
I"IH CO},{PANIE,S ACT' ?OI3

TOh,IPANY LII\{ITEN BY SI{ARf;S

ARTICI,HS OIT ASSOCIATION

otr

B,S, SPON(I] LIMI'TA{}*

'llhs nErv s*t *t'Arri*l*s tf Asxociation *f the Cornpanl' has been adopted try the Board of Directelrs pursualll fCI a

.erol*tion dated $epternber l, 3016 ,nod *pprorr{ tiy _W 
sharehoklers;urxuant Io t}re provisions of section 14 of

fhe Cornpanies Act,20t3 b,v a *pecial resolirtion elated Septernber 1, ?036'

ARl ICLI:
lio.

DESCRiPTIOtT"

INTERPITI]TAT iO}.]

r,ql Arpi.lc'r\BIl,ll"Y ()l''l"At t-E F

certairr provisions of ihe Colrrfulil:. s.ancl rvhere slter"'ified"

1) Su[iect as herr,ill afier prr:vid*d ancl in su f*r a.q Lhrs* prres*ttls do ttot modifl'ur rrr]ude

t6er, th* regrilations r-or1t;incd in Table I" of $cirechrle 1of tlte corlpanies "\cl 
301i shall

Bpply to the Cornpatr,r' oll-V so liir: as tlte3' ap applicalrte to a puirlic cotrlpally' and to tlte

exl,rlr not in*ousjsre*t r*,,ith an). ,ll il',c prouli*i*trt cotrtai*ed i* ilrese Articles or

nroclilicatio* tirerecl.or &re not exprcssly or Lly irnplication cxclutled {i':rnr these Articles'

:.;l Ttlr r:cgulatiuns lbr th* lllerliigenlent or ilr* corrrSranl, ancl f'*r tire ohservarrce h}" the

i:reru[ers t]rr:rst* a6tJ titeir: fepresenlativr;S shall subject t0 al1]' exercise of tlte sta{ulory

p*\\,e's of ttre C*nl1ro,ry' rvilh reibrsnte til the cieletion nr aheratir:n of ur acldition to its

regulatio*s b,v speriil resolution a$ Fres(lrilieci or 1:erntittcci by the cQlnparries Act 30ll as

arnrrrd*cl'fiort: tirne to tinle lre sr-rclt os ure contained ill these A'rticlcs'

(B i D I ir i N I't'lo]\] s A]'l D I NTII ltPRIi"rAT I ON

l.ln these At"ticles-

1i) Lrnlrxs the context rtlrerrvise requires rvor'ds or exprfssi.ns cQntairteci irr these Articlcs

shali bear the sanre rr;rtning as in tlie Act rir an,v slatutor,v rnodilications thri'cuf in forre at

tlrrrrlalccrtrivirit:lrtlr*Ar'tirlesbecontebir"tclirlgotttlt*Colrrpatry'Ir:t}reseArtic}cs;

i. .,Act*, meanr the COmp*nieg Act, 2f,l3 and alry amqndt*ents. I'e-enaclments ur atlrer

st$tutol_y moditicationg lhersof for th* tiilre heing ir forre, includiflg all rttles' regulations'

notificatir:*s a'cl cil:culars nraels thereunrler, I0 the exttut natifietJ alrd in force' includir:g

\n e n; € mi e;W; ;;;:iii t' i"*v'' i tt' ir u" i i o I ut i o rt p as s e d a n

c,*n4tany Jianr irivale t* pub{it crsnrytarqt an6 coxsequet$ ttt

." Ii-*"

-:-..-*-;:;-:
2026 *pprlved the convst'stott oJ tne
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,.\RTICI"U il[s(RIP]'l0N

,,Arrfiual S*n*ral hrteetingl' *hall Xteart tI:* anlnlal frr:ner*l

r.r'irh Secti*rr $6 of the Act'

;* -*;;*$;*;is;,.**w*w.-

h{*eting held in *cccnlat*e

iii. ,,Artic}es *f Asserci*lti*n or &rtickr$" n:eans the arti$lss r:f a*sn*iatieiu $f the CtntpitttS' tts

ame*ded fr*nr tirxe tstiffie in ac*ofdance *:ith tho Afi.

iv. ".Be*eilicinl orvner,' sh*Il rfi(fin be**ficial **"l"rsr as dnfined in clausn (*) of subssction

(l) *t'sectisx ? *f the Depuritorirys Art

y, ,.Bcald sr Brard sf Eiirscttrs" xneflns the ,BnxrrJ nf Dirert*r* Af th* C*nrpAny' aX

c*n*tit*ted frur:r tirus tr tirre and a*ting at a duly cquwsned meeting in accrrdailc* ruith

the pr*vislons *f th* Campa*ies Actn grll:, th* relles r*atl* th*reutrdsr" snd th*** Arti*l*s.

and in(luds$ eny adjournment th*reef

yi. oochnirnran *r Ch,airperson,, $1e&,t1$ c Dirq*tcr designuteci es th* (hilir:tran tr Chairperson

*ftheCnrnpanybl'tlietsurardofllirectnrsfc'rtheiim*{:eing'

r*ii. "C*mpalry" sr'o*Ii$ rompattyo' shanl ilreffi B'$' SITOhTfiE tlh{ITEP

viii.. o,conrn,jttees,, shall menn a cgnunittee constituted in aceorctance with A*t and other

*pptr i**hle r:egrtl ati*u*.

",ilehe${rrr:e,o strt*ll i*siude rx.ebenttlre stork, hutttl*, *ttd *r:y rther sec*ritieg of th*

Company, whtther cofrstifuting u thalge otr the $1$5eig of the Cornpany or uut'

x, ,oD*pfi;sit*riss &ct,, *rrail firsarl T]re Depositori*s Act, rtfs and *]ra11 inclurJs any starutoryt

moditi**risn *r r$*fiarrxilerrt ther*of; inctuding al] th'e rulus, r:rotilhcati*ns' e'ircuiars is*ued

ther*of and for ths tir:rv forii*g iri' for**'

xi.,,Dep*sirory" xlrall nrean il Depositsry a* d*fix*cl in fllause {e} *f suh-cecri*n {l} of

$tsctiffl, ) of th* Ilepositor.i*x Act and ivhich h** been granted a cer-tilicste *f rrgi*troiion

uttqje,r $*ction I 3{ {A} si"tlre $ecurilies and lSxclmnge B*ard of h:dia Act 1992'

xii. .,D-irectrrn, shall flTes* irn,t' 41r**Ugr Of the **nrpn*y, including alternat* dirn*t*rs*

i*depe,denr dire*t*rs atr,;r nonri*ee dirBcters appointrrd in acca'da*ce rvitlr law arn<l the

prrv ix ionu {t5g*tIllff
\. 
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xiii, ,,uividen**,sh*li msan divid**rt in*lucling *re iftt*rirr divide*tt *nd sp*cia] divid*'nd' as

defincd undsr the Act.

iv. ,.Equlty ,$h.are capital,, shalr [rezul in rel$tis* to the compiury, its equity *hare capita]

r.vithi* tlre tnesning eif $erti*n 4i *f the Acf, ss anrenderJ &anr time ft) time'

xv, ..sx*honge,* rh*ll mean .ilsli l,inritu<i and Narionnl $tr:sk Exchalrge s]i'India i-irnitedl

f !+ ---- -k- , atl.*,"^^ .i.r^ 6r{i? rltel}

i rcvi. 'oGen*ral h{'*etin$' slrall t},1ean & ffitsfitin$ *f h*lders *f tquity $hares' $r any *la*x

rherer:f, and *ny adjaunun*nr th*rs*f'

xvii.n,{i*l,erffilrenta} Auth*ril;,n' meat}s eny gcvern*rental quasi'govemmental st*f*}*ry

departnre*tal regulatory o, p*bli* h*rly *onrtituted b3' *,Irl!' statute Law reg*lcrtion

qrdi*anc* ruie or hy*-laiv *r a triu-rlr:*l or c<l*rt of c*n:;letent iuri*dicrir:n *r *ther

auth*rity in arry fiatiofl, state, *ity, Iocaliry *r other political sul":eiivisicn there*f

sl.iii. ..h.r<Iependent nirectqr-, *hall rlleffn alr independent dire*tor as defined under the Act

nnd *ud*r lhe $EBt Listing llegulations'

xix, .,Lnw(s),' m*iin$ any $tritrlts }arv, reguli*tiun, nrciintillce? r*ul*, bye-lnlt, jtltlgnlettl *rder'

derre**, ruli1rg, appr*r'e}. elirer:tive, g*id*lit'**, p*licy, cle*rauce reqrtirement CIr oth*r

s{,vsr.fin:}er}tar r*stricri*n *r *n,1. similar isnn fif rJ,*cisior.r r:f or d*terunination by or any

irrrerpr*rati+u ,CIllc-v *r adxrinistr"atioll havillg the for:ce atl law +f afly *f the f-*rugoing by

finy fi*vertlilrestal A.ufhur:ity having jurisdictiull over the n:atter in qrlestiotr

xx,,,Listing R*g*latisns'o fiteflns the $ecurities ancl Hxchang* Boarttr of lndia {Listing

{}bligari*ns and }}isclersrre lle$liretnent*} Regulsti*ns 2t} l5'

:rxi. ,,M&**ging Dirr.c[or,, $lea,s a dircctor rvho, by virtn* cf these Arli+le* $r ar] ,,fireernenl

with th* canrpalry *r ti re*oluliun pasred in th* ffeneral h'lerting' ur by ttre srard sf

Di*ut*rs, is entrufiteri witrr s*bsrai*i*l psli,er$ *f rn*nagenrent $f: the atfairs sf" the

crmp*ny axd includEs a directsr m*upying the p*sitioll *f memaging direct*r' ttY

rt'halever nallls called,

xxii.,,Meln raR,lum rr ldemcran$um of ,{ssariction'- meAng the nlfiUlorandum of assaciafisn

*f the *nry:a*y a$ t:Ilay be nltered fro*r tim* tn titl:e'

xuiii" "#ffiser" *h.1il have the meatting assign*d thpret* by th* A'ct'

x,riy. *,firdinruy Ke*sl*ti*n'- shall have tlre tn**tring a*signed t* it i* $*etion 114 tf ths

,{tti

r.$r'"*'Fsrstrn" t):lf;illl$ 1,uly individ*'tl' s*le prSf'rietqlj.
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xxvi, 'oFubliu Co*:11atry" The (*r:rpany is I

nr*at:ing*f s*ct-i*ttx Zt3|)and 3{}Xa} t}t*

x,rvii, "kegixt*r ot" h{srnb*rs'" shilll trean il

$e'ctio* S$ r:f the ,4*l ar:d the rrgi*t*r *fl

' Partllersilip' unliyilited or

limircd lirthilitr* cotllp$ltly, joint rrnlrtu,t.. gor*,.r,r',untal {ruthcrity' Hinclu unrlividecl family'
"..o.lav

trust rtni*tro nrg*,,izrtirn r anlr *th*r **tity r'hat rlr*y bt fftar*dl 6s a psr$*n utrder

*pplir:irbL: tr*uw"

a puhii* eompfttxy limited hry $harer rv?thin the

Ac*.

h* regixt*r ,rg 5lsruholtlsrx tt: be kept Fllr$'trant t$

B*rl*ficial {.}wnerx pur$uimt t* $ectiutt 1 I *f tire

Beposiruries A*r in *ass uf $h.*ms h*ld in a *aposttory'

xxt iii" .,R*gistrar:" *hrll ixean the lt*gistrar *f car:rpanie*, frcltn tirne to time having

jur"isdirtiun o\'*r th* f,or:lpany-'

rxix, ,.Relatiyss" slrwll lrav* tllp nrea*ing nrsigned tlleretCI by Secticn 2t-11) of the Aqt

uts-,,Rul*g*o Slt.ll tnrl&l* t},e rules ttrrtse u*cter th* A*t And rl':tified fr*tt tiur* t* titus^

xxxi, ,.Sect*taly., or **Cotnpany, $ecr*tuy" lIlE&$$ Bfrmpany se$rstaly as de$inqd i[

*lau*e {c} *f suk-se*;tirn {i) *f rec{i<lu 2 af rh* e*npany secretaries Aql' 1980' ss

amend*rl. ra'h* ix appoinr*cl hy lhe company ru p*rf*rnr dre ftxr*tio*s of * rCItllpany

$ecretary un<ier the ltrrt atrd thox* Arti**'le'r'

xxxii" o,$scrn^itiesu' x1*8ns and includes equity $ha^res, ${:fips,-st0c$' b*uc}s' drbentul'Es Otr

opti*ns rvbethsr: o:' not, di.r'ectly or indirectly eonveltibl* into' sr rxercisal>le $r

exclrangeatrle into or fcrr equity slrrr*u, a,,d amy other market*hle securifiex ar may be

cl*linerl *n*l rpecifiectr under $e*ul'itie* Conffa*t R'*gulati*n ltct. 1956' as amended'

xxxiii. shii,ehulrter{s} or lvxcmber(s} means ilr* dury r"egisrered hrld*r tiCInr tinre t* timrr

*f- tg* slrars_q *f the conrpimy and incrudes the subssr:ib*r:s t$ the Memcrandunr of

Ass*ciati*$ and in case clf; $hares helct by a Seposit*ry *re belr*ficisl swller$ rvhosr

.*sme$ are r*r:crd*rX ** tiuclt lvith the f)*p*situry'

xx:riv" ,,$pecial ftestluti*n-- sluitr ltal:e tl$ fireani*g assignetl th*ret* by the A*t'

xxxv. o,Transf,*.r1, srlag rnesrl (i) any, dirrlct or irrElirect, tr*rrsfer or urher di*p*sitir:n ol'alt;v

srraieso se*rrities {in*rudiNg ***vefiihrs *ecurities}, $r v(iting inferests or at1}- inlsrest

!her*i*, in*luciins. rvitt:out lirxiHrir:n, by *peratitn *f }-aw, by f;ntlrt *rd+r' h-v judicisl

proces$. ur by 
*foreclostrr*, 

levy or alta*ltttr*n{ {ii} ftn,Y' direct ol' indirect' sale'

assignrrent, gift, ileiR*tiolr, redeffiion' lalff*rsion-$r other di*po'*ititn af such $h&res'

,, inrereqt t.trereitt.assl&ll}llEiil, $'rrr', \tl'${'L'vtr, rvM'va.'rr.v'' " ltergst l}tereitt,
***,ini ri *u (in*ludi ng cc'*vertib l! lI.lIIil!

i-*'-' "I "'.
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r-rass{s*} cre**nrinniio*rsi a*d nunrbsr *f 
"srrar:es 

irr t}re c*mpany qs- r}lsy fr*m tin:v ta

tirne bu pr*vitte<J in Cln'ie v* ofl thrrr )uienro'an*unr rf Ass*tiation- rvilh powe,: tt: itrcte***

*r r:ecjuc* such *apital frorn tims rCI time anet p$wer to cliviilt the shtlres in the c:aFi$l fnr

the rirue l:*ing i,.ut* *th*r clas**x arrd ro alia*h theretu resp*ctiv*ly such trrr*ferential,

ro*r,er.rfirrv, defrn:ed. qunr!ri*d, cr: otlrer special riglrts, privil*g*s* cs'flditi*t'ts or

restricri*fix and t; ;;,1,: modift nr nbt:*gal* tt'.,* sat't* in sur*r xi&llller as tnay be

deter:*iined by *r i,, ****i**r** ,ritt, tL* Rii*l**, s*biest t* the pr*vixions *l Applicable

r)F

,Li"trii*rusEa cAplTAL
'I',he a$rhoris*cl sh*r* r:apital of ttrre (*n:p-any slrr*ll b* Y*h u*ot'f"y.]*:":':?-::'::

Larv {ur the tinre b*illg in force"

subj*cr ro the pr*l,iri*ns of rlre Act ancl th*se Anicles th* sl'tsl:es in the capitni erf l'he

*Orltp{r}1y Xfun}l tr* unclcr the r:Outtol *t" the Dir*ctgt:S rvho nray pCIwer tr: re-classify

corrs,*trirJate and tncreas+; or r*dttc* ,*,1, *,,trita[ fr*m t.itx* rr: lil:re and B$lvl}r t* etrir'ide t}rr.

srrarr rai:itnr ints u*r,rr dass$s and fa 
'attarh 

ther*t* respesti!'s},v. such pret'ere*tial

*onr,*rrible deferreJqi*ri*.J oi otlr*r special rights privileg*s e*ndifin*s or r*rtricri*ns

i:nd te vary nrodity ni **rogate the.sao* in sttcli mnrtn*r ns may b* determind by or in

accsrda*c* rvitl.l fi1ese rtfiicles x6t:.1eri:io &e pr*vi*i*ns *f applicabl* Larv t'nr the tinrer

$H,A,F,E$ A1.'ff{ti-t}i*p$sAl, *ffiHCTSRS-$., r...- .i-^ *1."--.-c l* dr* ^rr,"itsl r#

j

itii)
I

t

;ffi,ffi},- tl*rl'I;,,-lii*rurrh,s .qe*rion 63 and rirese A'ticr,*s trre $h''r*s in rh* capital *f

th* fisnrpa* f-, ,f*ii,"* lreifi ,ihalt he *nrier the contr$l oil th* S*ard of Direct*rs *'h{t

may issue xll*t *r' *therwise }ispoue crf the satn* $r *lry of t1,snr to.sueh tr:utxol:r *r

*mplo3re*s {gnder un *nrpluy** ti*ot r:pli*rl sch*,o* pu,'*i br-:- Sfl::ll,R**crluti*n} i*

s*uh prrp*rti** *nr3 ;:n iu*i, t*,.tx* and er:nditions *nd either at a pret:riu$l ilr *t par Or

(subje*t rr} the *a,:plianr;e witlrrhe pr*vi*i*n *f sectian 53 of the Act] at a diss*'unt and at

sucrr tiurq e5 th*y :*ay rrorn trrne ro'ti,ire trrink rit s*biert t1 rh3 r:*r::plioncr: n'ith ihe

pn:r,isi*n:i *f the ngt in|l rvi* fl}e ,on*ilu* *l'th* C*rnpany ifi the ilsneral tvl*eting t*

give t* any Fers$n -t --rpf-y*** ll',e opt;,:n *1f$r1 t'o call f*r any $hares eirh*r at par *r:

*renri*rn during *uch tirne anrJ fnr sush *onsidqiatinrr as ths Bsarrt of Directerrs tlrinls fit

il;,j# iu;*ij'[f uirerrilrs rna]. issr;e and strrur srrarss in the capitur ortre !13r::I::
;:i"Tn ff:;X, ;' :ffi; ?dii' ffi :* tn-q-r:j** 11, Yx,lti,:j J',Iil' 

a'lrv s*rvi ees

retrdsred {.o the anfl,*ly i'i"tilgfq'} *st arrd ant''Sl}a'es :r:hich"'rrra"y 
so be

*hich legal ti'tl*

t* *r rren*ficin1 or.vrrer-$hip uf srrch srrar**, s*curitiex {itcrucling u*nvertible scuur:iti$s) ol'
- -^ a ^ .r1". "*

voting i*t*rssts ar *n3 int*resr th*reim pe$$s$ fr*rrr one ller-son tr a*.rtrrer Fe's** ry: fo th*

.rsr]:lB Per;sun in a dif{hrent }ega} capscit}'. vhtlth*r *r nqrt f*r. valuen , - ,", ., , ,,

jlj '11r:

tl

'r tr \ -.. .. '- '-'

".-l **tadirid nsanval
:::::i"--*i.Director

trtN: *058541J

!$lll$Jll-lYi-\vr " " ' so ini as ottrtrrvise
O 

-Xslil 
cePtrnrl PART 0F TI-ll

pruvideel by llre .o*Jiiion' or iu*,'* -;;t t':::.: ti::f:::1,:if::1:11'ffc|,}{,:lffii:'iiJ;[}ffiIil:i;*'*#l he c*rsidr,r*rl as parr oetlre exi*ting nnpitainnil *trsll be rubje*r to tlte

,l;rilt-.- i;*ffi'sr:ntair:eil ryirlr. ret'Brence ru the paymenr ctl *alls *nd ir:*axlm*tts,

fslr&ifilr*, licn, srlt'rettclcr, trutt.*fer. atrd trliUg1tissiol'l Vfttitlg *nd oflr*lwise"

KINDS 0F SHARn cApITAL-"fhe c*p*rry *iay issuc trre forlurving ki*ds of shares in

ncu*rdanse rvirtrr ,i,*** Axiclrs rhe l.ct th* iur}.t-und, *tlter: applicable Lsrvs {a} ISquity

srrare capitar ti: ,riir., uoting;lglrt* u*e oriiu *,irt ditT*o*nriar rigrts as r* txirridurrd vori*g

*r ntherryi*e i* accor-drxrce r.viilr trre a*t **rr iblpr*tercnce sh*ra capital rlorl*cCIit\'*nible

or ffont*$ibh int* Hcprit.t -shures as pernxilt*d aud in accordance lvith the applicable lalvs



i tt,l ir-i"#i'ir* nption *r riglrt t* **Il fpr sl:srs* slratl yyljr given tu any r'}o'rs*n ftr p*rs(lns

ral Meeti

atlq:tted ltru;* h*
shnll bx rl*erlted
m*v deem {ii.

itislrs{l *s f*ll3'
to h* fli"rlly paid

{r

priid rrp Sltares'

, Sh*res *{t*r th*
or rartiy Paicl-uP
consideratiou has

*lrares and
heen paiti

if" sp iss*ed
us tht B*arei

i ' ' 
rvith*gt the si+fi;tisn CI{:t-}e Csn'}p*'l}r in tll* {ien-erel Mee}lIS . ' ' "' "" i

ffi- :t-.c-r r!-r ,"ny, c{,r A I} f {:_ !r-unfurn ISSUr {]F SHAfi"[$-

L {*} l&,he,r:* t}:e B*ard r:r ltrre f;tmpagry*, ss the- s&$8 l}1s3l be, -pr*p6se* 
iu inCrr"ase the

suhscrirlsd capitar b; ,h; isyr.r* *f f*riG; hhur** b3.. rlrutntent, thc* r*ch sharex *hall b*

uffered, s*b.!*ct l$ the provisitnr ui ***fioo 6i *t the Act* a*d ths r*lsvanl Rules

ilr*reundtr, as rPPlicafule;

(i] 't$ rtrr* pers**s whs ar tite date ofl th* ofthr are h':lders +f rhe squity $hares of tir*

C*mpany,inpr*pcttiunfls*r.:*fyas.circutst&nuesarirnit,t*thepaitl-upshars
*apitul on ttrose $t *ru, at t[:at drlte, *ubjret to the c*nditions rner*ione<l in (ii] t* (lv)

bel*rv;

{ii) the ofter af*resaid xhal! he ruade, Lry noti*e- specitying thp nutnl-:er t:f shares

offrre*l *n* f ioriil,ig ; ti** not fr*ine tsss ttran l1fte*n days {or such nnmber of tlays

its r31{1y h* pr***ritri,s under the Act a:r the }tules n:*de t}rsreEnder, er $tller applicnblc

Law] *xd n*{ axc*e<iir:g thirty *oy1t"*,1 tlle d-*te*f thr' tffer. lvii}li* which t}:re offer

il rr*r arcepted- shallbJd*effi*d t* have been declinedi

Frovirieql tl}m ilx n$dce sllalt he dispe*rcheil threrHgh :'egistered p0;$1 sr spled psst CIr

ihr:ei*gh *l**u*nic xrods ur c*rrirr o, *ry tther-n:cde having pr*af *f d*tiv*ry to all

rhE *xisti*,g $har*h<lltlers st l*u*i-ik*u days b*ftile the opening uf the is*ue' or: cueh

$tfler time as nra3'he preseribed under applirable Law;

(iii) ltr* *ffer cfi,,es*jd shalr be de**l*d r* inctr,urli* n rigrrt e'xer-$isabl* hy rhe pefson

eonc*r*ed to r*nCIurlce the Sliares uffhr*d. t* him *r flny ofthen: itt fav$ur ol *ny other

F&'.$srr and th* tultice r'*ferred to i" *iifr-*laute {ii) abrv* shall ctntain a slaiement of

thlx rishr;

{iv} a{ter rhe expiry of tirne specilied i$ th.e nctice af*r'ssaid sr sn receipt of earlier

intinratiurl fr*o, fii*'p*iun to iutrorn xueh trotice h given that the per$nn declines t$

a*ce.Ft th"*r Sharer rffered. ths B*ard *f flirestors lua, clirpox* of thext in such mallntf

rr.lriqh i* rx:r dixsdvantag*su$ 
't 

the M*mhxrs an'$ l]le Cnmptiny;

(v) to empl*y*es under an1' sclre.*re *f enrplcyees' stock oplir:t't sutrject to sp*cial

It***!;tir:lt f;a*sed tly tlt* sfraretlotJ*rs r:f tlre Cu*'po"y arrd s*biect rt thr Rules nn*l

,rr*f, e,r1,*o con*iiluxi, &s r,:r*y be pre*u.ribed u*der *pplicahle L*rv; *r

{"r,i} tr} flny psrs{}Ls, if autltcrized hy a $pecigl, &rsoluti*rr' wh*ther CIr tx}t tlr*ss

per*srls i*ctuue rhe-;;;; r*f*rr*Jm"i,, rl,r*se {a} rr *lause (}}* eirher far cash or tcr

a c*nsideration *ther tlta* ***t , if-** P;'i;- olf'sr'*h sharss is dptaffrined by ttri*

valuatirn reprrt 0I a regist*,tua oan*r-"*uu**t to sur;lt conditi*ns fis may b* pr*scribed'

iri acc*rdanc* lvith applicable Lorv'

{.b} Notliirrg in suh-clnu*e {iii} *f *l*use (l}f'a} rhal} be dderced:

i-r,*'',k^;;;;;;
Ilircctcr
iliH:*{}5$54t5



t*,1 Pr*vid*iJ trte{ &e tefiIts r:f rlre issue *f suslr n*h*ntures or }satr containirtg suc}r atr

opticln l"lave 1een appr:ovrd bcfary the iisue of such Sebrntures or ths rnising of ioan by a

$p*ixl &es*l,risri [o**** by 
11.'*. 

