SECTION X11: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

THE COMPANIES ACT 2013
(Incorporated under Com panies Act, 200 .3)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
*AMALIN AUTOMATION SOLUTIONS INDIA LIMITED

Pursuant to Schedule 1 of the Companies Act, 2013 and the SEBI ICDR Regulations, the Main provisions of the Articles
of Association relating to voting rights, dividend, lien, forfeiture, restrictions on ransfer and Transmission of equity shares
or debentures, their congolidation ar splitting sre as provided helow. Each provision below 5 numbered as per the
eorresponding articke number in the articles of association and defined terms herein have the meaning given o them in the

Articles of Association,
I | Mo regulation contained in Table “F" in the First Schedube to Companies Act, 2013 shall apply | Table F
1o this Company but the regulations for the Management of the Company and for the ohservance | Applicable.
of the Members thereof and their representatives shall be a3 set out in the relevant provisions of
the Companies Act, 2013 and subject to any exercise of the slatutory powers of the Company
with reference to the repeal or alteration of or addition 1o its regulations by Special Resolution as
prescribed by the said Componies Act. 2003 be sueh as are contwined in these Aricles unless
the same are repugnant of contrary to the provisions of the Companics Act, 2013 or any
amendment thereo.
ST Imterpretation Clawsc .
2. | Inthe inmterpretation of these Anicles the following expressions shall have the following
meanings unless repugnant to the subject or contest:
{a) "The Act” means the Companies Act, 2013 and includes any statwtory modification or re- | Aet
enactment thereol for the time being m foree,
T(b) “These Articles” means Articles of Association for the ime being in force or as may be | Artiches
' altered from time Lo lime vide Special Resolution, =
ic)  “Auditors” means and includes those persons appointed as such o the e being of the | Anditors
Company.
(d) "Capital” means the share capital for the time being raised or authorized Lo be raised for | Capital
the purpose of the Company, =
(e)* The Compuny ™ shall mean * Amazin Automation Soeliitions Tadia Limited™ |
i) “Executor” or “Administrator” means a person who has obtained a probate or letter of | Executor or
addiministration, as the case may be frem a Court of competent jurisdiction and shall include | Administrator
a holder of @ Succession Certificate sthorizing the holder thereof 1o negedtiate or transfer
the Share or Shares of the deceased Member and shall akse include the holder of
a Certificate granted by the Adminicirator General under section 31 of the Administrator
General Act, 1963, o =
g} "Legal Representative” means a person who in law represenis the estate of o deceased | Legal
Member. Represe
i iilalive
) Wonds imponing the maseuline gender also include the feminine gender. Loender
(i *In Writing® and = Wratten" includes printing lithography and other modes of representing| In
wr repriducing words in o visible form. Writing
wmil
- Written
(3] Ihe marginal notes hereto shall not affect the construction thercod, Marginal moles

* Altered vide Special resolution passed in the Extraordinary General Meeting of the members of the Company
held on Movember 7, 2023
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be issued with a preferential or qualificd right to dividends and in the distribution of assets of
the Company mnd with a right of voting at General Meeting of gh crEmpany in conformity with
Section 47 of the Act. Whenever the capital of the Compded o béfigi
provisions of this Article the Directors shall comply witly

[ et _
\%b* o

ik} Meeting” or “General Meeting” means o meeting of members, Meeting or
Gieneral
= Msting
iy "Month” means a calendar month. Munth
(m) “Annual General Meeting” means a General Meeting of the Members held in accordance | Annual
with the provision of section % of the At Gieneral
e . Mecting
in) “Extra-Ordinary Genernl Meeting” means an Extruordinary Genernl Meeting of the | Extra-
Members duly called and constituted and any adjourned holding thereof, Ordimary
Creneral
: Mucting
{0} “Mational Holiday™ means and includes a doy declared as National Holiday by the | National
| Central Crovernment, Haliday
{p)  “Non-retiring Directors” means a director not subject to retirement by rotation. Mon-refiring
Dvirectors
{q)  "Office” means the registered OfTice for the time being ﬂ_tlifﬂmpﬂn}' Mlice
irl ~Ordinary Resohion” and “Specinl Resolstion”™ shall have the meanings assigned Ordinury
thereto by Section 114 of the AcL amd Special
e b ; — Resolution
| ds) “Person® shall be deemed to include corporations and firms as well as individuals. Person
(1) “Proxy” means an mstrument whereby any person is authorized o vole for 2 member | Proxy
at Gieneral Meeting or Poll and includes anorney duly constituied under the power of
| nstomey e -
{u) “The Register of Members” means the Register of Members o be kept pursuamt | Regis
Section 581 ) (n) of the Al ber of
Mem
| Bers
(¥*] “Seal” means the common seal for the Lime being of the E‘mpmy Seal
(w) Waords impariing the Singular number melude where the context sdmits or requises the, Sligular
plurs pumber and vice versa num ber
{x} “The Statutes” means the Companies Act. 2013 and every other Act for the lime being in| Statutes
force affecting the Company, |
(v} “These presents” means the Memorandam of Association and the Articles of Association| These presents
as originally framed or s altered from time o time. N
(z) “Wariation™ shall include abrogation; and “vary™ shall melude abrogate. Yariation
{ma) ~vear means the “Financinl ¥ear™ shall have the meaning assigned thereto by Section | Year and
2041 of the Act. Financial
Yoear
Save as aforesasd eny words and expressions contained in these Articles shall bear the same| Expressions
mennings & in the Act or any statutory modifications thereof for the time being in force, in theAct to
bear the
SAmE
menning i
Acriicbes
CAPITAL :

3 The Authorized Share Capital of the Company shall be such amount a5 may be mentioned inj Autho

Clause ¥V of Memorandum of Association of the Company from time o time. rived
Capit
! al.

4 The Company may m General Meeting from time w time by Ordinary Resolution mereise its | Increase of
capital by creation of new Shares which may be unclassified and may be classifed o the time | capitalby the
of issise i one or more chsses and of such amount or amounts as may be decmed expedient. | Company

I'he mew Shares shall be issued upon such terms end conditions and with such rights and | how carried
privileges annexed thereto s the resolution shall prescribe and in particular, such Shares may | into effect




Exvept so far as otherwise provided by the conditions of issue or by these Presents. any capital
ratised by the creation of new Shares shall be considered as part of the existing capital, and shall
be subject to the provisions herein contained, with reference o the payment of calls and
installments, forfeitre, lien. surrender, transter and transmission, voling and otherwise.

MNew Capital
SAMCAs
cxisting
capifal

The Board shall have the power i issue a pan of authorized capitul by way of non-voting Shares
at pricels) premin, dividends, cligihility, volume, quantum, proporton and other tenns and
conditions # they deem fit, subject however lo provisions of law, rules, regulations,

notifications and enforceable guidelines for the time being in force,

Mo YWoling
Shares

Subject to the provisions of the Act and these Articles, the Board of Directors may s |
redeemable preference shares 1o such persons, on such terms and conditions and a2 such times |
as Directors think fit either al premium or at par, and with full power to give any person the
option 1o call for or be allomed shares of the company either @ premium or at par, such option
being excreisable st such times and for such consideration as the Board thinks fit,

Redecmahle
Prefercace
Shares

The holder of Preference Sharcs shall have a right to vate only on Resolutions, which directly
affect the rights sttached 1o his Preference Shares,

Vitlmg
rights of
preference

shares

Om the issue of redeemable preference shares under the provisions of Article T hersol | the
following provisions-shall take effect:

(al Mo such Shares shall be redeemed except out of profits of which would atherwise he
wvailable for dividend or out of proceeds of o fresh issue of shares made for the purpose
of the redemption;

N such Shares shall be redeermed unbess they are Mully paid;

Subject to section S5(2WdNT) the premium, iFany pavable on redemption shall have been
prowvided for out of the profits of the Company or out of the Company’s securily premium
wceount, before the Shares ane redecmed,

Where any such Shares ane redeemned otherwise then out of the proceeds of a fresh issue,
there shall out of profits which would etherwise have been available for dividend, be
transferred oo reserve fund, 10 be called “the Capiial Redemption Beserve Accoouni™,
o =um equal w the nominal amoeent of the Shares redesmed. and the provisions of the Act
relating to the reduction of the share capital of the Company shall, except as provided m
Section $50f the Act apply ax if the Capital Redemption Reserve Account were paid-up
share capital of the Company; and

Subject 1o the provisions of Section 55 of the Act, the redemption of prelerence shares
hereunder may be effected in accordance with the terms and conditions of their issue and
in the ebsence of any specific terms and conditions in that behall, in such manner as the
D'trer.‘m may think fil. The Tl:l:lllmnn of Preference Shares under the pﬂwlgmrﬁ by the

ih}
(el

{d})

te)

(L[R

| power the Company woulbd have, if il were omitted.

Provisions i
upplyon issuc
of
Redeemable
Preference
Shares

The Company may taﬂmnl to the provisions of sections 32, 55, 66, both ||1::hm1.-e and other
applicable provisions, if ey, of the Act) from time 1o time by Special Resolution reduce

(4} the share capal;

(h) any capial redemplion reserve account; or

(o} any security premibm aecount |

In any manmer for the time being, authorized by law and in particular capital may be paid ofF on |
the Todang that it may be called up again or stherwise. This Article is not to derogate from any

Heeduei

o of
| capital

Any debentures, debenture-stock or other securities meay be issued ala discount, premiam oo
atherwise and may be issued on condition that they shall be convertible mto shares of oy
denomination and with any privileges and conditions as o redemption, surrender, drawing,
allotment of shares, attending (but not voting) o the General Meeting, appointment of Directors
and mhemiga Debentures with the right 1o conversion into or allucrmrm of shares shall be

Debeniures

12,

mem L s

The Company may éxercize the powers of uiumg sweal equity shares conferred by ‘m:tlnn
S4ol the Act of a cluss of shares already issued subject to such conditions as may be specified
in that sections and rules fraimed thereunder

Isaue alf
Swealk
Equity
Shares
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(L3

The Company may issue shares 10 Employees including its Directors other than independent
directors and such other persons as the rales may allow, under Employee Stock Option Scheme
(ESCP) or any other scheme, if authorized by a Special Resolution of the Company in general
meeting subject 10 the provisions of the Act, the Rules and applicable guidelines made then
under, by whatever name called.

14

EsOP

Motwithstunding anvihing comained in these articles bt subject o the provisions of sections
68 to 70 and any other upplicable provision of the Act or any other law for the time being in
force, the company may parchase its own shares or other specified securities.

Buy Back of
shimrey

Subject to the provisions of Section 61of the Act, the Company in general meeting may, from
time to time, sub-divide or consolidate all or any of the share capital into shares of larger amouwnt
thiun its existing share or sub-divide its shares, or any of them into shares of smaller amount than
is fixed by the Memorandum: subject nevertheless, to the provisions of clagsa (d) of sub-section
{ 1y af Section 61; Subject as aforesaid the Company in general meeting may alsocancel shares
which lave not been taken or agreed 1o be taken by any person and diminish the amount of its
share capital by e amount of the shares so cancelled.

T,

Conselidati
on, Sub-
Division
And
Cancellatio
n

Subject 1o compliance with applicable provision of the Act and rubes framed thereunder the
company shall have power to issue depository receipts in any loreign country

Issue of
e pository
Receipts

17.

Subject o complianoe with applicable provision of the Act ond rules framed ihercander the
comparry shall have power 1o issue any kind of securities as permitted to be issoed under thee
Act and rules framied thereunder,

lsswe of

_ Securities

MODIFICATION OF CLASS RIGHTS

14,

| of the issued shares of that class or with the sanction of a Special Resolution passed at a separate

obtained and the provisions of this section shall apply to such variation. )

{u) If 21 any time the share capstal, by reason of the issue of Preference Shares or otherwise is
divided into differen classes of shares, all or any of the rights privileges anached w any class
{unless otherwise provided by the terms of issue of the shares of the class) may, subject fo the
provisions of Section 48 of the Act and whether or not the Company is being wound-up, be
viried, modified or dealt, with the consent in writing of the holders of not less than three- fourths

general meeting of the holders of the shares of that class. The provisions of these Articles |
relating to general meetings shall mutatis mutandis apply 1o every such separate classol |
meeting.

Provided that if variation by one class of sharcholders affects the rights of any other class of

shareholbders, the consent of three-fourths of such other class of sharcholders shall also be

Modificati
om0
righis

(b} The rights conferred upon the holders of the Shares inchuding Preference Share, il amy ) of

clase isaned with preferred or other rights or privileges shall. unless otherwise expressly
provided by the terms of the issue of shares of that clasy, be deemed not to be muodified,
commuted, affecied, abrogated, dealt with or varied by the creation o issue of lerther shares |
ranking paripassu therowith,

Mew lssac
of Shures
not to alfect
rights
altached 1o
cxistimg
shares of
that class.

