MEMORANDUM OF ASSOCIATION
OF

STOPAK INDIA PRIVATE LIMITED
(COMPANY LIMITED BY SHARES)

l. The name of the Company is STOPAK INDIA PRIVATE LIMITED.
fi. The Registered Office of the Company will be situated in the State of Telanganal.

1IN The objects for which the Company is established are:

(A} THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1. To carry on the business of manufacture, trade, export, import of Packaging Products for
Bulk Packaging industry and other related products, services and activities in joint venture
with Stopak (pty) Lid..

2. To carry on the business of manufacture, trade, export, import, processing, commission
agents, distributors, designing concepts, logistic solutions, consultants, for all kinds of bulk
Packaging, card board packing, plastic packing, polythene packing, gunny bags, containers,
bottles, hollow wares, boxes, wrappings, wrappers, made of different materials including
leather, Plastic, H.D.P., L.D.P., Polypropylene, P.V.C., metals, alloy glass for trade and
industries of every description.

* The words “State of Karnataka” are deleted and replaced with the words “State of Telangana”
by virtue of a Special Resolution passed at the Extra-Ordinary General Meeting of the Company
held on Monday, June 29, 2020 subject to the approval of Regional Director, South East Region,
Hyderabad, Telangana.
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(B) THE QDILCTS INCHIENTAI OR ANCILLARY 1O THI ATVAINMENT OF T1IE

fs.

MAIN OBJICTS ARE

Lo buy and sellexpartimport all kinds of plant, cquipment, siachiney, spparatus. tools,
utensils, commuoditios subatarces, artivles and things nocessary o uselul for carving im the
main businesses of the Company.

Ty enfzr anbo agreemerds joint venfures, foreign collsboratines with anye Company oy
persons for obtativing by grant of hoence ar e such other enns of all tvpes, formulate and
such other righls and benefits, technical information, know-how and expert guidance and
equipment aod machinery for the production and manufacturing in hadia of the arlicles
and things mentioned herein abeve and to arrange facilitics for eraining of technical
prrsonnel by them,

To establish, provide, nuamtain and conduct or viherwise, subsidise research, laboratories
and experimental warkshops for scicntific and tuchnical vesearch and experitnents and tests
of all kirl and to promote studies and research hoth scientific and technical investigation
arl invention by providiog. subsilizing, endowing er assisting, laboralories, workshops,
libraries, lectures, mestings, and conferences and by providing the remuneration to
scientifie and techaical protessors and feachers and 1o award scholarships, prizes, grants
and hursaries to students and to encourage, promote sl reward studies, rescarches,
investigations, experiments, tests and invertions of any kind thal may be considered likely
to assist any of the businesses which the Company is authorised to chrry on.

fo acquine by coneession, grant, purchnse, barter. lease, licenee or otherwise either
absolutely or conditionally and either alone or jaintly with others land, buildings,
machinery, planls, ulensils, works, convenicenees and such ather movabde and ismmovable
propertics of any description and any patents, traderparks, concessions, privilege, licences,
protection and concessions conferring any exclusive or limited rights to any inventions,
which may seem necessary [or any of the objects of the Company and to construct,
maintain and aller any building or work, necessary or convenient for the business of the
Company and to pay for such fand, buildings, works, property or rights or any such other
property and 1ighls purchases or acyuired by or fur the Company by shares, delsentures,
debenture steck, bonds or such other securities of the Company or otherwise and manage,
develop, ie., onlease or for hire or otherwise dispose of or tunt to account the same al such
bime ar times and in such manner and for such consideration ag may be deemed proper or
expediont.

o ant as consultants in ftems being dealt with by the Company in the malter of
manufacturing. buving, selling, impocung and exporting of raw material in their finished,
semi-finisned or i their vaw form

To enter any apreement with any Government or - Authoritics, Municipal, Local or
ntherwise or any person or Company in Tndia or abroad that my seem condncive {0 the
objects of the Company orany of them and o obtain from any such Government Authority
persons or Campany any rights, privileges, charters, conteacls, licences and concessions
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incCuding in parteslar righte in cespect of witerways, toads and highseays, which the

Cumpany nwy caree oul, exevclse and comply therewith

Forapply tor phlain any arder o Contral/State or sach ather Authorite for enabling, the
Comprany o carry onany of its Ghjits inio effect s Tor effecting any modilication of the
Coempany’s constitution or any other such purpese, which ooy seem expodient and o
make representations against any procecdings or applivations which may seem caleulated
airetly o edivecty 1o preindice the Company s interest.

