d UNDER THE COMPANIES ACT, 2013

? THE ARTICLES OF ASSOCIATION

» OF
SCHNELL DRONE TECHNOLOGIES LIM ITED
j (THE “COM PANY™)

No regulation contained in Table “F" in the First Scheduls to Companies Aci,
2013 shall apply to this Company but the regulations for the Management of
the Company and for the observance of the Members thercof and their
represcatatives shall be as set out in the releyant provisions of the Compamies
Act, 2013 and subject 10 any exercise of the statutory powers of ihe Company
with reference to the repeal or alteration of or addition 1o its regulations by
Special Resolution as prescribed bysthe sald Companics Act, 2013 be such as
dre contained in these Articles unless the SAMG are Tepugnant or contrary (o
he provisions of the Companics Act, 2013 or any amendment therelo, !
Z Authorized Capital. The Anthotized Share Capital of (he Company shall be such awount as may
be mentioned in Clause V of Memorandum of Association of the Company
[tom time 1o time. )
. 3 Increase of capital by the The Company may in General Mecting from Gime To s by Ordinary
Company how carried into Resolution increage its capital by creation of new Shares which may be
effect unclasgified and may be classified a1 the tume of issue in one or more classes
and of such amount or amounis as may be deemed expediemt The new Shares
shall be issued npon such terms qul conditions and with such rights and
privileges annexed (hereto as the resolution shall prescribe amd i particular,
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, | the Act, e e T
4, New Capital same as existing | Except so far as othcrwise provided by the conditions of issue or by these
capital Presents, any capital mised by the creation of new Shares shall be considernsy

as part of the existing capital, and shall be subject (o the provisions herein
comtained, with reference o (he payment ot calls and installments, forfciture,
Lien, surrender, transfer and lransmission, voting and otherwise. =
5. Non-Voting Shares The Board shall have the POWeT 10 issue a pant of anthorized capital by way of
non-voling Shares at price(s) premia, dividends, cligibility, volume, quantum,
proportion and other terms and conditions as they deem fit, subject however
10 provisions of law, rules, regulations, notifications and enforceahlc
| puidelines for the tumne being in force, )
6. Redeemable Preference Sharcy Subjcct to the provisions of the Act and (hese Afticles, the Board of Dircctors
. iy issuc redeemable preforence shiares 1o suclh persons, on such lerns and
corditions and at sych times gg Dircetors (Link (it sither at PTEMiyin or 4t par,
and with Iull power lo pive any person the option 1o call for or be allotied
shargs of the company either a1 Profiuin or at par, such option being
exercisable ar such times and for such considerution as the Board thinks fit,

: 2 Vuiing rights of preference The holder of Prefercnce Sharcs shall have a right to voic only on
sharex Resolutions, which directly aftect (he rights allached 1o his Preference Shares,

8. Provisions to apply on Issue of Ou the issue of redeemable preference sharcs under e provisions of Article

Redeemable Preference Shares hereof’, the following provisions-shall take effect:

(@) No such Shares shall be redecmed except out of profits of which would
otherwisg be availahle for dividend or out of procewds of a £ resh 15sne of
shares made for 1he purpose of the redemption;

(b)  No such Shares shall be redeemed unless they are fully paid;

(©)  Subject 1o section 55(2)(d)(1) the premium, if gny payable on
redemption shall have been provided for out of the profils of the
Compuny or out of (he Company's security premium account, beforg (he
Shares are redeemed;

(d) Where any such Shares arc redeemed otherwise then out of the proceeds
of a fresh issue, there shall out of profits which would otherwise have

been available for dividend, be temsterred to 4 reserve fund, to be called

L "the Capntal Redemption Reserye Account”, a sum equal 1o the nominal
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amouni of the Shares redeemed, and (e Provisions of the Act relating to
the reduction of the share cupital of (Le Compuny shall, except as
Provided in Section $50f the Ag apply as if’ the Capital Redemption
Reserve Acconnt were paid-up share capital of the ¢ “owpHny; and

(©)  Subject 1o the provisions of Scciion 55 of the Act, the redemption of
préfercnce shares hereunder may be effecied in accordance with ihe
lerms and conditions of their issuc and in the abscnce of any specific

o 541 ___ Share Capigal il
- 1 Reduction of capital The Company may (suhject to the provisions of sectlons 52, 55, 66, hoth
inclusive, and oller apphicable provigions, i any, of 1the Act) lrom tmg (o
time by Special Resolution reduce
(a)  the share capital:
(b)  any capital redemption reserve account: or
() any sceurity premium account
In any manner for the time being, anthorized by Iaw and in particular capital
may be paid off on the footing that it may be called Up ApAin or otherwise
This Anticle is not to derwpate frow any power the Company would have. if 1t
Were omutted =~ A ) P
Any debeniyres, debenturc-siock or other securilics may be issucd ar a
discount, premium or olherwise and may be issyed on condition that (hey

10. Debenturcs

i Meeting by a Special Resolution. alaf, Cen T
11, Issue of Sweat Equity Shures | The Company may exercisc the powers of issuing sweat equity shares
conferred by Section 54 of (he Act of a class of shares aleady issucd subject
to such conditions g may be specified in that sections and rules framed
thereumder,
12, ESOr The Company iy 155uc shares 1o Employees Inchuling its Directors othey
than independent directors and such other persons s the rules may allow,
under Employee Stogk Option Scheme (ESOP) or any other scheme, if
authotized by 4 Special Resolution of the Conipany in genernl mecting subject
to the provisions of the Act, the Rules angd applicable guidelines made there
: under, by whatever yame call Sl S|
13. Buy Back of shares Notwithstanding auything contained in (hese articles but subject fo (he
provisions of sections 68 1o 70 and any other applicable: provision of the Acy
or any other law for the tme heing in forge, the Sompuny may purchase iis
own shares or othet specified sceunties,

T Consolidation, Sub-Division Subject to the pmvisions of Section 61 of the Act, the Compuny n general
And Caneellation Mechng may, from lme o tme, sub-divide or Consolidate all or any of the

Share capital into shares of Larger amount than i existing share or sub-divige
I8 shares, or any of them into shares of smaller amonnt than is fixed by the
Memorandum; subject nevertheless, (o the provisions of clause (d) of sub-
section (1) of Section 61 Subject as aforesaid (he Company in generat

15. Issue of Depository Receipts Subject (o compliance with applicable provision of the Act and rules (ramed
theréunder the company shall have power 1o 1ssye deposttory receipts in any
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16, Ixsue of Securitics Subjeet (o compliance with applicable provision of the Act imd jules framed

thereunder the company shall have power 1o issya any kind of securitics as
3 J permitted (o be issued under the Act amd Tules framed thereunder

— L T T MODUCATION OF CLASS RIGHTS il §

17. Modification of rights (a) I at any lime the share capital, by reason of the issuc of Preference Shiargs

o1 viherwise is divided into differen classes of sharcs, all or any of the rights

privileges attached to auy class (unless olerwiss Provided by (e rerius of

issue of the shares of the clagg) May, subject o the provisions of Seciion 48 of

e Act and whether or nol (e Company jy being wound-up, be varied.

modified or dealt, with the conseqt jn Wiiling of the holders of not less than

three-fourths of the issued slures of that class or with the sancriog of 2  Special

fa)
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 Particulars

Resolution passed af a Separale general mccﬁnﬁtlw holders anshar?JF
that clnss. The provisions of these Articles rclating v peneral meetings shall
mutatis mutandis apply to every such sepamle class of mesting.
Provided that if variation by one class of sharsholders affects e Aghts of any
other Class of sharcholders, the conscnt of three-fourths of such ather clags of
& sharsholders shall ulso be oblwned and the provisions of this saction shall
. | apply (o such variation, g
1R, New Tssue of Shares not o (b) The rights conferred upon the hoiders of (he Sharcs mnchding Preference
affect rights attached to Share, if any) of any class issued with preferred or other rights or privileges
existing shares of that class, shall, unless otherwise expressly provided by ihe terms of {he issue of sharcs
of that clags, be deemed noi 1o be Inoditied, commuted, af lected, sbropated,

T M T R O passu eiewitls, e W s e e
19, Shares at the dispusal of the Subject to the provisions of Section 62 of the Act and thee Atticles, the
Directors. shares in the ¢apital of the company for the time being shall pe under the

control of the Directors who may 1ssug, allot or otherwise disposc of the same
or any of them to sych Persons, in such proportion and on such ferms and
conditions and either at p premium or at par and ar such time as they may
from time 1o time think fit ang with the sanction of the company in the
Gieneral Mccting 1o pive to Aty person or persons (he option or nght 1o call fog
any shares oither sl par o premium during such time and for such
consideration as the Directors (hink fit, and may issue and aliot shares in the
. capital of the company gn paymient in full or pan of any propeity sold and

trnsferred or tor any services rendered 1o the company in the conduci of fis
business and any shares which may so be allotted may be issued a5 fully paid
up shares and if so issucd, shall be deemed (o be fully paid ghyres.

20, Power to issue Shares on The Company may issue sharcs or other securilies in any manner whatsocver
preferential hasis, including by way of a preferential offer, 1o dny persons whether or not those

pemsons include the persons referred 1o m clause (a) or clage (L) of sub-
section (1) of section 62 subject to compliance with scetion 42 and 62 of the

= | Actand rules framed thercunder, o
21. Sharcs should be Numbered | The shares in the capital shall be nmbered progressively according to their
progressively and no share to | seyeral denominations, and 8XCepL in the manncr herelnbefors mentioned no
be subdivided, share shall be sub=ivided, Fivery forfcited or surrendered shire shall continue

i 10 bear the number by which the same was originally distinguished.
22. Acceptance of Shares, An application signed by or on behalf of sn applicant for shares in (he

Company, followed by an allotment of any shares therein, shall be an

shall for the purposes of these Anticles. be g Member.

33, | Direciors may allof shares as | Subjcct to the provisions of the Act amd these Articles, the Directors may allot |
full paid-up and issue sharcs in the ¢ apital of the Company as PUYMCNt of parl paymcnt

for any propery (including goodwill of auy bnsiness) sold or tanslerrad,

business and any shares which may be so allotted may be issucd as fully pind-
up or partly paid-up otherwise than In cash, and if k0 issued, shall be degimed
t0 be fully paid up or panly paid-up shares as aforesaid,

2, Deposit and call cic,fo be a The money (if any) which (e Board shall on the allotment of any slarcs
debt payable immedinicly. bemg made by them, requirg or direei to be paid by way of depusii, call or
otherwise, in respect of any shares alloted by them shall bacome a debt du (o
and recoverable by the Company from the allottes thereof, and shall be paid
by lum, accordingly. :

25, Liability of Membery, byery Member, or his heirs,  exceniors, administutors, or  lepal
wpresentatives, stall pay 1o (he Company the portion of the Cupntal
represented by his share or sharcs which may, for the time being. remain
unpaid (hereon, in such amounts ar such time or times, and in such manfer a8
the Hoard shall, from (ime to e I accondance with the Company's
regulations, require on date fixed for the paymenl thersof,

26. Repistration of Shares, Shares may be remstared in the wune of any limted comp:my or other
corporate body but uot in the nume of 3 firm, an insolvent person or 4 person
.l of yusoumd ming, ; 3 _
... _RETURN ON ALLOTMENTS TO BE ‘MADE OR RESTRICTIONS ON ALL: o
27. The Board shall observe the restrictions s repards allolment of shares to (he

public, and as regards return on allotments contained in Sections 39 of the
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CERTIFICATES .. " 77

b Share C:ei'tiﬁcates.

(a) Every membcr shall be emitléd,‘ without pi{}’l'ﬂt?nl, o one or -mom

certificates in marketable lots, for all the sharcs of each clags or
denomination registered in his Nawe, or il the Dircctors so approve
(upomn paying such fee g provided in {he relevanr laws) to seveml
certificales, each for one of more of such shares and (he company shall
complete and have ready for delivery such ceriificates within 1wo
months from the date of allotment, unless the conditions of issue thereofl
otherwise provide, or within one month of the receipt of application for
repistaalion of tansfer, (ransmission, sub-division, consolidalion or
renewal of any of ils shares as the case may be. Fvery certificate of
shares shall be undcr the seal of the company and shall specify the
number and digtiuclive mmbers of shages in respeet of which if g
issugd and amount paid-yp thercon and shall be in such form as the
dircciors may prescribe or approve, provided that in respect of a sharg
or shares held jointly by soveral persons, the company shall not be
bound to 1ssue more than one cerfificate and delivery of a cenificaic of
shares 1o one of scyeral joint holders shall be sufficient delivery to all
such holder. Such certificate shall be issued only in pursuance of a
fesolition passed by the Board and on surrender in the Company of ils
lener of allotment or its ftactional coupons of requisita value, save in
cases of 1ssues againsi leiter of aceeplance or of fenumcalion or in cases
of issuc of bonus shares, Every such cenificaic shall be ssued under the
seal of the Company, which shal] be affixed in the prosence of two
Directors or persons acting on behalf of (he Directors umder a duly
regisicred power of Momey and the Scerctary or some other person
appoinicd by the Board for (he purposc and two Dirgclors or (heir
attorneys and the Secretary or other person shall sign the share
certificate, provided that if the composition of the Board permuts of it at
least one ol the aforesmd two Directors shall be a person other than a
Managing or whole-time Director. Particulars of every share cortificae
issucd shall be entered in (he Regisicr of Mewbers againsi ihe name of
the person, to whom it has been issned indicating the date of issue,

(&) Any (wo or more joint allojiees af shares shall, for (he purpose of this
Arliclo, be treated as o single member. and the cerlificate of any shares
which may be the subject of Jjoinl ownership, may be delivered to
anyone of such joint owners on behalf of all of them. For any further
cerlificate the Board shall be entitled, but shall not be boind, 1
prescnibe a charge not exceading Rupees Fifty, The Company shall
comply with the provisions of Section 39 of the Act

(¢) A Director may sign a share certificato by affixing his Signature thereon
by means of any machine, equipment or other mechanical incans, such
A5 eugraving in metal or lithogruphy, but ny( by maans of a rubber
samp provided that the Director shall be tespongible for the safe
cuslily of such maching, cyuipment or other ialerial nsed for the

purpose.

