





























10. DEMATERIALISATION OF SHARES
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Notwithstanding anything contained in these Articles, the Company shall be entitied to dematerialize
its shares, debentures and other securities and to offer any shares, debentures or other securities
proposed to be issued by it for subscription in a dematerialized form and on the same being done, the
Company shall further be entitled to maintain a Register of Members/ Debenture holders/ other
security holders with the details of members/debenture holders/ other securities both in materialized
and dematerialized form in any medium as permitted by the Act.

Every person subscribing to or holding securities of the Company shall have the option to receive
security certificates or to hold the securities in electronic form with a Depository. If a person opts to
hold his security with a Depository, the Company shall intimate such Depository the details of
allotment of the security, and on receipt of the information, the Depository shall enter in its records the
name of the allotiee as the Beneficial Owner of the Security,

Save as herein otherwise provided, the Company shall be entitled to treat the person whose name
appears as the beneficial owner of the shares, debentures and other securities in the records of the
Depository as the absolute owner thereof as regards receipt of dividends or bonus on shares,
interest/premium on debentures and other securities and repayment thereof or for service of notices
and all or any other matters connected with the Company and accordingly the Company shall not
(except as ordered by the Court of competent jurisdiction or as by law required and except as
aforesaid) be bound to recognise any benami trust or equity or equitable, contingent or other claim to
or interest in such shares, debentures or other securities as the case may be, on the part of any other
person whether or not it shall have express or implied notice thercof.

In the case of transfer of shares, debentures or other securities where the Company has not issued any
certificates and where such shares, debentures or other securities are being held in an electronic and
fungible form, the provisions of the Depositories Act, shall apply.

Provided that in respect of the shares and securities held by the depository on behalf of a beneficial
owner, provisions of Section 9 and any other applicable section as amended of the Depositories Act
shall apply so far as applicable.

Every Depository shall furnish to the Company, information about the transfer of securities in the
name of the Beneficial Owner at such intervals and in such manner as may be specified by the bye-
laws of the Depository and the Company on that behalf,

Except as specifically provided in these Articles, the provisions relating to joint holders of shares,
calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable to
shares held in electronic form so far as they apply to shares in physical form subject however to the
provisions of the Depasitories Act,

Lien
The company shall have a first and paramount lien

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

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

Provided that the Board of Directors may at any time declare any share to be wholly or in part exempt
from the provisions of this clause.

Every fully paid share shall be free from all lien and that in the case of partly paid shares the issuer’s
lien shall be restricted to moneys called or payable at fixed time in respect of such shares.

The company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared from
time to time in respect of such shares.
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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—

(a)
(b}

(i)

(iii)
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(i)

unless a sum in respect of which the lien exists is 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 the person entitled thereto by reason of his death or
insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereof,

The purchaser shall be registered as the holder of the shares comprised in any such transfer,

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 in reference to the sale.

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

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

Calis on shares
The Board may, from time to time, make calls upon the members in respect of any monies unpaid on
their shares (whether on account of the nominal value of the shares or by way of premium} and 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 the share or be payable at less
than one month from the date fixed for the payment of the last preceding call.

Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times and
place of payment, pay to the company, at the time or times and place so specified, the amount called
on his shares.

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

A call shall be deemed to have been made at the time when the resolution of the Board authorising the call
was passed and may be required to be paid in installments.

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

(0
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If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent. per annum or at such lower rate, if any, as the
Board may determine.

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

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes of
these regulations, be deemed to be a call duly made and payable on the date on which by the terms of
issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virue
of a call duly made and notified.
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(iy A duly verified declaration in writing that the Declarant is a director, the manager or the secretary, of
the company, and that a share in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the share,

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

(iit) The transferee shall thereupon be registered as the holder of the share.

(iv) The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share,

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of
the share or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

Alteration of Capital

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

Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a)  consolidate and divide all or any of its share capital into shares of larger amounts than its existing
shares;

(b)  convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

(c) divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;

(d)  cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to
be taken by any person.

Where shares are converted into stock,
(a)  the holders of stock may transfer the same or any parl thereof in the same manner as, and subject to the

same regulations under which, the shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circomstances admit:

Prowde thal the Board from time 10 tlme fix the minimum amount of stock transfe(;ab]e $Q
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however that such mm1mum shalt Tot exceed the nominal amount of the Shares from w e stoc
arose.

