THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(incorporated under the companies Act, 1956)

Memorandum of Association
Of

STYLAM INDUSTRIES LIMITED

I The name of the Company is STYLAM INDUSTRIES LIMITED.

ll.  The Registered Office of the Company shall be situated in the Union Territory of
Chandigarh. ‘

lll. "1 he Objects for which the Company is established are.

(A} MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE AS FOLLOWS.

1. To manufacture, buy, sell, import, export and carry on the business of Laminates of all kinds.
Decorative and Industrial boards, sheets, Plywood, sunmica, wood panels, veneered and
unveneered adhesives, straw products, flush doors and of furniture and all sorts of Timber,
glass, &other articles, things and ingredients which can- conveniently be used further for
manufacture of or in connection with all such articles and things as aforesaid and to carry on
business of trading, manufacturing, import, export & distributors of acrylic solid surface and any

other ancillary activity related do this.

2. 7o carry on the business of manufacturers, moulders sellers, repairs, makers, converters,
importers, exporters, merchants, buyers, sellers and dealers in all kinds and forms of Board,
sheets, Paper, Sunmica, Paper moulded products, plastics moulded products, including sheets,
boxes, trays, containers. .

3. To carry on the business of manufacturers, moudlers, sellers, repairs, importers, exporters, of
sun mica Laminates Board Trays, P.V.C. Bakelite, fibre, glass etc.

4. To carry on the business of all types of contractors engineers, planners, designers &moudlers.

5. To carry on the business of developing, maintaining and‘operating of Special Economic Zones or

other Export Promotion Parks, software Technology Park, electronic Hardware Parks, Bio-
Technology Parks and other industrial parks either individually or as joint venture with any
company / firm / individual/ consultant whether local or foreign.

8. 1o acquire by purchase, exchange lease, transfer or otherwise howsoever, the land for buildings
necessary for carrying out any of the objects of the company. :

(B) OBJECTS ANCILIARY OR INCIDENTAL TO THE ATTAINMENT OF MAIN OBJECTS ARE AS

UNDER:

1. To buy, sgl[ manufacture, refine, manipulate, import, export and deal both wholesale and retail in
commo_d:tres, substances, apparatus articles and things of kinds capable of being or which can
conveniently be dealt in the company in connection with any of its objects. :
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To enter into partaership or into any arrangements for sharing profits, amalgamation, union of
interest or co-operation, joint-venture, reciprocal concession or otherwise with any company, firm
or persons carrying oh or engaged in or about to carry on, or engage in, or any business, or
transaction with this company is authorised to carry on or engage in, or any business, undertaking
or transaction which ray scem capable of being conducted so as directly or indirectly to benefit
this Company or to amalgamate with any Company having objects altogether or in part similar to
those of this Company and to guarantee the contracts of or otherwise assist any such persons,

Company or firm.

To purchase, take on lease to otherwise to acquire land, and to purchase, construct, erect or set up
buildings, factories, works; godowns and premises, and to buy and set up, repair, alter and deal in
plants, machinery apparatus, tools and implements, furniture and fixture, and material ang articles
of all kinds which are capable of being used for the purpost of'ary business herein mentioned or
needed or likely to be required by customer of such business.

To set up branch coffices, agencies, depots and showrooms, mills, workshops, laboratories and
ractories in or outside India for the purpose of the busioess of'the Company.

To acquire &nd take over as going concern the business, which this Company is authorised to carry
on or engage in or whoily or parily of a similar nature or capable of being conducted so as directly
‘or indirectly to beneficial to the Company.

To open account or accounts with any Bank or Banks of every kind including overdraft accounts
and to pay and endorse cheques and to withdraw moneys {rom such accounts and to close all or any
account as be considered necessary from time to time for the business of the Company. .