29,

Issne of new certificnies in
place of those defaced, losi o
destroyed.

Il any cemificaic be wom oul, defaced. mutilated or tom or if there he na
further space on the back Ihereol for endorsement of tansfer, then upon
production and surrender thereof to the Company, a new Certificaic may be
1ssued in hou thereof, and 1 any cartificaic lost ar destroyed then upon proof
thercol o the satisfuction of the Cowpany and on execurion of syeh indenuuly
45 the company deem adequare, being given, a new Cenificate in licy (hersof
shall be given to the party entitled (o such lost or destroyed Centificate, Every
Cartificaic under the Aricle shall be ssued wiihout paymeni of fees il the
Dirccior g0 decide, ar an payment of such fees (not exceeding Rs,50/- for
cuch certificute) as the Direciors shall presenbe, Provided that no fee shall be
charged for 155u¢ of new certificates in feplacement of those which aro old,
delaced or wom out or where there is no forther space on the buck thereaf for
endorscment of Lansfer,

Provided that notwithstanding what is siated above the Dirsctors shall comply
with such Rules or Regnlation or requiremenis of any Siock Exchange or the
Ruler made umder the Acl or the fules made under Scenritics Contracts
(Regulation) Aci, 1956, or any other Acl, or miles upplicabls in (lus behalf

The provisions of this Arficle shall mutari Mulundis apply lo debenmires of
Lthe Compary J




~ 30,

The first named joil;t holder
deemed Sole holder,

nimed in the Reister shall as repard receipts of dividends or bonus or service
of notices and all or any other matter commected with the Company except
voling at mectings, and the transfer of the sharcs, be decmed sole holder
thercof but the Joini-holders of a share shall he scvemlly as well ax jainily
liable for the payuwent of all éalls and other paymants duc in tespect of such

Maxinum number of joint
hulders.

5,

Company not bound to
recogdise any interest in share
other than that of registered
holders.

{(h) The Company shwll not he hound 10 regisier more than (luee PETSONS A% The

joint holders of any shre,
tixcepl ns ordered by a Coun of compelent Jurisdiction or as by [aw Tequired,
the Company shall no( be bound (o recognise any eyuitable, contmgent, fufre
or panial interest in uny shan: or (except only 2 15 by these Aricles
oiherwise expressly provided) any mght in respect of 4 share other than an
absolute tight thereto, in accordaice with these Articles, in the person from
tme o fime registered as the holder thereof but the Board shall be ar liberty at
its sole discretion to regisicr any sharg in the Jjoint mames of any two or more
persons of the syrvivor or survivors of them.

32,

Installment on shares to be
duly paid.

SR

LT

33.

‘Cloémmisui;)n- s s

Subject to the provisions of Section 40 (&) of the Act, the Company may at

I by the conditions of allotment of any share the whole or part of the amounni
Or 155uc price thergof shall be payable by installiment, every sych installment
shall when due be pad to the Company by the person who for ihe time heing
and fiom time 1o (ime shall be the regisiered holder of the sharg or his legal
TCpreseniative,

any lime pay a commssion 1o 4my person in consideration of his subscribing
Or apreeing, to subscribe (whether absolutely or conditionally) for any shares
or debentures in the Company, or procuring, or agreeing to procure
subscriptions (whether absolutely or conditionally) for any shares or
debentures in the Company bui £o that (he commission shall nol cxeeed the
maxtouwun rates laid down by the Act and the rules made iy thar regand. Such
conuuission may be satistied by payment of cash or by allotment of flly or
partly paid sharcs or parily in one way and panly in the otler,

(a) Ir imy share stands in the names of two or m 1 pcmbns_ thé‘ pcrsob ﬁ];(—

share and for all incidentals thernt According to e Company's repulations »

34,

Hrokerage

The Cowpany may pay on any issuc of shares g debentues such hmkerage

ST

A3 may be reasonable and lawtul,

J3.

i Iﬁm-.lnrs nay l;lllkt cnﬁx

(1) The Doard may, from time to timg, subject lo the terms on which any
shares may have heen issued and subject to the condinons of allotmant.
by a tesolution passcd at a Meeting of the Board and nof by a cincular
resolution, mgke such calls ag it thinks fit, upon the Memhers in respect
of all the moncys uapnid on he shares lield by them respeciively amd
cuch Member shall pay the amount of cvery call so made on him to the
Persons and at (he Ume and places appointed by the Noard.

(2) A cull may be revoked or Posiponed at the dhrcration of the Roard,
(3) A call muy be made payable by Instaliments,

3o,

Notice uf Calls

specitying (he time and place of payment, and the person or persons to whom
such call shall be paid

7.

Calls to date from resolution.

the Board of Dircclors autherising such call was passed and may be made

payable by (e membars whose names uppear on the Regaster of Members on
such daic or ar the discretion of (he Directoms on such mbsequent date a2 nuy
be fixed by Direcrons,

5,

Cully on uniform bals,

Whenever any calls for further share capital arc made on shares, such calls
shall be made on umiform basis on all shares falling under the same clgss, For
the purposcs of this Ariicle sharcs of the same nominal value of which
different amounis have been paid up shall uot be deemed (o fall ynder ihe
same class,

Fifteen days™ potice 1 wiiting of any call shall be given by the Company |

A call ghall be deeined to luve been made ai the time when the resolution of |

39,

40.

Directors may extend fime.

Calls to carry interest,

The Board may, from time to lime, at its discretion, exiend (he time fixed for
the paymeni of any call and Mmay cxtend such (ime as 1o all or any of the
members who on acconunt of the residence al a distance or viher causc, which
the Board may deem fairly entilled to such extension, but no member shall be
entitled 10 such cxtension yave a8 a motter of grace aud lavour s Al

If any Member f2ils (o pay any call duc from Lum on the day appointed for
payment thereof, or any such exiension thercof as aforcsaid, he shall be ligble
1o pay inicrest on the same from the duy appointed for the payment thersof 1o

¥ ' 4

the tinie of actual payment at such rate as shall from lime to diie be fixed by

L
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the Board not exceeding 21% per annum but nothing in this Article shall

render it obligatory for the Board 1o demand or recover any interest from any
such member,

It by the terms of issue of any sharc or otherwise any amount is made payable
al any lixed fima or by installments at fixed ume (whether on account of e
umount of the sharc or by way of premium) every such smount or ingrallmang
shall be payable as if it were a call duly made by ihe Directors and of which
due notice hus been given nmxi all the provigions herein coitained in respeci o

calls shall apply to such amount or installment accordingly N
On the trial or hearing of any aotion o 3uil brought by the Company against
any Member or his representatives for the fecovery of any moncy claimed (o
be due to the Company in raspect of his shares, If shall be snfficient to prove
Ut the name of the Member in respect of whose shares the money 18 sought
{0 be recovered, appears colcred on the Repister of Members as the holder. sl
or subscquent fo fhe date ot which the money is sought (o be recovered is
alleged to have hecome due on the share in respect of which such money is
sought 1o be recovered m the Minute Books: and that notice of such call was
duly given 1o the Member or his representatives vsad in pusuance of these
Articles: and that it shall not be necessary fo prove the appomtment of the
Dircetons who made such call, nor that a quonun of Directors was present at
the Board at which any call was made was duly convened or constituted nor
any other maliers whatsoever, but the proof of the matiers aforesmd shall be
conclusive evidence of the debt. e
Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any sharcs nor any part payment or satisfaction
thercunder nor the receipt by the Company of # portion of any money which
shall from time to time be due from any Member of {he Company in respect
of his shares, either by way of principal or injgrest, nor any Indulgence
granted by the Company in respect of the payment of any such money, shall
preclude the Company from thereatter proceeding to enforce forfciture of
such shares us hereinafter provided.

41, Sums decmed to be calls,
42. 'roof on trial of suit for money
due on shares,
43, Judgment, decree, partial
payment motto proceed for
forfeiture.
44. Payments in Anticipation of

calls may carry interest

‘ C‘ompﬁﬁ} lolmvc Licn nﬁ

shares.

The Company ehall laye u fust und purumount liecn upon all the

(@)  The Board may. if it thinks fit, recerve from any Member willing (o
advance the same, all or any part of the amounts of his respective
shares beyond the sums, actually called up and npon the moneys so
paid in advance, or upon so much thereof, from time to time, and at any
lime therealier as excesds the amount of the calls then made upon and
duc in respeet of the shares on account of which such advances arc
made the Board may pay or allow interest, at such rale as (he member
paying the sum m advance and the Board agree upon. The Board may
agree (o repdy al any ttme any amount so advanced or may 3l any time
repdy (he same upon giving to the Member three monihs’ notice 1
writing: provided thar moneys paid in advance of calls on shares may
carry interest but shall not confer a right Lo dividend or (o participate in
profits,

(b)  No Member paying any such sum in advance shall be enfilled fn voimg
tights in respect of (he moneys so pald by him nnril the same wonld bui
for such payment become presenily payable. The provisions of this
Article shall mytatis mutandis apply w calls on debenmres issued by
the Compuy.

BTN

shares/debentures (other than fully paid-up sharcs/debentures) registered o
the name of cach member (whether solely or jointly with others) and upon the
proceeds of sale thercof for all moneys (whether presently payable or not)
called or payable at a fixed (ime in respect of such shares/dchentyrcs and no
cquitable inlerest in any share shall be created excepl upon the footing and
condition that this Artcle will have full effect. And such lien shall extend (o
all dividends and bonuses [tom lime to time declared in respect of such
shares/dchentures. Unless otherwise agieed tic regisimtion of & transfer of
shares/debentures shall operate as a waiver of the Company’s lien if any, on
such shars/debentures. ‘The Directors may al any (ime declare any
shares/debentures wholly or in parl to be cxempt from the provisions of this
clause.

46.

'As to enforcing licn by salc.

For the purpose of enforcing such licn the Dircclors may sell the shares
subject thereto in such manoer as they shall think fii, but no sale shall he

made unhil_such penod as aloresaid shall have arrived and until_notice_in
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writing of the intention to sell shall have heen served on such member or the
person (if any) entitled by transmussion 1o (he shares and default shall have
heen made by him in payment, [ulfillment of discharge of such debis,
liabalities or enpapements for seven duys after such noiice To give elfect 1o
any such sal¢ the Board may authorise some PCTSON 10 transicr the shaies sold
to the purchaser thereof and puschaser shall be registered as the holder of the
shares comprised in any such transfar. Upun any such sale ax the Centificaies
In respect of the shares sold shall stand cancelled and become moll and voig
and of no cttect, aud (he Dircctors shall Le cutitled (© 15508 A new Cegtilicate
or Certificates 1n lieu (hereof to the purchaser or purchasars concerned.

47.