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

or advantage.

(¢)  such of the regulations of the company as are applicable to paid-up shares shall apply to stock and the
words “share™ and “shareholder” in those regulations shall include “stock™ and “stock-holder”

respectively.

The company may, by spectal resolution, reduce in any manner and with, and subject to, any incident
authorised and consent rennired hv law —
(a) itss
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any capital redemption reserve account; or
any share premium account.

Capitalization of Profit
The company in general meeting may, upon the recommendation of the Board, resolve—

(a} that it is desirable to capitalise any part of the amount for the time being standing to the credit of
any of the company’s reserve accounts, or to the credit of the profit and loss account, or
otherwise available for distribution;

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

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in
clause (iii), either in or towards—

(a) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(b) paying up in full, unissued shares of the company to be aliotted and distributed, credited as fully
paid-up, to and amongst such members in the proportions aforesaid;

(¢c) partly in the way specified in sub-clause (A) and pardy in that specified in sub-clause (b);

{d) A securities premium account and a capital redemption reserve account may, for the purpeses of
this regulation, be applied in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares;

(e} The board shall give effect to the resolution passed by the company in pursvance of this
regulation

Whenever such a resolution as aforesaid shall have been passed, the Board shall—

{a) make all appropriations and applications of the undivided profits resoived to be capitalized
thereby, and all allotments and issues of fully paid shares if any; and(®) generally do all acts and
things required to give effect thereto.

The Board shall have power—

{a) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable infractions; and

{b) to authorise any person to enter, on behalf of ull the memherx antitled the + wito un agreement
with the company providing for the allotment w0 then W y. ered as fully paid-up, of
any further shares (o which they may be enii UpL... ot capitalization, or as the case may
require, for the payment by the compuny on their behalf, hv the application thereto of their
respective proportions of profits resolved 1o be capitalized. he amount or any pant of the
amounts remaining unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on such members.

Capital paid-up in advance of calls on any share may carry interest but shall not in respect thereof
confer a right to dividend or to participate in profits.

Buy-back of Shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and
any other applicable provision of the Act or any other law for the time being in force, the company may

purchase 11§ pwn charac ar nthas ana-
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All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid (o the company, shall be signed, drawn, accepted, endorsed, or otherwise executed,
as the case may be, by such person and in such manner as the Board shall from time to time by resolution
determine,

Every director present at any meeting of the Board or of a cornmittee theceof shall sign his name in a book 1o
be kept for that purpose.

{i)  Subject to the provisions of section 149, the Board shall have power at any time, and from time to
time, to appoint a person as an additional director, provided the number of the directors and additional
directors together shall not at any time exceed the maximum sirength fixed for the Board by the
articles.

{(iiy  Such person shall hold office only up to the date of the next annual general meeting of the company
but shall be eligible for appointment by the company as a director at that meeting subject to the
provisions of the Act,

Managing Director(§)/Whole Time Director(S)/Key Managerial Personnel

The Managing Director or Whole Time Director shall be appointed in compliance with the provisions of
Companies Act, 2013 and any other applicable law in force.

Powers and duties of Managing Director or whole-time Director

The Managing Director/Whole-time Director shall be subject to the supervision, control and direction of the
Board and subject to the provisions of the Act, exercise such powers as are exercisable under these presents
by the Board of Directors, as they may think fit and confer su~* ~ower for such time and to be exercised as
they may think expedient and they may confer such power eitl___ _ollaterally with or to the exclusion of any
such substitution for all or any of the powers of the Board of Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any such powers. The Managing Directors/whole-time Directors
may exercise all the powers entrusted to them by the Board of Directors in accordance with the Board's
direction.

Proceedings of the Board

(i)  The Board of Directors may meet for the conduct of bu-" :ss, adjourn and otherwise regulate its
meetings, as it thinks fit.

{(inn A director may, and the manager or secretary on the requisition of a director shall, at any time,
summon a meeting of the Board.

(i) Save as otherwise expressly provided in the Act, question~ - “sing at any meeting of the Board shall be
decided by a majority of votes.

(ti) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting
vote,

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

(iy  The Board may elect a Chairperson of its meetings and determine the period for which he is to hold
office.

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