
THE COMPANTES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

STEL HOLDINGS LIMITED
PRELII{INARY

1, The regulations contained in Table "A'of the First Schedule to the Companies
Act, 1956 shall apply to the Company except so far as the same are
excluded in these Articles.

2, In the Construction of these Articles, unless there shall be something in
the subject or context inconsistent therewith:

"The Company" means "STEL Holdings Limited,,

Yhe Act" means the Companies Act, 1956.

A "Special Resolution" has the meaning assigned thereto by the Companies Act,
1956.

"The Board" or "Board of Directors" means the Board" of Directors of the
Company, the Directors assembled at a Board, or the requisite number of
Directors entitled to pass a resolution by circulation in accordance with these
Articles.

"The Directors" means the Directors for the time being including any Alternate
Directors for the time being.

"The Office" means the Registered Office for the time being of the Company,

"The Register" means the Register of rpembers to be kept pursuant to the
Companies Act, 1956.

"Month" means calendar month according to the English style.

"In writing" or "written" means written, typewritten or printed, partly written or
typewritten and partly printed and includes lithography and other means of
representing words in a visible form.

"Secretary" includes an Assistant Secretary or any person appointed to perform
the duties of the Secretary temporarily.

"Proxy" includes an attorney duly constituted under a power of Attorney.

Except where the context othenivise requires, words impafting the singular number
also include the plural number and vice versa,

Words imparting the masculine gender also include the feminine gender,

Words imparting persons include corporations. i
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SHARE CAPITAL
1. The authorised share capital of the Company is as stated in

Memorandum of Association.
2, Shares shall be under the control ofthe Board of Directors, who may al

or dispose of the same to such persons and for such consideration and
upon such terms and conditions as they may determine'

3. Subject to the provisions of the Act and the provisions hereunder contained
the Board may issue and allot shares in the capital of the Company as
payment or part payment for any property sold or goods transferred.or
machinery or appliances supplied, or for services rendered to or to be
rendered to the Company in or about the formation or promotion of the
Company or the acquisition and or conduct of its business and any shares
may be so ailotted as fully paid up shares and if so allotted shall be deemed
to be fully paid-up shares.

TRANSFER & TRANSMISSION OF SHARES
4. Subject to the provisions of Section 111 of the Act and Section 22A of the

Securities Contracts (Regulation) AC, 1956 the Board may refuse to register
any transfer of any shares whether fully paid or not notwithstanding that
the proposed transferor is already a member of the Company. The Board
however will not decline to register or acknowledge any transfer of shares
on the ground of the transferor being either alone or jointly with any other
transferor indebted to the Company on any account whatsoever'

BORROWING POWERS
5. Subject to the provisions of Section 293 of the Act, the Board of Directors

may from time to time, at their absolute discretion, raise or borrow any'
sum or sums of money for the purposes ofthe Company from any persons,
banks, firms, or companies (expressly including any person holding the
office of Director) and may secure the payment of such money in such
manner and upon such terms and conditions in all respects as they think'fit
and in particuiar by the issue of debentures of the Company, perpetual or
redeemable, or by making, drawing, accepting or endorsing on behalf of
the Company any Promissory Notes of Bills of Exchange or giving or issuing
any other security of the Company or by mortgage or charge on all or any '
of [he property of the Company both present and fi'rture including its uncalled
capitai for the time being and the Directors may guarantee the whole or
part of the loans or debts raised or incurred by or on behalf of the Company
or any interest payable thereon with power to the Board to indemnify the
guarantors from or against liability under their guarantees by mean of a
mortgage or hypotheiation of or charge upon any property or asset of
the Company or otherwise,

6. Any debentures or other security may be issued at a discount, premium or'
otherwise and (with the sanction of the Company in General Meeting) with
any special privileges as to redemption, surrender, drawing, allotment of
shares appointment of Directors or otherwise.