Application of proceeds of sale.

aid,
notice may be given,

It call or installment not p

The nct proceeds of any such sale shall be reeeived by the Company und
applied In or lowards payment of sugh par of the amouni in respect of which
the lign exisis s is presendy payable and the residue, iff any, shall (subject 1o
Lien for sums not presently payshle g5 oxisted upon the shares before 1l sale)
be paid to the person entitled to the shares af the date of the sale,

E AND SURRENDER OF SHARES A

Il any Member fails to pay the whole or any part of anty call or installment or
any moneys duc in respect of any shares cither by way of pnncipal or interest
on or before the day appornted for the payment of the same, the Directors
may, al any {ime thereaficr, during such (ime as the call or mstallmeni or any
part thercof or other moneys as aforesaid remaing unpud of a judgment o
decree in respect thercol remains unsatistied in whole or in part. seive g
niotice on such Member or on the person (if any) entitled (o the sharcs by
Iransmssion, requinng him to pay such call or installment of such part thereol
or other mongys as remain unpaid topether with any interest thal may have
accrued and all reasonable expenses (lupal or othetwise) that may have been
accrued by the Company by reason of such non-payment. Provided that no
such ghares shall be forfeital if any moneys shall remain unpaid in respoct of
any call or installment or any part thereof a5 aforesaid by reason of the delay
occasioned n payment duc fo the hecessily of complying with the provisions

| containcd in the relevant exchange control laws or other applicable laws of

Tiedra, for the lime bewng in force,

The notice shail name a day (not heing less than fourteen davs from the daic
of notice) and a place or places on and at which such call or instaliment and
such intercst thereon as the Directors shall determing from the day on which
such call or installinent ought 10 have heen paid and expenses as aforesaid are

The notice shall also state that, in the event of the non-paymeni at or before
the time and at the place or places appointed, the shares in wspect of which
the call was made or installment is payable will be linble to be foifuited,

If the requirements of any such notice as aforcsaid shall not be complied with.
every or any share in respect of which such notice has bean given, may ar any
lime ihereatter but hefore payment of all calls or installments, inicrest and
axpenscs, duc in respect thereof. he forfeiled by resolution of the Board to Ui
effect. Smch foufeiture shall include all dividends declared or any other
noncys payable in respeet of tha forfeiled share and not uctunlly paid befoe

When any shares have been forfeited, notice of the forfeiture shall be given Lo
the member in whose name i stood immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof shall forthwith be made 1n the
Repister of Membears

Any shares 5o forfeited, shall be decmed o he the property of the Company |
amd may be sold, re-allotted, or otherwise disposed of, either fo the original
holder thercof or to any other person, upon such terms and in such manger us
the Board 1 their absolute discretion shall think fit

Amy Member whose shures have been forfeiled shall notwithstunding he
forfeiture, be liabie 10 pay and shall forthwith pay o the Company, on
demand all calls, insiallments, interes{ and EXPENSCK OWINE UPON Or in Tespect
of such shares ut the time of the furfeiiure, together with inierest thercon from
the time of the forfeiture ynril paymeni, at such rale as the Board may
determine and the Board may c¢nforce the payment of the whole or a portion
thercofl as if it were a new call made at the date of (he forfeiture, but shall not
be under any obligation to do so.

49, Terms of notice,
10 be paid.
50. On default of payment, shares
to be forfeited,
. | Lhe forferture,
5, Nutice of forfeiture to g
Member
52 | Forfcited shares to be property
of the Company and may be
sold cic.
53, Members still liable to pay
moncy owing at time of
furfeiture and interest,
54, Effect of forfeiture.

The forteiture shares shall involve extinction at the time of the forleiture, of
all interest in all claims and demand against (he Company, m respect of the

share and all other riphts inoidental to the share, except only such of lhoscj




ﬁgllls as by/ these Anicles are emrcésly saved.

Evidence of Forfeiture.

A declaration in writing that the declarant is a Direcior or Secreaty of the
Company and that shares in the Company have been duly forfeited in
accordance with these articles on a dale staied in the declaration, shall be
conclustve evidence of the facts therein staled as against all persons claiming
ta bo ontitled to the shaius.

5h.

Title of purchaser and allottee
of Furfeiied shyrey,

The Company wgy receive the congideration, o any, given for the share on
any sale, re-allotmen( or other disposiion ihereof and the person fo whom
Such sharc is sold, re-allotied or disposad of May be remstered as (he holder of
the sharc and he shall nol be bound 1o scc io the application of the
consideration: 1 any, nor shall his e 1o the share be affected hy any
reguladdy or invahdity in the procecdmps in reference fo the forfeilure sale.
re-allotment or other disposal of the shares,

.

Cancellation of share
certificate in respect of
forfeited shares.

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Article, the cerfificate o cenlificaies originally issucd m respect of
the relative shares shall (unless the same shall on demand by the Company
have been previously surrendered to it by the defauling member) siamd
cancelled and hecome null and void and of no effcet, snd the Directors shall
he entitled 1o issuc a duplicate centificale or certificates in respect of the said
shares to the person or persons cntifled thereto.

58.

Forfeiturc may be remitied.

In the meantime and until any share so forfeited shall be sold. re-allotied, or
atherwise dealt with as aforcsaid, the forfeilure thersof may. ai the discretion
amd by a resolution of the Directors, be remitied as a maticr of grace and
favour, and not as was owing thercon (o the Company al (he time of lorfcityrg
belng declared with interest for the same umo the time of the actual pay ment
thereof if the Dircctors shall think fil 1o recerve the same. or on any other
terms which (le Direcior may decin reasonable,

59,

Validity of sale

Upon any sale alter forfeiture or for enforcing a lien in pumported exeicise of
the powers hercinbelore given, the Board may appoinl somg person 1o exceule
an instrument of mansfer of the Shares sold and cause the purchaser's name to
be entered in the Register of Members in respect of the Shares sold, amd (he
purchasers shall not be bound 10 sce (o the regularity of the proceedings or (o
the application of the purchase money, and afler his name has been cnlered m
the Register of Members in respect of such Slares, (he validity of the sale
shali not be impeached by any person and the remedy of any person aggnieved
by the sale shall be in dnmapcs only and against the Company exchisively. an

60,

Surrender of shares.

The Directors may. subject (o the provisions of the Act. accepl a surrender of
any share from or by any Member desiroys of surrendering on such terius the

.. TRANSFERAND

: Ettﬂlﬂon of the instrument of

shares.

62,

GJI

Transfer Form.

‘Transfer not 1 be repistered |
except on production of
instrument of trausfer,

Directors may think fit few

" ANSMISSION OF TP e e R R 2
(@)  The instroment of transfer of any share in or debenture of the Company

shall be exccuted by or on behalf of both the transferor and transferce.
(b)  The uansferor shall be deemed io remain a holder of the share of
debenture until the name of the wansferce is entered in the Repster of
| Members or Register of Dehenture holders in respect thereof,
The ingliuwent of transter of any share or debeniyre shall be in wnimg and all
the provieions of Seetion 56 and statutory wodification thereof inchudimg,
other applicable provirions of the Act shall be duly complicd with in respect
ol all fransters of shares or debenture and registration (hereof,
The mstrument of trnsfer shall be in a common form approved by the
Exchange; ; i S

The Company shall not regisicr a transfer in the Compuny other thin the
iransfer between pemsons both of whose names are enlered as holders of
bencficial interest in the records of a depository, unless a praper instrument of
transter duly stamped and excented by or on behalf of the transferor snd by or
anbehall of the tansferce and specitying the name, address and occupaiion if
any, of the transferes, has been delivered to the Compuny along with the
ceriificate relatng to the shares or if no such share certificate is in cxisicnee
aloug with the lerrer of alloment of the shares: Provided (hal where, oh an
application in writing made 10 the Company by the wransferee and bearing the
stamp, requited for an instrument of tansfer. 11 15 proved 1o the satisfaction of
the Board of Dircciors that the instrument of (rnsfer signed by or on behall of
the transfetor ad by or on behalf of the transferee has been lost, the Company
may register the {masfer on such temms a5 10 indemumily as (he Board may
think fit, provided further that nothing in this Article shall prjudice any

power of the Company to segisier as sharcholder any person fo whom the




- Particulars

right 10 any shares in;(hc Company i»gs been tmnsﬁli}téd by operation of law. |

Directors may refuse o
register transfer,

Subject 10 the provisions of Scction 58 of the Act and Seclion 22A of the
Securities Contracts (Regulation) Acr, 1956, the Direcioms myy, decline to
regisier

(2) auy tunsicr of shates yu wluch the company has a liei.,

That registration of Liansfer slull lowever not b¢ refused on the ground of the
transferor being either alone or jointly with any other person of persons
indebted t the Company on any Aceount whatsocver

Natice of refusal to be given to
{runsferor and rrangferce.

IF the Compuny refinses to regisier (he mansfer of any share of Lansmssion of |
any tight therein, the Company shall within one month from fhe date on
which the inslumeni of iransfer or intimation of Imnsmssion was lodped
with the Company, sond notice of mefusal (v the mnsferee and transteror or 1o
ihe person giving infimation of the transmissivn, a8 (e case may be, and thege
tipon the provisions of Section 56 of the Act or any slalutory modihcation
thereol for the time beinp in foree shall apply.

66,

No fee on transfer,

No fee shall be charged for registration of transfer, transmission Probate. |
Succession Certificate and letter of administmtion. Certficate of Death or
Marmiage, Power of Attorney or similar other document with the Company.

67,

Closure of Repister of
Members or debeniure holder
or other security holders.

The Board of Direciors shall have Power on giving not less than seven days
pervious notice in accordance with seetion 91 and rules made thereunder close
the Register of Mcmbers and/or ihe Register of debentwres Twlders and/or
other security holders at such time or times and for such period or periods, nol
exceeding thiny days at a time, and not exceeding in the aggrepaic forty five
days al g (ime, and not exceeding in the apgregate forly five days in cach vear
as il may seem expedient to the Board

68.

Custody of transfer Deeds.

‘The instument of transfer shall after registmtion be retained by ihe Company
#ndl shall remain in 1ts custody. Al instruments of (ransfer which the Directors
may dechne to register shall on demand be returned o the persons depositing
the same. Tl Dircelors may canse to be destroyed all the transfer decds with
the Company after such period as they may determine.

69.

Application for transfer of
partly paid shares.

Where an application of transfer relates 1o partly pmd shares, the transfer shall
not be regisicred unless the Company gives notice of the application 1o the
tansferce and the transferee makes no objection 10 the iranster within two
weeks from the receipl of the notice.

.

71.

72,

Notice 1o Lransferee,

For this purpose the notce to the trmsferce snall be deomed to luve heen duly
given if 1t 15 dispaiched by prepaid regisiered posvspeed post/ courier (o the
tunsferce al he address piven o the insimment of tansfer and shall be
deamed W have bean duly delivered at the time ai which It would have been
delivered in the ondinary course of post,

Recognition of legal
representative.

(#)  On the death of a Member, the survivor or survivors, where the
Member was a joint holder, and his nominee or nominces o legal
feprerentatives where he was a sole holder. shall be the only person
recoguized by the Company as haviug wuy title 10 his inferest m the
sharcs.

{b) Belore  recopuising Ay exéculor  or  adminlsualor o lagal
representative, the Hoard may require him to obtain 3 Grant of Probate
or Letters Administration or other lepal representation as the case may
he, Irom some competent coust in India
Provided nevenheless that in any case where the Board 1 ifs absulute
discrorion thinks fit, it shall be lawful for ihe Board 1o dispense with the
production of Probate or letier of Admiaistration or such other legal
ICPICSEntation upon such terms as to indenwily or otherwisc, as (he
Board in its absoluie discretion, tuay consider adeguale

(¢)  Nothing in clause (a) above shall release the exiate of the deceased joint
holder fom any Lability in wspect of any share which had been Jjointly
held by him with other persons

Titles of Shares of deceuscd
Member

The Excculors or Administralors of a deceased Member or holders of a
Succession Centificnic or the Legal Rupresentarives in respect of the Shares of
o deceased Member (nol being one of two or more joint holders) shall be e
only persons recognized by the Company as having any dtle 10 the Shares
registered in (he name of such Members, and the Company shall ol be bound
lo recognize such Excoutors or Admimistrators or holders of Succession
Cettificate or the Logal Representalive unless such Lixecutors or
Administrators or Legal Represcntative shall have lirsi obtained Probate or

Letters of Adminisiration or Succession Certificate as (he case may be from a




‘dnly cbns‘titmed» Court in the Union of India prbviﬁed that in any case where |

the Board of Directors in its absolule discretion thinks fit, (the Board upon
such terms as to indemnity or otherwise s the Direclors may decm proper
dispense with production of Probate or Letters of Administration or
Succcasion Cortificate and ropistcr Sharcs standing in (he name of a1 doconsed
Member, av 3 Membar. Howover, provisivms of (is Amiels are subect
Sections 720l (e Companias Act.

73.

Notice of appiication when io
be given

Whete, in case of partly paid Shares, an application for regstration is made by
the Uasferor, the Company shall give notice of the application io the
transferee in accordance with the provisions of Section 56 of the Act.

74,

Registration of persons entitled
to share otherwige than hy
iransfer. (transmission clause).

Subject 1o the provisions of the Act and (hose Auicles, any person beconung
entitled o any share in consequence of the death, lumacy, bankmptcy,
msolvency of any member or by any lawiul means other ihan by 2 transier m
accordanoe with tliese presents, amy , with the conseni of’ the Dircclors {which
they shall not be nnder auy obhgation o give) npon producing such evidence
thai he sustains the character in respect of which he proposes (o act under this
Arlicle or of this title as the Director shall reequire either be rogistered as
member in respeet of such sharcs or elect 10 have some person nominated by
him and approved by the Directors registered as Member in respeci of such
shates, provided nevertheless that if such person shall clect to have his
nominge regisiered he shall testify his election by executing in favour of his
fomince an insttument of ransfer in accordance so he shall not be freed [rom
any liability in respect of such shares “This clause is hereinafler refemed (0 as
the “Transmigsion Clausg’,

75,

76.

