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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. 
 

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

c) 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 same. 
 

d) 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. 

 19.5 Inspection of the minutes book of General Meetings 
 
a) The books containing the minutes of the proceedings of any of the 

Company shall be open to inspection of members without charge 
on such days and during such business hours as may consistently 
with the provisions of Section 119 of the Act be determined by the 
Company in General Meeting and the members will also be 
entitled to be furnished with copies thereof on payment of 
regulated charges. 
 

b) Any member of the Company shall be entitled to be furnished 
within seven days after he has made a request in that behalf to 
the Company with a copy of any minutes referred to in sub-clause 
(1) hereof on payment of Rs. 10 per page or any part thereof. 

 
20.  Board of Directors 

 
 20.1 a) Until otherwise determined by a General Meeting of the Company and 

subject to the provisions of Section 149 of the Act, the number of 
Directors (including Additional Directors, Independent Directors and 
Nominee Director) shall not be less than three and not more than 
fifteen and for such period of term (by rotation or fixed period as 
permissible by law); provided that a Company may appoint more than 
fifteen Directors after passing a Special Resolution. 
 

b) The following are the First Directors of the Company: 
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1. Shri Manish Agrawal 
2. Smt. Laxmi Lakhotia 
3. Shri Harsad Patel 
 

c) The Directors of the Company shall not be required to hold any 
qualification shares in the Company. 

 
 20.2 Remuneration of Directors 

 
a) Subject to the applicable provisions of the Act, the Rules, Law including 

the provisions of the SEBI Listing Regulations, Chairman/Managing 
Director or Managing Directors, and any other Director/s who is/are in 
the whole time employment of the Company may be paid remuneration 
either by a way of monthly payment or at a specified percentage of the 
net profits of the Company or partly by one way and partly by the other, 
subject to the limits prescribed under the Act.  
 

b) Subject to the applicable provisions of the Act, a Director (other than a 
Managing Director or an executive Director) may receive a sitting fee not 
exceeding such sum as may be prescribed by the Act or the central 
government from time to time for each meeting of the Board or any 
Committee thereof attended by him. 
 

c) The remuneration payable to each Director for every meeting of the 
Board or Committee of the Board attended by them shall be such sum 
as may be determined by the Board from time to time within the 
maximum limits prescribed from time to time by the Central 
Government pursuant to Section 197 read with Section 198 of the Act. 

 
All fees/compensation to be paid to non-executive Directors including 
Independent Directors shall be as fixed by the Board subject to Section 197 
and other applicable provisions of the Act, the Rules thereunder and of 
these Articles. Notwithstanding anything contained in this Article, the 
Independent Directors shall not be eligible to receive any stock options. 
 

 20.3 Special remuneration for extra services rendered by a Director 
 
If any Director be called upon to perform extra services or special exertions 
or efforts (which expression shall include work done by a Director as a 
member of any Committee formed by the Directors), the Board may arrange 
with such Director for such special remuneration for such extra services or 
special exertions or efforts either by a fixed sum or otherwise as may be 
determined by the Board. Such remuneration may either be in addition, to 
or in substitution for his remuneration otherwise provided, subject to the 
applicable provisions of the Act. 
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 20.4 Requirements and composition 

 
a) Every Meeting of Board and Committee shall be called and conducted in 

compliance of all the provisions of the Act read with Secretarial 
Standards (SS-1) issued by The Institute of Company Secretaries of India 
(ICSI). 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. Every Meetings by Video conferencing/ audio-visual means 
shall be permitted subject to the compliance of all the provisions of the 
Act read with Secretarial Standards stated above. 
 

b) Every Director present at any meeting of the Board or of a Committee 
thereof shall sign his / her name in the book / document to be kept for 
that purpose. 

 
c) Subject to the provisions of Sec 152, not less than two-thirds of the 

total number of Directors of the Company shall be persons whose 
period of office is liable to determination by retirement of Directors by 
rotation and of which one-third shall retire based on seniority of 
appointment. Such Directors shall retire and may be reappointed in 
the manner specified in that section.  
 

d) Subject to the provisions of the Companies Act, 2013; Rules & 
Regulations therein, the strength & composition of the Board as 
prescribed shall be maintained and vacancies (if any) shall be dully 
filled. 

 
e) Subject to the provisions of section 149, the Board shall have power at 

any time, and from time to time, to appoint a person as an additional 
Director(s), 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. 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. 

 
f) Notwithstanding anything to the contrary contained in these Articles, 

the Board may appoint any person as a Director nominated by any 
institution in pursuance of the provisions of any law for the time 
being in force or of any agreement, subject to the condition that:  

 
(i)    The Nominee Director(s) so appointed shall not be required to 

hold any qualification shares in the Company nor shall be liable 
to retire by rotation. 
 

(ii)    The Board of Directors of the Company shall have no power to 
remove from office the Nominee Director(s) so appointed.  
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