7, Every register of holders of debentures of the Company may be closed'for
any period not exceeding in the whole thirty days in any year. Subject as
aforesaid every such register shall be open to the Inspection ofthe registered
holder of any such debentures and of any member, but the Company may
in General Meeting impose any reasonable restrictions so that at least 2
hours in each day, when such register is open, are appointed for inspection'
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DIRECTORS
8. Subject to Sections 252, 255 and 257 of the Act, the number of Directors

shall not be less than 3 and not more than 12.
9. The first Directors of the Company shall be.

Mr. S. K. JACOB
MR. N. BHANDARI
MR. B. BALAKRISHNAN

10. A Director shall not be required to hold any qualification shares.
11. Subject to Section260 of the Act, the Directors shall have power at any

time and from time to time to appoint any other person as a Director, as
an addition to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number f ixed. But any Director so
appointed shall hold off ice only unti l  the conclusion of the next Annuar

- General Meeting of the Company and shall be eligible for reelection after
the general meeting has increased the number of Directors and after
nomination under Section 257 of the Act.

L2. (a) The Board of Directors may,.when any Director (in this Article called
the Original Director) has left the State or is not available in the State
for more than three months at a time appoint any person nominated
by the Original Director to be an Alternate Director during such absence
and such appointment shall have effect and such appointee whilst he
holds office as an alternate Director, shall be entifled to notice of meetings
of Directors and to attend and vote thereat accordingly, and shall ipso
facto vacate office if and when the original Director vacates office as a
Director or returns to the State in which a meeting of the Board are
ordinari ly held.

(b) An alternate Director appointed under the preceding clause need not
be a member of the Company.

(c) An Alternate Director shall, in the absence of a direction to the contrary
in the instrument appointing him, be entitled to receive notice of and to
vote at General Meetings of the Company on behalf of the Original
Director and generally to represent the Original Director in the same
manner as if he had been appointed a Generai proxy underthe provisions
of these presents.

(d) An Alternate Director shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to be the agent of
or for the Original Director. The remuneration of any such Alternate
Director shall be payable out of the remuneration payable to the Original
Director and shall consist of such part ( i f  any) of the last mentioned
remuneration as shall be agreed between the Alternate Director and

" 
the Original Director.

15, Each Director of the Company other than a Managing Director or a whole
time Director shall be entitled to received out of the funds of the Company
for his services in attending each meeting of the Board or a Committee of
the Board such fee not exceeding Rs,250/- as may from time to time oe
determined by the Board subject to such provisions as may from to time
be prescribed by the Central Government under the Act and applicable to
the Company. Each Director shall also be entit led to be paid his reasonable
traveling and hotel and other expenses incurred in consequence of f i is
attendance at Board Meetings and ctherwise in the execution of his duties
as Director or in connection with the Business of the Company.
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25, Subject to Section 289 of the Act, a resolution in writing circulated among
all the directors and approved by the majority of the Directors for the time
being in India shall be as valid and effeciual 'as if i t  had been Dassed at a
meet ing o f  the Board o f  D i rec tors  du ly  ca l led  and const i tu teo,
notwithstanding that such resoluticn may be signed at different places or
times,

26. The Board shall cause minutes to be kept in books provided for the purpose
of all resolutions and proceedings of General Meetings and of meetings of
the Board and of Committees of the Directors and any such minutes, if
purporting to be signed by the Chairman of the meting to which they relate
or by the Chairman of the next succeeding meeting, shall be evidence of
such resolutions and proceedings.

POWER OF DIRECTORS
27 . The Business of the Company shall be managed by the Board, who may

pay all expenses incurred in getting up and registering the Company, and
may exercise all such powers of the Company as are not, by the Act or
any statutory modification thereof for the time being in force or by these
Articles, required to be exercised by the Company in General MeetinE,
subject nevertheless to any regulation of these Articles, to the provisions
of the said Act, and to such regul3tions being not inconsistent with the
aforesaid regulations or provisions and 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 Board which would
have been valid if that regulation had not been made.

