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(A)

THE COMPANIES ACT, 19568
COMPANY LIMITED BY SHARES -
MEMORANDUM OF ASSOCIATION

S

- OF

CINERAD COMMUNICATIONS LIMITED

The name ¢f the company is CINERAD COMMUNICATIONS LIMITED.
The Registered Qffice of the Company will be situated in the State of Maharashira,
The Objects for which the Company is established are :

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON
TS INCORPORATYION :

To act as Mgtion Pictyure Producers in tatkie version or-otherwise, in 70mm, 36mm, 16mm,
Bmm or otherwise in Hindustan version or otherwise in any colour Eastman colour,
Technicolour, vaaoolour o¢ otherwise or Biack and White or otherwise including
documentaries and advertising films and o fet the same on hire or otherwise for distribution
or exhibition or to sell the same wholly or such part thereof or part rights thereof for such
consideration or upon such terms and conditions as may be deemed necessary or

expedient.

© FOR CINERAD\COMMUNICATIONS LTD.
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(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN

10.

1.

OBJECTS: /

T0 BG1 83 Fruucobdud 1 wrs tin either in colous or b&ackandwhitewmtt\elabmamowmd
or acquired in any way.

To act as Distributors of Motion Pictures in any length, sizes and colour for any workd territory

©Incwaing India and Overseas on ouight basis, Minimum Guarantee or advance basis o simple.

oommbsmhasnsampatwmmpbasiswpmﬁt-shamgbasisasisﬂmgmﬁtbyMME
of the Company.

Fo act the world right controfier of the Motion Pictures produced by others elther before, during or
after making stage, jointly or in conjunction with other Individuals, institutions, firms, companies
and corporations periodically or permanently.’ ‘ _

To act &s the technician of the motion picture production either in the capacity of supplier o
technical knowhow in motion picture production or distribution or exploitation or exhibition as
directors, production advisers, business advisers, costume make-up or camera technique suppliers
or any tecnmical maiter connecied with the Motion Picture business.

To act as the Distributors Exhibitors and Exploiters of the Motion Pictures in colour or gtherwise
atanyphoehlndiawabmadwimmemeak&sawmd.himdmomerﬁseacqukedmsuoh
terms and conditions as the Directors think fit and proper for the benefit of the Company. -

To act as importers of the exposed and unexposéd film in colour or Black & White or to act as
importers of raw materials, cosmetics, photographic film, machinery apparatus and equipment
and other items gssentially required for the making of or the betterment of the movie from any
part of the world and to acquire and purchase licences and incentives for the same. |

To act as financiers in whole or in part of the motion pictures sither for production or distribution
or for exploitation and exhibition or for import, with or without the security as thought by the
directors of the Company in the best interest of the Company.

To make. ourchase, take on hire; acquire, finance, hold, sell, let or relet or lease or otherwise
dispose of distribution and exhibition rights wholly or partly in cinematograph films, raw films,
cinematograph machinery, and such other goods and articies as are required for the prodtiction,
distribution or exhibitions of cinematograph films upon such terms and conditions as may be
necessary or expedient.

To apply for, purchase or otherwise acquire any patents, inventions, licences, concessions and
the like conferring any exclusive or fimited rights to use any secret or other information as to
mykwmﬂonwhhhnmysaemcapabhofbeingusedformypumosesofmmmyame
acquisition of which may seem calculated directly or indirectly to benefit the Company and to
use exercise, develop o grant licences in respect of or otheswise tum 10 account the property,
rights or information so acquired.

To buy, make, produce, take on hire or otherwise acquire afl necessary machinery, cameras,
instruments, apparatus, tools, sound recording sets, reproducing sets, reproducing machines,
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13.
14,

1s.

16.

17.

18.

19.

-

“lighting sets, chemicals, dresses, omament, fumiture, photographic and optical goods,

cinematographic films, broadcasting and receiving sets and television sets, material for setting
decorating or any other articles requined in connection with the business of the Company and io
deal in all or any of them inclusive of by salling or leasing them out from time to time.

To acquire by purchase, lsase grant, assignment, transfer licence, exchange, otherwise, lands,
gardens, bullt premises and to erect bulidings, cinema houses for showing pictures, recording
theatres, studios, laboratories, factories.

To appoint agents and constitute agencies of the Company in India and eisewhere in the world.

Tommm«mmnmmmmmthmhgmm
oranyoﬂ\erarbclerequimdlnoonnectionwiﬂwsingofﬂxeloeationindudmgtodealinallorany
of them inclusive of buying, selﬂngorbaslngmemoutfromtimwm

Todoalloranyofheaboveﬂungsmmypartofﬂ\ewoddaspmapa& contractors, sub-
contractors, trustees, or otherwise and either alone-or in conjunction with others and to do all
smhm:amkzddenwmmmbﬂnammdﬂnammedsmanyoi
them,

o enter into technical and financial cotlaboration with foreign or Indian collaborators for the
above objects.

o carmry on the business of showing, producing and advertisement films, shorts, sliides and
smmgmeadverﬁsementwmbnwanymeaueplaces hall or any cther show.

Tom“mmmswmmmmmmm journals,
books and other literary works and undertakings relating to films and activities of the film industry
and to canty on the business of publicity and advertisement agents in relation to the above
objects.

To produce and get produced talking or television films and gramophone records in various
languages, to carry on the business and particularly in the film industry, all and its allied or
kindred trades and businesses and particularly the film indusiry, both sflent and talkie and any
business or industry, which may hereafter be deemed to be an improvement upon or a
replacement in part or wholly of the film industry as is known and understood as the date
hereof.

To organise exhibitions, fairs, shows, market for the sale of and advertisements for all kinds of
MdeWmmmmmmwmmmmmapumm
and propaganda agents for the aforesaid object.

To remunerate Diroctors, Managing Directors staff technicians and employees of the Company

and others, out of, or in proportion to the retums of profits of the Company or In such other
manner as the Company may deem tit.

To enter into agreements with authors, story, scenario-writers and other persons for the dramatic,
musical or other rights of cinematographic representation or exhibition of their stage, play, story
composition, scenario performances and entertainments.
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23.

24.

25.

21.

8.

1\
FOR CINERAD \OOMM

Pl

To enter into agreement and employ film d technicians, engineers, sound experts,
cameramen, musicians, art directors, printers, ters, actors, actresses and other expert
persons necessary for conducting the business of the Company and to train and equip persons
in acting, photography, recording in all subjects connected with the cinema and other allied
industries. '

To appoint engineers, contractors, managers, salesmen, brokers, canvassers, agents
representatives and other persons and to establish and maintain agencies or branches in any
part of India or eisewhere for the purpose of the business of the Company and to discharge
and to discontinue the same.

To oblain any rights, concession and privileges, permissions and the iike, periodicals or otherwise
which may be considered conducive to the interests or fo the business of the Company from any
Govemment, States, Municipalities, Local Boards, Museums, Libraries or any authorities supreme
or otherwise and to enter into arangements in connection therewith and to cany out, use,
exercise and comply with such fights, privileges, concessiaris and permissions and amangements.

To acquire and undertake, mewhﬂeoranypartofme business, property and liabilities of any
persons, firm orcompanycanyingonanybusinmwhimmecgompanyisaumorisedh@ny
on. '

Toestablishandmahhhagencies. branches.placesandlocal_registersmdpmwrem
Wmmmdammmwmmmwbwmhwmdme
workd.

To draw, make; accept, negotiate, assagn.execuheandissueandtobuy,sellpmrrﬁssorynotes
ullsofexchame.bﬂhofhdmgammnegoﬁabbwhansfemuemmmanbhoomed!m
with the business of the Company.

