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[ Sectlon  18(3)  of companies  Act  1956. I

CERTIFICATE  OF  REGISTRATION   OF  THE  ORDER  OF  COURT

CONFIRMING  TRANSFER  OF  THE   REGISTERED   OFFICE   FROM

ONE  STATE  TO  ANOTHER

E=

The......Ion..exunAmE..(INEm)...HREjD......................,..........havingby

special   resoluclon   altered     the   provisions     of    its   Memorandum     of    Association   with

respect    to  the   place    of    the     registered    office    by    changing   ic  from   the   State   of

.....¥RE..,3."ffiE! .................. to  the  State  of„..„„...M4mmsRERA ....., and such

alteration having been confirmed by an order of.... Ihe..High..¢ourfe..awt..GELoutta
**4*

................................... < .....-...........'...' ............... ' .......... I ..... ' ...,...            **                                .

bearlrigdatethe.....ac.th...January...1gs®.

`--'\

I  hereby certify that a certified  copy of the said  order  has this  day  been  registered.

Given  ui`der  my  hand at ......,...BORE.4g„ ...... „...this...I.4.tnday of....... rdinll..

one thoil3and nine hundred and..Stry.,mn®.(84th  .chaltra  1891   Saka   )

t{
I. S` C. 6.

MFP-1017|.S.C.-12406-(C-1062)-13-8157-6,COO.
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THE COMPANIES ACT, 2013 

PUBLIC COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

ION EXCHANGE (INDIA) LIMITED 
(INCORPORATED UNDER THE COMPANIES ACT, 1956) 

*New Set of Memorandum of Association in consonance with the provisions of the Companies Act, 2013 

adopted at the 60™ Annual General Meeting of the shareholders of the Company held on 11" September, 

2024. 

L 

(14) 

(1B) 

The name of the Company is ION EXCHANGE (INDIA) LIMITED. 

The Registered Office of the Company will be situated in the State of Maharashtra. 

The Objects for which the Company is established are: - 

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 

To carry on all or any of the businesses of manufacturers of and dealers in, ion exchange resins, 
organic solvents, wetting agents, textile processing compounds and agents, fibre glass, heavy and 
other chemicals, water treatment chemicals petro-chemicals, electro chemicals, plastics, cement, oils, 

paints, pigments and varnishes, and compounds and products thereof; designers, fabricators, 
manufacturers, contractors and dealers in water treatment machinery, equipment and plants, 
chemical, electrical, photographical and textile machinery equipment and plants, industrial and 
scientific apparatus and materials; process and design engineers and without limiting the generality 
of the foregoing, in particular as process and design engineers for softening, purification or other 
treatment of water for industrial, domestic, municipal and other purposes and prevention of scale in 

boilers, engineers (whether mechanical, chemical, nuclear, structural, civil or electrical) 

metallurgists, analytical chemists, iron, steel and metal founders, metal workers, iron and steel 

converters, bridge and boiler makers, smelters of ores and to engage in all or any of the businesses 

of assemblers, processors, repairers, finishers and manufacturers of and dealers in plant, machinery, 
equipment and tools of all description, and components and accessories thereof; and in any similar 
or allied business and either in connection with any of the said businesses or as distinct or separate 

businesses. 

To undertake, carry out, promote and sponsor rural development including any programme for 

promoting the social and economic welfare of or the uplift of the public in any rural area and to incur 
any expenditure on any programme of rural development and to assist execution and promotion 
thereof either directly or through an independent agency or in any other manner. Without prejudice, 
to the generality of the foregoing, “programme of rural development’ shall also include any 

programme for promoting the social and economic-welfare of or the uplift of the public in any rural 
area likely to promote and assist rural development, and that the words “rural area” shall include such 
areas as may be regarded as rural areas under Section 35CC of the Income-tax Act, 1961 or any other 
law relating to rural development for the time being in force and in order to implement any of the 
above mentioned objects or purposes, transfer without consideration or at a fair or concessional value 
and divest the ownership of any property of the Company to or in favour of any public or local body 
or authority or Central or Slate Government or any Public institutions or trusts engaged in programme 
of rural development. 

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth of 
national economy and for discharging social and moral responsibilities of the Company to the public 

or any section of the public as also any activity likely to promote national welfare or social, economic 

or moral uplift of the public or any section of the public and without prejudice to the generality of 
the fore-going, undertake, carry out, promote and sponsor any activity for publication of any books, 
literature, newspapers etc. or for organizing lectures or seminars likely to advance these objects or 
for giving merit awards, for giving scholarships, loans or any other assistance to deserving students 
or other scholars or persons to enable them to prosecute their studies or academic pursuits or 
researches and for establishing, cenducting or assisting any institution, fund, trust, etc. having any 

one of the aforesaid objects as one of its objects by giving donations or otherwise in any othier manner 
and in order to implement any of the above mentioned objects or purpose transfer without 
consideration or at a fair, or concession value and divest the ownership of any property of the 

Company to or in favour of any public or local body or Authority or Central or State Government or 
any Public Institutions or Trusts established or operating under by of or pursuant to any law, for the 

time being in force. 
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10 To manufacture, produce, formulate, buy, sell or otherwise deal in wood briquettes, wood log, 

activated carbon and other products based on wood, forest produce and forest waste and the plant 

and machinery required for producing the same. 

(1D) To own, cultivate and operate (i) Plantations of fuel trees, fiuit trees and other trees, plants and 

(1E) 

(F) 

16 

(aH) 

an 

an 

(1K) 

an 
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produce (i) Orchards and nurseries of all kind and to work the business of cultivators and buyers of 

every kind of vegetable or other produce of the soil, to prepare, manufacture and render marketable 

any such produce and to sell, dispose of and deal in any such produce either in its prepared, 

manufactured or raw state and either by wholesale or retail. 

To establish fish farms and to deal in the produce therefrom. 

To act as engineers and consultants for environmental protection and prevention of water and 

atmospheric pollution, to act as water management consultants and environmental consultants; to 

carry on the business of manufacturers of machinery and equipment for utilization of wind, solar and 

tidal energy and other energies of all kind. 

To carry on the Business of manufacturers of and dealers in organic solvents, heavy and’ other 

chemicals, petro-chemicals, electrochemical, plastics and compounds and products thereof 

designers, fabricators, manufacturers, contractors and dealers, in chemical paint and machinery, 

equipment and components thereof; chemicals and electrical, machinery equipment and plants, 

electronics, industrial and scientific apparatus and materials; process and design engineers, and in 

particulars as Process arid Design Engineers for water treatment plants such as softeners, 

demineralisers brother treatment plants for water for industrial, domestic and other purposes and to 
render after sales services for water treatment plants and to act as analytical chemists. 

To carry on the business in India or abroad to establish, manufacture, design, fabricate, assemble, job 

work, install, maintain, manage, repair, erect, operate, buy, sell, import, export, trade market, 

distribute, hire, let on hire, lease, and to act as contractors, sub-contractors, agent, broker, 

representative, supplier, consultant, stockiest, or otherwise to deal in all varieties, descriptions, 

specifications, characteristics, and applications of fibre glass reinforcements plastic (FRP), FRP 

pipings, FRP sheets, FRP composites, cable trays, engineering products, construction materials, 

designing and structural fabrication of metal & steels structures, wooden structures, composite 

structures, sheet metal fabrication and building raw materials and to undertake contract works of 

construction of buildings residential, commercial, or industrial structures, RCC & Steel structure or 

any other super structures and installation of all types of structures and foundation thereof. 

To carry on business as manufactures, importers, exporters, buyers, sellers, distributors, dealers, sub- 

contractors, repairers, agents and to act as electrical engineers, iron founders, mechanical engineers, 

electrical engineers, consulting engineers, architects, surveyors, valuers, building and constructional 

contractors, tool- makers, die casters, brass founders, metal workers, machinists, iron and steel 

converters and processors, gas makers, carriers, composites, components, metallurgists and water 

supply engineer’s and manufactures of electrical instruments, apparatus, equipments, tools, motors 

generators, pumps, tools, dies, jigs, fixtures, patterns, designs, plants & machineries, welders, 

electroplating apparatus, spare parts, cngineering items, fabricated items, Fibre Glass 

Reinforcements Plastic (FRP) and other material and to do structural fabrication, accessories and 

components of all description whether electrical mechanical or otherwise. 

To carry on the business of design, engineering, procurement, supply construction and installation of 

Municipal sewage treatment Plants and industrial wastewater treatment Plants and/or Projects and 

the operation & maintenance thereof. 

To carry on the business of Industrial and Municipal solid waste disposal and management, sludge 

and bio-solids treatment, air pollution control technology, soil remediation technology and waste 

management projects. 

To carry on the business of Process water and drinking water treatment and distribution projects. 

To carry on all or any of the business of manufacturing and selling water and wastewater treatment 
plants, water treatment chemicals, resins and other specialty chemicals. 

To carry on the business in India or abroad as civil engineers, electrical engineers, mechanical 
engineers, structural engineers, architects, planners, developers and to build, construct, acquire, 
install, survey, design, layout, establish, provide, manage, maintain, handle, operate, administer, 

lease, transfer all water treatment projects, infrastructure projects, facilities including demolition, 

development & construction work of municipal water treatment and to carry business as turnkey 

construction of hospital with equipments and accessories, resorts, aqua parks, hotels, designers, 
fabricators, manufacturers, contractors and dealers in water treatment machinery, equipment and 
plants, process and design engineers and deal in collection, separation of solid waste disposal, 

recovery of reusable materials, energy of waste recycle and treat hazardous waste from hospitals, 

factories, softening, purification, construct and or maintain municipal water, sewage, collection and
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distribution network in city, town or metro city landscaping or beautifying city, town etc., treatment 
of water for industrial, domestic and cther purposes, municipal water treatment, water supply, sewage 

treatment plant, highways, roads, bridges, flyovers, roadways, underground, tunnels, runways, 

freeways, rail road, air-stripes, airports, seaports, ware houses, storage plants, buildings, residential 

buildings, industrial parks recreation facilities, gardens, exhibition parks, LT. Parks, townships, 
wells, dams canals, environmental bases projects, power transmission lines, communication centers, 

resorts, health centers, museums, civic works, earthworks and irrigation projects or any other 

infrastructure facilities either on build, operate and transfer (B.O.T) basis and to collect toll thereon 
or otherwise and render all services in connection with such infrastructure facilities of industries and 
community and to undertake industrizl and residential water purification treatment systems including 
the production of chemicals and resins for water and waste water treatment. 

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS 
SPECIFIED IN CLAUSE III (A) ARE: 

To acquire, construct, carry out, equip, maintain, alter, improve, develop, manage, work, control and 
superintend any electric light and ges-works and power plant, telegraphs and telephones arid any 
markets, water-works, tanks, staff and workers lines and houses, villages, roads, ways, tramways, 

railways, bridges, canals, reservoirs, aqueducts, watercourses, dukes, drains, wharves, dyeworks, 
furnaces, Ion Exchange (India) Limited crushing works, hydraulic works, workshops, factories, 
warehouses, sheds, dwellings, offices, shops, stores, buildings and other works and conveniences 

which may seem directly or indirectly conducive to any of the objects of the Company and to 

contribute to, subsidise or otherwise aid by taking part in any such operations. 