To jay out of Company's funds the costs and expenses in conncction with all matters preliminary and
“incidental to the formation, promotion and incorporation of the Company and the costs and
expenses incurred in connection with all mitters preliminary aod incidential to the formation and
incorporation of any Company which may be promoted by this Company in India or in any ether

country,

To take-or otherwise acquire and hold shares in any other Company (having objects altogether or
ir part similar to those of this Company} or carrying oa zny business capable of being conducted
so as directly or indirectly to benefit this Company,

To take on lease or otherwise for the purpose of the Company land, buildings, structures and other
rights and interests in the real estate and to let on lease or otherwise dispose of land, rights and
other interests in the real property belonging to the. Company and to undertake the payments of
rents and performance of all covepants and conditions and agreements contained in or assigned

to or by otherwise required by the Company.

To enter into any agreement with any Government or Authorities (Municipal, Local or otherwise)
that may seem conductive to th: Company's objects, or any of them, and to obtain from any such
Government or authorities any rights, privileges and concessions which the Company may think
desirable to obtain in connection with the business and to carry out, exercise and comply with any
such arrangements, privileges and coneessions in or outside India.
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14.

15.

16.

.

18.

19.

20' V

. " To invest and with the money of the Company nol immediately: required in such manner as may

from time to time_ be. dqtermlned

.- . To borrow, rasse or secure the payment of money, subject to provmon of section 358-A, of the
*~ Companies Act, l9‘6 and mlca made thereunder to reccive money on. deposit or borrow raase or

secure the pnymcnt nl‘ mdncy a st, for any of the purpose of the Company uncf at mch

Jiie

manper as may be thought fit snd 1 ""pamcular by the- issue or debentures or dcbenmte stock,

..+ perpetual or. otherw:sc including debentures of débenture stoék . convettible . into sharts in this
Companv or perpetdﬂ nnnumcs and as security: for any such.moncy so; borrowed, raised or receivcd

or of any part of such &‘c%cnture or debentures stock, so issued to mongag,e pledge. or‘charge the
whole or any par: of the prOpcrly. assets.or revenue-of profits of the Cnmpany presént and future
including its uncalled capital by special assignmients or otherwise or to transfer, to convey
tbe same dbsolutely and to give tender power to sale and other powers as may deem- .¢xpedient
and to- purchne redeem or pay off any such securities provided that the Company shall not do
banking business as defined in the Banking Regulation Act, 1949 & rules thercunder. :

1
To adop( Such means of making known the goods and products and the business of the Company
as may.scem expedient and i particular by advertisement in the press by circulars, by publication
of Books and periadicals and by granting prizes, rewards-and donation.
To make ac}Vances and allow credit to customers and other with or without tecumy and upon

such terms as, lhe ‘Company may approve in connection with its business, However lhe Con:pany'
will not be ent:tled to earry on the busipess of Banking in any such. case.

- To apply for, purchasc or otherwise, acql._ure any patents, brevets lnvenliom. licences, and the

like ¢onferring any exclusive or non exclusive limited rights to use any secret or oth¥r infor-
mation concession asto any invention which may seem calculated directly or indirectly to benefit
the Company in the attainment of its objects, and to use, exercise, develop-or grant licence ig
respect of or otherwise turn to account the property, rights or information so-acquired

To expend money in experimenting upon and testing and improving or securing any pracess of

precesses, copyrights, patents or protecliog any invention or mventlons or copyrights which the
Campany may acqulre or deal with in connccuon with lts business.

To enter into arrangcmenls with fomgn collaborators for financial and or technical assistance
and for the purpose of sale and purchase of plant and mackinery for the purposes of the

Company

‘To pay for any property or rights a.cquired by the Company cither in cush or fully parlly psid up

share and remunerate for services rendered - by.any person or firm with or without preferred or
rights in respect of dividend or payments of capital of otherwise, or by any ' securities which the
defierred Company has powér to issue or partly in one mode and partly in another mode and
generally on such terms as the Company-may determine, '

L

To procure the Company -to be registered, or olhcrwnsc duly constituted if necessury or advisable
aocordmg to the law of any couatry,

To remunerate any person, firm or emplo_-, ees for services rendered, directly or mdcrec:ly on profit
sharing basis citk.er in cash or by issue of shares to them or otherwise, and if !houbh fit to include
participation in the control and management of the Company’s business either by conferring
the right to nominzte one or more directors with or without special powers. or otherwise.




