The Companies Act, 2013
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

THE GROB TEA COMPANY LIMITED

I.  The Name of the Company is “THE GROB TEA COMPANY LIMITED.”
[l. The Registered Office of the Company will be situated in the State of West Bengal.
Ill. The objects of the Company are-
A. The objects to be puraued by the Company on its incorporation and thereafter
are:

1.

To acquire and take over the business and goodwill of the Grob tes Company
Limited, together with the tea estate, plantations, gardens, factories and
lands of the said Company situated in the District of Assam and all the
houses, erections, buildings, machinery implements, utensils, live and dead
stock, and all plproperty of whatever kind thereunto belonging and to
undertake all the linbilities of the said Company in relation to their business
and for that purpose to enter into and carry into effect an agreement
expressed to be made between the Grob Tea Company Limited (therein
referred to as the Old Company] for the first part, its Liquidators of the
second part and the Company (therein referred to as the New Company) of
the third part, & copy whereof is set forth | the schedule to the Articles of
Agsociation of the Company.

To carry on the business of manufacturing including production and
processing and fabrication and assembling, repairing, alternation, buying,
importing, marketing, selling and expuorting and otherwise dealing in all
types of electrical components like LED, Lamps, Bulbs, Tube light and all
light products,

To carry on the business of manufacturing, buying. seclling, reselling,
importing, exporting, transparting, stbring, developing, promoting, marketing
or supplying, trading, manufacturing, dealing in any manner whatsoever in
all type of goods on retail as well as wholesale, whether as owners, co-
awners, joint ventures, operators, franchisees, franchisors, and/or any other
business model, in Indla or elsewhere, either alone or jointly, with one or
more persons, and whether under its brand name and/or that of one
companies, government, or other entities and bodies of any kind as well as
on wholesale basis in Indin or elsewhere and all other lawful activities.
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To carry on all such business connected with the acquisition, hiring, leasing,
planting, irrigation &nd cultivation of the said Tea Estate and lands and the
rendering merchantable and disposing of the produce thereof as is usually
or may conveniently be associnted with the plantation and cultivation of tea
gardens and the manufacture, export and sale of tea

To cultivate Tea, Collfee and other produce; to carry on the business of Tea
Planters in all its branches; to casty on the business of cultivators, winners
and buyers of every kind of cereal, vegetable and other produce of the soil;
to prepare manufacture and render marketable any such produce of the
soil; to sell, dispose of and deal in any such produce either in its prepared,
manufactured or raw state and either its prepared, manufactured or raw
state and either by wholesale or retail; and to carry on any business
connected with any of the above purposes and which are usually or may
conveniently be associated with the plantation and cultivation of tea gardens
and the manufacture, export and sale of tea or any others of the purpose
mentioned in this clause.

To carry on the business of timber growers, timber merchants and saw mill
proprietors and to buy, sell, grow, prepare for market wood and fuel of all
kinds in the manufacture of which timber or wood is used.

B. Matters Which Are Necessary For Furtherance Of The Objects Specified In
Clause III{A) Are -

1.

5

To acquire by purchase or by grant or lease from Government or by
conveyance, lense or assignment from any other company, person or persons
any other tea estate or lands and to construct and maintain factories,
establishments, works, buildings and erections for all or any of the purposea
aforesaid and to acquire or make machinery implements and articles required
to be used for any such purposes and (o carry on es principals or agents
any branch of agricultural manufacturing or mercantile business for which
the Company’s lands tea gardens, establishments, property and servants
may be conveniently applicable consistently with all or any of the purposes
aforesaid.

To make roads, railways, tramways, canals and aqueducts for the
development of the Company's property and convenient carrying on of thew
business and to acquire and work locomatives, vessels and means of
transport and to act as carries by land or water in connection with any
means of tranaport and to act as carries by land or water in connection with
any of the objects aforesaid.

