of the Company, in propértion, as nearasc:rcumstances admit, to
capital paid up on those shares at the date.

{b) Such offer shall be made by a notice specifying the number of sharas foered and iimnit
a time not less than thirty days from the date of the offer and the offerif not accepted, w
be addmed to have been declined. o e

{c} Theofferaloresaidshallbe deamedta m;:de arnght exercisable bytha personconcer
o rengunce The shares offered to them in favour of any other pérson andthe not
referred to in sub clause (k) hereol shall contain a statement of this right. Provided:
the Directirs may decling, without assigning any reason to allot any shares to any dersa
in whose favour any member may renounce the shares offered to him..

.(d) After expiry of the time specified'in the aforesa@dmﬂce or:of recsxpt of earlier mtam
fromthe person to whom such notice is given that hedechnes toacceptihe shares offes
the Board of Directors may dispose off them.in such mannerandto such person(s} askhey
may think, in their sole discretion, fit. E

Notwithstanding anything containedin sub-clatuse (l)mereof the funhegshares aforesald n'hagyxg
be offered to any persons (whether or not those persons include the | persons referred C
clause (a) of sub-clause (1) hereof in any manner whatsoever

{0} Where no such special resolution is passed, i mavmes
orona poll as the case may bakin tavoumfthepremsal%
in the general meeting {including the casling vote, ﬂany,ﬂﬁff&
who, baing entitled to do so. votein person, or where proxies:
the voles, f any, cast against{he proposal by members,
Central Government is satisfied, on an appiication made by the Boars | S int
behalf, that the proposal is most beneficial to the Company. . LI

Nothing in Article 17{c} here or shall be deemed :
(a) To extend the time within which the offer shouldbe accepted; or ¢

(b) To authorise any person 10 exercise the right of renunciation. for & second t»me on the
ground that the person in whose favour the renunciation was first made has declmed to
take the shares comprised in the renunciation. ;

Nothing in this Atticle shall apply to increase of the subscribed Capttai of:-the: compaay

caused by the exercise of an option attached to the debentut Jissued’

Company : :

() To convert such debentures or loans into shares in the Compar;y, or

(iy Tosubscribefor sharesinthe Company (whethersuch optcon ascon(erred in these Artlcle'
or otherwise).

Provided that the terms of issue of such debentures or the terms ot such {oans includea“terz
providing for such option and such term: ,
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21,

22.

23.

24,

25.

{a) Either has been approved by the Central Government before the issue of the debentures

or the raising of the lacns or is in conformity with the Rules, if any, made by that

Government in this behalf; and

(b) In the case of debentures or loans or other than debentuses issued to or loans obtained
from Government orany institution specified by the Central Government in this behaif, has
also been approved by a special resolution passed by the Company in General Meeting
before the issue of the debentures or raising of the loans.

In addition to and without derogating from the powers for that purpose conferred on the Board
under Articles 17 to 20, the Company in General Meeting may, subject 1o the provisions of
Section 81 of the Act, determine that any shares (whether forming part of the original capital
orof any increased capital of the company ) shall be offered to such persons {(whethermembers
or not) in such proportion and on such terms and conditions and either (subject to compliance
with the provisions of Sections 78 and 79 of the Act) at a premium or par or at a discount, as
such General Meeting shall determine and with full power to give any person (whether member
or not) the option or right to call for, of or be allotted shares of any class of the Company either
(subject to compliance with the provisions of Section 78 and 79 of the Act) at a premium or at
paror at a discount, such option being exercisable at such time and for such consideration as
may be directed by such General Meeting or the Company in General Meeting may make any
other provisions whatsoever for the issue, aliotment or disposal of any shares.

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

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

Every member, or his heirs, executors,administrators or assigns, shall pay to the Company the
portion of the capital represented by his share or shares which may, for the time being, remain
unpaid thereon, in such amounts, at such time ortimes, andin suchmanner as the Board shall,
from time to time in accordance with the Company's regulaticns, require or fix for the payment

thereof.

a) Every member or allottee of shares shall be entitled within one month from the date of
application for registration of transfer or three months from the date of allotment (or within
such other period as the conditions of issue shalf provide) without payment.

