THE COMPANIES ACT, 2013 .
THE COMPANY LIMITED BY SHARES
" ARTICLES OF ASSOCIATION

oF

UNIMECH AEROSPACE AND MANUFACTURING LIMITED

PRELIMINARY

0y

The regulations contained in the Table marked ‘F in Schedule I to-

the Companies Act, 2013 shall not apply to the Company, except in

50

far as the same are repeated, contained, or expressly made

" applicable in these Articles or by the said Act.

Table “¥ not to apply

@

The regulations for the management of the Company and for the

| observance by the members thereto and their representatives, shall,

subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations

by

resolution as prescribed or permitied by the Companies Act,

2013, be such as are contained in these Articles. -

Company to - be
governed by
Articles

Definitions and Interpretation

(1

In these Articies =

(a)

“Act” means the Compames Act, 2013 (including the relevant

rules framed thereunder) or any statutory modification or re- |

. enaciment thereof for the time being in force and the term shall

be deemed to refer to the applicable section thereof which is

relatable to the relevant Article in which the said term appears

in these Articles and any prevlous company law, 50 far a8 may.
. be-applicable.

G‘Act!’

(b}

. girculars, orders, decrees, bye-laws, guidelines, or any-

“Applicable. Laws” means all apphoable statutes, laws,
ordinances, rules and regulations; judgments, notifications

. decision, or determination, or any interpretation, ‘policy or
administration, having the force of Jaw; including but not
limited to, any authorization by any authorlty, in each case a3

" in effect from time to time

r“.t"tp];’ili_n:;able Laws”

'_(c)_

“Articles” means these articles of assoctatlon of the Company
ot as altered from time to time.

“Articles”

T@

“Baard of Directors” or “Board”, means the colleetwe body
of the Directors of the Company nominated and appointed

from time to time in accordance with Art1e1es £8 to 98, herein,

‘as may be apphcable

“Board of Dvirectors” or
“Board” :

©

“Company” - means Unimeeh

‘Manufacturing Limited

Aerospace © and

“Company”

D

““Lien” means any mortgage, pledge, charge, assignment,
_hypothecation, security interest, title retention, preferential
" right, option {including call eommitment), trust arrangement,
any voling rights, right of set-off, counterclaim or banker’s
lien, privilege or priority of. any kind having the effect of

security, any designation of loss payees or beneficiaries or any

similar arrangement under or with respect to any insurance
-policy;

“T, i c'n”

{2y

“Rules” means the applicable rules for the time bemg in force
as prescribed under relevant sections of the Act. :

“Rules”

()

“Memorandum” means the memorandum of association of
the Company or as aitered from tlme 0 tnme

“pemorandum™
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OB

.Words importiig the smgular nurnher shall include the plural

number and words importing the masculine gender shall, where the
context admits, include the feminine and neuter gender..

“Number” and
“Gender®

(3)

Unless the context otherwise requires, words Or expressions
contained in these Articles shall bear the same meaning as inthe Act
or the Rulcs, as the case may be. . :

Expressions in the
‘Articles to bear the |
same meaning as in the
Act : )

Artlcles to be contemporary in nature

The intention of these Articles is to be in consonance with- ‘the
contemporary rules and regulations prevailing in India. If there is an
amendment in any Act, rules and regulations allowing what were

not previously atlowed under the stalul:c, the Articles herein shall be | -

deemed to have been amended to the extent that Articles will not be

capable of restricting what has been allowed by the Act by wrtuc of | -
_an amendment subsequent to registration of the Articles, :

Articles to be
contemporary in nature .

Share eapital and variation of rights

The authorized share capital of the Company shall be such amount
| and be divided into such shares as may from time to time, be
_ | provided in Clause V of Memotandum of Association with power |
| to reclassify, subdivide, consolidate and increase and with power
I from time to time, to issue any shares of the original capital or any

new capital and upor the sub-division of shares to apportion the
right to participate in profits, in any manner as between the shares
resulting from sub—dlvxsmn

Authorized
eapital

“share

| Subject to the provisions of the Act and thcse Artlcles, the sharcc in

the capital of the Company shall be under the control of the Board

| who may issue, allot or otherwise disposé of the same or any of them

to such persons, in such proportion and on such terms and conditions | a

and either at a prem;um or at par (subject to the comphance with the
provision of section 53 of the Act) and at such time as they may
from time to time think fit provnded that the option or right to call
for shares shall not be given to any person or persons w1th0ut the

‘Shares under control of

Board

sanction of the Company in the general meeting.. -
-1 -Subject to the provisions of the Act, these Amclcs and with thc
sanction of the Company in the generat meeting to give to any

person or persons the option or right to call for any shares either at

Bcard may allot shares
otherwise than for cash

par or premium during such time and for such consideration as the | .~

.Board think fit, the Board may issue, aflot or otherwise dispose |

shares in the capital of the Company on payment or part payment
for any property or assets of any kind whatsoever sold or transferred,
goods or- machmery supplied or for services rendered to the

- | Company in the conduct of its business and any shares which may
be-so allotted may be issued as fully paid- -up or partly paid-up .

otherwise than for cash, and if so issued, shall be deemed to be fully

paid-up-or partly paid-up shares, as the case may be, provnded that | -

-the optlon or right to call of shares shall not be glvcn to any person

or persons \vlthout the sanction of the Company in the general
meet:ng

.The Company may issue the following kinds of shares in accordance

with these Articles, the Act, the Rules and other Appllcable Laws;

(&) ‘Equity Share capit:ﬂ:

(I with voting rights‘ and / or

G - W|th differential rlghts as to dmdcn_d _votmg or cthcrwnse

“in- accordance with the Rules; and

{b) Preference shafc capltal

Kinds of share capital

3 3
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8. (1)

(b)

Uniess the shares have been iésued in dematerialized form, every

person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
allotment or within one month from the date of receipt by the
Company of the application for the registration of transfer. or
transmission, sub-division, consolidation or renewal of shares or
within such other period as the conditions of issue shall provide —

(a)

one or more certificates in marketable lots for all hig shares

of each class or denomination registered in his name |

without payment of any charges; or’

upon payment of Rupees Twenty for each certificate or
_such charges as may be fixed by the Board for each
certificate after the first. . -

several certificates, each for one or more-of his shares, |

Issue of certificate

%)

1 Inrespect of any share or shares held jointly by several persons, the

Company shall not be bound to issue more than one certificate, and

_delivery of a certificate for a share to the person first named on the

register of members shall be sufficient delivery to all such holders.

Issue of _
certificate in case of
joint holding

)

| Every certificate shall specify the shares to which it relates,

distinctive numbers of shares in respect of which it is issued and the
amount paid-up thereon and shaH be in such form as the Board may
prescribe and approve. : E

Option to receive share
certificate  or  hold |
shares with depository

A person subscribing to shares offered by the Company shall have
the option either to receive certificates for such shares or hold the

shares in a dematerialized state with a depository, in which event

the rights and obligations of the parties concerned and matters |
connected therewith or incidental thereof, shall be governed by the |-

provisions of the Depositories Act, 1996 as amended from time to
time, or any statutory modification thereto or re-enactment thereof.
Where a person opts to hold any share with the depository, the:

| Company shall intimate such depository ihe details of allotment of

the share to enable the depository 10 enter in its records the name of
suich person as the beneficial owner of that share. 5

: The Company _s'héﬂl also maintaiﬁ' a {'egister and index of beneficial
owners in’ accordance with all ‘applicable provisions of the
‘Companies Act; 2013 and the Depositories Act, 1996 with details

of shares held in denaterialized form in any medium as may be
permitted by law including in any form of electronic medium.

Option to receive share
certificate  or- hold
shares with depository

10,

transfer.

If any certificate be worn out, defaced, mutilated or torn or if there

| be no further space on the back for endorsement of transfer, then

upon production’ and surrender thereof to the: Company, @ new
certificate may-be isstied in lieu thereof, and if any certificate is lost

or destroyed then upon proof thereof to the satisfaction’ of ‘the

Company and on execution of such indemnity as the Board deems
adequate, a new certificate in lien thereof shail be given. Every

certificate under this Article shall be issued on payment of fees not .
| less than Rupees twenty and not more than Rupees fifty for cach |

certificate as may be fixed by the Board.

Provided that no fee shall be charged for issue of new certificates in |

replacemient of those which are old, defaced or worn out or where
there is no further space on the back thereof for endorsement of

| Provided that notwithstanding what is staicd above, the Board shall |

Issue of new certiﬁba_te w”
in place of one defaced, |-
lost or destroyed -

comply with such rules or regulations or requirements of any stock
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eﬁ{chango or.the rules made under the Act or rules made under the
Securities Contracts (Regulation) Act, 1956 or any other act, or rules

_applicable thereof in this behalf,

'Il_.'

"Except as required by Applicable Laws, no. person. shall be

recognized by the Company as holding any share upon any trust,
and the Company shall not be bound by, or be compelled in any way
to recognize (even when having notice thereof} any - equitable,
contingent, future or partial interest in any share, or any fnterest in

any fractional part of a share, or (except only as by these Articles or |

by Applicable Laws) any other rights in respect of anry share except
an absolute right to the entirety thereof in the registered holder.