Msxtbers <lf th* C*:mpa*y iu et Gen*ral fu1e*ting'

Trl*rn:ithstatr.ting anyilri,rg *#ui,recl in clause {c} w}r*rc axy tl*h*nkrres have heen issued

or: l*an rrm been orrioio*j r}srn &rly sol.ernmmrl tr.v trr* compau.r' and.if that fi*v*rr'lltlenr

r.or:*i,J*rs l, ,ru"**i*ri; i,r tll* pulrli. iut*l'est *o to do it may hy urd*r dir*ct thrrt sttch

cJebentures qir loan* or, uoy p# tir*r* of shell be cqnverted irrto slrar*s [n rh* tt:n:pan3' on

suqli tenns and conditi*t:s s( eppsar to tlt* covertrru*at tr: tre reasonabl* irr th*

cirsu*.lsta**es of tlr,a cass *ve* ifl-te*n* *f the i"rxrrs of xuclr *o*versica- Ilr*vided that

where lhe teffirs ancl *arrditians of *uclr c*nver*irn are n*[ at:*eptab]e ts ths Con:pany it

rr:a.v t!.irhi.r si.vty days fr*m ih* dat* rf eoltrlnuni*nti*n rf *ur r *rder app*al t$ the

Trihu*al which sh*ll alter ltearirrg tte t*,.rpu'ry aqd frov*nmtent pa*s such *rder as it

tieen:s fit. tr: ,$*,t*rurining thr ttsr:in$ *o* ooootlti0n* of **rtYffsiutl und*r clause {<l}- the

firvenunent shag have due re$ar.tr uo tir* fi*zurr:ial p**iti*n *f tlre sCIfi}pfiny' tlie ternrs af

is*u* af ,iebenlu.rs* *r h:ans, as the ,*n* nr*y he, tlte rate af interest payable irn stt*h

cbbenfr1rer r:l' loarr* x11cl stlch *th*r ntalters as it nray c*nsid*r 11ec*5*ery' Wh*r*. tlre

ficverunr*ni has, il ;; ;,'d-r ttrade .tt **t r'lause (d)- dirett*d that auy d*tre*ttre or loan

CIr filxy ;rart th*reoi *lrall he c*nvrrted intc) rharrys in a ualrrpiury ond rvlrere no appeul ltas

bee* prel'erred to th* Tr"ihufial u'nr3es *iuu** icl) or wh*r* srich appeat ll*s byndJl#ll;

{ii) To *uth<lrix* any psr$an tc txercix* thc r:igtrt *f renurrciati0n fbr a seeond time on

tli* gr*rrnd that ulur perstin hr wrrase far.*ui t*s reilmrciarion rrms first rnade hss

d*ctined t* take the $hares c*n:;:rtnised ilr th4 rulr*nciation'

{cl },fothing in this Article vhxll apply t* t't!* irl*reav* uf th* subsur:itrpd capitel qf, the

ccrmpwry caus*d by the exercisr of an opti** fl a ten,n attachecr to th* Debe*tures i:i*uecl

rrr l*atrs rais*tl by th* Cr:mpany t* mnuerf silch Detlefiure* or loan* iffi* Shares in the

C,rnrpntty.

ffi:l*lH*r* ,,rxnch *ompooy ur*u. iiuni utt*r*d a*d the auth*riztd shars caFital of

suclr comp**"rr shall sfu*rl i*cieas*ti hy an am*ttnt eel,al to tlte ar*Sultt *f t!t* val*e Cf

slrares whiclr **of, ,i*Uuiiturs$ or lnans o,"p*rt thersaf has [reelt irun'efitld int*'

te) A {urtk*r i*su* *f s}r*re* r::ay b* ttrad* in any t}lat}l}ar lvhatroever ss thQ Board nr*y

det*r*:!i*e inrrudi&g-tf ,**y. *i pi*r*r*,,ti*t off.r"or private plucerxenr, *ubj*ct to snd in

nccord*nc* lvittrr thq Ast and tnr* Rules'

f.f} Th* ;lr*visisnr cunlahed in thix A$i*l* xixrll be xxbjr*ct ro l}re pr*visi*n* of Seetion

42 a*rl $e*ti*n &? *fthe Act, otlrer d;li;il; piovis;ons of the Act an<l tlr* lttrles atrd rs,

ths ext*nt npplicoble, any SHBI regulations CIr guldellne$'

: I$$'JE$ sr TuKTHE& sr-I;{RE$ NoTTs AFFHCT KJ*}:lTs oF f;xl$?INfr

I\,rtliMrlER$-"I,rre rigirts conferred *p*, *** rr,:rder* *f trre $hsres of any *lasx iss*sri lryith

preliemed nr *th*r iiglrt* str*l rrr:t u*Ie$s cthe*ire expr*ssl,' prr:l'id*d by the t*rm* of

i*sue *f the $h.iires oI irruu rlfts* be *---i-a1- be varied by rh* *reati*n or is*ue ot' f*rtlier

-$!r*res ranking ptri passu tlrl]r:ervith'

TO BE A{CEi}'l'&L\Cl}l Op$llARf$-A'n"v

,il*nnr for sl',atsj,l SgS!fllglx li{tssillll

ac*rPt*d; *r

Al.l-OT[,{f?'l'f *N ltP[rt.lLrATI0l';
Iicitri*n sifneti nr otr h':l:nlf oll arr

l__.
\ 

\ra\.

. ...--*''')'it''"''l*iiln*n* Ag*nv*l

i-r:ax::!i:!:::-' 
' 

llir+ct*r- 
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ffi|o.[tg.,;6i,;-h-11]*;|fri e nr*auingol'

rli*ss Arti,-rlcs un,i .o**l person urito lhns $r otherrvise nc*cpls 
it'.}. :llT:S^t::1,,:J::--

]j|]}: ;:il;: il;,il.^ i,r,Yr,,,*rL**'rr,,*u f*r rlr* plrrpose of drese Arliores be a N'l*n:rber'

licablsluttrr.M

\\
*\*r*rfrraltnn d A ganv:rl

t birect,rr

4. KTTUXN SN ALLOT:KIf;NTST$ Br MASE SE' I{[$'fi{ICTI$NS ON

ALLCITIVIENT-'fhs sCIard shall observe tlre r:*srrictions ax regarcls allotment of shares to

the puhli* contailled in the Act anti other *pplit*ble l-aw und as rsg*rds rettrrtt ort

*ll*rr}l*nr$ th* B*ar,* sh*Il r.*mply with *ppiiia*te prcvisi*ns of the Act *nd nth*r

appiie*trle tr-*w.

5. h4Elv,111rRs oR 1{l-il}{s 1"tr} i:AYlJl'iPAtrn Ah"totj}1TS-Ever-v M*tnber or" l:is }rei|s*

(xel:'*trlr* or edttritriitrnigfs sl'r*!1 Fay t* the Corrrp*ny tlrs prrtitn tll ths c11pital

rc;:res*nted by his Shar:e tt' s):ar*s \!irich nllrS ibr ths riltre b*ing r:etnsin unpaid therson

irt such run{iunts at sucir time clr timrs arrcl in such mairrlL}r i1.5 thc Bolrcl strrrll frrrrrl tirrre to

tirn* irr *cerordmrc* rvith these Articles r*quire or tix for tlrt pa.l'met1t

Cr:mpriliyissuesSl:alesiitaplentiutlu'hr:th''trtorrashsfotllcrlri$cilstllll*quLrltothe
aggrrgate at]1011)11 of 

't',. 
prenriun', rec*ivcd trtr th*se Sirares shall be lranslerred tu ii

srcurities prcltriurtt *r*.r*,it srnd rhe prr:visiolts of the;\r't reiarir:g tc r*ductiolt crf Share

capirai $l^rhri coiltparr;, rrhaltr r'xcept ax prilviriecl in rhis Ailicl* itFFIy $s ii tht *ecurities

pr.u.rniurr: acoourlr nr*r.. thc paid-u1: cap;rll tlths Cornparr3'' ib) Notwithstaneiing rnything

ro*rai*e4 in craus* ia) abov* ths icuririrx premi*rlr *csonnt r:ruybe appli*d by tlte

Lirrltr3rnnl. itt acrt:rrliinc.* ..vitlr tire pl"rrvisierni ttl. the Ac1'

:. vARlA.ilol,r oF snARIiIIfiLDERs lil{}il1's-{*} ri'[1r ari}'rime L}lc shari: r;rpitritr rif'

the Cfimpan3, is diviclerJ into difr'c|cnt c!*sses r:f Shat:*s the rights att;ichrd 10 thr Sir;rres

*j 
^*v 

crass l,nless otherrvisr piovirie<i h-v the iernrs of issut: eit the sharrs r[" that

rllass)llay suL:.ire:t t6 tli* prr:r,,isi*ns ,at scrrion 4s gl'th* A*t *trtl ivlretlt('r ol' 1101 til{j

Cc,tnpntt,l is beirlg ,.*u,',A up b* vatied l'itil the consellt in r'vrili*g *f suclt nLtnttrer *f the

hold*rs *lthe issired sharei of rltat class r:r rvirlr ths Sft]lctioll 0f"a tcs0lutiun paxseri at a

.\rllal^fltr nree{ing ai tlre h0klcrs ol'tltc Sirarts c}l'lltut *laxs as 
3rel,cribed 

by tho Act'(bJ

Str!:iect tr', the pr*visir:rr:; of l;l're A*t t{l evslY xuc'lr sepllt'fite m*eti']g the plOvisit:nx t:lthese

,o,"i.f*r rel*tirig trr trwetine shall rttlt*lis rlrulsttdis apply"

i, pR}::rl:Rnir{f[ Slt;\Rf,S Suh.jert ro Sectit-rti 55 an'J *ther pr*r'isions *1" tl c Act thtr

Boarer sh*ir have in, foiu*. t(r issu,; or rc-irsue preierencr srrsres ur'**0 or *1or* ciasses

rvhich ar* liable tE: Lre r*elee*r*d *r ronvert*rj t* Ecprit:' Shares or: s'uth telnls r.rttti itr suc]t

]:rliinn*r iis dctt:t't"r:in*d Lr-V the [1ir*r'd itr itr"c*rilatlce rt'ilh t]rc Acl"

4. lssiin ili: SWI1AT SllAt{iiSA}{D L.$OF* ia)'lhe tunrpa*y irtaf i*sue Shares at

l;rlXill*ili,r,i'1, ,uur, CIf srv*ar rqui,., g',ui*, or,tn.anl, oih*'ffrnilner in acc*rdanc*

u'itlr the pttrvisi*lrs e:t'the Act nr an;"f';*'" aplrlicnhl* Larv'(b} 'tr"he Cortip*try trrav is*uu

Si"rflffi trl r:fi1pii]:,ess irtclucli*g itr Eir*ctc:rs'Qth*l' rlran inriep*trcl{nt <lirect$rs arr:d sr:rh

Qther Irersotis ils r]1?])i he Fernritt** un,rrr applicable l,aru irncler atly el'npk:y*e str:ck

oprion sche*is *,*fini** ,ti-,ck 1:i,.cbase scherrre or ilr)y *the.r scrr*rne if iiuth*rizeci by tlte

futrenrbe* in generar illepti*g ixlrjecl-ro rh* pr*vixiqrns of tlie Arrr rl* Rules ar:d other

aD0tlcaBls rul!) ]L,r_rljY llllt:i1:::.c.*::i:j*: *%i[*are,, 
L;y.. rvay *f

i-iSSfn*nf nOruilS SI lARI"i$-T5c C.:*rparly rllrly

capitarisation of p;;il;-; oirt oj. '-:lll":l il:*:::y,:il"::';":T;riJ[::i-ncr: 
n'itlr trtc

;ffiTf i#[;i-r ;];iil;-; a;l i;;;i; p;;,is ion s f*r trre r i*re lrein s i n farc e

L)lt'i;(r{}i85a}*
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ii issued f*r" tl'r*

purp$:ie or rai*i*s,;;';;;;r!-$ ;1- -r*:{:i,:}:*::::tr,1y;*.o;1g *'ork or

fiilfr:}! Hrffiif,,#y r- -r*orJ*r* rvith'rtre Acr an,rl *Iher nppli**ble Lsrvs'

'.Akldl-tiAt..'lATl#N-Strbject to provisirrrs pf tk*x* Articles th* Culnpany may

am*lgum*t* 6r *uri** itseiF t* he it**fg;uttd rvith mry' other pers6fl firm or h*d-v

sCIfpsrrlts rubjert t* ift* pt*uisiolt* *f itr1* A*f arltl $th$f applicablu* I'aw's'

4. K8ftl-lfiT]#]i *F CAFITAL The cr:utpftny:n43',by.1 sp*cial R"esolutien ux pres*rihed

hy tlru Act ruduce i,, u*y n*t rr*, *,rut i,, uo*ot**n** uoitl, titil pro*isi$*s Qf tlt* u{ct {a) its

rhare capital *na ;*rrrria*y *apitat rerl*mptiorl res*rl,e a*,coti,rt and/or: {ri *ny src*rities

premim* ar *u11t *ui,.,,rrtOiu,ryoth*r nes**es es ft]ey be availu.hle.

5. Dn.I}uNTtJIaE$- TfiIrMs 0r I$$Ua 0,r pf;BHNl:U&ts$ CI&- 0TH'ER S.mCURlTiEs -

Any B**ds" .Debentur*x, deb*ntu's-sto*k *r *ih*r securiti*s may be i*sued subject to tht

prcvisieins *f the .qct ,in* tlese Articles nt s dixroun p'emlum sr othe*r'ixe by the

c*n:pu*y anci nray tre issu*d errrd shatrl n ith rhe rsn$Br,[ ,,fihs s*a*l hs issued ttpolt such

terxls iurd con*titir:ns nnd in suuh n *rr*i ond fpr such ronsi,$eration as the Board sh*ll

r*nxi,**r r* he rar *re br*eJit *f rhe i;;;t -;t;d Q* rhe cunrlition thar tlte;'- or ally part of

tl:em trrty' r'* to*outiiul* i*to mquir;'-ii't*i** o{ :*y denerrninatit:n" Provided thttt

Dsben(ures with rigSts tCI ellotrnq,,rt oi str oslrl'er.\ion inta Hquitl' Skar:es shall nut bs

issu+g *.q.rspt ,n,iftr"it * sall*'ti*!, *f tfr* Cunrp;tn3' itr freneral Me*tixg act*rd*d h1" a

liperiul Restl[gi!g
l.: i'U nf f fi. I ALiS ATI* I'l

,**+#*r*'*x.*- Fil*tt*f
$1h;SflS*$4iS

S;llc lrs otht:rlqist: *vidctl itt ii ah*v usilo a* lhe t*red t:rvn*t"pl

talNntr+.ithsfanding any1i1ln* contnitted in these Articles and sr"rbi*ut tn prurrisions $f the

Act a*d npplicnbre i*i*,r, r(e c**rpar[,"rrr*iirr* entirred tc e!*r*terintrize pursnarl ['ri tl:rt:

p::uvisions *f the I]6;i-,.* Aci its"shares ileberlrur*s ard *rrrer securirirs a*d *tfer

secur.iries fur: sutrscripiiur: i* ,:*materi*lit*uj fcrn:r in wirish ev*nt the rigtrrts *nd

*brigatirns *f the F*rtiffi c*n*erned ard'latter$ (or"rfircted thrra*'ith or incidentul thqreof

shs* be govrrxed hy rhe prcvi-*io*J or ii* nupositor"i*s Act sncl tk* regulatio*s i*su*d

rrrer*rmrler and *rh*r a'pri*abre r-**.'uo *t ur* *ertifecare{s} *hsl} be issued f*r ttre $hares

held in a demsterialissd f*nx,

(b) $ubject t* applit*ble pr:*visiertt* uf the Ast, lhs c*mpany shsll issu*' Irald th*

se*uriti*s {incruding $harebJ *i*, ublpoiii*w in erectronii f*rm* i* rvhir;h eve*t the

rigtrrts ar:rd oblig*ri[*i ,f tire parties *ot**'**- atrd nlatlers $ont:r*$tsd *t*rervit]t *r

incli{*ntal tnereta siiaiiUu g*r*.n*d bv- the provisi$r:s $l'the ilep*sitories Act'

(*) ell securities held hy * Dep*silttry slialtr b* derusterialiseri and tle lreld in fut gihle

t*rrn" Nothing ,o,riuin*iin Secii*n f8iUf --9 
1*1 

ultl'* Act *hall eplxly ter a Dep*sitotl

in respe*r nf the r-;;;Iilh*l* ny it on bphatf of the Ren*ficinl *wn*rs'

{d} Ri$hr* af }tp*sit*ri*$ r*nd B*ncfitia} CIwtler*:

(il N*rrryirllstanding anytl:ing t*.the *ontratl cont*ined in the A*l or the*e Articles' a

be*o*it*ry #*"ffi **i,rr*iro il*;-$*ered *wn*r f*i trre prlrpss*$ *f *f'freiing

tr:anstlr rto*i**tii, of *eeurities otr behalf qrf thc tsene{icial $wner'

the



rh* secur,ities sli*l} n$t kslie iesPect of the

se*ut:iti** held h-v it"

{iii} Ev*ry pefson h*ldixg Sltar*.s uf th*l Cr.r:ppany aB* wbose nam$ is *ntiired as the

B*neflci*l owncr in th* r*co,di* or nnu Drp*sit*ry sh*ll br de*ared to b* a

Sh*reholtier c'f th* ComPanY'

{iv} The Beneficial OwnEr of semriti** *hall, i* accordance rvith the provixions r:f

t*ese Arrirles a*d the A*t, b* entfid{i t; un *t* rigirt* an'd burefits an$ he *rb'}eet t*

all rhe liabiliti; io rurgr**r'of J:ris se*rriti*s, whielr t** held iiy a ilep*sitr:ry"

{e} fi:r* regi*t*r and iflder: ofl l}eneficisl orvners mairltti*ed by a Depcsitsry utrder tlte

$*po*it*ries Act srrsrl b* deemed tu be a regi*ter a*d inde,q. rf Mernbers fur the p*rpuses

rf this A*t, The C*mpany shntl havs iir* pi**t to k*ep in amy $tete sr e*u*1ry outside'

Irrdia a regixter resident in that *tftts $r rorurtty"

{fi Nsrr.vitl$randing ailythil}g.conlainsrl in the s'cr or tlt*te Arxi*tex [w the ccltffatry' nhere'

securiries ur,* herd i* a Dep*sirorry, trr*lu*oiJu nf the beneficial rrvrier"ship mn3' be serv*d

hy srrclr :ilepcritory $rr the C*tnpnny L},";;;;;- of electronic rnoq}e *r by delivery gf hllrd

drives.

(g) Transfbr *f $*curities:

(i) Nrxhixg eonttinpd in Sertion 5$ of ttrr* A*r cr these

i*lsf*t t:f iecurltie* effetttd b"Y lrrul$fsr*r an'$ trsn*feree

$* Bens{i*i*} f}rvtr*rs in the recot:ds of r* []*p*xit*ry"

(ii) h"l rh* cnse *f trntrsf.er or tran*mixxi*n of shar*s cr otl:*r sr*c*ritias

$lrxr*s er se*uriti*u *.*'ii.riog Ir*fO ilt anyr eleclror':i* ar fungible {bnn in *

th;il;;i-i-ns of rlte Depr:xiiories Art shalt appl3"

(hl Notwitttstanding nny'thing in the.Act or tlre*e Arti*les' where sscuritics ars dsalt with

rry a Dep**ir*ry, rd;#;d;i,srrai!.inrinmt*iri* a.tuirs *f alhrrn*ni af r"elevan*rcurities

rh*reuf ro the n*potiily"i*iii*ei*t*rl'on *ll*tment nf sueh securiti*s'

{i} }r}*tiring s*tttaintd }r1 th* A*t ur thes* Articles regar:diug 
"the. 

uecessity *f having

rsrtifica* *m:lb*ri,di*fi**tive n*nrbers frr,*cu,,iri*s issried lr.rith* crmpany shr*ll apptry

t* sequrities held ctilh a lleposittxry

ti] E,rc*pt as specifically pruvitlsil in tttess Attictrss' the prov:isi<lns relating to joint

hrrders *f $,hares, *ar}.x. lisn *n srr**i'f;uf*t*or*lor $hrlrs* and transfer arrd tranxr:lissislt

*f $rrar*x xrra,l b* appiicabro tq, srrar#rr*i* in Depo*it*ry uff ?r a.s ttl*y epply to Shares

held irr plyxical lbnitsirbjec[ t* thr provisiorrs of t1s t]spusitories Act"

{k} Ev*ry sep*sir*r'y shall tllrfiris}l tt the c'rnrpany inforxrrtisn *hout titr trarrsfer *f

securiries i* rhe -;i,1 ;r;- ffi;;;;iijr*er at s,rcl inre'va[* anc] in suc]"r rnatursr tr*

;;;;;; specifi*a o#; and th* Crnpanv irr thnt b*half'

{l) Pr*r,isiun* **. thig Article lvill h*ve iirll effect and furce tlot rvitltstzurding a$ythi$& t$

th* co*trr*y sr nc"*$: 1 
_.t,c*$taiiled 

in any_oth*r Aftieles" ., . "* -.-*"- ..,"

f'v
.t."

d!'

Anicl*s sball aPP[5' lo a

l':uth *f ',vhont 
gre ent*red

whrrt such
ficpository,

},s;1:t:*d{ilian d A ganva I

"'. Directnr
FIN:*(i*85;ll$



:.lSS{j[ L]J" NE\i,r CEKTlFlCilTf IN Pl.ilCl:. t]l: $HJ; I]EfAfir.D L*57
OitDHS'l'l{(l}"L*- if"an1,' csnilicate of"sharcs bc rvr:Ln out, def*crd, *:utilali:d ilr t$rr1 or
ii'there Lre no furth*r spaLl* rur the hack therer:f f'or en{lorsenlent sf transfer *r in case tl-
suh-clit,isi*rI or {rinrotrid*lir:n o1'Sirar*s. then up*n prodrrution ii}1ii 5un'ender tl'rertrof t* ih*
Cc'rt:pan1'. {r *e\v rertiJjcate r}}ar.,,t)* i*sued in li*lr th*re*i', auel if an}. cenifi*ste is losf r:r
d*stro,r"cd th*n upr:n pr**l'tl:rrrr*f t* thil szttirl'arti*n of rh* {-*nrp**,r,and ori exrcuti*n clf
such irrdclrrnity as thc Ciinrpany'deerrs udequat'-.'1., arrer!'c*rtifinate irr Iieu th*rcof xhall bc
git'en tt: th* pari-y elltitled to sueh l*st ar d*stro^ved ccrliiic,ate. Evuy c*rtificate unrJer tlris
Ar:ticle xhrll be issucil un payill*nt *f, Rs, 2t} f"*r' eaelt r:*rtificrrte. Suclt sltare certit*rcatss

;hall *l*s: h* issLreci in lhs er,(nt o{' s{rls*lidatit:n lrr" sLrb-divisii:n r:l' shar*s uf' thc
Ccn:p:any. Ilverl.' such r,ert.ificate shaii be issued in the rnanner prescri[:ed under Section
46 althe r\ct and th* rules fi'iunsd iirereun<lcr. Ilarticulals of eveJ)'shnre seni{lcat* issucrl

xhall b'l eutcr*d in tlle Regisr*r" of rr:eurbsr* rguiusl the n;rnle *f llre pers$n. to rvhom it
lurr been isrued. ilrdiratirrg tire iiate eif issuc. ilrovided that ncrrvitltstattding rvhal in statsd
ni:ovc. th* fi*nrci shnll r:omply ri,ilh sr.rch rules ur regulati{3}}s or reqttiremrnts of an1- stock
*xchang.e *r the rules nrade r"rnder the Act nr rules nrael* unr{er tlte Securitieii Caniracts

ildegr"rlatior:],{r1.i956 *r nnr r^rther act, r:r nrles a1:1:lics{:l* thereoi'in this hehali'. l}rc}vided
lhu[ rru ier slrall he *]r*rg.e$ J';:r ixsurr of n*u,*stti{.-icat*s irr rcplac*ntcnt of thusc u"l:iclt lrrc
*ld^ detaced ur rvont out r)l' rvlrule there is rt*t Iurth*r s,)a[e utt the bllrk thereof lbr
*trdorselxer:il of trtnsfler *r in case of sulr-divisi*n or: cunsolirli*ti*rr t:f Sltar:es.

Ilr-uvici*ri that notlvithsrarding rvhat is staterl i:b$r,e, the nir"e{rlErr* sltall con:pl3'rvitir such

rLllcs *r r,*"gulatir:nt amrl requirclne*ts ol';t]]],stocli et*hartge tt"tltu rules ttrnde r"i;lrlr:r thi,:

;\cr *r th* l'uJes nrade *rlrisr Securities ilontrlrctx (l{*gul*lion) Act, 1ry56, as antettded or
anv olhr:r ilc'1 or rules apprlicable iri this lieltslf .

