¥ (THE COMPANIES ACT, 2013)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
SHARP COMMERCIAL ENTERPRISES LIMITED

Prefiminary

1. 1 The Regulations contained in Table °F in the Schadule | to the Companies Act, 2013, shall apply 1o the
Company except in as far as otherwise expressly incorporated hereinafler.

PART T
Definitions & Interpretation

(1] Inthese regulations—
(2] "The Act’ means the Companies Act, 2013,

(b} "The Seal” means the common seal of the COIpILY.

(2)  Unless the context otherwise requires, words or expressions contained In thess regwlations shall bear the
same meaning as in the Act er any smbutory modificauon thereof in force at the date at which thesg
regulations become binding on the company.

(31 The Company is a Public Limited Company as per the definition under Section 2 [71) of the Act which 1s
fot a private company and having a minimamm pald up share capital as may be prescribed.

(4]} Subjecttoanything to the coptrary hereinafier provided, the regulations co ptzined in Tatle 'F of Schadule
| to the Companies Act, 2013 and applicabie o public limited companies shall apply o this commpany
unless incongistent with the provisions contalned in these articles.

(5] The requlaticns for the management of the company and for the observance of the members thereaf and
thair representatives shall, subject o any exercise af the statutory powers of the company in reference
to the repeal or alterabon of its regulation by special resoluton, as prescribed or permitted by the Act,

be such as are contaimed in tese articles.

(G) Inthese Articles unless there be something in the subject or conbext inconsistent therewith, the Compary,
means SHARP COMMERCIAL ENTERPRISES LIMITED.

“The Director’ means e dirpstor being of the company and includes any person gocupying the position of a
director by whalgver name called as defined under section 2(34) of the Companies Act. 20 13

‘Month' means the calendar monti.

“The Dffice’ means the Registered Ofice for thi tirne being of the Company.

"The Presents’ means these Artbeles of Association or originally formed or as altered from time to dme by special

rescelution.

‘Dividend’ ipcludes Interim dividend and bomnus,

weal' maans the common geal of the company.
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The Boand means the Board of directors of the company.

“The Managing Director means Managing Director of the company, as defined under sectah 2[54) of the
Companics AdL 2013,

‘Manages' means the Maraper for the time I:lemg af the cHnpany & defined under section (53} of the
Companies Act, 2013,

“The Register’ means the register of members of the company required to be kept under Sectian 8B of the
I:',.;mpa.nu‘.-:l: Act 2013

‘Company Secretary” means the Secretary of the company as defined under sections 2(24) of the Companies A,
20713,

. 2025

Slyre capital and varintion of ights

IL 1. Subject to the provisions of the Act and these Articles, the shares in the capitsl of the company shall be
under the cantrol of the Directors who may istue, allot or otherwisze dispose of the same or any of them to such
persans, in such proportion and as such term=and conditions and either ot a premium or at par and at such
time as they may from time to time think Ao

Z. (7] 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 b the memorandum or after allotment or within
ane manth after the application for the replstration of transfer or transmission or within such other perlod as
the conditiens of issue shall be provided —

(0] onse certificate Foar all his shares without payment of any charges: or

(1] several certificates, cach for one or more of his shares, upon payment of twenty rupees for each
certificate alter the first,

(47) Bvery cortificate shall be under the seal and shall specify the shares to which it refates and the amount
paid-up thereon.

(#i7) In respect ol any share or shaves held jointy by several persons, the company shall not be bound to igeue
mare than one certificate, and delivery of a certilicate for a share to one of several joint holders ghall he
sufficient delivery to all such halders,

3. (7 W any share certificate be wom vut, defaced, mutifated or torn or if there be ng further space on the hack
lor 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 destroved then upsn proof thereof to the
satisfaction of the company and on exeqution of such indemnity as the company deem adequate, 3 new

certificate In lisw theveo! shall be given. Every certificate under this Artidle shall he -
twenty rupees for each certificate. issued on payment of

(ii] The provisions of Artiches (2] and (7] shall swtatis mutandisz spply to debentures of the company
4. Except as required by law, no person shall be recognised by the company as hold;
trust, and the company shall not be bound by, or be compelled in any pany as holding any share upon any

way b .
AUl Uﬂmr_] any er.;_uiLil]lE, contingent, future ar parﬂa] interest in any Eh:I'E'. ﬂ?::l%inﬂﬁt:ri;:f:aﬁ“ ]m:ﬁ
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of any share excepl an absolute right to the entirely thereolin the registered holder.

