THE COMPANIES ACT, 2013
THE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCTIATION

oOF

UNIMECH AEROSPACE AND MANUFACTURING LEMITED

PRELIMINARY

(1}

The regulations contained in the Table marked *F” In Schedule 1 fo-

the

BOr

Companies Act, 2013 shall not apply te the Company, except in
far #s the same ore repeated, contained; or cxpressly made

' applicable in these Articles of by the said Acl

Table *F* not to apply

2)

The regnlations. fr the mansgement of the Company and for the

observance by the members thereto and their répresentatives, shall,
subject to any exercise of the statutory powers of the Company with
referende 1o the defetion or alleration of or eddition to its regulations
by resolution as presoribed or permitied by the Companies Act,

2013, be such as are cottained in thesa Articles.

Company o he
governed by lhese
Articles

Definitions and Interpretation

(1

In these Articles -

(a)

“Act” means the Companies Adt, 2013 {including the relevant
rules framed thersunder) or sny stwory 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 sppears
in these Articles and any previous company law, so b 8s may
he applicabli. '

BALE”

(b)

“Applicable Laws™ means all applicable stotules, laws,
ordinances, rules and regulations: judgments, notifications
circulers, orders, decrees, bye-laws, pguidelines, or any
decision, or determination; or any interpretation, policy or
sdministration, having the force of law, including bul not

limited to, sny authorization by any euthority, in each casc as |

in effect froim Hime to-time

“Applicable Laws"

tc)

“Articles”™ means these articles of association of the Company
or a6 altered from time to time. :

“Articles”

(d)

“Baard of Dircetors” or *Board”, means the collective body
of the Directors of the Company neminated and appointed
from time to time in accordance with Articles 88 to 98, herein,
as may be applicable.

“Board of Directors® or
“Board™

{e)

“Company” means Unimech  Aerospace and

‘Manufacioriog Limited

SCompary™

(it

“Lien” memns amy mortgage, pledge, charge, assignment,
hypothecation, security interesl, title retention, preferentiol
right, option {including call commitment), trust grrangement,
any voting tights, righl of set-off, counterclaim or banker's
lien, privilege or priority of any kind having the effect ‘of
security, any designation of loss payess or beneficiarles or any
sirilar armungement under or with respect (o any insurance
poliey: ,

“Lieﬂﬂ

(g

“Rnles” means the applicable rules for the tims E:ing in furce
as prescribed under relevant séetions of the Act.

“Rules”

(k)

“Memorandum” means the memorandum of sssociation of

“Sdemorandum™

the Company or ay sliered from time (o time,
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Words importing the singular number shall Include the plursl

“Number” and

(2) ;
number and words importing the masculine gender shall, where the | “Gender™
: context sdmits. include the feminine and newter pender,
(3} | Unless the context otherwise reguires, words or expressions | Uxpressions  in the

conlained in these Articles shall bear the same meaning a5 in the Act
or the Rules, 25 the case may be. !

Articles to bear (he
same meaning as in the
Act

Articles to be comtemporary in nature

LFE]

The intention of these Articles is to be in consonance with the
contemporary riles and regulations prevailing in India. If there is sn
amendment in any Act, rules and regulations allowing what were
not previously allowed under the statute, the Articles hevein shall be
deemed to have been amended o the extent that Articles will not be
capable of restricting what hag been ailowed by the Act by virlue of

_nn amendment subsequent to registration of the Articles,

Articles ko be
conteriporary in natire

Share expital and variation of rights

The authorized share capital of the Company shall be such amount

and be divided into such shares a8 may from lime to time, be

provided in Clause V of Memorandum.of Association with power
to reclassity, subdivide, consolidate and increase and with power
from time fo tins, to issue any shares of the original capital or any
new capital and upon the sub-division of shares to apportion the
fight W participate in profits, in any manner us between the shares
resulting from sub-division.

Anthorized shate

eapital

Subject to the provisions of the Act and these Articles, the shares in |

the capital of the Company shall be under the control of the Board
who may issue, allot or otherwise digpose of the same orany of them
to such persons, in such proportion and on such terms and conditions
and either at a premium or at par (subject fo the compliance with the
provigion of section 53 of the Act) and at such time 25 they may
from time to (ime think fit provided that the option or right to call
for shares shall not be given to any person or persons withoot the
sanction of the Company in the general meeting,

th under-contral of
Board

‘Subject v the provisions of the Act, these Articles and with the
sanction of the Company in the general meeting Lo give to any
person or persons the aption or right to call for any shares either at
paror premium during such lime and for such considerution as the
Board think fit, the Bourd may issue, aflol or otherwise dispose
shares in the capital of the Company on payment or part payment
forany property or assets of any kind whatsocver sold or transterred,
goods or machinery supplied or for services rendered o the
Compuny in the conduct of Its business aud any shares which may
be so allotted may be issued as fully paid-up or partly paid-up
otherwizse than for cash, and if' so jssued, shall be deemed to b fully
paid-up or partly paid-up shares, as (he case may be, provided that
the option or right te call of shares shall not be given to any petson
or persons without the sanction of the Company in the peneral
meeting. '

Board may allot shares
otherwise than fur cash

The Company may issue the fiollowing kinds of shares in sccordance
with these Articles, the Act, the Rules and other Applicable Laws:

{ae}
(i

{ii)

Equity Share capltal:
with voting rights; and /oe

with differential rights as to dividend, voting or otherwise
in-accordunce with the Boles:and

[{=] Preference shave capital

Kinkls of share capital
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(1)

Uniess the shares have been issued in dematerialized form, every
person whose name s entered as 8 member in the register of
members shall be entitled to receive within two months atter
allotment ar within one month from the dale of receipt by the
Company of the epplication for the ropistration of -transfer. of
transmission, sub-division, consolidation or renewal of shores ot
within such other period 25 the conditions of issue shall provide —

()

one or more certificates in marketable lots for atl his shares
of esch closs or denomination registered in his name
wilhoul payment of any charges; or

by several certificsites, each for one or more-of his shares,
upon payment of Rupees Twenty for each certificate or
such charges a3 may be fixed by the Board for each
certificate after the firsd.

Isaue of certificate

(2)

In respect of uny shave or shares held jointly by several pursons, ihe
Company shall not be bound to issue more than one certificate, und
delivery of a certificate for a share to the person first named on the
register of members shall be sufficient delivery to ail such holders,

Is5ue of  shaie
certificate in case of
joint holding

@)

Fvery certificate shall specify the shares w which it relates,
distingtive numbers of shares in respect of which il is issued and the
amount paid-up thereon and shal! be in such form as the Board may
“preseribe and approve. '

Option to receive share
ceptificste . 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
shates In & dematerialized state with 8 depository, in which cvent
the rights and obligations uf (he parties concerned and mallers
| connectsd therewith or incidenial thereof] shall be governed by the
provisions of the Depositories Act, 1996 as amiended from time to
timé; or ay statutory modification thereto or re-enactment thereof.
Where a person opts to hold any share with the depository, the
Company shall mtimate such deposttory the details of allotment of
the share to enable the depository to enter in its rueoids the name of
guich persom us the beneficial ownier of that share, '

'The Company shall also mainisin a register and index of beneficial
owners in scoordance with all applicable provisions of the
Companies Act, 2013 and the Depositories Act, 1936 wiih details
of shares held in demateriulized form in any medium &s may be
nermitted by law including in any form of electronic medium.

Option o recsive share |
gertificate  or hold

shares with deposhtory

0.

1£ any certificote be worn out, defaced, mutilated or tom or if tere
be no further space on the back for endorsement of transier, then
upon production and surrender thereof to the Company, & new
certificate may be issucd in lieu thereof, and if any certificate Is lost
or destroyed then upon proof thereof to the satisfaction of the
Company and on excculion of such mdemnity as the Board deems
adequate, & new cerfificate in lieu thereof shall be given, Every
cetificate under this Article shall be issued on payment of foes not

certificate as may be fixed by the Doard.

Provided thal no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced o worh out or whepe
there s no [urther space on the back thereof for endorsement of
transfer, |

Provided that notwithstanding what is stated above, the Board shall

less than Rupees twenty and not more than Rupees fifty for each |-

Isste of new cﬁ'ﬁﬁmf:e_
in place of one defaced,
lost o7 destroyed

comply with such rules or repalations or requirements of nny stock
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| exchange or. the rules made under the Act or mules made under the |

Securitiies Contracts (Regulation) Act, 1956 ar any ether act, or rules |
applicable thereof in this behnlf,

1.

Except as required by Applicable Laws, no person shall be
recognized by the Company as holding any share upon oy irest,
and the Company shall nut be bound by, or be'compelled in any way
to recognize (even when having motice thereof) any - equitalle,
contingent, futurs or partial interest in any share, or any. interest in
any freclional part of a share, or (except only as by these Arficles or
by Applicable Laws) any other rights in respect of any share except
an absofute right o the entirety thereof in the registered holder.