To enter into partnership or iele any arrangement tor sharivg profits, union of inlerest, co-
aneration, i‘(ﬁh%ﬂltﬂh!llﬂ*, reciproca) concessions or otherwise with any person, Hem or
Company carrving on or engzgped in any business or transaction which this Conpany is
authorised 1O carry on andd subject lo sections 3UT o 394 of the companies Act, 1956, tu
amalgamate with any other such Company, having main objects altogsther or jo pert
similar te those of the Company.

{v purchase or othenvise acquire and undertake the whaele or any part of the business,
preperly, nights and liabilities of any company or person carrying on business which this
campany is suthorised Lo carry on or is possessed of rights suitable for the main objects of
the company.

fo do all or any ot the abave things as principals, agents, contractars, trustees or ofhenvise
and by or Hwough subsidiary or 0liwrwlw and cither atone or i conjunction with others
ad 1o do all such other things us are incidental or as way be conducive to the atlainment of
the main objects or any of them.

Py promote, form and repgister, aid in the promotion, formatian and registeation of any
company or companics, subsidiary or otherwise for the purpese of acauiring all or sny «f
the proyerlies, rights and Habilities of this company and o transfer to any such company
and property of this company and to be interested in or take or olherwise acquire , hold,
sell or oiherwise dispose of shares, stack, debentures and such other securites of aft typos
in or of anv such campony, subsidiary or otherwise for oll or any of Lthe object mentioned in
this Memorandum of Association and o assist any such compainy and 10 undertake the
managemenl and secrelarial of such olher work, duties and business on such terms as may
bearranged.

To upen accounts with any bank or finoneial institutions and to draw, miake, accept,
endarse, discount, execule and issun promissory notes, bills of exchange hundies, bill of
lading, warrants, debentures amd such vilier negotiuble or transferable instniments of all
types and 1o huy and sell the same.

Subject to secteons 58-A and 292 of the companies Act, 1956 and Lhe Regulations made
thervin snd the directions issued by Reserve Bank of India to borrow, raise or secure the
payment of money o to receive money as loan, at interest for any of the ohjects of the

company al such fime or times os may be expedieni, by pronnssory totes, bills of e,\ic?zange,
hundies, bills of lading, warrants or such vther negotiable instruments of all types or by
taking crdit in or apening cusrent aecounts or over-drafl accounts with any person, firm,
bank or company and whether with or witheut any security or by such other means, may
deem expedient and in particalar by the issue of debentures or debenture stock, perpetuai
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or otherwise wid in sw ity e any sac nioney s boszowed, raised or peceived and of any
cuch dehentures or deheniire stock so issued, to martgage, pledge or changee the Tetuee,
wmclading its nacaliad capital, by apevialassigment or otherwise ar o analer ar conyey
thie sane absabutely ar in truss and te give the lendets peaver of sale and such other pewers
o v seem expediont and purchase, sedeent or pay off soo b socuribes, provide that the
company shall nol varey on the business o Banking, within the meaing of the hanking,
rogntation Act, 1944,

1L e invest in other than investment in company’s own shares and Jdeal with manceys of the
cempany immediately required, in such shires or upon such securities or investments and
oh einer as may, from tirae f Hime, be detesmined.

iy

15, To lemed aret advance money not immediately reguized by the company or give ciedil to
such persons, firms ar companirs and on such lerms with or without security as may seem
expedivrt and in particwlar 1o custotmers of and such olhers hawving dealings with the
company and te give guaranives oF securities of any such persons, firms, or companies as
may appear proper or reasonable provided that the company shall not carry on the
business of banking within the meaning of Banking Regulalion Acl, 1949,

16. To sell |, improve, aller manage, develop, exchange, lease, mortgage, enfranchise and
dispose ol, any part of the land properties, assots and rights and the resources and
vndertakings of the company, in such aunner and on such lerms as the company may
deternine,

17, Tor temunerate any person of company, for services rendered or to be rendered in or about
the {formation ur promotion of the company of the conduct of its business.

