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INTERPRETATION

* L (1) In these resulations, unless the contexl otheri'ise requires:

(a) the words or expressions contained i. these regulations shall bear the same
meaning as in the Act or any statutory modificatior thereof in force at the date at
which these regulations become binding on the Company;

(b) "the Acf'means the Companies Act, 2013 ..nd the rules made thereunder,
as amended from time to time;

(c) "these Articles" or "these regulations" neans these Articles ofAssociation of
the Company o. as altered from time to tine by special resolution;

(d) "the Company;' means VETRML EXPLOSMS LIMITED;

(e) 'the Board" or "the Board ofDirectors" means the directors ofthe Company
holding ofice for the time being, acting collectively;

{i) "the Depositories Act" means the I)eposilories Act, 1996 and the rules,
regulations and bye laws made thereunder, al1d "beneficial owner", "depository",
"participant" and "record" bear the meanings assigned to them in that Act;

(s) "the Office" means th; registered oflice lor tLe time being ofthe CoEpany;

(h) "the Seal" means the common seal oftlle Company, if anyj

* Adopteit neu set of Articles o, Associatlon d:; per speclal Resotution passed ift the
Extrdorilindry General Meeting oJ the Compaf,g helal cn 16,09.2026

Fo, VETRML EXPLoSIVES LIMITED
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Managing Director
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{il "holder" in rclation to shares means the member whose name is entered in
the register of members as the holder of the sha:res, and in relation to shares held
in dematerfu-lised form includes the benefrcial owner whose name is entered in the
records ofa depository;

0l "month" means a calendar month;

09 "pro>$r" includes an attorney duly constihrted under apower ofattomey, and
"executed" includes any mode ofexecution;

(1) expressions referring to v/riting shall be construed as including refercnce to
lyping, printing, lithography, photogra.phy, electronic record and other modes of
representing or reproducing words in a visible form;

(m) words importing the singular iflclude the plural and vice velsa, words
importing the masculine gender inciude the fefiinine gender, and "persofl" includes
a body corporate.

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

SHARE CAPITAL AND VARIATION OF RIGHTS

U. I. * (i) The Authorised Share Capital ofthe Companv shatl be such amounts and be divided
into such shares as may, from time lo tirne, be provided in Clause V oI the
Memorandum of Association, lvith po\rrer ro ircrease or reduce the capital in
accordance with the Conpany's regulations a,rci legislative provisions for the time
being in force in that behalf, with the powers ro divide the share capital, whether
original, increased or decreased, into several cl:rsses and attach thereto respectively
such ordinary, prefercntial or special rights and conditions in s\rch a manner as
may for the time being be provided by the IlegLla ions ofthe Company and allowed
bl' law'

(ii) Subjcct to the provisions of lhe Act and these Ardcles, the shares in the capital of
the company sha1l be under the control of the Directors who may issue, allot or
otherwise dispose of the same or any of lhenr ro sLrch persons, in such proportion
and on such terms and conditions and eit|er )1 a premium or at par and at such
time as they may from time to time think fit.

. Amended Article II 1 of the Artictes of Association as per speclal Resotution pdssed. in
the Extrdorilindry General Meeting oJ the Cotupdn! held on 16.09,2026
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2 (i) Every person lvhose name is entered as a r-nember in the register of members
shall be entitled to receive within two morlihs after incorporation, in case of
subscribers to the memorandum or after allrhxent or within one month after the
application for the registration of transfer .r trarLsmission or within such other
period as the conditions ofissue shall be provi.led,-

(a) one certilicate for.all his shares without payoent of any charges; or

(b) several certificates, each for one or :]1orc oI his shares, upon pavment of
twenty rupees for each certilicate aft(:r' the iirst.

(ii) Dvery certificate shall be under the seal ancl sirall specily the shares to which it
relates and the amount paid-up thereon.

(iii) In respect of any share or shares held joinrly by several persons, the company
sha1l not be bound to issue more than onc certiiicate, and delivery of a certificate
for a share to one of seveml joint holders shall b3 suificient delivery to all such
holders.

(i) If any share certificate be worn out, cleirrced, rontilated or torn or if therc be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a nelv celtificate may be issued in lieu thereol
and ifany certificate is lost or destroyed the/i upon proof thereofto the satisfaction
ofthe company and on execution of such iodcmnir:y as the company deem adequate,
a new certiflcate in lieu thereof sha1l be gjven. l]very certificate under this Afticle
sha11 be issued on payment oftwenty rupecs fcr Each certificate.

