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Certificate of Incorporation
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Corporate Identity Number : U51909WB2008PTC129116 2008 - 2009 ?W
| hereby certify that DYNAMIC TRADESERV PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the company
is private limited.
s %
% Given under my hand at Kolkata this Fifth day of September Two Thousand Eight. ,0,
% (ANIL MOHAN SINGH) %%
v &H) IR/ Deputy Registrar of Companies N}’
West Bengal
N R IDRGR @ Sriers sfierd § STeel TN &l U © ;{%
Mailing Address as per record available in Registrar of Companies office:
DYNAMIC TRADESERV PRIVATE LIMITED &S
198, B.B.GANGULY STREET, 2ND FLOOR,
KOLKATA - 700012,
% West Bengal, INDIA %
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number ; U51909WB2008PTC129116
In the matter of M/s DYNAMIC TRADESERV PRIVATE LIMITED

| hereby certify that DYNAMIC TRADESERV PRIVATE LIMITED which was originally incorporated on  Fifth day of
September Two Thousand Eight under the Companies Act, 1956 (No. 1 of 1956) as DYNAMIC TRADESERV
PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956
and the approval of the Central Government signified in writing having been accorded thereto under Section 21 of
the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification
No. G.S.R 507 (E) dated 24/06/1985 vide SRN B76064351 dated 31/05/2013 the name of the said company is this
day changed to GRETEX CORPORATE SERVICES PRIVATE LIMITED and this Certificate is issued pursuant to

Section 23(1) of the said Act.

Omgrasy v
Swadhin

Dae. 701
AT,

Given at Kolkata this Thirty First day of May Two Thousand Thirteen.
\.’a!:m@uwn

5084

Registrar of Companies, West Bengal
FHH ISR, af¥E §ure

*Note: The corresponding form has been approved by Chandan Kumar, Registrar of Companies and this certificate has been digitally
signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and
Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:

GRETEX CORPORATE SERVICES PRIVATE LIMITED
19B, B.B.GANGULY STREET, 2ND FLOOR,
KOLKATA - 700012,

West Bengal, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object
Clause(s)
Corporate Identity Number : U74999WB2008PTC129116

The share holders of M/s GRETEX CORPORATE SERVICES PRIVATE LIMITED having passed Special
Resolution in the Annual/Extra Ordinary General Meeting held on 28/05/2013 altered the provisions of its
Memorandum of Association with respect to its objects and complied with the Section (18)(1) of the Companies

Act, 1956 (No. 1 of 1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Valdi oW
Given at Kolkata this Sixth day of June Two Thousand Thirteen. “g«“«;%

Registrar of Companies, West Bengal
HEAT TR, uf¥ad dire

*Note: The corresponding form has been approved by Chandan Kumar, Registrar of Companies and this certificate has been digitally
signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and

Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office: H ' 7
GRETEX CORPORATE SERVICES PRIVATE LIMITED
19B, B.B.GANGULY STREET, 2ND FLOOR,

KOLKATA - 700012,

West Bengal, INDIA




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U74999MH2008PTC288128

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s GRETEX CORPORATE SERVICES PRIVATE LIMITED having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it from the state of West Bengal to the
Maharashtra and such alteration having been confirmed by an order of Regional Director bearing the date 28/10/2016.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this Second day of December Two thousand sixteen.

Ministry of
Corporate Affairs
- Govt of India

SUDHAKAR TULASHIRAM BHOYE
Assistant RoC
Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
GRETEX CORPORATE SERVICES PRIVATE LIMITED
Office No. 13, 1st Floor, New Bansilal Building,, Raja Bahadur Mansion, 9-15, g

Homi Modi Street, Fort, Mumbai, Maharashtra, India, 400023 s




Certificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U74999MH2008PLC288128

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF GRETEX CORPORATE SERVICES PRIVATE LIMITED

| hereby certify that GRETEX CORPORATE SERVICES PRIVATE LIMITED which was originally incorporated on Fifth day of
September Two thousand eight under the Companies Act, 1956 as DYNAMIC TRADESERYV PRIVATE LIMITED and upon an
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the RoC - Mumbai vide SRN T17936865 dated
12.05.2021 the name of the said company is this day changed to GRETEX CORPORATE SERVICES LIMITED.

Given under my hand at Mumbai this Twelfth day of May Two thousand twenty-one.

DS MINISTRY OF
ICORPORATE
IAFFAIRS 23 2

ANIL YADAV

Registrar of Companies

RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

GRETEX CORPORATE SERVICES LIMITED

Office No. 13, 1st Floor, Bansilal Mansion, 9-15 Homi Modi Street,
Fort, Mumbai, Mumbai City, Maharashtra, India, 400001 i_» n Y




THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

*GRETEX CORPORATE SERVICES LIMITED

I.  The name of the company is *GRETEX CORPORATE SERVICES LIMITED

II.  The Registered office of the company will be situated in MAHARSHTRA.

III.  The objects for which the company is established are: -

A. MAIN OBJECTS OF THE COMPANY TO BE PERSUED BY THE COMPANY ON ITS
INCORPORATION.

1.

To carry on the business of Merchant Banking in all its aspects to act as Managers to issued and
offers whether by way of Public Offer or otherwise of shares, stock, debentures, bonds, units,
participation certificates, notes, bills, warrants or any other instrument whether or not transferable
or negotiable, commercial or other paper or scripts (hereinafter collectively referred to as
“securities™), to act as agents of and or dealers in the securities in the course of Merchant Banking
business, to act as discount house for any of their securities, to act as a financial consultants, joint
managers, lead managers, co-managers advisors and counselors in investment and capital market,
to underwrite, or to provide stand by or procurement arrangement, to issue guarantees or to give
any other commitments for subscribing or agreeing to subscribe or procure or agree to procure
subscription for securities and to manage portfolio investments, to provide financial and
investment assistance for the purpose herein, to act as an issue house, registrar to issue, transfer
agents, offer custodial services for the securities, to manage and administer computer centres and
clearing houses for the securities to form syndicates or consortia of manager agents and purchases
for or of any other securities, to act as a brokers, dealers and agents in connection with the
securities.

