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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS:
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporats ldentity Number : L74140WB1983PLC0O35772
In the matier of M/s STERLITE PROJECTS LTD

I hereby cerlify that STERLITE FROQJECTS LTD which was originally incorporated on Thirty First day of January
Ninetaen Hundred Eighty Three under the Companies Act, 1958 (No. 1 of 1958) as B&B REALTY LIMITED having
duly passed the necessary résolution in terms of Section 21 of the Companies Act, 18956 and the approval of the
Cantral Government signified in wriling having been accorded thereto under Section 21 of the Companias Act, 1956,
raad with Government of India, Depariment of Company Affairs, New Delhi, Notification No. G.8.R 507 (E) dated
24/06/1985 vide SRN A52824483 dated 01/01/2009 the name of the said company 1s this day changad o B&B
REALTY LIMITED and this Certificate is issued pursuant to Ssction 23(1) of the said Azt

Given under my g ta this First day of January Two Thousand Nina.
" -

- (DEBASISH BANDOPADHYAY)

@A) @R Regisirar of Companias
of¥ers 97t

. - S West Bengal
o) TR & ergiad WS 1 QUal U 9 el
Mailing Address as per record avaliable in Registrar of Companies office.
B&B REALTY LIMITED

- 608, CHOWRINGHEE ROAD, 3RD FLOOR,
KOLKATA - 700020,
West Bengal, INDIA
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Certificate for Commencement of Business
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Pursuant of Section 143(3) of the Compenies Act, 1958
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I hereby certify that the Sterlite Projects Limited which
was incorporated under the Coropanies Act, 1958, on the
Thirty - First day of January 1983, and which has this day
filed & duly verified deoclaration in this prescribed form that the
conditions of section 148(1){(a) to (d)/149{2V(a} to (c) of the said
Aat, have been complied with is entitled to commence business.
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THE COMPANIES ACT, 1956,
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

The name of the company is B&B REALTY LIMITED
The Registered office of the Company will be situated in the State of West Bengal.
The Objects for which the company is established are following;

MAIN OBJECTS TO BE PURSUED ON INCORPORATION:-

To act as industrial, technical and commercial project consultants and advise on all and any
matters relating to promotion, planning, establishment, and development of an organization,
selection and recuiting personnel, sales, imports and export purchases, marketing, and
market research, management and administration of any project, industry, business or
enterprise in India and to undertake, provide, procure, maintain and promote management,
administration, and any other services and facilities required by or in connection with any
project. Industry or business including undertaking complete turnkey jobs and comprehensive
management of unit and / or groups thereof.

To carry on the business as factors, brokers, agents, dealers distribufors, manufacturers,
processors, exporters, importers, buyers, sellers, traders and to buy sell, barter, exchange,
manufacture, process, export, import, trade supply or otherwise deal in, either as wholesaler
or refailers, or both, and either as principals or agents, goods, wares, merchandise, produce,
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materials, substance, articles and commaodities such as papers, boards, electric & electric
goods, jute & jute goods, jute cuttings and rejection polyester ferrous & non ferrous metals,
automobile parts, synthetic and plastic products, cotton, cotton & textile goods, wool silk,
machineries and engineering goods, hydraulic equipments agricultural products, glass &
glasswares, coal & coal products, mineral products, hardwares, petroleum products, tea &
other beverages, wood & wood products, edible & non-edibie oils, vegetables & spices,
surgical & scientific apparatuses, medicines, pharmaceuticals & essences, wheagt, paddy,
flours, & other food & food products.

Subject to the directions issued by Reserve Bank of India, to carry on the business of an
investment company and for that purpose to acquire shares, stocks, debenture stocks,
bonds, obligations and securities issued or guaranteed by any Central or State Government,
Public Body or Authority or any Company constituted or carrying on business in india or
elsewhere by original subscription, underwriting, tender, purchase, exchange or otherwise
to subscribe for the same either conditionally or otherwise, to guarantee the subscription
thereof, to buy and sell foreign exchange and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof and to carry or the business of financing,
Industrial Enterprises whether by way of making loans or advances subscribing to the capital
of Private Industrial Enterprises in India and subject to the provisions of Act, to receive money,
deposits on interest or otherwise and to borrow or take loans and to lend and advance
moeney in any form or manner with or without security to such companies, firms or persons
or other wise and on such terms as may seem expedient and to guarantee the performance
of contracts by such persons, companies of firms and to draw, accept,. Endorse, discount,
buy, sell and deal in bills of exchange, hundies, promissory notes and other negotiable
instruments and securities and to give guarantee for payment of money or performance of
any obligations or under taking and excute any trust and generally to carry on and undertake
any business, undertaking, transaction or operation commonly carried on or undertaken by
investors, financers, promoters guarantee brokers, underwriters, and trustees and also to
carry on business as goldsmiths, silver smiths, jewelers, gem merchants, importers and
exporter of bullion, buy sell and deal in bullion, precious stones, jewellery, but nothing contained
herein shall authorize the company to carry on the business of banking or insurance with in
the purview of the relative Banking Regulation and Insurance Acts.

To hold, purchase, sale, construct or otherwise deal/acquire lands, flats, suits, multistoried
complex, houses, bungalows, orchards, shopping arcades parking places guarter,
apartments buildings, sheds and other fixtures and conveniences, Industrial, Commercial
and Residential and to let them out on hire-purchase, rent contract or any other agreement
as may be deemed fit or to buy and sell lands, houses, apartments to any persons on terms
and conditions as may deemed fit or to hold, maintain, sell allot houses, apartments, sheds
or buildings thereof to the shareholders or any cther person and to carry out, undertake or
supervise any building, constructing, altering, improving, demolishing and repairing operations
and all other works and operation in connection with immovable estate and properties.

2
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To construct, erect, build, repair, re-model demolish, develop, improve, grades, curve, pane,
macadamize, cement and maintain building structures, houses, paths streets, sideways,
courts, alleys, pavements, amusement parks including water park, theme park, amphi theatre
and thumbed attractions, club houses, health centre, naturopathy centre, motels, hotels,
restaurant, cafe tavern, refreshments rooms and to do other similar constructions leveling
or paving work and for these purposes to purchase take on lease or otherwise acquire and
hold any lands prepare layout thereon or building of any tenure or description wherever
situate or rights or interest therein or connected therewith.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE ABOVE MAIN
OBJECTS ARE:-

Subject to the laws of the land, to enter into any agreement for financial, managerial and/or
technical collaboration, for any of the object of the Company with any Indian or foreign agency
individual, firm, company or Government undertaking either in india or abroad.

To undertake, carryoutf, promote or sponsor any programme of scientific research or
development of social science or statistical research whether related or not related with the
business of the Company and to assist in the execution and promotion of any such
programmes either directly or through the Agency of any person or persons in any other
manner.

To cause the company to be recognized in any foreign country or place and to open branches
in India or outside for the purpose of the company.

To construct and develop residential or industrial colonies for general advancement of the
employees of the company and aiso for letting out and selling on instalment basis.

To amalgamate enter into partnership or intc many agreement for sharing profits, union of
interest, joint venture or reciprocal interest with any person firm or company carrying on or
engaged in any business which is capable of being conducted so as directly to benefit the
Company.

To acquire and undertake by outright purchase or on lease the whole or any part of the
business, property and liabilities of any person or company or firm carrying on any business
which is directly or indirectly beneficial to the Company.

To draw, make, accept, endorse, execute and discount promissory notes, cheques, bill of
exchange, hundies and other negotiable and transferable instrument in connection with
company's business.
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To acquire by outright purchase or transfer of licence or rights to manufacture or dealing
from any other individual, firm or company or companies and also to apply for any licence
for carring out objects of the company and to apply for its surrender.

To take agencies of any firm, company or companies, within India or abroad, for the direct or
indirect benefit or the company and to appoint agents for its own business.

To deal in scraps or by products arising out of the manufacturing process and also to deal in,
export and import in any such product.

To acquire or amalgamate with any other company whose objects are or include objects,
similar to those of this company, whether by sale or purchase (for fully or partly paid up
shares or otherwise) of the undertaking subject to iiabilities of this or any such other company
as aforesaid, with or without winding up or by sale or purchase (fully or partly paid-up shares
or otherwise) of all shares or stock of this or any such other Company as aforesaid or by
partnership or in any other manner. '

To carry on or to acquire from time to time any trade or business which can, in the opinion of
the Company, be carried on advantageously by way of extension of or in connection with
such business or is calculated directly or indirectly to develop any branch of the Company's
assets, properties or rights and for the purpose fo issue partly or fully paid up shares for
consideration other than cash.

To establish any branch in India and elsewhere and regulate and discontinue the same.

To establish, promote and assist any company or companies for purpose of furthering the
objects of this Company.

To obtain from any government or authority such rights, privileges and concessions which
the company may think desirable to obtain and to carry out, exercise and comply with any
such arrangements, rights, privileges and concessions,

To accumulate capital for any of the purposes of the Company and {o appropriate the
Company's assets for specific purposas and o hcld shares and securities of any other
firms, companies our corporate body or Government.

Toissue shares and debentures of the company at par or at prermium or at a discount and to
sell or dispose of the undertaking of the company or any part thereof for such consideration
as the Company may think fit.

To remunerate any person or company and pay commission or brokerage in cash or
otherwise, whatsoeaver, for services to be rendered for the Company.

4
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To sell, dispose of or transfer any of the business, property and undertaking of the company
or any part thereof for any consideration which the company may deem fit to accept.

To accept stock, share or debentures, mortgage debemtures of other company in payment
or part payment for any service rendered or for any sale made to or debt owing from such
Company.

To enter into contract with any person or company or firm giving or taking partial or sole and
exclusive right to supply by or to the company with the articles or commodities used or soid
by the company on such terms and conditions and for such period or periods as may be
determined from time to time.

To enterinto any arrangément with any central, State or Foreign Government or public body
or person authority or with any private individual that may seem conductive to the Company's
object or any of them and to obtain from any such Government Authority, person, public body
and private individual, any concessions, grants, decrees, rights, charters, contrctors, licences,
powers and privileges, whatsoever, which may seem to the company capable of being turned
to account of which the Company may think directly or indirectly conductive to any of the
objects or capable of being carried on in connection with business and to work, develop,
carry out, exercise and turn to account the same.

To borrow, raise or secure the payment of money in such manner as the Company shall
think fit either by the issue of debentures, debenture stocks, perpetual or otherwise, morigage
of any other securities charged or base upon the undertaking of the Company, both present
and future including the uncalled capital of the Company or without any such security and
upon such terms as to priority or otherwise and generally to borrow money in such manner
as the directors shall think fit.

To accept as a gift and to give in gifts, property, movable or immovable in or outside India,
stock, debentures, securities assigning of insurance policies or in cash or shares from or {0
the individuals or firms or companies whose objects may be same or different in appreciation
of the service rendered or otherwise.

To lend money to such persons or companies on such terms as may seem expedient and in
particular to customers and others having dealings with the Company and to guaantee the
performance of contracts by such persons or companies subject {o the Banking Companies
Act, 1949.

To establish, support or aid in the establishment and support of associations, institutions,
funds, trusts and conveniences calculated to benefit employees or ex- employees (including
Directors and ex-Directors) of the company (or its predecessors in business or the
dependants or connections of such persons) to grant pension and allowances, gratuities,

5
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bonuses and annuities and to make payments towards insurance and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or for any public
general or useful objects subject to the provisions of section 293A of the Companies Act,
1956, ’

To apply for, purchase or otherwise acquire and protect, prolong and renew whether in India
or elsewhere any patents, patent rights, trade marks, designs, licences, protections,
concesions and the like conferring any exclusive or non-exclusive or limited right to use any
secret or other information as to any invention process or privilege which may seem capable
of being used for any of the purpose of the Company or the acquisition of which may seem
calculated directly or indirectly to benefit the Company and to use, exercise, develop,
manufacture under or grant licences or privileges in respect of, or otherwise turn to account
the property, fights and information so acquired and to carry on any business in any way
connected therewith.

To form incorporate or promote any company or companies, whether in india or in any foreign
country, having amongst its or their objects the acquisition of all or any of the assets or
control, management or development of the Company or any cther objects or object which
in the opinion of the Company could or might directly or indirectly assist the Company
management of its business or the development of its properties or otherwise prove
advantageous to the Company and to pay all or any of the costs and expenses incurred in
connection with any such promotion or incorporation and to remunerate any person or
company in any manner it shall think fit for for or placing or assisting to place or to obtain
subscriptions shares in the capital of the Company or any bonds, debentures, obligations or
securities of the Company or any stocks, shares, bonds, debentures, obligation or securities
of any other company held or owned by the Company or in which the Company of the
Company or the conduct of its business or in or about the promotion or formation of any
other company in which the Company may have an interest.

To borrow or raise moneys and to secure their payments in such manner as the Company
shalt think fit and to issue debentures, debenture stocks, bonds, obligations and securities,
of all kinds and to frame, constitute and secure the same, as may seem expedient with full
powers to make the same transferable by delivery or by instrument of transfer or otherwise
and to charge or secure the same by trust deed or otherwise, on the undertaking or the
Company or upon any specific property and rights, present and future of the Company
(including, if though fit, uncalled capital} or otherwise howsoegver.

To purchase, lease, exchange or otherwise acquire land, building and other immovable
properties of any type or description and rights connected with the land and turn the same
into account in any manner, whatsoever, and in particular by preparing, improving decorating,
furnishing and maintaining offices, flats, houses, factories, warehouses, shops, buildings
etc. and by connecting or sub-dividing properties and by leasing or dispasing of the same.

8
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To carry on all kinds of promotion business and in particular to take part in the formation,
supervision or control of business or operations of any company, undertaking, or firm and for
that purpose to appoint and remunerate any directors, accountants, or other experts or
agents and also to join any partnership firm as partner or otherwnse on profit sharing basis or
on any mode of distribution of profits.

To provide for the welfare of the employees, ex-employees, directors and ex-directors of the
company or its predecessors in business or the family members, dependants or connections
of such persons by building or contributing to the building of houses, dwelling or quarters or
by grants or money, pensions gratuites, allowances, payment towards insurance, houses,
profit sharing bonuses or benefits or any other payments or by establishing, supporting
from time to time, subscribing or contributing or aiding in the establishment and support of
association institutions, funds including provident funds, trusts, profit sharing or other schemes
and conveniences and by providing or subscribing or contributing towards the place of
instruction and recreation, hospitals and dispensaries, medical and other atiendances as
the company shail think fit.

To undertake, carry out, promote or sponsor any programme of rural health or development,
including any programme foir mass immunization or for promoting the healih, social and
economic welfare or the uplift of the public in any rural or other areas, to assist in the excecution
and promotion of any such programme, either directly or through the Agency of any person
or persons or in any other manner and to incure expenditure on any suchprogramme with
power to the Directors to transfer, with or without consideration, or divert the ownership of
any property of the Company to or in favour of the any person or persons including any
public or local body or authority , Central or State Government, any public institution or any
trust or fund as the Direciors may in their sole and absoluie discretion decide.

Without prejudice to the generality of the foregoing, the words “RuralArea” shall include such
areas as may be regarded as rural areas under Section 35CC of the income Tax Act, 1961,

or any other law relating to rural development for the time being in force or as may be regarded
by the Dlrectors as rural area. \

To undertake, carry out promote, sponsor or assist any activity for the n84 promotion and
growth of the natural economy and for discharging what the Directors may consider to be
the social and moral responsibilities of the Company to the public or any section of the public
at also any activity which the Director consider likely to promote nation welfare or the social
economic or moral up-lift of the public or any section of the public in such means as the
Directors may think fit and the Directors may without prejudice to the generality of the foregoing
undertake, carryout, promote and sponsor any activity for publication of any books, literature,
newspapers, etc. or for organizing lectures or seminars likely ot advance these objects or
for giving merit awards, scholarships, loans or any other assistants {o deserving student or
other scholars or persons to enable them to prosecute their studies or academic pursuits or

7
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researches or for éstablishing, conducting or assisting any institution, fund, trust etc. Having
any one of the aforesaid objects by giving donations, or any other manner and the Directors
may at their discretions, in order to implement any of the above- mentioned objects or
purposes transfer without considertation or at such fair or concessional value as the Directors
may think fit and divert the ownership of any property of the Company to or in favour of any -
Public or Local Body or Authority or Central or State Government or any Public Institutions or
Trusts of Funds as the Directors may approve.

