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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies. Kolkata
Nizam Palace . 2nd M50 Building . 2nd Floor . 234/4 A J.C Bose Road Kolkata - 700020 West Bengal INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]
Corperate ldentfication Number (CIN) © L25200WB1989PLC047702
I hersby certify that the name of the company has been changed from KALPENA PLASTIKS LIMITED to
I;:(;;:ANA PLASTICK LIMITED with effect from the date. of this certificate and that the company is hmited by
Company was Orlgfnalily incorporated with the name KALPENA PLASTIKS LIMITED

Giver under my hand at Kolkata thus Nineth day of March Two Thousand Fifteen

o
BIBEKANANDA MOHANTY

Reaqistrar of Companies
Registrar of Companies
Kolkata

~ Mailing Address as per record available in Registrar of Companies office

KKALPANA PLASTICK LIMITED
1145 4AZRA ROAD. 15T FLOOR
KOLKATA - 700026

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

SECTION 18(1){A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Rasolution Confirming Alteration of Object

Clausa(s)
Corporate Identity Number : L25200\/B1939PLC047702

The share holdars of Mis KALPEMA PLASTIKS LIMITED having passed Spaclal Resolution in the Annual/Extra
Ordinary Genaral Meeling heid on 18/12/2009 allered the provisions of its Memorandum of Association with
respect 1o Its objecls and complied with tha Saction (18)(1) of the Companies Act, 1958 (No. 1 of 1958).

| haraby certify that the sald Special Resolullon logather wilh the copy of the Mamarandum of Association as
altared has this day bean registered.

Glven under my hand at Kolkata this Thirty First day of December Two Thousand Nine.
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Mailing Address as per record available in Registrar of Companies office:
KALPENA PLASTIKS LIMITED

3, SAHEED NITYANANDA SAHA SARANI, 2ND FLOOR,

KOLKATA - T00001,

Waest Bengal, INDIA
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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

Corporala Idantity Number : LI6811WB1589PLC047702
In the matier of M/s SARLA GEMS LTD

| haraby certify that SARLA GEMS LTD which was orginally incorporated an Elavanth day of October Ninateen
Hundred Elghty Nine under tha Companies Acl, 1956 (No. 1 of 1956) as SARLA GEMS LIMITED having duly
passad the necessary rasolution In tarms of Saction 21 of the Companies Act, 1958 and the approval of the Central
Govarnment signified in writing having bean accorded thorato undar Sactlon 21 of the Companias Act, 1356, read
with Govarnment of India, Departmant of Company Affairs, New Delhl, Notification No. G.S.R 507 (E) dated
24/06/1985 vida SRN A70330872 daled 09/10/2009 ths name of the said company Is this day changed fo
KALPENA PLASTIKS LIMITED and this Certificata Is issued pursuant to Saction 23(1) of the said Act,

Given under my hand at Kolkata this Ninath day of Oclober Two Thousand Nine,

(NAUBA N
a9 HR AR £ Deputy Registd@r of Companies
_ af¥ew s
\ > West Bengal

Fr) RN B Wt wfier XS] TN H G

Mailing Address as per record available In Ragistrar of Companias offica:
KALPENA PLASTIKS LIMITED

3, SAHEED NITYAMNANDA SAHA SARANI, 2ND FLOOR,

KOLKATA - 700001,

Wast Bangal, INDIA
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| hereby certify (hat SARLA GEMS LIMITED (s this day

'incomoraled under the Companies Act 1956 (No. 1 of 1958) and

that the Company is limiled.
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Given under my hand at Calcutta this Eleventh day of
October One thousand nine hundred and Eighty Nine.

SEAL
FE (ﬁﬂWR Dr. A, K, DOSHI
Maglstrar of Companles Eﬁmﬁ!ﬂ’ : 31 _(ﬁffm’-‘(
af39n 0™ Registrar of Companies
Wost Bengol w. 6.
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Certificate for Commencement of Business

FrqA) afufaan, 1956 # qiyr 149(3) $ gy i
Pursuant of Section 149(3) of the Companies Act, 1956

No. 21-47702 of 89
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I heteby certify that the SARLA GEMS LIMITED which was

Incomurated under the Companies Act, 1866, on the Eleventh day ol

October 1983. and which has Ihis day filed- a duly verified declaration in
this prescribed form that the conditions of section 149(1) (a) to (d)1149(2)(e)
to (c) of the said Act, have been cumplied wilh is enlitied to commence
business.
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Givén under my hand at Calcutta this Sixteanth day of February
pone thousand nine hundred and Ninely.

SEAL
q;;:q:n qf‘cﬂwﬁ _ Dr. A. K. DOSHI
Rogistrar of Companies - ' H?Fflﬁlﬁ ) ‘(ﬁﬂ:m
ﬂﬁan_ RIS ' Registrar of Companies
Wes! Bengal w. 8,
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
KKALPANA PLASTICK LIMITED*

The name of the Company is “"KKALPANA PLASTICK LIMITED".*

The Registered Office of the Company will be situated in the State of West Bengal.

(A

b

(B)

2.

The main objects to be pursued by the Company on its incorporation are :-**

To carry on the business of Manufacturer;.s. Fabricators, Processors, Stockiest, Importers,
Exporters, Distributors, Moulders, Agents, Dealers, Buyers, Whole Sellers, Retailers,
Traders, Brokers, Contractors in all kinds and descriptions for Plastic, PVC, Synthetic
raw materials and such other powder of all description and its products including
Polystyrene, Nylon, Bakelite, Cellulose, Acetate High Impact Polystyrene, Polyvinyl
Chloride Compound, U.F Ute rate, Urea, Carbon Black, Polypropylene Styrene, Acrylo
Nitrate (SAN), Poly Carbonate (PC), Polyethylene Fabrics and articles of all description
for Industrial, Commercial, Agricultural and Domestic purposes of composition of
Synthetics, Plastic, PVC and other such raw materials and its products.

To carry on the business of Manufacturers, Fabricators, Processors, Re-Processors,
Recyclers, Importers, Exporters, Distributors, Stockiest, Dealers, Buyers, Sellers, Traders,
Brokers, Contractors in all kinds and descriptions for Industrial, Commercial, Agricultural
and Domestic purposes of Composition of Plastics, Polyvinyl Chloride, Polyethylene,
Polypropylene and their products including Agglomerates, Granules, Plastic Compounds,
Recyclates, Master Batches, Garbage Bags, Films, Sheets, Polyethylene Fabrics,
Polypropylene Fabrics and Films, Plastic Blends, Composites, Woven Fabrics, Carbon
Black, Styrene, Plasticizers, Polymers, Resins, Rubber, Rubber Products and moulding
whether extruded, injected or pressed, Plastic Compound, Rubber Compound, Colours
and Dyes, Organic and In-Organic Chemicals, Electro Chemicals, Synthetic Materials,
Petroleum, By-Products and their Products.

The objects incidental or ancillary to the attainment of the above main objects are:

To acquire from any person, firm or body corporate whether in India or elsewhere technical
and scientific information, process, engineering and scientific knowhow, manufacturing
and operating data, plans, layouts and blueprints useful for scientific works, planning,
design, erection and operation for the business of the Company and to acquire any grant
or licence and other rights and benefits in the foregoing matters of things.

To apply for, purchase or otherwise acquire any contracts, decrees and concession in

The name has been changed from Kalpena Plastiks Limited to Kkalpana Plastick Limited vide Fresh Certificate of
Incorporation dated 09.03.2015

Subsituted vide Special Resolution passed through Postal Ballot Voting process dated 18/12/2009, pursuant to
section 192A of the Companies Act, 1956 read with (Passing of Resolutions by Postal Ballot) Rules, 2001.
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10.

1.

relation to the research, planning, design, construction, execution, carrying outimprovement
and management in which the Company is authorised to carry on business.

To undertake and execute any contract for works involving supply or use of any plant,
machinery, tools and apparatus and to carry out any ancillary and other works comprised
in such contracts in which the company is authorised to carry on business.

To pay for any property or rights acquired by the Company either in cash or by the
allotments of fully or partly paid shares of this Company with or without preferred rights in
respects of dividend or repayment of capital or otherwise or by any securities which the
Company has power to issue, or partly in one way and partly in another and generally on
such terms as the Company may determine.

To make and enter into forward transaction permissible in law in raw material, other
goods or merchandise, foreign exchange stocks and shares, gold, silver, jute, cotton,
oilseeds and other commodities as are required for the purpose of the Company in which
the Company is authorised to carry on business.

To acquire and undertake the whole or any part of the business, property and liabilities of
any person or company carrying on or proposing to carry on any business which the
company is authorised to carry on or property suitable for purpose of the Company, or
which can be carried on in conjunction therewith or which capable of being conducted so
as directly or indirectly to benefit the Company.

To purchase, take on lease or in exchange, hire or otherwise, acquire any freehold or
other property or any estate or interest whatsoever any rights, privileges or easements
over or in respect of any property, buildings, offices, factories, mills, works, wharves,
equipment, machinery, engines, vehicles plant, stock or things and any real or personal
property or rights whatsoever which the Company may think necessary or convenient for
the purpose of its business or may enhance the value of any of the property of the
Company. '

To acquire the goodwill of any business within the object of the Company and lands,
privileges, rights, contracts, property or effects held or used in connection therewith and
upon any such purchase, to undertake the liabilities of any company, association,
partnership or person.

To invest or deal with the moneys of the Company notimmediately required in any manner
and to buy or sell shares, stocks and debentures and to build houses and quarters on
Company’s lands and / or repair and develop such buildings, etc. for the purpose of
carrying on the business of the Company.

To lend or advance money or give credit to such persons or companies and on such
terms as may be deemed expedient and ir]'particular to customers and other dealing
with the Company and to guarantee the performances of any contract or obligation and
the payment of money of.or by any such persons, firms or companies in connection with
Company'’s business provided that the Company shall not carry on business of banking
as defined by the Banking Regulation Act., 1949. 5

Subject to the provision of Section 58A of the Companies Act, 1956 and directives, if any
issued by R.B.I, to borrow or raise money or to receive money on deposit or loan at
interest or otherwise in such manner as the Company may think fit and in particular by
the issue at debenture, perpetual or otherwise, including debentures convertible into

2



12.

13.

14,

15.

16.

17.

18.

19.

shares of this Company or perpetual annuities and in security of any such money borrowed,
raised or received, to mortgage, pledge or charge the whole or any part of the property,
assets or revenue of the Company, present or future including its uncalled capital by
special assignment or otherwise or to transfer or convey the same absolutely or in trust
and to give the lenders power of sale and other powers as may seem expedient and to
purchase, redeem or payoff any such securities and also by a similar mortgage, charge
or loan secure and guarantee the performance by the company or any other persons or
company as the case may be provided that the company shall not carry on business of
banking as defined by the Banking Regulation Act, 1949.

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

To subscribe to or take or otherwise acquire, and hold share, stock, debentures, or other
securities of any other company having objects altogether or in part similar to those of
the company or carrying on any business capable or being conducted so as directly or
indirectly to benefit the company.

To amalgamate with any other company having objects altogether or in part similar to
those of the company. '

To enter into partnership or into anyiérrangement for sharing profits, unions of interests,
joint venture, reciprocal or co-operation with any person or persons or company or
companies carrying, on engaged in or about to carry on or engage in or being authorised
to carry on or engage in any business or transaction which the company is authorised to
carry on or which is capable of being conducted so as directly or indirectly to benefit the
company.

To enter into working arrangements of all kinds with other companies, corporations, persons
and also to make and carry into effect arrangements with respect to union of interests or
amalgamation, either in whole or in part, or any other arrangements with any other
companies, corporations or persons.

To vest any real or personal property, rights or interest acquired by or belonging to the
company in any person or company, on behalf of or for the benefit of the company and
with or without any declared trust in favour of the company.

To guarantee the performance of the obligations of and interest on any stocks, shares or
securities of any company, corporation or person in any case in which such guarantee
may be considered likely, directly or ihdirecﬁy, to further the objects of the company or
the interest of its shareholders.

To open bank accounts and to draw, make, accept, endorse, discount, execute and
issue cheques, promissory notes, bills of exchange, warrants, debentures and other
negotiable or transferable instruments.



20.

21

22

23.

24,

25.

26.

27.

28.

29.

30.

To sell and let on hire purchase agreement or otherwise all kinds of goods, merchandise
generally dealt in by the company and to enter into hire purchase agreements with the
hirers or the purchasers.

To enter into any agreements with any Government or authorities supreme, municipal,
local or otherwise, or any person or company that may seem conducting to the objects of
the company or any of them and to obtain from any such government, authority, person
or company any rights, privileges, charters, contractors, licences and concession which
the company may think it desirable to obtain and to carryout, exercise and comply
therewith.

To pay out of the funds of the company all costs, charges and expenses which the
company may lawfully pay for the promotion, formation, registration and establishment
of the company.

To pay for any rights or property acquired by the company and to remunerate any person
or persons or company whether by cash payment or by allotment of shares, debentures,
or other securities of this company or any other company credited as paid up in full or in
part or in any other manner whether out of the company’s capital or profit or otherwise.

To adopt such means of making known the products or work of the company as may
seem expedient and in particular by advertising in the press, by circulars, by purchase
and exhibitions of works of art or interest, by publication of books, periodicals, brochures,
leaflets and by granting prizes, rewards and donations.

To undertake the payment of all rent and the performance of all covenants, conditions
and agreements contained in, and reserved in, and reserved by any lease that may be
granted or assigned to or be otherwise acquired by the company, and to purchase or
otherwise acquired the freehold or all or any part of the leasehold lands and buildings for
the time being the property or in the possession of the company.

To enter into agreement for rendering and obtaining technical services and / or scientific
technical collaboration with individuals firms or body corporate whether in or outside
India.

To expend money in experimenting upon, testing or improving or seeking to improve any
products, parents, rights, inventions, discoveries, processes or information of the company
or which the company may acquire or propose to acquire.

To aid pecuniarily or otherwise, any association, body or movement having for in objects
the solution, settiement or surmounting of industrial or labour problems or troubles or the
promotion of industry or trade.

To promote and form and to be intere'sted in and take, hold and dispose of shares in
other companies for all or any of the objects mentioned in this memorandum, to transfer
to any such company any property of this company and to take or otherwise acquire, -
hold and dispose of shares, debentures and other securities in or any such company and
to subsidise or otherwise assist any such company.

To sell, lease, mortgage or otherwise dispose of the property; assets or undertaking of
the company either whole or in portions for such consideration as the company may
think fit and in particular for shares, stock, debentures, or other securities of any other
companies whether or not having objects altogether or in part similar to those of the
company.




31.

32.

33.

35.

(C)

To act as agent in all them respective branches and to export, import, buy, selland deal in
whether as principals, agents, brokers or otherwise, goods, commodities, substances
articles and merchandise of every description or kind and to carry on the business of
exporters, importers warehouse owners, buying and selling agents, distributors, wholesale
and retail dealers in all kinds of general, produce goods, commadities, substances, articles
and merchandise in any country in the world, in which the company is authorised to carry
on business.

To acquire, build, construct, alter, maintain, enlarge, pull down, remove or replace, and
to work, manage and control any buildings, offices, factories, mills, workshops, ships
machinery, engines, roadways, tramways, railways, branches or sidings, bridges,
reservoirs, water courses, wharves and power generation works and other works and
conveniences to construct buildings for commercial and residential purposes, and let
out on hire, lease or to dispose of or otherwise to develop lands, housing colonies and
industrial estates which may seem calchla!ed directly or indirectly to advance the interests
of the Company, and to join with any other person or Company in doing any of these
things. :

To pay for preliminary, pre-incorporation, project and pre-operation expenses of the
company and to pay to the promoters of the company all expenses as incurred by them
for the company before or after incorporation.

In the event of winding up, to distribute among the members of the company in specie or
in kind any property of the company or any proceeds of sale or disposal of any property
of the company but so that no distribution amounting to a reduction of capital be made
except with the sanction if any for the time being required by law and subject to the
provisions of the Companies Act, 1956.

To do all such other things as méy be deemed incidental or conducive to attainment of
the objects or any of them provided that nothing herein contained shall be deemed to
empower the company to carry on such other things as may be deemed incidental or
conducive to the attainment of the main objects or any of them provided that nothing
herein contained shall be deemed to empower the Company to carry on the business not
specifically mentioned in the object clause.