To receive moneys for financing the business of the Company on deposit or loan uponsuch
terms as may be thought fit provided, however, that the Company shail not do any banking
business as defined under the Banking Regulation Act, 1949, subject to provisions of Section

- §8-A and directives of Reserve Bank of india.

To act as financiers and to lend finance advance money on property, on morigage of immovable
property on hypothecation or pledge of movable property on barter basis or without securities
to such persons and on such terms as may seem expedient and in particular to customers or
any persons having dealing with the Company but not amounting to banking business as defined
under the Banking Regutation Act, 1949.

To amalgamats, enter into partnership or arrangements for sharing profits, union of interest,
co-operation, Joint venture, reciprocal concession or otherwise with any person, fim or company

mwmonmwﬂammﬁuym«mgagedhanybwnmwmmﬁmm
ﬂtaCmnpmylsauﬂ\orisedtodo

To pfonmanycunpanyoroompanies for the purpose of acquiring all or any of the property
rights and liabilities oithts Company.

UNICATIONS LTD.
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To take or otherwise acquire and holdshams‘anyotheroompmyhavhgobjedsauogemer
or in part similar (o those of this Company.

To convert the Company into public imited company, and vice versa.

To make donations to such persons o institutions and in such cases and either of cash or any
oﬂmassetsasuuybeﬂmghdmcﬂycoMudvebmyofheCompanfsobiedswmmse
expedbruandhparﬁadarwremmemmypersanoroorporahoninuwudng business to
mmwmmsumwmmmwmmmmumom
and 1o establish and supportor aid in the establishment and support of associations, institutions,
mmwmmnmbrmebmeﬁtdmempbyeesorexaumbyeasmofpemm
dealing with the Company or the dependents, relatives or connections of such persons,
allowances, gratuities, bonuses, either by way of annual payments or a lump sum, and to make

: paymentsmmﬂsmumaabeonnandwnmbutehuwMentaMbemﬁtmndamor

ar.

41.

42.

for such persons.
To cause the Company to be registered or recognised in any foreign country or place.
To grant aid; scholarships, subsidy loan etc. foradvancedsh:dseshoonneebonwlﬂmeobject

dﬂncOmpanyhuwBHelndiatodesewhgpemnstﬂnmmpmmsassumdofgmd
retums for the attainment of the objects of the Company.

To maintain Workshops, Laboratories and to canry on research or repair for the Company'’s
producusandmadthefyequipments and assets. » '

ToselmddisposeofheﬂwlemnpaﬂofheCmpanfsunderﬂHngbrsudan«aMn
as the Company may think fit.

To invest and deal with the moneys of the Company.

Yo take all necessary or proper steps in any Legistature (Central or State) or with the authorities
governmental, local, municipaloroﬂmwiseormanyplaoeinwhichu\emmpa\ymayhave
interest, and to carry on anynegotaﬁonsotomhonsiorﬂwpurposesofdnectlycarrymg out
un]ohsofﬂnmnyweﬁeotngwmodﬁcaﬁmshmmmamemmwandto
opposeanystepstakenbyanypersonoroompmywhid\ may be considered likely, directly or
indirectly to prejudice the interest of the Company.

wmwnmmmmmammdmmm
w«mmmwawdmmmﬂmasmmm
bbeeambmeumesswlﬂd:maymwmcompmycapabbofbehgwmemenﬂy
carried on in connection with any of these objects or otherwise caiculated, directly to render of
the Company’s properties of rights for the time being profitable.

Tom@duwdmmﬂmdmmubmm.mm
and establishment of the Company.

To invest the surplus moneys of the Company in shares, stocks, bonds, debentures obligations
or other securities of any Government, Municipality, or other public bodies, Companies or
Assodaﬁonsasmyﬂomﬁmebﬁmbeexpedieﬂwbedetenﬂnedbyﬂwﬁoawofolm.

FOR CINE COMMUNICATIONS LTD.
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45.

46.

©
48,

49,

50.

51,
52,

§3.

FOR CINER®

~

Tobomwortaiseorsewrethepaymentofmm?hsudlmannerandonsuchhnnsand
wimsumpowerswwwﬂegesasmaybeﬂmghtmaMhpwﬁwhrbymeHmeofmupon
mmmdmge.mmmmmmamermww
of the Company along with the guarantee of the director or directors, and with a view thereto
mortgage and charge the undertaking and all or any of the immovable property present or
future.anddoranyofmeunmlledmltalformeﬁmebeingofmemmpanymdhpurchase.
redeem or pay off any such securities, but not to undertake the business of Banking as defined
under the Banking Regulation Act 1949 subject to provisions of Section 58A and directives of
Reserve Bank of India. '

To issue and deposit any security which the Company has powers to issue by way of morigage
or charge to secure any sum, also by way of security for the performances or any contracts or
obligaﬂonsofﬂp(?anpany.

47._},:__Toguamﬁseﬂlepawnanofmoneyunsecuredorsewredbyorpa_yaueunderorh respect of

promissory notes, hundies, bonds, debentures, stocks, contracts, mortgages, charges,
obiigations, instruments and secuities‘ofanypompanyorofaqymmysupreme. municipal,
local or otherwise of any persons whomsoaver whether incorparated and generally io guarantee
or become sureties for the performance of any contracts or obligations in connection with the
Company's business. '

OTHER OBJECTS :-

Ta canry on the business of hotel, restaurant, cafe, tavem, begr houge, canteen shop, coffee
shop, refreshment room, lodging, house keeper's licensed vicluallers wine, beer and spirit
mmmmmmwmmamummmaﬁwmmmmm
purveyors and caterars, diaries and suppliers of articles of food and public utility of all kinds and
descriptions. ]
TobemmmdundeﬂakemeoﬁoeofmeSmtad&c,Tmasum.PmmTMand
Receivers or Agents of any person, ﬁnn,oroompawe%erindep;eﬂdenﬂy.orjoinﬂy.wimany
other person, firm or company, and to carry on all kinds of agency business.

Tobmsadevetykindofagencybusimsshanymmodﬁymdgemﬂytoengageinany
business or transaction. :

To cany on business of industrial and agricultural products.

To carmy on the business as general merchants, estale agents; buiders, constructions and as
importers, exparters, agents, mm.mmm'dwmmmmm,m.
refrigeration, air-conditioning and other products epparatus, tools, appliances and other
commaodities, articles, goods or things of every description including wheat, straw, rice and
mmdm.mmm.mm.mmmm,mm.

TommMmdmmm.Wm.mm,mm.m
hiring, letting, letting on hire or distributing or dealing in all kinds of machineries equipments,
nadahe.m_mb.mqnghneﬂmgmdsdmmmﬁmandhpaﬁwhramwng

3} COMMUNICATIONS LTD.
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squipments, defence equipments, Cranes, W, twists, hard tools, tailors, forgings, machine
tools and equipments, engineering goods, refinement. '

. To carry on the business of vocation of acting as advisers and consultants in or outside India on
all matiers and problems relating to the business of builders, contractors, erectors, constructors
duidmham&apamwts.smmmsmmsmmd.oﬁmmmwmﬁmﬁmdammacﬂ
-holiday resorts, hotels, motels and in particular preparing of building sites constructing,
reconstructing, erecting, altering, impmvmg enlarging, developing, decorating, fumishing and
maintaining of structures flats, houses, factories, shops, offices, garages, warehouses, buildings,
works, workshops, hospitals, nursing homes, clinics and other commercial and educational
institutions.