To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over all or any of the assets and liabilities of
or shall be in any manner calculated to advance directly or indirectly the objects or interest of
this Company and to acqure.and hold shares, stocks or securities of and guarantee the
payment of the dividends or capital or any secrities issued by or any other obligation of any
company may be interested.

Subject to the provisions under Companies Act, 1956 and the directions of the Reserve
Bank of India from time to time, {0 receive money or deposit on interest or otherwise with or
without security from companies, firms or persons, whether movable or immovable properties
and to lend money and negotiate with or without security whether of movable and immovable
properties to such companies firms or person on such companies firms of person on such
conditions as may seem expedient and to guarantee the performance of contracis by any
person, company or firm provided that the Company shall not carry on the business of
banking.

To carry on in ali their aspects the business of hire purchase or general finance, investment
trust and finance brokers.

To carry on the business of film financing whether by systermn of hire purchase, profit sharing,
royalty or percentage, Commission or on any other term.

To buy, sell, import, export, manufacture, process, convert, grind treat and deal in
merchandise commodities and articles porters & exports and {o act as purchasing, selling
or commission agents.

To carry on business and to act as a General Contractor and toc do any construction,
manufacturing, building, road making, engineering and all other kinds and descriptions
whatsoever for any person, firm, Company, Pubiic body, Government, Army, Navy, Railways,
etc. by the Company itself or in partnership with such Company or individuals or persons as
may be thought fit by the Directors.

To carry on the business of manufacturers of an dealers in all kinds and classes of papers,
board, paper products and pulp.
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To carry on the business as producers, manufacturers, processors, converters, refiners,
makers, bottlers, stockists, dealers, importers, exporters, traders retailers, agents, buyers
or sellers of oxygen, acetyiene, ammonia, hydrogen, helium and other types and kinds of
gases required for or used in industries, agriculture, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rockets and crafts, communication, objects and media, power
plants, domestic or public lighting, objects and media, power plants, domestic or public
lighting, heating, cooling or cooking purposes, lighters, plants, producing water, chemicals
or fules, pesticide, defence or warfare establishments, horticulture, forest or plant protection
and growth and other allied puposes and to service, repair, manufacture, market or deal in
machinery, plants, spares, cylinders, containers, gadgets appliances and accessories
required for, working, on, using or producing any of such gases and products.

To manufacture, process,‘ import, export, buy, sell and deal in Vanaspati oils, de-hydrated
vegetable oils, made or processed from seeds, cotton seeds, cocoanut products, of
plantations, horticulture, agriculture and forest produce and oil cakes and soaps and lubricants
made from such oils or as by products thereof.

To carry on business as manufactures, processors, re-rollers, refiners, smelters, converters,
producers, expoiters, importers, traders, dealers, distributors, stockists, buyers, sellers,
agents, or merchants in all kinds and forms of steel including mild, high carbon, high speed,
tool alloy stainless and special steels, iron metals and alloys, ingots, billets, bars, joists
rods, squares, structurais, tubes, poles, pipes, sheets, castings, wires, rails structurals,
tubes, poles, pipes, sheets, castings, wires, rails, rolling materials, roller, other materials
made wholly or parily of iron, steel, alloy and metals required in or used for industrial,
agricultural, transport, commercial, domestic, building power transmission and or construction
purposes.

To carry on business of manufacturers, fabricators, processors, producers, growers, makers,
importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributors
and concessionaries of and dealers in synthetic rubber, elastomers, synthetic resins, carbon:
black, rubber latex, plastics, latexes and formulation thereof including reclaimed rubber,
natural rubber, resins, compounds and other products, nylon and rubber tyres and tubes,
tyre valves, petrochemicals, calcium carbide, styrene, butaniene, sthylene, sthyl alcohol,
hydrocarbon, petroleum fractions, inorganic chemicals, organic chemicals, fine chemical
including photographic chemicals, paints, varnishes and enamels, coke oven by products,
coal tar distillation products like napthaiene, anthracene, benzene, phenol, and the like pthalic
anhydride, asbestos paper and special jointing material, graphite and silicon carbide crucibles,
cryslite, aluminium fluoride bromine, electrodes including graphite electrodes, or welding
rods, calcine, petroleum coke, salt and allied products, caustic soda, chloring gthermosetting
and thermoplastic p!asﬁcs and comounding agents and additives caprolactum and allied
chemicals, amines and plasticizers, enzymes, acids, amino acids, sulphates and other
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synthetic chemical and chemical substances basic, intermediate, finished or otherwise and
all types of drugs and pharmaceuticals.

To produce, manufactures, purchase refine, prepare, process, import, export, sell and
generally deal in cement, protland cement, alumina cement, asbestos cement, lime and
lime stone and by-products thereof, cement-pipes, sheets and other building materials,
refractories, fire-bricks, furnac3e lining bricks acidic, basic and neutral, insulating boards,
wall boards, plasters, motors marble, mosaic, tiles and the like.

To carry on business as timber merchants saw mill proprietors and timber growers and to
buy, sell, grow, prepare for market, manipulate import, export and deal in timber, teak, plywood,
hardboards, fire wood and wood of all kinds and tc manufacture and deal in items where
plywood or other wood is used including maiches, bobbins and shuttles and to buy, clear,
plant and work timber esiates.

To carry on the business of manufactures, fabricators, processors, producers, growers,
makers, importers, exporiers, buyers, sellers, suppliers, stockists, agents, merchants,
distributors and concessinaries of and dealers in flour, cakes, pastry, cornflakes, bread,
biscuits, chocolates, confectionery, sweet, fruit drops, sugar, glucose chewing gums, milm,
cream, ice, icecream, aerated or mineral waters, fruil juices, wines, liquors and cther
alchoholic drinks and fermentation products, canned fruit products, milk and malted foo,
cigarettes cigars, protein foods, maize products butter, ghee, cheese and other dairy products,
pickies, jams, jellies, sausages, cider, poultry and eggs, pulses, spices, oils, powder and
condensed milk, honey fresh and dehydrated vegetables, coffee, tea cocoa seeds processed
seeds, concentrate for cattle or poultry feed, fruits and ali kinds of processed foods as weli
as materials required or used for preparation of food article.

.To carry on the business as fravel agenis, tourist and cargo cairiers by road, air sea or by
any other mode of transport and to carry on all allied business and activities pertaining to the
traveling and tourist business.

To carry on business, as manufacturers, producers dealers, processors impriers, exporters,
stockists, agents, brokers, traders, retailers of all kinds of papers inciuding writing, printing,
wraping and tissue newsprint paper for packing including corrugated and craft paper, synthetic
papers, paperboard and strawboard, and all kinds of pulp whether mechanical or chemical
including dissolving pulp and also to carry on business as printers and publishers including
of news papers, books and journals.

To manufacture, produce, buy sell, import, export, stock and deal in machine tcols, grinding
machines, automatic lathes, drilling machines, planning machines, planogrinders, machinery
of every description precision tools, cutling and small tools, fasteners, electric motors,
electrical eguipments, electric motors, cables, wires, switch-gears, flame and drip proof
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55.

56.

57.

58.

59.

meters, electric fans, cookers and flasks, gramophone including record players and records,
other domestic applienaces, regulators of all types, electric kilowatt hour meters, magnets,
industrial jewels, ammeters, volt meters, and other type of measuring instruments, electrical
or non-electric, die castings, screws, nuts and bolts, transformers of all types circuit brakers,
hoists, elevators, gears, trolleys and coaches, winches, air compressors, transformers,
and switchgears, welders, refrigerators, domestic washing machines, television and wireless
apparatus including radio receivers and transmitters, micro wave components, radar
equipments, valves, resistors, electronic insiruments conductors, magnetic materials,
transistors and allied items, sewing machines, watches and clocks, taperecorders, house-
hold appliances and compoenents parts thereof.

To carry on the business of manufacturers and dealers in airconditioning and refrigeration

thermal and hydro powef generation equipment, equipments, consumer and domestic

appliances, radios and iransistors, glectronic equipment including television and computers,
oxygen and acetylene electrodes including graphite electrodes, weighing scales, cement,
refractories, batteries, agricultural equipments, thermometers, flashlights, detonators and
explosives, hume and cement pipes, asbestos starch and by-products, wire rops, linoleum,
vinvkl tiles, glass, calculators, typewriters, and all forms of office equipments, magnets,
gauges and precision instruments, conductors, rectifiers, capacitors, meters, matches,
grinding and abrasive equipment potteries tires and ceramics, lighting equipment, oils,
manures or any one or more of such business in all or any of their respective branches.

To Grow, cultivate manufacture, treat, cure, blend process, buy, sell or deal in tea or coffee
in various forms.

To carry on business as manufacturers, distributors, imporiers, exporters, agents and
generally deal in all kind of leather items and things made of leather and either goods and
chemicals used for manufacture of leather

To carry on the business of hotel, restaurant, café. travern, beerhoussas refreshment rooms
and lodgings, house keepers, licensed victuallers, wine, bears, and spirit merchants, imporiers
and manufacturers of aerated mineral and artificial waters and other drinks, purveyors,
caterers for the public, importers and brokers of food, live and dead stock and foreign produce
of all descriptions, bakers, confectioners, milk sellers, butter sellers, descriptions, bakers,
confecticners, milk selers butter sellers, dairymen, poulterers, green grocers, farmers and
ice merchants.

To carry on the business of chemical engineers, chemical manufacturers chemists, analysts,
research chemists, druggists, importers and manufacturers of and dealers in pharmaceutical,
medical, chemical, industrial and other products and articles, compounds, cemenis, cils
paints, varnishes, drugs, medicine, dyewares and makers of and dealers in patent, medicine,
surgical, and scientific apparatus and materials.

11
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60.

61.

62.

63.

64.

65.

To carry on all or any of ithe business of mechanical and electrical engineers and
manufaciurers and suppliers of implements and machinery, tool-makers, smiths, sigel and
brass founders, metal workers, machinist, iron and steel workers, metallurgists, chemical
manufacturers, distillers, electrical goods and accessories, glass manufacturers of all kinds,
engineers gas suppliers, timber merchants, and suppliers of agricultural implements, motor
and automobile spare parts, sugar mill machinery, oil mill machinery, manufacturers of surgical
instruments, and to buy, sell, manufacture, repair, convert, let on hire and deal in minerals,
metals, machinery, implements rolling stocks, hardware and chemicals of all kinds, and o
carry on any other business (manufacturing or otherwise) which may seem to the Company
capable of being conveniently carried on in connection with any of business above specified.

To carry on all or any of the business as supplying, purchasing, selling importing, exporting,
manufacturing processing, converting, establishing workshop and factories, offices and
buildings and the business of brick makers, potters, chemists, and druggists, cycle
manufacturingm, dairing, drapers and druggist cycle manufacturing dairing, drappers and
furnishers, machinery, packing boxes and other packing articles, electrical porters and
exporters jewelers and laundry business, mechanical engineers, miners, motor car
manufacturing, motor omni-bu-service, petroleum and mineral oil, paviours, refreshments
rooms, saw mills, shoe and leather makers, tea planters, theatre Company tobacconist
Company and to carry on any other business or work necessary and incidental t o any of the
above business in the interest of the Company.

To Carry on the business of manufactures, importers, exporiers, dealers, hirers, repairers,
cleaners, carriers and stores of motor cars, automobile spare and paris, omni-buses, trucks,
lorries, tractors, bulldozers, motor cycles, scoters, motor boats, motor launches, motor
busers motor lorries, motor vans, aeroplanes, sea planes, ships, gliders and other
conveyance of all descriptions whether propelled cor assisted by petrol, spirit, steam, gas,
electricity, animal atomic or other power of engines, chasis bodies and other things used in
or in connection with the above-mentioned things.

To carry on the business of cold storage, refrigeration, cooking, denhyderation, preservation,
of any product.

To carry on the business as dealers in and purchasers of dairy farms, garden and produce
of all kinds and in particular milk, cream, butter, , ghee, cheese, pultry eggs, fruits, vegetable
ghee, artificial ghee, spices, sausages, prawn, potted meat, table delicacies, leaves, bread,
manures.

To carry on the business of the house, shop, saloon, halls and other apartment and exhibit
ion decorators and execute decorative work of all sorts, to prepare, manufacture, paint use,
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66.

67.

68.

69.

70.

import export, device, desing all kinds of artistic objects for use and ornamentation or any
property used in the decoration of all kinds and nature whatsoever.

To carry on all kinds of business of manufactures, importers, exporters, dealers, assemblers,
distributors of radios, radiograms, gramophones, wireless apparatus, domestic and
commercial refrigerators, coolers, freezers of all kinds, humidifying, dehumkindifying,
ventilating and cooling plants, room-coolers and airconditioning of all kinds, records, bare
and rubber in sulated wires, cables, flexible cords, fuse wires, electric switches ande switch-
gears, contents, lamps, motors, fans and electric goods plastic and light material products,
equipments and accessories of all kinds, cold storage equipments and all articles and thing
used in manufacture, construction, erection, mkaintenance and working thereof in connection
therewith in any way whatsoever. To repair the same and their machinery and apparatus
stc.

To manufacture, process, buy, sell import and deal in all kinds of machinery, food products,
seeds, patents and licences, all kinds of fertilizers, lime mineral products and stock-feeds.

(a) Tocarry on the business of founders of derrous and non-ferrous metals, sheet workers,
mechanical, structural, electrical and metaliurgical engineers, o carry on the work of
cast iron foundry for the manufacture of all types of pipes and pipe-fittings water-
reservoirs drainagerequisites including manhole frames and covers, grantings and
lodders, cast iron sanitary appliance and fitlings including flusing cisterns, bath-tubes,
wash-basins cast iron building requisites including railing, spiral staris, ladders,
ventilators, ornamental window frames, pillars, agricuitural implements including
choppers, ploughs cast iron, railway castings including sleepers, fish plates, wheels
and other fittings household requisites and utensils, including cocking pans, containers,
coal mining and engineering requisites inciuding pinions, tube-wheels, pump-paris
and other general and special castings.

(b) To carry on the work of mechanical and electrical engineers and to run a workshop to
undertake and execute all types of mechanical and structural jobs of manufacturing,
fabrication and erection of buildings and articles and to do varicus types of sheets
metal work including manufacturing and construction of storage tanks, buckets, drums
various types of containers and other similar items, that may be easily marketable

To invest and to carry on the business of jewelers, buillion merchants, gold-smith, silver-
smiths, gem and stone merchants.

To all in and to invest in precious stones, diamonds, pearls, jewellery, watches, clock,
chronometers, gold and silver plates, shields curious articles of virtue, art and antiguties,

dressing bags, and bronzes.
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72.

73.

74.

75.

To engage and carry on the business of raising, packing, grading, preparing for market eggs,
buiter, cream, milk, farm and poultry products of all descriptions. To hatch, breed and raise
either by natural means or incubators or otherwise pouliry of all kinds.

To carry on the business of exhibition of films, cinema- owners, film distributions studio-
owners and all other allied traders and techniques and also to act as producers, distributors,
importers, exporters, exhibitors and financiers of cinematograph film and to manufacture,
own, acquire, provide, secure, arrange or deal in films and photographic paper and equipment
cameras, sound recording musical lighting appliances, instruments, equipments and
machines and to construct, establish, own, hire or otherwise acquire and to manage, let out
for rent, fee, monetary gain or otherwise studies, laboratories, theatres, buildings or work
required for the purpose of production, distribution or exhibition of the films, op;eras,
stageplays, dances, operettas, burriesques, vaudeville, revues, ballets, pantomimes,
spectacular pieces, promenade concert circus or other performance and enteriainments
and to act as dealers, imporiers, exporters of rmusical cal instruments and records, tapes,
cinema and film projects and cameras, wigs and other products or materials related or
connected with the aforesaid objects and businass and to acquire ex clusive or limited rights
to any play, story, musical songs and lyric, book, article or any technique by producing,
purchasing or otherwise acquiring and to use exercise, develop or exploit or turn to account
such rights for the business of the company, and to act as agents for training, retaining,
arranging and supplying artists, start, art directors, script or story-writers, lechnicians, extra
and other personnel required by the Company or other film, cinema or show business.