"I^h* 
i:r*r,isicrlrs oi'tllis Article slrall rrrr.ltatis nru{andis *pp}1, tc issr:c of certificalcs i-tir anr'

()ihrr S*cLrriti*:. lncluding Debetttur:es. CIf the C*tttpunl'.
i.{iNI}E}lWRiTI},(: BRilliir.RAfi[a-{]Oh'Ii\,'llSSl(^}}! F*ltPLAC}N{i SFTAKHS

IlEBHiqTLillES E'l'L'.-(ulSub^icct ic *tr: pr"nvisions n{ l}te Act itnd othcr applitirhle Lau's

tl:e Coi:rpall,y ,xa)' ul siny tirne pa1, a r:ornn:issi*rt to *n.t: FBrs$n for sirbscribing oi
*greeing t* iubscrihr lu'hetlter al:l*lue13' al' conditi*ralJr,] til any fiii*res or Llebt'*turc.t

*f the Cumpal:5, *r" undrrrrriting. or prr:curillg $r ugrcting te procure suirsuripti*nx
(ri,hether al"rs*luir t^rr conditicrrall f'e>r: Strrar*s or Dcb*rttu):e$ of the Conrpany pruvided thar

th* rate percellr or th* aneu-lnt *f the ronllnission paid *r *grecd tti be paid shalt I:i:

disclrsrd ig tlre 31illlltf I r'*qriir*d hli ti'!r Act ar:d the Rnlrs. {b}"{'}re rill* *r al}lolMl ol elr';

c*rlrrrirsir^'rrr lhall nut crxceed tlrc t'alt or at:1*uril pretrr:ib*d in th* A*t. {c}"l"hc Cottpnlty
rnill' alxo in an1, irrLre piiy such Lrrrlkcrilge a$ rlra;, be l*lvlul. (d)^l"lie cottrmissit:n rrla-y ite

satisljrd 1:,u the pal,lncnt ol titsl't 6r the allttrr:*nt i:f lirll.v or partl)' paid $Irares t:r pattlf in

tlre r:nr rr,it1,anitr puniV in ttr:e t:tller iu atcqrdan*e lvitl: applicablir 1;rir""

Thetl,0,',fficnhi;'rr*.,hgveafir'stal:dprrrartr*riniIi*nupoI1:

evsr"I* Shar* {lrot being * lully paid-np $hare} and ev*ty il*b*r'ti*re (ntt heing a firily
p*i{-up [)ebeutur*) r*gixtereet in the narue nf eac}r Memh*r (u'hether so}ely tr: j*inrly

*,ith oiher*)l *nd the ;:i'6ce*ds *t sak thmeof, f*r all tl1*Rir$ {urhrthtr prese*tly p*yable

*r 11t$t} called or payab}* at s lix*qi timc i* respe*t of su*;h $hare *r l}ebtntur*.

l .lh"N
_c]

l)i)\'' {)llSS5.t i5



iiP*n the fccting or

**ndirios that thi* *"itf* iryill har',r firtt eltt*ct' un all $hares/ Debertturs {not b*lrig fully
r^- -il

paiel $hares/ Sebenture*) stariding registered in the naltlCI of a singlc pers0n' far all

mcrni*s p!:e;\B$tl), p*yabtre hy him *r his estale tqr the (*mp*ny. Llnlsxr.ctherwiss agreed

l,, ,*ii;*A, rhe 
'eExirntion 

of a tra*Nfer of an3' Share rr E*b*nture shall tperatlr: as a

,t..niver n?the Co:mparry's lisr: (if any) cn stteh $har* 6r Debsnturu"

Frt:vid*d th&t th* B*nrrcl nray att nny time ,;lrclare afly sxlare or Debqnt$re to be rvholly rr

i* g*" *.v-BlYlpt fro.rn t'he pr*visions of this A*icle'

'l h* fully paid-up $hares **d fully paid-up llrhent*res shall be lre* ii*rn all lier, " in the

*a*e ot. pxrtty pais-up shares or uebentures* th* cornpany's liEn rh;*l bs rcxtrictsci to

rnsney rall*4 or p*yiUf* ut * f**<t ti*re irr rsspe*t of *tt*it Shar*s ur llebentr:res'

fSr rUt ComPanY'*

trirn, if Hly, dln rr $irau:e or selrs*lur* shnll extend i* sll-djvitlili:"]31'ii]",1:lTlll il
;;;:r';;i;ii- r-1,-il1- snd bon***s derdarer:r ft"om rinre r* rinre in reslrerr cf s*ch sha'e rr

Debenture"

2. Hil,{FORCI}l3fi L,lfihl BY SALE The Ccmpany ffi*y sell, in uch rNarlner as the B*ard

thinks fit* arry Sltutts r:r llebe.pf*rss On rl'hicli tll* Crwrl:any }:as a li'un'
- _ -(" --^L

;lffi'U;,til-yt ffi;,;;ffii;;;i;, ir) unless a rrun in re$pect of which the li*$ c'qists is
,*in,* irr rrr*iiir't*

ffiJffi i*^*;' it j'..',trr tr,* **piluii-- -r1-.'111-::.1111i:'::":fflYn:fili,'::tlil*
ffi:ru':1|].fiffi;'#flr;;'.iu* pu,t +r rlre **unr in resper;r cr rvlrirlr tlre lie*

i.-.-.-J t"^1J+r fnr thr" tinrr.: heitra {:t
:'Jiliru T ;ffiil, r' ;I-;Hil ;;;, i,-ffi il i J :l: :-ei--'i--i 1i 

I *: ::'11?'l?:- *jtr ::
ffit'i,trJ [i"ffi;y-rlif;, ii ilil;*sr:ir r,titted Ihereto bv reas*n qrr his clearh *r

insolvettcY"

Nr lvl,yurber shall ex*lcise any v*ting rigtrt in re$psct *1"l"y Sirare* registered in his nsms

on w.5i*h *ny calls sr *th*r ${tnl$ p,,***,fiiy p-r-*': hy him-to thr* Cunrpany have not be*a

p$icl or irr r*gnrrs ro wlricl: the f,*trrp*ny irxs *xr:rci*ed ar:ly riglrt *f lie[r^

ffislilu'l'ogiv* efl'ect i; lrtr.v such
'B;arel tn*y autltol'ise sotnex*]e, th*

Sltares
fiers$& lo gx*cute an instnultent nf trunsf'er' oi' tl:e ur ilebenrures rold to {ire

pur*huser tlrereof .

Thr p*r:chas*r: shaLl b* regis$recr as rhe h*rder CIf th* shcres *r lldrenture's f;otllpri*ed in

alr,r- sr:c1 ranster. 
-nie.- 

fiir*h*se*t oit tt*t l:u bounri ts see ts the applieatitn ot' the

pur*hrase tnotley- o*r- tftilf his title t tht $hares *r Debe*tut:er be affected by an}'

irr.egulariry o, ln"riiitiry i1 t\ pro***ji,,,gs tqfatins t* the *ale' 'trh{r reniedy *f *ny pers*t}

aggrievr4 b-v rhe xal* shalt be in damilg*fqly and *x*lusively againsl the Crnrp*ny'

Lipon *ny. *u*h xat*, the exixtir^rg eerrifrcutx(ui i" 
'**p-*ct 

of tlie di'utu* or Detrent*res suld

shall srand carrett*d ,,iia f*.*r,ri* nuli a*d uui.l' Th*'Bosrd *hall b* *ntitled to issue a t1e\r

eurrti{icnte{."*) in trierr thtrecf t* fke put"ciraser o'r pr'rrx}:la*ers cnncel'ned"

a --*, -"'

::Pfi$il;;;d*\g**var
' L)ir*ct*r

r}lH: [X)JS541$

!!

\

3, Vi\LIDII"Y Or cCIli4rAl'lY',$ RECEIPI 
.flrr r*ceipt trry the. cornpa*y of lhe

c*nsider'atier* (if *rrvJ giro*n r'rr n'e S.,i;.r,; n*Uentr*re 
"::"j**:l-,'l;:j,i:,Li'i1lt,l'Jilffi} 'Tl,r:[r["ffi?;;ion or an insrr*i*enr uf rra*sfnr or a tr.ansfcr bv tire

r*levant $!r$r**], u* ,flr* *uU",r:uy Uu:Sl.lf.i1}IL9.-?-S*1,Jrtiil*.!q {. q.



3. AFlpl-icA"ilfiI.{ (}F SALE PROCIED,! "l^he pr*r,*eds cif'any suc]r sirlc shall Lre

rrreive,J b.v tite Cctupatrl,and itppli*d i* payrx*nt *ixuch parl *f tltr an:ottnt itt r*xp*ct ol'

*,hich rh* lie* exisls as'is pr,es*ritl;l paf ibic.'i'lre rcsid*o, if *n5', shall (xirir.ir{I to a like

lien ;ur,Lrms n*t pr*renrl.,ri pn5,ab1* as cx.ist*dr4:on the shsres rr Debrntures bsfoll: lhc

sai*)berr:l.uineclb1'tiwConrpartvtQbelt'satl*dascatrritalreservc'

p-*:h r*;t-dt mffi*rffi-axJli* ir*lder *f th* Share *r Deb*nture'

f" onrd nlaY' srrbject to ths

provisi*ns ol'rhe Ar-:r r*rti ani,-rrtlr*r applir"iihl* Larv. it:e:*t-tii,l:::,ti::-,il:11,:*;ilj';:
[ildr'n;,,;;;,,'rhe x4rn.rb*rs irr r*^rp**t of an1'monit* unpairl *n the $lrares held h1'

thcm {rvhrthLar: orr [rc0n1r1t of th* norrrinal vaiue ,:f th* Shar:es cr hy' wa.y af' trrrerltiunlJ and

nr:t uttdcr Fai,;11r1* at iixed time* i:y th* *oneiiti*ns Qf'all$trncl$'

provide,l thar n* call xhall *,xcsed snr*fourth (1i4) of the n*mirtal vinln+ of lho $hare or bs

payablu *t less tiran orte rnonth frorn the etata :fixed fCIr the paynlent of thu lilst preceding

call, A r:atrl or a c**tliti*tt of allotrx*nt fcrr paynreff CIf & callinay tle revoked or postporred

or alt*red *t the c{ix*reti$n of'th* Board'

Tl,e por.v*r t* n:alie ralls on $lrares slr*Il nr:t he delpss*ed t* an3r CIiher perstn tsxffspt l,*l'th

fi** uppruu;rl of rhe $irare|.,>l*ers by a resolutiotl paox*d in n Sett*tal lr"l*eting'

apprcpri*r,e in arry cil'cur$stiln*e '

3. N$l-lcfi rCIR f&LL E*eh ]titellrher rhall. subjer:t tc rpceivins fi least f*urr*en (14)

et*y,rJ r]ftric€ xpwlfyi,rglit* tin * orJirnes anti ptai* !f fafnlent,-fuy to the Con:pa*3' ut

1he tirnp $r tim*s *** pi'u** su speritied thc anror-lnt called'rn lris $hares'

t;i} J,he Board ma5, frrur time t* tin:e at its discr:etion, *xtsnd the tinre fixer1 for th*

psyment r:f *ny *Jlf i* ,*rp**t of .r* tf j *r rn.,re hltenrl"rert us the B*ard r**y dee*r

'n#"S;; tion ait*t'Iitte tltc date on

wliiuh sxi;h r*[ sirar] he decl:rsrl n havs b*irr marir, **r b*ir:g earlier t]rair rlre date r:f tirt:
l-*.'* unvlg rtlr

;[fi-ffi'ffi|* il;t ffi: rffi#;;, it'* catt shall he deetned to have heen r'lade ('tt

ths date so detennined'

lf n* *u*h datq ix **t*nnitr**, tlr* eall *hlrll be dsem*d tr'r have been tnada an the date

,n{,hen tfie ras*trution a*trrprisirrg *u*r', *oit lvns passed nt t}re u*eting af *rv I3*urd. A r&}1

nrav be rccli.rired tt) he f.1lj1jt.lllild.lllng'

'\ 
r-r*an<h{Sd?iv*i 

"--

-.",,.***&i$iffict+r

iS t'ILiN Irt esercisill'?, its liett'

thi: Conrp;lr:y shxxl il* c*tith:ct ts u'*at rh* registeretl ]r*lder nf arl'v $hare *r llebcuturc *s
- ,^.1**-J L,,,,

ttrre absoluts *rvn*r therrr:f, Accordingry. tlrJ (ronrpan3, sharl n,rt (exc*pt as ordered by a

csurt of uotnp*t*nt jru:isdictio* o. inlt*u requirid by appliceble Law) bs b$urrd tri

re*ognise nlry equitail.- o, ctlwr claisr ro r:r itrtsresl in *u*i: Slrar* *r Seh*ntHr€ ofi thts

pu.tif *ny *ih*, t *rr*n. tr.trrether: a crcditcr nf th* regixt*r'ed holdsr sr otherrl'ise'

i lr* co,oianyns li-rr -ri*[ pr*vail notwithxtanding *ar it ha* received uoti*e of any suctr

C};IiNT. : ,& q Tf} I .1F} h..{UTATIS MUTA}'I}IS TCIZ. PH.#VTSINNS A$ Tfr LIEN Tfi APPI-Y

r)iltlllNT{JRES F;TC, rnr pruvisiunn af'thssr Articlss rel**ing to lien shali rpgrly n*$trtis

tt?utandis to agy otlrer secirriti*s, including Debenlur:e* of ttre Contpatry, tn the e"xtetlt

applicahl*"

ON SI{AITilS

l)lN.0il5li:4li



i. liamli-tt'Y or .Iol]"1T FIoLDERS FCIR .A{qLt Tl},: Jaint holclers of ar x}rare s}rall

in resprrt thet'*oL
Lre jointl-v and r*veralll, liable tQ pay ol1 calls

l, ci\LLS 'fo c.,\]tR"y INTERT.ST-'f s rr:*rlrher tails {cl p'*y a*}' catrl di"re ii(nt hirrr urt

thc cl..ry.apprirrtecl fnr palnrent th*reof or any such extursiotr ther*oflas aforesairl he sliall

6e lisbl* io p*v irtt*r*i[ cn rhe s*rlle {iorn rhr ri*"v apperinled flcrth* palrrrettt lhereof to tlte

rirtle *f actusl pa),!?le*i nt ten {10} per c*{11 pu':r at1nilll1 ,:r nt su,:}t t*rt'8r rate os shal} fronl

tirrre t* ti,re h* trx*i h3,rlre Board ilrr nothiag in thi.r i\rtii::le shalI r"ender it 0L:ligat*ry ior

lhe Boarci tqr dpinaud er rccover iu:"v interest ii^orn arry' sltch N'ler1]ber, 'l'irs t30ard xhall he

at liherr3.,tc> rvaivv FII\,t'!1ent ol'attly iitlclt ittter*x{ tvlto[11'or itt pat't'

itli' n1' tlrt lert:tl ojl issue r:i t Shurq'

l:eccirrres puyahle ou allotrnulll fir nt any fixed datc (rvhcthcr otr a(c*tlnt oi tlre ttomittal
-.* ,r -+:.*1,-,* 1.,-

vnlue of'the -{!rare *r b-v ivily $f prenri*nl} shall, f*r the purpos,es. ftf'thest rtrticles' he

r1e*rr*d ro l:e a call dul_1.n',",nil* ur,<i paynhl* c* the dste rut r.l'hich' 1r1*'the terttts of issile"

sur.:h sum hecortes payabtre.

3. HFFECT CIr NC}N-FAYtuIENT Or SUMS ln ca.xe of n*n-pn3xr*rrl cf such *urr' all the

rcley*nt prornisions of rh*se Arficle* a$ rfi peytne$l qf interesi, tsxpens8s, forfeiture or

r:rherwis* shall apply ss if su*h sum had hel*nrq payable hy vinrre *f a salt dxly r:rade

anri uorified.

T. p.AyMtlN'I IN;FlfiClli;\'i'i0f"Oil O{LL M;tl' i;*nsr" 1F'11"[iRE'S'i' "I'he Baarri

rnr),, *uhjecx t* rhe prouirl*nt ,if th* ,{tr, inulurling $crtiur, 5t,ot ]h:,llltlll}l:t*:l;

tha sum in ;tdvane*-

Su*h inter*rt shalX h* PaY*bl* the ni*niss rc'ould, but l'or such advance, besonte

il;'*;;;';--*i-"furs fi:*n: any Me*rtrer rvillirrgio advsnee the sanre* al} +r srrry part of

rrr* rnonies dus ,,poi, un3. ,$rrar:es h*lcr by hinr b*y"ond the sufirs *ctually calleel f*r; snd {b)

*e*- -f f *r an)., r:,i ttre *r*nies xo pairl or satisfied in arh'atrce, or so tr*tuch ther*Of as front

tilfi* t0 tinie exceeris the anloullt of tlre *allS thsn nrad* *pun-tke *hares itt rcspet:t *f
nlridr susrr advariue hux been n:ade, the t*rnpany r11iiy pa"v irter*xt at *uch leIE ]i$t

vxce*ding tra,elve p*t t*nt $2qk1p*t *nnu,n i[nless the Ccmpgny i1 Csnarul ]vleeting

*h*u cdrerrvis* dircct] as may he agrred up*n between the Board a*d ths lvlenrber paying

pr:*se*tly pnyable' 
i* thic A*.i*le sha :nibet:: f.i) any riglrt {* perticiFate

i'lnttring **ntained in thi* Artitle shall con r tn the lt'{t

i*"pnod, nr dividn*ds; o, iii: **:, voting righrs in resl:r*t mf dre mcnics *rr paid u-y him,

urttil the sa$Is rv*ukl. bur ioi *uil, puy,i*oi. b*non s pre$cntly payabi*' The s*ard r,.ay sl

&n"!- tim* repfiy tlre alx.*utlt su advauced'

[].;^ tuto*f,y DUE u)"r $r-JARas ro Bs A DBBT Tr) THE co*p&F{y Any raonel'{il

any.) which the Xoard ,f*uil, orl the *lto'trir*nrt *f any Shnres' require *r dire*t tu be paid by

,"vay ot- deposit, *all ar othuq'ise ir:r respett of -yy '$harcs all*tted by thnn sharll'

irnmediatsly on tlie in$cfiprion *l'the $arne-of the alli:it*e in ttr'* Ir,egister nf Membnrs *s

fte hnld*r of surh sl:*re.s, ber:o*re * J-Ut dur lo and remverahle by the Company fro'n

iire allc,*se ar:d shal} h* paid L'l'hiur a*c*rdingly'

3, ir,trll[,lBERS oR I,lI}IRS T(] I}AY Ul.{l,AID AIvtoUNTS Everv h,Ienilrer or }tis heirs,

*xer.rul*.$ ()r arcirtrirtijitl'al*rs slialI Fo)' to tlrt' C*rn1:any' ths perrtion of' the citpital
-,-,':,1 t h oro'rrt

:;*;;;-,1 ,ry,',i,*'*hare r,r $hsres ,,,1',i*1, m*y {*r the 
liinrt bting r*nrain ,np*id tliereou'

iu s*cir ail.roui1rs. nt n ,.rr rmre q:r'trrngs flir{ $i }-!lflr r}rqgl}rt.ls ll}f:,1}9*f{ $}llll' !Lt$ iirllc

.4g*nvul
Dire*t*r
Hi:\:0*5$5415
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trxrrsfer rlf recuritiarS Xltsll {re tttfitl::*eab}e a* e sp$lrect.

itr) 1'b.: (*mpany s}:r*lX keep r ltegister of Tr"anslsr$ **d shall feirly c*d distittctly enter

itr*rein p;trticular* *f'every iran*t'*iur rrausrni*ri*n tf ntry shares. "rh* Company slrnll usc

the cilrntnun li:l-*r uf tranifrr ar pre*ffibed urrcl*r: the ,4ct und Rules'

{u} N*tri itSxtelrding anytbing *orrtainsd in thq Act or these Article*, rvher* the $}rares $r

oth*r *ecurities 11cJheli *,itE a t)*p*sit*ry, tlre rer*rds af bene{irisl owuemhi;'r rnay be

*erved 6y sur:h Seposit*ry on thn Ccrmpany lry *l*ctrortic utode or by de]iv*ry of floppies,

dircs, n,:*,t3,othsr-*lectrsnic fil*iltl$ as $1tty lre per"mitted by Law' 
- ---

i<],1 Th* C*inpany sha}tr n*t be ::*qrlirerj t* maintain a Register ':f 
'['r"a*sfers f(}r *ntering

pa*ic,ula,:x oi tin**fr:rs end tra.*snrissi*** of Share* $r *llt*r securiti*x lreld itt

cl*mat*rialis*d fonn.
?, ENnCIR$Eh.tENT' *F l RAh*$rHR k r*xp*ct oi'any transfer uf $hares I'egister*d in

*e**rda*se l,yith ttrepi*,vis!**s *.{'tbese Artic}*c, the Br:srd rnay, at its discrstion, direct

i*n encl*trs*,mnrrt *f thl (ransf*r *nd the narxe sf the trnnsferes and *thsr particultrrs on the

existing xltflr.s c*rtifi6ftte *nd uuti:orizt any Diregtgr $r qffi$ur 6f th* Cornpatry tt:

nutlteniic*r* such enelqrrsement tr:l behalf sf the Canrp*r'ty"

Alternativdy, thr l**ard nra,v ilirect the issue rf * fie*h *hare crrtificalr in lieu nf alrci in

ca*cellari*liaf the exi*ring ce,rti{iuntv in thq tlllffie uf t}re tr$}lrfer*s.

ffifli;:i ,:f tlaiisfel. uf any Shtrc slirll be in

rvr.irir,rg ;r*si all rlr* pr:ovisi*$x. of the Act, inuluding s*ctiosr j6,yli.1,:"1::.$*ll;;-rill,i

i,**/\dilii*s-"ieqiiii**n{ixf*rttlt:pa},.rIsnttlrurc<:i^

PRCIVTSIONS AS TS ilAI,tr"S T|} AFP1,1' I,4I]TATIS hIIJTANDIS'T{] DIjI3I1N'I,TJI(I'S

ITC^-Tfre pr*visi*nr rri'rirqsr Artii:i*: rnlari*g tr cails sir*ll lnutatis rttutartdis app]3'tL? al1]i

*ther **.u,iiti** inrludin* lJrhultLrres of tir* Corr:pan,v to the extsut *pplicable'

i.NI}rt.EGt$TI1Itoffiei.:r:*thergecur[lie*cfarr3.
It4e,rher shflll be fr*rly tr*nsfcrxl:lr. sul-rjert lo tl:s pr*visi*lts oL the.'\r:l ttnd th*x*

Ar:ti*l*s. Arr-v rerplra*t or &rriltl*ellrent hetu,**tr Xtvtl *r lllcfre pel'$Lu15 i* t'e*pr:ct tf thi:

alry sitrti l*r docuxrettt"

nlad* rh*rrsn't4e5ti*ti U* duly *errnpll.t irlitt inlespe*t nf all tr*n*fsrs nf $hares and

regirtrati*n tlersoi. xru con iran_v slmll *sfi thr [or]lmun fnrn: of trs*sfer a* pre*cribed

under th* Act in alt cases. ft: ths qxse of trarrsrl:r of $hares herd in dematsri&lised Iarm

rv}:ere np csrliflc*res have b*elr i*sned. the pr*virions of the Deposit*ries Act shall apply.

{l:} T}r* B*ard rnap. detlifi* t* recognlse atly ittstntment tf transfer unless: til lh*

iustnlxrsnt of lrarrsfer is ciul-v exec*[s? b3' ur iu bs]rirll' cf bot]r the transf'urur attd t]re

transfrrer and ix in the fonn ax pre*critred irr the Rules nad* untler sub-s*ction {1} o{'

$ecli<lll s6 of tle Aut; (ii) the in"qtr$ffisflt sf trunsfur is zruct:trll:anied by tltr cs$ific&te rlf

the $hnres tri rvhicn'ii ,ut*r*s {if *ny} arrcl serch rther avid*Nc* as th* Board rnx;'

r*aisun;rbl1, ,*qoir*-to show thr riglrt oiitu* trarulkrtr t* ltleke tlre trnnsfer; and {iii} the

iristrwr*nt *f iralstbr is iu rerper,t of only one class of $har*s'

{cJ No fe* x}ra}l u* *ii*rg** fbi r:*gir*tratinn *f a transfkr, trafisrl:issislt, probate, sltt'ces$iotl

crr-rifi*ute, lstterx ,:f adilirristration, cerlificilte clt'death *r ttlarri*ge, pswilr *{'aticrney, *r

2, Eli$crj"il.ON u.r rRA].\r$Irhit INsr^Ru&.rEHT E'ery i*stru'renr of tr*nsfer slrall he

esf*ur*rl t:y rr r:n t.,*half *l'both rhs trunxfer*r attd tne tiaxsfx::: :lY"::1::Y::.11,* j:;::ffii;''-*;;i;rqlu1$s:.r,tlls-sl1^ $slM":r
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3. {_:t-{]stN{j (}t,;' I{[:{jt$'I'Ht{ ot;'l tutN.!l;li}t AND S'1DL,1LlERS $Bbject t* torttpliatrre

*,ith tirs Are. iucluetring 5cctitrr 9l t:f the ;\c{, anr.l *(ltel- applicabl* l,arvs, th* I}rlard s}rall

6e *i:rpryr,*rcd, c,g giiiug rtr:r lrxs than levirn (?) ql;l.vs- pr*vitus Il*lice {"or xrrrh ot}ter

period as nta.v b* prisciiiled), to close,'sris1:end the Kegistcr ol }lcrnbers, llt* R*gistetr cf
'li:s*sJ'*rs. irnil tlrri-cgistrr ol D*brrrti-rre htildcrs at sush tiutc ortil:tes attd for srr*trr p*riocl

tir i:eriniis rrot e.ric:c;ing rlrirry {30) days nf a tinri} amd not e'sr"eeding an ;}s.{regate {rt'

Ittrly-{'ir,e (;15) cla;r's ilt ea*trr yei}l' as it tllay (l*s:tu rxp*dir;nt'

rhe itegister *f h{*llll:ers in respert tli*re*t'.

'$fER $ubjuct to th* Prrlvisi*ns

$f rtrrec* Ar:tir:ks n"nel $rctiutrs 38 and 59 *f 1}rr A,ct. or iuly other [,aq' fr:r the tinre heing in

proposed lut size.
. fn*NsrER #r pAIyl"Ly FAII) sllAnfi$ w}r*re, :ln th* case *f partlSr paid shares, an

appticari*n t"*r regi$i;ion iu r**dy hy tlre il:ansfer*r *lo1:,-,1l: iy:ft,:::i"j::: i:-1?**---'-^---II

register*d u*lsss iir*"C*rrpany giv*s n*!i-'*,rf: *y *f1'litut::n "'ij$i:il:*lT-,::I W'EalrL!t 9rq.

