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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
ARNOLD HOLDINGS LIMITED
1. IN THESE REGULATIONS:

(a) The “Act’ means the Companies Act, 2013 except to the extent the
provision which are still applicable as per the Companies Act, 1956.

(b) "Company" means Arnold Holdings Limited
(c) “the Seal” means the common seal of the company.

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

APPLICATION OF TABLE “F”

2 Subject as hereinafter otherwise provided, the regulations contained in Table - F
in the First Schedule to the Companies Act, 2013, shall apply to this Company so
far as they are applicable to private companies except so far as they have been
impliedly or expressly modified by what is contained in the Articles hereinafter
mentioned.

3. [*]The regulations for the management of the Company shall be those as contained
in these Articles and the matters in respect of which no Regulations is specified
herein, Regulations contained in Table F in Schedule | to of The Companies Act 2013
shall be applicable.

[*] amended vide Special resolution passed at EGM held on 15t January, 2024. (i

PUBLIC COMPANY Q

4, As per section 2(71) of Companies Act, 2013 “public company” means a company
which -
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(a) Is not a private company;

(b) Has a minimum paid up share capital of five lakh rupees or such higher paid-

(a)

(b)

up capital, as may be prescribed:

Provided that a company which is a subsidiary of a company, not being a
private company, shall be deemed to be public company for the purpose of
this Act even where such subsidiary company continue to be a private
company in its article;

SHARE CAPITAL

The Authorised Share Capital of the Company will be such amount and
such description as shall have been stated in Clause V of the Memorandum
of Association of the Company from time to time. The Company shall have
the power to increase or reduce its capital and to divide the shares in the
capital for the time being into other classes and to attach thereto
respectively such preferential, deferred, qualified or other special rights,
privileges, conditions or restrictions as may be determined by or in
accordance with the Articles of Association of the Company and to vary,
modify or abrogate any such rights, privileges, or conditions or restrictions
in such manner as may for the time being be permitted by the Articles of
Company or the legislative provisions for the time being in force in that
behalf.

The minimum paid up capital of the Company shall be Rs.5, 00,000/-
(Rupees Five Lakhs only).

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articles, the shares in the capital of
the company for the time being (including any shares forming part of any
increased capital of the Company) shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same or any of them to such persons,
in such proportion and on such terms and conditions and either at par or at a
premium and at such time as they may from time to time think fit and proper.

(i)

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

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon
payment of twenty rupees for each certificate after the first.

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

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

If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of twenty rupees for each
certificate. The provisions of Articles (6) and (7) shall mutatis mutandis apply to
debentures of the company.

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

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of the Act, and whether or not
the company is being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction of
a special resolution passed at a separate meeting of the holders of the shares of
that class. To every such separate meeting, the provisions of these regulations
relating to general meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be at least two persons holding at least one-third of the
issued shares of the class in question.
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The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

ISSUE OF PREFERENCE SHARES

Subject to the provisions of the Act, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at the option of
the Company are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares, may by special resolution determine.

REDUCTION OF CAPITAL

The Company may subject to the applicable provisions of the Act from time to
time by Special Resolution, reduce its share capital and any Capital Redemption
Reserve Account or Securities Premium Account in any manner for the time being
authorised by law and in particular capital may be paid off on the footing that it
may be called upon again or otherwise. This Article is not to derogate from any
power the Company would have if it were omitted.

CALLS ON SHARES

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

(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 the discretion of the Board.
A call shall be deemed to have been made at the time when the resolution of the
Board authorizing the call was passed and may be required to be paid by

instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.
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(i) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall pay interest thereon from the day appointed for payment thereof to
the time of actual payment at ten per cent per annum or at such lower
rate, if any, as the Board may determine.

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

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

(if) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call
duly made and notified.

The Board may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any shares held by
him; and upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at such rate not
exceeding, unless the company in general meeting shall otherwise direct, twelve
per cent per annum, as may be agreed upon between the Board and the member
paying the sum in advance.