() to receive one certificate for all his shares or

(i)  toreceive several certificates each for market lots of shares held by any number,
specifying the name of person in whose favour it is issued the shares:to which it
relates and the amount paid-up thereon. .

surrender to the Company of its letter of allotment or its fractional coupons of requisite value,
save in cases of issues against letters of acceptance or of renunciation or in case of issue of
bonus shares. Every such certificate shall be issued under the common seal of the Company,
which shall be affixed in the presence of two Directors or persons acting on behalf of the
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26.

Directors under a duly registered power of attorneay, and the Secretary or some other person,
appointed by the Board for the purpose, and two directors or their attorneys and the Secretary
or other person as aforesaid shall sign the share certificate, provided that'if the composition
of the Board permit it, atleast one of the aforesaid two Directors shall be a person other than
a Managing Director. Particulars of every share certificate issued shall be entered in the*

Register of Members against the name of the person towhom it has beenissued mdlcatmg the

date of issue.
b) Any two or more join! allottees of a share shall, for the purpose of this Article be treated: as
single member. and the certificate ol any share, whichmay be the sublectof jointownersh
may be deliverad 1o anyone of such [oint ownership, may be dehvered ‘to-anyone of sudh
joint owners or behali of alt of them,

¢} A Director may sign a share certificate by affixing his signature thereon by means of any.
machine, equipment or other mechanical means, such as engraving inmetal or lithography,
but not by means of rubber stamp, provided that the Dwector shall be responsible fort
safe custody of such machine, equipment br other material used ior the purposs..

d} Notwithstanding anything contained in sub-article(a} above,
applications for sub-division or consalidation.of sharesimodénnmf
hundred {100) except when such a sub-division or consolidation’ mwmd to ben
comply with a statutory order or an.order ot a G‘ompetent Coi 4ot a request 1ron
a member to convert his holding of odd fots of shares into irz imarkatable lots;
subject, however, to verification by-the Company.

a) Nocertificate of any share or shares shall be issued eitherin exchangsfortmsewhichar&
sub-divided or consolidated or in replacement of those which are defaced, tom or old
decrepit, worn out, or where the cages on ihe mmmfmmmgt!ansfers have be
duly utilised, uniess the cenificate in fieu of which it is-issued of which It is issue is
surrendered to the company, provided that no fee should beﬁmrg&twissu&ﬂf suahnaw

certificate.
When a new share certificate has been issued in pursuance of sub-article {a) above, st shaﬂ
state on the face of it and against the stub or countetfoil to the eﬁecﬁhat itis issued in
of share certificate number subdivided/replaced or consalidation of shares.

If a share certificate is lost or destroyed, a new cerificate in lieu thereof shall be issuedonls
with the prior consent of the Board and on such terms, if any, as to evidence and indem

as to the payment of out-of-pocket expenses incurred by the Company in investigati
evidence, as the Board thinks fit, and on payment of a fee of one rupee for each of suc¢

certificates.
When a new share certificate has been issued in-pursuance of sub article above, it sh
state on the face of it and against the stub or counterfoil to the-effect that it is duplica
issued in lieu of the share certiticate numbers. The word “Duplicate” shall be stampe
punched in bold letters across the face of share cerificate. ‘

Where a new share certificate has been issued in pursuance of sub~amcle (a) or (c)-r
above, particulars of every such share centificate shalibe enteredin aReglsterof Renew!
and Duplicate Certificates indicating against the names}‘ persons to whom Al
certificate is issued the number and date of issue of the share certificate in lieu of whi
the new certificate is issued, and the necessary changes indicated in the Reg ar
Members by suitable cross reference in the “Remarks® co!umn T

b)

c)

d)

€)
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f) Al blank forms to be issued for issue of share certificates shall be printed and the printing
shall be done only on the authorily of a resolition of the Board. The blank forms shall -
consecutively machine numbered and the forms and blocks, engravings,. facsimiles and
hues relating to the printing of such forms shall be kepl inthe custody of the Secretary or
of such other person as the Board may appoint for the purpose; and the’ Secretary or the

other person aforesaid shall be responsible for rendering an account of these forms tothe
Board. :

g) The Managing Director of the Company for the time being or if the Gcmpany has'no
Managing Director, every Director of the Company shall be respunsxble for the mainte-
nance, preservation and safe custody of all books and documents relatmg to the issueof
share certificates except the blank forms of share certificates referred to in sub-article (f)
above. o

h) All books referred to in sub-clause {g) shall be preserved in good order pérmanentiy.‘

Yo i) Provided that notwithstanding what is stated above the Directors shall comply with such

; Rules or Reguilation or requirements of any Stock Exchange or the Rules made under the

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

i} The provisions of this Articles shall mutatis mutandis apply to debentures ofthe Company.