*cc*fflarlc* with *tu p*tiri*n* ,rf tne A*t and the transfere* give* nr rtrjectiorl to the

trsr:sler rryithin rh* time peri*d prescrib*d under the Ar"t'

:. 
-?i.fi"r 

Ts st{ARgg ur rbcgnsEr ii.tf,e,tBEK$ In ease of rhr d*attrr a{'a lvlet*her.

lhp survivar ur rlrrvir,*n rvher* thr }t'Iernbcr $ra$ a joint hulder, nnd hix nslminer or

nomineq:s ,:r tegai ,*pr*rrnrutive(s) rvhere he rvas a s*Ie holder' shall [:tl the only

p*r*o"t* r*cognlsrd b1,.the Cunrpany as having *rly title ts hi$ intersst in the Shares'

iXrt i'i SVt ls$l*}:"I (}i" SHAR{iS
(ii On the deail^, of a Mertber, tlte survi.''or rir survivors ::lY:":f-l::i:::',"::T,,:

"joint lrnlcler, and lris ntixli.nes ur ttu{Ititieee or legal represelilalives u'here he rvax

il solr holder, shsll Lri; the *nl;,' pet*otl$ rect:gnil*rl b1' ttrre Cornpan'v as having

ilny title t* llis ir*elest in the Slrsres'

{ii} N*thing uriit*, i,b-Article tU *Uoo* shali rele*se th* qxtltte of a d*ceas*d j*int

lrrld*r f.on-onl. liabiliry i*iesprct of ariy *h*re rvhictrr h$d heen jointly held by

ftrce, the lloard m*y, lvlrerher: in pur'.yuiu1qs uf any p$!f,et" crf the, $CIfflpany' uneler thsse

Artic:lss or *thenyisi rtpcline or refuss- to regirl*r or acknotl:ledg* arty tranxl'er ol, or tlre

uj*,,**iu*iorr by aperrrti*n *f Iarv o.[ the riglrt-t*, arry securili*s or intefest o n Mlemher in

ar detr*:tures of 11re C6rnpany. The BErar[ shall provide sufticiellf flauss i1-rr such refusal

u,ithin a periad af rhirty {j*) rf ays fr*lx ti:r elate on w,}ri*h the in*trunteut uf tt:attrfer *r lht

tntirnati*n of trauxmi**ion, as tlis *ir$6 r1la,y be, was deliv*red to ths C*rnpany'

'lh* Con:puny shall, witlrin a peri*d olithir"ty {3CI} cl*ys f1q* th1 date on whic}r the

instmnrenl nf transfer *r the irrtimati*n of trsnsrnissirn tvas dalivffed t* it. send notice of

rh* rrftsiil to the transferes and th* transtl*ror sr t* fhe p{:r'$o11 gil'ing intirnati*t *f su*h

h:lmsrni*si*n. &s th* case ntay b*, giving rea*$ns for Suclr reftlsal
provide4 t,hat rhp rvgistrntion oftrirnifer of any s*rurities shall rr*t Lre refux*d o$ lh*

gi*u*uf of the tr*,r*i*!*, bei*g *la11+ ar j*intly rru'ith any *ther psr*fill CIr psr*ons inde'u-lec}

t,, the C6xrlrarry *rn 0i,5, u*.o,Lrr what*rever, *xtept rvhere the Co:lrpany has a trien orr tlre

Shares. Tran*fbr of -$hares or Delienturcs sh*ll n*t he re{irsed on the ground CIf thut

frsun bcuornirl eniitIed

-\
.,\ I'.Etl-*intrrrel6garrval

***-{fiirecti,r

Currrstsnces be tr*nsferre'J tcr

alry iy,1-*o, inserlverrt or a person of unsound nrind exc.ept fully p*id $hares thror"rgh a legal

rr src!ian "
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{,3 S}r*d-in *-x5!qi1frr***f t# deatfi, or: insatrvency uf" ziny ]r4enrber r:r hf i'iily *th*r

lar*,frrl nleans {other: tirnn h5, a tralsi"er in accur<Jalips r.vith tl:ese Arti*les) nta'y, with the

c*ffi$enr of the H*ard {rvhic{r it shall not br uflder any obligatisn [* giv*] and upon

prudu+ing srrch er,ietenre as th* Iltierd thirrk* sulJir:ir*nt t* establish his entitlelx*nt *r the

charactciin t:espect stl*:hich he prrprsor tt act ltn<ler thix Article, *ltrct t$:

(n) tr* r:*gistere.d l.rirnself"ax tlte holrter of fhe Shares; nr. ib) have s*tne pers{ln rt*nrinated

h,, lrin* eurcl apgrr*vert hy tlrr ll*ard regi:iter:ed as ilrs h*ldvr of the $hares; nr (ci tlrakc

*ich trnnsfs,r of Llr* $hares as th* deceilsrrl cr insulvp*t fufinnhi:r cr:uld hilve ttra<Ir'

'llhe B*ard shall, il: *ithrr ua*r:, l'lilve th* *au:e right to ut*cline *r su*prnd reg.i*tration as it
would have Ira,J, if the deceased or insrlverrt futember had tlansftlrrt:d the $Irat'e bcfore his

dearh cr ins*lvetrcy.
lf the p{.1s*n. xo $*r*orni*g *nritlc<l etre*.r* tt-r be regi.xt*red himr*elf as t}te h*}der of the

.Sh*r"e, jre shall cleliver nr send ttr th,* Colr:par.:y e llCIti** in rvriting sigfted by hirn $tatin$.

",1 
l?T,l:ffirY:,ltlavs hix norninus resixrered, he shatt restify his rlection by e.xecuting iri

favaur afl hi* nourinee an instr.rlrreut uf {rnnsfsr in acr:*r*lmcs rvith tht provisiortx

e*ntaiged in thsse Articles. Until he does sr, he shsll trot be fi'c.e{t fr*m any liability' in

rs$pect uf tlt* Shares.

{vii} All }imitations, rs*tri*tiorrs anel pruvi:sions of the*s Articles r*lating to the right tcl
" 

iransfer nnd the r:*gixtrari** of {ranxfers rf .Yhsrss shall be appli*ablp t$ *tty such n$tice CIr

trgr:sf,er as *fbre.s*ct *x if tke cieathn crr ins*trx*rcy *f rhe Mernb*r had not ac{uryad and

tbe noti*e or trausfer tt'sre & fratrxfer xigned by ihnt $'Leml:er'

ntcH'I:$ *lt IIRAN$I,'ILS$ISN
A pers*rr h**urning *nritled r* n Shnre by reas*tr af the deitth ur ir,l**lvenry $f tlt* hc]lder

*niff , rub.]*et tCI th; Board*s right to r*tain suqh dividends *r other mtrnies, be entitled tc

th* sarnetividcnd* and *th*r advantages to which he w*uld be entitled if hr wnre lhr

registere* haltler nf tlre lihars.
Hiwerer, hs xirall ngf, before bring regist*rv<l ac a ![{enrher in resp*ct of the Share, be

cnritled i5 r*xpecr *fl ii t* ex*rcise any ilglrt **nferr*cf by nrenrberxhip ir, relatifln to

rxeetings ol the ComPanY.
provid*d tlrat the n,:e{'O may at any tirr* gir.e noticx r*clqiring any *trrh pers*n t* *lect

;;rir;;;i;iil u- rrgi-inred hlmself es the hsl{der ot the Shar*: *r {b) l$ $ansfer t}re share.

If the norico is n4t'c*mplied r.vith rvithin rinrtuf {90) qlnys frnrn th* date of the n*ticil' the

Buarql nray thereafter rvithhol'$ pa3,nrent of alt elivicler:dx, bontwe.s Pr other motlics payable

io *rnp**t *f such Sh*r* untitr rhe iequirementr ot'the fistice havn beerr cornplied r*rith.

reilCI?t$ l slorc the regislratio* ':l a

fl,ri.ll'ifjt-lfitr-,* or c*rtificares oi'tlre $trar* or slrares to tre trunxfbrred rtrusl be

cieliv*red to rle Culrr;:rrny illarrg with (ssve as provirl*cl in the Atrt) praperly stafirpud and

xuch equitahle rights, title rlr interest.

ffi cri*p**y ,li*il n$t bs b*rr*d by rr rurl*ir*r{ $ regyd, arterd [o. CIr gi,e eff,ect tc *11y

ffi;";{ffii;'ffi- t; giu*n rs, ir CIr any eryitable rfilxr, titie or irllere*t, nur sl:r&ll ilt*

Con]$ft*y he ulri*i ;$ liahiiity lih*s*eYil for rafq$ijl:S clr lle*lscting ts^,do *?'i eYsrl

,utiut*rr,g *i giving efferr tu any tratrsfer nf Shares made or purpclrting to be msde by

*n! upp,r,irgr llgal ,iou'n*r th*rrtf {as .rh,*rvn *r appear:lo$ 1,1t}re 
Rrgitter af h'ler:nber:s) to

tfri pr**,fie* t flalyi p*ruon having rr qnainring eo2)o e<pritablu right, tittre or intsresl i* the

said shsres. Thix ui,*ir *eery rlot;ith$tandilg tnaf thr Cgnpany Iney have ha* I1otict of



*r]rcttrrc1ijtoiltsciltl*htrcrkof.t}teColttpan3,.
trrovi<}*il tlrrt the {'orr:pan1, shall nevcr:thckss l:e at lib*r"ty l{} r*$fird a1d alltnd to ;rr1x'

such 1*tice *nd gir,* rifect tJrercto il'tire Il*arrJ in itsabsolute iiiscretir:n thinks fii"

iijtt.*t"D[l}}:F]"r(.JI{ES-,1.}reprt:vi*i*.ltl;rlI.
&rticles xhall nrutatir rnutandis appty to the. trafis{er *f cr tl-te ft:a*smix*i*n b,v l-arry

rishr tci itnY securitie I i*cltlrling Debentrrrts of tht: C**.

arrr*ndeil or: t:e-{t1itctecl or l'eJl}acq{ IIS1J:*

lr*n i, n :" I-]i:lE Qr-51&

tlte se

of the

ffiffi"{or1to".*d inthese articl**, r'r'h*re *ny liilrrity'

Slrare treld by ;r*ruol, .rtlr*, t-i,n,, p,,rr,rrot*t'x *rt: rrlclrrirctl [r bt lathr:d-it-t tttlrict' R*guliltiun l7

rf tlre SSBI lC.nR Kegr.rlatimrs anl{ nu*h lock-in garxrol lle creat*d *r tei,'orde'd tty

n*po*itur,iqls frrr urry .*o*i,,rs whatsu$vsr inr.ludirtg lvhere su*h Equity Shar:es are (i) sutrject

io frl**g*; or {ii) oo,Jur "{y*er& l-ra}anre" *r'o,qafbkeeF ba}alree'', lsitsst by a day prir:r rc rhe

colllr1letlc(:Iuent of ths Lcek*in Period. the C*nrpany shalt have thrl p*rver tQ isxtt*

inslrilctionx t+ tlrx l)*poxit*ries, directing ttrm1} t* r:ecctd such Equitv Shares .1s "l:lotl'

tr:rursferahls'. ffir' tlre dr.rrali*n *f tlre applicable l*ck-in pcriod. Tlre afcr*menti*ned liquity

$hares strull be tr.satec{ as locked-in iori}re Lurk-in Psr:ir)d as specified urrsler th$ SHBI ICDR

Regularicrxs^

{iil In ths eve*t *f invacatiorr *f tlre pleelge *f such.Hquity $hares.by the pledgee" luhether in

wli*p *r iu part, the Equity liharei sn iraux r"r-*d cr r*criivsd t-r}' clre pledge* up*n s*ch

irrvncatiop sSall be autoniaticnlly- lor.ked-in and shail retnain under lock-in, in the account of

rli* pledg*eo for tlre balan** Lo*k*in Feriod.

{iii} irl the nrerrt of,'r*lease *tr'the pl*$ge *f suci: Equiry* $hares 9y }h*" 
pl*dgee, r'vhether in

,"vh*ie *r i* pa$. rhe f;quity $lrares s* ieleassd be uirion-ati.cally lncked'in ar:d xhsll remain

,,nd*, lcrk-iu. in ths u**ount of the pl*dgor. fcr fhe b$lall*e Lrck*itr Period.

{ir.J }dorwitlrstap4irrg ilrl.'rhiug c"ontained i* thtse "&rricles, provixirns cf ihis Arti*le skall

*"erride any *tg*r [roui*i*n*"in these Articles r*lating ta the trnnsftr and ffattsttrissi*n of

Shnrxs during the npy:li*al:ls l-ttek-in Perioel.

{v} N*rrvifhstar:r{irrg anl..thing t* the c.entrer.y cr:ntained itl ilrss* Articles, Equity nly-es $$
b3, 1:rom6t*r.* shiill6* lirsked-in as prr the pirvisia*s uf tht R*gulutiun 16 rf thr SEBI ICSB"

Reiulati*gx arxl pletigrrt in arporclance 
'virk 

F.egulatit* 2l of the $HIll IC$R Regul*tion't'

l"r:r the purposes ollthe above Articl**, ta) "Lack-in Prrioel" fllealls th* pcriod, ilt case *l an

ilririri rrut ti* *ff*ri*g;. tbr nliicli the entire pr*-issu* capitnl *f rhe Company held !1f?11'T
*trrsr tlrag trrs pro*ii*.* is ir:*k*d-ir, in ai**rdans* wirh Regutetion 17.*f tli* $EBl lcDfi'

n*gotorion*; uo,l irr) 
,.sHgt lctllt t{egulations" s}ral.l.flryan t}re securitits and Exchange

Bi:ar.d *f im6ia iir*ue of Capiral ani Dixclclsure fi.eq*irem*nts, R"egrrtrari*nr, 2*lS, a-

[.,{i.SrxcoxNrr:.rlcwwtr"r,l]"HHlN{1^IAt.PUI3l"Iil
fl) rF Lii{. iltfi r} r TH E tl(Ji'.'l I}Ab'l Y

i itr [*i: ii'itt tQ Pa] a*'v- cail

$r i**Iai*re*t $1. a tail or arly rr1o,1*)r clue in i'esFe-..t t:i'arn,r, shnre ofl or bri.re tlre elall

appaigr*d for paylr:r*r6 th*r'**f- th* B*ard may iit zury tir:r* lhercafte:: duripg sn$r tin:e ax

_i,r-ii-i* oi tri* *uii o. i,,sratmenr.remainx *npoicl -r ii:fr,:l:y,.:"r":::i::,1""f:g::l
;#,J;;;.;-;;,,; r,*sntisir.ri in ri,ii*lc cr in part. $erve *tr*tice *n hirr: ruqiririrtgpa)'I}lent

*l s* trtirlt t:tl'r}le c*ll or: insp!fi]y13;'or t'-tl!:l rlJgl]"t,Y. 3.l ttttgfsl

27



-'p.g,,xf$iiiir,,riayhav*t)eettittcurrrdhyllrcCi*n,tpsn}.i

ed to ;rbove skal[: (il] rrarlle ia further

i
I

i

I

I
i
II

clay {1r::r brilg eal"lier th*n N}re *xpiry ci l*urte*r: (.};1} r'lx1's ii-um Lh* tiat* *lter!is:* *f,th*

n*iic'eJ agd a'ptur* ol pl**es nt.*i,iri, rhe r;rll *r: insr.aln:*nl. togelhcr: lviilt iinl"inttl'cst anri

*np*,r**u, shall b* pairt; a*<l (hJ state that, in the event of norr-pay{}}e$t Dn rir bti'ore th*

ttay s* 6iipr*d. th* Slr*res in resl:ect r:f rvlrich tire c;rll rvas tnade strall tle liabl+ to tru

forf*ited.
trf ths requir.elrents rf arlv $uc,Ir n*tice are ntt cumpli*d rvith. *n1t $hare in respeet of

lvhicli th* notic* has l:eeir gir,+n may, irt aily tim* there*fter: and be{bre the p{}yrnBnI

rr.quircd by the n*ti*e har be*n m.ade- h* ferrfsited b,v a resolutiixr *f the BCIard tu that

si.yecr" Such fcrfeirure *hall inelnd* ali *ividends de*lared ir: respect of ths forfeited

Shares attil tt*t acru*ll,v paid bxfcur'* tlie forJ*itut:*'

l. R"t.CIJi)"t' Ot' PAIt"t;Ah,l0tji{"f *R CiR;\NT" O[' INDLJI,GEMF, ].OT TO ArffCT
llcil{.l"l1l'fttRE H*irher a jurlgrnent tlor o <Jecrc* in firvq:ur ol-the {-)t^:tnpany k"rr calls *r

other n.l*r:irs liue irr ,*u;,*., j'*,",." Shzu'es, r1o! rrl)' p*r1 pa1''rnqllt (u satirfa*ti*ri th*re*f,

n*r ti:* re,.'eipr by- the Clurparr.r, uia portion rlari;- ,11f3l1ry ri'hich :flay f56,t' iitnt to tirne

b* due fi^r.rnr iiny Menlber in r**pecr irf an5, Sirar*s {*ithsr b,v lvay r:f prlncipa} Qr irttererli'

n*r. stly indulgetice gralted by {h* Conlpriny in resp*cl of pa1'ttettt of ar:ry suc}t mone!''

sl:all pr*ctudc-th( forf*iturc *f xuch Shares as it*rein pr:*virteei'

There shall bri nr: t*rl*iture *f irnclain:rd eliviikn{is hrf*re th€ clail:t h*c*in*s bifirerl b3'

applicablc Larv.

:.'ronrgrtmr $HAr{$ .rs r}fi THE FRorirRTr, oF THE corvrpANy Any lifale

far:f*i.tsd in a*c*rdex:ee witlr thes* r.l,rticles shall be slesraed t* he the prsperty rf the

Conrpany *nd may he **l<1, r*-atrI*rwd or otllerwix* elirposed *f. eith*r ta th* triginal

lr*lclert}:lere*f Or ta flily *ther p(rsoil* upctt xLrch ter111'x snd tn su+h nratrner esthe Baarql

thinks fit.
4^ ENTlly *F" Foler;rH'Ul{b IIrl RsG}$TIili, CIr h'ffih,t$nK$ l#hen an3' shar* hss been

fart'*ired, no[icc oflt]rn fur:feirure *hal] he given tc th* def*rulting Metnber. An entry $rth*

ferf*iture lritl: rke drrte there$f shafi faihwitt, b* marie k th* Register of" Iv{embers,

H*rvever, rr* forfbitrrr* rhal] be invalidat*d by m'ry cruixsir:n *r neglrct or failure to givc

the Cotltpany irl rexpect of tht Sixlres.

A1l such ru*nies snsil ne paid trgetlierrvith irrterest tlrst.efirt sl surlt rate as tlte'Llcard ma)'

dctcfir:inc. ii<lrn tl:* tirne of tbrieiture unritr ;x3'r:rer:lt ol. re*li*ati<.ur. 'l'Ir* Borrrd n:li}', if it

Aiililru f:t inur rvirlro*t bei6g ugdur aplr oi-rlio;riion tn.cl* sc'), e*ftxr,t: the paS"rlterlt of"Ihc

rr{r*le *r.i1}1!.porti$n *t'llieil*nies ilur u'ithiul iin}, all*r*;ante iat'tite valuc *llhe S}:rar:es

lrt tlt-. tiine r:f iorltitul:r $r v,'aivc poyl]lent in rvhoic c'r iri patt"
.'tr"lrc liri6iliry of *uch per.sun xhall cease if anc{ rvlrcn tlie Cornpany sltall }rave received

pnyrlelt in trrll *liill slrclt mturies itt resptr;t t:t tlte -Qhnres'

;, fl;Fl;C't. Or F{)fi^fflTLjl{li 'l"l.re ioieiturc *f a . hxre shall lnr'*lus th* estittclion, at

tl.l*, ti*re t:f fa'ii:itrrru. *f all i*ter*st in ancl ail clailx* attd <lentfltrels ssaitrst thc cionlpanl'

i* respe*l nt the $har* tr:rd ail erthe,r righrs incidental to the sltare" except unll' such fif'

tlrose i^igt,t* ii' itr{: expr*s},v- ss'cti by these Articles^

fq{\{i"""-'-'-',.
.t P*flubr$nr{dgi{ffi'ei

--+-::sfl{P1r'gir*,p.#*!t!:''-' ' DIN: 005Si415
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e ntitled 1* the $):ar*.

$uch tie*isratigg a6rl thr rrceipt ril the t)*rupan3" f*r tir* r:uflsiciet'ation, if atr3"" giveil tbr

lhe Shire *rl illiyi salg- re-rillotnler)I or disl:oiition thereof sltall o$Il$tittltc a g*Oel title ttl

srrcir Shar*. 
-l'ire 

trrerserl t* \rhCIrr) an3,' s*r;lr. Share ir sulci *r clisposed ol'rirall b{.r registered

irs thr: iruklcr ol suuJr Sharc and si:al| 11ot i-10 hottnil [$ se.r t* lh* applir:;rti*rr *f iite
pt^:r.chas* r11orey. His lirie rci surlr Sh*rc shirll nr{ tr* iiff*ctecl hy an3'irregularitr- ur

lnvalidity ir.r thiproue*dings in rel*rerlce ro surh fbrfleiture, sale *r tlislrosition.

l. TITLr CIF PIJI{CI"IASEl{ Ai{D "l-R;\N.$FEll.EI: OIr t'*]{f;l:il'f[D SlIARES The

{*rtrpali;r, gral, I'eceiu( lhe c$nsider$fir:r'1, il'atrl,'. givcn f*r tli.'r $Jiai'c otl t1n!' salt. rc-

allotir:i*rli t:r. ciispr:s;il th*reol' arrci niar;r erec*tc a tl'att;fur of the $ilnre in lsu':rtlt' of ti'rr

Ferxon ti) rr.hiur thr Shlrre is *okl or ctrisp*s*ti o{'"
-l-irc trunsller*e shall rl:erexp*r"r be register'etl as th* lrerkl*r ol'thc Share. Th* tranrteretr

lilall 3*t bc Llt:und t1l $ri{ ts th* appllatirul t:f th* purchas* }nfili8Y' if anl'- 1*r *h*11 his

rirler*tlrcslrareb*rtfucletih5ianSirl.egulariryorittr.alidirl,intltepl,r:l**edirlgsirr
rcfer*nr..e to the fcrrieitrrr*, sale, r**al1olfi1fJ"lt or clisp*srrtr *f the SJrare'

i*r*rcing a lien.in

p*rporred exErcise ot'tlre p0\+ers herri:nabuv* given, *lr- Y,::tf::i* 
tlii-Yt1jff-;jjl

ssr1le pt:rsCIr1 .ICI *\vclle a6 irrstt"unlellt of tiiinsfur <ll' thc Sltare$ s*1d arrri csitse thrr

trrirrchascr.s niullf, t* Lrc rntrred in the l{egiste.r *l lu'lsrnhi}rs itt rosp*ct of the shlrr*s s*lcl'

,qt*, th* purcha$er"s l)etris lurs Lr*rn enier,ecl in the l{egixter coll ful*rnbel's in l'esp*tt tlt"

ruch Shares. rl:* vtlitlitl'*f th* sale shaltr fl6t i)* inrpea*heti b-v an3'p{lsan'

2. CANCtiI,},ATI(}'N C]F SI-{AITr CER'I"iTtrCATI }bI ITES}}HC'I' OI'' FCIRIIEITTL)

5i-lA.ith;S t.)port nt1y saie, re-allotment rr othtr clispt::snl uttden ttrtc provisiuns *f lhe

pr*r*rtini: Ar-ticles, ttre si:are cer:tifilalefsl, if arry'. *rigilgl13 issued in r:esp*cI of thr

relilrive Sliares slrall lrrnlrsr tl1{r sarne siiall, r:n dentanrt b3,the Cottlpraul', haue beett

1:r*r,i*uslv sr,.r*,.,,J*.*j ro it h),rlre du,fa*king j\'lenrber] *hxrd ca*c*11ed aud bucntrre ttuil

nnd v*iri and oi no effecr. 'l'he B*ard sliall be entit!ecl 1o issue a dupiicirte -\h;rre

crrrilicat*{s} ir,i rusllrcr eil'Ihe sirid Shares r* t}t* perso.l{-1i rr"rlitlerltllrrct*'

3, B3;\tr{il ilNTllji"t;n tiii;\Nc[L rfi[?.!;]ittl:Rh.'["].re Board m45,. iit arli 1i1r,* hel?xc

iin1, Shiir* so fort*it*cI shnll }:;tve be*n srrld. re-lll*rted or oths*vise dispos*rl t:l* rarttei

tire I'ort*itrtrc thereol'upott stlch tr:rffis ar:il conctritions as it thinks llt'

'd;',l[;ol;:;;';;;;*rparry. 
itnit rtlnr ft share in thr Llrir*Fau!- lras be*n du11' l}rl'eitecl on ti

-.--- ^1" +!*.. i'.ratr fl.rrtrin ctttlpill :lq

ffiffij"i,,',]^,*-,t*Ji-r,i,r-''*ii;;li ;-. conctusive cvidt'.i;* of tlre lacts tliereitr stitted aE

agairrxt all pers*ns rlui.rniltg r* b* **titl-ti:3:]",:l:1.:
) 1f*Tffi;ffi;;*:;;;;;; irr- ---rioer&rion, if any, given fi:r tlre $lrarr on allv sale *r:

-.*-- :- ,f,-,rnrrr ^f *!ra trlBtc(1t1 tn rvhffytt

ffi; Panl'and tliat a Share in

rhe C*rrip[l1l;r 1ro* ire** dnl3, Srftir*d r:n n date strted in,,thr; dcclarati*_l],:j'?}jl l:ffiril;,ffi;i#;* of the fucr* rherein xtare,l ax ag*inst all p*rsons ';liliming t* b*

;ffi#i'iffi,jrffi;d';;;;il;;*anst'er orrrre sharr: in ravor-rr uf ttre p{rsnn tei rvhom

thrshare is sold or di*posed rrt"

\T-Xilii?i'i,l'lili-:,. ,p;; he regist*rrii as dre holder'*r rirr: slrare' "l'lte tra,st'*ree
-1,*ll I' i"

" J*i,'ili'fffffi'lJH;l1i;-';;lfff;;1ffi;;;;-;;';;'*"" ii'un3" n*r srrafi rris
- r.......,-l:J.:+,. .1.. +ho ***r"l3rrr{inerc in

;ilil' ,';"';# ffi; il urr*]*; b)IL;!, i*siitnriry *r insaliditv in ttre pr*ceedi'gs in

,*i*r*n** ro the lcrli'-,,iturr>, salrl t:rr ciisp*sal o{'th* Sltare'

ffiO HH $;LS l"t,- ffi;rd, -f 1lr*- li;ti-l-;;;ltii,ii'eirure shall

i)pplv irr the .nr* o,";;,*rx5sJ5^,o{:a*r. sxrn *}ricrr. 1r' rJre irr*:s of'_i-ssne of a sll*r'*.