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import, export and deal 
in all factories, works, plant, machinery, tools, utensils, appliances, apparatus, products, materials, 

substances, a ticks and things capable of being used in any business, which this Company is 
competent to carry on or required by my customers of or persons having dealings with the Comp my 
or commonly dealt in by persons engaged in any such business or which may seem capable of being 

profitably dealt with in connection therewith and to manufacture, experiment with, render marketable 
and deal in all products of residual and by products incidental to or obtained in any of the businesses, 
carried on by the Company in relation to the main objects of the Company. 

To purchase, take on lease or tenancy or in exchange, hire, take options over or otherwise acquire for 
any estate or interest whatsoever and to hold, develop, work, cultivate, deal with and turn to account 

concessions, grams, decrees, licences, privileges, claims, options, leases, property, real or personal, 
or rights or powers of any kind which may appear to be necessary or convenient for any business of 

the Company and to purchase, charter, hire, build or otherwise acquire vehicles of any or every sort 
or description for use oh or under land or water or in the air and to employ the same in the carriage 
of merchandise of all kinds or passengers and to carry on the businesses of owners of trucks, trains, 
lorries, motor cars and of ship-owners, and lightermen and owners of aircraft in all or any of their 

respective branches. 

To acquire from any person, firm or body corporate, or unincorporate, whether in India or elsewhere, 

technical information, knowhow, prccesses, engineering, manufacturing and operating data, plans, 
lay outs and blue prints useful for the design, erection and operation of plant required for any of the 
businesses of the Company and to acquire any grant or licence and other rights and benefits in the 

foregoing matters and things. 

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences, easements, options and 
other rights, over and in any other manner deal with or dispose of the whole or any part of the 

undertaking, property, assets, rights and effects of the Company for such consideration as may be 
thought fit and in particular for stocks, shares, whether fully or partly paid up, or securities of any 
other company. 

To remunerate any person, firm or body corporate rendering services to the Company either by cash 
payment or by, allotment to him or them of shares or securities of the Company credited as paid up 
in full or in part or otherwise. 

To advance, deposit with or lend money, securities and property to or receive loans or grants or 
deposits from the Government. . 

To lend money, either with or without security, and generally to such persons and upon such terms 
and conditions as the Company may think fit. 

To undertake financial and commercial obligations, transactions and operations of all kinds in 

relation to the business of the Company. 

To guarantee the performance of the obligations of and the payment of dividends and interest oh any 

stock, shares or securities of any company, corporation, firm or person in any case in which such 
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guarantes may be considered likely, directly or’ indirectly to further the objects of the Company or 

the interests of its shareholders. 

To guarantee the payment of money unsecured or secured by or payable under or in respect of 

promissory notes, bonds, debentures, debenture-stock, contracts, mortgages, charges, obligations, 

instruments and securities of any company or of any authority, supreme, municipal, local or 

otherwise or of any persons whomsoever, whether incorporated or not, incorporated and generally to 

guarantee or become sureties for the performance of any contracts or obligations. 

To subscribe for, underwrite, acquire, hold, sell and otherwise deal in shares, stock, debentures, 

debenture-stock, bonds, mortgages, obligations and securities of any kind issued or guaranteed by 

any company (body corporate or undertaking) of whatever nature and whosesoever constituted or 

carrying on business, and shares, stock, debentures, debenture-stock, bonds, mortgages, obligations 

and other securities issued or guaranteed by any government, sovereign ruler, commissioners, trust, 

municipal local or other authority or body of whatever nature, whether in India or elsewhere. 

To invest any moneys of the Company in such investments (other than shares or stock in the 
Company), as may be thought proper and to hold, sell or otherwise deal with such investments. 

To receive money on deposit or loan and borrow or raise money in such manner as the Company 

shall think fit and in particular by the issue of debentures, or debenture stock (perpetual or otherwise) 
and to secure the repayment of any money borrowed, raised or owing by mortgage, charge or lien 

upon all or amy of the property or assets of the Company (both present and future), including its 
uncalled capital, and also by a similar mortgage, charge or lien to secure and guarantee the 
performance by the Company or any other person or company of any obligation undertaken by the 
Company or any other person or company as the case may be. 

To draw, make, accept, discount, negotiate, execute and issue bills of exchange, promissory notes, 

bills of lading warrants, debentures and other negotiable or transferable instruments or securities. 

To apply for. purchase or otherwise acquire and protect, prolong and renew, whether in India or 
elsewhere, any patents, patent rights, brevets d’invention, trademarks, designs, licences, protections, 
concessicns and the like conferring any exclusive or non-exclusive or limited right to use any secret 

or other information as to any invention, process or privilege which may seem capable of being used 
for any of the purposes of the Company or the acquisition of which may seem calculated directly or 
indirectly to benefit the Company and to use, exercise, develop, manufacture under or grant licences 
or privileges in respect of, or otherwise turn to account, the property, rights and information so 
acquired and to carry on any business in any way connected therewith. 

To experd money in experimenting on and testing and in improving or seeking to improve any 

patents, rights, inventions, discoveries, processes or information of the Company or which the 
Company may acquire or propose to acquire. 

To establish, provide, maintain and conduct research and other laboratories, training colleges, schools 
and other institutions for the training, education and instruction of students and others who may desire 
to avail themselves of the same and to provide for the delivery and holding of lectures, 
demonstrations, exhibitions, classes, meetings and conferences in connection therewith. 

To acquire and undertake all or any part of the business, property and liabilities of any person or 
company carrying on or proposing to carry on any business which this Company is authorized to 

carry on or possessed of property suitable for the purposes of the Company or which can be carried 

on in conjunction therewith or which is capable of being conducted so as dir{ Jectly or indirectly 
to benefit the Company. 

To procure the registration or recognition of the Company in or under the laws of any place outside 

India. 

(22) To form, incorporate or promote any company or companies, whether in India or elsewhere, having 
amongst, it’s or their objects the acquisition of all or any of the assets or control, management or 
development of the Company or any other objects or object which in the opinion of the Company, 
could or might directly or indirectly assist the Company in the management of its business or the 
development of its properties or otherwise prove advantageous to the Company and to pay all or any 
of the costs and expenses incurred in connection with any such promotion or incorporation and to 
remunerate any person or company in any manner it shall think fit for services rendered or to be 

rendered in obtaining subscriptions for or placing or assisting to place or to obtain subscriptions for 
or for guaranteeing the subscription of or the placing of any shares in the capital of the Company or 
any bonds, debentures, obligations, or securities of the Company or any stock, shares, bonds, 
debentures, cbligations or securities of any other company held or owned by the Company or in 
which the Company may have an interest or in or about the formation or promotion of the Company 
or the conduct of its business or in or about the promotion or formation of any other company in 
which the Company may have an interest.
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Subject to the provisions of the Companies Act, 2013, to amalgamate or to enter into partnership or 

into any arrangement for sharing profits, union, of interests, co-operation, joint adventure or 

reciprocal concession or for limiting competition with any person or persons or company or 

companies carrying oh or engaged in, or about to carry on or engage in, or being authorized to carry 

on or engage in, any business or transaction which the Company is authorized to carry on or engage 

in or which can be carried oh in conjunction therewith or which is capable of being conducted so as 

directly or indirectly to benefit the Company. 

To enter into-any arrangements and to take all necessary or proper steps with Governments or with 

other authorities supreme national, local, municipal or otherwise of any place in which the Company 

may have interests and to carry on any negotiations or operations for the purpose of directly or 

indirectly carrying out the objects of the Company or effecting any modification in the constitution” 

of the Company or furthering the interests of its members and to oppose”any such steps taken by any 

other company, firm or person which may be considered likely, directly or indirectly to’ prejudice 

the interests of the Company or its members and to promote or assist the promotion, whether directly 

or indirectly of any legislation which may appear to be in the interest of the Company and to oppose 
and resist, whether directly or indirectly, any legislation which may seem disadvantageous to the 
Company and to obtain from any such Government authority or any company any charters, contracts, 

decrees, rights, grants, loans, privileges or concessions which the Company may think it desirable to 
obtain and carry out, exercise and comply with any such arrangements, charters, contracts,” decrees, 
rights, privileges or concessions. 

To adopt such means of making known' the products of the Company as may seem expediefit and in 
particular by advertising in the press by circulars, by purchase and exhibition of works of art or 
interest, by publication of books and periodicals and by granting prizes, rewards and donations. 

To undertake and execute any, trust, the. undertaking of which may seem to the Company desirable, 
and either gratuitously, or otherwise. 

To apply the assets of the Company in any way in or towards the establishment, maintenance or 

extension of any association, institution or fund in anywise, connected. with, any particular trade or 
business or with trade. or commerce generally and particularly with the trade, including any 
association, institution or, fund for the protection of the interests of masters, owners and employers 
against loss by bad debts, strikes, combinations, fire, accidents or otherwise or for the benefit of any 
clerks, workmen or others at any time employed by the Company or any of its predecessors in 

business or their families or dependants and whether or not in common with other persons or classes 
of persons and in particular of friendly, co-operative and other societies, reading rooms, libraries, 
educational and charitable institutions, refectories dining and recreation rooms, churches, chapals, 

schools and hospitals and to grant gratuities, pensions and allowances and to contribute to any funds 

raised by public or local subscriptions for any purpose whatsoever. 

To aid, peculiarly or otherwise, any association, body or movement having for an object the solution, 

settlement, or surmounting of industrial or labour problems or troubles or the promotion of industry 

or trade. 

Subject to the provisions of Section 182 of the Companies Act, 2013, to subscribe or guarantee 

money for any national, charitable, benevolent, political, public, general or useful object or for any 

exhibition. 

To establish and maintain or procure the establishment and maintenance of any contributory or non- 

contributory pension or superannuation funds for the benefit of, a give or procure the giving of 

donations, gratuities, pension allowances or emoluments to any persons who are or we at any time in 

the employment or service, of the Company or of any company which is a subsidiary of the Company 

or is allied to or associated with the Company or with any such subsidiary company, or who are or 
were at any time Directors or officers of the Company or of any such other company, as aforesaid, 
and the wives, widows, families and dependents of any such persons; and also establish and subsidies 
and subscribe to any institutions, associations, clubs or funds calculated to be for the benefit of or to 

advance the interests and well-being of the Company or of any such other company a aforesaid, and 
make payments to or towards the insurance of any such person as aforesaid and do any of the matters 
aforesaid, either alone or in conjunction with any such other company as aforesaid. 

To distribute among the members in specie any property of the Company, or any proceeds of sale or 

disposal of any property of the Company, but so that no distribution amounting to a reduction of 
capital be made except with the sanction (if any), for the time being required by law. 

To carry on any other business whether manufacturing or otherwise that may seem to the Company 

capable of being conveniently carried on in connection with the above main objects or calculated 

directly or indirectly to enhance the value of or render profitable any of the Company’s property or 

rig its or which it may be advisable to undertake with a view to, improving, developing, rendering 

valuable or turning to account any property, real or personal, belonging to the Company or in which 

. the Company may be interested and to do all or any of the above things, either as principals, agents,
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trustees, contractors or otherwise, and either alone or in conjunction with others, and either by or 

through agents, sub-contractors, trustees or otherwise. 