5 (i) The company may exercise the powcrs of paying commissions canferred by sub-section (5} of section 40,
|'|-|'\.;|'|,'|d-|:d. that the mab: per cent or the amount af the commissicn paid m-ag.r-ead to be paid shall be dischosed
0 the manner required by that section and rule made thereunder,

(if) The rate or amount af the commission shall notexceed the rate of amount preseribed in rules made under

sub-pection (6] of section 40,

(iif] The commission may be satisfied by the paymentof cash or the allotment of billy ot partly paid shares oF
partly in the one way and partly n the other,

G. [} IFat any Hme the share capital is divided into different classes of shares, the rights attoched o any class
[unless otherwise provided by the L2rms of igsue of the shares of that class] may, subject I the provisions of
epction 48, and whether or not te company is being wiound up, be varied with the consent in writing of the
helders of three-fourths of the issued shares of teat class, or with the sanction af 3 special resolution paszad al
a separate meeting of the holders of the shares of that class.

|#) To every such separate meeing, the provisions of these regulations relating general mesLngs shall mutatis
i tndis apply, butso that the necessary querum <hall be 4k lezst two persons holding at least one-third of the

issuad chares of the class in question.

7. The rights conferred upon the holders of the shares of any dass issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of izsue of the shares of that class, be deemed to be
varied by the creation or lssue of further share ranking pari-passe therewlth

8. Subject to the pronisions of section 55, any preference shares may, with the sanction of an erdinary
resolutlon, be issued o the terms that they are to be redsemed on such and in such manner as the

company before the ssue of the shares may, by speclal rislution, determimne,

Lien
9. [} The company chall have 2 first and paramount lien—

(] on every share [not being a fully paid share], for all monies [whither presently payable or not} calied,
or payable at a fived time, n resped of that share; and

(¥) on all shares {nut being fully paid shares) standing registered in the name aof a single person, for all
monies presemty payable by hina or his estate to the coMpany:

provided that the Board of directors may at any time declare any share to whally or In part exempt [rom the

provisions of this clause,

[if] The co mpan}-'slign,if ary, ana share ghall extend toall dividend payable and bonuses dedared from time

to time in respect of such shares.

10. The company may sedl. in such manner as the Board thinks At any shares on which the company has a lien:

provided that no sale shall be made—

(] unless a sum in respect of which the lien exists |s presently payable; or

(b} until the gapiration of fourteen days after a notice in writing stating and demanding payment of such part
of the ameunt in respect of which the lien exists 3515 presantly payable, has been given Lo the registered holder
[or the time being of the share or the person entitled thereto by reason of his death or insolvency.

11. (i) To give effect to any cuch sale. the Board may autharise some person to transfer the shares sold (o the

purchases thereaf.
Far SHARP COSMERCIAL Ej'ﬂE.i“ﬂlEEﬁ LIMITED
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(1} Thee purchaser shall be vegitered as e holder of the shares comqrrised in any sach traneder,

() The purchaser shall not be bound to see ko the application of the purchase meney, nor shall his title 1o
the shares be affected by any irmegulaniy or invalidity in the procecdings in reference 1o the sale.

BZ (] The proceeds of the sale shall be received by the company and applied in payment of such part of the
ameunt inrespect of which the lien exists as is presently payable.

() The residue, if any, shall, subject w 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.

Calls on shares

13. [1) The Beard may, from time to time, make calls upon the members i 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 allgtment thereof made payable at fxed times:

Frovided that no call shall exoeed ane-fourth of the nominal value of the share or be payable st less than one
mamth from the date fxed for the payment of the last preceding call

(1] 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.

L) A call may be revoked or postponed at the discreGon of the Board

14. A callshall be deemed to have been made at the time when the resolution of the Beard authorising the call
was passed and may be required to be paid by installments,

15. The joint bolders of @ share shall be joanily awd severally liable w pay all calls in respect thereof.

16. (1] If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the
person from whaom the sum is due shall pay interest thereon from the day appointed for payment thereof to
the time of actual payment at ten peroent. per anpum oratsuch lower rate, if arny, as the Board may determine,

(7] The Board shall be at liberty to walve payment of any sach interest wholly or in part

17. (i} Any sum which by the terms of issue of 3 share becomes pavable on allotment or at any fived date,
whether on account of te nominal value of the share or by way of premium, shall, for the purpnses of these
regulations, be deemed oo e a call duly made and payable on the date on which by the terms of iss0e such sum
becomes payable.