-;{.en f
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rr*tified.
}. PRI}YffiIil}NX AS TS TO&FEITUI(H *T $HAKES TO A.FPLI' fuTL}TATI$

b,IUTANDI.S T0 rlEBfi.NTUIiH$ ETC. The provisions of lhrxe ArJicl** relating to

fnrfeirure of Sh*u.*s shall npply mui*tis tat$undis to any other securities, including

IJsher$ures nf rhe C*rnpany, [o th.s extent appll*able'

1'1{lbl o,;

riiiuunr<rfrlren*ntirietlr.a1ileaftIrc5irarc*r
by u,ay oi,fireniigm] as if the sanre hac! be*n payal:le L'iy virttte of a call duly llade ar:d

frIiffic')r in, aii* [n acr*rdar:re t,ith provisioux

*f the Ast^ 'l'3* Bc,ar,i may, ilr its di*crErion, rviih respsct to any "$l:ure which ir fully paid

(ii) The Buard n:ayu fr*nr Linrx to tirns. nrake ru]es as t{, th* tel'ffis an rt&ielr it slrall t}rink

htl * rrsw slrare w&nsnt or *ouf)CIrl rllay be issued by rv*y sf renerval in case fif

$.# ?S tl,ig l.r!-.. 
1.-1: 9I

CflNVIlRSI0]'i r: mXVlinstl}hl IN'I'O $LIARE'$

Ttl* C*t11:rny xxsy, i* {ietlet:al M*eting, by an Ordimry ft"eso}uli*n} gufivel"t any flilly

iltd;p sifr*:*r iriro xock anrJ reconoiit any *tock int* lly paid'up Shar*s of any

denorniuati*tt.
Wherr $har:ts are cofivefied into stotk:

{a} thc holdsrx of xto*k may tranxfler the sffne sr a${ part there*f in the $erne ffiI&nner as,

arrd subjrct ts the s&rlle rtrtirler a* aucl subj*c1to lvhiJh, the Sharts f'ro*r lvhieh the stqrsk

*i*r* ,rigL,t belcre thc cnnversbtr baros bcelr fi"Au$fet:r*d, Clr as fiear theretei as

eircrnrst*nu*x ednrit. Tlre lSoar{i may, fronr time to.tinre, flx ilr* rniainrum anr*unl ti
st*ck trans&rxble s* h*u,ev*r thet tuiii lr:irrin'lunr shal! xnt exceed the no*ri*a} anlount of

rll) rln appli*.arion in lvritilrg sigued hy theiler:$oll registered as hulqier of the share, atrd

oltlr*ori**re<i by sut*r svidd;oelif anl,J as tlls,Bsard nray from ti*rs t* time r*quire as {o

rhe i<lentity of tllr psrs*rl rig*ing the application, and tlte amonfll of"tlre $taffiFoJuty.*n the

rvarrant anet strch fer as the Bsard ,o*y f.roro tirns to tirne require having be*n paid, ilsue

il waruant,

the Sknres lrorn whlclt the sto*k. nro$r'i

6i il ir;lJrrs s,f ;;;k *hall, according ter the amaunt of stock h*ld by them, ltave th*

ilr; riglrtx, privileges and advantuguJ*u r*gnrdx divid*nds, tnting at ineeting* of tlle

iloiirp*tiy anit *tnel nxattilr$, a* if irr*3' hr:td ths $ltff'ss fr*m rv'hich the st*ck ar*se'

i{cwev*r, no u**1, 
-pii"if*g* 

or ndvmiage i*xcept participati*n in^t}re .dividends 
and

pr*nt* of tlru Co,rrp*oy **iin the assets Jn u'inding up) xhall he eunferyed by fln amo1lllt

*f str:q:k whiclr r,i;oui f ttot, if existing itl SlrarCs, irav* cpnJbrred that privilege *r

adrrantag*i

{c} rur}r of t}re Articl*s *f r}r* c*xrpon3,' as, ar*- wlicahle to paid-*p $harcs sha}l nppxy tll

stock, a*d the l,,rr:rd* ",$hare" *nri 
''osliarelrolrtei; / "Member" dratrl include "$t*ck" and

"st gck-lr*l duL" respectively'

ffi.lrtrtrrtim*ttit*r@ii,]rincranset1resha|ecapit;tlb1,
su*h suui, ru bs dii,ideil iuto shares i:f srich arilcrlr)f. w t)1;3y be specified in tbe resolutioir'

ffi'b\I]1ailntrxridwith';*rdsLtbjtcttt:,
any irrciritnt authrrrized and uat1s*tlt r"etluirtfl h1' applicnblo Lalvs'

tn) it xh.tre* caPitxl;
Ytl art-v capital .Pd*,rryt,gil X:9*"1:f-ir-tr1;Illl ot

l)l:\ 0t]5,i:4 ]i
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itn,v sliBr"e pierll iiltl1 lic*Ount.

$pd in parri*illfir. rvirh*ut prejucli*r tt: the genurality cl the ii:regoing pc)\l'er nury he: {ii
c:ringuixhing 1r r*dr-rcir:g it * ti*t;liry or:! afi\r eif its Sh*res in resp**tt of Share Ceipital n*t

i:r:,iil i.rp; {ii} either rvirh irr *'it}r**t *:rtingLrixhittg or: r*dltring liabiliry'$n i1l1}'of its S}ral"es,

innr-*l'puid up Slrar* Llrpital which is lost or is itnrepresstrted b3'available assetsi or (iii)

siritepi irh *:,, lyithout *xtipguisitinu, ur reclr.tr:ing tiabilirl' *r arlv af its Strrares. 1:ay' c:i'f anv'

paicl up Sharr Capit*l rdrich is ir.l sxress,-.lthe \f ix1t$ af tlre Cr:mpall,v; andm;11'. il'xrrtl su lar

;.ix is nec*s**,r,, *it*, its L.{*rror:anelurlr. b5. r*dr.rci*g l}te antrrut:t pf its $}rare Capital anij 0f its

(c)
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Sh*res acr-ruriiin

CAPIT ION r)F pllo

Wiii.,eiingil1g}l.I1p$t1thrrec*n:ll*ltcIationcJ,llttlB*art.[.r*5*lr,8*

{a} thar lt is desirnlrle to cnpitalize any part of t}:re a}}lCIunl for th* time b*ing rtanding to

ilre cr*clr r:f any of tlre *ourpiuiy's r'*serve $c*ounts, ar to thc creclit o1'the profit ar:d lasx

arcount. crr otherrl'ixe al'*i ial:l e ful' d istr:ibutlou nnd

th) that x*rh suril be ar*ordingly $qt frqe for distribution in rhe rnatrner specified in

it**** {ii} amongst the Memb*ri who rvautrel have bern erititled t}rertret*, if diribihuted by

w*y nf"}ividend,and in the xaln* prrporticns.

The sun: aforesaisl sfrall nor be p*id in r*sh hut shaltr be npplie,*, subject to tlre provisi*n

trel*rv, eitker in or tort'*rds *

{er) puyietg $p afif ltffiCIunr$ fur: the tim* being un;laid CIil any $h*res hel'C hy xuel't

h.{embers runpec.tiv*};' ;

{h} paying up in full unissusd shirres nf tJre coll}pslly tu be allotted snd disffiblrted.

cr*,aima *in ily pxicl-up, to alld unro*gst suc,lr lv{en:lb*r,s in the pr:*portiolr* afcr:exaid;

p$rtl"v in r1e 5,u.v sprcifi*d in *ub-cl;rusr {aJ and partly in that specified itt xub-clatrse

{d} A sg*urities pr*r:rinrn ac*qlu:rt and a c*pital redenrpti*n reserYe a*c*tl}lI *r nny otlrcr

llerrnissihlu ,ru**** irci:o*nt rnay, tbr thc purpores of this regrrlati*tr, be epplied in tlts

paying up *f unixsu*d sh*res r* b* issu*d t* ful-*rnberx *f th* col)lpany as fully paid bottus

shores;

(,*) The Buard slatl give effe*t Io the resaluti*n pasred by the csslpany itt pur*uance t)f

this Artirle.

rry
i-.a t{,,\l^loi'l (]}': Br-:N u slxs t-l n

Whenexrr slrrtr"r a r*s,:rlu{ion as af?:re*aicl shall htlvt hren 1:a*sed, the Llo;rrd :;hall-

uf th* tttttlivided prufilsl r(s*rvos res*lvtd

anti itsues cf tully pairi shares or otlt*r

{h} ge**rally. <!r: *ll ;relx anr} tftittgs requircd 6 girr* cfiect thereto-

{a} urnke nll appr*pristi*ns arrd appli*'uti*nr*

tCI bq *apit*Iized therehy. *rrd all atlatruenls

liecuritiex, if o*Y, aud

. :"**^-*-.-..,. \.''\,r&i. 
\\'t

-.i:*w,xrxl*:$,iirci? 
g u*"*l

.,.**-*-"*1*" pirect*r
IllH: t}l]585*15
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{ii} The Bpard s}ra}l lrave po\6rer'*

t{} tu make ructr pr*r,i*i*nsn by the issue of fractional s*ltificates *r by payfilent in *ash

crrlh*ru,isr+ *s it ttrinkx fir, fur tLl* q*s* *f sh*rsx hecoming distributable in fraeti*ns; and

(b') ta auth*ri.re any pprsou tCI enler, on hehalf cf all the tnembers pntitled the;:*to, into an

*gr*onrunt tyiih thfl firytnpaily pr*viding far the iillatnrent tll thenr respettivrrly, *r'ediled ns

fJily pai<i-up, of il*;, fudh*r;Slran** rr other" $ectrities tCI rvhich they may be entitl*d nptn

*uc[ iapit6iiratir:n, or a* rhe f;.esr nay require, far the payment by the compalry cn their

heJ:ralfl Ly tLe appli*atiun theretc of rh*ir re*pectiv* Fr()pottjo.n* of prtfits restlved to l:e

trapiraiie;d, rf *s.aur*unt sr arry part of tlre anrounts reurainilrg tupaid on their existiug

$har*s;

(iii) An1, agr6errlorll rrisde lrrcler sur;h zrutfir:rit1, s1r',11 be effecliYe altd hinding on sttc]r

fuli:mbcts

l-ANN;,AL CEI{1;RrqL h,l ti]lfit: i1) t'1,. Cuntpany shirll in ratrh *vrar hold a

{ eneral h.lccti11g us itx Annuili Cefler*l lllecting iu *rlditian to ;lily. other t'0eeting iri that

3-,ear. (t-r) tt.n Annual {ienerxl S,{eellng olilr* Cr:n"rpnny shall be he,ld in ac*erd&nc* $'it}:

itrre pr*r,isl*rts cf tlr* Aci autl t:th*r iippliclrbl* Larvs.

2. IIXTI*\ORDINARY C[}{EltAL h{[[]'lNfiS - All fiefieral lr',l.eerings oth$ than th*

A*nuar} fr"rna::ul h.{ectir:g xhsll br callerj Ertr^lrr>rdinauy Cert*rai }'le*ting. Tlr* Board luay

rvh*,er,*r it tl:inhs fit t*ll *n ir:xrr:a*rdinilry {lenerirl M-"eting. II'at *n*v rirlre dir*('tr:rs

capnlrie r:i ilctirrg lvlitr ;rre suificient irr r:urrrlr*r ro firrr:r ii quCIrltttt &r* n.3t lvithifi llrdia. attv

cJirect*r or any tu,o r.n**rberx *f the co:npany ilray call an extrsrrrclix;lry g*ncral rlt*eting

irr the s;s1r* rilanrrel, a$ nearly as possibli. ir$ that in rvhish surh s txeeting ntay be cailecl

by the Buard.
;.fxfnrr*RDli\,eH,Y II'IHETI-NfiS tlN REQUISITrSN * 'i"tr* ISosrd *hall on the

lv{eeting of tlrs CornPanY irr
requ I sit ir:n o1" X.{ulrttbi:fs {:r-i111't}1e au Ext ratt"il in ary fr i:rl*ra l

tht' r:ircrtttrstatttces itnel itt tll

npplitable Larvs.
3. SI{ORTER NOTICS A,nltltsslBlh, up*n *ompliance rvilh t}re relevant provisions. ul'

[]re Act, il* Annual fisneral Me*ting CIr ar]y Seueral Mectirrg *Ta1' be colrvstred by givirlg

a sh*rl*r noli*t thau tu'ent3r-ol't* (?1) deys'

i. cmcu LArt#N trudgM$Be"t s-sfip.Lu]Iqll'I -'lr,t Qslt: xlrall c*n:

ft^".._
t, *''.-

',..\ \,

\ Farr*rhland;[grmvul
1,nir*cdCIf

-;;,;,,.**@*i' i:tN, OO: gS+ t S

b

RIiY-BACK OT SLIAR.ES

,ll -*- hut subj*ct t$ the Provisions of
sec.tiolt$ 68 to iO urn,f an! orher applicabl* 1:rovi*ion of tlie Act or any *ther l*rv for the

tim* b**ing in fur,;c, tlle q<llnporry ,n*y pur*has* its own $hurs,s (ir olher "specilicd

$ecuriti.es.
{l Ir.N t.;.1{ A l . \'t F. fi"i^1 i'i{i5
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the prr:visions of the Act as to S,iYing notit"* crl'resulutiolt*
the requiliti*rt r:f hletttbers,
4. SPk{:lAL AHI} Ol{"lllNAt{"y I3tiSINL-SS {a) Suhject t*
husincss triittsactcti trI ltr: i\l:ttLta! Creno'ral LI*eting sli;.rl]

and clrsulating sta{enrents un

tke pruvisittr.s of the A*t, all
bs dscrned $peci;lt- rvith the

*xceptitin a*
(i] de*larati*n of arly dividend;

{ii} r:*rsid*rnticr} u,f rh* fir:ancial $tatem.Bnt$ and the r$potts uf the Btard *f Sirect*rs
snd tlr* Auditors;

{iii} appoitrlment rf *irectors in pl.tce of t}r*se retiring; urld

{iv} app*infment uf and tixing t}w t:emuneration of the Audit*rs.
(v) ln th* rase *f any oiher rrtreting. all businesx sirall bs desn:ed special.

{c} In the. *ase uf spe*ial businessr an *xpla*atory xtaten:enl ns r*q*ired under the

applicatrle provisir:ns rf the Act *hall br annexed to the rotiq* af the nre*ting.

5. eUOKUlr,l F*it fiBNERAt MEf;TINfi$ Thr: quuruill for ficn*ral M*etings xhall b*

ax prc'vid*d i* $erti*n l0i *f ths A*t. N* hu*iness shail be tratl*acted at afly S*ncral

h.le*ring r,{rle$s fke r*cluisite queirum is pr*xent st th* rilxe whxn t}r* tn*eting proceBd$ t{)

irusinerss.

6. Tth,.lH t."Olf Qtitllfl"]}!.t AHIS Aff(}[JRN]vtSN'f Sr$rject t* the pr*visions of tite Act. if
rvithin lralf an h*ur lrom th* tirn* appoint*cl fnr a n:eetirg a quaruril is not preselit, th*

tueetirrg: if *alled up*n the requisitian of ]vlexrher*n shall he can*elled; and in arty other

case. ;iisnl s1and rdj*urned iu ti"le sarne day in tlre next rl'eek (neit being a National

I{oliclay} at th* satne-time and plnce, or t* such *ther day fintl at suclt *ther titne and pl*ce

as the Beiar:d nttry detertltine.

lf at rl1g ndjCIunied ulee(ing & q*srunl is not present n'ithin Lralf an hr:ur frotn the tinre

irp;lqiuteri ftir th* rn**ting, th* Mernber$ pressnt shall cottstitute the quorum and may

tr*nsact tlre brrsiness for rvlr.icir tlte ::re*ting lYes called'

xha}l ;>r*sid* as t"huilruarl at ev(t'y ilcn*ral L"{tcting *f"the Ccmpanlt.

(iiii ft.{"[(]TIoN *I Cl"ir\ilitr,lai';-suq*ct t* tlie prcvisions uf th* Act if nr un1' tns*littg

thp Chaippan is pgt pres*nL r,rithin llfteen t15) minut*s after lhr tinrc app*itrtud ibr

lolcliug thc nrscrilg *r. i* unu,illing t* ect r:s chcinnan thc Dire*tlr:x }lresellt shtll tl*r:t

cnothci llir*ctqr aE-*lglirnran aurl if r:o Dirr:e r*r' be pre,s*llf ar if all lhe Dirrctrlrs dtuline

to tak* thr rhair rhEr: rhar lv{cnrh*rs Frcse}ll shall ch**s* a Mernber tri bt t}r* u:li*ir*:urr

thercof'cttt a sltoll' ot'hands. *1rLrCT"Iffiorci*AIRk1;\i{w}'Il,i,,k,CI.iAIitl5

VAC.;\hT - Nr: husifiess shall br discussed *t arrl. {irrr*ral X.'le*tirrg e:w'*pt tltc clct}tintl irl'

th* Cir;iittnan rl'l'tilst the chrir" is vacanl' Il'+ p':ll i* ciunan<l*d *11 the electirn lif th*

{-t}rai**an, it shnll hir taken fbrthrvitir in gccE^rrqlunce,,vith the prr:visions uf the Act atrd t}ie

Chairn"rsn elect*l *n * sl:olr'uf'irurrcis undtr Ani*le 44(l] xhili] eontinue t$ be tlte

Chuirrrrur nt'th* uls{;tingrrnlil sume qthrrr pc.rsorr is slceted as C}ririrrn$n &$ i1 fi'.:*tllt *f th*

ll anqJ sucir otl:et' p*r*rr,, xhutrl be- the C{aiI'nan fltrr th$..re*t-of t}rp-jl}.f"9ji1

voTffi";l1},i:jel1B,ltil&'1iiiingaricntantlturlp*llshalJnatprfvet1t
the ce:lttir:uiince r:l'a rtteetiltg lnr;the rr*nsirrrrirrn of *trlr t:rtsiuesx otlrur lhirtt tl.rirl *n rvhicl:

a puri has beer: tlernarld*d. t'tr* srnxr:<l f'*r a p*11 n:a1, brr rvithdrawn af any timr: by tlte

oafssn sl' psr$fiI1x rvh* trrade ih* tlen-tand. Iiurtjlerrn*,cbiecrign-"shqil Le mSg$--JSjLS

Dir*e t*r
IllN; *05$${ l$

ffi''t-.1*t,,iiic*r.*ralIr.,le*iirlgnrtie*sat1ttorunrol"
h,lerrrber:i is 1:resent irt thc tinie rvhett tlre nte*ting proceetl.s to husinuss^



qualification t:f flrly l.'ster except at rhe G*n*ral lvleeting r:r adourn*d Censlal h{**ting at
u'hiult thr: vrte *bjert*ij to i* g.irren $r tenclercd and rvery vote lrErl disallorvsd al sucir
nlertin$ shall he va'lid for" a1l purp,;rses. Any such ohjt:ctjcix r:rarl* in dr:* tin:* shall be
rclerred tti th* cllliilp*r's*n of tl:re {i*n*ral Ll*eting rv}rcl*e decixi*n shall b* itnal airci
conr:lr$ive.
3. DEtiSIOI,I BY POLL If a pr:ll is cluly demande<l iu accortlance r,rilh the pr*visirilxs of
the Act it shsll h* taksn itr such rllanrr*r as th* r;,hai.nnan dir:ects aud the resuhs *f tlre prtrl
shall he deem*d t* be tlre decisi*tx r:f the rllestirig *a ths re$CIXufisn ix respeet o{'rvhirh the
poll rvas <tremand*d-

47 CAST'INS \iOTE fif CHAIRMAI'I- In *ase ul equ;rl v{:rtes whethcr r:n a *l"lor.v oi liandE
er *n a p*11 tlte *lrainrran trl'tlre fieneral h,I*citirg ar ryhirh the sh*s, cf hands tal*s i:Ia*
ilr itt tvltich thi: puil is dcn'lan$ed sirall rrut be enrirled tCI & sel:*r:d ol'easti*lr vute irr
udditiun Iu thr \rot* *r vute* to lihich hc rtray hc.cntitL.:d t(? ar a &'t*urber,

4S FA$SIhJ$ OF REIiCItUTICINS I}Y POS]'AL BALLCIT
{a} }'iottt,ithst*neling anythi.rg c$ntained in th*x* Articl*x, the C*nrpanl.r rn&}.* ilnd in ths
qa$e of r*x*lufionx relating t*: xuch hu.qinsxs ax is *otifi*el undsr the Act t*b* passu<i by
postal hallot" shull get any resCIlution passed hy nreitn* of a posf*.l ballrt insreaci *f
transacting the husiness ill a fieneral lvleeting *f the Conrpany,
(h) Wber{ th* Cortlpany der.:ides trl pass xrry r"eso}utirn by pusta} bali*t, it shall fcrll*w th*
preict:dur:e *s prescribsd u&der tlre A*t and the lt.*trr.s mntle th*reundrlr.
{c} if a t'esr:lutiou ix ns,s*ntrd tu try th* rtrquisite nrajor:ity ,:f the Shrlrshold*rs b1, mcans $F
psst*l bnllrrt, it shall be deerllrrd t* have be*n dull, p*$sed at {} ffeneritl Meeting c*rrven*d
in thst bel:nll'.

{<ii The Campany shn}i caux* rrinutex of th* prr:*eedingx *f every Seneral h{eetin$ *f an.v

clsss u.1'iWsrr"rbers *r cr:*dit*rs ;urd *vrry rexr:lution pasred by po*tal ba}lat tr hc prepar*:l
ancl xign*d in such rnaff?sr ss ffiey be pr**r:ribed by npplicable Law and kept by rnaking,
*,itbirr thirfy- (30] day'r uf ths conclusion rf every such meeting or pasrir:g of r"exr:lutiern

tr,v p*stnl [:rrl]ut, *utrir** ths,re,srll in hei*ks kept irr that purps$fi with th*ir pag*s
fi or)$ecutiveiy Il urnbert*d.
'lherr shall not b* in*ludecl it thc minutEr.q ilny matter which, i* the *pini*n of th*
Clrairl:er:xon of the meetirtg: {i} is or cor^rld reasonablS, be regarded as defarnatory of an1.,

perso,); {^ii} i* ilreler,sult or immaterisl tf^} ilte pr*ceedings; *r (iiii is detrim*nlal tr: the
inlercsts *f'' the eomp*ny.

AD.l{"}LJ H]'J L{ h:Nl- () f ['1EI1l"lNfi
"1il Sub.i*ct to ths provisir:ns of thc r\ct, th* Clrairper*o* af a fiencral &'Itciing ntiiy. rvith th*

s6115E:nt *f tlre rllr*tifiz at ll'hi*h a qtlorur:l is pr:esent {snci sl'rall. if sn directed b1, thrr

rueeting), ad-!*urn th* rrreeti*g finm tin:e tr: tinrc ancl ii*rn plac* to plnc*.
No irusiriess shall bc tr.ansacter) at auy adj*ur"n*d rn*eting c;ther tharr the busincsr; Icli
unfinislr*d at the *te*'tiug frcrrtt r,',hich the ai{joLrttrtr(t:t took place,

\\{ren rh* rneetirrg is ncljr:un:ed li:r lhir[1, {30} day,s or ulnre" t"totice: *1 thr ad.inur*ed

rlrettir'){l slra}l t>e giv*rt as irt tltu cast o1'tl:e origirral tticui.iltg.

$avr gs af"ctesaid arrd as prrvidecl in $ectir:n 1fi3 oi'lh* Art, it shall nt:t be nrr:essaty to

gile *ny notiee *i'an *djourfltn*i1f cr of the lrurinr*ss lr,r hc traltsacted at art adjt:urnerX
rrr r..+tirr,r

VOTINfi itlGl",l'I5
50 VOTINil If"lCH'l'$ eii;' h.1l1h,{l3L.RS -Srihjcr:t t* an,v rights or rtstri*ticns flt" thc tirrtc

l:elng *ttscL*d to iin)' cless or clnsses oi' $har:es {s} *n a shor',' tJ'hiiltds e'/trv futenrber

lrolding lieluit],$hitrr:-t rutd pres**( in pcrsotr *!*1!itgyg-?rg*{lll {})-Ort tlloll *'e.r^:".