215 7 To refer to arbitration and to institute, defend,- compromise, withdraw or abandon any legal or
- other proceedings and claims, by or against the Company by or. against its officers or otherwise

- concerning the affatrs ot' the Compan)' subjcct to the provision of Cétpanies ‘Act; 1956. -
“To mdcmtmfy oﬁicers, dtrectors,secretartcs and sc'vants ‘of tbe Compnny against proceedings, cause

2
. ;’damages claiins and demands in-respect of anythmg donc by thcm i‘or gnd in the interést of the
"’t’bmpﬁny or for-any-losses; damages or mtsfprtune whatsoevcr. Whl.ch shall happcn in the execution

'of the duties of their. office or. m relatton thereto

_To crcate any reserve ﬁmd smkmg fuid : tnsumnce fpnd or and otl,;t: c
dcprcctatlon or for rcpmfme “replacement, improyement; cxtensnon or mgmicmce of “any of the
property of the Company or for apy -other purposc: conductm- to 1y 1nt ,T““ of* tﬁe Company,

B -
In the event of winding up to distribute among members in specie- any propetty of the Company

3 'gtcclal' fund wbether for

To do all such things as are incidental or conductve to the attamment of the above objccts of

any of them

26. To promote any Company or Companies for the purpose of acquiring all or any of the property,
rights and liabilities of the Company or for any other purpose, business, manufacturing or other-
wise which may deem directly or indirectly calculated to benefit this Company m ﬂie attaioment of

“its objects. .
To transfer, inany way encumper, sell or otherwise dispose of or Iet for any term of years the
whole or any part of the property, undertaking, business, goods or rtghts of thls Compttny asa

* going concern, A
‘To amalgamate with any other company havlng object altogether or ln part similar to those of

>

27.

28,
thts Company.

(C) OTHER OBJECTS :

otherwise deal ia plant and machinery, sptnmnw mills, weaving mills, or any;, ~other l'nctory for

prcssmg, ginning, preparing, combing, carding, scouring or mixing processing, spm‘ttmg weaving,

twisting, throwing. bleaching mercersing, pnntmg, dyetug or ﬁm.shtng rayon stapfe-ﬁbcn. man-
made or patural staple fibre, varn, raw silk yarn, waste silk, nylone, map-made’ synthetic fibres
‘cotton, flex, jute, hemp, wool, hessian linen or any other textile " of fabris and roaterial of any
description and kind and to supply and sell to any person, firm or body corporate, whether in India
or elsewhere technical information, know-how, processes engineering, manufacturing, and opera-
ting data plant layouts, bluz-priats uscful tor the’ design, and op: ratton of the plants and
machinery. . ‘ ‘ TR

To carry on the business of minufacturers, importers, exporters, buyers, sellers and dcalers in Dry
Batteries and Cell of all types and description and components mctudmg metal Jackcts, tops,
bottoms, caps, zinc, pellets, carbon, rods, tin, cans, and such other accessnrics and materials
directly required for the manufacture of Dry Batteries and Cells,

To-buy, sell, import, export, magppfacture, treat, prepare and dcal in merchandise, commodities,
machinery tools, goods and articlea of all kinds and generally to carry<on the business as manufac-

turers, merchants, contractors, importers and exporters. .
f H

.

g
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.

To work, erect, install, develop, maintain, r2puir, alter, add, extene; purohase ,sell exchangc or

"

4
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13.

J . 14,

15.
16.