To act as administrators or managers of any investment trusts or funds involving growth funds,
income or capital funds, taxable or tax cxempts, provident funds, pension funds, offshore funds,
superannuation funds, funds charitable funds or unit trusts or consortium, to act as trustees for
bondholders, debenture holders, and other purposes herein mentioned.

* Converted from Private Limited Company to Public Limited Company by passing Special Resolution
atthe Extra-Ordinary General Meeting of Members of the Company held on April 12, 2021
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3. To acquire or hold one or more membership in stock/security exchanges like National Stock
Exchange, Over the Counter Exchange of India including any Regional Stock Exchanges, trade
associations, commodity exchanges, clearing houses or associations or otherwise in India or any
part of the world, to secure membership privilege there from and to acquire and hold membership
in any association of bankers, merchant bankers, insurance companies, brokers, security dealers
or commodity dealers or any other associations, membership of which will or is likely in any way
to facilitate the conduct of company’s business.

4. To act as corporate agents for General and life insurance Companies.

5. To actas direct marketing agents associates and providing ancillary services to Commercial Banks
and Financial Institutions and Non-Banking Finance Companies registered/incorporated in India
and/or abroad.

B. OBJECTS INCEDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OBJECTS:

1. To deal in foreign exchange, act as money changers in foreign exchanges to act as traders, dealers
of foreign exchange, and enter into agreements, deals and manage the foreign exchange business.
To syndicate any financial arrangements whether in domestic market or in international market
whether by way of loan or guarantees or export and import credits. To act as Principals/ Agents/
Representatives/ Associations and collaborators of major India and/or International banks in retail
trade and corporate finance besides in project finance, merchant banking and international
banking.

2. To give advice and/or to offer, give, take, circulate and/or otherwise organize, accept or implement
any takeover bids, mergers, amalgamations, acquisitions, diversifications, restructuring of any
business concern under-taking company, body corporate, partnership firm or any other
associations of person whether incorporated or not, by acquisition of shares of assets and liabilities
and whether as a going concern or as a part of the concern or otherwise as may be required having
regard to business exigencies and to promote or procure incorporation, formation or setting up of
concerns and undertakings whether as company, body corporate, partnership or any other
association of persons for engaging in any industrial, commercial or business activities.

3. To set up, incorporate and manage, provide and/ or participate in providing venture capital,
technology funds, underwriting funds or any other funds for seed capital, risk capital foundation,
including giving guarantees or such other financial assistance as may be conducive for
development of new enterprises, innovative methods of production and development of existing
and new technology, to identify projects, re-investment studies and investigation of industries on
micro and macro level, to undertake appropriate services to identify scope of potential for
economic and industrial development in any particular geographical area or location whether in
India or abroad undertaking follow-up, supervision and coordinate work at the instance, behest or
on behalf of bans financial Institutions, companies, bodies corporate, and to monitor the same to
the participants, to act as an advisor in management undertaking, business enterprises, offices,
trades, occupations and professions by introducing modern methods techniques and systems and
render all the assistance as ,may be necessary including by acting as agents for recruitment of
personnel, technical, skilled, unskilled, supervisory, managerial or otherwise and to act as an
advisor in the selection of technical process, economic size, sources of plant and machinery and
other utilities for business entrepreneurs.

4. To carry on business of promotion, organizing, procuring incorporation of and giving financial or
other assistance in India or abroad independently or in association with any other person,
Government or any other agency whether incorporated or not, for any business of the company.

5. Subject to the provision of the Act, to receive deposits on interest or otherwise or to lend money

with or without security to such companies, firms or persons and on such conditions as may deem
expedient and to guarantee the performance of contracts by any person, companies or firms

0



10.

11.

12.

13.

provided that the company shall not catry on the business of “Banking” as defined in the Banking
Regulation Act, 1949.

To invest the surplus funds of the company from time in deposits, units, Government Securities
or other securities including shares, Bonds, debentures, as may from time to time be determined
by the Directors and from time to time sell or very such investments and to execute all assignments,
transfers, receipts, and documents may be necessary in that behalf.

To formulate rehabitations packages in respect of sick and weak industrial undertakings and to
monitor the implementation of rehabitaions/nursing schemes at the instance and on behalf of
Board for industrial and financial reconstruction, Bank, Financial Institutions Companies, Body
Corporate, to act as advisors in the management of undertaking, business enterprises, offices,
trades, occupations, and profession and render all assistance as may be necessary including by
acting as agents for recruitment of personnel, technical, skilled, unskilled, supervisory, managerial
or otherwise, and to act as advisors in the selection of technical process economic size sources of
plant and machinery and other utilities for business entrepreneurs.

To carry on the business of factoring invoice discounting whether disclosing, undisclosed or
confidential and both domestic and international as also with or without recourse to suppliers and
to undertake or carry on the business or activities of purchasing, selling, discounting,
rediscounting, acquiring and assigning or transferring and/ or otherwise dealing in any manner
debts, receivables, actionable claims, decrees and to render the services to manufacturer and
supplier of goods and services of collecting, receiving, recovering and enforcing payment for or
in respect of debts, claims, invoices, bills, notes, delivery orders, and challans. Commercial papers,
drafts, cheques and other negotiable, transferable or other money market instruments and ledger
maintenance, advance payment facilities, credit insurance and protection and recovery, realization
and enforcement of debts, claims and securities.

To enter into agreement, contract for undertaking or otherwise arranging for receiving, mailing or
forwarding and circulars, notices, reports, broacher’s, materials, articles, and things belonging to
any company, corporation, firm, institution or person or persons by means of delivery by hand or
otherwise.

To employ experts with or without payment to investigate and examine into the conditions,
prospects, value, character, and circumstances of any business concern, undertaking, person or
persons and generally of any assets, properties or rights.

To purchase, take on lease or license or in exchange, hire, or otherwise acquire any immovable or
movable property, patents, licenses, rights or privileges which the company may think necessary
or convenient for business of the company and to develop and turn to account and deal with the
same and in particular any land, tenements, buildings and basements in such manner as may be
thought expedient and to construct maintain and alter any immovable or movable property or
works necessary or convenient for the purpose of the company and to pay for the same either in
cash or in shares or securities or otherwise and to sell, Let, lease, or under lease or otherwise
dispose of or grant right over any movable or immovable property belonging to the company, if
not immediately required for the business of the company.