To manufacture, purchase, produce, grow, raise, preserves, purity, refine, import, export,
prepare, sell and deal in sugar, sugarcandy, sugarcane, gur, molasses syrups, alcohol and
all other by-products and food products, fertilizers and things generaily and to maintain
refineries, foundries, workshops, distilleries and other works for the purpose of the Comipany.

To carry on mining and any business relating o the winning and working of minerals and to
search for, get, work , raise, manufacture, produce, buy, sell and in coal, coke, mineral cil,
iron ore, lime stone, graphite, carbon, chemicals, petro-chemicals, cement, brickearths,
bricks, pipes, fire-clay, fire-bricks, mica and other metals, minerals and substances and
their products, by products and ancillary products and to manufacture and sell patent fuels,
to work mines, mining rights in, under or upon the tand and properties for the time being
belonging to the Company and to mine, quarry, crush, wash, smelt, reduct or otherwise.

To purchase, take on lease, acquire in exchange or otherwise own, hold, occupy, manage,
control construct, erect, alier, develop, pull down, improve, repair, renovate, work, build, plan
lay out, sell transfer, morigage, charge, assign, let out, hire sub-lease all types oflands,
plots, buildings, hereditaments, bunglows, quariers, offices, flais, chawls, warehouses
godowns, shops, stalls, markets, houses, structures, undertakings, constructions tenaments,
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76.

77.

78.

79.

80.

81.

roads, bridges, forests estates, assets and properties, moveable or immovable freehold or
lease-hold or whatever nature and description and wherever situate.

To carry on business as financiers, concessionaries and to undertake and execute all kinds
of financial, commercial and trading operations and to discount, buy, sell and deal in bills,
notes, warrants, coupons, suits and decrees for money granted by any court in the Union of
India and other negotiable or transferable securities or documents.

To acquire from or sell to any person, firm, body corporate or whether in India or elsewhere,
technical and managerial information, know how, process engineering, manufacturing,
operating and commercial data, plans, lay-outs and blue-prints useful for the design, erection
and operation or any plant or process or manufacture and to acquire, grant or license other
rights and benefits in the foregoing matters, to render any kinds or managerial technical and
financial consultancy services and to carry on the business of market research organizers,
sales promotion agents, general advisers, advisers, technical and marketing consultants,
either alone or in parinership.

To carry ion the business of technical, financial and management consultants and advisers
and to enter into collaboration agreements for the manufacture of items, which the company
is entitles to produce in India and abroad with the companies firms and individuals, Central
and /or State Government and their concerns and to tender and provide all types of services
including managerial, personnel secreiarial, designing, engineering, preparation of feasibility
and project reports, drawings, plant layouts, tenders for all the plant & machinery, equipments,
buildings and other structures and helping finalization of coniracis and commissioning of
plants.

To carry on the business of manufactures and dealers in capacitors, resisiors, tubes,
condensers, semi-conductor materials and devices, transisiors, rectifiers, zenerdiodes,
thermistors, integrated and hybrid circuits, relays and varistors, potenuometers,m connectors,
printed cdircuits, coils chokes, transformers, switches, volume conirols plugs sockets,
bases, aerial gears, electrical, diesel motors, and other cases, piezo eleciric quariz, crystals
of all types including those made for industrial, Domestic and other uses etc. Chassis-
holders & covers.

To carry on business as manufacturers, traders, importers, exporters, and dealers in all
types of cables, wires & iis accessories, conduciors, stranded wires and all other kinds of
wires & wire products.

To carry on business as dealers, distributors, stockist, buyers, sellers, repairers, cleaners,

stores, importers, exporters or agents of motor cars, trucks, lorries and carriages, motor
cycles, scoters, bi-cycles, tracters, earth moving equipments trailers, and other vehicles,
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agricultural implements, pumps and machineries and spare parts, engines, motors,
accessories, components, tools, batteries, glass panels and sheets, bricants, fuel, oils, gas
or other materials, used or required for such vehicles, implements of machines and to act
as transporters of goods and to let out, hire or finance or hire purchase system or otherwise
automobile and other vehicles, implements, machines, and any of the afore-mertioned
products of things,

V. The liability of the members is limited.

V.  TheAuthorised Share Capital of the Company is Rs. 15,00,00,000-(Rupees Fifteen Crores_
divided into 1,50,00,000 (One Crore Fifty Lakhs) Equity Shares of Rs. 10/- each with power
from time to time, t o increase or reduce its capital in accordance with the provision of the
Companies Act 18567
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We the several persons, whose names and addresses are subscribed, below are desirous of

being formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective

names.
sL Names, Signature, Father’s / Numt;se;;:;fqmty Name, Signature addresss,
N O Husband’s Name and addresses Taken By Each ‘father’s nameand
and occupations of subscribers. Subscgibar occupation of witness
1| Surendra Kumar Choraria
S/o. Late Nauratmal Choraria 100
5, Lucas Lane, Calcutta - 700 001 (Gne Hundred)
Business
2. | Kamal Singh Bagrecha 100
S/o. Late Bijay Singh Bagrecha (One Hundred)
P-15, New C.1.T. Road
Calcutta - 700 073
Business
3. | Ujjal Kumar Duggar 100
S/o. Rajsingh Duggar (One Hundred)
102, R.B.R Road, Calcutta - 700 029 0
Business " - §
4, | Lunkaran Mehta 'g £ g 0 %’
S/o. Late Keshrimal Mehta 100 § ScOwistE
7C, Sir Hariram Goenka Street (OneHundred) | &5 &§3SHPB 59 3
Calcutta - 700 070 ® EQSDENS
Business T -2 T85 05
2 £88zcg @
5 | Santosh Kumar Roy 400 @ c2xul gL
S/o. Sti Hem Chand Roy (OneHundred) | & E@ % = Ss
215, Old China Bazar Street = o ¢ O70
Calcutta - 700 001 = s T
Advocate ©
6. | Akella Gourisankar 100
S/o. 8. Brahmanandam {(One Hundred)
86, Pataliputra Housing Colony
Patna - 800 013
Management Consultant
7. | Kamai Kumar Jhunjhunwala 100
S/o. Late B.L. Jhunjhunwala {One Hundred)
14, Jadulal Mullick Road
Calcutta - 700 006
Business
TOTAL 700

(Seven Hundred)

Dated : 30th day of December 1982
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THE COMPANIES ACT, 1958,
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

CF

B & B REALTY LI

HTED

Unless the context otherwise requires, words or expressions Interpretation
interpretation contained in these Articles shall bear the sams meaning
as in the Act or any statutory modification thereof.

The marginal notes hereto shall not affect the construction here of and
in these presents unless there be something in the subject or context
inconsistent therewith.

‘The Company’ means B&E REALTY LIMITED

‘The Act’ means the Companies Act, 1956 and includes any re-
enaciment or statutory modification thereof for the time being in
force.

‘Directors’ means the Directors for the time being of the Company.
“The Board’ means the Board of Directors for the time being of

the Company.

‘The Managing Director’ means the Managing Director for the time
being of the Company so appointed.

1



‘Office’ means the Registered Office for the time being of the
Company. Register'means the Register of Members to be kept
pursuant to Section 150 of the Act.

‘Seal means the Common seal for the time being of the Company.
‘Month’ means calendar month.

‘Dividend’ includes Bonus.

Person includes body corporate, firm, association of firms and
society registered under the Societies Registration Act..

‘Proxy’ includes Attorney duly constituted under a power of attorney.

‘In writing’ and ‘Written' include printing, lithography and any other
modes of representing or reproducing words in a visible form.

‘Debenture’ includes debenture stocks.

'‘Special Resolution’ and ‘Ordinary Resolution’ have the same
meanings assigned thereto by section 189 of the Act.

‘These ‘Presents’ means the Memorandurm of Association and
these Articles of Association of the Company for time being in
force.

Words importing the singular number shall include the plural
number and vice versa.

‘Articles’ means these Arlicles of Assaciation or as aliered and
modified from time to time according to law.

The regulations contained in table ‘A’ in the first Schedule 1o the
Companies Act, 1956, shall not apply to the Company, except in so far
as they are embodied in the following Articles which shall be the
regulations for the management of the Company.

Save as permitted by Section 77 of the Act, the funds of the Company
shall not be employed in the purchase of, or lent on the security of shares
of the Company and the Company shall not give directly or in-directly,
any financial assistance whether by way of loan guarantee, the provision
of security or otherwise any financial asistance for the purpose of or in
connection with any purchase of, or subscnpiaon for any shares in the
Company or in its holding Company.

Company not to
Purchase its own

2




Copies of Memorandum and Articles of Association of the Company
shall be furnished to every shareholder of the Company at his request
on payment of Rs.2/- (Two).

SHARES

The Authorised Share Capital of the Company is Rs. 15,00,00,000/-
(Rupees Fifteen Crores}) divided into 1,50,00,000 (One Crore Fifty Lakhs)
Equity Shares of Rs.10./- each. The company has the power from time
to time to increase or reduce its Share Capital. Any of the said shares
and any new shares hereafter to be created may from time to time be
divided into shares of several classes in such manner as may be
provided hereinafter and the company may allow so that the shares of
each class may have or confer such preferred or other such restrictions
and conditions whether in regard to dividend, voting, return of capital or
otherwise as shall have been assigned thereto by or under provisions
of Articles of Association but so that the speciai rights or privileges
belonging to holders of any shares issued with preferred or other right
shall not be varied or abrogated or affected except with such sanction
as is provided for hereinafter.

The said Preference Shares will confer upon the holder thereof the right
to a fixed cumutiative preferential dividend at such rate as the Directors
may decide at the time of issue on the Capital for the time being paid up
thereon and the right in a winding up to payment of capital and arrears
of dividend in priority to the Equity Shares, but shall not confer any further
right to participate in the profits or assets.

Subject to the provisions of section 80 of the Companies Act, the
Company may issue Preference Shares which are, or at the option of
the Company are liable to be redeemed on such terms and in such
manner, as the board may determine.

Subject to the provisions of these Articles, the shares shall be under the
control of the Board who may allot or otherwise dispose of the same to
such person. On such terms and conditions, at such time either at par
or at a premium and for such consideration as the Board thinks fit.
Provided that, where at any time it is proposed to increase the subscribed
capital of the Company by the allotment of further shares, then , subject
to the provisions of Section 81 (1A) of the Act, the Board shall issue
such shares in the manner set out in Section 81 (1) of the Act, “Option
or right fo call of shares shall not be given to any person or persons
except with the sanction of the Company in General Meeting”

3
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10.

1.

12.

13.

14.

The Directors may allot and issue shares in the Capital of the Company
as partly or fully paid in consideration of any property sold or good s
transferred or machinery supplied or for services rendered to the
company in the conduct of its business and any shares which maybe
so allotted, may be issued as fully or partly paid-up shares.

The shares in the Capital shall be numbered progressively according to
their several denominations.

As regards all allotments made from {ime to time the Company shall
duly comply with Section 75 of the Act.

If the Company shall offer any of its shares to the public for subscription,

(1) no allotment thereof shali be made, uniess the amount stated in
the prospectus as the minimum subscription has been
subscribed, and the sum payable on application thereof has been
paid to and received by the Company

(2) The amount payabie on application on each share shall not be
fess than 5 percent of the nominal amount of the share and.

(3) The company shall comply with the provisions of sub-section (4)
of Section 69 of the Act.

The Company may exercise the powers of paying commission conferred
by Section 76 of the Act provided that the rate percent or the amount of
the commission paid or agreed to be paid shall be disciosed in the
manner required by the said section and the any shares in respect
whereof the same is paid, are issued or 2.1/2 percent of the price at
which any debentures are issued (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in one way partly in the other. The
company may aiso on any issue of shares or debentures pay such
brokerage as may be lawful.

With the previous authority of the Company in general mesting and the
sanction of the Company law Board Bench and upon otherwise compiying
with section 79 of the Act, the Board may issue shares at discount of a
class already issued.

If, by the conditions of issue of any shares, the whole or part of the
amount or issue price thereof shall be payable by instaiments, every
such instalments shall, when due, be paid to the company, by the person,
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15.

16.

17.

18.

19.

who for the time being shall be the registered holder of the share or by
his executor or administrator. '

The joint-holders of a share shall be severally as well as jointly liable for
the payment of all instalments and calls due in respect of such share.

Save as herein otherwise provided, 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 as by statute required, be bound to recognise any equitable
or other claim to or interest in such share in the part of any other person.

Share may be registered in the name of any person, Company or other
body corporate. Not more than four persons shall be registered as joint
holders of any Shares.

INCREASE AND REDUCTION OF CAPITAL

The Company in general meeting may from time to time, by ordinary
resolution increase the Share capital by the creation of new shares by
such sum, be divided into shares of such amount, as may be deemed
expedient.

Subject to any special rights or privileges for the time being attached to
any shares in the Capital of the Company then issued, the new shares,
may be issued upon such terms and conditions and with such preferntial,
qualified or such rights and privilege or condition therof, shall direct, and
if no direction be given, the Board shall determine, and in particular,
such shares may be issued with a preferential or qualified right to
dividends and in the distribution of assets of the Company.

19 (A) Before the issue of any new shares, the Company in general meeting,

20.

may make provisions as to the allotment and issue of the new shares
and in particular, may determine to whom the shares be offered in the
first instance and whether at par or premium or subject to provisions of
section 79 of the Act at a discount. In default of any such provision or so
far as the same shall not extend, the new shares maybe dealt with in
conformity with the provisions of these articles.

How far new shares to rank existing shares.

Expect so far as otherwise provided by the conditions of issue or by
these present, any capital raise by the creation of the company and

)

Liability of joint
holders of shares

Trust not
recognise

who may be
registered

Power to increase
capital

on what conditions
new shares may
be issued

Provision relating
to the issue



shall be subject to the provisions herein contained with reference to the
payment of dividends calls and instaiments, transfer and transmission
forfeiture, lien, surrender and otherwise.

Inequality number of new shares

21.

if owing to any inequality in the number of new shares to be issued, and
the number of shares held by members entitied o have the offer of
such new shares any difficulty arising in the allotment of such new shares,
or any of them amongst the members such difficulty shall, .in the
absence or any direction in the resolution creating the shares for the
Company in general meeting be determined by the board.

Reduction of capital

22.

22A

The company may, from time to time by special resolution, reduce in
any manner and with. And subject 10 any incident Capiial authorized
and consent required by law.

(a) lts share capital:
(b) Any capital redemption reserve account: or

(c) Anyshare premium account.

Buy-back of Securities

The Company may any time, in accordance with the provisions of
Sections 77A, 77AA and 778 and other applicable provisions, if any, of
the Companies Act, 1956 or the corresponding provisions or Rules,
Regulations and Guidelines prescribed by the governmeni of India, the
Securities and Exchange Board or india or any other authority, for the
fime being in force, buy back its own securities.

ALTERATION OF SHARE CAPITAL

Fower to Sub-divide and consofidale shares

23.

The company, by ordinary resolution may from time to time.

(a) Consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares.

(b) Sub-Divide its shares or any of them into shares of smaller amount
than as fixed by the memoerandum, so however, that in the bus-
division the proportion between the amount paid and the amount
if any, unpaid on each reduced share shall be the same as it was
in the case of the share from which the reduced share is derived.
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26.

27.

28

(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 and
diminish the amount of its share capital by the amount of the
shares so cancelled.

Where any share capital is sub-divided , the company in general meeting,
subject to the provisions of Sections, 85, 87, 88 and 106 of the Act may
determine that, as between the holders of the shares resulting from
such sub-division, one or more of such shares shall have some
preferential or special rights as regard dividend, payment of Capital,
voting or otherwise.

Subject to the provisions of section 100 to 105 (inclusive) of the Act, the
Board may accept from any member the surrender, on such terms and
conditions as shall be agreed, of all or any of his shares.

VARIATION OF SHARE HOLDER’S RIGHTS

if any time the share capital is divided into different classes of shares,
all or any of the rights and privileges attached to any class *(unless
otherwise prohibited by the terms of issue of the shares of that class)
may, subject to the provision of sections 106 and 107 of the Act wheather
or not the Company, being would up, be modified, affected, abrogated,
varied cr dealt with by the consent in writing or the holders of three-
fourths of the issued shares of that class, or with the saction of the
special resolution passed at the separate meeting of the holders of the
issued shares of the last class. To every such separate meeting the
provisions of these regulations relating to general meeting shail mututis
apply but so that necessary quorum shall be two personsi at least holding
or representing by proxy one third of the issued share of the class in
question, This Article is not by implication to curtail the power of
modification which the Company would have if this Article was ommitted.
The Company shall comply with the provisions of Section 192 of the Act
as to forwarding a copy of such agreement or resolution to the Registrar.