To carry on business as road and pavemeint makers- ‘and fepairs and mmufacluru o!' and dcalcrs in
lime, cement, mortar, concrctc stonte’ bricks, and buildibg materials of the kinds and a¢ builders
and contractors for the execuuon of work and huildmgs of all l:mds in the constructions of which

stone is requlred ’ :

-

To erect, set up. construct. work, mamtsm. eqtnp, lmprovc or alter, ass;& in the ercctlon.‘

copstruction, wo:kmg. maintenance, improvement or alteration in India or elsewhere or any mills,
factories, plant- and- ‘machigéry, work, sidings jettics bridges; puohc works or convemcnccs of all
kinds including railways, public building, -canals; vessels boats,, barges ]am;ghcs lorncs, carts,
wagons, carts and othérs works of conVen;cnccs and.to the expenses of scumg up, constl;pctmg,
.improving, mammmng -and working of the same and to. pnll down rebu:ld rcpan' any of thc samé‘.

To carry on all or any of the busmess of transport. cartage and baulage co::tracton. goragg p;opm:-
tor, owners and charters of road vehicles. Aircraft and ships, tugs, barges and bootq of every
description lightmen and carries of goods and passengers by road, rail, water or air csrmcncartagc
contractors and agents, forwarding transport and commission agents, customs agcnts. stc\rcdores,
warﬁngcrs cargo endrntssuperint packers haulers, ware-housemen, storckeepers and jobmutcﬁ-

To car:y on all or apy of the business of insurance agents, mercantile agents, nnd any kind of
commercial, financial and agency business and the business of hire purchase -and chitfund in all its
bnxtcbc! according to law inforce.

To carry on the business of suppllcrs of plant, machinery and equipment, stores, gadgets, dcviccl.
commccpt:ons. instrumcnts, spares and component and develop, acquire - supply plants, drnw’mx,

citimates, project reports and know how, for industri¢s, ‘business conipanies services, public’ bodies .

28d Government. "
To cultivate press, prepare, process, buy, sell, éxport, dlstribute, tmdc. stock, bnrtcr, exchange,
plcdge make advances upon. speculate énter u:to forward transaction or- othommc dcal in seeds
food grains, sugarcane, vegetables and forests, agncui'tural and natural products of all kinds and to
manufacture agd deal in oils and other products obtained from such produce and to develop farms
and plantations for any of the above items and commodities or produce,

To carry on the business of engincers, chemists, researchers, technicians, designers, planners,

. advisors, purchasers, testers, erectors, managers, supcnntendcnts ‘and contractors for all kinds of

industries-and business.
- To carry on the business of iron apd metal masters, steel and metal converters, stainless steel and

~ metal makers, fabricators, smelters, manufacturers of tools and implements and iron and alloy and

non-fcrrous founders. i 5 ;
To make ready and/or forward contracts in shares, gold, silver, oils, oil cakes, soaps, powder and
dct:rgcnts. hessian of all kinds, or commodmcs and articles.

To undertake the custody and warehousing of merchandise goods and matem,ls and to prov:de
cold storage and other spcclal storage facilites. -
To carry on business as financiers, capitslists, commercial agents, mortagage brokers, ﬁnnnclal
agents and advisors subject to Reserve Bank of India Directors,

To undertake any advisory, secrctanal accountancy, clerical or similar work.

To act as stockists, commission agents, manufacturers, representatives or ageats, sclling and purchas-
ing agents, distributors, brokers trustees, attoroeys subjcct to the provision of the Companies Act,
1936, transfer agents for any ather Company, firm; corporation or person,

-/



17: -*To ¢arry on the business of the mechamcal structural, c{cctrlca.l and general engineers and to own

establlsh erect, buy, take on lease: sr otherwrsc acqulre mn, supcrmlend contro} and fmanage,

engineering workshops. foundries fgctones and mills for the. mat};lfa,cture of machinery, plams, tools *
:mplcments, spares, accessories, metal castings and ingots.of all or any kmdsasmay be acquired is

connection with the Company’s, busmcss or the supply or contracts Jobs under\’aken by the Company '