FURTHER ISSUE OF SHARE CAPITAL

(1) Where at any time it is proposed to increase the subscribed capital of the
Company by allotment of further Shares, then

(@) Such further Shares shall be offered to the persons who, at the date of
the offer, are holders of the equity Shares of the Company, in
proportion, as nearly as circumstances admit, to the capital paid up on
these Shares at that date.

(b) The offer shall be made by a notice specifying the number of Shares
offered and limiting a time not being less than thirty days from the
date of the offer within which the offer, if not accepted, will be
deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a right exercisable by
5
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the person concerned to renounce the Shares offered to him or any of
them in favour of any person and the notice referred to in sub-clause
(b) shall contain a statement of this right.

After the expiry of the time specified in the notice aforesaid or on
receipt of earlier intimation from the person to whom such notice is
given that he declines to accept the Shares offered, the Board of
Directors may dispose of them in such manner as they may think, most
beneficial to the Company.

Notwithstanding anything contained in sub-clause (1), the further Shares
aforesaid may be offered to any persons (whether or not those persons
include the persons referred to in clause (a) of sub-clause (1) hereof) in any
manner whatsoever.

(a)

(b)

if a Special Resolution to that effect is passed by the Company in
General Meeting; or

where no such Resolution is passed, if the votes cast (whether on a
show of hands, or on poll, as the case may be) in favour of the
proposal contained in the resolution moved in that General
Meeting (including the casting vote, if any, of the Chairman) by
Members who being entitled to do so, vote in person, or where
proxies are allowed, by Proxy, exceed the votes, if any cast against
the proposal by Members so entitled and voting and the Central
Government is satisfied, on an application made by the Board of
Directors in this behalf, that the proposal is most beneficial to the
Company.

Nothing in sub-clause (c) of (1) hereof above shall be deemed:

(a)
(b)

to extend the time within which the offer should be accepted; or

to authorize any person to exercise the right of renunciation for a
second time on the ground that the person in whose favour the
renunciation was first made has declined to take the Shares
comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed capital
cause by the exercise of an opinion attached to the Debentures

(i)
(ii)

to convert such Debentures or loans into Shares ; or
to subscribe for Shares

PROVIDED THAT the terms of issue of such Debentures or the terms of such
loans include a term provided for such option and such term:

(a)

Either has been approved by the Central Government before the
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issue of the Debentures or the raising of the loans or is in
conformity with Rules; if any, made by that Government in this
behalf; and

(b) In the case of Debentures or loans or other than Debentures issued
to or loans obtained from Government or any institution specified
by the Central Government in this behalf, has also been approved
by a Special Resolution passed by the Company in General Meeting
before the issue of the loans.

DEMATERIALISATION OF SECURITITES

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialize its existing securities, rematerialize its securities held in
the depositories and/or offer its fresh securities in a dematerialized form
pursuant to the Depositories Act, 1996 and the rules framed thereunder, if any.

OPTION TO RECEIVE SECURITIES CERTIFICATES OR HOLD SECURITIES WITH
DEPOSITORY

Every person subscribing to or holding securities of the Company shall have the
option to receive security certificates or to hold the securities with a Depository.

if a person opts to hold his security with a Depository, the Company shall intimate
such Depository the details of allotment of the security, and on receipt of the
information, the Depository shall enter in its records the name of the allottees as
the Beneficial Owner of the security.

SECURITIES IN DEPOSITORIES

All securities held by a Depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 89 and 186 of the Act, shall apply to a Depository in
respect of the securities held by it on behalf of the Beneficial Owner.

RIGHTS OF DEPOSITORIES AND BENEFICIAL OWNERS

Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be registered owner for the purpose of effecting
transfer of ownership of security on behalf of the Beneficial Owner.

Save as otherwise provided here in above, the Depository, as the registered
owner of the securities, shall not have any voting rights or any other rights in
respect of the security held by it.
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Every person holding securities of the Company and whose name is entered as the
Beneficial Owner in the records of the Depository shall be deemed to be a
member of the Company. The Beneficial Owner of securities shall be entitled to all
the rights and benefits and be subject to all the liabilities in respect of his
securities, which are held by a Depository.