The other objects of the Company are -

To carry on the busihess of brick and tile manufacturers and the manufacture of pipes,
pottery earthenware china and similar goods and to deal in the same as wholesalers,
retailers, importers, exporters, stockists, agents and distributors.

To carry on business as manufacturers and dealers in plant, machine, machinery, vessels,
syphons, filters, bottles, apparatus, appliances, and receptacles of all kinds for
manufacturing, improving, treating, preserving, fining, aerating, mineralising, bottling and
discharging any such liquids.

To purchase, take on lease, exchange, hire or otherwise acquire land, buildings and
hereditaments of any tenure or description including agricultural land and any estate or
interest therein and any right over or connected with the land and buildings so situated
and develop or to turn the same to account as may deem expédient and in particular by
preparing building sites and by constructing, reconstructing, altering, improving,
decorating, furnishing and maintaining hotels, shops, rooms, flats, houses, restaurants,




markets, workshops, mills, factories, warehouses, cold storage wharves, godowns, offices,
hostels, gardens, swimming pools, playing grounds, buildings, works and conveniences
of all kind and by working, leasing hiring or disposing of the same.

To manage land, buildings and other properties, whether belonging to the Company or not,
and to collect rents and income and to supply tenants and occupiers and others
refreshments, attendance, light, waiting rooms, electric conveniences and other
advantages.

To manufacture, export, import, buy, sell and deal in containers, cans, boxes, drums,
bottletops,.crown corks, packing materials, bags, pressed metalwares, utensils, cutlery,
table-wars and articles made of tin, metal, aluminium plates, sheets, glass fibre, paper
board, cloth, hessian, plastic or other synthetic compound or materials, timber or plywood
and to deal in tinplates, wire, aluminium sheets and to undertake either on own account
or on commission basis or otherwise, printing, painting, designing, enamelling,
electroplating, engraving or otherwise decorafing the aforesaid products or any of such
products or articles. ‘

To carry on business as dealers, distributors, stockists, buyers, sellers, repairers, cleaners,
stores, body-builders, importers, éxporters, or agents of motor car, trucks, lorries, and
carriages motor cycles, scooters, bicycles, tractors, earth moving equipments, trailers
and other vehicles agricultural implements, pumps and machineries and spare parts,
engines, motors, accessories, components tools, batteries, glass panels and sheets,
apparatus fittings, furnishing materials, tyres, tubes, paints, lubricants, fuel, oils, gas or
other materials used or required for such vehicles, implements or machines and to act
as transporters of goods and passengers, travelling or clearing agent and to let out, hire
or finance on hire-purchase system or otherwise automobiles and other vehicles,
implements, machines and any of the aforémentigned product or thing.

To establish agencies, offices, branches in any part of the Indian union, or in any foreign
country and to undertake the management of the company or companies having objects
altogether or in part similar to those of this Company.

To carry on the business of steel re-rollers, wire-drawers, iron and steel founders and
manufacturers mechanical, electrical and general engineers and contractors, tool makers,
brass founders, metal workers, manufacturers of steelcastings, forgings and malleable
or all types of castings, boiler-makers, mill wrights, machinists, iron and steel converters,
smith, wood-workers, builders, printers, metallurgists, electricity generation and
transmission equipments, transmission towers, gas and electrical bulbs, tubes and other
allied goods manufacturers and engineers, plate makers, steel fabricators, tube-factors,
galvanisers, japanners, annealers, enamellers, and electro-platers, and to buy, sell, import,
export, manufacture, repair, convert, let on hire and deal in machinery, seamless tubes
rolling stock, implements, ball and tapered bearings, bearings, tools and materials and
conveniences of all kinds.

To manufacture, produce, buy, sell, import, export, stock and deal in machine tools,
grinding machines, automatic lathes, drilling machines, planting pland-grinders, machinery
of every description, precision tools, cutting and small tools, electric motors, electrical
equipments, cable, wires, switches, switch gears, flame and drip proof motors, electric
fans, regulators of all types electric kilo watt-hour meter, magnets, electro-magnets,
industrial jewels, ammeters, voltmeters and other types of measuring instruments electrical
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1.

12.

13.

or non-electric, die castings, screws, nuts and bolts, trarfsformers of all types, circuit
breakers, hoists elevators, gears, trolleys and coaches, winches, power generators,
magnetic separators, winders, air compressors, welders, drills, dies, jigs, electric grinders,
air-conditioner, refrigerators, domestic washings machines, television and wireless
apparatus including radio receivers and transmitters, micro wave components, radar
equipments, valves, resistors electronic instruments, conductors, diodes, magnetic
materials, transistors and allied items, sewing machines, watches and clocks, tape-
recorders, house-hold appliances and components parts thereof and other materials
and products.

To carry on business as producers, distributors, importers:., exporters, exhibitors and
financiers of cinematograph films; and to manufacture, own, acquire, provide secure,
arrange or deal in films and photographic, sound, recording, musical lighting, appliances,
instruments, equipments and machines; and to construct, establish, own, hire or otherwise
acquire and to manage, let out for ré’nt,_.free, monetary gain or otherwise studios,
laboratories, theatres, buildings, halls, open-air theatres, bars, restaurants, and other
buildings or work required for the purpose of production, distribution or exhibition of the
films, operas, stage piays, dances, operatas, burlesques, vaudevilles, revues, ballets,
pantomines, spectacular pieces, promenade, concert, circus or other performances and
entertainments and to act as dealers, importers, exporters of musical instruments and
records, tapes, cinema and film projectors and cameras, wigs and other products or
materials related or connected with the aforesaid objects and business and to acquire
exclusive or limited rights to any play, story, script, 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 technicians, extras and other
personnel required by the Company or others for film; cinema or show business.

To produce, manufacture, purchase, refine, prepare, process, import, sell and generally
deal in cement, Portland cement, alumina cement, cement of all other types, bricks, lime
and limestone and or by products thereof cement pipes, sheets and other building
materials and refractories of all types.

To carry on the business of manufacturers, fabricators, processors, producers, growers
makers, importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants
distributors and concessionaire of and dealers in synthetic rubber estomers, synthetic
resins carbon black, rubber latex, plastics, latexes and formulations thereof including
reclaimed rubber and other kinds of resins, rubber and plastics products, petrochemicals,
calcium carbide styrere butaniene, ethyliene Ethyl-alcohol, hydrocarbon, petroleum
fractions and other synthetic chemicals and chemical substances - basic, intermediate
or otherwise.

To produce, manufacture, refine, prepare, process, purchase sell import, export or
generally deal in bricks, sand, stone, tiles, refractories, porcelain and china wares, sanitary
materials pipes, tubes, tubular structures, paints adhesive, sheets, roofings, glass,
furniture, fittings electrical goods, water supply or storage equipments, floorpolish door
closers, concrete mixers elevators, and any other building or decorative materials furniture
and fittings made of cement stone, clay, timber, teak, board, ﬁbre‘. paper, glass, rubber,
plastic or other natural or synthetic substance, compound or chemical.
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15.

16.

17.

To carry on business as manufacturers, producer or growers of, dealers in, exporters,
importers, stockists, agents, distributors of ice, ice-candy, ice-cream and other ice products
carbonated aerated, or mineral waters, fruit juice, wines, liquors and other alcoholic
nonalcoholic or synthetic drinks, dairy products, fresh, dehydrated, preserved or processed
vegetable, fruits oils, seeds, and other farm, agriculture or food products and to provide
for cold storage or preservation of such products medicines and merchandise for own
business or for hire by others and to own, establish, purchase, take on lease, rent or hire
build, construct, develop or otherwise acquire and arrange land, building, cold-storage
space or warehouses, godowns containers, show-rooms, workshops vehicles, plant,
machinery equipment, apparatus appliances, stores or services required in connection
with or in relation to cold storage or and of the business or objects mentioned herein.

To manufacture, process, import, export, buy, sell and deal in vanaspati oil, de-hydrated
vegetable oils, oils made or processed from seeds, cotton seeds, cocoanuts 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 own, purchase, take on lease, hire or exchange or otherwise acquire any estate, land
tea garden, orchards, groves, plantations and farms and to carry on business as cultivators
growers, producers, planters, manufacturers, buyers, sellers, dealers, importers, exporters
agents brokers, traders stockists of tea, coffee, coca, cinchona, rubber, bamboo timber
fruits, vegetable, coconut, spices, cardamom, jute, hemp-cotton, sugarcane, linseed,
oil-seeds wheat and other grains and any kind of horticultural, agricultural food or beverage
product or products.

To carry on business as producers, imparters, exporters, buyers, sellers, distributors,
stockists dealers, agents, and brokers of coal, coke, charcoal, petroleum-coke, copper,
iron ore, bauxite, china-clay, salt, sodium chloride, calcium phosphate, nickef, beryllium,
uranium, zinc, lead asbestos, tin, alumina, mercury, silicon, sulphur, graphite, brass
aluminium iron and steel special and alloy-steel, magnesite, dolomite, ferro-alloys,
corundum, manganese ore, mica, silver, gold, platinum, diamond, sapphire, ruby, topaz,
garnet, emerald, pearl and other precious, semi precious commercial minerals, and stones
and to act as metal founders, manufacturers, agents and dealers of metal sheets wires,
rods, squares, plates, metal foils pipes, tubes, ingots, billets, circles, parts, coils, utensils,
ornaments, decorative and art-materials and jewellery made wholly or partly from any
one or more of the metals and materials mentioned herein.

The liabilities of members is limited.

*The Authorised Share Capital of the Company is Rs. 8,00,00,000/- (Rupees Eight Crores)
divided into 80,00,000 (Eighty Lacs) Equity Shares of Rs. 10/- each with power from time to
time, to increase or reduce its capital in accordance with the provisions of the Companies Act,

1956.

* Substituted vide Extra Ordinary General Meeting held on 5th September, 2009

8



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

Names, Addresses Number of Equity Names, Addresses, Occupation
Father's Name and Occupation Shares taken by and Father's Name
of Subscribers each subscriber of Witnesses
1. Tara Devi Surana
WI/o. Dalam Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
House Wife
2. Narendra Kumar Surana
S/o. Dalam Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
Business
3. Surendra Kumar Surana o O
S/o. Dalam Chand Surana 100 gge_,
3, Portuguese Church Street (One Hundred) ST am oo
Calcutta - 700 001 ®®SH
. DL D Q.
Business S8 o0 E 'g
T2 5 ®© g
0© 00O 3
4. Sarla Surana ‘é ¥4 E g ;'u):
W/o. Narendra Kumar Surana 100 0@ g
3, Portuguese Church Street (One Hundred) E B
Calcutta - 700 001
House Wife
5. Anita Devi Surana
Wr/o. Surendra Kumar Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
House Wife
6. Dalam Chand Surana
Slo. Late Fateh Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
7. M. N. Basu
S/o. Late Atul Narayan Basu 100
23, Camac Street (One Hundred)
Calcutta - 700 016
TOTAL 700
(Seven Hundred) %

Calcutta, Dated this 3rd day of October, 1989
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UNDER THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
KKALPANA PLASTICK LIMITED*

This Articles of Associations were adopted in Substitution for and to the entire exclusion of the
Earlier Articles of Association at the Annual Ge.iher;aL Meeting of the members of the Company held
on 15th September, 2009.

1. Save as reproduced herein the regulation contained in Table * A" in Schedule | to the Act Shall
not apply to the Company.

INTERPRETATION

2. (1) In the interpretation of these Articles, unless repugnant to the subjebt or context:
“The Company” or “This Company” means “KKALPANA PLASTICK LIMITED" *

“The Act” means “The Companies Act 1956" or any statutory modification or re enactment
therefore for the time being in force.

“Annual General Meeting” means a general meeting of the Members held in accordance
with the provisions of Section 166 of the Act or any adjourned meeting thereof.

“Auditors” means and include those persons appointed as such for the time being by the
Company or its Board.

“Board” or "“Board of Directors” or “the Board” means the Board of ‘Board of Directors for
the time being of the Company'.

“Board Meeting” means a meeting of the Directors or a Committee thereof duly called and
constituted, or as the case may be, the Directors assembled at the Meeting of the Board
of Directors of the Company collectively.

“Capital” means the share capital for the time being raised or authorised to be raised for
the purpose of the Company.

“Debenture” includes debenture stock.
“Dividend"” includes interim dividend.

“Extraordinary General Meeting”, means an extraordinary general meeting of the Members_
duly called and constituted and any adjourned meeting thereof.

“Member means the duly registered holder from time to time of the shares of the Company
and includes the subscribers of the Memorandum of Association of the Company.

“Meeting" or "General Meeting" means a meeting of members.

* The name has been changed from Kalpena Plastiks Limited to Kkalpana Plastick Limited vide Fresh Certificate of
Incorporation dated 09.03.2015



“Month" means a calendar month.
“Office” means the registered office for the time being of the Company.

A resolution shall be an ordinary resolution when at a general meeting of which the notice
required under the Act has been duly given, the votes cast (whether on a show of hands,
oron a poll as the case may be) in favour of the resolution (including the casting vote, if
any, of the chairman) by members, who being entitled so to do, vote in person, or where
proxies are allowed, by proxy, exceed the votes, if any, cast against the resolution by
members so entitled and voting.

“Paid up” includes credited as paid up.
“Persons” includes corporations and firms as well as individuals.

“Postal Ballot" shall mean voting by post through ballot papers distributed amongst eligible
voters and shall include voting by electronic mode.

“Register of Members” means the Register of Members to be kept pursuant to the Act.

“‘Registrar” means the Registrar of Companies of the State in which the Registered Office
of the Company is for the time being situated.

“Secretary” means any individual possessing the qualification prescribed for the time being
by or under the Act or any rules made there under and appointed to perform the duties,
which may be performed by Secretary under the Act, and any other ministerial or
administrative duties.

“Seal” means the Common Seal for the time being of the Company.

“Share” means share in the share capital of the Company and includes stock except
where a distinction between stock and share is expressed or implied.

“Small Shareholder” means a shareholder holding shares of the nominal value of twenty
thousand rupees or less.

A resolution shall be a special resolution when

(a) the intention to propose the resolution as a specaai resolution has been duly specified
in the notice convening the general meehng or other intimation given to the members
of the resolution.

(b) the notice required under the Act has been duly given of the general meeting; and

(c) the votes castin favour of the resolution whether on a show of hands, or on a poll as
the case may be by members, who being entitled so to do, vote in person, or where
proxies are allowed, by proxy, are not less than three times the number of the votes,
if any, cast against the resolution b?; members so entitled.

“Written" and “In Writing” include printing, lithography; computer modes and other
modes of representing or reproducing words in a visible form.

“Year" means the calendar year and “Financial Year" shall have the meaning assigned
thereto by Section 2(17) of the Act. i

Words importing the singular number include, where the context admits or requires
the plural number and vice versa. )

Words importing the masculine gender also include the feminine gender.




(2) The marginal notes used in these Articles shall not dffect the construction or meaning
of the subject.

(3) Save as aforesaid, words or expressions, defined in the Act shall, if not inconsistent
with the subject or context, bear the same meaning in these Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

The Authorized Share Capital of the company shall be the capital as specified in Clause V of
the Memorandum of Association, with power to increase and reduce the Share Capital of the
company and to divide the shares in the Capital for the time being into several classes as
permissible in law and to attach thereto respectively such preferential, deferred, qualified or
special rights, privileges or conditions as may be determined by or in accordance with the
Articles of Association of the Company to vary, modify, amalgamate or abrogate any such
rights, privileges or conditions in such manner as may for time being be provided in the Articles
of Association. '

The Company in General Meeting may, from time td time, increase the Capital by the creation
of new Shares. Such increase to be of such aggregate amount and to be divided into such
shares of such respective amounts as the resolution shall prescribe. Subject to the provisions
of the Act, any shares of the original or increased capital shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto, as the General Meeting resolving
upon the creation thereof, shall direct, and if no direction be given, as the Directors shall determine,
and in particular, such shares may be issued with a preferential or qualified right to dividends, or
otherwise and in the distribution of assets of the Company, and with a right of voting at general
meetings of the Company in conformity with Section 87 of the Act. Whenever the Capital of the
Company has been increased under the provisions of this Article, the Directors shall comply
with the provisions of Section 97 of the Act.