To search for prospects, examine and explore mines and land supposed to
contain minerals or precious stones and to purchase or otherwise acquire
and to sell or otherwise dispose of mines and mining rights of all kinds and
to work and turn to account mines and mining rights.
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To promote, subsacribe to, or assist uny public or private work or undertaking
offering facilities for the purposes of the Company and to hold shares or
interests in the Compagy or partnership offering such facilities.

To lease, let on hire, morigage, pledge, sell or otherwise dispose aof the whaole
or any part of the undertaking of the Company. or any land, business,
property rights or asscts of any kind of the Company or any share or interest
therein respectively, in such manner and for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities
of any Company or Corporation having objects altogether or in part similar
to those of the Company.

To make, accept, endorse, execute and isaue promissory notes, bills of
exchange, debentures and other negotiable or transferrable instruments.

To take or otherwise acquire and hold shares, debentures ar securities of
any company or corporation having objects altogether or in part similar to
those of this Company or carrying on any business capable of being
conducted so aa directly or indirectly to benefit this Company.

To riise money In such manner as the Company shall think fit and in
particular by the issue of debentures charged upon all or any of the
Company's property (both present and future] including its uncalled capital
and to apply the same or any part thereof lor all or any of the purpose of the
Company.

To acquire the whole or any part of the property or business of any person
or company having objects similar to any of the objects of the Company and
to assume the linbilities or any of the labilities of any such persons or other
company on terms of amalgamation ar otherwise.

To amalgamate with any other Company or Corporation having objects
altogether or in part similar to those of the Company or with a body of
porsona carrying an any business which or any part of which the Company
is muthorised to carry, on terms and conditions and for such consideration
as the Company may think fit.

To grow, cultivate, produce, manufacture, render marketable and deal in
indigo, flax, fibre, grain, seeds, suger, rubber and every kind of produce or
products of the soil and products of agriculture or husbandry, and either by
wholesale or retail, and to enter into arrangements with growers for the
supply of the same.

To carry on the business of Seed crushers, oil extractors by crushing chemical
or any other processes, oll refineries, manufactures of and dealers in oil
cake and meal, cattle food and feeding and fattening preparations, refliners
and manufacturers of sugar and all the products of sugar and oil merchants,

il
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To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined.

To lend money to guarantes (o such persons, bodies corporate, association
of persons, firms and on such terms as may seem expedient.

To acquire, sell, improve, manage, develop, exchange, mortgage, dispose
off, turn to account or otherwise deal with any of the property acquired or in

the Company's possession and rights of the Company.

To carry on the business of brokerage and as financers, and to undertake
and carry on, &nd to execute all kinds of financial, commercial trading and
other operations, to discount, buy, sell and deal in bills, notes, warrants,
coupans and other negotiable or tranaferable securities or documents against
commission or a suitable remunemtion.

To enter into partnership or joint venture to carry or such business which
the Company s entitle to carry on.

ﬂndkpnznlhrmdulndpmhrmaﬂmmmhnrlﬂulndrhlnpumw[u
the opinion of the Directors of the Company for the time being be incidental
or conducive to the attainment of the above objects or any of them.

IV, The liability of the members is Hmited.

V.

The capital of the Company is Rs. 3,00,00,000 (Rupees Three Crores| divided into
30,00,000 (Thirty lakhs) Equity Sharen of Rs. 10/- each and with the power to increase
or reduce the Capital and to divide the shares in the Capital for the time being into
several classes and attach thereto respectively such preferential deferred or special
rights or privileges or conditions as may be determined by or in accordance with the

regulations of the Company.



We the several persons whose names, addreases & descriptivns are subscribed
hereunder the desirous of being forfned into a Company, in pursuance of this
Memorandum of Association and we respectively agree to take the number of
shares in the capital of the Company sct opposite to our respective names.