18. To create amy depreciation fund, reserve fund, sinking fund, provident fund. super
annuation fund or any special or ether such fund, whether for deprociation or for repairing,
improving, extending or maintaining any of the properties of the company or for
wdensplion of debentures or redeemable preference shares, workers welfare or for any
other such purpose conducive ta the inlerest of the Company.

19, Te undertake and execute any trosts, the underfaking oi which mray scem desirable githes
grataitously or otherwise for the allainment of the main objects of the company,

2. To procure the incorporation, registration or such other recognilion of the Company in the
country, state or place cutside India and to establish and mairtain local registers and
branch places of the main business in any part of the worlhd.

21 To adopt such means of making known the products of the Company as may seem
expediont and in particular by advertising in the press, by circulars, by purchase and
exhibiton of warks of art of interest, by pablication of beoks and periodicals and by
sranting prizes, rewards and denations or holding exhibitions.

2% To garantee the payment or performance of any cantsacts or obligations or baconw snrety
for anv person, firm ar company for any purpose and ta act as agents for the collection,

tecerpl or payment of maney snd B act as agents Tor and render seevices o custamers and

others and 10 give guaranievs and indemaitios

q
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Tapay ail casts,charges and expenses preliminary ared tnodeatal W the proemationfosmation
establishiment and repistration of the company,

()Y OTHPR OBJECTS NOT INCLUDED [N (A) AND{13) ABOV] ARL ;

K.

IV,

V.,

F'o assist any Company or other such enlerpeise in its dealings with any pgovernment, local
stalutory and such other authority whether in India or abroad in the legitimate pursuit of
its activilios,

Information Technology related activiges and services of all types including activities as
manufacturers.developers.importers.exporters,dealers,consultants, advisors, iminers,
designers, repairersdnstallers, agents, either in Indin or abrawd alone arin collahoration in
lield/s such as software development of all types,hardware of all types. Internete-commerre,
Web Services, Data Processing, I'l" solutions, (1" enabled services, development and or seiting
up of software eehnology parks and others.

. Tecarry or the business of advisors no problems refating to the administration and

arganisation of industry and business and o advise upon the means and methods for
extending, developing and improving all types of business or industsies and all systems and
process relating o the production, storage, distribution, marketing and sale of goods and of
refating, 1o the rendering of the services.

. To engape in resoarch in afl problems relating to industrial and business management and

distribution, marketing and selling and 10 collect, prepare and distribute information and
stalistics refaling Lo any type of business or indusery.

The Uability of the members is limited,

'he share capital of the company is Rs,50,00,000/- (Rupees Fifty Lakhs ) divided inte
§0,00.000 (Fifty Takl ) Equity shares of Re.1/~ (Rupee One) each.
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ARTICLES OF ASSOCIATIO
OF

_STOPAK JHDIA PRIVATE LIMITED

, _ , 11
(A Private Compaty Litiled by Shares, Registered Under Indian Comganios A
1658)

IRTERPRETATION:
in theye Articles:
{a) “Ths Act® means the Companing Act of 1858 wnd includes @y

statulory modification or m-enaciment theraof for the time being in
force,

(by “The Company" meens & company duly incorporated In accordance
with ihe company laws of indig.

() "Boad" means a mesling of the Direstors duly called and or
constiluted or as the csse may be, the Directors assembled at a
Boand of the requisite number of Diraclors entitled to pass a ciroulur
reschiion in accordance with these Artinios.
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Note: By a Special Resolution passed at the Extra-ordinary General
Meeting of the Company held on March 14, 2016, these Articles were
approved and adopted as the Articles of Association of the Company
in substitution for and to the exclusion of the existing Articles of
Association of the Company.