(ii) The provisions ofArticles (2) and (3) shaLl 1nLr|rtis mutandis apply to debentures
of the company.

Except as requi.ed by1aw, no person sha]ll)c recogrlised by the company as hotding
any share upon any trust, and the companjr shall not be bound by, or be compelled
in any way to recognise (even when having rlotire thereol) any equitable, contingent,
future or partial interest in any share, or any intcrest in any fractional part of a
share, or (except only as by these regulations o. ry law otherwise provided) any
other rights ir respect of any share except an dbsolute right to the entirety thereof
in the registered holder.

(i)The company may exercise the powers ofpayirs commissions conferred by sub
section (6) of section 40, provided that thc .a1e ler cent. or the amount of the
commission paid or agreed to be pajd shall l)e disclosed in the manner required by
rhar sF.rion dnd rLles m.dF rhFrFdnd-'

(ii) The rate or amount of the commission shell not exceed the rale or amount
presc bed in rules made under sub sectioil (6i of s.ction 40.

(iii) The commission may be satisfied bv tbe payment of cash or the allotment of
fu11y or partly paid shares or partly in lhe (rie,.vay and partly in the other.

(i) If at any time the share capital is divicLEd into differcnt classes of shares, the
rights attached to any class (unless othcnr'ise provided by the terms ofissue of the
shares of that classl may, subject to the provisjc,ns of section 48, and whether or
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not the company is being wound up, be varied with the consent in wdting of the
holders ofthree-fourths of the issued shares ofttlat class, or with the sanction of a
special resolution passed at a separate meeting olthe holders of the sha-res of that
class.

(ii) To every such separate meeting, the prodsions of these regulations relating to
general meetings shail mutatis mutandis apply, but so that the necessary quorum
shall be at least two percons holding at least one-third of the issued shares of the
class in question.

The rights confered upon the holders of the shares of any class issued with
prcIerred or other dghts shall not, unless otherwise expressly provided by the terms
ofissue oithe shares ofthat class, be deemed to be varied by the creation or issue
ol further shares ranking pari passu there11,jth.

Subject to the provisions ofsection 55, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are to be redeemed on
such terms and in such manner as the comp.lhy before the issue ofthe shares may,
by special resolution, determine.

LIEN

9. (i) The company shall have a first and paranorrnt lien-
(a) on every share (not being a tully paid sliarO, for ail monies {whether presently

payable or not) cal]ed, or payable at a tixed tirne, in respect ofthat share; and

(b) on all shares (not being tul1y paid shar:es) stending registered in the name of
a single person, for al1 monies prese.tly payable by him or his estate to the
compary:

Provided that the Board of directors !1ay ar any time declare any share to be
wholly o. in part exempt from the pro.,jsiors ofthis clause.

{ii) The companyh lien, if any, on a share shELll e}:t.nd to all dividerds payable and
bonuses declarcd from time to time in respect oi slch shares.

10. The company may se1l, ir such manner as the Boar.i thinks fit, any shares on which
the company has a lien:

Provided that no sale shall be made

(a) unless a sum in respecl ofwhich the liell erists is presently payable; or

(b) until the expiration of lourteen cLays alter a notice in w ting stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, h:Ls belx gi./e. to the registered holder for the
time being of the share or the persolr entitle.l lhereto by reason of his death
or insolvency.

11. (i) To give effect to any such sale, the Boar(l rnry authorise some }ierson to transfer
the shares sold to the purchaser the.eof.

(ii) The purchaser shall be registered as the l.Iolder of the shares comprised in any
such Lrsnsfer.

a.



{iii) The purchaser sha1l not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any iregularity or invalidity
in the proceedings in reference to the sa1e.

(i) The proceeds ofthe sale shall be recei\.ed by the company and appiied in payment
ofsuch part ofthe amount in respect ofr .hich the lien exists as is presently payable.

(ii) The residue, if any, shail, subject to a Iikc licr foi sums not presently payable as
existed upon the sha-res before the sa1e, be paid to the person entitled to the shares
at the date ofthe sale.

CALLS ON SHARES

13. (i) The Board may, from time to time, make calls upon the members in respect of
any monies unpaid on their shares (whether or1 account ofthe nominal value olthe
shares or by way of premium) and not by the conditions of allotment thereofmade
payable at fixed times:

Provided that no call shall exceed one{burl1] ofthe nomirat value ofthe share
or be payable at less than one month fronr the date fixed for the payment of
the Iast preceding call.