SHARE CERTIFICATES

The certificate of title to shares, be issued within three months after
allotment (or within such other period as the conditions of the issue
shall provide).

(1)  Every person whése name is entered as member in the Register
shall be entitled to receive within three months after allotment one
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certificate for all the shares registered in his name or if the Directors
so approve to several certificates each for one or more of such
shares.

(2) Every certificate shall be under the seal and shall specify the
shares to which if relates and the amount paid up thereon.

(3) In respect or any shall be held jointly by several persons, the
Company shall not be bound to issue more than one certificate,
and delivery of a certificate to the first person named in the
Register shall be sufficient delivery to all such holders.

The certificate of shares registered in the name of two or more persons
shall be delivered to the person first named in the Register.

If any certificate be old, decrept, wornout, torn or defaced or where the
cages on its revers side for recording transfers have been duly utlised,
than upon surrender thereof to the Company, the Board shall order the
same to be cancelled and issue a new certificate in lieu there of without
any payment. If any certificate be lost or destroyed, then upon proof of
such loss or destruction of the satisfaction to the Board and on such
indemnity and the payment of out-of pocket expenses incurred by the
Company in investigating evidence, as the Board thinks fit, a new
certificate in lieu thereof shall be given t o the person entitled to such
lost or destroyed certificate on a fee of two rupees for each certificate
or such smaller fee as the Board may determine.

CALLS

The board may from time to time, subject to the terms on which any
shares may have been issued, and subject 1o the provisons of Section
81 of the Act, made such calls as the Board thinks fit upon the members
in respect of all moneys un-paid on the shares held by them respectively,
and not by the conditions of ailotmant thereof made payable at fixed
times, and each members shall pay the amount of every call so made
of him to the persons and at the times and places appointed by the
Boards. Provided that option or right to make call on shares shall not
be given to any person except with the sanction of the Company in
general meeting. A call may be made payable by instalment and shall
be deemed to have been made at the time when the resolution of the
Board authorizing such call was passed meeting of the Board.

No call shall exceed one-fourth of the nominal amount of a share, be
made payable at less than one month from the payment of the last
preceding call. Not less than fourteen day’s notice of any call shall be

8
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33.

35.

36.

given specifying the time and place of payment and the person or person
to whom such call shall be paid. Provided that, before the time for
payment of such call, the Directors may by notice in writing to the
members, revoke the same or extend the time for payment thereof.

If by the terms of issue of any share or otherwise any amount is made
payable at any fixed time or by instalments at fixed times, whether on
account of the nominal amount of the share or by way of premium every
such amount or instalment shall be payable as if it were a call duly
made by the Board and of which due notice has been given and all the
provisions herein contained in respect of calls, forfeiture or otherwise
shall relate to such amount or instalment accordingly.

If the sum payable in respect of any call or instalment be not paid on or
before the day appointed for payment, the holder for the time being of
the shares in respect of which the call shall have been made, or the
instalment shall be due, shall pay interest for the same at the rate of 12
percent per annum from the day appointed for the payment thereof to
the time of the actual payment or at such other rate as the Directors
may determine. The Directors may in their absolute discretion waive
the payment of interest, wholly, or in part in the case of any person liable
to pay such call instalment.

Subject to the provisions of the law of Evidence and procedure on the
trial or hearing of any action or suit brought by the Company against any
shareholder or his representatives to recover any debt or money claimed
to be due the company in respect of his shares, it shall be sufficient to
prove that the name of the defendant is or was, when the claim rose on
the register of the Company as a holder or one of the holders, of the
number of shares in respect of which such claim is made, and the
amount claimed is not entered as paid in the books of the Company
and it shall not be necessary to prove the appointment of the Directors
who made any call nor that a guorum of Directors was present at the
Board at which any call was made nor that the meeting at which any
call was made was duly convenced or constituted nor any other matier
whatsoever, but the proof the matters aforesaid shall be conclusive
evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance
the same, and either the money or money’s worth, all or any part of
money due upon the shares held by him beyond the sums actually called
for and upon the money so paid or satisfied in advance, or so much
thereof as from time exceeds the amount of the calls then made upen
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40,

41.

the shares in respect of which such advance has been made, the

Company may pay interest at such rate as determined by the Board

from time to time, unless the Company in General meeting shall

otherwise direct. The Directors may, at any time repay the amount so

advanced upon giving to such member one month’s notice in writing,.
The member shali not, however, be entitled to any voting rights or dividend

or {o participate in the profit of the company in respect of the moneys so

paid by him until the same would, but for such payment become

presently payable.

No member shall be entitled to exercise any voting rights either personally

or by proxy at any meeting of the Company in respect of any share
registered in his name on which any calls or other sums presently
payable by him have not been paid or a regard towhich t he Company
has, and has exercised any right of lien.

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

The Directors may, from time to time, at their discretion extend the time
fixed for the payment of any call and may extend such time as to all or
any of the members who onaccount of residence at a distance or some
other cause, may be deemed fairly entitled to such extension, but no
member shall, as a matter of right, be entitled to such exiension (save
as a matter of grace and favour).

Every member, his executors or administrators shall pay to the company
the proportion of the Capital represented by his share or shares which
may, for the time being remain unpaid thereon in such amount at such
time or times and in such manner as the Directors shall, from time
time, in accordance with the Company's regulations, require or fix for
the payment thereof.

FORFEITURE OF SHARES

If @ member fails to pay any sum payable in respect of any call or any
instalment of call on or before the day appoinied for payment thereof,
the Board may at any time thereafter during such time as any part of
the said call or instalment remains unpaid, serve a notice on such
member requiring payment of so much of the call or instalment as is
unpaid together with any interest which may have accured and all
expenses that may have been incurred by the Company by reason of
such non-payment.

10
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45.

46.

The notice aforesaid shall name a further day, not being earlier than the
expiry of fourteen days from the date of service of notice, on or before
which the payment required by the notice, is to be made and a place at
which such call or instalment and such interest and expenses as
aforesaid are to be paid. The notice shall state that in the event of non-
payment on or before the date so named, the shares in respect of which
such call or instalment was payable shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any shares in respect of which such notice has been given may at
any time thereafter, before the payment of calls or instalments, interest
and expenses due in respect has been made, be forfeited by a resolution
of the Board of that effect. Such forteiture shall include all dividends
declared in respect of the forteited 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 member in whose name it stood immediately prior
to the forfeiture and an entry of the forfeiture with the date therof, shali
forthwith be made in the Register of Members but no forfeitures shall in
any manner be invalidated by any occasion or failure to give such notice
or to make such entry as aforesaid.

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

The Board may at any time before any share so forfeited shall have
been sold, relalotted or otherwise disposed of, annual the forfeiture
thereof upon such conditions as it thinks fit.

(i) A person whose shares have been forteited shall cease io be a
member in respect of forfeited shares but shall notwithstanding
forfeiture remain liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and expenses owing upon
or in respect of such shares at the time of forfeiture, together with
interest thereon from the time of forfeiture until payment thereof
without any deduction or allowance for the value of the shares at
the time of forfeiture.

(i)  The forfeiture of a share shall involve the extinction of all interest
in and also of all claims and demand against the Company in
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50.

respect of the shares and all other rights incidental to the share
except any such of those rights as by these Articles are
expresessly saved.

Subiject to the provisions of the law of Evidence and Procedure, a duiy
verified declaration in writing that the declarant is a Director of the
Company, and that certain shares in the Company have been duly
forfeited on a date stated in the declaration shall be conciusive evidence
of the facts herein stated as against all persen claiming to be entitled to
the share. Such declaration and the recipt of the Company for the
consideration, if any, given for the shares on the sales or disposition
thereof shall constitute a good title to such shares, and the person to
whom the shares are sold shall be registered as the hoider of such
shares and the purchaser shall not be bound to see to the application of
the purchase money nor shall his title to such shares be effecied by
any irregularity or invalidity in the proceedings in reference o such
forfeiture, sale or position.

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

When any shares under the powers on that behalf being contained are
sold by the Directors and the certificaie thereof has not been delivered
o that company by the former holder of the said shares, the Directors
may issue a new certificate for such shares distinguishing it in such
manner as they may think fit form the certificate not so delivered.

Neither the receipt by the Company of a portion of any money which
shall, from time to time, be due from any member {o the company in
respect of his share, either by way of principal or interest, not anv
indulgence granted by the Company in respect of the payment of any
such money shall preclude the Directors from thereafter proceeding io
enforce a forfeiture of such share as provided in these regulations for
non payment of the whole or any balance due in respect of the shares.

“The Company shall have a first and paramount lien upon all the shares
{other than fully paid-up shares) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale
thereof for all moneys {whether presently payable or not) called or
payable at a fixed time in respect of such shares and no equitable

12
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53.

54,

36.

interest in any shares shall be created except upon the footing and
condition that Article 16, hereof will have full effect. And such lien shall
extend to all dividends and bonuses 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 Directors may at any time declare any shares wholly
or in part to be exempt from the provisions of this clause.”

For the purpose of enforcing such lien the Board may sell the shares
shares subject thereto in such manner as it thinks fit but no sale shall
be made unless as 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 executor or administrator, commiitee,
curator, bonis or other legai representative as the case may be, and
default shall have been made by him or them in payment or the sum
payable as aforesaid in respect of such share for fourteen days after
the data of such share for fourteen days after the date of such notice.

The net proceeds of any such sale shall be received by the company
and after payment of the cost, of such sale, be applied in or towards
payment of such part of the amcunt in respect of which the lien exists
as is presently payable and the residue, if any, shall subject to like lien
for sum not presently payable as existed upon the shares before the
sale, be paid to the person entitled to the share at the daie of the sale.

Upon any sale after forfeiture or surrender or for enforcing a lien in
purported exercise of the powers herein before conferred, the Board
may appoint some person to excute an instrument of transfer the share
sold and cause the purchaser’s name to be entered in the Register in
respect of share sold, and the, purchaser shall nct be bound to see to
the regularly of the proceedings nor to the application of the purchase
money, and after his name has been entered into the Register in respect
of such share the validity of the sale shall not be impeached by any
person on any ground whatsoever, and the remedy of any person
aggrieved by such sale shale be in damages only and against the
Company exclusively.

Where any share has been sold by the Board pursuant to these Articles
and the certificates in respect thereof has not been delivered to the
Company by the formér holder of such share the Board may issue a
new certificate for such share distinguishing it in such manner as it
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59

may think fit from the certificate so delivered wherein such case the
certificate in respect of the share forfeited and/or sold is not delivered
and new certificate for such share has been issued, the original certificate
shall be treated as cancelled and no ciaim or title based on such
certificate shall be binding on the company.

TRANSFER AND TRANSMISSION

Save as provided in section 108 of the Act, no transfer of a share shall
be registered unless a proper instrument duly stamped and executed
by or on behalf of the transferce and specifying the name, address and
occupation of the transferee has been delivered to the Company along
with the certificate relating to the shares, or if no such certificate is in
existence along with the letter of allotment of shares in accordance
with the provision of Section 108 of the Act. The transferor shall be
deemed to remain a member in respect of such share until the name of
the transferee is entered in the Register in respect thereof. Each
signature to such transfer shall be duly attested by the signature of one
credible witness, who shall add his address.

Provided that, whereon an application in writing made to the Company
by the Company by the transferee, and bearing the stamp required for
an instrument of transfer, it is proved to the satisfaction of the Board
that the instrument of transfer signed by or on behalf of transferor and
by or on behalf of the transferee has been iost, the Company may
register the transfer on such terms as to indeminify as the Board may
think fit.

Application for the registration of the transfer of a share may be made
either by the transferee or the transferor, no registration shall, in the
case of the partly paid share, be affected unless the Company gives
notice of the applicaticn to the transferee in the manner prescribed by
Section 110 of the Act and subject to the provisions of these Articles,
the Company shall uniess objection is made by the transferee within
two weeks from the date of receipt of the notice, enter the Register the
name of transferee in the same manner and subject to the same
conditions as if the application for registration of the transfer was made
by the transferee.

The Board, without assigning any reason for such refusal may subject
to right of appeal conferred by Section 111 decline to register;

(a) the transfer of a share not being a full paid share, to a person of
whom it does not approve, or

(b) any transfer of shares on which the Company has a lien,

14
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Provided that registration of transfer shall not be refused on the

ground of transferor being either alone or jointly with any other persons or
persons indebted to the Company on any account whatsoever except a
lien on the shares, If the Directors decline to register any transfer, they
shall give notice of such refusal to the transferee and the transferor as
required by Section 111 of the Act.

60.

61

62.

63.

Every instrument of transfer of shares shall be in the form prescribed
under the Act or as near thereto as the circumstances may admit and
shall be in accordance with the provision of Section 108 of the Act, from
time to time

No fee may be charged for registration of transfer and transmission.
iNo fee will be charged:-

(8) For splitting up, sub-division and consolidation of shares and
debenture certificates and for spiltting up and sub-division of
Letters of Allotment and splititing, consolioation, renewal into
denomination corresponding to the market units of trading as per
Rules of Stock Exchange concerned.

(b} For sub- division of renunciation letters of right.

(c) Forissue of new certificates in replacement of those which are
old decrepit or worn out or where the cages on the reverss for
recording transfer have been fully utilized.

(d) Forregistration of any Power of Attorney probate of will Letters of
Administration or similar other documents.

Provided that in case of splitting up and/or sub-division of shares
other than the market units or trading as determined or as per
prevailing Rules of Stock Exchange concerned a fee of Rs 2/-
(two) per share certificate may be charged

Every instrument of transfer shall be left at the officer of the Company
for registration, accompanied by the ceriificate of the shares to be
transferred or if there is no certificate, the Letter of allotment there to
and such other evidence as the Board may required to prove the title of
the transferor or his right to transfer the share. The board may Waive
the production of any certificate upon evidence to them of its having
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lost or destruction. Every instrument of transfer which shall be
registered, shall be retained by the Company, but any instrument of
transfer, which the Board may refuse to register shall be returned to
the person depositing the same.

Subject to the provisions of Section 154 of the Act, 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 more than forty five days in the aggregate
inany year.

If the Board refuse, whether in pursuance of the Article 58 or otherwise,
to register the transfer of, or the transmission by operation of law of the
right to any share, the Company shall within cne month from the date
on which the instrument of transfer or the intimation of such
transmission as the case maybe was lodged with the Company, send
to the transferee and the transferor or to the person giving intimation
of such transmission as the case may be, notice of such refusal.

The executors or administrators of 2 deceased member(not being one
of several joint-holders) shall be the only persons recognized by the
Company as having any, title to the shares registered in the name of
such member and in case of the death of any one or more of the joint-
holders of any registered shares, the survivors shall be the only persons
recognized by the Company as having any title to or interest in such
shares, but nothing herein contained shall be taken to release the estate
of a decreased joint-holder from any liability on shares held by him jointly
with any other persons, before recognizing any executor or administrator.
Board may require him to obtein a Grand of Probate or Letiers of
Administration or other legal represeniation as the case may be from
some competent Court. Probate or letter of Administration or such
other.legal representation upon such terms as to indemnity or otherwise
as the Board in its absolute discreation may consider necessary.

Any committee or guardian of a lunatic or infant member or any person
becoming entitled to transfer share in consequence of the death or
bankrupt, insolvency of any member upon producing such evidence
that he sustains the character in respect of which he proposed to act
under the this Articles, or of the title as the Board thinks sufficient may
with consent of the Board { which it shali not be under any obligation io

16
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give) be registered as a member in respect of such shares of may
subject to the regulations as to transfer herein before contained, transfer,
such shares, this articles is hereinafter referred to as “Transmission
Article.

Any Director may retain the dividend payable upon shares to which any
person becomes entitled under Article 67 until such person or his
transferee shall become a member in respect of share.

(a) If the person becoming entitled to a share under Ariicle 67 shall
elect to be registered as a member in respect of share himself,
he shall deliver or send to the company a notice in writing signed
by him stating that he so elects.

(b)  If the person aforesaid shall elect to transfer the share. He shall
testify his election by executing an instrument of transfer of shares.

