(The new xel af Articles of Association as adopred by the Shirchaolders in the Extra
Cirdinary Gieneral Meeting held on 19.04.2022 in substitution for, and to the exclusion of
the existing Articles thereuf)

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
INDIA SOLOMON HOLDINGS LIMITED

TABLE F NOT TO APPLY

1. 'The Regulations contained in Table ‘F* of the First Schedule o the Companies Act,
013 shall not apply 10 the Company except in so far as they are embodicd in the
following Articles.

INTERPRETATION CLAUSE

Interpretation
2. & Unless the context otherwise requires, words or expressions contained in these

Articles shall bear the same meaning as in the Companies Act, 2013 or any statutory
madification thereof in force on the date on which the Anlcles become binding on the

Company.
Marginal notes/sub-headings

b, The marginal notes/sub-beadings hereto are inserted for convenience and shall not
affect the construction herenl

DEFINITIONS

3. In these presenis unless therehy something in the subject or context inconsistent
therewith:

o ‘The Aet’ or “The Companies Act’ means the Companies Act, 2013 and includes
where the context so admils any re-enactment or statutory modificution thereol for
the time being in force .
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Company held in accordance with the provisions of Section 96 of the Companics
Act, 2013 and any adjourned meeting thereof.

‘Articles’ or ‘These Articles’ or ‘These Presents’ meuns these Articles of
Association of the Company.

'Auditers’ means and include those persons appointed as *Auditors” for the time
being by the Company.

‘Board of Directors’ means and includes the ‘Board of Directors” or the "Courcil
of Management” or the “Goveming Board” or the “Board of Indian Energy
Exchange Limited” or ‘the Board’, by whatever name called, vested with the
genersl powers of mansgement and superintendence and having complete
jurisdiction over all members of the Exchange and all matters contaitied in these
Articles, various provisions under the Rules, Byelaws and Regulations and
directives! circulars of the Exchange, and over the contracts or any other
instruments, which are traded on the Exchange

‘Body corporate’ has the meaning assigned thereto by Section 11} of the
Companies Act, 2013, and shall include 8 Company incorporated in India The
words *Body Corporate” and ‘Company” ure used interchangeably.

‘Capital' meuns the share capital for the time being raised or authorised Lo be
raised for the purpose of the Company,

. Central Electricity Regulatory Commission or CERC or Commission shall

mean Central Electricity Regulatory Commission constituted by the
Government of India in sccordance with Section 3 of the Electricity
Regulutory Commission Act 1998

‘Chairman’ and “The Chairman® means the Chairman of the Board of Directors
for the time being of the Company.

*Clearing House' means any clearing house operating for clearing and settlement
of uny transactions/contracts in units of Electricity [ power including derivatives of
such contracts, security or instrument and is approved by the Company/Exchange.

‘Company’ of “The Company' or ‘This Company' means Indin Solomon
Holdings Limited.

‘Commodity’ means any goods or commodity, ns defined by or under the Forward
Contracts (Regulation) Act, 1952 [hereinafier referred tw as FC(R) Act] including
socurities or instruments representing any such commodity permitted to be traded
on the Exchange.

_“Contraet’ means a contraet for or relating to the purchase andior sale of units of

electricity as prescribed by the Exchange and includes all types of forward, futures
and other derivative contracts, us may be permitied by FMC for trading.

*Debenture’ includes Debenture Stock.

‘Director’ means the Director for the time being of the Company and member of
the Board of Directors of the company,
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p. ‘Exchange’ means the exchange awned/operated by this Company to facilitate
muding, clearing and settlement [n contracts for units of electricity/power or any
other instrument of derivatives thereon.

q. “Extraordinary General Meeting’ means general meeting of the Members of the
Company other than Annual General Meeting, duly called and constituted nnd any
wdjourned holding thereof.

¢ *Forward Murkets Commission’ or '"FMC’ shall mean the Forward Markcts
Commission established by the Govemment of Indin in accordance with the
Forward Contructs (Regulation) Act, 1952,

5. ‘General Meeting' means s meeting of the Members of the Company.

1. “In writing’ or *Written” includes handwriting, typewriting, printing. lithography,
fi, downloading through computers, brosdcast through the Trading System, e-mail
and/or other modes of representing or reproducing words in visible form.

i “Member of the Exchange” means a person, a sole proprietary firm, o partnership
firm, & joint hindu family, a company, a co operative society, a public sector
organisation, statutory corporation of any other Government of Non Government
entity udmimdumhhy&mﬂmmgcfuru:ding,ﬁmmﬂrmﬂf
contracts traded on the Exchange.

v. ‘Member® shall mean the Member of the Company holding shure or shares of any
class and whose name is entered in the Register of Members of the Company, and
shall comprise the subscribers/signatories to the Memorandum of Association and
these Articles, and such other persons, as the Board shall admit as members of the
Company from time to time.

Exptanation: A member of the Company (shureholder) by virue of his shareholding in
the Company shall not get any trading or clearing rights in the Exchange suo molio.

w, *Month' means an English calendar month.

x. *Office’ means the registered office for the time being of the Company.

v, ‘Ordinary Resolution’ shall have the meaning assigned 1o it by Section 114 of the
Companies Act, 2013,

2. ‘Paid-up Capital’ includes amounts credited as paid-up cupital of the Company.

an. *Person” includes any corporation or company, individual, firm, body corporate,
joint hindu fumily, a cooperative society, any Government or No Government eatity
or any other association of persons.

ab. “Presence’ or *Present’ ol a Meeting means presence of present personally.
s¢. “Relevant Authority’ means the Board of Directors or such other authority as
specified by the Board from time 10 time as relevant for a specified purpose.”

ad. ‘Recognised Exchunge’ means an exchange, which is for the time being
recognised by the Central Government und Central Electricity Regulatory
Commission/ for PMC under the provisions of the FC(R) Act, 1952

i ___-.-"l'
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se. ‘Register of Members' or *The Reglster of Members' means the Register of
Members to be kept pursuant to Section 88 of the Companies Act, 2013,

af. ‘Registrar’ or *“The Registrar’ means the Registror of Companies having
jurisdiction over the Company.

ag. ‘Regulations’ or “The Regulations’ means the Regulations of the Exchange for the
time being in force and include business nules, code of conduct, circulars, notices
and such other regulstions prescribed by the Board of Directors or relevant
authority from time to time for the operations ol the Exchange.

ah. ‘Rules’ refer 1o the rules relating in general 10 the constitution and management of
the Exchange and provisions relating to various classes of membership of the
Exchange. Rules include its memorandum and articles of associntion, These rules
shall be subject to the provisions of the FC{R) Act, 1952, Elecineity Act 2003 and
amendment any thereof and rules thereunder.

al. “Seul' means the common seal of the Company adopted by the Governing Board for
the time heing.

g, ‘Secretary’ shall mean o Company Secretary as per the Companies Act.

k. "Securities’ include: Shares, serips, stocks, bonds, debentures, debenture stock or
other marketable securities or instruments of a like mature in or of any incorporated
company or other body corporate or otherwise including futures, options and other
derivatives contracts permitted under Law;

al, *Government securities’; Such other instruments u8 may be declared by the
Central Government to be securities; Rights or interest in securities; and Any other

instruments that may be incorporated under the definition of secarities i the
Securities Contracts (Regulation) Act, 1956 or FC(R) A, 1952,

am.'Special Resolution' shall have the meaning assigned thereto by Section 114 of the
Companies Act, 2013,
an. “Trading system’ means the automated trading system of Exchange or any other
system provided by the Exchange, which makes available 1o the members of the
Fxchange, by whatever method Aechnology / connectivity, quotations in units of
electricity/power or any other instruments and disseminates information reganding
trades offected, volumes, cte. and such other notifications as may be placed thereon
by the Exchange.
a0, “Words® importing
a) The singular shall include the plural and vice versa.
b) Masculine gender includes feminine gender or neuler gender, as the case may be,

ap. “Year' meons the calendar yeor and ‘Finoncinl Year® shall have the meaning
nssigned thereto by Section 2(41) of the Companies Act, 2013,

The definitions not covered herein above will be taken from these Anticles, Rules or the
Bye Laws of the Exchange for the purpose of interpretation or management of the
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Exchange, and in case of uny discropancy, the interpretation as muy be taken by the
Board of the Exchange shall be final und binding on all associated with the Exchange.

BUSINESS

4. mCmmﬂiwmmmmfmutkhitmhmmm“Hﬂw

business or busincases or lines of business or activity, which the Company is
authorized to carry on under its Memorandum of Association.

AUTHORISED CAPITAL

&, The Authorised Share Capital of the Company shall be in accordance with Clause V

of the Memorandum of Association of the Company from time wo time with the Board
having the power to increase or reduce the share capital of the Company and 10
classify it into several classes and 1 attach thereto respectively such preferential,
qualified or special rights, privileges or condition ax may be determined by or in
accordance with the Articles of the Company and 1o vary, modify or abrogate any
such rights, privileges o conditions in such manner as may be for the time being
provided by the Articles of the Company andior under the Act and consolidate or
subdivide these shares and to issue shares of higher or lower denomination.

6. Pawer of General Meeting to offer shares to such persons as the Company may

Resolve

The Company in General Meeting may by Special Resolution defermine that any
shores (whether forming part of the original capital or of any increased capital of the
Company) shall be offered to such persons (whether Members or halder of debentures
of the Company or not) as the Company may resolve.

7. Power to increase capital

The Company may from time 1o time, by special resolution, increpse the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Issue of Shares

The Company may, subject to the provisions of Section 42 and 62 of the Act and
Rules framed thereunder, issue shares.

Right of holders of equity shares

Subject to the rights of the holders of any other share entitled by the 1erms of the issue
to any preferential repayment over the equity shares, in the event of o winding up, the
holders of preferential eguity shares shull be entitled tw be repaid the amount of
capitul paid-up or credited s paid-up on such shares i also arrears of dividend if
any, tnd all surplus nssets thereafter shall helong to the holders of equity shares und
in proportion 1o the amount paid-up or credited as paid-up on such equity shares
respectively at the commencement of the winding up.
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10, Issue of redeemable preference shares
Th:Cumpuwmny.mhj:ﬂmﬁwnmiﬁnmufﬁummﬂuﬂl:Mt.i:m
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the provisions of Section 55 of the Act shall be complied with. The manner in which
stich shares shall be redeemed, shall be as provided under these presents unless the

terms of issue provide for otherwise.

11. Redemption of preference shares

Whenéver ainy pﬂfﬁm:huﬂmiamdwtﬁthm.urmm:umim ol the
Company, lisble to be redeemed the following provisions shall take effect:

No such shares shall be redesmed except out of the profits of the Company, which
would otherwise be available for dividend, or out of the proceeds of u fresh issue of
shares made for the purposes of the redemption.

No such shares shall be redeemed unless they are fully paid -up.

The premium, if any, payable on redemption must be provided for out of the profits
of the Company or out of the Company's share premium account befire the shares
are redeemed.

Where uny such shires are redecmed otherwise than out of the proceeds of a lresh
issue, there shall, out of profits which would otherwise have been svailable for
dividend, be transferred 1o o reserve fund to be called ‘The Capital Redemption
Reserve Account’, a sum equal to the nominal amount of the shares redeemed and the
provisions of the Act relating o the reduction of the share capital of the Company
shall, except ns provided under Section 55 of the Act, apply as if the Capital
Redemption Reserve Account were paid-up share capital of the Company.

Whenever the Company redeems any redeemable preference shares, the provisions of
Section 64 of the Act shall be complied with,

Subject 1o the provisions of Section 55 of the Act and these Articles, the redemption
of preference shares hereunder may be effected in accordunce with the terms and
conditions of their issue ar, in the absence of uny such tems and conditions, in such
manner a5 the Directors may think fit, Where the Company has redeemed or is aboul
1o redoem any preference shares, it shall huve power to issue shares up to the nominal
amount of the shares redeemed or (o be redeomed as if these shares hod never been
fssued, and accordingly the share capital of the Company shall not, for the purpose of
calculating the fees payable under Section 401 of the Act, be deemed to be increased
by the issuc of shares in pursuance of this clause; provided that, new shares shall not,
so far us relate o stamp duty, be deemed to have been issued in pursuance of this
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If a certificate be worn out, defaced or if'lhm is no further space on the back thereof for
endorsement or transfer, it shall be replaced, if required, by a new certificate free of
chugt.prwidudhnwcmthﬂmdumnmlﬁmhﬂmﬂumhwwdﬂmn upon
delivery of the worn out or defaced or used up centificate for the purpose of cancellation.
If n certificate is Jost or destroyed, the Company may upen such evidence and proof of
such loss or destruction, on such terms and conditions a5 o indemnity or otherwisc as the
Roard may require and on payment of a foe of Rupees one or such smaller sum as the
Board may determine, lssuc a new certificate.