. To cany on the business or vocation of acting as advisers and consuitants on all matters and
problems reiating to the Personal, Technical, Industries, Civil, Administration, Finance and
Organisation. Management. Commencement or expansbn of Industry purchasing techniques
wmammdmsmmwmﬂm@m purchases, sales, material
and cost control, marketing advertisement, publicity, personal, export and inport to and for
institutions, concern, bodies, associations (Incorporated or unincorporated) Departments and
services the Government, public or local authorities, trusts, scientific and Research and
Development Centres, and to be appointed as technical, financial, industries, atministration Civil
consultants.
. TomyonthebusinessofShup Breaking and for this purpose to buy, sell, manufacture, dismantle,
_re-build and dispose of ships, vessels, barges, tankers, trawlers, drifters, tugs, engines, tackle,
gear and equipments, and to purchase, sel, dispose off, import, export and deal in machineries,
steel, steel scrap, spares, equipments, metal, strips, sheet, plates, wives, rods, wood and other
materials resulting from ship breaking operations and to act as commission agents and scrap
dealer in relation thereto, iron and steel dealer, reseliing and import and export of iron and steel
materials.
. Tocarry on business as developers of land, buildings, immovable properties and of real estates
by constructing, reconstructing, altering, improving, decorating, furnishing and maintaining offices,
fiats, houses, factories, ware-houses, shops, wharves, building works and conveniences and
by consolidating connecting and sub-dividing immovable properties and by leasing and disposing
of the same.
. To cary on business of builders, contractors, erectors, constructors of buildings, houses,
apartments, structures for residential, industrial, commercial, institutional or developers of housing
schemes, fownships, holiday resorts, hotels, motels and in particular preparing of building
sites, constructing, reconstructing, erecting, altering, improving, entarging, developing, decorating
fumishing, maintaining of structures, fiats, houses, factories, shops, garages, ware-houses,
buikiings, works, workshops, godowns and conveniences to purchase for development, investment
or for resale lands, houses, buildings, structures and other properties of any tenure and any
interest and to purchase, sefi fand of buiding and give land and or building on lease, sub-lease
and to deal in properties.

FOR CINERAD COMMUNICATIONS LTD.
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59,

60..

(4]

€3.

FOR CINERAD C(

To carvy on the business of buiklers, conltractors, erectors, constructors of buildings, houses,
apartments, structures or residential, office, industrid, institutional or commercial or developer
of co-operative housing societies, developers of housing schemes, townshipe, holiday resarts,
hotels, motels, and in particular preparing of building sites, constructing, reconstructing, erecting,
altering, improving, enlarging, developing, decorating, fumishing and maintaining of structures,
flats, houses, factories, shops, offices, garages, warehouses, buikdings, works, workshops,
hospitals, nursing homes, clinics, godowns and other commercial educational purposes and
conveniences to purchase for development, investment or for resale lands, houses, buildings,
structures and other properties of any tenure and any interest therein and purchase, sell and
i i1 Troe-iKA @il 15a55-T10kd 1and and to make advances upon the security of lands, houses,
structures and other property or any interest therein and to purchase, sell, lease, hire, exchange
or otherwise deal in land and house property and other property whether real or personal and to

“hirn tho eama into account as may seem expedient.

To canry on business as developers of land, buildings, immovable properties and real estates by
constructing, reconstructing, altering, improving, decorating, fumishing, and maintaining offices,
o, hisusse, fastoriae wora , shaps, sharves, buildings, works and conveniences and
bycmsaidaﬁng.wnmﬁngammmmhmwabbpmpemesamwbasagmdmm
off the same.

- T owi, LnstuCt, Tu, reraier, technical advice in constiucting, furnishing and running of, take

over, manage, canry on the business of hotel, restaurant, tavem, depaxtp'entalstore, bars,
refreshment rooms, boarding and lodging, house keepers, clubs deparlmen@al stores in India
arin any nther part of the world.

Toearrymmebushassofadethonmnyandasmemnts. imporiers, exporters, buyers,
-sllers, retallers and dealers and agents in all kinds of commodities, materials, articles and

2, inchuting ooltan and other fibers tabrics all inds, ol seeds, minerals, chemicals, omaments
and jewellors, buliion and coin, precious and semi-precious stones, objects of art and products
of every description, either, raw of manufactured or in the natural or processed, machineries,
machinery parts and spares, lools, implements.

To purchase for investment or re-sale and to traffic inland and house or other property of any
tenureandanyhterestﬂmerehandseﬂanddeamﬂeehouandleasemugmund rents and fo
make advances upon the security of land and house or other property or any interest thereon
and generally to deal in traffic by way of sale, lease, exchange or otherwise with land and house
property and other immovable property.

. T invest In acquining ‘and holding shares, stocks, debentures, debeﬁwre-stodg bonds,

ongaﬁonsaMsmﬁesbsuedagmmwedWanywmpanymnsﬁtuﬂedbrcamm
business in India or elsewhere and debentures, debenture-stocks, bonds, obligations and
securities, issued or guaranteed by any Government, state, dominion, sovereign rulers,
commissioner, pubiic body or authority, supreme, municipal, local or otherwise firm or persons
whaﬂzerhlndiaorelse%ereandtodealmmandh:mtoacoountﬂwsame,mvidedaiways
and no investrent imposing unlimitad liability on the Company shalt be made.

UNICATIONS LTD.
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vV, The liabliity of the members is imited.
1

¥ The Authorized Share Capital of the company ks Rs. 150000000/~ (Rs. Fiteen Crore
Only) Divided into 15000000 (One Crore Fifty Lacs) Equity Shares of Rs.10/- (Rupees
Ten Only) each. The Company has power from time to time to increase or reduce the
capital and to issue any of the share in the capital , original or increased , as ordinary
or preferred with or subject to any preferential , distribution of assets, repayment or
mdudionofcapitalvobngoroﬂmmiseorsubdmdeﬂwm and generally on such terms
as the company may from time to time by special resolution determine and carry the

regulation of company as far as necessary to give effact fo the same, subject to the
provisions of law.

{a) . Anyshares of the original or increased capital may from time to time iesued with guarantee
of any right of preference whaether in respect of dividend or-of ropayment of capital or both
or any other special priviloge or advantage over any sfiares proviously issued or then
about to be issued or with deferred or qualified rights as compared with any shares special
right or timited right or without any right of voting and generally proviously issued or subject
1o any provision or conditions and on such terms as the Comparty may from time to time
datermine. '

1) 'rhamomeholdmocanydassofsnares formoﬁrnebemgmmpanofme
capitaldthaCompmw may be modified, affected, varied, extendad, or sumenderad either
" with thé consant in writing of the holders of thrae-fourths of the issued shares of thit class
or with the sanction of a Special Resolution passed at a separate meeting of the holders of
those shares.