(i) In cage of non-payment of such sum, all the rolevant provisions of thess regulations ac to payment of
interest and expenses, forfeiture or atherwise shall apply as if swch sum had become payable by virtue of a call
duly masde and notified,

i8. The Board—

(@) sy, if it thinks ft, recesve rom any member willing to sdvance the same, all or any part of the monies
uncatled and unpaid upon any shares hebd by Tign; and

() upen all or any of the monies so advanced, may (until the same would, but for such advance, become
presently payable] pay interest at such rale nat exceeding, unless the company in general meeting shall
otherwise direct, twelve per cept. per annum, a5 may be agreed upon between the Board and the member

ing the suim in advance,
Paye Transfer of shares
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19. (i) The instrument of transfer of any share in the compasny shall be executed by of an behalf of both the
wansferon angd transieree,

{if} The transferor shall be deenied to remain a holder of the share until the name of the transferes I eRbe
in the register of members in respect thereol.

20, ‘The Board may, subject by the right of appeal conferred by section 58 decling to regisier=
(&) the transfer of a share, not being a fully paid share, to a person of whom they da not approve; oF
(4 any transfer of shares on which the company has a lien,
21. The Board may decline to recognise any instrument of transfer unless—
(] the instrament of transfer |5 in the form as prescribed in rules made under sul-gection (1) of section L

[k the instrument of wansfer is accompanied by the rertificate of the shares to which it IElEE;‘E ?d:;é:]:
sther evidence as the Board may reasonably reguire to show che right of the transferar & malcs the FARSHEL
and

() the insmrument of wansfer is in respect ofanly one class of shares.

22. On giving not less than seven days' previous nOice i accordance with section 91 arujr::l nl!ﬂ: macde
thereunder, the registration of transfers may be suspended at such times and for such periods 33
may from time bo time determing:

Brovided that such registration shall nat be suspended for more than thirsy days at any oné time or [or mo
thian forty-five days in the aggregate in any year.

Transmission af shares

23. (i} On the death of a member, the survivor ar suryivors where the member was 4 joint halder, and his
nomines or npminees or legal representatives where he was a shareholder, shall be the only persons
recognized by the company as havingany title Lphisinterest:in the shires,

if] Mothing in clause (1) shall release the estate of a deceased joint holder from any liablity in respect ofany
share which had been jointly held by him with pther persons,

24. (7) Any persen becoming antitled to a share in consequence of the death o insalvency of a member may.
wpon such evidence being produced as may from Hmse to time propery be required Ly the Board and subject
ac herelnafter provided, elect, either—

() to be registered himself as holder of the sharce; o
[1y) to muake such transfor of the share a5 the deceased or insalvent member could have made,

(i) The Board shall, in either case, have the same right 1o decline or suspend registration a8 1t would have
had, if the deceased or |n5n|'-lE-r!tmE'mb:[nadtrillsf|:md the share before hig death or insolvency.

75, (i} If the person 30 hecoming entitled shall alect Lo be registered as holder of the share himsell, he shall
deliver or send 1o the company aotice in writing signed by him stating that he s0 elects.

(i) 1f the parsan aforesad shall gbect o transfer thie share, he shall tetify his election by executing a transfer
ol the share.

[fif) All the limjzations, resiricLoRs and provisions of these regulations relating to the right to transfer and
the registrakion ol transfers of shares shall be applicable to any such notice or transfer ac aforesaid as if the
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death or inselvency of the member had not eccurred amd the notice or transler were 3 transfer signed by that
member

2. A person becoming entitled to a share by reason of the death or insolvency of the hokder shall be entitled
to the same dividends and other advantages to whach he would be entitled if he were the registered hokler of
the share, except that he hall net, bafore being registered as a member in respect of the share, be entitled in
respect of it to exarcise any right conferred by membership in relation to meetings ol the company:

Provided that the Board may, at any time, give notice requiring any such person 1 elect either t be
registered himself ar to transfer the share, and if the notice is not complied with within ninety days. the Baapd
may thereafter withhold payment of all dividends, bonwses or ather monies payable n respect af the share,
until the requirements of the notice have complied with.