(c) All the limitation, restriciions and provisions of these Articles
relating to the right to transfer and the registration of transfer as
aforesaid as it the death, insanity, bankrupt or insolvency of the
member had not accured and the notice of transfer were a
transferred signed by that member.

A person so becoming entitied under the transmission Article to a share
by reasan of the death, lunacy, bankrupt or insolvency of a member
shall, subject to the provision of Article 106 or Section 2086 of the Act, be
entitled to the same dividends and cther advantages to which he would
be entitled if he was the member registered in respect of the share.

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

The Company shall incur no liability or responsibility whatever in
consequence of its registering or to giving effect to any transfer of shares
made or purporting to be made by any apparent legal owner thereof (as
shown or appearing in the Register) to the prejudice of person having or
claiming any equitable right, title or interest to or In the paid shares
notwithstanding that the Company may have had notice of such equitable
right, title or interest or notice purporting to prohibit registration of such
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transfer, and may have entered such notice or referred thereto in any
book of the Company and the Company shall not be bound or required
to regard or attend or give effect to a notice which may be given to it of
any equitable right or interest or be under any liability whatsoever for
refusing or neglecting to do so though it may have been entered or
referred to in some books of the Company but the Company shall never '
the less be at liberty o regard or attend to any such notice and give
effect thereto if the Directors shali so think fit.

No transfer shall be made to an infant or person of unsound mind.
SHARE WARRANTS TO BEARER

The Company may issue share warrants subject to and in accordance
with, the provisions of Section 114 and 115 of the Act, and accordingly
the Board may in its discretion, with respect to any share which is fully
paid-up appiication in writing signed by the person registered as holder
of the share, and authenticated by such evidence (if any} as the Board
may, from time to time require as to the identification of the person
signing the application, and on receiving the certificates (if any} of the
shared, and the amount or stamp duty on the warranty and such fee as
the Board may from time to time require. issue a share warrant,

(1) The bearer of a share warrant may at any time deposit the warrant
at the office of the Comipany, and so long as the warrant remains
so deposited, the depaositor shall have the samne right of signing a
requisition for calling a meeting of the Company, and of attending
and voting and exercising the other privileges of 2 member at any
meeting held after the expiry of the two clear days from the time
of deposit, as if his name were inserted in the Register as the
holder of the share included in the deposited warrant.

(2) Notmore than one person shall be recognized as depositer of the
share warrant.

{3) The Company shall on seven day’s written notice, return the
deposited share warrant to the depositor.

(1) Subject as herein otherwise provided no person shall as bearer
of a share warrant, sign a requisition for calling a meeting of the
Company or aitend, or vote or exercise any other privilege of a2
member at meeting of the company, or be entitled o receive any
notices from the Company.

18
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(2) The bearer of a share warrant shail be entitled in all other respect
to the same privileges and advantages as if they were named in
the Register of members as the holder of the shares included in
the warrant, and he shall be a member of the Company.

The board may, from time to time, make rules as to the terms on which
(if it shall think fit) a new share warrant or coupon may be issued by
way of renewal in case of defacement, loss or destruction.

CONVERSION OF SHARE INTO STOCK

The Company may by ordinary resolution;,
(a) Convert any paid-up shares into stock; and

(b) re-convert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in tha
same manner as, and subject to the same regulations, 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 1o time 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.

The holders of steck shall, according to the amount of stock held by
them, have the same rights, privileges and advaniages as regards
dividends, voting at meeting of the Company and other matters, as if
they held the shares from which the stock arose, but no such privilege
or advantage (except participation in the dividend 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.

Such of the regulations of the Company (cther than those relating io
share warrants) as are applicable to paid-up shares shall apply to stock

and the words “Share-holder” in those regulations shall include “Stock
— hoider” respectively.

BORROWING POWERS

The Directors may from time to time at their discretion raise or borrow
any sum or sums of money for the purpose of the Company subject to
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the provisions of Section 292 and 370 of the Act and may secure
payment or repayment of same in such manner and upon such terms
and conditions in all respecis as may be prescribed by the Board in
particular by the creation of any mortgage, hypothecation, pledge or
charge in and over the Company’s stocks, book debts and other movable
properties.

The Directors may raise or secure the repayment of such sum or sums
in such manner and upon such terms and conditions in all respects as
they think fit and in particular, by the issue bonds, perpetual or redeemable
debentures or debenture-stock or any mortgage, charge or other security
onthe Undertaking of the whole or any part of the Company, both present

.and future, including its uncalled capital for the time being or by giving

accepting or endorsing on behalf of the company any promissory notes,
bills of exchange or other negotiable instruments and no debenture shall
carry any voting right whether generally or in respect of particular class
of shares of business.

if any uncalied capital of the Company be included in or charged by any
morigage or other security, the Board may, by instrument under the
Company’s seal, delegate the power under Section 292 of the Actto the
person in whose favor such mortgage or security is executed or any
other person in trust for him.

Any debentures, debenture-stock, bonds or other securities may be
issued at a discount, premium or otherwise and with any special
privileges, as to redemption, surrender, drawings, allotment of shares,
attending at General Meetings of Company, appointment of Directors
and otherwise debenture, debenture-stock bonds or the securities may
be made assignable free from any exuities between the Company and
the person to whom the same may be issued Provided that debentures,
debenture stock, bonds or other securities with a right {c allotment of or
conversion into shares shall not be issued except with the sanction of
the Company in General Meeting”.

Save provided in section 108 of the Act no transfer of debentures shall
be registered unless a proper instrument of transfer duly stamped and
executed by the transferor and transferee as been delivered to the
Company together with the certificates of the refusal.

If the Board refuse to register the transfer of any debentures of the
Company it shall with one month from the date on which the instrument
of transfer was lodged with the Company, send to the transferee and to
the transferor notice of the refusal.
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If any Director or any other person shall become personally liable for
payment of any sum preliminary due from the Company, the Board may
execute or cause o be executed any mortgage, charge or securityover
of affecting the whole or any part of the assets of the Company by way
of indemnity to secure the Director or person so becoming liable, as
aforesaid, from any loss in respect of such liability.

The Directors may receive deposits on such terms and conditions and
bearing interest at such rates as they may decide and fix and which
may be made payable monthly, quarterly, half-yearly or yearly, subject
to the notifications issued from time to time the Department of Non-
Banking Companies. Reserve Bank of India, if any.

The Company may subject to the provisions of Section 208 of the Act
pay interest on so much of the share capital as is for the time being
paid-up as was issued for the purpose of raising money to defray the
axpenses of the construction of any work or building or the provision of
any plant, which cannot be made profitable for a lengthy pericd.

PROCEEDING AT GENERAL MEETING

in addition to any other meetings a general meeting of the Company
shall be held within such interval as specified in Section 166 (1) of the
Act and, Subject to the provision f Section 166 (2) of the Act, at such
times and places as may be determined by the Board. Each such
general meeting shall be cailed an "Annual General Meeting” and shall
be specified as such in the notice convening the meesting. Any other
meeting of the company shall be called an Exira-Ordinary General
Meeting.

The Board may , whenever it thinks fit call an Extra-Ordinary General
Meeting. If at anytime there are not within India Directors capable of
acting who are sufficient in number to from a quorum the directors
present in India may call an Extra-Ordinary General Meeting in the same

manner and as nearly as possible as that in which such a meeting
maybe called by the Board.

The accidental omission to give notice of any meeting to or the non
receipt of any such riotice by any of the members or other persons

entitled to receive such notice shall not invalidate any resolution passad
at any such meeting.
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The Company shall comply with the provisions of Section 188 of the Act
as to giving notice of resolutions and circulating statements on the
requisition of members.

No. business shall be transacted at a General meeting of the Company
unless a quorum of members is present at the time when the meeting
proceeds to business. Save as herein otherwise provided, five
members present in person shall be the quorum for the meeting of the
Company.

Any act or resolution which , under these articles or the Act is permitted
or required to be done or passed by the Company in General Meeting,
Shall be sufficiently so done or passed if affected by an ordinary
resolution as defined in Section 189 (1) of the act unless either the Act
or the Articles specifically require such act io be done or resolution to
be passed by a specific majority or by special resolution as defined in
Section 189 (2) of the Act.

The Chairman of the Board shall be entitie to take the chair at every
General Meeting. If there be no such Chairman or if at any meeting he
shall not be present within fifteen minutes after the time appoinied for
holding such meeting or is unwilling to act, the members present shall
choose ancther Director as Chairman, and if no Director be present or
if all the Directors present decline to take the chair then the members
present shall choose one of their member entitled to vole 1o be the
chairran of the meeting.

If within half-an hour from the time appointed for the meeting a guorum
is not present, the meeting if convened upen the requisition of members
shall be dissolved, but, in any other case, if shall stand adjourned io the
same day in the next week at the same time and place, and, if at such
adjourned meeting, a quorum is not present, those members who are
present not being less than two shall be a quorum and may transact the
business for which the meeting was called.

Every question submiited to meeting shall be decided, in the first
instance, by a show of hands and in the case of an equality of votes,
whether on a show of hands or on a poll, the chairman of the meeting
shall be entitled to a second or casting vote in addition 1o the vote to
which he may entitled as a member.

A declaration by the Chairman that resolution has on a show of hands
been cayried or carried unanimously or by pariicular majority or lost and
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an entry to that effect in the minutes shall be conclusive evidence of the
fact without further proof.

The chairman of a General Meeting may adjourn the same from time to
time and from place to piace. But 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 it shall not be necessary to give any notice of an adjournment
or of the business 1o be transacted at an adjourned meeting.

Atany General Meeting unless a poll is (before or on the declation of the
result of the voting on any voting on any resolution and on the show of
hands) demanded by the Chairman or by at least five members present
in person or by proxy or by any member or members present in person
or by proxy and having not less than one-tenth of total voting powers in
respect of the resolution or by any member or members present in
person or by proxy and holding shares in the Company conferring a
right to vote on the resolution being shares on which aggregate sum
has been paid-up which is not less than one-tenth of the total sum paid
on all the shares conferring that right, a declaration by the Chairman
that a resolution has been carried unanimously or by a particular majority
or lost or not carried by a particular majority or lost or not carried by a
particular majority and an entry to that effect in the book containing the
minutes of the proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded
in favour or against the resolution.

(a) Ifapoliis demand as afaresaid it shall be taken forthwith.Pollon a
question of adjournment of election of a chairman of the meeting.

(b)  The demand for a poll may be withdrawr. at any time by the person

or person who made the demand.

(c) Where a poll is to be taken, the Chairman of the meeting shall-

appoint two scrutineers, at least one of whom shall be a member
{not being an officer employee of the Company) present at the
meeting provided such a member is available, and willing to be
appointed, to scrutinize the votes given on the poll and to report
thereon to him.

(d) The result of the poil shall be deemed to be the decision of the
meeting on the resolution on which the poll was taken. On poll a
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101.

102.

member entitled to more than one vote or his proxy or other
persons entitled to vote for him, as the case may be, need not, if
he votes, use all his votes or cast in the same way ali the votes he
uses.

(e) The demand for a poll shall not prevent the meeting from
transacting any business other than the business in respect of
which a poll has been demanded. ‘

A: Passing of Resolution by Postal Ballot.

Not with standing anything contained in the Articles of Association of the
Company, the company may adopt the mode of passing any resolution

- by the member by means of postal ballot and / or other ways as may be

prescribed by the Central Government in this behalf instead of
transaction such business in general meeting of the company. However,
resolution reiating to such business as the Central Government may by
notifloation declare {o be conducted only by the postal bailot shall be
conducted by postal bailot only.

The company shall comply with the procedure for such postal bailot
and /or other ways prescribed by the Central Government in this regard.

VOTES OF MEMBERS.
Vote of Members

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

{a) On a show of hands, every members present in person, shall
have one vote: and

(b} Cn a poll. The voting righis of members shall be as laid down in
Section 87 of the Act. ‘

Voting rights of preperential share holders

103.

Except as conferred by Section 87 of the Act the holders of Preference
shares shall have no voting right. Where the holder of any preference
share has a right to vote on any resolution in accordance with provisions
of sub-section (2) of the section 87 of the Act, his voting right on the poll
as the holder of such share shall subject to the provision of Section 88
and sub-section (2) of section 82 of the Act be in the same proportion
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as the capital paid-up in respect of the preference share bears to the
total paid-up equity capital of the company.

Procedure where a company is a member of the company
104. Where a company or body — corporate (herein-after called “member

Company”) is a mernber of the Company a person duly appointed by
resolution in accordance with section 187 of the Act to present such
member shall not by reason of such appoiniment, be deemed to be a
proxy, and the production at the meeting of a copy of such resoiution
duly signed bythe one Director of such member Compant and certified
by him as a true copy if the resolution shall, on production at the meeting
be accepted by the company as sufiicient evidence of the validity of his
appointment. Such a person shall be entitled to exercise the same
rights and powers, including the right to note by proxy on behalf of the
member Company or body-corporate which represent, as that member
Company or body corporate could exercise if it were an individua!
member.

Vote by joint-holders
105. Where there are joint-registered holders of any shares any one of such

person may voie at any meeting either personally or by proxy in respect
of such as he were solely entitled thereto; and if more than one of such
joint-holders be present at any meeting either personally or by proxy
than one of the said person so present whose name stands first in the
Register in respect of such shares shall alone be entitled to vote in
respect thereof. Several executors or administrator of 2 deceased
member in whose name any share stands shall for the purpose of this
Article be deemed joint-holders thereof.

Vote in respect of deceased insolvent & minor members.
106. Any person entitled under the transmission Article 67 o transfer any

shares may vole at any General Meeting in respect thereof in the same
manner as if he were the registered holder of such shares, provided
that forty —eight hours at least before the time of holding the meeting or
adjourned meeting as the case may be at which he proposed to vote he
shall satisfy the Directors of the right to transfer such shares, or the
director shall have previously admitted his right to vote at such meeting
in respect thereof. If any member be a lunatic, idiot or non conpos-
mentis he may vote whether on a show of hands at a poll by his
committee, curator banis or other legal curator and such last mentioned
persons may give their votes by proxy on a poll. If any member is &
minor, the vote in respect of his share may be given by his guardian, If
more than one person claim to exercise the right of vote under this
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clause, the chairman of the meeting may elect in his absolute discretion
any one person and will accept his vote.

Voting rights on show of hands

107.

No member not present in person shall be entitied to vote on a show of
hands, unless such members is a company or corporation present by
proxy or by a representative duly authorized under section 187 of the
Act, in which case such proxy or representative may vote on the show
of hands as if he were a member of the Company.

Proxies permitied
108. On a poll, votes may be given either perscnally or by proxy or in the

case of a company, by a represeniative duly authorized aforesaid.

Appointment of Directors
109. Any member of a company entitled {0 attend and vole at meeting of the

110.

company shall be entitled to attend and vote at mesting of the Company
shall be entitled to appoint another person whether a member or not),
as his proxy to attend and vote instead of himself but the proxy so
appointed shall not have any right to speak at the meeting and shall not
be entitled to vote except on a poll.

The instrument of appointing a proxy shall be in writing, under the hand
of the appoint or his atlorney duly authorized in writing for, if such
appointor is a body corporate under its common seal or the hand of iis
attorney dully authorized. A proxy who is appointed for a specified meeting
only shall be called a special proxy,. Any other proxy shall be called a
general proxy

111. The instrument appointing a proxy and the power of Attornay or other

2.

authority (if any) under which il is signed or a notarial certified copy of
that power or authority shall be deposited at the office not less then forty
eight hours before the time for holding the mesting at which the person
named in the instrument proposes 1o vote, and in defaull, the instrument
of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument of prox
shall be valid not withstanding the previous death or insanity of the
principal or revocation of the instrument or transfer of the shares in
respect of which the volie is given, provided no intimation in writing of
ihe death, insanity revocation or transfer shall have been received by
the Company at the office before the meeting Provided nevertheless,
that the chairman of any meeting shall be entitled (o require such
evidence as he may in his discretion think fit ¢if the due execution of an
instrument of proxy and that the same has not been revoked.
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Every instrument appointing a special proxy shall as hearly as
circumstances admit, be in any of the forms as set out in Schedule IX
to the Act.

No member shall be entitled to exercise any voting rights, either
personally or by proxy at any meeting of the Company in respect of any
share registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company
has, and has exercised any right of lien.

