ARTICLES OF ASSOCIATION
OF
OPTO CIRCUITS INDIA LIMITED

{Company Limited by Shares)
Incorporated under the Companies Act, 1956

The regulations contained in Table A in the first schedule to the Companies Act, 1956, shall
apply to this company to the extent they are not inconsistent with the Regulations contained
herein.

Inthese regulations unless context otherwise requires

da.

The words or expressions contained in these regulations shall bear the same meaning
as inthe Act orin the statutory modifications thereof. :

The company means Opto Circuits (India) Limited.
The Act means the Companies Act, 1956.

The Seal means the Commaon Seal of the company.
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CAPITAL '

3.

(INDIA) LT

For OPTO

Secratary

The Authorized Share Capital of the Company is Rs.375,00,00,000/- (Rupees Three
Hundred Seventy Five Crores only) divided into 37,50,00,000 (Thirty Seven Crores Fifty
Lakhs) Equity Shares of Rs.10/- (Rupees Ten only) each.

SHARES

4,

a) The shares shall be under the control of the directors who at their discretion may allot
the shares either at par or at a premium of refuse to allot any shares or allot less than the
number applied for to such persons for such valuable consideration and at such times as
they may determine subject to these regulations.

b) Save as herein otherwise provided the company shall be entitied to freat the
registered holder of any shares as the absolute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or by statute required) be bound
to recognize any equitable, contingent, future or partial interest, in the nature of a trust or
otherwise in, or any other right in respect of such shares on the part of any other persans.

The Company may issue Debentures, Debenture Stock or loan, Loan Stock, Global
Depository Receipts (GDRs), American Depository Receipts (ADRs), Share Warrants or
any other security convertible in to or exchangeable for the Shares of the Company or
conferring the right to allotment or the option of right to call for allotment of shares of the
Company, Securities linked to Equity Shares, securities with Warrants, including Foreign
Currency Convertible Bonds (FCCBs) and Foreign Currency Exchangeable Bonds
{FCEBs) subject to, and in accordance with, applicable laws, including provisions of the
Companies Act, 1956, the Securities and Exchange Bonds of India (SEBI) Guidelines,
Regulations and instructions and subject to other applicable legal and regulatory
provisions to any eligible person, including Qualified Institutional Buyers, Foreign /
resident investors, Indian and or Multinational Financial Institutions, Mutual Funds,
Banks, Non-Resident Indians, stabilizing agents and any other categeries of investors,
whether they be holders of shares of the Company or not.

a) Every Share certificate that shall be issued by the Company shall be under the seal of
the company, which shall be affixed in the presence of and under the signature of the two
directors and the secretary or such other person appeinted by the Board for the purpose.

b} The Share Certificates shall be issued in market lots and, where share certificates are
issued in either more or less than market lots, sub division or consolidation of share
certificates into market lots shall be done free of charge.

DEMATERIALISATION OF SECURITIES

7. a} Definitions:
For the purpose of this Article:

Beneficial owner. Means a person or persons whose name is recorded as such with
a depository,

“SEBI" means Securities & Exchange Board of India.

Depository: Means a Company formed and registered under the Companies Act,
1956 and which has been granted a certificate of registration to act, as depository
. under the Securities & Exchange Board of India Act, 1992.

Security means such security as may be specified by SEB! from time to time.



b)

Dematerialisation of securities:

NOT WITHSTANDING ANY thing contained in these Articles, the Company shall be
entitled to Dematerialise its securities and to offer securities in a dematerialisation form
pursuantio the Depositories Act, 1996.

Options for Investors:

Every person subscribing to securities offered by the Company shall have the option to
receive Security certificates or to hold the securities with a depository. Such a person who
is the beneficial owner of the securities can at any time opt out of a depository, if
permitted by the law, in respect of any security in the manner provided by the Depositories Act,
1996 and the Company, shall in the manner and within the time prescribed, issue to the
beneficial owner the required certificate of Securities. If a person opts to hold his security with
adepository, the Company shall intimate such depository the detail of allotment of the secu rity.

d) Securities in depositories to be in fungible form:

All securities held by a depository shall be dematerialised and be in fungible form. Nothing
contained in Section 163, 153A, 153B, 187B, 187C and 372 of the Act, shall apply to
a depository in respect of the securities held by it on behalf of the beneficial owner.

e} Rights of depositories and beneficial owners:

f)

(i) Not with standing anything to the contrary contained in the Act, or these Articles, a
depository shall be deemed to be the registered owner for the purposes of effecting
transfer or ownership of security on behalf of the beneficial owner,

(i) Save as otherwise provided in (i) above the Depository as the registered owner of
the securities shall not have any holding rights or any other rights in respect of the
securities held by it.