Any renewed centificate shall be marked as such, Provided that notwithsanding what is
stated sbove the Directors shall comply with such rules or regulation or requirements of
any Stock Exchange ot the rules made under the Act or the rules made under Securities
Contracts (Regulation) Act, 1956 or mny other Act, or rules applicable in the behalf, The
provisions of this Article shall mutatis mutandis apply to debentures of the Company.

i, Splitting and consolidation of share certificate

Any person (whether the registered holder of the shares or not) being legally in
possession of any share certificate for the time being may surrender the share certificate
1o the Company and apply 1o the Company for the issuc of two or more fresh certificates
vomprising the same shares bearing the same distinctive numbers comprised in the said
cenificate and in such separale lots as he may desire in lieu of and in cancellation of
certificate $o summendered into one centificate and the Dircctors may @t their discretion in
lieu of and in cancellation of certificate 50 surrendered issue one or more such share
certificates as the case may be in the name of the person or persons in whose name the
ariginal certificate stood and the new certificate so issued shall be delivered to the person
who surrendered the original certifieate or 1o his order. No fee shall be charged for 1ssues
of such new certificate,

L. lssue of certificate

Every share certificate shall be issued under the Common Seal of the Company and in
secordance with the provisions of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 or any modification thereol for the time being in foree.

1. Dematerialisation of securities

The Company may issue the whole or a part of its new securitics in demuterialized form
andlor convert the whole or a pant of iis existing issued securities into dematerialised
form and shall, in such cases, comply with the provisions of the Depositorics Act with
respect 10 issue of securities in dematerialised form as well as transfer of such securities.

20. LIEN

A. Company s lien on shares

The Company shall have a first and paramount Hen upon all shares whether

Far Sopamen Halduoge Bel Lin
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dlmunlﬁllhﬂuﬂ:huﬂmmﬁgrmgwiﬂﬁn ane month after the issue of the new
shares.

The Capital Redemption Reserve Account may, noiwithstanding anything in this
Anticle, be applied by the Company in paying up unissued shares of the Company 1o
be issued 10 Members of the Company s fully pald bonus shares.

12, Variation of rights

The right attached to any class of shares (unless otherwise provided by the terms af
the issue of the shares of that class) may, subject to the provisions of Sections 48 of
the Act. be varied with the consent in writing of the holders of not less than three-
fourths of the issued shares of that ¢lass or with the sanction of the Special Resolution
passed ut & separate meeting of the holders of the issued shares of that cluss and the
provisions of these Articles rolating to General Meeting shall mutaris metandis apply,
provided that the necessary quorum shall be two (2} persons at least holding one-tenth
of the issued shares of the class.

13, lssue of further shares pari passu

The rights conferred upon the bolders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of the
issue, be varied by the creation of further shares ranking pari passu therewith,

14. Commission and brokerage
The Company may exercise the powers of paying commission and/or brokerage.as
per the terms and conditions as may be imposed by the Board of Directors or
Commitiee thereod.,

15. ALTERATION OF CAPITAL
Alteration and consolidation, division and cancellation of capital

The Company may from time to time by a Special Resolution alter the conditions of
its Memorandum as follows:

|, Incrense its share capiial by such amount as it thinks cxpedient by issuing new
shares,

ii, Consolidate and divide all or any of its shure capital into shares of larger amouni
thin its existing shares;

iii. Convert all or any of its fully paid-up shares into stock and re-convert that stock
into filly paid-up shares of any denomination;

iv. Sub-divide its shares, ot 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
amoust paid-up and the amount, if any, unpaid on each reduced share shall be the
same as it was in the case of the shares from which the reduced share is derived and
determine that as between the holders of the shares resulting from such sub-division
one or more of such shares shall have some preference or special advantage as
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dividends, return of capital or ise over or as comphred with the others;
lnd':'mﬂilbrﬂwﬂdhntﬂﬁdﬂﬂfthtmﬂ‘lﬂﬂﬂfﬂﬂﬁﬂiuﬂmiﬂﬂ'ﬂhﬁﬂl;
mmlhemukmu'am:tdmhm&mhfunymmnudmdmmmumﬂfha
share capital by the amount of the shares so cancelled.

16. Reduction of capital
The Company may by Special Resolution, after complying with the provisions of the
Act, in any manner and with and subject 1o any incidence authorized and consent
required by law, reduce: its shire capital; any cupital redemption reserve secount; of
uny share premium account.

17. Buy Back of its own shares

The Company may buy back its own shares in accordance with the provisions ol the
Companies Act, 2013,

I8, Shares at the disposal of the Dircetor

Subjeet to the provisions of Section 62 of the Act, and these Articles, the shares in the
capital of the Company for the time being shall be under the control of the Directory
who may issue, allot or otherwise dispose of the same or uny of them lo such persons.
in such proportion and an such terms and conditions and either ol o premium or at par
and at such time as they may from time to time think 1it, and may issue and allot
shares in the capital of the company on payment in full or part of any property sold
and transferred or for any services rendered to the Company in the conduct of its
husin:umdmrﬂwuwhidimymbcdluthdmn]rh:hmﬂtlmfhlljfpnidup
shases and IF so issued, shall be deemed to be fully paid shares provided that the
aption or right 1o call of shares shall not be given W any person or persons without the
sanction of the Company in the general meeting.

19, SHARES AND SHAREHOLDERS

A. Liahility of joint holders of shares
The joint holders of a share or shares shall be severally as well as jointly liable for the

payment of all instalmients, calls, interest, expenses and other sums due in respect of such
share or shares.

B. Registered sharcholder (o be the owner

Save as otherwiss provided by these Astieles, the Company shall be entitled to treat the
registered holder of any shares as the sbsolute owner thereol and accordingly the
Company shall not, except as ordered by a Court of competent jurisdiction or by the
statute required, be bound by or recognize any equitable, contingent, future or partial
interest, lien, pledge o charge in any share or (except only as by these presents otherwise
provided for) any other right in respect of any share except an absolute right to the
entirety thereof in the registered halder,

C, lssue of shares other than for cash

o !"_-__Il'n- ot



The Board may issué and allot shares in Ihﬂllpilll of the Company as payment or part
payment for any property, goods, machinery, appliances, trade marks, merchandise

marks, patents, patent rights, licenses, privileges, processes and scerets or stock-in-trade
purchased or for services rendered or (o be rendered to the Company in or about the
formation or promotion of the Company or the acquisition and/or conduct of its business
uuimrﬂumwhlnhm:.rh:m:lhﬂadd‘nﬂh:dmmdmhnfhllyuld-upummd
if so llotied shall be deemed to be fully paid-up shares. As regards all allotments, from
time to time made. the Board shall duly comply with section 39 and 42 of the Companies
Aet, 2013 and the Companies (Prospectus and Allotment of Securities) Rules, 2014].

. Acceptance of shares

An application signed by or on hehall of an applicant for shares in the Compuany,
followed by an allotment of any shares thercin, shall be acceptance of the share within the
meaning of these Articles; and every person who thus or otherwise accepts any shares
and whose name is on the Register shall for the purpose of these Anticles be a Member of

the Company.

E. Right to certificates

Share certificate shall be issued in the market lots and where the share certificates are
izsued in lots other than market lots, subdivision or consolidation of share cenificates into
market Jots shall be done free of charge or if the directors so approve (upon paying such
feas a5 the directors may from time to time determine) to severnl centificates. The
(Company shall, within two (2) months afier the allotment and within one (1) month after
the application for registration of the transfer of any shares or debentures is complete,
unless the conditions of issue thereof otherwise provide or within one month of the
receipt of the application for registration of transfer, transmission, sub division,
consolidation or renewal of eny of the shares, as the case may be deliver the certificate of
all the shures and debenture so alloted and transferred.

Every certificate shall specify number and distinctive numbers of shares in respect of
which it is issued and smount paid up thereon and shall be in such form as the directors
muay preseribe or approve’ the provisions of elouses (h) and (c) above shall apply mutatis
mutandis 1o debentures and debeniure siock allotted or transferred. No fee shall be
charged for the issue of a mew share centificaie either for subdivision of the existing share
certificates and/lor for consolidation of severnl shire certificales in lieu of share
certificates on the back of which there is no space for endorsement for trunsfer or for
registration of any probate, letters of administration, succession certificate or for
registration of any power of attorney, partnerchip deed, Memorandum and Articles of the
company of other sumilar documents.

F. One certificate for joint holders

In respect of any share held jointly by several persons, the Company shall not be bound
to tssue more than one certificate for the same cluss of shares and the delivery of share
certificaes 1o one of several joint holders shall be sufficient delivery to all such holders.

G. Replacement and renewal of certificute

I-"'Eﬁ F-"I [ 15 ]
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respect of other than fully paid-up shares registered in the
name of any Members, either alone or jointly with any other person, and upon
the proceeds of sale thereod, for all debts, labilities, engagements and obligations
whether solely or jointly with any other person, to or with the Company/ the
Exchange,/ the Designated Clearing House and (Whether presently payable or
not) called or payable at a fixed time in respect of such shares/ debentures and no
equitable interest in any shares shall be created except upon the footing and
condition that this Article shall have full effect, and such lien shall extend to all
dividends and bonuses from time to time declared in respect of such shares/
debentures. Unless otherwise agreed, the registration of transfer of shares/
debentures shall operate as a waiver of the company’s lien if any, on such shares
or debentures and such lien shall extend to all dividends from time to time
declared in respect of such shares,

. Enforcing lien by sale
For the purpose of enforcing such lien, the Board may sell the shares subject thereto In

such manner as it may think fit but in the case of enforcement of lien for purposes other
an enforcement of ben_to comply with regulator) ions as mentioned in the firs

ahove no sale shall be made until the expiration of fourteen (14) days
after a notice in writing stating and demanding payment of such amount, m respect of
which the lien exists, has been given to the registered holder of the shares for the ime
betng or to the person entitled to the shares by reason of the death or insolvency,

C. Validity of sale on exercise of licn and after forfeiture

Upon any sale after forfeitute or for enforcing a lien in purported excrcise of the powers
hereinufter given, the Board may appoint any person to execute an instrument of 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 (he purchaser shall not be bound to scc the
application of the purchase moncy, and adter his name has been entered in the Register of
Members in respeet of such shares the validity of the sale shall not be impeached by any
persan, and the remedy of any person aggrieved by the sale shall be in damage only and
against the Company exclusively,

D. Application of proceeds of sale
The net proceeds of any such sale shall be applied in or towards sutisfuction of the said
moneys and the balance, if any, shall unconditionally vest with the Company.

21. CALLS ON SHARES

Calls
Subject 10 the provisions of Section 49 of the Companies Act, the Board may from time
to time mike such calls as it thinks fit upon the Members of the Company in respect of all

for Soeomon Woldings Pyl Lid
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meneys unpaid on the shares held by them respectively (whether on account of the
nominal value of the shares or by way of premium}) and ot by the conditions of allotment
thereof, made payable ut fixed times. A call may be made pavable in instalments.

Euuhmmbush-llpuyﬂmmnmnufmﬂllmmndtunhimmuupmnnmdud:
time and place appointed by the Board.

A.

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

The option or right to call of shares shall not be given to any person except with the
sanction of the issuer in general meeting.

B. When call deemed to be made

The Board when making a call by resolution may determine the dote on which such call
shall be deemed to have been made not being earlier than the date of resolution making
such call und thereupon the call shall be deemed to have been made oo the date 50
determined and i no such dute as aforesaid is fined, the call shall be deemed to have been
made on the date on which the resolution of the Board making the call is passed,

C., Length of notice of call

Not less thien fourteen (14) davs” notice of any call shall be given specifying the time and
place of pavment and the person to whom such call shall be paid, provided that the Board
miy, by notice in writing to the Members of the Company, extend the time for payment
thereof.

I, Dies payable at fixed time to be deemed calls

If by the terms of issue of any shares or otherwise any amount is made payable on
allotment or at any fixed time or by instalments at fixed times whether on nccount of
numinal value of the shares or by way of promium, every such amount or instalment shall
be pavable as if it were a call duly made by the Board and of which due notice had been
given, and all the provisions herein contained in respect of calls shall relate and apply 1o
every such amount or instalment accordingly.

F. When interest on calls payable

If sum called in respect of shares is not paid before or on the day appointed [or payment
thereof, the person from whom the sum s due shall pay interest upon the sum at the rie
fixed by the Board, not exceeding fifieen per cent (15%) per annum, from the doy
appointed for the payment, but the Board shall be at [berty to waive payment of that
interest wholly or in part.