19,

Subject to the provisions of Section 62 of the Act and these Articles, the shares in the capital of
the company Tor the time beny, shall be under the control of the Directors whi may besuie, albot
or otherwise dispose of the same or any of them to such persons, in such proportion and on
such tems and conditions and either a1 & premium or of par and at such time s they may from
time 1o time think fit and with the sanction of the company in the General Meeting to give 1o
any person or persons the option or right to call for any shores either af par or premium during
such time and for such consideration as the Directors think fit, and may issue and allot shares
inthe capital of the company on payment in full or part of any property sold and transferred or
forany services rendered o the company in the conduct of #is business and any shares which
may so be allotied may be issued s fully paid up shares and T so issued, shall be deemed 1o be
fuillypaid shares, .

Shares at
the
disposal
of the
[¥irectors

The Company may issue shares or other securities in any manner whaisoever including by way
of o preferential offer, to any persons whether or not those persons inglude the persons reterred
to inn clause (8} or clause (h) of sub-section {11 of section 62 subject to compliance with saction
47 and 62 of the Act and rules framed thereunder.

L IIII"::':"I L::-_ s

Power L
issue shares
on
preferential
Iras s,




The shares im the capital shall be numbered progressively according to their seveéral
denominations, and except in the manner berginbefore mentioned no share shall be sub-divided.
Every forfeited or sumrendered sharg shall conlinue o bear the number by which the same was
originally distimguished,

Shares
shoulbd be
Mumbered
progressivel
y andmo
share o be
san bl v,

Am application signed by or on behalt of an applicant for shares in the Company, followed by
an allstment of any shares therein, shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any shases and whose name is on the
Register shall for the purposes of these Artiches, be a Member.

Aceepla
mee of

Shares.

Subject io the provisions of the Act and these Artkcles. the Directors may allet and isswee shares
it the Capital of the Company as payment or part payment for any property (ingluding goodwill
of amy business ) sold or trans ferred. poods or machinery supplied or for services rendered Lo the
Company either inoor about the fermaton of pesmotion of the Company of the conduct of ils
business and any shares which may be so allptied may be iswed as fully paid-up or pantly pasd-
up otherwise than in cash, and i so issued, shall be deemed o be fully paid-up or partly paid-
up shares s afoeessd. 0

24,

Hreciors
may allot
shares as

T il -0

The money (if any) which the Board shall on te allotment ol =I11-r vy shares being made by them,
require of direct to be paid by way of depaosit, call or otherwise, in respect of any shares allotted
by themy shall became a debt due 1o and recoverable by the Company from the alloties thereof,
ared shall be paid by him, scoordinglhy,

Iheposin
mnd cnll
ete. b e
diht

panya bile
immediate
Iv.

Every Member, or his heirs, executors, administrators, or kgal represeniatives, 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 or times, and in such manner as the
Board shall, from time o time in accordance with the Company's regulations, require on date
fixed for the payment thereof.

Liabil
ity of

bers.

Chares may be registered in the name of any himited campany or other corporate body but ot
in the name of a firm, an insalvent person of & person of unsound mind.

=

HETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON
ALLOTMENT

Heaicirali
o ol
Shares.

The Board shall observe the restrictions as regards allotment of shares 1o the public, and as

rcg.ards refurn on allotments contoined in bﬂ.lmns 39 ol the Aot

EFRTIFI{'ATES

T

(a)

Every member shall be Eﬂll1.|ﬂl|l without pa;rnt:nl. W oone OF mone cerificates  in
markeinble lots, for all the shares of each class or denomination uglsl:r:d ity his name, or
it the Directors so approve (upon paving such fee us provided in the relevant laws) to |
severnl certificates; esch for one or more of sech shores and the company shall compiete
and have ready For delivery such certificates withim two maonths from the date of allotment,
unbess the conditions of issee thereof otherwise provide, or within one month of the recespl
of application for registration of transfer, ransmission, sub-division, consolidation or
remevwal of any of its shares us the case may be, Every cenificale of shares shall be under
the seal of the company and shall specify the number and distinctive numbers of shares m
respect of which it i issued and amount paid-up thercon and shall be in such form as the
directors may prescribe or approve, provided that in respect of a share or shares held jointly
by several persons, te company Shall not be bound bo isswe more than one cerificate and
delivery of a certificate of shares fo one of several joint holders shall be sufficient delivery
1o all such halder. Such certificate shall be issued only i pursugnce of 3 resohstion passed
by the Board and on surrender 1o the Company of its ketter of allotment or its fractional
coupons of requisite value, save in cases of issues against letter of acceplance or of
renunciation of in cases of issue of bonus shares. Every such certificate shall be issped
under the seal of the Company, which shall be affixed in the presence of two Directors or
persons acting on behalf of te Directors under o duly registened power of attomey and the

Share
Certiflcates.

Secretary or some other person appointed by the Board for the purpose and two Directors |

or their atterneys and the Secretary or other perso igm the share certilicate, provided |
that if the compesition of the Board permits of 7 uf ihe aforesaid two Direclors £
on o )
z

o B




c)

of

shall be a person ather than a Managmg or whole-time Director. Particulars of every share
certificate issued shall be entered in the Register of Members against the name of the
persan, 1o whom it has been issued, indicating the date of isue,
b} Any two or more joint allottees of shares shall, for the purpose of this Article, be treated as
a single member, and the certificate of any shires which may be the subject of poim
owneeship, may be delivered 1o anyone of such joint owners on behalf of all of them. For
any farther certificate the Board shall be entitled, but shall not be bound, 1o prescribe o
charge not exceedmg Rupees Fifty, The Company shall comply with the provisions ol
Section 3% of the At
A Director may sign a share cenificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such s engraving in metal or
lithography, but not by means of a rubber stamp provided that the Director shall be
responsible for the safe custody of such maching, cquipment or other material used tor the
Purpose.
When a new Share certificate has been issued m purssance of the preceding clause of this
Article, it shall sixte on the face of it and against the stub or counterfoil w the elfect that
it is —"lssued nlien of Share Certificate No,......... sub-divided‘replaced/on consolidation
of Shares”

| then upon proof thereol 1o the satisfaction of the company and on exceution of such indemnity

It amy certilicate be wom out, defaced, mutilated of 1om or if there be oo further space on the
biack thereof for endorsement of transfer, ten upon production and surrender thercof 10 the
Company, a new Certiticate may be issoed in ey thereof, and if any centificate lost or destroyed

as the company deem adequate, being given, a new Certificate in lieu thercof shall be given ta |
the party entitled to such lost or destroyed Certificate. Every Centificate under the Aticle shall |
be issued withowl payment of fees if the Directoss so decide, or on payment ofsuch fees {nol
exceeding Rs.S0/- for each certificate) as the Directors shall preseribe. Provided that no fee shall
be charged for issue of new centificates in replacement of those which are old, defaced or wom
oul or where theee is ne further space on the back thereof for endorsement of transfer,
Provided that notwithstanding what is stated above the Directors shall comply with such Rules
ar Regulation or requirements of any Stock Exchangs or the Rules made under the Act or the
rules mude under Securities Contracts {Regulation) Act, 1956, or any other Act, or rules
applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply 1o debentures of the Company.

{a) If any share stands in the names of two or more persans, the person first named in the
Register shall as regard receipts of dividends or bonus or service of netices and all or any ather
matter conected with the Company excepl voling a1 megtings, and the transfer of the shares,
ke deemed sobe holder thereof but the joint-holders of a sharc shall be severally as well as
jointly lishle for the payment of all calls and other pavments due in respect of such share and
for all incidentals thereol according to the Company’s regulations.

Issuc of new
certificates in
place ol those

defaced, lost ar
destroyed.

The firsl
mamed joind
holder deened
hade holder,

(b} The Company shall not be bound to register more than three persons as the joint holders of
any share,

lnima wm
mum berof juin

31

Except os ordered by a Court of competent jurisdiction or as by liw required, the Company
shall not be bound 1 recognise any equitable, contingent, future or partial interest in any share,
or {excepd only as is by these Anicles otherwise expressly provided) any right in respect of o
share other than an absohiste right thereto, in accordance with these Articles, in the person from
timse fo tine registered as the hobder thercof but the Board shall b at liberty at its sobe discretion
1o register any share in the joint names of any twe or MORe PEFSONS oF the SUrvIver oF Survivors
of them,

| holders.
Compamy net
booumd faor
recogiisesny
imterest in
share other
than that of
repisterncd

hiolders.

.7 8

I by the conditions of allotment of any share the whole or part of the amoant or issue price
thereof shall be payable by installment, every such installment shall when due be paid 1o the
Company by the person who for the time being and from time to time shall be the registered
helder of the share or his legal representative.

Installmenl on
shares to be
dulypaicl.

UNDERWRITING AND BROKERAGE

| debentures in the Company but so that the commission

Subject 1o the provisions of Section 40 (6) of the Act, the Company may at any e pay i
commission to any person in consideration of his subscribing or agreeing, to subscribe (whether
absolutely or conditionally} for any shares or debentures i the Company, or Procuring, or
agrecing o procure subscriptions (whether absohuely stignally) for any shares or

Commission




down by the Act and the rules mode m that regarc. Sueh Ccommission may be satiafied by
paviment of cash or by albotment of fully or partty paid shares or partly in one way and partly in

\!':"‘:ﬁf“b—' *

ns, actually called up |
A

the other.
34. | The Company may pay on any issué of shares mnd debentures such brokerage as may be) Brokerage
reasgnable and lowlil.
~ cauLs |
35 | (1) The Board may, from time to time, subject to the terms on which any shares may have heen | Directors may
issued and subject 16 the conditions of allotment, by o resolution passed at o mecting of the | make ealls
Board and not by a circular resalution, make sich calls as it thinks fit, wpon the Members
in respect of all the moneys unpaid on the shares held by them respectively and cach
Member shall pay the amount of every call so made on him o the persons and at the time
and places appainted by the Board.
(23 A call may be revoked or posiponed a1 the diseretion of the Board.
{31 A call may be made payable by instaliments, -
3. | Fifteen days’ notice in writing of any call shall be given by the Company specifying the time | Notice of Calls
|| and place of payment, and the person or persons to whomn sweh call shull be paid.
7. | A eall shall be deemed to have been made at the time when the resolution of the Board of | Calls to date
Directors authorising such call was passed and may be made payable by the members whose | from
names appear on the Register of Members en such date or @ the discretion of the Directors on | resolutin,
such subseguent date as may be fived by Directors.

IR, | Whenever any calls Tor further share capital are made on shares, such calls shall be made on| Calls on

aniform basis on all shares falling under the same class. For the purposes of this Anicle shares| aniform basis.
' of the same nominal value of which different amounts have been paid up shall not be deemed
. | to fall under the same class, _

39, | The Board may, from time to time, at its discretion, extend the time fixed for the payment of | Directors may
any call and may extend sach time as to all or any of the members who on account of the | extend lime.
residence at a distance or other cause, which the Board may deem fairly entitled 10 such
extension, but no member shall Be entitled o such extension save as a matier of grace and
frvour,

4. | If a sum called in respect of the shares is not paid befure or on the day appointed for payment| Calls fo carry
thereof the person from whom the sum i due shall pay interest upon the sum at sich rate not| inlerest,
exceeding 1 7% peor annum or at such lower rate, i any, as the Board may determime, but the
Boord of Directors shall be at liberty to waive payment of that inferest wholly er mpart.

41, | 17 by the terms of issue of any share of otherwise any amount is made payable at any fixed time | Sums deemed
or by installments a1 fixed time {whether on aceount of the amenmt of the share or by way of |t hecalls,
premium) every such amount or installment shall be payahle as if it were a call duly made by
the Directors and of which due notice has baen given and all the provisions herein contained in
respect of calls shall apply 1 such amount or installment accordmgly. I

42. | On the trial or hearing of any action or suit brought by the Company against sny Member or | Froof on irial
his representatives for the recovery of any money clyimed to be due o the Company m | of swil for
respect of his shares, if shall be sufficient to prove that the name of the Member in respect | money doe
of whoscshares the money s sought o be recovered, sppears entered on the Register ol | an shares.
Members as the holder, al or subsequent 1o the date st which the money is sought w be
recovered is alleged to have become due on the share in respect of which such money is scughi
10 be recovered in the Minute Books: and that netice of such call was duly given 1o the Member
ar his representatives used in purssance of these Artickes: and that it shall not be necessary to
prove (e appointment of the Directors who made ssch eall, nor that a guorum of Direclers wis
present of the Board atwhich any call was made was duly convened or constitubed nor any
other mutlers whatsoever, but the prool’ of the maiters aforesaid shall be conchisive evidence
of the debt. e -

43. | Meither a judgment nor a decree in favour of the Company for calls or ether moneys due in | Judgment,
respect of any sharcs nor any parl payment of satisfaction thereunder nor the receipt by the | decree, partial
Company of o pertion of any money which shail from time w time be due from any Member of | payment mote
the Company in respect of his shares, either by way of principal or interest, nor any imdulpence | proceed for
granted by the Company in respect of the payment of any such money, shall preclude the | forfeiture.