(iii) Every person holding securities of the Company and whose name is entered as the
beneficial owner in the records of the depository shall be deemed to be a member of the
Company. The beneficial owner of securities shall be entitled to ali the rights and benefits
and be subject to all the liabilites in respect of his securities which are
held by a depository.

Services of documents:

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

g) Transfer of securities:

Nothing contained in Section 108 of the Act, or these articles shall apply to a transfer of
securities effected by a transferor and transferee both of whom are entered as beneficial
owners in the records of a depository.
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h)

i)

Allotment of securities dealt within a depository:

Not withstanding anything in the Act, or these articles, where securities are dealt with by
a depository, the Company shall intimate the details thereof to the depository immediately
on allotment of such securities.

Distinctive numbers of Securities held in a depository:

Nothing contained in the Act, or these articles regarding the necessity of having distinctive
numbers for securities issued by the Company shall apply to securities held with a depository.

Register and index of beneficial owners:

The Register and Index of beneficial owners maintained by a depository under the _
Depository Act, 1996, shall be deemed to be the Register and Index of Members and
Security holders for purposes of these Articles.

ALTERATION OF CAPITAL

8.

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

a. Consolidate and divide all or any part of its share capital into shares of larger amountthan
the existing shares;

b.  Sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum subject nevertheless to the provisions of the Act;

c.  Cancel any shares which at the date of passing of the resolution have not been taken or
agreed to be taken by any person.

9. The company may subject to section 100 to 103 of the Companies Act, 1956, by special
resolution reduce by any manner authorised by law:

a. Itssharecapital;

b.  Any capital redemption reserve account; or

¢.  Anyshare premium account.

CALLS

10. The board may from time to time, subject to the terms on which any shares may have been
issued and subject to the conditions of allotment make such calls as it thinks fit upon the
members in respect of all monies unpaid on the shares held by them respectively and each
member shall pay the amount of every call so made on him to the persons and at the times
and places appointed by the Board. )

11, The board may from time to time, at its discretion extend the time fixed for the payment of any

call and may extend such time as to all or any of the members, whom by reason of their
residing at a distance or other cause, the Board may deem fairly entitied to such extension but
no member shall be entitied to such extension as a matter of right.
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12.

13.

14,

If a member fails to pay any call due from him on the day appointed for payment thereof or any
such extension thereof as aforesaid, he shall be liable to pay interest on the same from the day
appointed for the payment thereof till the time of actual payment at such rate as shall from
time to time be fixed by the Board, but nothing in this article shall render it compulsory for the

Board to demand or recover any interest from any such member.

A call may be fevoked at the discretion of the Board.

Any membér_.willing to advance, may pay all or any part of the money due upon shares held by
him beyond the sums actually called for, and upon the money so paid in advance or remitted
thereto as from time to time exceeds the amount of calls may carry interest but shall not entitle
the member thereof to dividend or to the participation in profits on the uncalled amount nor
shall he be entitled to any voting rights in respect of the same until such amount would (but for
such payment) become presently payable.

DIVIDENDS:

15.

16.

Division of profits

The profits of the Company, subject to the provisions of these Articles, shall be divisible among
the members in proportion to the amount of capital paid upon the shares held by them
respectively. Provided always that any capital paid up or credited as paid up an a share during
the period in respect of which a dividend is declared shall, uniess the terms of issue otherwise
provide, only entifle the holder of such shares to an apportioned amount of such Dividend
proportionate to the capital from time to time paid up during such period on such share.

Capital paid up in advance at interest not to earn dividend
Where capital is paid up in advance of calls upon the footing that the same shall carry interest,

such capital shall not whilst carrying interest confer a right to dividend or to participate in
profits.

Dividends in proportion to amount paid up

17.

18.

The Company may pay dividends in proportion to the amount paid up or credited as paid up
on each share.

The Company in general Meeting may declare a dividend

The Company in General meeting may, subject to the provisions of Section 205 of the Act,
declare a dividend fo be paid to the members according to their respective rights and interests
in the profits and subject to the provisions of the Act, may fix the time for payment. When a
dividend has been so declared, subject to the provisions of Section 207 of the Act, either the
dividend shall be paid or the warrant in respect thereof shall be posted within 42 days of the
date of the declaration to the shareholders entitled to the payment of the same.
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19,

20.