F. Dues pavable at fived time to be treated as calls

The provisions of these Articles as 10 payment of interest shall apply in the case of non-
payment of any sum which by the terms of issue of shares becomes payable on allotment
or ul 4 fixed time, whether on account of the amount of the sharcs or by way of premium,
as if the same had become payable by virtue of a call duly made and notified.
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G. Payment of calls in advance k :

The Board may, if they think fit, and subject 10 the provision of Section 50 of the Act,
receive from any Member willing to advance the sume, either in money or moneys worth,
all or any part of the moneys uncalled and unpaid-upon any shares held by him and upon
all or any part of the moncys so advanced may, (until the same would, but for such
sdvance become presently payable) pay without the sanction of the Compamy in General
Meeting interest ot such rate, not exceeding twelve per cent (12%) per annum, as may be
agreed upon between the Member paying the sum in advance and the Board, hut shall not
in respect thercof confer a right to dividend or 10 participate in profits. The Member
making such advance shall not be entitled to any voting rights in respect of such advance,
until the same would but for such payment becomes presently payable The provision of
these Articles shall apply mutatis mutandis to calls on the debenture of the Company.

H. Partial payment not to preclude forfeiture

Neither a judgement nor a decree in favour of the Company for calls or ather moneys due
in respect of any share nor any part payment or satisfuction there under, nor the receipt by
the Company of portion of any money which shall from time o time be due from any
Member in respect of any share gither by way of principal or interest nor any indulgence
wranted by the Company in respect of the payment of any such maney shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such shares as hercinafter
provided.

22. TRANSFER AND TRANSMISSION OF SHARES
A, Instrument of transler

Subject to the provisions of Section 56 of the Act, the rules prescribed there under and
these Articles, the shares in the Company shall be transferred by an instrument in riting in

the prescribed form and duly stamped.

B. Transfer

The instrument of transfer of any shares in the Company shall be executed both by
transferor and the transferee and the trunsferor shall be deemed 1o remuin the bolder of
the shares until the name of the transferee is entered in the Register of Members of the
Company in respect thereof. The Board shall not register any transfer of shares unless a
proper instrument of transfer duly stamped and executed by the transferor and the
transferes has been delivered 1o the Company, along with the share certificate or the letter
of allotment, as the case may be, and such other evidence as the Company may require to
prove the title of the transferor or his right to transfer the shares. Provided that where it is
proved 1o the satisfaction of the Board that an instrument of transfer signed by the
transferor und the transferee has been lost, the Company may, if the Roard thinks fit, on
an application in writing made by the transferee and bearing the stamp required for an
instrument of transfer, register the transfer on such terms as to indemnity as the Board
may think fit,

An application for the registration of the transfer of any share may be made cither by the
transferor or the tansferee, provided that, where such application is made by the
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Company gives notice of the application to the transferce and the transferce makes no
objection within two weeks from the receipt of notice. For the purpose of sub-clause (c)
notice to the transferee shall be deemed to have been duly given il dispaiched by prepaid

1o the iransferee at the address given in the instrument of wansfer and shall be
desmed 1o have been delivered at the time at which it would have been delivered in the
ordinary course of post. Nothing in sub-clause (d) shall prejudice any power of the Board
to regismer as o sharcholder any person to whom the right to any share has been
transmitted by operation of law. Nothing in this Aricle shall prejudice the power of the
Board to refuse 1o register the transfer of any shares to o transferee, whether a member of
not, under the provisions of the Act or these Articles,

Board's right 1o refuse transfer

Subject 1o the provisions of Section 58 of the Act and Section 224 of the Securitics
Contracts (Regulation) Act, 1956, The Directors may, ut their own absolule and
uncontrolied discretion and by glving rensons, decline to register or acknowledge any
transfer of shares whether fully paid or not and the right of refusal, shall not be affected
by circumstances that the proposed transfieree is already a member of the Company but in
such cases, the Directors shall within one month from the date on which the instrument of
transfer was lodged with the Company, send to the transferce and transferor notice of
refiusal 10 register such transfer provided that registration of transfer shall not be refused
an the ground of the transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever except where the Company
has u lien on the shares. Transfer of shares/ debentures in whatever lot shall not be
rehused

C.
Further right of Board of Directors to refuse to register

The Board may also declive 10 recogunize any instrument of transfer unless: the
instrument of transfer is accompanied by the certificate of shares to which it relates and
such olher evidence as the Board may reasonably require tnshow the right of the
transferor fo make the transfer; and

D.
The instrument of transfer is in regpect of only one class of shares.

E. Endorsement on transfers and lssue of certificate

Fvery endorsement upon & share in favour of a transferee shall be signed by a person lor
the time being duly nithorized by the Board in that behalf. In case o transferee of a share
applies for a new certificate in lieu of an old or existing certificate, he shall be entitled to
receive 8 new cerfificate upon his delivery of the old or existing cenificate, which is
desired to be replaced by a new one,

Transfer fee

£ sr Sowomon Holdings Pk KA

e A
™ i

s Al Sl



1)

Notwilhstnding any other pmﬁsium&w ntrary contained in these presents, no fee
shall be charged for any of the following: For registration of transfer of shares or
debentures, or for transmission of shares or debentures; For sub-division and
consolidation of share and debenture centificates and lerters of allotment, and for splitiing,
consolidation and renewal into denominations comesponding 1o the market units of
trading:

For sub-division of renounceable Letter of Right For issue of cenificates in replacement
of those which are old, decrepit or worn out or where the cages on the reverse for
recording wransfers have been fully utilised; and

FF
For registration of any power of attomey, letters of administrution or similur other
documents.

(. Register of Members
The Company shall keep a book to be called the “Register of Members™ und therein shall
be entered the particulars of every transfer or transmission of all shares and other

particulars of shares required by the Companies Act to be entered in such register.

H. Closure of Register of Members

The Board may, afier giving not less than seven (7) duys previous notice by
advertisement as required by the Companies Act, close the Register of Members or the
register of debenture holders for any periods not exceeding in the aggregate forty-five
(45) davs in each vesr but not exceeding thirty (30) days at any one time.

Right to shares on death of a Member

On the death of a Member, the survivor or survivors where the Member was joint-holder.
and his legnl representatives where he was sole holder, shall be the vnly person
recognized by the Company as having any fitle to his interest in the shares.

Il-
Nothing in sub-clause (a) shall release the estate of o deceased joint-holder from any
liability in respect of any shares, which had been jointly held by him with other persons,

Rights and liabilities of u legal representative

Any person becoming entitled to a share in consequence of the death or insolveney of a
Member may, upon such evidence being produced as may from time 1o time be reguired
by the Board and subject as hereinafier provided, clect cither: To register himsell as
holder of the shares; or

A
To make such transfer of the shares s the deceased or insolvent could have made.
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B The Board shall, in cither case, !‘mtghx samne rights to decline or suspend registration
as it would have had, if the deceased or insolvent Member had trunsferred the share
before his death or insolvency.

C If the person entitled shall elect to be registered as holder of the shure himself, he shall
deliver or send to the Company a notice in writing by him stating that he so elecis.

D If the person aforesaid shall elect o wansfer the shares, he shull testify his election by
executing a transfer of the shures.

F All the limitations. restrictions and provisions of these regulations relating 1o the right
o transfier and the reglstration of transfers of shures shall be applicable to any such notice
or transfer as aforesaid us if the death or insolvency of the Member had not occurred and
the notice of transfer were o transfer signed by the member.

23, DEVOLUTION OF RIGHTS

A. Devolution on the death of a sharcholder

A person becoming entitled to a share by reason of the death or insolvency of the
shareholder shall be entitled to the sume dividends and the 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 10 meetings of the Company;
Provided that the Board may, at any time, give notice requiring any such person (o elect
to register himself or to transfer the share and if the notice is not complied within ninety
(90} days, the Bourd may thereafter withhold payment of all dividends, bonuses or other
moteys payable in respect of the share until the requirements of the notice have been
complicd with.

It. Company’s right to transfer to an apparent legal owner

Neither the Company nor the Directors shall incur amy liability or responsibility
whatsoever in consequence of its registering or giving effect to any transfer of shares
made or purporting 1o be made by any apparent legal owner thereof (as shown or
appearing in Register of Members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the wame shures, Notwithstanding that the
Company or the Directors may have had notice of such eguituble right. title or interest
prohibiting régistration of such transfer and muy have entered such notice referred thereto
in any book of the Company, the Company or the Directors shall not be bound by or
required to negard or attend to or give effiect to any notice which may be given o it of any
equitable rght, title or interest or be under any liability whatsvever for refusing or
neglecting so 1o do, though it may have been entered or referred to in the books of the

Company, but the Company shall nevertheless be at liberty to regard, attend 10 or give
effect thereto if the Board shall think fit

C. Nomination lacility to shareholders
In accordance with the provisions of the Companies Act, 2013, the shareholders of the

Company shall huve the right o nominsie persons in whom all shareholders” rights shall
vest on the death of the holders / all joint holders of the shares
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24. FORFEITURE OF SHARES

A, If eall or instalment not pald notice to be given

I & Member fails 1o pay any call or instalment of a call or interest thercon on or before
the day appointed for the payment of the same, the Board may, al any time thereafher
during such time as the call or instalment or interest remoins unpaid, serve a notice on
luuhhl:mhmquhh;himmmﬂwmmlﬂhuwithlnwmﬂﬂﬁhmpmmﬂ
(15%) per annum or such other rite as the Board may decide and all expenses that may
e incurred by the Company by reason of such non-payment.

B. Form of notice

The aforesaid notice shall name a further day, not carlier than the expiration of fourteen
(14) days from the date of service of the notice, on or before which the payment required
by the notice is to be made, and shall state that, in the event of non-payment on or before
the time appointed, the shares in respect of which the same is owing will be liable 1o be
forfeited.

€. Forfeiture on fallure to comply with notice
Iflhﬂrequimnﬂlufmrmhm{icculhmﬁmdmnmcmmﬁ:d with, any
shares in respect of which the notice has been given may, ut any time thereafler belore
the payment required by the notice has been made, be forferted by a resolution of the
Board to that effect and such forfeiture shall include all dividends declared in respect of
forfeited shares and not actually paid before forfeiture,

1), Boards right to disposal of forfeited shares or cancellation

A forfeiled or surrendered share shall be deemed to be the property of the Company and
may be sold or otherwise disposed of on such terms and in such manner as the Board may
think fit, but at any time before a sale or disposition, the forfeiture may be
cancelled on such terms as the Board may think fit.

E. Linbility after forfeiture

A person whose shares huve been forfeited shall cease 1o be 8 Member in respect of the
forfeited shares but shall notwithstanding such forfeiture, remain linble to pay and shall
forthwith pay the Company all moneys which at the dute of forfeiture were presently
payable by him 1o the Company In respect of shares together with interest at fificen per
cent (15%) per annum, whether such ¢laim be burred by limitation on the date of the
forfeiture or not; but his lisbility shall cease if and when the Company receives payment
in full of all moneys due. The Board may if they shall think fit remit the payment of such
inerest or any part thereol.

F. Declaration of forfeiture

A duly verified declaration in writing, that the declarant i a Director of the Company and
that a share in the Company has been duly forfeited on a dote stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming 1o
be entitled 1o the share, and the declaration and the receipt of the Company for the
consideration, if any, given for the shares on the sale or disposal thereof, shall constitute o
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good title 1o the share and the person to w the share is sold or disposed of shall
I:I-ammpunhemmmlsmmmﬂmmmmumlhmﬁhmhuw
application of the purchase money, if any, nor shall his title 1o the share be affected by
any imegularity or invalidity in the proceedings in reference 1o the forfeiture, sale or
disposal of the share,

G. Nom-payment of dues payable at fixed time

Ihe provisions of these regulations as to forfeiture shull upply in the case of nonpayment
of any sum which by the terms of issuc of a share becomes payable at u fixed time
whether on secount of the amousit of the share or by way of premium or otherwise as if
the same had been payable by virtue of 2 call duly made and notified.

25, SET-OFF OF MONEYS DUE TO SHAREHOLDERS

Any money due from the Company to a sharcholder may, without the consent of such
sharcholder, be appliad by the Company in or towards payment of any meney due from
him, either alone o jointly with any other person, 1o the Company in respect of calls or
otherwise,

2%, CONVERSION OF SHARES INTO STOCK
A. Conversion of shares into stock and re-conversion
The Company, by an ordinary resolution, may:

Convert any paid-up shures into stock; and
Re-convert any stock into paid-up shares of any denominations.

B, Transfer of stock

The holders of the stock may transfer the stock or any part thereol in the same manner
and subject to the same regulations under which the shares from which the stock urose
might huve been transferred previous to the conversion, or as newr thereto @
circumstances admit, but the Board may from time (0 time fix the minimum amount of
stock transferuble and restriet or forbid the transfer of fractions or that such minimum
shall not exeeed the nominal amount of the shares from which the stock arose.