.To carry oni the® busmeSs of gencral’ printers, h;hographers stefcotypcrs, ¢l Erotypcr pliotqgrapbxc
) prm!érs, pliotsditticgraphers; engraversy die sinkers,. envelope. mgnuf 'turcs. bnok hm&ers," ‘account
e ook’ manufachfrcrs. mvachine rulesiand numerical printers, i A o 5
'Iuvat’e : grow producc OF deH1n any Vegetable: producls, ,Vpg,etable ml ag’d to'i;arry on the
" buisibess of datriie, itk cotitrattars dairy farmers; millers; purvgyors.ang- vrnd.ors of, n,ulk cream
5 cheése; butftcr, Poultry -and ‘provision-of all. kinds growers: of and dca]ers in corn ha-m and straw,
~ seedrhen, nurseryman and to buy, sell and trade  in any goods usuaHy traded in any o‘f {hie abiote
businesses or any other business associated with farming which may be advantagcously carried on

.

by ‘the Company. )

20.  To promote companies, asscciations, without limited liability, and to take or othcrwusc acqulre and

“hold shares und debentures in such- company or association or any other Company carrying on

business in India or elsewhere whether promoted by the Company or not, and so take part in_

" ynanagement, superwslon and control of business or operation of any company or undertakmg and
-for that_purpose 1o appoint any director, trustee, accountant or agent,

21.  To carry on business as designers, manufacturers, asscm’blem rcpairers to i::onlra.ct for, buy, sell, let
out op hire and generally to deal in automobiles of all typcs and all motors, engmcs agricultuml
tractors and lmplemcnts and other allied goods, material parts and accessories. or eqmpmenls

22.  To manufacture, buy, sell, exchange, alter, repair. and or otherwise deal in either as pnnclpals, or

agent, all types of automobiles, cars;. trucks, motor cycles, scootets, auto-cycles, and deal in machij-
nery, past, accessories and fittings of all kinds for all-articles and things.referred to above. -

23. To carry on. busmets as timber merchants, sawmills ‘proprietors.-and timber- -growers aiid to buy,
sell, grow, prepure for markct mampulate |mport. export and deal in timber and wood of a1 kinds
and so far as may be deemed expedlent the business of general mcrchams and to buy, clear plant
and work timber estates, . :

24.  To carry on busioess of manufactures of and dealsrs in Boots, Chappals. Sandals clogs, all kinds of
_footwear and leathers synthetic and similar goods, Iasts, boot trees, laces, buckles, leggings, boot
pohshes hosiery and all accessories and fitting,

25. To carry on business of manufactures, producers, refiners, developers, dealers in all kinds of materi-
als, chemicals substance and products, whether narural or artificial includipg in particulars, but,
without limitation, plastics. resins and goods and articles made l’rom the same apd components
intermediates denvahves and by-products thercof.

26.  Tocarry on busmess of hotel, restaurant, cafe, beer-house refreshment room & lodging house-
“keeper, licenced viciuallers wine, beer and spirit. merchants, importers and manufacturers of acrated
-and artificial waters and other drinks and purveyors caterers. for amusement generally.

27 To carry on the business of manulacture, i'abncators, importers, buycrs. se!less dealers and

traders of wrist watches, watch cases, watch dials, straps and other watch parts of all types and

descnpnon.
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IV The liahility of the members is limited.

{7

The Authorised Share Capital of the Company is Rs. 9,70,40,000/- {Rupees Nine Crores Seventy Lakhs
Forty Thousand only) divided into 1,94,08,000 Equity Shares of Rs. 5/- (Rupees Five only) each with the
power to increase, decrease, sub-divide and consolidate the same.

ing formed into a Company in pursuance of this Memorandum of Association and we, respectively
agfee to take the number of shares in the Capital of the Company set opposite our respective names,

\1 . !Ei We, the several persons whose names and addresses sre given hereunder subscribe and are desirous
be

Name, address, descrip- | Number of equity Signature of Names, addressex
S. Ne, tion and Gecupation of shares taken by Subscribers _and description
subscribers cach subscriber of witness
L N.R. Aggarwal
S/o Norata Ram
166, Sector 7
Panchkula "
(Business) 10 Sd/-
2, " Jagdish Gupt; .
S/o Sh. N. R. Aggerwal 3 P !
166, Sector 7 3 E‘
Panchkula S é‘ g
(Business) '§ o E
10 Sd)- 3 é o
v N
48
g9 3
g4
3128
=
3. Satish Gupta
S/o Sh. N. R. Aggarwal
166, Sector 7
Panchkula 10 Sd/-
(Business)
30
J"‘""—-—-—-_.M
ki

- - R——" .., e
Place : Chaundigarh

Day of. Otober.. ...... 1991




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)
ARTICLES OF ASSOCIATION
OF

STYLAM INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members’
resolution passed at the annual general mceting of the Company held on 29® Day of September 2017 in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extdnt Articles of
Association of the Company.