. -"","-t

1)ire*tor
IllN: 00i85.115



ffiii;5*tt irliorti.irt tohig*ltare inihe

paicl-up rquitl,.ih*,* tiirpital ol the Conrpany, A l\'lernb*r rllay exercise his vote at n

[i--tfrry nil *t*.-rru,rir meunx in nc,r:rirdnr:rce u,ith thi* Srctit:rl 1[B cf the Act and shall vote

ur;d atry silcit cottttrtitfes *r uardiet* rlleY ofi ir P*ll vr:te

\i*rfrS iN-RESI,t:if"or $FIltl{Es tF DECEASHI} OR INSOLvHNI'

ETC.-Sllfi$ct r* (h* prrlvisir:ns olf the Act and ttirsr pravisiotrs ol thrsr
h,IAT4B[RS
&rtii:lcs an-l'

nny 6ii:.ir1ess other than th*t itpr:n rulrirh

rvith. p*nrlirrg the t'tking oI tlr* p*ll.

hi* *bjecti*r:r shall l-:* rsissd tcl tlw qu*Ilfirxd*n r:f" any Yoter *xcept at the nletstiftg sr

aa;,:r,roe* meetitlg al r+hiclr lh*'vute obiecful-t* is given err tend*red' and eYsry vote n*t

diiall*rved ar sucli rleetirrg slrall bc valid for atrl purptre*.

,4n,v lutlt r:b.ie*ti*p lr':lrie i.rr rlre tirne shall b* tr*l*r,*ti t* fhe Chairperstn 0f th*;ne*lit'lg'

wltusc cleci*i*n :hall b* tirral etnd crtiulrtsiv':'

Pruxy
1. Srrlrjpct tQ fhe provisioEs of the Act trnql tl:*xe Articles, ar:y M*mber entitled to attettd

and v$te at m Generui nr.-iiog niay do ca eilh*r persorrally or hy hix ***stituted attorney

*r by s**ther psr$&u as hi* Frn''qi'an.his h*tralf ror that m*eting'

2. IN-$TItuMEhrr br rnoxy an iusrrrilnent appointing a pra'"<y rhag be i* the t'*rm as

pr*srr"ibed und*r Se*tion 105 nf ttre Act'

i"h" inrt*lyrfiut *ppointing a pr$x)' *1all brx in rvriting:

nlrder {ll* lrmrd ert the nppointer ar of his Ettfl}:$e} dullr sulh*rised in writing; ur

ii'tit-* it tsr is lr bo rat'-.,irithet'@ *r utrder tlt';

;poLl.l-" i**ii cl*n:ittteted rnal' be pr:oce*ded

s
s
-\

'\ \-."^-
\ -td'
t .ad'-'

.*,,. ",h4rtidfr 
*nd A garrv iil

l)ir{ct*r
illN: (1158541$

tffiiffriiTf"S! ne is *ntcred i* lh* ltegister

r;{' &.tcnil:rrs {:1'the. Cr:nipnn,v siraltr *t4o1' the sat:lr rights and be suhjer:t t* the snttre

liubilitits as all ':thrr h'lerrtLlsrs t:f the sar:}: :lils-s'

'_F*^d'

ZO

5l tfjTfNfi *r. J()ll,l't'-lt(Jl_DHtS -ln case fil jciirrt ir*lrl*rs the votr (}l ltrst narrlrtl QI susil

joirrt h*klers in thc l{r.*gister cilt[4*firbsr$ lvlrl] tender a yote rvh*t]rer in person *r by prt"rx,v

shali b* acrr*ptrd to the exclusion rf ths.vgss *f tl:i-othsi,,i9int-1191*rs.r- - * -"-- , -

53

)J

{.1 NS RI*r.lT TCi VOTE uNLhss LALLS AXh rilrl"J*t\Q :YItiIrtu$I slrrrrr rr{; v,}Lllrbu Lv

ylte &f afi1..fielrera} ]\,tie*ting *ither personal!3'*r.hy 1}l$Hli 
unk:ss *li calls $r alh*r sulns

pr*srirrlp,ppyabl*;y ;*.h tui*rrrber ha,,,t be*n pai,$ or irl regard to whit'l: tire Ctrnpany has

i:.^.- ^-. I t^^- ^*^**i.,:e{ enrr "i*lt* rrf tiot'l

)_1

il
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tffi; *; i,ffiiei rrr i:ittr)I"rluy ckrli' *Lrtltoris*d in 'eritirrr'- l:r' ir.

All, 1;er.sr:t1- \yhettr1sr ol t:or he is a lvl*ntl*er crl'dte Ctli:tparrl', nray he $Fpoiilted a$ il

Fr*>;!'.tl'hr 
inxt1,lt1(r1t sllli(]inting a llresl, artd ths p*u'rr*r:f*iittoille\r <:r *ihcl*IiutharltY iil'an}'1

under rvhlsh ir is sipited or a nsrarised cop1, nf thnt pulf'rr *r audlfirit3' lltust h* deposited

ar rh* r.egistereri olfi.e of the C*mpany fiot lass than tor"t1'-eight (4$) hours hrft:re tl:ls

tirrre fir,-rri lur h*lrtilrg thE mustirrg trr acljour"ne* rns*lilig ut t'hirll th* p*rsr:n uatr:uci irr tl"re

isxtrr-rurr:rrt proposrs t*, vore, *r ii tlre clrx* *f a poll, nrt {ess ttrr*ti tr.r'etrt}'-*:ttr {}41 hours

hefor:e rlr,: iim* irp;:oirri*d ii.:r th* taking *{'tlre poll" 1* <iefirult^ the irtstrut"t}*]]f {}f l}r*x.lr

shall n*t be trsat,od us va1id.

iffi-A','t[ii,*nini*ec*rdittlcc!vilhthet*rIt:xol,anittstrutt:*t,tt
<li'prgxrv s1aI1 be vlrlic!. rr*tr,vithstan<ling th* pr*t,iuus dsalh ot" itts*nity *f ths principnl *r
rlr'r-evgcalion of th* pr*xy or: of tlie fturhoriiy uncier rvhiuh th* pr*;t,v \uas Qxiicut,:d or the

ransftr of $hares iri respert of rcl:ioh th* proxy is given'

llr*vld*rJ tlrnt nc intil*ertiur irr writing ,tf such elenth. insanily, revqcirli*n tir tra*sf*r shsll

lmvs lrreu rec*ived lry ths C*nrpanyk il* regixtered offi*e befurc the cottrm*ttt*tne*t *f
the meryting or ad.l<>Bnreel nreeling at rvhich the ploxy is uged.

2. CU$TOHY (1r TI{n li},}$',re"uil.,lENT Ariy inrttru:r*nl otl *ppointr:rrent *f
dcpositecl as efsr**uirt shalt rsmain pemla&{.rrttly in t}re custody cf the Co'mpany

xuch tim* as tlre Board n:ay deterrnine.

ItI: illil S []rTA'r t ri n il r co RP#RATI1 ]'{r r'i B tr:R"S

Frox}'
,rr {'*r

Anv rorporati*n rt,llich iS a F;I*rrrbqr *f tht ilAlilpmr-V ltxi3,', b3"

Directurs *r tttlrer g*vcrning buciS'" *utllurisc ulcit perso* as

r{}3r*${rllliltive ai *tt1'' ntectitrg t^rl' 1lre Ctutrpitttl'"
"l'5* pcrx+rr sei autli*ri$eil sliall be u'rrrirled ri:, excrcise lh* saute po\l'ert r:n lielrall i:l'the

orll.prlration rthich lre,lslre repr:esents {ls thilt rilrl:oratitlrt rould ltavs exercistd it'it rt'*te itt't

ilrdiviriual Mernbi:r ollthr, Currrparry (iriciucling the right lo vott [r5' proxy).

resr:lutitn *f its Board

ir thinks fit tu ilct as

*f
its

B.bz-i.).I)-L /-, LJ.1 .4{#-}J*'*,-."*'*
Lt1n1essi:thgrrr,isr'Jetffi;.i1Resolutionthenunrbcrol
Direi:iors shali nt:r l:e lrxs rheur thr*e ancl trt rnorrr thalt 15 and ut l*a$t one {l) Direct0r

shall br rerident *fl In<lia ir: tlr* previrn* year, i*tlndi:rg all kind*- af Directors' The

fi*rnpar:y slmll aptrloinl such ourniru, *f ,v*:uen nnr$ ir:de'pe*dest directsrs ils ffioy he

r"*quired h,l'th* applicabl* larvs t* tltt Cornpuny'

{iii I'tre firsi l}ir*ct}rs sl ths c$mpany wers:

tl) $hri Fantreshrvar Das Ag*nval

{$ $}li Partr:atl*trd Aga*va}

t3] $hri Rsdhn Hishan Aganv*l

{4) Shri $a*jaY Agarwertr

tiii) sHARf; euA{-.}r'rcATiCIN N$T NrcnssAfi.y- $ub.}ecr to apprir*hte Larv i}Hy person

wheth*r a ]\.{smb*r uf t}re c*nrpany or nol nray be appuint*d as Director and a Directrr

slrali Btlt hc r*quir:e$ t* htld any qulltili*uti*n $harss in the Company'

B {),'\ R I} fi irnilisfli:L] Es

A I) I) i^I'l 0 l\l A L. I) I RfiCTO It-

\'
\ --,d"'

:),fl 'Frf n*rnnn d Agantal
' I.)irert<rr

DlFi:0*r$$a1$
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(i) Subjsct ti: the pruvisions sf the Act, the Bosrd shall llaroe pCI\l'er ut any time and from

tir:re rc {inr* fo apprinf s p*:r$sfi as afl Arlditianal Dit'eci*r. proviuted that the nnmber of
Eirec{crs srid Additipnnl [}ir*-'rinrx together sh*ll fiot &t any tinr* exceed lhe maxir:turn

stl'efigth fi,xed for the B*ard by the Act.
ii) $u*ir p*rson shatrl hold qffice *nly up to 3 rn*nths frotn tLle dnte of his,/her appointnrent of"

or upin the qlste uf tlr* next A*]ulal Seneratr Meeting {Ax per LflDr$ the Corrrl:any but

shali be eligihte frr app*irrfiuent trleing reguiar:iser* by rhe Shareholders *t that n'r*eting,

su{eut fo the pt"*vi*i*ns of the Act.

ALTER}IATS I)trftECTOR.-

{*} Ttrre B*ard *ra1, app*inl a frst'sCI** r:,rt lr*ing a Feresfl h*lding a*y ntrt*rnate dir*ctarship

f*r any, other Dir**t*r i* the (orlrpany'-, as sll Altsrn{its Direct$r ts act ftlr a dirrct*r

{lreleipafrer referred lCI as t]re Original l]irector) during his absen** from lndia fcr a

p*ricd r:f n*t less tha* tlree montlts.
Frovir{rd that suq.tr p*rson prnp*si:d to be appoi*ted sx rur *-tlt*rnat* I}irect*r is nnt a

p*rs*tx ftihs hss f$iled ts gct appsintcd as a ilirector itr n fieneral lvleeting.

?.lo p*rsrn sltutl bc appoinled ns ru: Altemate Dit:eqt$r fur zur lndependent Director unless

he i* qu*liiied tCI be appointed *s ex Ind*pendent Dinletor under the prrvisions of ths A"et

and r:ther appii*ahle Las's^

(b) An Alternate Direrrcr sirall ntlt hr:ld *ffire tbr a p*riod t*ngr rhan that pern'rissil:lr t*
ih* *rigiirul Director in rvlross plare he has be*n appointed and *hall vau'ate thc olrfice if
and rvhen [h* Original Directur returns tn Inelia'

If the term *f of.fice of th* Origir:rl ilirecr*r ls drtrm:i.ned bef*re he returns to hldis. che

a*lrnratiu r*-appoie.ltlnrr:i of a r*tiring'Direut*r in default ol';lnoth*r appfiintru*rtt shali

qlply ta, the Origilul Oir*gor *xd rrot fo, the Altsi"nate lJirectcr"

I{OM.},IIIE nlRHCTt}R-
{.i} $uhjeef to tfue pr"ovisi*r:rs *fl the Actu sei long a* at:y xrcnies remnilr orvirtg; b,'" the

C*r'npan;.- to finmncial institu(ious r"egulater* by the Reserus Bank of Indis. State
'Finnrinial 

Ccrrpcration or &rly financial i**titulion or.t-lrecl or c'*r:ffolled by fhe Central

Governruent c,r $late Cove,r1ment *r nny non-banking financial cumpany regulaied

hy th* Res*rve Bagk eif lnclia or at&i xnclr *ompertry f'rotx u'hotn tlte Ccrrnpany has

horr*lved for tke pilrp*$* of car:ying. *n irs nbje*ts *r sach af the abclv* has grant*d

arr_y 6a1s ,, sr xubscribes to the dsb*ntures of the C*nrpafly or ro lnng as aily of t!1

aforementi$ned c*mprl*i*s or financial instituti*ns hold CIr cntrtintte to hr:ld

cl*b*ntures /,$harex in thr Ccmtr:nny ** a rs*uXt *f, undenrnriting ff b.v direct

*uhscription or: priyat* place*lreilt $r" s$ l*ng as any liability *f, thrl (}*nrp*ny" ari*in$

rur of iny guun*to* fuinisl"e* on behalf *f the Ccrrupany remains *utst*nding, and if
the lonn ol.}ilr*r egreerneilt with *u*h lnstitution/ corporationl cotnpany (herrinafter

ref;erred to ar the 'tofirurstion") s* pmvirles, clle Corporatittl may, in pursuattce r:f

tpe pr*visi*nx sf any Applicahle Larv ftr thc time beirrg itr f,orce or of any

a$re*ffif.sl, hnve a liglrt t* appriltt fr*:m time tt tinre fiIly Per$sfi CIr pc$CIRs a$ e

Dir:ectsr: or Dire*t*rs wholr*iiue or nr:n-whole-tinre (lvtrich llirector ur Directorls

is/are hereinaftnr referrerj to as "Nomine$ Director{s}") 0r: thp B$ard *t thc,

Corlrprx4., iurd tr rerns!,* froru ru*h *ft-r** s*-v per$*Il $r per$D[] xo appointeel and t0

appoint frny pflr$alx or P*rs$lls in l:is:th*ir pl*tt{si'

ta rtllAq*Sli*u:1c$f Y

tr
._"t,
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ffii$i*''stl.ttrt*Aqtarrtjthes*Articles,if'thvtrlficeofany.L)irector
np1:oint*ri h1, rhe (i*nr1:anf in (icrtr:r'al Me*ting i* var:rted before hisrtter ternt af *fijce
expir.** in the ri{}r$lel ec}urse, tlre lexulti*B *fl$ltal lra*ancy I]16]'b* fi]]*d by the Bonrd CIf

Sir*rtr:r* &x a rxl;eting *l:th* 6*;rrd. Suck app*i*tmrnt shail bs subsetluently'nppr'*vec{ h3'

ti:e Msfiriler$ in the immediste ns.xt SE*a.rni Frleeting, in ac*ordance rvittr applicablel L*rv'

The per:son so rrpp*inted sh{rll h*ld uffice only up to the date up to rqhich the llirector irl

rvhrtie plitre he/slrc is appointeri wcrxld ltitve h*ld r:ifi*e if il had nfrt llesft varaled"

IIEML$.€ gfi.ATTO. .I- *F NIRH.CTfiRS
(a) A Director {*tlrer rhiur a nrarwrging dire*tor:) n:ay receive u siltir:g fee nnt *xce*ding

sucS surrr il$ rl'lay be lrrescribed Lry the Act or tlie Cetttral fiovertitilettt tiotn titt:e lo titt:e
fnr each tlleetilrg tl'iire lloar:cl 63'I)ir:e*tgrs ()r all)i C<lrtrntiltue thertt:l'attended b3'hin:;'her.

irr additi*un t* hisr'her trave'llir:g, b**rding, l*tlgirig attd otlie r: *xpe$r.es ittcurre*.

CtlNTIl'{L} I}}{i }ffi"ECTOKS' h'dA"Y AC'f
The cantinuing Fireutt:rs fi'te).{lff ftCItlvi{hxta*sing &ny \r&c.afl*y in the l}sard. Horvevero if
and so lor:rg is therir m**rbsr ir rsdureti betrow th* quorum fix*d by the A*t *f the$6

Afiicles. [hi contilruing Direct*rs or Dirtctor rr:ay a*t an]y for tire purpose of:

I irrcr*axir:g tI:e nu*th*r *f Ilir*ctsrs t* *tleh qil#ruln; tlr

l} sumltoning a {ieneral lHeutittg *flthe C*mp*ny.
*nd fCIr'fifi (ldlrr Ptrps$s-
YACATION O}- {}}IFICE SF T)IIIHCTSTT

The affi*e of * Dire*t*r sirall be deerned tu hal'e been r,aeatsd t* t}:le circ*tu tance$

enuill&rgl*d under tfie Acf.

ffi'nr,fi Rx;utENT srr 0l lA6c1"on$
), Savq ns *thefiviso rlxpr*ssly pruvideei in the Acf ancl thtse Afiirles, nst le$s than tlvo*

thirds cf th* total xumber rf tr]lltrturs rt" rh* *iimpeny *hall be p*rser$s n4:'rs* Fvri$.uf
ofiire is liable t$ detelnination by r*tiru.rn*rrt of Dire*to.r* by rntatinn xnd shnll tre

app*irited hy the Cumpany i* ()*neral'fuleeting'

F*r the prrrpftSss of **ir Afiiele, the t*tal nunlber rf Dirc*torx xhall rt*t includq

trnd*p*rd*nt i)ircct*r.: appcirrt*ld ** ihx $orrrd of the Ccixrpa*1'"

f, S*U.1*.r f* ttre ab*uo,'at ths Aunual Sencr:al L,{eetitg of the Cornpany to trc held every

year, ina+hird *f sucli ofl the Dirrctor$ &$ *ro liable to retire by rotation {'irr the time

L*ing, *r if their nurnher is n*t tnrr*e {3) *r'il rxultipl* o,f three (}), ttrcn tlre nurnb*r seare$t

tr: ot:e-third. shirl] rstirs l}om ofllce-

iiii 'i-he rerlltxr]*rarit* *l'l)irectCIr$, inclurtring h'liut;rging i}irector lutclior Wirule-tinre Llirell*t",

ffia!, be paid in a*corrirlce rvitli anti sub.ie*r to the irpplic*ble provisions qrl'th* rt*l'
ir,] (b) 1'1c iSaard ol Dircct*re llt&!- allorv anri pxy c:r r+in:htrsf to filt.v Dir"*ctor rtltt: is t't*t a

Lr*n* f-rcic rr:si,J*rrt r:flthr piaca rv[:rrre a xletrtins,:f th* B*ard *rtf ntl;- Cr:rnn:itle'* is hetd

a|lej *'lr* shiili u..onr* ti: such phic* tor tl:e Furp$sc ul *ttendirtg xuclr nte*ting 0r l'qrr

attrrrdil1g ils Llusin*rs;it ih* rrcrrcSt r:f th* *(}tttpany', suu.lt suttt as tllc ISoard ntay coltsidcl'

fair cnrrq:ensation lbr trrvelJinr slrcl *ut-ol'-p*ck*t expe nse* {inclildirr$ hotel *xpetls*sl"

it": (c) "[Tre iv,ln*riging Hir*ctor ani] wtrurt*-tixm sirectorx sh*ll b* *ntitl*tl tCI char*e and he

i " p,il* flor *{l aclunl *xperr$e$, if eury, r.vlrich they *ray ineur f*r 
-o1 

in ctilneuti*n wifh the

i ir,,riness of the C*rrrpiury, suhjer,,t t* the appticnhle pr*vixi*rts of th* Act"

Ituil t*l rhe Bosrd rr.,ug, p*y. *11 expenrns irwrm:*d in se,tting up aucl regi*tcring thsr C$mpany.

i 6E1EUNTRA'I-1Op fOR XXTR& SHRVICfiS Sui"llect tc the pruviriotts afi the Act,

i 1'*nrufiereti$n for x6 vis*x render*d. by a *ire*trr whieh are of m professional riature shall

i n*r tre irr*Iuded as part aflthe remurr*rstian 1:oid to lrirn,'her as a Direst$r.
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The Dir*ctor$ so rctiritrg sliall tie eligilrte f'rrr"r*-e l*ctiort'

TI"r* Conrpprry"in Senrral lvleeting ptfi)r, 1tlle$ npp*inti*g $l pers*a *5 a Dirfi(t*r, eler:Iat"e

that hisflrer cotrtitlued ;rrese.ncr $r lhs B*ard *f Directors is af adv*rrtage to thB Corxpany

and that i:isr'her ntfice- us Oir'*ct*r shitll not be liabie to be detennined by retir**ient try

rntation for cuch p*riad o,r r.rntil thx happening cf any evB*t or eorrlirzgfi,flcy a$ ilttty be x*l

out ir1 rhe raid r*c*ltltiar:"
2. NIRKC'TSR FOI{" CCIMPANTE$ PITOfuT$THCI SY 1"1,{E CCIMPAhIY

r\ Dir*ct{r of the C*rrrpan5, nray, be *r b*r:*lne a <lirec{*r: of *rty (olYrpany pron:*ted hy

Ihe Cnn.1peny ilr in rihiclr ir may hr !*l*r*tted ax a y*rldsr, shsr*huld*r or tlthenv!*c', No

s*ch Dirl,r:rur slrall b* a*crumtxhlc filr any h*nefits rrlc*ivqcl as a dir*sfsr *r nrenther *J'

such c*rnpnny, strl-rje*t to cuxpliante rvitir thr applicable provisi*ns of the Act.

i{H.TI}1INO Di REil]"ilR5' F,L"Ifi ITJLA i:OI{ ITIi-ELEC"I-IO}I
A retiring Directr:r sh*ll bp rligible f*r rr*eleelirn. Thc flcmpa*y" af thr Ann'ual &ensrxl

h.rleetingir which a directar reiir*s in the rnafin*r afl*reffiid, may filI up the va*ated cff'ts*

b), electins I perssn thereto.

\ryHTCH }IKECTIfR YCI RfiTIRT
"l-hs flire*tor,* to retirq by ratation at e\rery Annunl fferi*ratr Mearing xha]l b* lhcl** r't'h*

Ir*ve h*elr longest iq erffire since tlreir taxt appointn:e$t. A$ betweet: Ferssn$ lvhu hesams

nirect(,rs *n tirc sam* tlay, tli*se ll,ir$ arp tn r*tire shall, in default af and subjer:f tcr a*y

agre*n:lenl etlnsng th*ms**lvus, be determined by lot'

iii'r'n'vl.]irertirrbcinr*tlrc*xpirati*ttetl.Irisihtr
pcrioei of otllc* shall he in ac*ordancr n'itlt tlte pt'ovisiorrs of tire Act li:* l-isting

It*sr"rlatirins {to the esteilt applicai:le} ar:rd *tlrer applicable Lgii:!, "- -.

1_ DIRt:CT*tLq iiii'l" {"iABLf;, Fl:R R[TlI{Eh4F.}']T B1'ITOTAT}oI\

iri;1v hy' ;rn CIrdirtury lte:;olrrtiott i*

fierieral kleetirig. rerllove uny, Dir*ctor belirre xhe *sg>iratiar: of his trr*riod *l r:ffice itfier

;,-i: ,",nlrs-ls&tltl*rjr$f,'J-i,uir:r"lu lu hj s* 1tt-l}:.*".t'?x}.i:it:l-Ihsl-?!

haard.

h{EETINCS CIT THE BOARI}
a_ The [t*arcl r:l' $jreururrs *hutrl r1lret at ieasr once in *r'**rr}. threc {3) ttrcntlts rvith a

rnaxiu:**1 gap *f uttt hultclrc<i an,j t\Yfnly (12fi) days befrveen l\YCI {2) rnettirrgs uf the

Bpa*l of llirr:et*rs f'or the cr:ndurl of husiness, a<)jt}urn and tlthcrlvix* rr:g*late its

lr:]cetiu** np.c pr*cc*diugs. as il tl:inlis l} lrr accor'{1a$(r rvith the A*1. pl'r:vitl*d tirat at

lea*st l*ur (4j suclyu**ll,g, shnll i:r held in *vrr-r y'*ar. Plxcu Erf ure*tins* ut'the sonret

slall l:e ai a 1oc.6rio,r derl:rnineri by" lh* Bcar,l rt its pr"evi*r-t:; nreeting; or if no such

detenrrinati*1 is nra{*. thcn as rl*lcnttined b1,r t}te Cliairnlan of the Bnnrd"

givilg hixl * reiisr:n;rhl* opporll"lrlity oi'l-l*ing tlsiid anli may. b.v- an (-]rdi-uar)' il'**oluti*n.

uppoilrt apottrrer prrs*n irisirad. I,rnvidr-'cJ thirl an Inilc;:tndent Dircctor re-tippr:intcd for

sect>r.rti turr.rr gurler t1* pl.r:rr,:isisrrs gl tlre Ar-:r slrnll he r*nr*r'eel h-1- tlrrl C.'otrr1lattl,' o}1ly'-[r1;

1ressi,.,g a $p*ri11 ilcs*!uriarr snr! ul'trr giving liinr a r';asq.:nabie r:ppr:rtultit3. r:f' b*ing

11, Tlte Chairlllarl lllily) et 'it'lr: titne' atrci tlte S*cretal:},' sr sutth *ther ol'liter ol th*

{)o:rrpapy as n1a}, be sutlroris*<J iu rhis brhall'*n t}te reqrrisition o{'ir Direciorslta}}, at ally

tirne. surrrmon a nrerring qrf rhc []oarcl. l.J*ticc uf at lqirxt se\i*Il (?] da;'s in rvriting of'

;";;i, i,re r,ring of th* Brir(j sh*Xl l:e siven r* eyery fJircct*r u*cl e,*e r:y attet':rate Directc'r

nt their rrriclress rrpisrer'*d iritlt tlte Lo*r1r,t,r,u. prnvlcl*tl alrxil's that, a niertillg{1::i.1:

.\q\I'itf 
-.- -- -hrnr:rn*iidA$arrvrtl

:.;-,:+.-. *"-' Uir*ctor
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ii ttre meeting a,ci in clse *1' :

al:sence cil lr depencler:t Directors f,r'*n: such a nre*tirtg of the tSoard. decisi'rrrs tak*n at I

suc[: ir rue*ting shall be circulated lo al] the Dir:ectr:rs and shall br* firial <lrrly' on

r:atification tl1ereol' by at least one lndrpencienl Director, if anl-' 'I'h* notice of each .

nrr:eting olthe Boarcl shall irrclude (i)the date and tintc ibrtlie proposed r:rretir:g; (ii) the

vsnLre Lr the propo*e<i rne*ting; otr* (iiil an ag,lttda $etting ottt the business proposed to

be transactrd at the nreeting.