Refusal to regisicr nominee.

Subject to the provisions of (e Act and hose Articles, the Directors shall
have the same right 10 refuse or suspend register a person entitled by the
tunsmission to auy shares or his nomince as if he were the transferce named
m an ordinary transter prescnied for registiation

Board ma;v require evidence of
transmission,

Every transmission of a share shall be ventiad in such manner as the Directars
may require and the Company may refuse o Teister any such fransmission
until the same be 5o verificd or until or unless an mdemnily be given o the
Company with regard (o such registration which the Dircctors at (heir
chscretion shall consider sufficient, providel uevertheless that there shali nof
be any obligation on the Company or the Dircctors to accept any indemanity

T

Company not liable for
disrcgard of u notice
prohibiting registration of
transfer,

The Company shall incur no liability or responsibility whaisoaver in
Conscquence of its registenng or giving effect 1o any Irnsier of shares made.
or puporting (o be made by any appucnl lcgal owner ilereol (as shown or
appeating in the Regisier or Members) 1o the prejudice of persons having or
claiming any equitable right, title or interest 1o or in the same shgres
notwithstanding that the Company may have had notice of such equiable
right, title or interest or notice prohibiting registration of such transfer, and
way have entered such notice or referred thereto in any book of the Company
and the Company shall noi be bound or require to gegand or attend or give
ellcet to any notice which may be given (o them of any cquiahle right, title or
infcrest, or be under any liahility whaisoever for tefusing or nepléctiug so o
do though il may have been cniered or referred {0 in some book of the
Company but the Company shall nevertheless be ul liberty 10 tegand ang
attend 1o any such notice and give effect therelo, if the Directors shall o think
fii.

78.

Form of transfer Outside
India.

Tn the case of any share regisicred any regisicr mamntained outside India the |
inetrument of irangfer shall be in 4 form recognized by the law of the place
where the rexister 18 malntained bui subject therelo shall be gs near to the
fonu presenibed in Form no. SH-4 hereof as cireumstances permii,

19;

No transfer to insolvent etc,

Na transter shall be made to any minor, msolvent or pemon of unsouxd mind.

e i o1

AT TR

8.

Nomination

i) Notwillstamling anything contamed in the aricles, every holder of
secutilies of {he Company may, at any fime, nominate a person in
whom his/her sccurites shall vesi in the event of his/her death and the
provisions of Scchion 72 of e Companias Acl, 2013shall apply in
respect of such nomination.

i) No person shall be recopuized by the Company s 1 nominee unless n

infimation of the appointment of the said person as nominee has been

given to the Company duting the lifetime of the lolder(s) of 1he

sccunties of the Company in the manncr specified under Section 720

the Companies Act, 2013 read with Rule 19 of the Compames (Share

O




81,

C—d

Lapital and Debentures) Rules, 2014

i) The Company shall not be i any wity responsible for (ransfermng the
secunfies consequent upon such nominarion

iv) Il the holder(s) of the sccurities Survive(s) nominee, ihen the
nommation made by (he holder(s) shall bo of no cffect and shall
autematicully stand revoked.

Transmission of Securitics by
nomine:

A nomince, npon production of such evidenos 03 may he tequired by the

Board and subject as hereinnftcr provided, clect, either-

(1 tobe repstered himeslt a5 holder of (e sccurty, as the case way be: or

(i) W make such transfer of the fecunly, a5 the case may be, as the
degeased sconmty holder, could luve made,

(i) il the nominee elects to be registered as holder of the secuniy himsell
as the cage may he, he shall deliver or send 1o the Company . 4 notice in
wiiling gigned by him Stating that he so elects and such notice shall be
accompamed with the death certificate of the deceased security holder
s the case may be;

(1v) a1 nominec shall be entitled to the xame dividends and oiher advantapes
W which e wonld be entifled 10, il he were the repmistased lwlder of the
securily except (hat he shall nol, before heing registered as » member in
respect of his sceurity, be entitled in respect ol it to exercisc any rigly
conferred by membesship in relation 1o meetings of the Company .

Frovided funler that the Hoard luay, at any g, give nolice requiring any
such person to clect either 1o be regisicred himself or to tansfer the sharp or
debeniure, and if the notice is not comphied with within ninety days, the Board
may (hereafter withhold payment of all dividends, bonuses or other moneys
payable or nghts accring in fespoct of ihe share or debonture, until the

(0 AL 'JD

bclﬁaféﬂﬁiixalinn of Scc:url.\;l.e:l:

requirements of the nolice have been complicd with,
Subject to the provisions of the Act und Rules mude thereunder ihe Cowpany
may offer iix members facility 1o hold securilics igsyad by 1t m demaicnalized
fonm,

_ . JOINTHOLDER

83,

“.l‘nl‘l;t Holders

Wheie iwo or more persons arc re'gisu.-rud‘as the Lolders of a.ny.share mc_{
shall be deemed to hold the same a5 Joini Shareholders with benefits of

survivorship subject 1o the following and other provisions containcd m these
Atlicles,

Joint and several lipbilitics for
all payments in respeet of
shares,

(a)  "The Joint holders of any share shall be Libic severally as well g jointly |
for and in rexpect of all calls aud other pay menis which oupht 10 be
tuade m respeet of such share,

~ 86.

Title of sorvivors,

Receipts of one snfficicnt,

(b) outhc dearhaf auy such joint holders the surviver or surviions shal! he
the only person recognized hy the Company as having any Lile to the
shaie bui ihe Doard may require such evidence of death as i may decm
It and uothing hereln contained shall be taken o release the estare of 3
deceased joint holder from any liahihty of shares held by them Jaintly
with any other person; Ve bk e s ]

{©)  Any one of iwo or mom Jomt holders of o ghare may pive effecmal
receipts of any dividends or other moneys payable in respeci of share,
and

87.

Delivery of certificnte and
giving of notices (o firsr named
holders.

(d) only the person whose name stands first in the Reguster of Members as
enc of the joiul liolders of any shars shall be entitled lo delrvery of the
certificale relating 19 such sham Or to receive documecnis from the
Company and any such document served on or senl 1o such person shall

SHARE W,

deemed (o be service on all the holders,

LR

i’ower to Issue share wArrpnts

By,

Deposit of share warrants

The Company may issuc warmnis subject to and in accordance with
provisions of the Act and accordingly ihe Board may in its discrétion wiih
fespect to any Share which is luily paid upon pplication in writing signed by
the petsons regismered as bolder of the Shane. and autheniicated by such
cvidence(il any) as e Doard fuy, from time o ime, require 38 1o (he
ideqtily of (he persons signing Lhe application and on receiving the certificaie
(if any) of the Share, and the amount of the stamp duiy on the wamant and

|_Such fee as the Board may, from time o lime, require, issue a share warmnr,

(a)  The bearcr of a sharc warrant mdy at any time deposit the warrmi at

the Office of the Company, and su long as the warmnt remaing 80




deposited, the depositor shall have the same ngli of signing a
requisirion for call 1n a meeting of the Company, and of atiending 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 deposii, as if his
tame wero insened in the Regisier of Members as the holder of the
Shate included in the doposit warmant
(b)  Not more han one person shall be recognized us depositon of kg Share
WATTINL.
(€} The Company shall, on two day's written holice, retum the deposiied
share warran 1o the deposiior

90.

Privileges and disabilitics of
the holders of khare warrant

921.

Issuc of new share warrant
coupons

(a)  Subject as herein otherwise expressly provided, no person, being 4
bearer of a share warrani, shall sign a requisition for calling a meeting
of the Company or atlemd or vole or exercise any other priviloges ol a
Memher at a mecting of tho Company, or be ontitled io recerve any
notice from the Company
(b)  The bearer of a sharc warrant shall he enlitled in all other respecis (o
the same privileges and advantages as if he were named in the Regmster
of Members as the holder of the Share inclnded in the warrant, and he
_.Shall be a Member of the Company. _
The Buard may, from time (o (ime, make byg-laws as fo 1orms on which (il ii
shall think fit), a new share warmni or coupon may be 1ssued by way of

fenewal in case of defacement, 1oss or desimiction.

) ST
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92.

éon&rslim of ulum Inm slucl‘(‘

OT reconversion.

The boii:pamr mnv by ordinary resolution in General Mex ing.
a)  conver any fully paid-up sharcs into stock, and
h) _re«converi any stock into fully paid-up sharcs of any denomination,

93,

Transfer of stock.

The holders of stock may transfer the same or any pan tiercof m the same
Mmamner as and subject (o the same repulation under which the shares from
which the stock arose might before 1he conversion have heen transferred, or as
near thereto a5 circumstances admit, provided that, the Board may, from time
10 tine, fix the minimum wmount of stock Lunslcrable so0 however (hat such
mimmum shall nol exceed the nominal amount of the shares from which ihe
Slock amss,

94,

9s.

Rights of steck
holders.

The helders of stock shall, sccording to the amount of stock licld by them,
have the same rights, privileges and advantapes as iepands dividends,
participation m profits, voling at meetings of (he Company, and other maners,
as il hey hold (he shares for wiuch (he stock arose bul no such privilege or
advantage shall be conferred by an amount of stock which would wot, if
existing in shares , have conferred that privilepe or advantage.

Regulations.

Such of the regulations of the Company (other than Mose relating o sharc
warranis), as are applicable to paid up share shall apply to stock and the wonds
“sharc™ and “shareholders” m those regulations shall include “stock” and

96,

“ Power io borrow.

- BORROWING P

“stockholders” rospectively 7

Subject to the provisions of the Act and these Articles, the Board may, from
Lime fo timg at its discietion, by 3 resolution passed at o meeting of the Board
genenlly raise or bortow moncy by way of deposits. loans. overdrafts, cash
credit

or by issnc of bonds, debeniures or debenturc-sinck (perpetual or ofherwise)
or In any other manaer, or from any person, firm, company, co-operative
sacietly, unybody comorate, bunk, mstiution, whether wiworporated in Tndig or
abrond. Government or any qutlorily or any other body for the purpose of the
Compuny and may secure the payment of any sums of money so recerved,
raised or borrowed: provided that the total amount borrowed by the Company
(apari from temporary loans obtained from (he Company's Bankers in the
ordinary course of busincss) shall not without the consent of the ¢ ‘ompany i
General Meeting exceed the aggregate of the paid up capital of the Company
and its free reserves (that is to say reserves not set apart for any specified
PUTTHISEe

Issue of discuunt etc, or with
special privileges.

Suhject to the provisions of the Act and these Articles, mry bongs, debentures,
debentire-stock or any other secunties may be issued at a discouni, premium
or otherwise awl with any special privileges and conditions as w redemption,
surrender, allolmeni of shares, appomiment of Dircctors or otherwise:
provided thal debentures with the right {6 allotment of or consersion inly
shares shall not be 1ssued except with the sanction of the Company in General
Meeting.




Securing payment or
repayment of Moneys
borrowed.

The payment and/or repayment of moneys borrowed or mised as aforcsaid or
any mon¢ys owing otherwise or debts due from the Company may be sccured
in such manner and npon such terms and conditions in ull respects as the
Doard may (hink fif, and in particular by mortgage, charier. licn or any other
sceunity upon all o1 any of the asscts of property (both present and futurc) or
(e underaking of the Company inclnding its uncalled capital for the hme
being, or by a guaranice by any Director, Government or third parly, and the
bonds, debentures and debentire stncks and other securiiies may be made
assiguuble, free from equities between ihe Company and the person to whom
the same may be issucd and also by a similar morigage, chage or lien (o
seeure and guarailes, the performance by the Company or any other person or
company of any obligation undenaken by the Company or any person or
Company as the case may be

vy, Bonds, Debentures ete, to be | Any bonds, debentures, debenture-stock or thoir secnnties issued or 1o bo
under the control of the issued by the Company shall be under the control of the Roard who may issng
Directors. them upon such terms and conditions, and In such mamer and for such
consideration ag they shall consider (o be for the benefit of the Company |
100. Marigage of uncalled Capital. | If any uncalled capital of the Company i included in or charped by any
mortgage or other security the Dircclors shall subject (o (he provisions of the
Act and these Articles make calls on the members in respect of such uwneslled
capital 1n trust for il person in whose favour such morngage or secunty is
executed. ) S
101. Indemnity may be given, Subject to the provisions of the Act and these Articles if the Dirccrors or any

of them or any other person shall incur or be aboul to incur any liabiliry
whether as principal or surely for the payment of any sum primarily due from
the Company. the Direclors may cxecute of cause lo he execursd any
morgage, charge or security over or uffecting the whole or auy purt of (he
asscls of the Company by way of indemnity 1o secure the Directors or person

_MEETINGS OF MEMBERS.

