THE COMPAMIES ACT, 2012
COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION OF PDP SHIPPING & PROJECTS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant o o special
resolution passed at the Exfraordipary General Meeting of the Company held on February 20, 2024
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of

Azsociation of the Cormpatiy,
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PRELIMINARY

The regulatiions contned in the Table marked “F" in Schedule
I 1o the Companies Ack. 2013 shall mot apply to the Company,
except in so far as the same are repeated, contained or expressly
made applicable in these Articles or by the said AcL

The regulations fer the management of the Company mnd for
the  observance by the members  thereto  and  theis
represeniatives, shall, subject to-any exercise of the statutory
powers of the Company with reference to the deletion or
alteration of or addition 10 its regulagions by resolution as
prescribed or perminied by the Companies Act, 2013, be such
a5 arc confained in these Arnicles

INTERPRETATION

In these Arficles, unless the context otherwise requires, the
fofkowing words and expressions shall have the following
meaning:

(al “Act" meoans the Companies Act, 2013 or any staiiory
modificafion or re-enactment thereof for the time being in force
and the term shall be deemed to refer to the applicable section
thereof which is relatable o the relevant Aricle In which the
said term appears in these Aricles and amy previous company
Iz, 5o far as may be applicalils.

(b1 “Amicles” mesns thee amicles of asgociion of the
Company as oltered or varied from time to time in accordance
with the provisions of the Act (and “Arbcle” means any
provision of these Amicles),

(£ “Haard of Directars™ or “"Board”, means the collestive body
of the directors of the Company or the directors of the
Compaty present at a duly convened meeting of the direciors
at which a quortim is present in accondance with these Artickes
and the Act, and unless the context otherwise reguires, shall be
deemed to include a duly constituted committee of the board.
(d) “Company” meina POF SHIFPING & PROJECTS LIMITED
{2) The words imparting “Person” shall melude Corporaticn.

16 “Depostbory” means & Depository as defined under clagse
(e} of sub-Section (1) of Section 2 of the Depositories Act and
includes o company regisdered under the Act, whach hiss been
granted & Certificate of Registration under sub section 1(A) of
sectiom 12 of the Becwritics and Exchange Board of India Ac,
1992,
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() "Deposimrics Act” means the Deposilories Act, 199G ar any
statutory modileation or re-enaciment thereof for the time
being in force,

(i1 “Rules” means the opplicable miles for the ime being in
force as prescribed under relevant sections of the Act or
Depositaries Act, as the case may be,

(k) *Seal” means the common senl of the Company,

Words imporing the singulir pumber shall include the plural
number and words importing the masculine gender shall, where
the conlext admits, refude the feminine and neuter gender.
Linless the contex! othervise requires, words or expressions
contained in these Articles but not defined anywhere in these
Articles, shall bear the same meaning and be interpreted in the
same manner as provided in dhe Act or the Hules, Regulations,
circular e, ksued under the Act, as the case may be.

In the event any of the provisiens of the Aricles are contrary
te the provisions of the Act the Rules and the Secunties and
Exchange Board of India (Liing Obligations and Disclssire
Requiremients) Repulations, 2015, as amended {the “Listing
Regubitions™), the provisions of the Act Rules and the Listing
Regulations will preyvail

SHARE CAPITAL AMD VARIATION OF RIGHTS
Suhject w the provisions of the Act and these Anicles, the
shares in the capital of the Company shall be under the conrrol
af the Board which may issue, allot or ctherwise dispose of the
same or any of themn o such persons, in sech propoertion and o
such terms and conditiens and either at a premium of at par and
a1 such time as it may from time o time think fir.

Subject to the provistons of the Act apd these Articles, the
Board may issee and allod shares in the capital of the Company
on payment or part payment for any property or assets of any
kind whagsoever sold or transferred, goods or machmery
supplied or for services rendered 10 the Company in the conduct
of 1ts busmess and any shares which may be 50 allsted may be
issued as fully paid-up or partly paid-up otherwise than for
ciish, and i 5o isswed, shall be decmed o be fullv paid-up or
partly paid-up shares, as the case may b,

The Company may issue the folfowing kinds of shares in
accordance with these Articles, the Act, the Hules and other
applicable laws:;

(2] Equity share cagpital;
{1} with voring rights; and / or
[ii) with differential righis as to dividend, voling or
otherwise in accordance with the Rules; and

(b} Preference share capital

A person subscribing 1o shares offered by the Company shall
hald the shares in & demaierialized stade with o deposidory. The
Company  shall imtmmate  such depository the details of
allotrent of the share to enable the depository te enter i its
records the name of such person as the beneficial owner of hat
share.

The Company may exercise the powers of paving commissions
conferred by the Act, to any person i connection with the
subseripiion to its securities, provided that the rote per cent or
the amount of the commuission pad or agreed w be paid shall

be dischosed in the manner mequired by the Act amd the Roles
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The rate or amouwnt of the commission shall not exceed the rete
or amount prescribed i the Roles,

The commission may be satisfied by the payment of cash or the
allotment of fully or pastly paid shares or partly in the one way
gnd partly in the sther.

If at any time the share capital is divided into different classes
of shares, the rizhts attached to anv class {unless otherwise
provided by the ferms of issee of the shares of that class) may.
subject to the provisions of the Act, and whether or not the
Company i belng wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of
that clsss, or with the sanpction of a resolation passed at a
separate mesting of the holders of the shares of that class, as
pusl:ril:-u-d by the Act

Tovevery such separate mecting, the provisions of these Articles
relating to general meetimgs shall mutatis mutandis apply,

The nghts conferred upon the holders of the shares of any class
izsued with preferred o other rights shall net, unless ctherwize
expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue of Turther
shares ranking pari passu therewith.

(&) Where, &t any time, it is proposed to mcrease the subscribed
copital of the Company by allksement of further shares then such
Further shares shall be offered to the persons wha, of the dafe of
the offer, are holders of the equity shares of the Company, in
proportion, as nearly as circumsiances admit, 10 the capital
paid-up on those shiares at that date by sending a letter of offer.
subject to the following conditions, namely:

(i3 The offer shall be made bv a notice specifiing the nimber
of sheres offered and limiting a teme mol less than fifteen (13
days and not exceeding thirty (30) days from the date of the
offer within which the offer, i not accepted, will be deemed 10
have been declined;

{if) The offer aforesaid shall be deemed to inclode a right
exercisable by the person concemned 10 renounce the shares
Glfered vy him or any of them in favour of any other person;
and the notice referred to i clawse (1) hereol shall comain a
statement of this right:

(i} Afer the expiy of the time specified in the notice
aforesaid, or on receipt of earlier intimatkon from the person 1o
whamn such netice is given that he declines to accept the shares
offered, the Board may dispose of them in such manner which
is ot disadvantageous 1 the shareholders and the Company.

(b} To emplovees under & scheme of employees” siock option.,
subject to special resolution passed by the Company and
suhject 1o such conditions as may be preseribed under the Aot
and other applicable laws; or

{cd To any persons, if autherised by o special resolufion,
whether or not those persons inchede the persons referred o in
{a) or (b) above, cither for cash or for 4 consideration ether than
cosh, subject fo compliance with applicable laws.
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e notice referred to in Artiche 8.5 shail be dispatched theoagh
registered post or speed post or through electronic mode or
courier o7 any other mode having proof of delivery o all the
existing shareholders at least three days betore the opening of
the issue

Mothing in Article 3.11 above shall apply to the increase of the
subscribed capital of the Company caused by the exercise of an
opdion a5 & term atsched 1o the debentures issued or loan raised
by the Company fo convert such debentures or beans into
Shares in the Company or to subscribe for Shames in the
Company, Provided that the terms of the issue of such
debentures of the terms of sich loans include a term providing
for such option dnd such erm:
(ik hes also been approved by the special
resclution passed by the Company in General
Meeting before the issue of debenturss or the
raising of the loans; and
{ii}  in the case of debentures sswed to, or loans
ahiained from the Government, either has
been approved by the Central Governmend
before the issse of the debenfures orthe raising
of the loans or is in confirmity with Rules, if
gny, made by the Government in this behalf;
end
(i) fthat Government considers it necessary in the
pubfic interest 50 o di, i may, by order, direct
that such debentures or loans of any part
thereof shall be converfed into shares in the
Company on such terms and conditions as
dappear o the Govermmment fo be reasomable in
the circumstances of the case even it terms of
the isswe of such debentures or the razing of
sych loana do not include a term Foe providieg
for an aption for such conversion,
Provided that where the terms and conditions of such
conversion are not acceptable to the Compuny, il may, within
sixty days from the date of communication of such order,
gppeal 1o the Tribanal which shall after hearing the Company
ard the Ciovernment pass such order as it deems fit.
A furher issoe of shares may be made inoany  mannet
whatsoever as the Board may determine incluching by way of
preferential offer or priviae placement, subject w awd in
aceondance with the Act and the Rule
Subject to the provisions of the Act, the Company shall have
the power make compromize of make arrangements with
creditors and members o underake 3 comsolidation, merger,
demerger or amalgamation with ether company or companies
in accordance with the provisions of the Act and any other
applicable lnws.
Any debentures, debenture stock, bonds or snher secunties may
be isswed on swch werms and conditions as the Board may think
fit. Provided that the debenture with & rght 1o allotment or
conwersion inio shares shall be issued in conformity with the
pravisions of Section 62 of the Act, The debentures, Sebenture
stpck, bonds and other securities may be made assignable free
from any equities from the Company and the person 1o whom
it may be issued. The debentures. debenture stock, bonds and

Exercise of an aption as a
term  witached  to  the
debentures issued o laan
raised by the Company

Mode of further issue of
chares

Consolidation.  merger,

demerier iy
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Terms of msue  of
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wdher securities with the right to conversion inte or allotment of
shares shall be isseed only with the consent of the Company in
ihe General Meeting by 8 Special Resolution

Subject to Applicable Law. a person subscribing to shares of
the Company shall have the option either to receive certificates
for such Shares or hold the shares with a Depository in
elecironic form, Where person opis to hold any share with the
Depository, the Company shall mtimate such Depository of
details of alloiment of the shares to enable the Depositony to
enter in its reconds the name of such person as e benefickal
owner of such Shanes.