C, Rights of stockholders

The holders of the stock shall, pecording io the amount of the stock held by them, have

the same rights, privileges and advantages as conferred under the Act.

D). Applicability of regulations to stock holders

Such of the regulations contained in these presents, other than those relating o share warrants, as
ure applicable to paid-up shares shall apply to stock and the words ‘share’ and “sharcholder” in
these presents shall include “stock’ and *stockholder” respectively.

17. GENERAL MEETINGS
A. Annual General Mecting
In addition to any other meetings, Annual General Meeting of the Company shall be held
within such intervals as are specified in Section 96(1) of the Companies Act and, subject
1oy the provisions of Section 96 (2) of the Companies Act, at such times and places as may
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be determined by the Board, Each such genieral meeting shall be called an “Annual
General Meeting” and shall be specified as such in the notice of convening the meeting.
Any othier meeting of the Company shall be an “Extraordinary Genernl Meeting”™.

B. Extraordinary General Meeting

Extrordinary General Meetings may be held cither at the Repistered Office of the
Company of, subject to the provisions of the Act, at such conveniem place as the Board
may deem AL

€, Right to summon Extraordinary General Meeting

The Hourd may whenever it think fit and shall on the requisition of the Members in
accordance with Scetion 100 of the Companies Act proceed o coll an Extraordinary
Genoral Meeting. The requisitions may, in default of the Board convening the same,
convene the Extmordinary General Meeting as provided by Section 100 of the
Companies Act. Provided that, unless the Board shall refuse in writing to permit the
mquiailiuustohn!dLhrnidmuﬂnguthﬂ,mgismdﬂfﬁm.itmuhebcmmmt

Registered Office.

I, Extraordinary General Meeting by requisition

The Company shall comply with the provisions of Section 111 of the Act us to giving
notice of resolutions proposed by the Members and circulating stalements on the
requisition of members.

E. Nutice for General Mecting

A Gieneral Meeting of the Company may be called by giving not less than twenty one
(21) elear days’ notice in writing, provided that, o General Meeting may be called after
giving shomer notice.

Provided tham where any Members of the Company are entitled to vole on some
resolutions to be moved at o Meeting and not on the others, those Members shall be taken
into account for the purpose of this clause in respect of the former resolution or
resalutions and not in respect of the latter.

F. Accidental omission to give notice not to invalidate meeting

Accidenial omission o give notice of any meeting 1o or non-receipt of any such notice by
any of the Members shall not invalidate the proceedings of or any resolution passed at
such meeting.

G. Special business sod statement

All business shall be deemed special that is transacted al an Extraordinary General
Meeting and also that is transacted at an Annunl General Meeting with the exception of
declaration of a dividend, the considerstion of the accounts, balance shects and the
reports of the Directors and Auditors, the election of the Directors in the place of those
retifing by rotation and the appointment of and the fixing of the remuneration of
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Any Annual General Meeting may transact any item of business whether ordinary or
upecial

Where any items of business to be transacted at the meeting are deemed 1o be special as
aforesaid, there shall he annexad to the notice of the meeting a stutement setting out all
material facts concerning each such ftem of business including in particular the nature of
the concern or interest, il any, therein of every Director and the Managing Director and if
any item of business consists of the according of approval 1o any document by the
meeting, the time and place where the document can be inspected shall be specified in the
statement aforesaid.

Provided that, where any item of special business os aforesaid 10 be tnmsacted ot a
meeting of the Company, the extent of share holding interest in that other company of
every Dircctor and the Managing Director of the Company shall also be set oul in the
statement if the extent of such share-holding interest is not less than two per cent (2%) of
the puid-up share capital of that other company.

28, PROCEEDINGS AT GENERAL MEETING

A. Quorum

A quorum for a Genernl Meeting shall be as per the Companies Act 2013 und Rules
framed thereunder and no businesa shall be transacted at any General Meeting unless the
requisite quorum is present at the time when the meeting proceeds to business,

If quorum not present, when meeting 1o be dissolved and when not 1o be dissolved If
within half an hour from the time appointed for the meeting, a quorum is not present, the
meeting if called upon the roquisition of Members, shall be dissolved; in any other case,
it shall stand adjourned to the sume day in the next week ot the same time and place or w0
such other day and such other time and ploce s the Board may determine and if at the
adjourned meeting a quorum is not present, within half an hour from the time appoinied
for the meeting, the Members present shall be a quorum.

B. Chairman of General Meeting
Thie Chadrman, il any, ol the Board, shall preside as chaiman ot every General Meeling
of the Company.

C. When Chairman absent, choice of another Chairman

If there is no such Chairman or if at any meeting he s not present within half an hour
after the time appointed for holding the meeting or is unwilling to set as Chairman, the
Deputy Chairman, if any, of the Board shall preside and failing him, the Members present
shall choose another Director as chairman and if no Directors be present or if all the

Directors decline 1o take the chair, then the Members present shull choose one of their
Members 10 be chairman of that meeting,

b. Adjournment of meeting
The chairman, may with the consent of the majority of Members personally present ut 3
meeting al which a quorum is present (and shall if so directed by such majority), adjourn
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tha meeting from time 1o time and {rom place place but no business shall be trinsacted
al any adjoumned meeting other than the business left unfinished ot the meeting from
which adjournment took place. When a meeting is adjourned for thirty 30) days or more,
notice of the ndjourned meeting shall be given as nearly as may be as in the case of an
original meeting. Save us aforesaid, it shall not be necessary to give any notice of an
adjournment of the business to be transacted at an adjourned meeting.

E. Questions at General Meeting how decided

At any General Meeting. o resolution put 1o the vote in the meeting shall be decided on a
show of hands, unless a poll is (before or on the declaration of the result of the show of
hands) demanded in accordance with the provisions of Section 109 of the Act. Unless a
poll is so demanded, n declaration by the chairman that a resolution has, on a show of
hands, been carried unanimously or by a particular majority or lost and an entry (o that
effect in the books of the proceedings of the Company shall be conclusive evidence of the
fct without proof of the number or proportion of the votes recorded in favour of or
against that resolution.

¥. Casting vote
lin the case of an equality of votes, the chairman shall, both on a show of hands and on a

poll, have o second or casting vote in addition to the vote or votes to which he may be
entitled as a Member.

G. Taking of poll

If poll is duly demanded in accordance with the provisions of Section 109 of the
Companies Aet, it shull be taken in such manner as the chairman direets and in
accordunce with the provisions of Sections 106 and 109 of the Companies Act and the
result of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken, The choirman shall appoint twe (2) scrutineers in the manner
required by Section 109 of the Companies Act.

H. Pall 1o be taken without adjournment
A poll demanded on the election of chairman or on u question of adjournment shall be
taken forthwith, A poll demanded on any other question shall be taken it such time not

being later than forty-cight (48) hours from the time when demand was made or as the
chairman may direct

9. VOTES AT MEETINGS

A. Voting rights

Every Member of the Company holding any equity shares having voting rights, shall
have o right 10 vote in respect of such share on every resolution placed before the
Company. On a show of hands, every such Member present in person shall have one
vote. {n a poll, his voting right in respect of such shares shall be in proportion to his
share of the paid-up equity capital of the Company,

B. Limitations on voting rights
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If the Company has hruudmymiuugumi‘r)ewilhmy special privileges, the holders
of preforence shares or shares of special class shall have no right o be present or vole in
person at any General Meeting by virtue of their holding of preference shares or share of
specinl class unless:

Any resolution is placed hefore the Company which directly affects the rights
attached 1o their preference shares or shares of special class: or Dividend on such
preference shares or shares of special class or any part of such dividend has
remained unpaid in respeet of the aggregate period of not less than two (1) years
preceding the date of commencement of the meeting

- The Board may issue shares with differential voting rights in accordance with the
relevant provisions of the Companies Act, 2013, and in such cases, the voting
ﬁﬂhﬂnﬂhhmnrﬂm:wiﬂrﬂmmuﬁmnfmhm

C. Business to proceed despite poll

A demumd for @ poll does not prevent the continuance of meeting ot the transaction of any
husiness other than that on which a poll has been demanded. The demand for a poll may
bre withilrawn at any time by the persons wha have made the demand.

D, Vote of joint holders

In the case of joint bolders of shares, the vote of the first named of such joint holders who
tender a vote in person shall be accepted to the exclusion of the votes of the other joint
haolders.

K. No vote if ealls unpaid
No Member shall be entitled 1o vote at any General Mecting unless all calls or other sums

presently payable by him in respect of shares in the Company have heen paid.

F. Vate by proxy
On a poll, votes shall be given in person.

.. Representation of company or body corporate

Where & company or body corporate (hereinafter called “member company™) is a
Member of the Company, & person, duly sppointed by resolution of the member
company”s board of dinectors in sccordance with the provisions of Section 113 of the Act
o represent such member company at a meeting of the Company or at any meeting of
class of members of the Company, shall not by reason of such appoiniment be deemed 10
be a proxy. A sopy of such resolution duly signed by a director of such member company
and certified by him as being u troe copy of the resolution, upon lodging with the
Company at the Office or production at the meeting, shall be accepted by the Company as
sufficient evidence of the validity of his sppointment; such o person shall be entitled 1o
exercise the same rights and powers, including the right to vote on behalf of the member
company, s if it were an individual Member.
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H. Validity of vote [173}

No objection chall be made 1o the validity of any vole, except ab the meeting or the

meeting or poll at which such vole shall be tendered, and every vote, whether
given personally and not disallowed mt such meeting or poll, shall be decrmed valid for all
purpases of such meeting or poll whatsoever.

L. Chairman sole judge of validity

The chairmin of the meeting shall be the sole judge of the validity of every vote tendered
u such meeting and the chairman present at the taking of the poll shall be the sole judge
of the validity of every vote tendered at such poll.

J, Casting of vate by Postal Ballot

In sccordance with the relevant provisions of the Companies Act, 2013, and the rules
made thereunder, the specified items of business to be decided by postal ballot shall be so
decided and the Company shall comply with the applicable provisions.

A0, BOARD OF DIRECTORS

A. Number of Directors
The Board of Directors shall consist of not less than 3(three) Directors and not more than
20 (twenty) Directors inclusive of CERC/PMC/ Regulatory Nominees, if any. However,
in case the number of Dircetors exceeds 15 (fifleen), the same shall be with the prior
approval of shareholders.

i, First Directors

The First Directors of the Company are
Mr, Bhanu Gupta

Ms. Sandhya Gupta

The First Diroctor of the Company shall not retire at the First Annual General Meeting of
the Company.

D. Sharcholders to appoint Directors

Subject Lo the provisions of Section 152 of the Act, Directors other than the Non retiring
Directors (whose number shall not exceed one third of the total number of dire¢tors) and
nominated Directors shall be appointed by the shareholders of the Company in 4 General
Meeting and shall be liable to retire by rotation as hereinafier provided.

E. Share Qualification
No share qualification shall be required 10 be held by any Director

F. Additional Director
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The Board shall have power, sl any tme and from time 10 time, to appolnt any person as
a Direcior, as an addition to the Board, but 5o that the total number of Directors shall not
at any time exceed the maximum number fixed by these Articles.

Any Director so appointed shall hold office only until the pext Annual general Mecting of
the Company but shall be eligible to be elected at such meeting.

31 CHAIRMAN& VICE CHAIRMAN
Chairman & Viee Chairman of the Board of Directors

The Board of Direciors may appoint one among them as the Chairman of the Board and
one as Viee Chairman of the Board.

The Chairman shall not have executive powers or functions and he shall not be a person
having trading interest in the futares trading conducted by the Exchange

The Chairman so appointed shall preside at the meetings of the Board.

32, Managing Director / Whole Time Director (s)

The Board may from time to lime appoint any one or more Dircctors 1o be the Managing
Director(s) or Whole Time Director(s) of the Company on such terms and conditions as
the Board may think fit and 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 coritract between him and the Company) remove or dismiss him from office and
appoint enother in his place. The Board may similurly appomt one or mare Deputy
Managing Director(s) of the Company.

The Managing Director shall function ns the Chief Executive of the Exchange and all
pawers in respect of the day-to-day affairs of the Company shall be vested with him.
Besides, the Board may delegate on him such other powers and responsibilities. us it may
deem fit, from time to time, The Managing Director shall be empowered to delegate such
wmﬂfumﬂmlnnﬁuufﬁtmmmmmlummﬁdvim;rﬂmﬂuhmr

33, Removal of Directors

I'he Company may remove any [irecior before the expimtion of his period of office in
accordance with the provisions of Section 169 of the Act and may, subject to the
p::ﬂu:ismul'ﬁnﬁnm 161 and 164 of the Act and these Articles appoint a person in his
] 3

Provided that the directors appointed by CERC/TMC! Regulatory Nominees, ifany
cannot be removed by the company.