Except in, so far as otherwise provided in the conditions of issue of shares by these presents,
any capital raised by the creation of new shares shall be considered as part of the existing
capital, and shall be subject to provisions herein contained, with reference to the payment of
calls and installments, forfeiture lien, surrender, transfer and transmission, voting and otherwise.

Subject to the provisions of Section 80 of the Act, the Company shall have the power to issue
Preference Shares, which at or at the option of the Company are liable to be redeemed and the
resolution authorizing such issue shall prescribe the manner, terms and conditions of redemption.

On the issue of Redeemable Preference Shares under the provisions of Article 6 hereof, the
following provisions shall take effect: '

(@ nosuch shares shall be redeemed except out of the profits of the Company which would
otherwise be available for dividend or out of the proceeds of a fresh Issue of shares made
for the purpose of the redemption. '

(b) no such shares shall be redeemed unless they are fully paid.

(c) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue,
there shall, out of the profits which would otherwise have been available for dividend, be
transferred to a reserve fund, to be called the “Capital Redemption Reserve Account” a
sum equal to the nominal amount of the shares redeemed and the provisions of the Act
relating to the reduction of the share capital of the Company shall, excepts as provided in
Section 80 of the Act, apply as. if the Capital Redemption Reserve Account were paid up
share capital of the Company.
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1.

12.

13.

The Company may (subject to the Provisions of Section 78, 80, 100 to capital 105 both inclusive,
of the Act) from time to time by Special Resolution reduce its capital, any Capital Redemption
Reserve Account or Share Premium Account in any manner for the time being authorized by
law, and in particular, capital may be paid off on the footing that it may be called upon again or
otherwise. This Article is not to derogate from any power the Company would have if it were
omitted.

Subiject to the provisions of Section 94 of the Act, the Company in General Meeting may from
time to time sub divide or consolidate its shares, or any of them, and the resolution whereby
any share is sub divided, may determine that, as between the holders of the shares resulting
from such sub division, one or more of such shares shall have some preference or special
advantage as regards dividend, capital or otherwise over or as compared with the other or
others. Subject as aforesaid, the Company in General Meeting may also cancel shares, which
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.

Whenever the Capital is divided into different classes of shares all or any of the rights and
privileges attached to each class may, subject to the provisions of Sections 106 and 107 of the
Act, be modified, commuted, affected or abrogated or dealt with by agreement between the
Company and any person purporting to contract on behalf of that class, provided such agreement
is ratified in writing by holders of at least three fourths of nominal value of the issued shares of
the class or is confirmed by a Resolution passed at a separate General Meeting of the holders
of shares of that class and supported by the votes of the holders of at least three’ fourths of
those shares, and all the provisions hereinafter contained as to General Meetings shall mutatis
mutandis apply to every such Meeting, but so that the quorum thereof shall be members present
in person or by proxy and holding three fourths of the nominal amount of the issued shares of
the class. This Article is not to derogate from any power the Company would have if it were
omitted.

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and Index of Members in accordance with
Sections 150 and 151 of the Act. The Company shall be entitled to keep in any State or country
outside India a branch Register of Members resident in that State or country.

The shares in the Capital shall be numbered progressively according to their several
denominations, and except in the manner herein before mentioned, no share shall be sub
divided. Every forfeited or surrendered share shall continue to bear the number by which the
same was originally distinguished.

Where at the time after the expiry of two years from the formation of the Company or at any time
after the expiry of one year from the allotment of shares in the Company made for the first time
after its formation, whichever is earlier, it is proposed to increase the subscribed capital of the
Company by allotment of further shares, either out of the unissued capital or out of the increased '
share capital then

(@) such further shares shall be offered to the persons who on the date of the offer, are holders
of the equity shares of the Company, in proportion as near as cifcumstances admit, to the
capital paid up on those shares at the date.

(b) Such offer shall be made by a notice specifying the number of shares offered and limiting .
a time not being less than thirty days from the date of the offer and the offer, if not accepted,
will be deemed to have been declined.



(c) The offer aforesaid shall be deemed to include a right exercisable by the person concerned
to renounce the shares offered to them in favour of any other person and the notice referred
to in sub clause (b) hereof shall contain a statement of this right. PROVIDED that the
Directors may decline without assigning any reason to allot any shares to any person in
whose favour any member may renounce the shares offered to him.

(d) After the expiry of the time specified in the aforesaid notice or on receipt of earlier intimation
from the person to whom such notice is given that he declines to accept the shares
offered, the Board may dispose of them in such manner as they may think, in their sole
discretion, deem fit.

1.  Notwithstanding anything contained in the sub clause (1) thereof, the further shares
aforesaid may be offered to any persons (whether or not those persons include the persons
referred to in clause (a) of sub clause (1) hereof) in any manner whatsoever.

(i)  ifaspecial resolution to that effect is passed by the company in general meeting; or

()" where no such special resolution is passed, if the votes cast (whether on a show of
hands or on a poll, as the case may be) in favour of the proposal contained in the
resolution, moved in the general meeting (including the casting vote, if any, of, the
Chairman) by members who, being entitled so to do, vote in person, or where proxies
are allowed, by proxy, exceed the votes if any, cast against the proposal by members
so entitled to voting and the Central Government is satisfied on an application made
by the Board of Directors in this behalf, that the proposal is most beneficial to the
Company.

2. Nothing in sub clause (c) of (1) hereof shall be deemed,
(@) To extend the time within which the offer should be accepted; or

(b) Toauthorise any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has declined
to take the shares comprised in the renunciation.

3.  Nothing in this article shall apply to the increase of the subscribed capital of the company
caused by the exercise of an option attached to the debenture issued or loan raised by the
company:

(i) Toconvert such debentures or loans into shares in the company; or

(i) To subscribe for shares in the company (whether such option is conferred in these
articles or otherwise)

Provided that the terms of issue of such debentures or the terms of such loans include a
term providing for such option and such term:

(@) Either has been approved by“the Central Government before the issue of the
debentures or the raising of the loans or is in conformity with Rules, if any, made by
that government in this behalf ; and

(b) inthe case of debentures or loans or other than debentures issued to or loans obtained
from government or any institution specified by the Central Government in this behalf,
has also been approved by a special resolution passed by the company in general
meeting before the issue of the debentures or raising of the loans.

14. Subject to the provisions of section 81 of the act and these Articles, the shares in the capiial of
the company for the time being shall be under the Directors controls of the directors who may
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17.

18.

19.

issue, allot or otherwise dispose of the same or any of them such persons, in such proportion
and on such terms and conditions and either at a premium or at par or (subject to the compliance
with the provision of section 79 of the act) at discount and at such time as they may from time
to time think fit and with the sanction of the company in the general meeting to give to any
persons the option or right to call for any shares either at par or premium during such time and
for such consideration as the directors think fit and may issue and allot shares in the capital of
the company on payment in full or part of any property sold and transferred or for any services
rendered to the company in the conduct of its business and any shares which may so be
allotted may, be issued as fully paid up shares and so issued, shall be deemed to be fully paid
shares. Provided that option or right to call of shares shall not be given to any person without
the sanction of the Company in the General Meeting.

In addition to and without derogating from the powers for the purpose conferred on the Board
under Articles 13 and 14, the Company in General Meeting may, subject to the provisions of
Section 81 of the Act, determine that any shares fwr;ether forming part of the original capital or
of any increased capital of the Company) shall be offered to such persons (whether members or
not) in such proportion and on such terms and conditions and either (subject to compliance
with the provisions of Sections 78 and 79 of the Act) at a premium or at a discount as such
General Meeting shall determine and with full power to give any person (whether a member or
not) the option to call for or be allotted shares of any class of the Company, either (subject to
compliance with the provisions of Sections 78 and 79 of the Act) at a premium or at paror ata
discount as such General Meeting shall determine and with full power to give any person
(whether a member or not) the option being exercisable at such times and for such consideration
as may be directed by such General Meeting of the Company and the General Meeting may
make any other provisions whatsoever for the issue, allotment or disposal of any shares.

Any application signed by or on behalf of an applicant for shares in the Company, followed by an
allotment of any share shall be an acceptance of shares within the meaning of these Articles
and every person who, does or otherwise accepts shares and whose name is on the Register
shall for the purpose of these Articles, be a member.

The money (if any) which the Board shall, on the allotment of any share being made by them
require or direct to be paid by way of deposit, call or otherwise in respect of any shares allotted
by them shall immediately on the insertion of the name of the allottee in the Register of Members
as the name of the holder of such shares, become a debt due to and recoverable by the
Company from the allottee thereof, and shall be paid by him accordingly.

Every member, or his heirs, executors or administrators shall pay to the Company the portion
of the capital represented by his share or shares which may, for the time being, remain unpaid
thereon, in such amounts, at such time or times, and in such manner as the Board shall, from
time to time in accordance with the Company's regulations, require or fix for the payment
thereof. g

Every member shall be entitled, without payment, to one or more certificates in marketable
lots, for all the shares of each class or denomination registered in his name, or if the directors
so approve (upon paying such fee as the directors may from time to time determine) to several
certificates each for one or more of such shares and the company shall complete and have
ready for delivery of such certificates within 3 month from the date of allotment, unless the
conditions of issue thereof otherwise provide or within 1 month of the receipt of application of
registration of transfer, transmission, subdivision or consolidation or renewal of any of its shares
as the case may be. Every certificate of shares shall be under the seal of the company and
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shall specify the number and distinctive numbers of shares in respect of which it is issued and
the amount paid up thereon and shall be in such form as the directors may prescribe or approve,
provided that in respect of a share or shares held jointly by several persons, the company shall
not be borne to issue more than one certificates and delivery of a certificate of shares to one of
several joint holder shall be sufficient delivery to all such holders.

If any certificate be worn out, defaced, mutilated or tom or if there be no production and surrender
thereof to the company, a new certificate may be issued in lieu thereof, and if any certificate lost
or destroyed then upon proof thereof to the satisfaction of the company and on execution of
such indemnity as the company deem adequate, being given, a new certificate in lieu thereof
shall be given to the party entitled to such lost or destroyed certificate. Every certificates under
the article shall be issued without payment of fees if the directors so decide, or on payment of
such fees (not exceeding Rs. 2 for each certificates) as the directors shall prescribe, provided
that no fee shall be charged for issue of new certificates in replacement of those which are old,
defaced, worn out or where there is no ft'l’rth;er space on the back thereof for endorsement of
transfer.

Provided that notwithstanding what is stated above the directors shall comply with such rules or
regulations or requirement of any stock exchange or the rules made under Securities Contracts
(Regulation) Act, 1956 or any other act or the rules applicable in this behalf.

The provision of this act shall mutatis mutandis apply to the debentures of the company.

If any share stands in the names of two or more persons, the person first named in the register
shall, as regards receipt of dividends or bonus or service of notice and all or any other matter
connected with the Company, except voting at meetings, be deemed the sole holder thereof,
but the joint holders of a share shall be severally as well as jointly liable for the payment of all
installments and calls due in respect of such shares for all incidents thereof according to the
Company"s regulations.

Except as ordered by a Court of competent jurisdiction, or as by law required, the Company
shall not be bound to recognize any equitable, contingent, future or partial interest in any share,
or (except provided) any right in respect of a share other than an absolute right thereto, in
accordance with these Articles, in the person from time to time registered as the holder thereof,
but the Board shall be at liberty at their sole discretion to register any share in the joint names
of any two or more persons or the survivor or survivors of them.

The Company shall have power, subject to and in accordance with all the applicable provisions
of the Act and the rules made there under, to purchase any of its own fully paid shares or other
specified securities whether or not they are redeemable and may make a payment out of its
free reserves or securities premium account of the Company or proceeds of any shares or other
specified securities provided that no buy back of any kind of shares or other specified securities
shall be made out of the proceeds of an earlier issue of the same kind of shares or same kind
of other specified securities or from such other sources as may be permitted by Law on such
terms, conditions and in such manner as may be prescribed by the Law from time to'time in
respect of such purchase.

Any debentures, debenture stock or other securities may be issued ata discount, premium or
otherwise and may be issued on the condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to redémption, surrender, drawing
allotment of share, attending (not voting) at the general meeting, appointment of directors and
otherwise debentures with the right to conversion into or allotment of shares shall be issued
only with the consent of the company in the general meeting by a special resolution
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28.

29.

30.

30A.

31.
32.

Subject to the provisions of the Companies Act, 1956 and all other applicable provisions of law
and regulations, the company may issue and allot such securities which may be convertible
instruments, non convertible instruments, partly convertible instruments, instruments which
have call or put options or any other instruments which may be deemed fit by the Board of

Directors of the Company and the resolutions authorizing such issue shall prescribe the terms
and conditions of the issue

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 76 of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to subscribe (whether
absolutely on conditionally) for any shares in or debentures of the Company, but so that the
commission shall not exceed in the case of shares, five per cent of the price at which the
shares are issued, and in the case of debentures, two and a half per cent of the price at which
the debentures are issued. Such commission may be satisfied by payment of cash or by
allotment of fully or partly paid shares or partly"in one way and partly in the other.

The Comlpany may pay a reasonable sum for brokerage.
INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money to defray the expenses of the
construction of any work or building, 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 to the conditions and*
restrictions provided by Section 208 of the Act and may charge the same to capital as part of
the cost of construction of the work or building, or the provision of plant.

CALLS

(@) The Board may, from time to time and subject to the terms on which any shares have been
issued and subject to the conditions of allotment, by a resolution passed at a meeting of
the Board (and not by circular resolution) make such call as it thinks fit upon the members
in respect of all moneys unpaid on the shares held by them respectively, and each member
shall pay the amount of every call so made on him to the person or persons and at the
times and places appointed by the Board. A call may be made payable by installments.

(b) That option or right to call of shares shall not be given to any person except with the
sanction of the issuer in general meetings.

Fifteen days notice in writing of any call shall be given by the Company specifying the time and
place of payment, and the person or persons to whom such call shall be paid.

A call shall be deemed to have been made at the time when the resolution authorizing such call
was passed at a meeting of the Board '

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

The option or right to call of shares not be given to any person except with the sanction of the
Company in general meeting.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
The Board may, from time to time at its discretion, extend the time fixed for the payment of any
call, and may extend such time as to all or any of the members who from residence at a _

distance or other cause, the Board may deem fairly entitled to such extension, but no member
shall be entitled to such extension save as a member of grace and favour.



33.

34.

35.

37.

38.

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

Any sum, which may by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a call duly made and payable, on the date on
which by the terms of issue the same becomes payable and in case of non payment, all the
relevant provisions of these Articles as to payment of interest and éxpenses, forfeiture or otherwise,
shall apply as if such sum had become payable by virtue of a call duly made and notified.

On the trial or hearing of any action or suit brought by the Company against any member or his
representatives for the recovery of any money claimed to be due to the Company in respect of
his shares, it shall be sufficient to prove that the name of the member, in respect of whose
shares, the money is sought to be recovered appears entered on the Register of Members as
the holder, at or subsequently to the date at which the money is sought to be recovered, is
alleged to have become due on the shares in respect of such money is sought to be recovered;
that the resolution making the call is duly recorded in the Minute Book; and that notice of such
call was duly given to the member or his representatives used in pursuance of these Articles
and that it shall not be necessary to prove the appointment of the Directors who made such
call, nor that a quorum of Directors was present at the Board at which any call was made nor
that the meeting at which any call was made duly convened or constituted nor any other
matters whatsoever, but the proof of the matter aforesaid shall be conclusive evidence of the
debt.

Neither the receipt by the Company of a portion of any money which shall from time to time be
due from any member to the Company in respect of his shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

The directors may, if they think fit, subject to the provisions of section 92 of the act, agree to
and receive from any member willing to advance the same whole or any part of the moneys due
upon the shares held by him beyond the sums actually paid for, and upon the amount so paid
or satisfied in advance, or so much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made, the company
pay interest at such rate, as the member paying such sum in advance and the directors agree
upon provided that money paid in advance of calls shall not confer a right to participate in profits
or dividend. The directors may at any time repay the amount so advanced.

The members shall not be entitled to any voting rights in reépect of the moneys so paid by him
until the same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the
Company.

LIEN :
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
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39.

40.

41,

42.

43.

45.