I{'nmmn}' from thereafter proceeding to enforce forfeiture of such shares as hereinafier
| provided, e

44. | izl The Board may, if it thinks fit, receive from any Memb Tﬂn;u; to sdvance the spme, all | Payments in

or oy part of the amounis of his respective sh i thie finm of|




andl upon the moneys so paid in advance, or upon se much thereol, from e o time, md
at any time thereafter as exceeds the amount of the calls then made upon and due in respect
of the shares on account of which such advances are made the Board may pay or allow
interest, ot such rale as the member paying the sum in advanse and the Board agree upen.
The Board may agree to repay ot any time any amount so advanced or may at any fime
repay the same upon giving 1o the Member three months' notice in writing: providedthal
moneys paid in advance of calls on shares may carry interest but shall not confer a right
L dividend or 1o participate in profits,

Mo Member paying any such sum in advance shall be entitled 1o voting rights in respect
of the moneys so paid by him until the same would bt for such peyment become
presenthy payable, The provisions of this Asticle shall mutatis mutendis apgdy 10 calls on
dibsontures issued by the Company.

]

l."-llil may Curry
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LIEN

The Company shall hirve i first and parmmount 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 all moneys (whether presently
pavable or noth called or payable at a fixed time m respect of such shares/debentures ad no
equitnble interest in any share shall be created except upon the footing and condition that this
Anticle will have full effect. And such len shall extend 1o all dividends and bonuses from time
to time declared in respect of such shares/debentures. Unless otherwise agreed the registration
of a transfer of sharesdebenmueres shall operaie as a waiver of the Company’s lien if any, on
such shares'debentures, The Directors may &t any time declere any shares/debentures wholly or
in part to be exempt from the provisions of this clause.

Provided that the flly paid shares shall be free from all lien, while in the case of parily paid
shares, the company™s lien, if any, shall be restricted to moneys called or payable at a fixed time
in respect of such shares,

47.

For the purpose of enforcing such lien the Directors may sefl the shases subject thereto m such
mianner a5 they shall think 1L but no sale shall be made until such period as aforesaid shall
have arrived and until notice in writing of the intention to sell shall have been served on such
member or the persen (iF any ) entitled by transmission 1w the shares and default shall have been
made by him in payment, fulfillment of discharge of such debis, liabilities or engagements for
seven diys after such notice. To give effect 1o any such sale the Board may authorise some
persan to transfer the shares sold 1o the purchaser thereof wnd purchaser shall be registered as
the holder of the shares comprised in any such transfer. Upon any such sale as the Certificutes
in respect of the shares sobd shall stand cancelled and become null and void and of no effect,
and the Directors shall be entitled to issue a new Certificate or Certificates in lieu thereof to the
purchaser or purchasers concemed. -

Coam praniy
have Lien on
shres

As o
cnforcinglicn

by sale.

The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently payable
and the residue, if any, shall {subject to lien for sums not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the shires at the date of the sale.

FORFEITURE AND SURRENDER OF SHARES

Application of
proceeds of
sale

If any Member fails to pay the whole or uny purt of any call or installment or any moneys due
i respect of any shares either by way of principal or interest on or before the day appointed for
the payment of 1he same, the Directors may, at any time thoreafier, during such time as the call
ar installment or any part thereof or ather morcys as aforesaid remains unpaid or a judgment oF
decree n respect thereof remains unsatisfied in whaole or in part, serve a notice on such Member |
or on the person (i any] entithed 1o the shares by transmission, requiring him to pay such call
or instaliment of such part thereof or other moneys as remain unpaid together withany inferest
that may have accrued and all reasonable expenses (legal or otherwise) that may have been
acerued by the Company by resson of such non-payment. Provided that no such shares shall be
forfeited i any moneys shall remain unpaid in respect of any call or installment or any pan
teereof as aforesaid by reasen of the deluy oecasioned in payment due to the necessity of
complying with the provisions contzined in the refevant exchange control laws or other

IF call or
installment nixt

paid, notiee
may be given.

applicable laws of India, for the time being in force.

49,

The notice shall name a day (not being less than fourteen days from the date of notice) and a

place or places on and st which such call or installment and such interest thereon as the Dircctors
shall determing from the day on which such call o s ht to have been paid und
experises g5 aloresaid are o be paid

111{:’__&“__ -
———

Terms of
natice,




The natice shall als state that, in the evem of the non-payment at or before the time and at the
place or places appointed, the shasey in reapect of which the call was made or installment is
payable will be liakle to be furficied,

I the requirements of any such notice as aforesasd shall mod be complied with, evary or amy
share in respeet of which such notice has been given, may at any time thereafler but before
payment of all calls or installments, interest and expenses, due in respect thereof, be forfeited
by resolution of the Board to that effect. Such forfeiture shall inclhade ull dividends dectared or
any other moneys pavable in respect of the forfeited share and not actually paid before the

| torfeiture,

On defauli of |
payment,
shares tohe
forfeited,

When any shares have been forfeited, notice of the Torleire shall be given to the member
inwhiose nome it stoeod imimeditely prior 1o the forfelture, wnd an entry of the forfeiture, with
the date thereof shall forthwith be muacde in the Regisier of Members

2|

Any shares so forfeited, shall be deemed to be the property of the Enmﬁﬁ}- & may be sold,
re-allotted, or otherwise disposed of, either to tse original hobder thereof or to any other person,
tnpon such terms and in such manner as the Board thear absofute discresion shall think it

Any Member whase shares have been forfeited shall notwithstanding the forfeiture, be lable 1o
pay amd shall forthwith pay to the Company, on demand afl calls, installments, mieresi and
CXPENses owing upon or in respect of such shares at the time of the forfeire. together with
ikerest thereon from the tme of the forfeiture il payment, at such rate as the Board may
determine and the Board may enforce the payment of the whole or o portion thereo! as il it were
a new cill made at the date of the forfeiture, but shall mot be under any obligation o do so.

| sold e,

Motice of
forfeituretn 3
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Forfeited
whares tobe
property of
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interel.

_persons claiming o be entitled to the shares.

The Torfeiture shares shall involve extinction at the time of The forfeiture, of 2ll in all claims
and demand against the Company, in respect of twe share and alf other rights incidentalio the
share, except only such of those rights as by these Articles are expresshy saved,

Elfec
i of

fiorfe
iture

A declaration in writing that the declarant 15 8 Direcior or Secretary of the Company @nd tha
shares in the Company have been duly forfeited in accordance with these articles on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as agaiest all

Evhide
e of
FowFei
ture.

The Company may receive the conssderation, il any, given for the share on mny sale, re-
allotment or other disposition thereof and the person b whom such share is sold, re-allotted or
disposed of may be negistered as the holder of the share and he shall not be bound 1o see 1o the
application of the considerntion: i any, nor shall his title to the share be affected by any
hregulusly or invalidity in the proceedings in reference to the forfeiture, sale, re-allommsent or
other disposal of the shares.,

Title of
purchaser
amd allidtee
el Frorfedied
shares.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Ariicle, the
certificate or certificates originally issued in respect of the relotive shares shall (unless the same
shall on demand by the Company have been previously sumendered (o it by the defaulting
mumber) stand cancelled and become null and vodd and of no effect, and the Directors shall be
entithed 1o issue 8 duplicate certificate or certificates i respect of the said shares 1w the person
or persons entitled thereto,

Cuncellation
ol share
certifbeate in
respect of
forfeited

shares,

| which the Director may deem reasomable.

In the meantime and until @ny share so forfeited shall be sobd, re-allotted, or otherwise dealt
with as aforesaid, the forfeiture thereof may, at the discretion and by a resolution of the
[irectors, be remitied as a marter of grace and favour, and not &s was owing thereon to the
Company at the time of forfeiture being declared with interest for the same unto ihe time of the
actual payment thereol if the Directors shall think fil to receive the samE, 0F of @ny other terms

Forfeiture |
imay be
remitbed.
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| only and against the Company exclusively.

Ulpon any sale after forfeiture or for enforcing a lien n purported exercise of the powers
hereinbefore given, the Board may appoint some person te execute an instrument of tansfer of
the Shares sold and cause the purchaser's name Lo be entered in the Kegister of Members in
respect of the Shares sold. and the purchasers shall not be bound to sec to the regulanty of the
proceedings or 10 the application of the purchase money, and afier his name his been entered in |
the Register of Members in respect of such Shares, the validity of the sale shall not be impeached
by uny person and the remedy of any person aggrieved by the sabe shall be m damnages

Vaukiliny of sale

The Directors may, subject 1o the provisions of the Act, accept a surrender of any shane from or
by any Member desirous of surrendering on such terms the Directors may think it

Surren
der of
sluires,

THANSFER AND TRANSMISSI0N OF SHARES

.

(1) The instrument of transfer of any share m or debenture of the Company shall be executed
by or on behalf of hoth the transferor and transferee,

The transfesor shall be deemed o remain a holder of the share or debenture wnlil the
g of the wransferee is entered in the Register of Members or Register of Debenlure

hobders in respect thereof

(b}

| Section $6 and statstory modification thereol including other applicable provisions of the Act

The mstrument of transfer of any share or debenture shall be in writing and all the pm'-'iﬂinrls-nf-

shall be duby complied with in respeet of all wransfers of shares or debenture and registration
thereol, |
Provided that the company shall use a comiman fomm of ransfer.

Execution
of the
inslrumenl
of shares,
Transfer

Foarm.

The Company shall not register a transfer in the Company other than the transfer between
persons both of whose names are entercd as holders of benelicial interest in the records of a
depositony, unless a proper instrument of iransfer duly stamped and executed by or on behalf of
the transferor and by or on behall of the transferce and specifying the name, address and
occupation if any, of the transferee, has been delivered to the Company along with the certificate
relating to the shares or if no such share centificate is in existence along with the letier of
allotment of the shares: Provided that where, an an application in writing made to the Company
by the rensferee and bearing the stamp, requited for an instrument of transfer, it & proved 1o
the satisfaction of the Board of Directors that the: instrument of ransfer signed by or on behall
of the transferor and by or on behall of the transferee has been lost, the Company may regisier
the transfer on such terms as w0 indempity as the Board miy think @, provided further thi
mothing in this Article shall prejudice any power of the Company 1o register as sharcholder any
person to whom the right to any shares in the Company has becn transmitted by operation of
L,

Transfer nut o
beregistered
cxcepl on
production of
instrument of
transfer.

Suhjeci to the provisions of Scction 58 of the Act and Section 22A of the Securdies Uontracts
i Regulation) Act, 1956, the Directors may, decline to register

(a} any transfer of shares on which the company has a lien.

That registration of transfer shall not be refused on the ground of the ransferor being either
alone or jointly with any other person or persons indebied o the Company on any account
whialaever,

b5,

IF the Company refisses fo register the transfer of any share or transmission of any right therein, | N

the Company shall within one menth from the date on which the instrument of transfer o
intimation of transmission was lodged with the Company, send notice of refusal to the transleree
and transferor or fo the person giving intimation of the transmission. as the case may be, and
thiste upon the provisions of Section 56 of the Act or any statutory modification thereol for the

tire being in force shall wpply

i

piven i
iransferar
aml
trumsferee,

2

o fiee shall be charged for registration of transfer, transmission, Probate, Secoession Cerificate
and lester of administeation, Certificate of Death or Marriage, Power of Attorney or similar ather
document with the Cosmpaiy -

My lee wom
transler.,

BT,

The Board of Directors shall have power on giving not Jess than seven days pervious notice in
pecordance with section 91 and rules made thereunder close the Register of Members and/or
the Register of debentures holders and/or other security holders at such time or times and for
such period or periods, not exceeding thirty days at a time, and not exceeding in the ageregate
forty five days at a time, and nol exceeding in the aggregate forty five days in each year as i
miwy seem cxpedient w ihe Board.

Closure of
Hegister of
Mem hers
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debenturch
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I instrument of transfer shall after registradion b retained by the Company end shall remain

T

L

T2

T3

T4,

Cusgoady

in its custody. All instruments of iranster which the Directors may decline to register shall on | of

demand be retumed to the persons depositing the sume, The Directors may cause to be | transfer

destroyed all the trinsfer deeds with the Company after such period as they may determine, Deeds,

Where in application of transfer relates o partly paid shares, the transfer shall not be registered | Application 1

unless the Company gives notice of the application 1o the transferee and the trmsferee mukes | for transfer

no objection o the ransfer within two weeks from the receipt of the notice, of partly-
— | peaid shares.