50 becoming hable as aforesaid from any loss in respect of such Liability.

102

Distinction botween AGM &

All the General Meetings of the Company other than Annual General
EGM, Mectings shall be called Exira-ordinary General Meelings.
103. Extra-Ordinary General () The Dircclors may, whenever they think fit, convene an Extra-Ordhnary
Mecting by Board and by General Mecting and they shall on requisition of requisition of Membets
requisitipn made m compliance with Section 100 of the Act, forthwith proceed 1o
J 5 convene Exira-Ordinary General Mesting of the members
When a Dircctoraranytwo | (0) Il ai any fime there are nol wiilin India sullicient Direclors capable of
Members may call an Exira acting 1o form a quorum, of if the number of Direclors be reduced 1n
Ordinary General Mecting number 1o loss (han the minimum numhber of Directors prescribed by
these Amicles and the contmuing Directors fail or neglect to increase
the mimber of Dircciors o that number or o convene a Geneml
Meeting, any Dircelor or any rwo or more Members of the Company
holding not less (han one-lenth of the total paid up share capital of the
Company may call for an Extra-Ordinary Gencral Meating in the same
manncr a8 neatly us possible a8 (hat in which meeting may be called by
d Lt > the Directors ‘
104, Meeting not to transact No General Meeting, Annual or Ex{rordinary shall be compeient to enter
huginess not mentioned in upon, discuss or transter any busincss which has not been mentioned m the
notice. notice of nolices npon which it was convenel
105, Chaivmian of General Meeting | The Chairman (if any) of the Board of Dirggtors shall be entitied o (3ke the
chair at every General Meoting, whether Annual or Extraordinary. If there 15
no such Chairman of the Doard of Directors, or if al any meeting he is nof
present within fificen minutes of the lime appointed for holding such meeting
or if e is ynable or unwilling to take the chair, then the Vice Chairman of the
Company so shall take the chair and preside the meeting, In the abscnce of the
Vice Chairman as well, the Dirccioms presant may choose one of ihe Dirsctors
: among themselves (o preside the mecling. : )

106, Business confinexl tn election of | No busincss, except the election of a Chairman of Vice Chairman, shall be

Chairman or Vice Chairman | discussed at any General Meeling whilst the Chair is vacant.

S whilst chair is vacant
107. Chairman with consent may [ w) The Chaitperson may, with (he comsent of any meeting al which 3
adjourn meeting, {quorim {5 present, and shall, 1f so directed by the meeting, adjourn the
meehing from time 1o dime amd from place to place.

b)  No business shall be ransacied al any adjourned meeting other than the

business lel unfimshed at the meeting from which the adjournment took




place.

¢) When a meeiing is adjourned for thiny days or more, notice of the
adjoumed meeting shall be given as in the casc of an original mecting,

d) Save as aforesaid, and as provided in section 103 of the Act, it shall not

be nceeeary to give any notice of an adjournment or of the business w

be transacted at an adjoumned meeting.

108, Chairman's casting vote, In the case of an equality of votes the Chairman shall both on a show of
hamdg, on a poll (if any ) and e-voting, have casting vote m addinon to the vote
o1 voles 1o which he may be entitled as a0 Member 1
109, In what case poll taken without | Any poll duly demanded on the election of Chairman or Viee Charrmun ol the
adjournment. meeting or any question of adjoumnment shall be 1aken al ihe mesiing
forthwaih e
110. Demand for poll not to prevent | The demand for a poll except on the question of the election of the Chairman

transaction of other business.

or Vice Clmirmun and of an adjournment shall not prevent the continuance of
a meeting for the transaction of any business other thai the question on which

Members in arrears not to g
vote.

No Memb, r

e

S OF M

I has been demanded

personally or by proxy al any
General Meeting or Meeting of a class of sharcholders cither upon a show of
hands, upon a poll or elecironically, or be reckoned in a quorum in respect of
any shares registered i his name on wiich any calls or other sums presently
payable by him have not been pald or in regard 10 which the Company has
exercised, any right or lien,

112

Number of votes each member
entitled.

Subject to the provision of these Arficles and withonl prejudice o any special
privileges, or restriclions as (o voling for the time being aliached 1o any class
of shares for the time being forming pan of the capital of the company, every
Member, not disqualified by the last preceding Aricle shall be entitled 10 be
present, amd (0 speak and (© vote at such meeting, amd on 3 show of hands
every member present in person shall have one vote and upon a poll the
voliug tgll of every Mewber preseul w person o1 by proxy shull be w
proporiion (o lus share ol ihe pud-up cquily share capiial of ihe Company
Provided, however, if any preference sharcholder is present at any mecting of
the Company, save as provided in sub-section (2) of Section 47 of the Act, he
shall have a right (© vole only on resolution placed before the meeting which
directly affect the rights attached o his preference shaes,

113,

P

Casting of votes by a member
entitled {0 more than one vole,

On a poll taken at a meeting of the Company a member entitled (o more than
one vaie or hig proxy or olher person entitied 1o vole for him, ag ihe case may
be, need not, 1f he votes, use all hig votes or casl in the xame way all the votes
he uses,

‘Vote of member of unsound
mind and of minor

A member of unsound mind, or in respeet of whom an order hias been made
by any court having jurisdiction in lunacy, or a minor may vote, whether on a
ghow of handg or on a poll, by his commitlce or other legal puandian, and any
such commitiee or guardian may, on a poll, vole by proxy.

115.

Postal Ballot

Notwithstanding anything contained in (he provisions of the Companics Acl,
2013, and the Rules made there under, the Company may. and in the case of
resolntions relating 1o such business as may be prescribed by such authorilics
from hme io time. declare (o be conducied only by posial ballol, shall, get any
such bugingss/ resolutions passed by means of posial ballot, insiead of
transacting the business in the General Mecting of the Company .

116.

E-Voting

A member may exercise s vole al & meching by cleclomc means i
accordance with scetion 108 and shall vole only once.

117,

Voies of joint members.

u) In the case of joint holders, the vote of the senior who tenders a vote,
wheiher m person or by proxy, shall be accepied io ihe exclusion of ihe
voles of the other joint holders. Tf more than one of the said persons
remain present than the senior shall alone be entitled (o speak and 1o vole
in respect of such shares, but (e other or others of the joint liolders shall
be entitled to be present at the mecting. Scveral oxccuiors or
administrators of a deceased Member in whose name share stands shall
for the pumpose of these Aricles be deemed joinis holders thereof.

b) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

118,

VYotes may be given by proxy
or by represeatative

119,

' l(cpl&cﬁlalion of a body
~ corporate,

Voligs may be given cither personally or by altoriey of by proxy or in case of
acompany, by a representative duly Authorized as mentioned in Articles

A body corporate (whether a company within the meaning of the Act or not)
may, if it is member or creditor of the Comy including being a holder of




debentures) anthorise such parson by resolution of its Board of Dircctors, 45 it
thinks fit, in uccordance with the provisions of Section 113 of the Act (o act as
its representative at any Mecling of the members or creditors of the Company
or debentures holders of the Company. A person authorised by resolution s
aforceaid shall bo entitled o cxercise the same nghts and powers (iucluding
the right 1w vote by proxy) on behalf of the hady carpomic s il it were an
individual member, creditor or holder of debentures of the Company

(@) A wember paying the whole or a part of the amoun! remaming nnpand
on gny share held by him although no part of that amount has Leen
called up, shall not be entitled to any voting right2 in réspect of the
moneys puid undll Uic same would, bur for this payinenl. become
presently payable.

' (b) A member is not prohibited from exercising his voting rights on the

groundd that he has not held his shares or inierest in the Company for
any specified perind preceding the date on which the vole was taken

Any person enlitled under Article 73 (transmission clavsc) (o (ransfer any
share may vote at any General Mecling in respect thereof 1n the same manner
a8 11" he were the registered holder of such sharcs, provided that at least forty -
elght hours before the time of holgmg the meeting or adjoumed meeting, as
the case may be al which he proposes to vote he shall satisfy the Dircciors of
his right 1o tansfer such shams and give such indemnify (if any) as the
Diretors way require or the directors shall have previonsly admitted s nght
to voic ai such meeting in respect thereof.

No Member shall be entitled (o vote on a show of hands unless such member
is present personally or by atlomey or is a body Comorale present by a
represeniaiive duly Authorised under the provisions of the Act i winch case
such members, attorney or representative may vote on a show of hands as 1f
he were a Member of the Company. In the case of a Body Curporate the
production at the mecting of a copy of such resolution duly sipned by a
Dircctor or Seeretary of such Rody Corporate and certified by him as being 3
true copy of the resolytion shall be accepted by the Company as sufTicicnt

evidence of the authwrity of ihe appoiniment.
The instrumeni appoiming a proxy and the power-of-nllomey or other
authonity, if any, under which if 15 signed or a noianised copy of that power or
authoxity, shull be deposited al the remstered office of the company not less
than 4% hours betore the time for holding ihe meeting or adjourned meeting ar
which the person named in (he instrument proposes to vote, of, in the casc of a
poll, not less than 24 hours before the time appointed for the lking of the
poll; and in default the instwment of proxy shall not be ireated as valid.

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

A vote given i accordance with the lerms of an instrument of proxy shall be
vahd notwithstanding the previous death or imsanity of the Member, or
revocation of the proxy or of any power of alloruey wluch such proxy sipnad,
or the transfer of the share in respect of which the vole is given, provided that
no inlimation in wnting of the death or insanity, revocation or fransfer shall
have been received al the office before the mesting or adjourned meeling al
which the proxy is used. %l
No objection shall be mised Io the quahbieation of any voter except at the
meeting of adjoumed mecting ai which the vote objected to Is given or
temdered, and cvery vota not disallowed at such niceting shall be valid lTor all

Any such objection raised (o (he qualification of any voter in duc time shall be |
referred to the Chaimerson of the meeting, whose decision shall be final and

o R R T T T

Until otherwise determined by a General Meeting of the Company and subject
w the provisions of Section 149 of the Aci. the number of Direclors
(including Debenture and Alternate Directors) shall not be less than thiee and
nol mwre (han fifleen. Provided that a company may appolnt more than fifleen
direcloss afler pussing a special resolulion

A Direcior of (he Company shall not be bound o hold imyk Qualification |
Shares in the Company,

120. Mcmbers paying money in
advance.
Members not prohibited if
share not held for any specified
period.
121. Vules in respect of shares of
deceased or insolvent
members.
122. Na voicy by proxy on show of
hands,
123 A bpointmeut of u Proxy.
124. Form of proxy.
125. Validity of voles given hy
proxy aotwithstanding death
of a member.
126, Time for ubjections to votes.
et PUTDOECE.
127, Chairperson of the Meeting to
be the judge of validity of any
: yote. conclusive,
128, Number of Dluftdﬁ
129, Qualification
 shares.
130, Nominee Directors.

(a) Subject to the provisions of the Companies Act, 2013 and

notwithstanding auy thiog 0 ke coulrary conlained in these Amicles.




the Board may appoint any person a8 a director nominaicd by any

nsiiution in putsuance of the provisions of any law for the time being

in force or of any agreement

(b)  The Nominee Director/s so appointed shall not be required to hold any
qualification sharcs i the Company nor shall be fiable io mhin by
folabion. The Naard of Direlom of the Compauy shall have no powei
lo remove from office the Nominge Director/s su appointed. The said
Nominee Dircctor/s shall be cniitled to the same rights and privilapes
meluding receiving of notices, copies of the mimites, sitling fees, cic a5
uuy other Dirgctor of the Company = eniitled,

()  I'the Numinee Direcor/s is an officer ol any of {he [nancial insiitution
the sitting fees in relation o snch nomines Directors shall acerye to
such financial institution and the same accordingly e paid by the
Company W them. 'The Financlal 1nstitution shall be entitled 1o depute
observer to atlend the meetings of the Boand or any other Commitles
constituted by the Boand.

(d)  The Nomince Director/s shall, notwithstanding anything to the Cont rary

coutningd in these Anicles, be at berty 1o disclose any information

uhiained by him/them to the Financial Institution appoinring him/them
4s ench Director/s.

‘The Board may appoint an Alternate Dircclor iv act fora Direciar (hercmafter
called “The Original Dircelor”) durmg his absence for 3 period of not less
than three months [tom Tidia. An Alternate Dircclor appointed wnder this
Atticle shall not hold office for period longer than that permissible 1o the
Otiginal Inrector . whose place he has been appointed and shall vacaic
office 1f and when the Original Director retums to India. If the term of Office
of the Ongimal Director is deicrmincd before he so relums to India, any
provision in the Act or I these Aricles for the aulomatic re-appointment of
retiring Direeior in default of another appointment shall apply to the Original
Dirccior and not 1o the Allemate Director.