12,

“Subject to the applicable provisions of the Act and other Appl:caole

| Laws, any debentures, debenture-stock or other securities may: be

issued at a premium or otherwise and may be issued on condition
that they shall be convertible into shares of any denomination, and

| with any privileges and conditions as to redemptlon surrender,

drawing, allotment of shares and- attondmg (but not voting) at a
general meeting, appointment of nominee directors, etc. Debentures

with the right to conversion into or allotment of shares shall be
Zissued only with the consent of the Company ina gcneral meetmg ;

by special resolution.

Terms of fissue of.

debentures

- 413,

The provisions of the foregomg Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates for
any other securities including debentures (except where thc Act
otherwlse requu'es) of the Company

Any debentures, debenture—stock or other securities may be issued
at a discount, premium or otherwise and may be issued on condition
that they shall be convertible into shares of any denomination and
with any privileges and ‘conditions as to redemption, surrender,
drawing, allotment of shares, attending (but not voting) at the

. | General Meeting, .appointment of Directors -and otherwise.
- Debentures with the right to conversion into or allotment of shares |
shall be issued only with the consent of the company 1n lhe General |

Meeting by a Special Resolution.

Provisions as to issue of
certificates to  apply
mutatis . mutandis  to

| debentures, etc.

4.

L

The Company may exercise the powers of paymg cominissions
conferred by the Act, to.any persoh in- connection . with the
subscription to its securities, provided that the rate per cent or the

amount of the commission paid or agreed to be paid shall be

disclosed in the manner required by the Act and the Rules. -

Power to pay
commission . in
connection with
securities issued

@

The rate or amount of the commission shail not exceed the rate or
amount prescribed in the Rules.

‘Rate of commission in’
| accordance with Rules

NG

“The commission may be satisfied by the paymont of cash or the

allotment of fully or partly paid shares or paitly in the one way and
parthy in the other. - -

Mode of payment of
commission :

1.

| ay

If at any time the share copltal is divided into different classes of

shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, subject to the

provisions of the Act, and whether or nof the Company is being -

wound up, be varied with the consent in writing, of such number of
thé holders of the issued shares of that class, or with the sanction of
aresolution passed at a separate meeting of the holders of the shares
of that class, a3 prescribed by the Act.

Variation of members’

tights

(2

| To every such separate meeting, the provisions of these Articles

relating to general meetings shall muratis mutandis apply. .

Provisions as to general
meetings to  apply
mutatis  mutandis  to
each Meeting
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T The Tights conferred upon the holders of .the shares of any- class

Issue of further shares.

16,
issued with preferred or other righis shall not, unless otherwise | not to- affect rights of
expressly provided by the terms of issue of the shares of that class, | existing members |
be deemed to be varied by the creation or issue of further shares 5o
ranking pari passu therewith. 2 B

17. Subject to section 55 and other provisions of the Act, the Board shall | Power .10  issue |
have the power to issuc or re-issue preference shares of one or more | redeemable preference |
classes which are Liable to be redeemed, or converted to equity | shares '
shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act. :

18. ‘(1) | Where at any time, the Company proposes to increase its subscribed | Further issue  of
capital by issue of further Securities, either out of the unissued o i

'_ | before the opening of the issue. -

capital or the increased share capital, such Securities shall be
offered: ; .

{a) topersons whb; at the date of_oﬂ‘ér, are holders of Equity | .

~Shares of the Company, in proportion as near as
. ciréumstanices admit, to the share capital paid up on those

shares by sending a letter of offer on the following

conditi_ons; .

i. . the éfdreéaid offer shall be made- by a notice specifyi_h_g the

number of Securitiés offered and limiting a time prescribed

" . under the Act from the date of the offer within which the
" offer, if not accepted, will' be deemed to have been

. declined; . cw o CEEmLa e

. _ii.._ " the 'aforclnantioﬁbd offer shall be 'deer_ﬁed 10 include a right

. exercisable by the person concerned to renounce the
* Securities offered to him or any of them in favour of any
other person and the notice mentioned in sub-Article (i),

- above shall contain a statement of this right; and. -~

1l afterthe expiry of the time spe;::iﬁed_in the aforesaid notice |

or on receipt of earlier intimation from the person to whony
“such notice is given that he declines to accept the Securities

offered, the Board of Directors may dispose of them in-

. such ‘manner  which is not' disadvantageous to “the
-shareholders and the Company; or R

Ly o emiﬂoYeés under -any scheme _6f empiéyees’ stock |

~ option, subject to ‘a special resolution passed-by. the
Company and subject to the conditions as specified under
the Act and Rules thereunder,or -

(c) o any persons; if it is authorized by a special resolution | . '

passed by the Company. in a General Meeting, whether or
" not those persons include the persons referred to in clause
(2) or clause (b) above, either for cash or for consideration

* other than cash, subject to applicable provisions of the Act. :

and Rules thereunder.

| The notice referred ',to iﬁ sub'-'clausé i) of 'sub;Artiéle_ {a) shall be |
| dispatched through registered post or .speed” post or through

electronic mode to all the existing Mc_mbers'at least 3 (three) days

securities

. :

' Director
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The prowsrons eontamed in this Article shall be subject to the
provisions of the section 42 and section 62 of the Act, the rules

| thereunder and other applicable provisions of the Act.”

@

Nothing in this Article shall apply to the i increase of the subscribed

| capital of the Company caused by the exercise of an option as a term

attached to the debentures issued or loans raised by the Company to
convert such debenture or loans into shares in the Company.

Prowded that the terms of issue of such debentures or loan
containing such an option have been approved before the issue of

such debenture or the raising of loan by a special resolution passed '

by the Company in general meeting.

."_;(3) '

A further issiie of securities may be made in any manner whatsoever
as the Board may determine including by way of preferential offer
or private placement, subject to and in accordance w:th the Act and
the Rules. .

Mode of further issue of :
securltles

@

The Company shali not Bive, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security

| or otherwise, any financial assistance for the purpose -of ot in
_tonnection with purchase or subsenptlun made or to be made by

any person of or for any shares in the Company, nor shall the

Company make a loan for any purpose whatsoever on the security. | -

of its shares, but nothing in this Article shall pl"OhlbIt transactions

- mentioned in Section 67 of the Act.. Notwithstanding anythmg
. contained in these Articles but subject to the provisions of Sections

68 to 70 and other applicable provisions of the Act or any other law

for the tirme being in force, the Company may purchase its own |
‘shares or other specnf“ed securities.

~ Lien

19.

'.(.l) _

The fully pald shares w1ll be free from all Lien, however, Company
shall have a first and patamount L;en -

(a) . onevery share! Share/Debentures (not bemg a fully paid
- share) and upon the proceeds of sale thereof for all monies
{whether presently payable or not) ealled, or payable ata

. ﬁxecl time, in reSpect of that share; and -

(b) on alt sharesr‘debentures (not, bemg fully pa1d shares)

P standing registered in’ the name of a member, for all
" manies . presently payable by him or. his esmte to the
' -Company

_ Provuded that the Board may . a1 any. fiiiie declare any

share/Debenture to be wholly orin part exempt from the prowsmns

| of this Article.

Prowded further that Company”s lien, if any, on such partly. pald

shares, shall be restricted to money called or payabie ata f xed price | -

in regpect of such shares.

Company’s fien on

-1.shares

@)

The Company’s Lien, if any, on a share shall extend to-all dividends

or interest, as the case may be, payable and bonuses declared from-

time to time in respect of such sharts for any money owmg to the
Company.

Lien to extend fo
-dividends, etc.

@)

Unless otherwise agreed by the Board, the registration ofa transfer
of shares/debentures shall operate as a walver of the Company 5
Lien. .

Waiver of Lien in case
of registration

* For Unimech Aerospace & Manufacturing Pyt Ltd,
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20,

The Company may seil, in such manner as the Board thinks fit, any -

shares on which the Company has.a Lien:

_ ?tov_ided that no 'sale sholl be made-

'(a)' . unless a sum in respect of whlch the Llen exists is

presently payable; or

(b} until the expiration of fourtecen days after a notice in

writing statmg and demanding payment of such part of the
amount in respect of which the Lien exists as is presently.

payable, has been given to the registered holder for the
" - time beirig of the share or to the person entitled thereto by
reason of his death or irisolvency or otherwise.

Asto enforemg Lienby
sale

21.

@

To give effect to any such sale, the Board may authorize some

person to transfer the shares/ Debentures sold to the purchaser :
-thereof. '

Validity of sale

) ;

The purchaset shall be reglstered as the ‘holder of the
shares/Debentures comprised in any such transfer. -

Purchaser to - be
registered hoideér

(3

The receipt of the Company for the consideration (if an.y) given for_

the share on the sale thereof shail (subjeet, if necessary, to execution

| of an insteument of fransfer or a transfer by relevant system, as the
| case may be) constitute a good title to the share and the purchaser

shali be registered as the holder of the share.

Validity of Company §
receipt

@

The purchaser shall not be bound to see to the application of the

| purchase money, nor shall his title to the shares be affected by any -
irregularity -or 1nvahdlty in the proeeedmgs w1th reférence to the_

sale

Purchaser not affected

2,

1 -

The proceeds of the sale shall be recewed by the Company and
applied in payment of such part of the amount in respeet of which

“the Lien exists as is presently payable.

prooeeds of sale

@

 The residue, if any, shall, subject to a like Lien- for sums not
presently payable as existed upon ihie shares before the sale, be paid
| to the person entitled to the shares at the, date of the sale. ' i

Payment of . resn;lual '
money

23,

The provisions of these Articles relating to Lien shall mutatis

1 mutandis apply to any other securltles including debentures of the
‘Company. - '

Provisions as to Lien to

‘Calls on shares

“to debentures, ete.