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

(iii) A call may be revoked or postponed at ilie discretion of the Board.

14. A call shall be deemed to have beer mlrde at the rime when the resolution of the
Board autho sing the call was passed and m:1y be required to be paid by
instalments.

15. The.joint holders of a share shall be joinUy auct severally liable to pay alt calts in
resPect thereoi

16. (i) Ifa sum ca1led in respect ofa shane is not paicl before or on the day appointed lor
payment thereof, the person from whom tll(: srrm is due shal1 pay interest thereon
ftom the day appointed-for pa],ment thereol to the t me ofactual payment at ten per
cent. per annum or at such lower rate, if anJ, as ,:he Board ma.y determine.

(ii) The Board sha.1l be at liberty to waive pirj:rnent of any such nterest wholly or in
part-

17. (i) Any sum which by the terms ofissue ofa -cblrle becomes payable on allotment or
at any fixed date, whether on account ol the nor nal value of the share or by way
of premium, sha11, for the purposes of thes€ ! egutations, be deemed to be a call duly
made and payable on the date on which by thc terms of issue such sum becomes
payable.

{ii) ln case oi non-payment of such sunr, all the relevant provisions of these
regulations as to pal,'ment of interest and exlrensi:s, forfeiture or otherwise shall
apply as if such sum had become payable by \/irtde ofa cal1du1y made ahd notilied.



18 The Board-
(a) may, ifit thinks fit, receive from any member willing to advance the same, aI

or any part ofthe monies uncalled ancl unpaid upon any shares held by himj
and

(b) upon all or any ofthe monies so advanced, may (until the same woulal, but
for such advance, become presently payable) pay interest at such rate not
exceeding, unless the company in general meeting sha-ll otherwise direct,
twelve per cent. per ainum, as may be agreed upon between the Board and
the member paying the sum iII advance.

TRANSFER OF SHARES

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

{ii) The transferor shall be deem€d to remain a holder ofthe share until the name of
the transferce is entered in the register of melr:bers in respect thereof.

20. The Board may, subject to th€ right of appeal coDferred by section 58 decline to
register-

(a) the tlansfer of a share, not being a fu1ly paid share, to a person of whom they
do not approve; or

(b) any transfer of shares on which the c.,mt).u1y has a lien.

21. The Board may decline to recognise any instrument oftransfer unless-
(a) the instrument of transfer is in the lbrnl as prescdbed in 1ales made under

sub sc( ron (l)ofsecrion 56;

{b) the instrument of tlansfer is accompanied by the certificate of the shares to
which it relates, and such other evide.ce as the Board may reasonably require
to show the right ofthe transferor to raal:e the transier; and

(c) the instrument of transfer is in i es pe ct of only one class of sh ares .

22. On giving not less tha! seven days'previoos lrolice in accordance with section 91
ar1d rules made thereunder, the registration oi Lransfers may be suspended at such
times and for such periods as the Board may fronr lime to time determinel

Provided that such registftrtion shall r]ot t)e suspended for more than thirty
days at any one time or for more thao fortyJjve days in the aggregate in any
year.

TRA]TSMISSION O]. S}IARES

23. {i) On the death of a member, the survivor. or sunivorc where the member was a
joint holder, and his nominee or nominees or legal representatives where he was a
sole holder, shall be the only persons recogrrised by the company as having any tiUe
to his intelest in rhe shares.



(ii) Nothing in clause (i) shall release the estaie oi a cleceased joint holder from any
liability in respect of any share which had benl jointty held by him with other

2a. (i) Any pe6on becoming entided to a shrre jn consequence of the death or
insolv€ncy ofa member may, upon such eyidence being produced as may ftom time
to time properly be required by the Board and subject as hereinafter provided, elect,
either-
(a) to be registered himself as holder ofthe sh.r.c; or

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

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

25. (i) If the person so becoming entitled sha1l clect to be registered as holder of the
share himself, he shall deliver or send to the ccmpany a notice in w ting signed by
him stating that he so el€cts.

(ii) If the person aJoresaid shall elect to transfer the share, he shall testily his etection
by executing a transfer ofthe share.

{iil) A11 the limitations, restrictions a$d prolisiols of these regulations relating to
the right to transfer and the registration oftransiers olshai-es shall be applicable to
any such notice or trarsfer as aforesaid as if ihe death or insolvency ofthe member
had not occured and the notice or transfer i.rere a transfer signed by that member.