Subject 1o the provisions of the Act, the Board shall have power al any time
and from time o lime to appoint any other person to be an Additional
Director. Any such Additonal Director shall hold office only uplo ilic daic of
| the next Annual General Meeiing )

Subject to the provisions of the Act, the Board shall hava power al any fime
and from time 1o time to appomt o Director, if the office of any dirccior
appoinied by the company in peneral meering is vacaled before his term of
office expires in the normal course, who shall hold office only uplo the date
upto which the Director in whose place he is appointed would have held
office if it had not been vacaled by him.

Until otherwise defermined by the Company m CGeneral Meeting, cach
Direclor other than the Managing/Whole-time Direclor (unless otherwise
specifically provided for) shall be entitled 1o sining fees not exeeeding a suim
proseribed in the Act (as may be wnended from time 1o time) for alicnding
meetings of the Board or Committees thereof,

131 Appnintment of alternate
Direcior.
132. Additional Director
133, Directors power to fill casual
vacancies,
134, Sitting Fees.
138, Travelling cxpenses Incurred
by Director on Company's
business.
13¢0. Meerings of Dircetors.
137. | Chairman and Vice Chairman |

The Board of Directors muy subject io the limitations provided m (he Act
allow and pay to any Dircctor who attends a meeting 31 3 place other than his
usual place of residence for the purpose of attending a meeting, such sum as
he Board may consider fuir, compensation for travelling, hotel amnd orher
maidental expeases properly meurred by himg, in sddiion to his fee for

autending such meeiing a5 above specificd.

(a) The Bowrd of Directors may meet for Lhe conduct of business, adjourn and

otherwise regulate its mectings as it thinks fit.

(b) A director may. and (he manager or secretary on (he requisttion of a
director shall, at any time, summon s meeting of the Board.

4) The Directors may from time to time clect from among their memhers 2
Chaitperson of the Board as well as a Vice Chairman of the Board and
determine the period for which he is to hold office. If at any meeting of
the Board, the Chairman is not present within five minutes afler (he fime
apponted tor holding the same, o the Vice Chairman shall preside at the
meeting and n the absence of the Vice Chairman as well, the Dircctors
present may choose one of the Directors among (hemssives to preside the
meeting.

b)  Subject to Section 203 of the Act and rules made there under, one person

can act a5 the Chairman as well as the Manaping Director or Chicl




 Particulars

= ’ Excculive Otticer at the same time.

138, Questions at Board meeting | Questions ansng at any meeting of the Board of Directors shall be decided by

b how decided. 0 majority of votcs and in the case of an equality of vores, the Chairman or the
Vice Chairman, a5 the ease may be will have a secomd ur casting vore. o

139, Continuing directors may wei | The contining direclors wuy aci mpiwithstanding any vacancy n the Boad,

notwithstanding any vagancy but, if and =a lang a< their nymber ig reduced below the quorum fixed by the

in the Board Act [or a meeting of the Board, ihe continuing direclors or director may act

for the purposc of mereasing (he nwmber of direciors w thar fixed for the
quorum, or of summoning a peneral meeting of the company. but for no other

PUIpOEE.
140, Ihirectors may appoini Subject to the provisions of the Acl. the Buand mgy delepuie any of their
committer. powezy o a Committes consisting of snch member or members of its budy a5

it thinks fit, and it may from time 1o time revoke and dischiarge uny such
commmites sither wholly or in pari and cither a5 1o person, or purposas, byt
every Cowmunitiee so formed shall in the exercise of 1he powars 5o delegaled
conform to any regulations thai may from time to time be imposed on it by the
Boand Al acts done by any such Committee in conformity with such
regulations and in fulfillment of the purposes of their appointment but not
{ -~ otherwise. shall have the like force and effect as i done by (he Board.

141. Committee Mectings how (v be | The Mectings and proceedings of any such Commiliee of the Board consisting

governed, of two or mor: members shall be govemed by the provisions lierein contamed
for regulating the meetings and proceedings of (he Dircciors so far as the
sdme Are applicable therelo and arc not siperseded by any regulations made
. Ly the Dircelors under the 1ast preceding Aricle And
142, Chairperson of Committee a) A committes may elect a Chairperson of its meelings.
Meetings b) If no such Chairperson is clected, or if at any mecting the Chairperson is

not present within five minutes afler the e appotnted for holding ihe

meeting, the members present may choosc one of their members 1o be

] Chaitperson of the meeting.

143, Mecctings of the Committee a) A committee may meet and adjourn as i thinks fit.

h)  Questions ansing at any meeting of a commuttee shall he detcrmined by a
majonty of votes of the memburs preseni, and in case of an cquahiy of
voles, the Chairperson shall have a secomd or casing vote,

144, Acts of Board or Commitice | Subject (0 the provisions of the Act, all act doge by any meeling of (he Board
shall he valid notwithstanding | or by a Committee of the Board, or by any person acting as 3 Director shail
defect in appointment. notwithstanding that it shall afterwards be discovered that there was some

defec in e appoiniment of such Director o1 persuns Jcling 35 aforesald, or
that they or any of them were disqualified or had vacsicd oflice or that the
appomtment of any of them had been terminated by virlue of any provisions
conlained in (he Aci or in these Anicles, be as valid as 1f overy such person
had been duly appointed, and was qualified 10 be a Dirccf_or. !

... RETIREMENT AND ROTATION OF DIRECTORS = =
145. Power to fill casual vacancy Subject 1o the provisions of Section 161 of the Acl, if (he office of any

Dirccior appointed by the Cowpuny in General Meeting vacated before lus
term of oflice will expire in the normal course, the resulling casnal vacancy
may 1n default of and subject (o any regulation in the Anticles of the Company
. he filled by the Board of Directors at the meeting of the Board and the
Direcior so appomted shall hold office only up fo the date up 1o which the
Director in whose place he 15 appointed would have held office if had not
been vacated as atoresaid. &
146. Powers of the Board The business of the Company shall be managed by the Board wha may
exercise all such powers of the Company and do all such scis and things as
may be necessary, unless otherwise restricted by the Act. or by any other law
or by the Memorandum or by the Armicles required o be exercised by the
Company in General Meeting. However no egnlation made by the Company
in General Meeting ghall invalidate any prior el of the Doard which would
have been valid if that regulation had not been made. =
147. Certaigt powers of the Boarg Without prejudice to the pencral powers conferred by the Aricles and so as
not in any way (o limit or restrict these powers, and without prejudice 1o the
other powers conferred by these Amicles, bul subject io ihe resiricrions
contuined in the Articles, it is hereby, declured thai (he Directors shall haye

the following powers, thut is (v say

14K, To n}quin: uny pm[Tcny 5 (1) Subject to the provisions of the Act, to purchase or olherwise acqmmj
rights ete. any lands, buildings, machincry, premises, propeily, cffccis, assets,

=i Sl nights, creditors, royallics. business and goodwill of any person firm or




cumpany ﬁrding on the busingss which this Company is authorised o |
CArTy oI in any pari of India.

149.

150

To take on Lease.

(2)

Subject to the provisions of the Act to purchase, take on lcase for any
term or Lerms of years, or oflerwise acquire any land or lands, with or
without buildings and out-houses thereon, simate in any part of India,
ot such conditions as (e Dircclor may thnk 1, and in any such
purchase, lease or acquisthon to accept such {ifls as the Difeclors may
believe, or may be advised to be reasomnbly gaisiy,

To erect & construct.

&)

To erect and construcl, on the said land or lands, buildings, honses,
warehouses and sheds and 10 alier, extend and improve the same, o let
or lease the properly of (he company, in part o in whole for such ent
and subject 1o such conditions, s may be thought advisable; 1o sell
such portions of the land or buildings of the Company a5 may not he
required for the company; to morlgage the whole or any pordon of the
properly of the company for the purpuses of the Company: io =sell Il of
any portion of the machinery or stores belonging fa the Company

152.

151.

To pay for property.

To insure properties of the
Company.

)

(5)

AL their discretion and subjoct to the provisions of fhe Aci, the
Directors may pay property rights or privilepes acquired by, or services
rengered 10 the Company, either wholly or parially in cash or in
shares, bonds, debentures or other sceyrities of the Company, and any
Such shar: way be issued cither as fully paid up or with sugh amount
credited a8 paid up thercon a5 may be agreed ypon: and any such
bonds, debenniures or other securitics may be either specifically charged
upon all or any pari of the property of the Company and iis uncalled
capital or not so clged,
To insure and keep msured against loss or damage by fire or otherwise
for such peniod und 10 such extent as they may think proper all ot any
pari of the buildings, machinery, goods. stores, produce and other
moveable property of the Company eillwr separately or co-jointly; also
to insure all or any portion of the goods, produce, machinery and other
articles imported or exporicd by the Company and to sell, assign,
surender or discontinie any  policies of assurance effccted in
pursuance of this power.

153.

To open Bank accounts,

1 (@)

To open accounts with any Bank or Bankers and (o pay money into and |
draw money from any such account from time to time as (he Directors
may think fir.

154.

To secure coniracts by wity of
morigage.

(7)

they think i

To secure ihe Tuliillment of any con(racts oi cngapement entered mio
hy the Company by morigage or charge on all or any of ihe propemy of
the Company including 1ts whole or part of its underiaking as a going
voncem and its uncalled capital for the time being or in such manner as

To accept surrender of shares,

(8)

To accept from any member, 5o far as may be permissible by law, a
surrender of the shares or any pan thercof, on such (erms and

_vconditions as shall be agread upon,

To appoini trustess for the
Company.

(&9

To appoini any person 1o accepl and hold in trust. for the Company
propeny belonging lo ihe Company, or in which it i5 interested or fiox
any other purposas and (o cxcente and to do ull such deeds and things
as may be required in relaiion to any such irusi, and 1o providc tor the
temuncraiion of such rmisice or irstess,

157

To conduct legal proceedings.

(1m

158

159,

Bankruptcy &Insolvency

(n

To issue receipis & give
discharge.

(12)

To instmie. conduct, defend, compound or gbundon any  legal
proceeding by or agninst the Company or its Officer. or otherwise
conceming the affairs and also to compound and allow time for
payment or satisfaction of any debts, due, and of any claims or
demands by or against the Company and to refer any difference 1o
arbitration, either acconding (o Indian or Forcign law and either in India
orabroad and vbserve and perforin or challengo any award thercon,

To act ou behall of the Company n all matters relating to bankmptcy
insolvency.
Lo make aml yive receiprs, release and give discharge for moneys
payable to the Company and for the clyims and demands of the

Company.

160,

To invest and deal with money
of the Company.

(13)

Subject to the provisions of the Act, and (lese Articles 10 iivest and
deal with any moneys of the Company not immediately required for the
purpose thercof, upon such authority (not being ihe shares of this
Company) or without securily and in such manner as they may think fit
and from time (o time fo vary of realise such investments Save as




1 pfuvided in Section 187 of the Act, all inyestments shall be made and

held in the Company s own name,

_be aprved upon;

To exccule in the name and on behalf' of the Company in favour of any
Director or other person who may incur or be about to lncur Ay
personal liability whether as principal or as surety, for il benefit of the
Company, such morgage of (he Company's propery (present or
future) as they think fit, and any such MOrlgage wuy contain 3 power of
sdle and other powers, Provisions, covenants jnd agrecmenis as shail

To determine from time 1o time persons who shall be entitled 16 sign on
Company s behall, ills, noies, receipls, accepiances, endorsemenis,
cheyues, dividend warmnts, releases, contracts and documents and 16
give (he necessary mithorily for such purpose, whether by way of a
resolution of the Board or by way of a power of attorney or ollierwise,

To give o any Dirgctor, Officer, or olher persons employed by the |
Company, a commission on the profils of any particular business or
transaction, or a share in (he peneral profiis of the company; and such
commission of slure of profits shall be treated as part of the working
expenses of the Company,

To give, award or allow any bonus, pension, £raluily or compensation
1o any employee of the Company, or his widow children, dependenis,
thal mmy appear just or proper, whether such employee, his widow,
children or depondents have or have not a legal claim on (he Company -

To set aside oul of the profits of the Company such sums as they may
think proper for depreciation or the depreciation funds or (o msurance
fund or (0 an export fund, or to a Reserve Fuad, or Sinking Fund ot any
special fund to meet contingencies or repay debentures or debenture-
stock or for equalizing dividends or tor repairing, improving, extending
and maintaining any of the properties of the Company and for such
other purposes (including the purpose referred to in e preceding
clause) as the Board may, in the absolute discretion think conducive 1o
the inreresis of the Company, and subject to Section 179 of the Act, to
invest the several sums so sci aside or so much thercof as may be
fequired {0 be invested, upon such investments (o(her than shares of
this Company) as they may think fit and from time to time deal with
and vary such investments and dispose of and apply and extend all or
any part thereof for the henefit of the Company notwithstanding the
matiers (0 which the Board apply or upon which the capital moneys of
the Company might rightly be apphed or expended and divide the
reserve fund inio such special funds as (he Hoard may think fit: with
full powets to transfer the whole or any portion of a reserve fund or
division of a reserve fund 1o another fumd and with the full power 1o
employ the asscts constituting all ur any of the above funds. mcluding
the depredation fund, m the business of the company or in the purchase
o1 repayment of debentures or debenture-stocks and withour being
bound 1o keep the same separule from the ofher assets amd withourt
bemng bound to pay interest on the same with (he power (o ihe Board at
therr discretion to pay or allow to the eredit of such funds, interest ai
such rate us e Boand mav think proper.