(The Companies Act, 1956 (to the extent not repealed) read with the
Companies Act, 2013 (to the extent notified)

(Company Limited by Shares)
Articles of Association
of

Stopak India Private Limited

In these Articles, unless the context otherwise requires:

(&) “Act” or “this Act” shall mean “The Companies Act, 1956,
or “The Companies Act, 2013”, as the case may be or any
statutory modification or re-enactment thereof. The
provisions of these Articles shall be construed with
reference to notified sections of Companies Act, 2013,
which repeal their corresponding counterpart sections
under the Companies Act, 1956 and the sections of the
Companies Act, 1956, which have not been so repealed.

(b) “Board” or the “Board of Directors” shall mean, as the case
may be, the Directors of the Company referred to
collectively or a meeting of the Directors duly called and
constituted in accordance with these Articles.

{) “Company” shall mean “Stopak India Private Limited”.

(d) “Director” shall mean any person elected, appointed or
nominated as a Director of the Company.

() “Group” means and refers to a collection of corporations that
are parents, subsidiaries, sister concerns, affiliates or joint
ventures of each other and operate collectively in the global
industrial packaging business segment under the comumon
umbrella of “Signode Industrial Group” and owned

CERTIFIED TRUE COPY
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directly or indirectly by Signode Industrial Group Iloldings
(Bermuda) I.td;

{f) “Group Company” means any company within the Group;

() “Rules” mean rules as made by Central Government from
time to time by issue of notification in exercise of their
power contained under the Act.

Unless the context otherwise requires words or expressions
contained in these Articles shall be the same meaning as in the Act,
or any statutory modification thereof in force at the date at which
these Articles become binding on the Company.

TABLE ‘F' TO APPLY

(@) The regulations contained in Table "F' (which expression
shall include any modification, amendment or re-enactment
thereof) in the First Schedule to the Companies Act, 2013
shall apply to the Company so far as they are not
inconsistent with any of the provision contained in these
Articles or modifications thereof and only to the extent that
there is no provision in these Articles. In case of any conflict
between the provisions of these Articles and Table ‘F', the
provisions of these Articles shall prevail.

(b)  The following regulations of Table “F” shall not apply:
Proviso to 13(1), 20, 21, 22, 23, 24, 25, 26, 27, 37, 48, 50, 57, 58,
59, 60, 65, 68 (ii), 73 (ii), 76, 78 and 79.

The regulations 39 and 40 of Table “F” shall apply ntutatis mutandis

to bonus debentures.

PRIVATE COMPANY

The Company is a "private company" under Section 2(68) of the
Act (0f 2013) and accordingly, the Company:

(a) restricts the right to transfer its shares;

{by limits the number of its members to 200 (two hundred), not
including -



(©)

persons who are in the employment of the Company;
and

iL. persons  who, having been  formerly in  the
employment of the Company, were members of the
Company while in the employment and have
continued to be members after the employment

ceased;

prohibits any invitation to the public to subscribe for any
securities of the Company.

Provided that where 2 (two) or more persons hold one or more
shares in the Company jointly, they shall be treated as a single
member.

(a)

(b)

(€)

CAPITAL

The authorized share capital of the Company is such that is
stated in Clause V of the Memorandum of Association of
the Company or altered, from time to time and with powers
to increase, reduce or divide the capital for the time being
into several classes and to attach thereto respectively such
preferential, priority, deferred, qualified or special rights,
privileges, conditions or restrictions, whether in regard to
dividend, voting, return of capital, distribution of assets or
otherwise, however as may be determined in accordance
with law and the regulations from time to time of the
Company and to vary, modify or abrogate any such rights,
privileges, conditions or restrictions in such manner as may
from time to time be provided by the regulations of the
Company and to consolidate or sub-divide or reorganize
shares or issue of shares of higher or lower denominations.