24,

®

The Board may, from time to time, make calis upon the: members in |

respect of any monies unpaid on their shares (whether on account

of the nominal value of the shares or by way of premium} and ot | -

by the conditions of allotment thereof made payable at fixed times.
Provided that no call shatl exceed one-fouith of the nominal value

of the share or be payable at less than one month from the datc fixed |
.for the payment of the pr\ecech '

call

Board may make Calls |

@

‘Bach member shall, subject to receiving at least fourteen days _
| notice specifying the time or times and place of payment, pay to the |

Company, at the time or times and place so speclfiecl the amount
catled on his shares. -

Notice of call

3

A call may be revoked or postponed at the dlscretlon of the Board

'| postponement of call

+ L5, %

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

Call to take effect from |
date of resolution .

26. -

The joint holders of a share shall be Jomtly and severally hable to

: pay all calls in respect thereof.

Liability —of joint
| holders of shares '

R e

1

1 1f a sum called in respect of a share'is not pald before oron the day
appomted for payment thereof (the “due date™), the person. from '

“When interest on'caltor |
‘instalment payable.

8
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| whom the sum is due shail pay interest thereon from the due date to
 the time of actual payment at such rate as may be fixed by the Board.

@

The Board shall be at liberty to waive payment of any such interest
whotly or in part.

Board may waive
interest

| 28.

(1

Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the nominal

value of the share or by way of premium, shall, for the purposes of-

these Articles, be deemed to be a call duly made and payable on the
date on which by the terms of issue such sum becomes payable,

Sums deemed to be
calls ' '

@

- In case of non- payment of such sum, all the relevant provisions of

these Articles.as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by wrtue

Effect of nonpayment ;-
of sums

29,

of a call duly.made and notlf ed

The Board

(a)_ ;o may, if it thinks fit, subject to the prowsrons of the Act,

.- receive from any member willing to advance the same, all
or any part of the monies uncallcd and unpald upon any
. shares heId by hlm, and ' ; Do

(b) upon all or any of the monies so advancad may {unnl the

‘same woulcl but for such advance, become presently
payable) pay interest at such rate as may be fixed by the

- .Board, Nothing contained in this clause shall confer on the !
_ _member () any right to parttc:pate in profits or dividends |-

subsequently declared or {b) any voting rights in respect of

_Paytnentin antlclpailon

of calls may carry
interest -

the moneys so paid by him until the same would, but for | |

_.such paymcnt, beoome presently payable by him,

The Directors may at any time repay the amount 5o advanced

30

If by the conditions of alictment of any shares, the whole or part of .

the amount of issue price thereof shall be payable by installments,
then .every such installment shall, when due, be. paid to the
Company by the person who, for the time being and from time to

time, ‘is or shall be the registered holder of the share or the legal | '

representative of a deceased registered holder.

Installments on shares
1o be duly paid

T3l

All calls shall be made on a uniform: bams on all shares falhng undcr
the same class _ ; ; _

Expl&nation Sharcé of the .sém.e nominal value oﬁ which different

-amounts have been pald up shall not be deerned to fall under the

same class.

Calis on shares of same

class to be on umform

| basis

32,

The provisions of these Amclm relatmg to calls shall mutatis
mutandis apply to any other securltics 1nclud:ng debentures of the
Company. :

Provisions as to calls to
apply mutatis mutandis

10 debentures, efc.

Transfer of shares

; :31

_. (1y

A common fOI‘!Tl of transfer shall be used and the instrument of
transfer of any share in the Company shall be in writing which shall
be duly executed by or.on behalfl of both the transferor and
transferee and all provisions of section 56 of the Act and statutory
modification thereof for the time being shall be duly complied with
in respect of all transfer of shares and registration thereof,

Instrument of transfer
t0 be executed by
transferor and |-
transferce

@

‘The transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered i in the reglster of members in

| respect thereof

34

The Board may,. subject to the right of appeal conferred by the .

Board may refuse to-
register transfer

section 58 of the Act and other applscable prowslons of the Act or

For Unimech Aerospace & Manufacturing Pyl. Lid,
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1 any other law for the time being in force, decline to register the

transfer or the trans mission by operatlon of Iaw of the right to—

(a) any share, not bemg a fully pald sharefdebentures toa
' __ person of whom they do not approve; or .

(b) ' any sharesfdebenmres oh wh ich the Company-has a Lien.

The registration of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or

petsons mdebted to the Company on any account whatsoever. -

The Cornpanv shalt within thurty days from the date on Wthh the
instrument of transfer, or the intimation of such transmission, as
the case may be, was delivered to Company, send notice of the
refusal to the transferee and the transferor or to the person giving
intimation of such transrission, as the case may be, giving reasons
for such refusal.

35.:

.} The Board’ may cleclme to reeogmze any 1nstrurnent of h-ansfer

unless—

() . the instrament of transfer is duly executed and. is in the
: “form as prescribed in the Rules made under sub-sect:on ).

: of’ section 56 of the Act;

1@ the instrument of transfer is aeeompamed by the certificate
- " of the shares to which it relates, and such other evidence |

as the Board may reasonably require to show the right of
the transferor to make the transfer, and . -

(c) the mstrument of transfer is in respect of only ane class of

shares.

The reglstratmn of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any ‘other person or
| persons indebted to the Company-on any account whatsoever. -

Board may decline to

| recognize i mstrument of

; transfer

%,

| On giving of previous notice of at least seven days or such lesser
.| period in accordance with the Act and Rules made thereunder, the:
| registration of transfers may be suspended at such times and for

such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than |
thirty days at any one time or for more than forty five days in the ;

aggregate in any year,

Transfer of shares
when suspended '

Subject to-the provisions of sections 58 and 59 of the Act, these'
| Articles and other applicable provisions of the Act or any other

Apphcable Laws for the time being in force, the Board may refuse

* . | whether in pursuance of any power of the Company under these

Articles or any other Applicable Laws to register the transfer of, or
the transmission by operation of Appheable Laws of the right to,

| any shares or interest of a member in or debentures of the Company.

The Cornpany shall within one (1) month from the date on which'
the insttument of transfer, or the intimation of such transmission, as
the case may be, was delivered to Company, or such other period as.

may be presctibed, send notice of the refusal to the transferee and |

the fransferor or to.the person gwmg intimation of ‘such

| transmission, as the case may be, giving reasons for such refusal.

Notice of refusal to
register transfer -

. Prowded that, subject to prov:snons of Amcle 32, the regnstranon of

| '_ W
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a transfer sha!l not be refused on the ground of the transferor bemg

¢ither alone or jointly with any other. person or persons indebied to |

the Company on any account whatsoever. Transfer -of

| shares/debentures in whatever lot shall not be refused.

38,

1 insolvency of the holder shall be entitled to the same dividends and

other advantages to which he would be entitled if he were the

registered holder of the share, except that he shall not, before being .

registered as a member in respect of the share, be entitled in respect.
of it to exercise any right conferred by membership in relatlon to

‘| meetings of the Company

Provided that the Board may, at any time, give notice requiring any

such person to elect either to be registered himself or to transfer the |-

share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses
or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

‘The provisions of these Articles relating to transfer of shares shall | Provisions as  to
mutatis mutandis apply to any other securmes mcludmg debcntures transfer of shares to
of the Company apply mutatis mutandis
: __| to debentures, ete.
: . - Transmission of shares
{39, ( [On the death of a member, the survivor or survivors where the' Title to shares on death
- | member was a joint holder, and his nominee or nominegs or legal | ofa mcmber
 representatives where he was a sole holder, shall be the only persons .
recognized by the Company as having any title to his interest in the’ '
shares S [
{2) Nothmg in- clause (l) shall release the €state of a deoeased joint | Estate of - deceased
5 holder from any liability in respect of any share which had been | member liable -
Jomtly held by him with other persons ; - ' :
40.. - (1) .| Any person becommg entxtled to a share in consequence of the | Transmission Clause
' - i death or insolvency of 2 member may, upon such evidence being :
produced as may from time to time properly be required by the.
Board and subject as hereinafter provrded elect, elther =
(a) . to be registered hlmself as holder of the sharc; or .
(b to make such ‘transfer of the share as the deceased or |
i insolvent member could have made. ' -
(2) - | The Board shall, in either case, have the same right to decline or Board’s - right
: | suspend registration as it would have had, if the deceased or | unaffected :
insolvent member had transferred the shate before his death or | - -
1 : insolvency. - L e
41. - (1) | If the person so becommg entitled shalI elect to be reglsterecl a$ | Right .to election of
' holder of the share himself, he shall deliver or send to the Company | holder of share
-~ .| anotice ih wri iting mgned by him stating that he so elects. - - ;
(2) | If the person aforesaid shall elect to -transfer the share, he shall _Manner of testlfymg
.. | testify lis election by EXB(:utﬂg a transfer of the share, ‘election
'(3) | All the limitations, restrictions and provisions of these regulations Limitations apphcable
relating to the right to transfer and the registration of transfers of | to notice
shares shall be appiicable to any such notice or transfer as aforesaid | :
as if the death or insolvency of the member had not occurred and -
: the notice or transfer were a transfer signed by that member. :
42, A person becoming entitled to a share by reason of the-death or | Claimant to be entitled

to same advantage
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43,

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other securities.
including debentures of the Company

Provisions - as to
fransmission o apply
mutatis mutandis to
debentures, efc.