Linless the chares have been issued in dematerinlized form in
terms of applicable laws, every member shall be entitled.,
weithot pay ment, o one or more certificates in marketable lots,
for all the shares of each class or denomination registered in his
name, or if the Board 20 approves (upon paying such fee os
provided in the relevant faws) to several cemificates, each for
oise or more of such shares and the company shall complets and
have ready for delivery such certifficates within two months
from the date of allotment, unless the condiions of issue
thereal otherwise provide, or within cne month of the receipd
of application for registration of transfer, tronsmission, sub-
divizion, eonsolidation of renewal of any of it shares as the
case may be. Every certificete of shares shall be under the seal
of the company and shall specify the number and distinctive
numbers of shares in respect of which it iz e and amount
piic-up thereon and shall be in such form z= the Board may

prescribe and approve.

Provided that in respect of o share or shares beld jointly by
several persons, the company shall not ke bound 10 issue more
than one certificate and delivery of a certificare of shares 1o one
or several joint hokders shall be a sufficient delivery to all such

holders.

Any member of the Company shall hove the night 1o sub-divide,
split or consolidare tee wtal number of shares held by them in
any manner and to reguest the Company b provide
cerificate(s) evidencing  such  sub-division, split  or
consalidation.

(&) Ifany certificate be wom out, defaced, mutilated or o or
if there be no further spaee on the back thereof for cndorsement
of twransfer, or in case of sub-division or consolidation of
Shares, then upen production and surrender thereof w the
Company, a new certificate may be issued in liey thersof. and
if any certificate lost or destroyved then upon proof thereof to
the satisfaction of the company and on exesution of such
indemnity as the Company deem adequate, being given, a new
certificate in liéw thereof sholl be given o the party entitfed to
such Jost or destroved certificats,

{b} Every cemificate under the article shall be issued in cuse off
spliming  ov consolidation of Share cerificate{s} or in
replacement of Share certificaeds) thi are defaced, mutikned,
o of old. decrepit oe worn out withour payment of fees if the
Board so decide, or on payment of such fees {nol excesding
Res0 for each certificate, or such other lower amount as may
be preseribed under opplicable laws or Hsting requirementzh as
the Board shall prescribe.

Ehare certificate

Limitation of time for
[#5ue of share cermificaes

Issue of new ceriificabes in
place of those defaced,
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Provided that no fee shall be charged for issue of new
cenificates in replacement of those which are old, defaced or
wom aut or where there is not further space on the hack thereof
for endersement of transfer of in case of sub-division or
consolidation of Shares,

Provided that notwithstanding what is stated above the Boand
thereal shall comply with such rules or tegulation oF
requirerments of sy Sock exchange or the rubes made under the
Act or rules made under Securities Contracts {Reguletion ) Act,
1956, as amended or any other Act, or neles applicabla thereol
in this behalf,

The provisions of this Article shall mutatis mutandis apply 1o
issue of cenificates for any owher securities, including
debentures, of the Company.

PREFERENCE SHARE CAPITAL

The Company, subpect to the applicabls provisions of the Adt
amdd the comzent of the Begrd, shall have the power 1o issue on
a cumulative or non-cumualative basis, preferensce shares fiable
o be redeemed in any manner permissible under the Act and
the Dircctors may, subject to the spplicable provisions of the
Act, exercise soch power in any manner as they deem fit and
provide for redemption of such shares on such terms meluding
the right to redeern af a peemium or otherwise as they deem fit.
The period of redemption of such preference shares shall not
exceed the maximum period for redemption provided under the
Apt

The Company, subject to the appliceble provisions of the Act
and the consent of the Board, shall have power to isswe on a
cumulative or non-cumulative basis convertible redeemable
preference shares liable 1o be redeemed in any manmer
permissible under the Act and the Directors may, sufbject to the
mpplicable provisions of the Act, exercise such power as they
decin fit and provide for redemption at a premiam or ofherwise
amdior conversion of such shares into such Securities on such
termis as they may deem AL

Ul thee issue of prefercnce shares pursuant to Article 4.1 and
4.7 above, the following provisions shall apply:

i) Mo such shares shall be redeeimed except out of profits of
the Company which would otherwise be available for Dividend
or out of the proceeds of 4 fresh issue of shares made for the
perposes of the redemption;

(1) Mo such shares shall be redeemed unless they are fully paid;

(¢} The premiwm, if any, payable on redemption shall have been
provided for out of the profits of the Company or out of the
Campany s securities premiur account, before the shares are
redecmed;

(d) Where any such shares are proposed to be redesmed ou of
the profits of the Company, there shall, out of such profits, be
transferred, a sum equal 1o the nominal amount of the shares 1w
e redeemed, to a reserve, o be called the “Capital Redemption
Reserve Account” and the applicable provizions of the Ag

relating to the reduction of the Share Capital of the Company B

Riedeemable  Prefercnce
Shares

Converfible  Bedeemahble
PFreference Shares

Provisions in  case of
peeference shares,
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shall, except as pravided by Section 55 of the Act, apply as if
the Capital Redemption Reserve Account were Paid up Share
Capital of the Company

(& ) The redempion of prefesence shares under this Amicle by
the Company shall not be faken s redoction of Share Capital;

{fi The Capital Hedemplion Reservée Account  may,
notwithstanding anyching in this Asticle. be applicd by the
Company, in paying up un-igsued shares of the Company 10 be
issued bo the Sharehoklers & fully paid bonus shares; and

(2] Whenever the Company shall redesim amy redeemable
preference  shares o cumulative  convertible  redeemahle
preference shares, the Company shall. within 30 {thiry) davs
thereafier, give natice thereof o the Kegistrar of Companies a5
required by Section 64 of the Act.

LIEN
The Company shall have a fiestand paramount lien-

(a) on allshares’debentures (not being a  fully paid
shares/debentures,) | registered in the name of each
member {whether solely or jointly) and upon the proceads
of sale therzof for all monies (whether presently payable or
nath called, or pavable = a fixed time. in respect of thai
shares/debeniures; and

(b} no equitable interest i sny share shall be crested except
upon the footing and condition that this Article will have
Full effect and such lien shall extend io all dividends and
bomisses from time o time declared in respect of such
shares/debentures,

Provided that the Boarnd may s any lime declare any
shares'debeniures o b wheolly or i part exempd from the
provisions of this clanss.

Fully paid shores of the Company shall be free from all lien. In
the case of pantly paid shares, the Company's lien shall be
restricted to moneys called or payable at a fixed time in respect

of such shares.
The Company's lien if oy, on a shase shall exiend 1o all

dividends or interest, os the cose may be, payable and bonuses,
if any, declared from time 1 time in respect of such shares for
any money owing to the Company

Unless otherwise aoreed by the Board, the registration of a
iransfer of shares/debentures shall operate as 2 waiver of the
Company’s lien, il any, on such shares'debentures,

The Compeny may sell, in such manmer as the Board thinks fit,
any shares on which the Company has a lien, provided that no
sale shall be made—

{a} unless 3 sum i respect of which the lien exists is
presently parable; or

(b3 untl the expsration of foureen davs after a nodice
writing stating and demanding payment of such part
of the amount in respect of wiich the lien exias as =

Company's Lign om shares

Fully paid shares to be free
from all [en

Liem o esdend o
dividends, etc

Waiver of lien in case of
registration

As 1o enforcing liem by
sabe

presently payable, has been given to the registered
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helder for the time being of the share or we the person

entitled thereto by reason of his death or insolvency or

aiherwize,
To give effect to any such sale, the Board may authorize some
person 1o wansfer the shares sold 1o the purchaser thereod
The purchaser shall be registered as the hodder of the shares
comprized m any such ransfer,
The receipt of the Company for the consideration (if any} given
for the share on the sale thereof shall (subjest, iFnecessary, 1o
execulion of an mstrument of transfer or o trunster by relevant
system, as the case may be) constitute a good title to the share
and the purchaser shall be registered as the holder of the share
The purchaser shall not be bound to see to the application of
the purchase money, nor shall his gitle t the shares be affected
by any iregularity or invalidity in the proceedings with
reference to the sibe
The proceeds of the sale shall be received by the Coimpany and
applied in pavment of such part of the umount in respect of
which the lien exists as 15 presently pavable,
The residue, if any, shall, subject 0 a like lien for sums not
presently pavahle as existed wpon the shares before the sale, be
paid 1o the person entitled o the shares at the date of the sale.
In exercising its Hien, the Company shall be entitled to treat the
registered holder of any share as the absolute swner thereof and
mccordingly shall not {except as ordered by & court of
competent jurisdiction or anless reguited by any statuse) be
bourd 10 recognize any equitable or other claim to, or inverest
in, such share on the port of any other person, wheéther acreditor
of the registered holder or otherwise. The Compuany's lien shall
prevail notwithstanding that it has received notice of any such
claim,
The provisions of these Anicles relating 1w lien shall mutatis
mutandis apply 1o any other securities including debentures of
the Company

CALLS ON SHARES

The Board may, from time 1o time, make calls upen the
members in respect of any monies unpaid on their shires
(whether on account of the nominal value of the shares or by
way of premiumy and not by the conditions of allsiment thereof
made poyable at fixed times

Each member shall, subject 1o receiving at least founteen days’
motice specifying the time or times and place of poyment, pay
b the Company, at the time or times and place so specified. the
arsount called on kis shares

The Board may, from time (o time, at s discretion, extend the
time fixed for the payment of sy call in respect of one or more
members a5 the Board may deem appropriaie in any
CHCUMEANCEs,

A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed i have been made at the time when the
resolurion of the Board suthorizing the call was passed nnd may
be reguired 1o be paid by instalments,

The jeint hedders of a share shall be jointly and severally liable
to pay oll calls in respec thereof,
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If & sum calbed in respect of a share is not paid before or on the
day appavinted for payment theresf (the “due date™), the person
from whom the sum is duz shall pay interest thereon from the
due date to the time of actual payment at such rate as may be
fixed by the Board

The Baard shall ke at liberty to waive payment of any sach
interest wholly or in part,

Any -sum which by the terms of isswe of a share becomes
pavable on allotment or at any fixed date, whather 6 sl
of the nominal value of the share or by way of premium, shall,
Forr the purposes of these Articles. be deemed to be a call duly
made gnd payvable on the date on which by the terms of issue
such sum becomes payable

In case of non-payment of such sum, all the relevant provisions
of these Articles a3 1o payment of interest and expenses,
Farfeiture or otherwise shall apply as if such sum had become
payable by virtue of & call duly made and notificd.