4, Board may fill up casual vacancies
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If any Director appointed by the Company in General Mecting vucates his office a8 o
Ditector before his term of office expires in the normal course, the resulting casual
vacancy may be filled by the Board st o meeting; bul any person so appointed shall
remain in his office so long only as the vacating Director would have remained if no such
vacancy had occurned, provided that the said vacancy shall not be filled by appolntment
thereto of any person who has been removed from the office of Director under these
Articles.

15, Remuncration of Directors

Subject 1o the provisions of the Act, a Managing Director or a Director who i in the
whole-time employment of the Company may be paid remunerstion either by way of a
muﬂyp-mmnruu:pmﬁ:ﬂmnmgwrﬂumpmﬂmufﬂmﬂmpmywwnlg
by one way and partly by the other or otherwise in any other mode not expressly
peohibited by the Act.

Subject to the provisions of Section 197 of the Act, a Director, who is neither 8 Managing
Direetor nor in the whole-time employment of the Company, may be paid remuneration.

The fee puvable 1o a Director (excluding a Managing Director or a whole-time Direcion )
fior attending a meeting of the Board or Committee thereof shall be such sum as may be
decided by the Board, not exceeding the maximum sum as may be allowed 10 be paid
under the provisions of the Companics Act and rules made thereunder.

If any Director be called upon 1o perform extra services or special exertions or effonts
(which expression shall include work done by a Director as a member of any Committes
formed by the Directors), the Board muy wrrange with such Director for such special
remuneration for such extra services or special exertions or efforts either by a fixed sum
or otherwise as may be determined by the Board and such remuneration may be either in
sddition 1o or in substitution for his remuneration above provided.

The Directors shall allow and pay fo any Director who is not u bona fide resident in the
place where meetings of the Directors or of a Committee are ordinarily held and who
shall come 1o such place or who Incurs travelling & other expenses for atiending o
meeting of the Board or a Committee, such sum as the Directors may consider fuir
compensation for his travelling and other expenses for attending a meeting of the Board
or 4 Committer in addition o his fee for attending such meeting,

3. Vacation ol office of Director

The office of a Director and any other office held by virtue of such directorship shall
become vacant forthwith if a1 any time the conditions laid down in Section 163 of the Act
are fulfilled andfor if a Director including the Non-retinng Directors 15 suspended,
expelled or declared as a defaulter by the Exchange.

17. Alternate Director
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The Board may appoint &s an Alternate Director or & Director (hereinafter called the
Original Director) during the Original Director’s absence as per the provisions of the
Companies Act 2013.

An Aliermate Director appointed under this Aricle shall not hold office os such 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 o Indin.

An Altermate Director while holding office as such shall be entitled 1o notice of meetings
of the Directors and to attend and vote thereat accordingly. IF the term of office of the
Original Director is determined before he retumns to the State in which the meetings ol the
Board are ordinarily held, any provision in the Act or in these Articles for the automatic
mppuinunmmnrﬁﬂngmmiudcmmmmpnhmﬂuuwpwmum
Original Director and not to the Allernate Dircctor

38, Director may contract with the Company

Subject to the provisions of Section 188 of the Act, no Director shall be disqualified from
his office by holding any office or place of profit under the Company or under any
company in which this Company shall be a share holder, or otherwise imerested, or
which is a shareholder in this Company, or from contracting with the Company either us
vendor, purchaser or otherwise, nor shall any such contract, or any conimcl o
arrangement entered nto by or on behalf of the company in which any Director shall be
in any way interesied, be avoided, nor shall any Director be lishle to account o the
Company for any profit arising from any such office or place of profit or released by any
such contract or armngement by reason only of such Director holding that office or of the
fiduciary relations thereby established, but it is declarcd thut the nature of his interest
shall have been disclosed by him at the meeting of the Directors ot which the contract or
arrangement fs determined on, if his interest then existed or in any other case, af the first
mecting of the Directors after the acquisition of his interest.

Subject 1o the relevant provisions of the Companics Act. 2013, no Dircctor shall us 4
Director vote in respect of any contract / armungement in which he is so interested as
aforesaid and if he does so vote, his vote shull not be counted. Such prohibition shall not
apply 10 any contract by or on behalf of the Company to give the Directors or any of them
any security for advance or by way of indemnity,

A gencral notice in the prescribed form that a Director is w member of any specified firm
or compuany, and that he is to be regarded as interested in ol transactions with that firm or
company, shall he sufficient disclosure under this clause s regards such Director and
such transactions, and afler such general notice it shall not be necessary 1o give any
special notice regarding any particular trmnsaction with that firm or compuny.

34, Rotation and retirement of Directors
At every Annual Meeting, other than the first Annual General Meeting, one third of such
of the Directors, other than Managing Director (sl Whole Time Director (s) , for the time
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being as are linble 1o retire by rotation or , if their pumber is not three or a multiple of
throo, then the number nearest to one — third shall retire from office.

Provided that the CERC/ PMC/ Regulatory Nominees, if any , who is on the Board of the
Company, shall not be subject to retirement by rotation and he shall continue as Director
upto such period, as may be decided by CERC/ FMC/ Regulatory Nominees.

The Directors 1o retire by rotation at every Annual General Meeting shall be those who
ure l'mhleh:mﬁremdwhahwhumlnng:ﬂtnnmwsimﬁmhhﬂuppuiaﬂmm.hn
as belween persons , who became Directons on the same duy, those who are to retire shall
(unless they otherwise agree among themselves ), be determined by lot

A Retiring Director shull be eligible for re-clection. The {ompony at the General Meeting
at which a Dirsctor retires in the manner aforesaid may fill up the vacated office by
electing him or another person thereto.

Subject 10 Section 152 of the Act, if any meeting ut which an election of Directors ought
tn take place, the place of the vacating Director is not filled up and the meeting has not
expressly resolved not to fill up the vacancy, the meeting shall stand adjourncd till the
came day in the next week or if that day is a public holiday till the next succeeding duy
which is not a public holiday at the same time and place and if at the adjourned meeting
the place of vacating Dircctars is not filled up and that meeting has alsn not expressly
resolved not to fill up the vacancy, then the vacating Director or such of them as huve not
Iudlh:irphmﬁlhdupﬂuﬂh:dmmdmhmbmummtm:dmﬂtn]mmnd
meeting.

4. General Meeting to ineresse or reduce the number of Directors

Subject to the provisions confained in these Articles and Sections 149, 151 and 152 -of
the Act, the Company in General Mevciing may increase or deercase the number of ity
Directors.

Provided that the number of public / non-executive directors will always constitute one
third of the Board,

41. Rights of persons other than retiring Directors to stand for Directorship

A pérson not heing o retiring Director shall be eligible for appointment (o the olfice of &
Director at any General Meeting if he or some other Member intending 1o proposc him as
4 Director hns lefl at the office of the Company, not less than fourcen (14) days before
the meeling, a notice in writing under his hand 1o signify his candidature for the office of
the Director o the intention of such Member to propose him as a candidate for the office,
as the casc may be; provided that, such person has signed and filed with the Company
consent in writing to act as such Director, if appointed, along with a deposit of such sum
and subject to such conditions as may be specified in Section 160 of the At

Acts done by the Board valid notwithstanding defective appointment
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Muudnmhyﬂﬂrd.nrhﬁ’ﬂﬂ}'pm&!n:ﬂn a5 a Director shall notwithstanding that it
nwhuﬂmﬂadhmwmdmulhﬂcmmmtdurminmuppu[mdmymr
of more of such Directors or of any person acting as aforesaid, or that they or any of them
were disqualified, be s valid as il every such Dircctor and such person had been
nppuintndmquuﬂiﬂ:dtﬂbuﬂimwumum may be.

PROCEEDINGS OF THE BOARD OF DIRECTORS

42, Meeting of the Board

The Board may meet for the dispatch of business, adiourn and otherwise regulute its
meetings s it thinks fit, provided that a meeting of the Board shall be held at lewst once
in every three (3) calendar months and at least four (4) such meetings shall be held every
year, The Directors may adjourn and otherwise regulnte their meetings os they think fi.
The Board (including any Committee constituted by it) may hold its Mcetings in person
or nudio/video/teleconferencing or in any olher manner permitted by law,

The Chairman or Managing Director, may and the Secretary shall on the request of two
or more Directors summon 8 meeting of the Board. Meetings of the Board of the
L‘umpmyahllhhﬂdmﬂmunﬂwufuhﬂxm[?}#nmmm
mﬁl:tumu:rhcugm.db:rﬂmdir:cmrs.'l'hcrmticmfmmingﬂrlhrﬂnmdﬂﬂh-e
given in wriling to every Director, whether absentee or aliemate, at his usual nddrees
whether in India or sbroad.

Where a notice of meeting is required 1o be given to a Director who is not in India, the
nofice shall be given by telex or facsimile {fax) or Email transmission at the telex or fax
number or Email address provided by such Director. The service of notice shall be
deemed 10 have been offected on the first working day following the day on which the
telex or fx or Email is sent.

Every notice convening a meeting of the Board shall set uut the agenda of the business to
he transacted thereat in full and sufficient details. Unless otherwise agreed to by all the
Directors for the time being of the Company, no item of business shall be transacted ol
such meeting, which had not been stated in full and sufficient detail in the said notice

convening the meeting.

43, Resolution by cireulation

Save g otherwise expressly provided in the Act, u resolution shall be as valid and
effectual as if it had been passed by the Board or a Committee constituted by the Board,
as the case may be, duly called and constitwed if a draft thereof in writing is circulated
with the necessury papers, if any, 1o all the Directors or 10 all the Members of the
Committee (including ahsentee Dircctors /| Members), as the case may be, at the usual
address whether in or outside India, and hus been approved in writing by a majority of
such of them as are entitled 1o vote on the resolution,

44. How questions decided
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Suve s olhérwise expressly provided in the Act and these Articles, a meeting of the
Directors at which a quorum is present shall be competent lo exercise all or any of the
authorities, powers and discretions by ot under the regulations of the Company for the
time being vested in or exercisable by Directors generally.

All questions arising a1 any meeting of the Board shall be decided by a majority of votes.

In the case of an equality of votes, the Chairman shall have a second or casting voue in
addition to his vote as a Director,

Notwithstanding anything to the contrary herein contained, any and all resolutions on the
matters enumerated below shall be passed only at o meeting of the Board by a majority

vole

Admission w membership of the Exchange;

To expel or suspend a Member of the Exchange:

To withdraw any of the membership rights of a Member of the Exchange except
those which may deal with his risk moanagement and rowtine operations in the
market which would be handled by the relevant suthority of the Exchange ns may
be specified in the Bye-Laws, Rules and Regulations;

To impose a finé in liew of penalty of suspension or expulsion on 4 member of the
Exchange;

" To reduce, remit, rescind, revoke or modify its reselution expetling or suspending

any Exchange Member or withdrawing all or any of the membership rights of 1
Member of the Exchange,

Individual plans and projects for which the expenditure is capital in nature and for
which the amount exceeds Rupees ten lakh (Rs. 10,00,000);
mmmmmmmmmmmm
except within the limits spproved in the budgets referred to in sub-clouse (xi)
hereof;

Estublishing limits of issuance of guarantees in the ordinary course of business;
Establishing bank accounts and authorized signatories for the same or
empawering o Committee of Directors to establish such bank accounts and
authorized signatories for the same;

Issuance of new shares;

Approval of the company's annual budgets;

Investment in other companies;

Increase or reduction of the share capital;

Recommending the declurution and distributivn of cash or stock dividends;
Merger into or with or scquisition of all part of the business of another juridical
persui,

Dissolution or voluntary bankruptcy;

Significant changes in management or organisation, mcluding employment,
uppointment or removal of the Chief Executive Officer or the Managing Director
or Advisors or any whole-time Dircctor, Secretary or General Manager and all
functional heads and determining their powers and duties;
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- All matters relating to salary, pension, profit sharing, and any other employee
bencfits, which results in u variation exceeding twenty per cent (20%) from the
current levels;

- Appolntment or removal of an external auditor;

. Constituting of commitices, and delegation of pawers to such committees to meet
the various requirements of these presents and the Hye-Laws, Rules and
Regulations of the Exchange as prescribed therein; and

- All real estate transactions over Rupees Ten Lakh (Rs.10,00,000-).

45 Quorum

The guorum for a meeting of the Board shall be onc-third of its total strength, (any
fraction contained in that one-third being rounded off ns one) or three (3) Directors
whichever is higher, provided that, where at any time the number of interested Directors
s equal to or exceeds two-thinds of the total strength, the number of Directors who are
nol interested, present at the meeting. being not less than three (3), shall be the quonum
during such time. The total strengih of the Board shall mean the number of Directors
sctually holding office as Directors on the date of the resolution or meeting; that i5, the
total strength of the Board after deducting there from the number of Directors, if any,
whose places are vacant at that time.