12

Subjeet fo the applicable provisions of the Act and other Applicable |
Laws, any debenturgs, debentyre-stock or other securities may be
issued st a premium or otherwise and may he issied on condition
that they shall be convertiblé into shares of any denomipation, and
with any privileges and conditions as to redemption, surrendes,
drawing, allotment of shares and attending (but not voting) at a
general meeting, eppoiniment of nomines directors, ete. Debentures
with the right 0 conversion into or aliokment of shares shall be
issued only with the consent of the Cotpany In & general meeting
by epecial resolution. ‘o

1%

i Debentores with the right to conversion inlo or aliotment of shares

Testns of issue of

debentures

The provisions of the foregoing Articles relating to issue of
certiffeates shall mutatis mutandis apply o Issue of certificates for
any othet securities inchiding debentures (except where the Act
olherwise requires) of the Company.

Any debentures, debenture-stock or ofher sceurities 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 a3 w redemption, surrender,
deawing, allotment of shares, attending (but not voting) at the
General Meetlng, sppointment of Directors and  otherwise,

shall be issued only with the consent of the company in the General
Meeting by a Special Resolution,

Provizions as to issue ol
vertificates  to  apply
mualis - muotzadis o
debentures, cic.

14,

(i}

The Company may exercise the powers of paving commissions
confumed by the Act, to any person in connection with the
subscription to its securities, provided that tie rate per cent or the
amount of the commission padd or agreed 1o be paid shall be
disclosed in the manner required by the Act and the Rules.

Power T pay
coininission in
conhcelion with
securities issued

i2)

The rate or amount of the commission shall not cxceed the rate or
amount preseribed in the Rules,

Rate of commission fn |
agecordance with Rales

15, (1)

(3)

The commission may be satisfied by the payment of cash or the
allotinent of fully or partly paid shares or partly in the one way and
parthy in the other. : '

Mode of payment of
CORIMtisI0n

if at any time the share capital is divided into different classes of
shares, the rights attached to amy class (unless otherwise provided
by the terms of issue of the sharcs of that class) may, subject to the
provisions of the Act, and whether or nol the Company is being
wound up, be varied with the consent in wriling, of such mimber of
the holders of the issired shares of that class, or with the sanctfon of
a resalution passed at a separate meeting of the holders of the shares
af that class, ad prescribed by the Act.

Variation of membery”

rights

(2)

Ta every guch separate mecting, the provistons of these Arficles
relating to penernl meetings shall amatiy mtandis apply.

Provisions as to genm_.]"

meetings  to apply
muiails  sdondis o
each Meeting
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11:8

The rights conferred upon the holders of the shares of any class
jssued with preferred or other righls shall not, unless otherwisc
expressly provided by the terms of issue of the shares of that class,
e deemed to be varicd by the creation or issue of further shares
eanking pari passu therewith. '

Tssue of further shares |
oot o affect tights of
existing membery

7.

Subject to section 55 and other provisions of the Act. the Board-shall
have the power to issue or re-tssuc preference shares of one or more
classes which are liable to be redeemed, or converted (o equity
shares, on such terms and conditions and in such manner 25
determined by the Board in secordance with the Act,

Power Lo 1s.sua
redeemable  preference
shares

(1}

Where a1 any time, the Company proposes to increase its subscribed
capital by issue of further Securitics, vither out of the unissued
capilal or the increased share capitat, such Securities shall be
offered:

{a) to persons who, at the date of offer, are holders of Equity
Shares ‘of the Company, ih proportion a3 near as
circumstances admil, W the share capital paid up on those
shares by sending a letter of offer on the following
canditions:

L e aforessidoffor shall be made by & notics specifying the

number of Secarities offered and limiting a time prescribed
under the Act from the date of the offer within which the
offer, if ot sceepted, will be deemed to have been
declined; :

ii.  theatorementioned ulfer shell be deemed to include a right
exercisable’ by the person concemed o renounce fhe !

Securities offered to him or iy of them in favour of any
other person and the notice menticned in sub-Article {ix
ahove shall contaln a statement of this right; and

iii. afler the expiry of the time specified in the aforesaid notice

. " oron receipt of earlier intimation from the person to whom

-such notice is piven that he declines to accept the Sceurities

offered, the Board of Direciors may disposc of them in

such ‘mannes which s not disadvantageous to the
“shareholders and (e Company; or

(b) tn employees under any scheme of employees’ stock |

option, subject to 4 special resolution passed by the
Company and subject o the conditlons asspecified under
the Act and Rules thersunder, o '

{e) foany persony; if it s authorized by 2 special resolution
passed by the Company in 8 General Meeting, whether or
not those persons include the persons referred fo in clause
(z) oF clause (b) above, either for cash or for consideration
other than cash, subject to applicable provisions of the Act
and Rules thereunder, '

Thi notice refersid fo in sub-clause (i) of sub-Articlo (a) shall be-

dispatched through registered post or speed post or through
electronic mode to all the existing Members at least 3 (three) days

before the opening of the issue.

Further  lssue  of

seourities

-

52
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| Hiereunder and other applicatle provisions of the Act.

The provisions contained fu this Atticke shall be subject 1o the |
provisions of the sectlon 42 and section 62 of the Act, the mles

(2}

Nothing in this Article shall apply to the fncrease of the subscribed
capital of the Company caused by the exerclse of an oplion as e term
attached to the debentures issited or loans reised by the Com pany 1o
convert sueh debenture or loang into shares in the Company.

Provided that the terms of issue of such debentyres or loan
containing such an option have been approved before the issue of
such debenture or the raising of loan by 1 special resolution passed
by the Company in general meeting.

e

A further issue of securitics may be made in any manner whatsoever
as the Board may determine ineluding by way of preferential offer

or private placement, subject & and in aecordance with the Act and
the Rules.

_'r4] .

‘or otherwise, any financial assistance for the pirpose of or In

Mode of further issue of
securitics

The Company shall not give, whether directly or indirectly, and
whether by means of a loan, puarantee;, the provision of security

connection with purchase or subscription 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 prohibit transactions
mentioned In Section 67 of the Act. Notwithstanding atiything
contained In these Articles but sublject to the provisions of Sections
68 to 70 and ather applicable provisions of the Act or any other law
for the time being in force, the Company may purchase Its own
shares or other specified securities.

Lien

19

m

The £i.|l]y paid shares will be free fiom all Licn, however, Compony
shall have a Grst and paramount Lien —

(u) on every share/ Share/Bebantures {not being a fully paid
+ share) and upon the procecds of sale thereof for al] monies
(whether presently payable or not) called, or payahle 4l a
fixed time, In respect of that shars; and-
(1) on all shares/debentures (not belng fully paid shares)
' standing registered in the name of a member, for all
monicy presently payable by him or hiz cstate fo the
Commipany:

Provided that the Hoard may st any time declare any
share/Debenture to be wholly o in part exempt from the provistons
of this Article, o

Provided further that Company”s lien, if any, on such partly. pakd
shares, shall be restricted tb money called or payable at a fixed price
in respect of such shores '

Company's lfen  on

shaores

{2}

(EF)

The Company’s Lien, if any. on a share xhall extend to all dividends
or inierest, 42 the case may be, payable and bonuses declared from
time to time in respect of such shares for any money owing to the
Company.

Livn o extend to
dividenda, vlc.

Unless otherwise agreed by the Board, the registration of s transter
of shares/debentures shall operale as & walver of the Company’s
Lien. '

Wa.iw:r_nf Licn in case
of regisiralion

Firt Litlmech herospince & Mamutagtaring Py, g
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®

The Company may sefl, in such manncr 28 the Board thinks fil, any

shaves on which the Company has.a Lien;
Priwvided that no sale shall be made-

unless 2 sum in respect of which the Lien exists is
presently payable; or

until the expiration of fourteen duys after a notice in

(b
| writing staling and demanding payment of such part ofthe

amount i respect of which the Lien exists gs Is peescently.

pavable;, has been given to e registered holder for the
time heiiig of the share or to (he person entitled thereto by

Asto enforcing Lion by
sale

reagon of his death or inselvency or ntherwise.

(1)

To give efiect to any such sale, thi Board may authorize sorte
person o transfer the sharey/ Debentures sold to the purchases
thereof.

valldity of sale

@

The purchaser shall be registered us the hoilder of the
shares/Debentures comprised in sich ransfer.

)

Thie reveipt of the Company for the consideration if any) given for i

the shore on the sale thereof shall (subject, ifnecessary, (o execution
of 2n instrument of transfer or o transfir by relevant, system, as the
case may be) constitute a good title 10 the share and the purchaser
shall he registered as the holder of the share,

Purchaser to - he
,_registered holder
Validity of Company’s’

receipt

{4)

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

| purchase money, now shall his titte to the shares be attected by any

irregularity or invalidity in the proceedings with reference to the:
sale

Purchaser not affected |

{1)

'The proceeds of the sale shall be reeeived by the Company and
applicd in payment of such part of the amount irl respect of which
the Licn exists s is presently payvablo. :

rApplicatmn
praceeds of sale

(2)

The residue, if any, shall, subject to a like Lien for sums not
presently payable a5 exisizd upon the shares before the sale, b paid
to the person entitied fo the shares at the date of the sale.