No fee shall be charged for registration of transfer, transmission,
probate, succession cextificate and - letters - of administration,

- certificate of death or marriage, power of atiorney or similar other

‘No fee for transfer or

transmisston - A

- { document

Forfeiture of shares

45.

If a member fails to pay any call, or instalment of a call or any

money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafler during such

time as any part of the call or instalment remains unpaid or a

judgement or decree in respect thereof remains unsatisfied in whole
or in part, serve a notice on him requiring payment of so much of
the call or instalment or other money as is unpaid, together with any
interest which may have accrued and all expenses that may have

If call or instalment not
paid notice must be
given :

|46,

been incurred by the Company by reason of non-payment.

. -The_ I_mtice aforesaid shall:

@ na.m'é-a furthei .day'(not beiﬁg eéflier thani the expiry of |-

fourteen days from the date of service of the notice) on or
. before which the payment required by the notice is to be
- made; and : S o L

(b . statethat, in the event of non-payment on ot before the day

-*so named, the shares in respect of which the call was made
- shall be liable to be forfeited. - s

Form of Notice

47.-

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has heen given may,
at any time thereafter, before the payment required by the notice has

been made, be forfeited by a resolution of the Board to that effect; |

In default of payment.
of shares to be forfeited

48.

| When any share shall have been so forfeited, notice of the forfeiture

shall be given to the defaulting member and an entry of the

forfeiture with the date thereof, shall forthwith be made in the'|

register of members. B

Entry. of forfeiture in
“register of members

49,

The forfeiture of a share shall involve extinction at the time of

- forfeiture, of all interest in and all claims and demands against the
_Company, in respect of the share and all other rights incidental to

the share. : :

“Etfect of forfeiture

50,

K0}

A forfeited share shall be deemed to b the property oftﬁe Company
and may be sold or re-allotted or otherwise disposed of either to'the

| person who was before such forfeiture the holder thereof or entitled
| thereto or to any other person oh such terms and in such manner as’

the Board thinks fit.. B

Torfeited - shares may
be sold, ete. - |

2

At any time before a sale, te-allotment or disposal as aforesaid, the
‘Board may cancel the forfeiture on such terms as it thinks fit. '

Cancellation . -off g

forfeiture -

5L

KD

A person whose shares have been forfeited shall ceasc to be a-

- member in respect of the forfeited shares, but shall, notwithstanding
the forfeiture, remain Kable to pay, and shall pay, to the Company '

all monies which, at the date of forfeiture, were presently payable

"1 by him to the Company in respect of the shares.

Members still ‘liable to
pay money owing at the
time of forfeiture "

@

| The Nability: of such person shall cease if and when the Company
 shall have received payment in full of all such monies in respect of

the shares. -

Cesser of liability -~

52,

R

A duly verified declaration in writing that the declarant is a director,

the manager or the secretary of the Company, and that a share in the |

Ceﬁiﬁcate of fqrfeit’urt_a

| Company has been duly forfeited on a date stated in the declaration, g
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shall be conclusive evidence of the facts therein stated as agamst all
persons claiming to be entitled to the share; :

Subject to the provlslons of the Act, the Company may, by ordmary
resolution - '

{a) . increase the share capltal by such sum, to be divided into
: shares of such amount as it thmks expedlent,

(b) consolidate and dwlde all or any of its share capltal into '

shares of larger amount than its existing shares:

(2) The Company may receive the consideration, if any, given for the | Title of purchaser and
- | share on any sale, re-allotment or disposal thereof and may execute | transferee of forfeited
a transfer of the share in favour of the person to whom the share is | shares. '
~_ }sold or disposed of: - @ _
(3) “The transferee. shall thereupon be reglstered as the holder of thc Transfetree (o be
" 3 ~__| share; and registered as holder
R CH) The transferee shal] not be bound to see to the apphcailon of the | Transferee not affected
: purchase money, if any, nor shall his title to the share be affected :
_ I by any irreguiarity or nvalidity in the pmceedmgs in refcrence fo
| the forfeiture, sale, re-allotment or disposal of the share. . | . : :
153 Upon any sale afier forfeiture or for enforcing a Lien in exercise of Validity of sales
the powers hereinabove given, the Board may, if necessary, appoint '
some person to execute an instrument for transfer of the shares sold
and cause the purchaser’s name to be entered in the register of
members in respect of the shares sold and after his name has been
entered in the register of members in respect of sach shares the
validity of the sale shall not be impeached by any person. - . _
54 Upon any-sale, re-allotment or other disposal under the provisions | Cancellation of share
: _of the preceding Articles, the certificate(s), if any, -originally issued | certificate in respect of
in respect of the relative shares shall (unless the same shall on forfeited shares '
demand by the Company has been previously surrendered 1o it by
the defaniting member) stanid cancelled and become null and void
and be of no_effect, and the Board shall be. entitled to issue a
duplicate certificate(s) in respect of the said shares to the person(s)
. entitled thereto. - -
155. The Board may, subject to the prowsmns of the Act, accept a | Surrender of  share.
surrender of . any. share from or ‘by any member desuous of . cc_értiﬂcatm
o surrendering them on such terms as they think fit.
56. - The provisions of these Articles as to forfeiture shall apply in. the Sums deemed to be
: case of non-payment of any sum which, by the terms of issue of a- _calls
share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium; as if the same
_had been payable by virtue of a call duly made and notified.

57. The provisions of these Articles relating to forfeiture of sharm shall | Prows:ons oas o
mutatis mutandis apply to any other securities mcludmg debentures | forfeiture of shares o
of the Company : apply mutatis mutandis

: 1o debenwres, elc.
. Bcrrowmg Powers

58. Subject to. the prowsmns of the Act and these Articles, the Board | Power of the Board to

may from time fo time, at its own discretion, borrow monies by bormw monies

| passing a resolution at meetings of the Board; provided however,

| that if the monies to be borrowed, together with the money already

 borrowed by the Company. exceeds the aggregate of the paid-up
share capital and free reserves and securities premium of the
Company, then such borrowing must be approved by way a special
resolution in accordance with the provisions of the Act.

: - AMeration of capital
59, Power to alter share

capital -
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Provided that any consolidation and division which results

in changes in the voting percentage of members shall
require applicable approvals under the Act; Ty B

© convett ali or any of its fully paid-up shares into stock, and

reconvert that stock into fully paid-up shares of any
denomination; _ : ' :

1@ - sub-dividé its existing shares or any of them into shares of |

smaller amount than is fixed by the Memorandum;

(¢).  cancel any shares which, at the date of the passing of the
resolution; have riot been taken or agreed to be taken by
any person. ; . :

60,

Where shares are converted into stock: -

(2  the holders of stock may fransfer the same or any part

thereof in the same manner as, and subject to the same
Ariicles under which, the shares from which the stock:
arose might before the conversion have been transferred,
“or as near thereto as circumstances admit;. :

Provided that the Board may, from time to time, fix the
. minimum amount of stock transferable, so, however, that

such minimum shall not exceed the nominal amount of the

shares from which the stock arose; = '

(ty - theholdersof stock shaii, aboqrdingtothe amo.unt_'of stock.
T held by them, have the same rights, privileges and |

advantages as regards dividends, voting at meetings of the

- Company, and other matters, as if they held the shares
-from which the stock arose; but no such privilege or

_advantage (except participation in the dividends -and

. profits of the Company and in the assets on winding ip)
shall be-conferred by an amount of stock which would not,

if existing in shares, have conferred that privilege or i

advantage;

'(c.) : {c) - 'sﬁch-of these Articles of the 'Company' asare :

~ applicable to paid-up shares shall apply to stock and the
words “share” and “shareholder” ~“member” shall
include “stock” and “stock-holder” respectively.

Right of stockholders .

61,

The Company may, by resolution as prescribed by the Act, reduce
- in any manner and in accordance with the provisions of the Act and
i the Rules, - ol R o f e B

(@ - its Shdre capltal, and/or.

) '_ . any capital redemption reserve account; 'andfor_.

() any s_ccurities'premi'um acoount, and/or 5 '

() any other reserve in the nature of share capital,

Redﬁction_of (':ép ital

62,

Where two or more persons are fegistered as joint holders (not more
than three) of any share, they shall be deemed (so fat as the

| Company. is concerned) to hold the same -as joint tenants with |
“benefits of survivorship, subject to the following and’ other

Joint holders -

provisions contained in these Articles:

: 14.

. For Unimech Aerospace & Manu_faci:ur.‘-nj Put. LY.

Director

- DIM: ofoousiT




(8) - The joint-holders of any share shall be liable se{rera]ly as

well as jointly for and in respect of all calls or instalments
- and other peyments Whlch ought to be made in respect of
such sharg. -

Liability . of  Joint
‘holders

() Onthe death of § any-ofie or more of such Jo:nt-holders, the
" survivor or survivors shall be the only person or persons

recognized by the Company as having any title to the share

but the Board may require such evidence of death as they |-

may deem fit, and nothing herein contained shall be taken
to release the estate of a deceased joint-holder from any

Niability on shares held by hnn jointly wnh any other |

person.