46.

at a fixed time in respect of such shares and no equitable interest in any shares shall be
created except upon the footing, and upon the condition that Article 22 hereof is to have full
effect. Any 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 provision of this clause.

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such
manner as they shall think fit, and for that purpose may cause to be issued a duplicate certificate
in respect of such shares and may authorize one of their member to execute a transfer thereof
on behalf of and in the name of such member. No saie shall be made until such period as
aforésaid‘ shall have arrived, and until notice in writing of the intention to sell, shall have been
served on such member or his representatives and default shall have been made by him or them
in payment, fulfillment, or discharge of such debts, liabilities or engagements for fourteen days
after such notice.

The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists asis presently payable
and the residue, if any, shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the persons entitled to the shares at the date of the
sale.

FORFEITURE OF SHARE

If any member fails to pay any call or installment on or before the day appbinted for the payment
of the same the Board may at any time thereafter during such time as the call or installment
remains unpaid, serve notice on such member requiring him to pay the same, together with any
interest that may have accrued and all expenses that may have been incurred by the Company
by reason of such non payment.

The notica shall name a day (not being less than thirty days from the date of the notice) and a
place or places on and at which such call or installment and such interest and expenses as
aforesaid are to be paid. The notice shall also state that in the event of non payment at or before
the time, and at the place appointed the shares in respect of which such call was made or
installment is payable will be liable to be forfeited.

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

When any shares shall have been so forfeit'ed,__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 thereof, shall forthwith be made in the Register of Members, but no forfeiture shall
be in any manner invalidated, by any omission or neglect to give such notice or to make any
such 'en&y as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and the Board may
sell, re allot or otherwise dispose of the same in such manner as think fit.

The Board may, at anytime before any share so forfeited shall have been sold, re allotted or -
otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks fit.
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48.

49.

50.

51.

52.

53.

95.

A person whose share has been forfeited shall cease to be a member in respect of the forfeited
share, but shall notwithstanding, remain liable to pay, and shall forthwith pay to the Company,
all calls, or installment, interest and expenses, owing in respect of such share at the time of the
forfeiture, together with interest thereon, from the time of forfeiture until payment, at such rate
as the Board may determine and the Board may enforce the payment thereof, to any party
thereof, without any deduction or aliowance for the value of the shares at the time of forfeiture,
but shall not be under any obligation to do so.

The forfeiture of a share involve extinction, at the time of the forfeiture, of all interest and all
claims and demands against the Company in respect of the share and all other rights, incidental
to the share except only such of those rights as by these Articles are expressly saved.

A duly 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 conclusive evidence of the facts therein stated as against all persons claiming to be entitled
to the shares and such declaration and the receipt of the Company for the consideration, if any,
given for the shares on the sale or disposition thereof shall constitute a good title to such
shares and the person to whom any such share is sold shall be registered as the member in
respect of such share and shall not be bound to see to the application of the purchase money
nor shall his title to such share be affected by any irregularity or invalidity in the proceedings in
reference to such forfeiture, sale or disposition.

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

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book to be called the “Register of Transfers”, and therein shall be
fairly and directly entered particulars of every transfer or transmission of any share.

The instrument of transfer shall be in writing and all provision of section 108 of the companies
Act, 1956 and statutory modification there of for the time being shall be duly complied with in
respect of all transfer of shares and registration thereof.

Every such instrument of transfer shall be executed both by transferor and the transferee and
the transferor shall be deemed to remain the holder of such share until the name of the transferee
shall have been entered in the Register of Members in respect thereof. The Board shall not
issue or register a transfer of any share in favour of a minor (except in cases when they are fully
paid up).

The instruments of transfer shall be in the form prescribed by the Act or the Rules made there
under or where no such form is prescribed in the usual common form or any other form approved
by the Stock Exchange in India or as near thereto as circumstances will admit.

The Board shall have power on giving seven days’ previous notice by advertisement in some
newspaper circulating in the district in which the Office of the Company is situated to close the
transfer books, the Register of Members or Register of Debenture holders at such time or times
and for such period or periods, not exceeding thirty days at a time and not exceeding in the
aggregate forty five days in each year, as it may deem expedient, '
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56.

57.

58.

Subject to the provision of section 111 of the act and section 22A of the Securities Contracts
(Regulation) Act, 1956, the Directors may, at their own absolute and uncontrolled discretion
and by giving reasons decline to register or acknowledge any transfer of shares whether fully
paid or not and the right of refusal, shall not be affected by the circumstances that the proposed
transferee is already a member of the company but in such cases, the director shall within 1
(One) month from the date on which the instrument of transfer was lodged with the company,
send to the transferee and transferor notice of the refusal to register such transfer provided that
registration of transfer shall not, be refused on the ground of the transferor being either alone or
jointly with any other person indebted to the company on any account whatsoever except when
the company has a lien on the shares. Transfer of shares/debentures in whatever lot shall not
be refused.

Every holder of shares in, or Debentures of the Company may at any time nominate, in the
manner prescribed under the Act, a person to whom his Shares in or Debentures of the Company
shall vest in the event of death of such holder. -

Where the Shares in, or Debentures of the Company are held by more than one person jointly,
the joint holders may together nominate, in the prescribed manner, a pefson to whom all the
rights in the Shares or Debentures of the Company, as the case may be, held by them shall
vest in the event of death of all joint holders.

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such Shares
in or Debentures of the Company, where a nomination made in the prescribed manner purports
to confer on any person the right to vest the Shares in, or Debentures of the Company, the
nominee shall, on the death of the Shareholders or holder of Debentures of the Company or, as
the case may be, on the death of all the joint holders become entitled to all the rights in the
Shares or Debentures of the Company to the exclusion of all other persons, unless the nomination
is varied or cancelled in the prescribed manner under the provisions of the Act. Where the
nominee is a minor, it shall be lawful for the holder of the Shares or holder of Debentures to
make the nomination to appoint, in the prescribed manner under the provisions of the Act, any
person to become entitled to the Shares in or Debentures of the Company, in the event of his
death, during the minority.

Any person who becomes a nominee by virtue of the provision of the above Article, upon
production of such evidence as may be required by the Board and subject as hereinafter provided,

~ elect, either:

(@) to be registered himself as holder of the shares or debentures, as the case may be; or

(b) to make such transfer of the shares or debentures, as the case may be, as the deceased
shareholder or debenture holder, as the case may be, could have made.

If the nominee, so becoming entitled, elects himself to be registered as holder of the Shares or
Debentures, as the case may be, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects and such notice shall be accompanied with death
certificate of the deceased shareholder or debenture holder and the certificate (s) of Shares or
Debentures, as the case may'be, held by the deceased in the Company.

Subject to the provisions of Section 109B(3) of the Act and these Articles, the Board may )
register the relevant Shares or Debentures In the name of the nominee of the transferee as if the
death of the registered holder of the Shares or Debentures had not occurred and the notice or
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60.

61.

62.

63.

65.

transfer were a transfer signed by that shareholder or debentute holder, as the case may be.

A nominee on becoming entitled to Shares or Debentures by reason of the death of the holder
or joint holders shall be entitled to the same dividend and other advantages to which he would
be entitled if he were the registered holder of the Share or Debenture, except that he shall not
before being registered as holder of such Shares or Debentures, be entitied in respect of them

to exercise any right conferred on a member or Debenture holder in relation to meetings of the
Company.

The Board may, at any time, give notice requiring any such person to elect either to be registered
himself or to transfer the Shares or Debentures, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses, interest or
other moneys payable or rights accrued or accruing in respect of the relevant Shares or
Debentures, until the requirements of the notice have been complied with.

No share shall in any circumstances be transferred to any insolvent or persons of unsound
mind. '

Subject to the provisions of articles 56 and 57, any person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy or insolvency of any member, or the marriage of
a female member, or by any lawful means other than by. a transfer in accordance with these
presents, may with the consent of the Board of Directors (which it shall not be under any
obligation to give) upon producing such evidence that he sustains the character in respects of
which he proposes to act under this article of his title, as the holder of the shares or elect to
have some person nominated by him and approved by the Board of Directors, registered as
such holder, provided nevertheless, that if such person shall elect to have his nominee registered
he shall testify the election by executing to his nominee an instrument of transfer in accordance
with the provisions herein contained and until he does so, he shall not be freed from any liability
in respect of the shares. This Article is referred to in these Articles as the Transmission Article.

A person entitled to a share by transmission shall, subject to the right of the Directors to retain
such dividends or money as hereinafter provided, be entitled to receive and may give discharge
for any dividends or other moneys payable in respect of the share

Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence as the Board of Directors may require to prove the title of the
transferor, his right to transfer the shares and generally under and subject to such conditions
an_d' regulations as the Board of Directors shall from time to time prescribe, and every registered
instrument of transfer shall remain in the custody of the Company until destroyed by order of
the Board of Directors.

For the purpose of the registration of a transfer, the certificate or certificates of the share or
shares to be transferred must be delivered to the Company along with (same as provided in
Section 108 of the Act) a properly stamped and executed instrument of transfer.

No fee shall be charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, Power of attorney or similar other
document.

The Company shall incur no liability or responsibility whatsoever in consequence of its registering
or giving effort to any transfer of shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the Prejudice of persons
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding -
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that the Company may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice, or deferred thereto, in any book
of the Company, and the Company shall not be bound or required to regard or attend or give
effect to any notice which may be given to it of any equitable right title or interest, or be under
any liability whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in some book of the Company; but the Company shall nevertheless be at liberty to
regard and attend to any such notice and give effect thereto, if the Board of Directors shall so
think fit.

DEMATERIALISATION OF SECURITIES

65A. The provisions of this Article shall apply notwithstanding anything to the contrary contained in,
any other Articles.

i

For the purpose of this Article:

‘Beneficial Owner’ means a person or pers"ons whose name is recorded as such with a
depository, ‘SEBI' means the Securities & Exchange Board of India; established under
Section 3 of the Securities & Exchange Board of India Act, 1992 and

‘Depository’ means a company formed and registered under the Companies Act, 1956,
and which has been granted a certificate of registration to act as depository under Securities
& Exchange Board of India Act, 1992; and wherein the securities of the Company are dealt
with in accordance with the provisions of the Depositories Act, 1996.

The Company shall be entitled to dematerialize securities and to offer securities in a
dematerialized form pursuant to the Depositories Act, 1996.

Every holder of or subscriber to securities of the Company shall have the option to receive
certificates for such securities or to hold the securities with a Depository. Such a person
who is the beneficial owner of the securities can at any time opt out of a depository, if
permitted by law, in respect of any securities in the manner provided by the Depositories
Act, 1996 and the Company shall, in the manner and within the time prescribed, issue to
the beneficial owner the required certificates for the Securities.

If a person opts to hold his Securities with the depository, the Company shall intimate
such depository the details of allotment of the Securities, and on receipt of the information,
the depository shall enter in its record the name of the allottee as the beneficial owner of
the Securities.

All securities held by a depository shall be dematerialized and be in fungible form Nothing
contained in Sections 153, 153A, 153B, 187B, 187C and 372A of the Act shall apply to a
depository in respect of the securities held by on behaif of the beneficial owners.

(a) Notwithstanding anything to the corfﬁ"ary contained in the Act or these Articles, a
depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of securities of the Company on behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above, the depository as the registered owner of
the securities shall not have any voting rights or any otHer rights in respect of the
securities held by it.

(c) Every person holding securities of the Company and whose name is entered as the*
beneficial owner of securities in the record of the depository shall be entitled to all the
rights and benefits and be subject to all the liabilities in respect of the securities,
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67.

68.

69.

70.

which are held by a depository and shall be deemed to be a Member of the Company.

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

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

8. Notwithstanding anything contained in the Act or these Articles, where securities are dealt

with by a depository, the Company shall intimate the details thereof to the depository
immediately on allotment of such securities.

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

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

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 39 of the Act shall be sent by the Board to every Member at his request
within fifteen days of the request on payment of Re. 1/ for each copy.

BORROWING POWERS

The Board may, from time to time, at its discretion subject to the provisions of Section 292 of
the Act, raise or borrow, either from the Directors or from elsewhere and secure the payment of
any sum or sums of money for the purpose of the Company; provided that the Board shall not
without the sanction of the Company in General Meeting borrow any sum of money which
together with money borrowed by the Company (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) exceed the aggregate for the time
being of the paid up capital of the Company and its free reserves, that is to say, reserves not set
aside for any specific purpose.

The Board may raise or secure the repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as it thinks fit and in particular, by the issue of bonds,
perpetual or redeemable, debentures or debenture stock, or any mortgage, or other security on
the undertaking of the whole or any part of “the property of the Company (both present and
future] including its uncalled capital for the time being.

Any debentures, debenture stock, bonds other securities may be issued at a discount and
otherwise debentures, debenture stock, bonds and other securities may be made assignable
free from any equities between the Company and the person to whom the same may be issued.
Debentures, debenture stock, bonds or other securities with a right of conversion into or allotment
of shares shall be issued only with sanction of the Company in General Meeting.

Save as 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 has
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74.
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76.

been delivered to the Company together with the certificate or certificates of the debentures

If the Board refuses to register the transfer of any debentures, the Company shall, within one
month from the date on which the instrument of transfer was lodged with the company, send to
the transferee and to the transferor the notice of such refusal.

The Board shall cause a proper Register to be kept in .accordance with the provisions of
Section 143 of the Act of all mortgages, debentures, and charges specifically affecting the
property of the Company, and shall cause the requirements of Sections 118 and 125and 127 to
144, both inclusive of the Act in that behalf to be duly complied with, so far as they are ought to
be complied with by the Board.

The Company shall, if at any time it issues debentures, keep Register and Index of Debenture
holders in accordance with Section 152 of the Act. The Company shall have the power to keep
in any State or Country outside india a Branch Register of Debenture holders, resident in that
State or Country.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company in General Meeting may convert any paid up shares into stock; and when any
shares shall have been converted into stock, the several holders of such stock may thenceforth
transfer their respective interest therein, or any part of such interest, in the same manner and
subject to the same regulations as, and subject to which the shares from which the stock arose
might have been transferred, if no such conversion had taken place or as near thereto as
circumstances will admit. The Company may at any time re convert any stock into paid up
shares of any denomination.

The holders of stock shall, according to the amount of stock held by them have the same rights,
privileges and advantages as regards dividends and voting at the meetings of the Company, and
other matters as if they held the shares from which the stock arose; but no such privileges or

advantages (except participation in the dividends and profits of the Company and in the assets

of winding up) shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

MEETING OF MEMBERS

General Meeting in addition to any other meetings in that year. All General Meetings other than
Annual General Meeting shall be Extraordinary General Meetings. The first Annual General
Meeting shall be held within eighteen months from the date of incorporation of the company and
the next Annual General Meeting shall be held within six months after the expiry of the financial
year in which the first Annual General Meeting was held and thereafter an Annual General
Meeting of the Company shall be held within six months after the expiry of each financial year,,
provided that not more than fiteen months shéll glapse between the date of one Annual General
Meeting and that of the next. Nothing contained in the foregoing provisions shall be taken as
affecting the right conferred upon the Registrar under the provisions of Section 166(1) of the Act
to extend the time within which any Annual General Meeting may be held. Every Annual General
Meeting shall be called for on a time during business hours, on a day that is not a public
holiday, and shall be held in the office of the company or at same other place within the city in
which the office of the Company is situated as the Board may determine and the Notices calling
the Meeting shall specify it as the Annual General Mesting. The Company may in any one
Annual General Meeting fix the time for its subsequent Annual General Meeting. Every member
of the Company shall be entitled to attend either in person or by proxy and the Auditor of the
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78.

79.

80.

81.

