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{THE COMPANIES ACT, 2013)
COMPANY LIMITED Y SHARES)

Memorandum of Association

of
ACE STONE CRAFTLIMITED

The name ¢f the company is "Ace Stone Craft Limited”
The Registerad office of the company will be situated in Cullack, Orissa,
(a2} The objects to bo pursued by the company on its incorporation are:-

1 To carty on the business of runming an onlice shopping pertal for arl and
crafis item., To arganise art exhibitions and sall sculplures, paintings.
artifacts and related items through e-commerce ar otherwise in India and
abroad.

2. Tocarry on in India and abroad the business of marketing of warks of art and
craft, soulptures, pmintings and other products related o arl and craft
including handicrafls, artifacls and similar items To own, create and manage
enling sheopping e-commerce weabsites, porlals, mobile applications and to
create a wirlval shopping mall with anline satalegue and fo previde a
canvenient shepoing expenence o ils cuslomers

3 Todevelop, own, manage and run art gallefies for exhibitian of arl and dual
in sculptures, paintings. arl products, artifacts, sculpture, decorative arts,
furniture, fextiles, coslume, drawings,; pastels, watarcolers, collages, prints.
arlist books, photographs, insialiation art and similar articles,

4 To arganise, aid, counsel, assist and promote all types of fairs, exhibitions
including  sculpturg exhibitiords, painting exhibitions, pedfarmance  arts,
musical shows, poalry recltal, trade exhibitions, events. celehrty shows
charitable shows, fund raising events. rural shows, pramiers, lgsar shows
and all other connected promaotional aciivities in India and abroad

& To carry on the business of casting, forging, fabricating, sheating, slamping,
pressing, exiruding, drawing, Fflatiening, melding, siraighténing. heal
treatment of all kinds of ferrous and non-ferrous materials, meials end allays
specially for the purpose of manul@Ecturing, decarabing, improvisicg and
craflling sculplures, artifacis, decorative items and similar other products.

Matters which are necessary for furtherance of the objects specified in clause
dfa) are:-

To discount bills, advance money on the security of goods lying with or under the
gantral of the Company; 1o recelve goads for sale on consignmert basis and fo do all
othar such acts that mey be vsual or necessary in order to market the same in
connection wWith the main objects of the Campany

To act as forwarding agenta, o insure and underwrite and deal with eoas,
merchandisg or such ather proparties for the purposa of export or import thersaf in
connection with the main chjects of the Company.

Ta purchase, fake on legse or otherwise acquire all or any part of the business or
undertaking or progerty and assats af any other sush person, firm company or
corporation carrying on 2imilar besiness and agrae to. discharge their liabililies and
o conduct, carry on or guidate all or any of such business
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To fake on hire, lease, purchase or scquire by licence or otherwlse any lands,
plantations, rights over ar connected with lands, mills, factories; plants, buildings,
works, vassels  boats launches |lorries, cars, wagons, carls, machinery, apparsbus.
stock-in ftrade, rights, privilegas and movabkle or immovable property of any
description which may be deemed necessary or canvenien! for any business af the
Company and to pay for the same &ither in shares of the Company or in cash or
pariiy in shares ang partly in cash or olherwiss

Ta make, draw, issoe, accept erndorse, discount, sell. buy promissory notes, bills of
gxchange, hundies, cheques, debentures, bonds, coupons and other negoliable
instrumeants and securitics and to enter into any cther arrangements with persons or
companies or others in such manner as may be lawful and for such perled a3 may be
expedient ta further the interast of the Company

Subject to provisions of the Companies Act, 2012 and other applicable provisions, If
any, and the Regulations made thereunder and the directions issudd by the Reserve
Bank of Indig, 1o receive money In any mannar, with or withoot interest.

Ta indemnify membars, officars, diresters, secretaries and servants of the Campany
against pracesdings, damages, claims and demands in respect of anything done or
orderad 1o be done by them fer and in the interest of the Company or for any loss,
damages or misfortunes which may happen in the execution of the dutwes of their
office ar tn relation thereto.