46, Procedure where meeting adjourncd for want of quorum

If a meeting of the Board or o commitiee of the Board or of any adjounment or
adjournments thereof cannot be held for want of quorum, then every such onginal or
sdjourned meeting shall stand adjourned from time W time to such day, time and place as
the director or directors present at such meeting may fix.

The provisions relating to frequency und time period for holding Board meetings shall
not be deemed to have been contravened merely by reason of the fact that a meeting of
the Board which had been called in compliance with the terms of that Article could not be
held for want of & yuorum.

47, Chairman of the meetings

If there is wny vacancy in the office of the Chairman or if at any meeting the Chairman is
nol present within half an hour afler the time appolnied for holding the meeting, the
Directors may choose one among them o be the chairman of the meeting.

48, Delegation of powers

The Board may, subject 1o the provisions of Section 179 of the Act and the other
provisions of the Act and thess Articles, delegate any of its powers 10 any commitiee or
relevant authority consisting of such persons, ns it thinks fit

Any committee or relevant authorhty so formed shall, in the exercise of the powers 50
delegated, conform to uny regulations that may be imposed on it by the Board, Each such
committee or relevant authority shall exercise such powers and duties and be subject to
such regulations, if any, as are set out in their respective behalves by the Bye-laws, Rules
and Regulations of the Exchange and subject thereto any direction, Bye-laws or
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unhﬂmﬂ:ﬂmnybehmﬂdmmndﬁbﬂhnnmdfmmﬁmnmﬁm’mlhmh:hﬂﬁ
ﬂwhﬂmyd::id:ﬁ#mummimwfmmwulh:rnmnunnlmm}'bcpnrahh
to the persons appointed on different committees or relevant authority for attending their
muming.lmdﬁrmﬁngnmmyuutmdlhnmﬁmﬂtnNHm}' expenses
incurred for the elfective functioning of the Comemitices or relevant authorities.

POWERS OF BOARD OF DIRECTORS

49, General powers of the Exchange vested in Board

Without prejudice to the generality of the powers conforred by these Articles und the
rules (ramed there under, the Board is empowered to make Bye-lows. Rules and
Regulations from time 1o time, for any or all matiers relating to the conduct of the
business of the Exchange, the business and transuctions of the Members of the Exchange,
between Members of the Exchange as well as between the Members of the Exchange and
persans who are not Members of the Exchange, and to control, define and regulate all
such Exchange transactions, and especially to make Byelaws, Rules and Regulations for
matters relating to the functioning of the Exchange, including the following matters:

. For admission of various classes of members of the Exchange as well as other
market intermediaries and to fix their admission fee, security deposits,
applicability of net worth and other eriteria, including the power for waiver of
certain conditions in respect of specific class of members of the Exchange o in
special cases, as it may deem fit, in the interests of the Exchange and promotion
of trade;

- Tor the conduct of the business of the Exchange;

- For the conduct of the business of the Members of the Exchange with other
Members of the Exchange or with persons who are not members of the Exchange
and to govern all matters relating to the sale, purchase, clearance, registration,
annulment and settlement of all contracts in commodities of ull kinds between
Members of the Exchange and sty person who is not a Member of the Fxchange
and all contracts which are or have been made subject 10 the Bye-laws, Rules and
Regulations, or usage of the Exchange or the Compuany;

« To prescribe the maximum allowable open position for various commodities or
for various contracts traded on the Exchange in quantitative or percentage terms,
including the power to allow relaxation on the basis of stock certificate of export /
import commitment or otherwise;

. To prescribe and define the consequence, effect and procedure to be followed on

the suspension or expulsion or declaration as defaulier of any Member of the
Exchange;
To prescribe and provide that in the event of any Member of the Exchange being
suspended, expelled or declared defuulter, all pending contracts between such
Member of the Fxchange and the Exchange that have been cleared by the
Member of the Exchange be adjusted and closed out irrespective of the period of
performance or maturity or expiration of the said contracts not having expired.
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- 1o provide, regulate and empower the Board or any committee constituted by the
Board or that of committee members (0 fix the prices and rates ot which such
contracts shall be adjusted and closed out by other Members of the Exchange. and

- mmﬂd:ﬂuﬂnﬂnmulﬁshguulnfmdheunimmﬂhlzmm
ndjummmtmdnhsiqmnnfnrmmmllhﬂpﬂyahlnmm:ﬁ;mn:urdﬂnﬂ
hpﬁﬁiﬂﬁ:l“ﬂuuﬂﬂﬁmi“hﬁvﬂﬂhﬂﬂﬂﬂﬂﬂlﬂﬂtnthu&ufmdu
mdmﬁndfmdﬂwm:h“ﬁum:ﬁnd"nﬂmhnﬂmfmiuﬂttmmﬂ
be. shall stand charged with and shall be utilised for payment of all debts, claims
and dues by such defaulter, expelied or suspended Exchange Member 1o the
Exchunge of he Company or any other Exchange Members in priorty o all
outside creditors,

50, Board's power to amend Bye-laws, Rules and Regulations

Subject 1o the provisions of the Act and these presents und also subject o upproval of
CERC/ FMC/ Regulatory Authority, the Board shall have the power from tme 1o time, to
frume, vary, amend or repeal or add to Bye-laws, Rules and Regulations framed in
exercise of any powers conferred on the Board by these Anticles and all such Bye-laws,
Rules and Regulations sholl come into force if the sanction of the Covernment, if
required by the Act and the Rules framed there under, has boen obtained immedinely on
passing the same and otherwise immediately on such sanction being received.

51. Specific Powers and Duties of Board of Directors

Without prejudice to the generality of the powers conferred by these presonts, the Bourd
may manage the business of the Company/Exchange through one or more Managing
Directors / Deputy Managing Director, or Chief Executive Officers in such manner as the
Board may from time to time determing, '(he Board shall identify one of them subject o
the approval of the Commission to be the Chief Exceutive of the Exchange, whao shall be
responsible for all the affairs of the Exchange. His appomtment and dismissal shall be
with the prior approval of the concurrence of the Commission. It is hereby expressly
doclared that the Board shall, subject to these presents and to the provisions of the Act
have the following powers:

- Ta refer any claims or demands by or against the Exchange/Company o
arhitration and / or survey and observe and perform the awards;

To act on behalf of the Fxchange in all matters reluting to bankrupt and insalvent
Members of the Exchange;

- To appoint tny person to be the atomey or agent of the Exchange wilth such
powers and on such terms as may be thought fit;

To appoint any advocate of ttomey to be the standing counsel or specially for
any case or matter and to pay such remuneration as it deems fit;

To examine and investigate the financial conditions, business conduct and
dealings of Members of the Exchange;

- To setile dispute, complaints, claims arising between Exchange Members inler s
as well as between Members of the Exchange and persons who are not Members
of the Exchange relating to any transaction ot coniracts made subject 1o these
presents, Bye-laws, Rules and Regulations and practice of the Exchange including
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settlement by arbitration in pecordance with these presents. Bye-laws, Rules and
Regulations in force from time 1o time;

- Tocany on and transact the several kinds of business specified in clause 111 of the
Memorundum of Association of the Company:

- To purchase, take on lease or license or otherwise acquire in India any lands
(whether free-hald, leaschold or otherwise) and with or without buildings,
structures or machinery (fixed or Joose) and any movahle property, rights,
privileges from uny person including a Director of the Company in furtherance of
or for carrying out its objects at or for such price or consideration and generally
on such terms and conditions and with such title thereto as they may think fit or
may believe or be advised 1o be reasonably satisfactory;
lo purchase or otherwise nequire from any person and to sell or exchange any
patent ot technical know-how or license for the use of any invention and 1o
purchase or otherwise scquire for the Company any other property. formulse,
concessions, tghts and privileges which the Company is authorized 1o acquire at
such price or consideration and penerally on such terms and conditions as it may
think fit,

. To undertake on behalf of the Company the payment of all rents or compensation
and the performance of all covenants, conditions and agreements contained in or
reserved by any lease or license that may be granied by the Company and to
purchase or otherwise acquire the frechold title of all or any of the lands of the
Company for the time being held under lease or for an estate less than i freehold
estule;

- To draw, accept and endorse, discount, negotiate and discharge on behalf of the
Company all bills of exchange, promissory notes, cheques, drafls, milways
receipts, dock warrants, warchouse receipts, delivery orders, government
promissory notes, other govemmient instruments, bonds, debentures or debenture
stocks of corporations, local bodies, port trusts, improvement trusts or other
corporate bodies and to execute transfer deeds for tnsferring stocks, shares or
stock certificates of the government and other local or corporute bodics in
connection with any business or any object of the Company;

To pay for, at its discretion, any property, rights or privileges acquired by or
services rendered to the Company, efther wholly or partially in cash or in shares,
bonds, debentures or other securitics of the Company, and any soch shares may be
issued either as fully paid-up or with amount credited s paid-up thereon as may
be agreed upon and any such bonds, debentures or other securitics maybe either
specifically charged upon all or any of the property of the Company or not so
charged,

- To engage and at its discretion remove, change, suspend, dismiss andior
remunerate professionals, employees of every description, banks and financial
institutions as may be necessary upon such terms and conditions as it thinks (it
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l'ummhummyhmw.mnmhmmumﬂmndhimuﬂullhw
surrender of his shares or stock or any part thercof of the company andfor the
membership of the Exchange;

To secure the fulfilment of any conlracts or agreements entered into by the

Company, by morigage or charge of all or any of the property of the Company or
in such other manner as it may think fit;

To institute, conduet, defendd, compound or abandon any actions, suits, and legal
proceedings by or against the Company o its officers or otherwise concerning the
affairs of the Company and also 10 compound or compromise or submit 10
arbitration the same actions, suits and legal proceedings;

To make and give receipts, néleases and other discharges for money payable 1o the
Company, and for the claims and demands of the Company;

Io detcrmine who shall be entitled to sign on the Company's behalf bills of
¢xchanges, promissory notes, dividend warants, cheques and other negotiable
instruments, receipts, acceptances, endorsements, releases, contracts, deeds und
such other documents;

To provide for, from time 1o time, the management of the affairs of the Company
sbroad in such manner as it may think fit and in particular to appoint any person
1o be the attormney or agent of the Company either abroad or in Indin with such
powers including power to sub-delegate and upon such terms s muy be thought
fit;

To invest and deal with any of the moneys of the Company not immediately
required for the purposes thereof upon such securitics as it may think fit;

To exccute in the name and on behalf of the Company in favour of any Directors
gr other person who may incur or be about 1 incur any personal liability for the
benefit of the Company such morigages of the Company's property (present and
future) as it may think fit and any such mongage may contain o power of sale and
such other powers, covenants and provisions as shall be agreed upon;

To give 1o any person employed by the Company or 10 any commadity Exchange
i commission on the profits and/or royalty or profit of any particular business or
transaction, or share in the general profits of the Company; and such commission,
royalty or share of profits shall be treated as part of the working expennes of the
Company;

To muke, vary and repesl Bye-laws, Rules and Regulations for the regulation of
the business of the Company/Exchange, its officers and servants from time o
time;
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- To eoter into all such negotiations snd contracts and rescingd and vary all such
contracts, and execute and do all such acts, deeds and things in the name and on

behalf of the Company 4s it may consider expedient for or in relation 1o any of the
muatters aforesaid, or otherwise for the purposes of the Company;

To decide and pay salaries, allowances, gratuitics, bonus, rewards, prescnts and
gifts to employees or dependants of any deceased employees, to charitable
inatitutions or purposes to subscribe for provident fiunds und other associntions for
the henefit of the employees; and

To delegate powers, subject to Section 179 of the Companies Act, W such persous
that it may think fit.

52, Attorney of the Company

The Board may appoint at any time and from time to time by Power of Attorney under
the Company’s seul any person 1o be the attorney of the Company for such purposes and
with such powers authorities and discretion not exceeding those vested in or exercisable
by the Board under these Articles and for such period and subject 10 such conditions as
the Board mayv from time 1o time think fit, and any such appointment may, if the Board
thinks [it, be made in favour of any persou or body nominated directly by the Board, and
any such Power of Amomey may contain such provisions for the protection or
convenience of persons dealing with such attorney a3 the Board may think fit.

The Board may authorise any such delegate or attorney os aforesaid to subdelegate all or
any powers, authoritics and discretion for the time being vested in him.