21.

22,

23.

24,

Powers of General Meeting to limit dividend

No larger dividend shall be declared than is recommended by the Directors but the Company
in General Meeting may declare a smaller dividend. No dividend shall be payable except out
of the profits of the year or any other undistributed profits of the Company, or other wise than
in accordance with the provisions of Section 205, 205A, 206 and 207 of the Act and no
dividend shall carry interest as against the Company. The declaration of the Directors as to the
amount of the net profits of the Company shall be conclusive. :

Interim dividend

Subject to the provisions of the Act, the Directors may, from time to time, pay to the members
suchinterim dividends as in their judgment the position of the Company justifies.

Right to dividend etc. pending registration of transfer

Wherein an instrument of transfer of shares of the Company has been delivered to the
Company for the registration and the transfer of such shares has not been registered by the
Company, it shall comply with the provisions of Section 206A of the Act in respect of the
dividend right, shares and bonus shares in relation to such shares.

No member to receive dividend whilst indebted to the company and company's right of reim
bursement there out

Subject to the provisions of the Act no member shall be entitied to receive payment of any
interest or dividend in respect of his shares, whilst any money may be due or owing from him
to the Company in respect of such shares or otherwise howsoever either alone or jointly with
any other persons, and the Directors may deduct from the interest or dividend payable to any
member all sums of money so due from him to the Company.

Right to dividend pending registration of transfer

A transfer of shares shall not pass the right to any dividend declared thereon before the
registration of the transfer.

Dividends how paid

Unless otherwise directed any dividend may be paid by cheque or warrant sent through post
to the Registered address of the member or person entitied or in case of joint holders to that
one of them first named in the Register in respect of the joint holding. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent. The Company
shail not be liable or responsible for any cheque or warrant lost in transmission or for any
dividend lost to the member or other person entitled thereto by the forged endorsement of any
cheque orwarrant or the fraudulent or improper recovery, thereof by any other means.
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25.

26.

Unpaid dividend remitted

The Company shall duly comply with the provisions of Section 205-A of the Actin respect of a
dividend declared by it but which has not been paid or the warrant in respect thereof has not
been posted within forty-two days from the day of the declaration to any shareholders entitled
to the payment of the Dividend. Where the Company has declared a dividend but which has
not been paid or the dividend warrant is in respect thereof has not been posted within 42 days
from the date of declaration to any shareholder entitled to the payment of the dividend, the
Company shall within 7 days from the date of expiry of the said period of 42 days, open a
special account in that behalf in any scheduled bank called "Unpaid Dividend Account of
OPTO CIRCUITS (INDIA) LIMITED" and transfer to the said account, the total amount of
dividend which remains unpaid or in relation to which no dividend warrant has been posted.
Any money transferred to Unpaid Dividend account of the Company in pursuance of section
205A of the Act, which remains unpaid or unclaimed for a period of seven years from the date
of such transfer shall be transferred by the Company to the fund established under
subsection (1) of section 205C. '

Dividend and Call together

Any General Meeting declaring a dividend may on the recommendation of the Directors makes
a call on the members for such amounts as the meeting fixes, but so that the cail to 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 the dividend may, if sc warranted between the Company
and the members be setoff againstthe call.

FORFEITURE, SURRENDER, LIEN

27,

If cali orinstallment not paid notice may to given

If any member fails to pay the whole or any part of any call instaliment or any money due in
respect of any shares either by way of principal or interest on or before the day appointed for
the payment of the same, the Directors may at any time thereafter, during such time as the
call orinstallment or any part thereof or other money as aforesaid remain unpaid or ajudgment
or decree in respect thereof remains unsatisfied in whole or in part, serve a notice on such
member or on the person (if any) entitled to the shares by transmission, requiring him to pay
such call or installment or such part thereof or other monies as remain unpaid together with
any interest that may have accrued and all expenses (Legal or otherwise) that may have been
incurred by the company by reason of such non-payment.

TERMS OF NOTICE

28.

The Notice shall name a day (not being less than 14 days from the date of the notice) on or
hefore which and the place or places at which such call, installment or such part thereof and
such other monies as aforesaid and such interest and expenses as aforesaid are to be paid,
and if payable to any person other than the Company, the person to whom such paymentis fo
be made. The notice shall also state that in the event of non-payment at or before the time and
{if payable to any person other than the company) at the place appointed, the shares in
respect of which the call was made or installmentis payable will be liable to be forfeited.