Subject to the provisions of these Articles and the Act, the
Company shall have power to issue preference shares
including cumulative convertible preference shares,
convertible debentures and other securities which are, at the
option of the Company or are liable to be redeemed on such
terms and in such manner as the Company may determine.

Subject to the provisions of the Act and the rules as may be
framed there under and without prejudice to any special
rights or restrictions previously conferred on the holders of
any shares or class of shares already issued, any share in the

[ \
\ NN
N g

\Z

\



Company (whether forming part of the original capital or
not) may be issued with preference or other special rights,
privileges, Tiabilitics, condilions or restrictions whether in
regard to dividend, return of capilal, voting rights, transfer,
forfeiture or otherwise as the Company may be from time to
lime determine and any preference shares may, with the
sanction of special resolution, be issued on the terms that it
is al the option of the Company liable to be redeemed.

(dy  The Company may (subject to the provisions of the Act)
from time to time by Special Resolution reduce its share
capital or any Capital Redemption Reserve Account or
Share Premium Account in anyway authorized by law and
in particular may pay off any paid-up share capital upon
the footing that it may be called up again or otherwise and
may if and so far as is necessary, alter its Memorandum by
reducing the amount of its share capital and of its shares
accordingly.

{e) The Directors may, with the sanction of the Company in
General Meeting by means of a special resolution, offer and
allot shares to any person at their discretion by following
the provisions of Sections 42 and 62 of the Act (of 2013) and
other applicable provisions, if any.

(f)  Subject to the provisions of the Act and these Articles, the
Board may allot and issue shares in the capital of the
Company as payment for any property/undertaking sold or
transferred or for services of any kind rendered to the
Company in the conduct of its business and any shares
which may be so issued, shall be deemed to be fully paid-up
shares.

DEMATERIALISATION OF SHARES

Notwithstanding anything contained herein, the Company shall be
entitled to dematerialize its shares and other securities pursuant to
the Depositories Act, 1996 (or such other amendments or
reenactments thercof) and to offer its shares, debentures and other
securities for subscription in a dematerialized form, The Company
shall further be entitled to maintain a register of members with the
details of members holding shares both in physical and
dematerialized form in any media as permitted by law including

any form of electronic media. ,
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TRANSFER, TRANSMISSION AND SALE OF SHARES

Subject to the provisions in the Act, the Directors may in their
absolute and uncontrolled discretion but after assigning reasons
therefor, decline or refuse to register or acknowledge the transfer
or transmission of any shares, whether fully paid or not to a
person of whom they do not approve or any transfer on which the
Company has a lien.

Notwithstanding anything contained to the contrary in these
Articles, any share or shares may be transferred to any person not
a member, with the previous unanimous consent in writing of all
the members for the time being of the Company expressly waiving
the rights, privileges and the restrictions imposed for the transfer
of shares in these Articles.

SWEAT EQUITY SHARES

The Company may exercise the powers of issuing sweat equity
shares conferred by the Act of a class of shares already issued
subject to the following conditions:

(a)  the issue of sweat equity shares is authorized by special
resolution passed by the Company in general meeting;

(b)  the resolution specifies the number of shares, the current
market price, consideration, if any, and the class or classes
of directors or employees to whom such equity shares are to
be issued; and

() not less than one year has, at the date of issue, elapsed since
the date on which the Company was entitled to commence
business.

EMPLOYEE STOCK OPTION SCHEME

Subject to the provisions of the Act, and other provisions in taw in
this regard, the Board is hereby authorized to issue shares or
debentures (whether or not convertible into shares) for offer and
allotment to such of the officers and employees of the Company as
the Board may select or the trustees of such trust as may be set up
for the benefit of the officers and employees in accordance with the
terms and conditions of such scheme, plan or proposal as the
Board may formulate, the Board may impose conditions that the



10.

11.

12.

13.

14.

15,

16.

17.

shares in or debentures of the Company so allotted shall not be

transferable for a specified time peried.

GENERAI MEETING

Unless otherwise specified in these Articles, the provisions
contained in Sections 101, 102, 103, 104, 105, 106 and 107 of the Act
(of 2013) shall not apply to the Company.