- Pavment® of residual
money

The provisions of these Articles relating to Lien shall mutatis
mutandis apply to any other securities including debentures of the

Provisions as to Lien to
apply mutatis mutandis
o delemiures, eic

Company.
Calls on shares

24

(1)

The Board may, from time to tme, make calls upon the members in
respect of any monies unpaid on their shares (whether on scoount
of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed times.
Provided that no call shall exceed one-fourth of the nominal value

of ths share or be payahle af less than one month (rom the date fixed |

for the payment of the preceding call -

Board may make Calls

(2)

Eacl member shall, subject to receiving at least fouricen days’

notice specifying the time or imes and place of payment, pry to the.

Company, at the time or times and place so specified, the amaoumt
catled on his shases, :

Notice of call

(3)

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

25,

A call shall be deemed to have heen made at the time when the
resolution of the Board suthorizing the eall was passed and may be
required {o be paid by instalments,

—

Revocation ar
posyonement of call |
Call $o take effect from |
date of resolation

26,

The joint holders of a share shall be jointly and severally liable to
pay all calls in respeot thereof.

Liability of ~ joint
holders of shires

2:":

(1}

[ 1F & sum called in respect of a share is not paid before or on the diry

| instalment payable

When interest on call or |

appointed for payment thereof {the “due date™), the person. from

§

* Fur Unimech Asttepace & Mamdiciuring Pl L,

"Edlﬁ,‘. A

3w

Director _
oioous it



T

whom the sum is due shail pay interest theréon from the due date to

_| the time of actual payment at sach rate as may be fixed by the Board.,

The Board shall be at'!ibeﬂjr to waive payment of any such interest
wholly or in part. £

Board may waive
interes]

Any sum which by the terms of issue of 3 share becomes payahle
on atlotment or at anty fixed dale, whether on account of the nominal
value of the share or by way of premium, shall, for the purposcs of
these Articles, be deemed to be u call duly made and paysble on the
date on which by the terms uf issuc such sum becomes payahla,

Sums deemed v he
calls '

In ease of non-payment of such sum, all the relovant provisions of
these Articles.as lo payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue

29,

' of sums

Effect of nonpayirient

of a cafl duly made and notiffed,

The Board : i

(2] may, if il thinks fit, subject to the provisions of the Aet,
~receive from uny member willing to advance 1he same, gll

or any part of the monics uncalled and unpeid upon any
shares held by hivn; and

same would, but for such advance, hecome presently
payable) pay intercst at such rate a3 may be fixed by the
Board. Nothing contained in this clavse shall confer on the
subsequently deciared or (b) any voting rights in respect of
gueh payment, become presently payable by him.

The Dire_c_m may at any Ume repay the amount s advanced,

Paymentin an!_iciﬁaliﬂn

{b) upon all or any of the monics so advanced, may (unti] the |

riember (a) any right to participate in profits or dividends |

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

of calls may carry
interest B

30,

the amount of issue. price thereof shall be payable by installments,
then every such installment shall, when due, be paid to the

time, is or shall be the registered holder of the share ar the legal
representative of a deceased registered hvlder,

-Ifby the conditions of allotment of any shares, the whole or part of

Company by the person who, for the time being and from fime to |

Inistaliments on shares
to be duly paid

All ealls shall be made on & uniform basis on all shares falling under
the same class.

Explanation: Shares of the same nnﬁlh_ﬁ.l value on which different
amonnds have been paid-up shall not be desmed 1o fall under the
same class.

Calls on ahares of same
class o be on uniform
bhasis ’

3z,

The provisions of these Asticles relating to calls shall mutatis
mutandis apply to ony other seeurities includiog debentures of the
Company.

Provisions as fo calls to
apply mutatis mutandis
to debentures, eie,

Transfer of shares

(1)

I A commoan form of transfer shall be used and the instrurment of
transfer of any share in the Company shall be in writing which shall
be duly executed by or.om behall of both the transferor and
transforee and all provisions of section 56 of the Acl and statutory
modificativn thercof for the time bélng shall be duly complicd with
in respect of all transfer of shares and registration thereof,

Instrument of franafer
o be oxcouted by
tranaferor ang
transfares

{2)

“T'he transieror shall he deemed to remain a holder of the share until
the name of the transiferee i3 entered M the reglster of members in

| respect thereof,

The Board may, subject to the fighl of appeal conferred by the

Board may refuse to
register transfer

section 38 of the Act anid other applicable provisions of the Act or

Far Unimech Aerospace & Mangtactiring Byl Lid
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any other law for the time bé'ung in force, decline 1o register the I’
transfer or the transmission by operation of law of the right to— |

(a) any share, not being o fully paid share/dehentures, o a
person of whom they do not approve; or

(b) any shares/debentures on which the Company has a Lien,
The registration of a trangfer shall not be refused on the pround of
the transferor bemng either alane or jointly with any other person.or
persons indebted 0 the Company oo any account whatsocver,

The Company shall within thirty days from the date on which the

instrumient of transfer, or the intimation of such transmission, as |

the case may be, was delivered to Company, send notice of the
refusal to the transferes and the transferor or to the person giving
intimation of such transmission, as the case may be, glving reasons
for such refusal.

35,

The Board may decline to recognize any Instrument of tranafer
unless- i

Formn, us prescribed in the Rules made under ﬁuh-csm.tlun (1)
of section 56 of the Act;

{h) the inatrument of transfer is accompanied by the certificate
of the shares t which it relates, and such othér evidence
a3 the Board may reasonably require to show the right of
the wansferor to make the tramsfer; and

{c) " the instrument of transfer s in re&pef:t of only are cluss of
shares.

The registration of a transfer shall not be refused on the ground of
Hse transferor Being sither alone or jointly with any other person or
persons indetted to the Company on any sccount whatsoever., -

Board may decling to

| recopnize instrument of
i . | wansfer
{u) the instrament of transfer is duly excoutiz] and is In the

On giving of previous notice of al east seven days or such lesser
period it aceordance with the Act and Rules made thereunder, the
registration of transfers may bo suspended ot such times and for
such periods as the Doard may from ime to time determine:

Provided that such registration shall not be suspended for more than

thirty davs at any ons time or for mare than forly five days in the

aggregate in any year,

Transfer of shares
when suspended |

3.

Subject to the provisions of sections 58 snd 59 of the Act, these
Arlicles and other appieable provisions of the Act or any other
hpphmble Laws for the time being in force, the Board may refuse
whether in pursuance of any power of the Ebm;:arr} under these
Articles or any other !\ppﬂmhle Laws to register the transfer of, or
the transmission by operation of Apphicable Laws of the right to,
any shares or intersst of'a member in or debentures of the Company.
The Company shall within ene (1) month from the date on which
the instrument of transfir, or the intimation of such fransmission. a5
the case may be, was delivered to Company, or such other period as,
may be preseribed, send notice of the refusal to the transferce and
the transforor or (o the person gwh:lg infimation of -such
{ransmission, ns the case may be, giving reasons for such Tefusal.

 Provided that, subject te provisions of Article 32, the n..‘gislmﬂﬂll uf

N{:rtiw of refusal to
:ﬁgister tranafer

10
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& transfer shall not be refused on the ground of the transferor being !
either alone.or Jointly with any other person o persons indebied to
the Company on any account whatspever, Transfir of
shares/debentures in whatever lot shall not be refused.

38,

The provisions of these Articles relating to transfer of shares shall
mutatis musandis apply to any other securities ineluding debertures
of the Compuny, ' '

Provisions  pg Lo
transfer of shares lo
apply mrnitcriis mutaindls

| to debemtures, etc.

__Transmission of shares

ag,

(1

On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or legal
representatives wheree he was asole holder, shall be theonly pUrsnons
resognized by the Company as having any fitle to his interest in the
shares, -

(2)

Title 1o shares on death |
of a member

Nothing in clayza {1) shall release. the estate of a l:.lenaensud.jnint
holder from any liability In respect of any share which had been
Jolntly held by him with other persons.

Estate  of
‘member [able

deceased

40,

(1)

Any person becoming entitled to a share in consequence of the
death or insolvency of & member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafier provided, elect, gither —

() to be registered himself as holder of the share; or
{b) o make such transter of the share as the deceased or
insolvent member could have made, '

Transmiszsion Clause

(2)

The Roard shall, in either case, have the same tight fo decline or
suspend registration as it would heve had, i the deceascd or
insolvent member had tansferred the share befiwe his death or

insolvency.

Board's
unaffestad

right

41,

(1

If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shall defiver or send to the Company
a notics in writing signed by him stating that he so eledts.

Right tp election of

holder of share

2

If the person aforesaid shall clect o transter the share, he shall
lestify his election by executing a tranafir of the share,

Manner of testifying

efeclivn

(3)

All the limitations, restrietions and provisions of these regulations
relating to the right to tansfer and the reglstration of transfers of
shares shall be applicable to any such notice or transfor as aforesaid
a5 if the death or insolvency of the member had not occurred and
the notice or transfer were a transfer signed by that member.

Limitations applicable
to nolice

42,

A peraon becoming entitled 1o a share by reason of the death or
insolvency of the holder shall be entitled 1o 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, bafore being
registered ¢ a member in respect of the share, be entitled in respect
of it to exercise any right conférred by membership in relation 1o

meetings of the Company:

Provided that the Board may, af any fime, give notics requiring any
such person lo elect cither to be registered himaelf or to tranafer the
share, and il the notice is not complisd with within ninety days, the
Board may thereafler withhold payment of all dividends, bonuses
or other moniey payvable in respect of the share, untll the

requirements of the notice have been complied with.