To purchase or otherwise acquire, erect, maintain, or reconstruct any buildings, offices,
workshops, mills, plants, equipment or machinery and other things found necessary or convenient
for the purpose of the company.

To Guarantee the payment, unsecured or secured or payable under promissory notes, bonds,
debentures, debenture stock contracts, mortgages, charges, obligations, instruments and securities
of any company or of any person whomsoever whether Incorporated or not incorporated, and
generally to guarantee and become sureties for the performance of any contracts or obligations.



14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

217.

To manage land, buildings, and other property both movable and immovable belonging to the
company and to collect rents and income and to supply to tenants, users and occupiers, attendants,
servants etc. waiting rooms, reading rooms and other conveniences and other services as may be

necessary.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any special or other
fund, whether for depreciation or for repairing, rehabilitating, improving, extending or maintaining
any of the property of the company, or for redemption of debentures or redeemable preference
shares, or for any other purposes whatsoever conducive to the interest of the Company.

To draw, make, accept, discount, buy, sell, collect, and deal in bills of exchange, hundies,
promissory notes, coupons, drafts, bills of lading. Railway receipts, warrants, debentures,
certificates, scripts and other instruments and securities whether transferable/ negotiable or not.

To open current or other accounts with any banks or merchants to pay money into and draw money
from such accounts.

To lend, advance money with or without security and to guarantee payment thereof for the business
of the Company, but not to do the business of banking as defined in the Banking Regulation Act,
1949.

To procure the registration, incorporation, or recognition of the company under laws or regulations
of any other country.

To place, to reserve, or t0 distribute as bonus shares among the members of the Company or
otherwise to apply, any moneys received by way of premium of shares, or debentures issued by
the Company and moneys received in respect of forfeited shares and moneys arising from sale by
the company of forfeited shares.

To distribute any of the Company’s property among the members subject to the provision of the
Companies act in the event of winding up.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of or transfer, business
property and undertakings of the company, or any part thereof without or with any consideration
which the company may deem fit to accept.

To acquire construct, maintain and alter any buildings or works necessary or convenient for the
purpose of the business of the company.

To provide for the welfare of the employees or ex-employees of the company and their wives or
husbands, widows or widowers and families or the dependents of such persons by grant of money,
pension, allowances, bonus or other payments or by creating from time to time or subscribing or
contributing to provident funds, associations, institutions, trusts and by providing or subscribing
towards medical or other attendances and other assistances as the Company shall think fit and to
subscribe to or to contribute to or otherwise assist charitable, benevolent, national and/or other
institutions or objects for their welfare.

To organize information cell and Data Bank relating to industrial agricultural and other economic
activities and to provide information for the development of industries to entreprencurs.

To promote, organize, manage, acquire, purchase, hold, sell or dispose of shares or securities of
unit trust, whether of a fixed or variable character.

To acquire by purchase, lease or otherwise any premises for the construction and /or establishment
of a safe deposit vault or vaults and to maintain therein fireproof and burglar proof strong rooms,

safes and other receptacles for purpose of safe custody of deposit of securities and valuables,
incidental or ancillary to the merchant banking or other objects of business.



Iv.

C. OTHER OBJECTS NOT INCLUDED IN (A) AND (B) ABOVE ARE:

1. To provide information and guidance on governmental policies and regulations and to assist in
obtaining various consents, approvals from Government or other authorities or agencies which
may be required for establishing and undertaking or in its diversification/ expansion.

2. To undertake, carryout, promote and sponsor any activity for publication of any books, literature,
newspaper or for organizing lectures, conferences or seminars, workshops, training, programmes,

for giving merit awards, scholarship loans or any other assistance to institutes, deserving students
or academic pursuits or research and for establishing assistance to any institution, fund trust.

The liability of the members is limited.

#*The Authorised Share Capital of the Company is Rs. 13,00,00,000/- (Rupees Thirteen Crores Only)
divided into 1,30,00,000 (One Crore Thirty Lakhs Only) equity shares of Rupees 10/- (Ten Only) each.”.

Amended through passing Ordinary Resolution for increasing Authorised Share Capital from Rs.
1,20,00,000 to Rs. 11,00,00,000 at the Annual General Meeting of Members of the Company held on
September 30, 2022.

«* Amended through passing Ordinary Resolution for increasing Authorised Share Capital from Rs.

11,00,00,000 to Rs. 13,00,00,000 at the Extra-Ordinary General Meeting of Members of the Company held
on August 05, 2023.
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We the several persons, whose names & addresses are subscribed below are desirous
&f being formed into a Company in pursuance of these Memorandum of Asggciation and
we respectively agree to take the number of shares in the Capital of the Company set opposite
to cur respective names:-

Narnes, Addresses, Number of Equity Names, Address,
Occupations and Father's Name shares to be taken Occupation and Father's
of Subscribers by each Subscriber Name of the withess
1. ARVIND HARLALKA 5000
€/o. Late Purushottam Harlalka (Five Thousand)
Shivam Towers,AC-388.
Baruitalla, 4th Floor,
Kestopur,
Kolkata - 700 102.
Business
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2, SUMIT HARLALKA 5000

Sta. Late Purushottam Das Harlalka | (Five Thousand)

AC-384, Baruttaila, Shivam Towers

Opp. Miian Bazar,

Near Ghosh Para Lane,

Kestopur.

Koikata - 700 102.

Busiréass

10000
‘ TOTAL (Ten Thousand)
< KOLKATA, DATED THE 3RD DAY OF SEPTEMBER, 2008.
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THE COMPANIES ACT, 2013
(INCORPORATED UNDER THE COMPANIES ACT, 2013)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
GRETEX CORPORATE SERVICES LIMITED

PRELIMINARY

The Regulations containgd in Table “F ol Schedule 1 to the Compames Act. 2013 shall apply to the Com any
except in so far as such regulations are inconsistent with the present Articles. In case of any contradiction between
the provisions of Table ' and these Articles. the provisions of these Articles shall prevail.