(33) To do all such other things as may be deemed incidental or conducive to the- attainment of the above, 

objects or- any of them. 

And it is hereby declared that the word “company” in this clause, except where used in reference to 
this Company, shall be deemed to include any partnership or other body of persons, whether 
corporate or unincorporate, and whether domiciled in India or elsewhere. 

Provided that nothing herein contained shall be deemed to empower the Company to carry on the 

business of banking. 

IV. The liability of the members is limited and this liability is limited to the amount unpaid, if any, on 
the shares held by them. 

V.  The Authorised Share Capital of the Company is Rs. 32,00,00,000 (Rupees Thirty-Two Crores Only) 
divided into 32,00,00,000 (Thirty-Two Crores Only) Equity Shares of Re. 1/- (Rupee One Only) 

each. 

VI. We, the several persons, whose names and addresses are subscribed, are desirous of being formed 

into a company in pursuance of this memorandum of association, and we respectively agree to take 
the number of shares in the capital of the company set against our respective names: 

Names, addresses, descriptions, No. of Signature | Signature of 
occupation and father’s nameof each equity of Witnessand his 

subscriber Shares Subscriber | name, address, 

takenby descnpt.lonand 

occupation 
each 

subscriber 

Henry Joshua Silverston 
4, Lord Sinha Road, Calcutta-16, Solicitor 

S/o. Jack Silverston One Sd/- 

Lovel Gerard Smeathman 
2, Ballygunge Park Road, Calcutta-19 Solicitor 

Sfo. Lord Francis Smeathman One Sd/- 

Alexander Sheridan McWhirter 4A, Palm 
Avenue, Ballygunge, Calcutta Barrister MISS GLORIA 

S/o. Alexander McWhirter One Sd/- FAYZE WEST, 
6/1A, British Indian 

Gordon Valentine Kav Mitchell Street, 

33, Chowringher, Calcutta Solicitor Calcutta - I 

S/o. Daugbs Kay Mitchell One Sd/- ,Stenographer, 
D/o: Norman Eugene 

James Leonard Armstrong West. 

21 A, Chowringhec Mansions, 30, 

Chowringher, Culcutta-1. 

Advoczte. One Sd/- 
S/o. C.I. Armstrong 

David Thorp Clidero 
Ramkrishna Mission Institute of Culture, 29, 

Gol Park Road, Calcutta-29. Solicitor One Sd/- 
S/o. Henry Angus Clidero 

Shyama Pada Chakravarty 
29, Netaji Subhas Road, 
Calcutta-1 One Sd/- 
S/o. Kali Pada Chakravarty 

Total Seven 

th 

Dated the 12" day of February, 1964 For ION EXCHANGE (INDIA} LIMITED 

g’ 
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THE COMPANIES ACT, 2013 

PUBLIC COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

ION EXCHANGE (INDIA) LIMITED 
(INCORPORATED UNDER THE COMPANIES ACT, 1956) 

The following regulations comprised in these Articles of Association were adopted pursaant to members' resolution 
passed at the 60 Annual General Meeting of the Company held on September 11, 2024 in substitution for, and to the 
entire exclusion of, the earlier regulations comprised in the extant Articles of Association of the Company. 

PRELIMINARY 

Subject to the regulations hereinafter provided, the regulations contained in Table ‘F” in the First Schedule to the 
Companies Act, 2013 shall apply to the Company, except in so far as they are otherwise expressly incorporated herein 
below. 

INTERPRETATION 

The Regulations contained in Table "F" of the First Schedule to the Companies Act. 2013 shall apply to the Compan 
except so far as otherwise expressly incorporated hereinafter. 

1. In these regulations, the following words, and expressions, unless repugnant to the subject, shall mean the 
following: 

a) “Act” means the Companies Act, 2013 and other statutory modifications or re-enactments thereof for 
the time being in force, including wherever applicable the rules framed thereunder; 

b) “Applicable Law” means laws of India, as applicable including, inter alia, all applicable statutes, 
enactments, acts of legislature, ordinances, rules, by-laws, regulations, notifications, guidelines, policies, 
directions, directives and orders of any Governmental Authority, tribunal, Board or court; 

©) “Articles” means the Articles of Association of the Company; 

d) “Board of Directors” or “Board”, in relation to a Company, means the collective body of the Directors 
of the Company; 

€) “Beard Meeting” means a meeting of the Directors duly called and constitured or as the case may be, 
the Directors assembled at a Board, or the requisite number of Directors entitled to pass a circular 
resclution in accordance with these Articles; 

f) “Beneficial owner” means a person or persons whose name(s) is/are recorded in the Register maintained 
by a Depository under the Depositories Act, 1996; 

g) “Company” means Ion Exchange (India) Limited; 

h) “Company Secretary” or “Secretary” means a Company Secretary as defined in clause (c} of sub- 
section (1) of section 2 of the Company Secretaries Act, 1980 who is appointed by a Company to perform 
the functions of a Company Secretary under this Act; 

i) “Debenture” includes debenture stock, bonds or any other instrument of a Company evidencing a debt, 
whether constituting a charge on the assets of the Company or not; 

j) “Dividend” includes any interim dividend; 

k) “Depository” means a Company formed and registered under the Act and whizh has been granted a 
certificate of registration by SEBI under the Securities & Exchange Board of India Act, 1992; 

1) “The Directors” means the Directors appointed to the Board of the Company; 
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m) “Document” includes summons, notice, requisition, order, declaration, form and register, whether 

issued sent or kept in pursuance of this Act or under any other law for the time being in force or 
otherwise, maintained on proper or in electronic form; 

1) “Extra-Ordinary General Meeting” means an Extra-Ordinary General meeting of the members duly 
called and constituted and any adjourned holding thereof; 

0) “Managing Director” managing director” means a director who, by virtue of the articles of a company 

or an agreement with the company or a resolution passed in its general meeting, or by its Board of 
Directors, is entrusted with substantial powers of management of the affairs of the company and includes 
a director occupying the position of managing director, by whatever name called. mana 

P) “Meeting” or “General Meeting” means a meeting of the Members. “Annual General Meeting” means 
a General Meeting of the Members held in accordance with the provisions of Section 96 of the Act; 

q) “Member” means the member of the Company as defined in sub-section (55) of section 2 of the 
Companies Act 2013 or any amendment thereof; 

1) “Month” shall mean the calendar month; 

s) “Office” means the Registered Office for the time being of the Company; 

t) “Proxy” includes Attorney duly constituted under a power of Attorney; 

u) “Registrar” means the Registrar of Companies of the State in which the registered office of the 
Company is, for the time being, situated; 

v) “Remuneration” means any money or its equivalent given or passed to any person for services rendered 
by him and includes perquisites as defined under the Income Tax Act, 1961; 

w) “Rules” means the applicable rules for the time being in force as prescribed under relevant sections of 

the Act; 

x) “Seal” means the Common Seal of the Company; 

y) ‘SEBI’ means Securities and Exchange Board of India established under section 3 of the Securities and 
Exchange Board of India Act, 1992. 

z) “Securities” means the securities as defined in clause (h) of section 2 of the Securities Contracts 
(Regulation) Act, 1956; 

aa) “Shares” means the shares in the share capital of a Company and includes stock; 

bb) “Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act; 

cc) “Sweat Equity Shares” means such equity shares as are issued by a Company to its Directors or 
employees at a discount or for consideration, other than cash, for providing their know-how or making 

available rights in the nature of intellectual property rights or value additions, by whatever name called; 

dd) “Tribunal” means the National Company Law Tribunal constituted under section 408; 

ee) “Video Conferencing or Other Audio-Visual” means andio- visual electronic communicationfacility 
employed which enables all the persons participating in a meeting to communicate concurrentlywith each 
other without an intermediary and to participate effectively in the meeting; 

ff) “Voting Right” means right of a member of a Company to vote in any meeting of the Company or by 

means of postal ballot; 

gg) Words importing “persons” shall, where the context requires, include bodies corporate and companies 
as well as individuals; 

hh) “Whole-time Director” includes Director in the whole time employment of the Company; 

ii) “Working Day” means all days except national holidays; 
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10. 

kk) Words imputing the masculine gender shall also include feminine gender; 

1) Words imputing the singular number includes plural where the context so requires; 

mm) ‘in writing’ and ‘written’ includes printing, lithography and any other mode of representing or 

reproducing words in a visible form; 

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. 

Notwithstanding anything contained in these Articles, such provisions and regulations as may be prescribed 
by the legislatre, as compulsory, by later enactments relating to Companies, shall have priority of 
observance under such circumstances. 

SHARE CAPITAL AND VARIATION OF RIGHTS 

The authorized share capital of the Company will be as stated in Clause V viz. Capital Clause of the 
Memorandum of Association of the Company, including any alteration thereof from time to time. 

The Company shall have power to increase, reduce, sub-divide, consolidate, re-classify or otherwise alter 

the share capital of the Company in accordance with the Act and with a power to the Board to divide the 
shares in the share capital for the time being into equity or preference or classify or reclassify the shares or 
any combination thereof into equity or preference shares or combination thereof and to attach thereto 
respectively any preferential, deferred, qualified or special rights, privileges or conditions as may be 

determined by or in accordance with the Act or these Articles and to vary, modify or abrogate any such 
rights, privileges or conditions in such a manner as may be, for the time being, provided by the Act or these 

Articles, subject to necessary approvals. 

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. 

Subject to the provisions of the Act and these Articles, the Board may allot and issue shares in the capital 

of the Company as payment or part-payment for any property or assets of any kind whatsoever, sold or to 
be sold or transferred or to be transferred or for goods or machinery supplied or to be supplied for service 
rendered or to be rendered for technical assistance or know-how made or to be made available to the 
Company or the conduct of its business, and shares which may be so allotted may be issued as fully or 

partly paid-up otherwise than in cash and, if so issued, shall be deemed to be fully or partly paid as the case 

may be. 

The Company may increase its subscribed capital on exercise of an option attached to the debentures issued 

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

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 (fully or partly paid, or both, as the case may be), 

(i) with voting rights; and / or 

(ii) with differential rights as to dividend, voting or otherwise in accordance with the Rules; and 

(b} Preference share capital 

Subject to the provisions of Section 55 of the Act and rules made thereunder, the Company shall have the 
power to issue preference shares which are or at the option of the Company are liable to be redeemed within 
such period as provided in the Act from the date of issue and the resolution authorising such issue shall 
prescribe the manner, terms and conditions of redemption. 

The Company shall have power to issue and allot any kind of preference shares, or one or more classes of 
preference shares, including redeemable preference shares as per the Act and the Board may, subject to the 
provisions of the Act, exercise such powers and on such terms and in such manner as it thinks fit, including 

for issuance, re-issuance, conversion and/or redemption of such shares, including the right to redeem at a 
premium or otherwise. 
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11. 

12. 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

A person subscribing to shares offered by the Company shall have the option either to receive certificates 

for such shares or hold the shares in a dematerialized state with a depository. 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 its records the name of such person as the beneficial owner of that 

share. 