26. A person becoming entitled to a share by reasorr of the death or insolvency of the
holder shall be entided to the same dividends rn.1 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 conlerleC by menlbership in relation to meetings
of the company:

Provided that the Board may, at any time, gjve notic€ requifing any such person to
elect either to be registered himself 01 to tran ster- the shane, and if the notice is not
complied with within ninety days, the Board may thercafter withhold payment ofalt
dividends, bonuses or other monies payable in fespect of the sha-re, until the
requirements ofthe notice have been complicd with.

FORFEITURE OF STLqnES

If a member fails to pay any cal1, or instal:rl(Jlt .I a call, on the day appointed for
paymeni the.eof, the Board may, a.t a]ry tt[Le t]rereafter dudng such ftne as aly
part of the call or instalment remains urlpajd. seive a notice on him requirLng
payment ofso much ofthe call or hstalment rs is Llnpaid, together with any interest
wF:(l may h ave accnred

The notice aforesaid shall-2a



(a) name a further da.y lnot being eariier than the expiry of fourteen days irom
the date of service of the notice) on or before which the payment requircd by
the notice is to be madej and

(b) state that, in the event of non-paymert on or before the day so named, the
sharcs in rcspect ofwhich the call was nacie sha11 be liable to tle forfeited.

29. Ifthe requirements of any such notice as afol:esajd are not complied with, any share
in respect ofwhich the notice has been giver! may, at any time thereafter, before the
payment requircd by the notice has beer rnade, be fodeited by a rcsolution of the
Board to that effect.

30. (i) A fodeited share may be sold or othsnvise disposed ofon such terms and in such
manner as the Board thinks fit.

(ii) At any time before a sale or disposal rs aloresaid, the Board may caocel the
forfeiture on such te1T]1s as it thinks fit.

31. {i) A person whose shares have been forfeito.l sh,ri1 cease to be a member in respect
ofthe forfeited shares, but sha]l, notwithstalding the fodeiture, remain liable to pay
to the company all monies which, at the date ol lor-feiture, were presently payable
by him to the company in respect ofthe shares.

{ii) The liability of such person shal1 cease if and when the company shall have
received payment in fuIl ofall such monies in Iespect of the shares.

32. (il A dulyverified declaration in writing that i1le declarant is a director, the manager
or the secretary, of the company, and thai a share in the company has been duly
fodeited on a date stated in the declaration, shnll be conclusive evidence ofthe facts
therein stated as against all pemons claiming to be entided to the share;

{ii) The company may receive the consideratiorr, if any, given for the share on any
sale or disposal thereof and may execute a trs]lsfer ofthe share in favour ofthe
person to whom the share is sold or dispose.l ol
(iii) The transferee shall thereupon be registered as the holder ofthe share; and

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

33. The p.ovisions of these regulations as to Io.feilu.e shall apply in the case ofnon-
payment bf any sum \rhich, by the terms of jssue of a share, becomes payable at a
fixed time, whether on account of the nomirlal value of the share or by way of
premium, as ifthe same had been payable bY virtlre ofa call duly made and notified.

ALTERATION OF CAPIAAL

34. The company may, from time to time, by orctinar! resolution increase the share
capiLal by such sum, to be divided inlo shares ol such anount, as.may be specified
in Lhe resolution.

Subject to the provisions oI section 61, the conrpan'\r may, by ordinary resolution,-



(a) consolidate and divide all or any ot its shale capital into sharcs of lafger
amount thao its existing shares:

(b) convert all or any of its fully paid,up shares into stock, and r€convert that
stock into fully paid-up sh.rres of anj' deromination;

{c) sub-divide its existing shares or a]ry of them into shares of smaller amount
than is flxed by the memorandumj

(d) cancel any shares rvhich, at the date oI ihe passing ofthe resolution, have not
been talen or agreed to be taken by a11y person.

36. Where shares ar€ converted into stock,

(a) the holders of stock may transfer the se.mc or any part thercof in the same
manner as, and subject to the same resulations underwhich. the shares from
which the stock arose might before the co[version have been transferred, o::
as near thereto as circumstances admit:

Provided that the Board may, from time to time, f].x the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominal amount ofthe shares from which the stock arcse.

(b) the holders of stoch shall, according to the amount of stock held by them,
have the same dghts, p vileges and advaniages as regands dividends, voting
at meetings ofthe company, and other matters, as if they held the shares from
which the stock arose; but no such privilege or advantage (except
participation in the dividends and prolits ofthe company and in the assets on
winding up) shall be conferred by an amour1t of stock which would not, if
existing in shares, have conferred that pdvjlege or advantaee_

. (c) such of the regulations of the comp.rDy as are applicable to paid-up shares
shall apply to stock and the worcs "share" and 'shareholder,, in those
regulations shall include "stock' and "stock-holdei' respectively.