The Baard -

() mav, if it thinks ft, subject w the provisions of Section 30
of the Act, agree to and receive from any member willing
po mdvance the same, all or any part of the monies uncalled
and unpaid upon any shares hekd by him; and

(b} upon all or any of the monles so advanced, may {until the
samse would, but for such advance. become presently
pavable) pay iiterest at such pate as may be fised by the
Board,

Provided that nothing contained in this clowse shall confer on
the member {n) any nght to participate in profits or
dividends or (b} any woling righis in respect of the monies
a0 paid by him untl the same would, but For such payment,
bacome presentlv payabha by him.

If by the conditions of allotment of any sheres, the whole or

part of the amount of issue price thereof shall be payvable by

instalments, Ihen every sikh instalment shall. when due. be
paid to the Company by the person whe, for the time Seing and
from time to tme, @5 or shall be the registered holder of the
share or the legal representotive of o deceased régistered halder,

Adl calts shall be made om a uniform basts on all shares falling

umder the same class,

Explanation: Shares of the same nominal value on which
different amounts have been pasd-up shall ot be deemed 1o fall
under the same class

Subject io the provisions of Section 62 of the Aot and these
Articles, the shares in the capital of the company for the time
being shall be under the control of the Board who may issue,
allof or otherwicse dispose of the same or anv of them o such
persons, in such proporton and on such rerms and conditions
andd erther af & premiun or at par and at such time a5 they may
from time to time think it and with the sanciion of the company
i the Gieneral Meeting 1o give to any person or persons the
option or right to call For any shares either a1 par or premium
during such time and for such consideration as the Board think
fit and may msue-and allor Shares on payment in full or part of
any property sold and transferred or for any services rendered

When inierest on call or
itatalment payable

Bosard mer waree interesi

Sums deemed 1o be calls

Effect of non- payment of
SLIMS

Fayment in anticipation of
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10 the Company i the conduct of its business, Any shares so
allotted may be issued as fully paid-up shares and if so issued,
shall be deemed to be fullky paid-up shores,

Provided that the option or right to call ¢f shares shall not be
given 1o-any person of persons. without the sanction of the
Company i the general meeting.

Meither o judgment nor a decree in Favour of the Company for
ealls or other meneys due in respect of any shares nor any part
payment or sitisfaction thereof nor the receipt by the Company
of a portion of any money which shall from time 0 fime be due
from any member in respect of any shares either by wav of
principal or interest nor any indulgence granted by the
Company in respect of pavment of any sich money shall
preclude the forfeiture of such shares as herein provided

The provisions of these Amicles relafing to calls shall mutaiis
rmitandis apply 1o any other securities including debentures of

the Company.

TRANSFER OF SHARES

Shares in the Com pany shall be transferred in aceordance with
the Act, Rubes and regulations,

The provvisicins of e Ariicks relafing 10 iransfer of s
shall maatuply sty apply 10 any other securitics including
dishantieres of the Comipany

e instromend of dnina fer o any share of debeitiure shall be in
writiig apd - all the provizions of Seetion 56 and stsutony
mEdi lTcatman fhereof 1||:'|||.'Jir||_5 oihier apnlicahle |'l||l1.'-=1.|-.r=|1 il
the At shiall be duly complicd with in nespect of alf transfers
ol sBHares o Jebendiing wnd n:gixlmu'un thierenf

The instrimend of transler Shall Be @ comman foem.

Mo fiee shall be charged for regisimpion o (raesfer,
trarsmssiot,  probate, succession corfificate and  letter of
pdministration, cemificate of deall or mueriige, power ol
atfarmey or similar other docurment with the Conypany,

Saslsfesl o the pronviinns of Seetion 56, 50 and 539 of the Act
and the Securities Coniracis (Regalationd Act, 1956, these
Articles= and otlier applicable provisiens of the Acl, the Boasd
imiy . b i ing reastoms, declime e repester oracknow bedpe amy
rnsfier of Shases whethor filly paid or pot and the Aebl of
refusal, shall not be aflocted by the cerouwmsimces thal ihe
propived iransferee i3 abready 8 momber of the Company bt
i such citses, the Compieny shill, within eoe month from the
date o which the instrument of ransfor, or the intimation of
such trapsmission, s (he cose may be, wos deliverd 1o
l:_'4'_|r|'|.|:-.-.l'ﬂ:u.'l wend motice of e refusal o the transferee and the
fransferer or io the persog  siving  mtimation of - soch
Im'nmn:miml._ e the cade ray it ':;ivilli_{ rensong for such
rifijsnl

Prowided that recistralion of a renster sholl nil be refiased on
ihe sroanch of the s being sl sloae or jously with
afly -mhn:-r PErsoly or persnns mfehied Wy 0w 1'::|m|'|||f'|}- (o Irth
pevuunl whistseisver, except whene e Compreey has o Ten on
tire shares or pther scouritics.

TRANSMISSION OF SHARES.

Partial payment oot o

preclude forfeifure

Frovisions as o calls to
apply mutatis muiandis (o

debeniures, etc

Shares 10 be transferred in

accordance with the Act
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transfer of shores ig
apply sty
frra s fa
debenidies, e

| st et of wansdlor

Mo e wun Tramsier
transmission

Board may refuss

fl.‘dliﬁ"‘!r trangler
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B.1.
g2

9.2,

9.3

9.4

9.5,

3.0,

9.7.

shares in the Company shall be rransmitted in sccordance with
the Act. Rules and regulations

The provisions of these Aricles melating W iransmezion by
aperatbon of baw shall weterls mdandi apply o pey other
securities melwling debeniunes of the Conpany.

If & member fils topay any eall, or mstalment of 4 call orany
mnbey due b respect OF any share, o the day appointed for
pisement thereol, the Board may, of any time therealier duning,
such pirne 2 any part of the call o instalment remaing unpaid
of & judgement or decrei In respect hdneol remvana wmsalshed
in whle oF B pery, serve g notice on kim reguinng pavment of
e mich of the call or instalment or other money 35 % wnpad,
together with any mierest which may heve aceroed and all
cepenses thit may have beien mewmed by the Conspinny by
resasanet 48] el - gy il

The notice afoeesnid <hall:

(al nuwme a furhe day foal beig cardier than the expine of
fiwrieen davs fom the date of service of the notice) on or
betore which the payment requared by the motice 15 w be made;
ind

{bY stae thut n the gvent of mon-pay ment on o befiee thie day
s amed, the shares in respect of which the el wis micde shall
b livhde Lo b forfeited )

If the requirements of any such nolice as aforesaid ure mot
complicd with, any shere in respect of which the nefice has
been 2iven may, of any bine thenesfier, belore the payment
required by the notge has been maidy, be orfeted by o
resolition of the Bearsd b ihied effect,

Meither the receipt by the Company For g portbon of any many
whicli ivay from fime 1o thime be dug from any member in
respeet of hiz shares, nor any indulgenee that may be graniod
b U Cettipany in respect of payment of amy such rmoney, shall
preciude the Company froan therasalier |'|r-u4.'£..-.i||1,g, Liv erfowree i
Foefeiture in respect of such sharcs as herein provided. Such
forfeiture shall mohude ol dradends deckared o any ather
madieys poyahle in respect of the lorfeited shares @nd nat
nctually paid before the forfiitre,

When any share shall heve been so forfeied, notice of the
Frfed ore shall be given o the defaulting member and on entry
&l the lorfeiure with rhee daie thereot, dall forthowith be made
i the regisrer of members bud ne forfeiture shall be invalidated
by oy omission o neglect or sy fathire B give duch nolice or
ke such emry as aforesakd

Ihe Frfeitre o shane shall invelve exstinetion al the fime of
fewrfeiture, of all interest m and all clidess and demands I%".dil'lﬁ'i
ihe l'_'|||11.'|1;|r|!,'., In respect il ihe share and all oiber l'l-;_Jﬂ“_ﬁ
imcidental t the share.

A forfieited share shall be deemed 1o be the property of the
Company dnd may be sold or re-allotted or otherwise $iaposed
of gither o the person who was before such lefeitre the
b liber theresl mr entitfed thereta or fo any other person on soch
ferrms and in such manner o the Board think<

At any time before o sale, re-allotment or dispesal s afonesald,
the Hoard may gancel the foefeitune ob - such temis as i thinks
i1

A prorsom wihiose shures have been Torledbed shiell cease 10 be o
miernber In orespesl of the  forfeiled  shares, bul

whall,

Pransmizsiin
pecirdmmee with the A
Provvisions s
frarsmisséon o apphy
TR L ﬂrJII'I'IﬂI:fLT [
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forfeiread
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not to afiect forferane
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MEHICY cwing al
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a.10.

9.1

914
#15.

9.16.

9.17.

gl
10.1.

riotwithstanding e frfetere, ramain lakle w pay. ond shall
pav. o the Company all monics which, st the date of Forfcimre,
were presently pavable by him to the Company in respect of
the

=hiares

Ml steh monies payeble shall e paid wogether with inaerest
ihereon at such rate a5 the Boord may determimg, from ihe fime
ol Torfetivre unul payment of renlsaiion. The Bowrd may, iCi
thinks ML, bot witheut bemng under amy obligation w do =g,
caifree the paviment of e whobk er any pomion.of the monjes
due, without any allowance for the valee of the shares al the
rime of Forfeiuee of waive paviment in whele orin par.