Except as ordered by a court of competent jurisdiction or as may be required by Law, the Company shall 

be entitled to treat the Shareholder whose name appears on the Register of Members as the holderof such 

Equity Shares or whose name appears as the beneficial owner of such Equity Shares in the records of the 

Depository, as the absolute owner thereof and accordingly shall not be bound to recognise any ‘benami, trust 

or equity or equitable, contingent or other claim to or interest in such Equity Shares on the part of any other 

Person whether or not such Shareholder shall have express or implied notice thereof. 

Except as required by law, no person shall be recognised 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 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. 

(a) 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 Act, and whether or not the Company is being wound up, be varied with the consent in 

writing of the holders of not less than three-fourth 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. 

(b) To every such separate meeting, the provisions of these Articles relating to general meetings shall 

mutatis mutandis apply. 

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. 

FURTHER ISSUE OF SHARES 

The Board or the Company, as the case may be, may, in accordance with the Act and the Rules, issue further 

shares to- 

(a) 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' stock option; or 

(c) any persons, whether or not those persons include the persons referred to in clause (a) or clause (b) 

above. 

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 provisions of Section 

42 and Section 62 of the Act and the Rules. 

Nothing in the Article 16 and 17 shall apply to the increase of the subscribed capital of a Company caused 

by the exercise of an option as a term attached to the Debentures issued or loan raised by the Company to 

convert such Debentures or loans into shares in the Company. 

Provided that the terms of issue of such Debentures or loan containing such an option have been approved 

before the issue of such Debentures or the raising of loan by a Special Resolution passed by the Company 

in a General Meeting. 

Notwithstanding anything contained in Section 53 of the Act but subject to the provisions of section 54 

read with rules made there under with the regulations made by the SEBI, the Company may issue Sweat 

Equity Shares of a class already issued in accordance with the provisions of the Act and the Regulations 

made by the SEBL 

The Company may issue Debentures or other forms of securities, as defined under the Securities Contracts 

(Regulation) Act, 1956 and Rules issued thereunder in compliance with the provisions of the Act, SEBI 

.. Regulations and other laws, as applicable to the Company.
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SHARE CHRTIFICATE

21.        Issue of certificate:

(a)   Every person whose name is entered as a member in the register of members shall be entitled to receive
withintwo(2)monthsafterincorporation,incaseofsubscriberstothemenoranduniorafterallotment
or within one (1) month after the application for the registration of transfer or transmission or within
such other period as the conditions of issue shall be provided:

:.        :enveercifu:fi±?:ec:::s¥eh£Shsfo:eosn¥o¥°:to::#=: :£=eys,C:;o8nesj#ent of twenty mpees for
each certificate after the first.

a)   Every certificate shall specify the shares to which it relates and the amount paid-up thereon and shall
be signed by two directors or by a director and the Company secretary, wherever the Company has
appointed a Company secretary.

ProvidedthatincasetheCompanyhasaSeal,itshallbeaffixedinthepresenceofthepersonsrequired
to sign the certificate.

(c)   In reapect 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.

(d)   The  Company  shall  issue,  re-issue  and  issue  duplicate  share  certificates  in  accordance  with the
provisions of the Act and in the fom and manner prescribed under the Companies (Share Capital and
Debentures) Rules, 2014.

(e)   A dupricate cedficate of shares may be issued, if such certificate:

I.            is proved to have been lost or destroyed; or
ii.          has been defaced, mutilated or tom; and is surrendered to the company.

(D    If any share certificate be won ap defaced, mutilated or tom or if there be no further space on the
backforendorsrmentoftransfer,thenuponproductionandsurrenderthereoftotheConapany,anew
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof
thereoftothesatisfactionoftheCompanyandonexecutionofsuchinderityastheCompanydeem
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.   The  provisions  of  Articles   shall
mutatis mutandis apply to debentures of the Company.

(g)   The provisions of the foregoing Articles relating to issue of cerdficates shall mutatis mutandis apply
to issue of certificates for any other Securities including debentures (except where the Act otherwise
requires) of the Company in the fom and manner stated under the Companies (Share Caphal and
Debentures) Rules, 2014.

a)   AIl blank forms to be used for issue of share certificates shall be printed and the printing sham be done
only on the authority of a resolution of the Board. The blank forms shall be consecutively machineL
nunberedandtheformsandtheblocks,engravings,facsimilesandhuesrelatingtotheprintingofsuch
forms shall be kant in the custody of the Secretary or of such other person as the Board may authorize
for the purpose and the Secretary or the other person aforesaid shat be responsible for rendering an
account of these forms to the Board. Every forfeited or surendered share held in material form shat
continue to bear the number by which the sane was originally distinguished.

(i)    The Company Secretary of the Company shall be responsible for the maintenance, preservation and
safe custody of all books and documents relating to the issue of share certificates including the blank
formsofthesharecertificatereferredtoinsub-article¢)ofthisArticleandallbooksshallbepreserved
inthemannerspecifiedintheCompanies(ShareCapitalandDebentures)Rules,2014.

¢)    The dctails in relation to any renewal or duplicate share certificates shall be entered into the register of
renewed  and  duplicate  share  certificates,  as  prescribed under the  Companies  (Share  Capital  and
Debentures) Rules, 2014.

q{)   If any Shares stands in the names of 2 (two) or more Persons, the Person fist named in the Register of
Menibers shall as regards receipt of Dividends or bonus, or service of notices and all or any other
matters cormected with the Company except voting at meetings and the transfer of shares, be deemed
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22. 

23. 

24. 

25. 

26. 

27. 

the sole holder thereof, but the joint holders of such Shares shall be severally as well as jointly liable 

for the payment of all deposits, instalments and calls due in respect of such Shares, and for all incidents 

thereof according to these Articles. 

UNDERWRITING AND COMMISSION 

(a) The Company may exercise the powers of paying commissions conferred by sub-section (6) of Section 

40 of the Act, provided that the rate percent or the amount of the commission paid or agreed to be paid shall 

be disclosed in the manner required by that section and rules made thereunder. 

(b) The rate or amount of the commission shall riot exceed the rate or amount prescribed in rules made 

under sub-section {6) of Section 40 of the Act. 

(c) 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. 

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 provisicns of this clause. 

The Compeny’s lien, if any, on a share shall extend to all dividends or interest, as the case may be, payable 

and bonuses declared from time to time in respect of such shares for any money owing to the Company. 

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

(b) until the expiration of fourteen (14) 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 insclvency or otherwise. 

Validity of Sale: 

(@) To give effect to any such sale, the Board may authorize some person to transfer the sheres sold to the 

purchaser thereof. 

(b) The purchaser shall be registered as the holder of the shares comprised in any such transfer. 

(¢) Thereceipt of the consideration (if any) by the Company on the sale of any shares (subject, if necessary, 

to execution of an instrument of transfer or a transfer by relevant system, as the case may be) shall 

constitute a good title to the share and the purchaser shall be registered as the holder of the share. 

(d) The purchaser shall not be bound to see to the application of the purchase money, nor shall his titls to 

the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale. 

Application of Sale Proceeds: 

(a) 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. 

(b) Theresidue, if any, shall, subject to alike lien for sums not presently payable as existed upon the shares 

before the sale, be paid to the person entitled to the shares at the date of the sale.
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28. 

29. 

30. 

31 

32. 

33. 

34. 

3s. 

36. 

37. 

38. 

39. 

40. 

41. 

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the absolute 
owner thereof and accordingly shall not (except 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 interest 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 claim. 

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

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 (14) 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. 

The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call in 

respect of one or more Members as the Board may deem appropriate in any circumstance. 

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. 

(a) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof (the 
"due date"), the person from whom the sum is due shall pay interest thereon from the due date to the time 

of actual payment at such rate as may be fixed by the Board. 

(b) 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 Atticles, 

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 Articles 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: - 

(a) 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 

(b) 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 as may be fixed by the Board. 

Nothing contained in this clauseshall confer on the member (a) any right to participate in profits or 
dividends or (b) any voting rights in respect of the moneys so paid by him until the same would, but for such 
payment, become presently payableby him. 

If by the conditions of allotment of any shares, the whole or part of the amount of issue price thereof shall 

be payable by installments’, then every such installment shall, when due, be paid to the Company by the 
person who, for the time being and from time to time, is or shall be the registered holder of the share or the 
legal representative of a deceased registered holder. 

All calls shall be made on a uniform basis on all shares falling under the same class. 

é 
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42. 

43, 
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Explanation: Shares of the same nominal value on which different amounts have been paid-up shall not be 

deemed to fall under the same class. 

Neither a judgment nor a decree in favor of the Company for calls or other moneys due in respect of any 

shares nor any part payment or satisfaction thereof nor the receipt by the Company of a portion of any 

money which shall from time to time be due from any member in respect of any shares either by way of 

principal or interest nor any indulgence granted by the Company in respect of payment of any such money 

shall preclude the forfeiture of such shares as herein provided. . 

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other Securities 

including debentures of the Company. 

TRANSFER OF SHARES 

Instrument of Transfer: 

(a) The instrument of wansfer of any share in the Company shall be executed by or on behalf of both the 

transferor and transferee. 

(b) 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. 

(c) In case of shares held in physical form, the Board may decline to recognize any instrument of transfer 

unless: 

i, the instrument of transfer is in the form as prescribed in rules made under sub-section (1) 

of Section 56 of the Act; 

ii. 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 

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

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities effscted 

by transferor and transferee both of whom are entered as Beneficial Owners in the recordsof a Depository. 

In the case of transfer or transmission of shares or other Securities where the Company has not issued any 

certificates and where such shares or Securities are being held in any electronic or fungible form in a 

Depository, the provisions of the Depositories Act shall apply. 

The Board may, subject to the right of appeal conferred by Section 58 of the Act decline to register: 

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

(b) any transfer of shares on which the Company has a lien; or 

(c) any transfer of shares where any statutory prohibition or any attachment or prohibitory order of a 

competent authority restrains the Company from transferring the shares out of the name of the 

transferor; or 

(d) any transfer of shares where the transferor objects to the transfer provided he serves on the Company 

within a reasonablz time a prohibitory order of a court of competent jurisdiction. 

On giving not less than seven days’ previous notice in accordance with Section 91 of the Act and rules 

made thereunder, the registration of transfers may be suspended at such times and for such periods as the 

Board may from time to time determine. 

Provided that such registration shall not be suspended for more than thirty (30) days at any one time or for 

more than forty-five (45) days in the aggregate in any year. 

The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply to any other 

securities including debentures of the Company. 

Page 14



48. 

49. 

50. 

5L 

52. 

TRANSMISSION OF SHARES 

Title to Shares of Deceased Members: 

() 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 title to his interest in the shares. 

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

Transmission and Rights of Transmission: 

(a) 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: 

i, to be registered himself as holder of the share; or 

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

® 2
 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. 

(c) The Company shall be fully indemmified by such person from all liability, if any, by actions taken by 
the Board to give effect to such registration or transfer. 

(d) 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. 

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

(f) 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, until the requirements of the notice have been complied with. 

The Company shall incur no liability or responsibility whatever in consequence of its registering or giving 

effect to any transfer of shares made or purporting to be made by any apparent legal owner thereof (as 

shown or appearing in the Register of Members) to the prejudice of persons having or claiming any 
equitable right, title or interest to or in the said shares, notwithstanding that the Company may have had 
notice of such equitable right, title or interest or notice prohibiting registration of such transfer, and may 
have entered such notice, or referred thereto in any book of the Company, and the Company shall not be 

bound or required to regard or attend or give effect to any notice which may be given to it of any equitable 

right, title or interest or be under any liability whatsoever for refusing or neglecting to do, though it may 
have been entered or referred to in some book of the Company; but the Company shall nevertheless be at 
liberty to regard and attend to any such notice; and give effect thereto if the Board shall so think fit. 