Death of one or more
joint-holders

(&) Any one of such joint holders may give ef’fectual recelpts

" of any dividends; interests or other meneys payable in
respect of such share ' .

Receipt of  one
Sufficient |

(d) . Only the person whose name stands first in the register of
. members as one of the joint-holders of any share shall be
entitied to the delivery of certificate, if any, relating to such

* share or to receive notice (which term shali be deemed to
include afl relevant documents) and any notice served on

. or sent to-such person shall be deemed service on ail the |.

joint-holders.

Delivery of. certiﬁeaf_.e'
and giving of notice to
Tirst named holder

{e) (i) Any one of two or more _]oml-holders may vote at any

" meeting either personally or by attorney or by proxy in

respect of such shares as if he were solely entitled thereto |

- and if more than one of such joint holdérs be present at any
meeting personally or by proxy or by attorney then that

* one of such persons so present whose name stands first or

. higher {as the case may be) on the register in respect of

~ such shares shall alone be enhtled to. vote in respect
“thereof.

Vote of joint holders

(i) Several executors or ac[mlmstrators of a deceased.

member in whose (deceased member) sole name any share
stands, shall for the purpose of thls clause be deemed joint-
“holders,

Executors B

administrators as jomt_ :
holders

() - Theprovisionsof these AI’thlES relatmg to’joint holders of
* shares shall mutatis mutandis apply to any other securities

. including debentures of the ‘Company reg:stered in _|omt '

Prowsmns as to joint.|
holders as to shares to-
apply mutatis mutandis

__names. :
' Capltalrzatuon of profits.

o debentures, etc.

63.

W

The Company by ordinary resolution in general meetmg rnay, upon
the recommendatlon of the Board, resolve -

(@)  thatitis des:rable to capltahze any part of the amount for

the -time being standing to the credit of any of the

Company’s reserve accounts, or to the credit of the profit
~ and loss account, or otherwise avallable for distribution;
Cand .

(b} that such sum be aceordmgly set free for dlstrlbutlon inthe

manner * specified in clause (2) below amongst the

“members who would have been entitled thereto, if

" distributed by way of dmdend and in the same
proporions,

‘Capitalization

2

T The sum aforesaid shall ot bo paid in cash but shall be applied,
- subject to the provision contained in clause (3) below, either in or

towards:-

Sﬁm how applied
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“(ay - paying up any émounts for the time being unpaid on any

shares held by such members respectively;

(b)  paying up in full, unissued sharos or other securities of the .
: Company to be allotted and distributed, credited as. fully
paid-up, to and amongst such members in the proport:ons-.

aforesald

1 - parlly in tho way speclﬁod in sub-clause (a) and partly in

that specified in sub-clanse (b).

3

A securities premium account and a capital redemption reserve

account or any other permissible reserve account may, for the |.

purposes of this Article, be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus
shares; .

@

The Board shall give effect to the resoiutlon passed by the Company

in pursuance of these Article.

64,

m

| Whenever such aresolution as aforesald shall have been passed, the '
| Board shall - :

'(a) © make all approprlatlons and appllcahons of tho amounts 1
resolved to be capitalized thereby, and all allotments and

1ssues of fully paid shares or other secuntles, if any, and .

(b} .generally do all aots and thmgs requlred to glve cffect"

thereto.

Powers of the-Board for

capitalization

@

The Board shall have power -

1 (@) : to make such.” prows:ons by tho 1ssue of fractlonal_

 certificates/coupons or by payment in cash or otherwise as

it thinks fit, for the cas¢ of shares or other ‘securities -

becomlng dlstr:butable in fractlons and

() to authonze any person to° enter, on behalf of all the

members ‘entitled thereto, into an agreement with the
Company providinig for the allatment to them respectively,

- credited as fully paid-up, of any further shares or other
. securities ‘to which they may be -entitied upon’ such
capitalization, or as the case may require, for the payment

by the Company on their behalf, by the application thereto

of their respective proportions of profits resolved to be |
capltahzed, of the amount or any part of the. amounts :

remaining unpaid on their existing shares.

Board’s power to issue
fractional certificate/

‘coupon ete.

®

_Any agreement made under such authorlty shall be effcctwe and :

bmdmgLon such memb-er_s

Agreement bmdmg on
members ;

Buy-back of shares

65.

Notw1thstandmg anytnmg contained in these Articles but subjoct to

all applicable prov131ons of the Act or any othér Applicable Laws |
‘for the time being in force, the Company may ‘purchase 1ts own

Buy-back of shares

shares or other speclf ied securities.

General meetings -

| 66.

All general meetings other than annual general meetmg shall be-

called extraordinary general meeting.

-Extraordmary genora} o
‘meeting

e

The Board may, whenever it thinks fit, call an extraordmary general
moetlng Tl

Powers of Board to caII .
extraordinary general
meeting

68.

General Meeting shall be calied by giving not less than twenty one

Notice

of General '
Moetmgs -

days’ -notice, either in writing or through electronic mode as

" age
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prescnbed under the Act, except as otherwlse prov;ded by law. For |
the ‘purpose .of reckoning twenty one days’ notice, the day of |-

sending the notice and the day of the Meeting shall not be coimnted,

The notice shall specify the place, date, day and hour of the Meeting |

and the business fo be transacted thereat. In the case of special
business, an explanatory statement shall be annexed to the notice in
accordance with the provnslons of Section- 102 of the Act. Such
notice shall be given in the manner hereinafter mentioned of in such |
other manner, if any, as prescribed under the Act, to all the
Members and to-the persons entitled to a share in the consequence

-of death or insolvency of a Member, and to ‘such other persons as
‘specified under law, " :

Any acmdental omission fo give notice of 4 Meeting to, or the non- |

receipt of notice of a Meeting by, any Member or other person
entitled to receive such notice shall not invalidate the proceedings
of the Meetmg

Proeeedn}gs at general meetmgg

of the Act shall be evidénce of the proceedings recorded therein.

69.. No busmess shall be transacted at any general meeting unless a Presence of Quorum
o Minimum required quorum as per Section 103, of the Companies «
Act, 2013 of members i is present at the time when the meetmg
- proceeds to business.’
70. No business shall be discussed or transaeted at any general rneetmg ‘Busineéss confined to
except electlon of Chairperson whllst the chalr is vacant. election of Chairperson
i = | whilst chair vacant
71 The quorum for a general meetmg shali be as prowded m.the Act. | Quorum for general
meeting :
72. If at any meetmg no director is wﬂlmg to act as Chalrperson or if | Members to. elect a
: no director is present within fifteen minutes after the time appointed | Chairperson '
for holding the meeting, the members present shall, by poll or |~ - '
electronically, choose one of their members to be Chalrperson of
- v ‘| the meeting.
T35 On' any business at any general meetmg, in case of an equallty of | Casting vote  of
; votes, whether on a show of hands or electronically or on a poll the "Chairperson at general
Chairperson shall have a second or casting vote. meeting |
174 (1) | The Company shall cause minutes of the proceedings of every | Minutes of proceedings
1 : general meeting of any class of members or creditors and every | of meetings and '
resolution passed by postal ballot o be prepared and signed in such | resalutions passed by |
~manner as may be prescribed by the Rules and kept by making | postat ballot '
within. thirty days of the conclusion of every such meeting |
concerned or passing of resolition by postal ballot entries thereof |
in books kept for that purpose with their pages oonsecutwely
; numbered. 1 ;
"~ (2) | There shall not be 1neluded in the minutes any matter whloh in the | Certain matters not.to |
' opinion of the Chairperson of the meehng - ; be included in Minutes
(a) is, or could reasonably be regarded as defamatory of any
s person or :
(b) is irrelevant or immaterial to the proceedings; of
' - {(e) - isdetrimental to the interests of the Company,
- (3) | The Chalrperson shall exercise an absolute discretion in regard to | Discretion - of
; the inclusion or non-inclusion of any matter in the mlnutes on the | Chairperson in relation
grounds specified in the aforesaid clause. to Minutes i
{4).. ] The minutes of the meeting kept in accordance with the provisions | Minutes to be Evidence |
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The books containing the minutes of the prodixdings of any general

ground that he has not held his share ‘or other interest in the
Company for. any specnf' ed penod precedmg the date on wh:ch the.