To enter into any arrangaments including collaboration with other manufacturers or
suppliers in India or abroad, to acauire know-how, patants, trade marks, inventions
and leences and concessions and to pay far the same either in cash or by issue of
partly paid of fully peid up sheres of the Company or by way of recurring royalty
payments or share In profits or otherwise as may be agfeed upen and lo usg
gxercisa; develop or grant licences in respect of or otherwise jurn to scoount the
property, rights or infarmation so acgquired -

To acquire by purchase, tonltract, concessiomal licencs, lease or otharwize any
lgnds, minas, quarries, beildings, Factories, workshops, godowns | sheds and to
constriect, assemble, ereet, maintain, run and establish factorias for makingpre-
fabricated houses or gpertments or'structures in connection with'ihe main abjecls of the

Company

To pay out of the Company's funds all costs and expenses incurred in connaction
with all matiers, preliminary and (ncidenizl fo the formatisn. promotion and
ingerparation ol this Company and the cests and expenses incurred in connaction
with all matters preliminary and Incidental 10 the formetion and incarporation of any
company which may be promoted by this Company

Te establish agencies ar branches I Indiz or elsewherg and 1o regulate or o
discontinue Ihe same and to do all things which the Cempany lawfully may do as
principals, agents, trustees, brokers. contractors or others and to take or atherwize
aequire and haold shares in any other such Company hawving main cbjects altogether
cr in park similar ta those of this Gompany

To enter into partnership of into any arrangemeni for sharing profils, unian of
interests or co-operation, joint ventures, reciprocal concession with any person, firm
or company carrying on or engaged in any business, which this Company is
sutharised to carry on and to land money, lo guarantee the contracts of ar atherwise
aoquire and hold shares or securities of any such persan, firm or company

To promolé any company or companies for the purpcses of acguiring all or any af the
property and liabllity of this company or for any olher such purpose cennectad with
the main abjects of tha Campany carried on in pursuance of its aforesaid objects

To enter into contract with Government, Central or State, Railways, Municipal, Local
ar such other Authorities or Privals parties for the supply of any matersl or goods
for the-attainment of the main oojects of the Company.
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To anter into any arrangements with the Government or other autharities, Municipal,
Port Trust, Railways. District or Local Boards, Civil and Miltary Autharities, that may
spem conducive 1o the Company's main ohjects ar any of them and to obtaun from
any such Government or sugh other authorities any rights, orivileges and concession
which the Saompany may think desirable

Ta establish and support or aid in the establishment and support of associations,
institutions, funds, Lrusls and conveniences calculated to benefit the employeaas: or
px-amployeas of the Compeny (or it predecessors In the busingss) or the
dependants or conneclions of such paérsons and to grant pensions and allowances
and to make payments towards employee welfare schemes and to subscribe ar
guarantee money for charitabile or benevolent objects or fer any exhikition er for any
public. general or useful ohiscis,

Ta fioat; promote, form, subsidise and assisl limited companies or oiher companias,
syndicates or firms or assogiations for the proseculion or execulidn of undertakings,
works, projects or entarprises of asy description in connegtion with the main objects
of the Gompany.

To apen =ny kind of account In any bank and to make accept and endoarss and
gxecula promissory notes, bills of exchange and such other negotiable Instrumants
of all types in conneciicn with the main obiects of the Company

Subject to provisions of the Companies Act, 2013 and ather applicabla provisions, |
any, and regulations made thereunder and dirgctions [ssued by the R.B.1 to barrow
or rgise maney in such other manner az the Company shall think bt inoparticular By
the issue of debaniures or debenture stock, pecpetual or otherwise charged upaon gl
ar any of the Company's properly {both present and futura), including s uncalled
capital and to redeem or pay any such securitles in connection with the main objects
of the Company.

