
TIIE COMPANIES ACT, 2013
(COMPANY LIMITED BY SEARES)

ARTICLES OF ASSOCIATION
OF

SIZEMASTERS TECHNOLOGY LIMITED
(Forme y known as MEW,4T ZINC LIMITED)

Sr. No Particulars
I No regulation contained in Table "F" in tbe First Scheduleto

Companies Act,20l3 shall apply to this Company but the
regulations for thc Managemelt ofthe Company and for the
observance ofthe Members thereof and their representatives shall
be as set out in the relevant provisions olthe Companies Act, 2013
and subject to any excrcise olihe statutory powers ofthe Company
with reference to thercpeal or alt€mtior! ofor addition to its
regulations by Special Resolution as pres ibed by the said
Companies Act,20l3 be such as are coltaitred itr thesc Articles
unlessthe same are repugnant or contrary to the provisions ofthe
Companies Act, 2013 or any amendment thereto.

Table F Applicable,

Interprctatior Clause
2 In the interpretation ofthese Articles lhe following expressions

shall have the following meanings unlessrepugoant to the subject
or context:
(a) "Tbe Act" means the Companies Act,20l3 and includes any
statutory modification or re-cnactment thereoffor thc time being in
force.

Act

O) "These Articles" means Articles of Association for the time
being in force or as may be allered from time to time vide Sp€cial
Resolution.

Articles

(c) "Auditors" means and includes those personsappointed as

such for the time being ofthe Company.
Auditors

(d) "Capital" mears the share capital for the time being raiscd or
authorized to be raised for the purpose ofthe Company.

Capital

(e) "The Company" shall mean SIZEMASTERS
TECENOLOGY LIMITED (Formerly krown qs MEWAT
ZINC LIMITED)

Executor or
Administrator(t) "Executor" or "Administmtor" means a person who has

obtained a probate or letter of administration, asthe case

may bc from a Coult of competent jurisdiction and shall
include a holder of a Succession Certificate authorizing the

holdcr thcreofto negotiateor aansfer the Share or Shares of
the deceased Member and shall also includs the holder
of a Certificate granted by the Admiristrator General
under section 3l of the Administrdtor Gerleral Act,1963.

Legal Represetrtative(g) "Legat Representative" means a person who in law
represents the estate ofa deceased Member.

Gender(h) Words importing thc masculine gender also include thc

feminine gender
In Writing and
Writter(i) "ln Writing" and "written" includes printing lithography and

other modes of representing or reproducing words in a

visible form.
Marginal notes

0) The marginal\
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coBstruction thereof

(k) "Meeting" or "General Meeting" means a mecting of
members.

Meetitrg or Geleral
Meetitrg

0) "Month" mcans a calendar month
Month

(m) "Amual General Mecting" means a Geneml Meetingof the
Members held in accordance with the provision of section 96
ofthe Act.

Annual General
Meetirg

(n) "Extra-Ordinary General Meetirg" means ao Extraordinary
General Meeting ofthe Members dulycalled and constituted
and any adjoumed holding thereof.

Exara-Ordinary
GeneralMeeting

(o) "National Holiday" means and includes a day declared as

National Holiday by th€ Ceotral Govemment.

National Holiday

(p) 'Non-rctiring Directors" means a director not subject to
retiremeot by rotation.

Non-retiring
Directors

(q) "Office" means thc registcred Office for the timebeing
ofthe Company.

Office

(r) "Ordinary Resolution" and "Special Resolution" shall have
the msanings assigned thereto by Sectionl l4 ofthe Act.

Ordinary and Special
Resolution

(s) "Person" shall be deemed to include corporations andfirms
as well as individuals.

PersoIl

(t) "Proxy" means an hstrument whereby any pelson is
authorized to vote for a member at Generdl Meetingor Poll
and includes attorney duly constituted underthe power of
attorney.

Proxy

(u) "The Register of Members" means the Register of Members
to be kcpt pursuant to Section 88(l) (a) ofthe Act.

Register of Members

(v) "Seal" means the common seal for the time being ofthe
Company.