75 (D Inspection of minute
' . meeting of the Company or a resolution passed by postal ballot | books of  general
Shail meeting
a. - bekeptatthe 'reg_istered office of the Company; and
b.  be open to inspection of any member without charge,
during business hours on all working days. - :
(2) | Any member shall be entitled to be fumished, within the time | Members may -obtain
; preseribed by the Act, after he has made a request in writing iri that | copy of minutes
behalf to the Company and on payment of such fees as may be fi xed [ .
| by the Board, with a copy of any mlnutcs refcrred to in clause (1) :
; above. ' :
E Adjournment of meetmg : j
176. - (1) _The Chairperson may, suo motu, adjourn the meeting from time to. Chairperson . may
: - | time and from place to place with the consent of the members 'adjr)um the meeting
whefe quorum is present . :
{2) | No business shall be transacted at any ad_lourned meetmg other than | Business ‘at adjourned
the business left unfinished at the meeting from whlch the- mectmg '
; adjournment took place.
" (3) | Whena meetmg is adjourned for thlrty days or more, notice of the | Notice of adjourned
: adjourned meeting shall be glvcn as in the case of an orlgmal meeting -
meeting. - . -
(4)° 1.Saveas aforesald and save as provnded in the Act, it shall not be | Notice of adjoumed
: netessary to give any notice of an ad_]oummcnt or of the business to | meeting not required -
 be transacted at an adjourned meeting, ; B e T :
: : - Voting rights ks : .
‘77, 'Sub]ect to any rights or restrictions for the time being atwched to | Entitlement to ‘vote on |
“any clags ot classes of shares - | show of hands and.on |
y poll '
{(a) ' ona show of hands, every mernber prescnt in person shall |
o have one vote; and ' ;
()  ona poil the voting nghts of members shall be in |
... proportion to his share in the pald—up Equlty Share capital’|
of the company. : SE, : o, |
78, A member may exercise his vote at a meetmg by electronic means | Voting - throungh
& in accordance with the Act and shall vote only once. . electronic means
79. (1) | In'the case of _]Oll‘lt holders, ‘the vote of the senior who tenders a | Vote of joint holders. -
' vote, whether in person or by proxy, shall be accepted to the "y ’
exclusion of the votes of the other joint holders. ; : :
- {2} | For this purpose, seniority shall be determined by the order in whwh Seniority of nanies
; | the names stand in the register of members. : AR
80. T-A member of unsound find, or in respect of whom an order has | How. membetrs - non
' been made by any court having jurisdiction in lunacy, may vote, | compos mentis and
whether on 4 show of hands or on a poll, by his committee or other minor may vote
legal guardian, and any such committee or guardxan may,onapoll, | -~ -
vote by proxy. If any member be a minor, the vote in respect of his '
b share or shares shall bé by his guardian or‘any one of his guardians. | . ; -
RER Any business other than that upon which a poll has been demanded | Business may. proceed
T may be proceeded with, pending the taking of the poll. ' - | pendingpoll - -
82. 1 No member shall be entitled to vote at any general meeting unless | Restriction on voting
' all calls or other sums presently payable by him in respect of shares | rights -
" | in the Company have been paid or in regard to which the Company | = -
| hasg exercised any right of Lien. i : .
83. A member is not prohibited from exercising his votmg on the | Restriction on exercise

of voting rights in other
cases to be void
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vote is taken Or On any other ground not bemg a ground set out in

®

Act, the directors may-be paid all travellmg, hotel .and other
expenses properly incurred by them~ =

; | the preceding Article. B S
84, Any member whose name is entered in the register of memmbers of Equal - fights ~ of
: the Company shall enjoy the same rights and be stibject to the same | members T
| liabilities as ail other mémbers of the samé class. . :
. : : ; . Proxy i
85, (1) |Any member cntltled to attend and vote at a general meeting may Member may vote in |-
7 |'do. so either _personally or through his constituted attorney or person or otherwise
Y through another person as a proxy on his behalf, for that mesting,
(2) | The instrument appointing a proxy and the power-of attorney or | Proxies . when D be
= other authority, if any, under which it is signed or a notarized’ copy depomted
of that power or authority, shall be deposited at the registered office
| of the Company not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person. named in the
instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid. ' - ;
86. . An instrument appointing a proxy shail be in the form a as prescrlbed Form of proxy
_ in the Rules, .~ N _
1 87. A vote given in accordance with the terms of an instrument of pmxy Proxy to be valid
' shall be valid, notwithstanding the previous death or insanity of the notwithstanding  death |
principal or the revocation of the proxy or of the authority under | of the principal
1 which the proxy was executed, or the transfer of the -shares in’ :
respect of which the proxy is given:
Provided that no intimation in writing of such death insanity,
revocation or transfer shall have been received by the Company at
its office before the commencement of the meeting or adjourned |-
méeting at wh:ch the proxy is used.
' . ; , Board of Directors _ : _
38. . Unless otherwise determined by the Company in general meetmg, Board of Directors
' the number of directors shall not be lcss than 3 (thrce) and shallnot | - : !
be more than 15 (f'ﬁcen) '
.| The followmg persons were the Fn'st Directors of the Company at
the time of Incorporation;
1. Mirs. Radhika Kamojhala (DIN: 07343813)
2. Mrs Sawtha Karunakardn Nayar (DIN 0661932’?)
89. The D:rectors shall not be requlred to hold any spemf ic qua.hﬂcatlon
| | shares in the Company. ' . i
- 88A - (1) The Board of Directors shall appomt the Chalrperson of the | Chairperson and
- | Company. : _| Managing Director
The same individual may, at the same time, be appointed as the
| .Chairperson as well as the Managing Director of the Company. = . :
2) The Board shall have the power to determine the directors whose | Directors not liable to
. | period of office is or is not liable to determination by retirement of | retire by rotation
_ directors by rotation, y :
90." . (1) [ Theremuneration of the directors shall, in so far as it oonsnsts ofa | Remuneration - of
: monthly payment, be deemed to accrue from day-to-day. Directors
{(2) . i The remuneration payable to the directors, including manager, if [ Remuneration to
' any, shall be determined in accordance with and subject to the require  members’
provisions .of the Act by an ordinary resolutlon passed by the | consent
‘1 Company in general meeting.
In addition to the remuneration payable to them in pursuance of the | Travelling and other

_expenses
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(&) - in attending and returning from meetings of the Board of
Divectors or any committee thereof or general meetmgs of
the Company; or : .

(b) " in connéction with the business.of the Company

@

| Subject to the provisions of these Articles and the provisions of the

Act, the Board may, decide to pay a Director out of funds of the
Company by way of sitting fees, withia the ceiling prescribed under
the Act, a sum to be determined by the Board for each meeting of
the Board or any committee or sub-committee thereof aitended by
him - in addition to his traveling, boarding and Iodgmg and other
expenses.incurred

Sitting Fees | .

APPOINTMENT AND REMUNERATION OF DIRECTORS

91

-Subject to the provisions of the Act and these Articles, the Boardof

Diréctors, may from time to time, appoint one or more. of the.
Directors to be Managing Directors or other whote-time Director(s)

| of the Company, for a term not exceeding five years at a time and

‘may, from time to time, (subject to the provisions of any contract

‘between him or them and the Company) remove or dismiss him or.
them from office and appoint another or others in his or their place |

or places and ‘the remuneration of Managing or Whole-Time
Director(s) by way of salary and oommms:_on shall be in acoordance

" | with the rélevant provisions of the Act.

Appointment

92

Subject to the provisions of the Act, the Board shatl appomt
Independent Directors, who shall have appropriate experience and
qualifications to hold a position of this nature on the Board.

Indgpendent Director

2

1 Subject to the provisions of section 196, 197 and 188 read w1tl1.

Schedule V to the Act, the Directors shall be paid such further

remuneration, whether in-the form of monthly payment OF by a-
percentage of profit or otherwise, as the Company in General
meeting may, from -time to time, determine and such . further {
remuneration shall be divided -among the Directors in such -

proportion and in such manner as the Board may, from time to time,
determine and in default of such determination shall be: divided

‘among the Directors equally or lf $0 determmed pa;d ona monthly

basis.

Remuneration

94,

Subject to the prowsmns of these Arhcles, and the prowsmns of the
Act, if any Director, being willing, shall be called upon to perform

extra service or t6 make any special exertions in going or residing
away from the place of his normal residence for any of the purposes |

of the Company or has given any special attendance for any
business of the Company, the Company may remunerate the

| Director so doing either by a fixed sum or ‘otherwise as may be

determined by the Director

Payiﬁent for  Extra
_Service !

93,

All chetques, promissory notes, draﬁs, hundis, bl"S of exchange and
other negotiable instruments, and all receipts for monies paid to the

*. | Company, shall be mgned drawn, acoepted, endorsed, of otherwise
| executed, as the case may be, by such person and in such manner as

the Board shall from time to time by resolution determine.

Execution - . of

negotiable instruments -

96.

o

Subject to the provisions of the Act, the Board shall have power at’

any time, and from time to time, to appoint 2 person as an additional

director, provided the number of the directors and - additional

directors together shall not at any time exceed the maximum
strength fixed for the Board by the Articles.

'Appoinﬁneht' ot
additional directors

15}

Such person shall hold office only up to the date of the next annual

_ general meeting of the Company but shall be . eligible for
appomtment by the Company as a dlrector at that meeting subject'
g to the pmwsmns of the Act. £ . .