Cluimant to be entitied |

to sam advantape
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{ The provigions of thess Aricles refating (o wansmission by

opesation of law shall muieis muteandis apply o any other seourities
including debentures of the Company

Brovisioms &8 0
transmission o apply
mutatis muo@ndis o
debentures, ete.

No fea shall be charged for registration of transfer, transmission,
probate, successon certificate and  lelters of administration,
certificate of death or marriage, power of attorney or similer other
“dooument

Mo fee for transfer or
transimission

Forfeiture of shares

43,

if a member (alls to pay any call, or instalment of 2 call or any
money due 1 respect of any share, on the day appoinied for
pavment thereof, the Board may, at wny time thereafter during such

lime as any port of the call or instanent remains wnpeid or a
judgement or decree in respest therenf remains unyatiafied inwhole |

or in part, serve 2 notice on him requiring payment of so much of
the call or instalment or other mopey 4s is unpaid, together with any

Interast which may have accrued und all expenses that muy have | .

been muurred by the Comnpany by resson of non-payment.

I call or instalment not |
paid potice must be

glven

The notice aforesaid shall:
{2l name a turther day (hot being earfier than the expiry of
fourteen days from the date of sarvice of the notice) on or
before which the payment required by the notlce is to be

state that, in the event of non-payment on or before the day
s named, the shares in respect of which the call was made
shall be liable to be furfeited.

()

Form of Notice

41.-

| Ifthe requirements of any such notice as aforesatd are nol complied

with, any share In regpect of which the notice has heen glven may,
at any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Bueard to that effect.

In defmult of payment.
of sharea to be forfeited

438,

When any share shall have bean so forfeited, notice of the forfeiture
shall be given 1o the defsulting moinber mnd an entry of the

fotfeimre with the date thereof, shall torthwith be made in the

rezister of members.

Lntry. of forfeiture in
register of members

a4,

The forfeiture of a share shall involve extinction al the Lime of

forfeiture; of all interest in and all claims and demands apaingt the |

Company, in respect of the share and all other rights incidental to
the share. . '

Effect of forieitore

30

(1

A forfeited share shall be deemed to be the property of the Company
and may be sold or re-allotted or otherwisc disposed of gither to the

| person who was before such forfeiture the holder thereof or entitled

theretos or to any other person of such terms and in such manner as
{he Board thinks Gt

Foﬂi:ited Elham*;, m;
be sold, ete.

{2 .

At any time befbre a sale, re-atlotment or disposal as aforesaid, the

Cancellation of
forfeiure

Board may cancel the forfeiture on such terms as it thinks fit.

5L

{n

A person ‘whose shares have been forfeited shall gease o be a
member in respect of the forfeited shanes, but shall, notwithstanding
the forfuiture, remain lisble to pay, and shall pay, o the Company
all monies which, at the date of forfeiture, were prescntly payable
by him to the Company in respect of the shares.

Members still lable to
pay money owing at the
time of forfeiture

{2

The liability of such person shall cease if and when the Company
shall have received payment in full of all such menies in respect of
the shares.

Cesser of hinbility

32,

(1)

A duly verified dechsration in writing tha the declarant is n divector,

the manager or the seeretary of the Company. and thut o share in the

Certificate of forfeiture

Company has besn duly forfeited on a date stated in the declaration.

12
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shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled fo the share;

@)

The Company may receive the consideration, if any, given for the
share on any salv, re-aflotment or disposal thereof and may execute
4 transfer of the share in favour of the person 1o whom the share is

sald or disposed of:

Title of purchaser and
trunsferee of forfeited
sharey

(3)

The transferee shall therenpon be registered as the holder of the
share; and

Tramsfetee [0 he

registered a5 holder

{4}

The tramsferee shall not be bound (o see o the application of the
purchase money, if any, nor shall his title 1o the shate be affected
by any. irregulirity or invalidity in the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the share.

Tromsferco not affected

33

Upon any sale after forfeiture or for enforcing a Lien in excrcise of
the powers hereinabove given, the Board may, Ifneceasary. appoint
some person to execulean 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 bean
entered in the rogister of members in respect of such shares the
validity of the sale shall not be impeached by any person.

Validity of sales

Upaon any sale, re-allotment or othir disposal under the provisions.
of the preceding Articles, the certiflcate(y). if any, originally issned
in respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it by
the detiniting member) stand cancelled snd become noll and void
and be of no effect, and the Board shall be entitled to dssoe g
duplicale certificate(3) 1n respect of the said shares fo the person(s)
eiititled thercto. '

Cancellation of share
certificate in respect of
fozfeiied shares

35,

The Board may, subject 0 the provisions of the Act, sccepl #
surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

56,

Surrender
ccertificates

of share.

The provisions of these Articles as 1o forfeiture shali apply in the
case ol non-peyment of any sum which, by the terms of issuc of a
share, becomes payable at a fived time, whother on account of the

nominal value of the share ar by way of premium, s if the same |
_had been payable by vittue of 2 call duly made and notitied.

Sums deemed

o bha
calls )

The provisions of these Anicles relating to forfelture of shares shall
mitafis mutandis apply to any other seeurities including debentures
of the Clompany. !

Provisions a5 1o
forfeityre of shares o
apply muistis mutandis
o debentums, elc.

Borrow ing Powers

38,

39,

Subject to the provisions of the Act and these Artcles, the Boged
may from time fo time, at its own discretion. borrow monies by
passing a reselution at meetings of the Board: provided however,
that If the monies 10 be horrowed, together with the money already
borrowed by the Company esvecds the aggregate of the paid-up
share capital and free reserves snd securitics premium of the
Company, then such borrowing must be approved by way a special
resolution in accordance with the provisions of the Act.

Power of the Bosrd to
bormny monies

Alteration of capital

Subfect to the provisions of the Act, the Company may. by ordinary
tesolutinn -

increase the share capital b:, such sy, to be divided into
shares of such amount a8 it thinks ecxpedient:

{a)

consolidate and divide all or any of s share capital into
shares of latger amount than its existing shares:

{b)

Power to alter share
capital
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Provided that any consolidation and division which results
in changes in the voling percentage of members ghall
require applicable approvals under the Act

(c) convert all or any ofits fully paid-up shares into stock, and
reconvert that stock inte fully paidup shares of any
detrtnifnation;

(@  sub-divide its existing shares or any of them into shares of
smalter amount than is fixed by the Memorandurn;

(&) canicel any shares which, al (he date of the passing of the
resalution, have not been taken or agreed W e lnken by

BNy person. i
Whare shares are converted into stock: Bight of slockholders

REY the holders of stock may transfer the same or any parl
thereol in the same manner s, and subject fo the same
Articles under which, the shares from which the stock
arose might before the conversion have been transferred,
or as near therelo s ciroumstances admit:

Provided that the Board may, from time to time. fix the
minimum amouni of stock transferable, so, however, that
such mininitm shall not exgeed the nominal amount of the
shares from which the stock arose:

() the holders of stook shall, sccording to the amount of stock
held by them, have the same rights. privileges and
advantages as regards dividends, voling at meetings of the
Company, and other matiers, as if they held the shares
from which the stock arose; but no such privilege ur
advantage (excepl participation i the dividends and
profits of the Company and In the assets on winding tp)
shall be conferred by an amount of stock which would not,
if ‘existing in shares, have conforred that privilege or
advantage; '

() (c) such of these Articles of the Company as are:
applicable to paid-up shares shall apply to stock and the
words “share” and “shureholder” “member™ shall
include “stock” and “stock-holder” respectively.

The Company may, by resolution as prescribed by the Act, reduce Reduction of capital |
in any manner and in accordance with the provisions of the Act aand i

| the Rules, - ‘

fe) {rs share c;ipflﬂ!ﬁ andior

(b)  any capital redemption reserve acoount; and/or

{c) any securities premium account; and/or

(d)__ . any other reserve in the nature ol share capital.

Where two Of MOTE persons are registered as joint holders (not more | Joint holders
{hun three) of any share, they shall be decmed (so far as the
Company is concerncd) to hold the same as joint tenants with
benefits of survivorship. subject to the following and other

provisions contained in these Articles:
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{a) Thejnlnj;-i:l_u!dm of any share shall be liable severally as
well 45 jointly for and in respect af all calls or instalments
and other payments which ought 1o be made in respect of
such share.

Lighility of Joint
holders

(b On the death of auy one or inore of such joint-holders. the
survivor ocsurvivors 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 fil, and nothing hersin contained shall be jaken
to release Lhe estate of a deceased joint-holder from any
liability on sﬁmﬁ held by him jolntly with any other
pérstn.

Death of one¢ or more
joint-holders

(e} Any one of such joint holders may glve effectual rcom;m
of any dividends, interests or nthet nioreys payable i
respect of such sharve.

Reecipt  of one
Sufficicnt

- '(d} Only the person whose pamie stands first in l:he register of |

members a5 one of the _1uml.-hu]-:lm of any share shall be
entitied to the defivery of cerlificate, if any, relating to such
share or o receive notice (which tenm shall be decmed ©
include all relevant documents) end any notice served om
or sent to-such person shall be deemed service on all the
jint-hokdors.