Interpretation

(1) In these regulations -

(a) "Company" means GRETEX CORPORATE SERVICES LIMITED,

(h) "Office" means the Registered Office of the Company.

{c) "Act” means the Companies Act. 2013 and any statutory maditication thereof.
(d) "Seal” means the Commeon Scal of the Company

(e) "Directors" means the Directors of the Company and includes persons occupying the position of the

directors by whatever name called.

(2) Unless the context otherwise requires. words or expressions contained m these regulations shall bear the same

[ 391

meaning as in the Act or any statutory modification thereal in force at the date at which these regulations
become binding on the company.

Share capital and variation of rights

a. Subject to the provisions of the Act and these Articles. the shares in the capital of the company sh il be
under the control of the Directors who may issue. allot or otherwise dispose of the same or any of them 1o such
persons, in such proportion and on such terms and conditions and cither at a premium or at par and at such
time as they may from time to time think fit.

b. The Authorized Share Capital of the Company shall be such amounts and be divided into such shares as
may. from time to time. be provided in Clause V of the Memorandum of Association with power to increase or
reduce the capital in accordance with the Company s regulations and legislative provisions for the time beng
in force in that behalf with the powers to divide the share capital. whether original increased or decreased into
several classes and attach thereto respectively such ordinary. preferential or special rights and conditions in
such a manner as may for the time being be provided by the Regulations of the Company and allowed by law.

(i} Lvery person whose name s entered as a member in the register of members shall be entitled to re eive
within two months after incorporation. in case of subscribers to the memorandum or after allotment or within




N

one month after the application for the registration of transfer or transinission or W ithin such other period as
the conditions of issue shall be provided, --

(3} une certiticate For atl his shares without payment ol any charges: ur

(b) several certificates, cach for one or more of his shares. upon payment of twenty rupees for each certificale

after the first.

(i) Every centificate shall be under the seal and shall specify the shares to which it relates and the ameount
paid-up thereon.

{iii) In respect of any share or shares held jointly by several persons. the company shall not be bound to issue
more than one certificate. and delivery of a certificate for a share 1o one of several joint holders shall be
sufficient delivery 1o all such holders.

(i) If any share certificate be worn out, defaced. mutilated or torn or if there be no further space on the back for
endorsement of transfer. then upon production and surrender thercol o the company. a new certificate may be
issued in lieu thereof. and if any centificate is lost or destroyed then upon prool thereof to the satisfaction of
the company and on execution of such indemnity as the company deem adequate, a new curtificate in lieu
thereof shall be given. Every certificate under this Article shall be issued on payment of twenty rupees for

cach certificate.
(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company .

Fxcept as required by law. no person shall be recognised by the company as holding any share upon any trust,
and the company shall not be bound by, or be compelled in any way to recognise (even when having notice
thereof) amy equitable. contingent. future or partial interest in any share. or any interest in any fractional pan
of 4 share. or (except only as by these regulations or by law otherwise provided) any other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder.

(i) The company may exercise the powers of paying commissions conferred by sub-section (0) of section 40.
provided that the rate per cent or the amount of the commission paid or agreed to be paid shall be disclosed in

the manner required by that section and rules made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in rales made under
sub-section (6) of section <40,

(111) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares or
partly in the one way and partly m the other.

(i) If at any time the share capital is divided into difterent classes of shares, the rights attached to any class

{unless otherwise provided by the terms of issue of the shares of that class) may. subject to the provisions of

section 48, and whether or not the company is being wound up. be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class. or with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class.

(i1} To every such separate meeting. the provisions of these regulations relating to general meetings shall
mutatis mutandis apply. but so that the necessary quoram shall be at least two persons holding at least vne-
third of the issued shares of the class in question.

I'he rights conterred upon the holders of the shares of any class issued with preferred or other rights shall not.
unless otherwise expressly provided by the terms of issue of the shares of that class. be deemed to be varied by
the creation or issue of further shares ranking part passu therew ith.




Subject to the provisions of section 35, any preference shares may. with the sanction of an ordinary resolution,
be issued on the terms that they are to be redeemed on such terms and in such manner as the company before
the issue of the shares mav. by special resolution. determine

Lien
(i) The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share). for all monies (whether presently payable or not) callc L oor
payable at a fixed time. in respect of that share: and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person. for all monies
presently payable by him or his estate to the company:

Provided that the Board of dircctors may at any time declare any share (o be whaolly or in part exempt frou the
provisions of this clause.

(i) The company's hien. it any, on a share shall extend (o all dividends payable and bonuses declared from
time to time in respect of such shares.

The company may sell. in such manner as the Board thinks fit. any shares on which the company has a licy:
Provided that no sale shall be made -

() unless a sum in respect of which the lien exists is presently payable: or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of sucl: part
of the amount in respect of which the lien exists as is presently pay able. has been given to the registered holder

for the time being of the share or the person entitled thereto by reason of his death or insolvency.

(i) To give effect to any cuch sale. the Board may authorise some person to transier the shares sold 1 the
purchaser thercof.

(i1 The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase maney. nor shall his title 11 the
chares be affected by any irregularity or invalidity in the procecdings in reference to the sale.

(i) The proceeds of the sale shall be received by the company and applied in payment of such part ¢ the
amount in respect of which the lien exists as is presently pavable.

ii) The residue. if any. shall. subject to a like lien for sums not presently payable as existed upon the » ares
before the sale. be paid to the person entitled to the shares at the date of the sale.

Calls on shares

(i) The Board may. from time to time. make calls upon the members in respect of any monies unpaid on  heir
shares (whether on account of the nominal value of the shares or by way of premium) and not b the

conditions of allotment thereof made pavable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less thar one
month from the date fixed for the payment of the last preceding call.




(i) Each member shall, subject o recerving at least fourteen days' notice specitying the time or times and
place of payment. pay to the company, at the time or times and place so specilied, the amount called on his

shares,
(iii) A call may be revoked or postponed at the discretion of the Board.