To establish, provide. mawmntan and conduct or otherwise subsidise in India or any
part of the world, education and fraining institutions, research laboratories and
experimental workshops for scientific and technical researches and expernments, to
undertake and carry on scigntific and technical researches; axperiments and tesis of
all kinds, 1o preomate studies and researshes zhd sciendific. and  technical
investigations by providing, subsidising, endowing or assisting laboratories,
workahops, libraries, lectures, mestings and conferences and by providing of
contribiutirig ‘to the remuneration of scientists and fechnical professors or teachers
and by providing of contributing to the award of scholarships, prizes, granis 1o
students or otherwise and generally to encourage, promote and rewsrd studise,
researches, investigations, axpefiments, tests and inventions of any kind that may be
gonaldered Hkely to-assiat any businass which the Campany is authorised to carry on
and io enter inte any arrangemeants with Govarnment ar aay other such pariy for the
purposes aforesaid,

To buy or generate for the purpose of the main objects of the Company steam, heat,
light, electricity, gas o¢ any other such power and io process all producis resulling
from or ancillary to such business and making of gas, 1o convert the same nlo
caleable matarials such as caoke, road-tar, cregsoate oil, phenciz, carbolic acid and
slch other chemical or residual produsts and by-products and to otherwise deal with
and to dispase of the same and 1o take sll stepsincidental or necassary in respect of
fhe same,

To acquire fram any persan or any sources, technical information, knowhow, data,
processes, formulae, techniques and methods, engineering. manufasturing and
operating data plans, layouts, blue prints and such other data for the installation,
erection and conseltancy, maintenance, operation of the pianl, machinesy, equipmant
and facililies whalsoayver reqguired for sttaining the main objects of the Company and
ta acguire any grani of license and such other rights and benelits In connaction
therewith
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To act as cossulfants in order to provide technigal information, Knowhow, “data,
processes, formulae, technigees and methods, anginearing. manufaciuring, services,
data plan, layouls, blue prinls and such other data for the installation, erectien and
cofisuliancy, mainienance and aperation of any planl, machinery, equipment and
facilities whalscever reguired and ig sub-license any person, party, COMPpEnY,
corporation, Government of Semi-Government institution or anybody eisa n
connection with the main objects of the Company:

To purchase, take on lease, or otherwise scquire the undertaking, business and
groperty ar any part theraof of any company or companies carrying on business In
Indiz or elsewhsre which this Company ts entitled to undertake.

To enter into contracts, agreements and arrangements with any other such company,
firm ar person for the carrying oot by sech other company, firm ar parsan an bahalf
of tha Company any of the main objects for which this Company is formed.

To impart, export, deal in or prepare for markel. revise, clean, restore, recondition
treat and otherwise meanipulate and deal and turn to accoun! by any process ar
meangs, by products, re-use and wasie, and other products capable of being
manufacturad or produced oul of or with the use of all or any raw malefials,
ingredients, substances or commodities used in tha manutacture-of all or any of the
products which the Company is easfitied to manufacture or deal in and to make such
ather use of the same 85 may be thought fit for the attainment of the main objects of

the Company.

To repair, giter, remodel, clean. renovaie, convertf, manipulate and prapare for sale
or atharwisa any goods belonging fo the Company.

To employ experts to investigate inte aad examing the conditions, prospecis. value,
charscter end circumstances of any business concerns and undertakings and of any
aseats, properly of rights for the atteinmant of the main objects of the campany.

To .carry on any business or branch of a business of which this Company s
atthorised to carry on through the agency of any subsidiary company of companics
and to sntar into any arrangemeni wilk sueh subsidiary company or companias. for
taking the profits and bearing the losses of any business of branch of business so
carried an of for financing any =uch subsidlary company or ‘guarantesing Hs

liabilities, or to maks any business of branch of business go carried on a1 any time,

and either temporarily or permananily (o clese any such branch of business.