For this purpose the notice 1o the transferee shall be deemed to have been duly given if it is | Notie

dlEpB'lﬂlEd by prepaid registered post/'speed post’ courier 1o the transferee a1 the address given | £ 10

in the instrument of transfer and shall be deemed o have been duly delivered at the time at | trans

which it would have been delivered in the ordinary course of posi, feree,

{a) O the death of a Member, the survivor or survivors, where the Member was ajoint holder, | Recogniti
ind his nominee or nominces or legnl representatives where he was a sole holder, shall be | on oflcgal
the oaly person recognized by the Company as having any title io his interest in the shares. | represent

i) Before recognising any executor or administrator or legal representaive, the Board may | ative,

require him o oblain a Orant of Probate or Leiers Administratlon or other kegal
represemtotion ms the case miy be, from some competent court in India.
Provided nevertheless thot in any case where the Board in its absolute discretion thinks
fit, it shall be lowfiul for the Board 1o dispense with the production of Probate or leter of
Administration or such other legal representation upon susch terms as to indemnity or
otherwise, as the Board i its absolute discretion, may consider adequate

{e]  Maothing in clause (a) above shall release the estate of the deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons,

e Executors or Administrators of a deccased Member or bolders of a Succession Certificate | Titles of

of the Legal Representatives in respect of the Shares of a deceased Member (not being one of | Shares of

two of more joii hoklers) shall be the only persons recognized by the Company as having any | deceased

titke 10 the Shares repistered in the name of such Members, and the Company shall not be bound | Member

I recognize such Executors or Administrators or holders of Succession Certificate orthe Legal

Representative unless such Executors or Administrators or Legal Representative shallhave first

obtained Probate or Letiers of Administration or Succession Certificaie as the case may be from

i duly constituted Court in the Union of [ndia provided that in any case where the Board of

Drirecwors in s absolute discretion thinks i1, the Bowrd ypon such terms as e indemnicy or

otherwise as the Directors may deem proper dispense with production of Probate or Letiers of

Adiministration or Succession Certificate and register Shares standing in the name of a deceased

Member, 05 a Member, However, provisions of this Article are subject 1o Sections 72of

the Companies Act, VI

Where, in case of partly paid Shares, an application for regestration i= made by the transferor, | Notbee of

the Comparny shall give notice of the application o the transleree i accordmnce with the| application

provisions of Section 56 of the AcL whiento be
n e ——— J—im

Suhject to the provisions of the Act and these Artiches, oY PErsH hcc-ummg entitled to un}1 Registration

share in consegquence of the death, lomacy, bankraptey, insolvency of any member or by any | of persons

lmwfial means other than by & ransfer in accordance with these presents, may, with the consent | entitled to
of the Directors (which they shall not be under any obligation o give) upon producing such | share
evidence that e sustams the charcter m respect of which he propoeses to sct under this Aricle | otherwise

or of this fitle as the Director shall reguine cither be registered as member in respect of such | than by

shares or elect 10 have some persen nominated by kim and approved by the Directors H:Ilﬂﬂ'l'md iransfir.

as Member in respect of such shares; provided nevertheless that i such person shall elect 1o | (transm issio

have his neminee registered be shall testify his election by executing in fvour of his nominee | 0 clause).

an instrument of transter in accordance so he shall not be freed from any lability in respect of

such shares. This clawse is hereinafler referred 1o as the *Transmission Clause’.

Subject to the provisions of the Act and these Articles, the Directors shall have the same right | Refusal to

tor refuse or suspend register a person entitled by the transmission o any shares or his nomince | register

as if he were the transferce named in an ordinary iransfer presented for registration, nominee.




.

76. | Every transmission of a share shall be verified in such manner a5 the Directors muay requine and

the Company may refuse to register any such transmission until the same be so verified or unti]

or unless an indemnity be given 1o the Compeny with regard 1o such reglaration which the

Directors a1 their discretion <hall consider sullicient, provided nevertheless that there shall not
_be any obligation on the Company or the Directors 1o accept any indemnity,

Bl may
require
evidence ol
framsmission,

The Company shall meur no Babilily or responsibility whatseever in consequence of ifs
registerimg or giving effect o any transfier of shares made, or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register or Members) fo the
prejiidice of persons having or claiming any equitable right, title or interest 1o or in Ue same
shares notwithstanding that the Compisny 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 therete i any book of the Company and the Company shall not be bound OF rejuire to
regard or attend or give effect to any notice which may be given to them o any equitabbe mphi,
title or interest. or be under any liability whatsoever for refusing or neglecting 5o o do hmrgrhy
it may have been entered or referred to i some book of the Company but the Comgpany shall

nevertheless be at liberty to regard and atiend 1o any such notice and give effect thereto, if the
Irectors shall so think il

T8,

Company
naf linble for
disregard of

i notics
prohibiting
registration
of transfer,

In the case of any share registered m any register maintained outside India the instrument of
transler shall be in a form recognized by the law of the place where the register is maintained
bt subject thereto shall be as near w0 the form prescribed in Form no, SH-4 hereol s

CircumsInnees permir.

Form of

transfer

Ehuiside
T,

Mo transfer shall be made 10 any minor, insolvent or person of unsound mind.

Mo
tramsfer
]
insalvent
el

NOMINATION

il Motwithstanding anything contained in the anicles, every hobder of securities of the
Lompany may, at any time, nominate a person in whom hisher securitics shall vest in the
event of hisher death and the provisions of Section 72 of the Companies Act, 201 3shall
apply i respect of such nomination

Hy Mo person shall be recognized by the Compary is o nominee unless an intimation of the
appointment of the said person as nominee has been given to the Company during the
lifetime of the holder(s) of the securities of the Company in the manner specified under
Section 72 of the Companies Act, 2013 read with Rule 19 of the Companies { Share Capital
and Diebhenturesh Rules, 2004

il The Company shall not be in any way responsible for transferring the securities

consegrient upon such nominalon,

I the holder(sy of the securities survive(s) nominee, then the nomination made by the

holderis) shall be of no effect and shall automatically smnd reveked,

Nomination |

A neaines, upon production of sech eviderce g may be required By the Board and subject as
hercinafier peovided, elect, either-

(il tobe registered himself as hodder of the socurity, as the case may be; or

il to make such irnsfer of the security, as the case may be, as the decensed security holder,
could have made;

il the nominee elects to be registered as holder of the security, himself, as the case may
b, he shall deliver or send to the Company, a notice in writing signed by him stating that
b ser elects and such notice shall be sccompanied with the death certificate of the decensed
security holder as the case may be;

a nominoe shafl be entitled 1o the same dividends and other advanages o which he would
be entitled to, if he were the registered holder of the security except thut he shall not,
before being registered as a member in respect of his security, be entitled m respect of it
ton exercise any right conferred by membership in relation to mestings of the Company.
Provided further that the Hoard may, at any time, give notice requiring any such person to elect
gither 10 be repiclered himself or to transfer the share or debenture, and il the natice is naot
complicd with within ninety days, the Boand may thereafter withhold payment of all dividends,
boruses or other moneys payable or rights sccruing in respect of (he share or debenture, until
the requirements of the notice have been complied with.
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[ 92 [ Subject to the provisions of the Act and Rules made thereunder the Company may offer iis] Demateriafisal
miembers facility to hold securities issued by it in demmterialized form. fom ol
! hecuribies
JOINT HOLDER '
83, | Where two or more persons are registerad as the holders of any share they shall be decmed to| Joint Hobders
hold the same as joint Sharcholders with benefits of survivorship subject 1o the fellowing and
i other provisions containcd in these Articles.
84, | (@) The Joint holders of any share shall be luble severally as well 1 jointly for and in Joind and
respectof all calls and other payments which ought to be made in respect of such share. | several
liahilitics
Ffor ull
My ments in
respoet of
shares,
ib)  on the death of any such joint holders the survivor or survivors shall be the only pereon | Title of
recognized by the Company as having any title to the share but the Board may require | survivors.
such evidenie of death as it may deem fit and nothing herein contained shall be tuken to
telease the estate of o deceased joint holder from any liability of shares held by them
Jointly with sy other person; B
te)  Amy one of two or more joint holders of o share may give effectual receipts of any Keceipts
dividends or other moneys pavoble in reapect of share; and of one
- 2 sufficient.
{dy  only the person whose name stands first in the Register of Members us one of the joint | Delivery of
halders of any share shall be entitled to defivery of the certificate relating 1o such share or | cortificate
to receive documents Trom the Company and any such document served on or sent to | and giving of
such person shall decred 1o be servioe on all the halders. nutices tolfirst
mamed
E— holders.
SHARE WARRANTS =
85 | The Company may issue warrants subject 10 and in accordance with provisions of the Act and | Power to
accordingly the Board may in its diseretion with respect to any Share which is fully paid upon | Issue
application in writing signed by the persons registered as holder of the Share, and authenticated | share
by such evidence(if any] as the Beard muy, from time to time, require &= 1o the identity of the | warrants
persons signing the application and on receiving the certificate {if any) of the Share, and the
amount of the stamp duty on the warrani and such fee as the Board may, from time to time,
require, issue i share warmunl.
6. | (al The beirer of @ share warrant may af any time deposit the warrant at the (vfice of the | Deposit of
LCompany, and 5o bong as the warrant remains so deposited, the depositor shall have the | share
same right of signing 2 requisition for call m a mecting of the Company, and of sttending | warrants
and voting and exercising the other privileges of a Member at any meeting held after the
expiry of two clear days from the time of deposil, as if his name were mserted in the
Register of Members as the holder of the Share included in the deposit warrant,
(bl Mot more than one persen shall be recognized @ depositor of the Share warrant
I Company shall, on two day's written notice, retum the deposited share warrant v the
deposiver, — N i ————
BY. | {a)  Subject as herein otherwise expressly provided, no person, being a bearer of a share | Privileges
wirrand, shall sign a requisition for calling o meeting of the Company or attend or vote or | amd
exercise any other privileges of a Member at a meeting of the Company, or be entitled 1o | disabilities
recedve any notice from the Company. of the
i) The benrer of a share warrant shall be entitled in all ather respecis to the same privileges | holders of
and advantages as if he were named in the Register of Members as the holder of theShare | share
. _included in the warrant, and he shall be a Member of the Company, warrani
| 88, | The Board may, from time to time, make bye-laws as to terms on which (if it shall think fit), | lssue of new
a pew share warrant or coupon may be issued by way of renewal in case of defscement, boss | share
ordestruction, WikEFRn L
) o N caupans
CONVERSION OF SHARES INTO § = T

\J‘ ‘| 'F_u-.. l!r.|_-|.‘ p— E(\ ..
——= Féh nf




| The Company may, by ordinary resalution in the General Mecting.

| 8]
b}

convert any fully pald-up shares into stock; and
reconvert any stock inte fully paid-up shares of any denomination

Conversion
ol shares
imib ok
or
FeConyersio
i

I'he holders of stock may mansfer the came or any part thereof in the same manner as and
subjoct to the same regulation under which the shares from which the stock arose might hefare
the conversion have been transferred, or a5 near thereto as ciroumstances admid, provided that,
the Board may, rom time o time, fix the minimum amount of sock transferable so however
thaat such minkmum shall not exceed the nominal omoant of the shares from which the stock
anuse.

T

T-rull'rr af
stoch.

The holders of siock shall, according wo the amount of stock held by them, have the same rights,
privileges and advanages as regards dividends, participation in profits, voling # meetings of
the Company, and other matters, as if they hold the shares for which the stock arose but no such
privilege or advantage shall be conferred by an amount of stock which would noe, if existing in
shares, have conferred that privilege or advantage.

Rights of
stk leabd
[

Such of the regulations of the Company {other than those relating, to shore warrants), s ane
applicable to paid up share shall apply io stock and the words “share® and “sharcholders™

im thisse regulations shall include "siock” and “stockhelders™ respectively.

'H.rgul.tliuus.

e

BORROWING POWERS

Subject to the provisions of the Act and these Articles, the Board may, from time o [me af it
discretion, by a resolution passed # a meeting of the Board  generally raise or borrow money
by way of deposits, loans, everdrnfis, cash credit or by issue of bonds, debemtures or debenture-
stock (perpetual or atherwise) or in any other manner, or from any person, fim, compaiy, co-
operative society, any body corporate, bank, mstitution, whether incorporated in India or abroad,
Uavernmeent or any authority or any other body for the purpose of the Company and may secure
the paymient of any sums of money so received, raised or horrowed; provided that the fofal
mmaant borrowed by the Company (apart from temporary loans obtained from the Company's
Bankers in the ordinary course of business) shall nod withoat the consent of the Company in
Gieneral Meeting exceed the aggregate of the paid up capital of the Company and its free
reserves thal is 1o siy reserves not set apart for any specified purpose.

Fower (o
borrow,

Subiject to the provisions of the Act and these Articles, any bonds, debentures, debentsre-stock
arany other securtties may be issved # a discount, premium or otherwise and with any special
privileges and conditions as 1o redemption, surrender, allotment of shares, appointment of
Directors or otherwise; provided that debentures with the right o allotment of or conversion
into shares shall not be issued except with the sanction of the Company in General Meeting,

s,

Issue of
disconnt etc.
wr wilh
special
privileges.