Ihe liability of such person shell cease iF and when the
Compony shall bave receiveld payment in full of aff such
iesics i respect o the shunes

A hily verificd declaration in writing thet the decloranl s a
[irector, the maniger o the secretary of the Campany, and thig
a share m the Compamy has been duly forfsited on a deic staicd
- the declanstion, shull be donclissive evidence of the e
therein stated as sgainst gl persons cluming o be entithed o
thve hare,

The Compuny may receive the consideration, i ony, given for
the share on ey sale. re-allommemt or dizposal thereot and may
exigute o trmsles of the dhare Gy laveas of th pergin 10 s bon
the shere s sold or disposed ol

The transferee shall thereupon b nesistered ps the halder ol (he
shaine; and

Ihe transfence shall not be bound 1o see ta the opplication of

the purchase money, i any, nor shall his title weths share be
alfectad by any irrdglaniy or fivalidity o the proceedings - in
referenee (o the forfeiure, sule, re-ullotment or despessl oF (he
sHire

Fhe provissons of these Arwdes == to lorfoiture shall Elrlrli_'.: i
thie case of nonpayment of any sum which, by Lha lerns ol issue
al's share, becomes p;l.!mhic al admed tmie, whelthor oo secounl
of the noeninal valee of the share dr by way of prermiom, & i7
e swme had been pavable by virtve of a call duly. miade and
ol fed.

e provisions of these Avficles neliting to fofeitun: of shares
shall mutaris mutaadiy apply oy other securities incliding
debeniiures oF the Cosmpaiy,

ALTERATION OF CAPITAL

Lubpeet 4o the provisions of the Ak the meﬂm iy, by
ofdinary resohtion

(o} increase the swhormiad share Capital by such suen, 5 be
divided inmwe shares of such amoant g5 i thinks expedicnns

[E'r__l cprsnbidnse and Fivade all or iy ol s aharne |:|':|['|'t|1.|l i
Shpres of larger amaount than il eyisting shones:

Provided that gny ¢onselidetion i division which repulis @
changes i the voting percentsge of members shall require
applicwbls approvals under the Act;

{c) eonvert all of any of its Tully paid-up shares ino stock., and
reconverl thal stock infe Blly pad-wp  thures of any
[ EE LRSI RTRIV R

i =ub-divide iis existeng shares or any of them spbe shres of

seialler mmount than is fised by the menionimadum;

the time of foefeitire

Mlember suill lable to
POy MY SWing il
timis of forfeitire mnd
i rijeres

Lesser of lialwlity

Ceriificaie of
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102

B3,

L4,

10.5,

1.

§ 5

112,

113

I F

i) cancet any shares which, & the dote of the massing of the
reselution, have mol been taken or agreed e be taken by mny
|'|-|:n-e:-||.

Where slEres are convernead into siock:

{nd the holders ol stock may ranster the zame o any pir
thereed in b =ame momer s and subjed oo the some Aricles
under wihech, the shares Fom which the stock arose |1'|i|,;_|'|1
Befiord the conyversion have been imnsferred, or g5 mear thereto
15 circumstamees bl

Provided that the Beard may, from Gme o time, Ox the
ininimum amount of stock fansfierable, o, bowever, thal sich
miimdrame sl nod exceed the mdeningl amoang of e digines
froen which the stock arose;

i} the holders of stock shall, aceondiitg to the amouil of sock
field by them, have the same fights, privileges and advaningos
g rezards dividends, woling at megimes of the Company, ond
cither muglers, as il they held the sharcs fivam which the stock
mrose: bl mi swch r.ﬂ'i'«-lh,.'lﬂ: r ;||J'u:'|.|1l;,tge' I:l.:'.'u.'L"rlI: i‘:ﬂﬁir.'ii:-ari-:m
i the dividends and profits of the Compeay and inthe asscs
on winding up) shall by conferrad by un pmount of steck which
witlel not i1 exlsting fn shared, have conferred that privilese
or advamiapre:;

e sich of these Artleles of the Company & ane applicable
paid-up shares shall apply 1o steck and the words “share™ ond
“shurcholder™ “member™ shall ahude “sioek™ ol “sock-
l'l-:ﬂl]'c:r“ rw_-q!ttl:ti'rﬂ'_-.l.

The Company mmy, by reselution 45 prescribed by the Act,
reduce in any marner und 0 accordance with the provisions of
the At and Use Bales, -

[a) it shire capital; wick'or

() any capitdl redempiion reserve pooodint; andor

(e} wry secusiies prem o sceonmt) and o

() any vaher reserve in the palure of shere capilal

JOINT HOLDERS

Where [wo st indee PErsons and registered as joint kolders (nol
mare than three) of any share, they shall be deenied {50 Tar &
e Compasny iz concemed) S0 hold the some a= joint [enants
with bemefz of saevivarship, subject b the followimng and other
provizions ontained inthese Anicles;

(a} The jokr-hbiokbers of any <hare shall be linble sevemnily as
wiell a5_4|,'|'i|'.|l_':,' fowr and in respiee al pll ealls or instalments and
other payments which ought o be made in respect of sech
share.

(b1 Oin the death ef any ong or more of such point-holfers, the
survivar oF sayivises shall be the only person o persons
recognized by the Company a5 having any itke fothe shure bt
Phe THrectirs puey requare such evidence of dewh s thity niay
deem fit, and nedhimg herein contained shall be taken 1w relesse
e estate ol & deceased jubni-holder from dny Lisbiliny on shares
feedd By him jointhy with any sther person,

{epAny one of such joim holders may give effectoal receipls of

any dividends, infevests or oiher moneys payable in respect of

such share

) (1) Ay ome of tél or more joint-holders miy yole o amy
migeting sither perasnally or by altdmey or by proxy in resped]
of akich sharesas i1 be were solely engitfed theseeo and i1 mone
thin ome of Such joint- hokbers-be present ol any meciing

Shinres may be
converied mid stock

Raght af steckholiers

Reduciion af capital

Jaine-hiolders

Liabilify of Jeing holders

Dheails ool Qe 0F e
Joimt-haolders

HetEpl of gae
Sufficient

Vole of joint- holders

persomil v or by prosy or by adtomey then dhai one ol sich




| L.6.

1.7

12.2.

123

2.4,

125,

12.6.

prersilE +0 prasenl whose name stunds first oe higher {as e
case may beyon the register in respoct of such shares shall alone
be eritrtled b wole 0 respect thedenl.

(] Seweral| executors or adminisrators of @ deceased meniber
i whose {devensed member) sale name any shire stands, shall
for the purpase of this clatse be deemed joirt-hokders

{1 The provisions of these Anicles relating to |oint holders of
shares shall sdatiy mpdordiy :||"|['||:.- o amy LT = TR (N [AE
including dehentures of the Comparny rep trered i foinf names.

CAFITALISATION OF PROFITS

The Company hy 1n1.‘|in.'n'_'|- il ey In :_.;l.'llr_'r;:.| r|'||.'|,.'1'i||y_ iy,
opon the recommendat ion of the Bodrd, resolve
(&) Uil 0 is desdalle by caplialfae aive part of the wimount fs
the time being standing 19 the oredit of any of the Company’s
rederve doommts, oF 11k eredil of the prali and loss scecoun.
of atherwise svailable for distributhon: nnd

(b thist susch sum B avcerdemz |y st froe Tor distobiation m ihe
mianner speciled in clause (1225 below smongst the menibers
who wiibd hoye been entitlod sherein, 17 dastribuiod by way of
dividend and i the sime proporions,

[Tt sairm aforesaic shall mot e paid in cash but shull be applied,
stebjeet to the provision comtamed in clause 12,3 below, gither
i or fowhnds

{n) poaying wp my ameunds for the ime being unpaid on any
shares beld by sech members respoctively:

(b payimg b full, unissoed shargs or piher seduribies of he
Company to be allpsted and distributed. oredited s fully paid-
up. i and pmongst sech miemdsers W ihe propodgms ifsresaid;
() peantdy i the way speeilicd in sub-cloose (o) snd partly in
thit specified in sub-claus (h)

A socuritics oremivm sceount and |.|.-:.'i|r|.'||!.=| redemption reserve
mecowinl, free reserves of any other permissible reserve account
iy, for the purposes of this Article, be apphied in the paying
tp of unEssed shares 1o be lsseed 1 members of e Company
as fully. paid bowes shares, 1 any manner a5 the Bowrd moy
daem M, subject o the prowvisians of the Acl

The Boand shall give offets uy the resoletion passcd by the
Company in pursusics of this Arwele,

Whenever such g resolution xs aforesiid shall have been
s, the Hoped shall -

(2} muke all appeopriations and applicaions of the amoens
resialved o be capitalieed therchy, and all aflotreens and jssues
of fully paid sharés ar other segorities, Fany; and

(h) generlly div all sets and things, reguired (e give effec
thereto

e Bowrd shall haye power—

{) to moke such provisiong, by the @sue of fracoonal
centilicates/ coipans of by pavment in cash or otheraise as i
thinks,. it for the Gase of shires or other securities. becoming
distribustable @ fractions: and

{1t mithorize any persi) B emder, on ket i of all he
nsermbrrs etithed thoreto, intoan agrecment with the Compang
provviding for the alloimaent o them respectively, enaditod &
fully paid-up, of any further shares of other securitiss fo which
ilsey may be eéntitlald upon such chipialisason, or a5 the cisgé
may requing, for the prement by the Company on their behall

by (he application theetn of thell respective paogmerions of

Execuors of
adminisirators 2% jom
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12.7.

13.
131,

14.

14.1.

14.2.

[4.3.

14.4.

4.5

14.6.

pealEs reselved e e cagiilatised, of the wmount o a0y pan of
il oS remaining
inpisicl gn taeie existeny shases

Ay agreernent mwle wnder such aythorine shall be effective
and binding om sl members

BUY-RACK (OF SHARES

:“-.il,lll.'l.'i'.i'|'\.'l,;|||di||;__l .'||1:-.|I:-|||l_l contamed @ these Aricles o
subjest 1w oll applecable proviskons of the Act or any ether low
for the Lirme I:u;'lrl:__l m forge, the Company oy purehizes s own
shigits o ofher spedified securties. a8 0 omay vonsides
FisCessnry

PEMATERIALIFZATIONS (1F SHAKRES

The Company shall b entitled 1o trear the person whese name
appears on the register of members as the holder of any Share
ar whose name appears a5 the beneficial owner of shares in the
records of the depository, as the absohts awner therenl,

Provided however that provisions of the Act or these Aricles
relating to distinctive numbering shall not apply to the shares
of the Company. which hove been dematerialized.
Motwithstanding anything contained hersin, the Company shall
be entithed to dematerialize ity shares, debentures and other
secirities pursunt to the Depositories Aot and offer i1s shares,
debentisres and other scouritics for subscription in a
demmtermnlized form. The Company shall be further entitled o
makntain & register of members with the details of members
hobding shares both in material and dematerialized form in any
medium as permimed by law including any form of elecironic
mediwm.