Seal

(w) Words importing the Singular number include where the
eontext admits or rcquires the phu-al number andvicc versa,

Singular number

(x) "The Statutes" mcans the Companies Aot,20l3and every
other Act for the timc being iu force affectingthe Company.

Statutes

These presents(y) "These presents" m€ans the Memorandum of Association
aod the Articles of Association as origiDally framed or as

altered fiom time to time.
Variatioo(z) "Variation" shall include abrogation; aod "var/' shallinclude

abrogate.
Yesr snd Fitlsncial
Year(aa) 'Year" means thc calendar year and "Financial Year" shall

have the meaning assigned therelo by Section 2(41) ofthe
Act.

Save as aforesaid any words and expressions contained inthese

Artictes shall bcar the samc meanings as itr the Act or arty

statutory modifications thereoffor the time being in force.

CAPITAL
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3 The Authorized Share Capital ofthe Compaoy shall be such
amount as may be mentioned in Clause V of Memorandum
ofAssociation ofthe Company liom time to time.

Authorized Capital,

The Company may in General Meeting from time to tim€ by
Ordinary Resolution increase its capital by creation of new
Shares which may be unclassified and may be classified at the
time of issue in one or more classes and of such amount or
amounts as may be deemed expedient. The new Shares shall be
issued upon such terms and conditions and with such rights and
privileges annexed thereto as theresolution shall prescribe and in
particular, such Shares may be issued with a preferential or
quatified right to dividends and in the distribution ofassets ofthe
Company and with a right of voting at General Meetilg of the
Company i! cooformity with Sectioa 47 of the Act.

Whenev€r the capital of the Company has been increased under
the provisions of this Article the Directors shallcomply with the
provisions of Section 64ofthe Act

Increase of capital by
theCompany how
carri€d into elTect

5 Except so far as otherwise provided by the conditions of issue or
by these Preseots, any capilal raised by the creation of new Shares
shall be considered as part of the eKisting capital, and shall be
subject to the provisions herein contained, with reference to the
payment of calls and installments, forfeiture, lien, surrender,
transfer and transmission, voting and otherwise.

New Capital same as
existing capital

6 The Board shall have the power to issue a part of authorizedcapital
by way of non-voting Shares at price(s) premia, dividends,
eligibitity, volume, quantum, proportion aod other terms and
conditions as they deem fit, subject howeyer to provisions of
law, rules, regulations, notifications and enforceable guidelines
for the time beingin force.

Non-Voting Shares

7 Subject to the provisions ofthe Act and these Articles, theBoard
of Directors may issue redeemable preference shares to such
pe$ons, on such terms and conditions and at such times as

Directors think fit either at premium or at par, andwith full power
to give auy pe$ort tho oprion to call for orbe allotted shares of
the company either at premium or al par, such option being
exercisable at such times and for such consideration as the Board
thinks fit.

The holder ofPreference Shares shall have a right to voteonly on
Resolutions, which directly affect the rights attached to his
Preference Shares.

Voting rights of
preferenceshares

On the issue of redeemable preference shares under the
provisions of Article 7 hereof , the following provisious- shall
take effect:

(a) No such Sharss shall be redeemed except out of profits of
which would otherwise be available for dividend or out of
proceeds of a fresh issue of shares made forthe purpose of
tho r€demption;

(b) No such Shares shall be redeemed unless they are fully
paid;

d)(i) the premium, if any payable(c) Subject to sectiou 55(2)(

9
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on redemptioo shall bave beea provided for out of the
profits of the Company or out of the Company's security
premium account, before theShares are redeemed;

(d) Where any such Shares are rcdeemed otherwise thenout of
the proceeds ofa fiesh issue, there shall out ofprofits which
would otherwisc have been available
for dividend, be transf€[ed to a reserye fuod, to be called
'the Capital Redemption Reserve Account", asum equal to
the nominal amount of thc Shares redeemed, and the
provisions of the Act relating to the reduction of the share
capital of thc Company shall, except as provided in Section
55of the Act apply as ifthe Capital Redemption Reserve
Accoult were paid-up share capital ofthe Company; and