The payment and'or repayment of moneys borrowed or mised as aforesaid  or any moneys
owing otherwise or debts due from the Company may be secured i such manner and upon
such terms and conditions m all respects o8 the Board may think fit, and in particular by
morigige, charter, lien or any other security upon all or any of the sssels or property {(both
present and future) or the undertaking of the Company including its uncalled capital for the
time being, or by a guaraniee by any Director, Government or thind party, and the bonds,
debentires and debenture stocks and other securities may be made assignoble, free  from
equities between the Company and the person to whom the same may be issued and also by a
similar morlgage, charge or lien o secure and guarantee, the performance by the Company or
uny siher person or company of any obligation underisken by the Company oF any person of
Ceanpany s the case may be.

Seeuring
jraymentnr
regayment of
Muaoncys
hasrrowed,

Any bonds, debentures, debenture-stock or their securities ssued or to be issued by the
Company shall be under the control of the Board who may issue them upon such terms and
comditions, and in such manner and or such consideration as they shall consider 1w be Tor the
benelit of the Company.

Baowds,
Debeniures
cie, o be
under ihe

comirol of the
[¥irectors.

If any imcalled capital of the Company is included in or charged by any mongage or other
security the Directors shall subject to the provisions of the Act and these Articles make calls
oft the members in respect of such uncalled capital in tnest for the person in whese favour

suchmortgage or security is execuled.

ien

Maorigage
of uncafled

Capital,




| aforesaisd from any loss in respect of such liakility,

Subject o the provisions of the Act and these Articles if the Directors or any of them or any
ather person shall incur or be about to incur any liability whether as principal or surely for the
payment of aiy sum primarily due from the Company, the Directors may execirte or couse 1o be
execuled any mortgage, charge or security over o affecting the whols or mny part of the assets
of the Company by way of indemnity to secure the Directons o person so becoming Hable a

Indemmity
may begiven.

MEETINGS OF MEMBERS

100,

All the General Meetings of the Company siher than Annual General Meetings shall be
called Extruordinary Genernl Meetings.

(a) The hrectors may, whenever they think fit, convene an Extra-Ordinary General Meeting,
and they shall on requisition of requisition of Members made in compliance with Section
|06 uf the Act, forthwith proceed to convene an Extra-Ordinary General Meeting of the
memibiers

Dhistimetbon
hetwern
AGM &
EGM.
Exiira-
Oridinary
General
Mecting
by Board
wad by
requisifion

by It any ume there are nol within Inde sufficient Directors capable of acting to form a
quorum, or if the number of Directors be reduced in number 1o less than the minimum
number of Directors prescribed by these Anticles and the continuing Directors fail or
neglect o increase the number of Direclors to that number or 1o convene a General
Muoeting, any Director or any two or more Members of the Company harlding ot bess than
one-tenth of the total paid up share capizal of the Company may call for an Extra- Ordinary
General Mecting in the same manner as nearly as possible as that i which mieling
iy bt called by the Directors,

When a
Director or
any wn
Mem bers
may callan
Extragrdinar
viGenernl
Meeting

N General Meeting, Annual or Extraordinary shall he competent 1o enter upon, discuss or
transfes any business which has vl been mentioned in the notice or notices upon which it was
comeried.

102,

Meeting not
1o Irmmsact
el mesas mon
menliomed

in
nofiee.

The Chairman (if eny) of the Board of Dircctors shall be entitled to ke the chair ot every
Grenersl Meeting, whether Annual or Extraoedinary, 17 there is no such Chairman of the Board
of Directors, or if at any meeting he is not present within fiftcen mimstes of the time appointed
for holding such mesting or if he is unable or unwilling 1o ke the chair, then the Members
present shall edect another Director as Chairman, and if no Director be present or if all the

Chairman
of General
Moerting

Directors present decline to ke the chair then the Members present shall elect one of the
members to be the Chainman of the meeting

ELLR

104,

Mo buginess, except the election of & Choirman, shall be discussed o any General Meeting
whilst the Chasr = vacant,

Business ks
confinedio
ihe cleciion
of the
Chairman
whilsi the
whuir is
vacant.

The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if s directed by the meeting, adjoum the mecting from time to time and from place
1o place.

No business shall be ransacted o0 any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place,

When a meeting is adjourmed for thirty days or mone. notice of the adjourned meeting shall
be given as in the case of an original meeting.

Suve as aferesaid. and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjeurnment or of the busingss 1 be mnsacted o an adjourned
meeting.

ap

b
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The
Chairman,
with his
consenl,
Ly
adjourn the
meeling.

In the case of an equality of wotes, the Chairman shall,
anyl, and e-voling, have a castmg vede in addition o
caitithed as abdember.

Uiteon &

'ﬁm\ur hunds, on a poll (il |
e or woies 1 which he may be

Chair




i—|7

LI

07,

casting
vole,

Any poll duly demanded on the election of Chairman of the meefing or mny guestion of]
adjournment shall be taken at the meeting forthwith.

In whai casc
poll

tukem
withaui
adljonirn
ment,

The demand for a poll except on the question of the election of the Chairman and of an
adjoumnment shall not prevent the continuance of & meeting for the transaction of any business
ather than the guestion on which the poll has been demanded.

Demand for
pollmod 1w
prevent
transaction
ol other
hrsimess.

VOTES OF MEMBERS

Mo Member shall be entitled 1o vote efther personally or by proxy at nny General Meeting or
Maeting of  class of shareholders either upon o show of hands, upon a poll or electronically, or
be reckoned in o quorum in respect of any shares registered in his name on which any calls or
other sums presently pavable by him have not been paid or in regard to which the Company has
exercised, any right or lien,

Members In
arrenrs nol (o |
wikie,

i

Subject i the provision of these Articles and without prejudice to any special privileges, or
restrictions 4s (o voling for the time being atached to any class of shares for the time being
forming part of U capital of the company, every Member, not disqualified by the last preceding
Article shall be entitled 1o be present, and 1o speak and to voie at such meeting, and on & show
of hands every member present in person shall have one vote and upon a poll the voting right
of every Member present in person or by proxy shall be in proportion 1o his share of the paid-
i eqquity share capital of the Company, Provided, however, if any preference shareholder is
present af any meetimg of the Company, save as provided in sub-section (2) of Section 47 of
the Act. he shall have a right to vote only on resolution placed before the meeting which directiy
aftect the rights attached to his preference shares,

(NI

Num ber of
voleseach
mem ber
eniiilel

U a poll taken &l a mesting of the Company a member entitbed to more than one vote or his
proxy of other person entitled to vole for him. as the case may be, need not, if he votes, wse all
his vides oF cast in the sume way oll the votes he wses,

Casting of
votes hya
member
entitled 1o
meakre tham
ane vide.

A member of unsound mind, or in respect of whom on order has been made by any courthaving
jpurisdiction in lunacy, or a minor may vote, whether on a show of hands or on a poll, byhis
commitice or ofher legal guardion. and any such commirtes or guardian may, on a poll, vite by
Praxy.

112,

Notwithstunding enything contained in the provisions of the Companies Act, 2013, and the
Riles made there under, the Company may, and in the case of resolutions relating to such
business a5 may be prescribed by such authorities from time o time, declare o be conducied
anly by postal bullot, shall, get any such business! resolutions passid by means of postal ballot,
instead of transactmng the business in the General Meeting of the Company.

SIE

of
ol

Yole

member
un=sound
mind woid of

Postal Ballog

A member may exercise his voie 31 3 meeting by electronic means in accordance with seetion
108 and shall vote only once.

E-Votlng

I!-i-.l

) In the case of joint holders, the vote of the senior who ienders a vite, whether in person ar
by proxy, shall be accepted to the exclusion of the vetes of the other joint holders. If morne
than one of the said persons rensain present than the senior shall alone be entitled o speak
und o vobe inorespect of such shares, but the other ar others of the joint holders shall be
entitled to be present at the meeting. Severul executors or administrators of a deceased
Member in whose name share stands shall for the purpose of these Anicles be deemed
Joints holders thereof,

For this purpnse. seniority shall be determinad by the order in which the names stand in the
register of members.

b
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118 ] Votes may b

Votes may be given cither persenally or by an attomey or by proxy, or in casc of 8 comprny,
by arepresentative duly nuthorised as mentioned in the Artiches

14,

Vides may
b given by
proxy orky
H
representati
e

A body corporate (whether a company within the meaning of the Act or not) may, if it is member
or creditor of the Company (including being a halder of debentures) authorise such person by
resalution of its Board of Directors, as it thinks fit, in aceordance with the provisions of Section
I3 of the Act 1o act as its representative al any Meeting of the members or creditorsof the
Lompany or debentures holders of the Company . A person ssthorised by resolution as aforesiid
shall be entitled to exercise the same rights and powers (including the right fo vote by proxy)
on behult of the body corporale as if it were an individual member, creditor or holder of
debentures of the Company.

1T,

(ay A member paving the whole or a part of the amount remaining unpaid on any share held |
by him, although ne part of that amount has been called up, shall not be entitled 1o any
voling rights in respect of the money paid until the same would, but for this paymens,
beeome presently pavable,

Members

Representati
on ofa hody

Corporate.

pay ing
mAney in
il nee,

(b} A member is not prohibited from exercasing his voting rights on the ground that he has
Bt Beld his shares or interest in the Company for any specificd period preceding the date
on which the vote was taken.

Members nol
prohileited i
sharenst
ekl fer nmy
specified
period.

Any person entitfed under Article 73 (transmission clwse) to transfer any share may vole al
any Greneral Meeting in respect thersof in the same manner as if he were the registered holder
of such shares, provided that af least forty-cight hours before the time of holding the meeting or
adjoumed meeting, as the case may be at which he proposes to voie he shall sagisfy the Directors
of his right to transfer such shares and give such indemmify (if any) as the Directors may require
of the directors shall have previously admstted his right to vote at such meeting in respect
thereat.

(RN
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mem bers,

Mo Member shall be entitled to vote on a show of hands unless such member is present
personilly or by sttomey or is a body Corporate present by a represeniative duly Authorised
under the provisiens of the Act in which case such members, allomey or representative may
vile on & show of hands ac T he were a Member of the Company. In the case of a Body
Corporate the production al the meeting of o copy of sisch resolition duly signed by a Director
or Secretary of such Body Corporate and certified by him os being o true copy of the resolution
shall be accepted by the Company as sufficient evidence of the authority of the appointment.

120,

Ihe instrument appointing o proxy and the power-of-attomey or other suthoeity, IF any, under
which it is signed or a notarised copy of that power or authority, shall be deposited at the
registered oflice 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 vate, or, in the
case of a poll, not kess than 24 hours before the time appointed for the 1akimg of the poll; and in
default the instrument of proxy shall not be treated as valid,

121,

=l et = L

M wirbes by
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-il:lj:l';.'.!i.li men |
i ol aProxy.

Al instrument appointing a proxy shall be in the form as prescribed in the rules made under
waetion 1005

122,

A vole given in scoordance with the terms of an instrument of proxy sholl be valid
notwithstanding the previous death or insanity of the Member, or revocation of the proxy or of
any power of attomey which such proxy signed, or the transter of the sharg in respect of which
the wote is given, provided that no intimation in writing of the death or insanity, revocation or
transfer shall have been received at the office before the meeting or adjourned mecting at which
the proxy is used.

Fisrm of proxy.
Validity of
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Mo objection shall be raised w the qualification of any voler except #i the meeting or adjourned
mecting af which the vote objected to is given or tendered, and every vote nol disallowed at

| such mecting shall be valid for all purposes,

Time for
ohjections to
vales,

| Any such ohjection raised to the qualification of any voder i due time shall be referred to the

Chairperson of the meeting. whose decision shall be final and conchusive,
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 DRECTORS

125,

tap Uniil otherwise determined by a General Mecting of the Company and subject to the
provisions of Section 149 of the Act, the number of Directors (including Additional and
Altcenate Directors) shall not be less than three and not more than fifteen. Provided that o
COmpany may appoint more than fifteen directors afier passing 4 special resolution

(k) The following are ilve Grst directors of the TR

1. Mr. Sedharh Sharma

2. Mr. Wikas Sharma

1.

Num
her
af
Mvires
tivrs

A Dircctor of the Company shall net be bound 10 hold any ualificotion Shores i the
Company.

127,

Dualific
athen
Shares.