BENEFICIAL OWNER DEEMED AS ABSOLUTE OWNER

Except as ordered by a Court of competent jurisdiction or as required by law, the
Company shall be entitled to treat the person whose name appears on the
Register of Members as the holder of any share or where the name appears as the
Beneficial Owner of shares in the records of the Depository as the absolute owner
thereof and accordingly shall not be bound to recognise any benami trust or
equitable, contingent, future or partial interest in any share, or (except only as is
by these Articles otherwise expressly provided) any right in respect of a share other than
an absolute right thereto in accordance with these Articles, on the part of any other
person whether or not it has expressed or implied notice thereof, but the Board shall be
entitled at their sole discretion to register any share in the joint names of any two or more
persons or the survivor or survivors of them.

DEPOSITORY TO FURNISH INFORMATION

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

CANCELLATION OF CERTIFICATES UPON SURRENDER BY A PERSON

Upon receipt of certificate of securities on surrender by a person who has entered
into an agreement with the Depository through a Participant, the Company shall
cancel such certificate and substitute in its records the name of Depository as the
registered owner in respect of the said securities and shall also inform the
Depositary accordingly.

OPTION TO OPT OUT IN RESPECT OF ANY SECURITY

If a Beneficial Owner seeks to opt out of a Depository in respect of any security,
the Beneficial Owner shall inform the Depository accordingly.

The Depository shall, on receipt of information as above, make appropriate
entries in its records and subsequently inform the Company.
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The Company shall within thirty (30) days of the receipt of the intimation from the
Depository and on fulfillment of such conditions and payment of such fees as may
be specified by the regulations, issue the certificate of securities to the Beneficial
Owner or the transferee as the case may be.

SERVICE OF DOCUMENTS

Notwithstanding anything in the Act, or these Articles to the contrary, where
securities are held in a Depository, the records of the beneficial ownership may be
served by such Depository on the Company by means of electronic mode or by
delivery of floppies or discs.

PROVISIONS OF ARTICLES TO APPLY TO SHARES HELD IN DEPOSITORY

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

ALLOTMENT OF SECURITIES DEALT WITH IN A DEPOSITORY

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

DISTINCTIVE NUMBER OF SECURITIES HELD IN A DEPOSITORY

The shares in the capital shall be numbered progressively according to their
several denominations provided, however, that the provision relating to
progressive numbering shall not apply to the shares of the Company which are
dematerialised or may be dematerialised in future or issued in future in
dematerialised form. Every forfeited or surrendered share held in material form
shall continue to bear the number by which the same was originally distinguished.

REGISTER AND INDEX OF BENEFICIAL OWNERS

The Company shall cause to keep a Register and Index of Members and a Register
and Index of Debenture holders in accordance with Section 88 of the Act,
respectively, and the Depositories Act, with details of shares and debentures held
in material/physical and dematerialised form in any manner as may be permitted
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by law including in any form of electronic media. The Register and Index of
Beneficial Owners maintained by a Depository under Section 11 of the
Depositories Act, 1996 shall be deemed to be Register and Index of Members and
Register and Index of Debenture holders, as the case may be, for the purpose of
the Act. The Company shall have the power to keep in any state or country
outside India a branch Register of Members resident in that state or country.

The Company shall keep a Register of Transfers and shall have recorded therein
fairly and distinctly particulars of every transfer or transmission of any share held
in material form.

COMPANY'’S LIEN ON SHARES

(i) The company shall have a first and paramount lien—

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

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

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

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

The company may sell, in such manner as the Board thinks fit, any shares on
which the company has a lien:

Provided that no sale shall be made—

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

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the share or the person entitled thereto by reason of
his death or insolvency.

To give effect to any such sale, the Board may authorise some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be registered as the

holder of the shares comprised in any such transfer. The purchaser shall not be
10
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bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference

to the sale.

The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable. The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the sale, be paid to the
person entitled to the shares at the date of the sale.