Delivery of certificate
and giving of notice (o
first named hodder

i) (i) Any one of two o more joint-holders may vote atany

meeting either personally or by attomey or by proxy in
respect of such shares as if he were solely entitled thersto
and if more than one of such joint holdérs be preseat at any
mesfing personally or by proxy or by attomey then that
one of such peraons a0 present whose name stands first or

. higher (as the case may be) on the register i respect of
such shares shall slone be entitled to. vote in respect
thereak.

Vote of foint holders

{1i) Several executors or adminisirators of 8 decessed
member in whose (deceased member) sole name any share
stands, shall for the purpose ofthis elause be deemed joint-
holders,

| administrators as jolnt.
| hekiars

(£} The pmvisiuns of these Articles relating to joint holders of
shares shall mutaiis mutandis apply to any other securities
inciuding debentures of the Company registered in joint
1LAMES,

Provislons 25 1o joint.
holders as o shares to
apply snptetic seeandis
Ao debeniures, cic.

Capitalization of profits.

63,

(1)

(2)

The Company by ordinary resolution in general mesting may, upon
the recommendation of the Board, resolve -

(e} that it is desirable lo-cepitalize sny purt of the amount for
© the time being stunding to the credit of amy of the
Company’s reserve accoumis, or to the credit of the profit
and loss accounl, or gtherwise evailable for distritamion;

and :

(b} that such sum besceordingly sel free for distribution in the
manner specified in claese (2} below amongst the
members who would have been entitled {hercto, if
distributed ' by way of dividend and in the same
pmpurtlms,

Capitalization

The sum aforesaid shall o be pnid In cash but shall be spplied,
subject to the provision contained in clause () below, either in or
tovards:

Sum how applied

Fat Linimesh Astospiach & Mamafaztiris.s S, L

15 'E_.-#._._IE;'(LJ-’:-'

Dirgclar _
DIt pfoous™




() paving up any amounts [pr the time being unpald on any [
ghares held by such members respeciively;
(L3} peying up in tull, unlssued shares or other securities of the

Company to be allotted and distibuted, credited as fully
pald-up, to and amongst such members in the proportions
aforesaid;

{c) partly in the way specified in sub-clause (a) and partly in
that spmﬁﬁ.’l in sub-¢lagse (b i

(3

A securities premium secount and o capital redemiplion reserve

account or any olher permissible reserve account may, for the |

purpnses of this Adicle, be applied in the paying up of unissued
shares to be issued fo members of the Company as fully paid bonus
shargs;

@

The Board shall give effect to the resolution passed by the Company
in pussuance of these Ardele.

ad, {1)

| Boaed shall -

Whenever such g vesolution as aforesaid shall have boen passed, the

(2) make all appropriations and applications of the amotmts
resolved 1o be capitalized therehy, and all allotments angd
issnes of fully paid shures or other secm’lﬁc& if any: and

{I:r} generally do all acts and things required 1o g;we effect
' thereto.

Powers of the Board for
capitalization

{23

(b)

‘The Board shall have power -
{a) to make such provisions, by the fssue of t“rm.imnn]
certificates/coupons or by payment in cash or olherwise as
il thinks fit, for the casg of shares or other securities
besming dist_ributahir;: in fractions; and

to authorize any person to enter, on behalt of all the
members emttled thereto, into an agreement with the
Company providing for the allntment to them respectively,

- gredited as fully paid-up, of any further shares or other
securities (o which they may be entitted upon such
capitatization. or a5 the case may require, for the payment
by the Company on their behalf, by the application thereto
af their respeciive praportions of profits resolved to be
capitalized, of .the amount or any part of the amoumts
remaining unpaid on their existing shares,

Hoard's pt-l’-'m: for issue
fiactional cerfifioats’
eonndm efo.

(3

Any agreement made undet such authority shall be effective and

binding on such members.

Agraement I:l:nrﬂng on |

mernbers

Buy-back of shares

65.

Notwithstanding mnything contained in these Articles but subject to

all applicable provisions of the Act or any othér Applicable Laws |

for the time being in force, the Company may purchase its own
shares or ulhm' wi‘fs& securities,

Dhuy-hack of shares

General muhngs

All general mmﬂings other than annal genersl mesting shall be
cpiled extraordinary general mecting.

‘Extrgordinary general

meeling

67. |

The Board may, whenever it thinks fir. call an extmordinary general
meeking.

Powers of Board to call |
exirmord’nury  general

meeding

68,

Genoral Meeting shall be called by giving not less than twenty one

Motice of General

days’ nofice, cilher in writing ot through elecironic mode as

1a

Meatings
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prazecibed under Lthe Act, except as otherwise provided by Taw_Tor [

the purpose of reckoning twenty one days' notice, the day of
sending the notice and the day of the Meeting shall not be counted,

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

and the business tp be iransscted thereat, In the case of special

business, an explanatory séatement shafl be annexed 1o the notice in

accordance with the provisions of Section 102 of the Act. Such
notice shall be given in the manner hereinafter mentioned or in such
ather manner, if any, as prescribed inder the Act, to all the
Members and to-the persous entitled o a shiare in the consequence
of death or insolvency of a Member, and to such other persons as
specified under law.

Any accidental omission lo give notice of a Meeting to, or the non-
receipt of notice of a Mu:hng by, any Member or othey person
entitled to receive such notice shall not invalidate the proceedirigs
of the Meatang.

Pm:ndmwuunl meetings

No business shall be uansacted at any general meeting unless a
Minimum required quorum a5 per Section 103 of the Companies
Agt, 2013 of members i3 present at the time when the meeting
procecds to buisiness.

Tk

No business shall be discussed o transacied al any general meeﬂn,g
except election of Chairperson whilst the chair is vacant.

T

Buslness confined o

election of Chaliperson | |
whilst chait vacant

The quorum for a genersi meeting shiall be a3 provided in the Ak,

Quorum  for genernl
meeting

Ifat any mﬂeling*m director 13 willing to act a3 Chairperson or if
no director is present within fifteen minutes afier the time appointed
for holding the meeting, the members present shall, by poll or
alectronionlly, choose one of their members b be Chairperson of
the meeting.

elect ‘a
Chairperson

Members to

On ony business 41 any general mecting, in case of an equality of
votes, whether on & show of hands or electronically oron a pull the
Chairperson shall have a second or casting vate.

T

A1

)

(3}

|
|

Costing ~ vole of
Chairperson al general

The Company shall eause minutes of the proceedings of every
general meeting of any elass of members or creditors and every
resolution passed by pogtal baflot to be prepored and siened in such
manner as may be prescribed by the Rules and kept by making
within thirty days of the conclusion of every such meeting
concemed or passing of resolution by postal ballot entries thereof
in books kepl for thal purpose with their pages consecutively
nnnbered.

m::t:img

Minutes of proceedings
of meetings and
resalutions. passed by
postal ballot

There shall not be included In the minotes any matter which, in the
opinion of the Chairperson of the meating —

(a) i3, or could reasonably be regarded, as defamatory of any

person; or

lb} is irrelevant or immaederial W the procecdings; of
() _is defrimental to the interests of the Company.

Cenain matters nﬂhﬁ
be [neluded in Minates

The Chairperson shall exercise an absolute. discretion in regard to
the inclysion ot non-inclusion of any matter In the mimtes on the
sroumdds speeified in the aforesaid clause.

Discretion of
Chairperson in relalion
to Mimites

{4}

The minutes of the meeting kepl in accordance with the provisions

Minmies to be Evidence

of the Act shatl he evidénce of the proceedings reconded thersin.
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7

meeting of the Company or 2 resolution passed by postal baliot
shall:
. be kapt at the ragistered office of the Company; and

br.
duriny business hows on all working days,

Thie books containing the mines of the proceedings oFany general :

be open W ingpection of any member without charge,

Inspection of minute
books of  ponecal
meeting

2}

prescribed by the Act, after he has made a request in writing in that
behalf 1o the Company and on payment of such fees as may be fixed
by the Board, with & copy of sny minutes rﬂfﬁ'l‘Eﬁ to in clause (1)

13&“‘.-

Any member shall be entifed to be fumished, within the t-me.

Members niay obtam
copy of minufcs

76. ¥

Adjournment of nieeling

time and from place to place with the consent of the members
where quorum is present

The Chairperson may, sua mot, sdjourn the mesting from fime 1.

Chahperson ITHLY
adjourn the meeling

No business shall be transacted at any ﬂﬂjuumnd mc:aih'lg other than
the business leR unfinished st the meeting from which the
adjourmmesit took place.

Business ai adjoumed
mecting

When a mesting iz adjourned for thirty da:,:. or mote, notice of the
adjourned meeting Ehall be miven as in the case of en original
meeting,

Motice of adjoumed
meeting

1 Save a5 aforesald, and save as pmwth! in the Act, it shall not be

necessary to give any notice of an acjowrnment or of thnbusinmstﬂ
| be'transacted at an adjoumncd mocting,

Nofice of adjoumed
miceting nul regquired

"-’ntmgﬂghtu

oy ¢lass or cia_m of shares -

(=)
have ong vole: and

on a poll, the voting righis of members shall be in
proportion to his share in the paid-up Equity Share capital
of the company. -

()

Subject to any rights or restrictions for the time being Etﬁi.d"l&d to

on a show of hands, every member present in person shall |

Entitlement (o vote on
show of hands and on

poll

A member may exerciss his vote gt 4 meeting by electromio means
in siecordance with the Act and shall vote only once.