Number of Equity
Name, Addresses Shares taken by each Name, Address and
Description of Subscribers Subscriber description of Witness
D. KING
Bengal Club, 1
Calcutta, Banker [One]
0.B. GRIFFITHS
3 Mangoe Lane, I
Calcutta Broker {One|
P.F. HEDGER
1, Hastings Street, l
Calcutta Solicitor (Cne)
J. 8. FRASER 1 MUTTYLAL MITTER
Calcutta, Banker {One)
GEO. WARD 1
Calcutia Banker (Onel
J. A. TOOME
3, Council House Street, |
Caloutta Bank Manager [COne)
8. N. SMELLIE
2, Swallow Lane, 1
Calcutta Stock Broker (One)
Total No. Of Shares Taken 7
{Seven)

Dated the 3rd day of January 1895




The Companies Act, 2013
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

THE GROB TEA COMPANY LIMITED

The following words shall have the following meanings unless repugnant to the sulject
or confext:

“Act” means the Companies Act, 2013, including the rules, regulations, circulars,
notiications and orders made thereunder including any statutory modification and re-
enactment thereof from time to time and to the extent applicable, Companies Act,
1956 of India including any statutory moedification and re-enactment thereof from time
to time:

Articles” means these articles of association and any modifications and /or umendments
hereto. -

“Board” means the board of Directors of the Company,

“Chairman” shall mean such person as s nominated or appeinted in accordance with
the rules.

“Company” mesns THE GROB TEA COMPANY LIMITED.

“Key Managerial Personnel” means the personnel as specified vide Section 2(51) of
the Act and rules related thereto.

“Managing Director” means the Managing Directoris| for the time being of the Compariy.
*Manager® shall have the meaning prescribed to it in the Act.

*Members” or “Registered Member” means a persan whose name has been entered in
the Register or who is a beneficial owner of a share/s in dematerialised {orm.

“Memorandum® means the memorandum of association of the Company and any
modifications and/ or amendmenta hereto.

“Months® means calendar month.

“The Records” means and includes the recards maintained in the forma of books or
stored in a computer or in such other form as may be determined by Regulations.

“The Registrar” means the Registrar of Companies of the states in which the office is
situated.

“Office” means the registered office for the time being of the Company.
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Shares at the disposal of the ﬁlrmM:Suhjnu to the provisions of Section 62 and
other applicable provisions af the Act and these Articles, the shares in the capital of the
Company for the time being shall be under the control of the Directors who may issuc,
ﬂhturnmmﬁudi:pnnﬂfﬂuujmnrmrnfﬂmmmmnhpmhmchmﬂm
and on such terms end conditions and either at a premium or at par and may issue
and allot shares in the capital of the Company for considerntion other than cash including
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 il so issued, shall be deemed to

be fully paid shares.

Further issues of shares : Subject to Section 62 and all other applicable provisions of
the Act, where at the time the Company proposes to increase its subscribed capital by
the issue of further shares, such shares shall be offered :

i, topersons who, at the date of the offer, are holders of equity shares of the Company
in proportion, a8 nearly as circumstances admit, to the paid-up share capital on
those shares by sending a letter of offer subject to the following conditions, namely

« . the offer shall be made by notice specifying the number of shares offered
and limiting & time not being less than 15 (fifteen] days and not exceeding
30 [thirty) days from the date of the oifer within which the offer, if not
accepied, shall be deemed to have been declined;

. the offer aforesaid shall be deemed to include a right exercisable by the
person concerned to rencunce the shares offered to him or any of them in
favour of any other person; and the notice referred to above shall contain a
statement of this right;

«  alter the expiry of the time specified in the notice aforesaid, or on recelpt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares ofiered, the Board may dispose of them in
such manner which is not disadvantageous to the Membera and the

Company.

i, th employees under a scheme of employees' stock option, subject to a Special
Resolution passed by the Company and subject to the applicable provisions of
the Act; or

iii. to sy persons, if it Is authorised by & Special Resolution, whether or not those
persons include the persons referred to in sub-articles (i) or (i) above, either for
cash or for a consideration other than cash, i the price of such shares is determined
by the valuation report of o registered valuer subject w the applicable provisions
of the Act

The notice referred o above shall be dispatched through registered post or speed post
or through electronic mode to all the existing Members at least 3 (three) days before
the opening of the issue.

Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the debentures
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insued or loan raised by the Company to convert such debentures or loans into shares
in the Company, provided however, that the terms of issue of such debentures or loan
containing such an option have been approved before the issue of such debentures or
the raising of loan by a Special Resolution passed by the Company in n General Meeting.

The Company may, mutject to Section 42 and all other applicable provisions of the Act
and these Articles, make private placement through issue of a private placement offer
letter, provided however that the offer of securities through private placement, shall
niot be made to such number of parsons exceeding the limit prescribed under the Act.

Commissions for placing shares : Subject to the provisions of Section 40 of the Act,
the Company may at any time pay a commission to any person in connection with
subscription of or procurement of subscription to any securities of the subscription to
any securities of the Company in accordance with the conditions set out in the
Compunies [Prospectus and Allotment of Yecurities) Rules, 2014 and any other
applicable provisions of the Act.

Brokerage : The Company may also, on any issue af shares or debentures, pay such
reasonable brokerage as may be allowed under applicable laws:

thmﬂhplhimm:ﬁuhjmmmewpumﬂ:pmﬂdnmuﬂhrmmt
Company shall have the power to issue on a cumulative or non-cumulative basis,
preference shares linbie 0 be redeemed in any manner permissible under the Act and
the Directars may, subject 1o the applicable provisions of the Act, exercise such power
in any manper na they deem fit and provide for redemption of such shares on such
terms Including the right to redeem at a premium or otherwise as they deem fit. The
Company, subject to the applicable provisicns of the Act and the consent of the Board,
shall have power to issue on a cumulative or non-cumulative basis convertible prelerence
shares liable to be converted in any manner permissible under the Act and the Directors
may, stibject to the applicable provisions of the Act, exercise such power is they deem
fit and provide for conversion ut a premium or otherwise and/or conversion of such
shares on such terms as they may deem fit.

Shares may be issued subject to different conditions as to calls etc : The Company
may make arrangements on the issue of shares in such a manner to provide for difference
in the amount of calls to be paid and the time of payment of calls to be paid and the
time of payment of calls for holders of such shares.

Instalments on shares to be duly paid : If by the conditions of allotment of any share,
the whale or part of the amount or issue price thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the Company by the person who for
the time being shall be registered holder of the share,

Liability of joint-holders of shares : The joint holders of a share shall be severally as
well as jointly liable for the payment of all instalments und calls due I respect of such
share.

Registered holder to be the absolute owner : Save as herein otherwise provided, the
Company shall be entitled to treat the registered holder of any share as the sbsolute
owner thereof und accordingly shall not, except as ordered by a court of competent
jurisdiction or as by statute required, be bound to recognize any, equitable or other
claim to or interest in such share on the part of any other person.

i e
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CERTIFICATES

Certificates ; The Company shall issue, re-issue and issue duplicate share certificates
in sccordance with the provislonp of the Act and in the form and manner prescribed
under the Companies [Share Capital and Debentures) Rules, 2014, If any certificate be
worn out, defaced, destroyerd or lost or if there be no further space on the back thereol
for endorsement of transfer, then upon production thereofl to the Board, they, miy
arder the same to be cincelled, and may issue a new certificate in lieu thereof and if
any certificate be lost or destroyed then upon preof thereo! to the satisfaction af the
Board and on such indemnity as the Board deem adequate being given, a duplicate
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed
certificate. The Compéany may charge a sum not exceeding Rs 50 {Rupees Fifty] to be
paid to the Company for every duplicate certificate issusd under this Article, as the
Board may fix from time to time, provided that no fee shall be charged [or issue of new
certificate in replacement of those which are old, worn, decrepit out or where the pages
on the reverse for recording transafers have been fully utilized. The provisions of this
Article shall mutatis mutandis apply to debentures and other securities of the Company.