To buy foreign exchange in all lawlul ways in compliance with the relevant laws fa]3
Indig and of the foreign country concerned in that behalf for the attainmeant of main
ochiacts of the Gompany

Te let on lease or to eall or etherwise dispose of any proparty belonging to the
Company and to sell, lease grant licenses, easemeants and such other righte over
and in-any other manner deal with or dispose of the undertaking, praperty assets,
rights and effects of the Campany or any pard thereof, for such consideration as the
Company may 1hink fit.and in particular for shares, debentures or securities of any
such alkher company relatad thereto:

Subject to provisions of the Companies Act, 2013 and other applicable provisions, if
any, to amalgamate with any other such cempany whese objects are gimilar 2 Ihose
af this Company whether by sale or purchase of fully of partly paid up-ehares or
otherwise of the underlaking or any such other campany as aforeaasd with or without
winding up or by sale or purchase of all or a8 gontralling Interest in the shares or
atock of such other company as aforesaid or in any such athed manner of all typas.

Subject to provisions of the Companies Act, 2013 and athar applicable provisions, i
any, to place, to reserve lo distribute ss dividend or bonus or bonus shares among
the members or atherwise to apply,. as the Gompany may from time to fime, think fit,
any moneys belonging lo the Campany including those received by way of premium
an shares or debentures issued by the Company at 8 premium and any manays
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racaived in respect of dividend sccrued on forfeited shares and money arising from
the re-issue by the Company af forfeiled shares:

To appiy for puichase or otherwise acquire, prolehy and renew, in any parl of the
waorld, any patents, patent rights, Invention, trademarks, licenses and concossions
ang the like canfarring any exclusive or non-exclusive or limited righl te their use or
any secrel or such other information as to any inventlon which may seem capable of
being usad for any of the purposes of the Company or the acguisition of which may
saem calculated diractly or indirectly to benefit the Company and to Use, BXErGISS,
develop or grant licenses in respect of or otherwise fturn [0 account the properly,
rights and Informaticn o0 acquired and to expend money in experimenting upon,
tesling or improving any such patents, inventions of rights.

To make payments o such persens of nelitulions gither in cash or any other such
assets, as may be thought directly or indirectly conducive 10 eny of the Company's
main objects or aotherwise expedient and In particular o remunerate any persons ar
corporations Introducing business 1o the Company and alzo 1o suhscribe, contributs
ar otherwise assist of guarantee money far charitable, sciealific, religious or
bemewalen!, national, public, cultural, sducational er other institutions or objects and

ta eslablish and support or aid in the ecelablish and support af associations,

Institutions, Funds, lrusts and conveniences for the benefit of the employeas of ax-
employees (including Direclers) of the Company of 15 predecassors In bhusiness or of
persang having dealing with the Cempany of the dependanis, relalives or
connections of suth pargons and, in particular, friendly or other benefit societies and
to grant pensions, allowances, gratuities and bonpus, either by way of annual
paymants or 4 lump sum and o make payments towards any welfare of protection
seheme and to form and contribute to provident funds and such other weifere funds
of or such pearaans,

Ta refer ar agree to arbitration [n |adia or outside India any claim, demand, dispufa
or any other guestion by or againsi the Cempany or in which the Company ig
interested ar concerned and whelher betwesn the Company and It member or
membars or their represénlatives or between the Company and third parties and to
observe and perfarm and fo do all acts, deeds, mattars and things reguired 1o cany
out ar anfarge the award

To pay for any rights or propecty acquired by the Company and to remunerate any
persans or company for services rendered or 1o be rendared in or sboul ihe
formation or promotion of the Compsny or the acguistion of ‘property by the
Campany or the conduct of its main objects whether by cash payment or by the
allotmant of shares, debeniures or such othar securities of the Company, crediled a5
paid up in full or in part or otharwise,

Ta adopt such means of making kiown the besiness ol the Company as may sgem
expedient and in particular, by advertising i the press, by circulars, by purchase
and exhibition of works of art or interest, by publication of bocks and perledicals and
by granting prizes, and rewards.,