Managing Director
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We, the several persons whose names, addresses and descriptions are hereunder
subecribod below, mdadmdmbmwdkhamwhmmdﬂsmmm

B o mlndloe s

Vi ABEUGARLOT, S nﬁmpmdyagmbukahenmwashamhmmpRﬂofﬂw

Company, set opposite 10 our respective nemes :
Numberof ]
8, Name, address, desoription | ¢ Slomturo fsmdﬂhmw
No. gndOeqmﬁonoI taken by o name, address,
1 3 euohubwti:er Subscriber . &ocwpatlon
1. | zAFARHAl . 10 Sd-- -
S/0 Mohammed Abdul Hal (Ten)
| 18/, Lands End o
Dongersi Road,
Malbar Hi,
Bombay - 400 008
-_— - 'a-. '
of Motion Pictures
fims,
2. | MOHAMMED ABDUL HA! 10 Sd/- . v
S/o Mohammed Abdul Jabbar (Ton) % . F
18 G/, Lands End), Equity _3% ' 8
Cingerss Noad, Shards 'Qz' 8
.| Malbar Hif, : . o -gv-
‘ Bombay- 400 008 %§ L
o 303t =
DD 1595 %3‘, gg S
g &
. 20
TOTAL | (Twenty)
BOMBAY ' :

DATED : 5th Day of September, 1986

FOR CINER OMMUNICATIONS LTD.
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
{Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION OF
CINERAD COMMUNICATIONS LIMITED

PR

The following regulations comprised in these Articles of Association were adopted pursuant to members’
Special Resolution passed at the annual general meeting of the Company held on 20TH September, 2014
in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant

Articles of Association of the Company.

TABLE ‘F' EXCLUDED

The regulations contained in the Table marked ‘F' in
Schedule | to the Companies Act, 2013 shall not apply to the
Company, except in so far as the same are repeated, contained or
expressly made applicable in these Articles or by the said Act.

1. (1)

{2) The regulations for the management of the Company and
for the observance by the members thereto and their
representatives, shall, subject to any exercise of the statutory
powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resclution as
prescribed or permitted by the Companies Act, 2013, be such as
are contained in these Articles.

Interpretation

2. (1) In these Articles —

(a) “Act® or “The Act® mecans the Companies Act, 2013 or any
statutory modification or re-enactment thereof for the time
being in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the relevant
Articie in which the said term appears in these Articles and
any previous company law, s¢ far as may be applicable.

{b) "Articles” means these articles of association qf the
Company or as altered from time to time. i

(¢} “Board of Directors” or *Board”, means the collective body
of the directors of the Company.

(d} “Company” or “The Company” means Cinerad Communications
Limited.

{e) “Director® and “Managing Director” means the Directors and
. Managing Director for the time being of the company.

(i “Dividend” include interim dividend and bonus.

_(g) °“Register* means Registers of Members and other registers
as required to be kept for the time being in force as
prescribed under relevant sections of the Act.

(h) *Rules” means applicable rules for the time being in force
as prescribed under relevant sections of the Act.

(i} “Secretary” means the Company Secretary or Secretary for
the time being of the company.

(i) Seal means Common seal of the Company.

(2} Word importing the singular number shall include the plural
number and word importing the masculine gender shall,
where the context admits, include the feminine and neuter
gender.

(3} Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or the Rules, as the case may be.

FOR CINERA
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Table F’ not to
apply

Company te
be governed by
these Articles

“Act”

*Articles”

“Board of Directors”
or “Board”
“Company”

“Director” and

“Managing Director”
“Dividend”

“Register”

“Rules”

“Secretary”

“Common Seal”

*Number” and “Gender”

Expression in the
Articles to bear the
same meaning as in
the Act.

OMMUNICATIONS LTD.




Share capital and variation of rights

Authorise Share 3.
Capital

Shalres under 4.
control of Board

Directors may allot 5.

shares otherwise
than for cash

Kinds of Share 6. (1)
Capital

(2

Issue of certificate 7. (1)

Certificate to bear 2}
seal

One certificate for (3)
shares held jointly

Option to receive 8.
share certificate or

hold shares with
depository

> COMMUNICATIONS LTD-

FOR CINERA

Managing Director

The amount of the Authorise share Capital of the company
should be read as the same as stated in the Article 5 of the
Memorandum of Association of the company from time to time.

Share Subject to the provisions of the Act and these
Articles, the shares in the capital of the Company shall be
under the control of the Board who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either.ata
premium of at par and at such time as they may from time to
time think fit.

Subject to the provisions of the Act and these Articles, the
Board may issue and allot shares in the capital of the Company
on payment or part payment for any property or assets of any
kind whatsoever sold or transferred, goods or machinery supplied
or for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be issued
ag fully paid-up or partly paid-up otherwise than for cash, and if
so issued, shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and other
applicable laws:

{a) Equity share capital:

{ij with voting rights; and / or

(i} with differential rights as to dividend, voting or

otherwise in accordance with the Rules; and

{t) Preference share capital
With the previous authority. in general meeting by special
resolution Company may issue sweet equity shares of a class of
shares already issued .

Every person whose name i entered as a member in the
register of members shall ke entitled to receive within two
meonths after allotment or within one month from the date of
receipt by the Company of the application for the registration of
transfer or transmission or within such other period as the
conditions of issue shall provide -

{a) one certificate for all his shares without payment of

any charges; or

{b) several certificates, each for one or more of his shares, -

upon payment of such charges as may be fixed by the
Board for each certificate after the first.

Every certificate shall be jssued under the seal and shall specify the
shares to which it relates and number of shares in respect of
which it is issued and the amount paid-up thereon.

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

A person subscribing to shares offered by the Company shall
have the option either to receive certificates for guch shares or
hold the shares in a dematerialised state with a depository.
Where a person opts to hold any share with the depository, the
Company shall intimate such depository the details of allotment of
the share to enable the depository to enter in its records the name
of such person as the beneficial owner of that share.
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10.

11.

12.

13.

14.

If any share certificate be wom out, defaced, mutilated or
torn or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity
as the Board deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued
on payment of fees for each certificate as may be fixed by the
Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures {except where the
Act otherwise reguires} of the Company.

(1) The Company may exercise the powers of paying commissions

‘@2

)

(1)

()

(1)

conferred by the Act, to any person in connection with the
subscription to its securities, provided that the rate per cent or
the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Act and the Rules.

The rate or amount of the commission shall not exceed the rate
or amount prescribed in the Rules.

The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way
and partly in the other.

If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class} may,
subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issuec}?shares of
that class, or with the sanction of a resolution passed at a
separate meeting of the holders of the shares of that class, as
prescribed by the Act.

To every such secparate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation er issue of further
shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the power
to issue or re-issue preference shares of one or more classes which
are liable to be redeemed, or converted to equity shares, on such
terms and conditions and in such manner as determined by the
Board in accordance with the Act.

(2) The Company may, by passing resolution at General Meeting

(3)

convert any paid up shares into stock; and with any shares shall
have been converted stock, the several holders of stock may
henceforth transfer their respective interest therein, or any part
of such interests in the same manner and subject to which,
shares may be or as near to as cirmstances will admit.

The holder of the stock shall, according to the amount of stock
held by him, have the same rights, privileges and advantages
regards dividend, voting at the general meeting and other matters
as if they held the shares from which the stock arose but no such
privilege or advantage shall be conferred by an amount of stock
which would not if existing in shares, have conferred that
privilege or advantage:

FOR CINERA
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The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further shares
to -

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

(b} employees under any scheme of employees’ stock
option; or

(c) any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Lien

The Company shall have a first and paramount lien -

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

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

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

The Company’s lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owinlg to the Company.

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company’s
lien.

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

Provided that no sale shall be made—

(a) wunless a sum in respect of Which the lien exists is
presently payable; or

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

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

The purchaser shall be registered as the holder of the shares
comprised in any such transfer,
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19.

20.

21.

22.

23.

@)

4)

(S}

{6)

(1

2

@)

()

The receipt of the Company for the consideration {if any) given
for the share on the sale thereof shall {subject, if necessary,
to execution of an instrument of transfer or a transfer by
relevant system, as the case may be) constitute a good title to
the share and the purchaser shall be registered as the holder
of the share.

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

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the sale, be
paid to the person entitled to the shares at the date of the sale.

