



































46. The Chairperson, if any, of the Board shall preside as Chairperson at every general meeting
of the company.

47. If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one amongst them to be Chairperson of the meeting.

48. If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members present
shall elect one amongst them to be Chairperson of the meeting.

Adjournment of meeting

49. (i) The Chairperson 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 from place
to place.

(i1) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

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

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

Voting rights

50. Subject to any rights or restrictions for the time being attached to any class or classes of
shares,—

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

(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.

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

52. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(i) For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.
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53. A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll, vote by

proxy.

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

55. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

56. (i) 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 tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(if) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

Proxy

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

58. An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.

59. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy
or of the authority under which the proxy was executed, or the transfer of the shares in respect
of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

60. The number of the directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or a majority of them.
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61. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the directors may
be paid all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning 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.
62. The Board may pay all expenses incurred in getting up and registering the company.
Registers

63. (i) The Company shall keep and maintain at its registered office all statutory registers
namely, register of charges, register of members, register of debenture holders, register of any
other security holders, the register and index of beneficial owners and annual return, register
of loans, guarantees, security and acquisitions, register of investments not held in its own name
and register of contracts and arrangements for such duration as the Board may, unless otherwise
prescribed, decide, and in such manner and containing such particulars as prescribed by the
Act and the Rules. The registers and copies of annual return shall be open for inspection during
11.00 a.m. to 1.00 p.m. on all working days, other than Saturdays, at the registered office of
the Company by the persons entitled thereto on payment, where required, of such fees as may
be fixed by the Board but not exceeding the limits prescribed by the Act.

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

Execution of Negotiable Instruments
64. All cheques, promissory notes, drafts, Aundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner as the

Board shall from time to time by resolution determine.

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

66. (i) Subject to the provisions of the Act, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the directors
and additional directors together shall not at any time exceed the maximum strength fixed for
the Board by the articles.

(#7) Such person shall hold office only up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the company as a director at that meeting
subject to the provisions of the Act.

Proceedings of the Board

67. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(if) A director may, and the manager or secretary on the requisition of a director shall, at any
time, summon a meeting of the Board.

68. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or
casting vote.

69. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summoning a general meeting of the company, but
for no other purpose.

70. (i) The Board may elect a Chairperson of its meetings and determine the period for which
he is to hold office.

(#)) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding the meeting, the directors present may elect

one amongst them to be Chairperson of the meeting.

71. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

(if) Any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.
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72. (i) A committee may elect a Chairperson of its meetings.

(i1) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

73. (i) A committee may meet and adjourn as it thinks fit.

(1) Questions arising at any meeting of a committee shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chairperson shall have a second
or casting vote.

74. All acts done in any meeting of the Board or of a committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
such person had been duly appointed and was qualified to be a director.

75. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive notice
of a meeting of the Board or committee, shall be valid and effective as if it had been passed at
a meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
76. Subject to the provisions of the Act,—

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

(i) A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.

77. A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager, company secretary or chief financial
officer.
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The Seal

78. (i) The Board shall provide a common seal for the Company and shall have power from
time to time to destroy the same and substitute a new seal in lieu thereof, and the Board shall
provide for the safe custody of the Seal for the time being, and the Seal shall, if required, be
affixed in the presence of any one Director or Company Secretary or Chief Financial Officer
or such other Officers as may be authorised by any resolution of the Board of Directors or any
Committee of the Board of Directors.

(ii) The seal of the company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf, and
except in the presence of at least two directors or one director and the secretary or such other
person as the Board may appoint for the purpose; and those two directors or one director and
the secretary or other person aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

Dividends and Reserve

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

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

81. (i) The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the company may be properly
applied, including provision for meeting contingencies or for equalizing dividends; and
pending such application, may, at the like discretion, either be employed in the business of the
company or be invested in such investments (other than shares of the company) as the Board
may, from time to time, thinks fit.

(if) The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

82. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is paid, but if and so long as nothing is
paid upon any of the shares in the company, dividends may be declared and paid according to
the amounts of the shares.

(if) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share. Any amount paid-up in advance of calls on
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any share may carry interest but shall not entitle the holder of the share to participate in respect
thereof, in a dividend subsequently declared.

(#ii) All dividends shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.

(iv) Subject to Section 126 of the Act, a transfer of shares shall not pass the right to any
Dividend declared thereon before the registration of the transfer.

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

84. (i) Any dividend, interest or other monies payable in cash in respect of shares maybe paid
by cheque or warrant sent through the post directed to the registered address of the holder or,
in the case of joint holders, to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such address as the holder or joint
holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to whom it
is sent.

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

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

87. No dividend shall bear interest against the company. There will be no forfeiture of
unclaimed dividends before the claim becomes barred by law.

Accounts
88. (i) The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounts and books of the
company, or any of them, shall be open to the inspection of members not being directors.
(if) No member (not being a director) shall have any right of inspecting any account or book or

document of the company except as conferred by law or authorised by the Board or by the
company in general meeting.