27. Ifany share stands in the names of two ormore persons, the person first namedin the register
shall, as regard receipts of dividends or bonus or service of notices and all or any other matter
connected with the Company, except voting at meetings, ‘and the transfer of the shares, be -
deemed the sole holder there of, but the joint holders of a share shall be severally, as wellas
jointly, liable for the payment of all instalments and calls dus in respect of such:shares andfor -
all incidents thereof according to the Company's regulations. - .

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

TRANSFER AND TRANSMISSION

29. The Company shall keep a ‘Register of Transfers’ and therein shall.be iatrly and dnsnnctly L
entered particulars of every transfer or transmission of any shares.

e g

30. Theinstrument of transfer shall be in writing and all the provisions of Section 1 3 :
statutory modifications thereof for the time being shall be duly comphed with mre@pect ofall .. =
transfers of shares and the registration thereof. e

31. The instrument of transfer duly stamped and executed by the Transferor and Transferee shall

. be delivered to the Company in accordance with the pravisions of the Act: The Instrument of
s Transfer shall be accompanied by such evidence as the Board may require to prove the title
of Transferor and his right to transfer the shares and every registered instrument of Transfer

shall remain in the custody of the Company until destroyed by order of the ‘Board. The

Transferor shall be deemed to be the holder of such shares until the name.of Transferee shall

have been entered in the register of Members in respect thereof. Before the registration of a
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transfer, the cettiticate or certificates of the shares must be delivered to the Company.

The Board shall have powers, on giving not 1885 than seven: days pravions ﬁoﬁc&
advertisement in some newspaper chrcultating in the districtin which the Office of the €
is situated, io close the Transter Books, the Register of Members or Register of Deby
holders at such times and for such period or periods, not exceedinathmy daysata tmeﬁr:ai
not exceeding in the aggregata forty-five days in each year,

Subject to the provisions of Section 111 of the Act and Section
(Regulation} Act, 1958, the Directors may, at their own absolg
and by giving reasons, decling to register or acknowledge ar
paid ornot and the right of réfusal, shali not be atfected byiheciwﬂ 1 '

transteres is alteady a membar of the Company but in sucl'rwsa@; Qiraetufssha! m
one manth from the date on which the mstrument nf:mns#erwa& dge '

registrallaf* of ransfer shall riot be refused on the ground otthsmnm being either.
orjaintly with ainy other personorpersons indebted iothe Company Wawwmm !
except when the company hasa lien on the shares. Tmnsfemf“ args/ ate
lob.shall not be refused. ‘

Notwithstanding anything contained in Article 41, the Board MW ;
sub division or consolidation of share certificates into denominat less than the
unit of trading except when such a sub-division or consolidation is to'be mide t
comply with a statutary order or an Orderof & mmp&mm Couft‘ Law or a request from
memberto convert his ioldings of oddlots of sharesinto transferable/ marketabie lots; subjec
however, to verification by the company. '

The company shall give effect to a transmission of shares ande & i
share certificates, and shali issue share certificates in pursuamthaxe»:f vnthin thi_.

Where, in case of partly paid shares, an application for regsstratm is made by the e
the Company shall give notice of the application to the transferee In"accordance with ﬂ

provisions of Section 110 of the Act.

In the case of death of any one or more of the persons named iﬁs; "ﬂegistero? Memm
the joint holders of any share, the survivor or survivors shall be nly persons racognis
by the Company as having any litle to orinterestin such sl ¢ o0
shall be taken {0 release the astate of a deceased joint holder fi
by him jointly with any other person. -

The executors, administrators, assigns or holders of a Six !

representatives of a deceased member {not being one oF two: mme joint holdersy shall
the only persons racognisad by the company as having anytmem 'sharesre jisterdd in
name of such member, and the Company shall not be bount rdcagn
sxecutors, administrators, assigns or hoiders of a succassion eeﬂiﬁﬁaie m'the%agal _
tatives unless such persons shall have first obtained: Pmbai&’ g ! dr
Succession Centificate, as thecase may be, from a duly constituted Court
provided that in any case where the Board in its absolute discretion thi
dispense with production of the Probate or Letters of Adr ¢
upon stuch terms as to indemnity or otherwise as the Baa(d in
necessary and under Arficle 35 register the name ofamtpe"‘ \
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39.