'53. Nominee may be appointed by the Member of the Company in accordance with the Act and applicablelaws. 

54. No shares shall be transmitted in physical mode unless permitted by applicable laws. 

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

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize its 

existing Securities, rematerialize its Securities held in the Depositories and/or to offer its fresh Securities in 

a dematerialized form pursuant to the Depositories Act, 1996 (“Depository Act”) and the rules framed 

thereunder, if any 

Subject to the applicable provisions of the Act, the Company may exercise an option to issuz, dematerialize, 

hold the securities (including shares) with a Depository in ¢lectronic form and the certificates in respect 

thereof shall be dematerialized, in which event the rights and obligations of the parties concerned and 

matters connected therewith or incidental thereto shall be governed by the provisions of the Depositories 

Act. 

If a Person opts to hold his Securities with a Depository, the Company shall intimate such Depository the 

details of allotment of the Securities and on receipt of the information, the Depository shall enter in its 

record the name of the allottee as the Beneficial Owner of the Securities. 

All Securities held by a Depository shall be dematerialized and be held in fungible form. Nothing contained 

in Sections 88, 89 and 186 of the Act shall apply to a Depository in respect of the Securities held by it on 

behalf of the Beneficial Owners. 
Rights of Depositories & Beneficial Owners: 

(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall 

be deemed to be the Registered Owner for the purposes of effecting transfer of ownership of 

Securities on behalf of the Beneficial Owner. 

(b) Save as otherwise provided in (a) above, the Depository as the Registered Owner of the Securities 

shall not have any voting rights or any other rights in respect of the Securities held by it. 

©) Every person holding shares of the Company and whose name is entered as the Beneficial Owner 

in the records of the Depository shall be deemed to be a Shareholder of the Company. 

(@) The Beneficial Owner of Securities shall, in accordance with the provisions of these Articles and 

the Act, be entitled to all the rights and subject to all the liabilities in respect of his Securities, which 

are held by a Depository. 

Register and Index of Beneficial Owners: 

(a) The Company shall cause to be kept a register and index of members with details of shares and 

debentures held in Physical and dematerialized forms in any media as may be permitted by Law 

including any form of electronic media. 

(b)  The register and index of Beneficial Owners maintained by a Depository under the Depositories 

Act shall be deemed to be a register and index of members for the purposes of this Act. The 

Company shall have the power to keep in any state or country outside India a register resident in 

that state or country. 

Upon receipt of certificate of securities on surrender by a person who has entered into an agreement with 

the Depository through a participant, the Company shall cancel such certificates and shall substitute in its 

record, the name of the Depository as the registered owner in respect of the said Securities and shall also 

inform the Depository accordingly. 

Notwithstanding anything contained in the Act or these Aticles to the contrary, where Szcurities are held 

in a Depository, the records of the beneficial ownership may be served by such Depository on the Company 

by means of electronic mode or by delivery of floppies or discs. 

Transfer of Securities: 

(@) Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities 

effected by transferor and transferee both of whom are entered as Beneficial Owners in the records 

of a Depository. 

®) In the case of transfer or transmission of shares or other Securities where the Company has not 

issued any certificates and where such shares or Securities are being held in any electronic or 

fungible form in a Depository, the provisions of the Depositories Act shall apply. 
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75. 

76. 

77. 

Notwithstanding anything in the Act or these Articles, where Securities are dealt with by a Depository, the 
Company shall intimate the details of allotment of relevant Securities thereof to the Depository immediately 
on allotment of such Securities. 

Nothing contained in the Act or these Articles regarding the necessity of having certificate 
number/distinctive numbers for Securities issued by the Company shall apply to Securities held with a 
Depository. 

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 Depository so far as they apply to shares held in physical form subject to the provisions of the 
Depositories Act. 

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 Law and the Company 
in that behalf. 

Subject to compliance with applicable Law, if a Beneficial Owner seeks to opt out of a Depository in respect 
of any Security, he shall inform the Depository accordingly. The Depository shall on receipt of such 
information make appropriate entries in its records and shall inform the Company. The Company shall 
within 30 (thirty) days of the receipt of intimation from a Depository and on fulfillment of such conditions 
and on payment of such fees as may be specified by the regulations, issue the certificate of securities to the 
Beneficial Owner or the transferee as the case may be. 

FORFEITURE OF SHARES 

If a member fails to pay any call, or instalment 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 instalment remains unpaid, 

serve a notice on him requiring payment of so much of the call or instalment as is unpaid, together with any 
interest which may have accrued and all expenses that may have been incurred by the Company by reason 
of non- payment. 

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. 

Neither the receipt by the Company for a portion of any money which may from time to time be due from 
any member in respect of his shares, nor any indulgence that may be granted by the Company in respect of 
payment of any such money, shall preciude the Company from thereafter proceeding to enforce a forfeiture 
in respect of such shares as herein provided. Such forfeiture shall include all dividends declared or any 
other moneys payable in respect of the forfeited shares and not actually paid before the forfeiture. 

‘When any share shall have been so forfeited, notice of the forfeiture shall be given to the defaulting member 
and an entry of the forfeiture with the date thereof, shall forthwith be made in the register of members but 

no forfeiture shall be invalidated by any omission or neglect or any failure to give such notice or make such 
entry as aforesaid. 

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and all claims 

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

A forfeited share shall be deemed to be the property of the Company and may be sold or re-allotted or 
otherwise disposed of either to the person who was before such forfeiture the holder thereof or entitled 
thereto or to any other person on such terms and in such manner as the Board thinks fit. 

At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel the forfeiture on such 
terms as it thinks fit. 
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78. 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, and shall 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. 

79. All such monies payable shall be paid together with interest thereon at such rate as the Board may determine, 

from the time of forfeiture until payment or realisation. The Board may, if it thinks fit, but without being 

under any obligation to do so, enforce the payment of the whole or any portion of the moniesdue, without 

any allowance for the value of the shares at the time of forfeiture or waive payment in wholeor in part. 

80. The liability 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. 

81. 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. 

82. The Company may receive the consideration, if any, given for the share on any sale, re-allotment 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. 

83. The transferee shall thereupon be registered as the holder of the share. 

84. 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, re-allotment or disposal of the share. 

85. Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, the Board 

may, if necessary, appoint some person to execute an instrument for transfer of the shares sold and cause 

the purchaser's name to be entered in the register of members in respect of the shares sold and after his 

name has been entered in the register of members in respect of such shares the validity of the sale shall not 

‘e impeached by any person. 

86. Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the 

certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall on demand 

by the Company has been previously surrendered to it by the defaulting member) stand cancelled and 

become null and void and be of no effect, and the Board shall be entitled to issue a duplicate certificate(s) 

in respect of the said shares to the person(s) entitled thereto. 

87. The Board may, subject to the provisions of the Act, accept a surrender of any share from or by any member 

desirous of surrendering those on such terms as they think fit. 

88. The provisions of these Articles as to forfeiture shall apply in the case of non-payrent 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. 

89. The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to any other 

Securities including debentures of the Company. 

“ JOINT HOLDERS 

90.  Where two or more persons are registered as joint holders (not more than three) of any share, they shall be 

deemed (so far as the Company is concerned) to hold the same as joint tenants with ‘benefits of survivorship, 

subject to the following and other provisions contained in these Articles: 

(a) The joint-holders of any share shall be liable severally as well as jointly for and in respect of all calls 

or installments and other payments which ought to be made in respect of such share. 

(b) On the death of any one or more of such joint-holders, the survivor or survivors shall be the only person 

or persons recognized by the Company as having any title to the share but the Directors may require 

such evidence of death as they may deem fit, and nothing herein contained shall be taken to release the 

estate of a deceased joint-holder from any liability on shares held by him jointly with any other person. 

(c) Any one of such joint holders may give effectual receipts of any dividends, interests or other moneys 

payable in respect of such share. 

/ & r\'b} d) Only the person whose name stands first in the register of members as one of the joint-holders of any 
S 
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91. 

92. 

93. 

94, 

share shall be entitled to the delivery of certificate, if any, relating to such share or to receive notice 

(which term shall be deemed to include all relevant documents) and any notice served on or sent to 
such person shall be deemed service on all the joint-holders. 

(¢) (i) Any one of two or more joint-holders may vote at any meeting either personally or by attorney or 

by proxy in respect of such shares as if he were solely entitled thereto and if more than one of such 
Jjoint holders be present at any meeting personally or by proxy or by attorney then that one of such 
persons so present whose name stands first or higher (as the case may be) on the register in respect of 
such shares shall alone be entitled to vote in respect thereof; but the others of the joint holders shall be 
entitled to be present at the meeting. 

(it)Several executors or administrators of a deceased member in whose (deceased member) sole name 
any share stands, shall for the purposz of this clause be deemed joint-holders. 

(f) Subject to the applicable laws, any dividend, interest or other monies payable in cash in respectof shares 
may be paid by electronic mode or by cheque or warrant sent through post 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. 

(2) The Board shall be entitled at their sole discretion to register any Equity Shares in the joint names of 
any 2 (two) or more Persons or the survivor or survivors of them. The Company shall not be bound to 
register more than 3 (three) persons as the joint holders of any share except in the case of executors or 
trustees of a deceased member. 

The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to any other 
Securities including debentures of the Company registered in joint names. 

CONVERSION OF SHARES INTO STOCK AND RECONVERSION 

‘Where shares are converted into stock: 

(a) The Company in General Meeting may, by Ordinary Resolution, convert any Paid-up shares into stock 

and when any shares shall have been converted into stock, the several holders of such stock may 

henceforth transfer their respective interest therein, or any part of such interests, in the same manner 

and subject to the same regulations as those subject to which shares from which the stock arose might 
have been transferred, if no such conversion had taken place or as near thereto as circumstances will 

admit. The Company may, by an Ordinary Resolution, at any time reconvert any stock into Paid-up 
shares of any denomination. 

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. 

{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. 

{c) 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. 

SHARE WARRANTS 

Share warrants may be issued as per the provisions of applicable Law. 

Power to issue share warrants: 

The Company may issue share warrants subject to, and in accordance with the provisions of the Act, and 
accordingly the Board may in its discretion, with respect to any share which is fully paid-up on application 
in writing signed by the persons registered as holder of the share, and authenticated, by such evidence (if 
any) as the Board may, from time to time, require as to the identity of the person signing the application, 

and on receiving the certificate (if any) of the share, and the amount of the stamp duty on the warrant and 
such fee as the Board may from time to time require, issue a share warrant. 

| 
| 
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Deposit of share warrant: 

(a) The bearer of a share warrant may at any time deposit the warrant at the office of the Company, and 

so long as the warrant remains so deposited, the depositor shall have the same right of signing a 

requisition for calling a meeting of the Company, and of attending, and voting and exercising the other 

privileges of a Member at any meeting held after the expiry of two clear days from the time of deposit 

as if his name were inserted in the Register of Members as the holder of the share included in the 

deposited warrant. 