Forfeiture of shares

27, If a member fails w pay any call, or inswallment of a call, on the day appointed for payment thereof, the
Board may, at any ume therealter during such time as any par af the-call or installment remains unpaid, serve
2 natice on him requiring payment of so much of the call or instaliment a3 i unpaid, together with any imyperest
which may have sccrued.

28, The notice aforesakd shall—

{#) name a further day [not being earlier than the expiry of [eurieen days from the date of service of the
nosice) oa ar before which the payment required by the notice is t be made; and

(%] state that, in the event of NOR-paynent op oF before the day so named, the shares in respect vkl the
call was made shall be liable to be forfetted.

29, If the requirements of any such notice as aforesald are not complied with, any share In respect of which
the notice has bean given may, at any time thereafter, before the payment required by the notos has been made,
ke fordeited by a resolation of the Board to that effect i

30, () A forfeited share may be sold or otherwise disposed of on such terms and In such manner as the Board
thinks fit

(1) At any time before asale or disposal as aforesaid, the Baard may cancel the forfeiture on such terms a5 it
thinls fit )
31. (i} A person whose shares have heen forfeited shall cease to be a member in respect of the forfeibed shares,

but shall, notwithstanding the forfeiture, rermatn lisble 1o pay to the company all monies which, at the date of
forfoiture, were presently payable by him o the company in respect of the shares.

(W) The liabdity of such person shall cease iF and when the company shall have received payment in full of
all such monies in respest of the shares.

32. (7] A duly verified declaration in writing that the declarant is a director, the manager or the sacretary, of
the company, ans that a chare in the company has been duly forfeited on a date stated in the declaration, shall
he conclusive evidence of the facts therein stated as against all persons claiming w be entitled 1o the share;

[if) The company may receive U consideration, if any. given for the share on any sale or disposal thereaf
andl may execuie transter of the share in favour of the person be whom the shirve is sold or disposed of;

(iii) The rransferee shall thereupon be registered as the holder of the share; and

(iv] The transferse shall not be bound 10 see to the ap_pilcau-:m of the purchase money, if any, nor shall his
title to the share he affected by any irregularity or invalidity in the proceedings in reference to the forfeiture,

cole or disposal of the share.
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33, The provisions of these regulations s t forfeture shall apply in the case of nonpayinent of any sum whch.
by She Terin of esue O 2 Shfm!' becomes payable ata lized time, whether on account of the nominal value of
the share or by way of premium, 45 if the same had been payable by virtus ofa call duly made and netified.

Alteration of capital

34, The company may, from time to time, by ardinary resolution increase the share capital by such sum, to be
divided inta shares of such amount, a5 may be specified in the resolution

35. Subject to the provisions of section 61, the company may, by erdinary resolution,—
(a} consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

() convertall or any of its fully paid-up shares into stock, and reconvert that stock inta fully paid-up shares
of any denomination:

(¢} sub-divide its existing shares or any of them inte shares of smaller amount than s fixed by the
memarandum;

[d) cancel any shares which, at the date of the passing of the resslution, kave not been taken cr agreed to be
taken by any person

T, Where ghares arg converted into stock,—

{@) the holders of stock may transfer the same or any part thereolin the same mainer a5, and subject to the
same regulations under which, the shares from wihich the steck arose might before the copversion have bean
trarslerred, or as near thereto as circumstances admit

Provided that the Board may, from time Lo time, for the misimum amount of stock transferable, so, howewar,
that such minimun shall pot excesd the nominal amouanc of the shares from which the steck arome

(&} the holders of stack shall, according to the amount of stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at meetings of the eompany, and other matters, as il they held the
ghares from which the stock arose; but no such privilege or advantage [except participation in the dividends
and profits of the company and in the a358t= on winding up] shall be conferved by an amaunt af stock which

would not, iFexisting in shares, have eonferred that privilege or advantage.