{ah Subject to the provisions of the Companics Act, 2013 and netwithstanding unythimg b the
contrary contained in these Aricles, the Board may appoimt any person as a director
nominated by any institution in pursuance of the provisions of any liw for the time being in
force or of any agreement

(biThe Nominee Director's so appointed shall not be required to hold any qualification shares
in the Company nor shall be lable to retire by rotation. The Board of Directors of the
Company shisll have no power 1o remove from office the Nominee Director’s so appoimnted.
The said Nominee [irector’s shall be entitled 10 the same rights and privileges including
receiving of notices, copies of the minutes, sitting fees, etc. a3 any other Director of the
Company is entitled,

[e1 1T the Nominee Direcior's is an officer of any of the financial instition the sitting fees in
relation to such nominee [Mrectors shall acere to such financial institution and the same
accordingly be paid by the Company o them. The Financial Instaution shall be entitled 10
depute observer to attend the mectmes of the Board or any other Committee constituted by
the Board.

id} The Neminee Director’s shall, notwithstanding anything to the Contrary contained in these
Articles, be at liberty to disclose any information obiained by him/them 1o the Financial
Institution appomting him/them as such Dinoctons, T—

FIHK.

[he Board may appoint an Alemate Director 1o act for a Director {hereinafter called “The
Uriginal Director™) during his absence for o period of not less than three months from India. An
Alternate Director appointed under this Article shall not hold office for period longer than tha
permissible o the Original Ddrector in whose place he has boen appointed and shall vocate office
iFand when the Original Director returns to Indin. If the term of Office of the Original Director
i determined before he so returns to India, any provision in the Act or in these Aricles
for the sutomatic re-appointment of retiring Director in default of another appointment shall
apply to the Original Director and not o the Alternate Director.

119,
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Subject t the provisions of the Act, the Boand shall have power al any time and from time
totime to appoint any other person (o be an Addithonal Director. Any such Additional
Director shall hold office only up 1o the date of te next Annual General Meeting.

130,

Subject to the provisions of the Act, the Board shall have power ot anv time and from time wo
timee to appoint & Director, if the office of any dircctor appointed by the company in aeneral
meeking is vacated before his tenm of ofTice expires in the normal course, who shall hold office
only upio the date apto which the Director in whose place he is appointed would have hebd

Adldditi
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I¥irest
_or

The
MMreciors
power tofill
ensual

office if it hod not been vacated by him,

P31,

VACARCes,

Lintil otherwise determined by the Company in General Meeting, each Director other than the
Managing/'Whole-time Director {unless otherwise specifically provided for) shall be entitled 1o
sitting fees not exceeding a sum prescribed in the Act (s may be amended from time to time)
fior attending meetings of the Board or Commintess thereof,

13

Sitting Fees,

The Board of Directors may subject to the limitations provided in the Act allow and pay 1o any
Dxirecior wiho amends o meeting at & place other than his wsual ptace of residence for thepurpose
ol aticrding & meeting, such sum a5 the Board may consider Fir, compensation for ravelling,
hotel and other incidental expenses properly curred by him, in sddition 10 his fee for

Travelling
PAPCIEEY
Incurredby
DHrecior on

attending such meeting as above specified, i

g e




PROCEEDIMNG OF THE BOARD OF DIRECTORS

Compuny's
husiness,

135,

134,

ta) The Board of Directors may meel for the conduct of business, adjourn amd
otherwisercgulate its meetings as it thinks fit.

b} A director may, and the manager or sseretary on the requisition of a director shall, at
ilFI'-IIm:‘: SULIRIN -H‘h-l.‘!':lll'lg_ﬂr the Baoard.

a)  The Directors may from time to tme clect from among their members o Chairperson of the
Bowrd and determing the period for which he is to hold office. IT 3 any meeting of the
Board, the Chainman is not present within Fifteen minutes after the time appointed for
holding the same, the Dircctors present may choose one of the Directors then present to
preside at the mesting,

Subject to Section 203 of the Act and rules made there under. one person can act as the
Chairman as well & the Managing Director or Chicf Executive Officer at the sume time.

b

133,

Cruestions arising at any meeting of the Board of Directors shall be decided by a majority of|
vodes and in the cuse of an equality of votes, the Chairman will have a second or casting, vote.

136, |
" s their number is reduced below the quorum fixed by the Act for o meeting of the Boord, the

Lsal
| Baoard

ﬁlnﬂ!hl

meeting
bt

decided.

The continuing directors may sct notwithstanding any vacancy in the Board: but, if and 50 long

continuing directors or director may act for the purpose of increasing the mmber of directors 1o
that fixed for the quorom, or of summaning a general meeting of the company, but for no other
purpose.

137,
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Baard

Subject 1o the provisions of the Act, the Board may delegate any of their powers to & Committee
comsisting of such member or members of its body as it thinks fit, and it may from time lo time
revoke and discharge any such committes either wholly or in part and either as to person, or
purpases, bul every Committee so formed shall in the exercise of the powers so delegated
conform to any regulations thst may from tme o tme be imposed on it by the Board, All acis
done by mny such Commitice in conformity with such regulitions and in Tulfillment of the
purposes of ther appomdment bul not otherwise, shall have the like force and effect as iF done
v the Baard.

Direcior
& may
appeint
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138,

Ihe Mectings and proceedings of any such Committee of the Board consisting of two or more
members shall be governed by the provisions heren contamed for regulating the mieetings and
proceedings of the Directors 5o fur as the same are applicable thereéto and are not superseded by
any reguluiions made by the Dircctors under the last preceding Amicle.

Commidew
Mecting
show tobe

povermed,

139,

ab A commines may ebect a Chairperson of it meetings.

b1 I o sich Chairperson i elected, or if o8 any meeting the Chairperson 15 nod present within
five minutes afier twe time appointed for holding the mesting, the members present may
choose one of their members o be Chairperson of the meeting.
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A comm ttee may meet and adjourn as it thinks L

Duestions srising af any meeting of a committee shall be determined by o majority of
vobesol the members present, and in cose of on equality oF votes, the Choirperson shall
have a

second or casting vole.
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141.

Subject 1o the provisions of the Act, all acts done by any meeting of the Board or by
Committee of the Bowrd, or by any person acting as a Dircctor shall notwithstmding that §
shall afterwords be discovered that there was some defec i the appointment o suc
Crectoros persons acting as aforesad, or that they or any of them were disqualified o b
vacaled office or that the appointment of any of them had been erminsted by virue of an
provisions contained m the Aci or in these Articles, he as valid as if every such perso

had been duly oppainted, and was qualified bo be o Dir
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_RETIREMENT AND ROTATION OF DIRECTORS

142,

Subject 10 the provisions of Section 161 of the Act, if the office of any Director appainted by
the Company in Creneral Meeting vacated before his terin of office will expire in the normal
course, the resulting casual vacancy may in default of and subject o any fegulation in the
Artiches of the Company be filled by the Board of Divectors af the meeting of the Board and the
Director so appointed shall hold office oaly up to the date up o which the Director in whose
place be is appointed would have held office if had not been vacaled a8 aforesaid,

POWEHRS OF THE BOARD

Power 1o
fill casuml
Vacancy

The business of the Company shall be managed by the Board who may exercise all such powers
ofthe Company and do all such acts and things as may be necessary, unbess otherwise restricted
by the Act or by any other law or by the Memorandum or by the Articles required to be
exercised by the Company in General Meeting. However no regulation made by the Company
in General Meeting shall invalidate any prior act of the Board which would havebeen valid
I that regulution had not been made,

Powers
ol the
Baoard

Without prejudice to the general powers conferred by the Articles and so as not in any way lo

Iimit or restrict these powers, and without prejudice 1o the other powers conferred by these
Articles, but subject to the restrictions contained in the Anicles, it is bereby, declared that the
Directors shall have the following powers, that is ko say

Certain
perwers afthe
Board

(1) Subject to the provisions of the Act, to purchase or otherwise acquire any lands, buildings,
machinery, premises, property, effects, assets, rights, creditors, rovaliles, business and
goodwill of any person firm or company carrying on the business which this Company is

Ti-}ncquire
any
property ,
rightsete,

authorised o carry on, in any part of Indis
{2} Subject 1o the provisions of the Act to purchase, take on lease for sy tenm or terms of years,
or otherwise acquire any land or lands, with or without baildings and out-houses thereon,
situate in any part of India, at such conditions as the Directors may think fit, and in any
such purchase, lease or acquisition to accept such title as the Dirsctors may believe,
or may be sdvised to be reasonably satisty

To take on
Lease

Toerect and construct, on the said land or lands, buildings, houses, warchowses and sheds
and to alter, extend and improve the same, 1o let or leasc the property of the company, in
pirt or in whole for such rent and subject 10 such conditions, as may be thought advisabic:
tik sell such portions of the land or buildings of the Company as may n be required for
the company: o mortgage the whale or any portion of the property of the company for
the purposes: of the Company; to sell all or any poriion of the machinery or stores
bclonging 1o the Company

Tao 5
erect

consl
ract

(4] Abtheir discretion and subject 1o the provisions of the Act, the Dinsctors may pay
property rights or privileges acquired by, or services rendered to the Company., cither
whaolly or partially in cash or in shares, bonds, debentures.or other securities of the
Company, and any such share may be ssued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; and any such bonds, debentures or
other securities may be either specifically charged upon all or any part of the property of
the Campany and its wnealled capital or not so chaged. o

To insure and keep nsured against loss or damage by fire or otherwise lor such period

and o such extent as they may think proper all o any part of the baildings, machinery,
gowods, stores, produce and other moveable propesty of the Company either separately or
co-jointly; also w insure all or any portion of the goeods, produce, machinery and other
articles imported or exporied by the Company and 10 sell, assign, swrrender or
discontinue any pelicies of assurmnce effected in purssance of this prwer.

(5}

T

pay
far

prop
erly,

To insure
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Coim pany,

To open gccounts with any Bank or Bankers and to pay money into and draw moacy from
any such account from time to time i the Directors may think fit.

L6)

I‘nupn:u
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“To secure the fulfillment of any contracts or engagement ¢ntered into by the Company by
mangage or charge on all or any of the property of the Company including its whole or

{7}

pari of its undertaking as a geing concern and its uncall the time being or m
such manner as they think i, Ei/-\“%

Teo secure
conlracts
by wayol

2 Fi)
1;;.% * u'-'il"ry

e i

prf—




{8}

To m:reﬁl_lhnn any Illu'n.bc.n s0 far as may be parmissible by law, a surrender of the
shares or any part therenf, on such terms and conditions s shall be agreed upon.

To

weeept
surren
ier afl
shares.

.

()

To appoint any person to scoept and hold in trust, for the Company property belonging o

the Company, ar m which it is interested o for any other purposes and 1o execute and 1o
do all such deeds and things as nuay be required in relation to any such frusi, and o
provide for the remuneration of such trustise or trustees,

(1)

T
appoing
(risiees
for the
Company

T inszitute, condsct, defend, compound or abandon any legal proceeding by or against
the Company or its Officer, o atherwise concerning the affairs and also to compound and
allow time for pavesent or satisfaction of any debes, due, and of any claims or demands
by or against the Company and 1o refer any difference to arbitration, either according fo
Iadiin or Foreign law and either in India or abrosd and ohserve and perform or challenge
any awgrd therean,

()

 To comduct

fcgal
priocecding
5.

Lo act an behalf of the Company in all matters rekating 1 banknupicy msolvency

Bankrup
ey &
lesabyvene
.

(12) To make and give receipts, release and give discharge
Company and for the ¢liims and demands of the Company.

for moneys pavable 1o the

To issue
receipis &
give
discharge. |

(13)

Subjext to the provisions of the Act, and these Articles to invest and deal with any
moneys of the Company nol immediately required for the purpose thereaf, upon such
authority (not being the shares of this Company) or without security and in such manner
as they may think fit and from time to time 1o vary of realise such invesiments. Save s
provided i Scction |87 of the Act. all investments shall be mude and held in the
Company's own name,

Tu imvest
and dealwith
miney of the

Com pany.

(14}

115)

To execute in the name and on behalf of the Company in favour of any Directar or other
person who may incur or be about to incur any personal liasility whether as principal or
as ssrety, for the benefit of the Company, such monpage of the Company’s property
(present or future) as they think fit, and any such morigage may contain a power of sale
and other powers, provisions, covenants and agreements as shall be agreed upon;

T give
Securily
hywiy af
imdlena nify.

T determine from time to time persons who shall be entitled 10 sign on Company’s
behalf, hills, notes, receipts, acceptances, endorsements. cheques, dividend warrants,
relenses, contracts and documents and 1o give the hecessary authority for such purpose,
whether by way of a resolution of the Board or by way of a power of atiomey or
otherwise.

To
letermine
signing
umweTs,

(16)

To give to any Director, Officer, or oher persons employed by the Company, a
commission on the profits of any particular business of transaction, or a share in the
general profits of the company: and such commission or share of protits shall be treated
it part of the work ing expenses of the Company.