{iv) any amount paid up in advance of calls on any share may carry interest but shall not in respeet thereof
confer a right to dividend or to participate mn profits

4. A call shall be deemed to have been made at the time when the resolution of the Board authorizing the call
was passed and may be required to be paid by instalments.

15, The joint holders of a share shall be jointly and severally liable w pay all calls in respect thereof.

6. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof. the
persan from whom the sum is due shall pay interest thercon from the day appointed for payment thereof to the
time of actual payment at ten per cent per annum of at such lower rate. il any. as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest wholly or in part.

17, (1) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date. whether
on account of the nominal value of the share or by way of premium. shall, for the purposes of these

regulations, be deemed 1o be a call duly made and payable on the date on which by the terms of issue such
sum becomes pavable,

(i) In case of non-payment of such sum. all the relevant provisions of these regulations as to payvment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly
made and notified.

|8 1The Board —

{a) may. if it thinks fin, receive from any member willing to advance the same. all or any part of the monies
uncalled and unpaid upon any shares held by him: and

tb) upon all or any of the monies so advanced. may (until the same would. but for such advance. become presently
payable) pay interest at such rate not exceeding, unless the company in general meeting shall otherwise direet.
twelve per cent per annum, as may be agreed upon between the Board and the member paving the sum in
advance.

Transfer of shares

19 @1) The instrument of transfer of any share in the company shall be executed by or on behalf of both the
transferor and transferee.

(i1} The ransferor shall be deemed to remain a holder of the share until the name of the transferce is entered in the
register of members in respect thereof.

(1) A common form for transfer of Shares shall be used
20, The Board may. subject to the right ol appeal conferred by section 58 decline to register -

(a) the transter of a share, not being a fully paid share, 1o a person of whom they do not approve: or




(b) any transfer of shares on which rhe company has a hien.
21. The Board may decling to recognise any instrument of transfer unless —
(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section 56

(b) the instrument of transfer is accompanicd by the certificate of the shares to which it relates. and such «ther
evidence as the Board may reasenably require to show the right of the transferor to make the transfer; and

{¢) the instrument of transfer is in respect of only one class of shares.

22, (i) the registration ol transfer shall not be refused on the ground of the transferor being either alone or jointly
with any other person or persons indebted to the Issuer on any account whatsoever

(i) On giving not less than seven days' previous notice i accordance with section 91 and rules made therev der,
the registration of transfers may be suspended at such times and for such periods as the Board may from tme
to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for more than
forty-five days in the aggregale i any year.

Transmission of shares

23, (i) On the death of a member. the survivor or survivors where the member was a joint holder, and his nonines
or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares.

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability 0 respect o any
share which had been jointly held by him with other persons

24. (i) Any person hecoming entitled to a share in consequence of the death or insolvency of a member may. upon
such evidence being produced as may from time to time properly be required by the Board and subje-t as
hereinafter provided. eleet, either--

(a) to be registered himself as holder of the share! or
(b) to make such transfer of the share as the deceased or insolvent member conld have made.

(i1) The Board shall. in either case, have the same right to decline or suspend registration as it would have had,
if the deceased or insolvent member had transferred the share before his death or insolvency.

25, (i) If the person sa becoming entitled shall elect to be registered as holder of the share himself, he shall d: tiver
or send 1o the company a notice in writing signed by him stating that he so glects.

(i) If the person aforesaid shall elect to transter the share. he shall testify his election by executing a transfer
of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right to transfer and the
registration of transters of shares shall be applicable to any such notice or transfer as atoresaid as if the death

or insolvency of the member had not cecnrred and the notice or transfer were a transfer signed by that

member.
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A person becoming entitled 10 a share by reason of the death or insolveney of the holder shall be entitled to the
same dividends and other advamages to which he would be entitled if he were the registered holder of the
share. except that he shall not. before being registered as a member in respect of the share, be entitled in

respeat of it Lo exervise any right conterred by membership in relation o aneetings of the company:

Provided that the Board may, at any time. give notice requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not complicd with within ninety days. the Board may
thereafter withhold payment of all dividends. bonuses or other monies payable in respect of the share. unul the
requirements of the notice have been complied with.

Forfeiture of shares

If & member fails to pay any call, or instalment of a call, on the day appointed for payment thereof. the Board
may, at any time thereafter during such time as any part of the call or instalment remains unpaid. serve a notice
on him requiring pavment of so much of the call or instalment as is unpaid, together with any interest which

may have accrued.
Fhe notice atoresaid shall --

(a) name a further day (not being earlier than the expiry of fourteen days lrom the date of service of the notice)
on or before which the payment required by the notice is to be made: and

(b) state that, i the evem of non-payment on or before the day so named. the shares in respect of which the
call was made shall be hable o be torfeited,

I the requirements of any such notice as atoresaid are not comphed with, any share in respect of which the
notice has been given may, at any time thereafier, before the payment required by the notice has been made, be
torfeited by a resolution of the Board o that etfect.

(1) A torfeited share may be sold or otherwise disposed ol on such terms and in such manner as the Board
thinks fir,
(1) At any time belore a sale or disposal as atoresaid, the Board may cancel the forfeiture on such terms as it

thinks it

(1) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but
shall, potwithstanding the forferture, remain liable 1o pay to the company all monies which. at the date of
forferture, were presently payable by him to the company in respect of the shares.

(it} The labilny of such peeson shall cease i and when the company shall have received pay ment in tull of all
such monies in respect of the shares.

(1) A duly verified declaration in writing that the declarant is a director. the manager or the secretary. of the
company. and that a share in the company has been duly forfeited on a date stated in the declaration. shall be

conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the share:

(1) The company may receive the consideration, if any, given for the share on any sale or disposal thereof and
may execute a transfer of the share in favour of the person to whoim the shace is sold or disposed of:

(111} The transferee shall thereupon be registered as the holder of the share: and
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(iv) The transferee shall not be bound to see to the application of the purchase money. it any. nor shall hi title
to the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sile or
disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum wuich,
by the terms of issue of u share. becomes payable at a fixed time. whether on account of the nominal valie of
the share or by way of premium_ as if the same had been pay able by virtue of a call duly made and notifier!