Limitation of time for issue of certificates : Every Member or allottee of sharea shall
be entitled without payment, to receive one or more certificates specifying the name af
the person in whose favour it is Issued, the shares to which it relates and the amount
paid up therean. Such certificates shall be issued only in pursuance of a resolution
passed by the Board and an surrender to the Company of its letter of allotment or its
fractional coupon of requisite value, aave in cases of issue of share certificates against
letters of acceptance or of renunciation, or in cases of issue of bonus shares. Such
share certificates ahall alse be issued in the event of consolidation or sub-division of
shares of the Company. Every such certificate shall be issued in the manner prescribed
under the Act. Particulars of every share certificate Issued shall be entered in the
Register againat the name of the person, to whem it has been issued, indicating the
date of issue. A certificate ssued under the seal of the Company, if any, or signed by
two Directars or by a Director and the Secretary, specifying the shares held by any
person shall be prima facie evidence of the title of the person to such shares. Where
the shares are held in dematerialised farm, the record of depository shall be the prima
facie evidence of the interest of the beneficial owner.

Sub-division of certificates minlmum denomination : The Board may, at their
ahsolute discretion, refise any applications for the sub-division of share certificates or
debenture certificates, into denominations less than marketable lots except where sub-
division is required to be made to comply with any statutory provision or an arder of a
eompetent court of law or at a request from a Member or Lo convert holding of odd lot
into tranaferable/marketable lot. Where share certificates are issued in either more or
legs than marketable lots, sub-division or consolidation of share certificates into
marketable lots shall be done free of charge.

To which of joint holders’ certificate to be Issued : The certificates of shires registered
in the names of two or mare persons shall be delivered to the person first named on the
Register.

The Depositories Act and depository : For the purpose of Articles 20A and 208
appearing hereunder {a) “The Depositories Act” shall mean Depositories Act, 199¢;
and includes any statutory modification or re-enactment thereof for the Ume being in
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force, and (b) ‘Depositor’ shall have the meaning assigned thereta by the Depositorics
Act. )

Dematerialization and rematerlalisation of securities : Notwithstanding anything
contained in these Articles, the Compuny shall dematerialize its shares, debentures
and other securities, rematerialize the same and allot new shares, debentures or other
securities in & dematerialized form in accordance with and/or conforming to the
provisions of the Depositories Act. The rights and obligations of the concerned parties
in respect of the ahares, debentures and other securities in the dematerialization form,
ﬁMmmﬂmﬁ and /or incidenital thereto shall be governed by
provisions of the Depositories Act and the relevant provisions of the Act.

Option for Investors ; Every persan subscribing to or holding shares, debentures and
other securities of the Company shall have the option 1o receive certificates therefor or
to hold the same with & Depository in dematerialized form. A beneficial owner, ie. a
person whose name is recorded as such in & Depository in respect of the securities,
can at any time opt out of the Depository, if permitted by law, and in such a case the
Company shall, in the manner and within the time as prescribed, issue the required
certificates in respect of the subject securities to the beneficial owner.

CALLS

Calls : The Directors may from time to time, subject to the terms on which any shares
may have been insued and to the provisions of Section 49 and other applicable provisions
of the Act and of these Articles, make such cails as they think fit upon the Members in
respect of all monies unpaid on the shares held by them respectively, and not by the
conditions of allotment thereof made payable at fixed times and each Member shall
pay the amount of every call so made on him to the persons and at the times and
places appointed by the Directors, provided, however, that calls on shares of the same
class issued on the same terms and conditions shall be on & uniform basis. A call may
be made payable by inatalments, A call may be revoked or postponed at the discretion
of the Directors.

ﬂmuﬂdunﬂhHHhumﬂl:nmﬂmuheMmedmhnuhﬂnmﬂeu
the timie when the resolution of the Directors suthorizing such call was passed.