37. The company may, by speciai resolution, ,ecluce in any rnanner and with, anal
subject to, any incident authorised and co serrt required by law,-
(a) its share capital; .

(b) any capital redemption reserve accorlnt; oI
(cl any share premium accounr.

38

CAPITALISATION OF PROFiTS

li) The company in general meeting may, upof ille recommendation of the Board,

(a) that it is desirable to capitalisc any t)ait oI lhe anount for the time bemg
standing to the credit of any of the nllpili:y's resei've a.ccounts, or to the
credit of the profit and ioss accoun!. .r o,,herwise available for distriburion;
and
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(b) that such sum be accordingly set ftee for distibution in the manner specified
in clause (ii) amongst the members w}Io would have been entitled thereto, if
distributed by way of dividend and in the satne proportiots.

(ii) The sum aforesaid shall not be paid in ca$h but shatt be applied, subject to
the provision contained in clause (iii), either in or towards-
(4 pal.'rng up any amounts fo. the time being uopaid on arly shares held by such

members rFspe( tivelyl

(B) payng up in fuIl, unissued shaies o{'the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

(C) pady in the way specifled in sub-clause (A) and partly in that specified in
sub-clause (B);

(D) A securities premium account and a capitel redemptioa reserve account .ray,
for the purposes of this regulation, be appiied in the paying up of unissued
shares to be issued to m€mbers of the company as fuuy paid bonus shares;

(E) The Board shall give efect to the resolution passed by the company in
pursuance of this regulation.

(il Whenever such a rcsolution as aforesaid shall have been passed, the Boar:d
shall-
(a) make all appropriations and applications olthe undivialed profits resolved to

be capitalised thereby, and all allotments and issues of futly paid shares if
any; and

Benerally do all acts and things re.luired kr give effect thereto

The Board shall have power-

(b)

to make such provisions, by the issue of fracrional certificates or by payment
in cash or otherwise as it thinks ijt, tirr the case of shares becoming
dist butable in ftactions; and

to autho se any person to ente., or1 betialf of n1lthe members entitted thereto,
into an agreemenl with the comparly pr,rvi.ling for the allotment to them
respectively, credited as fully pai.1-rp. of any further shares to which they
may be entidcd upon such capitalisatlon, Lrr as the casc may require, for the
paymcnt by the company on thcir bellall, by the application thereto of their
respective proportions of p.ofils resolvect io lje capitalised, of the amount or
any part of the amounts remaining unpaic oi their existing shares;

(ii, Any agreement made under such arrthcliry shau be efective and binding o1,t

such members.

{b)

(ii)

(a)

BUY"BACX OF SIiARES

Norwi'hsrandinganjrhing,onr.ined in 'h, :. i r...es bur subje, rio theprorisions
of sections 68 to 70 and any other applica)l,i r)rovision of the Act or any other law
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for the time being in force, the compary may pu.chase its own shares or other
specified securites.

41

GENERAL MEETII\I.QS

All general meetings other than annual general meeting shall be called extraordilary
general meeting.

(i) The Boad may, whenever it thinks fit, caii an {xtraordinary generai meeting.

(ii) Ifat any time directors capable of acting who ar,: sufficient in number to form a
quorum are not within India, any director or ariy r\ro members ofthe company nlay
call an extraordinary general meeting in lhe saioe l]lanner, as nearly as possiblc, as
that in which such a meetins may be calle(l by the Board.

PROCEEDINGS AT GENEKAL IUEETINGS

43. {i) No business shall be transacted at any general meeting unless a quorum of
members is preseflt at the time when the meeting Froceeds to business.

(ii) Save as otherwise provided herein, the clLor,I 1br the general meetings shdll be
as provided in section 103.

44. The chairperson, if any, of the Board shal1 preside as Chairperson at every general
meeting of the compar1y.

45. If there is no such Chairperson, or if he is ]]ot plesent within liiteen minutes after
the time appointed for holding the meeting, or is ulrwiUing to act as chairyerson of
the meeting, the directors present shall elect one ofrheirmembers to be Chairyerson
of the meeting.

46. If at any meeting no directo. is willing to r.t as Chairyerson or iI no director is
present within fifteen minutes after the time appcinted for holding the meeting, the
members present shali choose one of their ,nembers to be Chairperson of the
meeting.