Company shall be entitled to attend and to be heard at any General Meeting which he attends
on any part of the business, concerns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table the Directors' Report (if not already attached in the
Audited statement of Accounts) the proxy Register with proxies and the Register of Directors’
Share holdings of which latter Register shall remain open and accessible during the continuance
of the meeting. The Board shall cause to be prepared the Annual List of Members, summary of
the Share Capital, Balance Sheet and Profit and Loss Account and forward the same to the
Registrar in accordance with Sections 159, 161 and 220 of the Act.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so
upon a requisition in writing by any member or members holding in the aggregate not less than
one tenth of such of the paid up capital as at the date carries the right of voting in regard to the
matter in respect of which the requisition has been made

Any valid requisition so made by members must state the object or objects of the meeting
proposed to be called and must be signed by the requisitionists and be deposited at the office

- provided that such requisition may consist of several documents in file form each signed by one

or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith cal! an Extraordinary General
Meeting, and if they do not proceed within twenty one days from the date of the requisition
being deposited at the office to cause a meeting to be called on a day not later than forty five
days from default requisitionists the date of deposit of the requisition, the requisitionists, or
such of their may do so number as, represents either a majority In value of the paid up share
capital of the Company as is referred to in Section 169(4) of the Act, which ever is less, may
themselves call the meeting, bid in either case, any meeting so called shall be held within three
months from the date of the delivery of the requisition as aforesaid

Any meeting called under the foregdiﬁ:'g Articles by the requisitionists shall Meeting called by
be called in the same manner, as neatly as possible, as that in which requisitionist meetings
are to be called by the Board.

Twenty one days' notice at least of every General Meeting, Annual or Extraordinary and by
whosoever called, specifying the day, place and hour of meeting, and the general nature of the
business to be transacted thereat, shall be given in the manner, hereinafter provided, to such
persons as are under these Articles entitled to receive notice from the Company. Provided that
in the case of an Annual General Meeting with the consent in writing of all the members entitled
to vote thereat and in the case of any other meeting, with the consent of members holding not
less than 95 percent of such part of the paid up share capital of the Company as gives a right to
vote at the meeting any be convened by a shorter notice. In the case of an Annual General
Meeting, any business other than (i) the consideration of the Accounts, Balance Sheets and
Reports of the Board of Directors and Auditors (ii) the declaration of dividend, (iii) the appointment
of Directors in place of those retiring (iv) the appointment of and fixing of remuneration of the
Auditors, is proposed to be transacted then in that event there shall be annexed to the notice of
the Meeting a statement setting out all materials facts concerning each such item of business
including, in particular, the nature of concern or interest, if any, therein of every director, and the
Manager (if any). Where any such item of special business relates to or affects any other
Company, the extent of shareholding interest in other company of every Director and the Manager,
if any, of the Company shall also be set out in the Statement if the extent of such share holding
interest is not less than 20 percent of the paid up share capital of that other company, where
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any item of business consists of the according of approval to any document by the meeting, the
time and place where the document can be inspected shall be specified in the statement
aforesaid.

The accidental omission to give any such notice as aforesaid to any of the members, or the non
receipt thereof, shall not invalidate the holding of the meeting or any resolution passed at any
such meeting.

No General Meeting, Annual or Extra ordinary, shall be competent to enter Meeting not to
transact upon, discuss or transact any business which has not been mentioned in business
not the notice or notices upon which it was convened.

Five members present in person shall be quorum for a General Meeting.

A body corporate being a member shall be deemed to be personally present if it is represented
in accordance with Section 187 of the Act.

If, at the expiration of half an hour from the time appointed for holding a meeting of the Company,
a quorum shall not be present, the meeting, if convened by or upon the requisition of members
shall stand dissolved, but in any other case the meeting shall stand adjourned to the same day
in the next week or, if that day is a public holiday, until the next succeeding day which is not a.
public holiday, at the same time and place, or to such other day and at such other time and
place in the city or town in which the office of the Company is for the time being situate as the
Board may determine and if at such adjourned meeting a quorum is not present at the expiration
of half an hour from the time appointed for holding the meeting, the members present shall be
quorum and may transact the business for which the meeting was called.

The Chairman (if any) of the Board shall be entitled to take the Chair at every General Meeting,
whether Annual or Extraordinary. If there be no such Chairman of the Board, or if at any meeting
he shall not be present within fifteen minutes of the time appointed for holding such meeting, or
if he shall be unable or unwilling to take the Chair, then the directors present may choose one
of their member to be the Chairman of the meeting. If no director were present or if all the
directors present decline to take the chair, then the Members present shall elect one of their
member to be Chairman.

No business shall be discussed at any General Meeting except the election of a Chairman,
while the chair is vacant.

The Chairman with the consent of the members may adjourn any meeting from time to time and
from place to place in the city in which it is held 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.

At any General Meeting a resolution put to voté at the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show of hands) demanded -
by at least five members having the right to vote on the resolution and present in person or by
proxy, or by the Chairman of the Meeting or by any member or members holding not less than
one tenth of the total voting power in respect of the resolution or by any member or members
present in person or by proxy and holding shares in the Company c‘onferring a right to vote on
the resolution, being shares on which an aggregate sum has been paid up on all the shares
conferring that right, and unless a poll is demanded, a declaration by the Chairman that a
resolution has on a show of hands, been carried unanimousiy, or by a particular majority, or
lost, and an entry to that effect in the Minute Book of the Company shall be conclusive evidence
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91

92,

93.

95.

97.

98.

of the fact, without proof of the number or proportion of the votes recorded in favour of or against
the resolution

In the case of an equality of votes, the Chairman shall, both on a show of hands and at a poll (if
any), have a casting vote in addition to the vote or votes to which he may be entitled as a
member,

If a poll is demanded as aforesaid, the same shall, subject to Article 90 Poll if be taken at such
time (not later than forty eight hours from the time when demanded the demand was made) and
place in the city or town in which the Office of the Company is for the time being situate and
either by open voting or by ballot, as the Chairman shall direct,.and either at once or after an
interval or adjournment or otherwise, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The demand for a poll may be
withdrawn at any time by the person or persons who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint two Scrutinizer to
scrutinize the vote given on the poll and to report thereon to him. One of the scrutinizers so
appointed shall always be a member (not being an officer or employee of the Company) present
at the meeting provided such member is available and willing to be appointed. The Chairman
shall have power at any time before the result of the poll is declared to remove a Scrutinizer from
office and fill vacancies in the office of Scrutinizer from such removal or from any other cause.

Any poll duly demanded on the election of Chairman of a meeting or on any question of adjournment
shall be taken at the meeting forthwith.

The demand for a poll except on the questions of the election of the Chairman and of an
adjournment shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded.

VOTE OF MEMBERS

No member shall be entitled to vote either personally or by proxy, at any Members In General
Meeting or Meeting of a class of shareholders, either upon a show of hands or upon a poll in
respect of any shares registered in his name on vote 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.

Subject to the provisions of these Articles and without prejudice to any Number of vote special
privileges or restrictions as to voting for the time being attached to which a person entitied any
class of shares for the time being forming part of the Capital of the company, every member not
disqualified by the last preceding Article shall be entitled to be present, and to speak and vote
at such meeting, and on a show of hands every member present in person shall have one vote
and upon a poll the voting rights of every member present in person or by proxy shall be in
proportion to his shares of the paid up equity share capital of the Company. Provided, however,
if any preference share holder be present at any meeting of the Company, save as provided in
clause (b) of subsection (2) of Section 87, he shall have a right to vote only on resolutions
placed before the meeting which directly affect the rights attached to his preference shares.

On a poll taken at meeting of the Company a member entitied to more than one vote, or his
proxy or other person 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 all the votes he used or may abstain from voting.
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100.

101.

102.

A member of unsound mind or in respect of whom an order has been made by any Court having
jurisdiction in lunacy may vote whether on a show of hands or on a poll, by his committee or
other legal guardian; and any such committee or guardian may, on poll vote by proxy, if any
member be a minor, the vote in respect of his share or shares shall be by his guardian, or any
of his guardia'ns, if more than one, to be selected in case of dispute by the Chairman of the
meeting.

If there be joint holders of any shares, anyone of such person may vote at any meeting or may
appoint another person (whether a member or not) as his proxy in respect of such shares, as if
he were solely entitied thereto by the proxy so appointed shall not have any right to speak at
the meeting and, if more than one of such joint holders be present at any meeting that one of
the said persons so present whose name stands higher on the Register shall alone be entitied
to speak and to vote in respect of such shares, but the other or others of the joint holders shall
be entitled to be present at the meeting. Several executors or administrators of a deceased
member in whose name shares stand shall for the purpose of these Articles to be deemed joint
holders thereof. '

Subject to the provisions of these Articles, votes may be given either personally or by proxy. A
body corporate being a member may vote either by a proxy or by a representative duly authorised
in accordance with Section 187 of the Act, and such representative shall be entitied to exercise
the same rights and powers (including the rights to vote by proxy) on behalf of the body corporate
which he represents as the body could exercise if it were an individual member.

Any person entitled under Article 60, to transfer any share may vote 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 méy be at which he proposes to vote he shall satisfy the Directors of his right to
transfer such shares and give such indemnity (if any) as the Directors may require or the

_ Directors.shall have previously admitted his right to vote at'such meeting in respect thereof.

103.

104.

108.
106.

107.

Every proxy (whether a member or not) shall be appointed in writing under the hand of the
appointer or his attorney, or if such appointer is a corporation under the common seal of such
corporation, or be signed by an officer or any attorney duly authorised by it, and any Committee
or guardian may appoint such proxy. The proxy so appointed.shall not have any right to speak
at the meeting. P

An instrument of proxy may appoint a proxy either for the purpose of a particular meeting
specified in the instrument and any adjournment thereof or.it may appoint. for the purpose of
every meeting of the Company, or of every meeting to be held before a date specified in the
instrument and every adjournment of any such meeting.

A member present by proxy shall be entitled to vote only on a poll.

The instrument appointing a proxy and the power of attorney or other Deposit of authority (if
any) under which it is signed or a notarially certified copy of Instrument of appointment that
power-or authority shall be deposited at the office not later than forty eight hours before the time
for holding the meeting at which the person named in the Instrument proposes to vote, and in
default the Instrument of proxy shall not be treated as valid. No Instrument appointing a proxy
shall be valid after the expiration of twelve months from the date of its execution.

Every instrument of proxy whether for a specified meeting or otherwise shall, Form of proxy as -
nearly as circumstances will admit, be in any of the forms set out in Schedule IX of the Act.
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109.

Avote given in accordance with the terms of an instrument of groxy shall Validity of votes given
by proxy be valid notwithstanding the previous death or Insanity of the principal, or notwithstanding
revocation of the proxy of any power of attorney under which such proxy death of member was
signed, or the transfer of the share in respect of which the vote is given, provided that no
Intimation in writing of the death or insanity, revocation or transfer shall have been received at
the office before the meeting.

No objection shall be made to the validity of any vote, except at any Time for objection meeting
or poll, at which such vote shall be tendered, and every vote of votes whether given personally or
by proxy, not disallowed at such meeting or poll shall be deemed valid for all purposes of such
meeting or poll whatsoever. '

109A . Notwithstanding any thing contained in the foregoing, the company shall Passing of transact

110.

1.

such business, as may be specified by the Central Government, resolution by postal ballot
from time to time, through the means of postal ballot. In case of resolutions to be passed by
postal ballot, no meeting need to be helc’f’at:a specified time and space requiring physical
presenée of members to form a quorum. Where a resolution will be passed by postal ballot the

company shall, in addition to the requirements of giving requisite clear days notice, send to all
the members the following:

i)  Draft resolution and relevant explanatory statement clearly explaining the reasons thereof.
i) Postal ballot for giving assent or dissent, in writing by members; and
iii) Postage prepaid envelope (by Registered Post) for communicating assents or dissents,

on the postal ballot to the company with a request to the members to send their
communications within 30 days from the date of dispatch of Notice

The Company shall also follow such procedure, for conducting vote by postal ballot and for

ascertaining the assent or dissent as may be prescribed by the Act and the relevant Rules
made there under.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at
such meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity
of every vote tendered at such poll.

(1) The Company shall cause minutes of all proceedings of every General Meeting to be kept
by making within thirty days of the conclusion of every such meeting concerned, entries
thereof in books kept for that purpose with their pages consecutively numbered.

(2) Each page at every such book shall be initialed or signed and the last page of the record
of proceedings of such meeting in such books shall be dated and signed by the Chairman
of the same meeting within the aforesaid period of thirty days or in the event of the death
or liability of that Chairman within that period, by a Director duly authorised by the Board
for the purpose.

(3) Inno case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

(5) Allappointments of Officers made at any meeting aforesaid shall be included in the minutes
of the meetings.

(6) Nothing herein contained shall require or be deemed to require the inclusion in any such .
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112.

113.

114.

minutes of any matter which in the opinion of the Chairman of the meeting (a) is or could
reasonably be regarded, as, defamatory of any person, or (b) is irrelevant or immaterial to
the proceeding, or (c) is detrimental to the interest of the Company.

The Chairman of the meeting shall exercise an absolute discretion in regard to the inclusion
or non inclusion of any matter in the minutes on the aforesaid grounds.

(7) Any such minutes shall be evidence of the proceedings recorded therein.

(8) The book containing the minutes of proceedings of General Meetings shall be kept at the
office of the Company and shall be open during business hours for such periods not being
less in the aggregate than two hours in each day as the Directors determine, to the
inspection of any member without charge.

1. Until otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 252 of the Act, the number of Directors shall not be less than three
not more than twelve. '

2. The first Directors of the Company were the following:
i)  MR.D.C. SURANA
i)  MR.N.K SURANA
i) MR. M.N. BASU

If at any time the Company obtains any loan or any assistance in connection Power to appoint
there with by way of guarantee or otherwise from any person, firm, body exoffico directors
corporate, local authority or public body (hereinafter called “the institution”) or if at any time the
Company issues any shares, debentures and enters into any contract or arrangement with the
institution, whereby the institution subscribes for or underwrites the issue of the Company's
shares or debentures or provides any assistance to the Company in any manner and it is a term
of the relative loan, assistance, contract or agreement that the institution shall have the right to
appoint one or more directors to the Board of the Company, then subject to the provisions of
Section 225 of the Act and subjeét to the terms and conditions of such loan, assistance,
contract or arrangement, the institution shall be entitled to appoint one or more director or
Directors, as the case may be, to the Board of the Company and to remove from office any
director so appointed and to appoint another in his place or in the place of Director so appointed
who resigns or otherwise vacates his office,

Any such appointment or removal shall be made in writing and shall be served at the office of
the Company. The director or directors so appointed shall neither be required to hold any
qualification share nor be liable to retire by rotation and shall continue in the office for so long as
the relative loan, assistance, contract or'arrahge_ment, as the case may be, subsists.

Ifitis provided by the Trust Deed, securing or otherwise in connection with any issue of debentures
of the Company, that any person or persons shall have power to nominate a Director of the
Company, then in the case of any and every such issue of debenture, the person or persons
having such power may exercise such power from time to time and appoint a Director accordingly.
Any Director so appointed is herein referred to as Debenture Director. A Debenture Director may
be removed from office at any time by the person or persons in whom for the time being is
vested the power under which he was appointed and another Director maybe appointed in his .
place. A Debenture Director shall not be allowed to hold any qualification share.

114A.If the Company at any time have a minimum paid up capital of Rupees Five Crore or such sum
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15.

116.

17.

118.

119.

120.

as may be prescribed and at least one thousand or more small shareholders, then the company
may, suo motto or upon requisition of not less than one tenth of the total number of small
shareholders, proceed to appoint a nominee from amongst small shareholders as a Director of
the Company. The small ‘'shareholders' director shall before his appointment, file his consent,
to act as a Director, in writing to the Company and the tenure of such appointment shall be
three years at a time without retirement by rotation, but shall be eligible for reappointment for
tenure. He shall, however, not be appointed as Managing Director or Whole Time Director under
any circumstances and shall be subject to same disqualifications and shall vacate his office on
the same grounds as are applicable to other Directors, in pursuance of these Articles. The
company shall follow such Rules as may be prescribed by the ‘Central Government in this
behalf.

No small shareholders’ director appointed in accordance with the provisions of this Article shall
hold office at the same time as “small shareholders' director’ in more than two companies.

The Board may appoint an Alternate Diredor to act for a Director (hereinafter called “the Original

. Director) during his absence for a period of not less than three months from the State in which

the meetings of the Board are ordinarily held. An Alternate Director appointed under this Article
shall not hold office for a period longer than that permissible to the Original director in whose
place he has been appointed and shall vacate the office of the Original Director when he returns
to that State. If the terms of office of the Original Director are determined before he so returns to
that state, any provisions in the Act or in these Articles for the automatic reappointment of any
retiring Director in default of another appointment shall apply to the Original Director and not to
the Alternate Director.