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim
to, or interest in, such share on the part of any other person,
whether a creditor of the registered holder or otherwise. The
Company’s lien shall prevail notwithstanding that it has
received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures
of the Company. : :

Calls on shares

The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or

" by way of premium) and not by the conditions of allotment

thereof made payable at fixed times.

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.

"The Board may, from time to time, at its discretion, extend

the time fixed for the payment of any call in respect of one
or more members as the Board may deem appropriate in
any circumstances.

A call may be revoked or postponed at the discretion of the
Board.

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

The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

FOR CINERA
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24.

25. (1)

26.

27.

28.

29.

30.

(1)

@)

(2

If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof (the “due date”), the
person from whom the sum is due shall pay interest thereon
from the due date fo the time of actual payment at such rate
as may be fixed by the Board.

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

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

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

The Board -

() may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b} upon all or any of the monies so advanced, may
- {until the same would, but for such advance, become
presently payable) pay interest at such rate as may be
fixed by the Board. Nothing contained in this clause
shall confer on the member (a) any right to participate
in profits or dividends or (b} any voting rights in respect
of the moneys so paid by him until the same would, but

for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable by
instalments, then every such instalment shall, when due, be
paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of
the share or the legal representative of a deceased registered
holder. '

All calls shall be made on a uniforin basis on all shares
falling under the same class.

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed
to fall under the same class.

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any
part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time
to time be due from any member in respect of any shares
either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such
money shall preclude the forfeiture of such shares as herein
provided.

The provisions of these Articles relating to calls shall
mutatis mutandis apply to any other securities including
debentures of the Company.

MMUNICATIONS LTD.
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31.

32.

33.

34.

35.

36.

37.

(1

@

U]

(2)

(1)

Transfer of shares

The instrument of transfer of any share in the Company
shall be duly executed by or on behalf of both the transferor
and transferee.

The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

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

the Act decline to register -

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

(b} any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may

decline to recognise any instrument of transfer unless -

{a) theinstrument of transfer is duly executed and is in the
form as prescribed in the Rules made under the Act;

{b) the instrument of transfer is accompanied by the

certificate of the shares to which it relates, and such

other evidence as the Board may reasonably require to

show the right of the transferor to make the transfer; and

{(c) the instrument of transfer is in respect of only one
class of shares.

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
thereunder, the registration of transfers may be suspended
at such times and for such periods as the Board may from
time to time determine: :
Provided that such registration shall not be suspended for
more than thirty days at any one time or for more than forty-
five days in the aggregate in any year.

The provisions of these Articles relating to transfer of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

Transmission of shares

On the death of a member, the sUrvivor or survivors where
the member was ajoint holder, and his nominee or nominees
or legal representatives where he was a sole holder, shall be
the only persons recognised by the Company as having any
titie to his interest in the shares.

Nothing in clause (1} shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence
of the death or insolvency of a member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter
provided, elect, either -

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

(b) to make such transfer of the share as the deceased or

insolvent member could have made.

FOR CINERAQ

Page 7 of 25 .

Instrument of transfer to be
executed by transferor and
transferee

Board may refuse to
register transfer

Board may decline to
recognise instrument of
transfer

Transfer of shares when
suspended

Provisions as to transfer
of shares to apply
mutatis mutandis to
debentures, etc.

Title to shares on
death of a member

Estate of deceased
member liable

Transmission
Clause

DMMUNICATIONS LTD.

Managing Director




FOR CINER$

Board'’s right
unaffected

* Indemnity to the

Company

Right to election of
holder of share

Manner of
testifying election

Limitations
applicable to
notice

Claimant to be
entitled to same
advantage

Provisions as to
transmission to
apply mutatis
mutandis to
debentures, etc.

If call or
instalment not
paid notice must
be given

38.

39.

40.

41.

@

@)

(1)

@)

3

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

The Company shall be fully indemnified by such person
from all liability, if any, by actions taken by the Board to
give effect to such registration or transfer.

If the person so becoming entitled shall elect to be registered
as holder of the share himself, he shall deliver or send to
the Company a notice in writing signed by him stating that
he so elects.

If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the share.

All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice
or transfer were a transfer signed by that member.

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

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

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

-

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or
any money due in respect of any share, on the day appointed
for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or instalment
remains unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on
him requiring payment of so much of the call or instalment
or other money as is unpaid, together with any interest
which may have accrued and all expenses that may have
been incurred by the Company by reason of non-payment.

COMMUNICATIONS LTD.
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42,

43.

44,

45.

46.

47.

48.

(n

2

1)

@

The notice aforesaid shall:

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

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

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment
of any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable
in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to
give such notice-or make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share.

A forfeited share shall be deemed to be the property of
the Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to amy
other person on such terms and in such manner as the
Board thinks fit.

At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payabie by him to the Company in
respect of the shares.

All such monies payable shall be paid together with interest

thereon at such rate as the Board may determine, from the:

time of forfeiture until payment or realisation. The Board
may, if it thinks fit, but without being under any obligation
to do so, enforce the payment of the whole or any portion of
the monies due, without any allowance for the value of the
shares at the time of forfeiture or waive payment in whole
or in part. .

FOR CINERAD
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S50.

(3) The liability of such person shall cease if and when the

{1)

(2

3

4

51. -

52.

33.

54.

Company shall have received payment in full of all such
monies in respect of the shares.

A duly verified declaration in writing that the declarant is a
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to
be entitled to the share;

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder
of the share; and

The transferee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or disposal of the share,

Upon -any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may, if
necessary, appoint some person to execute an instrument
for transfer of the shares sold and cause the purchaser’s
name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of members in respéct of such shares the validity of
the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s}, if
any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has
been previously surrendered to it by the defaulting member)
stand cancelled and become null and void and be of no
effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s)
entitled thereto.

The Board may, subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

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

The provisions of these Articles relating to forfeiture of

shares shall mutatis mutandis apply to any other securities
including debentures of the Company.
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56.

57.

Alteration of capital

Subject to the provisions of the Act, the Company may, by
ordinary resolution -

{a) increase the share capital by such sum, to be divided
into shares of such amount as it thinks expedient;

{b) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares:
Provided that any consolidation and division which
results in changes in the voting percentage of members
shall require applicable approvals under the Act;

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

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

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

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same Articles under which, the shares from which
the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to tirpe, fix the
minimum amount of stock transferable, so, however,
that such minimum shall not exceed the nominal
amount of the shares from which the stock arose;

{b) the holders of stock 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 Company, and other matters, as if they
held the shares from which the stock arose; but ne
such privilege or advantage {except participation in
the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have
conferred that privilege or advantage;

{c) such of these Articles of the Company as are applicable
to paid-up shares shall apply to stock and the words
“share® and “shareholder”/“member” shall include
«“stock” and “stock-holder” respectively.

The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions
of the Act and the Rules, —

{a) its share capital; and/or

{b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.

FOR CINERAD
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58. (A)

Joint Holders

Where two or more persons are registered as joint holders
{not more than three] of any share, they shall be deemed
(so far as the Company is concerned) to hold the same as
joint tenants with benefits of survivorship, subject to the
following and other provisions contained in these Articles:

(&)

(b)

(c)

d

{e)

0

MUNICATIONS LTD.

The joint-holders of any share shall be liable severally
as well as jointly for and in respect of all calls or
instalments and other payments which ought to be
made in respect of such share.

On the death of any one or more of such joint-holders,
the survivor or survivors shall be the only person or
persons recognized by the Company as having any
title to the share but the Directors may require such
evidence of death as they may deem fit, and nothing
herein contained shall be taken to release the estate
of a deceased joint-holder from any liability on shares
held by him jointly with any other person.