53, Duty to muintain registers

The Board shall duly comply with the provision of the Act and in particular with the
provisions in regard to the registration of the particulars of the mortgages and charges
affecting the properties of the Company or created by it; to keep o Register of the
Directors; to send 1o the Registrar an annual list of Members of the company and o
summary of purticulars of shares and stock, copies of special resolutions and other
resplutions of the Board as are required to be filed with the Registrar under Section 117
of the Act and such other information or documenis thai are to be filed with the Kegistrar.

54. Duty to maintain record of minutes

The Company shall comply with the requirements of Section 118 of the Act in respect of
keeping of the minutes of all proceedings of every General Meeting and of every meeting
of the Board or any committee therenf.

The Chairman of any Meeting may exclude at his sbsolute discretion such of the matiers

as are or could reasonably be regarded as defamatory of any person, or imelevant or
immaterial (o the proceedings, or detrimental 10 the inerests of the Company.

A5, Powers as to commencement of business or branch of husiness
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Any branch or kind of business, which by the Memorandum of Association of the
Company o these presents is expressly or by implication authorized to be undertaken by
the Company, may be undertaken on being authorized by the Board at such time or times
us the Board shall think fit and subjeet 1o the relevant provisions of the Companies Act;
further, the Board, may keep them in sbeyance, whether such branch or kind of business
may have actually commenced or not, s0 long as the Board may deem it expedient not 1o
commence or proceed with such branch or kind of business,

S6. Delegation of powers

The Board may from time W time delggate to and conler on any Managing Director /
Whole-time Dircctor(s) or any person or persons, any or all of the powers which the
Board of Direclors may exercise in relation 1o the affairs of the Company and/or
Exchange and on such terms and conditions and subject 1o such restrictions as the Board
may deem fil (except those which are by law required to he exercised by the Board) and
from time to time vary, modify, revoke or alter such delegation of the powers.

The Board may, at any time, delegate all or any of the said powers and on such terms and
conditions and subject 1o such restrictions as the Board may deem [it, cither jointly or
severally, af its discretion and from time to time vary, cancel or revoke mny such
delegation.

57. Borrowing Powers

Suhject 10 these Articles, the Board may, from time to time, but with such consent of the
Company in general meeting as may be required under Section 180 of the Act, raise or
barrow or secure the repayment of any moneys or sums of moneys for the purpose of the
Company; provided thal the moncys to be bomowed by the Company, spant from
temporury loans obtained from the Company's bankers in the ondinary course of
business, shall not, without the sanction of the Company at a general meeting, exceed the
aggregate of the paid-up capital of the Company and its free reserves.

Provided that, every resolution passed by the Company or the power (o borrow as stuled
shove shall specify the total amount up to which moneys may be borrowed by the Board.
The Directors may by a resolution at o meeting of the Board delegate the abave power 1o
horrow money olherwise than on debentures w & committes of Directors or the Managing
Diirector within the limits preseribed.

58, Borrowing powers and assignment of debentures

Subject to these presents, the Hoard may, from time 10 time, of their discretion, rse or
borrow or secure the repayment of any sum or sums of money for the purpose of the
Company at such time and in such manner and upon such terms and conditions as il
thinks fit, and in particular, by promissory notes, or by opening overdrafl sccounts, or by
recciving deposits and advances, with or withowt sccunty, or by the issue of bonds,
perpetual or redeemable, debentures or debenture stock of the Company charged upon all
or any part of the property of the Company, present and future, including its uncalled
capital for the time being. or by morgaging or charging or pledging any land, buildings,
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goods, property and scouritics of the Company, or by such other means as may scem
expedient.

S8A Term of Issue of Debenture

Any debentures, debenture stock or other securities may be issued st a discount, premium
or otherwise, and may be issued on condition that they shall be convertible into shares of
any denomination and with any privileges and conditions as w0 redemption, surrender,
drawing, allotment of shares, attending (but not voting) ot the peneral meeting,
appointment of directors, and otherwise debentures with the right 1o conversion into or
allotment of shares shall be issued only with the consent of the company in the general
meeting by way of special resolution.

§9. Concurrence
Any and all resolutions on the matters enumerated below, shall be placed or brought
hefore the Ceneral Meeting of the Members of the Company for their concumence, If so
requined by the Act:

«  Issuance of new shares;

- Sale, purchise and licensing of industrial property rights;

- Investment in other companies;

- Increase or reduction of the share capital;

- Merger into or with or sequisition of all or pant of the business of another juridical

person; and
- Dissolution or voluntary bankrupicy.

60, Nomination of Directors by Government or financial institution

In case the Central Government or any State Government or any industrial finance
eomaoration, sponsored or finenced by any of the above governments or any other
financial institution, bank or agency grants loan or occepts participation in the capital of
the Company in pursuance of any underwriting of the capital of the Company, such
government, corporation, other financial institution or bank may, if the Company so
consents, be entitled, so long as such government, corporation, other financial institution
or bank comtinues to be & creditor or sharcholder in terms of such arrangement, to
nominate, and from time 1o time o substitute in the place of such nominee, a Director 1o
protect the interests of such Government, corporation, other financial institution or bank,
on the Board of Directors of the Company. The Director, so nominated, shall not be liable
for retirement by rotation or to hold any qualification shares. The appointing govermment,
corporation, other financial institation or bank may, from time to time, remove the person
so appointed and appoint or re-appoint any other person in his place. In the event of any
vacancy in the office of such Director, for any reason whatsoever, the govemment,
corporution, other financial nstitution or bank thal appointed him, may appoint any other
person to fill up such vacancy.

61. Subsequent assignees of uncalled capital

Where any uncalled capital of the Company is charged, all persons taking any subsequent
charge therein shall take the same subject to such prior charge; and shall not be entitled,
by notice 1o the sharcholders or otherwise, 1 obtain priority over such prior charge.
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62. Powery to be exercised by Board only at a meeting
Subject to the provisions of these Articles hereof, the Board shall exercise the following
powers on behalf of the Company and the samé powers shall be exercised only by
resolution passed at a meeting of the Board:

- Power to muke calls on shareholders in respect of maneys unpaid on their shares;

- Power to issue debentures,

- Power to borrow moneys otherwise than on debentures;

- Power to invest the funds of the Company;

- Power to make loansand

- Power to Buy Back shares of the company

63, Delegation of powers to Committee/Managing Director
Subject 1o and in sccordance with Section 179 of the Act, the Board may, by 2 resolution
passed o & meeting, delegaie to any commitice or to the Managing DircctorDeputy
Managing Director or employee(s) the power specified in subclauses (c), (d), and (¢} of
the Article above, provided that every resolution delegating power sei out in;
- sub-clause {c) shall specify the total amount outstanding at any time up to which
mianeys may be borrowed by the said delegate.
- sub-clause (d) shall specify the total amount up to which the fundy may be
invested and the nature of the investments which may be made by the delogate.
- sub-clawse () above shall specify the total amount up to which loans may be
made by the delegates and the purpose for which the loans may be made and the
maximum amount of loan that may be made for such purpose In individual case.

64. Other powers to be exercised oaly at Board Mecting
The Board shall exercise the powers referred to in Sections 161, 179, 188, and 185 of the
Act only at the meeting of the Board,

MANAGEMENT

65, Board may appoint Chief Operating Officer/Chief Executive Officer

Subjeet to the provisions of the Act and these Anticles the Board of the Company may
appoint or dismiss the Chief Operating Officer or Chief Executive Officer or Chief
Executive of the Company upon such terms and conditions as the Board may thirk fit,

The remuneration of a Chief Operating Officer or Chief Executive Officer or Chief
Executive may be by way of a fixed monthly payment, or participation in profits or by
way of o combination of one or more of the above modes or any other mode not
expressly prohibited by the Act,

A Chief Opersting Officer or Chief Executive Officer or Chicf Executive shall, subjeet to
the supervision, contral and direction of the Board, have such powers and perform such
duties as the Board may from time 0 time determine.

6. Appointment of Managers
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If at any time the Company has no Chief Operating Officer or Chief Executive Officer or
Chief Exccutive holding office, the business of the Company shall be managed by the
Board and in such manner and through such officers as the Board may deem fit and the
Board if they so deem fit, may subject 1o the provisions of Section 196 of the Act and
with such sanction, if any, as may be required for the purpose, appoint one or more
persons as Manager(s) of the Company and on such remuneration as they deem fit

67, Common Seal ;
The Board shall provide a common seal of the Company and shall have power from time
o time to destroy the same and subsiitute a new seal in lieu thereof. The Board shall
provide for the safe custody of the seal.

8. Affixing of Common Seal

Subject 1o these presents, the seal shall not he sffixed 1o any instrument except by
authority of a resolution of the Board or of & commitize of the Doard authonzed by it in
this behalf and unless the Board otherwise determines, every deed or other instrument o
which the seal is required to be affixed, shall, unless the same is executed by a duly
constituted stomey for the Company, be signed by one Director at least in whose
presence the seal shall have been affixed and countersigned by the Seeretary or such
gther persons as may from time o time be suthorised by the Board; 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 nuthority to issue the same.

MYIDENDS AND RESERVES

69. Declarution of dividends

The Company in general meeting may declare dividends but no dividend shall exceed the
umount recommended by the Board.

70, Imterim dividend
The Board may from time to time pay to the Members such interim dividends as appear
1y them 1o be justified by the profits of the Company.

71, Dividends to be paid out of profits only
No dividend shal! be payable except out of the profits of the year or any other
undistributed profits except as provided by Section 123 of the Act

7. Reserves

The Board may, before recommending any dividend, set sside out of the profits of the
Company, such amount as they think proper as a reserve, which shall, at the discretion of
the Board, be applicable for any purpose to which the profit of the Company may be
properly applied, including provision for meeting contingencies or for equalising
dividends, and pending such application, may at its discretion either be emploved in the
business of the Company or be invested in such investment as the Board may, from time
o time, think fit,
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The Board may also carry forward any profits, which it may think prudent not 1o divide,
without setting them aside as reserve,

73, Dividends on amounts paid-up on shares

Subject to the rights of persons if any, entitled to shores with special rights as 1o
dividends, all dividends shall be declared and paid according to the amounts paid-up or
credited as paid-up on the shares in respect whereof the dividend is paid.

No amount paid or credited a8 paid-up on a share in advance of calls shall be treated for
the purpose of these regulations as paid on the share,

74, Adjustment of dividends against calls
Anyg:tmllmmingd:ﬂartngnﬁﬁskmurhmmmrmﬂumﬂmﬂmhhnhmuf
such amount as the meeting fixes, but the call on each Member shall not exceed the
dividend or bonus payable to him and the call can be made payable at the same time as
the dividend or bonus and the dividend or bonus may if so arranged between the
Company and the members be set of against the call,

75, Payment by cheque or warrant

Any dividend, interest or other moneys payable in respect of shares may be paid by
cheque or warrant sent through the post, to the registered address of the holder or in the
case of joint holders 10 the negistered address of that one of the joint holders, who is first
named on the Register of Members or 1o such person and to such address as the holder or
the joint holders may in writing direct.

Every such cheque or warrant shall be made payable to order for the person o whom it is
sent.

Every such cheque or warrant shall be posted within a pariod from the dute of declaration
of dividend ns may be specified in the Companies Act.

76. Receipts of joint-holders
Any one of two or more joint holders of & share may give effectual receipts for any
dividends, bonuses or other moneys payable in respect of such shures.

77. No interest on dividend
No dividend shall bear interest against the Company.,

78, Unclaimed dividends

Where the company has declared o dividend but which has not been paid or the dividend
warrant in respect thereof has not been pasted within 30 days of the dute of declaration to
any shareholder entitled to the payment of the dividend. the company shall, within 7 days
of the date of expiry of the said period of 30 days, open o special account in that behalf in
any scheduled bank called “Unpaid Dividend of “Indian Energy Exchange Limited™ and
transfer 1o the said account, the total amount of dividend which remains unpaid or in
relution w which no dividend warrant has been posied.
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Any money transferred 10 the unpaid dividend account of the company which romuains
u:qnidmumllimndﬂ)rnpwiudufm*mjrmﬁnmllmdmcnrmmlh, shall bhe
transferred by the company to the Fund established under See 205C of the Act.*

No unclaimed dividend or unpaid dividend shall be forfeited by the Board.

79, Nuotice of dividend
Notice of any dividend that may have been declared shall be given 1o the Members in the
manner mentioned in the Act.