(t) Not more than one person shall be recognised as depositor of the share warrant. 

(¢) The Company shall, on two days’ written notice, return the deposited share warrant to the depositor. 

Privileges and disabilities of the holders of share warrant: 

(a) Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant sign a 

requisition for calling a meeting of the Company, or attend or vote or exercise any other privileges of 

a Member at a meeting of the Company, or be entitled to receive any notices from the Company. 

(b) The bearer of a share warrant shall be entitled in all other respects to the same privileges and advantages 

as if he was named in the Register of Members as the holder of the share included in the warrant, and 

shall be a Member of the Company. 

The Board may, from time to time, make rules as to the terms on which @f it shall think fit) a new share 

warrant or coupon may be issued by way of renewal in case of defacement, loss or destruct. 

ALTERATION OF CAPITAL 

Subject to these Articles and Section 61 of the Act, the Company may, by an Ordinary Resolution in General 

Meeting from time to time, alter the conditions of its Memorandum as follows, that is to say, it may: 

(a) increase its Share Capital by such amount as it thinks expedient; 

(b) consolidate and divide all or any of its Share Capital into shares of larger amount than its existing 

shares: 

Provided that no consolidation and division which results in changes in the voting percentage of 

Shareholders shall take effect unless it is approved by the Tribunal on an application made in the 

prescribed manner; . 

(c) convert all or any of its fully Paid up shares into stock, and reconvert that stock into fully Paid up 

shares of any denomination; 

(d) sub-divide its existing Shares, or any of them, into shares of smaller amount than is fixed by the 

Memorandum, so, however, that in the sub-division the proportion between the amount paid and the 

amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share from 

which the reduced share is derived; and 

(e) cancel its Shares which, at the date of the passing of the resolution in that behalf, have not been taken 

or agreed to be taken by any person, and diminish the amount of its Share Capital by the amount of the 

shares so cancelled. Cancellation of shares in pursuance of this Article shall not be deemed to be 

reduction of Share Capital within the meaning of the Act. 

REDUCTION OF CAPITAL 

The Company may, subject to the applicable provisions of the Act, from time to time by a Special 

Resolution, reduce its Capital, any capital redemption reserve account and the securities premium account 

in any manner for the time being authorized by Law. 

100. The Company may, subject to and in accordance with the applicable provision of the Act or any otherlaw for 

the time being in force, reduce: 

@) its share capital; and/or 

(i)  any capital redemption reserveaccount; and/or 

(iii)  any securities premium account and/or 

(iv)  any other reserve in the nature of share capital.
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BUY-BACK OF SECURITIES 

Pursuant to a resolution of the Board or a Special Resolution of the Shareholders, as required under the Act, 

the Company may purchase its own Equity Shares or other Securities, as may be specified by the Act read 
with Rules made there under from timie to time, by way of a buy - back arrangement, in accordance with 

Sections 68, 69 and 70 of the Act, the Rules and subject to compliance with the any other applicable Laws 
and Regulations. 

Save as permitted by section 67 of the Act, the funds of the Company shall not be employed in the purchase 
of, or lent on the security of, shares of the Company and the Company shall not give, directly or indirectly, 
any financial assistance, whether by way of loan, guarantee, the provision of security or otherwise, for the 

purpose of or in connection with any purchase of or subscription for shares in the company or any company 
of which it may, for the time being be a subsidiary. 

CAPITALISATION OF PROFITS 

(A) The Company in general meeting may, upon the recommendation of the Board resolve: 

(i) that it is desirable to capitalize 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 

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

(B) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in 
sub-clause (C) below, either in or towards: 

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

(ii) 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; and 

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub-clause (i) 

(C) 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; 

(D) The Board shall give effect to the resolution passed by the Company in pursuance of this regulation. 

(A) Whenever such a Resolution as aforesaid shall have been passed, the Board shall: 

(i) make all appropriation and applications of undivided profits (resolved to be capitalized thereby), 
and all allotments and issues of fully paid shares or Securities, if any; and 

(ii) generally do all acts and things required to give effect thereto. 

(B) The Board shall have power: 

(i) to make such provisions, by the issue of fractional certificates or by payments in cash or otherwise 
as it thinks fit, in the case of shares or debentures becoming distributable in fraction; and 

(ii) to authorize any person, on behalf of all the Shareholders entitled thereto, to enter into an 

agreement with the Company providing for the allotment to such Shareholders, credited as fully 

paid up, of any further shares or debentures to which they may be entitled upon such capitalization 
or (as the case may require) for the payment of by the Company on their behalf, by the application 
thereto of their respective proportions of the profits resolved to be capitalised of the amounts or 
any parts of the amounts remaining unpaid on the shares. 

(C) Any agreement made under such authority shall be effective and binding on all such shareholders. 
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GENERAL MEETINGS 

Annual General Meeting: 

(a) In accordance with the provisions of Section 96 of the Act, the Company shall in each year hold a 

General Meeting specified as its Annual General Meeting and shall specify the meeting as such in the 

notices convening such meetings. 

(b) Subject to the provisions of the Act, an Annual General Meeting of the Members of the Company shall 

be held every year within six months after the expiry of each financial year, provided that not more than 

15 months shall elapse between the date of one Annual General Meeting and that of the next. 

(¢) Nothing contained in the foregoing provisions shall be taken as affecting the right conferred upon the 

Registrar under the provisions of Section 96 (1) of the Act to extend the time within which any Annual 

General Meeting may be held. 

(d) Every Annual General Meeting shall be called during business hours, that is, between such time as 

prescribed in the Act, on any day that is not a National Holiday and shall be held either at the registered 

office of the Company or at some other place within the city, town or village in which the registered 

office of the Company is situated. 

Extra Ordinary General Meetings: 

(a) All general meetings other than Annual General Meeting shail be called Extra-ordinary General 

Meeting. 

(b) The Board may, whenever it thinks fit, call an Extra-Ordinary General Meeting. 

(c) Ifat 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 Extra-Ordinary General Meeting 

in the same manner, as nearly as possible, as that in which such a meeting may be called by the Board. 

The Company shall serve Notice of general meetings in compliance with the provisions of the Act. The 

Notice of any general meeting of the Members or any class of the Members may be given by theCompany 

in electronic mode. Any accidental omission to give any notice to or the non-receipt of notice by any of 

the Members or persons entitled to receive the same shall not invalidate the proceedings at any such general 

meeting. 

PROCEEDINGS AT GENERAL MEETING 

Quorum for General Meeting: 

(@) No business shall be transacted at any general meeting unless a requisite quorum of members is present 

at the time when the meeting proceeds to business. 

(b) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in Section 

103 of the Act. 

Chairperson of General Meeting: 

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the Company. 

Election of Chairperson: 

(a) 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. 

(b) If at any meeting 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. 

(c) On any business at any general meeting, in case of an equality of votes on any resolution, the 

Chairperson shall have a second or casting vote. 
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Minutes of Meetings: 

(a) The Company shall cause minutes of the proceedings of every general meeting of any class of members 
or creditors and every resolution passed by postal ballot to be prepared and signed in such manner as 
may be prescribed by the Rules and kept by making within thirty days of the conclusion of every such 
meeting concerned or passing of resolution by postal ballot entries thereof in books kept for that 
purpose with their pages consecutively numbered. 

(b) There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the 
meeting — 

i) s, or could reasonably be regarded, as defamatory of any person; or 

i) isirrelevant or immaterial to the proceedings; or 

iii) is detrimental to the interests of the Company. 

(¢) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any 
matter in the minutes on the grounds specified in the aforesaid clause. 

(d) The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the 
proceedings recorded therein. 

Minutes Book: 

(2) The books containing the minutes of the proceedings of any general meeting of the Company or a 
resolution passed by postal ballot shall: 

i) bekept at the registered office of the Company or decided by the Board of Director; and 

ii) be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on all Working 
Days except Saturdays and Sundays. 

(b) Any member shall be entitled to be furnished, within the time prescribed by the Act, after he has made 

aTequest in writing in that behalf to the Company and on payment of such fees as may be fixed by the 
Board, with a copy of any minutes referred to in clause (1) above: 

Provided that a member who has made a request for provision of a soft copy of the minutes of any 
previous general meeting held during the period immediately preceding three financial years, shall be 
entitled to be furnished with the same free of cost. 

The Board, and also any person(s) authorised by it, may take any action before the commencement of any 

general meeting, or any meeting of a class of members in the Company, which they may think fit to ensure 
the security of the meeting, the safety of people attending the meeting, and the future orderly conduct of 
the meeting. Any decision made in good faith under this Article shall be final, and rights to attend and 
participate in the meeting concerned shall be subject to such decision. 

ADJOURNMENT OF MEETING 

The Chairperson may, suo moto, adjourn the meeting from time to time and from place to place and shall 
adjourn the meeting, if required, in accordance with the Act. 

(a) 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. 

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

(c) When a meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be 
given as in the case of an original meeting. 

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

Page 23



115. 

116. 

117. 

118. 

119. 

120. 

121 

VOTING RIGHTS OF MEMBERS 

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

(a) On ashow cf hands, every member present in person shall have one vote; and 

(b) On apoll, the voting rights of members shall be in proportion to his share in the paid-up equity share 

capital of the Company. 

(c) A member may exercise his vote at a meeting by electronic means in accordance with Section 108 of 

the Act and shall vote only once. The Company shall also provide e-voting facility to the Shareholders 

of the Company in terms of the provisions of the Companies (Management and Administration) Rules, 

2014, SEBI Listing Regulations or any other Law, if applicable to the Company. 

(6) 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. 

(e) Any such cbjection made in due time shall be referred to the Chairperson of the meeting, whose 

decision shall be final and conclusive. 

Voting by Joint-Holders: 

(&) In the case of joint holders, the vote of the senior wha tenders a vote, whether in person or by proxy, 

shall be accepted to the exclusion of the votes of the other joint holders. 

(b) For this purpose, seniority shall be determined by the order in which the names stand in the register of 

members. 

Voting by Member of Unsound Mind: 

(a) 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. 

(b) Any business other than that upon which a poll has been demanded may be proceeded with, pending 

the taking of the poll. 

No Right to Vote Unless Calls are paid: 

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. 

PROXY 

Any Member entitled to attend and vote at a general meeting may do so either personally or throughother 

person(s) as a proxy(ies) on his behalf, for that meeting and the proxy(ies) need not be a Member 

Instrument of Proxy: 

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is 

signed or a notarized copy of that power or authority, shall be deposited at the Office not less than forty 

eight (48) hours before the time fixed 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 twenty four (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. 

Appointment of Proxy: 

An instrument appointing a proxy shall be in the form as prescribed in the rules made under Section 105 of 

the Act. 

Validity of Proxy: 

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the 

. previous death cr 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.
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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 meetings at 
which the proxy is used. 

BOARD OF DIRECTORS 

Number of Directors: 

The person hereinafter named shall become and be the First Directors of the Company, that is to say: 

Dr. Rohidas Raghavendra Hattiangadi; 

Dr. Ewart Ingham Akerayd; 

Mr. Gopal Shankar Ranganathan; 

Mr. Baindur Ratankar Rao; 

Mr. Shiba Pada Chatterjee; 

Mr. Simon Flower Every; and 

Mr. Edward Owen Le Breton Martin, N
O
n
A
 
L
N
 

(a) Subject to the applicable provisions of the Act, the number of Directors of the Company shall not be 
less than 3 (three) and not more than 15 (fifteen). However, the Company may at any time appoint more 
than 15 (fifteen) directors as per the provisions of the Act. 