Any one of such joint holders may give effectual receipts
of any dividends, interests or other moneys payable in
respect of such share.

Only the person whose name stands first in the register
of members as one of the joint-holders of any share
shall be entitled to the delivery of certificate, if any,
relating to such share or to receive notice {which term
shall be deemed to include ali relevant documents) and
any notice served on or sent to such person shall be
deemed service on all the joint-holders,

{i) Any one of two or fore joint-holders may vote at
any meeting either personally or by attorney or by
proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint-
holders be present at any meeting personally or by
proxy or by attorney then that one of such persons
so present whose name stands first or higher (as
the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect
thereof.

(i) Several executors or administrators of a deceased
member in whose [deceased member) scle name
any share stands, shall for the purpose of this
clause be deemed joint-holders.

The provisions of these Articles relating to joint holders
of shares shall mutatis mutandis apply to any other
securities inchuding debentures of the Company
registered in joint names.
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Capitalisation of profits

§9. (1) The Company by ordinary resolution in general meeting Capitalisation
: may, upon the recommendation of the Board, resolve —

{a) that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and

{b) thatsuchsumbe accordingly set free for distribution in the
manner specified in clause (2} below amongst the members
who would have been entitled thereto, if distributed by
way of dividend and in the same proportions,

(2) The sum aforesaid shall not be paid in cash but shall be Sum how applied
applied, subject to the provision contained in clause (3)
below, either in or towards :

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

(B) payingupinfull, unissued shares or other securities
of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and
partly in that specified in sub-clause (B}.

(3) A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in the
paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares; g

{4) The Board shall give effect to the resolution passed by the
Company in pursuance of this Article,

60. (1) Whenever such a resolution as aforesaid shall have been Powers of the
passed, the Board shall - Board

(2) make all appropriations and applications of the for capitalisation
" amounts resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or other
securities, if any; and M
{(b) generally do all acts and things required to give effect
thereto.

(2) The Board shall have power—
(a) to make such provisions, by the issue of fractional Board’s power to
certificates/coupens or by payment in cash or otherwigse issue fractional
as it thinks fit, for the case of shares or other securities  certificate/coupon
becoming distributable in fractions ; and etc.

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

(3) Any agreement made under such authority shall be effective  Agreement binding
and binding on sich members. on members
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Buy-back of shares

Annual General
Meeting and
Extraordinary
general meeting

Powers of Members
to call extraordinary
general meeting

Presence of
Quorum

Business confined
to election of
Chairperson whilst
chair vacant

Quorum for
general meeting

Chairperson of the
meetings

Directors to elect a
Chairperson

Members to elect a
Chairperson

Casting vote of
Chairpersen at
general meeting

Minutes of
proceedings of
meetings and
resolutions passed
by postal ballot

61.

62.

63.

64.

65.

66.

67.

68.

69.

Buy-back of shares

Notwithstanding anything contained in these Articles but
subject to all applicable provisions of the Act or any other
law for the time being in force, the Company may purchase
its own shares or other specified securities.

General Meetings

In addition to any other meetings, a general meetings of the
Company as its Annual General Meeting shall be held within
such intervals as specified in section 96 of The Act and applicable
Rulcmadeﬂmunderandsha]lbespeciﬁedassuchmmenoﬁce
convening the meeting, All general meetings other than annual
general meeting shall be called Extraordinary General Meeting.
The Board may, whenever it thinks fit, cail an extraordinary
general meeting.

TheBoardshaﬂ,attherequisiﬁonmadebymanberssubjectmsecﬁan

1)

2

(3)

M

MUNICATIONS LTD-

1000ftheActandapp]icab1eRulemdetheteumier, call an Exira
OrdmaryGetwralMeeﬁngdfthewmpanyinﬂuemaxmaSprmibed
in the Act and appﬁcablcRxﬂemadeﬂwreunderﬁomﬁmctotime.

Proceedings at general meetings

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business.

No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant.

The quorum for a general meeting shall be as provided in
the Act.

The Chairperson, if any, of the Board or Company shall
preside as Chairperson at every general meeting of the
Company. -

If there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as chairperson of the meeting,
the directors present shall elect one. of their members to be
Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson
or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members
present shall, by pell or electronically, choose one of their
members to be Chairperson of the meeting.

On any business atany general meeting, in case of an equality
of votes, whether on a show of hands or electronically or on
a poll, the Chairperson shall have a second or casting vote.

The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and
every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Rules
and kept by making within thirty days of the conclusion of
every such meeting concerned or passing of resolution by
postal ballot entries thereof in books kept for that purpose
with their pages consecutively numbered.
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70.

71

72.

3

“)

1)

(2)

(1)

@

(3}

@

(2) There shall not be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting -

{a) is, or could reasonably be regarded, as defamatory of any
person; or

(b) is irrelevant or immaterial to the proceedings; or
{c} is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the
grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by
postal ballot shall:

{a) be kept at the registered office of the Company; and

{b) be open to inspection of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days
other than Saturdays.

Any member shall be entitled to be furnished, within the
time prescribed by the Act, after he has made a'request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous general
meeting held during the peried immediately preceding three
financial years, shall be entitled to be furnished with the
same free of cost.

The Board, and alse any person(s) authorised by it, may
take any action before the commencement of any general
meeting, or any meeting of a ciass of members in the
Company, which they may think fit to ensure the security
of the meeting, the safety of people attending the meeting,
and the future orderly conduct of the meeting. Any decision
made in good faith under this Article shall be final, and
rights to attend and participate in the meeting concerned
shall be subject to such decision.

Adjournment of meeting

The Chairperson may, sus moto, adjourn the meeting from
time to time and from place to place subject to section 103
of The Companies Act, 2013.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an
original meeting.

Save as aforesaid, and save as provided in the Act, it shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

Certain matters not to
be included in
Minutes

Discretion of
Chairperson in
relation to Minutes

Minutes to be
evidence

Inspection of
minute books of
general meeting

Members may
cbtain copy of
minutes

Powers to arrange
security at
meetings

Chairperson may adjourn
the meeting

Business at adjourned
meeting

Notice of
adjourned meeting

Notice of
adjourned meeting not
required
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73.

74.

75. (1}

2
(3)

76.

77.

78.

79.

80.

81.

Several Executers or administrators of a deceased member in whose
name any share stand registered shall for the purpose of this Article

COMMUNICATIONS LTD-

Voting rights

Subject to any rights or restrictions for the time being
attached to any class or classes of shares -

(8) at any general Meeting unless poll is demanded or voting is
carried out electronically be decided on a show of hands,
every member present in person shall have one vote.
Declaration of result by chairman shall be conclusive
evidence of the fact that the resolution has or has not been
carried out / passed either unanimously or by majority; and

(b) on a poll, the voting rights of members shall be in
proportion to his share in the paid-up equity share capital of
the company. The poll may be demanded pursuant to section
109 of The Act and Rules made thereunder.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once. A
member can opt for only one mode of voting, i.e, either by
physical ballot or e-voting. In case vote casted through both the
modes, voting done by e-voting shall prevail and vote casted
through physical Postal Ballot Forms will be treated as invalid.
Declaration of E-voting result by chairman as submitted by
scrutinizer shall be conclusive evidence of the fact that the
resolution has or has not been carried out / passed either
unanimously or by majority.

In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders.

For this purpose, seniority shall be determined by the erder in
which the names stand in the register of members.

be deemed as Joint holders thereof.