(e) Subject to the provisions of Sedion 55 of ths Act, the
redemption of preferencc shares h€rcunder may be effectcd
in accordaoce with the tcrms and cooditioasoftheir issue and
ir the absence of aoy specilic tems and cooditiotrs io that
bchalf, h such manner as the Directon may think fit. Tho
r€duction of Preference Shares under the provisions by the
Company shall not be taken as rcducing the amount of its
Authorized Sharc Capital

The Company may (subj€ct to the provisions of sections 52, 55,
66, both inclusive, and other applicable provisions, if any, ofthe
Act) &om timc to time by Special Resolutionreduce

(a) the share capital;

(b) any capital redemption reserve account; or

(c) any security premium accouDt

In any manner for the time being, authorized by law and in
particular capital may be paid off on the footing that it may be
called up again or othcrwise. This Articlc is not to derogate from
any power the Company would have, ifit were omitted.

Reductiorl ofcapital

Atry debentures, debetrture-stock o, other securities may be issued
at a discount, premium or otherwise and may be issued on
condition that they shall be convertible inlo shares of any
denomination and with any privilcgcs and conditions as to
redemption, surrender, drawing, allotmentof sharcs, attending Out
not voting) at the General Meeting, appoinlment of Directors and
otherwise, Debentures with thc dght to conyersion into or
allotment of shares shall be issued only with the consent of the
Company in the General Meeting by a Special Rcsolution.

Debentures

t2. The Company may exercise the powers of issuing sweat equity
shares conferred by Section 54 of the Act of a class of shares

already issued subject to such conditions as may be specified in
that sections and rules fuamed thereunder.

Issue of Srveat
Equit_Y Shares

ESOPThe Company may issue shar€s to Employees including its
Directors oth€r thao independent directors and such otherpcrsons
as the rules may allow, under Employee Stock Option Scheme
(ESOP) or any other scheme, ifauthorized by a Special Resolution
ofthe Company in general meeting subjsct to the provisions ofthe
Act, the Rules and applicable guidelines made thero under, by
whatever namecalled.
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Notwithstanding anything contained in these articles but subjcct
to the provisions of sections 68 to 70 and any othcr applicable
provision ofthe Act or any other law for thc timebeing in forcg, the
company may puchase its own shares or other specified
securities.

Buy Bsck ofshares

15 Subject to the provisions of Section 6l of the Act, the Company
in general meeting may, from time to time. sub- divide or
coosolidate all or aoy of the share capital into shares of larger
amount than its existing share or subdivide its shares, or any of
them into shares of smaller amount than is fixed by the
Memorandum; subject oevertheless, to theprovisions of clausc
(d) of sub-section (l) of S€ctior 6l; Subject as aforesaid the
Company in general meeting mayalso cancel shares which have
not been taken or agreed tobe takon by any person and diminish
the amount of its sharc capital by the amount of the shares so
cancellsd.

Consolidation, Sub-
DivisionAnd
Carcellation

t6 Subject to compliance with applicabte provision of the Acl and
rules foamed lhereunder the company shall have power to issue
depository receipts in any folcign courtry.

lssue ofDepository
Reccipts

Subject to compliance with applicable provision of the Actand
rules framed thereunder the company shall have povr'er to issue

any kind ofsecurities as permitted to be issued under the Act and
rules framed thereunder.

Issue of Securities

MODIFICATION OF CLASS RIGHTS
18. (a) If at any time the share capital, by reasoo of the issue of

Prefcrence Shares or otherwise is dividcd into diffsrent classes of
shares, all or aoy of the rights privileges attached to any class
(unless othcrwiso provided by the tcrms of issue ofthe shares of
the class) may, subject to the provisions of Section 48 ofthe Act
and whether or not the Company is being wound-up, be varied,
modified or dealt,with the consent in writing of the holdcrs of
not less than tfuee-fourths of the issued shares of that class or
with the sanction of a Special Resolution passed at a sapamte
general meeting of the holders of the shares of that class. The
provisions of these Articles relating to general meetings shall
mutatis mutandis apply to every such scparate class ofmeeting.