ADJOURNMDNT OF MrE'fING
47. (i) The Ch.Lirperson may, with the conseni of a.y meeting at which a quorum is

present, and shall, if so directed by the meeting, a(ljoum the meeting from time to
time and from pla.e to piace.

{ii) No business shall be lransacted at.jry a.ljojrrned meeting other than the
business.left unfinished at the meeting frorn wiich the adjournmcnt took place.

(iii) When a meetins is adjourned for thlrty dz.ylr or more, notice ol the adjoumed
meeting shall be given as in the case ofan original Lneeting.

(iv) Save as aforesaid, and Bs provided io secti.. 103 ofrhc Act, it shalt not be
necessary to give any notice ofan adjouinr.enr o. ofthe busiDcss to be transacted
d 3ll Jdjoumed meering



VOTING RIGTITS

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

{a) on a show ofhands, every member present ;n person shall have one vote; and

{b) on a poll, the voting rights of members shal1 be in proportion to his share in
the paid-up equity share capital ofthe company.

49. A member may exercise his vote at a meeting bv electronic means in accordarce
with section 108 and shall vote only once.

50. (i) In the case ofjoint holders, the vote ofthe senior who tenders a vote, .ivhether in
person or by prory, shal1 be accepted to the exclusion of the votes ofthe otherjoint
holders.

(ii) For this puryose, seniority shall be determineci by the order in which the names
stand in the register ofmembers.

51. A member ofunsound mind, or in respect ofwhom an order has been made by any
coud having judsdiction in lunacy, may vote, whether on a show olhands or on a
poll, by his committee or other legal guardian, arld any such committee or gua-rdian
may, on a Poll, vote by pro5r.

52, Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking ofthe lioll.

53. No member shall be entiUed to vote at any general meeting unless all caIls or other
sums presently payabl€ by him in respect ofshales in the company have been paid.

54. (i) No objection shall be raised to the qualilication of any vote. except at the meeting

. or adjourned meeting at which the vote ob.jected to is given or tendered, and every
vote not disalowed at such meeting shall be valid lor all puryoses.

(ii) Any such objection made in due time shafl be refered to the Chairperson ofthe
meeting, whose decision shall be final and conclusjve.

PROXY

55. The instrument appointing a proxy and the power,of-attorney or other authority, if
any, under which it is signed or a notarise(i cupj/ of that power or autho ty, shall
be deposited at the registered oiEce of the cornpanv not less than 48 hours before
the time for holding the meeting or adjour rled :r ( eting at which the person named
in the instrument proposes to vote, or, in I r. case nI a poll, not less than 24 hours
before the time appointed for the tal<ing of the.pol1; and in default the instrument
of proxy shall not be t.eated as va1id.

56. An instrument appointing a proxy shal1 be in the lonn as prescribed in the rules
m.de rrnder s..f]on I 05

5?. A vote given in accordance with the terms )ian rrr"tLumcnt ol proxf shallbevalid,
notwithstanding the previous death or insal]itl, ol the p ncipal or the rcvocation ol
the proxy or of the authority under which the prory was executed, or the transfer
ofthe shares in respect ofwhich the proxy is given:



Provided that no intimation in writing o, srlch death, insanity, rcvocation or
transfer shal1 have been received by tLe company at its oflice before the
commencement of the meeting or adjouured meeting at which the proxy is
used,

BOARD OF DIRDCICRS

58. The number ofthe directors and the names ofthe first directorc sha]I be detemined
in writing by the subscribers of the memorandrrrn or a majority ofthem.

59. (i) The remuneration of the directorc sha11, il'l so iar as it consists of a monthlv
payment, be deemed to accrue from day-to-day.

(ii) In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and orher expenses properly incurred by
them

(a) in attending and retuming ftom meetings oI the Board of Directors or any
committee thereofor general meetings of the companvj or

(b) in connection with the busiress ofthe conpany.

60.

61.

The Board may pay all expenses incurred in getting I rp and registering the comp.rny.

The company may exercise the powers conlej-r,rci or it by section 88 with regard to
the keeping of a foreign register; and the tsra.C may (subject to the provisions of
that section) mal<e and vary such regulatlotls as it may thinks fit rcspecting the
keeping of any such register

62. A1i cheques, promissory notes, drafts, hundis, bitLs .jfexchange and other negotiable
instruments, and 3il receipts for monies l,aiai to the company, shall be sjgned,
drawn, a.ccepted, endorsed, or otherwise cr(ecirtecl, as the case may be, by such
person and in such manner as the Boar(l slail fiom time to time by resolution
determine.