TABLE ‘F’ EXCLUDED

1. (i) The regulations contained in the Table marked ‘¥** in Schedule I to the Companies Act, 2013 shall not
apply to the Company, except in so far as the same are repeated, contained or expressly made applmablc
in these Articles or by the said Act. ‘ ‘

{ii) The regulations for the management of the Company and for the obsarvance by the me_mbcrs thereto
and their representatives, shall, subject fo any exercise of the statutory powers of the Company with
reference te the dcletion or alteration of or addition to its regulattons by resolution as prcsmbed or
permitted by the Companies Act, 2013, be such as are contained in these Articles. :

INTERPRETATION

2 (i)  Inthese Articles —

(@

®
©

(@
(e)

®
(g

)

“Act” means the Cnmpames Act, 2013 or any statutory modification or. rc-enactmcnt
thereof for the time being in force and the term shall be deemed to refer to the apphcah!e
section thereof which is relatable to the relevant Article in which the said term appéars in
these Articles and any previous company law, so far as may be applicable.

“Articles” means these arficles of asseciation of the Company or as altered . trom time to
time.

“Board of Directors” or “Board”, means the collective body of the d}rectors of the
Company. ‘
“Company” means Stylam Industries Limited.

“Rules” means the applicable rules for the time being in force as prescribed undc.r relevant
sections of the Act.

“Seal” means the common seal of the Company.

“Capital” means the Share Capital, for the time being raised or authorized to bc raised, as
the case may be, for the purpose of the Company.

“Auditor Report” means a report prepared by the Auditor in addition to:the Audited
Statement of Accounts of the Company and placed before the members at the Annual
General Meeting of the Company for approval.

(i)  Unless the context otherwise requires, wards or expressions contained in these Articles shall bear
the same meaning as in the Act or the Rules, as the case may be.
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SHARE CAPITAL AND-VARIATION OF RIGHTS

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 dispose of the same or any of them fo
such persons, in such proportion and on such terms and conditions and either at a premium or at par and
at such time as they may from time to time think fit.

Subject to the provisions of the Act and these Articles, the Board may issue and allot shares in the capital
of the Company on payment or part payment for any property or assets of any kind whatsoever sold or
fransferred, goods or machinery 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. i

The Company may issue the following kinds of shares in accordance with these Articles, the Act, the
Rules and other applicable laws: :
(a) Equity share capital:
)] with voting rights; and / or :
@)  with differential rights as to dividend, voting or otherwise in accordance with the Rules;
and :
(b)  Preference share capital

() Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months after allotmerit or within ane month from the datc of receipt by the
Company of the application for the re tion of transfer or transmission or within such other
period as the conditions of issue shall provide — :

(8  one certificate for all his shares without payment of any charges; or
(b)  scveral certificates, each for one or more of his shares, upon payment of such charges as
may be fixed by the Board for each certificate after the first, .

()  Every certificate shall be under the sea! and shall specify the shares to which it rélatm and the
amount paid-up thereon, ;

(iii)  In respect of any share or shares held Jolntly by several persons, the Company shail :not be bound
ta issue more than one certificate, and delivery of a centificate for a share to one of several joint
holders shall be sufficient delivery to all such holders. .

A person subsctibing to shares offered by the Company shall have the option either to receive certificates
for such shares or hold the shares in a dematerialised state with a depository. Where a person opts to hold
any share with the depository, the Company shall intimate such depository the details of allotment of the
share to enable the depository to enter in ifs records the name of such person as the beneficial owner of
that share, ]

If any share certificate be worn out, defaced, mutilated or torn or if there be no further s*pacé on the back
for endorsement of transfer, then upon production and surrender thereof to the Company, & new
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof

10
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12.