Provided that ifvariation by one class ofshareholders affects the
rights ofany other class ofshareholders, the conseot ofthroc-
fourths ofsucb other class ofshareholders shall also be obtaised
and the provisions of this sectionshall apply to such variation.

Modification of rights

(b) The rights conferred upon the holders ofthe Shares including
Preference Share, ifany) ofany class issued with preferred or other
rights or privileges shall, unless otherwise expressly provided by
the terms ofthe issue of shares ofthat class, be deemed not to be

modilied, commuted, affected, abrogated, dealt with or varied by
the sreation or issue of furthsr shares ranking paripassu

therewith.

New Issue of Shares
not to affect rights
sttschcd to existing
shrres ofthrt class.

l9 Subject to thc provisions of Scction 62 of the Acl and tbese

Articles, the shares in the capital of the company for the time

being shall be under the control of the Directors whomay issue,

allot or otherwise dispose of the same or any ofthem to such

Shares ,t th€ disposal
oftheDlrectors.
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persons. io such proportiotr and oo such terms and colditions and
either at a premium or at par and at such time as they may from
time to lim€ thiok fit and with the sanction ofthe company in the
General Meeting to give to any pqrson or persons the option or
right to call for any shares either at par or premium during such
tiEle and for such consideration as the Directors think fit, and may
issueand allot shares in the capital ofthe company on paymentin
full or part of any propefy sold and tramfansd or for any
services rendered to thc company in the conduct of its business
and any shares which may so be allotted may beissued as fully
paid up shares and if so issued. shall be deemed to bc fully paid
shares.

20. The Company may issue shares or other securities ia any manner
whatsoever iocluding by way of a preferetrtial offer, to any
persons wheth€r or Ilot those persons includethe persons referred
to in clause (a) or clause (b) of sub- section (l) of section 62
subject to compliance with section 42 and 62 of the Act aod mles
framed thercunder.

Power to issue
Ehsres onpreferential
bssls.

2t The shares in the capital shall be numbered progressively
according to theL several denominations, and except io the manner
hereinbefore metrtioned no share shall be sub-. divided. Every
forfeitcd or surrendered share shall continue to bear the number by
whicb the same was originally distioBuished.

Shsres sho[ld be
Numbered
progrsssively and no
shore to be
subdivided.

22 An application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any shares therein,
shall be an acceptance of shares within the mcaning of these
Articles, and every person who thus o, otherwise accepts atry
shares and whose name is on the Register shall for the puposes
ofthess Anicles, be a Membcr.

Accept!nce ofShares.

23 Subject to thc provisions of the Act and these Articles, the
Directors may allot aod issue shares in thc Capital of the
Company as payment or part payment for any propeny
(including goodwill ofany business) sold or transfened, goods or
machinery supplied or for services rcodered to thc Company either
in or about the formation or promotion oflhe Company or the
conduct of its business and any shareswhich may bc so allotted
may be issued as fulty paid-up orpartly paid-up otherwise than in
cash, and if so issued, shall be deemed to be fully paid-up or
partly paid-up shares as aforesaid.

Directors may allol
sharesrs full paid-up

Deposit and call
etc.to be adebt
payable immediately.

24. The money (if any) which the Board shall on the allotmentof any

shares being made by them, require or direct to be paid by way
of dcposit, call or otherwisc, in respect of anysharcs allotted by
them shall bccome a debt due to and recoverablc by the
Company from the allottee thereof, and shall be paid by him,
accordingly.

Liability of lftembers.
Every Member, or his heirs, executors, administrators, or legal
replese ativss, shall pay to thc Company the poniotr of thc
Capital repres€nted by his share or shares which may, for the time

being, remain unpaid thereon, in such amounts at such time or
times, and in such manner as the Board shall, from time to time
in accordance with the Company's regulations, require on date

hx€d for thc payment thcrcof.

25.
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Shares may be registered in the name of any limitedcompaoy or
other corporate body but not in the name of afirm, an insolvent
person or a person ofunsound mind.