28, In furtherance of and without prejudice to the general powers conferred
by or implied in the immediately preceding Articles and any other powers
conferred by these Articles, it is hereby declared that the Board shall be
competent to carry out such objects set forth in the Memorandum of
Association as may lawfully be carried out by them and the following acts
and things:
(a) To pay all expenses for the registration or organization of the Company

in any country and for procuring its capital to be subscribed.
(b) To purchase or otherwise acquire or obtain in any lawful manner on

behalf of the Company any property, movable or immovable or other
rights or things which the Company may purchase, acquire or obtain
and to pay for the same in any nranner authorized by the Memorandum
of Association or by these Articles.

(c) To lease out any property of the Company for such rent and subject to
such condit ions as may be thought desirable.and to sell or otherwise
dispose of or deal with any specif ic movable or immovable property or
other assets of the Company and to do and execute all such acts,
deeds and things in the name and on behalf of the Company as they
may consider necessary or expedient in relation to such matters;
provided that the Board of Directors shall not have power to sell the
undertaking of the Company without the consent of the Company in
General Meeting.

(d) To appoint, and at their discretion remove or suspend (except as in
these presents otherwise provide) such managers, secretaries, officers,
clerks, agents and servants for permanent, temporary or special services
as they may from time to t ime think f i t, and to determine their powers,
duties and fix their salaries or emoluments, and to require security to
be paid in such instances such amount as thev think f i t.

I D
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(q)Tosecurethefu l f i | |mentofanycontractsorengagementsenteredinto
by the Company by mortgage or charge of all or any of thp property
of the Compani ana its u-ncattea capit- l for the t ime being or in such
other manner as theY think f i t.

(r) To give indemnities to any Director or other person who_ has undertaken
or isabout tounder takeany| iab i | i tyonbeha| fo f theCornpany,andto
secure such Director or other person against loss by giving him a
morugage or charge upon the whole or any of the property of the
ComPanY bY waY of securitY.

(s)Toremunerateanypersonrender ingserv icestothecompanywhether
in its regular employment or not, in such rnanner as may seem fit '
whethei by cash, salary, bonus or shares or debentures, or by a
commission or share of profits, either in any particular transaction or

- generally or howsoever other wise.
( t )Un|essandunt i |o therwisedeterminedbytheBoardofDi rec tors ,any

one Director may attend and vote on behalf of the Company at any
meet ingofcred i torsorothermeet ingsandalsoanyoneDirectormay
appear or attend before any Registrlr of companies or other official
andacknowledgeontheCompany 'sbeha| f (wi thoutanynecess i tyof
us ingtheCompany 'ssea l ) theexecut ionofanydeedordocument
whichmaybed.u|yexecutedbytheCompanyandrequi rereg is t ra t ion.

29, The Board of Directors may from time to time, delegate such of their
powers as may lawfully be delegated to any one of their number including

I ine Managing Director or to the Manager for the t ime being'

MANAGEMENT
I so, subject to the provisions of the Act, the Board may appoint a Ma_nager or
I one or more of their number as Managing Director or Managing Directors
I ut such remuneration and upon such condit ions as they think f i t, and any

I ;r in Mtnug". or Managing birector so appointed may be removed by the
I Board.
I t t . Subject to the general control and supervision of the Board, the said Manager
I 

-- 
or Manaqinq 6irector shall have the conduct and management of the

I Uusiness'ani affairs of the Company and shall have and exercise all sqch
I ;owers, authorities and discretions as are given to or vested in him'by

I these Article or the regulations of the Company from time to time or may

I otherwise from time to time be delegated or entrusted to him by the

I Board.
I az, The Managing Director, the Manager or the secretary as may be authorized
| 

-- 
Uv tfre goirdin this behalf, shall have the usual charge and custody of al l

l . '  oiooertv, books of accounts, documents, Common Seal and effects
I betonqins to the Company and he shall duly make, keep and fl le or caqse

| il 0" "r.i". kept and Rled all such minutes; registers, returns, statemehts
I 

"nd 
accounts as under the provisions of the Act are required to be made,

I tept or filed by the Company and / or its olflcers'

I SS, The managing Director may from time to time with the sanction of the

| 
- - 

Board dele-gati all or any of his powers to such managers/ agents or other
| ;erions as-the Board may deem fit and shall have power to grant such