A member of unsound mind, orin respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee or
other legal guardian, and any such committee or guardian may,
on a poli, vote by proxy. If any member be a minor, the vote in
respect of his share or shares shall be by his guardian or any one
of his guardians.

Subject to the provisions of the Act and other provisions of
these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meeting in respect
thereof as if he was the registered holder of such shares, provided
that at least 48 (forty eight) hours before the time of holding the
meeting or adjourned meeting, as the case may be, at which he
proposes to voté, he shall duly satisfy the Board of his right
to such shares unless the Board shall have previously admitted
his right to vote at such meeting in respect thereof,

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

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in regard to
which the Company has exercised any right of lien.

A member is not prohibited from exercising his voting on the
ground that he has not held his share or other interest in the
Company for any specified period preceding the date on which the
vote is taken, or on any other ground not being a ground set out in
the preceding Article.

Any member whose name is entered in the register of
members of the Company shall enjoy the same rights and be
subject to the same liabilities as all other members of the same
class.
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82.

83.

84,

85.

86.

(1)

(2}

3

Proxy

Any member entitled to attend and vote at a general meeting may
do so either personally or through his cogstituted attorney or
through another person as a proxy on his behalf, for that meeting.
"A proxy need not to be a member, :

The instrument appeinting a proxy and/or the power-of-
attorney or other authority, if any, under which it is signed or a
notarized copy of that power or authority, shall be deposited at
the registered office of the Company not less than 48 hours
before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as
valid.

Any objection as to the admission or rejection of vote, either, on
show of hands or on poll made in due time, shall be reffered to
the chairman who shall forthwith determine the same, and such
determination made in good faith shall be final and conclusive,

. No objection shall be raised to the qualifications of any vote

(1}

~@)

87.

e

(1)

except at the meeting or adjourned meeting at which the vote
objected to is given or tendered and every vote not disallowed at
such meeting shall be valid for all purpose. The demand of poll
shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been
demanded.

An instrument appointing a proxy shall be in writing and in the
form as prescribed in the Rules, be signed the appointer or his
attorney duly authorised in writing or if appointer is a body
corporate, be under its common seal or be signed by an officer or
an attorney or director duly authorized though Board Resolution.

A vote given in accordance with the terms of an instrument of

proxy_.shall be valid, notwithstanding the previous death or
insanity“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 given:

PROVIDED that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company
at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3 (three)
and shall not be more than 15 (Fifteen}. -

Not less than two third of total number of directors shall be
person whose period of office is liable to determination by
retirement of Director by rotation. The Board shall have the

“power to determine the directors whose period of office is or is not

liable to determination by retirement of directors by rotation.

The same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director or
Chief Executive Officer of the Company.

The appointment of Managing Director or Manager be governed

by section 196 of The Act and other applicable provisions & Rules
made thereunder. :

The remuneration of the directors for their services shall be

Member may
vote in person or
otherwise

Proxies when to be
deposited

Admission or Rejection of
votes and continuance of
a meeting for the
transaction of any
business other than the
question on which a poll
has been demanded

Form of proxy

Proxy to be valid
notwithstanding
death of the principal

Board of Directors

Directors liable to retire
by rotation

Same individual may be
Chairperson and Managing =
Director/Chief Executive
Officer

Appointment of Managing
Director or Manager

Remuneration to

such amount as may be fixed by the Board not exceeding the Director
limit prescribed in the Act and each director shall be entitled to
receive a sitting fees of Rs. 200/- for each meeting of the Board or
Committee thereof attended by him/her.
vl FOR CINERAD COMMUNI
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Remuneration
to require
members'
consent

Remuneration
for extra
Services

Travelling and
other expenses

Execution of
negotiable
instruments

Appointment
of additional
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Duration of office
of additional
director

Appointment of
alternate director

Duration of
office of alternate
director.

Re-appointment
provisions
applicable to
Original Director

Appointment of
director to fill a
casual vacancy

Duration of

office of Director

appointed to filt
casual vacancy

(2)

3)

(4)

88,

89. (1)

(@

90. (1)

(2}

{3)

91. (1)

The remuneration of Directors, so far as it consists of a monthly
payment,- be deemed te accrue from day-to-day. The
remuneration payable to the directors including anymanaging
or whole-time or exﬁive director or manager, if any, shall be
determined in accordnce with and subject to the provisions of
the Act by an ordinary resolution passed by the Company in
general meeting.

Subject to the provision of the Act, if any director being wﬂlmg
shall be called to perform such extra services or make extra effort
for the purpose of the Company, shali be
compensated/remunerated by company for doing so either by a
fixed sum or otherwise in addition to or in substitution for any
other remuneration he/she is entitled.

In addition to the remuneration and/{ees payable to them in
pursuance of the Act and this Article as stated above, the
directors may be paid all travelling, hotel and other expenses
properly incurred by them—

(a) in attending and returning from meetings of the
Board of Directors or any committee thereof or general
meetings of the Company; or

in connection with the business of the Company.

{b)

All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments, and ail receipts for
monies paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such
person and in such manner as the Board shall from time to time
by resolution determine.

Subject to the provisions of the Act, the Board shall have power
at any time, and from time to time, to appeoint a person as an
additional director, provided the number of the directors and
additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the Articles.

Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible for
appointment by the Company as a director at that meeting
subject to the provisions of the Act.

The Board may appoint an alternate director to act for a
director (hereinafter in this Article called “the Original Director”}
during his absence for a period of not less than three months
from India. No person shall be appointed as an alternate director
for an mdependent director unless he is qualified to be
appointed as an mdependent director under the provisions of the
Act.

An alternate director shall not hold office for a period longer than
that permissible to the Original Director in whose place he has
been appointed and shall vacate the office if and when the
Original Director returns to India.

If the term of office of the Original Director is determined before
he- returns to India the automatic reappbintment of retiring
directors in default of another appointment shall apply to the
Qriginal Director and not to the alternate director.

If the office of any director appointed by the Company in
general meeting is vacated before his term of office expires in the

. normal course, the resulting casual vacancy may, be filled by the

(2}

Board of Dl.rectors at a meeting of the Board.

The director so appointed shall hold office only upto the date
upto which the director in whose place he is appointed would
have held office if it had not been vacated,
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Powers of Board

92. (1) The management of the business of the Company shall be

93.

94.

95.

96.

(2)

(1)

()

(3)

)

(1)

{2

m

2

vested in the Board and the Board may exercise all such powers,
and do all such acts and things, as the Company is by the
memorandum of association or otherwise authorized to exercise
and do, and, not hereby or by the statute or otherwise directed or
required to be exercised or done by the Company in general
meeting but subject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these
Articles and to any regulations, not being inconsistent with the
memorandum of association and these Articles or the Act, from
time to time made by the Company in general meeting provided
that no such regulation shall invalidate any prior act of the Board
which would have been valid if such regulation had not been
made.

Without prejudice to the general Powers and other powers
conferred by these Article but subject to the provision the Act it is
hereby declared that the Board shall have the Power to pay the
preliminary & other expenses for formation & registration of
company and to acquire any movable ¢r immovable assets or
property, intellectual property or rights for company and pay for
any such property or rights acquired by the company either
wholly or partially in cash or in share/bonds/debentures/
mortgages or other securities and to invest money of the company
not immediately required upon with or without securities
provided investments be made, held in the name of the company.

Proceedings of the Board

The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit.

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary on the
direction of the Chairperson shall, at any time, summon a
meeting of the Board.

The quorum for a Board meeting shall be as provided in'the
Act.