80. Capitalization of profits
Subject to these Articles, the Compuny in General Mecting, may on the recommendation
of the Board, resolve:

- That it is desirable 1o capitalise any pant of the amount for the time being standing
to the credit of the Company's reserve accounts or 10 the credit of the profit and
loss secount or otherwise available for distribution; and

- That such sums be accordingly sel free for distribution in the manncr specified in
these presents, amangst the Members who would have been entitled therewn If
distributed by way of dividend and in the some propartions,

The sum aforesaid shall not be paid in cash but shall be applicd, subject to the provisions
contained herein below, either in or towards:

= Paying up mny amounts for the time being unpaid on any shares held by such
Members respectively;

- Paying wp in full, unissucd shares or debeatures of the Compuny to be allotted and
dimihmcd,ﬂdiiﬂduﬁilypuid*up,mudwsu:hhkmhtnlnum
praportion aforesaid; or

- leyhih:mr%iﬁadinmh—dmh{ijmdpml}fln that specified in sub-
cluause b (1),

A share premium secount and o capital redemption reserve account may for the purpose
of this regulation only be applied in the paying up of unissued shares to be jssued 1o
Members of the Company ns fully puid bonus shares.

The Board shall give effect 1o the resolutions pussed by the Company in general meeting
in pursuance of this Article.

§1. Directors' power to declare bonus

Whenever a resolution 1w declare and distribuie buns, us aforesald, shall have been
passed, the Board shall:

Mtke all appropriations and applications of the undivided profits resolved 1o be
capitalised hereby und make all allotments and issue fully paid shares if any; and
- Generally do all acts and things required 1o give effect thereto.

The Board shall have the following powers:
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- To make such provisions, by the issue of fraction certificates or by pavments in
H;hurﬂﬂiﬁﬂiuuﬁr}'murliﬂnkﬂhhdwmﬂﬂmwhﬂwmin:
distributable in fractions: and also

= To authorise uny person 1o enter on behalf of all of the Members entitled thereto
into an agreement with the Company providing for the allotment 1o them,
respectively, credited as fully paid-up, any further shares 10 which they may be
entitled upon such capitalization or (as the case may require) for the payment by
the Company on their behall by the application thereto of thelr respective
propartions of the profits resolved to be capitalised of the amounts or any part of
the amounts remaining unpaid on their existing shares,

Any agreement made under such authority shall be effective and binding on all such
Members,

ACCOUNTS

81, Books of account

The Board shall cuuse proper books of account to be kept in respect of sums of money
received and expended by the Company and the matters in respect of which such receipts

and expenditure take place, of all sales and purchases of goods or services by (he
Company, and of the assets and liabilities of the Company,

If the Company shall have a branch office, whether in or outside India, proper books of
account relating to the transactions effected at such office, shall be kept at that office, und
proper summarised return made up 1o date ot intervals of not more than three (3) months,
shall be sent by the branch office 10 the Company at the Registered Office or other place
in India, as the Board thinks fit, where the main books of the Company are kept.

Provided that all or any of the books of account aforesald may be kept, at such other
place in India ns the Board may decide and when the Board so decides the Company shall
within seven (7) days of the decision, file with the Registrar u notice in writing giving the
full address of that other place.

All the aforesaid books shall give a true and fair view of the Company or of its hranch as
the case may be. with respect to the matters aforesnid, and explain its transactions.

83, Inspection by Members

The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the account books and
documents of the Company or any of them shall be open to inspection by the members,
and no Member (nol heing a Director) shall have any right of inspecting any account ot
books or documents of the Company, except as conferred by statute or authorized by the
Board or by a resolution of the Company in general meeting.

ALUDIT OF ACCOUNTS
B4, Audii
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Every balunce sheet and profit and loss account shall be audited by one or more Audilors
to be appointed in sccordance with the provisions of the Companies Act.

SERVICE OF DOCUMENTS AND NOTICE

B3, Service of documents on/by the Company

A document may be served on the Company or an officer thereof by sending it 1o the
Compuny or officer at the Registered Office of the Compuny by post, under certificate of
posting, or by registered post or by leaving it at the Registered Office,

86. Scrvice of decumenis

A document (which expression for this purpose shall be deemed 1o include ANy SUIITIONS,
notices, requisition, process, order, judgement or any other document in relation 1o the
Campany or the winding up of the Company) muy be served or sent by the Company on
or lo any Member either personally or by sending It by post 10 him at his registered
address.

All notices shall with respect to any registered shares to which persons are entitled jointly
be given to whichever of such persons is named first in the Register and notice so given
shall be sufficient notice 1o ull the holders of such shares,

Where a Member has intimated to the Company in advimce that document should be sent
o him under o certificate of posting or by registered post with or without
acknowledgement due und has deposited with the Company a sum sufficient (o defruy the
expenses of doing so, service of the documents shall not be deemed 10 be effected unless
it is sent in the manner intimated by the member.

In the case of a notice of a meeting 10 0 Member who has his regisiered address in India,
the notice deemed to have been validly served m the expiration of forty-gight (48) hours
after the letter containing the notice is posted at his registered address and in any other
case, af the time al which the letier would be delivered in the ardinury course of post,

87. Serviee of documents outside India
Notwithstunding anything to the contrary contained in these Articles, the Company shall
at the written request of any Member whose registered address is situated outside India:
- Serve a copy of any document of notice to such Member a1 such registered
address by prepaid registered alrmail; and
Simultaneously send an extract document or notice by telex ol telex number or fax
nt fax number provided by such member,

The cost of sending such registered airmuil and telex or fux shall be for the account of the
Member concerned who shall from time to time, at the request of the Company, deposit
with the Company a xum sufficient 1o meet the cost thereof.

B8, Service on persons acquiring shares on death or insolvency
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A document may be served by the Company on the persons entitled 10 & share in
consequence of the death or insolvency of & Member by sending 1t through post m o
prepaid letier nddressed to them by nime, or by title of representatives of the deceased, or
assignees of the insolvent or by any like description of the entitled or (unti] such an
address has been so supplied) by serving the document in any manner in which the same
might have been served if the death or insolvency had not occurred,

89, Notice of gencral meeting

Subject o the provisions of the Act and these Articles, notice of general meeting shall be

given:

- To the Members of the Company in any manner authorized by these Articles or as
suthorized by the Act.

= To the person entitled to & shure in consequence of the death or insolvency of a
Member in the munnér as provided by these Anticles or us authorized by the Act.

= To the Auditor or Auditors for the time being of the Company in any manner as
authorized by the Act as in the case of any Member of the Contpony.

90, Notice by Advertiscments

Subject 1o the provisions of the Act, any document required to be served or served by the
Company or to the Members, or any of them and not otherwise provided for by these
presents, shall be deemed w0 be duly served or sent if advenised in o pewspaper
clrenlating in the district where the Registered Office of the Company is situated.

91.Member's lability to documents given to previous holders

Every person, who by the operation of law, transfer or other means whatsoever, shail
bevom: entitled 10 any share, shall be bound by every document in respect of such share
which, prior to his name and address being entered on the Register, shall have been duly
served on or sent to the person from whom he derives his title to such share,

92, Signing of Notices

Any notices 1o be given by the Company shall be signed by the Managing Director, if any
or by such Director or Officer as the Bourd muy appoint. The signature 10 any notice Lo
be given by the Company may be written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS

93, Authentication of documents of proceedings

Save us otherwise expressly provided in the Act or these Articles, a document of
proceedings requinng authentication by the Company may be signed by a Director, the
Mannging Director or an suthorized officer of the Company and need not be under ita
scal.
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WINDING UP

94, Distribution of assets upon winding up

If the Company shall be wound up and if the assets available for distribution amongst the
Members as such shall be insufficient to repay the whole of the paid-up equity capital or

equity capital deemed 1o be paid-up, such assets shall be distributed so that the losses
shall be bormne by the Members in proportion to the equity capital paid-up or deemed 10 be
paid-up ot the commencement of the winding up, on the shares held by them respectively;
and if in winding up, the assets avnilable for distribution amaongst the Members shall be
more than sufficient W repay the whole of the equity capital paid-up st the
commencement of the winding up, the excess shall be distributed amongst the Members
in proportion to the equity capital paid-up or deemed to be paid-up ot the commencement
of the winding up, on the shares, held by them respectively, In the event of winding up,
where capital is paid-up on any shares in advance of calls, upon the condition that the
same shall carry interest, such capital shall be excluded and shall be repayable in full
before the distribution is made on the poid-up capital or cupital deemed 10 be paid-up
together with interest at the rate agreed upon. The provisions of this Article shall be
subject 10 any special rights or liabilities stiched 1o any special elass of shares forming
part of the capital of the Company.

95, Division of assets in specic

If the Company shall be wound up, whether voluntarily or otherwise, the liquidators, may
with the sanction of a Special Resolution, divide among the contributors, in specie or
kind, any part of the assets of the Company, and may with the like sunction, vest any part
of the assets of the Company in trustees, upon such trusts for the benelit of the
contribitors or any of them, as the liquidators with the like sanction shall think fit, so that
no Members shall be compelled to accept any shares or securities whereon there is any
lability. In case any shares or securities 10 be divided as aforesaid involve a liability to
call or otherwise, any person entitled under such division 1o the said shares of securitics
mity within ten days afler the passing of the special resolution, by notice in writing direct
the liquidators to sell his proportion and pay him the net proceeds, and the liquidators
shall, if practicable, act accordingly.

INDEMNITY AND RESPONSIBILITY

96, Right of Directors and others to indemnity

Suhject 1o the provisions of the Act, the Managing, Technical, Executive or whole- time
Directors, Secretary, Auditor, Advisor and every officer or employee of the Company
shall be indemnified by the Company against, and it shall be the duty of the Company 1o
pay out of the funds of the Company, all propeddy documented costs, losses, and EXpenses
including traveling expenses which any such Managing, Technical, Executive or whole.
time Directors, Director, Secretary, Auditor, Advisor, Officer of employee may

ineur of become liable 1o, by reason of any contract entered into or sct or deed done by
him or in any other way in the discharge of his duties as such Managing, Technical,
Executive, or whole-time Directors, Director, Secretary, Auditor, Officer ar employee.
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Subject as aforesaid the Managing, Technical, Executive or whole-time Directors and
every Director, Manager, Secretary or other officer or employee of the Company shall be
indemnified against any liability incurred by them or him in defending any procecdings
whether civil or criminal in which judgement is given In their or his favour o in which
they or he is connected with any application under Section 463 of the Aet in which reliel
in given to them or him by the Court.

97. Not respansible for ncts of athers

Subject 10 the provisions of the Act, no Director or other officer of the Company shall be
liable for the acts, receipts, neglects or defaults of any other Director or Officer or for
joining in any receipt ar other set for conformity or for any loss o expenses huppening to
the Company through insufficiency or deficiency of title 10 any property acquired by
order of the Directors for or on behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any mimney of the Company shall be invested,
or for uny loss or damage arising from the bankrupley, insolvency or tortuous act ol any
person, Company or corporation with whom any moneys, securities or effects shall be
entrusied or deposited or for any loss occasioned by any error of judgement or oversight
on his part, or for any other loss or damage or misfortune whatever which shall happen in
the execution of the duties of his office or in relation thereio, unless the same occurs
through his own wilfil act or default.

Without prejudice to the generality of the foregoing, it is hereby expressty declared that
any filing fee payable on any document required to be filed with (e Repistrar of
Companies m respect of any acl done by any Director or other Officer, by reason of his
halding the said office, shall be paid and bore by the Company,

98, Secrecy

No Member shall be entitled to visit or inspect the Company's work without the
permission of the Directors or an officer authorized by the Boord or Managing Direetor,
ar 10 require discovery of, or any information respecting, any detail of the Company's
husiness or any matter which i o may be in the nature of a business secret, mystery of
trade or secret process, or which may relate to the conduci of the business of the
Company and which in the apinion of the Board it will be inexpedient in the interest of
the Company to communicate to public,

Every Dircctor, Managing. Technical, Whole-time, Executive Dirsctor. Munager,
Secretary, Auditor, Trustee, member of o Commitiee, Dfficer, Agent, Accountant,
Employee or other person emplayed in the Rusiness of the Company shall if so required
by the Board before entering upon his duties, or m any time during his term of office,
sign u declaration pledging himself 1o strict secrecy respecting all transactions of the
Company; all technical information possessed by the Company, and the state of accounts
und in matters relating thereto, and shall by such declaration pledge himself not to reveal
any of the matier which may come 1o his knowledge in the discharge of his duties, exeept
when required so 1o do by the Bourd or by any general meeting or by a Court of Law or
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by the persons to whom such matters relfte and except so far as may be necessary in
order to comply with any of the provisions contained in these Articles.

99 SECRETARY

a. Subject to the provisions of the Act in this behalf, the Board of Directors may
from time to time appoint any qualified individual, as the whole time Secretary of
the Company to perform duties which may be performed by a Secretary under the
Act and any other purely ministerial and administrative duties as the Board of
Directors may from time t time assign to the Secretary including the duty to keep
the register required to be kept under the Act.

b, The Board of Directors may at any Lime appoint o lemporury qualified substitute
for whole time secretary who shall for the purpose of the Articles be deemed o be
the Secretary.
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Dated the 28ih. day of FEBRUARY 2000