14



SHARES TO BE FORFEITED IN DEFAULT OF PAYMENT

29. If the requirements of any such notice as aforesaid shall not be complied with, any of the
shares in respect of which notice has been given may, at any time thereafter but before
payment of all calls or installments interest and expenses and other moneys due in respect
thereof, be forfeited by a resolution of the Directors to that effect. Such forfeiture shall include all
dividends deciared in respect ofthe forfeited shares and not actually paid before the forfeiture.

ENTRY OF FORFEITURE INREGISTER OF MEMBERS

30. When any shares shall have been so forfeited, an entry of the forfeiture, with the date thereof,
shall be made in the Register of Members and notice of the forfeiture shall be given to the
member in whose name they stood immediately prior to the forfeiture but no forfeiture shall be
in any manner invalidated by any omission or neglect to give such notice or to make any entry
as aforesaid.

FORFEITED SHARES TO BE PROPERTY OF THE COMPANY AND MAY BE SOLD ETC.

31, Any share so forfeited shall be deemed to be the property of the Company and may be sold,
re-allotted or otherwise disposed of upon such terms and in such manner as the Board shall
think fit.

DIRECTORS MAY ANNUL FORFEITURE

32. The Directors may, at any time before any shares so forfeited shall have been sold, re-ailotted
orotherwise disposed of, annul the forfeiture thereof upon such conditions as they think fit.

SHAREHGLDER STILL LIABLE TO PAY MONEY OWING
AT THE TIMES OF FORFEITURE AND INTEREST

33. Any person whose shares have been forfeited shalt notwithstanding the forfeiture, be liable to pay
and shall forthwith pay to the Company all calls, installments interest, expenses and other
moneys owing upon or in respect of such shares at the time of the forfeiture together with
interest thereon from the time of the forfeiture until payment at such rates the Directors may
determine and the Directors may enforce the payment of the whole or a portion thereof as if it
were a new call made at the date of the forfeiture but shall not be under any obligation to do
S0.

EFFECT OF FORFEITURE

34 The forfeiture of a share shall involve the extinction, at the time of the forfelture of all interest
in and all claims and demands against the Company in respect of the shares forfeited and all
other rights incidental to the share, except only such of those rights as by these presents are
expressly saved.
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SURRENDER OF SHARES

35. The Directors 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.

COMPANY'SLIEN ON SHARES

36.

The Company shall have no lien on its fully paid shares. In the case of partly paid up shares,
the Company shall have a first and paramount lien on such shares registered in the name of
each member, whether solely or jointly with others and upon the proceeds of sale thereof for all
monies called or payable at a fixed time in respect of such shares and whether held solely
or jointly with any other person and whether the period for the payment, fulfillment or discharge
thereof shall have actually arrived or not and no equitable interest in any share shall be
created except upon the footing and condition that Article No. 33 is to have full effect. Any
such lien shall extend to all dividend(s) and bonus{es) from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a transfer of shares shall operate as
a waiver of the Company's lien, if any, on such shares. The Director may at any time declare
any share to be wholly or in part exempt from the provisions of this Article.

ASTOENFORCEMENT OF LIENBY SALE.

37.

For the purpose of enforcing such lien, the Board of Directors may sell the shares subject
thereto in such manner as they shall think fit, but no sale shail be made unless the sum in
respect of which the lien exists is presently payable and until notice in writing of the Intention
to sell shall have been served on such member, his executors or administrators or his
committee, or other legal representatives as the case may be, and default shall have been
made by him or them in the payment of the sum payable as aforesaid. The certificates in
respect of the shares sold shall stand cancelled and become nuil and void and have no effect
and the Directors shall be entitled to issue a new certificate(s) in lieu thereof to the purchaser
or purchasers concerned.

APPLICATION OF PROCEEDS OF SALE

38,

The net proceeds of any such sale, after payment of the costs of such sale, shall be applied
towards the satisfaction of such debts, liabilities or engagements of such member and 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 such member or the person (if any) entitied by transmission
to the shares so sold.

CERTIFICATES OF FORFEITURE

39.

A certificate in writing under the hands of two Directors that the call in respect of a share was
made by a resolution of the Directors to that effect shall be conclusive evidence of the facts
stated therein as against all persons entitled to such share.
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TITLE OF PURCHASER AND ALLOTTEE OF“FORFEITED
SHARES OR SHARES SOLD IN EXERCISE OF LIEN

40.