Motwithstanding  anything confained I the Arnicles, and
srbject to the provisions of the law For the time being in force,
the Company shall on o reguest made by @ beneficial owner, re-
materialize the shares, which are in demaierialized form.
Every person subscribing to the shares offered by the Company
shall receive such shares in dematerialized form, Sech a person
who 15 the beneficial owner of the shares can at any time op
out of a Depository, if permitted by the Law, in respect of any
shares in the manner provided by the Depositorics Act and the
regulations made thereunder and the Company shall in the
manner #nd swithin the time preseribed, fssue to the beneficial
owner the requinst cenificate of shanes,

If & person opds to hold his shares with a depository, the
Company shall intimate such Depository the details of
allotment of the Shares, and on receipt of the information. the
Depasitory shall enter in its record the same of the allotee as
the beneficial owner of the shares,

All shares held by a Depository shall be dematerialized and
shiall be in a fungible form.

{i} Motwithstonding amvthing 1o the contrry
contained in the Act or the Amicles. a
depository  shall be deemed o be the

registered  owner for the purposes  of
effecting any transfer of ownership of
Shares on behalf of the beneficial owner,

(i Save as otherwize provided in (i) above, the

Arreement bumding
Members

Bunshick of shires

Ahsoluie owners of shares

Drermaterialization ol
shares, debemdures  and
other securities pursaant
to the Depositories Act

He-matetializaton of 1he
shares

Receipt  of shores  in

dematerialized form

Il imatem bo Depositony

Shares  held by a2
Depository shall  be
dematerialized and shall
be in o fungible form.




14.7.

4.8,

14.9.

15.1.
152

16,

6.1,

6.2,

16.3.
I

16.5.

6.6

16.7.

6.8

Shares shall not have any voting rights or
any other rights in respect of shares held by
it.

Every person hobding shares of the Company and whose name
iz entered as the beneficial owner in the records of the
Depository shall be deemed i be the owner of such shanes and
shall al=o be deemed 10 be a sharcholder of the Company. The
beneficial owner of the shares shall be entitled 10 all the
lighilities in respect of his shares which are held by a
[Repository.

Motwithstanding arvthing in the Act or the Articles w the
contrary, where shares are held in a Depository, the records of
the henaficial swnership may be served by such Depositony on
the Company by means of glectronic mode or by delivery of
disks, drives or any other mode as prescribed by law from time
to fime.

In the case of transfer of shares or other marketable securities
where the Company has pot issued any certificates and where
such shares or securities ane being hebd in e elecironic and
fungible form, the provisions of the Depositories Act shall
mpply.

GENERAL MEETINGS

All general mestings other thim anmurl gemeral meesng shll
be calfed extrmordinary. peperal miceting

The Boerd may, wheneyver i thinks 1L ool an estrordinnry
flity] el meeTing.

PROCEEDINGS AT GENERAL MEETINGS

Mo busincss shall be rapsacied at eny penera] meeting uniess a
cururm ol members i presenl al fhie tEne when the l|||r.'|.'|i1|g
proceeds to business,

o husiness sholl be discissed or tansacisd al amy peneral
meeting exgept edechion of Charperson whilst the chair i3
W EC

Ihe gueeanam lor o gcn:m.l lnn.'-urin;g_ shall he a2 provebed m the
Al

The Chairperson of e Company skall preside o Choirperson
al every _r;mlﬁ"ql mgeting ol the I."L'-m]'um_':.

IT there is no anch Clhatrpersom, ar i bz 1% o present withm
fifttep mimubts after the tomc oppointed for hofdme  thie
ImEeiing, 1r s unw i|||||;|_l lov el as chiyirperson of the mee Iirlt'_,_
the Directors present shall elect one of their miembers (o be
L'hnirp:rs:;lm ol the meetimgt

H it any meeting no Dhrector s willing o oact as Chairperson or
Woma D¥ieector i prosent within Gfeen minubes afier the lime
appoinded for kolding the mesting, the membees present shall,
by pall or efectremically, choose ase of their memberd 10 be
Chairperson of the mecting

{3 any buzingss atany seneral meating, i cnse of an egealiy
af wores, whether anoa show of hands or ebectironiczlly oron g
pall. the Chiirperson shall hive a second or casting wode,
provided, lhoweser, il the Chalrperson so appodnied i a
member of thi Coompamny

e Company shall cause mimiles of the procesdings of gveny
ppeneral nwseting of any ¢ lass o momihers or creditors and eviry
resolution pussed by postal Ballid e be prepared amd signed i

Deemed  sharcholder of
the Compoeny

Records of the beneffcml
ownership

Applicability of  the
provisions of the
Dreepositories Act
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16.9.

16,14,
16.11,

16.12.

613,

1614,

R

ety wmEnide 48 nay be prescribed by the Bales und kept by
ek g wirhin thirty daxes of the conclussm ol every such
macting concsrasd or passing OF resolution by postsl ballod
eritries thereol in books kepl for thal purpece with thels pogpes
canpseeutively numbered,

Fizre sludl not be included in fhe mimiees any matier which, in
fhie dpinies of the Chairperson of e meeting -

{4} is, or could regsemibly be regirded, ps defampbory of any
PeETEONE, 0T

(18] i irvelevant or Enmaterial 1o the proceedings: or

i1 s detrmmental to the mieresss of the Compang

The Chairpérson shall exercie on sbsolite diseretion inregard
frx the mclusion or non=inclusion of any aiter in fhe mimphes
on the grounds specilied io the aforesssd claose.

The minules of the meeting kepl insccordance with the
provisions of fbe Act shall be evidence of the procecdings
recirded thereln

The ocks containing the minmes of the proceodings of wny
peneral meeting of the Company or g resolition. pissed by
prrtal hallot shall:

{ul ko kept o1 the regestered office of the Conpary; wmd

(i) b oopen w0 Inspection of ony member without charge, during
[IRK e b 100 pm. on all working duys ather thon
Salurduyy,

Any member shall be entitled o be furnished, within the time
prezeribed by thé Ak, afier he has made a request in writing in
thait el 1o the Company and on pavment of such lees a5 may
be Hizvd by the Boged, wiih & copy of any minetes reféemed w
in elause (16 12) abowee:

Prowided that a member whio lkas mahe a regquest for Flr\-:'wie-:iullu
of o solt copy of the mingies of ey previous general meeting
held dormng e pered immatiately preceding three fmancial
secatis. qhisll B erdtitted 1o be furnished with the same free of
oorsd

The Board, and also wny personds | authirszed by it miy Lake
any el befisre the comnmencement of any 2encral moeting,
or any meeting of a class of members in the Company, which
ey may. think it o ensure the seourity: of the mecting, (ke
safely of people attending the mesting, mnd the future erderly
conduct of the meeting. Any decision mede in good faith snder
ihis Ariche

ahull be fimal, and rights 1o sttend and participate in the mesting
copcermed shall be subbect Wesuch decison

ABJOURNMENT OF MEETING

pistaEl ballm

Certain matters mol o
b included in Mimuies

Dizerction of
Charrperson in relation
to hlEinnes

felinaites o e
Evidence

Inapection of minue
[5niaks

Members may obizin
cupry of minaey

Howwers T irmiisgie
SECurity 4l meclings

7.1 The quorum for the Sharcholdérs” Mesing shall be in Mo business 1 be
abcirdarmee with Section 103 of the Aot Subject b ihe  inmsscted I gefberal
pr-n'l.-iﬁi._"mi. aif Sectinn II:fFﬂ}-:rI"llw Al i quch a Ui 15 FicH |1'|.E¢:I|'r|g i CFUEBFLIITE B s
present within holl on hows from the fime sel Tor the présent
Sharcholders” Meeting, the Shoreholders’ Meenng shall be
ackjourmed o thie sane v and place of o such other dale aind
such other time and plage as the Board may determine and the
agenda for the adjowrsed Sharcholders’ Meeting shall remain
fhe some 17 sl such odjoomed mesting alse, & gquonmm s oot
present, o ihe expirsion of half pn hour frem e time
appoimed for bolding the mesting, the members prosent shall
e a quorem, and may fransact the business for which the
mgeline wits called
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i

L8.2.
18.3.

184

1B.3.

| 8.6,

18.7.

8.8

18.9,

[&.10.

|

e L ET
e ¥ {
H il a b ]

The cladrmpersan inay adjourn the geneml misling feem tme 1o
it and frome place o placs in eecondgnee with he proyiskons
al [he Act,

Wi bugimess shall be vansacied o any adjoarned neesimg other
thun the bustness e unfinshed al the meeting from which the
adjoumment hook plice,

When a meeting is adjourned for thirty days or mone, notice of
the pcljoumed meeling shall be gives gs in (he case of un
origina’ meeting

Save as aforesnid, and save os provided in (e Ak, it shall nog
be recessary o give any notice of an adjournment or of the
Bu=iness 1o be Hun:mﬂud '1I il nli}'l'.'-llmi.'l.-l |l11=l.hl1x

VOTING RIGHTS

Euhject W any rights or fesirictions flr the time being arached
foe sy chass o clisses of shares -

(0] en p show of hands, every feamber present in person shall
bz e vt amd

(bf om & poll, the wobing rights of members shall be in
proportion tohis share in the pred-up cguity shite copital of (he
CENTIPTY.

A memnber may exercise i vole 2 @ meeting by olevirenic
leans in pecordance with the Actand shall wide anly (g

bt Thie use of joint holders, the vole of the senlor who lenders
a vobe, whethier o perion or by poosy, shall be sccopied 1o the
axclusion of the votes oF the other jeint helders,

For this purpose, sewiority shall be determimed by the arder m
which the memes stand i the regiater of mentbers.