Notice of eall ; Not less than 14 (fourteen) days’ notice of any call shall be given
lp:fi!ﬁtllthﬂﬁﬂtmﬂphunqummtu:dmwhnmmﬂhmﬂlhlﬂbepﬂii

mm“ﬂmmwnflfrhemmpnpthnmmﬁnfmy
call instalment be not paid on or before the day appointed for payment thereof, the
holder for the time being of the share in respect of which the call shall have been made
or the instalment shall be due shall pay interest for the same at the rate of 10 percent
per annum from the day appointed for the payment thereof to the time of the actual
payment or at such other rate as the Director may determine.

Amut!mhhlthdthumhmuumﬂlnum:ﬂhﬂhcm
of issue of any share or otherwise any smount is made payable at any fixed time or by
instalments at fixed times, whether on account of the amount of the share or by way of
premium, every such amount or instalment shall be payable as if it were a call duly
made by the Directors and of which due notice had been given, and all the provisions
herein contained in respect of calls shall relate to such amount or instalment accordingly.
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action or suit brought by the Company against any Member or his represontalives to
recover &ny debit or money claimed to be due to the Company in respect of his shares,
it shall be sufficient to prove thatthe name of the defendant is or was when the claim
arose on the Register of the Company as a holder or one of the holders of the number
of shares in respect of which such claim is made and that the amount claimed is not
entered as paid in the books of the Company, and it shall not be necessary to prove the
appointment of the Directors who made any call, nor that a quorum of Directors was
present at the Board at which any call was mude nor that the meeting at which any call
was made was duly convened or conatituted, nor any other matter whatsocver; but the
proof of the matters aforesaid shall be conclunive evidence of the debt.

in anticipation of call may carry interest : The Directors may, if they think
fit, subject to the provisions of the Act, agree to and receive {rom any Member willing to
advance the same wholé or any part of the monies die upon the shares held by him
beyond the sums actually called for and upon the amount so paid or satisfied in advance
or 80 much thereo! us 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 may
pay interest at such rate not exceeding 12% (twelve percent) per annum, af 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 dividends. The
Directors may at any time repay the amount so advanced. The Member shall not be
entitled to any voting rights In respect of the monics 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.

FORFEITURE AND LIEN

If call or instalment not paid notice may be given : If any Member Liils to pay any
eall or instulment on or before the day appointed for the payment of the same, the
Directors may at any time thereafter during such time as the call or instalment remains
unpaid, serve a notice on such Member requiring him to pay the same together with
any interest that may have accrued and all expreases that may have been incurred by
the Company by reason ol such non- payment.

Form of Notlce : Thee notice shall name a day (oot being less than fourteen days from
the date of the notice), and a place or places on and at which such eall or instalment
and such interest and expanscs as aforesald are (o be paid. The notice shall also state
that in the event af non-payment at or before the time and at the place appointed, the
shares in respect of which such call was made or instalment in pavable will be liable to
be forfeited.

Hnuuumm;ﬂdﬁthmmmlrhm:lfmmhmmudw
such notice ns aforesaid be not complied with, any share in respect of which such
notice has been given may at any time therealter before payment af all calls or
instalments, interest and expenses die in respect thereof be forfelted by a resplution
of the Directors to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares snd not actually paid before the forfeiture.

Notice for forfeiture : When any share shall have been so forfeited, notice of the
renolution shall be given to the Members in whose name it stood immediately prior o
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thufmﬁimr:mdmmhjnhhurmﬁimr:,withﬂudﬂ:mmwt ghall forthwith be
mﬂmmw.mﬁhidmmMEMwmmmﬂmlmdbymy
mhﬁmmneﬂmmmhmﬂlmﬁcfmmmﬁew:hmwuﬂwﬂﬂd.

Power to annual forfeiture ; The Direciors mity, at any time before any share S0
farfeited shall have been disposed of annul the forfeiture thereof upon such conditions
as they think ft.

mhhpﬂMhﬁm:wmcﬂermnmm
mmm&mmmmmﬁmmmmmwmdmmmm pay to the
Company all calls, instalments, interest and expenses owing upon or in respect of
such shares at the time of the shares.are forfeited, together with interest thereon from
the time of forfeiture until payment at 12% (twelve percent) per annum, and the Directors
may enforce the payment thereof without any deduction nor allowance for the value of

m=|hu=luﬂ:uthmntiur[uimr¢,irthuythlnkﬁL

Effect of forfeiture : The forfeiture of a share shall involve the sxtinction of all interest
in and aiso of all claims and demands aguinst the company in respect af the share and
all ather rights incident to the share, except only such of those rights as by these
Articles are expresaly saved.