I i"anagers, agents or other delegates such powers of. attorney as f ie

I uanuling'Diiector may, subjecato the approval of the Board' deem

I expedleni and such powers at pleasure may be revoked'
I
I
| -l 'uF
I
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SECRECY CLAUSE
35' save as may be expressry provided by the Act no member shail be entifled

to enter into or upon or inspect any premises or property of the Comfany
not to require discovery of any information respecting'any detair oi theCompany's trading or any matter which is or may be-in the nature of atrade secr-et, mystery of trade or secret process which may rerate to theconduct of the business of the company and which in tne bpinion oi tneBoard it would be inexpedient in ihe lnterest of the members of theCompany to communicate to the public

INDEMNITY
36. Every officer or Agent for the time being of the company shall be Indemnified

by the Company against any l iabil i ty incurred Uy frim in aefenOing inyproceedings, whether civir or criminar in which judgment is given in hisfavour or in which he. is acquitted, ,or in conneclion witn an/application
under section 633 of the Act in which rerief is granted to him by the court.

37. No Director or other. officer of- the company shafi be riabre for the acrs,receipts neglects or defaurts of any other Director or officer or for joining .in any receipt or other act_for conformity or for any to.s or-eip"nse
happening to the company through the insufficien.y oi auniien.v Jr iitr"
ro any property acquired by order of the Board for or on behaif of the
company or for the insufficiency or deficiency of any securitv or inuesin'int
in or upon which any of the moneys of the 

'company 
shail be invested orfor any loss or damage arising from the insorvency or tortuous act of anyperson with whom any moneys, securities or effeits shall be deposited orfor any loss occasioned by any error of judgment or oversight on his part

or for any other ross., damage or misfodunJ whatever wnici snatt h;tp""
in the execution of the duties of his office or in relation thereto unless'the
same happens through his own negligence or dishonesty.

DMDEND i
38. The Company in general meeting may declare a dividend to be paid to the

members according. to th-eir rights and interest in the profits ina ,iV,
subject to the provisions of Section 207 of the Act, fix the time for t;tr;;,.

39' subject to the provisions of section 205 of the Act, no dividend shall bepayable except out ofthe profits ofthe company or out of moneys provided
by the central or state Government for the payment of the divided inpurs.uance of any guarantee given by such Government and no divideo
sna carry interest against the Company.

40. The .Board may, from time to t ime, pay to the members such interim
dividends as appear to the Board to b; justified uy tne proRis oi-ttre
Co m pa ny.
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Names, address, description and occupation
of each subscriber Signature

1. Saju Koshy Jacob
S/o. Late E, C. Jacob,
62, Kairali Apts., Panampilly Nagar,
Cochin - 682015.
(Chartered Accountant)

sd/-

2. Nikhil Bhandari
S/o. R. C. Bhandari,
74, Bay View Apartments,
Fort Cochin, Cochin - 682001
(Chartered Accountant)

sd/-

3. B,Balakrishnan
S/o. K. Bhaskaran Nair;
Visal (Ground Floor), G -184
Panampil ly Nagar, Cochin - 682016
(Engineer)

sd/-

4. Thomas Poonithara Chacko
S/o. P, T. Chacko,
5A Harbour Point Apartments,
Ravipuram, Cochin - 682015
(Company Secretary)

sd/-

5. S. Sankaran
S/o, K. Subramanian
Anjali, Kadavanthara Road
Cochin - 682020
(Chartered Accountant)

sd/-

6. K. G. Nanda
S/o. K. A. Ganapathy,
XIl730 Beach Road, Cochin
(Company Executive)

- 682001

sdl-

7. V, Venugopal
S/o. G. Velayudhan Nair
28/1004,. Payyapailil House
Indira Nagar
Kadavanthara, Ernakulam
Cochin - 682020
(Company Executive)

sd/-

Dated this the 27th day of August 1990.
Witness to the above Signature:

Signature
Name
Son of
House Name
Full Address

Designation

sd/-
K. GEORGE JOHN
K. V. JOHN
KANIPARAMPIL
I/75OA, PADAMUGAL, PALACHUVADU
ROAD, KAKKANAD COCHIN- 30
CLERK
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