Alteration of capital

The company may. from time to time. by ordinary resolution increase the share capital by such sum. o be
divided into shares of such amount. as may be specified in the resolution,

Subject to the provisions of section 61, the company may. by ordinary reselution, -
() consolidate and divide all or any of its share capital into shares of larger amount than its existing sharc ..

(h) convert all or any of its fully paid-up shares into stock. and reconvert that stock into fully paid-up shaics of
any denomination:

(¢) sub-divide its existing shares or any of them into shares of smaller amount than is fixed b the
memorandum:

(d) cancel any shares which, at the date of the passing of the resolution. have ot been taken or agreed o be
taken by any person.

Where shares are converted into stock. -
{a) the holders of stock may transfer the same or any part thereol in the same manner as. and subject 1y the
same regulationx under which. the shares from which the stock arose might before the conversion have been

transferred. or as near thereto as circumstances admit:

Provided that the Board may. from time to time, fix the minimum amount of stock transferable. so, how ver,
that such minimum shall not exceed the nominal amount of the shares from which the stock arose.

(b) the holders of stock shall. according to the amount of stock held by them. have the same rights. privileges
and advantages as regards dividends. voting at meetings of the company. and other matters, as if they hetd the
chares from which the stock arose: but no such privilege or advantage (except participation in the dividends
and profits of the company and in the assets on winding up) shall be conferred by an amount of stock v hich
would not. if existing in shares. have conferred that privilege of advantage.

(c) such of the regulations of the company as are applicable 1o paid-up shares shali apph to stock an | the
words ~share™ and “sharcholder”™ in those regulations shall include “stock™ and “stock-holder” respectivel

The company may. by special resolution. reduce in any manner and with. and subject fo. any incident
authorised and consent required by law. -

{a) its share capital:
(b) any capital redemption reserve account: or

(¢) any share premium account
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Capitalisation of profits
(i) The Company in general meeting may. upon the recommendation of the Board, resolve --

ta) that it is desirable 1o capitalise any part of the amount for the time being standing to the credit of any ol the
company's reserve accounts, or to the credit of the, profit and loss account. or otherwise available for

distriburion; and

(b) that such sum be accordingly set free for distribution in the mananer specified in clause (i1) amongst the
members who would have been entitled thereto, i distributed by way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applicd, subject o the provision contamed in

clause (ur), either in or towards --
(A} paying up any amounts tor the time being unpaid on any shares held by such members respectively:

(B paying up in full. unissued shares of the company to be allotted and distributed. credited as fully paid-up.
to and amongst such members in the proportions aforesaid:

(Ch partly in the way specified in sub-clause (A) and partly in that specitied in sub-clause (B):

(I A securities premium account and a capital redemption reserve account may. for the purposes of this
regulation, be applied in the paying up of unissued shares to be issued to members of the company as fully
paid bonus shares:

(E) The Board shall give ¢ffect w the resolution passed by the company in pursuance of this regulation,

(i) Whenever such a resolution as atoresaid shall have been passed. the Board shall -

(a) make all appropriations and applications of the undivided profits resolved (o be capitalised thereby, and all
allotments and issues of {ully paid shares it anyv: and

(b) generally do all acts and things required to give effect therewo.
(i1) I he Board shall have power -

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise as it
thinks fit, tor the case of shares becoming distributable i fractions: and

(b} to authorise any person to enter. on behalf of all the members entitled thereto, fnto an agreement with the
company providing for the allotment o them respectively. credited as fully paid-up. of any further shares to
which they may be entitled upon such capitalisation. or as the case may require. for the payment by the
company on their hehalf, by the application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid on their existing shares:

(i) Any agreement made under such authority shall be effective and binding on such members.
Buy-back of shures
Notwithstanding anything contained in these articles but subject to the provisions of sections 68 o 70 and any

other applicable provision of the Act or any other law for the time being in lorce, the company may purchase
its own shares or other specified securities.




General meetings
41. All general meetings other than annual general meeting shall be called extraordinary general meeting,
42. (i) The Board may, whenever it thinks fit. call an extraordinary general meeting.
(ii) If at any time directors capable of acting who are sufficient in number to form a quorum are not within | dia.
any director or any two members of the company may call an extraordinary general meeting in the <ame
manner, as nearly as possible, as that in which such a meeting may be called by the Board.

Proceedings at general meetings

43. (i) No business shall be transacted at any general meeting unless a quorum of members is present at the time
when the meeting proceeds Lo business.

(i) Save as otherwise provided herein. the quorum for the general meetings shall be as provided m section 103
44, The chairperson, if any. of the Board shall preside as Chairperson at every general meeting of the company,

4

I

If there is no such Chairperson. or if he is not present within fifteen minutes after the time appointed for
holding the meeting. or is unwilling 10 act as chairperson of the meeting. the directors present shall elect one
of their members to be Chairperson of the meeting,

46. If at any meeting no director is willing 10 act as Chairperson or if no director is present within fifteen minutes
after the time appointed for holding the meeting. the members present shalf choose one of their members to be
Chairperson of the meeting,

Adjournment of meeting

47. (i) The Chairperson may. with the consent of any meeting al which a quorum is present, and shali if <o
directed by the mecting. adjourn the meeting from time to time and from place to place.

(i) No business shall be transacted at any adjourned meeting other than the business left unfinished at the me “ting
from which the adjournment took place.

(iii) When a meeting is adjourned for thirty days or more. notice of the adjourned meeting shall be given as 1) the

case of an original meeting.

(iv)Save as aforesaid. and as provided in section 103 of the Act. it shall not be necessary to give any notice f an
adjournment or of the business to be transacted at an adjourned meeting.

Voting rights
48, Subject to any rights or restrictions for the time heing attached (o any class or classes ol shares. -

{a} on a show of hands. every member present in persan shall have one vote: and

(b) on a poll, the voting rights of members shall be in proportion 1o his share in the paid-up equity share caps al of

the company.
49, A member may exercise b vols at a moecting by electronic means in accordance with seetion 108 and ~hall

vote only once.