Any General Meeting may be called by giving to the members not
less than 7 (seven) days’ notice or shorter notice than of 7 (seven)
days , if consent is accorded thereto by members of the Company
holding not less than 50% of the paid-up share capital of the
Company. These notices may be given by e-mail or any other
electronic mode.

Section 102 of the Act (of 2013) shall not apply to the Company and
accordingly where any special business is to be transacted by
members in a general meeting, there shall be no need to annex any
explanatory statement to the notice of such meeting.

2 (two) members present in person or proxy shall be quorum of the
general meeting,

Any accidental omission to give notice to or the non-receipt of
such notice by, any member or other person who is entitled to such
notice for any meeting shall not invalidate the proceedings of the

meeting.

At any General Meeting of the Members a resolution put to vote
shall be decided on a show of hands, unless a poll (before or after
the declaration of the result of voting by show of hands) is
demanded in accordance with the provisians of Section 109 of the
Act (of 2013). A declaration by the Chairman that the resolution on
a show of hands has or has not be carried, or has been carried
unanimously or by a particular majority and an entry to that effect
in the minutes book shall be conclusive evidence of the fact
without any further proof.

The shareholders’ and proxy’s voting rights on a show of hands or
on a poll shall be in proportion to their share in the paid-up capital
of the Company as on the date of the General Meeting.

The Company shall have the power to hold the general meetin &(s)
through the means of video or teleconferencing (or such other



18.

19.

20.

21;

22,

24,

25.

mode as permissible under the Act) and other audio visual means
to permit the members/ Directors to parlicipate in such mecting(s)
through the means of video conferencing or tele-conferencing (or
such other mode as permissible under the Act) other audio visual
means and vote electronically using electronic platforms subject to
applicable provisions, if any, of the Act.

BOARD OF DIRECTORS

The number of Directors of the Company shall not be less than 2
(two). The maximum Directors shall be not more than 12 (twelve).

A Director of the Company shall be appointed at the general
meeling and no Director shall be subject to retirement by rotation.

Subject to the provisions in the Act, the Directors may, at any time
appoint any person as Director to fill any casual vacancy or as an
Additional Director in accordance with the provisions of the Act.

Subject to the provisions in the Act, the Board of Directors may
appoint an Alternate Director to act for a Director during his
absence, in accordance with the provisions of the Act.

A Director shall not be required to hold any qualification shares in
the Company.

MEETING OF BOARD OF DIRECTORS

The quorum for a meeting of the Board of Directors of the
Company shall be 1/31 (one-third) of its total strength or 2 (two)
Directors, whichever is higher, and the participation of the
Directors by video conferencing or by other audio visual means
shall also be counted for the purposes of the quorum.

Save as otherwise expressly provided in the Act, questions arising
at any meeting of the Board shall be decided by a majority of votes.
The Chairman, if any, shall not have a casting vote.

The Company shall have the power to hold Board or Committee
meeting(s) through the means of video or tele-conferencing (or
such other mode as permissible under the Act} and lo permit the
Directors to participate in such Board or Committee meeting(s)
through the means of video ot tele-conferencing (or such other
mode as permissible under the Act), subject to applicable



27

28.

29,

provisions, if any, of the Act and other regulatory provisions, if

any, whicl may be prescribed.

Board meelings shall be convened by the Chairman or any other
Director designated by the Chairman. Not less than seven (7)
days’ notice shall be given of meeting to all Directors whether in
India or outside India. With the unanimous consent of all the
Directors, an emergency meeting may be held on giving less than

seven (7) days’ notice.

To the extent permissible by law, any member of the Board who is
not able to attend a meeting of the Board or of any committee of
which he is a member, shall be entitied to participate in that
meeting through video conferencing facilities or other audio visual
means as permissible under the Act and shall be entitled to vote as
if he was present at that meeting.