40.

41.

42.

9
entitle to the shares standing in the name of a deceased member.

No share shallinany circumstances be subscribedfor by, or transferred to, any infant,insolvent
or person of unsound mind.

Subject to the provisions of the Act and Articles 35 and 36 any person becoming entitled to
shares in consequence of lunacy, bankruptcy, or insolvency of any member, or by any lawful
means other than by a transfer in accordance with these Articles, may, with the consent of the
Board (which it shall not be under any obligation to give) upon praducing such avidence that
he sustains the character in respect of which he proposed to act under this Article or of such
title as the Board thinks sufficient, either be registered himself as the holder of the shares or
elect to have some person nominated by him and approved by the Board registered as such
holder; provided nevertheless, that if such person shall elect to have his nominge registered,
he shall testify the election by executing in favour of his nominee and instrument of transfer in
accordance with the provisions herein contained, and until he does so, he shall not be freed
from any liability in respect of the shares.

Aperson entitled toa share by transmission shall, subject to the right of the Board to retain such
dividends or money as hereinafter provided, be entitied to receive, and may be given a
discharge for, any dividends or other imoneys payable in respect of the share.

No fee shall be charged by the Company for the following viz:

{a) for registration of transfer of shares and debentures, or for transmission.of shares and
debentures;

(b) for sub-division and consolidation of share and debenture certificates and for sub-division
of letters of allotment, split, consolidation, renewal and transfer receipts into denomina-
tions corresponding to the market units of trading;

{c) for sub-division of renounceable letters of right;

(d) for registration of any power of atlorney, probate, letters of administration, Succession
Centificate, Certificate of Death, Cettificate of Marriage or other legal representation,

The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitable right,titie or interest to or'in‘the said
shares,notwithstanding that the Company may have had notice of such equitable right title or
interest or notice prohibiting registration of such transfer,and may have entered such notice,or
referred thereto,in any book of the company and the Company shall not be bound or required
to regard or attend or give effect to any notice which may be given to it of any equitable right,
title or interest,or be under any liability whatsoever for refusing or neglecting sato:do,though
it may have entered or referred to in some book of the Company,but the company shall
nevertheless be at liberty 1o regard and attend to any such notice and given effect thereto if the
Board shall so think fit. '

BORROWING POWERS

43.

Subject to the provisions of Sections 58A,292 and 293 of the Act,the Board may from time to
time, at its discretion by a resolution passed at a meeting of the Board accept deposits from
members either in advance or calls or otherwise and generally raise or borrow.or secure the
paymentof any sum or sums of money for the purpase of the Company. Provided, however,where
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46,

47.

48.
49.

50.
51.

52.

it
is)anb obtained from the Gampanys bankefs inthe ordmary course-of bxssinass) ‘exces
aggregate of the paid-up capital of the Company and its free reseves (not being resery
apart for any speciic purpose), the Bbard shall not borrow such monaywiﬁacm the cons
the Company in General Meeting. .

Subject to the provisions of Article 43 hered!, the payment or repay
as alorgsaid may be secured in such manner and. upen
respects as the resolution shall prescribe including by the issu
stackof the Company charged uponallorany part of the proj
and future). including its uncalied capital for the time being;
andother securities maybe made assignablefree fromany.
the person o whom the sarme may be issued,

Direz,tms '"rd otherwise, Debanturss. debentum«sxack
conversion mie ar allatment of shares shall be Issued only with ih& eénsent otthe A
in General Meeting accorded by a Special Resolution.