(a) Any objection as to the admission or rejection of a vote, on a show
of hands or on a poll made in due time shall be referred to the
Chairman of the meeting who shali forthwith determine the same
and such decision shall be final and conclusive.

(b) No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objecied to
is given or tendered and every vote not disaliowed at such meeting
shall be valid for all purposes.

DIRECTORS

Until otherwise determined by the company in General meeting the
number of Director of the company shall not be less than three and not
more than Twalve.

Every Director shall be paid out of the funds of the Company by way
remuneration for his services not exceeding Rs.250/- for each meeting
of Board of Directors or commitiee thereof attended by him as the Board
may deterrmine from time to time.

The following person shall become and be the first directors of the
Company:-

AKELLA GOURISANKAR

KAMAL SINGH BAGREGHA

SURENDRA KUMAR CHORARIA

Notwithstanding anything to the contrary contained in these Articles, so
long as any moneys remain owing by the Company to the Industrial
Development Bank of India(IDBI), Industriai Finance Corporation of India
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(IFCI), the Industrial Credit and investment Corporation of india Limited
(ICICH), West Bengal Industrial Development Corporation Limited
(WBIDC), or to any other Finance Corporation or credit Corporation or
to any other Financing Company or Body out of any loans granted by
them to the Company or so long as IDBI, IFCI, ICICi AND WBIDC or -
any other Financing Company or Body (each of which IDBI, IFCI, ICIC]
AND WBIDC or other Finance Corporation or Credit Corporation or arny
other Financing Company or Body is hereinafter in this Articie referred
to as “the Corporaiion”) continue to hold shares in the company as a
result of underwriting or direct subscription, the Corp oration shall have
aright to appoint from time to time, any person or persons as a Director
or Directors, whole time or non-whole time, (which Director or Directors
is/are hereinafter referred to as “Nominee Director’s”) on the Board of
the Company and to remove from such office any person or person so
appointed and to appoint any person or persons in his or their place’s.
The Board of Directors of the Company shall have no power to remove
from office the nominee Director/s. At the option of the Corporation such
Nominee Director/s shall not be required to hold any share qualification
in the Company, Also at the option of the Corporation such Nominee
Director/s shall not be liable to retire by rotation of Directors. Subject
as aforesaid, the Nominee Director/s shall be entitled to the same rights
and privileges and be subject to the same obligations as any other
Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so
fong as any moneys remain owing by the Company to the Corporation
or so long as the Corporation holds shares in the Company as a result
of under-writing or direct subscription and the Nominee Director/s so
appointed in exercise of the said power shall ipso facto vacate such
office immediately after the money owing by the Company to the
Corporation is paid off or on the Corporation ceasing ic hold shares in
the Company. '

The Nominee Directoi/s appointed under this Article shall be entitiled to
receive all notices of and attend all General Meetings, Board Meetings
and of the Meelings of the Commiitee of which the Nominge Director/s
is Jare member/s as alsc the minutes of such meetings. The Corporation
shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and
expenses which the other Direciors of the Company are entitiled to, but

if any other fees, commission, moneys or remuneration in any form is
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payable to the Directors of the Company the fees, commission moneys
and remuneration in relation to such Nominee Director/s shall accure
to the Corporaticn and the same shall accordingly be paid by the
Company directly to the Corporation. Any expenses that maybe incurred
by the Corporation on such Nominee Director/s in connection with their
appointment or Directorship shall aiso be paid or reimbursed by the
Company to the Corporation or as the case may be to

Provided that if any such Nominee Director/s is an officer of the
Corporation the sitting fees, in relation to such Nominee Director/s shall
also accure to the Corporation and the same shall accordingly be paid
by the Company directly to the Corporation.

Provided also that in the event of the Nominee Director/s being appointed
as whole time Director/s such Nominee Director/s shall exercise such
powers and duties as may be approved by the Corporation and have
such rights as are usually exercised or available to a whole time Director,
in the management of the affairs of the borrower. Such Nominee
Director/s shall be entitled to receive such remuneration, fees,
commission and money as may be approved by the Corporation.

The Company in the General Meeting may subject {o provisions of the
Articles 116 and Section 259 of the Act by ordinary resolution increase
or reduce the number of its Directors.

The Directors shall have power at any time and from time to time o
appoint any other person as a Director either to fill up a casual vacancy
or as an addition to the Board but so that the total number of Directors
shall not at any time exceed the maximum number fixed by the Articles.
Any Director so appointed shali hold office only until the conclusion of
the next following Annual General Meeting of the Company but shall be
eligible for re-election at such meeting.

Subject to the provisions of Section 313 of the Act or any statutory
modifications thereof, the Board shail have power to appoint any person
to act as alternate director for a director during the iatter's absence for
a period of not less than three months from the state in which meetings
of the Directors are ordinarily held and such appcintment shall have
effect and such appointee, whilst he holds office as an alternate director,
shall be entitled to notice of meetings of the Board and to attend and
vote thereat accordingly; but he shall not require any qualification and
shall “ipso facto” vacate office if and when the absent Director returns
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128.

o the state in which meetings of the Board are ordinarily held or the
absent director vacates office as a director.

A Director need not hold any share in the Company in his name as his
qualification, but nevertheless shall be enlitled to attend, speak and
preside at any general meeting of the Company and at any separale
meeting of the holders of any class of share in the Company.

Unless otherwise determined by the company in General Meeting, each
Director, other than the whole time paid Direclors, shall be paid Rs.250/
- or (as may be decided by Board of Director or a Committee attended
by him. The Directors may also be paid all the expenses as decided by
the Board from time to time in attending the meeting of the Board or a
Committee of Board.

In addition to t he remuneration payable o the Directors under Article
124 hereof, the Direciors may be paid all reasonable traveling, hotel
and other expenses in attending and returning from the meetings of the
Board of Directors or any Commitiee thereof or In connaction with the
business of the Company.

Subject io Sections 198, 309,310 and 314 of the Act,. If any Direcior or
Directors being willing shall be called upon to perform extra service or
to make any special exertion in going or residing outside the office for
any of the purpose of the Company or in giving special atiention to the
business of the Company, the Board may remunerate such Director
either by fixed sum or by a percentage of profit or otherwise and such
remuneration may by either in addition to or substitution for any
remuneration to which he may be ordinarily entitled.

The continuing Directors may Act notwithstanding any vacancy in the
Board hut, it any so long as their number is reduced below the quorum
fixed by these presents for a meeting of the Board. The Continuing
directors or director may act for the purpose of increasing the number
of directors to that fixed for the quorum or of summoning of general
meeting of the Company, but for no other purpose.

(1) The Cffice of a Director shall 'ipso facto’ becorne vacant if;

(a) he is found fo be of unsound mind by a court of compeient
jurisdiction; or

(b) he applies to be adjudicated as an insolvent;or

(c) heis adjudged an insolvent; or
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(e)

(f)

@

(h)
@

@
(k)

UN
(m)

)

he is convicted by a Court of any offence involving moral turpitude
and sentenced in respect thereof to imprisonment for not less
than six months; or

he fails to pay any call in respect of shares in the Company held
by him whether alone or jointly with others within six months from
the last date fixed for the payment of the call unless the Central
Government has by nofification in the official Gazette, removed
the disqualification incurred by such failure; or

he absents himself from three consecutive meetings of the Board
or from all meetings of the Board for a continuous period of three
months, whichever is the longer without obtaining leave of absence
from the Board; or

he (whether by himself or by any person for his benefit of his
account) or any firm of which he is a pariner, or any private
company of which he is a director, accepts a loans, or any
guarantee or securily for a loan from the Company in
contravention of Section 295 of the Act; or

he acts in contravention of Section 208 of the Act; or

he becomes disqualified by an order of the Court Section 203 of
the Act; or

he is removed in pursuance of Section 284 of the Act; or

having been appointed a Director by virtue of his holding any office
or other employment in the Company he ceases o hold such
office or other employment in the Company; or

by notice in writing to the Company he resigns his office; or

any office or place of profit under the Company or under subsidiary
of the Company is held in contravention of the provisions of sub-
section (1) of Section 314 of the Act and by operation of that
Section he is deemed to vacate office.

notwithstanding any thing in clauses (c), (d) and (i) the
disqualification referred in those clauses shall not take sffect:

for thirty days from the date of the adjudication or sentence.

where any appeal or petition is preferred within the thirty days
aforesaid against the adjudication, sentence cr conviction resulting
in the sentence, until the expiry of seven days from the date on
which such appeal or petition is disposed of: or
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(d) where within the seven days aforesaid, any further appeal or
petition is preferred in respect of the adjudication, sentence
conviction and the appeal or petition, of allowed, would result in
the removal of the disqualification, until such further appeal or
petition is disposed of.

A director of the Company may be or become a director of any Company
promoted by this Company or in which it may be interested as vendor,
shareholder or otherwise, and no such directors shall be accountable
for any benefits received as director or member of such Company.

Subject to the provisions of Section 297, 299 to 301 of the Act, a director

vendor, purchaser or otherwise for goods, material or services or for
underwriting the subscription of any shares in or debeniures of the
Company nor shall any such contract or arrangement entered into by
or on behalf of the Company with a relative of such director or a firm in
which such director or relative is a partner of which any other partner in
such firm or with a private Company of which such Director is 2a member
or Director be void, nor shall any Director so contracting, or being such
member so interested be liable 10 account to the Company for any profit
realized by such contract or arrangement by reason of such director
holding that office or of the fiduciary relation thereby established.

APPOINTMENT REMOVAL & ROTATION OF BDIRECTORS

() AtanAnnual General Meeting at which a Director retires by rotation
the Company may fill up the vacancy by appointing the retiring
Director or some other parson thereto. If the place of the retiring
Director is not so filled and the meeting has not expressly resolved
not to fili the vacancy, the meeting shall stand adjourned {ill the
same day in the nest week at the same time and place, or if that
day is a public holiday, iilt the next succedding day which is not a
public holiday, at the same time and place.

(b) I atthe adjourned meeting also the place of the retiring Director is
not filled up and that meeting vacancy, the retiring Director shall

deemed to have been re-appointed at the adjourned meeting, uniess.

(i)  at that meeting or at the previous meeting a resclution for the
re-appointment of such Directors has been put and lost; or

(i)  the retiring Director has, by a notice in writing addressed {o the
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132.

133.

Company or the Board, expressed his unwillingness to be so
re-appointed; or

(i) he is not qualified or is disqualified for appointment; or

(iv) a resolution, whether special or ordinary is required for his
appointment or re-appointment in viriue of any provisions of the
Act; or

(v) the provision io sub-section (2) of the section 263 of the Act is
applicable tc the case.

The Company may, subject to the provisions of Section 284 of the Act
by ordinary resolution of which special notice according to section 190
of the Act has been given remove any director before the expiry of his
period of office and may by ordinary resolution of which special notice
has been given, appoint another person in his stead. A Director so
appointéd shall hold office until the date upto which his predecessor
would have held office if he had not been so removed. If the vacancy
created by the removal of a Director under the provisions of this Article
is not so filled by the meeting at which he is removed the Board may at
any time thereafier fill such vacncy under the provisions of Article.

if the office of @iy Director appointed by the Company in General Meeting
is vacated before his term of office will expire, in the normal course,, the
resulting vacancy may be filled by the Board at a meeting of the Board,
but any person so appointed shall hold office only upio the date upto
which the Director in whose place he is appointed would have held
office if it had not been so vacated, provided that the Board shall not fill
such a vacancy by appointing thereto any person who has been removed
from the office of Director under Article 132.

134.(a)  Atevery Annual General Meeting one-third of such Director for the

time being as are liable to retire by rotation or, iSf their number is
not three or a multiple of three, then the member nearest to one-
third shall retire from office. The retiring Director shall retain his
office until dissolute ion of the meeting at which his successor is
elected. An ex-officio Director shall not be liable tc retire by rotation
within the meaning of this Article.

(b)  The Directors to retire in every year shall be those who have been
longest in office since their last election, but as between person
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135.

136.

137.

138.

139.

who became Directors on the same day those to retire shall unless
they otherwise agree amongst themselves, be determined by lot.

A retiring Director shall be eligible for re-elction.

No person not being a retiring Director shall be eligible for election to
the office of Director at any General Meeting, unless he or some other
member intending to propose him has, not less than fourteen days and
not more than two months before the meeting left at the office a notice
in writing duly signed, signifying his candidature for the office of Director
or the intention of such member to propose him as a candidate for that
office as the case may be. ‘

(a)

(b)

(c)

(@)

(b)

(@)

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispaich of business,
and may adjourn and otherwise regulate their meetings and
proceedings as they may think fit.

The Chairman, Director or any officer authorize by t he Directors
may cail a meeting of the Board of Direciors.

Subject to the provisions of Section 316, 372 (5) and 386 of the
Act, questions arising at any meeting shall be decide by a majority
of votes and in case of any equality of votes the chairman shail
have a second or casting vote.

Notice of every meeting of the Board or a Committee thereof shall
ordinarily be given in writing to every Director for the time being at
his usual address.

it shall not be necessary to give notice of a meeting of Directors
to any Director for the time being away from india.

A quorum for the meeting of the Board of Directors shall be cne-
third of its total strength (any fraction contained in that one-third
being rounded off as one) or two Directors whichever is higher.
Provided that where at any time the number of interested Directors
exceed or is equal t o two-thirds of the iotal strength, the number
of remaining Directors that is to say the number of Directors who
are not interested, present at the meeting being not less than twe
shall be the quorum such time.
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141.

142.

143.

145,

(b) If a quorum shall not be [present within fifteen minutes from the
time appointed for holding a meeting or the Board it shall be
adjourned until such date and time as the Chairman shall appoint.

The Chairman may and on the requisition of a Director shall at any
time, summon a meeting of the Board.

The Directors may choose some one of their members to be Chairman
and the Director so chosen shall continue as Chairman until otherwise
determined by the Board. If at any meeting of the Board, the Chairrnan
is not present within five minutes after the time appointed for holding the
same the Directors present shall choose some one of their members
to be Chairman of such meeting.

A meeting of board at which a quorum is present shall be competent {o
exercise all or any of the authorities, powers and discretions by or under
the Articles or t he Act for the time being vested in or exercisable by the
Board.

Subject to the provision of Section 292 of the Act. The Board may from
time to time delegate any of iis powers to comimittee consisting of such
member or members of their body, managers and other officers of the
Company is it may think fit, and may from time to time revoke such
delegation, Any committee so formed shall, in exercise of the power so
delegated, conform to any regulations that may from time to time be
imposed upon it by the Board. The meetings and proceedings of any
such committee, consisting of two or more members shall be governed
by the provisions hereinafter contained regulating the meeting and
proceedings of the Directors, so far as the same are applicable thereto
and are not superseded by any regulation made by the Directors under
this Clause. ’

All acts done at any meetings of the Directors or of a Committee or by
any person acting as a Director, shall notwithstanding that it may
afterwards be discovered that there was some defect in the appointment
of such Directors or person acting as aforesaid or that they or any of
them were disqualified, be as valid as if every such Director or person

had been duly appointed and was qualified to be a Director or a rmember
of a committee.

Save for the purposes of Section 262, 292, 297, 316, 372 (5) and 386 of
the Act a resolution shall be as valid and effectual as if it has been
passed at a meeting of the Director or of the Committee thereof duly
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called and constituted if it is circulated in draft together with the necessary
papers, if any to all the Directors or to all the member than the quorum
fixed for a meeting of the Board or Committee, as the case may be) and
to all other Directors or members at their usual address in India and
has been approved by such of the Directors or members as are then in
India or by a majority of such of them as are entitled to vote on the
resolution.

POWERS OF THE BOARD

1486. Subject to the provisions of the Act, control of the Company shall be
vested in the Board, who shall be entitled to exercise all such powers
and to do all such acts and things as the Company is authorized to
exercise and do; provided that the Board shall not exercise any power
or do any act or thing which is directed or required whether by the Act or
any other statue or by the to be exercised or done by the company in
General Meeting. Provide further, that in exercising any such powers or
doing in that behalf contained in the Act or any other statue. Or in the
Memorandum of Association of the Company in General Meeting but no
regulations made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been valid if that regulation
has not been made.

;‘; ?33??92?3& 147. The company may exercise the powers conferred on it by Section 157
and 158 of the Act regard to keeping of a foreign Register; and the Board
may (subject to the provision of those sections) made and vary such
regulation as it may think fit in respect of the keeping of any such register.