L omimkesi
on nr

share in
profits,

(17) To give, award or allow any bonus, pension,

graluity or compensation to any emplovee of
the Company, or his widow, children, dependents, that may appesr just or proper.
whether such employee, his widow, children or dependents have or have not a legal claim
o the Company,

118)

Bonus

ol o
e prloy
228

For siet wside out of the profits of the Company such sumns as they may think proper for
depreciation or the depreciation funds or w0 insurance fund or 1o an cxport fand, or to a
Reserve Fund, or Sinking Fund or any special fund to meet contingencies or repay
debentures or debenture-stock or Tor equalizing dividends or for repairing, improving,
extending end maintaining any of the properties of the Company and for such other
purposes {mcluding the purpase referred to in the preceding clause) as the Board iy, in
the absolute discretion think conducive 1o the interess of the Company, and subject 1o
Section | 79 of the Act, 1o invest the several sums so et aside or
be required to be invesied, upon such mvestments (other thap.s
they may think fit and from time to time deal with and v aff!"

[} (L —

——

Transfer
L {5}
Heserve

Fumits.




of and spply and extend all or any part thereof for the
notwithstanding the maters to which the Roard apply or upon which the capital MONeys
of’ the Company might rightly be applicd or expended and divide the reserve fund inio
such special funds as the Board may think it with full powers 1o transfer the whale or
any portion of i reserve fimd or division of 5 reserve fund 10 wmther fund and with the
full power to employ the nasets constituting all or any of the above funds, including the
depredation fund. in the business of the company of in the purchase or repayment of
being bound to keep the same separate from
the other msets and withou heing hound to pay interest on the same with the POWET b
the Bourd at their discretion to pay or allow 1o the eredit of such funds, interes at such
raite s the Bowrd may think proper.

benefit of the Company |

(19} To appoint, and at their discresion remove or supend such general manager, H;H-i'lll,‘!,'ﬁﬂ-.
SCCPElAnies, assistants, supervisors, scientists, technicians, engineers, consultants, legal,
medical or economic sdvisers, research workers, labourers, clerks, agents and servans,
for permanent, temparary or special services as they may from fime to time think Fit, and
W0 determine their powers and dutics and o fix their salaries or emoliments or
remuneration and te reguire security in spch instances and for such amounis they may
think it and also from time 1o time o provide for the management and transaction of the
aftairs of the Company in iny specified locality in India or elsewhere in such AT a5 |
they think fit and the provisions conained in the next following clauses shall be without
prejudice 1o the general powers conferred by this clause.

To
dppoint
amed
rEmoY G
afflcers
and other

emplayee
5,

(203 At any time and from tme to time by power of attomey under the seal of the Company,
10 @ppoint any person or persons to be the Attormney or attomeys of the Company, for such
purposes and with such powers, authorities and discretions (mot exceeding thase vested in
or exercisable by the Board under these presents and excluding the power 1o make calls
and excluding also except in their limits authorised by the Baard the power to miske loans
gl borrow monevsh and for such penind and subject 1o such conditions as the Board iy
from time o time think fit, and such appomiments may (if the Board think fit} be made in
taviir of the members or any of the members of @y becal Board established as sforesaid |
or in favour of any Company. or the sharcholders, dirsctors, nominees of matager of any
Cempany or finn or otherwise in favour of wny fluctuating body of persons whether
nominated directly or indirectly by the Bosrd and any such powers of atomey may
contain such powers for the protection or convenience for dealing with such Allomeys s
the Board may think fit, and may contain powers enisbling any such delegated Atomeys
a5 aforesaid to sub-delegate all or any of the powers, autherities and discretion for the

| lime being vested in tiem,

T
appoing

Allarneys

(21) Subject to Sections |88 of the ACL lor or i relation to any of the matters aforesaid or
atherwise for the purpose of the Company to enter imito all such negotialions amd contracts
and reseind and vary all such cowitracts, and execute and do all such acts, deeds and things

_ in the name and on behall of the Commpany i3 they may eonskder expedient.

T enler inta
coniracis,

{22} From time 1o time to make, vary and repeal rules for the regulations of the business of
the Company its Officers and employ ses,

To make
rules.

(23) To effect. make and enter mio on behalf of the Company all transactions, agrecments and
ather contracts within the scope of the business of the Company,

To effect
ciilraciseic.

(24} To apply for, promote and obtain any act, chaster, privilege. concession, license,
authoriztion, if any, Government, Stite or musicipality, provisional order or license of
any authority for enabling the Company to carry any of this objects into effect. or for
extending and any of the powers of the Company or for effecting uny madilbcation of the
Company s constitition, or for any other purpese, which may seem expedient wnd o
Appose any proceedings or applications which miy seem caleulated. directly or indirectly

1o prejudice the Company s interess

Toapply &
arlpiain

i Y
Hicenses e,

(25) Tor pay and charge to the capital account of the Company any commission or interes
lawlully payable there out under the provisions of Sections 400f the Act and of the
provisions contained i these presents.

Tu p.;.r
COmmissinng
orinierest,

(26) Toredeem preference shares,

Tu redeem
priference
shares
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(27) To subscribe, incur expenditure or otherwise to assist or o guarantee money 0 charifable,
bemevolent, religious, scientific, national or any other institutions or subjects which shall
have any moral or other claim to support or aid by the Company, sither by ressop of
Iocality or operation or of public and general wtility or atherwise,

Tov asxhui
charitublde or
benevaleni
institutions, |

(28) To pay the cost, charges and Expenses preliminary and mcidental to the
promotion, formation, establishment and registration of the Company,

{29} To pay and charge 1o the capital account of the Company any commission or
imterestlawfully payable thercon under the provisions of Sections 40 of the Act.

(30} T provide for the welfare of Directors or ex-Directors or employees or ex-cnphnyess of
the Company and their wives, widows and families or the dependents or connections of
such persons, by building or contributing to the building of houses, dwelling or chawls,
or by granls of moneys, pension, grmtuities, allowances, bonus or ather payments, or by
ereating and from time to time subscribing or contributing, 1o provide other associalions,
institutions, funds or trusts and by providing or subscribing or contributing towards place
of instruction and recreation, hospitals and dispensarics, medical and other attendance
and other assistance as the Board shall think fit and subject 1o the pravision of Section
18] of the Act. to subseribe or contribute or otherwise 10 1ssist or 1o SuArantes money 1o
charitable, henevalent, religious, scientific, national or other institutions or ashject which
shiall have any moral or other claim to support of aid by the Company. either by renson of
Incality of operation, or of the public and general wility or otherwise.

(31) To purchase or otherwise sequire or ohtain license for the e of and 1o sell, exchange or
grant license for the use of any trade mark, patent, mwvention or technical know-how.

{32) To sell from time o time any Articles, materials, machinery, plants, stores and other
Articles and thing belonging o the Company as the Board may think proper and (o
mianifacture, prepare and sell waste and by-products.

(33} From time 1o time to extend the business and undertaking of the Company by addue,
ultering or enbarging all or any of the buildings, fctories, workshaps, premises, plant and
machinery, fiw the time being the property of or in the possession of the Company, or by
erectmg new or additional buildings, and to expend such sum of money for the purpose
afuresaid or any of them as they be thought necessary or expedient.

{3 Toundertake om behalf of the Company any payment of rents and the performance of the
covenants, condithons and agreements contained in or reseryved by any lease that may be
granted or assigned to or atherwise acquired by the Company and to purchase the
reversion or reversions, and otherwise to sequire on free hokd sample of all or any of the
lands of the Company for the time being held under lease or for an estate less than freehold
eslate.

(35} To improve, manage, develop, cxchange, lease, sell, resell and re-purchase, dispose off,
deal or otherwise m o sccount, any property (movible or immovable) or any rights or
privileges belonging to or at the disposal of the Company or in which the Company s
micrestesl,

136} To let, sell or otherwise dispose of subject to the provisions of Section 180 of the Act and
al the other Articles any property of the Company, cither absolutely or conditionally and
m such manner and upon such terms and conditions jo all respects as it thinks fit and to
Becept payment in satisfaction for the same in cash or otherwise o5 it thinks fit.

137 Generally subject 1o the provisions of the Act and these Articles, 1o debegate (he
powers'authorities amd discretions vested in the Dircciors to any personis),  firm,
conpany or Muctuating body of persons us aforesid.

{38) To comply with the requirements of any focal Baw which in their opinion it shall in the
interest of thie Company be necessary or expedient 1o comply with,

, MANAGING AND WHOLE-TIME DIRECTORS

enn -
B —




145,

al  Subject 1o the provisions of the Act and of thess Articles, the Directors may from time 1o
time in Board Meetngs appoint onc or more of their body to be a Managing Director or
Managing Directors or whole-time Director or whole-Time Directors of the Company for
such tenm not exceeding five years at a time as they may think fit to manage the afTwirs and
business of the Company, and muy from tine 1o ime {subject 1o the provisions of any
contract between him or them mng the Compaiy) remove or dismiss him or them Iromn
oftice and appoint another or others in his or their place or places.

b} The Managing Director or Managing Directors or whole-time Directar or whoke-time
Directors so appointed shall be liahle (o retire by rotation. A Managing Director or Whele-
time Director who is appointed as Direcior immediately on the retirement by rotation shall
continue lo hald his office as Managing Director or Whole-time Direcior and such re-
dippaintment as such Dircctor shall not be deemed 1o constitute a break in his appointment
s Massaging Dhirector or Whole-time Director,

I 46,

147,

I'he remuneration of a Managing Director or o Whele-time Director [subsiect o the provisions |

of the Act and of these Articles and of any contract berween him and the Cormpany j shall from
time to time be fined by the Directors, and may be, by way of fixed salary, or commission on
prefits of the Company, or by participation in any sach profits, or by any, or all of these modes.

mppaint
Managing/
Whale-flime
Directors.

Managing or
Whale-time
Mreetor.

(1) Hu‘b}:ﬂ w control, direction and supervision of the Board of Directors, the day-toduy

mamagement of the company will be in the hands of the Maonaging Director or While-
time Dircctor appointed i accordunce with regulations of these Articles of Association
with powers to the Directars to distribute such duy-Lo-duy management funclions ameng
such Directors and in any manner as may be directed by the Board,

(2} The Ditectors may from time to time entrust tor and confer upon the Managing Ditector
orWhale-time Director for the time be ing save as prodibited in the Act, such of the puwWeTs
exercisable under these presents by the Directors as they may think fit, and may confor
such objects and purposes, and upon such ferms and conditions, and with such restrictions
is they think expedient; and they may subject to the provisions of the Act andihese
Articles confer such powers, either collaterally with or 10 the exclusion of. and in
substitution for. oll or any of the powers of the Directors i that behalf, and muy from
time 1o time revoke, withdrw, plier o vary all or any such powers

{31 The Company's General Meeting may also from time to Hime appoint any Managing
Director or Managing Directors or Wholetime Dirsetor or Whaletime Directors of the
Company and may exercise all the powers referred to in these Articles,

(4} The Managimg Director shall be entitled 1o aub-delegate (with the sanction of the
Directors where necessary) all or any of the powers, authorities and discretions for the
time being vested in him in particulsr from time to time hy the appointment of any
AMoeney of allemeys for the mansgement and transaction af the affairs of the Company
inany specified locality in such manner as they may think (i,

151 Motwithstanding anything contained in these Artickes, the Managing Director is expressly
allowed generally o work for and contract with the Company and especially 1o do the
work of Managing Director and also o do any work for the Company upon sich terms
and conditioms and for such remuneration {subject to the provisions of the Act) as My
fram time W time be agreed between him and the [Mrectors of the Company.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF |

_FINANCIAL OFFICER

Powers amd
duties of
Munaging
Diirector ar
Whole-time
Drirecior,

a}  Subiect to the provisiens of the Act,
i A chiel executive officer, MAanAger. company secretary or chief financial officer may
be appointed by the Board for such term, a1 such remuneration and upon such
conditions as it may thinks fit. and any chief executive officer, manager, TPy
secretiry of chief financial officer o appainted may be removed by means of g
resolution of the Board:
i A director may be appointed as chiel exceutive officer. Manager, company secretary
or chiel Mnancial officer,

) A provision of the Ad or these regulations requiring or authorising a thing io he done by
orto o director and ehief executive officer, manager, company secectary or chicl financial
officer shall not be satisfied by its being done by or 10 the same person acting both as
director and as, or in place of, chief executive afficer, mamager, i
Imancial officer

Board o
appoint
Chisel
Exerutive
CHTicer!
Manager!
Company
Secrctary/
Chief
Finaneial
Orificer

THE SEAL
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149, | (a)

| (k)

The Board shall provide a Commen Seal for the purposes ol the Company, und shall have
power from time to time to destroy the same and substitute & new Seal in liews thereof, and
the Board shall peovide fur the safe custody of the Scul for the time being, and the Seal
shall never be used except by the authority of the Board or a Committee of the Board
previously given
The Company shall also be at liberty to have an Official Scal in accordunce with of the
At for use in any territory, district or place outside Inchin.

-ﬂr mI.IIls
custisdy gmd
[TL]18

156,

The scal of the company shall not be alTixed to alty instrument except by the authority of a
resolution of the Boasd or of 3 committee of the Bogrd authorized by it in that behalf, and except
in the presence of at least two directors and of the secretary or such other person as the Board
may appoeint for the purpose; and those two directors and the secretary or other Person

aforesaid shall sign overy instrument to which the seal of the company is so affixed in their
presence,

Deeds how
execuied.