The participation of directors in a meeting of the Board may be
either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the Rules or
permitted under law.

Save as otherwise expressty provided in the Act, questions arising
at any meeting of the Board shall be decided by a majority of
votes. .

In case of an equality of votes, the Chairperson of the Board, if any,
shall have a second or casting vote.

The continuing directors may act notwithstanding any
vacancy in the Bodrd; but, if and so long as their number is
reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing directors or director may act for the
purpose of increasing the number of directore to that fixed for the
quorum, or of summoning a general meeting of the Company, but
for no other purpose,

The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meétings and determine the period for which he
is to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.
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100.

101.

(1

()

3)

(1)

(2)

(1)

()

(3}

The Board may, subject to the provisions of the Act, delegate
any of its powers to Committees consisting of such member
or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board.

The participation of directors in a meeting of the Committee
may be either in person or through video conferencing
or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed
a Chairperson of such Committee.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after
the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson
of the meeting,

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee
thereof or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or
more of such directors or of any person acting as aforesaid,
or that they or any of them were disqualified or that his or
their appointment had terminated, be as valid as if every
such director or such person had been duly appointed and
was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution
in writing, signed, whether manually or by secure electronic
mode, by a majority of the members of the Board or of a
Committee thereof, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be
valid and effective as if it had been passed at a meeting of
the Board or Committee, duly convened and held.

Managing Director
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102. (a)

(b)

103,

104. (a)

(b)

105. (1}

(2)

Chief Executive Officer, Manager, Company Secretary
and Chief Financial Officer

Subject to the provisions of the Act,—

A chief executive officer, manager, company secretary and
chief financial officer may be appointed by the Board for
such term, at such remuneration and upon such conditions
as it may think fit; and any chief executive officer, manager,
company secretary and chief financial officer so appointed
may be removed by means of a resolution of the Board; the
Board may appoint one or more chief executive officers for
its multiple businesses.

A director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.

Registers

The Company shall keep and maintain at its registered office
all statutory registers namely, register of charges, register
of members, register of debenture holders, register of any
other security holders, the register and index of beneficial
owners and annual return, register of loans, guarantees,
security and acquisitions, register of investments not held
in its own name and register of contracts and arrangements
for such duration as the Board may, unless otherwise
prescribed, decide, and in such manner and containing
such particulars as prescribed by the Act and the Rules.
The registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working
days, other than Saturdays, at the registered office of the
Company by the persons entitled thereto on payment,
where required, of such fees as may be fixed by the Board
but not exceeding the limits prescribed by the Rules.

The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a foreign register; and
the Board may (subject to the provisions of the Act) make
and vary such regulations as it may think fit respecting the
keeping of any such register. :

The foreign register shall be open for inspection and may
be closed, and extracts may be taken therefrom and copies
thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

The Seal
The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a Committee of the Board authorised by it
in that behalf, and except in the presence of at least one
director or the manager, if any, or of the secretary or such
other person as the Board may appoint for the purpose;
and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the
seal of the Company is so affixed in their presence.

FOR CINERAD
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(1)

2

(3)

(1}

(2)

Dividends and Reserve

The Company in general meeting may declare dividends,
but no dividend shall exceed the amount recommended by
the Board but the Company in general meeting may declare
a lesser dividend.

Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as
it may think fit.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as
it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied,
including provision for meeting contingencies or for
equalising dividends; and pending such application, may,
at the like discretion, either be employed in the business
of the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time
to time, think fit.

The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them
aside as a reserve.

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is
paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and
paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.

All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.

The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares.

FOR CINBRX
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112.
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114. (1)

(2}

115. (1)

(2)

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint
holders who is first named on the register of members, or
to such person and to such address as the holder or joint
holders may in writing direct.

Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a
payment using any of the foregoing permissible means is
made.

Any General Meeting declaring dividend may make call on
the members of such amount as the meeting fixes, but so
that the call on each member shall not exceed the
dividend payable to him and so that the call be made
payable at the same time as the dividend and dividend
may, as if, so arranged between the company & members,
set off against the call.

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

No dividend shall bear interest against the Company.

7

The waiver in whole or in part of any dividend on any share
by any document (whether or not under seal) shall be
effective only if such document is signed by the member
{or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is accepted
as such or acted upon by the Board.

The unclaimed dividends shall be dealt with in accordance
to the provision of section 124 of the Companies Act, 2013
and Rules made thereunder. There will be no forfeiture of
unclaimed dividend.
Accounts & Audit

The books of account and books and papers of the Company,
or any of them, shall be kept and open to the inspection of
directors in accordance with the applicable provisions of
the Act and the Rules.

No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

(3) Audit of the accounts & books shall be made by auditor in

accordance with the applicable provisions of the Act and
Rules made threrunder. Audit include statutory audit by
Statutory Auditor and Cost Audit by Cost Auditor, as if so
required, appointed under the provisions of the Act.
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Winding up
Winding up of 116. Subject to the applicable provisions of the Act and the
Company Rules made thereunder -

(a) If the Company shall be wound up, the liquidator
may, with the sanction of a special resolution of the
Company and any other sanction required by the
Act, divide amongst the members, in specie or kind,
the whole or any part of the assets of the Company,
whether they shall consist of property of the same
kind or not.

{b) For the purpose aforesaid, the liquidator may set
such value as he deems fair upon any property to be
divided as aforesaid and may determine how such
division shall be carried out as between the members
or different classes of members.

{c) The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon there is any liability.

Indemnity and Insurance

Directors and 117. {a) Subject to the provisions of the Act, every director, managing
officers right to director, whole-time director, manager, company secretary
indemnity and other officer of the Company shall be indemnified by

the Company out of the funds of the Company, to pay all
costs, losses and expenses (including travelling expense)
which such director, manager, company secretary and
officer may incur or become liable for by reason of any
contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary or
officer or in any way in the discharge of his duties in such
capacity including expenses.

(b) Subject as aforesaid, every director, managing director,

: manager, company secretary or other officer of the Company
shall be indemnified against any liability incurred by him
in defending any proceedings, whether civil or criminal
in which judgement is given in his favour or in which
he is acquitted or discharged or in connection with any
application under applicable provisions of the Act in which
relief is given to him by the Court. |

Insurance {c) The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
directors and key managerial personnel for indemnifying
all or any of them against any liability for any acts in
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

General power 118. Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that
case this Article authorizes and empowers the Company
to have such rights, privileges or authorities and to carry
out such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein
provided.

FOR CINERA COMMUNICATIONS LTD.
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We, the several persons whose names, addrésses and desoriptions are hereunder
subscribed betow, are desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree lo take the number of shares in the Capital of the

vy

Company, set opposite to our respeciive names
' Number of
o | Nt choten | e Sgrtrs ot B
| . eachsubsoriber "m Mpﬂon&mat
1. | zAFARHAL 10 Sd- -
S/o Mohammed Abdut Hal E“‘"’
| 18, Lands Enc, - ol
Dongersi Road,
Malbar Hill,
Bombay - 400 006
Producer & Directar
of Motion Pictures
Films. :
2. | MOHAMMED ABDUL HAL 10 Sd/- ¢ - =
Sfo Mohammed Abdul Jabbar . (Ten) § - &
| 18¢m, Lands End, Equity | 58
-Dongerst Road, Shares Qig §
-} Mabar Hill, - . 0. g AR
Bombay - 400 008 | §§ g"' 3
Business §8§8§ §
. 20
TOTAL | (Twenty)
BOMBAY

DATED  :8th Day of September, 1986

FOR CINERA

Managing Director
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