I}ROC]tsET}i]..1GS OF THE. BOARD

L QiJE$"ruO)is A't BoARD ]\,{IjET1NSS ttow DECIDED - Sub,iect to the prt:visir.,ns-

of tl.r* Acr^ cluestions arising at any n:eeting olthe Bc'ard shqll he decidc<l by rr rnajority c'f

v0te5.

2. eUORulr4 - S1rbjrcr to rhe provisions of Sectiou 174 of thr: Act and other applicable

1-or1,, the quorrlul fcr a meeting of the Boarcl sliall be one-third of itN tottrl strength (any

fractigrt coltaineel in that one-third being rouilded otf as CIneJ or two {2) Directcrs.

r,r,lrirhevet' is hlgirer.

The particip:ati*n of the Oirectorx by video confer*ncing or olher auclio visual mealts shall

also be coulrterl fclr the purpc'ses cf quorurri"

Where at a1y tirne the numbet: of interesieci Directors is eqtral to or excee,ds trvo-tirirds of

the. total strength, tlie r:ur:rber r:f the renr*ining [)irectors (i.e., thc trumber of Directors

rvh* are not iiterested) preserlt at the meeting, beirrg not Iess than trvo (3J, shall be tltc :

qu0rt111t tluling suclt tillte.

For the Furpoiics r;i.this Article:

,.'ilotal strength.'of the lloard shslI mean the nurnber of Dirsctors acttially iroldifig office

as Directr:rs on the ,late ol the res*lution or mee,ting (i.e,, aftrr ilcducting the nurrber of

Dirrctors, if a1-v-, r.\,hose places ars vacanl at lhe linle).

,.1*tere$pc{ i.}irector" n1ealls a1y Direcror u,hose prcs*nce *atltlot, by r$&son of nppiicable

provisiorrs of the Act, be coruitecl for the purpose of funtriirg a quofulll at a rtreetitrg of the

B.ar:d al the time *f the rJiscussion or vote ort tite cottcertt*d trlatter or resolutiott'

3. ADJOL]RNED S,1EETI].{G Sutrject ro ths provisions oltire Act^ if rvithin iralf an hour

f::om thc rirrre appoi*ted fbr a r*eeting of thr lkiarcl a qllorurn is r:lot Fres*nt, the trleetitlg

shall stantl adiouined tu the sanre daf in tire tlexr rveek at the same lil110 attd place' or lo

such ntlter daj' and at sucit oihcr time art<i place as the Board ma,v delemtitle'

4. tll-lcTio']q oF cHAlttfuIAN Or THE BOARD Thq Baard rnay clect a chairrlan oi"

irs ni*etings nlcl d*tsrrnine the period for r^,'hich he/slie is to [o]d erffict'

If *o such chairnian is elcctcrJ. or if'at finy rnpeting tht Chirirtuatr is trot pr*;e[I rvitl"riil

five (5i uriilLrres aller the tirne appointed fbr holeling the tueeting, tlre llirentors present

rnay r:ligoxe olle aillollg flt*trtselr'*s to be the Cliainlran of the tneering'

DIirf: fi05&i'l15
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**-T
1.{a} Tl.re Bourd {nay exer*i*e all suuh p,rrver:s *f,tlre Compalrl'andd* all ruch acts a$.r}

rhir:gs il$ iirc r:lcr hr.-iir* Art ilr arl),orhir applicable Lari *r b3" tlx i!,1*rn*rartdnitr or h1'

th*si Arrir:!ex r*quir:ert tr^r Lr* *.rer^*is*d h}, the Ct::nt1:*ltf in: a Senaral lt''le'eritrg.

This pgr.v*r is suhj*rt n*rverthrkss m thi:s* Artichs, tti thr: prurrisiuns olllie,Acl or anl'

r:then api.riicable l-au,. und to such regulati*ns (be ing n*t ir:consistsr:t $'ith tllc af'crrcsaid

regul*tidris *r prclvixi*ns) as nrily be pr*scribcri b1' llra Colrtpall-\'^ in a fiensral h'le*ting"

1.1Js,*ver. 1<i rigqlatirrn ma{r lr:itl * C*nrpany in a fienet'a} }{*ering xhatrl irrvslidate nrt3'

prior- ge{ *ltlrrr B,^,ar'cl rvhich wr,uici har,e bic,n vrlid il'tlrat..rcgu1*tion had. ttcrt Lrcett tnade,

i5t nrt ch*ques, pr*rniss*ry tlCItes. drnfts, hunriis, billil uf exchangc and othct' ntgotiabL-'

i'nstrr-iur*rrt:;. nnil-al! r^vceiptx {rir n:onier;raiid t* thr Coutpany. shall be signcd, drarvtt'

accept*rj, er61:rsrrl rlr o{}rerui:ic e)iccutxl, iis t}rc {ilso n}i}}i hc, by'.sl.tch pers0n anri irt srrolr

,rru,rn*,'ns lhe lloartl shall trunr tittle l* tirnr by r*solutiolt dctetrr:in*.

?" tlELli$ATICI].J *F f0WF.r($
(a) The B,rarrJ ntr3'. *ubject to the pr*virirns ofl th* At:t, delegals nnl ef its puu'ers lo

couirnittecs cl',nsisiing *f such nr*rr:her ilr trltt']rbtrs $1" its br:iriy' xs ir thi*ks {lt.

i.b) An,v r*rln1itt** s"o fornled shali, In tlr*. ex*rcise ai'tlre po\{'ers so de}egated, c'rnl*rr:t

to'*,ry'i*siltrati*lrs that rn11' he irnp*red an it b3'tfie Bt:ard'

minufes afi*r ttre tinre appr:igud tor hotding ths mpqti*g, ** m*rnbers prssent ,ue)'

*h**se crn* of rheir tnernbeic t* be th* Chairluan of ths Cnnrl$iltes meeting.

([:] Sqbjecr ts the req*ire.ments pr*srribed under the A*t, th* Lixing ]legulati*ns, and any

otir*r applicngle L*ws, the quor:urn for a rneeting cf a C*mmilte* rnay hs fixsd Lry the

Board of Director*.

Ctiiilrritr.lBtI.}!t1t.rI19*taI1datijrrurnirsit

l;|}itiffit*ns *ri*i*g nr a*1r rxs*ri,rg of a c*mnriuee shnll be dete*ni*ed by a r**jority *fl

v*tss cf tlr* ilxemher$ Pfessfit-
2, vALtDITy CIr ACT$ Dslts By B{lAkn fiR A *sMI'dI:l"I"Eg AII ac'tr d,rne b3' any

iire*ting of the Bmrd $r of a CCImrnitree thereo( or by aily Perssn acting a* n Director,

nl.lsll. ,ilrruitJrstunding tlrat it ffiay ha afterwards dis*svered that thtre lYits s$me qlsfect in

the app*ir:fmeftt ot"?ny r3ns or nlflre *fl sudr Dirtrt1[sr$ ar of et]y per$*n a*ting as

afsr*i$rid, *r that they or: any *f rhenr were rlisgualifr*d, ur tltat his or their appolntment

had ternr'irrated, b* as valld as if ever:y such ilireclr:r or *uclt pvr:son h*d b*en duly

nppaintetl and rvas qm*lit'lcd tc b* a Direetsr.

axr$r:'"-'Hl,frlllir**,,

NT;SOI,I : IITJN BY C]RCU LA'I'I{:}N
No resolurinn sliall br 6eentryctr tu have be*rr ilui3, passeil Lry tlrc Board or a coitrntilt*e

tirtrs*t b,v circutration, unlcss lhc rcs*hi(ion hax heetr rirculnted in riraft, t*getlrer t'vith tlie

tlsu1r5r$r), pepert, ii ail1,, to all tl"re l)ir"euirirr. $r n"le*lbers of the cottttr:ittee. as tltc cirs*

trirl, [rr, ai t]iei, a*dr*:s*s regisr*r*d rvith r.he (-lotrpanv. in lrxiili Lry hand de livcry or h3'

1u* ur|ry cnuri*r., or tl:rcuglisuch eiectrorric fieal1s" a* presurib*d un'Jer tl:* Att, and has

L**n up1rioveel63.* ir:agcr:i{ af th* ilirccrcrr"s or msmhet's, n'h* are *ntitled {* volr *n tltt

r***lution. provid*dtirgt, ru,,trerr not lessrl:sr: une-tltird r:{'tlie t*tal nutcber r:fDirect$rs of

i;; ;;" ;1,;.,* r,* i,te r"*quir$ rLqljlu-{ggfl1} g.lltllltt ii lthe Cr:n:t:xn-v I'*r th* tittte tro!1Elg5gg!

f-) $-b.1{Crq} thdq;ir--""rr- pr**tt - urii*l'the A*t- tlr* Listiirg Reguletio**, **d any

nrir.o applicable Larvs, a Cornnrittse mrty *lert a. Ch*irrnarr of its rneetings. If rto such



,j#,1*;ilepiiiti'Bie'soluti0nt*hedecicI*dalalncrting
ol'rite B6ard^ A res*luti$Il pil-{$r:.*dl itt ac*ord*nce rvith $e*tiotr I?5(l) of the Acr shal} Lre

xtof*d at * xntrs*qu*rit rneeting *f the Bcrard $r the conrniittee th*r**l; as tlre tase muy bu.

snd filede pa$ fif th$ iflifiutes tf such meeti*&'

MAIII{TfiNATICE CIF FOREICN REOISTEH.

The Ccnrpim!' tney- exrrcise the pnrv*:rs tr:nl"erred rln it hy" $eution 88 tf th* Aet rvitl"l

regard to ihr-k*uping *f * foreigx regirter. The B*erd mn3, {subjuct t* th* provisiu*s af
thi said $ertiun) m*k+ and vary sr.lch regnlatious a*s it ma,v think fit itl respe*t uf thq

kreping r:f any strclt register.
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(x,t Subj*rrr t* tlu: prr:visiorrs *f 5i,*r:tiuns 73, 1?9 and 18{J r:l'th* .r\ct, t'hese Articler anri

$ther alipXic*Lrle Lii*,s, the Boarcl nral,', fr:om rit:re to tinte, at its discr*tion, rais* sr bct:rolv

6r serrire tfie pa1.l:t*6t *f afi], sut11 er sutns <:f'nronev {cr tlre Furp{"}ses *f the C0nrpany in

slch:giurner i*rt ullrlr) sucli tenrr* a*il rortelilim:s ir: all r*sp*cts lls it thinks fit.

trn particrrlar" tite Doarrl n:ayrnise*r$ecilrr su*h m*lius L:-ythe jxsttu *f"btndl, drbentrtres

ipcrperual r:r othcrrvi*e, inclurii*g clebenttJtts ecutv*r1il:l* itrto slrares of'thix C*rr:pany t:r

*,t,'*r1",*, cr:prpgnl,) i1r pfrpetLriil AnrrUiti{.151 t}r b1, pronrissory nilles, or by re*eiving

r1*posits an<i xdr,an*ss s,ith r''r u'itlr*ut s*curitl', tr by ffi*rtgfigf" pl*dg* ar cltarg* cf the

,,1"1i*te {)r ar}!, parr *l'rlrr prcperl,}, ii$sets ilr rcve nLtr *f the Contp*rtv {prescnt ur futur*)'

irrcluSing iti uncall",c.l uiipiritl" h1. sprcial assigmrn*r:t or olh*r1!'i**, r:r b3' trr*nsl'et: r:r

"or,rr,*ornii*e 
of th* same iibsolut*[y ar intlust.'l'hs l]ourel tttilv al"ri give lenders pntverx i:f

sgle and other- pop,B!.s its tltar/ he *xpe ciient and fi"ra! purchas*r rcduttll ol FaI eilf iiny suuh

Eerrrllies.
Ilrr:r'ideil hou,ever tliat thc rllolt(),* to [:e borrou,*d, t*get]rrr li'itlr {he nlolltry alreacil'

l:r:p.orield trl,rhe frixrplnS,iapar-i frrrnr teuipilrar,y l*ans *l:tained frr:nt tlte Cotrtpanl"s

lrankrrs i1 {he ,:rr1i1;,r1, ..rurr* *l Lrurin*ts}. shaltr tt.rt" rvitll$ut th* srllctir'111 *i tir*

Ccrr*p*nl,brv rr Sp*ciirl liesoluti*n l1t a ilen*r:al h'I*eti*g, txceed the ageregste 'rf the p*irl-

gp r,ipirnl ri'tlr* Cr.:r11lan;, apd i1s I'rs* r,*xtsrvi-.s rutti s*ctrrities prentiuttt^

ir,*,T Sp*cial Resr:lutiori passeil i:y th* C*mpany in (j*nelal lvleetiirg in r*littion Io th*

*o*riiu*'trJ'llre por\:*r l* h,1'rorl'xhxll spe*ify the trit*l nrt:oru:t up t* rvhi*il In*tleys I114.1'

he l:orrtlu'*d h;,' ttr* Bt:*rt[ t:f Dirr.:ct*r*.

(hi Tlir tlir-eci*rx nray,,, bv rcsr:luti<rn at a ficating tl" lhe lk:*r"iJ, dulegate the porver t'n

horrou. rtrorlr., {'othrrri isr, t}raii: u'r ei"-tri:nrures} to a Comrr:itte* *f l}ir*ctors. tJ:e lv{a*]ngirrg

Ilir"e*t*r, or anl, *ther Fersoll pernritted by, applicable Lii*'. v,'iihin tlx Iinlits prrls*rihed.

(c) 'l'* t1u cstgst prrililred unrier: applirxlrte tr,au' atrij sr.llricr'l ttl **ttpli;rncr B'ith t]re

i"quiran:ents ther*gf-- ilre B*arcl shal]"be *l]ri).lw*rer1 h: grant l*alts to surir entitius a( stttrh

t*.irru a* ir rr*-V tJeet, alrprol:ri*te a*d in tl:e inter**tol'tlre Corrtp*n1r.

i",'l,"Ni:ifiR \\1t r[+t'i rtnri-"rliHs
5r:hi*ct t* tlte provisir:ns o1'lhe Acr fnd lt:esgArticlcs tinthi<jin$ Arti.ii} 1 1 r)'

i\
.,.r \

1t\1( --.#.""** *-Y'lsiiimarr*nd Agtxrvul
'Ilireutllr

l)lhi: t}t1$854 t 5

I

;l

*rrdrnaintaingti151^xlgist.tll.*dol,j]ceoli}Iit.t1]r.

oth*r plar:e. in lniJin uo ,rio,u 
-b* 

perrnitt*<i b5r tlre Act trnd Rules irll statut*ry r:e8ister5

including regi;tnr 6f charges rrgisitr ol menrbcr: register r:{'detr*ntLtre hoLders ri)Sister

*f n*y o{her srcuri[l,hriidurs,-ri:* reg;ister"nnd index ul bcr:reficiirl urvnem strd altnual

i**u*i r.eqisler, *t' 1*;rns guilrirnte{.} eeir,:it\, an,.I *cquisiti*ns r'egi*i*r *f, inr'*sttrlellti ll''}t

6*ld i* its tirvn r.'ap10 *tii registur of c,;r:tracts irnd srratlgilllietlts lrtr such dtlrilti*tt as tlte

Br:sr.cl *1il.r, urrltssl nlheru,ise"prcscribed decide. arrrl in snt"ri: utattticr atlti ct:ntlirting suclt

lhsr Acl *ttd tlt* It"ules.



appliciil:l* L.au's" sne *r rnore of their Dirrct*rs to he b.'lanaging I-)irertor(s] or lVhale-
tinr* {Jirecl*rt*} *f th* Cr:nrpan;- l*rsuch tsrll}! at sttttrl retttLitlera:i*tl attd t-tp*n *urlt terttrs

arld cernditions a"t thc B*ar"d rllity'th;nk fit^

Provicleci thar. if perruitled unri*r rrpplirahle L&rv, ar] irrdividrral *;t* t:e eppoirlte(l or re-

app*inted *r c*ntirrue as Chairnritsr ot tlrrr fr1s1.pan}.' il* rt,eli aE fu{anaging Dirertor or

fI:irl'Hxerrutive fll'tiuet: r:{'the Cut::party iit tllr sxuTic titrP.
lb) Ttr* tsc*rd mar, llt>t:r tim* t* tiltls res*lve that tlt*ro
Dir:ecrrrr(s) anelicx Whol*-tinre ilir:e*rrr(s;.

bs *ue 0r mclrs l4rrnaging

tc] In the evsnf oll any v&can(y arising in lhe office al a Managing Director antll*r
W'hole-time Directrrr, the varancy shall be fillrd b.v the B*ard of Ilir"ectors, subjecf to the

approval *f rh* &4errrhsffi as r:equil*ci utrd*r *ppli*ablc Larv.
(d) if a h{iinaging ilire*tor erldrnor Whrile-tim* Direetrtr c€tr*as to h*ld offiee as Director,

lrershe shall rpso "{-*t:trt and inunecliilt*ly ceas$ to be a lvtranaging DirectoriWhnle-tinre
Directur.

{e} The lv{anagirrg Sire,*tur shall n*t be iiabl* t* retirelnent ttr r*tati*tt as l*ng as helsntc

hslds ofiftre *s hlanilgittg Direcfor.
(il Natrvitlrsrancling eriything oor"rlrary rorrt*in*cl in the Articles of Assorriati,ln and in
*ccorclance rvith rh* ,-lpplicabl-" Larv. th* Boartl of ilir*ctors th;ill hiive the pCIl{*r lo

np;:oint llre same irrciir.ictrual toh*ld anel r:r:culr)'b,rth fhs p'rosiliatr:, rf'the Cltairtu;itt and *f
thc [.];lrrugil'r:g Dir:,:r:tr:r cr chicl ss,ecutivt af'fice r: {CEOi, irt tiTe C*rtlpany.

t O'lvi:ttS AND l.tt^.lT't[S t]r' h,l;\N;\CINC i]lRHCI"L]R i \\rHOt,[i-'l'ls4lr L]ljttic"l ilR
"fhr: &{axnging $irert*r{s} andfur Wlr*le-tinre S,irsrtnr{s} rh*}l- subje*t tct ths *up*rvixiort,

contrsl nxd dir*uti*n of the Bcnrd and subje;:t t* th*.pr*visiorrs of the A*t. eNercise suti:
pCITretr* a* &re ex*r*isabl* by thu Bo*rd *f lJirerttrx tlnder rh*sr rtnicles as tlre l]onrd
may thir"rk fit and conftr *p*u fher:r.

The Bsar<t nray ror,fbr such pslvers for su*h tiure axd t': be rxercis*d in suclt fi:anner as it
may think expeilient, TIre Bmrd lrray e*nfbr suth pCIrvfer$ sither *ullaterally rvith or t* tlte
*xclusi$n rf, or irr xubstitutiur fbr, all or any cf the p*wtrs of the Board of l)ire*tcrs ifi

tfuat behalf. 'l'he Bcsrd rn*y frorn tinre+o-tim* reyoke, withdrau'* alt*r or vary altr ol: slly

rf such Ffilvrrs,
The b.lsirsging llir*rtCIr{s} *r}#sr Whsl*+ime Difectori*) shaltr nxerci$e all the pslYer's

entrusled t* tlienr by rhe Board $f Direct*rs irr atcordatrce rvitlt tlts l},lard's directicns,

Sr-rbjc*t [a th* pr*visir:trs of thr Art *

A chi*f ersruti!.e ufl'icer" tltnna*{l'. c$lnp*rl,1. $r(rc{ar,y rrr rhi*1' Ilnancilri +flitcr tna}' be

npp*int*ci L:1.,thc l]*iird l'*r surh'ti:r111, {tr xuell renturreratiort attd tlp*tt sucir c*r:diliolts as

ii n:tul, tlrin[ flt: aucl any chiel *Kecuti\r* olfitrr, Il1{r[a$;e]", coll]pull]i se{.:rcliil} ur chi*l'

lnaliiat ulliccr s6 ;rppuipred r:r*3' fue renroved by ttre;ttrs *f ;t rcs*lLttitn olltirc i,ioi,irril

A ciire*tol- nta\i ir* aJr;lointed as *hie{'excculiyo oflieer', n'}slliigel:. collltr)illl}i 9(:lirrti{1'!' or

chief tlnanr.iai t{ljr:i:tl. }'urt}r*r. un irclividrtitl ttralr' L'* appoiflti:ii *r rrappoint*d iis 
-thv

it.oirp*rrug ol,rhe Cclr*panv aE,.vrll as Ihe lr'lanaging I.)irector or cirief exettttil'e clf'lirer

rrf thr Courprat:1' at thc sa]lle Iillle.
;\ pr,.rvixigri of'-r1e Aut ur tliese rtrtir:les rcquiring or auilrorizing ir thing to lr* tirltt* b1'r:t'

tr, * Ilir*.rcr a*d chiei'(xectltivt *rlfir*r- rnarrilger, (orlltlat))' s*crelm"y ar chiel lloartcial

affic*r rlrsll n,:r bc sxlilfjerl Lrf its b*ing,trttne b1, r:r to lh+ siline Fer*otr acrittg Lr*th as a

Dircctor x*cl as, r:r i* pia*e *f. rhiel,r,{qculi:j: tl$9fj::.-ll}ql3s*L,tqJllflli*!!X!!U*
E,
It'{.

{r{A1"
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SttAl., I:l$\\ AI-*j"lXh.i].-l'h* l3oirrd rrar,prr:r,ide a c$rlrnon seal fur tire pLrrllose of thc

{Jorrrpanl,a:rd sh;ill ltzivs ps\rrr frlrm iir::* t* tin"le to destrr:y tlte satrte ar:<l substilute a

ner,v se*l in lieu rh*,reof anrl tlre l']oard shall prcrvide tor lhe safe crritody ilf th* se*l fclr lhe

titre lre ing and thc sral shall nn cr bc usecl except b3,' or undst- tire atttht:t'ity ol a

resoluli{ln *f the llc;trd t:r qrf a ru;nrr:it{er t:f'thq Board aulhc:rised Lry it in that heh*l| and

ir-l tlre Fr*sst:tr{t of at lea$t onr llirsct*r anel of'lhe c{rrl1Far1}* secretil}}'or suc}t *th*r Fersoll
du}1, ar.rrh*ri-ced bv ths B*ard ttf Directcrs *r & c{irilrnittee of Directors rvll,.: sltall sigrt

ryery instrurnsnl to rvhicir thtl seal is so aiflx*d irt his presenc*. The Cotrtpatry nlal'

cx,;rcis* the p*u,g1'r cortl.erreci br. tl:* A*t lvitlr r*Eard to having art official seal I'ol use

iil:r*ad ;rrrit such Fo\yt.1rs shull accorciingly' Lr-. vested ln th* Haard tlr anv otltct'prr*lrn tluly
;rutlroris*ii J-or th* prrrpos{. Fruvid*d t}rat if'lhr Cotttl:atty du.ts fiat havt it ooi1lll1on sca[, il
rr:a1, arrthorise any pfrson, eithm generalll.' t:r in re:rpect of rny specif'led nlalxers, as its
nttonrey tc *xucufe *tlren clc*<is *n its bel"rall'in snv plarc eithrr in r:r oitlsidc Indii'r" il
cunpiianre rryi;h tl:* prr.rvlsions r:l"Se*tion 22 of the Act.

INtEB.i$.t biVmEruD$- $n}:ject tn fhe provisi*ns af the Act the Board rnay fi"om time to

tllne plrlr to thg S.leurliers such iut*rirn clivid*ndx of surlt rlttioLttit otr srtclt cl*ss ol Stlarts

antl at sucll tinles ts it n"iu;r thinl< {lt ancl ari fiFpear tcl it to be justili(d b}, the prillits olthe

iIIC]I1" Ti} T}IV}DIIND AND IJSIPAID OIT I^J]\I{I,AIL,1I]D DIVI}THN
{a) \V'herrr atly antullrrt is paid in advance olcalls oll atly sh*re ma}'calry interext htut sltall

n*t erititl* the lr*lci*r'of the share to g:articipate in respect l"htleof. in dividend

s*bsequr:rtl3' deulllrttl. .

{L.r} Wh*rc the Ll*rr:rpiury has dsrlared a ciil,idend but t,hir:ir hex nct hr*n paicl or clairlr*r1

rvithig Ihir1,r,(30] elays l'rorn tlre date of <J*clararion, th* Conrpauy shnll" r,vitliin s*vcn (?)

days frorn the datr ,:f' rxpiry ui' tJre sairl period of thirt.v i30) <la,vs. trunE{'er the tr:tsl

iurruuni ol'rlivid*rritr rr,lri{'h r*rttaiirs rrnpaiJ r:,r- tlr)cla;t:t*cl to a sperixl accoutlt t* l:* operted

l:5,the l-'r:rrpan.r,in rhat hcir*lf in irnl,sche<iuled L,ank to I:e rallccl "B.S^ Spunge [.irnited-

ilnpaid Llivirlend Aqu(:uilt"
N9 ur:1:airi 9r un*lairl*d dividernd rl:rl1 her*' int*rest as against tlre Cuntl:any'

(r:) Ar:1, nrcltle_y tr&nsferred to the unpaid diviri;.nd ;locCItlllt ol'the C*trtl:an1'r1[Titlr retniiirls

rrnpaiil ot'lpclaiprurtr fi:r r prri*iI (11'se!*n {?}.vi:ars kolri ths date ll'surh transi'cr;hail b*

trairsli:rr:,1r1 by the Cr:rr:pany ta ths hlrestitl' Educrtiort atrrl Prfttecli*rr Fund estai:iished

Lrncler S*ctic:ll 125 r:f the Act, suh"irct tCI tlle provisiolls *1'the Act und the itulss, alld 
'hf

Clornparrr, shall srnql ii stal*l1(ltt iu rhe prest:ribrd ll:'rnt *l'the drltnils of such lrattsf'er {$

tir* authorilr,r-h'cl: a,r.lnrirristers tlre s;liri f'unl{ grtii tha{ at}thL1rit3'shall isstt* a rcrceipt t* the

ilontpanl' ;ls evi.lence of'sucll trattsfet'.