(¢} such ol the regulativns of the company &5 are applicable to paid-up shares shall apply ta stock and the
wards “share” and “shareholder” in those regulations shall include "stock™ and "stack-holder” respectively,

37. The company may, by special resclubion, Irn::iur:e in any manser and with, and subject to, any inckdent
authorised and consent required by kaw,—

{a) its share capital,
() any capital redemphion rEServe acemnt; or

[¢) any share premium ccount

38, () The company in general meeting may, upon the recommendation of the Board, rezclve—

(0] that it is desirable to capitalise any part af the amount for the time being standing to the credit of any of
the company’s Feserve accounts, or to the eredit of the prafit and loss account, or otherwise available for

distribution; and

For SHARP COMMERCIAL ENTERPRISES LIWITED




(] that swch cam he secordingly set free lor distribution in the manne ¢ speciicd in clause () amongst the
memibers whe would have bean entitbed thereto, i distributed by way of dividerd amd in the same ProporLicns.

L} The swm aloresaid shall not be paid in cash but shall be applied, subject Lo the provision contained in
clause (i), either in or towands—

(4] paving up any amounts for the time being unpaid on any shares held by cuch menibErs respecovely;

(§) paying up in full, unissued shares of the company ta be allotied and distrbuted, credited as fully paid-
up, to and amongst such members in the proportions aforesaid;

(] partly in the way specified in sub-clause (4) and partly in that specified ia sub-clanse (B):

[D} A securities premium account and a capital redemplion Tesirve actount Mk, for the purpases of ths
regulation, be applied (o the paying up of unicsued shares ko be issued to members of the COMpany a2 fully paid
bonus shares;

[E) The Board shall give effect to the resolution passed by the company i pursRance ol this regulation.
39, (/) Whenever such a resolution as aforesald shall have been passed, the Board shall—

(@} make all appropriations and applications of the undiviced profits resoheed ta be capitalised thereby, and
all allotments and issues of fully paid shares il any: and

(1) generally do all acts and Lhings reguired to give elfect thereto.
(i)} The Board shall have pewer— '

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

(4) to suthorise any person to enter, on behalf ef ail the members entitied theretg, into an agreement with
the company providing for the allotment to them respectively, cradited as Ruly paid-up, of any further shares
1o which they may be entitled upon such capitalisation, oF as the case may require, for the payment by the
company on their behalf, by the application thereto of their respective proportions of profits resclved to be
capitalised, of the amount or any part of the amouats remsaining unpaid on their axisting shares:

{idi] Any agreemant made under such authority shall be effective and bingding on such members,

Buy-back of shares

40, Notwithstanding anything contained in these articles but subject ko the provisions of sections 68 to 70 and
any odier applicable provision of the Acter any ather kaw for the time being in force, the company may purchase
jts own shares or other specified seounitis.

General meetings
41. All general meelings other than annual general meeting shall be called extraordinary general meeting.
42, (i) The Board may, whenever it thinks it call an extragrdinary general meeting.
(if) IF at any time directors capable of acting who are sul ficient i Aumber to form a quorum are not within
india. any director or any two members of the company may call an extraordinary general meeung in the same
manner, as nearly 85 possible, as that in which such a meeting may be callod by the Board.

Proceedings af general meetings
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43. (i} o business shall be transacted at any gene ral meeting unless a quardm o] members is present at thi
time when the meelig procecds 1o business.

11] _1|,u'| % 4ve as otherwise provided herein, the guorum for the pereral meelings shall be as provided in SeCt0n

44, The chairperson, Il any, of the Board shall preside as Chairpersan at avery peneral meeting of the company.

45. Ifthere & no such Chairperson, or if be is not present within fifteen tinutes after the Gme appointed for
holding the meeting, or i unwilling to act as chairperson of the meeting, the directar present shall elect one
of their members to be Chairperson of the maeting,

46. |F at any meeting no director is willing to act as Chatrperson or il no divector is present within fifeen
inutes aftar the time appointed for holding the meeting, the members present shall choose one of their
members to be Chairperson of the mestng.

Adjourmment ef meeting

47. (i) The Chairpsrson may, with the consent of any meeting at which 4 quorum is prasent and shall, if so
directed by the mesting, adjourn the meeling fram time to time and from place b place.

(i} No business shall be transacted atany adjourncd mecting other than the business left unfinished at the
meeting from which the adjournment took place.

(ifl) When & meeting i5 adjourned for thirty days er more, notice of the adjeurned meeting shall be given a8
in the case of 2n original meeting.