161, To give Sccurity by way of (14)
indemnity.
1632, Tu determine signing powers, | (15)
163. Commission or ghare in (16)
profits.

164, Bonuy ctc, to employces. (17)

| 165, Transfer to Reserve Funds. | (18)
166. To appoint and remove (19)

officers and other employeey,
To appoint Attorneys. (20)

To appoint, and at their discretion remove or suspend suh general
MANAZET, managels, SCCIClncs, assistants, supervisors, scientists,
technicians, cngneers, consulianis, logal. medical or cconomic
advisers, research workers, labourers, clerks, apents and servants, for
permanent, lemporary or special services as they may from time to time
think fit, and to determine their powers and dutics and to Ax their
salarics or gmoluments or remuneration and to require sceurify in such
instances and for such amouats they may think fit and also from time to
time 10 provide for the management and transaction of the afTuirs of the
Company In any specified locality in India or clsewhers in such
wanner a5 they think fit and (he provisions contained in the next
following clauses shall be withoul prejudice to the general powers
conlerred by this clayge, 5
Al any tiwe und from time o rime by power ol aftomncy under the seal
of the Company, o appuini any person or persons o be the Attomey or
attorneys of the Company, for such pumposes and with such powers,
authorities and discretions (nof excoeding those vested m or exercisablc |




by the Board under these presents and exchuding the power to make
calls and excluding also except in their limits authorised by the Board
the power to make loans and borrow moneys) and for such period and
subject lo such conditions as the Board may from time to time think fit,
and such appoimments may (if the Doard think fit) be made in favour
of the members or any of the mamhars of any local Doard cstablished
as aforesaid or in Tavour of any Company, or (he shareholders,
directors, nominces or manager of any Company or firm or otherwise
in favour of any fluctuating body of persons whether nominated
directly or indirectly by the Board and any such powers of allormey
may conlain such powers for ihe prolection or convenience for dealing
with such Attomeys as the Board may think hi, and may contain
powers cnabling any such delegaied Allorneys as aforesaid 1o sub-
delegate all ur any of ihe powers, authorities and discretion for the time

167.

Tuo enter into contracts.

(21

heing vested in them. -
Subject 10 Sections I8R of the Act, for or in relation (o any of the
matters aforesaid or otherwise for the purpose of U Company to cnler
into all such negotiations and coniracis and rescind and vary all such
contricts, and exceule and do all such acts, deeds and (Lings in the
name and on behalf of (he Company as they may consider cxpedient.

168.

To make rules.

Trom time to time 10 make, vary and repeal rules for the regulations of
the business of the Company 1ts Officers and cployees

169,

1 70‘

171

173 |

To effect contracis eic.

To apply & abtain concessions

licenses ete,

T pay commissions or
inleresi.

To cifcet, make and emter into on behalf of the Company all
transactions, agreements and other contracis within (he scope of the
business of the Company

To apply for, promotc and obtain any act, chaier, privilege,
conceggion,  license, aullwrization, 1 any, Govermmeni, Sialc or
municipality, provisional order or license of any authorily for cnabling
the Company to carry any of this objects into effect, or for extending
and any of the powers of the Company or for cttecting any
modification of the Company’s constitution, or for any other purpose,
which may sccm cxpedient and 0 oppos¢ any procecdings or
applications. which may seem calculated, directly or indirectly 10
prejudice the Company ‘s interests.

(25)

To pay and charge to the capital account of ihe Company any
commission or interest lawfully payable there out under the provisions
of Sections 40 ol the Act and of Ihe provisions contained in (hesc
presenis

To redeem preference shares.

(26)

To redeem preference sharcs

173,

To assist charitable or
benevolent institutions.

174,

175.

@mn

To subscribe, incur expenditure or otherwise (o assist or to guamnice
money to charitable, benevolent, religious. sciemific, national or any
other institutions or subjects which shall have any moral or other claim
{0 support or aid by the Company, either by reason of locality or
openilion or of public and general utility or olherwise

(28)

(29)

(30)

To pay the cosr, charres and expenses prelmmnary and incidental (o (he
promotion, formation, establishment and registrahon of the Company.
To pay amd charge to the capital accouni of the Company any
commission or mierest lawfully payable thercon under the provisions
of Seclions 40 of ihe Aci
To provide for the welfare of Directors or ex-Diecloms or cmployess or
cx-gmployees of the Company and (heir wives, widows and familics or
the dependents or connections of sugh persons, by building or
contributing to the building of houses, dwelling or chawls, or by granis
of moneys, pension, gratuitics, allowances, bonus vr utlicr pdymenis, or
by creating and from time to time subscribing or contributing, to
provide other nssociations, institutions, funds or trusis and by providing
or subscribing or contributing towards place of insiruction and
recreation, hospilals and dispensaries, medical and oiher afiendance
and other assistance as the Bonrd shall think fit and subject o (he
provision of Section 181 of the Act, to subscribe or contribute o
otherwise 1o assist or to guarantee money 1o charitable, benevolent,
religious, sciculific, national or other institutions or object which shall
have any moral or other claim to support or sid by the Company, either
by feason of localily of operation, or of the public and peneral utility or
otherwise

176.

@310

To purchase or otherwise acquire or oblain license for the use of and o

o




l‘arumlan

Sell exchnnge 01‘ gmnl hcense fm ihc 150 of any tmde mm:k, pn[em,
invention or iechnical know-how.

(32) To sell from lme lo time any Arficles, materials, machinery, planis,
stores and other Anicles and (hing belongmng to the Company as the
Board may think proper and to manufacture, preparc and sell wasic and
by-products.

(33) From lime o timg to oxtond the business and undertaking of {he
Company by adding, altering or enlarging all or any of the buildings,
factories, workshops, premises, plant and machinery, for the time heing
the property of of in the possession of the Company, or by erecting new
or additional buildings, and (o cxpemd such sum of money for the
purpose atoresaid or any ol {hem ax (hey he thought necessary or
cxpediont.

(34) To undertake on behall of the Company any payment of rents and the
performance of the covenams, condilions and sgreements contained in
or reserved by any lease thal may he pranted or assigned to o
otherwise acquired by the ("nmpany ai (o purchase the reversion or
reversions, and otherwise lo acquire on free hold sample of all or any
of the lands of the Company for the time being held under lease or for
an esiate less than [reehold esiaic,

(35) To improve, manage, develop. exchange, lease, sell, resell and re-
purchase, dispose off, deal or otherwise tum 1o account, any properly
(movahlc or immovable) or any 1ighis or privileges belonging to or at
the disposal of the Company or in which the Company is inicresied,

(36) To let, scll or otherwise dispose of subject 1o the provisions of Section
180 of the Act und of the other Anicles any property of the Company,
cither absolutely or comill.mrmlly and in such manncr and upon such
terms and conditions in all respects as it thinks fit and 1o accept
payment in satisfaction for the same in cash or otherwise as ir
thinks fit.

(37) Generally subject to the provigions of {he Aci and these Amicles, 10
delegate the powers/authoritics and discretions vested in the Dircetors
10 any person(s), firm, company or fluctuating body of pemons as
aforesaid.

(38) To comply with the requiremenis of any Iocal law which 1n their
opinion it shall in the interest of the Company be necessary or

inu..ru to appnini Managing/

cwp«.‘dlcnlloco ly w
3 T DI mcma

' a) &mbjecr 0 ylhe provisions 6( the Act and of thesc Am::]c;, lhc Dm:cmrs

may from time to time in Board Meciings appoint one or more of their
body to be a Managing Director or Managing Iirectors or whole-time
Direcior or whole-time Directors of the Company for such term not
exceeding five years at a tme as they may think fit to manage the affairs
und business of the Company, and may from Lime 1o fime (subject o {he
provisions of any contract between him or (hem amd the Company)
remove or dismiss him or them from office and appoini another or others
in his or their place or places.

b)  The Managing Director or Managing Directors or whole-time Director or
whaole-time Dircctors 50 appointed shall be liable to rciire by rotation, A
Managing Dircclor or Whole-time Director who is appointed as Dirccior
immediately on the retirement by rotarion shall continue to hold lus
office as Managing Director or Whole-lime Dircctor and such re-
appoiniment as such Director shall not be deemed 1o constitule 3 break m

his appointment as Managing Director or Whole-time Director.

The remuneration of a Managing Direclor or a Whole-time Director (subject
to the provisions of the Act and of these Articles and of any contract between
him and the Company) shall from time (o time be fixed by the Directors, and
may be, by way of fixed salary, or commission on profiis of the Company, or
by paricipaion in any such profits, or by any, or all of these modes

Whole-time Dircciors.
178. Remuneration of Managing or
Whole-time Director.
179. * Powers and duties of

Managing Director or Whole-
time Director.

(1) Subject to control, direction and supetvision of the Hoard of hrectors,
the day-loday management of the company will be in the hands of the
Managing Ihirccior or Whole-time Director appoimted in accordance
wilh epulations of these Ariicles ol Association with powers 1o the
Directors to distribute such day-to-day management functions among
such Directors and in any manner as may be directed by the Board.

(2)  The Dircctors may from time 1o time entmust o and confer upon the
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Managing Director or Whole-time Dircetor for the time being save as
prohibiled in the Act, such of the powers exercisable under these

. presents by the Direciomn ax they may think fit, and may confer such
objects and purposcs, and upon such terms and conditions, and with
such restrictions as (hey think cxpodiont, and (hey may subject 1o the
provieione of the Act und these Amicles confer such powers, cither
collaterally with or o the cxclusion of, and in substitution for, all ar
any of the powers ot the Directors in (hat belulf, and may from rime to
e revoke, withdraw, alter or vary all or uny such pOwWers.

(3)  The Company’s Genaral Meeting may also from lime Lo Ume appoint
ady Munaging Director or Managing Direclors or Whole-time Direclor
or Wholg-time Directors of the Company and may exercise all ihe
powers relened to in these Anicles.

(1)  The Managing Dirccior shall be entiled 1o sub<dclegate (with the
sanction of the Direciors wherg necessary) all or any of (he powers,
authoritics and discretions for the timg being vested in him in particular
from time to time by the appointmen{ of any attomey or allomeys for
the management and transaction of the affairs of the Company in any
specified locality in such manner as they may think fit

(%) Notwithstanding anything contained in these Articles, the Managing

Director is expressly allowed generally to work for and contract with

the Company and especially 1o do the work of Managing Direclor and

also to do any wouk for the Company upon such lerms and conditions

. and for such remuneration (subject to the provisions of the Act) as may
from (ime to time be agreed belween him and the Direclors of the
= ] , Company. . -
180. Board to appoint Chief a)  Subject to the provisions of (he Act,
Executive Officer/ Munager/ i A chief exeentive officer, manager, company sccretary or chief
Company Secretary/ Chief hmancial officer may be appoinied by the Board for such term, at
Finuucial Officer Such remuneration and upon such conditions 3 it may thinks fir;

and any chicl exccutive officer, manayer, COMpANY SECIOWAlY Or
chief financial officer so appointed may be removed by means of a
resolution of the Board,

ii, A direcior may be appointed as chiel executive officer, manager,
company secrelary or ¢hiel financial officer.

b) A pwvision of (he Act or these regulations requinng or authorising a
thing to be: done by or to a director and chicf executrve officer, manager,
compaiy secretary or chief’ financial officer shall noi be satisfied by its
heing done by or Lo the same person acting both as dircelor and ax or in
placc of, chict executive officer, nmmger, company secretary or chicl
financial officer.

S e e G O e RN o o e o e

181, The seal, its custody and use. | (1) The Hoard shall provide a Common Seal for the purposcs of the
Company, and shall have power from (img (o time to destroy the same
and substiluic 2 new Seal in lieu thereof, and the Board shall provide

. for the safe cuslody of the Seal for the time being, and the Seal shall

never be used excepl by the authority of the Board or a Commiitee of
the Hoard previously given.

(h) The Company shall also be at liberty to have an Official Seal in

accordance with of the Act, for use in any territory, districl or place
leg _ outside Lodia. ]
182, Deeds how excented. The seal of the company shall not be affixed 10 any instrument except by the
authority of a resolution of the Board or of a commillce of the Board
aunthonzed by it in thal behall, and except mn the presence of at lcast two
dircctors and of the secretaty o such other person as the Board may appoint
for the purpose; and those two directors and the secrelary or other person
aforesaid shall sipn every instrument to which the seal of the company is so

_affixed in their presence. e
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(1) Suhject (o the nghts of persons, if any, cntitled to shares with special

tights as to dividends, all dividends shall be declared and paid
according 1o the amounis pad or credited as paid on the shares in
respect whereof the dividend is pand, bul 1 and 50 long as nothing is
paid upou any ol (he sharcs in the Company, dividends may he
deelared and paid according 10 (he smounis of ihe shares.
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(2) No nmou.nt pnid or cmdned ns pnid ona slmre m advnncc of cnlln shall
be treaied lor the purposes ol this regulation as paid on the share.