63. Every dircctor present at any meeting ol thc Boafd or of a commitree thereof shall
sign his name in a book ro be kept lor that luryns€.

64. (i) Subject to the pl ovisions of section 149, the Boa .d shall have power at any trme,
and from time to time, io appoint a persor :s ar, urdditional director, provjded the
number of the directors and additional dl.ecrors together shall not at any time
excccd the maximum strength fi-{ed for the Bonrd by the articlcs.

(ii) Such person shall hold olfice only up to the .i:rte ol the next annuat general
meeting of the company but sha1l be ellgibLe for :ipDointment by the company as a
director at that mceting subject to the pr,ol,i!ions oi rhe Act.

PROCEEDINGS OF 'i'IlE RoriRD

(il The Board of Directors may meet lor the conJuct of business, adjoum and
othenvise regulate its meetings, as it thinks ,it.

(ji) A director lrlay, and.the manager or s(.cretary on the requisirion of a direcror
sha]l, at any time, summon a meeting oI the Boar c1

65.



66. (i) Save as other-wise expressly provided in tlLe,rrrct, .pestions adsing at any meeting
ofthe Board shall be decided by a majority olvores

(ii) In case of an equality ofvotes, the Chairper:,on oI the Board, if any, sha1l have a
second or casting vote.

67. The continuing directors may act notwithstalcling .my vacancy in the Board; but, if
and so long as their number is rcduced below the quorum flred by the Act for a
meeting of the Board, the continuing directors or clirector may act for the purpose
of increasing the number ofdirectors to that fixed Icrr the quoium, or of summonrng
a general meeting ofthe company, but for 1ro othcr purpose.

68. (i) The Board may elect a Chairperson of its m.etings and determine the period for
which he is to hoid office.

(ii) lf no such Chairyerson is elected, or- if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the
directors present may choose one ofthei number to be Chairperson ofthe meeting.

69. {i) The Board may, subject to the provisions ofthe Act, delegate any ofits powerc to
committees consisting ofsuch member or tnembers ofits body as it thinks fit.
(ii) Any committee so formed shall, in the exercise of the powers so delegated,
confoml to any regulations that may be imposed or! it by the Board.

70. (i) A committee may elect a Chairperson of ils lneeUngs.

{ii) If no such Chairperson is elected, o)- il :ri :rnv meeting the Chairperson is not
present within five minutes after the time appoiirred for holding the meeting, the
members present may choose one of their memberc to be Chairperson of the
meeting.

71. (i) A committee may meet and adjoum as it thinl.s lit.
(ii) Questions arising at any meeting of it ccminittee shall be determined by a
majodty of votes of the members present, and in case of an equality of votes, the
Chairperson shal1 have a second or casting Irte.

72. All acts done in any meeting of the Boarcl or of * conmittee thereol or by any person
acting as a director, shall, notwithstanding tirat i1 may be afterwards discovered
that there was some defect in the appointnrent ol any one or more of such directors
or of any person acting as aforesaid, or that they oi any of them were disqualified,
be as valid as if every such director or such pelson had been duty appointed and
was qualified to be a director.

73. Save as othe.wise expressly provided in the Act. a resolution in writing, signed by
all the members of the Board or of a cornmitt€e thcreof, for the time being entiUed
to receive notice of a meering ofthe Board ui conrmittee, shall be valid and effective
as ifit had been passed at a meeting ofthe Board or committee, duly convened alxd
held.



74.

75

CHIEF EXECUTIVE OFFICER, MANAGDR, COMI'ANY SECRETARY OR CHIEF
FINANCIAL OFFICER

Subject to the provisions oithe Act,-
(i) A chief executive offlcer, manager, colrpany secretarJ' or chief Iinancial o{Ecer

maybe appointed by the Boardfor such tcrn, at such remuneration and upon
such conditions as it may thirl<s fit; al1d a4y chief executive officer, manager,
company secretary or chief financial ofrcer so appointed may be removed by
means of a resolution of the Board;

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

A prcvision of the Act or these regulations reqtliring or autlorising a thing to be
done by or to a dircctor and chief executive officer, manager, company sec.etary or
chieffinaocial oIllcer shall not be satisfied by its beirg done by or to the same person
acting both as director and as, or in place of, chief executive officer, maratscr,
company secretary or chieffirlancial officer.

THE SEAL

76, (i) The Board shall provide ior the safe cuslody oi the seal.