{iv] Sawve as aforesaid, and as providesd in section 103 0l the Act, It shall mot be necessary to give any natice of
an adjournment or of the business to b transacted at an adjourned mestmg.

Foting rights
48, Subject to any rights or restrictions for the time being artached to any dass or classes of shares,—=
{a] on a shew of hands, every member present io paret shall have one vote; and

(b] on a poll, the vating rights of mambers shall be in proportion ta his share in the paid-up equity share
capital of the company.

40, A membear may exercis= his vabe gl a meeting by electronic means in accordance with section 108 and shall

vote only onci.
50, (i) In the case of jolnt hotders, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted 1o the exclusion of the votes of the other jmint holders.

[if} For this purpose, seniority shall be determined by the arder in which the names stand in the register of

mémbérs.

&1, A member of ynsound mind, or in respect of whoman ardar has been made by any court having junsdiction
i Iunacy, may vobe, whether on a show of hands or on & poll, by his committee or other legal guardian, and any

cuch committee or guardian may, on 3 poll, wote by proxy.
52, Any husiness other than that upon which a poll has been demanded may e proceeded with, pending the

waking of the poll.

53, Mo member shall be ontiled to vote at any general meeting unless all calls or other sums presently payable
by i in respoct of shares in thie company have been pakd.
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gurned meeLing

S4. (1) No objection shall be raised to the qualification of any voter except at the meeting or ad)
ba walid

at wich Lhe vote objected to Is given of tendered, and every vote not disallowed atsuch meeting shall
fior alll purposss.

|4} Any such objection made in due tirme shall be referred to the Lharperson of the meeting, whase decision

<hiatl be final and conclusive.
Froxy

55, The instrunsant appointing a proxy and the power-of-attorney or other authonty, if any, wnder which |t is
stgned or a notarised copy of that power or puthority, shall be depasited at the registersd office of the company
not 1655 than 48 hours before the time for holding the meeting or adjournad meeting atwhich the person named
in the instrument proposes t vote, or, in the case of a poll, not less than 24 hours hefore the time appointed
for the taking of the pall: and in default the instrument of proxy shall not be treaped s valid.

C6, AN insyument appointing a prosy shall be in the farm ac prescribed in the nues miade under section 105.

57, A vobe given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death oF Iesznity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed or the transfer of the shares in respect of which the proxy is glven:

ar transder shall have been received

Provided that oo intimsation in writing of such death, insan iy, revocation
journed masting at which the progy

by the comjpany at its olfice before the commencement of the meeting or ad

s used.
Bourd of Directors

£f. The number of the directers and the names of the first directors shall be determined in writing by the
subsseribars of the memorandum or a majority of then.

1. CHIRAN]I LAL JALAN
2, HUSUM JAIN
3, BHAMWARI DEVI BHANSALI

§4, [i) The remuneration of the directors shall, in 5o far 3% it consists of @ monthly payment, be desmad ta
accrue from day-to-day.

(i} In addition to the remuneraton payable to them in purnsnce of the Act, the directors may be paid all
travelling, hotel and other expenses praperly incurred by them—
(4] in anending and returning frem meetings of the Board of Direciors or any committes thereol or genearal
meetings of fe Company; o

{b) in conpection with the business of the company.

&0, The Board may pay all expenses incurred in petting up and registering the company.

61, The company may exercise the powers conferred on il by section £8 with regard to the keeping of a foreign
register; and the Board may (subject to the provisions of that {section) make and vary such regulations as it

may thinks fit respecting the keeping of any such register,

62, All cheques, promissory ROLES, drafts. fundis, bills of exchange and other negatiable instruments, and all
recelpts for monies paid to the company, shall be signed. drawn, accepted, endorsed, or otherwise executed, as
the case may be, by such parion and in sech manner @ the Board shall from time W dme by resolution

determineg.
§3. Every director present atany meeting of the Board or of a committee thereod shall sign hiz name in a book
to be kept for that purpoese

" Eor SHARP COMMERCUAL ENTERBRISES LIMITED
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G, |1} Subiect o the proy isiens of sedion 4% e Doard shall live power at any ifeaie, A from bime b D
Lo agpeinlt @ pesson as an adudstional director, provided the uumber of the directors and additianal directon
together shall mot @ any tme exceed the maximum strength fixed for the Board by the artickes There wall be
s ol three moemibsers as reguired by the A