50. (i) In the case of joint holders, the vote of the senior who tenders a vote. whether in person or by proxy. shall

be accepted to the exclusion of the votes of the other joint holders,

(i) For this purpose, seniority shall be deterinmed by the vrder o which the names stand in the regisier ot

members.

31 A member of unsound mind. or in respect of whom an order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll. by his committee or other legal guardian, and any
such committee or guardian may. on a poll. vote by proxy.

53 Any busiaess other than that upon which a poll has been demanded may be proceeded with, pending the taking
of the poll,

53, No member shall be entithed 1o vote at any general meeting unless all calls or other sums presently payvable by
him in respect of shares in the company have been paid.

34. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at

which the vote objected 1o is given o1 tendered, and every vole not disallowed at such meeting shall be valid
for all purposes.

(it} Any such objection made in due time shall be referred to the Chairperson of the meeting, whose decision shall
be tinal and conclusive.

.Proxy

w
4

i'he instrument appointing @ proxy and the power-olattorney or other authority, ift any. under which it is
signed or a notarised copy of that power or authority. shall be deposited at the registered office of the company
not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes (o vole. or. in the case of a poll. not less than 24 hours before the time
appointed for the taking of the poll: and n default the instrument of proxy shall not be treated as valid.

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

57. A vote given w accordance with the terms of an instrament of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed. or the transter of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death. insanity. revocation or transfer shall have been received
by the company at its office before the commencement of the meeting or adjourned meeting at which the

proxy is used.

Board of Directors

A¥
o

The number of the directors and the names of the first directors shall be determined in writing by the
subscribers of the memorandum or a majority ot them.

The number of directors shall not be less than three and not more than fifteen.
The following shall be the first director(s) of the company:

. Arvind Harlalka
2. Sumit Harlalka




59. The Company shall appoint such number of Independent Dircctors as it may deem fit, for a term specifi d in
the resolution appointing him. An Independent Direetor may be appointed to hoid office for a term of wp
five consecutive years on the Board of the Company and shall be eligible for re-appointment on passii g of
Special Resolution and such other compliances as may be required in this regard. No Independent Dircctor
shall hold office for more than two consecutive terms, The provisions relating to retirement of directo s by
rotation shall not be applicable to appoimiment of Independent Direciors.

{ii) Not less than two-thirds of the total number of Directors of the Company shall.

(a) be persons whose period of office is liable to determination by retirement of
Directors by rotation: and

(b) save as otherwise expressly provided in the said Act: be appointed by the Company in General Meetin...

Explanation:- for the purposes of this Anticle “total number of Directors™ shall not include Indeper dent
Directors appointed on the Board of the Company. The remaining Directors of the Company shall al o be
appointed by the Company in General Meeting except to the extent that the Articles otherwise provide or
permit.

(iii) The remaining Directors of the Company shall also be appointed by the Company in General Mc ting
except to the extent that the Articles otherwise provide or permit.

(iv) Subject to the provisions of Section 132 of the Act at every Annual General Meeting, one third of su hot
the Directors for the time heing as are liable to retive by rotation. or if their number is not three or a multyy e of
three. then the number nearest to one-third, shall retire from office.

(v) The Directors to retire by rotation at every Annual General Mecting shall be those who have been lo igest
in office since their Tast appointment. but as between persons wha become Directors on the same day. hose
who are 1o retire shall. in defawlt of and subject 10 any agreement among themselves, be determined by 14 A
retiring Director shatl be ehgible for re- election.

(vi) At the Annual General Meeting at which a Director refires as aforesaid, the Company may fill w >+ the
vacancy by appointing the retiring Director or some other person thereto.

(vii) If the place of the retiring Director is not so filed up and the meeting has not expressly resolved not o fill
the vacancy. the meeting shall stand adjourned till the same day in the next week. at the same time and | lace,
or if that day is a National Holiday_ till the nest succeeding day which is not a holiday. at the same time and

place.

(viii} If at the adjourned meeting also. the place of the retiring Director is not filled up and thal meeting also
has not expressly resolved not to fill the vacancy. the retinng Director shall he deemed to have been re-

appointed at the adjourned meeting unless -

(a) at the meeting or at the previous meeting a resolution for the reappointment of such Director has been put
to the meeting and lost.

(b) the retiring Director has. by a notice in writing addressed to the Company or its Board of Directors.

expressed his unwillingness to be so re-appointed:
(¢) he is not qualified or is disqualified for appointment:

(d) a resolution. whether special or ordinary. is required for his appointment or reappointment by virtue ¢f any
provisions of the said Act. or
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(ix) The Whole-time Directors shall not be liable to retire by rotation.

(i} The remuneration of the directors shall, in so far as it consists of a monthly payment. be deemed to accrue
from day-to-day.

(i) In addition to the remuneration payable 10 them in pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred by them --

(a) in attending and returning from meetings of the Board of Directors or uny committee thereof or general

mieetings ol the company . or
(b} in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the keeping of a foreign
register; and the Board may (subject 1o the provisions of that sectiony make and vary such regulations as it
may thinks fit respecting the keeping of any such register.

All cheques, promissory notes, drafts. hundis. bills of exchange and other negotiable instruments, and all
receipts for monies paid w the company, shall be signed. drawn, accepted. endorsed, or otherwise executed, as
the case may be. by such person and in such manner as the Board shall from time to time by resolution
determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book to
be kept for that purpose,
(i) Subject to the provisions of section 149, the Board shall have power at any time. and from time o time. Lo

appoint @ person as an additional director, provided the number of the directors and additional directors
together shall not at any time exceed the maximam strength lixed for the Board by the articles.

(i1} Such person shall hold office only up w the date of the next anpual general meeting of the company bui
shall be eligible for appoinunemt by the company as a director at that meeting subject to the provisions of the
Act.

Proceedings of the Board

{1) The Bourd of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings.
as it thinks fit,

i) A director may. and the manager or secretary on the requisition ol a director shall, at any time, summeon 4
meeting of the Board.