Yoting hrough
electronic means

79

(1)

In the case of joint holders, the vote of the senior who knders o
vote, whether in porson or by proxy, shall be accepted to the

exclusion of the votes of the other joint holders,

Vote of joint holders.

(2}

For this purpose, seninrity shall be determined by the order in which
the names stand in the repister of members.

Seniority of names

.

“A member of unsound mind, or in respect of whom an order has
beent made by any court having jurisdiction in lunacy, may vote,
whether on 4 show of hands or ona poll, by his committee or other

ghare or shares shall be by his grandisn or a0y one of his ;umﬂm&

legal guardian, mdnnym:ﬁhmmmﬁtmurgumimnm onapoll, |
volt by proxy. I any member be a minor, the vote {n respect of his |

How. sembers non
COMMpoS - mentis and
minor may vote

1.

Any business other than thai upon which a poll has been demanded
may be proceeded with, pending the taking of the poll.

Business may. procesd |

| pending poll

No member shall be entitled to vote &t any gmmﬂl mieeting unless
sl calls or other sums pregently pa'-'ahie by him in respect of shares
in the Cumpan v have been paid or in regard o which the Company
has exeroied any right of Lien,

Resmiction on voling
rights

81

A member is not prohibited frony excrcising his voting on the
ground that he has not held his share or other interest in the
{hmpa.n:,r for any specified peﬂnd preceding the date on which the

Restriction on _exwéfs&

of voting rights in other
pases o o vold

13
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84

vote is taken, or on any other grovind not being a ground set out in
the preceding Article.

Any meriber whose name is entered in the resister of m&mbr;.'rﬁ of
the Company shall enjoy the same rights and be sabject to the same

Fiqual
members

rigits  of

limbilitics as 4l other members of the same class,
; Proxy

85,

()

Any member entitled to attend and vote af a generyl meeting sy
do so cither personally or through his constituted attomney or
throuph another person as a proxy on his behalf, for that mesting.

Member may vote in
nerson o sthenwise

[6]

The instrument appointing & proay and the power-of attormey or
other authority, if any, under which it Is signed or & notarized copy
of that power or authority, shall be deposited at the registered office
of the Company not less than 48 hours before the time for holding
the meeting or adjournis! meeting at which the person named in the
instrument proposes to vote, and in detinlt the instrument of prosy
ghall not be treated as valid.

Proxies. when tw be
deponited

An instrument appointing a proxy shall be in the form as proseribed |

in the Rules.

87,

Form of proxy

A vole given i accordance with the terms of an instrument of praxy
shall be valid, notwithstanding the previous death or msanity of the
principal or the revocation of the proxy er of the authority under
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,
revocttion or transfer shall have been received by the Company at
its office before the commencement of the meeting or adjourned
meeting af which the proxy is used.

Proxy to be walid
notwithstanding  death
of the principal

Hoxrd of Directors

BE.

Unlcss othierwise determined by the Company in general meeting,
the number of directors shall not be less than 3 {ihree) and shall not
be roore than 15 (fifteen). _

The following persons were the First Directors of the Company at |

the time of Incorporation; _
1. Mrs. Radhika Kamojhala (DIN; 07343813)
2. My, Savithe Karunakards Nayar (DIN: 06619317)

Board of Direclors

B9

The Directors shull not be required to hold any specific qualification
shares in the Company.

BEA

{1)

The Board of Directors shall appoint the Chairperson of the
Company,

The same individual may. at the sane time, be appointed as the
Chairperson as well as the Managing Dirsetor of the Company.

Chalrperson and

Manaping Director

(2)

The Bourd shall have the power to determine the directars whose
perind of office is or {4 not lable W delermination by retirement of
directors by rotation, Y

Directors nof hable to
retire by rotation

O

(1}

The remunermtion of the directors shiall, in-so far a5 it consists of &
monthly pavment. be deemed to acerue from day-to-day.

Bemumeration of
Directors

{2}

3)

The remuneration payable to the directors, including manager, if
gny, shall he determined in accordance with and subject o the
provisions of (he Aet by an ordinary resplution passed by the
Company in genetal meeting,

Remuneration  to
fequire mombers’
COngant

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

Travelling and other
CHpEnies
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in uitending and returning from meetings of the Board of
Directars or any committes thereof or general mestings of
the Company;: or ' (

{g)

(k) i connection with the business of the Company.

h

Subject to the provisions of these Arlicles and the provisions of the

Act, the Beard may, decide 10 pay 4 Dircetor ont of funds of the

Company by way of sitimg fises, wilhin the ceiling preseribed under
the Act, & sim to be determined by the Board for each meeting of
the: Board or any committes or sub-committes thereof attended by -
him in addition to his traveling, boarding and Jodging and other

expensesincurred

Sitting Foea

APFOINTMENT AND REMUNERATION OF DIRECTORS

81,

‘Subject to the provisions of the Act and these Arntieles, the Board of

 with the rélevant provisions of the Acl

Diseelors, may from time 1o fime, appoint one or more of the

Directors 1o be Managing Directors or other whole-time Director(s} |

of the Company, for a term not exceeding five years ot 2 time and |
may, from time to time, {subject to the provisions ol any contract
hetween him or them and the Company) remove or dismiss him of-
them from office and appoint another or others in his or their place
or places and the remuneration of Managing of Whole-Tiime
Director(s) by way of salary and commission shafl be in sccordance

Appﬁinﬁnmt

|92,

Subject 1o the provisions of the Act, the Board shall appoint
Independant Directors, who shall have appropriate experience and
qualitications to hold a position of this naturs on the Board. |

Independent Director

18

| meeting may, from time to time, determing and such further

Subject to the provisions of section 196, 197 snd 188 read with
Schedule V to the Act, the Dircelurs shall be paid such forther
remuneration, whether in: the form of monthly payment or by a
percentage of profit ar otherwise, a3 the Company in Cieneral

remuneration shall be divided -among the Directors in such
proportion and in such meanner as the Board may, from time to time,
determming and in defoult of such dewermination shall be: divided
among the Directors equally or if so determined paid on a monthly
busis, -

Remuniration

Subject tp the provisions of these Articles, and the provisions of the
Act, if any Direcior, being willing, shall be called upon to perform
extra service or 16 make any special exertions in going or residing
away from the place of his normat residence for any of the purposes
of the Company or has given any 'special attendance for any
business of the Company, the Company maey remunerate the
Director so doirg either by o fixed sum or olherwise as may be
determined by the Director

Payment  for ]E‘.xtm
Service

935,

| executed, as the case may be, by such person and in such manner as

All cheques, promissory notes, drafls, hundis, bills of exchange and
oiher negotiablz instruments, and all receipts for monies paid to the
Company, shall be signed, drawn, accepted, endorsed, of otherwise'

Execution of
negotiable mstruments

{1

the Board shall from time to time by resolution detepming.
Subject to the provisions of the Act, the Board shall have power al
any time, and frot time to time, to appoint 2 persan as an additional

director, provided the mumber of the directors and additional | |
directors together shall mot st any time exceed the maximum |

strength fixed for the Bodrd by the Articles.

Appointment of

uchditionsl dire¢tors

(2)

| to the provisions of the Act.

Such person shall hold office anly up to the date of the neat annual
general mesting of the Company but shall be. eligible for
appointment by the Compuny a5 & director at that meeting subject:

Duration_of office of
additional dircctor

20
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a7,

(1)

The Board muy sppoint an alternate director  act for a director
(hereinafier in this Article called “the Original Director™) during his
absence for a period ol not less than three months from India, No
person shall be appointed as an alternate director fur an independent

director unless he is qualified to be appointed as an indapendent |

director under the provisions of the Act.

@)

Appoiniment of
alternate director

An altemnate director shall not hold office for 2 period longer than
that permissible to the Original Director in whose place he has been
appointed and shall vacate the office if and when the Criginal
Director returns to Tndia N

Duration of office of
alternate -:iiraﬂqr

(3)

If the term of office of the Original Director is determined befote
he retums to India the automatic reappointment of retiving directors
in default of another appointment. shall apphy fo the Original
Direstor and not to the sltemate director.

Re-appoiniment
provisions  applicable
tex Origimal Director

98.

(1}

- meeting i3 vacated before his term of office expires'in the normal

If the ottice of any director appointed by the Company in géneral

course, the resalting casual vacancy may, be filled by the Board of
Directors at a meeting of the Board.

(2)

Appointment of
director to fill ‘& casual
Vacanoy !

The ditector so appointed shall hold office cnly -up 1o the dite upto
which the director in whose place he is appointed would have held

Duration of office of
Director appointed 1w
Ol casnal vaconey

_office if'it had not been vacated.

Powers of Board

99,

-the Board and the Board may-exercise all such powers, and do all.