(01} Such person shall hold office only up to the date of Lhe nest Annuat General Meeting of the company’ hut
ahal] b ehipeble for appointment by the company a5 a direcior ar thal mecling subjeet to the provisinng of the
.1|-..'|

Proceedings of the faward

5. (] The Board of Directors may nieet for the conducl of business. adjourn and otherwise regulate its

meekings, as i whiinks fik

(] A director nay. and te manager o secretary on the requisition of a director chall, at any time, Surnmon

s necting of the Board,

66, (1] Save as otherwise expressly provided in tlhe Act, guestinns arising at Any meeting of the Board shall be

gecided by a majority of votes.
(i} b case of an equality of votes, the Chairpersan o the Beard, if any, shall have a secoid of casting vote.

67. The conunuing directoss may act notwithstanding any vasincy in the Board; but, if and so long as their
number & reduced below the quorum fixed by the Act far & mesting of the Board, the conti nuifg directors or
director may ad for the purpose of increasing e pumber of directors to that fixed for the quorum, oF of

summoning a goneral meeting of the conipany, bul fur no other purpose.

68. (i) The Board may eleet o Chalrperson of its meetings and determine the period for which e is to hold
nilice.

[#i} If no such Chairperson is elected, or il at any meeting Lhe Chairperson |5 aot present within five minules
aiter the time appointed for halding the meeting, the directors present may choose one of their numirer Lo

be Chairperson of the meeting.

69, (7) The Board may, subject the provistons.ol the Acl, delegate any of Its puwers te committees consisting
of such member or members of its body as it thinks fiL

(i) Any committee S0 formed shall, in the grercise of the powers S0 delegated, conform to any regulations
that ey be imposed on it by the Baard.

70, (/] A conunitiee may elecla Chairperson of its meetings.

{#] 1f no such Chairpersui is elected, or if at any meeting the Chairperson is net present within five minutes
after the time appeinted [or holding the meeting, the mendbers present may chaoose ong of their members

Lo be Chalrperson of the meeting.
71. (/) A conunitiee may meet and adjourn as it thinks L

sing at any meeting of a committee shall be determined by a majority of votes of the

() Questions ar F
d i case of an equality alvobes, the Chairperson shall have a saood ar casting vote.

members present, an

72. All acts dofse in any meeting of de Board or of 3 committes thereof or by any person acting as a director,
chall notwithstanding that it may be afterwards discovered that There wias some defect in the appointment of
any one of more of sucl directors o of any persan acting as aforesaid, or that they or any of them were

disgualified, be as valid as if every such direclor or such persen had been duly appointed and was qualified to

bt @ direciad,

Fou SHARP COMMERCIN ENTERPRISES LITED
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o4, Save as otherise expressty provided in the Acy o resolation inwriting, sigied by all the members of the
Bround ob o a4 eemmitbee therend, for the time being entithed (o receive notice of & meeting of the Board ar
conmmittes, shisll B valid amd elfective as if 1 had been passed ata mecting af tie Board or commitize, duly
vovena'd and hehl

Ehicf Exevutive Officer, Munager, Company Seeretary or Chief Financial Officer
T4, =ybyect Lie U |'||'||'|l.'|:-:i||.1|1:-'. ol Ul A, —

(41 A chielexeoutive offioes, anager, conpany sccetary or chiel nancead offloer may be n]-"l-"l'_'""-'?'i by the
B for siteh e, o uch remuneration and upon such conditions a5 it may thinhs fit; and any chiel executive
ol manager, company secretay or chiel financil officer so appokited may be remaved by means of a
resollive o e Boanak;

(i) A director may be agpointed as chief exeoutive ofliver, nikndger, COmpamy secretary or chief financial
sl

75, A provision of e Actor taese regulations requining or autherising a thing to be done by or to a direcor
andd ehiel exeeutive oflicer, manager, conpany secretary or chict financial officer shall aot ke catisfied by its
bing clone by or 1o the same person acling both as director and g5 or in place of, chief expcutive officer,
e, conmpiny secretary o chiel Anancial officer,

The Seal

T, ] The Boared shall provide for the sale custody of the sk (11 any],

i) The seal of the comypany shall net be allized to any insrument axcept by the authority of & resslution of
the Doard o1 of 2 committee of the Boand sutherised by it in that hchalf, and except in the presence of at lzast
two directors and of the secretry or such other person as te Board may appuint for the pirpose; and those
e directors and the secretary or other person aforesaid shall sign every Instrument to which the seal of the

commpany is 5o alfixesd in their presende,

Dividends ard Resarve

77, The company in peneral meeting may declare dividends, but no dividend shall exceed the amount
pecommmended by the Board,

78, Subhect to the provisionss of secthon {23, the Buard may [rom time to time pay to the members such Interim
dividends as appear to it tw be justified by the profits of the comjany.