Subject to the provisions of Sections 260 and 264 of the Act, the Board shall have power at any
time and from time to time to appoint any oth&r qualified person to be an Additional Director, but
so that the total number of Directors shall not at any time exceed the maximum 12 fixed under
the Article 112. Any such Additional Director shall hold office only up to the date of the next
Annual General Meeting.

Until otherwise determined by the Company in General Meeting, a Director shall not be required
to hold any shares in the capital of the Company as his qualification

Without prejudice to the restrictions imposed by Section 226 of the Act, a Director who is
required to hold qualification shares may act as a Director before acquiring such shares but
shall, if he is not already qualified, obtain his qualification, and every Director other than a
Director appointed by the Central or a State Government shall file with the Company a, declaration
specifying the qualification shares held by him within two months from his appointment as a
director.

Subject to the provisions of Section 262, 264 and 284(6) of the Act, the Board shall have power
at any time and from time to time to appoint any other qualified person to be a Director to fill a
casual vacancy. Any person so appointed shall hold office only up to the date to which the
Director in whose place he is appointed would have held office if it had not been vacated by him.

(1) Subject to the provisions of the Act, a Managing Director, or Managing Remuneration of
Directors or Director who is/are in the whole time employment of the Directors Company
may be paid remuneration either by way of a monthly payment or at a specified percentage
of the net profits of the Company or partly by one way and partly by the other.

(2) Subject to the provisions of the Act, a Director who is neither in the whole-time employment
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nor a Managing Director, may be paid remuneration either

(i) by way of monthly, quarterly or annual payment with the approval of the Central
Government, or

(i) by way of commission if the Company by a special resolution authorised such
payment.

(3) The fees payable to a Director (including a Managing or whole time Director, if any), for
attending a Meeting of the Board or Committee thereof may be in accordance with and
subject to the provisions of Section 309 of the Act or such other sum as the Company in
General Meeting may from time to time determine.

121. The Board may allow any pay to any director who is not a bonafide resident reimbursement of
the place where the meetings of the Board are ordinarily held and who of expenses to Directors
for shall come to such place for the purpose of attending any meeting, such attending meeting
sum as the Board may consider fair compensation for travelling, boarding, of the Board lodging
and other expenses, in addition to his fee for attending such meeting as above specified; and if
any Director be called upon to go or resided out of the ordinary place of his residence on the
Company's business, he shall be entitled to be repaid and reimbursed any travelling or other
expenses incurred in connection with business of the Company.

122. The continuing Directors may act notwithstanding any vacancy in their body Directors may but
it, and so long as their number is reduced below the minimum number act notwithstanding fixed
by the Article 112 hereof, the continuing Directors not being less than any vacancies three, may
act for the purpose of increasing the number of directors to that number or for summoning a
General Meeting but for no other purpose.

123. (1) The officé of a Director shall ipso facto be vacated if:

(@) he fails to obtain within the time specified ih sub section (1) of Section 270 of the Act,
or atany time thereafter ceases to hold, the share qualification, if any necessary for
his appointment; or

(b) heis found to be of unsound mind by a Court of competent jurisdiction; or
(c) he applies to be adjudicated an insolvent;
(d) orheis adjudged insolvent; or

(e) heis convicted by a Courtin India of any offence and is sentenced in respect thereof
to imprisonment for not less than six month or

()  he fails to pay any call in respect of shares of the Company by him, whether alone or
jointly with others, within six month from the last date fixed for the payment of the
call; or -

(@) he absents 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

(h) he or any firm of which he is a partner or any private company of which he is a
director, accepts a loan, or any guarantee, security for a loan, from the Company in
contravention of Section 295 of the Act; or

(i) he acts in contravention of Section 299 of the Act; or

() he hasbeen removed from office in pursuance of Section 203 of the Act, or
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125,

(k) by notice in writing to the Company that he resigns his office; or

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

(2) Notwithstanding any matter or thing in sub clauses (d), (e) and (g) of clause (1), the
disqualification referred to in those sub clauses shall not take effect

(@) for thirty days from the date of adjudication sentence or order; or

(b) where an appeal or petition is preferred within the thirty days aforesaid against the
adjudication, sentence or conviction resulting in the sentence, or order until the expiry
of seven days from the date on which such appeal or petition is disposed of; or

{c) where within the seven days aforesaid any further appeal or petition is preferred in
respect of the adjudication, sentence, conviction or order, and the appeal or petition,
if allowed, would result in the removal of the disqualification until such further appeal
or petition is disposed of. '

(1) ADirector or his relative, a firm in which such Director or relative is a partner, or any other
partner in such firm or a private company of which the Director is a member or a private
company of which the Company is a member or director, may enter into any contract with
Company for the sale, purchase or supply of any goods, materials, or services or for
underwriting the subscription of any shares in, or debentures of the Company, provided
that the sanction of the Board is obtained before or within three months of the date on
which the contract is entered into in accordance with Section 297 of the Act,

(2) Nosanction shall, however, be necessary for

(b) any purchase of goods and materials from the Company, or the sale of the goods or
materials to the Company, by any such director, relative, firms partner or private
company as aforesaid for cash at prevailing market prices; or

(c) anycontractor contracts between the Company on one side and any such Director,
relative, firm, partner or private company on the other side for sale, purchase or
supply of any goods, materials and services in which either the Company or the
director, relative, firm, partner or private company, as the case may be, regularly
trades or does business, where the value of the goods and materials or the, cost of
such services does not exceed Rs. 5,000/- (Rupees Five Thousand only) in the
aggregate in any year comprised in the period of the contract or contracts.

Provided that in the circumstances of urgent necessity, a Director, relative, firm, partner or
private company as aforesaid may wfthqyt obtaining the consent of the Board enter into any
such contract with the Company for the séie, purchdse or supply of any goods, materials or
services even if the value of such goods or the cost of such services exceeds Rs. 5,000/-
(Rupees Five Thousand only) in the aggregate in any year comprised in the period of the
contract and the consent of the Board shall be obtained to such contract or contracts at a
meeting within three months of the date on which the contract was entered into.

Adirector of the Company who is in any way, whether directly orindirectly concerned or interested
in a contract or proposed contract or arrangement entered into or to be entered into by or on
behalf of the company, shall disclose the nature of his concern or interest at a meeting of the
Board in the manner provided in Section 299(2) of the Act; provided that it shall not be necessary

"
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127.

128.

129.

for a Director to disclose his concern or interest in any contract or érrangement entered into or
to be entered into with any other company where any of the Directors of the Company either

himself or along with his relatives holds or hold two per cent of the paid up share capital in any
such other company.

A General Notice given to the Board by the Directors, to the effect that the General notice of is
a director or member of a specified body corporate or is a member of a interest specified firm
and is to be regarded as concerned or interested in any contract or arrangement which may,
after the date of the notice, be entered into with that body corporate or firm, shall be deemed to
be a sufficient disclosure of concern or interest in relation to any contract or arrangement so
made. Any such general notice shall expire at the end of the financial year in which it is given
but may be renewed for a further period of one financial year ata time by a fresh notice given in
the last month of the financial year in which it would have otherwise expired of such general
notice and no renewal thereof, shall be of effect unless it is given at a meeting the Board or the
Director concerned takes reasonable steps to secure that it is brought up and read at the first
meeting of the Board after it is given.

No director shall as Director take any part in the discussion of, or vote on any contract or
arrangement entered into by or on behalf of the Company if he is in any way whether directly or
indirectly concerned or interested such contract or arrangement; nor shall his presence count
for the purpose of forming a quorum at the time of any such discussion or vote; and if he does
vote, his vote shall be void; provided however, that nothing here contained shall apply to:

(@) any contract of indemnity against any loss that the Directors or any one or more of them,
may suffer by reason of becoming or being sureties or a surety for the Company

(b) any contract or arrangement entered into or to be entered into with, public company or a
private company which is a subsidiary of a public company in which the interest of the
Director consists solely -

() in his being:
® adirector in such company, and

@ the holder of not more than shares of such number or value therein as is rquisite
to qualify him for appointment as a Director thereof, he having been nominated
as such Director by the Company, or

(i) in his being a member holding not more than 2% of its paid up share capital.

The Company shall keep a Register in accordance with Section 301(1) and shall within the time
specified in section 301(2) enter therein such of the particulars as may be relevant having
regard to the application thereto of Section 297 or Section 299 of the Act as the case may be.
The Register aforesaid shall also specify, in relation to each Director of the Company & the
names of the bodies corporate and firms of which notice has been given by him under Article
126. The Register shall be kept at the office of the company and shall be open to inspection at
such office, and extracts may be taken there from and copies thereof in the same manner, and
on payment of the same fee as in the case of the Register of Members of the Company and the
provision of Section 163 of the Act shall apply accordingly.

A Director may be or become a director of any company promoted by the Company or “in which
it may be interested as a vendor, shareholder, or otherwise, and no such director shall be
accountable for any benefits received as director or shareholder of such company except in so
far as Section 209(6) or Section 314 of the Act may” be applicable. i

130. Atevery Annual General Meeting of the Company, one third if such of the Directors for the time
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134.

132.
133.

134.

135.

136.

being as are liable to retire by rotation or if there number is not three or a multiple of three, the
number nearest to one third shall retire from office.

Subject to Section 256(2) of the Act, the Directors to retire by rotation under Article 130 at every
Annual General Meeting shall be those who have been longest in the office since their last
appointment, but, as between persons who became directors on the same day, those who are

to retire, shall, in default of, and subject to any agreement among themselves, be determined
by lot.

A retiring Director shall be eligible for re election.

Subject to Sections 258 and 259 of the Act, the Company at the General Meeting at which a
Director retires in manner aforesaid may fill up the vacated office by electing a person thereto.

(@) Ifthe place of the retiring Director is not so filled up and the meeting has not expressly,
resolved not to fill the vacancy, the meeting shall stand adjourned until the same day in the
next week, at the same time and place.

(b) If at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall
be so deemed to have been reappointed at the adjourned meeting, unless:

(i) atthat meeting or at the previous meeting the resolution for the reappointment of
such Director has been put to the meeting and lost;

(if) the retiring Director has, by a notice in writing addressed to the Company or its
Board expressed his unwillingness to be so reappointed;

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

(v) a resolution whether special or ordinary, is required for the appointment or
reappointment by virtue of any provisions of the Act; or

(v) the provision to sub section (2) of Section 263 of the Act is applicable to the case.

Subject to Section 259 of the Act, the Company may, by Ordinary Resolution, from time to
time, increase or reduce the number of directors, increase or reduce the and may after their
qualifications the Company (subject to the provisions number of Section 284 of the Act) remove
any Director before the expiration of his directors period of office and appoint another qualified
person in his seat. The person so appointed shall hold Office during such time as the director in
whose place he is appointed would have held the same if he had not been removed.

(1) No person not being a retiring Director, shall be eligible for appointment to the office of
director at any General Meeting unless he or some member intending to propose him has,
not less than fourteen days before the meeting, left at the office of the Company a notice
in writing under his hand signifying his candidature for the office of Director or the intention
of such member to propose him as a candidate for that office.

(2) Every person (other than a director retiring by rotation or otherwise or a person who has
left at the office of the Company a notice under Section 257 of the Act signifying his
candidature for the office of a Director) proposed as a candidate for the office of a Director,
shall sign and file with the Company, the consent in writing to act as a Director, if appointed.

(3) A person other than a Director reappointed after retirement by‘rotation of immediately on
the expiry of his term of office, or an Additional or Alternate Director, or a person filling a
casual vacancy in the office of a Director under Section 262 of the Act, appointed as a
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138.

139.

140.

141.

Director or reappointed as an Additional or Alternate Director, immediately on the expiry of
his term of office, shall not act as a Director of the Company unless he has within thirty
days of his appointment signed and filed with the Registrar his consent in writing to act as
such Director.

(a) The Company shall keep at its office a Register containing the particulars of its Directors,
Managers, Secretaries and other persons mentioned in Section 303 of the Act and shall
otherwise comply with the provisions of the said Section in all respects.

(b) The Company shall in respect of each of its Directors also keep at its office a Register, as
required by Section 307 of the Act, and shall otherwise duly comply with the provisions of
the said Section in all respects.

(a) Every Director (including a person deemed to be a Director by Virtue of the Explanation to
sub: section (1) of Section 303 of the Act) Managing Director, Manager, or Secretary of the
Company, shall within twenty days of his appointment to any of the above offices in any
other body corporate, disclose to the Cempany the particulars relating to his office in the
other body which are required to be specified under sub section (1) of Section 303 of the
Act

(b) Every Director and every person deemed to be a Director of the Company by virtue of sub
section (10) of Section 307 of the Act, shall give notice to the Company of such matters
relating to himself as may be necessary for the purpose of enabling the Company to
comply with the provision of that section.

MANAGING DIRECTOR

Subject to the provisions of the Act and of these Articles, the Board shall have power to appoint
from time to time any of its member or members as Managing Director or Managing Directors
of the Company for fixed term not exceeding five years at a time and upon such terms and
conditions as the Board thinks fit and subject to the provisions of Article 140, the Board may by
resolution vest in such Managing Director or Managing Directors such of the powers hereby
vested in the Board generally as it thinks fit, and such powers may be made exercisable for
such period or periods and upon such conditions and subject to such restrictions as it may
determine. The remuneration of a Managing Director may be by way of monthly payment, fee
for each meeting or participation in profits, or by any or all these modes, or any other mode not
expressly prohibited by the Act. :

The Managing Director or Managing Directors shall not exercise the powers to:

(8) make calls on shareholders in respect of money unpaid on the shares in the Company;

(b) issue debentures and except to the extent mentioned in the resolution passed at the
Board meeting under Section 292 of the Act, shall also not exercise the powers to

(c) borrow moneys, otherwise than on debeni'ures;

(d) investthe funds of the Company, and

() make loans.

The Company shall not appoint or employ, or continue the appointment or employment of a
person as its Managing or whole time Director who

(@) is anundischarged insolvent, or has at any time been adjudged as insolvent;

(b) suspends, or has at any time suspended payment to his creditors, or makes, or has at
any time made a composition with them; or
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(c) is, or has, atany time been convicted by a Court of an offence involving moral turpitude.

A Managing Director shall not while he continues to hold that office be subject to the retirement
by rotation, in accordance with Article 130. If he ceases to hold the office of Director, he shall
ipso facto and immediately cease to be a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch of business from time to time, and
shall so meet at least once in every three months and at least four such meetings shall be held
in every year. The Directors may adjourn and otherwise regulate their meetings as they think fit.

Notice of every meeting of the Board shall be given in writing to every Director for the time being
in India, and at his usual address in India; to every other Director.

The Secretary shall, as and when directed by the Directors to do so convene a meeting of the
Board by giving a notice in writing to every other Director.

The Board shall appoint a Chairman of its meetings and determine the period for which he is to
hold office. If no Chairman is appointed, or if it any meeting of the Board the Chairman is not
presentwitﬁin five minutes after the time appointed, for holding the same, the Directors present
shall choose some one of their member to be the chairman of such meeting.

The quorum for a meeting of the Board shall be determined from time to time in accordance with
the provisions of the Section 287 of the Act. If a quorum shall not be present within fifteen
minutes from the time appointed for holding a meeting of the Board it shall be adjourned until
such date and time as the Chairman of the Board shall appoint.

A meeting of the Board of which a quorum be present shall be competent to exercise all or any
of the authorities, powers and discretions by or under these Articles for the time being vested in
or exercisable by the Board.

Subject to the provisions of Sections 316, 327(4) and 386 of the Act, questions arising at any
meeting shall be decided by a majority of votes, and in case of any equality of votes, the
Chairman shall have a second or casting vote.

The Board may subject to the provisions of the Act, from time to time and at any time delegate
any of its powers to a committee consisting of such Director or Directors as it thinks fit, and
may from time to time revoke such delegation. Any committee so formed shall, in the exercise
of the powers so delegated, conform to any regulation that may from time to time be imposed
upon it by the Board. '

The meetings and the proceedings of any such Committee consisting of two or more members
shall be governed by the provisions herein contained for regulating the meetings and proceedings
of the Board so far as the same are applicable thereto, and are not superseded by any regulations
made by the Board under the Article 149.