Debentures 148. Every debenture or other instrument issuad by the Company for securing
the payment of the money may be so framed that the moneys thereby
secured shall be assigned free from any equities between the company
and the person {o whom the same may be issued. Any debentures,
debenture stock. Bonds or other instruments or securities maybe issued
at a discount, premium or otherwise and may be issued on a condition
that they shall be convertible into anyshares of any denomination and
with any special privileges as to redemption, surrender drawing and
altotment of shares or otherwise, provided that the debentures with right
to conversion into or allotment of shares shall not be issued without
consent of the Company in General Meeting.

Directors may pay 149. The Directors may at any time pay or agree o pay commission to any
commission . . . - " .
person in consideration of the subscribing underwriting or agreeing tc

36



assary
Jorum
z)and
a and
henin
n the

all be
owers
red to
ower
Actor
any in
ersor
in the
ut no
lidate
ilation

n 157
3oard
such
jister.

uring
areby
pany
ures,
sued
Jition
1and
i and

right
thout

yany
ng fo

150.

151.

152.

subscribe or underwrite (Whether absolutely or conditionally any
debentures of the Company, but so that if the commission shall be paid
or be payable out of the capital the statutory condition and requirements
shall be observed and complied with and the commission shall not
exceed two and a half percent of the face value of the debentures.

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

The Board may make such arrangements as may be thought fit for the
managament of the Company’s affairs abroad and may for this purpose
{without prejudice to the generality of their powers) appoint local officers
and fix their remuneration and delegate to them such powers as may
be deemed requisite or expedient. The foreign seal shall be affixed by
the authority and in the presence of, any instruments sealed therein
shall be signed by such persons as the Board shall from time to time by
writing under the seal appoint. The Company may also exercise the
powers of keeping foreign Register,

Without prejudice {o the General powers conferred by these presents
put, subject however to Section 282, 293, 294, 295, 297, and 314 of the
Act it is hereby expressly declared that the Directors shall have the
following powers that is:

(1) To pay the costs, charges preliminary and incidental to the
promotion, formation, establishment and regisiration of the
Company.

(2) Topayforany property, rights or privileges acquired by or services
rendered to the Company either wholly or partially in cash or in
shares, bonds debentures or other securities of the Company
and any such shares may be issued either as fully paid-up thereon
as may be agreed upon, and any such bonds, debenture or other
securities may be either specifically charged upon all or any part

of the property of company and its uncalled capital or not so
charged.

(3) To purchase or otherwise acquire for the Company any property,
fights of privileges which the Company is authorized to acquire at
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(4)

(8)

(9)

such price and generally on such terms and conditions as they
think fit.

To secure the fulfillment of any contracts or engagements entered
into by the Company by mortgage or charge of all or any of the
property of the Company or in such other manner as they may
think fit.
To appoint and their discretion remove or suspend such managers, -
secretaries, experts and other officers, clerks, agents and servant
for permanent, temporary or special services as they may from
time to time think fit and determine their powers and duties and fix
their salaries or emoluments and to require security in such
instance and to such amount as they think fit.

To appoint any person (whether incorporated or not) to accept,
and to hold in trust for the Company any property belonging to the
Company or in which it is interested ro for any other purpose and
execute and do all such deeds and things as may be requisite in
relation o any such trust and to provide for the remuneration of
such trustee or trustees.

To institute, conduct, defend, compound, refer to arbitration or
abandon any legal proceedings by or against the Company or its
officers or otherwise concerning the affairs of the Company and
also to compound and allow time for payment in satisfaction of
any debts, dues and of any claims or demands by or against the
Company and act on behalf of the Company in all matters to
bankrupts and insolvenis and apply and obtain letters of
administration, provided that the Board shall not except with the
consent of the general meeting remit or give time for the repayment
of any debt due by a Director.

To refer any claims or demands by or against the Company or {o
enter into enter into any contract or agreement for reference to
arbitration and to observes, enforce, perform, compound or
challenges such awards and o take proceedings for the revers
of the same.

To make and give receipts releases and other discharges for
money payable to the Company and for the claims and demands
of the Company.

(10) To act as trustees in Composition of the Company’s debiors.
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(11

(12)

(13)

(14)

(13)

(16)

To make , vary and repeal bye-laws for regulation of business of
the Company and the duties of officers and servants.

Subject to the provisions of the Act and in particular subject to
Seciions 309 and 310 of the Act, to give a Director or any officer
or any other person whether employed or not by the Company a
commission on the profits of any particular business or transaction
or a share in the general profits of the Company, and such
commission or share of profit shall be treated as part of the working
expenses of the Company.

At any time and from time to time by power of Attorney under the
seal of the Company in India or abroad for such purposes & with
such powers, authorities and discretions and for such period and
subject to such conditions as the Directors may from time to
time thing fit; and any such appointment may be made in favour
of any Company, or the Members, Directors , Nominees or
Managers of any Company or firm or otherwise in favour of
fluctuating body of persons whether nominated directly or indirectly
by the directors and any such power or attorney may contain such
powers enabling any such delegates or attorneys as aforesaid
sub-delegate all or any of the powers, authorities and discretion
for the time being vested in them.

With the sanction of the board to execute in the name and on
behalf of the Company, in favour of any Director or other person
who may incur or be about to incure any personal liability for the
benefit of the Company such mortgages of the Company’s
property (present and future) as they think fit and any such
mortgage may contain a power of sale and any such powers,
convenient and provision as shall be agreed upon or other
agreements as may be thought fit.

In conformity with Section 293 (1) © and 372 of the Act to invest
and deal with any of the moneys of the Company in such manner
as they may think fit and from time to time to vary or realize such
investments.

To enter into all such negotiations and contracts, rescind and vary
all such contracts and execute and do all such acts, deeds and
things in the name and on behalf of the Company as they may
consider expedient for or in relation to any of the matters aforesaid
or otherwise for the purpose of the Company.
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i (17) Toactjointly or severally in all or of the powers conferred on them.

(18) To comply with the requirements of the Act or any other local law
which in their opinion shall, in the interests of the Company be
necessary or expedient to comply with. '

(19) To delegate all or any of the powers, authorities and discretions -
for the time being vested in them and in particular, from time to
time to provide by the appointment of an attorney or attorneys for
the management and transaction of the affairs of the Company in
any specified locality in such manners as they may think fit.

AR e

. (20) To provide for the welfare of employees or ex-employees of the
Company and the wives, widows and families of the dependants
or connections of such persons by building or contributing to the
building of houses dwelling or chawls for by grants of money,
pensions, allowances, bounces, or other payment or by creating
and from time to time subscribing or contributing to provident fund,
and other associzations, funds or trusts and by provding or
subscribing or contributing towards places of instructions,
recreations, hospitals and dispensaries and all other kinds of
medical relief;

s

(21) Subject to Section 283 (1) (e) of the Act to subscribe or contribute
or otherwise to assist or to guarantee money to charitable,
benevolent, religious, national, social, scientific, literary,
educational, medical or other institutions the object of which shall
have any moral or other claim for support or aid by the company
gither by reason of locality of operation of public and general utility
or otherwise. But not intended to serve any political cause or
purpose.

(22) To open and deal with the current accounts, overdraft accounts
and any other accounts with any bank or banks for carrying on
business of the Company.

(23) Subiject to Section 293 (1) (a) of the Act to sell or dispose any of
properties of the Company to any person in consideration of cash
payment in lump sum or by instalments or in return for any other
service rendered to the Company.

(24) Togetinsured any or all the properties of the Company and any or
all the employees and their dependants against any or all risks.
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(25)

(26)

(27)

(28)

(29)

(30)

To appoint and nominate any person or persons to act as proxy or
proxies for the purpose of attending or voting on behalf of the
Company at a meeting of any Company or association.

Subject to Section 294 of the Act to appoint purchasing and selling
agents for the purchase and the sale of Company’s requirement
and products respectively,

Subject to Section 293 (1) (e) of the Act to give away in charity
moneys received from any sources whatever or from any assets
of the Company for any charitable purposes. '

Before declaring any dividend to set aside such portion of the profit
of the Company as they may think fit, to form a fund to provide for
the pension, gratuities, or compensation or create a provident fund
or benefit fund in such manner as the Directors may deem, fit,

To realize, compound and allow time for the payment or
satisfaction of any debts due to or by the Company and any claims
or demands by or against the Company to arbitration and observe
and perform the awards.

To borrow or raise or secure the payment of money in such manner
as the Company shall think fit and in particular by the issue of
debentures or debenture stock, perpetual or otherwise, charged
upen all or any of the Company’s property (both present and future}
inciuding its uncalled capital and to purchase, redeem or pay off
any such securities.

LOCAL MANAGEMENT,

. The Directors may from time to time provide for the ‘Management’ and

transaction of the affairs of the Company in any specified locality whether
at home or abroad in such manner as they think fit, and the provisicns
contained in the three next following Articles shall be without prejudice
to the general powers conferred by this Article but subject to the
provisions of the Section 292 to 297 of the Act.

. The Directors from time to time, and at any time may establish any

local offices for managing any of the affairs of the Company in any

- ) such specified locality and may appoint any persons o be officers of
o such local offices, or any managers or agents, and may fix their

~ remuneration. And the Directors from time to time and at any time may
- subject to the provisions of Sections 292 to 297 of the Act delegate to

any person so appointed any of the powers and authorities and
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discretions for the time being vested in them and may authorize the
members for the time being of any such local offices or any of them to
fill up any vacancies therein and to act notwithstanding vacancies and
any such appointment or delegation may be made on such terms and
conditions as the Directors may think fit and the Directors may at any
time remove any person so applied, and any annual or vary any such
delegation.

The Director may at any time, and from time to time by powers of attorney
under the Company’'s seal appoint any person or persons to be the
attorneys of the Company for such purposes and subject to the
provisions of Section 292 to 297 of the Act with such powers, authorities

~and discreation not exceeding those vested in or exercisable by the

156.

157.

188.

Directors under those presents and for such period and subject to such
conditions as the Directors may from time to time think fit, and any
such appointment may, if the Directors think fit, be made in favour of
the members or of any Company or of the member, directors, nominees
or managers of the Company of firm or in favour of any fluctuating body
persons, whether nominated directly or indirectly by the Directors, and
any such power of attorney may contain such provisions for the protection
or conveniences of parsons dealing with such attorneys as the Directors
think fit,

Any such delegates or attorneys aforesaid may be authorised by the
Directors to sub-delegate all or any of the powers authorities and
discreation for the time being vested in them.

MANAGING/WHOLE-TIME DIRECTORS

The Company by ordinary resolution or the Directors may, subject to
the provisions of Section 268 and 269 of the Act, from time to time
appoint one or more of the Directors to be Managing Director or
Managing Direciors or cther whole time Directors of Company for a
term not exceeding five years at a time and may from time to time subject
{o the provisions of any contract between him or them and the Company
remove or dismiss him or them from office and appoint another or others
in his or their place or places.

A managing or whole-time Director shall not, while he continues to hold
that office, be subject to requirement by rotation and he shall noi be
reckoned as a Direcior for the purpose of determining the rotation of
retirement of Director of in fixing number or Director to retire, but subject
to the provisions of any contract between him and the Company he
shall be subject to the provisions as to resignation and removal as the
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other Directors of the Company and he shall ‘ipso facto’ and immediately,
cease to be a Managing Director or whole-time Director if he ceases to
be Director from any cause.

159. Subject to the provision of Section 309, 310 and 311 of the Act , a
Managing Director or whole-time Director shall, in addition to the usual
remuneration payable to him as a Director of the Company under these
Articles, receive such additional remuneration as may from time {o time
be sanctioned by the Company and may be by way of fixed salary or at
a specified percentage of the net profits of the Company or both provided
that such percentage, shall not exceed five percent for any one managing
or whole-time Director and ten percent for all of them together.

160. The Directors may, subject to the provisions of Sections 291 to 267 o f
the Act, from time to time entrust to and confer upon a Managing Director
or whole-time Director for the time being such of the powers exercisable
under these present by the Directors as they may think fit, and may
confer such powers for such time and to be exercised for such objects
and purposes, and upon such terms and conditions, and with such
restrictions as they think expedient ; and they may confer such powers
either collaterally with or to the exclusion, of, and substitution for all or
any of the powers of the Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

MANAGER

161, Subject to the provisions of the Act, the Board shall have powers to
~ appoint or empioy any person to be the Manager of the Company upon
such terms and conditions as the Board thinks fit, and the Board may,
subject to the provisions of Section 291 of the Act, vest in such manager
such of the powers vested in the Board generally, as it think fit, and
such power may be made exercisable for such periods, and upon such
conditions and subject to such restrictions as it may determine, and at
such remuneration as it may think fit.

162. A Director may be appointed as Manager.

SECRETARY

B Eaaré may from time to time appoint or employ any person to be
secretary of the Company upon such terms, conditions and
muneration as it thinks fit to perform any functions which by the Act or
éﬁi{:ﬁes for the time being of the Company are to be performed by
> secretary, and to execute any other purely ministerial or administrative
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164.

duties which may from time to time be assigned to the Secretary by the
Board, The Board may also at any time appoint some person (who
need not to be the Secretary) to keep the registers required to be kept
by the Company.

Subject to the provision of the Act, a Director may be appointed as
secretary A
THE SEAL

165.(a)  The Director shall provide a common seal fro the purpose of the

166.

167.

Company and shall have power from time te time to destroy the
same and substitute a new seal in lieu thereof and the Directors
shall provide for the safe custody of the seal for the time being.

(b) The Seal shall not be affixed to any instruments except in the
presence of Two Directors or an officer duly authorized who shall
sign every instrument which seal shall be affixed, provided,
nevertheless, that any instrument other than a share certificate
bearing the seal of the Company and issued for valuable
consideration shall be binding on the Company not with standing
any irregularity toching the autherity of the Board to issue the same.
Provided further that in respect of issue of share certificates the
provisions of the Companies (Issue of share Certificates) Rules,
1860, shall apply.

(¢) The Directors may provide for use in any territory outside India an
official seal subject to the provisions of Section 50 of the Act.

ANNUAL RETURNS

The Company shall make the requisite Annual Return in accordancs
with Sections 159 and 161 of the Act.

RESERVES

Subject to the provisions of the Act the Board may from time to time,
before recommending any divided set a part any such portion of the
profits of the Company as it thinks fit, as reserves to meet contingencies
or for the liquidation of any debentures, debis or the liabilities of the
Company or for equalisation of dividends or for repairing, improving, or
maintaining any of the property of the Company and for such other
purposes of the Company as the Board in its absoiute discretion thinks
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168.

conducive to the interest of the Company, and may subject to the
provision of Section 372 of the Act, invest the several sums so set aside
upon such investments (other than shares in the Company) as it may
think fit, and may from time to time deal with and vary such investments
and dispose of all or any part thereof for the benefit of the Company,
and may divede the reserves into such special funds as it thinks fit, with
full power to employee the reserves or any part thereof in the business
of the Company, and that without being bound to keep the same
separated from the other assets. The Board may also carry forward
any profits which it may think prudent not to divide without setting them

aside as a reserve.

All money carried to the reserves shall nevertheless remain and be the
profit of the Company applicable, subject to due provisions being made
for actual loss or depreciation, for the payment of dividends and such
moneys and all other moneys of the Company not immediately required
fo the purposes of the company may subject to the provisions of Section
370 and 372 of the Act, be invested by the Board in or upon such
investments or securities as it may select or may be used as working
capital or be kept at any Bank of deposit otherwise as the Board may
from time to time think proper.

CAPITALISATION OF PROFITS.

. 189, (1) “The Company in General Meeting may, upon the recommendation

of the Board, resolve.

{a) to capitalize whole or 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) thatsuch sum be accordingly set free for distribution in the
manner specified in clause (2) amongst the member 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 applied,

subject to the provisions contained in clause (3),either in or
- toward:-

“Qa\‘y%ﬁg up any amount for the time being unpaid on any shares
‘held by such members respectively
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170. (1)

Paying up in full, unissued shares debentures or debenture stock
of the Company to be allotted and distributed, credited as fully
paid-up ,to be and amongst such members in the proportion
aforesaid: or

Partly in the way specified in sub-clause (1) and partly in that
specified in sub-clause (ii) .