The management of the business of the Company shall be vested In

such acts and things, as the Company is by the Memorandum or
otherwise authorized to exercise and do, and, not hereby or by the
slatute or otherwize directed or required to be exercised or done by
the Company in peneral meeting but subject nevertheless to the I
provisions of the Act and other Applicable Laws and of the
Memorandutn and these Articles and 10 any regulations, nol being
inconsistent with the Memorandum and these Asticles or the Act,
from time to tme made by the Company in general meeting
provided that no such regulation shall invalidate any prior act of the
Buourd which would have been valid if such regulation had ngt been
made, -

CGreneral powers of the
Compatly  vested in
Board .

Proceedingy of the Baard

1040

(1)

The Board of I.‘Jh-a_t':tnra may meet for the conduct of huaiuﬁ_ie:
adljourn and otherwise regulate its meetings, as it thinks fit

Provided, that the Board of Directors shall hold meetings wt least
o [n every three months and at least four times every calendar
Year. :

When meeting 10 be
cotyened

2

‘the Chairperson may, or the company secretary on the direction of

The Chairperson or any one Director with the previous consent of

the Chairperson shall, a¢ any time, summon a meeling of the Board, |

(3)

The quornsim for o Board meeting shall be as provided in the Act,

Who may summion
Boerd meeting

Cuorumy for  Boasd

mietings

@

~meeans or teleconferencing, as may be prescribed by the Rules or

The participation of directors in a meeting of the Board.may be
gither in person or through video conforencing or audio viasal

permitted uader Applicable Laws,

Participation. at Board
meetings

(5)

Al least' 7 (seven) Days® wiitten notice shall be given In writing to
every Director by hand delivery or by speed-post or by reglstered

post or by facsimile or hy email or by any other electronic means, |

glther (i) in writing, or (1i} by fax, e-mail or other approved |
electronic communication, receipt of which shall be confirmed in I
writing ay yoon as s reasonably practicablé, 1o cach Director, setting: |

Notice  of
mectings

Board
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101.

out the agenda for the meeting in reasonable detail and attaching the
relovant papers to be dischssed at the mecting and all available dats
and information relating lo mattors to be discussed at the meeting
extcepl as otherwise agreed inwriting by all the Directoys.

{1)

Save as otherwise expressly provided in the Aet, questions arising
at any meeting of the Board shall be decided by a majority of voles.

1602,

2)

Questions at  Board
ineating how decided

1 casa of an equality of votes, the Chairperson of the Board, il any,
shall have a second or casting vode.

Costing  wvote  of
Chairperson: at Board
megting ]

The continuing dircctors may aot notwithsianding any vacancy in
the Board: b, ifand 20 long s their number is reduced below the
guorum fixed by the Act for o meeting of the Board, the continuing
directors or director may oot for the purpose of imoreasing the
number of directors to that fixed for the quorum. or of summaoning
a genernl meeting of the Company, but for no olher purpuse.

Ditectors “ not aod
when  nomber  falls
below miniamm

143,

(1

The Chalrperson of the Cnmpa.n].f shall be the Chairperson at
meetings of the Doard. In his absence, the Board may eloot a
Chairperson of its mestings and determine the period for which he
is to hold office.

(2)

Who [ preside o
meetings of the Board

If no such Chairperson iz elected. or if at. any maaﬁﬁé the |
Cheirperson is nol present within {ifieen minudes after the time |
appointed for holding the meeting, the directors present ay chonse |

one of their members to be Chairperson of the meeting

Dircotors o clecl &
Chairperson

104,

- (b

The Board may, subject to the proviskons of the Act, delegate any
ol tis powers to Comunittess consisiing of such member or members
of s body as il thinks fit:

Delegation ol powers

{2

Any Cammittee so formed shall, in the exercise of the powers so
delegated, conform to my tegulations that may be imposed on it hy
the Board,

Commities to conform
to Board regulations

(3)

The participation of directors in & meeting of the Committee muy
be either in person or throngh video conferencing or oudio visesl
tieans or teleconferencing, as may be prescribed by the Rules or
permitted under Applicable Laws.

Participation a

Conunittes mectings

185,

]

A Committee may elect a Chairperson of its meetings unless the

Board, while constituting a Commities, haa appommd a

Chairperson of such Committes,

Chairpursim of

Commities

2)

If no- such Cnairpmn:m is elected, or it at any mesting the
Chalrperson 15 not present within fifteen minutes after the time
allocated for holding the mecting, the members present may choose
one of their members o be Chalrperson of the meeting,

Whoe o preside at
meetings of Committes

106,

(L)

A Cornmittes may meet and adjourn as it thinks fit.

{2)

Guestions arising #t any meseting of a Committee shall be

determined by a majarity of votes of the members present.

Questions @t
Committee ™ meeting
how decided

I

e

In ease of an equality of votes; the Chairperson of the Committee
Hha'.ﬂ havg 2 second or casting vote.

Casting . vole  of
Chairperson i}
Commilies meeting

107,

All acts done inany et ng of the Bm:{l orafa Commitiee theréof
ar by any person scting as a director, shall, notwithstanding thel it
may be afterwards discovered that there was some defect in the
appolntment of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were disqualified or

that his or their appointient had terminaled, be as valid as if every -

such direclor or such person had been duly appointed and was
qualified to be a directer.

Acts of Board or
Committes valld
notwithstanding defect
of appoiniment

108,

Save #s otherwise expressly provided in the Act, a resolution in

writing, signed, whether manually ot by secure electronic made, by
& majority of the members of the Board or of 4 Committee thereof,

Passing of resolution |-

by Circulation
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for the time being entitled o receive notice of a meeting of the |

Board or Committee, shall be valid and effective as if it had beén
passed at a meeting of the Board or Comeniftee, duly convened and
hetd.

Chiel Executive Officer, Manager, Com mpany Secretary and Chief Financial Officer

104,

(1)

Subject to the provisionsof the Act, -

A chief executive officer, manager, company secrefary and chief
financial officer may be appointed by the Board for such tert, at

such remuneration and upon such conditions as it may think fit; and |

any chief exveutive officer, manager, company secretary and chief’
financial officer so gppointed may be removed by means of o
resolution of the Board; the Board misy appoint one or more chief
executive ollicers for its multiple businesses.

Chicf
Officer, e,

hxﬁcmme

(2)

A director may be-appointed as chiel execulive officer, manager,
company secretary or chief financial officer.

Director may be chief
executive offices, do,

R.egister.-.

t10.

- The Compuny shall keep and malnmin at its registered office all

statutory registers namely, register of chirges. register of memburs,
register of debenture holders, register of any other security holders,

the register and index of beneficial owners and annual return,

register of loans, guarantees, scourity and aa.qmsfnons register of
investments not held In its own name and register of conracts and
arrangements For such durstion as the Board may, unless otherwise
prescribed, decide, and in such manner and containing such
particulars as prescribed by the Act and the Bulzs,

The registers and copics of amual refurn shall be open for |

inspection during business hours on all working davs, at the
registered office ol the Company by the persing entitled thereto on
payment, where required, of such foes as maey be fixed by the Board
but not exceeding the limits prescribed by the Bules.

Statitory registers

111

(1)

The Company may cxercise the powers conferred on it by the Act
with regard to the keeping nfa foreign register; and the Board may
(subject to the provisions 'of the Aet) make and vary such

repulations as it may think fit respecting the keeping of uny such

repister.

Foreign register

(2)

‘The foreion register shall be open for i |r_rspremmu and may be closed,

andl extracts may be taken therefrom and copies thereof may be
rbqutmi in the same manser, autatls mutandis, as is applicable to
the repister of members.

Dividemls and Reserve

12,

The Company in general meeting may declare dividends, but nio
dividend shall exceed the amount recommended by the Board but
the Company in peneral mecting may declare 8 lesser dividend.

Compiny i general
meeting may declare
dividends

113,

1124

Subjeet to the provisions of the Act, the Board mav fiom time'to
time pay.to the members such méerbm dividends of such avomt on
such class of shares and ot swch times as it may think fit

Interim dividends

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

1114,

(r)

The Board may, before recommending any dividend. set aside out |

of the profits of the Company siveli sums s it thinks it as a reserve
or reserves which slwll, at the discretion of the Board, be applied
for any purpose to which the profits of the Company may be
properly applied, including provision for meeting continpencies or
for equeiizing dividends; and pending such application, my, at the
like discration, either be emploved in the business of the Companiv

Dividends only 1o be

Special dividends

paid oot of protis
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ur be invested in sueh investments (other than shares of the |
Company) as the Board may, from time (o time, think fit.

(2)

The Board may also carry forward any profits which o may
congider necesaary nod to divide, withoul setting them: agide as 3
reserve,

Carry  forward  -of

Prafits

115, {1}

Subject to the rights of persons, if any. antitled to shares with
special rights as o dividends, all dividends shall be declared and
paid secording o the amounts paid or credited as paid on the sliares
in respect whereof the dividend is paid, but if and 50 long as nothing
i5 paid upon any of the shares In the Compeny, dividends may be
dectared and pald according to the amounts of the shares.

Division of profits |

(2)

No amount paid or credited as paid on a share i advance of calls
ghall be trented for the purposes of this Article as paid on the share.