A mrembers of ead mind, o inorespect oF whon anoorder
has B mnde by iy oot avimg purssdicton i linacy, moy
vl whether on a show of kinds or an s peell, by his committes
of other legal guardian, and any such commitiee o guandian
midy om o poll, vode by prosy. [Fany member be s minor, (he
vote in respect of his shore or shares shall be by his gansdzm or
pny ong of his guardians

Sabject o the provisions of the A and oiher provisions, of
these Arithes, any persen entifled wndgr fhe Transmission
s foopmy <husres may voie atany genorul mesting in respect
ihercof a5 i he wis the repistered holder of such shares,
provided thot o1 least 438 (formy eight) hours: bofore the time off
feolding the meeting or adjoumed megding, os the cuse may be,
at which he propases o valg, lie shall duly satisfy the Bogrd of
hiz rght 46 such shares unless the Bosnd shall have prscionsly
addrmittedd bs mighl to volde @l sech mideting in respect therenf.
Any busingss olher than that vpon which o poll Fas beon
denanded may be procdeded with, pending the mking of the
perll;

W menber shall be entatled fo vole &t amy geneeal meeting
unless all calls or other sums presenily paweble by kim in
respect of shares m e Compaay bave been paid or In regard
i which the Company bas excreised amy right o hen,

A membier is mot profibiied from exencising his voting on the
ground that he has nor held his shiae or other inlenest in the
Compisry For oy specified periad preceding the dede on which
(he vide i ke, o on gy offer grnmd nol being s ground se
ol b thee preceding Article

Ay member whose name & entered in the register of members
of the Company shall cnjoy the same rights and be subjed o
the dnme Libibities a= aII u:hn_r miembiers of the same Lid.EE

o P s P o= O R

Chaifrpirsaa may
adjourm the mecting

Barsiness @l adjonmed
Pleeting

Meotice of alpmrsed
Pl

Motice of adjsurned
mitimg ot reguised

Entitlenent to vioke o
shiow ol hamds and on
pod|

Sating through
glectronwe mumns
Wale of |oinl hilders

Semionily ol fEnes

Hua miembers non
comrps arerifis and
minor miy vie

Vidcs I nespect of
shires of deccased o
insolvent members,
e,

Baisiness may phacoed
pending poll

Resariction um votiny

Rights

Restriction oy exercise
ol wamig vights in
odher cases (o be woid

Feial righps of
Members




[9.1.

192,

103,
194

20.1.

0.2,

203,
204,

[T
=
EJI

20.8.

Ary member entitled fo mend and yote ot @ general mesling
may dov s gither personally or theeugh his constituted atiorney
o through pnother person &5 @ prosy on kis behalt, for that
meeting.

e insirumsens appointing o proxy. and the power-of-atiomey
o either authority, i ey, uider which ity signed or a notirised
copy ol that power or authorily, skall be deposited al the
redt isferd olfiee of the Company nod loss than 48 howrs befone
the fimie for holding the mesting oradioomsd ingetinge =
wliieh thie person named [0 the bstrament proposés 16owee, wd
in defnuls the nstrument oF prosy shall mol be reared as valid,
An instrement appointing 8 proxs ghall ke i the form as
prescribed in the Act and the Kules.

Aovobe givien in accordance with the tenns of an instument of
prosy shall e valiil, |'||1I1.b'|I[1'.'LHrI|JiI!|L: the |1I'tl.-|u.~1.|.'.- ezl o
isanity ol the principal or the revecation of he prosy or ol e
uutborily umder which the provy wad esocuiil, or the transiie
of the shares in respect of which the prosy & siven:

Prosiulod thist no inbimasion nosweiting of such death, insarity,
revecation or ransfer shall have been received by the Company
at its office before the cmnmencerient of the mecting or
adpourmed mecting at which the proxy = used.
ﬁﬁnn\m{hﬂm -.'.' 3 -!:_'_"‘""'.:": _:;.I:-:.?-.. ....__--._:.
fa) Until otherwize determined by o General Meeting of the
Connpany and subject 1o te provisions of Section 189 of the
At the number of Diteciors shal| nod be kess than three and nof
b meoe thian ifeen.

(bl The lpllowing persans ore the First Dirgctors ol the
Clonvpimy

1. Pfr. Amnicsh Koiemar
2. Mr. Pramod Kumar Sovpeigva
i, Me Shiabuina Alaf

The Ddirectors meed not hobd &ny gualifcation Share

The Board shall have the power io determine the Dirnectizs
W TG

perivd of edTice ks or i not fiabke (o dedermination by redinemeni
of Directiors by rolation

Subjoct b the provisions of the A dnd the Bules mode
thereender. the same individual oy, o1 (he same time, be
appointed as the Clsimperson of the Company a5 'well & fhe
Manuging Director or Chiel Executive CITiger of the Company.

The remaneration of the Direciors shall, inso fr s ] consiens
iaf o monihly payvment, be deemed 1w actrue from dey-io-day.
The semuncration pavable to the Dhreclors, including any
managing o whole-thme directar of manager, iF any, shall be
determined in accordance with and subjeet to the provisions of
(e At by an ordinary oF i spegial resclution, ds the Gise may
be pazsed by the Company in gemerl maeting,

In addition to the remungeation payahle to them in purseance
wf thi Act, the Diréclars ImaTY bz |'IiI-1IJ all an.,:lll'ug, Froe] amd
other expenses properly mormed by them—

o} in attenching gnd retuming from meebings of the Boand of
[Mrgeioes or any commites thereof or general meetimgs of the
Compamy: or

ihdin conncction with the business of the Company.

Member maEky wile in
peersom of pEhicTwise

Prosses whitn tohe
[epmsited

Farm of proxy

Prowy Lo be valid
il I':I..:.m|1|'.||.:|'F chiithy
of the prineipel

Hoard of FJi TRGHTS

Firse [Mrgciors

Cheafification shares
Firgctors not hable o
rutire by potalion

Sarme ndividiael may
b Chairperson mmed
Managing DRrecton!
Chiel Exenive
(e
Remunerarion of
Chrdios
Remuncration to
reqire members”
CofnEent

Travelling and osher
Fapurses




0.9

20.10.

20.11.

20,12,

20.13.

20,14,

20.13.

20 16.

211

POWERS O}

TS s L

Al choguas, promissony nobes, drakts, hundis, bilis of @ fohanoe
and other pegotinble instruments, and oll receipls for monies
paid 1o the Company, shall be signed, drown, accepted,
imchorsed, or aibgrwise executed, iy the ciese may be by such
persan and in spch manner ps the Board shall from dmg i time
by resiluton domeiminge.
Subrect o Use provistons ofthe Act. the Beard shall have power
al any lime, and from finee do bame, W appoml @ person 2= o0
:||J|J|-Ii|.'||1:|J d.in;:l.'h.lr, pn.:l'.-il'Jl'.\]: the i bser ﬂrﬂll.': |'J.i||.‘¢'|4,!g'$ alll.l
additiomal directors logetber shall nol af amy lime excesd the
s i strength Mxed bor the Bowrd by the Artbckes
Sapch porson shall hald affbee anly up 1o the date of the nexd
inrwm | genersl meeting of the Cormpany bt shisl] be eligible for
nppainbmcas by the Company a5 o ditector at that meeting
sichjen) do the! prosdssons of he Ack,
Thee Beard may oorpaind o altermate direcior Toact fora direcior
{lepainafier in this Anicle cslled “the Onginal Direcior™)
during his pheenee ford period of nol less b three months
from Inilia. ™o person sholl be appointed as’ an altemate
dhirestor Tor am indeperdent dirgetor unless heis guilifed o be
appeinted ag an independent dircctor under the provizions of
the Agl,
An aliemate directir shall nod hold office Tora period longer
han thut pennizsible b the Eriginal Director in whoss pluce he
has been appainted nd shall vecate the office if and when the
Ohrigrral Drector retirms Lo India
IF ihie term of office of the Orzingl Director-is determined
before hie relumis W0 India fe seematico resppoiniment of
retiring directors in defaull of another appoimtmeand shall npply
Loy the Ceiging| Director sid nol to the alternate director.
17 the ofMee of any director :|1'lr\-::||m|:|.'l by tlae l'.'l.'|11||:1;u'|:..' in
peneral meeting i= vaonbed beforg:his term ol olTie expires in
Ui mrmad] cousa, thie resubting casudl vacancy may, be filked
by the Board of Dircciors at a meeting of the Board.
The director so appainted shal| hold office nnl} e the daale
ik wehich the drecior in whose phJL'E I TEN S ..jp{:-:_rlnl-l:l.l winnbd
have held office if it had m:-l.br-:n \'Il-LE.1T:I:|

OFBOARD =
Fhe mdam:_-,-:_mml of the business of the L:lmparr. shall be
sl in the BHoard and the Board may exeércise all such
prewers, and do all sich neis gnd things, s the Company is by
the memwuumdum of associston oF otherwse duiineasd o
excrise wnd dog and, pot herchy or by the statute or otharwise
direted or reguired o be exereisod or done by the Counpasiy m

general moeeting bur subject novertheless 1o the provisions of

the Act and atber vy and of the manosindarn of gwsoczling
and these Articles and toany repulanions. nat being inconsiszen
with the memorndmm of assockation and teese Acicles or the
Act, from ome o time made by the Company in pencral
meeting provided ths ne such regulation shall mvaljdaie any
prior wet of the Board whicl wiould

Img b-.-r.n v |l|d: il gl :I'-I;.'En'.l]'IHIJI'I Tl ot In:un iriedha.

EEDINGSOFTHE BOARD.
The Board ol Direcioes miy g for dhe 1..I.I-HI.‘|III.'-| of hirminess,
adgowm and gherwise resulste it meetings. & it thinks 15
The Chakrperscal) Monaging Dywecior or any one Direedor with
the previous consen! of the Chrirpersor’ Monaging Direclor

Esceuthon ol
negatinble instrurments

Appomnimeni of
silditional dineckm

Diuration of oified of
additiomal director

Mppomrtment of
abferiade direclor

Dharation of office of
alteraie direeton

Re-appoinimen
provisions applickhie
o Orizingl Director

A e drmend il
direcior to filla casual
ViR

Drirnticn of office of
PHrestor agpainted 1o
fill casunl vocancy

Laemeral powes af e

Compary vested in
Board

When meeting o be
woyeied

Who misy sumimon
Bowrd meeting

miky, of ihe Company Sececinry on ihe direction of e
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224

2.8

2.6

it

22K

22.9,

2211,

22.12.

2213

2214,

it 2 b

22.16.

2217,
21.18,

Chabrgerson’ Manasing Director shall, @ gny e, sammion o
mecting of the Board.