A share premium account and a capital redemption reserve fund
may, for the purposes of this Articles, only be applied in the paying
up of unissued shares to be issued to members of the company
as fully paid bonus shares.

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been passed,
the Board shall:-

() make all appropriation and application of the undivided profits
resolves to the capitalized thereby, and all allotments and
issues of fully paid shares if any ;and

(b) Generally do all acts and things required to give effect hereto
The Board shall have full powers:-

(a) tomake such provision, by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit, for the
case of shares becoming distributable in fraction; and also

(b) to authorize any person to enter, on or behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them respectively,
credited as full paid-up of any further shares or debentures
to which they may be entitled upon such capitalization of
(as the case may require) for the payment by the company
on their behalf by the application thereto of their respective
proportions of the profits resolved to be capitalized of the
amounis or any part of the amounts remaining unpaid on
their existing shares.

(3) Any agreement made under such authority shall be effective and binding
on all such members.
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171.

172.

s,

INTEREST OUT OF CAPITAL

Where any shares are issued for the purposes of raising money to
defray the expenses of the construction of any work or buildings, or the
provision of any plant which cannot be made profitable for a lengthy
period the Company may pay interest on so much of that share capital
as is for the time being-paid up, for the period at the rate and subject fo
the conditions and the restrictions imposed by Section 208 of the Act
and may charge the sum so paid by way of interest to capital as part of
the cost of construction of the work or building or the provisions of plant.

DIVIDENDS

Subject to the rights of members entitled to a share (if any) with
preferential or special rights attached thereto the profits of the Company
which shall from time to be determined to divide in respect of any year
or other period shall be applied in the payment of a dividend on the
Equity Share of the Company but so that holder of partly paid-up share
shall be only entitled to such a proportion of the distribution upon a fully
paid-up share proportionately to the amount paid or credited thereon
during anyportion or portions of the period in respect of which the dividend
is paid, but if any share is issued on terms of providing that it shall rank
for dividend as from a particular date, such share shall rank for dividend
accordingly. 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.

The profits of the Company, subject to any special rights relating thereto
created or authorized to be created by these presents and subject to

the provisions of these Articles, shall be divisible among the members

in proportion to the amount of capital paid up on the shares held by

 them respectively.

. The Company in general meeting may declare a dividend to be paid to

the members according to their rights and interest in the profits and

j 'k’may, subject to the provision of Section 207 of the Act, fix the time for
‘payment,

No larger dividend shall be declared than is recommended by the Board,

tthe co’mpany in general meeting may declare a smaller dividend.

aﬁéyiéeﬂd s‘hafi be payable except out of the profits of the Company or
ctf moneys provided by the Central or State Government for the
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177.

178.

179.

180.

181.

182.

183.

payment of dividend in pursuance of any guarantee given by such
Government and no dividend shall carry interest against the Company.

The declaration of the Board as to the amount of net profits of the
Company shall be conclusive, subject to the provisions of the Act.

The Directors, if in their opinion the position of the Company justifies
may from time to time without the sanction of a general meeting pay
interim dividends to one or more classes of shares to the exclusion of
others at rates which may be differing from class and when declaring
such dividend they shouid satisfy themselves that the preference shares
which have prior claim in respect of payment of dividend shall have
their entire rated dividend at the time of final preparation of the accounts
for the period.

No member shall be entitled to receive payment of any dividend in respect
of his share of shares whilst any money may be due or owing from him
as is presently payable to the Company in resect of such share or shares
or otherwise on account of any debts, liabilities or engagements of the
members of the company either alone or jointly with any other person
or persons, and the Directors may deduct from the dividend or interest
payable o any member all sums of money so due from him tc the
Company.

Any general meeting declaring a dividend may adjust a 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 the
dividend may if so arranged between the Company and the member,
be set off against the debt. The making of a call under this article shall
be deemed ordinary business of an ordinary meeting which declared
dividend.

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

The Directors may retain in the dividend payabie upon shares in respect
of which any person is under the Transmission Article entitled tobecome
a member or which any person under that Article is entitled to transfer
until such person shall become a member in respect thereof or shall
duly transfer the same.

The Directors may reizin any dividend on which the Company has a
lien and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.
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184.

185.

186.

187.

188.

189.

Any one of several persons who are members registered joint
of any share may give effectual receipts for all dividends, bonuses and
cther payment in respect of such shares.

Notice of any dividend whether interim or otherwise shall be given o the
person entitled to share therein the manner hereinafter provided.

Unless otherwise directed in accordance with Section 208 of the Act,
any dividend may be paid by cheque or warrant sent through the post o
the registered address of the member or person entitied thereto, or in
the case of joint-holders to the registered address of that one whose
name stands first on the register in respect of the joint holding or to
such joint-holders as the case may be, may direct, and every chaque
or warrant so sent shall be made payable to the order of the person to
whom it is sent or to the order of such other person as the member or
person entitled or such joint - holders as the case may be, may direct.

No unclaimed dividend shall be forfeited by the board unless the claim
thereto becomes barred by law and the Company shall comply with ali
the provisions of section 205A of the Act in respect of all unclaimed or
unpaid dividends.

The Company shall not be responsible for the loss of any cheque
dividend warrant or postal order sent by post in respect of dividends,
whether by request or otherwisse, at the registered address or the
address communicated to the office before hand by the member or for
any dividend lost to the member or person entitled thereto by the forged
endorsement of any cheque or warratn of the fraudulent recovery thereot
by any other means.

BOOKS AND DOCUMENTS

The Directors shall cause 1o be kept in accordance with section 208
of the Act proper books of accounts with respect to :

a) all sums of money received and spent by the Company and the
matters in respect of which the receipt and expenditure {ake place.

b) all sales and purchases of goods by the Company.

c) the assets and liabilities of the Company.
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191,

192.

193.

194,

195.

1986.

The books of accounts shall be kept at the office or at such other place
as the board thinks fit, and shall be open to inspection by the Directors
during business hours.

The Directors shall from time to time, subject to the privisions of sections
163, 196 and 219 of the Act determine whether and {o what extent and
at what time and places and under what conditions, the documents and
registers or any of them maintained by the Company of which inspection
is allowed by the Act shall be kept open for the inspecticn of the members
till decided otherwise by Board such documents and registers shall be
kept open for inspection to the person entitled thereto between 11 A.M.
to 1.P.M on all working days. No member (not being a Director) shall
have a right to inspection of any account or book or documents of the
Company except as conferred by law or book or documents of the
Company except as conferred by law or by Act or authorized by the
Directors, or by resolution of the Company in general meeting and no
member not being a Director shall be entitled {o require or receive any
information concerning the business, trading or customers of the
Company or any trade secret process of or used by the Company.

AUDIT

Once at least in every year the books of account of the Company shall
be examined by one or more Auditor or Audiiors

The Company at each Annual General Meeting shall appoint an auditor
or auditors to hold office until the next Annual General Meeting and their
appointment, remuneration, Rights and duties shall be regulated by
Section 224 to 227 of the Aci.

Where the Company has a branch office, the provisions of Section 228
of the Act shall apply.

All Notice of , and other communication relating io any General Meeting
of the Company which any member of the Company is entitled to have
been sent tc him shall also be forwarded fo the Auditor of the Company
any the Auditor shall be entitled to attend any General Meeting and to be
heard at any General Meeting which he attends on any part of the
business which concerns him as an Auditor.

The Auditor’s Report shail be read before the Company in General
Meeting and shall be open to inspection by any member of the Company.
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204,

205.

Every Balance Sheet and Profit and Loss Account of the Company x“m@ .
audited and adopted by the Company in General Meeting shali &
conclusive in respect of transactions of the Company for
year.

SERVICE OF NOTICE AND DOCUMENTS

The Company shali comply with the provision of Sections53.,
190 of the Act as to the serving, of notices.

172ang

The accidental omission to give notice to or the non-receigt of notice,
by any member or other person to whom it should be given shail not
invalidate the proceedings at mesting.

Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share, shall be bound by avery
notice in respect of such share which previously {ohis name and address
being entered in the Regisier, small be duly given to the person from
whom he derives his fitle fo such share.

The signature to any notice to be given by Company may be written
printed or lithographed.

Any notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these Articles shall,
notwithstanding such member be then deceased, be and whether or
not the Company has share whether regisiered solely or joinly with
other persons, until some other person be registered in his stead as the
member in respect thereof and such service for all purposes of the
Articles be deemed a sufficient service of such notice or document on
his or her heirs, executors or administrator and all persons, if any, jointly
interested with him or her in any such share.

Any notice required to be given by the Company o the members of any
of them and not expressly provided for these Articles or by the Act shali
be sufficiently given if given by adveriisement.

Any notice required to be or which may be given by advertisement shali
be advertised one in or more newspapers circulating in the
neighbourhood of the registered office.
Any notice by advertisement shall be deemed tc have been given on the
day on which the advertisement shall first appear.
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207.

208.

RECONSTRUCTION

On any sale of the whole or any art of the undertaking of the Company
the Board of the Liquidators on a winding up may, if authorized by special
resolution accept fully paid or partly paid-up shares, debentures or
securities of any other Company, whether incorporated in India or not
either than existing or to be formed for the purchase in the whole or in
the part of the property of the Company, and the Board (if the profits of
the Company permit) or the Liquidators (in a winding up) may distribute
such shares or securities, or any other property of the Company amongst
the members without realisation, or vest provide the same in frusteees
for them, and any special Resolution may provide for the distribgution
or appropriation of cash shares or other securities, benefits or property,
otherwise than in accordance with the strict iegal rights of the member,
contributions of the Company, and for the valuation of any such securities
or property at such price and in such manner at the meeting may
approve and all holders of shares shali subject to the provisions of
Section 395 of the Act, be bound to accept and shall be bound by any
valuation or distribution so authorized, and waive all rights in relation
thereto save only in case the company is proposed to be or is in course
of being would up and subject to the provision of Section 494 of the act
as are in capable of being varied or excluded by these Articles.

WINDING UP

On winding Preference Shares will rank as regards Capital in priority to
Equity shares, to the extent of the paid up value of the said shares but to
no other rights of participating in its assetls.

(1) Subject to the provisions of the Act, if the Company shall be would
up, the liquidator may with the sanction of a special resolution of
the Company and any other sanction required by the Act divide
amongst contributories 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.

(2) For the purpose aforesaid, the liquidator rnay set such value as
he deems fair upon 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.

(3) The Liqudator may, with the like sanction of g special resolution
vest the whale or any part of such assets in trustees upon such
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210.

trusts for the benefit of the contributories or any of them as the
liquidator shall think fit.

(1) In the event of the Company being would up the holder of
preference shares, if any, shall be entitled to have the surplus
assets available for distribution amongst members as such
applied in the first palce in repaying tc them the amount paid up to
the preference shares held by them respectively and any arrears
of dividend upto the commcement of the winding up, whether
declared or not. i ihe surpius assets available as aforesaid shall
be insufficient to repay the whole of the amount paid up on the
preference shares and arrears of dividend, such assets shall be
distributed amongt the holders of preference shares that the losses
shall be borne by the holders of preference share as nearly as
may be in proportion to the capital paid up which ought to have
been paid up on the shares held by them at the Commencement
of the winding up and the arrears of dividend as aforesaid.

(2) The asset, if any, available for distribution after payment to the
preference share-holders as aforesaid shall be distributed
amongst the holders of Equity shares in proportion to the
capital at the commencement of the winding up, paid up or which
ought to have been paid up on the shares in respect of which they
were resnectively registered.

This articles is to be without prejudice to the right and privileges amongst
holders of preference shares. Of different series.

SECRECY

Subject to provisions of Section 6358 of the Act. Every Director Manager,
Auditor, Trustee,Member of a Commitiee, Officer, Servant, Agent,
Accountant or other person employed in business of the Company shall
it so required by the Board before entering upon his duties sign a
declaration pledging him self to observe a strict secrecy respecting all
transaction of the Company with its customers and the state of account
with individuals and in matiers reiating thereto, and shall by such
declaration pledge himself not to reveai any of the maiters which may
come to his knowledge in the discharge of his dutie except when required
so to do by the Board or by any meeting or by a court of law and except
so far as may be necessary in order to compiy with any of the provision
in these present contained.
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212.

213.

No member or other person (not being a Director) shall be entitled to
visit or inspect any works of the Company or tc enter upon the property
of the company or to inspect or examine the Company’s prernises or
properties of the Company without the permission of the Board or subject
to Article 191 to require discovery of or any information respecting any
detail of the companys trading or any matter which is or may be in the
nature of a trade secret, mystery of trade or secret process or of any
matter whatsoever which may relate to the conduct of the business or
the Company and within the opinion of the Directors it will be expedient
in the interest of the members of the Company to communicate.

INDEMNITY

Every Director, Managing Director, Manager, Secretary or Office of the
Company or any person (Whether an officer of the Company or not)
employed by the Comapny and any person appointed by the Company
as Auditor shall be indemnified out of the assets of the Company against
all liabilities incurred by him as such Director, Managing Director Manager
Secretary, Officer or Auditor in detending any proceedings, whether civil
or criminal in which judgement is given in his favour or in which he is
acquitted or in connection with any application under section 633 of the
Act in which relief is granted to him by the Court.

Save and except so far as the provisions of these articles shali be avoided
by section 201 of the Act, the Board Managers Auditors, secretary and
other officers or Servants for the timebeing acting in relaiton to any of
the affairs of the Company and Trustees (if any) for the time being acting
in relation to any of the affairs of the Company and Trustees (if any) for
the time being acting in relation to any of the affairs of the Company
and every one of them and every one of their executors and administrators
shall be indemnified nad secured harmiless out of the assets and profits
of the Company from and against all actions costs, charges losses,
damages and expenses which they or any of them, their executors or
administrators shall sustain by reason of any act done, concurred in or
committed in or about the execution of their duty or susposed duty in
their respective officers or trusts, expect such (if any) as they shall
incur or sustain through or by their own wilful neglect of default
respectively and none of them shall be answerable for the act, receipts
neglects or default of the other or others of them or for joining in any
receipt for the sake of conformity or for any barikers or other persons
with whom any moneys or effects belonging to the company shall be
deposited or for insufficiency or deficiency of any security upon which
any moneys of or belonging to the Company shall be placed or invested
or for any other loss, misforiune or damage which may happen in the
execution of their respective officers or trusts or in relation thereto unless
the same shall happen by or through their own wilful neglect or default

respectively.
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We the several persons, whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Address of Association, and we respectiveiy agree to
take the number of shares in the capital of the Company set opposite our respective names.

sL Names, Signature, Father's/ Numb;zg;fquxty Name, Signature, Address
| Husband’'s Name and Addresses, Token By Each father's name and occupation
NO and Occupations of Subscriber. ) Subsc};ber of Witnesses
;| Surendra Kumar Chorapia |
" | 8Jo. Late Nauratmal Choraria 100
5, Lucas Lane, (One Hundred)
Calcutta - 700 001
Business
2 | Kamal Singh Bagrecha 100
S/o. Late Bijay Singh Bagracha
P-15, New C.I.T. Road (One Hundred)
Calcutta - 700 073
Business
3. | Ujjal Kumar Duggar 4100
S/o. Rajsingh Duggar
102, RBR Road, {Cne Hundred) ;ﬁ o
Calcutta - 700 G28 % tz § N
Business = .g 3 g o &
w =3 - =
4. | Lunkaran Mehta 100 § 5@ % % £ P 3
Sfo. Late Keshrimal Mehta & £l a 2o 8
7C, §¥ Hariram Goenka Street (One Hundrad) = ZIw % an 2
Calcutiz = 700 070 o =60EYSF
Business < BS505G3 5
5 8 7 §:§ L
5| santosh Kumar Roy g 5% 3 S §
Sfo. 8ri Hem Chand Roy 100 = @ v <
215, Oid China Bazar Street One Hundred L =
Calcutta - 700 001 ( undred) O
Advocate
6. | Akella Gourisankar
Slo. 8. Brahmanandam 100
86, Pataliputra Housing Colony {One Hundred)
Patna - 800 013
Management Consultant
7.
Kamal Kumar Jhunjhunwala
Slo. Late B.L. Jhunjhunwala 100
14, Jadulal Mullick Road {One Hundred)
Calcutta - 700 008
Business
' - TOTAL 700
(One Hundred)

Dated : 30th day of December 1982
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