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

27. The Board shall obserye the restrictioos as rogards allotment of
sharss to the public, and as regards retum onallotments
contained in Sections 39 oftbe Act

CERTIFICATES
Share Certificates.zd. (a) Every member shall be entitled, without payment, tooDe or

morc ccrtificates in markelable lots, for all theshares of oach
class or denomination registered in his name, or if the
Directors so approvc (upon paying such fee as provided in
thc relevant laws) to several certificatss, each for one or
more of such shares andthe company shall complete and
have ready for delivery such certificates within two months
from the date of allotment, unlcss the cooditions of issue
th€reof otherwise provide, or within one month of the receipt
of application for registratioB of trausfer, transmission,
sub-division, consolidation or renewal of any of its shares
as the case may be. Every certificate of shares shall be
under the seal of the company and shall speciS the number
and distinctive numbers of shares in respoct of which it is
issued and amount paid-up thereon and shall be in such
form asthe directors may prescribe or approve, provided that
in respect of a shar€ or shares held jointly by several
persons, the company shall not be bound to issuc more than
one cenificate aod delivery of a certificateof shares to onc
of several joint hotders shall be sufficient delivery to all
snch holder. Such certificate shall be issued only in
pursuance of a rcsolution passed by the Board and on
surender to the Company of its letter of allotEent or its
fractional coupons of requisite value, save in cases of
issues against lener of accaptance or of renunciation or in
cases of issue ofbonus shares. Every such certificate shall be
issued undcr the scal of the Company, \f,hich shall be aIfixed
in the presence of two Directors or p€rsons acting onbehalf
of the Directors under a duly registered powerof attomey
atrd the Secretary or some other person appointed by the
Bo&rd for the purpose and two Directors or their attomeys
and the Secretary or other tr)eBon shall sign the share

certificate, provided that ifthe composition of the Board
p€rmits of it, at least ooe ofthe aforesaid two Directon shall
be a pcrson otherthan a Managing or wbole-time Dircctor.
Particularsof every share certificate issued shall be entered in
the Register of Members against the name of the persoB,to
vr'hom it has been issued, indicating the date ofissue.

(b) Any two or more joini allottees ofshares shall, for tbe purpose

of this Article, bc treated as a single member, and the

certificate of any shares which may be the subject ofjoint
ownership, may be delivercd to anyone of such joint
owners on behalf of all of them. For any further certificate
the Board shall be entitled, but shall rot be bound, to
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prescribe a charge not exceeding Rupees Fifty. The
Company shall complywith the provisions of Section 39 of
the Act.

(c) A Director may sign a share cortificate by affixing his
signature thereoo by means of aoy machitre, equipment or
other mechanical means, such as engraving in metal or
lithography, but not by means of a rubber slamp provided
that the Director shall beresponsible for the safe custody of
such machioe, equipmelt or other material uscd for the
purpose

29 Ifany certificate be rvorn out, deface( mutilatcd or tom oriftherc
be no further space on the back thereof for eodorsement of
transfer, then upon production and surrender thcreof to the
Company, a new Cenificate may be issued in lieu thereof, and if
any certificate lost or d€strqyed then upon proof thercof to the
satisfaction of thecompany and on execution of such indemnity
as the company deem adequate, b€ing given, a new Certificate in
lieu thereof sball be given to the party entitled to such lost or
destroyed Certificate. Every Certificatc under the Article shall be
issued without payment of feos if the Directors sodecide, or on
payment of such fees (not exceedi[g Rs.50/-for each cenificate)
as the Directors shall prescribc. Proyided that no fee shall be
charged for issue of new certificates in teplacement of those
which are old, defacedor worn oul or where there is no further
space on the backthereoffor endorsenetrt of transfer.

Provided that notwithstanding what is statcd above thc Directors
shall comply with such Rules or Regulation or requtemeots of
any Stock Exchange or the Rules mado under the Act or the rules
made under Sccurities Contracts (Rcgulation.; Act, 1956, or any
other Act, or rules applicable in this behalf.

The provisions of this Article shall mutatis mutardis apply to
debeotures of the Company.

Issue of ncu'
certilicates in place of
those defaced, lost or
dcstroved.

The first namedjoint
holderdeemed Sole
holder.