(3)

Al dividends shall be appestioned and paid proporiionately 1o the
amounts paid or dredited ey poid on the shates during any portion
or purtions uf the period In respect of which the dividend is paid;
but it any share Is issued on tenms providing that it shall rank for
dividend az from a particubar date such share shall rank for dividend
accordingly.

Payments in advance

Dividends 1o be
apportianed

116, (1}

| Company on acconnt of calls or nthenwse in relation to the shares

The Board may deduct from any dividend payable o any member
all sums of money, if any, presenily paya.t:lt by him o the

of the Company.

Mo member 10 recefve
dividend whilst
indebled o e
‘Conapany and
Company's  right to
teinbursement

therafrom

(2)

The Board may remnin dividends payahle upon shares in respeet of
which any person is, under the Transmission Clause herzinbefore
contained, entitled 1o become a member, until such person shail
hecome a member in respect of such shares,

117. (1

Any dividend, interest or other monies payable in cush in respact
of shares may be paid by electronic mode or by cheque or warmant
sent through the pest directed to the registeied address of'the holder
or, in the case of joint holders, 1o the registered address of that one
of the joint holders who is first named on the register of members,
or to such person and to such address as the holder or joint hnldws
may in writing direct,

Retention of dividends

Dividend how tetnitted

Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent,

Inmrurﬁmﬂ_ of Payment

| permissible meany is made,

Payment in agy way whatsoever shall be made ut the risk of the
person entitled to the money paid of 1o be paid. ‘The Company will
not be responsible for o pa:,-mmt which is lost or delayed. The
Company will be deemed to having made a payment and received
a pood discharge for it if a payment ush‘lg any of the foregoing

Discharge to Company

118.

~Any one of two or more joint holders of a share may y_jvcfﬁecuvt
teceipts for any dividends, bonuses or other monies payable in
respect of such share.

Receipt of one holder
sufficient

119,

Mo dividend shall bear interest against the Company.’

Mo intm:st on
dividends

120,

The waiver in whale or in part of any dividend on any share by atiy
document shall be effective only if such document is signed by the
mumber {or the person entitled to the share in consequence of the |
death ‘or bankruptcy of the holder) and delivered o the Company |
and lfurmﬁmmwnilhmﬂlesﬂmemmaptedns such nra:.tc:d

upott by the doard.

| Waiver of dividends

~ UNPAID OR UNC]..AIMED BIVIDEND

24
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121 () | Where the Company has declared a divideid but which has not been | Tramsfor of unelaimed
paid or claimed within thirly (30) days from the date of declaration, | dividend
the Company shall. within seven (7) days from the date of expiry of
the said period of thirty (30) days, transfer the total amount of
dividend which remains unpaid er oaclined, 1o & special acdount to
be opened by (he Company in that behslf in any scheduled bank
subject to the applicable provisions of the Act and the Rules made
_ thereunder, . .
{2} The Company shall, within & periad of ninety days of making any | Transfer 1o IEPE |
fransfer of an amount, ax stated above to the unpaid dividend | Account
account, prepisre a slatement conlaining the names. their last known
addresses and the unpaid dividend to be paid to sach person and
place it on the website of the Company, it any, and also-on any other
website approved by the Centeal Government for this putpose,
such formy, manncr and other particulars as may be prescribed.

any defauft is made in fransferring the total amount referred (o m
sub-article (1) or any part thereof to the unpaid dividend account of
the Company, it shatl pay, from the date of such defailr, interest on
s0 much of the amount as has not besn transferred. to the said |
aceount, at the rate of twelve por cent. per annm and the interost
secruing on such amount shall ensure to the benefit of the inembers
of the company in proportion to the amount remaining utipaid to
them, '

Any money transferred to the unpaid dividend aceount of the
Company which remains unpaid or inclaimed for a period of seven
(7) years from the date of such transfer, shall be transferred by the
Company to the Tnvestor Fducation and Protection Pund cstablished
{ under section 125 of the Act, Any persbn claiming to be entitied to
an amount may apply to. the authority constituted by the Central
Government for the payment of the moncy claimed,

All shares tn respect of which dividend has niot been paid or cléimed
tor 7 (seven) consesutive years or more shall be transferred by the
Company In the name of the Inyvestors Bducation and Protection
Fund subject to the provisions of the Act dnd Rules,

(3 Mo uncleimed or unpaid dividend shall be forfeited by the Board | Forfeimre of unelaimed
until the claim becomes burred by Applicable Laws, dividend

IE . ; Accounts
122. (1)} | The books of account and books and papers of the Company. or any | Inspection by Dirctlors
of them, shall be open to the inspection of directors in accordance
with the applicable provisions of the Act and the Rules. i
{2) | No member (nol being a director) shall have any right of inspecting | Restriction on
any books of sccount or books and papers or document of the | inspection by members
Company except as conterred by Applicable Laws or authorized by

thic Board.
Winding up
123, Subject to the applicable provisions of the Act and the Rules made | Winding up af
thereunder — Company

If the Company shall be wound up, the liquidator may, with the
sanction of & special resolution of the Company and any other
sanction required by the Act, divide smongst the members, in specle
or kind, the whels or any part of the assets of the Company, whether
they shall consisl of property of the same kind or not.

(2 For the purpose aforcsaid, the lignidator may set such value as he
deema fair upon any propenly 10 be divided as aforesaid and nay

(1)
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determine how such division shall be carried out as between the
membery in different classes of mombers.

(3}

The Jiguidatar may, with the like sanction, vest the whele of any part
of such mssets in trustess upon such trusts for tho benefit of the

contributaries if he considers necessary, but so that no member shall

be compelled o aceept any shares or other securifies whereon there
is any Rability. : '

Indemnity aid Tnsurance

24, (1)

eXpenses,

Subject 1o the provisions of the Act, every direclor, manpging
dirastor, 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, 1o pay all costs, losses and expenses
(including travelling expenss)} which such direclor, manager.
company secretary and officer may incur or become Liable for by
reason of any contract entered inlo or uci or deed done by him in his
capacity @s such director, mansger, company secretary or officer or
in any way in the discharge of his chties in such capacity including

Directors and officers
right to indenmnity

(2

| Subject as aforesaid, every director, manasging direclorn, manager,

company scortary or other officer of the Company shall be
indemnified against any liability Incurred by him In defending any
proceedings, whether civil of eriminal in which judgement is given

' his favour or in wiich he is aoquitied o discharged or in |

comnection with any application under applicable provisions of the
Act in which reliet is givén to i by the Court.

3

The Compu@ may take and maintath any insurance as the Board

‘| mary think fit on behallof its present and/or former directors and key

managerial persormel for indemnifying all'or any of them against
any Hability for any sets in relation to the Compuny for which they
may be liable but have acted honestly and reasonably. '

Insurance

Becrecy

125,

Every Director, Manager, Auditor, Treasurer, Trustce, Member of 8.
Committes, Officer, Servant, Agent, Accoyntant or other person

employed in the business of the Company shall, if =0 required by the

Dircotors, before entering upon his duties, sign & declaration

| pleading himself to observe strict secrecy respecting all franaactions

and affairs of the Company with the customers and the state of the
accounts with individuals and in matters velating thereto, and shall
by such declaration pledge himself not to reveal any of the mattcr
which may come to his knowledge in the discharge of his duties
except when required so 1o do by the Direciors or by any meeting of
by & Courtof Law and except so fur as may be necessiry In order 1o
comply with any of the provisions in these presenis contained.

General Power

126.

Wherever in the Act, it hus been provided that the Company shall
have any right, privileze or suthority or thal the Cotapany could
carry oul any transsetion only.if the Company is so authorized by its

Arficles, then and in that cise this Article authorizes and empowers |,

the Company lo have such rights, privileges or autharities and to
carry oul such transaciions as have béen permilted by the Act,

without there being any speeific Article in that behalf herein.

provided,

At any point of time from the date of adoption of these Articles, iT
the Articles sre or beeome comirary to the provisions of the
Securilies and Exchanse Board of India (Listing Obligations and
Disclisure Requirements) Regulations, 2015, asemended from time

CGeneral power

For i.hlingi harﬁspanei’_& Manutactoring Put. Lid,

ik B Bt

Director




o time (the “Listing Regulntions™), the provisions of the Listing |
Regulations shall prevail over the Articles to such extent and the
Company shall discharge all of ifs obligations as preseribed under

the Listing Repulations, fiom time to Hine,

I edee

Direclor
DI ¢ ofoous’™

erospace & Nanuf turing Put. Ltd,
' {

For Unimech A

Directﬂr
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Mames, addresses, description and vecupation of |

subaeribers

Signature of
Sobscriber

Signature, names, addresses, descriphion
and pocupation of witnesses

1. Name: Eﬂmﬂhﬂl{ﬁmﬁ EAveToALA

Fathers Mame: N{ﬂﬁﬁ&ﬁj KA AN G TR A A et

Address: a1l 2P0 (Poss
L MHIM} K. F'TC L%Dur
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2, Name: ™1F PUTHI"IN

Father's Name: . SAT YANDEOYAwA
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Qecupation;
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(WU BEALALA , BANGALRE-SGoub]

Cecupation:

SERVICE

AN ame; DF_}IJ"N}I SRR D.
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