TheBoard sh aﬁx,auseaproperﬂeg:sisrmhekeptinawmdamamnmamvms S
143 of the Act, of all monigages, dgbemures andcharges pac ne

in any State or Country outside India a branch Heglstar of Debeﬂm Mﬁ&!s mideﬂtm*!he
State or Country. : ; R

DIRECTORS
The number of Directors shall not be {ess than two and more xhan twei\w at sny hme '

the meetings of the Board aremﬂnarﬂyhelc An a!tamate_ f appoin
shall nat hold office as such for a period longer than that perm -

whose place he has been appointed and shall vacate office if: aﬁﬁwhen the omgma!&m

returns 1o the said State, {f the term of office of the originat Director is determined before

so returns to the said State, any provision in the Act or: G4 ﬁtﬁcies for the automa

reappointrment of retining direciorsin defau&ofammerappmnmm appiyw_. : '

director and not o the altemate director.

It shall not be necessary for a Director to hold any sharein the Company

Every Director shall be paid sitting fee of One Hundred per meeting of the Board
Committee of the Board attended by him. ;

Every Director shall be entitled to be paid all traveliing, hOte{ i
incurred by him in attending and returning from mestings of the Board of e
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53.

54.

55.

56.

57.

58,

59.

60.

committee thereof or general meeting of the Company or in connection with the business of
the Company.

The business of the Company shall be managed by the Directors who may pay all expenses
incurred in getting up and registering the Company and exercise all such powers of the
Company as are not by the Act or any statutory madification thereof for the time being in force,
or by these Articles, required to be exercised by the Company in General Meetings subject
nevertheless to any regulations of these Aticles, to the provisions of the said Act, and to such
regulations being not inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in General Meeting; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Directors which would have been valid if
that regulation had not been made.

The Board may appointment at any time and from time to time by a power of attorney under.

the Company’s Seal any persori to be the attomey of the Company for such purpases and with
such powers, authorities and discretions not exceeding those vested in or exercisable by the
Board by orunderthese articles and for such period and subjectto such conditions as the Board
may from time to time think fit and any such appointment may:if the Board thinks fit be made
in favour of the members or any of the members of any firm or Company or the members,
Directors Nominees or Managers of any Firm or Company or otherwise infavour.of any body
of persons, whether nominated directly or indirectly by the Board and.any such:power of
Attorney may contain such provision for the protection of convenience of persons dealing with
such attorney as the Board may think fit.

Subject to section 292 of the Companies Act, 1956 the Board may delegate ali or.any of its
powers to any Directors jeintly or severally or to any one Director at its discretion.

The Directors may exercise all the powers of the Company to borrow money with or without
security and to mortgage or charge its undertaking, property and uncalled capitalandto issue
debentures among members only, bonds and other securities, whether outright or as coltateral
security for any debt, liability or obligation of the Company or of any third:party. Such
debentures, bonds or other securities may be issued at a discount, premium.or.otherwise and
with any special privilege as to redemption, surrender, drawings or otherwise.

If the Directors or any of them or any other persons shall become personally liable for the
payment of any sum primarily due from the Company, the Board may execute orcause tobe
executed any mortgage, charge or security over or affecting the whole or any partof the assets

of the company by way of indemnity to secure the directors or any other personsso becommg
liable as aforesaid to many loss in respect of such liability.

Subiject to the provisions of Section 314 of the companies Act 1956, it any Dirgctor shall be
appainted to advice the Directors as an expert or be called upon to perform exira services or
make a special exertion for any of the purpose of the Company the Directors may pay to such
Directors such special remuneration as they think fit which remuneration may be in the form
of either salary, commission or a lump sum and may either be in addition to or subsmunon of
the remuneration specified to in the last preceding articles.

The Board may, from time to time, declare and pay to the members such interim dividend as
appear to the board to be justified by profits of the Company for the whale or any part of any
year and out of any undistributed profits of any previous year and or out of any Reserve, which
can be lawfully applied for payment of Dividends.

iy The Board may at any time and from time to time set aside out of the profits of the company
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of any year and/or estimated profits of any portion of any year such sums as it thinks prope
as a reserve or reserves which shall, at the discretion of the Board be applicable for any
purpose to which the profits of the Company may be properly applied, including provnsie
of meeting contingencies or for equalising dividends; and pending such application, may
the like discretion either be employed in the busmess of the Company or be investedin suc
investments (other than shares of the company) as the Board may:think fit, or be. appl:e
for payment of dividends and interim dividends from time to time.

fiy The Board may also carry forward any profits; which it may thlnk prudent not to dee,
without setting them aside as reserve. . @

iiiy The Board may at any time and fromtime to time, at thelrdlscretlon take outofany reserv:
any sum standing tothe creditof any reserves and applythe moneyso 1akenforanypuspas
for which it can be lawfully applied.