(a) If any share statrds in the names of two or morE pentotrs, the
person first named io the Register shall as regard receipts of
dividends or bonus or service of notices and all or any other
matter connected with the Company except voting al meetings,
and the transfer of the shares, be deemed sole holder ther€of but
the jointholders of a share shall be severally as well as jointly
liable for the payment of all calls and other paymeols due in
respect of such share and for all incideutals thereof according to
the Company'sregulatioos.

30.

Maximum number
of jointholders.

(b) The Company sball oot be bound to register more thanthree
persons as the joint holders of any share.

Company not bound
to recognise any
interest irlshare other
thsn thst of
registered holders.

3l Except as ordered by a Court of competent judsdiction oras by
law required, the Company shatl not bc bound to recognise any

equitable, contingent, futurc or partial intercst in any share, or
(except only as is by these Afticlesotherwise expressly provided)
any right in respect of a share other than an absolute right
thereto, in accordance with these Articles, in the person from
time to time registered as the holder thereof but the Board shalt

be at liberty at its sole discretioD to register any share in thc joint
names of any two or more persons or lhe survivor or swvivors of
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them

32 If by the conditions ofallotment ofany share the whole orpart of
ths amount or issue price thcrcof shall be payable by
installment, evory such installm€nt shall when due be paid to the
Company by the pelson who for the time beingand fiom time to
time sh8ll be the rogistered holdcr of the share or his I€Eal
rcpres€nlative.

Itrstaume[t on sharcs
to beduly pald.

UNDERIYRITIn.G AND BROKERAGE
Subject to the provisions ofSection 40 (6) ofth6 Act, the
Company may at a[y time pay a commission to atry penon in
consideBtion ofhis subscribing or agreeing, to subscribe (whether
absolutely or conditionally) for any shares or debentures in the
Company, or procuring, or agreeing to procure subscriptions
(whether absolutely or conditionally) for auy shares or debcntues
in the Company but so that the cornmissio! shall trot excccd the
maximum rates laid down by the Act and thc rules made in that
regard. Such commission may be satisfied by payment ofcash or
by allotmcnt of fully or paaly paid shares or partly in one wayand
partly in the other.

Commission

34. The Company may pay on any issue ofshares and debentures
such brokerage as may be reasonable andlawful

Brokerage

CALLS
35. (l ) The Board may, from time to time, subject to the terms on

which any shares may have been issued and subject to the
conditions of allotment, by a rcsolution pa.ssed at a mceting of
the Board and not by a circular resolutiorl make such calls as

it thioks fit. upoo lhe Mcmbers in rsspect of all thc moneys
uopaid on the shares held by them respectively and each
Member shall pay the amount ofevery call so made on him to
the persons andal the timc and placcs appointed by the Board.

(2) A call may be revoked or postponed at the discrction of the
Board.

(3) A call may be made payable by installments.

Directors may make
calls

36. Fifteen days' notice ia writing ofany call shall be given bythe
Company specifing the time and place ofpayment, and the
penion or pemons to whom such call shall be paid.

Notice of Calls

A call shall be deemcd to hav€ becn made at thc time whenthe
resolution of the Board of Directors authorising such call was
passed and may be made payable by the memberswhose names

appear on the Register of Members on such date or at the

discrelion ofthe Directors on such subsequent date as may be fixed
by Directors.

Crlls to date from
resolution.

37.

Calls on uniform
basis.

Whenever any calls for furthcr sharc capital are made on shares,

such calls shall be madc on uniform basis on all sharcs falling
under the same class. For the purposes of this Article shares of the

same nominal value ofwhich dillsrent amounts have been paid uP

shall not be deemed to fall under the same claEs.

38.

Directors may ertend
time.

39. The Board may, from time to time, at its discrction, extend the

time fixed for the payment of any call and may extendsuch time
of the members who on accountof the residenceas to all or any
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at a distance or other cause, which the Board may deem fairly
eotitled to such extension, but no member shall be eotitled to such
exleosion savc as amatterofgrace and favour.