(ii) The seal of the company shall not be rLlllxe(l to any instrument except by thc
authority of a resolution ofthe Board or of a conrrnittee of the Board authorised by
it in that behalf, and except in the preseu,:e oi at least two directors and of the
secretary or such other person as the Board may appoint for the puryose; and those
two directors and the secretary or other person atoresaid shall sign everyinstrument
to which the seal ofthe company is so allixecl in their prcsence.

DIVIDENDS AND RESERVE

77. The company in general meeting may declale dividends, but no dividend shatt
exceed the amount recommended by the B )ard.

78. Subj ect to the provisions of section 12 3, lhr Boar.l rnay from timc to time pay to thc
members such interim dividends as appear- to it to be justi{ied by the profits of the

79. {i) The Board may, before recommending any (lividend, set aside out ofthe profits
of the company such sums as it thinks fit i,s .l reserve or reserves which shal], at
the discretion ofthe Board, be applicabl. for ary l)urpose to which rhe profits ofthe
company may be properly appiied, inclu.ling p.orision for meeting contingencjes or
for equalising dividends; and pending such apiJlrcation, may, at the like discrerion,
either be employed in lhe business of the c(,npany or be iuvested in such
investments (other than shares of the conlrar)) as the Board may, from time to
r rme, lhinks nL.

(iil The Board may also cairy forward any proits which it may consider necessary
nor 'o drvide. wlthout setring rhem asidF " a r-s r e.



80. (i) Subject to the riBhts of persons, if any, erltided to shares with special rights as
to dividends, all dividends shall be declared .!r.i paid according to the amounts pajd
or credited as paid on the shares in respect whereofthe dividend is paid, but ifand
so long as nothing is paid upon any of the sh..res in the company, dividends may
be declared and paid according to the amounts oithe shares.

(ii) No amount paid or credited as paid on a siar-e ln advance of calls shall be treated
for the purposes of this regulation as paid ori the share.

(iii) All dividends shali be apportioned a.d paid proportionately to the amounts paid
or credited as paid on the shares during a11y portion or podions of the period in
respect of which the dividend is paid; but if anj, share is issued on terms prcviding
that it shall rank for dividend as from a particular date such share shall rank for
dividend accordinsly.

81. The Board may deduct from any dividend p.wable to any member all sums ofmoney,
ifany, presently payable by him to the compr y on account of c6lls or otherwise in
relation to the shares olthe company.

82. (i) Any dividend, interest or other: monies payable in cash in respect of shares may
be paid by cheque or warant sent through U1e post dirccted to the registered
address of the holder or, in the case ofjoiit holders, to the registered address of
that one of the joint holdeft who is first named on the register of members, or to
such person and to such address as the holder orjojnt holders may in writingdirect.

{il) Every such cheque or warrant shall be zlade payable to the order of the person
to whom it is sent-

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

84. Notice of any dividend that may have been declared sha11 be given to the percons
entitled to share therein in the manner mentioncd n1 the Act.

85, No dividend shall bear interest against the cc1]rpany.

ACCOUNTS

a6 {i) The Board shall from tjme to time.leterrnine yhcther and to what extent and at
what times and places and under what conditi.r! or regutations, the accounts and
books of the company, or any of them, sh.1l b! open to the inspection of members
not being directors.

(ji) No member (not being a director) shall have :iny right of inspecting any account
or book or document of the company o.cept as .o rierred b) iaw or authorLsed by
the Board or by the company in general meeting

IVINDING I,IP

87. Subject to the provisions ofChapter XX ofrhe Al)i and flrles made thereunder-
(i) IIthe company shall be wound up, uLr L,Nrdator may, wrth the sanction ofa

special resolution bfthe company and any other sanction required by the Act,
divide amongst the members, in specie cr l<i].Ld, the whole or any par-t of the



assets of the company, whether they shall consist of property ofthe same klnd

(ii) For the puryose aforesaid, the liquidator may set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between dre members o. different ciasses of

(iii) The liquidator may, $'ith the like sanction,.rest the whole or any part ofsuch
assets in trustees upon such trusts for the benefit ofthe contributories if he
considers .recessarJr, but so that no member shall be compelled to accept any
shares or other secur:ities whereon th€re is any liability.

INDEMNII'Y

48. Every officer ofthe company shall be indemnilied out of the assets of the company
against any liability incured by him in defeiding any proceedings, whether civil or
cdminal, in which judgment is given in his iavour or in which he is acquitted or in
which reliefis granted to him by the court or the Tdbunal.
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