To deal with the money of the Campany not immediately reguifed in such manner. 8%
may, from bime to fime, be delermined and to lend on marigage Ot immovable
praperty or on hypathecalion or pledge of movakle property with or withoul security

Ta undertake and execule any trust (including the office ol executors, administrator
receivar or liquidatar) the undertaking of which may seem to the Company dagirabla
gnd @ither gratuitously or atherwise and vest any real or parsonal property, rights or
Interest scquired by or belonging to the Company i any person of Company an
benall of or for the benefit of the Company wilth or without any declared trusl in
favour of the Company

To distribute amang the members in the event of winding up in specie or atherwise
any property of the company cr any proceads of sale on disposal of any properly of
the Company but so that no distribution amounting o a reduction of capital be made
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except with sanction (if any) for the time being required by the Companias Act, 2013
and other applicable provisions if any

To Insure the whala or any part of the property of the Campany, either fully ar partly,
and to protect and indemnify the Company from hability or loss in any respecl.

To procure the Company to be ragistered or regognised under the laws of land in any
part af the world and to exercise' all or sny of ils corporate powers, rights and
privileges and to conduct (18 business In all or any aof its branchas in India and inany
of all States and Union Territories theregl and in any or all fareian countries and for
thiz purpose lo have and maitain and to discentinue such number of offices and
agencies therein as may be convenignt,

To undertake, carry oul, promote and sponsor any activity Far pubdlication af any
boak, litérature, newapapers ar for organizing lectures, conferences or saminars,
workshops, training programmeas or for giving marit awards, scholarships, loans or
any such gther assistance o jnstitutes, deserving students or such other scholars,
gonsultants or persons.

To create any depreciation fund, reserve Fund, sinking fund. Insurance fund or any
special or such othar fund whether for depreciation or for repairing, Improving or
maintaining any of the properiy of fhe Company or for redemption of dabentures of
redaamabla preference shares or fof special dividends or equalising dividends or for
any other such purposes and te transfar any such fund ar part thereof to @ny of the
cihier such funds herain menlicnad.

To guarantes the perlormance ol any contract ar obiigatiaons and the paymeni of
maney or dividepds and interesl in'any stock, shares or securilies of any company,
corporatien, firmear person inany case in which such guaraniee may b9 considerad
directly ar indirectly to furthar the main abjests of the Company.

To guaranise (ke payment of monsy unsacured or secured of payable under or in
respect of promissary notes, bonds, debenfure stock, conlracl, mortgage, charges
obligations, instruments and securilies of any company or of any authority, supremsa,
municipal, local or of @any peraan incorparaied or nof incorperaled and 10 quarantee
orf become surety for performance ol any contrect or abligations d= may be
necessary for its objects.

To adopt, carry out or give eflfect to any pra-incerparation or past-incorparalion
ggreﬂmenm arrengemants or any modificstions and amendments thereto, enterad
into by the promoters with any perscn on behaif of the Company for pramelion ol the
Company or in respect of any matters concerning the affairs -and business of the
Caompany.

Ta da all sech other things as may be deemed incidental or conducive to the
allainment of the ebove objects or any af them,

The liability of the member{s) is limited and this liability is limited to the
amount unpaid, if any, on the shares held by them,

The Authorised Share Capital of the Company is R, 25.00,00,000{- [Rupees
Twenty Five Crores) divided into Z,50,00,000 (Two Crores Fifty Lacs] Equity
Shares of Rs. 10/- [Rupees Ten) each,
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
ACE STONE CRAFT LIMITED

The regulations contained in Table “F” in the Schedule I to the Act,
(hereinafter referred to as Table “F”) as amended from time to time, so far as
they are not hereinafter excluded, modified or altered, either expressly or by
necessary implication and so far as they are applicable shall be deemed to be
incorporated with and to form a part of these articles and shall accordingly
apply to the company.