40 If any Member fails to pay any call due from him on lhe day
appointed for payment thcreof, or aay such extension thereof as

aforesaid, he shall be liable to pay intercst on the same from the day
appointed for the payment thereofto the time of actual paymont at
such rate as shall fiom time to time be fixed by the Board nol
exceeding 2l% per annumbut rothiog in this Arlicle shall render
it obligatory tbr theBoard to demand or recover any ilterest from
any such member.

Calls to carry
interest.

41. If by the tenns of issue of any sharc or otherwise any amount is
made payable at any fixed time or by installments at fixed time
(whcthcr on account of the amount of the share or by way of
premium) every such amount or installment shall be payable as

if it were a call duly made by the Directors and of which due
notice has been given and all the provisions herein contained in
respect of calls shall apply to such amount or installment
accordingly.

Sums deemed to bc
calls,

Proof otr trial of suit
formoney due on
shlres,

42. On the trial or heariog of any action or suit brought by the
Company against any Member or his reprcseltativ€s for tbe
recovery of any money claimed lo be due lo the Company in
respect of his shares, if shall be sufficient to prove thatthe name
ofthe Member in respect ofwhose shares the money is sought to
be recovered, appeals entered on the Register of Members as the
holder, at or subsequent to thedate at which the money is sought to
be recovered is allegedto have become duc on the share itr resp€ct
of which such mouey is sought to bc recovorod io the Miuut€
Books: andthat notica ofsuch call was duly given to tho Member
or his representatives uscd in pursuance ofthcse Articles: andthat
it shall not be necessary to prove tbe appointment of the
Directorc who made such call, nor that a quorum of Dircctors
was preselt at the Board at which any call was made was duly
convened or constifutod nor any other matters whatsoever, but
the proof of the matte$ aforesaidshall bc conclusiye evidence of
the debt.

Judgment, decree,
partial paymenl
motto proceed for
forfeiture.

43. Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares norany part
payment or satisfaction thereunder nor the receipt by the

Company of a portion of any money which shall from time to

time be due Aom any Member of the Company fu respect of his
shares, either by way ofprincipal or interest, nor any indulgence
granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafter proceeditrg

to enforce forfeiture of such shares as hereinafter provided.

(a) The Board may, if it thinks fit, receive from any Member
willing to advance the same, all or aoy partof the amounts

of his respective shares b€yond th€ sums, actually called up

and upon the motrcys so paidin advance, or upon so much

thereol from time to tim€, aod at any time thereafter as

excceds the amount of the calls then made upon and due in
respcct of theshares on account of which such advances are

made the Board may paY or allow interest, at such rate as

44
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the member payiog the sum in advaoce and the Boardagree
upon. The Board may agree to repay at any lime aoy amount
so advanced or may at atry time rcpay the same upon giving to
the Membcr thrce months'notice in writing: provided that
moneys paid in advance of calls on shares may carry
ioter€st but shall aot confer a right to dividend or to
paflicipate in profits.

(b) No Member paying any such sum in advatrce shall beentitlcd
lo voting rights in rcspect of the moneys so paid by him
until the same would but for such payment become presetrtly
payable. The provisions of this Article shall mutatis
mutandis apply to calls on debentures issued by the
Company,

LIEN
45. The Company shall have a first and pammount lien upon all the

shares/debentures (other than fully paid-up shares/debentures)
registered in the name of each member(whether solely or jointly
with others) and upon the proceeds of sale thereof for all moneys
(\f,hether presently payable or not) called or payable at a fixed
time in respect of such shares/debentures and no equitable
interest in anyshare shall be created except upon the footi[g and
condition that this Article will have full effect. And such lien
shall extend to all dividends and bonuses ftom time to time
declared in respect of such shares/debentures. Unless otherwise
agreed the registation of a transfer of shares/debentures
shall operate as a waiver of the Company's lien if any, on
such shares/debentues. The Directors may at any time declare
any shares/debentures wholly or in part to be exempt from the
provisions of thisclause.

Company to have
Lien onshares.