DIVIDEND AND RESERVES

(17 Subpect to the rghts of persons, if any, entitled to shases with special rights as o
dividends. all dividends shall be declared and l!:;.aitl acgording to the amounts pasd or

eredited as paid on the shares in respeet whereof the dividend is paid, but if and so long

as nodhing is paid upon any of the shares in the Cam pany, dividends may be declired and

paid according o the amounts of the shares.

No wmount 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.

(2}

(3 Al dividends shall be apportioned and patd proportionately 1o the amounts paid or credited
as pakd om the shares during any portion ar portions of the period in respect of which the
dividend is paid; but if any shire is issued on terms providing that it shall rmnk for dividend as
from & particular date such share shall rank fior dividend accordinghy.

Division of
pirasdiis,

ke Company in General Meeting may declare dividends, i be puid to members iccording fo
their respective rights and intercsts fn the profits and may fix the time for payment and the
Company shall comply with the provisions of Section 127 of the Act, but no dividends shall
exceed the amount recommended by the Board of Directors, but the Company inay declare
a smaller dividend in general mesting.

#)  The Board may, before recommending any diveidend, et aside mu of the proofits of the

company such swums as it thinks fit as & reserve or reserves which shall, @t the discretion of
the Board, be applicable for any purpose to which the profits of the company may b
properly apphied, incleding provision for meeting confingencies or for equalizing |
dividends; and pending such upplication, 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) i the Board may, from time to time, thinks fit

The Board may also carry forward any profits which it may consider lecewsary not
divide, without setting them aside as a reserve,

b

The
EHmpanY in
fieneral
Meetingmay
declare
ividends.
Tramaler in
FESErVes

Subject to the provisions of section 123, the Board may from time to thme Pav e the members
such inferim dividends as appear 1o it 1o be justified by the profits of the company. )

Inlerim
Dividend.

The Directors may retain any dividends on which the Company has a lien and may Qpnl;.- the
same i or towards the satisfaction of the detis, ligbilities or engagements in respect of which
the Hen exiss,

[Febris may be
deducted,

No amount paid or credited as paid on a share in advance of colls
purposes of this articles ax paid on the share.

shall be treated for the

Capital paid
up inachvames
ek fo carm
dividend,

All dividends shall be apportioned and paid proportisnately 10 the smounts paid or credited s
paid en the shares during any portion or pertions of the period in respect of which the dividend
is paid bat if any shore is issoed on ferms providing that it shall rank for dividends as from
a particular date such share shall rank for dividend accordingly,

154,

Dividhends in
Prigariion te
amount paid-

np.

The Board of Directors may retain the dividend payable upon shares in respect of which any
person under Articles has become entitled 10 be a member, or any person under that Article is

entitlesd 1o transter, until such person becomes a member, in respect of such shares or shall duly
Eranmster the same,

Hetention of
dividends
uniil

eonm pletion of
transfer
umier
Aglicles.
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159, | No member shall be entitled 1o receive payment of any interest or dividend or bon

Us in respect | No Member |

2] The Board shall have full perwer -

o atherwise as it thinks (it in
e lgi

capitalized thereby and all allotments and jssues of fully paid shares, if any, and
ib}  generally to do all acts and thimgs reguired 1o give effect therein,

b e make such proyision, by the issue of frsctional certificates or by pavment in cash

of his share or shares, whilst any maney may be due or owing from him 1o the Company in | o receive
respect of such share or sharey (or otherwise however, either alone or jointly with any viher | dividend
Persan ar persons) and the Board of Directom muy deduct from the interest or dividend paveble | whibs
to-any member all such sums of money so due from Tudi 1 thee Company, imebited (o
the company
and the
Company”s
right af
relmburseme
N il lseresl,
Hed) | A transfer of shares docs not pass the right to any dividend declared thereon before the | Effect of
rey stration of the trnsfer, transferol
b . . | _ shares.
F61. | Any one of several persons whe are registered as joint holders of any share may give efectual| Dividend it
receipas for all dividends or bonus and payments on account of dividends in respect of such inintholders.
share,

162. | a) Any dividend. interest or other monies payuble in cash in respect of shares may be paid bv | Dividends
chegue or warran! sent through the post directed o the registered address of the holder or, | howremitted,
in thee case of oint holders, 1o the registered address of that one of the joint holders whao is
first named on the register o members, or o such person and 1o such address as the holder
ar joint holders may in writing direct.

by Every such cheque or warrant shall be made payible to the arder of the persan w0 whom i
15 SCTH.

163, | Motice of any dividend that may hive been declared shall be given to the persons catitled 1o Motice of

share therein in the manner mentioned in the Act. dividend.

164, | No unclaimed dividend shall be forfited before the claim becomes barred by liw and 00| Mo interest

unpiid dividend shall bear imterest @« agains the Company, wnlividends,

S o '['AF'ITALIZATI'{_JN _ i
165, | (1) The Company in Genera) Mecting may, upon the recommendation of the Board, nesolve: Capitalization,
i8)  that i is desiruble to capialize any part of the amount for the time being standing to the
credit of vy of th Company s reserve acoounts, or to the credit of the Prof and Loss
account, or atherwise avatlable for distribution: and

b} that such sum be accordingly set free for destribution in the manner specitied in clause (2)
amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions,

{21 The sums aforesaid shall nos be paid in cash but shall be applied subject o the provisions
contained i clawse (3} either i or Eorwards:

(i) paving up any amounts for the Hme: beng unpaid on any shares held by such
members respectively:

() payimg up in foll, wissued shares of the Company to be alloited and distributed,
oredited as fully paid up, to and dmongst such members i fhe progertions
aforesaid; or

L) partly in the way specified i sub-clause (i) and partly in that specified m sub-
clanse (i),

31 A Securities Premium Account and Capital Redemprion Reserve Account may, for the
purposes of this regulation, only be applied in the paying up of unissucd shares to e
issed o members of the Company and fully paid bonus shares.

(4 The Board shall give effect to the restlution passed by the Company in pursuance of this
regulation,

166. | (1} Whenever such a resolution as aforesaid shall have been passed, the Board shali Fractional |
tah  make all appropriations and applications of the undivided profits resolved 1o be | Certificates,

case of shares becoming distributable in fractions;

(b te suthorise any person to enter, on behall of all the members entitled theretg, intg |

\441‘:.“_‘ '\‘;-'\. _..a'\-\. il
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any

S

on thewr behall, by the application thereto of their respective proportions, of the
profits resolved 1o he capitalized, of the AmMOUNts or any pant of the smoumnts
remanning unpaid on their existing shares,

(3} Any agreement made under such authority shall be effective and binding an all such

(4} That foor the Purpese of giving effect 1o any resodution, under the preceding parigeaph
ofthis Article, the Direciors LY give such directions as may be hecessary and sertle

Questions or difliculties thye My arise in regard o any isse mcheding distribution of

redited as fully paid up, of any. firther shares to which they may be entiiled o
uch capitalization, or (as the case may require) for the payment by the Company

ulty shires and fractional certificales as they think i

L Bl

determ
be fiiri

167. | (1) The books containing the minutes of the proceedings of any Generg) Meetings of the

{21 Any member of the Lompany shall be emtitfed |0 he furnished within seven days after he
has mude a request in that behalf 10 the Company with a copy of any minutes referred 1o
in 5uh-.v;laus:_{1LI_n;rcnl'c£ga;..mi:nr of Rs. 10 per page or any part thereof,

#agreement with the Company providing for the allotment 1o them respectively, |

ined by the Company in General Mecting and the members will also be entithed 10
whed with copies thereof an payment of regulised charges.

168, ' a)  The Bourd shall from thme to time determine Whether and w what extent ang b wlhat times
and places and under whay conditions or regulations, the accounts and books of the
Utmpny, or any of them, shall be open to the Inspection of members not being directors,

b1 Mo member (ot being o direcior) shal] have any right of inspecting any acouni or boak o
ducument of the COMIpany cxoept as confiermed by law or authorised by the Bowrd or by the
COMPiEny in penermn| migeting,

Minuies
Books of
Cenecral
Meetings.

Accounis

FOREIGN REGCISTER

subject 10 the

——

163 | The Company may exercise the powers conferted on it by the provisions of the A with regard |
o the keeping of Foreign Register of its Members or Debenture hodders, and the Board may,

10 the keeping of any such Registers

provisions of the Act, make ang vary such regulations as it may think fit in regard

DOCUMENTS AND SERVICE OF NOTICES

Inspection of

Inspection of

S

_Fm-eizl =

person duly

170. [ Any document ot notice tn be served or iven by the Company be signed by 2 Director or such |

printed or lithographed

Authorised by the Buwrd for such purpose and the signature may be written or

uthentication

17L | Save as otherwise expressly provided in the Act a document or proceeding requiring |

Authorized Officer of the Company and need nor he under the Common Seal of the Company.

by the company may he signed by a Director, the Manager, or Secretary or other

WINDING Up

(i) The ligui

_| limbiliry,

172, | Subject 1o the provisions of Chapter XX of the Act and rules mide thereunder
) I the company shall be wound up, the liguidator may, with the sanction of o special

membsers, in specic o kind, the whole of any part of the assets of the cempany, whether they
shall consist of property of the same kind or pop,

{ii} For the purpese aforesaid, the liguidator May sl such vabie as he deems fair upeDn ey
| Property W0 be divided as aforesaid and may determine how such division shall be carried out 5
between the members of different classes of members.

thirt no member shall be compelled 1o accept any shares or other securities wh

served or

given.
on of

the company and any other sanction required by the Act, divide amongst the

dator may, with the like sanction, vest the whole or any part of such assets in
such trusts for the benefit of the comritutories if he considers

Signing of
documents &
mitiees (o by

Authenticat] |
documenis
| Proceedings,

INDEMNITY

fer <
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[ 173, |

Subject 1o provisions of the Act, every Director, or Officer of Servant of the Company or any
person (whether an Officer of the Company or not) employed by the Company as Auditor,
shall be indemnificd by the Company against and i shall be the duty of the [Mrectors to pay,
ol of the funsds of the Company, all costs, charges, losses and damages which any such person
My incur or become liable to, by reason of atty contract entered into or act or thing done,
concimed in or emitied to be done by him in any way i o8 about the execution or di

of his duties or supposed duties Lexcept such if any as he shall incisr or sustain through or by
his own wrongful act neglect or default) including expenses, and in particular and so as not 1o
limit the generulity of the foregoing provisions, against all linbilities incurred by him as sech
Dircctor, Oificer or Auditor or other officer of the Company in defending any proceedings
whether ¢ivil or eriminal in which Judgment is given in his faver, of in which he is dcquimed
0F i connection with uny application under Section 463 of the Act on which relief is granted
tonhim by the Court

| Directors'
andoihers

righi ta
indemnify.

Sabyect to the provisions of the Act, no Director, Managing Direcior or other officer of the
Compuny shall be liable for the acts. receipls, neghects or defaulis of any other Directors or
Officer, or for joining in any recsipl or other act for conformity, or for any I0ss oF expense
happening to the Company through insufficiency o deficiency of ttle 1o any property acguired
by order of the Direcsors for or on behalf of the Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Compuny shall be invested, or for
wny bossor damage arising from the bankrupley, msolvency or tortuous act of any persun,
company or corparation, with whom any maneys, securitics or ¢ffects shall be entrusted or
deposited, or for any loss occasioned by any eror of judgment or oversight on his part, or for
any other loss or damape of misfortune whatever which shall happen in the execution of the

| duties of his office or in relation thergto. unless the same hasppens through his own dishanesty,
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{8} Every Director, Manager, Auditor, Trewsurer, Trusiee, Member of a Commitiee, Officer,

Servant, Agent, Accountant oe other person employved in the business of the coinpany shall,
T 30 required by the Directors, hefore entering upon his dutics, sign a declarntion plesiding
himself 10 sbserve strict secrecy respecting ull ransactions and affides of the Company willi
the customers and the state of the accounts with individuaks and in matterare lating teereto,
und shall by such declaration pledge himself not to reveal any of the marer which may come
o his knowledge in the discharge of his duties except when required so to do by the
Directors ar by any meeting or by g Couwrt of Law and excepd so far as may be necessary in
order 1o comply with any of the provisions in these presents contained,

th) No member or other persen (other than a Director) shall be entitled tn enter the property of
the Company or to inspect or examine the Company's premises or properties or the booksol
accounts of the Company without the permission of the Board of Directors of the Company
for the time being or 10 require discovery of or any information in respect of any detadl of
the Company’s trading or any matter which is or may be in the nature of trade secrel, mystery
of Imde or secret process or of any matier whistsoever which may relate to the conduct of
the business of the Company and which iy the apinion of the Board it will be inexpedient
in_the interest of the Company to disclose or 1o communicare.
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