INTERPRETATION
(i) In these regulations:-

(a) “the Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force and
the term shall be deemed to refer to the applicable section thereof
which is relatable to the relevant Article in which the said term
appears in these Articles and any previous company law, so far as
may be applicable.

(b) Articles” means these articles of association of the Company or as
altered from time to time.

(¢) “Company” means ACE STONE CRAFT LIMITED.

(d) “Rules” means the applicabie rules for the time being in force as
prescribed under relevant sections of the Act.

(ii) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at which these
regulations become binding on the company.

PUBLIC COMPANY

The Company is a Public Company with the meaning of Section 2(71) of the
Companies Act, 2013 and accordingly;

(i) is not a private company,

Provided that a company which is a subsidiary of a company, not being a
prlvate company, shall be deemed to be public company for the purposes of



this Act even where such subsidiary company continues to be ‘a private
company in its articles;

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Share Capital of the Company shall be such amount and be divided into
such shares as may, from time to time, be provided in Clause V of the Memorandum of
Association with power to increase or reduce the Capital and divide the shares in the
capital of the Company for the time being into Equity Share Capital and Preference Share
Capital and to attach thereto respectively any preferential, qualified or special rights,
privileges or conditions as may be determined in accordance with these presents and
modify or abrogate any such rights, privileges or conditions in such manner as may for the
time being be permitted by the said Act.

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 Directors who may issue, allot or otherwise
dispose of the same or any of them to 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. -

(i)  Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions
of issue shall be provided.-

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

(i) Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

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

(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof, and
if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be
issued on payment of twenty rupees for each certificate.

(i) The provisions of Articles (6) and (7) shall mutatis mutandis apply to debentures of
the company.

Except as required by law, no person shall be récognised by the company as holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way
to recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as by
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these regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

(i) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40 of the Companies Act, 2013, provided that the rate per cent.
or the amount of the commission paid or agreed to be paid shall be disclosed in the
manner requiied by that section and rules made thereunder.

(if) The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40 of the Companies Act, 2013.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

(i) If at any 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 section 48 of the Companies Act, 2013,
and whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separate meeting of the holders of the
shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating to

general meetings shall mutatis mutandis apply, but so that the necessary quorum shall
be at least two persons holding at least one-third of the 1ssued shares of the class in
question.

The rights conferred upon the holders of the shares of any class issued with preferred or
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

* ranking pari passu therewith.

Subject to the provisions of section 55 of the Companies Act, 2013, any preference shares
may, with the sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the company before the issue of the shares
may, by special resolution, determine.

LIEN
(i) 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.

(i) The company’s lien, if any, on a share shall extend to all dmdends 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:

Pyovided that no sale shall be made-

(a)

(b)

(D)
(i1)

(ii)

@

(i)

(1)

(if)

(iii)

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 givé 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
existed upon the shares before the sale, be paid to the person entitied to the shares at
the date of the sale.

CALLS 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 by installments.

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

(@

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
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(i)

@)

(i)

from the day appointed for payment thereof to the time of actual payment at ten
percent 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 virtue of a call duly made and notified.

The Board-

(@)

(b)

@

(ii)

may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless
the company in general meeting shall otherwise direct, twelve per cent. per annum,
as may be agreed upon between the Board and the member paying the sum in
advance.

TRANSFER OF SHARES

The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by section 58 of the Companies
Act, 2013 decline to register-

(@

(b)

the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

any transfer of shares on which the company has a lien.

The Board may decline to recognise any instrument of transfer unless-

(a)

(b)

(©)

the instrument of transfer is in the form as prescribed in rules made under sub-section
(1) of section 56 of the Companies Act, 2013;

the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with section 91 of the
Companies Act, 2013 and rules made thereunder, the registration of transfers may be
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suspended at such times and for such periods as the Board may from time to time

. determine:

Provided that such registration shall not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in any year.

TRANSMISSION OF SHARES

(i) 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 where he ‘was a sole
holder, shall be the only persons recognised by the company as having any tltle to his
interest in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any
l1ab111ty in respect of any share which had been jointly ‘held by him with other
persons.