(1)

()

(3)

CAPITALISATION OF PROFIT

The Company in general meeting may, upon the recommendation of the
Board, resolve —

(a)

(b)

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

that such sum be accordingly set free for distribution in the manner
specified in clause (2) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provisions contained in Article (6), either in or towards-

(i)

(ii)

(iii)

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

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

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

A share premium account and a capital redemption reserve account may
for the purposes of this regulation, only be applied in the paying up of un-
issued shares to be issued to members of the company as fully paid bonus

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

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

(a) make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of
fully paid shares if any; and

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

(6) The Board shall have power—

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

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

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

PAYMENT OF CALLS IN ADVANCE

The Board may, if it thinks fit, receive from any member willing to advance the
whole or any part of the money due upon the shares held by him beyond the
sums actually called for, and upon the moneys so paid in advance or so much
thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company may pay
interest at such rate as the member paying in excess of the amounts of calls shall
not rank for dividends nor shall the members be entitled to any voting rights in

respect of the money so paid by him until the same should, but for such payment,
become presently payable.
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ISSUE OF SHARES TO MINORS

The Company shall be entitled to issue and or allot any shares and to register any
shares in the name of a minor person if fully paid and allow the dividend thereof
to be collected by the guardian recognized by the Company as the guardian of
such minor shareholder. Such guardian shall exercise all the rights in respect of
such shares including the rights of voting and transfer.

DIFFERENCE IN AMOUNT PAID-UP ON SHARES

The Directors may take arrangement on the issue of shares of a difference
between the holder of such shares in the amount of calls to be paid and in the
time of payment of such calls.

TRANSFER OF SHARES

The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered in the
register of members in respect thereof.

A member shall not transfer his shares to persons other than members of the
Company as long as the other members are willing to purchase the same at the
fair price agreed upon by the transferor and the transferee and failing the
agreement, at the price fixed by the Board of Directors or the Auditors of the
Company or Merchant Banker or Arbitrator as agreed between parties and in
absence of any willing buying member the shares can be purchased by persons
other than members. In order to arrive at the fair price of share the brand value
(including Logo) / goodwill of the Company should be factored appropriately.

The Board may, subject to the right of appeal conferred by the Act decline to

register-

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

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

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

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

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

13



52.

53.

54.

99.

56.

Annexure-1
(c) the instrument of transfer is in respect of only one class of shares.

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

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

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was a
joint holder, and his nominee or nominees or legal representatives where he was
a sole holder, shall be the only persons recognised by the company as having any
title to his interest in the shares. Nothing in this clause shall release the estate of a
deceased joint holder from any liability in respect of any share which had been
jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or

insolvency of a member may, upon such evidence being produced as may from

time to time properly be required by the Board and subject as hereinafter

provided, elect, either—

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

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

The Board shall, in either case, have the same right to decline or suspend

registration as it would have had, if the deceased or insolvent member had

transferred the share before his death or insolvency.

If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the company a notice in writing signed
by him stating that he so elects. If the person aforesaid shall elect to transfer the
share, he shall testify his election by executing a transfer of the share. All the
limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had
not occurred and the notice or transfer were a transfer signed by that member.

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

Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is
not complied with within ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together with any
interest which may have accrued.

The notice aforesaid shall—

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

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

(c) If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect. The forfeiture of the
share shall include all dividends declared in respect of the forfeited share
not actually paid before the forfeiture

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit. At any time before a sale or disposal as aforesaid,
the Board may cancel the forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to
pay to the company all monies which, at the date of forfeiture, were presently
payable by him to the company in respect of the shares. the liability of person
whose shares have been forfeited shall continue not withstanding that the
company may have received payment in full the nominal amount of the shares
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unless the Board of Directors in their discretion decide otherwise.

A duly verified declaration in writing that the declarant is a director, the manager
or the secretary, of the company, and that a share in the company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share. The
company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of. The transferee shall thereupon be
registered as the holder of the share. The transferee shall not be bound to see to
the application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

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

BUY-BACK OF SHARES

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

ALTERATION OF CAPITAL

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

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

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

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

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

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