(b) The Company may, and subject to the provisions of the Act, remove any Director beforethe expiration 
of his period of office and appoint another Director. 

Chairperson of the Board of Directors: 

(a) The members of the Board shall elect any one of them as the Chairperson of the Board. The 
Chairperson shall preside at all meetings of the Board and the General Mezting of the Company. The 
Chairperson shall have a casting vote in the event of a tie. 

(b) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen 
minutes after the time appointed for holding the meeting or is unwilling to act as Chairperson, the 

directors present may choose one of them to be Chairperson of the meeting. 

Appointment of Alternate Directors: 

(a) Subject to provisions of the Act, the Board shall be entitled to nominate an altemate director to act for 
a director of the Company during such director’s absence for a period of not less than 3 (three) months 
from India. 

(b) The Board may appoint such a person as an Alternate Director to act for a Director (hereinafter called 
“the Original Director”) (subject to such person being acceptable to the Chairperson) during the 
Original Director’s absence. 

(c) An Alternate Director appointed under this Article shail not hold office for a period longer than that 
permissible to the Original Director in whose place he has been appointed and shall vacate office if 
and when the Original Director returns to India. 

(d) If the term of the office of the Original Director is determined before he so returns to India, any 
provisions in the Act or in these Articles for automatic re-appointment shall apply to the Original 

Director and not to the Alternate Director. 

Casual Vacancy and Additional Directors: 

(a) Subject to the applicable provisions of the Act and these Articles, the Board shall have the power at 
any time and from time to time to appoint any qualified Person to be a Director either as an addition 

to the Board or to fill a casual vacancy but so that the total number of Directors shall not at any time 
exceed the maximum number fixed under the Articles. 

(b) Any Person so appointed as an addition shall hold office only up to the earlier of the date of the next 
Annual General Meeting or at the last date on which the Annual General Meeting should have been 

held but shalt be eligible for appointment by the Company as a Director at that meeting subject to the 
applicable provisions of the Act. 
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127.  Independent Directors: The Company shall have such number of Independent Directors on the Board of the 

Company, as may be required in terms of the provisions of the Act and the Companies (Appointment and 

Qualification of Directors) Rules, 2014 along with any other rules and regulations, as applicable. Further, 

the appointment of such Independent Directors shall be in terms of the aforesaid provisions of Law. 

128.  Nominee Directors: 

(a) The Board may appoint any person as a director nominated by any Public Financial 

Institution/Corporation/Institution/body corporate in pursuance of the provisions of any Law for the 

time being in force or of any agreement by virtue of its shareholding in the Company. 

(b) At the option of the Public Financial Institution/Corporation/Institution/body corporate such Nominee 

Director shall not be liable to retirement by rotation. 

(c) Subject as aforesaid, Nominee Director/s shall be entifled to the same rights and privileges and be 

subject to the same obligations as any other Directers of the Company. 

(d) The Nominee Director so appointed shall hold the said office only so long as any moneys remain owing 

by the Company to the Public Financial Institution/Corporation/Institution/body corporate or sc long 

as the Public Financial Institution/Corporation/Institution/body corporate holds or continues to hold 

Debentures/Shares in the Company. 

129.  No Qualification Shares for Directors: A Director shall not be required to hold any qualification shares of 

the Company. 

130.  Remuneration of Directors: 

(a) Subject to the applicable provisions of the Act, the Rules including the provisions of the SEBI Listing 

Regulations, a Managing Director or Managing Directors, and any other Director/s who is/are in the 

whole time employment of the Company may be paid remuneration either by a way of monthly 

payment or at a specified percentage of the net profits of the Company or partly by one way and partly 

by the other. 

(b) Subject to the applicable provisions of the Act, a Director (other than a Managing Director or an 

Executive Director) may receive a sitting fee not exceeding such sum as may be prescribed by the Act 

or the Central Government from time to time for each meeting of the Board or any Committee thereof 

attended by him. 

(c) All fees/compensation to be paid to Non-Executive Directors including Independent Directors shall be 

as fixed by the Board subject to the applicable provisicns of the Act, the Rules thereunder and of these 

Articles. Notwithstanding anything contained in this Article, the IndependentDirectors shall not be 

eligible to receive any stock options. 

(d) If any Director, being willing, shall be called upen to perform extra services or to make. any special 

exertions for any of the purposes of the company or in giving special attention to the business of the 

Company or &s a Member of a Committee of the Board then, subject to Section 197(4) and 188(1)() 

of the Act, the board may remunerate the director so doing either by a fixed sum or by a percentage of 

profits or otherwise and such remuneration may be either in addition to or in substitution for any other 

remuneration to which he may be entitled. 

(¢) In addition to the remuneration payable to them in pursuance of the Act, the Directors may b2 paid all 

travelling, hotel and other expenses properly incurred by them: 

i) in attending and returning from meetings of the Board of Directors or any committee thereof or 

general meetings of the company; or 

(ii) in connection with the business of the Company. The rules in this regard may be framed by the 

Board of Directors from time to time. 

131.  Disqualification and Vacation of Office by a Director: 

(a) A person shall not be eligible for appointment as a Director of the Company if he incurs any of the 

disqualifications as set out in refevant provisions of the Act. 

(b) Further, on and after being appointed as a Director, the office of a Director shall ipso facto be vacated 

on the occurrence of any of the circumstances under relevant provisions of the Act. 

i > w
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(c) Subject te the applicable provisions of the Act, the resignation of a director shall take effect from the 
date on which the notice is received by the company or the date, if any, specified by the director in the 
notice, whichever is later. 

Related Party Transactions and Disclosure of Interest: The Company shall comply with the applicable 
provisions of the Act, Rules framed thereunder and other relevant provisions of Law in respect of related 
party transactions and the Directors shall comply with the disclosure of interest provisions under the Act. 

Retirement of Directors by Rotation: 

(a) At every Annual General Meeting of the Company, one third of such of the Directors as are liable to 

retire by rotation in accordance with provisions of the Act (excluding Independent Directors), or, if 
their number is not three or a multiple of three then the number nearest to one third shall retire from 

office, and they will be eligible for re- election. 

(b) The Board shall have the power to determine the directors whose period of office is or is not liable to 
determination by retirement of directors by rotation. 

(c) Neither a Managing Director nor a Whole-time Director shall be liable to retire by rotation within the 
meaning of this Article. 

(d) Continuing Director: The continuing directors may act notwithstanding any vacancy in the Board; but, 
ifand 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. 

The same individual may, at the same time, be appointed as the Chairperson of the Company as well as the 

Managing Director or Chief Executive Officer of the Company. 

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 name in a book 

to be kept for that purpose. 

The regulation of quorum of meeting of Board shall apply mutatis mutandis to the meeting of Committee 
unless otherwise decided by the Board. 

Subject to the provision of Section 196 of the Act, the board may, from time to time, appoint one or more 
directors, to be Managing Director or Managing Director of the Company, either for a fixed term or 
without any limitation as to the period for which he is to hold such office, and may, from time to time 

*(subject to the provisions of any contract between him and the company), remove or dismiss him from 
office and appoint another in his place. 

POWERS OF BOARD 

The management of the business of the Company shall be vested in the Board and the Board may exercise 
all such powers, and do all such acts and things, as the Company is by the memorandum of association or 
otherwise authorized to exercise and do, and, not hereby or by the statute or otherwise directed or required 
to be exercised or done by the Company in general meeting but subject nevertheless to the provisions of 

the Act and other laws and of the memorandum of association and these Articles and to any regulations, 
not being inconsistent with the memorandum of association and these Articles or the Act, from time to time 

made by the Company in general meeting provided that no such regulation shall invalidate any prior act of 
the Board which would have been valid if such regulation had not been made. 

Power to be exercised by the Board cnly by Meeting: 

Subject to the provisions of the Act, the Board shall exercise the following powers on behalf of the 
Company and the said powers shall be exercised only by resolutions passed at the meeting of the Board: 

(a) to make calls on Shareholders in respect of money unpaid on their shares; 

(b) to authorise buy-back of securities under Section 68 of the Act; 
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(c) to issue securities, including debentures, whether in or outside India; 

(d) to borrow money(ies); 

(e) to invest the funds of the Company; 

(f) to grant loans or give guarantee or provide security in respect of loans; and 

(2) any other matter which may be prescribed under the Act, Companies (Meetings of Board and its 

Powers) Rules, 2014 to be exercised by the Board only by resolutions passed at the meeting of the 

Board. 

The Board may, by aresolution passed at a meeting, delegate to any Committee of Directors, the Managing 

Director, or to any person permitted by Law the powers specified in sub clauses (d) to (f) above. In respect 

of dealings between the company and its bankers the exercise by the company of the powers specified in 

clause (d) shall mean the arrangement made by the company with its bankers for the borrowing of money 

by way of overdraft or cash credit or otherwise and not the actual day to day operation cn overdraft, cash 

credit or other accounts by means of which the arrangement so made is actually availed of. 

The aforesaid powers shall be exercised in accordance with the provisions of the Companies (Meetings of 

Board and its Powers) Rules, 2014 and shall be subject to the restrictions on the powers of the Board under 

section 180 of the Act. 

141.  Borrowing Powers: 

(a)  Subject to the provisions of the Act and the Rules, the Board of directors may, from time to time at 

its discretion by a resolution passed at a Meeting of the Board, accept deposits from Members, either 

in advance or calls or otherwise, and generally raise or borrow or secure the payment of any sum or 

sum of moneys for the purpose of the Company not exceeding the aggregate of the Paid-up capital 

of the Company and its reserves. 

(b)  Power of the Board to borrow Provided, however, where the moneys to be borrowed together with 

moneys already borrowed (apart from temporary loans obtained from the Company’s bankers in the 
ordinary course of business) exceed the aggregate of paid-up capital and free reserves as defined 

under the Act, the Directors shall not borrow such monies without the consent of the Company in 
general meeting by way of resolution prescribed under the Act. 

PROCEEDINGS OF THE BOARD 

142. (a) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its 

meetings, as it thinks fit. 

(b) Any Director of a company may, at any time, summon a Meeting of the Board, and the Company 

Secretary ar where there is no Company Secretary, any person authorised by the Board in this behalf, on 

the requisition of a Director, shall convene a Meeting of the Board, in consultation with the Chairperson or 

in his absence, the Managing Director or in his absence, the Whole-time Director, where there is any. 

() The iquomm for a Board meeting shall be as provided in the Act. 

(d) The participation of directors in a meeting of the Board may be either in person or through Video 

Conferencing or Audio Visual Means or Teleconferencing, as may be prescribed by the Rules or permitted 

under law. 

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

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

144.  (a) 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. 

(b) 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. 

) The participation of directors in a meeting of the Committee may be either in person or through video 
p - . 

AZEn conferencing or audio visual means or teleconferencing, as may be prescribed by the Rules or permitted 

o \under law. 
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(a) A Committee may elect a Chairperson of its meetings unless the Board, while constituting a Committee, 
has appointed a Chairperson of such Committee. 