The quoram tor a Board migeting shall ‘be as provided m the
At

[he parecipation of Bitcctoss i a meeting of the Board iy
be either in persan o trgeh video conforencing or audio
visial means of teleconferencing, as miy be prescribed by the
Riifes wr i'h.;'|‘l|||1ll:r] utides law

Bave o othervise expressly. provided i dhe Act, uEsinms
arising ot anv mecting of the Board shall B¢ decided by o
mi:lill.'ll'irr nl' 'I.'I:_I:[I:"i

I o of ami 1.H.|I.iﬂ:||:|!| of vl (he l'..hli.rr.tuhl;n‘l inf the Bopid, il
amy. shall have o second or cosfing vote,

I e comtimping direetors may act notwithstnding oy vacimey
in the Board; but, B and so fong a8 thes nomber is redoced
below the quorum Nsed by the Act Tof b meeting of the Bourd,
thie continding directors or Eirecior migyoncl fof the ponposs ol
incresing the nummber o Direcioes fothet fixed for the guetum,
orof summem ing a general mesting of the Company, but for no
vlher plurpsise,

The Chatrperson of the Company shall be the Chairperson ar

micefines of the Board In kis absence, the Board may eléct o
Chairper=on of its meetings and determime the period for wivich
btz 15 10 hold offce.

If no such Champersom i clected, or if at any meeting the
Chairperson is not present withio fifteen minules sfter the fime
appoinbed for holding, Hse mecting, the Direciors present mhiy
choose ope of their nomber o be Chairperson of the
miglin,

The Board may. subject o the proyiskms of e Act delegate
iy of [t powers w Cammitiees consisting of suh member or
members of ks body as it thinks i

.I"||'|'_|.' Commmitles so Formmed shall, im rhe exerceseé ul the [flER U g
] s]t.'l'-l.:_galcd. cot Forrm s ANy J1.'H,l.||lﬂll'.'ﬂ'rh theit miy [F |.I!||.j‘.'l1:q.=.-|'."|.‘|
o it by the Bosard,

The participation of Directors in o mectngg of the Commiites
may be either in person o ihroegh video conferencing or audio
visuwl means ar
leleconferencing, & may be preseribed by the Rules o
permithed under aw
Comvnitiee may cled a Champersan of ts meetmgs wless ithe
Paned, whihe eonstituting a Commitles, hes  oppsintcd o
Chairperson of such Commmee,

If no such Chairperson is eleoteéd, or if or-amy meeting the

Chagrperson 15 nod present sithin TReen mimes after e dme
appecinted for holding the mésting, the members present may
Ehoese ong of thelr rembers 1o be Chadrperson o the mebtng,
iy commmitiee of the Beand may meet and adiam o in thinks
fit.

CHecstions  arising & any mecting of @ comminee shall be
deterrmined by i magety of voies of the members present,

I ense of an eqiudity of veles, the Chairperson of ibe
L'i,nnrnill-e.:u sh:lll |1].|-.-'|.' Ik !-;l:-'.'umi-:'ﬂ' tFr!-.[IH'IE_ Wil

Al pets done m Py |1r|,!.,:li1ty of the Hoard or of & ¢omm inee
therepfl or by any  person gotine w3 9 Dhiregtor, shall,
b u'h_ﬂ;j,ll_l'lljlllj_[ ket ot muy b afferwards diseowesed il Heere
was soame defect in the appointment of any one or mere of such

uorm for Board
hcciings
Pasticipation ab Boord
Weetings

I:_;h:lcwl.il.u:ls al Bloard
mieating hew decided

{'.'u.lin;; witle ol
Chairpersen of Board
Mucting

Liirectors not to s
whien pumber ik
el msmisirm

Wh 1o presiche @
mieeztings ol the Boesd

| Mrectiors fo clect a
Chairperson

Dreteganign o power

Cismmimifies 10 conferm 1o
Board ﬂ.‘i.rl.ll.-‘]l.iil.ﬂi.

Paariscipaion al
Caanmitiee Mmool s

L-harpersan of
Cormmifies

W io prissade al
micetings of
Commiiies

Comiariings o mecl

{Juestions a
Lemmminteg imgetng:
himar Gecichad

Casting witle af
['hui.'l'rh,'?!ﬂm

dets ol Boped ur
Commitices valid

mH i!hsr.ﬂru_lir:g delecd
ol mppointnent




22,19,

:ia'f.
3.1,

4.2,

Diirectiars of of any person acting 15 aloresaid, or thal they or
iy af them, wire disgoelifed or e s or their appoiittmen)
Isad terminaicd, e as volid o= iF every such Director or such
person kad been duly appoedited and was gealified © be o
Dhirzetor.

Save m stherwise expresshy providec m e A2l & r2siulbsn in
writing,  sigeed, whether mamally o by oseoure elecironi
mode, by g mugority of the members of the Baard or of o
Commiitige Urerenl, for the tiose ben e entifled o reeeive notice
of & mestmg of ihe Boprd or Comminize, shill be valid and
effiective as it had been pessed at 0 meeting of the Board or
Commitice, duly

convened and hekd

l!.'ll S:lh,w-l.l los the prm isions of the Avt,—

A ehiel sxecutive offieer, menager, company Secretary and
chiel fimncsn | oificer may e appoinigd by ihe Boand Tor sisch
term, ab such remuneration and wpon-such condilions s 7 may
think: fit and sy chiel executive officer, manager, company
sioretory and chief fnancinl officer so appointed may be
remeves] by means of & reselution of the Board; the Board may
appoint one or more chicl execuive officers for its multiple
gy, if any.

ihl A Director may Be gppointed a5 chief executive officer.
mumager, company seerclary or chicl fimancial offiker.

The Company shall keep and mainiain o &5 registened offee
the statutory pasisdors as are reqaired under the Act, Hules and
repubiiions. for such duration as ihe Board may, sinless
otherwesg preaceibe. decide, and v such manmer and containing
such particulars sis prescribed by the Act wid the Rules, The
registers and  copres of annual retwn shall be epen for
inspection during |LO0 & m, to 100 poe, on all workmg dins,
olther than H.l.lluni_h_'r soul the rl:giﬂtl:.rt'd wflice of the fl:'r:'l'\pu.l'l_'.'
by the perscns entitled thereto on payvmeent. wiens reguined, of
spch Tees s may e fised by e Board but st esdeiding the
limits prescribed by the Bules,

(a} The Company migy exercise the powers confemed on il by
the Ad with negard 1o the Eeeping of & foretgn register: and the
Beoand may (siahject to the prosisions of e Act) rake and vry
such remmhations s i) may thing O respecting the keeping of
mny SUCH resisler.

(b)) The foreign regeder shall be open for inspection and may
b closed. and extrscts may be tkan therefrom and copies
thaereod ey b redquired, in the same msnner, Sefofly maranais,
a5 is applicable 1o the register af’ members

COMPANYSEAL | - il

i e il S

e Board shall provide for the safe I:ll‘i-.l:lnd]r {.ll'1hl., "sc.'ul

Fhe Seal of the Cranpsany sliall pot be affised toany instramens
eheept by the suthority of @ resolution of e Hoard or of a
Commities of the Boand duthorized by i in that Behalf, and
excepd i e presenoe of o least ong Threcide g thie manager,
ilany, or of the secrelary or Such pther persoias the Board may
pppoind For the purpese;, ond such Direcior or monager or the
secredany or odher person aloresaid shall sign every instrument
by which the Seal of the Company is s wffised in thefr
Presemce

Fassingt ol resalution
by circulaticn

Chiel’ Execiive
CHeer, el

Driscctor may be chiel
expcutive ufficer, eic

ﬁl.-:llllli;-l'.\-' r:'lgl:lln

Foreign register

TI1-: 5-:31 is |:L15tnd\'
i fase
Adfixation of seal




26.2.

26.3.

26.4.

26.5,

266,

6.7,

26.8.

269,

26.10.

MVIDENDS AND RESERVE

The Comspany in gencral mecting miy deciang :I;\'l-'.hrm:. Enit
rig dfividend shall escend e amount redomimeided by e
Blosarc] bt the Compary i teneral mmesiinmg iy declane o lesser
dividend,

Subgect ro the provisiens of the Act, the Board may fTom time
i time pay to the members sich liredim dividends of sach
amaunt on seeh class of sharos and a1 such times as it may think
i

The Board may, before recommiénding any dividend, st aide
out iof the

|'|ruﬁ|,-. of the Com iy syl soms s Hednks 11 as o reserve ur
reservies which shail, at the diseretion of the Boand. be applied
for any pumse o wilvicly Llse r.||1.l11il'_"| of the Eull:p‘l&ll:,' iy be
propesty appdied.  incleding  provisiom for - mecting
:_:lmli'lrp:m.:i&s i o EI.]IJII.”'\;iIIH_ iiidends: and [Hzl'ldi!lg winchi
application, may. at the Tike discretion, either be emploved in
the brinezs of e Comgmany or be invesed insuch mvesments
(wihicr han shires of he Company] as the Hoard msy, from
thma £o dirmse, thing fic

Ml Prardd may also casiy forwand any profiis which i may
conzider nocessany not o divide, withow setting thém aside gs
aF TS

Subiest 1w the nights of persons, iF gy, entiled 1o shares wilh
special mghis as o dividends, all dividends shall be declared
and paid agcording te the amounts paid or credited as paid on
the shares in respect whereol the dividend b5 pbd, g i and 5o
long as rioghen g = paid ugon wny of the shares in the Compuny,
dividends may be deskired ond patd secording to the pmipons
il the slanes,

Mo ol paid ar credaled o pﬂ.id on @ share inadvanco of
calls shall be treabed for the purpases of ithis Ardicle @ poid on
I share

Al dividends chall be spportiened ond paid propomionalely o
the amounts paid or credited gs paid on the shores during any
porton o partions of the perlod in sespeet’ of which the
dividend is paid; bt if oy share is isued on femms providing
thal il shull mmk for dividend as from a paricular date such
ahine shail rank for dividend nccordingly,

Thie Board may deduct From any dividend payable o any
pweriber wl | surms ol wioaey, H oo, presently payable by hinh 1o
ile Company on account of Gills or otherwise woreloton o the
lnirey OfF the Cosnpiany

The Boand meay retain dividends gayable upon shares in respect
af which amy person is under (he Tronsmission  Clouse
herein belone contained, gntliled fo become a member, ungl
such pergon shall become a memnber i respect of such shares,

Any dividendd, imerest o ethier monties pavable inoeash in
respest of shares may be poid by elecironke mode or by chegue
ir warrant senf fhrough the post diskctied Lo the regisierod
address of the holder or. i the case of joint holders. fo the
repedeied addiess of thal oie of e join Telders who is T
e o B rl;:l__ri!ll.,'l' ol members, Or 16 such person and 10
it ey g dlhe Bolder or foisl holdérs may imowrilmg discet.
Ewery such chegoe or wirment shell be made payoble to the
eerder of the person lo whiom i is sen

Company in general
ieeting may dec e
dividends

Interim dividends

[Fvidenids anly 1o he
paid out of prodits

Ciarry forwied of
Prafils

IHvision of polis

Pawmiends m pdvance

Dividends o be
ippertioned

Mo miember to réceive

Wy pdepd  whilst mdebied
1 the Compamy’ wnid
Company s right @
reimbursement

theretram

Retention of dividends

Xividend how
remified

Instrurment of pasmcent




26.12.