Any persos claimiug lo br enritli:cl to ar: ar]1{}urtt ttttty uppl,r, to thc atlthorit3" corirtituled h}'

tirr Centr;i! (^ior,ernt:tent iol'lhe palinlsnl oitirt l)1o11i:)'rl;rirlerJ'

{cl) ?1* torrrp*n,v s}rnll, ivif}rirr a p*r:ioS *l'nin*l-1,i{}fii days of lrrakilrg atlv lratts{'er ot'an

amoulrt ;i* statc<l ilbovr: t* the ur,pai,: clit,icienri iio{*unt, prcpere a *tatetlltttt rontnilting tltr

rrqgte$. their last kn*rv1 a6dr*.xs*x, and tlre unpaid dividcncl lo he puid to *aclr persr.rn, Tlre

Conrpany slxlll pi*ce it an rlr* rvehsite *i'tlrg Conrpanl,' {if any'} ar:d also (}t} tltl}' otltsr

,r,*bsitc ilryrr*r,*rl 61, th* Cer:rrul fiot,rrntnt:l:t fi:r {his purpoi*n it't sttc}r itrrm. ntanner iinei

r:titer Betrliculars as tnil.v tre presrrii:rd,

clrieJ' iinant-:ial r lll*cr

C{fkllii\NY lN CD}{litu\L i\,j[EI']'|'JG L,IAY L]HCL"AI{E DIVII}INDS t]re cotttpanl' tti

(len*r'al fo{eeting rlia_v 6*11ole elividend*, but ilo dividend shall exteed thc ir}1lotu1l

rr{or}lrllendrd b-r, th* Beu:rrJ"

tllir: ii{l!, ;s4 I i
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If any default is m*du in *ansfering rhe total amount referred to in sub-articls (i:) or any

pa* thereof ta the unpaid divirlend accoun[ *f thry Cornpmry, it shall pay, lt*rn rh* <]ate of
s*ch defard-|, int*rest on so mnch af th* aillo$rlt *s hns ntt b*ea transfer*d t* thq saict

aecsunt nt tll+ rste of trvelve p€r ee$t UzqA) per flnur$I. Th* interest accrui*g otr ruclt
amount shall enr*re ln drri buryllr of ths rx*mb*r's of tho Compa*y in proportion tr: the
nmomrt r*rxaining unpaid ro thefi].
(e) AII $hares ix rerpect of ryhich dividen<l lr*s nof hern paid or clairned for srlt nn (7]
crnse*uliv* y*sr* *r msr* shall kre transferr*d by tlre Cor:lpan1, in *,he narue tf rhe

Investor Hducarir:n snd Protectian Fuud, subject to the provisionr qf the Act arrd the

Rulc$.

{"f) No ur:clai*red *r unp*id dividend shall he ltrrf*iteei by t}w Bnard bef*re the rlainr
be*osnes [:ar:red by applicable Laq,.

{gj All *thcr pr*visi*us *n<Irr tl;e Ast rvill bc *r:nlplicd u,i{it in re I*lir:n to the unpaid *t'
uuclaimeel divi<1e*d.

pl Y I 5l {}l'{ {l}"' 13l{ {ll;l'fs
Surh.i*ct tr: th* rig.hts *f persr:ns" il'an1,. entitk:tt tu Sharrs r*-itlt sperri*l rights as to
dividends, alt dividends shail ber d*clared *rrei pirid acc*rding to the aine:uttt* paid or
crre}it*il as 1:aiil un tltv shures itt rrll:vr:{ rt,htr*uf tite divirtrenrl ir paid.

L{on:-*vern if *nd x* }ong ar nr:t}lftrg is paid upCI}r rl$}',:f tlte $lr.ares in th* Co*tpany,
dividenrls rx*y be de*lared and pair* uc*rrditg fo tl:e alxounf$ *f ihs Share*.

No a,:rcullt paid or cr*dited as paid on a $hare in atJvallce *f call* shall be treated t"ur the

purp*s(s rrf this Arti*le as pnid o$ the Share.
DT\IIL}ENfi $ TS BH, A PFOK"fl*NE'&
AII divicleirds shall be. apporti*ned anel paid pr*porticcately to the ax*outtts paid *r
u:redited as paid on the Shares during any particn or porti$ns of the period in respe*t of
which ths dividend is paid.

I..lorvevcr, if ar:1, $lrsrs i^r issu*d *tr terms prar.iilingthat it nhallrurtlc frrr rlividelrd at fr*ttt
a par{ifiular d*t*. *u*tr $Jrsr* shall rsnk fb--r dividen$ uctorrding}"v.

RESERVH FUNDS{a} The Buard ura1i, b*frrru recomurending *ny dividetrdo set aside out
*f the pr*fits af 'the *ompar::1, su*ll *rrnr.s ns it thinks prcrpsr as fi re&*rv* or rf,$elv*s" Sucl:

reserve$ *h*trl- at thrr) elisreti{,fi *f the Brard, be appli*d for any pl,lryCI$s f* lvhich t}re

pr:ofits of the Cumpany rnay b* properly appliecl, including Srrovision for rtreetitrg

cCIrrtin,g*ncips or t'tr erlual is ing el i vidends.
Fendir"rg xu*h applicati*n, the reserves rxay? at thr like dis**tiorr uf th* Boxrcl, either hs

en:pl*3"*<l in the brrsiness cf the Ccinpany flr bs invested in such inYsstlrte$* {t:tlter than

Sharus *flfh* Co*lpan5,) as the B**r'd mey fi*ttl tittt* t* tinte thittk fit.
(Li) Ths B*ard nrny also c6rry t'onvard m:ry plufits rvhich it may tonsidtlr necssstuy llor tCI

clividc. rvitlrtut $ettins tltem,aside as & tfi$mve.

ii'.trjeiiir,tlreAcrtlrl\,{tln:berslra]]be*ntilledturtceive
paytnenr cl an3, interest or ilivitlcud in respert t:f tris Slrnln ol' $iuirt:s rvhilxt ilny nloneY

inny be eilrp,:r';ru,ing konr hirn to the C*xrput:-v itt t"es;:crt,.rf such Share or othcrr+'i*e

il$*,sqq1,qp r,heth*r zrlnne or j+int11' ll,ilh *r:1, r:lher pers*il *r persons atrd tlte i1*arr3 nray

detilrct frogr *ny *ir,,iri*ncl pay*l:l* to fln), ,\'1e rtrbers xll suur* *f"rrtln*f if an5' lrresetltll'
payabk b;,- hirn to lhr: Conrp*n1,o11 ilcc*unt rf tht r,alls or ctherlvise in rulati*n lo tlr*
Shares of the Ci:lr:;uut
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such sitarc.
D r t iiit|N ii r"tti\{,Ti1*,rffi
An"r tlir.'idelirl, inl*r**t rr otlrel' lrrunies Far:.ahle in cash irt r*specl o{'X}rares r-rra3; he pairl
h1' elt:ctrcltic m*rk' rrr" by- rlrcr'true *r tqjarrant :ient rhr**.gh tlre 1:ost rlir*cted to tI)r
rcgisteltcl address olthe i:ulc{er,rr. i.rr thc case,:fjoint l:nld*rs, to ilie rsgistered addre*s of
tltr,t one. nf tire joint holderx rvhc is tir:t nanxd on the Register of N4enrhers, $r: to sricir
persoll and t* such addres"r as flie h*ldrr or j*i*i hoidnrs rn;r-v- in u.ritirrg tiirecr"
Er.f,ry sut:Lt clteilur or ryarrfi]rt shzrll be rnal.ll. ila),,abl* t* the i:rder oflths flcrx{}t: t<; *,hr:rn it
is s.ent.

TIie C*ntgtany shall rlfff h* Iiable fr:rany eheque or rva]'rant lost in rransnrissi(]ll $r fnr an1,
di,.'idend losr ro tltr: i\.'letr:rher {}r trr*r"sCIn crrtittrsci ri}ereto l.:y- tlre ihrgrlcl c*ndorx*rrrenr of u
clrequ* rlr 1var,:ar1t or the frar-rd*l*rrt l'rc$y*ry ther:e*f lr;,, 2rry orlr*r rilararls^

NIVININNS }]O1^"TO BNAR INTI1RNST
No dividend diall herr interesl ag*inst the C:ampan3,.
TKAHSITER OT SHARES A}"Ifi NIVIDENNS
Siib.iect to the pror.tisicrns of the Act. an1.'tran*l*r *i shares shall not pass the right to ary
riivirlenrtr rleclared tlrereon befare the rsgistrarion of the rarnsfrr.

ACCTOIJNTS
l. lryflERH BOCIK$ CIF ACCOTJHT$ TO BH KEIIT - The trcoks eif scrount shall be kept
at the registtred uffics oi'tlrry Cor:r;:an.v or nt $ucfu athrr place in India es the Board thinks
fit, in er;*rlr:d*ncd tvirlt the appli*abtre provisiolrs *f ttrre A*t.
3. I.N-$IIHCTISN BY DIRHCTOR.$ Th* books o.f acc*unt and buuks and paprrs of the
Crrmpatlv CIr alty rf lhern sh*ll be spen to the inspecli*n rrf l)irect*rs in a*c*rtlar:ce rvidr
the *pplicable prrvisions of tJre Act.
l. INSPECTTOh{ BY i!,{EIvlBE&.S The Bourrj *f Directsr$ or: any Committee th{,rre$f shall
froln titrt* tr: rirne ti*t*rtrrine r.vh*th*r and t* r.{i}r*t rxl*lrl and at l.vhat times and places and
u*der tvhat conditir:ns or regulntions tire &ccolrnts and books atld d$*ufllents anrl registerx
nf thc C*nrp*ny or flny of them shall be cpen to ttrr.r insprction nf ths tvlelrbers. Nfi
hI*rrrb*r {n*t being * fiirectr:r) shal} hav* any r:ight of inxp*ctiilS any a6c$u})t or bo*ks or
doculrrents sr resi$fers of the Corxpany $xcept as confiiryrd by stttufe or fiuth*ri.red by tha
Boar:d *r hy a rcs*luriCIn of the Company in freneral Mreting"
4. ALlDlllfiRS App*intment, re-appointfilsr1t, rotation, renrovalo rcsignafi*n, eligibility.
qunlificatia*, disqunlit1cutiun, rcmureratir:n, porvers arld dnties, etc. of the Auditors
(r.vh*tirer $tatr**ry *r Int*rrial Auditor) sh*XI br in nr:**rdauc* wiih thr pr*vision* rf the
A*t strd the l{ules rnade thereundcr.
5. No h4er:b*r (r:ot being a Llirector) shall hirve any rigltt of inspecting any- acr:ount otr
l:otk or d*curuerrt r:f the Co*rtrra$y sx$ept as confsr:"r:d by Laws qrr a*lhorised b;v" tl:r
Bcald or by the rmrnpany in genrrnl mretilrg.
SERVICH CIF N*CUMENT$ AN# N$"I1TH$
A. MIiMBER$ TCI NOTIFY A$IIRESS IN INDIA Ha*h registcred holder cf $hares
linrn tirne tn tirvre shall notify' in rvriting tr: thp Company such place in lndiu to b*
r*gistsrrl{l ax hi;s cddr'*r.s and xuch regist*red plau* of nelclrers shttll for all purp*ses be

deer:red to be iris place of residense,
l]. .$I:l{Vl{:H (}?v tudHMBERS HAVI}IC Nfi ItHt}l$THAf,D ADDRfi$S If a Member }ras

no registered adclr*sx irr India arid has rrot supplicd to the Conrpme* ally arldr*xx rvitlrin
l*dia fcrr ths giving of n,:tices tc hirn, a <l*rutnerit advefiised in a nelv$p$per *irculuting in
tlre rreiglrb*urlla*ci *i'the r*.qistered *lIcc oJ. the C strall he deer:rud t* brl riul

' Difeslnr
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s*r'vod *n l:riu: *n tJr* da1" *lL rvhich th* ariverti$enleill srlprar$.

C:, SERVICn ON P[:IiSO]'{S AI:QLTIRINS Sl-lAItES {)t'] DEi\TI-l CIR INSCII"VE}'{CY

13't. h.lfih.{l3}:}t.S A circuni*n{ m*v he servsd by the f*rlpany otl tlrc f.}e}'xo}l5 entitkd t* a

Sl:ar* in c6nsequ*n[0 s[ thr {iealh or inxotrr,'err*y- ol a h"l*tuber h-v scnding it thrctlgh th'*

p6sr in a l.rr*p51id lxt{rr uclclresserl l* lhi:rt'r tr;, narrte or hy tlte title sI'repre$elltativrs of th*

rieceaxrd-$r assisne*x *[ the in*olvrnt b5,' any Iik* description at the address (if any) itt

India suppliecl lar tlre pllrp*xu try ihrj flrrsons cl*inring to i:e s* cittiiled. LLrl"iI such alt

utt,ilrsss hils L:een x* ruppiieil, the rJocu:x**r rr:al hs s*rved iu atry' t1")&t1l1er irr rvhich the

sapre nlight hate h*etr nerverJ as il'the. desth *r inEolr'*tlc1' llird nut *r:cllrfiid.

6" FERSONS E}I'TITLEN TO NOTICE OT CENIRAL L'Ih:TT'IN$S $UITiET:I tO IITC

lrlovisiulrs oi"th* Acr x6{ thr:s* Arri*ks, n*lic* *f Gen"*rul N'teetirrgs shall be eivelt: (a} t*

ihe h{enrl}ers of rhe C*nipaity i35 pruvidcd by thes* Arti(l*s: (bj ir: the pers*ns s}ltitled t{)

a sltarre in r;otrseqrt*trce cf the deutli or insolvtncl'of a fulettlber; t'c) to tlre Dirc{tilrs crl'tl'tt:

Cornpany: urrd (ci) t1: the Auditor:s lor the tirn* h*ing of the Computty.
pr:oviderl th*t in cas* oi'h.tlerntrers rvho irre joint holrters, tr*tice shall be giv*n t* the joi[i
hrlder rl'h* is fit:xt ttan:ed on tlte Regixt*r of'll4enrbers'

l. N{}I'1CI;; l}Y Ail\r[:ltT'Isnit'{}ih11- Subj*rt tr: thv pruYisiBns elitht Act, atrl'ttrercutr:ettt

reqgirecl to hc servc{ *r srpt b3, the Llornpu:1' or1 or {r: th* h4enrb*rl or ally *l't}rsnt arrd

,-,oi ."1ru*us13, pr,ovieled l:or" b1' rlr*xe Arricles shall tre rle*tned lo bt duly served r)r sont il

;rdveetiserl in a rro*'spilF*l' cirrulating in tl'r* ,Ji:tr:i*r irr rvhir:h tll* registertd offic* is
situat*cl.
ll. N{:}'I'ICH BY Ilt,ECTIlOF;lC h,lHAi\{S Wtrrere a d*cutn*:rt is xcnt h,v elcr:tror:ic nuril'

ssrvice t6er**f shall be clu*mcd t* be eftectecl prop*rly rvhere u h{etnber has r*gistered

his eleetrirnic nu:ril nclclre;: rvirh the C*rtrp:atty ar:d has intinratud th* CtrnpfiIlY thet

dcuLrsrsntG ssopjrJ $* serrr to l:i* register*d errr*il adr,irtss rvitltor:l &c,kn*ivledgrlttet:t tlue.

T5e (*p:piin"r, slrall ploviiir urch h{*trbrr an (ipportur}i11, t* register his exrxil adt{ress an{l

oftang* tlierein t"r*nr tinre to time rvith t]re Company'or lhc conc*rtled l]epositrir.v"

a. &,1[\,1t]tjlts l]L]ub;$ BY I]OCiJtr,lHN'l' SIRVITD TO Plil{s#}i FROLI W}lfih{

Ti^fL[ l$ I]HRIVI:D Hrrer] pfrrnn r,h$ bl:, rhe opcr;rtit:n *f Li]1\', lfil]1$fkr or *thr:r nte*ns

rvlra{srevEr: s}rall be**me *ririt}e,l to arlr* $hares shrill b* boultd Lry every rJur:ttrtrettt ilt

r*$Fert of, surh Share rvhich, previously' ta lris nanlq and acldr(,ss heing entet'ed in the

R*gi*re, *l'Men:bers. shall har.* Lr*en duly servccJ *n cr $cnt to the persun fi'onr \1'l1rlt

XX sf t1:* Act md atltur appli*trl:l* L.aw"

if irr* *u*poo,u *hail be'wsuud up. fhe liquidatcr rnoy, rr*ilh th* xa*cti*n *f a sperial

resolutiun sf the Cpurp*ny iuld any olher *anction reqnire<l a-y th* Actr divide iililongst th(

rrt*nrb**, in spr*ie *r t<inA, th* lvhCIle or urly p** of the a*set* CIf tlt* Con:pany, whelh*r

thcrv:hgll cstlsiSt *!'pr*p*t1,v of'ths sartre 1-;in$ {}r nat'

tiil i"*i tlle tr)urp*sr a{oi*rairl, iho }iquiclaur mrr}, sst xuc}t vakr* as }r* ikemx li;lir upnrt anlr'

propcr{.},^t*Lc ilir,iil*tl as iiforesai,l and m*y u**terrrrine lrun such division shztll b* carricd

but as Lietw,een the h.l{rnrhcrs *r ilittuent clnsri*s of llt*ntbsrs.

tii) The liquicl;rtar firx,v, rvith *ie lih* sariclis]l, Irrst lhe tvltnle or efi)' part ol suclt asnels itt

lrusrre$ upr:n *r.rr1: trrlsts f*r rh* i::c'r*flt e:f the contrib*t*ri*s if he corisiders tr*cessat-r', bul
r -- ^---*lr :,,,, "..1..---....,

helsire d*rivrd hisli:er tittr* to stlch Shfir*'
An5,norice to bc given by the C*mparry shall b0 sign*d by the lvlnnagin&-Ilir*ctor tr t'ry

*u.*1, Dir.otr:r or Srcr*tury (if any) or officsr as the Bcl*yd may nppoint. Thr: signature lt:

*n!,fiotics t* be givol by the (nmpany m*y he lvriit*rt eir;:rintetl nr lithographed.

$,h&d rrl:,wlii,t--*$s-,1\ tt,ill L ,i* irr i ucr,,'darice with th* provisior,s of Chapter

s* that n* h{etnhrr shall ire c*rnprlled io ar:r, sirares or otlter Ser:urities rvhet^e*ll

I-)iru*t*r
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th*re is any liabilitSr.
it'] An1' p*r-ton rvlr* is

iicc*::d*rrcr rr,ith th*
or has berrrr a Bire*i*r $r fiteilagrr, their
rsv[*is*s ofltlro Arr.

l,nQr,lqlxlI}:
1).iDfih,fNffi'Y
i. RIRIjiC.I"OR$ AliD OTfji:RX RIGI:IT'ffi IXIIF;}I4NITY Suhjcct ta the pr*visirns ofl
the AcI at:d crh*r applic*hle L;lrv" ev*r,v llircctor anct {)fllcel *f'rlr* C*rnp*ny xhali i:e
ir:cJentltilied by tlre Cr:r:rparlr,*ut of th* fi"rn,ljs r.ltthe Corrrpanv to pi1)'irll uosts, loxr*r arr."i

*xperliie$ {inclurling trauclling uipenses1 lvhirh such Directrr, Managler. {)orrrpanl,
Sccr*tlit] ur uffir,t:r u:n"v incur or h*c*me liablr lo [r.v reas*n of an1.' (fir]lraqt *nl*rEil intr:
{.}r act ilon* [:'r hjtni']t*r" in I:isr'hcr *iiprril,l' ns grrclr I]irectr:r, h'lalrag*r, {'o;rrpalr-rr. Ser.:r*tar3,
*r ofiicer, in*luriing in relati*n t* rlefr*itringilrly;rrrrc*ecling*, u,h*rhercivil orcrinrinal, irr
r.\'hiclr ^iu<lgurent ix given in his,/her flar,our or ir: lr,hich heishe is uccliritte* or: in rvhiuh
reliet is ?.t.arrited to lrirrrlher b1'tlre court or the Triburrrl.
:. NOI" R[SPCI]'lSiBLE F*]f ACTS Of OTI-IERS Suhject tt: t]re ;:r'avisions *f the Aer:
{a} N* I}ir*cl*r. h'{anag*r, ileurrpanS'Secr*i;ir1z or olilcsr cf thr C*mpan3,shall he lin[-r]e
["rrth* acts, receipts, neglccts eir d*{aults *f an-1, *ther I}irecrrror*f flrer. or fcir"]oi*ing in
itn-1' r*r:ripl or othrr uct ler coniorniity', E:r tor any i**s or exp*nsc happeninr. to the
Corr:partr.' tlr*ugh the insrrffiri*ncy or detiri*ncy' of titl* to any propertl, acr;uired b3,

*rder r:fl tlie llir*crcrr"s i'rr *r *u behalf r:f tlre Cor:r1:rirry, or ftrr tire insrit"frrierrc3, *r
tlcfi*irncl' l:f au1' sccuril3, itt *r up*ti iyhi*It attl, ot the ntone3's ,::f tlt* Ccnlpatrr:' shaii he
irtvsrttd. or l*r anl' lcss tr1" dit!firi$C arising irorrr the ]:ankruptc3,. ir:r$*lr,cnc]i or t*rtiuus act
*i'any.'person, conlll*n:!'{)r cerp(}ri}tion witli wliom <1r1)i tl1ooc}s, s*curities or cl''i}cts shall
lrr entl"usteri r:r cleprsired" ar lbr nny, ]oss occasione.l hy any- el"ror of judgnrent or
ol'ersighl *rt hisr'her l:rert^ sr t*r an}, t"rttt*l' l*ss, darxagr or nritl''nrtune lvhatrvsr rl'hich
rlrall h*ppen in tlre gs*cution of lhe eluriex r:f his,'h*r *l'fire t:r irr r{}lati*n lherrl(i, unlers
tire saure lia;rpens thr'*ugh his'her otvn iviJllill act or rielirult.
{b) Without preiuclice to th* g*neralit3' *}" the I'eireg*ing. it ix her*bv e.vpresxly declared
ttrrat any filing fee pry'abls sr sny documerrt required t* lie filerJ r,+ith the .Registr:ar sf
C,rnrpaci*s in r"e-tB*ct cf alr3' act dane or required t* be drne b1, any Dir:ertar er othsr
officer hy reasor: of hixihsr holding thx :i*id CIffice shall be paid and borne by the
Cornpa*y.
3" IN$LJKfr"hlCH Tlre C*mpu*y ma)'taks imd mainuim any insuronc* ws th* Sonrd ma3'
tlrink iit un beh*If *f it* l:rs$s$t andlpr fi:rr:x*r Direstors and Ke3'' Ir'Ianagerial Fers*xnel
for ind*nlniiyir:g all ,;r any of thenl *gxirlst arly liabilit'r for any a{ts in r*lali*n (s ths
Cor:rpany fsr rryhich tk*y nray be liable brr have eflted hernestly mrd r*u*riably.

5. CUl.l[R,,\L PilWHIt \Vhe:'e ver in 11:* Act it has b*cn pror,,ided t]:*t the C*rrparrr'* shall
hal'e an;"right" privikge *r' autliCIrity ol'that th* Cumpan-1. cuulci t:arrl' sut im), trerlsilcliorl
alr33, if tl'ie Canlpany is so aulh$ris*rI {-r3' its ArtiulEs, thcn ancl in tha{ cas{ ttrris Ani*lt
frLlthorise:; and en'rporters ths C*rnpan1, tu have such rishts, privileges or authorities anil
t* carr,\, rutl sLtch tr*ttsittti*tls lt] hllve lt*ert perr:iin*d b;, t]w Act withortt tl:ere being an,v:

spccific r\r'ticle in tLrit hetrrallher*in pnrvitie*.
6. O\rliRRInlNC []?FECT(if [,AW At nn3.paintr:f tir:re fi'**: tlT* ilate r:larl*ption of
these Alticles, ti'these Articlc,s &r* or b*cor::e r:ontr&V t* the provisiuus of the Aci, tJ:e

Rr-rles, the Listing ll*gulations *nd any other applicabl* Lau,s, tirr provisi*Lts rl'tile Act.
the ltulrs, the Listil:g Regulations and sth*r applicabh i.*rvs shall pr:evail rver there
Articles trr x*rh extent^ The ll*rnpar,3'shall at all tirlte:, clischarge ali nf its ohligarions a:;

prescrilred rinder npplicabte l,tivs fi'onr tinre to tirue,
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111 SEL]RECY-
L:,very r)larlaq*r, ar,rditor, trtlster'. nterttl:*r ol a Comnli[tee. ,rtEcer, servattt, agent-

accollntent or olhcr Persons employed irr tlre busine ss ot'tlte Conlpanl.'slrall. if so r:r:quirtd

hy the Board, [:e fbrc entering upon tl:* duties. :;ign a declaratian pledging irinrsell to

abserve strict secrecy rtsspecting all bon* lide transnqtious ol' the ConrpanV rvith its

*rstomers arrd the stite of accor"rnts r,vith inclivicluals and in fi:atters relating the reto and

*hall by such cteclara{ion pledge hinrself t1CIt to reveal any of lhe rnatters rvitich n1ilv ci}l11ts

to his kno'lvlerlge in tire dis*harge of his duties exccpt rr,heo rcquired tri qlo xti l:.v the

Ilire*rr:rs or by any Grneral il.feeting or by .Applicable ["aws and ex*ept so far as rray he

ne{essar}/ in order to contply rvith arry cf the pr:ovisions in these Articles ancl tlte
provisi<ins o1'the Act and other applicablr l.an,s crr fi'anrervorkl policies lrtaittiaintd by the

in complianc* ryillt aprilicablr Larv.
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