(1) Save as otherwise expressh provided in the Act. questions arising at any meeting of the Board shall be
decided by a majority of votes,

(1) In case of an cquality of votes, the Chairperson of the Board. il any . shall have a second or casting vote,

The continuing directors may act notwithstanding any vacancy in the Board: but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board. the continuing directors or
.-""‘Fﬁ ¥ T
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director may act for the purpose of increasing the number of directors to that fixed for the quorum. or of
summoning a general meeting of the company. but for no other purpose.

(i) The Board may elect a Chairperson of its meetings and determine the period for which he is to hold ofl ce.

(i) If no such Chairperson is clected. or if at any meeting the Chairperson is not present within five mi. utes
after the time appointed for holding the meeting. the directors present may choose one of their number o be
Chairperson of the meeting,

(i) The Board may, subject to the provisions of the Act. delegate any of its powers to committees consisti g of
such member or members of s body as it thinks fit.

(ii) Any committee so formed shall. i the exercise of the powers so delegated. conform to any regulation - that
may be imposed on it by the Board.

(i) A committee may elect a Charperson of its meetings.

(i) If no such Chairperson is elected. or if at any meeting the Chairperson is not present within five mivutes
after the time appointed for holding the meeting. the members present may choose one of their members o be
Chairperson of the meeting,

(i) A committee may meet apd adjourn as it thinks fit.

(i) Questions arising at any meeting of a committee shall be determined by a majority of votes of the men bers
present. and in case of an equality of votes. the Chairperson shall have a second or casting vote,

All acts done in any meeting of the Board or of a commitice thereod or by any person acting as a dirc :tor.
shall, notwithstanding that it may be afterwards discovered that there was some defect in the appomtme it of
any one or more of such directors or of any person acting as aforesaid. or that they or any of them wvere
disqualified. be as valid as if every such director or such person had been duly appointed and was quaiit.cd o

be a director.

Save as otherwise expressh provided in the Act a resolution in writing. signed by all the members « i the
Board or of a committee thercof, for the time being entitled 1o receive notice of a meeting of the Bo «d or
committee. shall be valid and effective as if it had been passed at a meeting of the Board or commitiee duly
convened and held.

Key Managerial Personnel

Subject to the provisions of the Act. --

(i) A Key managerial personnel may be appointed by the Board for such term. at such remuneration and pon
cuch conditions as it may thinks fit: and any Key managerial Personnel so appointed may be remove | by
means of a resolution of the Board:

(i) A director may be appointed as Key managerial personnel.

70.

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director and
chief executive officer. manager. company secretary o chief financial officer shall not be satistied by its being
done by or to the same person acting both as director and as. or in place of. chief exceutive officer. manager,
company secretary or chief financial oflicer.

The Seal
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(i) The Board shall provide for the safe custody of the seal.

(i) The seal of the campany shall not be atfised 10 any instrument exeept by the authority of a resolution of’ the
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Board or of a commitice of the Board authorised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may appoint tor the purpose: and those two
directors and the secretary or other person aforesaid shall sign every instrument to which the seal of the
company 1s so affixed in their presence.

Dividends and Reserve

The company in general mecting may declare dividends. but ne dividend shall exceed the amount
recommended by the Board.

Subject to the provisions of section 123, the Board may from time o time pay 1o the members such interint
dividends as appear to it to be justified by the profits of the company.

(i) The Buard may. before recommending any dividend, set aside out of the profits of the company such sums
as it thinks fit as a reserye or reserves which shall, ai the discretion of the Board. be applicable for any purpose
to which the profits of the company may be properly applied. 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 tirme 1o time, thinks it

(ii) The Board may also carry forward any profits which it may consider necessary not (o divide, without
setting them aside as a reserve

(i) Subject (o the rights of persons, if any, entitled o shares with special rights as to dividends, all dividends
shall be declared and paid according 10 the amounts paid or credited as paid on the shares in respect whereof
the dividend is paid, but it and so long as nothing is paid upon any of the shares in the company. dividends
may be declared and paid according 1o the amounts of the shares

{i1) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this
regulation as paid on the share,

(i) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions ol the period in respect of which the dividend is paid: but if any share is
issued on terms providing that it shall rank for dividend as tfrom a panticular date such share shall rank for
dividend accordingly .

(1) The Board may deduct from any dividend pavable 1o any member all sums of money. if any. presenthy
payable by him to the company on account of calls or otherwise in relation to the shares of the company .

(i1) That there shall be no forfeiture of unclaimed dividends before the claim becomes barred by law:

{1} Any dividend. interest or other monies 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 or. in the case of joint holders. to
the registered address of that one of the joint holders who is first named on the register of members, or 10 such

person and to such address as the holder or joint holders may m writing direct.

(1) Every such cheque or warrant shall be made payable o the order of the person to whom it 1s sent.
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Any one of two or more joint holders of a share mayv give effective receipts for any dividends, bonuses or
other monies payable in respect of such share,

Notice of any dividend that may have been declared shall be given to the persons entitled to share thercm in
the manner mentioned in the Act,

No dividend shall bear interest agamst the company.
Accounts

(i) The Board shall from time to time determine whether and 10 what 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 to
the mspection of members not being directors.

(i) No member (not being a director) shall have any right of inspecting any account or book or documenat of
the company except as conterred by law or authorised by the Board or by the company in general meeting

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thercunder -

(i) If the company shall be wound up. the liquidator may. with the sanction of a special resolution « £ the
company and any other sanction required by the Act. divide amongst the members. in specie or kine  the
whole or any part of the assets of the company. whether they shall consist of property of the same Kind or ot
(ii) For the purpose aforesaid. the liquidator may set such value as he deems fair upon any property 1 be
divided as aforesaid and may determine how such division shall be carried out as between the membe < or
different classes of members.

(i) The liquidator may. with the Tike sanction. vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributuries 1f he considers necessary, but so that no member shall be comy clled
to accept any shares or other securities whereon there is any liability.

Indemnity
Every officer of the company shall be indemmified out of the assets of the company against any hanility

incurred by him in defending any proceedings. whether civil or criminal. in which judgment is given i his
favour or in which he is acquitted or in which relief is granted to him by the court or the Tribunal
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