(3 All dividends shall be apporhoned and pad pmoporhonately to the
amounis paid or credited as paid on the shares dunng any portion or
portions of the period in respeci of which the dividend 15 pmd; but if
any rhare is issued on terma providing that it shall mnk for dividend ns
f1rom a particular date such share shall rank for dividend accordingly .

184. The company in General The Company in General Meeting may declare dividends, 1o be pad fo
Meeting may declare members according to their respactive rights and interests in the profits and
Dividends, may [ix the tme for payment and the Company shall comply with the
provisions of Seetion 127 of the Act, but no dividemds shall cxceed the
amounl recommended by (he Board of Directors, bul the Company may
declare a smaller dividend in peneral meeting S
185, Transfer to reserves a) The Board may, before recommending any dividend, set aside out of thie
profits of the company such sums as it thinks [0l as a 1eserve vr eserves
which ghall, at the discretion of the Board, he applic.:ahle for any purpuse
10 which the profits of the company may be properly applicd. including
provision for .meeting contingencies or for equalizing dividends, and
pending such application, may, at the like discretion, cither be employed
in the business of the company or be invested in such investments (other
than shares of the company) as the Board may, from time 1o time, thinks
fit.
b) The Board may also carry forward any profils which it may consider
necessary nof {o divide, without setiing them aside as a reserve.

1R6. Interim Dividend. Suhject to the provisions of saction 1273 the Roard may from time to time pay
o the members such mienm leldcnds as appear io 1 io be jushified by the
profits of the company.

187. Dehis may be deducied. The Directors may retain any dividends on which the Company has a lien and
may apply the same in or towards the satislaction of the debis, liabilitics or
engagements in respect of which the lien exisls.

188, Capital paid up in advance not | No amount paid or crediled ax paid on a share in advance of calls ghall be

to earn dividend. treated for the purposes of this articles as paid on the share. =

189, Dividends in proportion to All chwidends shall be apportioned and paid proportionately to the amounts

amount paid-up. paid or crediled as paid on the ghares during any portion or portions of the
period in respect of which the dividend ig paid but if any share 18 18sued on
terms providing that il shall rank for dividends as from a parhienlar date such
ahate shall rank for dividend accordingly

190, Retention of dividends until The Board of Directors may retain the dividend payable upon shares in
completion of transfer under | respect of which any pemon under Aricles has become enfitled to be a

Articles . member, or any person under that Article is enlitled o (mmsfer, uniil such
person becomes a member, in respeet of such shares or shall duly transfer the
AL,

191. No Member to receive No member shall be entitled (o receive payment of any mierest or dividend or
dividend whilst indebted (o the | bonus in respect of his share or shares, whilst any money may be due or
company and the Company’s | owing from lhim w the Company in respect of such sluse or shares (or

right of reimbursement ollerwise however, either ulone or juindly with uny oiler person or persons)
thereol. and the Bonrd of Directors may deduct from the interest or dividend payable
{0 any member all such sums of money so duc from him to the Company.

192, Effect of transfer of shares. A tansler of shares does not pass the right (o any dividemd declared ihereon
before the registration of the transfer.

193. Dividend o joini holdess. Any une ol severgl poisue why e wepisierm) as Julul Twlders of uuy ;lnue
may give elfevtual receipts for all dividends o1 bonus wud puywenis on

ey | account of dividends in respect of such share.

194. Dividends how remitted. a)  Any dividend, inleresl or other monics payable in cash in respect of

shares may be paid by cheque or warrant sent through the post directed
1o the registered address of the holder o, in the case of joint holders, 1o
the registered address of that one of the joint holders who is first named
on the register of members, or to such person and to such address as the
holder or joint holders may 1n wnting direct.

b) Hvery such cheque or warrant shall be made payable to the order of the
persan o whom it is seni

195, Nutice of dividend. Notice of any dividend that may have been declared shall be given io the

HORL o f persons entitled to ghare therein in the manner mentioned in the Ac
196, No interest on Dividends. No unclaimed dividend shall be forfeited before the claim becomes barred by

luw and no unpaid dividend slmll buu mu.n:sl as ugamsl the (.umpmly
_CAPITALIZATION Rl b R A R :




Capitalization.

198. Fractional Certificates.

199, Tnspection of Minutes Books of
General Mectings.

200. Inspection of Accounts

The Company in General Meeting may, upon the recommendsiion of
ihe Rourd. resolve:

(2)  that it is desirable o capitalize any pan of the amount for the fime
being standing to the credit of any of the Company’s reserve accounts,
or o the credit of the Profit and Loss account, or otherwise available
Tor distribution: and

(b)Y  that such sum be accordingly sel free for distribution in the mannar
specified in clause (2) amongsi the members who would have been
entitled thereto, if distnbuled by way of dnidend and in the same
proporions

(2)  The sums aforesand shall not be paid in cash but shall be applicd
subject to the provisions contamed n clauss (3) either in or Wowards.

(i)  paying up any amounis for the tme bemng unpad on any shares held by
such members respectively;

{it)  paying up in full, unissued shares of the Company to be allorted and
distributed, credited as fully paid up, 1o and amongs! such members 1n
the proportions atoresaid; or

(i) partly in the way specified in sub-clanse (i) and parily in thal specified
in sub-clause (ii).

(3) A Secwities Premium Accounl amd Capilal Redempion Reserve
Account may, for the purposes of this regulation, oily be applied in the
paying up of unissued shares 1o be issued 1o members of the Company
and fully paid bonus shares.

(4)  The Board shall give effeet to the resolution passed by the Company in

pursuance of this regulation.

(1) Whenever such a resolution as aforesaid shall have been passed, the
Bourd shall -

(a) make all appropriations and applications of the undivided profis
resolved to be capitalized thereby and all allotments and issues of fully
paid sharcs, if any, and

(h)  penerally to do all acts and things required o give effect thereto.

2)  TheBoard shall have Tull power -

(@) 10 make such provision, by the wsne of frachional certificates or by
paymenr in cash or otherwise as il thinks (i, in case of shares hecoming
distributable in 'rcrions; and also

(b) to authorise any person 1o enter, an hehalf of all the members entiiled
thereto, Inte an agreemenl with the Company providing for the
allotment to them respectively, credited as fully paid up. of any further
shares (o which (hey may be cntifled upon such capitalizaton. or (as
the case may require) for the payment by the Company on their behalf,
by the application thereto of their respective proportions, of the prafits
resolved to be capitalized, of the amounls or any pari of the amounis
remaining unpaid on their existing shares.

(3)  Any agrecement made under such authonty shall be effective and
binding on all such members

(1) That for the purpose of giving cffect to any resolution, under the
preceding paragraph of (his Article, the Directors may give such
dircctions as may be nceessary amd seltle any questions or difficultics
that may arise in regard lo any iksue mcluding distribution of new
equity shares and fractional certificates as they think M.

(1) The books containing the minutes of the procesdings of gny Geneml
Mestings of the Company shall be open o mspecton of members
without charge on such days and during such business hours as may
comsistently with the provisions of Section 119 of the Aci he
determuned by the Company in General Mecting and the members will
also be enfitled {o be furmshed with copies thereof on payment of
epulated charpes,

(2)  Any member of the Company shall be eniiiled {o be formished within
seven days after he has made a request in that behall o the Company
wilh a copy of any minutcs referred to in sub-clanse (1) hereof on

ayment of Rs. 10 per or art thereof.

a)  The Board shall from (ime (o time determine whether and to whar extent
and at what times and places and under what conditions or regulations,
the accounts and books of the company, or any of them, shall be open
the inspection of members nol being directors.




) No member (not being a director) shall have any right of inspecting any
account or book or document of the company exeepl s conferred by law
or auihorised by the Buard or by ihe Lumpmly m m.m..ml uu.'Ll.mg

" FOREIGN REGISTER

Fuwl;'.ign Repister. i

The Company may exercise the powers conferrod on n I:ry the pmvmons of

any proceedings.

the Act with regard to the keeping of Foreign Register of its Members or

Debenmure holders. and the Doard may. subject (o (he provisions of the Aci,

wake and vary such regulations as it may think fit in regard to the keeping of

U1V BUG Reigters, L
o . DOCUMENTS AND SERVICE OF NOTICES R
202, Slgnlng of documents & Any document or notice (© be served or given by ihe Cumpanv bc. sumcd bv a
notices to he served or given. | Director or such person duly authorised by the Board for such purpose and ihe
A% signature may be wrillen or prinied or hﬂmgggglnd.
203, Authenticatlon of documenis | Save as otherwise expressly provided in the Act, a document or proceeding

requiring aullientication by (he cowpany may be sigoned by a Dueclor, the
Munager, or Secretary or other Authorised Officer of the Company and need

not be under the (.‘ommon seal of the Company

~ WINDINGUP

204,

| Subjccl to the provisions Uf Cllapll.r XX ‘of the Act and mules made

thercunder—

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

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

(ii1) The liquidator may, with the like sanction, vesl the whole or any part of
such asscls in (rustces upon such (rusis for the benefil of the coniribulories if
he considers necossary, but 20 that no member shall be cnmpcllcd to accepl

any sharm or. nlhrr ‘K‘('IH'III(.R w hrmnn there is any Imhlhly

205 |

206,

Directors® and ethers right to

indemnity.

) hSub;Lu o pmvmons of the Act, every Dimclor or Offieer of Sesvant of the

Company or any person (whether an Officer of the Company or not)
emploved by the Company as Auditor, shall be indemmfied by the Company
against and it shall be the duty of the Directors 1o pay, out of the funds of the
Company , all costs, charges, losses and damages which any such person may
incur or become liable 10, by reason of any contract entered inlo or act or
thing done, concurred in or omined 1o be done by him in any way in or abowr
the execution or discharee of lus duties vr suppused dutivs (xeepl sugh if any
as he shall incur or sustain tuough or by his own wionglul act neglect or
default) meluding expenses, and in parficnlar and so as not o limit the
genemlity of e furegoing provisions, against all liabilities incuiied Ly him as
such Direclor, Olheer or Auditor or other officer of the Compuny m
defending any pmoceedings whether civil or criminal in which judgment is
given in hig favor, or in which he is acquitted or in connection with any
application under Section 463 of the Act on which reliefl is gmnied (o him by
the Courl.

Not responsible for ueis of
othery

Sub_iuul to the l.vruviuiunu of the Act, no Director, Mmmging Diractar or othar
officer of the Company shall be livble for the nom. recsiprs. noglsors or
defaults of any other Directors or Officer, or for joining in any receipt or other
act for conformity, or for any loss or expense happening to the Company
through isutticiency or deficiancy of fitle fo any properly acquired by order
of the Dirgetors for or on behalfl of the Company or for the insufMiciency or
deficiency of any sccurily in or upon which any of the moneys of the
Company shall be invested, or for any loss or damage ansing from the
bankrypicy, insolvency or toriuous acl ol any person, company or corporal o,
wilh whom any moneys, securities or effects shall be entrusted or deposited,
or for any Inss accasionad hy any ermor of pdgment or oversight on lus par,
or farany orher Inss or damage or misformine whaiever which shall happen in
the execution of the duties of his olTice or m relabon eeiv, unless the same
Iappens through his own dishonesty .
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. 207, Secrecy {a) FHvery Dirgclor, Manager, Auditor, Treasurer, Trustes, Member of a
Committee, Officer, Servant, Agent, Accountant or other person
< employed in the business of the company shall, if so required by the
Dircclomns, before enlering upon his dutics, sipn a declaration pleading
himsclf to obscrve stnct scorocy respocting all transactions and affairs
¢ of the Company with the customers and the state of the accounts with
individuals and 1n mallers relaing therelo, and shall by such
declaration pledpge hmsell noi io reveal any of the maiicr winch may
come o his knowledge in the discharge of his dulies excepl when
required 80 1o do by the Tdirectors or by any meeting or by a Court of
Law and except 50 far as may be necessary in order 10 comply with any
g v Tl 1 of the provisions in these presents contained. gt
208, Access o property information | (b)  No member or other person (other than a Director) ghall be entitled (o
ete. enter the property of the Company or to inspect or cxamine the
Company's premises or propemnies or the books of accounts of the
Company without the permission of the Doard of Directors of the
Company for the Gme being or 10 requie discovery of or any
inforination in respect ol any detail of the Company's trading or any
matter which is or may be in the nature of trade secret, mystery of trade
or scerel progess or of any maller whatsocver which may relale (o the
conduct of the buginess of the Company and which in the opinion of
the Board it will be inexpedient in the interest of the Company to
. disclose or to communicate.