(i) Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either-

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could
have made.

(i) The Board shall, in either case, have the same right to decline or suspend registration
as it would have had, if the deceased or insolvent member had transferred the share
before his death or insolvency.

(i) If the person so becoming entitled shall elect to be registered as holder of the share

himself, he shall deliver or send to the company a notice in writing signed by him
stating that he so elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

~(iii) All the limitations, restrictions and provisions of these regulations relating to the

right to transfer and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or insolvency of the member had
not occurred and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect

either to be registered himself or to transfer the share, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other monies, payable in respect of the, share, untll the requirements of the notice have been
complied with.
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FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or

" installment remains unpaid, serve a notice on him requiring payment of so much of the call

or installment as is unpaid, together with any interest which may have accrued.
The notice aforesaid shall-

(a) name a further day (not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to
be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in

respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect. :

(i) A forfeited share may be sold or otherwise disposéd of on such terms and in such
manner as the Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
the company all monies which, at the date of forfeiture, were presently payable by
him to the company in respect of the shares

(i) - The hab1l1ty of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

(i) 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;

(iii) The transferee shall thereupon be registered as the holder of the share; and

(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 nonpayment 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.
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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 of the Companies Act, 2013, the company may, by

(a)
(b)
(9)

(d)

(@)

(b)

(c)

ordinary resolution,-

consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

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

sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;

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

Where shares are converted into stock,-

the holders of stock may transfer the same or any part 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
circumstances admit: :

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

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 special resolution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,-

(a)
(b)
(c)

its share capital;
any capital redemption reserve account; or

any share premium account. -
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(i)

(D)

(ii)

CAPITALISATION OF PROFITS

The company in general meeting may, upon the recommendation of the Board,
resolve- :

(a)

(b)

that it is desirable to cafaitalise -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; and

that such sum be accordingly set fre¢ 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)

(b)

©

)

(©)

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

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

partly in the way specified in sub-clause (A) and partly in that specified in sub-
clause (b); :

A securities premium account and a capital redemption reserve account may,
for the purposes 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;

The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

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

(@)

(b)

make all appropriations and applications of the undivided profits resolved to be
capitalised 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
in fractions and

to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the payment
by the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing shares;



44,

45.

46.

47.

48.

49.

50.

ol

(iif) Any agreement made under such authority shall be effective and binding on such
members

ISSUE OF BONUS SHARES

‘Subject to section 63(1) of the Companies Act, 2013 the company may issue fully paid-up

bonus shares to its members, in any manner whatsoever, out of-
(i) its free reserves;
(i1) the securities premium account; or
(iii) the capital redemption reserve account:
BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 of the Companies Act, 2013 and any other applicable provision of the Act
or any other law for the time being in force, the company may purchase its own shares or
other specified securities.

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called extraordinary

-general meeting.

(i)  The Board may, whenever it thinks fit, call an extraordinary. general meeting.

(i) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

(i) No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as
" provided in section 103 of the Companies Act, 2013.

The chalrperson if any, of the Board shall preside as Chairperson at every general meeting

of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

If at any meeﬁng no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members

~ present shall choose one of their members to be Chairperson of the meeting.
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ADJOURNMENT OF MEETING

(i) The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

(i) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Companies Act, 2013, it
shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes of
shares,-

(a) onashow of hands, every member present in person shall have one vote;,
and

(b) ona poll the voting rights of members shall be in proportion to hlS share in the paid-
up equity share capital of the company.

A member may exercise his vole at a meeting by electronic means in accordance with
section 108 of the Companies Act, 2013 and shall vote only once.’

(1) In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

(ii) For this purpose, seniority shall be determined by the order in which the names stand
" in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll,
vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded

with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

(i) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.
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- name in a book to be kept for that purpose.

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised 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 adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed ‘in the rules made

'under section 105 o_f the Companies Act, 2013.