61. Unpaid or Unclaimed Dividend :
Where the Company has declared a dividend but which:has not beenpaid or the dmder
warrant in respect thereof has not been posted within 42 days from the date of dec!aratlon
any sharehoider entitled to the payment of the dividend, the Company shall within 7 day

the date of expiry of the said period of 42 days, bpeﬁ a special account in that beh
scheduled bank called “Unpaid Dividend ot Upasana Finance Limited” andtmnsfeﬂamesa
account, the total amount of dividend which remams unpaid orin relationto which no. dhada:

warrant has been posted. &

Any money transferred to the unpaid dividend accounx ofthe Company which remains unpe
or unclaimed for a period of three years from the date of such fransfer, shall be transferred |
the Company to the generalrevenue account of the Centrai Govemment. Aclaimtoanymen
so transferred to the general revenue account may:be prefemﬂtafbe Central Government

the shareholders to whom the money is due.
No unclaimed or unpaid dividend shall be forfeited by the Board.

MANAGING DIRECTOR

682. The Board may, from time to time, appoint one or more of their bady to the office of Manag;
Director or Managing Directors for such term and at such remuneration (whether by way
saldry or commission or participation in profits or partly in one way and partly in ancther

otherwise)as they may deem fit.
63. If a Managing Director ceases to hold office as Director, he shaﬂ ipsofactoiand tmmeﬁiai

i

§‘
| %

‘?§ cease to be a Managing Director. The Managing Director while holding such office shall not
subject to retirement by rotation or taken into account in determining the rotation or re“tiram
i of Directors.

X 64. The Board may. Irom time to fime, entrust to and confer upon the Managing | Diractor for
time beiny, such of the powers exercisable under these presents by the Board as. tm n
11 think fit. and may affer such powers for such time and to bie-exercised for such of

| purposes and upon suchterms and conditions and with such restriction as they think expec

and they may confer such powers either coliaterally with. or 10 the exclusion’of am
substitution for, all or any of the powers of the Directors in thatbehalf; and may, from tim

time, revoke, withdraw, alter or vary all or any of such powers.
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CHAIRMAN

65. The Board may, from time to time appoint one of thenr Body as Chalrman Of%ﬁ Board of
Directors for such period as may be conssdered necessary.

66. If a Chairman ceases to hold office as Dlrector he shall ipso facto and unmediately cease to
be the Chairman. The Director whoiis appomted as Chairman as aforesaid in d
holding.such office, shall not be subjected to retirement by rotation or taken Im@?accaunt in
determining the rotation or retirement of Dtrectors i

INDEMN!TY

& orbecome liable to in the discharge of his d\mes
COMMON SEAL

68. The Company shall have a Common Seal and the Baard shall prowde for the afe custody
3 resolution
rsons as the
Board may appoint for the purpose ; and such Directors and Secretary or other persons
aforesaid, shall sign every instrument to which the Sealof the Company is 0. aﬂlxed inhis .
presence.

SECRECY CLAUSE

respectmg any detail of the Company’s tradmg or any matter whlqh is or'ma :
of a trade secret, mystery of trade or secret process or which may relate to the conduct of the
business of the Company and which in the gpinion of the Directors wm be inexpedlent inthe
interest of the Company to communicate to the pubhc :




Names, Addresses, Descriptions and
Occupations of the Subscribers

Signature of the Subscribers

USHA SURESH

W/o Sri Suresh Krishna
79, Poes Garden
Madras 600 086.
HOUSE-WIFE

PREETHI SURESH(Age 19 years)
D/o Sri Suresh Krishna

79, Poes Garden

Madras 600 086.

INVESTOR

Sd/-
Usha Suresh

Sd/-
Preethi Suresh

Witness to the above signatures
and address and occupation:

Dated this Ninth day of January 1985

S.MANOHAR RAU

S/o. Sri. S.M.Krishna Rao
970, 41* Street,

Madras 600 080

Service