13,

14.

15,

The provisions of the foregoing Articles relating to issue of certificates shall mutatis .-m}mndis apply to
issue of certificates for any other securities including debentures (except where the Act otherwise
requires) of the Company, :

()] The Company may exercise the powers of paying commissions conferred by the Aet, to any
person 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 manier required by
the Act and the Rules, :

(i)  The rate or amount of the commission shall not exceed the rate or amount prescribed in the Rules.

(iif) The commission may be satistied by the payment of cash or the allotment of fulI)% or partly paid
shares or partly in the one way and partly in the other. :

(i)  Ifatany time the share capital 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 not the Company is being wound up, be varied with the
consent in writing, of such number of the holders of the issued shares of that class, or with the
sanction of a resolution passed at a separate meeting of the holders of the shares of that class, as
prescribed by the Act, :

(ii)  To every such separate meeting, the provisions of thesc Articles relating to general 3ineetings shall
raatatis mutandis apply. :

- The rights conferred upon the holders of the shares of any class issued with preferred ar other rights shall

not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares rankin g pari passu therewith. :

Subject to the provisions of the Act, the Board shall have the power to issue or re-issue preference shares
of one or more classes which are liable to be redeemed, or converted to equity shates, on such terms and
conditions and in such manner as determined by the Board in accordance with the Act.

(i)  The Board or the Compatty, as the case may be, may, in accordance with the Act and the Rules,
issue further shares to — ' :

(2)  persons who, at the date of offer, are holders of equity shares of the Company; such offer
shall be deemed to include a right exercisable by the person concerned to-renounce the
shares offered to him or any of them in favour of any other person; or :

(b)  employees under any scheme of employees’ stack gption; ot .

(©)  any persons, whether or not those petsons include the persons referred to in clause (a) or
clause (b) above.

(i) A further issue of shares 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 with the

Act and the Rules. .

LIEN
()  The Company shall have a first and paramount lien —

(8)  on every share (not being a fully paid share), for all monies (whether presently payable or
not) cailed, or payable at a fixed time, in respect of that share; and



16.

17.

18.

19.

20

(@

i)

(b)  onall shares (not being fully paid shares) standing registered in the name of a member, for

all monies presently payable by him or his estate to the Company: Provided that the Board
may at any time declare any share to be whally or in part exempt from the provisions of
this clause. s ;

The Company’s fen, 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 shares for any money
owing to the Company., :

Unless otherwise agreed by the Board, the registration of a transfer of shares sha.ll operate as a
waiver of the Company’s lien,

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

M
(iD

M

(i)
(iif)

@iv)

©

(ii)

unless a sum in respect of which the lien exists i presently payable; or

until the expiration of fourteen days after a notice in writing stating 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 being of the share or to the person entitled thereto by reason
of his death or insolvency or otherwise.

To give effect to any such sale, the Board may authorise some person to transfer t.be shares sold to
the purchaser thereof. Purchaser to be registered holder

The purchaser shall be registercd as the holder of the shares comprised in any such ﬁ'ansfef.

The receipt of the Company for the consideration (if any) given for the share on the sale thereof
shall (subject, if necessary, to execution of an instrument of transfer or a transfer by relevant
system, as the case may be) constitute a good title fo the sharc and the purchaser shall be
registered as the holder of the share. :

The purchaser shall not be bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings w1th reference to
the sale.

The proceeds of the sale shall be received by the Company and applied in paymmt of‘ such part of
the amount in respect of whlch the lien exists as is presently payable.

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

In cxcrclsmg its lien, the Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not (e.xoept as ordered by a court of competent jurisdiction
or unless required by any statute) be bound to recognise any equitable or other claim to, or intetest in
such share on the part of any other person, whether a creditor of the registered holder or otherwise. The
Company’s lien shall prevail notwithstanding that it has received notice of any such clmrn.

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