A vote given in accordance with the terms of an instrument .of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or 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, revocation or transfer shall

have been received by the company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used. .

BOARD OF DIRECTORS
(i) The number of Directors shall be minimum three and maximum fifteen.
(i) The First Directors of the Company are:
1. Ms. Suman Jain
2.  Ms. Era Jain
3. Mr. C. Subbarao

(i) The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-te-day.

(ii) 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 them-

(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

(b) in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 of the Companies Act,
2013 with regard to the keeping of a foreign register; and the Board may (subject to the
provisions of that section) make and vary such regulations as it may thinks fit respecting
the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable

instruments, and all receipts for monies paid to 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 committee thereof shall sign his
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(ii)

(iif)

(i)
&)

(i)

Subject to the provisions of section 149 of the Companies Act, 2013, 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 strength fixed for the Board by the articles.

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.

Subject to the provisions of section 161(2) of the Companies Act, 2013, the Board
shall have power at any time, and from time to time, to appoint a person, not being a
person holding any alternate directorship for any other director in the company, to act
as an alternate director for a director during his absence for a period of not less than
three months from India, who shall not hold office for a period longer than that
permissible to the director in whose place he has been appointed and shall vacate the
office if and when the director iri whose place he has been appointed returns to India.

PROCEEDINGS OF THE BOARD

The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

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

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

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. :

)

(ii)

@

Q-

@

(i)

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

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 to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

Any committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the Board.

A committee may elect a Chairperson of its meetings.

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 members
present may choose one of their members to be Chairperson of the meeting.




76. (i) A committee may meet and adjourn as it thinks fit.

(i) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

77.  All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that there
was some defect in the appointment of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were disqualified, be as valid as if every
such director or such person had been duly appointed and was qualified to be a director-.

78.  Save as otherwise expressly provided in the Act, a resolution in writing, signed by majority
of the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as if it
had been passed at a meeting of the Board or committee, duly convened and held.

- CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

79. Subject to the provisions of the Act,-

(i) A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such
conditions as it may thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer so appointed may be removed by means of a
resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

80. A provision of the Act or these regulations requiring or authorising a thing to be done by or
to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief executive officer, manager, company secretary or chief
financial officer. :

GENERAL POWER

81.  Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is so
authorized by its articles, then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry out such transactions as
have been permitted by the Act, without there being any specific Article in that behalf
herein provided.

DIVIDENDS AND RESERVE

82. The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.
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Subject to the provisions of section 123 of the Companies Act, 2013, the Board may from

time to time pay to the members such interim dividends as appear'to it to be justified by the
profits of the:company.

Subject to the provisions of Section 51 of the Companies Act, 2013, the company may pay
dividends in proportion to the amount paid-up on each share.

(i) The Board may, before recommending any dividend, set aside out of the profits of
the company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or
for equalising dividends; and pending such application, may, at the like discretion,
either be employed in the business of the company or be invested in such investments
(other than shares of the company) as the Board may, from time to time, thinks fit.

(ii) The Board may also carry forward any proﬁts which it may conslder necessary not to
divide, without setting them aside as a reserve.

(i)  Subject to the rights of persons, if any, entitled to shares with special rights as to

dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated for

the purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the company on account of calls or otherwise in relation

to the shares of the company.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to 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 holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to

whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled
to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.
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93.

94.

ACCOUNTS

(i) The Board shall from time to time determine whether and to what extent and at what

times and places and under what conditions or regulations, the accounts and books of
the company, or any of them, shall be open to the inspection of members not being
directors. :

(i) No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the
Board or by the company in general meeting.

WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made thereunder-

(1) If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide
amongst the members, in specie or kind, the whole or any part of the assets of the
company, whether they shall consist of property of the same kind or not.

(i1) For the purpose aforesaid, the liquidator may set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall
be carried out as between the members or different classes of members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

INDEMNITY

Every officer of the company shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.
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