Where a notice of a meeting is required to be given to a Director
who is not in India, the notice shall be given by a “facsimile
and/or e-mail” at the facsimile number and/or the e-mail address
provided by such Director. The service of notice shall be deemed
to have been effected on the same working day as the day on
which the facsimile and/or the e-mail is sent unless the facsimile
and e-mail is sent after 6.00 p.m. Indian Standard Time, in which
case, the service of notice shall be deemed to have been effected on
the first working day following the day on which the facsimile
and/or the e-mail was sent. A copy of the notice to such Director
shall also be simultaneously sent by a courier at the address
provided by such Director.

DUTIES OF A DIRECTOR

Subject to the provisions of the Act, a Director shall act in
accordance with these Articles.

(@) A Director shall act in good faith in order to promote the
" objects of the Company for the benefit of its members as a
whole, and in the best interests of the Company, its
employees, the shareholders, the community and for the
protection of environment.

(b} A Director shall exercise his duties with due and reasonable
care, skill and diligence and shall exercise independent
judgment,

(¢ A Director shall not involve in a situation in which he may
have a direct or indirect interest that conflicts, or possibly
may conflict, with the interest of the Company.
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(d) A Director shall not achieve or atlempt to achieve any
undue gain or advantage either to himself or to his relatives,
partners, or associates and if such Director is found guilty of
making any undue gain, he shall be liable to pay an amount
equal to that gain to the Company.

(¢) A Director shall not assign his office and any assignment so
made shall be void.

KEY MANAGERIAL PERSONNEL

The Board of Directors may from time to time appoint a Managing
Director or a Whole-time Director or Manager or Chief Executive
Officer/Chief Financial Officer/Company Secretary of the
Company either for a fixed term or without any limitation as to
period for which he or they is or are to hold such office on terms
and conditions they may deem fit and delegate such power(s) to
him or them that they may deem proper and from time to time
remove or dismiss him or them from office and appoint another in
his/their place.

The board of directors may delegate certain powers to the
Managing Director from time to time in connection with the
business and affairs of the Company.

Pursuant to Section 167(4) of the Act (of 2013), if a non-resident
director ceases to hold any office or other employment in any
Group Company then the same shall be a ground for the vacation
of office of a Director in addition to those prescribed under Section
167(1) of the Act (of 2013).

REMUNERATION TO DIRECTOR

The fees payable to a Director for attending a meeting of the Board
or committee thereof shall be such sum as the Board, may from
time to time, determine not exceeding the maximum permissible
under the Act.

Subject to the provisions of the Act, the Managing Director and
Whole-time Directors, Chief Executive Officer or Manager may be
paid remuneration either by way of a monthly payment and/or a
specified percentage of the net profits of the Company and/or
partly by one way and partly by other. Subject to the provisions of
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the Act, a Director, who is neither in the whole time employment
nor a Managing Director may be paid remuneration either by way
of monthly, quarterly or annual payment or by way of

commission.

No payment shall be made to any director (including Managing or
Whole time Director) by way of compensation for loss of office, or
as a consideration for retirement from office or in connection with
such loss or retirement,

SECRECY CLAUSE

Every Director, Secretary, Manager, Auditor, Trustee, member of
the Committee, Officer, Servant, Agent, Accountant or other
person employed in the business of the Company shall be pledged
to observe strict secrecy respecting all transactions of the Company
and state of accounts with individuals and in all matters relating
thereto, and shall pledge himself not to reveal any of the matters
which may have come to his knowledge in the discharge of his
duties except when required to do so by the Directors or by any
meeting of the shareholders or to comply with any of the
provisions of the Act or these Articles.

GENERAL AUTHORITY

Any branch or kind of business which by the Memorandum of
Association of the Company or by these Articles is expressly or by
implication authorized to be undertaken by the Company, may be
undertaken by the Board at such time or times as they shall think
fit.

Wherever in the Act, it has been provided that any company shall
have any right, privilege or authority or that any company cannot
carry out any transaction unless it is so authorized by its Articles,
then and in that case this Article hereby authorizes and empowers
the Company to have such right, privilege or authority and to
carry out such transaction as have been permitted by the Act,
without there being any other specific Article in that behalf herein
provided.
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