46. For the purpose of enforcing such lien the Directors may sell the
shares subject thereto in such maoner as they shsltthink fit, but
no sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of the intention to sell shall
have been served on such m€mber or the person (ifany) entitled by
transmission to the sharesand default shall have been made by
him in paymcnt, tulfillment ofdischarge of such debts, Iiabitities
or engagements for seven days aftcr such notice. To give effecl
to any such sale the Board may authorise some person to transfer
th€ shares sold to the purchaser thereof and purchaser shall bc
registered as thc holdq of thc shares comprised in any such
transfer. Upon any such sale as thecertificates in respect of the
shares sold shall stand cancelled and become null and void and
of no effect, and the Directors shall be entitled to issue a new
Certificate or Certificates in lieu thereof to the purchaser or
purchascrs concerned.

As to eI|forcing lien
by sale.

Application of
proceeds ofsale.

4',7 The net proc€eds of any such sale shall be received by the
Company and applied in or towards payment of such parlof the
amount in respect ofwhich the lien exists as is presently payable

and the residue, if any, shall (subjcct to lien for sums not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to theshares at the date ofthe sale,

FORFEITURE AND SURRENDER OF SHARES
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,+8. If any Mcmbcr fails to pay the whole or any part of any call or
installment or any moneys due in respect of any shareseither by
way ofprincipal or interest on or before the dayappointed for the
payment of the same, the Directors may, at any time thereafter,
duriog such timc as the call or iustallment or aDy part thereof or
other moaeys as aforcsaid remains unpaid or ajudgment or decree
in respoct thereofremains uDsatisfied in whole or in part, serve a
notice on such Member or on the person (if any) entitled to the
shares by transmission, requiriog him to pay such call or
installment ofsuch part thereofor other moneys as remainunpaid
together with any interest that may have accrued and all
reasooable expenses ([egal or otherwise) that may have been
accrued by the Company by reason of such non- payment.
Provided that no such shares shall be forfeited ifany moneys shall
remain unpaid in respect of any call or installment or any pan
thereof as afor€said by reason of the delay occasioned in
payment due to the necessity of complying with the
provisions coutained in the relevant exchange cotrtrol laws or

able laws oflndia, for the time beilg in folce.other applic

If call or installmetrt
notpald, notice may
be given.

49 The notice shall name a day (nol being less than fourteen days
from the date of notice) aod a place or places on and at which
such call or installmenl and such interest thereonas the DirectoN
shall determine from the day on which zuch call or inslallment
ought to haye been paid and expenses asaforesaid are to be paid.

The notics shall also state that, in the evellt of the noo- payment
at or before the time and at the place or places appointed, the
shares in respect of which the call was made or installment is
payable will be liable to be forfeiied.

Tcrms of notice.

50. If the requirements of any such notice as aforesaid shall not be
complied with, every or any share in respect of which such
noticc has been given, may at any time thereafter bul before
payment of all calls or installments, interest and expenses, due in
respect thereof, be forfeited by resolutioo of the Board to that
effect. Such forfeinue shall include alldividends declared or any
other moneys payable in respect of the forfeited share and not
actually paid before the fodeiture.

On default of
paymelrt, shares to be
forfeited.

51. When any shares have been forfeited, notice of the forfeiturc
shall be given to the membq in whose name it stood
immediately prior to the forfeiture, and an entry of the forfein[e.
with the date thereof shall forthwith be rnade in the Register of
Members.

Notlce of forfeiture
to ,Memb€r

Forfcited shar€s to be
property of the
Compeny and may be
sold ctc.

52 Any shares so forfeited. shall be deemed to be the propertyof the

Company and may be sold, re-allotted, or othenyisedispos€d oe
eith€r to the original holder thereof or to anyother person, upotr
such terms and in suoh manner as the Board in their absolute

discretion shall think fit.
Members still lisble
to pay money oving
&t time of forfeiture
rnd interesa.

Any Member whose shares have bccn forfeited shall

notwithstanding the forfeiture, be liable to pay and shall

forthwith pay to lhe Company, on demand all calls, installments,
interest and expenses owing upon or in respect of such shares at

the time ofthe forfeitu.re, togetherwitb interest thereon from the

time of the forfciture until payment, at such rate as the Board
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