Duration .of office -of
additional director -
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| post or by facsimite or by email or by any other electronic means,

cither (i) in writing, or (ii} by fax, e-mail or other approved
electronic communication, receipt of which shall be confirmed in

The Board may appoint.an alternate d1rector to act for a dlrector Appoiniment - of
(hereinafter in this Article called “the Original Director”) during his | alternate director
absence for a period of kot less than three months from India. No
person shall be appointed as an alternate director for an independent |
director unless he is quahf' ed to be appoirnited as an independent | .
director under the provisions of the Act. . : |
2) ‘An aliernate director shall not hold office for a penod longer than | Duration of office of
© | that perrmss:ble tothe Ongmal Director in whose place he has been | alternate director
appointed and shall vacate the office if and when the Original o B
Director retums to India :
. (3) If the term of office of the Original Dtrector is dctermmed before Re-appointment
v .he returns to India the automatic reappointment of retiring directors | provisions applicable
in default of another appointment shall apply to the Original | to Original Director
- ___| Director and not to the alternate director. _ .
98.. (1) | Ifthe office of any director appointed by the Company in general | Appointment of
e : “meeting is vacated before his term of office expires in the normal | director to fill a casual
course, the resulting casual vacancy may, be fi lled by the Board of | vacancy '
Directors at a meeting of the Board. .
(2) The director so appointed shall hold office on]y up {o the date upto ‘Duration of office of
- | which the divector in whose place he is appomtcd would have held' Director appointed to
office if it had not been vacated . .| fill casual vacancy © -
: : " Powers of Bom'd :
99. The managcment of the business of the Company shall be vuted in | General powers of the
‘the Board and the Board mayexercise all such powers, and do ail { Company vested in
such acts and things, as the Company is by the Memorandum or | Board -
otherwise authorized to exercise and do, and, not hereby or by the
statute or otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless: to the |.
| provisions of the Act and other Applicable Laws and of the
Memorandum and these Articles and to any: regulations, not being
inconsistent with the Memorandum and these Articles or the Act,
from time to time made by the Company in general meeting
provided that no such regulation shall invalidate any prior act of the
Board which would have been valld if such re:gulatmn had not been
-made,
; Pruceedmgs of the Board P L
100. - (1) Thc Board of Directors may meet for the conduct of busmess When meeting to be
o Lo adjoum and othervwse regulate its. meetmgs, as it thinks fit. .. convened
Prowded that the Board of Directors shall hold meetmgs at least
once in every three months and at least four {imes overy calendar
5 year.
{2) | The Chairperson or any one Dlrector with the prewous consent of Who may summon
© 7. | the Chairperson may, or the company secretary on the direction of | Board meeting
.| the Chairperson shall, at any time, summon a meeting of the Board. ' . '
{3) The quorum for a Board meeting shall be as provided in the Act. Quorum for Board
: ' w ;¥ : meetings
- (4) | The participation of directors in a meeting of the Board may be | Participation at Board |-
: either in person or through video conferencing or audio visual | meetings
- means or teleconferencing, as may be prescribed by the Rulesor | -
‘permitted under Applicable Laws. : _
(5) | Atleast 7 (seven) Days’ written notice shall be given in writing to | Notice  of = Board
every Director by hand delivery or by speed-post or by registered | meetings

wrltmg as spon as is reasonably practicable, to each Dlrcctor, setting:
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out the ageﬁda for the meeting in reasorable detail and atiaching the

| retevant papers to be discussed at the meeting and all available data

and information relating to matters to be discussed-af the meeting
except as otherwise agreed in wiiting by all the Directors.

Questions at Board

108.

101. (1) Save as otherwise expressly provided in the Act, questions arising
- atany meeting of the Board shali be decided by a majority of votes. | meeting how decided
{2) In case of an equality of votes, the Chairperson of the Board, if any, | Casting  vote  of
shall have a second or casting vote. ' Chairperson. at Board
' . BT : _ meeting '
102. | The continuing directors may act notwithstanding any vacancy in | Directors * not to act |
: i the Board; but, if and so long as their number is reduced below the | when: number falls’
quorum fixed by the Act for a meeting of the Board, the continuing | below minimum =~
ditectors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of summoning
a general meeting of the Company, but for no other purpose. ' ; : :
103.° (1) | The Chairperson of the Company shall. be the Chairperson- at | Who to .preside at |
: : meetings of the Board. In his absence, the Board may elect a | meetings of the Board
* | Chairperson of its meetmgs and determme the period for which he ' E
. is to hold office. _
@ if no such Chairperson is elected, or if at-any meeting the | Directors to- elect a
o Chairperson is not present within fifteen minutes after the time | Chairperson
appointed for holding the meeting, the directors present may choose ;. .
.| one of their members to be Chairperson of the meeting .
104. . (1) | The Board may, subject to the provisions of the Act, delegate any | Delegation of powers |
' of its powers to Committees consisting Df such member or members ' Y ' '
o B P -ofllsbodyasﬂthmksﬁt. ) : P :
(%) Any Committee so formed shall, in. the exercise of the powers so | Commitiee to conform
O delegated, conform 1o any regulations that may be imposed on. |t by | to Board regulations
. the Board. i E
“{3) The participation of - dlrectors in a meetmg of the Cpmmlttee may | Participation Cat|
: be either in person ot through video conferencing or audio visual | Committee meetings
means or teleconferencing, as may be prescribed by the Rules ori{.. . :
S - | permitted under Applicable Laws. R :
105. (1) - | A Committee may elect a Chairperson of its meetmgs unfess. the Chairperson . of
" | Board, while eonstltutmg a Cemmlttee, has appomted a; Comm:ttee o :
: .| Chairperson of such Committee. ' ; ' :
- (2) | If no-such Chairperson is elected, or 1f at any meeting the | Who to presude at |
. { Chairperson is not present within fifteen minutes after the time | meetings of Committee |
allocated for holding the meeting, the members present may ehoose B, R
; __| one of their members to be Chairperson of the meeting. : :
106. (1) _| A Committee may meet and adjourn as it thinks fit. Comntittee {0 meet-
"~ (2) | Questions arising at any meeting of a Committee Shall be. Questions Coat
B 0° detenmned by a majent)r of votes ef the members present ‘Comniiftee”  meeting |
how decided
(3) | Incase of an equallty of votes; the Chalrpersen of the Commlttee Casting' = vote  of
C shall have a seeond or castmg vote. : | Chairperson -~ - ' at
£ * | Committee meeting -
107, All acts dene in any meetmg of the Board orofa Cemmlttee thereof Acts. of Board or
1 or by any person acting as a director, shall, notwithstanding that it | Committee. valid |
may be afterwards ‘discovered that there was some defect in the | notwithstanding defect
: appmntment of any one or more of such directors or of any person of appointment
acting as aforesaid, or that they or any of them were disqualifiedor |- - - .
that his or their appointment had terminated, be asvalid as if every
such- director ot such person had been duly appomted and was
qualified to be a director. :
Save as otherwise expressly prowded in the Act, a resolution in Passmg ef resolutton :

writing, signed, whether manually or by secure electronic mode, by by Clreuiatlon e
- a majority of the members of the Board or ofa Commlttee thereof !
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for the time bcmg entitled to receive notice of a meeting of the |

Board or Committee, shall be valid and effective as if it had been

- | passedata meeting of the Board or, Cemmmcc duly convened and

held.

Clnef Executive Officer, Manager, Company Secretary and Chief Financial Off'eer

109,

(5

Subject to the provisions of the Act, -

A chief executlve officer, manager, company secretary and chief |

financial officer may be appointed by the Board for such term, at

such remuneration and upen such conditions as it may think fit; and |
any chief executive officer, manager, company secretary and chief |

financial officer so appointed may be removed by means of a
resolution of the Board; the Board may appoint one or more chlcf
executive officers for its multipie businesses.

Chief

Executive | -
Officer, ete. o

@

A director may be appointed as chief executive officer, manager,
company secretary or chief financial offi koer. .

Director may be.chief
exccutive officer, efc.

Registers

110,

-The Company shall kcep and maintain at its reglsfcred ofﬁcc all

statutory registers namely, register of charges, register of members,
register of debenture holders, register of any other security holders,

the register and. index of beneficial owners and annual return,

register of loans, guarantees, security and acquisitions, register of
investments not-held in its own name and register of contracts and
arrangements for such duration as the Board may, unless otherwise
prescribed, decide, and in -such manmer and containing such

- particulars as prescribed by the Act and the Rules. '

The registers and copies of annual return shall be open for
inspection during business houts on all wcrkmg days, at the
registered office of the Company by the persons entitled thereto on

payment, where required, of such fees as may be fixed by the Board |

but not exceeding the limits prescribed by the Rules.

Statutory registers

11,

. (D

‘The Company may exercise the powers conferred on it by the Act

with regard to the keepmg of a foreign register; and the Board may
{subject to the provisions of the Act) make and vary such
regulations as it may thmk f t respectmg the keeping of any such

| register.

Foreign register -

o)

- The foreign rcglster shall be open for mspectlon and may bc closed

and extracts may be taken therefrom and copies thereof may be
rcqulred in the same manner, mutatis mutandis, ag is applicable to
the reg:stcr of members.

Dwidends and Reserve '

1112,

t The: Company in general meeting may declare dividends, but no

dividend shall exceed the amount recommended by the Board but
the Company in general meeting may declare a lesser dividend.

Ccml:'iany _in general
meeting may declare’
dividends

113.

| time pay to the members such interim dividenids of such amount on |

Subject to the provisions of the Act, the Board may from time to.

‘'such class of shares and at such times as it may think fit.’

Int_ferim dividends

1 1124

Subject to the provisions of the Act, the Board may from time to
time pay to the members such special dividends of such amount on
such class of shares and at such times as it may think fit.

Special dividends

114.