26.14.
26,15,

26.16.

1617,
27.

7.1,

2T.L.

i

Mayeent inany way whalseever shil | be made at the risk of the
person entitbed to the money piiid or Do be paid. The Company
will mol b respopsible For apayment which iz lost or delaved
The Caompany will be deemed to having made a payment and
received o good discharge for i i e peymiend wsing any of

the [gregiting pefmissible means is miasle.

Any i ol bwo oF imgee Joing haldess of 0 share may give
eleckive red |,:i|1|h for any dHwidericls, aneess oF ather mondes
pavuble o respect of suh share:

Mo divideind skhall bear jnferest apainst the Comparry,

The witiver in whole or mopord o amye dieldend o sy share by
any docunrent {whether oronol under segl) shall be effernve
only if such document is signed by tie mambser for the person
cotitled to the shore in consequence of the deith or hankraplcye
of the halder) amd debivered 1o the Compamy and af or to the
gxtent that the same |5 accepled & such or aoted upon by the
Blord

[f the Comipamy has declared o Dividend batwhich has not been
paid or the Dhividend warmnt in respetct therpo! has pol been
poatig] o osent owithin My (hirty) davs from e date of
declaration. the Company shull, within 7 {seven) days from (he
dmte ol expiry of the sid period of 30 (thiny ) days, tranafer the
total amount of dividend, which remained s unpild of
unclsimed 1 & spesial pecount f be opened by (hie Compeany
in that behalf in any scheduled bank to te called “Unpard
Dredend Account™,

Ay ey so oransfiered to the unpaid dividend wceoun of the
Company which remaings anpaid or uncknimed for o period of 7
(seven ) years from the date of such transfer: sholl be transfermed
by the Compary 16 the Fund estabfished under subssection (1)
ol Sechan 125 o the Act iz, “Inveswsr Eduesuon and
Progec fon Fund™

There shall be no farfeiture of unelaimed dividendd betore the
clamm becones tiarred by T sond the Company shall comply
withi the prowision of Séctions 1 24 and 125 of the Aed i nispec)
ol sl wnebateeed o i padd THvidensts.

R RO I NG POWERS

Subject 10 Sections 73, 179 and 180 of the Act and other
applicable Law, the Board may from time o fime, # their
discnstion rise or borrow funds or any sums of money for and
on behall of the Company from the members or rom other
persons, companies o banks. Directors may alse advance
monies to the Company on such terms and conditions as may
be approved by the Board,

The Board may, from time to time, secure the payment of such
money in such manner and upon such terms and conditions in
all respects as they think fiL )

Any debentures, debenture-stock or osher securities may be
isswed af a discount, premium or otherwise, if permissible
under the At snd may be Bssued on the condition that they
shall be-convertible into Shares of any denom ination and with
any privileges and condiions as o redempliion, surrender,
drawings, allomment of shares, aitending {bul not voting) at
general meetings, appomtment of Directors and otherwize,
Detentures with the rights to conversion into or alkobment of

Prischarge o Company

Heoeipd of o holder
S et

M interest on

1w ichands
Weinvier of divedends

Ungaid aor  unclaimed
divnbend

Forfemere &1 unchrmed

iy idends

Froreow iy porwiars

Security of payment

fusoe of  debentures,
debentire-stock or other
Lecurities

Shares shall mot be isseed except with the sanction of the
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282

28.3,

284,

285,

28.6.

iy e
241,

Company in meneral meeting by @ special reselation and subject
Tor The provisions of the Act,

ACCOUNTS .

The Company shall pregare and Keep at the moistered office
hooks of accounis or adber rehevant books and pagers and
fimancial statements For evary financial vear which give a irue
and Tair Wiew of the shate of 5ffais of the Company, Including
its hranch office or offfccs, Jf vy, and explam the tramsnctions
elfected boih @ ibe OTee and lis braches and soch books
sl e kept on seerdal bosis and accoedimg o the double entry
gyatenn oF aceounting

Where the Boerd decides to keep oll or any. of 12 books of
accoun| &l dny plide cdher thas the Offfce, the Company shall,
within 7 [zeven} duys of the devision, ile with the Registrar, &
mgdace B awriezng wiving e full addeess of thet other plece. The
Company may also keep such books el docounls or other
refevant pEpees in electronic mode in occordance with (e
provissons of the Aol

The Company shnll preserve in good ender the books ol accoun
relating 1o a period of nol kess than eight yeurs preceding ihe
Crirreel yens,

When the Company las a brangh office, whether fnoor ouiside
[ndin, the Company shall be deemed to hove complbed swith this
Article i proper books o seeient relating o he iransaciions
effeciod 4 the bunch office we kept ai the branch offics wnd
proper surmmErized refums st ag e dmiex @t imervaks of mod
mope than throe monddba, are sent by the hranch office 1o the
Company al i ol Tege or gl the odher place in India ar which the
Cuirmpany s books of aceount are kept a5 aforesnid.

Al the aforesid books shall give a Tair and ree view oF the
il Tairs of the If.‘q,:qupq.ln:. o s branch office, as the case may be,
wilh regpool o the misters Herem and explaim s ismsactions

Ba menber (ot being a Hirectory shall kive ame right of
inspecting any books  of aopoun o books and papers of
document of the Company except 85 conferred by low or
authorised by the Board,

WINDING UP

Subjec! o ihe applicible provissons of the Act and the Rules
mukke Therennder: -

(i} ITthe Company shall be winmd up, the ligoidator mey, with
the saniction ol & special resolution of the Company and any
oiher samction required by the Act, divide amongst the
members, i specie of kind, the whole or any part of the asseis
of the Company, whether they shall consist of property of the
s ki or ol

() For the purpose aforesaid, the liquidaior may 261 such valog
is he deéems lor R Y [roperty iy ke divided s sftressid
and may determine how such division shall be Gured oal ax
herwiErn |||.|_- mem hl|!F"|' or I..Iir'l'q:n.'n[ Ch!’i.‘\t‘!’l ﬂrlll.-:r'l'll'lL"l‘s.

(&3 The Nguidetor msy, with the like saection, vest the whiole
0y i ol giach asseds i Fisioes Liptil such trusts for the
benelit of the coniributories F he considers nevessary, bl @
il v mrem ber stiall b compelied o acespl any sheres or gthier
securities whercon thene is oy Fishility

Einks -e'l-r'-:l|-|:|;-:r||.'|[5- iy e
kepl o the repistercd
oilice

Hops of acooums al o
ploce  other  tham  the
et istered aflice

Bookn of accorms o be
preseryed

Books of aocounts relating
fo L trmnsacions ellocted
al thi bruach office

Fair amd true wview  of
company affairs

R putrscien on
fbpection by
migmbers

Winding upof
Lemipany




%

30.1.

i3,

.
L1

INDEMNITY AND INSURANCE

o) Subpet 1o the provisions of the Act, cvery [Meector,
mamaging direeter, whobe-time direcior, mangger, company
secretary and Cother alfficer of the Company shall be
indermsified by the Compans ot ofhe funds of the Company,
1o piy Al cosds, [sses end expenses (mcluding iravelling
wexpensc] which sisch Direciorn. mannger, company sécrglary
.'md 1:-I-r-||:q:| iy i1:1.:|,.:r [} ]'I-e.:-,:-;u:nl.-' |i:||!'l||.' fow |.'A_'|- T ulfl oy
oot enfered inlooor 2ol or dead done by him in lis capagicy
as auch Berecton, nuneeer, compoay secretary of afficer or n
uny way i the discharge of hiz duties M soch capogity
Bk Tundl i s pelisek,

(h) Sulsject a3 aforesacd, every Director, ranaging dirdcior
mAREEr, compmy secrensy of ather afficer of the Company
shall be indesnnified agningt any liabilicy mogsred By him in
hefendimg wry proceedings, whether Gvil or coomidnal in which
Judgement is given i his Favour of in which b bs acguiltod or
|.Ii_t;|.'!1'.1rg|.-.|,! or 0 conmection with any appl:uilllcul imider
opplicobde provisions of the Act in which relicFis given 1o him
h}' the o,

(&1 The Company my take and miglniin ooy inhspramee s the
Beard oy hink fit on behalf of jts present andfor former
(b Lors wid key nianaserol personne] for indemanifing all or
any of them speinst any liskility for any avis in relation o the
l-'Lll'llFlflfl_'.l e which ||H!:|-' iy b Hahle Bt have acled htku’.ﬂ]}'
and rexsonbiy.

GENERAL POWER 1T ESTTr e
Wherewer m the Act il bus been provided thnt the Company
'||||.|:|| i1:|'.-'|.: 115 ri;l\l. '!Ti"rl]l,!:..'J.' oar ||ulh|.|ri1'_|.' L |II.'.'||. (L[ {:-I'JIHFHI"F
coqtld carry oot sy trensaceion onky f the Company is s
authortzed by ils Arbebes, then and in thal case this Arbch
muthorizes mnd aimpowers the Company o have such righis,
rrr:!.'llf]_{r_*-: o Ewthorirees amd (o Carmy ing el franscinmns as
have becn

pu;:r.'n'illen:l biw the Acd, withood There i‘.iﬁ'fl'lj__r' any specilic Arichs
in that behalf hercim provided.

hiwectors posd ol ficers
rlghd o indermnity

Insurance

Crgneral power
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We ihe several persons where ames g alidnesses are subsenbed below, ane
desirong ol hulal,._: fivimved imlo @ Comipany o perssancs of these Ariicles al
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