19



Winding up
89. Subject to the provisions of the Act and rules made thereunder—

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

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

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

Indemnity & Insurance

90 (i) Subject to the provisions of the Act, every director, managing director, whole-time
director, manager, company secretary and other officer of the Company shall be indemnified
by the Company out of the funds of the Company, to pay all costs, losses and expenses
(including travelling expense) which such director, manager, company secretary and officer
may incur or become liable for by reason of any contract entered into or act or deed done by
him in his capacity as such director, manager, company secretary or officer or in any way in
the discharge of his duties in such capacity including expenses.

Subject as aforesaid, every director, managing director, manager, company secretary or other
officer of the Company shall be indemnified against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgement is given in his favour or in
which he is acquitted or discharged or in connection with any application under applicable
provisions of the Act in which relief is given to him by the Court.

(ii) The Company may take and maintain any insurance as the Board may think fit on behalf
of its present and/or former directors and key managerial personnel for indemnifying all or any
of them against any liability for any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

General Power

91. Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is so
authorized by its articles, then and in that case this Article authorizes and empowers the
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Company to have such rights, privileges or authorities and to carry out such transactions as
have been permitted by the Act, without there being any specific Article in that behalf herein
provided.

Authority to Board

92. The Board of Directors of the Company are authorised to do all acts, deeds and things as it
may in its absolute discretion deem necessary, expedient proper or desirable and to settle all
questions, difficulties or doubts that may arise in regards to these Articles at any stage without
requiring the Board to secure further consent or approval of the Members of the Company

Notice by Advertisement
93. Subject to the applicable provisions of the Act, any document required to be served or sent
by the Company on or to Shareholders, or any of them and not expressly provided for by these

Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating in
the District in which the Registered Office is situated.
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We, the several persons whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of these Articles of Association.

Name, address, description and Number of Signature Name, address,
occupation of each subscriber equity shares of description and
Rs. 10 occupation of witness
each taken by

each subscriber

1. Mr. Jamasp Nariman Ichhaporia

S/o Nariman Ichhaporia 25,000 (Twenty Sd/-

Address: Five Thousand I hereby witness the
18, Avabai Bldg, 3rd Floor, Slater shares of Rs. signature of all the
Road, Gamdevi, Mumbai — 400007. 10/- each) subscribers
Occupation: Company Executive who have signed

in my presence.
2. Mr. Marzin Roomi Shroff

S/o Roomi Shroff Sd/-
Address: 20,000 (Twenty Sd/-
7B, Gemfrina, 630, Khareghat Road, Thousand Mr. Ram Mallar s/o
Parsi Colony, Dadar, Mumbai — shares of Rs. Late Mr. Rukkayya
400014. 10/- each) Mallar
Occupation: Company Executive

Mallar Law
3. Mr. Rajagopalan Sambamoorthy Consulting
S/o Sambamoorthy Rajagopalan 3, Silver Cascade,
Address: 1,000 (One Sd/- 110 AA Senapati
B-1/17, Shatataraka Near RTO, Four Thousand Bapat Marg, Dadar
Bungalows, Andheri — West, shares of Rs. (West)
Mumbai — 400053. 10/- each) Mumbai — 400028.
Occupation: Service

Occupation:
4. Ms. Kavita Govindlal Gandhi Corporate Lawyer
D/o Govindlal Mohanlal Gandhi
Address: 1,000 (One Sd/-
162, Navyug Nagar No. 3, Forjett Hill Thousand
Road, Mumbai — 400036. shares of Rs.
Occupation: Service 10/- each)
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5. Mr. Vilas Narayan Dalvi 1,000 (One Sd/-
S/o Narayan Ziloo Dalvi Thousand I hereby witness the
Address: shares of Rs. signature of all the
16/127, Dashbhuja, CHS, Unnatnagar 10/- each) subscribers
— 2, Goregaon — West, Mumbai — who have signed
400062. in my presence.
Occupation: Service
Sd/-

6. Mr. Appakudal
Venkatasubramanyam Suresh 1,000 (One Mr. Ram Mallar s/o
S/o Appakudal Jayaraman Thousand Sd/- Late Mr. Rukkayya
Venkatasubramanyam shares of Rs. Mallar
Address: 10/- each)
701, Sterling Sea Face, Dr. Annie Mallar Law
Besant Road, Worli, Mumbai — Consulting
400018. 3, Silver Cascade,
Occupation: Company Executive 110 AA Senapati

Bapat Marg, Dadar
7. Mr. Aslam Karmali (West)
S/o Anwar Ali Karmali 1,000 (One Mumbai — 400028.
Address: Thousand Sd/-
202, Anita Apartment, 486/c, Pali shares of Rs. Occupation:
Road, Bandra, Mumbai — 400050. 10/- each) Corporate Lawyer
Occupation: Company Executive
TOTAL:- 50,000 ( Fifty Thousand Shares of Rs. 10/- each)

Date: November 26, 2008
Place: Mumbai cERT\FlED TRUE COLP“YMTE
A FORBES LIV
?grﬁgﬁ?érbes Enviro Solutions
A GAE
Authorised Signatory

D
Limited)



i

et

% :
TROT AURT UTITRIS /"”‘;fa\\
iy B

BTG 238N0 ARTALUE w0l

yrstenyid GRaivsitei