M

The Board may, before recommending any dividend, set aside out
of the profits of the Company suchi sums as it thinks fit as a reserve
or reserves which shall, at the discretion of the Board, be applied
for any purpose to which the pmf’ ts of the Company may be
propesly applied, mcludmg provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at the

Dividends only to be
paid out of profits

like discretion, either be employed in the business of the Company
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or be invested in such. investments (other than shares of the
Company) as the Board may, from time to time, think fit,

‘document shall be effective only if such document is signed by the
.| member {or the person entitied to the share in consequence of the

death or bankrupicy of the holder) and delivered to the Company
and if or to the extent that the same is acceptx:d as such or’ acwd
upon by the Board.

(2) | The Board may also carry forward any profits which it may | Carry forward -of |
_con51der necessary ‘not to d1v1de, withont seiting them aside as & | Profits
.| reserve, -
1.115. (1) | Subject to the rights of persons, if. any, entitled to shares with | Division of profits -
special rights as to dividends, all dividends shall be declared and | .
paid according to the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but if and so long as nothing
is'paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.
{2) | No amount paid or credited as paid on a share in advance of ealls | Payments in advance
. shall be treated for the purposes of this Article as paid on the shate. P T
(3)° | AH dividends shall be apportioned and paid proportionately to the | Dividends to  be’
amounts paid or credited as paid on the shares during.any portion | apportioned s
'| of portions of the period in respect of which the dividend is paid; | :
but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dmdcnd _
- accurdmgly ' ; : _
116. {1} The Board may deduct from any dividend payable to any member- No member to receive §
' : all sums of money, if’ any, presently ‘payable by him to the | dividend . - whilst
| Company on account of calls or otherwnse in relatlon to the shar&c indebted  to the
of the Company ‘Company . . ‘and
Company’s right to]
reimbursement
. : ; o g TR therefrom- .
(2) The Board may retain dividends payable upon shares in respect of | Retention of dividends
.. | which any person is, under the Transmission Clause herginbefore : ' "
contained, entitled to become a member, until sych person shall
become a member in respect of such shares. : :
117. (1) Any dividend, interest or other monies payable in cash in respect | Dividend how remitted .
of shares may be paid by electronic mode or by cheque or warrant |- - 5w
sent through the post directed to the registered address of the holder
or, in the case of joint holders, 10 the registered address of that one
of the joint holders who is first named on the register of members, |
or to such person and to such address as the holder or _|0mt holders :
may in wntlng direct. - SR _
(2) | Every such cheque or warrant shall be. made payable to the order of Instrument of Payment |
: the person to whom it is sent, : N
(3) | Payment in any way whatsoever shall be made at the risk of the Discharge to Company
person entitled to the money paid or to be paid. The Company will [~~~ - :
not be responsible for a payment which is lost or delayed. The
Company will be deeimed to having made a payment and received
a good discharge for it if a payment usmg any of the foregomg
_ ' ‘| permissible means is made. - _ : .
“118. " Any one of two or more joint holders of a share may gwe effectlve :Recelpt of one holder' :
receipts for any dwldends, bonuses or other monies payabie in :suﬂictent '
. respect of such share. - : 3
119, No dividend shall bear mterest against the Company L No -mterest - on
' ... | dividends .
120, - The w"aivér in whole orin part of any d1v1dend on any share by afy

Waiver of dividends

UNPA]_D OR UNCLAIM’ED DIVIDEND

%
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Where the Company has declared a dividend but which has 1ot boon

paid or claimed within thirty (30) days from the date of declaration,

“the Company shall, within seven (7) days from the date of expiry of |

the said period of th:rty (30) days, transfer the total amount of

-dividend which. remaing unpald or unchiined, to a special account to

be opened by the Company in that behalf in any scheduled bank
subject to the applicable prowsmns of the Act and the Rules made
thereunder.

Transfer of uncla:med
dividend

@

The Company shall, within a period of nmety days of making any-

transfer of an amount, as stated above to the unpaid dividend

account, prepare a statement containing the names, their last known
addresses and the unpaid dividend to be paid to each person and

Tfansfer to IEPF |

Account

place it on the website of the Company, if any, and also on any other { -

website approved by the Central Government for this. ‘puipose, in
such form manner and other partlculars as may be prescnbed

It any default is made in transferrmg the total amount referred to in
sub-article (1) or any part thereof fo the unpaid dividend account of

‘the Company, it shall pay, from the date of such default, interest on

so much of the amount as has not been transferred o the said
account, at the rate of twelve per cent, per annum and the interest
aceruing on such amount shall ensure to the benefit of the members

of the eompany in proportlon to the amount rcmammg unpa:d to |
: them.

Any money transferred to the unpald dmdend account of the
Company which remains unpaid or unclaimed for a period of seven
(7) years from the date of such transfer, shall be transferred by the
Company to the Investor Education and Protection Fund established
under section 125-of the Act. Any person claiming to be entitled to
an amount may apply to. the authority constituted: by the Central
Govemment for the payment of the money- cla.lmed :

Al shares in rospeot of whioh divi_den_d has not been paid or claimed |

for 7 (se\'fen) consecutive years or more shall be transferred by the
Company in the name of the Investors Education and Protection
Fund subject to the prowsrons of the Act and Rules,

(3)

No unclatmed or unpald dividend shall be fOl‘felted by the Board

Forfeiture of unclaimed

‘dividend.

i unt:l the claim becomes barred by ‘Applicable Laws."

Accounts

122, -

o

The books of aeoount and books and papers of thie Company, or any

of them, shall be open to the inspection of directors in accordance

with the applicable provisions of the Act and the Rules.

inSpeotion by Directors

@)

No member (not being a director} shall have any right of inspecting
any books of account or hooks and papers or document of the
Company except as conferred by Apphcable Laws or authonzed by
the BoarcE

Restriction = on
inspection by members

Winding up

123.

Subject to the apphcable provisions of the Act and the Rules made :

thereunder -

Winding up  of

Company .

1)

If the Company shall be wound up, the liquidator may, with the

sanction of a special resolution of the Company and any. other |-

sanction required by the Act, divide amongst the members, in specie

‘or kind, the whole or any part of the assets of the Company, whether

they shall consist of property of the same kind or not.

@

For the purpose aforesaid, the Hquidator may set such value as he

- | deems falr upon any property to be divided as aforesaid and may
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determine how such division shall be carried out as between the (-

members or different classes of members.

&)

1 The liquidator may, with the like sanction, vest the whole orany part |
of such assets in trustees upon such trusts for the benefit of the |
contributories if he considers necessary, but so that no member shall

be compelled to accept any shares or other securities whereon there
is any liability. :

Indemnity aid Insurance

124,

()

T Subject to the provisions of the Act, every director, managing:

director, whole-time director, manager, company secretary and other
officer of the Company shall be indemnified by the Company out of
the funds of the Company, to pay all costs, losses and expenses
(including travelling expense) which such director, manager,
company secretary and officer may-incur or become liable for by
reason of any contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary or officer or
in any way in the discharge of his duties in such capacity including

_eXpenses. .

Directors and officers
‘right to indemnity

@

Subject as aforesaid, every director, managing director, manager,

company secretary or other officer of the Company shail be
| indemnified against any liability incurred by him in defending any |
proceedings, whether civil or criminal in which judgement is given |
in his favour or in which he is acquitied or discharged or in |

connection with any application under applicable piovisions of the
Act in which relief is given to him by the Court. © g

(3

The Compahjf' may take and maintain any insurance as the Board:

| may think fit on behalf of its present and/ot former directors and key

managerial personnel for indemnifying all or any. of them against

* 1 any liability for any acts in relation to the Company for which they

Insutance -

may be liable but have acted honestly and reasonably. -
' : : "7 Secrecy

125.

Everj' Diredtor, Manager, Auditor, Treasurer, Trustee, Member'of a
Committee, Officer, Servant, Agent, Accountant or other person

_employed in the business of the Company shall, if so required by the
| Directors, ‘before entering’.upon. his duties, sign a declaration .
| pleading himself to observe strict secrecy respecting all fransactions

and affairs of the Company With the customers and the state of the

" accounts with individuals and in matters relating thereto, and shall
by such declaration pledge himself not to reveal any of the matter
which may come to his knowledge in the discharge of his duties

exoept when required so to do by the Directors or by any meeting or

| by a Court of Law and except so far as may be necessary in order 10

 comply with any of the provisions in these presents contained.

. Gieneral Power :

126.

Wherever in the Adt, it has been provided that the Company shall
have any right, privilege or authority or that the Company could

carry out any transaction only if the Company is so authorized by its } '
Articles, then and in that case this Article authorizes and empowers |

the Company to have such rights, privileges or authorities and to

carry -out such transactions as have- been. permitied, by the Act, | -
| without there being any. specific ‘Article in that behalf “herein | - -
provided, . . . TR

At any point of time from the date of adoption of thqsé_.Art\_i;cle_s.,. if:

the Aticles are or become .conirary to the provisions of the

"1 Securities and Exchange Board of India (Listing Obligations and

General power

Disclosure Requirements) Régqlaﬁoﬁs, 2015, ase-amendléd'from'time

I
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 Director




to time: (the “Listing Regulatmns”), ‘the provisions of the Listing
:Regulations shall prevail over the Articles to such extent and the
Company shall discharge all of its obhgatmns as prescrlbed under
the Llstmg&gulatmns, from ttme to time,

For Unimech Aerospaca § Manufacl'ur.‘ng Pyl L.
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