Upon any sale after forfeiture or for enforcing a lien in the exercise of the power herein before
given, the Board may appoint some person to execute an instrument of transfer of the shares
sold and cause the purchaser's name to be entered in the Register in respect of the shares
sold and the Company may receive the consideration, if any, given for the share on any sale,
re-allotment or other disposition thereof and the person to whom such share is sold,
re-allotted or disposed off may be registered as the holder of the share and he shall not be
bound to see to the application of the consideration, 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 other disposal of the share and after his hame has been entered in the Register
in respectof such shares, the validity ofthe sale shall notbe impeached by any person.

CANCELLATION OF SHARE CERTIFICATES IN RESPECT OF FORFEITED SHARES

41.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles,
the certificate or certificates originally issued in respect of the relevant shares shall, on de
mand by the Company, have been- previously surrendered to it by the defaulting member
stand cancelled and become null and void and have no effect and the Directors shall be
entitled to issue new certificates in respect of the said shares to the person or persons entitled
thereto.

MODIFICATION OF RIGHTS

RIGHTS ATTACHED TOANY CLASS OF SHARES MAY BE VARIED

42.

If at any time the share capital is divided into different classes, the rights aftached to any calis
of shares (unless otherwise provided by the terms of issue of the shares of the class) may,
subject to the provision of sections 106 and 107 of the Act, be modified, commuted, affected,
abrogated or varied (whether or not the company is being wound up) with the consent in
writing of the holders of not less than three-fourth of the issued shares of that class, or with
meeting of the holders of that class of shares and ali the provisions herein after contained as
to General Meeting shall mutatis-mutandis apply to every such meeting.

UNDERWRITING AND BROKERAGE COMMISSION FOR
PLACING SHARES, DEBENTURES ETC. '

43

~The Combanyr may, subject to the provision of Section 76 and other applicabie provisions (if

any) of the Act, af any time pay a commission tc any perscn in consideration of his subscribing,
whether absolutely or conditionally, for any shares in or debentures of the company as per
the rate prescribed in the Act, if any. The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or debentures or partly in the one way and partly in

-the other. The company may also on any issue of shares or debentures pay such brokerage as

may be lawful.
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TRANSFER AND TRANSMISSION OF SHARES

44,

Form of Transfer

The instrument of transfer of any shares shall be in writing and all the provisions of section
108 of the Act and of any statutory modifications thereof for the time Being in force shail be
duly complied with in respect of all transfers of shares and the registrations. Nothing contained
in Section 108 of the Act or these Articles shall apply to a transfer of securities effected by a
transferor and transferee both of who are entered as beneficial owners in the records of
depository.

INSTRUMENTS OF TRANSFER TO BE EXECUTED BY

45,

THE TRANSFEROR AND TRANSFEREE

Every such instrument of transfer shall be signed by or on behalf of the transferor and by oron
behalf of the transferee and the transferor shall be deemed to remain the holder of such share
until the name of the transferee is entered in the Register of Members in respect thereof.

Transfer not to be registered except on production ofinstrument of transfer

46.

The company shall not register a transfer of shares in the Company unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by oron
behalf of the transferee and specifying the name, address and occupation, if any, of the
transferee has been delivered to the company within the prescribed period along with the
certificate relating to the shares, or if no such share certificate relating to the shares is in
existence along with the letter of allotment of the shares. Provided that, on an appiication in
writing made to the Company by the applicant bearing the stamp required for an instrument of
transfer, it is proved to the satisfaction of the Board of Directors that the instrument of transfer
signed by or on behalf of the transferor and by or on behalf of the transferee has been lost, the
company may register the transfer on such terms as to indemnity as the Board may think fit
subject to any power of the Company to register as shareholder any person to whom the right
to any share in the Company has been transmitted by operation of law.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

47.

Subject to the provision of section 111 of the Act, the Directors may at their absolute and
uncontrolled discretion, decline to register or acknowledge any transfer of shares and shall
not be bound to give any reason for such refusal and in particular may s0 decline in respect of
shares desired to be transferred whilst any money in respect of shares desired to be
transferred remain unpaid and such refusal shall be affected by the fact that the proposed
transferee is already a member. Provided that registration of a transfer shall not be refused on
the ground of the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except as stated herein above. The
registration of the transfer shall be conclusive evidence of the approval by the Directors of the

transferee.
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