Save in those case where a resolution is required by Sections 262, 292, 297, 316, 372(4) and
386 of the Act, to be passed at a meeting of the Board, a resolution shall be as valid and
effectual as if it had been passed at a meeting of the Board or Committee of the Board, as the
case may be, duly called and constituted, if a draft thereof in writing is circulated, together with
the necessary papers, if any, to all the Directors, or to all the members of the Committee of the
Board, as the case may be, then in India (not being less in number than the quorum fixed fora
meeting of the Board or Committee, as the case may be) and to all other Directors, or members
of the Committee, at their usual address in India, and has been approved by such of them as
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are then in India, or by a majority of them as are entitled to vote on the resolution.

All acts done by any meeting of the Board or by a Committee of the Board or by any person
acting as a Director shall notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Director or persons acting as aforesaid, or that they or
any of them were disqualified or had vacated office or that the appointment of any of them had
been terminated by virtue of any provisions contained in the Act or in these Articles, be as valid
as if every such person had been duly appointed, and was qualified to be a Director and had not
vacated his office or his appointment had not been terminated; provided that nothing in this
Article shall be deemed to give validity to acts done by a Director after his appointment has
been shown to the Company to be invalid or to have been terminated

(1) The Company shall cause minutes of all proceediﬁgs of every meeting of the Board and
Committee thereof to be kept by making within thirty days of the conclusion of every such
meeting entries thereof in the books kept for that purpose with their pages consecutively
numbered.

(2) Each page of every such book shall be initialed or signed and the last page of the record
of proceedings of each meeting in such book shall be dated and signed by the Chairman
of the said meeting or the Chairman of the next succeeding meeting.

(3) Inno case shall the minutes of proceedings of a meeting be attached to any such book as
aforesaid by a pasting or otherwise,

(4) The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

(5) Allappoiritments of officers made at any of the meetings aforesaid shall be included in the
_ minutes of the meetings.

(6) The minutes shall also contain
' (@) the names of the Directors present at the meeting; and

(b) inthe case of each resolution passed at the meeting the names of the Directors if
any, dissenting from or not concurring in the resolution.

(7) Nothing contained in sub clause (1) to (6) shall be deemed to require the Inclusion in any
such minutes of any matter which, in the opinion of the Chairman of the meeting

(@) s, or could reasonably be regarded as defamatory of any person.
(b) isirrelevant orimmaterial to the proceedings; or
(c) is detrimental to the interest of the Company.

(8) The Chairman shall exercise an absolute discretion in regard to the inclusion or non
inclusion of any matter in the minutes on the grounds specified in this sub clause.

The Board may exercise all such powers of the Company and do all such acts, and things as
are not, by the Act, or any other Act, or by the Memorandum, or by the Articles of the Company,
required to be exercised by the Company in General Meeting subject nevertheless to these
Articles, to 'the provisions of the Act, or any other Act and to such regulations being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the Company
in General Meeting but no regulations made by the Company in General Meeting shall invalidate
any prior act of the Board which would have been valid if that requlation had not been made.
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Provided that the Board shall not, except with the consent of the Company in General Meeting

(@)

(b)
(©)

(d)

(€)

sell, lease or otherwise dispose off the whole, or substantially the whole of the undertaking
of the Compény,..or where the Company owns more than one undertaking, of the whole, or
substantially the whole of any such undertaking.

remit, or give time for the repayment of any debt due by a Director

invest, otherwise than in trust securities, the amount of compensation received by the
Company in respect of the compulsory acquisition of any such undertaking as is referred
to in clause (a), or of any premises or properties used for any such undertaking and
without which it cannot be carried on or can be carried on only with difficulty or only after
a considerable time.

borrow moneys where the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company's
bankers in the ordinary course of business), will exceed the aggregate of the paid up
capital of the Company and its free reserves .that is to say, reserve not set apart for any
specific purpose. Provided further that the powers specified in Section 292 of the Act shall,
subject to these Articles, be exercised only at meetings of the Board, unless the same be
delegated to the extent there in stated; or '

contribute to charitable and other funds not directly relating to the business of the Company
or the welfare of its employees, any amounts the aggregate of which will, in any financial
year, exceed twenty five thousand rupees or five per cent of its average net profits as
determined in accordance with the provisions of Sections 349 and 350 of the Act during
the three financial years immediately preceding, whichever is greater.

Without prejudice to the general powers conferred by the last preceding Article and so as not in
any way to limit or restrict those powers, and without prejudice to the other powers conferred by
these Articles, but subject to the restrictions contained in the last preceding Article, it is hereby
declared that the Directors shall have-the following powers; that is to say, power

(M

(2)

©)

(@)

®)

To pay the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment and registration of the Company.

To pay any charge to the capital account of the Company and Commission or interest
lawfully payable there out under the provisions of Sections 76 and 208 of the Act.

Subject to Sections 292 and 297 of the Act to purchase or otherwise acquire for the
Company any property, rights or privileges which the Company is authorized to acquire, at
or for such price or consideration and generally on such terms and conditions as they may
think fit and in any such purchase or other acquisition to accept such title as the Directors
may believe or may be advised to be reasonably satisfactory;

At their discretion and subject to the provisions of the Act to pay for any property, rights or
privileges acquired by or services rendered to the Company, either whotly or partially, in
shares, bonds, debentures, mortgages, or other securities of the Company, and such
shares may be issued either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon all or any part of the property of the Company and its
uncalled capital or not so charged;

To secure the fulfillment of any contracts or engagement entered into by the Company by
mortgage or charge of all or any of the property of the Company and its uncalled capital for
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(6)

()

(8)

©)
(10)

(11)

(12)

(13)

(14)

(15)

the firm being or in such manner as they may think fit;

To accept from any member, as far as may be permissible by law, a surrender of his
shares or any part thereof, on such terms and conditions as shall be agreed,

To appoint any person to accept and hold in trust for the Company and property belonging
to the Company, in which it is interested, or for any other purposes; and execute such
deeds and do all such things as may be required in relation to any trust, and to provide for
the remuneration of such trustee or trustees;

To institute, conduct, defend, compound 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 or satisfaction of any debts due, And of any
claim or demands by or against the Company and to refer any differences to arbitration,
and observe and, perform any awards made thereon;

To act on behalf of the. Company in all matters relating to bankrupts and insolvents:

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

Subject to the provisions of Sections 292, 295, 370 and 372 of the Act, to invest and deal
with any moneys of the Company not immediately required for the purpose thereof upon
such security (not being shares of this Company), or without security and in such manner
as they think fit, and from time to time to vary the size of such investments. Save as
provided in Section 49 of the Act, all investments shall be made and held in the Company’s
own name;

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 incur any personal liability whether as principal or
surety, for the benefit of the Company, such mortgages of the Company's property (present
or future) as they think fit, and any such mortgage may contain a power of sale and such
other powers, provisions, covenants and agreements as shall be agreed upon.

To determine from time to time who shall be entitled to sign, on the Company's behalf,
bills, notes, receipts, acceptances, endorsements, cheques, dividends, warrants, releases,
contracts and documents and to give the necessary authority for such purpose;

To distribute by way of bonus amongst the staff of the Company, share or shares in the
profits of the Company, and to give to any officer or other person employed by the Company
acominission on the profits of any particular business or transaction; and to charge such
bonus or commission as part of the working expenses of the Company;,

To provide for the welfare of Directors or ex Directors or employees or ex employees of the
Company and their wives, widows and families or the dependents or connections of such
persons by building or contributing to the building of houses, dwellings or by grants of
money, pension, gratuities, allowances, bonus or other payments; or by creating and from
time to time subscribing or contributing to provident and other associations, institutions;
funds or trusts and by providing or subscribing or contributing towards places of instructions
and recreation, hospitals and dispensaries, medical and other attendance and other
assistance as the Board shall think fit; and to subscribe or contribute or otherwise to
assist or to guarantee money to charitable, benevolent, religious, scientific, national or
other institutions or objects which shall have any moral or other claim to support or aid by
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(16)

(17)

(18)

(19)

(20)

the Company, either by reason of locality of operation, or of public and general utility or
otherwise;

Before recommending any dividend, to set aside out of the profits of the Company such
sums as they may think proper for depreciation or to Depreciation Fund, or to an Insurance
Fund, or as a Reserve Fund, or Sinking fund, or any Special Fund to meet contingencies
or to repay Debentures or Debenture stock, or for special dividends or for equalized dividends
or for repairing, improving, extending and maintaining any of the property of the Company
and for such other purpose (including the purposes referred to in the preceding clause), as
the Board may, in their absolute discretion, think conducive to the interest of the Company,
and subject to Section. 292 of the Act, to invest the several sums so set aside or so much
thereof as required to be invested upon such investments (other than shares of the Company)
as they may think fit, and from time to time to deal with and vary such investments and
dispose of any apply and expand all of any part thereof for the benefit of the Company, in
such manner and for such purpose as the Board in their absolute discretion think conducive
to the interest of the Company, notwithstanding that the matters to which the Board apply
or upon \n{hich they expend the same, or any"part thereof, may be matters to or upon
which the capital moneys of the Company miight rightly be applied or expended; and to
divide the Reserve Fund into such special Funds as the Board may think fit, with full power
to transfer the whole, or any portion of a Reserve Fund or division of a Reserve Fund to
another Reserve Fund or division, of a Reserve Fund and with full power to employ the
assets constituting all or any of the above Funds, including the Depreciation Fund, in the
business of the Company or in the purchase or repayment of Debentures or debenture
stock, and without being bound to keep the same, separate from the other assets and
without being bound to pay interest on the same with power, however, to the Board at their,
discretion to pay or allow to the credit of such funds interest at such rate as the Board
may think proper.

Subject to the provisions of the Act to appoint, and at their discretion remove or suspend
such general managers, managers, secretaries, assistants, supervisor, clerks, agents
and servants of permanent, temporary or special services as they may for time to time
think fit, and to determine their powers and duties and fix their salaries or emoluments or
remuneration, and to require security in such instances and to such amount as they may
think fit. Also, from time to time provide for the management and transaction of the affairs
of the Company in any specified locality in India, or elsewhere in such manner as they
think fit; and the provisions contained in the four next following sub clauses shall be
without prejudice to the general powers conferred by this sub clause.

To comply with the requirements of any local law which in their opinion it shall, in the
interest of the Company be necessary of expedient of comply with;

From time to time and at any time to establish any Local Board for managing any of the
affairs of the Company in any specified locality in India or elsewhere and to appoint any
persons to the members of such Local Boards and to fix their remuneration;

Subject to Section 292 & 293 of the Act from time to time and at any time, delegate to any
person so appointed any of the powers, authorities and discretion for the time being vested
in the Board, other than their power to make calls or to make loans or borrow or moneys,
and to authorize the Members for the time being of any such Local Board, or any of them
to fill up any vacancies therein and to act notwithstanding vacancies, and any such
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appointment or delegation may be made on such terms and subject to such conditions as
the Board may think fit, and the Board may at any time remove any person so appointed,
and may annul or vary any such delegation.

(21) Atany time and from time to time by Power of Attorney under the Seal of the Company, to
appoint any person or persons to be the Attorney or Attorneys of the Company, for such
purposes and with such powers, authorities and discretion (not exceeding those vested in
or exercisable by the Board under these presents and excluding the powers to make calls
and excluding also, except in their limits authorised by the Board, the power to make
loans and borrow moneys) And for such period and subject to such conditions as the
Board may from time to time think fit; and any such appointment may (if the Board thinks
fit) be made in favour of the members or any of the Members of any Local Board, established
as aforesaid or in favour of any company, or the share holders, directors, nominees or
managers of any company or firm or otherwise in favour of any fluctuating body of persons
whether nominated directly by the Board and any such Power of Attorney may contain
such powers for the protection or convenience of persons dealing with such attorneys as
the Board may think fit and may contain powers enabling any such delegates or attorneys
as aforesaid to sub delegate all or any of the powers, authorities and discretions for the
time being vested in them;

(22) Subject to Sections 294, 294A, 297 and 300 of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purposes of the Company to enter into all such
contracts, and to execute and do all such, acts, deeds and things in the name and on
behalf of the Company as they may consider expedient;

(23) Slfbject to the provisions of Companies Act, 1956, the Board may pay such remuneration
to Chairman/Vice Chairman of the Board upon such conditions as they may think fit.

THE SECRETARY

The Directors may from time to time appoint, and at their discretion, remove the Secretary
provided that where the Board comprises only three Directors, neither of them shall be the
Secretary. The Secretary appointed by the directors pursuant to this Article shall be a whole
time Secretary. The Directors may also at any time appoint some person, who need not be
Secretary, to keep the registers required to be kept by the Company.

THE SEAL

(@) The Board shall provide a Common Seal for the purposes of the Company, and shall have
power from time to time to destroy the same and substitute a new Seal in lieu thereof and
the Seal shall never be used except by the authority of the Board or a Committee of the
Board previously given. ’

(b) The Company shall also be at, liberty to have an official Seal in accordance with Section
50 of the Act, for use in any territory, district or place outside India.

Every Deed or other instrument, to which the seal of the Company is required to be affixed, shall
unless the same is executed by a duly constituted attorney, be signed by two Directors or one
Director and Secretary or some other person appointed by the Board for the purpose, provided
that in respect of the Share Certificate, the Seal shall be affixed in accordance with the Article
158(a).



DIVIDENDS

160. The profits of the Company, subject to any special rights relating thereto created or authorized

161.

162.

163.

164.

165.

166.

167.

168.

to be created by these Articles, 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 dividends to be paid to the members according
to their respective rights, but no dividend shall exceed the amount recommended by the Board,
but the company in general meeting may declare a smaller dividend.

No dividend shall be declared or paid otherwise than out of the prdﬁts of the financial year arrived
at after providing for depreciation in accordance with the provisions of Section 205 of the Act or
out of the profits of the Company for any previous financial year or years arrived at after providing
for depreciation in accordance with these provisions and remaining undistributed or out of both,
provided that;

(@) ifthe Company has not provided for depreciation for any previous financial year or years, it
shall, before declaring or paying a dividend for any financial year, provide for such depreciation
out of the profits of the financial year or years.

(b) if the Company has incurred any loss in any previous financial year or years, the amount
of the loss or any amount which is equal to the amount provided for depreciation for that year or
those years whichever is less, shall be set off against the profits of the company for the year for
which the dividend is proposed to be declared or paid or against the profits of the Company for
any previous financial year or years arrived at in both cases after providing for depreciation in
accordance with the provisions of sub section (2) of Section 205 of the Act, or against both.

The Board may, from time to time, pay to the Members such interim Dividend as in their
judgment, the position of the Company justifies.

Where capital is paid in advance of calls, such capital may carry interest but shall not in
respect thereof confer a right to dividend or participate in profits.

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

The Board may retain the dividends payable upon shares in respect of which any person is
under the Article 60 entitied to become a member or which any person under that Article is
entitled to transfer; until such a person shall become a member, in respect of such shares or
duly transfer the same.

Anyone of several person who are registered as joint holders of any share may give effectual
receipts for all dividends or bonus and payments on account of dividends or bonus or other
moneys payable in respect of such shares.

No member shall be entitled to receive payments of any interest or dividend in respect of his

share or shares, while any money may be due or owing from him to the Company in respect of

such share or shares or otherwise howsoever, either alone or jointly with any other person or-
persons and the Board may deduct from the interest or dividend payable to any member all

sums of money so due from him to the Company.
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A transfer of share shall not pass the right to any dividend declared thereon before the registration
of the transfer.

Unless otherwise directed, any dividend may be paid by cheque or warrant or by a pay slip or
receipt having the force of a cheque or warrant sent through the post to the registered address
of the member or person entitled or in case of joint holders to that one of them first named in the
Register in respect of the joint holdings. Every such cheque or Warrant shall be made payabie
to the order of the person to whom itis sent. The Company shall not be liable or responsible for
any cheque or Warrant or pay slip or receipt lost in transmission, or for any dividend lost to the
member or person entitled thereto by the forged endorsement of any cheque or warrant or the
forged signature of any pay slip or receipt or the fraudulent recovery of the dividend by any other
means.

No unclaimed dividend shall be forfeited by the Board unless the claim thereto becomes barred
by law and the company shall comply with the provision of Sections 205A and 205C of the Act
in respect of all unclaimed or unpaid dividends. '

Any General Meeting declaring a dividend may, on the recommendation of the Directors, make
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 and the dividend may, so arranged between the Company
and the member, be set off against the calls.