79, (i) The Board may, before recommending any dividend. set aside out of the profits of the company such
suEns as ik thinks (il 45 @ reserve oF reserves which shall, at the diseretion of the Board, be applicable for any
purpose Lo which the prolis of the company may be propery applied, including provision for meeting
ontingensies or for equalizing dividends; and pending such application, may, at the fike discretion, sither be
employed in the business of the company o be wvested in such investments [other than shares of the

company] as the Board may, from time Lo Line, thinlkes fiL.

{ii} The Board may also carry forward any profits which it may consider necessary not to divide, without
selting them aside as a reserve,

#101. (1) Subject to the rights of persons, il any. entitled to shares with special nghts as to dividends, all dividends
chall b dechared and paid according to the ameunts paid or credived as paid on the shares in respect whereof
tie dividend is paid, but if and solong a3 nothing is paid upon any of the shares in the company, dividends may
be declared and paid according Lo ithe amounts of Ue shares,

(i) Ho amount paid or credited as pald on a share o advance of calls shall be treated for the purp af this
regulation as paid on the share. 0505

For SHARP COMMERCUAL ENTERPRISES LIITED
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Lir] Al dividends shiadl be apportioned and pasd proportonately to Lhe amostinrs paid or croedited as prabitd aim
e s hares durimg sny poction or portions of e pericd inrespect afwhich the dividend is praaied; kst (T angy share
s issued on terms providing that it shall snk for dividend as from a particular dale such share shall rank for
dividend accosdingly.

B1. The Board may deduct lom any dividend pagable to any membeer all suims of money, #any, presently
payable by kim to the company on account of calls or otherwise in relation 0 the shares of the company.

B2. () Any dividend. interest or other monies pagable fi cash in respect of shares may be paid by chequl oF
warrank sent through the post directed Lo the registered address of the halder ar, in the case ol joint lsalders,
te the registered address of that sne of the faint holders whe is first named on the register il
such persan and ta such address a3 tve holder or jeint holders may in writing direck.

(i} Every such cheque or warrant shall be made payable to the grder of the persal to whom |Tis sent

3. Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
pther moies pavable in respect of such share,

84, Notice of any dividend that may have been dedared shall be ghven to the persons entitled to share therein
in te maneer mentioned in de Act,

A5 Mo dividend shall bear interest against the compary.
Accounis

B6. (f] The Board shall from time o time detormine whether and to what extent and at what umes and places
and under what conditions or regulations, the accounts and books of the company, or any of them, sl ba open

to the inapection of members not bring directors.

[if) Mo member (not being a director] shall have any right of inspecting any account or beok or docunient of
Use company except as eonferred by law or authorised by the Beard or by the company In general meeting,

Wirnling up
B7. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i) If the company shall be wound up, the liguldator msay, with the sanction of 2 special resolution of the
company and any other sanction required by the Ack, divide amongst the members, in specie o kind, te whote
ar any part of the assets ofthe campany, whether they shall consist of property ofthe sime kind ar not

[ii) For the purpose aloresad, e IbqurdumE may st such value as he deems fair upon any property to be
divided as aforesaid and may determine haw such division shall be carried out as between the members or

different classes of members.

[iif} The liguictator may, with the like sanction, vest the whale o any part of such assels n inmtees upon
sucly trusts for the benefit of the concributories if he considers necessary, bat so that no member zhall be
compelled 1o accept any shares or other securities whereon there ks any lability.

Inelemmnity
88, Every officer of the company shall be indemnificd out of the assets of the company against any labilicy

imcurred by him i defending any proceedings, whether civil or crimiral, in which judgment i given in his
favour of in which he is acquitted or in which reliefis granted to him by tha court of the Tribunal

For SHARP COMMERCIAL ENTERPRISES LIMITED
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