(b) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen 
minutes after the time appointed for holding the meeting, the members present may choose one of their 
members to be Chairperson of the meeting. 

(a) A Committee may meet and adjourn as it thinks fit. 

(b) Questions arising at any meeting of a Committee shall be determined by a majority of votes of the 
members present. 

(c) In case of an equality of votes, the Chairperson of the Committee shall have a second or casting vote. 

Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether manually or by 

secure elecironic mode, by a 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. 

Validity of acts Done by Board or a Committee: 

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. 

Resolution by Circulation: 

Save as otherwise expressly provided in the Act, a resolution in writing, approved by 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 
AND CHIEF FINANCIAL OFFICER 

Subject to the provisions of the Act: 

(a) 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. 

(b) Unless permitted under the Act, the Company however, shall not appoint or employ at the same time 
more than one of the following categories of management personnel namely, a managing dizector and 
manager. 

(c) The remuneration of Manager shall (subject to Section 196, 197 and other applicable provisions of the 
Act, the Rules thereunder and of these Articles and of any contract between him and the Company)be 
paid in the manner permitted under the Act. 

(d) Subject to the provisions of the Act, the Board of Directors, may from time to time entrust and confer 

upon a Manager for the time being such of the powers exercisable upon such terms and conditions and 
with such restrictions as they may think fit either collaterally with or to the exclusion of and in 
substitution for all or any of their own powers and from time to time revoke, withdraw, alter or vary 

ail or any of such powers. 

Subject to the provisions of Section 203 of the Act, the Board may, from time to time, appoint any individual 
as Secretary of the Company to perform such functions, which by the Act or these Articles for the time 

being of the Company are to be performed by the Secretary and to execute any other duties which may from 
time to time be assigned to him by the Board. The Board may also at any time appoint some individual 
(who need not be the Secretary), to maintain the Registers required to be kept by the Company. 
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REGISTERS TO BE MAINTAINED BY THE COMPANY 

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept the following 

registers in terms of the applicable provisions of the Act: 

a). A Register of Members indicating separately for each class of Equity Shares and preference shares 

held by each Shareholder residing in or outside India; 

b). A Register of Debenture holders; and c). 

A Register of any other security holders. 

The Statutory Registers shall be kept and maintained in the manner prescribed under the Act. 

The Company may, subject to applicable laws, maintain registers hereinabove referred to, in electronic 

mode. 

The registers and copies of annual return shall be open for inspection during 11.00 a.m. to 1.00 p.m. onall 

Working Days, except Saturdays and Sundays, at the registered office of the Company by the persons 

entitled thereto on payment, where required, of such fees as may be fixed by the Board but not exceeding the 

limitsprescribed by the Rules. 

(a) The Company may exercise the powers conferred on it by the Act with regard to the keeping of a foreign 

register; and the Board may (subject to the provisions of the Act) make and vary such regulations as it may 

think fit respecting the keeping of any such register. 

(b) The foreign register shall be open for inspection and may be closed, and extracts may be taken therefrom 

and copies thereof may be required, in the same manner, mutatis mutandis, as is applicable to the register 

of members. 

THE SEAL 

The Board shall provide for the safe custody of the seal and the seal shall never be used except by the 

authority, previously given of the board or a committee of the board authorized by the board in that behalf 

and, save as provided in article 21 hereof, any two directors or one director and the secretary or one director 

and such other person as board may appoint shall sign every instrument to which the seal is affixed. 

Provided nevertheless, that any instrument bearing the seal of the company and issued for valuable 

consideration shall be binding on the company, notwithstanding any irregularity touching the authority of 

the board to issue the same. 

DIVIDENDS AND RESERVES 

The Company in general meeting may declare dividends, but no dividend shall exceed the amount 

recommended by the Board. However, the Company in General Meeting may declare a lesser dividend. 

Subject to the provisions of Section 123 of the Act, 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. 

(a) 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 

(b) The Board may also carry forward any profits which it may consider necessary not to divide, without 

setting them aside as a reserve. 

Right to Dividend: 

(a) 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. 

(b) 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.
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(c) 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. 

(d) 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. 

(a) 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. 

(b) The Board may retain dividends payable upon shares in respect of which any person is, under the 
Transmission Clause hereinbefore contained, entitled to become a member, until such person shall become 
amember in respect of such shares. 

Dividend how Remitted: 

(2) 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. 

(b) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent. 

(c) Payment in any way whatsoever shall be made at the risk of the person entitled to the money paid or 

to be paid. The Company will not be responsible for a payment which is lost or delayed. The Company 
will be deemed to having made a payment and received a good discharge for it if a payment using any 
of the foregoing permissible means is made. 

Receipt of Joint Holder: 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. 

Dividends not to bear Interest: No dividend shall bear interest against the Company. 

The waiver in whole or in part of any dividend on any share by any document (whether or not under seal) 

shall be effective only if such document is signed by the member (or the person entitled to the share in 

consequence of the death or bankruptcy of the holder) and delivered to the Company and if or to the extent 
that the same is accepted as such or acted upon by the Board. 

Unclaimed dividend shall be dealt with in the manner prescribed in the Act or Regulations. 

ACCOUNTS AND AUDIT 

The Board shall cause proper books of accounts to be maintained under Section 128 of the Act. 

Financial Statements to be laid in Annual General Meeting: The Directors shall, as required by the Act, 

cause to be prepared and laid before the Company in Annual General Meeting to be held as provided in 
these Articles hereof such Profit and Loss Account, Balance Sheet and Directors” and Auditors” Reports as 

are referred to in those provisions. 

Accounts to be Audited: The financial statements, books of accounts and other relevant books and papers 
of the Company shall be examined and audited in accordance with the provisions of the Act and the Rules. 

Inspection: 

(a) The Board shall from time to time determine whether and to what extent and at what times and places 
and under what conditicns or regulations, the accounts and books of the Company, or any of them, 

shall be open to the inspection of members not being directors. 

(b) Nomember (not being a Director) shall have any right of inspecting any account or books or documents 
of the Company except as conferred by law or authorised by the Board or by the Company in general 

meeting. 
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SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS 

172.  IfaShareholder does not have registered address in India, and has not supplied to the Company any address 

within India, for the giving of the notices to him, a document advertised in a newspaper circulating in the 

district in which the Registered Office of the Company is situated shall be deemed to be duly served to him 

on the day on which the advertisement appears. 

| NOTICE BY ADVERTISEMENT 

173.  Subject to the applicable provisions of the Act, any document required to be served or sent by the Company 

on or to the Shareholders, or any of them and not expressly provided for by these Articles, shall be deemed 

to be duly served or sent if advertised in a newspaper circulating in the District in which the Office is 

situated. 
WINDING UP 

174.  Subject to the provisions of Chapter XX of the Act and rules made thereunder: 

(@) 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. 

(b) 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. 

(c) 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 AND INSURANCE 

175.  Director’s and Others’ Right to Indemnity and Insurance: 

(a) Subject to the provisions of the Act, every director, managing director, whole-time director, manager, 

chief executive officer, chief financial officer, company secretary and other officer of the Company 

shall be indemnified by the Company out of the funds of the Company, to pay all costs, losses and 

expenses (including travelling expense) which such director, manager, chief executive officer, chief 

financial officer, company secretary and officer may incur or become liable for by reason of any 

contract entered into or act or deed done by him in his capacity as such director, manager, company 

secretary or officer or in any way in the discharge of his duties in such capacity including expenses. 

(b) Subject as aforesaid, every director, managing director, manager, chief executive officer, chieffinancial 

officer, company secretary or other officer of the Company shall be indemnified against anyliability 

incurred by him in defending any proceedings, whether civil or criminal in which judgement is given 

in his favour or in which he is acquitted or discharged or in connection with any application under 

applicable provisions of the Act in which relief is given to him by the Court. 

() The Company may take and maintain any insurance as the Board may think fit on behalf of its present 

and/or former directors and key managerial personnel for indemnifying all or any of them against any 

liability for any acts in relation to the Company for which they may be liable but have acted honestly 

and reasonably. 

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION 

176.  The Company may amend its Memorandum of Association and Articles of Association subject to Sections 

13, 14 and 15 of the Act and such other provisions of the Companies Act, 2013, as may be applicable from 

time-to-time. 

GENERAL POWER 

177.  Wherever in the Act it has been provided that the Company or the Board shall have any right, privilege or 

authority or that the Company could carry out any transaction only if the Company or the Board is so 

authorized by its Articles, then and in that case these Articles hereby authorize and empower the Company 

and/ or the Board (as the case may be) to have all such rights, privileges, authorities and to carry out all 

such transactions as have been permitted by the Act without there being any specific regulation to that effect 

in these Articles save and except to the extent that any particular right, privilege, authority or transaction 

has been expressly negated or prohibited by any other Article herein. 
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178.  If pursuant to the approval of these Articles, if the Act requires any matter previously requiring a special 
resolution is, pursuant to such amendment, required to be approved by an ordinary resolution, then in such 

a case these Articles hereby authorize and empower the Company and its Shareholders to approve such 
matter by an ordinary resolution without having to give effect to the specific provision in these Articles 
requiring a special resolution to be passad for such matter 

The Articles shall be signed by each subscriber of the Memorandum of Association who shall add his address, 
description, and occupation, if any, in the presence of at least one witness who shall attest the signature and shall 
likewise add his address, description and occupation, if any, and such signatures shall be in form specified below: 

Names, addresses, descriptions 

occupation and father’s name of 
each subscriber 

No. of 
equity 

Shares 

takenby 

each 

subscriber 

Signature 
of 
Subscriber 

Signature of Witnessand his 
name, address, description 

and occupation 

Henry Joshua Silverston 
4, Lord Sinha Road, Calcutta-16, 
Solicitor 
S/o. Jack Silverston 

One Sd/- 

Lovel Gerard Smeathman 
2, Ballygunge Park Road, 

Calcutta-19 Solicitor 
S/o. Lord Francis Smeathman 

Sd/- 

Alexander Sheridan McWhirter 
4A, Palm Avenue, Ballygunge, 

Calcutta Barrister 
S/o. Alexander McWhirter 

One Sd/- 

Gordon Valentine Kav Mitchell 
33, Chowringher, Calcutta 

Solicitor 

S/o. Dougbs Kay Mitchell 
One Sd/- 

James Leonard Armstrong 
21 A, Chowringhec Mansions, 30, 
Chowringher, Culcutta-1. 

Advocate. 
S/o. C.J. Armstrong 

Sd/- 

David Thorp Clidero 
Ramkrishna Mission Institute of 
Culture, 29, Gol Park Road, 
Calcutta-29. Solicitor 
S/o. Henry Angus Clidero 

Sd/- 

Shyama Pada Chakravarty 
29, Netaji Subhas Road, 
Calcutta-1 S/o. Kali Pada 
Chakravarty 

One 

Total Seven 

MISS GLORIA FAYZE WEST, 
6/1A, British Indian Street, 
Calcutta — I, Stenographer, 
D/o: Norman Engene West. 

Dated the 12% day of February, 1964 

#or iON EXCHANGE (INDIA) LIMITED 

ofas? 
Company Secretary 

x 
! 
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