172A.Where the company has declared a dividend but which has not been paid or dividend warrant in

173.

respect thereof has not been posted within 30 days from the date of declaration to any shareholder
entitled to the payment of the dividend, the company shall within 7 days from the date of the
expiry of said period of 30 days open a special A/C in that behalf in any scheduled bank called
“Unpaid dividend of M/s. Sarla Gems Limited” and transfer to the said account the total amount
of unpaid dividend or where no dividend warrant has been posted. Any money transferred to the
unpaid dividend account of the Company which remains unpaid/ unclaimed for a period of 7 year
from the date of such transfer, shall be transferred by the Company to the General Revenue A/
C of the Central Govt.

A claim to any money so transferred to the general revenue account may be preferred to the
central govt. by the shareholders to whom the money is due. No unclaimed/ unpaid dividend
shall be forfeited by the board.

CAPITALISATION OF RESERVES

Any General Meeting may resolve that any moneys, investments, or other assets forming part
of undivided profits of the Company standing to the credit of the Reserves, or any Capital
Redemption Reserve Fund, in the hands of the company and available for dividend or representing
premiums received on the issue of shares and standing-to the credit of the Share Premium
Account be capitalised and distributed amongst such of the members as would be entitled to
receive the same if distributed by way of dividend and in the same proportions on the footing
that they become entitled thereto as capital and that all or any part of such capitalised fund be
applied on behalf of such members in paying up in full any unissued shares, debentures, or
debenture stock of the Company which shall be distributed accordingly or in or towards payment
of the uncalled liability on any issued shares, and that such distribution or payment shall be
accepted by such members in full satisfaction of their interest in the said capitalised sum.
Provided that any sum standing to the credit of a Share Premium Account or a Capital Redermption
Reserve Fund may, for the purposes of this Article, only be applied in the paying up of unissued
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178.

shares to be issued to members of the Company as fully paid bbnus shares

A General Meeting may resolve that any surplus money arising from the realization of any
capital asset of the Company or any investments representing the same, or any other undistributed
profits of the Company not subject to charge for income tax, be distributed among the members
on the footing that they receive the same as capital.

For the purpose of giving effect to any resolution under the two last preceding articles hereof the
Board may settle any difficulty which may arise in regard the distribution as it thinks expedient
and in particular may issue fractional certificates, and may fix the value of distribution of any
specific assets, and may determine that cash payment shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all parties and may vest such cash
or specific assets in trustees upon such trusts for the persons entitled to the Board. Where
requisite, a proper contract shall be filed in accordance with Section 75 of the Act, and the
Board may appoint any person to sign sucq contract on behalf of the person entitled to the
dividend or capital fund, and such appointment shall be effective.

(1) The company shall keep at the office or at such other place in India as the Board thinks fit,
proper Books of Account in accordance with Section 209 of the Act, with respect to

(@) all the sums of moneys received and expended by the Company and the matters in
respect of which the receipts and expenditure take place.

(b) all sales and purchases of goods by the Company.
(c) the Assets and liabilities of the Company.

(2) Where the Board decides to keep all or any of the Books of Account at any place other
than the office of the Company, the Company shall within seven days of the decision file
with the Registrar a notice in writing giving, the full address of that other place.

(3) The Company shall preserve in gobd order the Books of Account relating to the period of
not less than eight years preceding the current year together with the vouchers relevant to
any entry in such Books of Account.

(4) Where the Company has a branch office, whether in or outside India, the Company shall
be deemed to have complied with the Article if proper Books of Account relating to the
transactions effected at the branch office are kept at the branch office and proper summarized
returns made up to date at intervals of not more than three months are sent by the branch
office to the Company at its offices at other place in India, at which the Company's Books
of Account are kept as aforesaid

(5) - The Books of Account shall give a true and fair view of the state of affairs of the Company
or branch office, as the case may be, and explain its transaction. The Books of Account
and other books and papers shall be open to inspection by any Directors during business
hours.

The Board shall from time to time determine whether and to what extent and at what times and
place and under what conditions are regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being Directors, and no person (not
being a member) shall have any right of inspecting any account or books or document of the
Company except as conferred by law or authorised by the Board.

The Directors shall from time to time, in accordance with Sections 210, 211, 212,215,216 and
217 of the Act, cause to be prepared and to be laid before the Company in General Meeting,
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180.

181.

182.

183.

184.

such Balance Sheets, Profit and Loss Account and Reports as are required by these Sections

A copy of every such Profit and Loss Account and Balance Sheet (including the Auditors’
Report and every other document required by law to be annexed or attached to the Balance
Sheet), shall at least twenty one days before the meeting at which the same are to be laid
before the members, be sent to the members of the Company, to holders of debentures issued
by the Company (not being debentures which exfacie are payable to the bearer thereof), to
trustees for the holders of such debentures and to all persons entitled to receive notice of
General Meeting of the Company.

AUDIT

Auditors shall be appointed and their rights and duties regulated in accordance with Sections
224 to 233 of the Act.

The First Auditor or Auditors of the Company shall be appointed by the Board within one month
of the date of registration of the Company and the Auditor or Auditors so appointed shall hold
office until the conclusion of the First Annual General Meeting provided that. the Company may,
at a General Meeting, remove any such Auditor or all of such Auditors and appoint in his or their
place any other person or persons who have been nominated for appointment by any member
of the Company and of whose nomination notice has been given to the members of the company
not less than fourteen days before the date of the Meeting provided further that if the Board fails
to exercise its powers under this Article, the Company in General Meeting may appoint the first
Auditor or Auditors.

The aforesaid provisions shall mutatis mutandis apply to any Secretarial Auditor appointed
under the relevant provisions of the Act.

DOCUMENTS AND NOTICES

(1) A document or notice may be served or givén by the Company on any member either
personally or sending it by post to him to his registered address or (if he has no registered
address in India) to the address, if any, in India supplied by him to the Company for serving
documents or notices on him:

(2) Where a document or notice is sent by post, services of the document or notice shall be
deemed to be effected by properly addressing, prepaying and posting a letter containing the
document or notice, provided that where a member has intimated to the Company in advance
that documents or notices should be sent to him under a certificate of posting or by registered
post with or without acknowledgment due and has deposited with the Company a sum sufficient
to defray the expenses of the doing so; service of the documents or notice shall not be deemed
to be effected unless it is sent in the manner intimated by the member and such service shall
be deemed to have been effected in the case.of Notice of a meeting, at the expiration of forty
eight hours after the letter containing the document or notice is posted and in any other case at
the time at which the letter would be delivered in the ordinary course of post.

A document or notice advertised in a newspaper circulating in the neighborhood of the Office
shall be deemed to be duly served or sent on the day on which the advertisement appears to
every member who has no registered address in India and has not supplied to the Company an
address within India for serving of documents on or the sending of notices to him

A document or notice may be served or given by the Company on or given to the joint holders of
a share by serving or giving the document or notice on or to the joint holders named first in the
Register of Members in respect of the share.
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186.

187.

188.

189.
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191.

192.

193.

A document or notice may be served or given by the Company on or to the persons entitled to
a share in consequence of the death or insolvency of a member by sending it through postin a
prepaid letter addressed to him or them by name or by the title of representatives of the deceased
or assignee of the insolvent or by any like description, at the address (if any) in India supplied
for the purpose by the persons claiming to be entitled, or (until such an address has been so
supplied) by serving the document or notice in any manner in which the same might have been
given the death or insolvency had not occurred.

Documents or notices of every General Meeting shall be served or given in the same manner
herein before on or to (a) every member (b) every person entitled to a share in consequence of
the death or Insolvency of a member, and (c) the Auditor for the time being of the Company

Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any share, shall be bound by every document or notice in respect of such shares,
previously to his name and address being entered on the Register of Members, shall have been
duly served on or given to the person from whom he drives his title to such shares

Any document or notice to be served or given by the Company may be signed by a Director or
some person duly authorised by the Board of Directors for such purpose and the signatures
thereto may be written, printed or lithographed.

Alldocuments or notices to be served or given by members on or to the Company or any office
thereof shall be served or given by sending it to the Company or Officer at the Office by post
under a certificate of posting or by registered post, or by leaving it at the office.

WINDING UP

The Liguidator on any winding up (whether voluntary, under supervision or compulsory) may,
with the sanction of a Special Resolution but subject to the rights attached to any preference
share capital, divide among the Contributories in specie any part of the assets of the Company
and may with the like sanction; vest any part of the assets of the Company in trustees upon

such trusts for the benefit of the contributories as the Liquidator, with the like sanction shall
think fit.

MEMBERS

Every person who is a subscriber to the Memorandum and Articles and for who intends to be or
becomes a member of the company shall, subject to the provisions of any.law in force, be
bound by the provisions of the Memorandum and Articles of the company and any matter of
dispute arising between the company and any such person as regards mutual rights, obligations
or otherwise shall be subject to the jurisdiction of the court having jurisdiction over the registered
office of the company in respect to the disputed matter.

INDEMNITY AND'RESPONSIBILITY

Every Officer or Agent for the time being of the Company shall be indemnified out of the assets
of the Company against all liability incurred by him in defending any proceeding, whether civil or
criminal in which judgement is given in his favour or in which he is acquitted or discharged or in
connection with any application under Section 633 of Act, in which relief is granted to him by
the Court.

SECRECY

Subject to the provisions of these Articles and the Act no member, or other person (not being a
Director) shall be entitled to enter the property of the Company or to Inspect or examine the
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Company's premises or properties of the Company without the permi'ssion of the Directors or to
require discovery of or any information r2specting any detail of the Company's trading or any
matter which is or may be in the nature or a trade secret, mystery of trade, or secret process or
of any matter whatsoever which may relate to the conduct of the business of the Company and
which In the opinion of the Directors will be Inexpedient in the interest of the Company to
communicate.
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We the several persons whose names, addresses are subscribed, ate desirous of being formed into
acompany in pursuance of the Articles of Association, and we respectively agree to take the number
of shares in the Capital of the Company, set oppaosite to our respective names.

Names, Addresses Number of Equity Names, Addresses, Occupation
Father's Name and Occupation Shares taken by and Father's Name
of Subscribers each subscriber of Witnesses
1. TaraDevi Surana
W/o. Dalam Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
House Wife

2. Narendra Kumar Surana
S/o. Dalam Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
Business

3. Surendra Kumar Surana
Slo. Dalam Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001
Business

4. Sarla Surana
Wi/o. Narendra Kumar Surana 100
3, Portuguese Church Street {One Hundred)
Calcutta- 700 001
House Wife

23, Camac Street
Calcutta- 700016
Service

S. K. GUPTA BHAYA
S/o. Late J.P. Gupta Bhaya

Witness to all the Signator's :-

5. Anita Devi Surana

W/o. Surendra Kumar Surana 100

3, Portuguese Church Street (One Hundred)
Calcutta - 700 001

House Wife

6. Dalam Chand Surana
S/o. Late Fateh Chand Surana 100
3, Portuguese Church Street (One Hundred)
Calcutta - 700 001

7. M. N. Basu
S/o. Late Atul Narayan Basu 100
23, Camac Street (One Hundred)
Calcutta-700 016
TOTAL 700
(Seven Hundred) )

Calcutta, Dated this 3rd day of October, 1989
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COMPANY PETITION NO. 379 OF 2007

Connected with

COMPANY APPLICATION NO. 811 OF 2007

IN THE HIGH COURT AT CALCUTTA

ORIGINAL JURISDICTION

President of the Union of India

The Hon'ble Mr. Justice

~ Nodira Patherya

42

In the matter of :

The Companies Act, 1956 ;

-And -

In the matter of :

An application under Sections 101 , 102 and
103 of the said Act;

-And -

In the matter of :

SARLA GEMS LIMITED, a Company
incorporated under the Companies Act, 1956,
having its Registered Office at 3, Saheed
Nityananda Saha Sarani, Kolkata - 700 001
within the jurisdiction aforesaid;

SARLA GEMS LIMITED
... PETITIONER




Upon the petition of the above mentioned SARLA GEMS LIMITED, (hereinaftér referred to as the said
Aoplicant Company) filed on this Sixth day of December in the year two thousand and Seven and
upon hearing Mr. D. Basak, Advocate for the said Applicant Company and upon reading the said
petition and the affidavit in supports thereof Bhawarlal Bohara affirmed on the Forth day of December
in the year two thousand and Seven and the exhibits therein referred to the order on the Summons
made on tenth day of December in the year two thousand and Seven and upon reading on the part of
the said Applicant Company an affidavit of Swapan Kr. Shit filed on eighteenth day of December in the
year two thousand and seven and the exhibit therein referred to and marked A upon peruses The
Economic Times, The Financial Express and The Bartaman all dated fifteenth day of December in
the year two thousand and Seven each containing the notice of the ‘date of hearing of this said
petition and inspite of such publication no objection has been filed.

This Court doth order :

1. Thatthe reduction of the Share Capital of the said Applicant Company resolved on and effected
by the Special Resolution passed at the Annual General Meeting of the said Applicant Company
held on the Eighth day of September in the year two thousand and Seven, which resolution was
in the words and figures following; '

“Resolved that subject to the confirmation of the Hon'ble High Court at Calcutta the issued and
paid up equity share capital of the Company be and is hereby reduced from Rs. 4,53,70,000/-
consisting of 45,37,000 Equity Shares of Rs.10/- each fully paid to Rs. 2,26,85,000/- consisting
of 45,37,000 Equity Shares of Rs 5/- each fully paid up by canceling paid up value of Rs. 5/- per
Equity Share of nominal values of Rs. 10/- each aggregating to Rs. 2,26,85,000/- of which
required adjustment be carried out against the debit balance of profit and loss account.”

“Resolved further that the Board of Directors of the Company be and is hereby authorized to
move a petition to the Hon’ble High Court at Calcutta for an order confirming the aforesaid
reduction and Mr. B.L. Bohra, Director of the Company be and is hereby authorized to sign and
verify the petition, appoint advocates and to do all such acts, deeds, and things as may be
necessary for obtaining the order of the High Court to the reduction of capital in terms of the
aforesaid resolution.”

“Resolved further that for the purpose of giving effect to the above, the Directors be and are
hereby authorized to give such directions as they may think fit and proper, including directions
for settling any questions of difficulties that may arise and to do all acts, deeds, matters and
things of whatsoever nature as the Directors in their absolute discretion consider necessary
expedient and proper be and the same is here by Confirmed.

2. That the minutes set forth in the schedule hereto be and the same is hereby approved.

3. That this order be drawn up expeditiously and the said applicant Company shall deliver the
Certified Copy of this order to the Registrar of Companies, West Bengal within a period of
twenty one days from the date hereof; and

4. Thatnotice of the registration of this order by the Registrar of Companies, West Bengal and the
said minutes be published once in the Economic Times, in the Statesman, and in the Pratidin
within a period of Fourteen days from the date of receipt in the Certificate of Registration.

5. That the Publication in the Official Gazette be and the same is hereby dispep’sed with.

6. Thatthe Petition being Company Petition No. 379 of 2007 be and the same is hereby disposed
of accordingly.
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Witness Mr. Surinder Singh Nijjar, the Chief Justice at Calcutta aforesaid dated the Fourteenth
day of January in the year two thousand and Eight.

Jhunjhunwalla & Company.. ... Advocates
SSSarkar ................co..c..............Advocate for the Central Government.
For Registrar
SCHEDULE

The extract of the minutes proposed to be registered under Section 103 (1) (1) is as follows;

“The Authorized Share Capital of Sarla Gems Limited is Rs. 5, 00, 00,000/- divided into 50,
00,000 Equity Shares of Rs. 10/- each.

“The issued , Subscribed and paid up Share Capital of the Company henceforth is
Rs. 2,26,85,000/ - divided into 22,68,500 Equity Shares of Rs. 10/- each all fully paid up
consequent upon the Company reducing its pai& up Share Capital from Rs. 4,53,70,000/- to
Rs. 2,26,85,000/- by canceling a sum of Rs. 5/- against every paid up equity shares of
Rs.10/- each and consolidating two equity Shares paid up to the extent of Rs 5/- each into one
equity shares of Rs, 10/- each fully paid up which sum has been lost and are unrepresented by
the available assets."