Evidence of forfaiture : A duly verified declaration in writing that the declarant is &
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 af the facts
mmﬁnmudnmmnmmﬂnanhtmm;mhamﬂthdmﬂw:hm:mdmch
d:ﬂumﬁmandmumuipldmmpmyhrmnmﬂdmﬂﬂn.uw. given for the
nh.uﬁmthnluﬂdhpﬂiﬁmm“flhuﬂmﬂmm.pudﬂdutnmmm;
mdmepermmwhmmudmﬂmmldmanbewphmduthnhmdﬂnfmm

equitable interest in any share shall be created except upen the footing and condition
_t.huttmﬁ:tmew.ﬁll have full effect and such lien shall extend to all dividends and
bonuses from time to time declared in respect of such shares/debentures, unless
otherwise agreed the registration of tranafer of shares/ debentures shall operate as a
waiver of the Company's lien, if any, on such shares/debentures, The Directors may at
any time declare any shares/debentures wholly ‘or In part to be exempt from the
provisions of this Article )

As to enforcing Hen by sale For the purpﬂl-nﬂl';mfuﬂ:innuﬂth lien, the Directors
may uﬂﬁ:e-hmnmb}mr.mmmmmnhmmmnmqrthlnk fit but no sale shall
be made until such period as aloresald shall have arrived and until notice in writing of
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Evidence in actions by Company against members : On the trial or hearing of any
action or suit brought by the Company against any Member or his representatives to
recover any deblt or money claimed to be due to the Company in respect of his shares,
it shall be sufficient to prove thatthe name of the defendant is or was when the claim
arose on the Register of the Company as a holder or one of the holders of the number
of shares in respect of which such claim is made and that the amount claimed is not
entered as paid in the books of the Company, and it shall not be necessary to prove the
appointment of the Directors who mude any call, nor thit a quorum of Directors was
present at the Board at which any call was mude nor that the meeting at which any call
was made was duly convened oy constituted, nor any other matter whatsoever; but the
proof of the matters aforesald shall be conclusive evidence of the debt.

Payment in anticipation of call may carry interest : The Directors may, if they think
fit, subject to the provisions of the Act, agree to and receive from any Member willing to
advance the same whole or any part of the monies due upon the shares held by him
beyond the sums actually called for and upon the amount so paid or satisfied in advance
or so much thereaf ns from time to time exceeds the amount of the calis then made
upon the shares in respect of which such advance has been made, the Company may
pay interest at such rate not exceeding 12% [twelve percent) per annum, as the Member
paying such sum in advance and the Directors agree upon provided that maney paid in
advance of calls shall not confer a right to participate in profits or dividends. The
Directors may at any time repay the amount so advanced. The Member shall not be
entitled to any voting rights in respect of the monies so pald by him untll 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.

FORFEITURE AND LIEN

If call or instalment not paid notice may be given : If any Member fails to pay any
call or instalment on or before the day appointed for the payment of the same, the
Directors may at any time thereafter during such time as the call or instalment remains
unpaid, serve a notice on such Member requiring him to pay the same together with
any interest that may have accrued and all expresses that may have been incurred by
the Company by reason of such non- puymenlt.

Form of Notice : The notice shall name s day not being less than fourteen days from
the date of the notice), mnd a ploce or places on and at which such call or instalment
and such interest nand 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 appeinted, the
shares in respect of which such call was mude or instalment in payable will be liable to
be forfeited.

If notice not complied with shares may be forfeited : Ii the requirements of any
such notice as aforesald be not complied with, any share in respect of which such
notice has been given may at any time thereafter before payment of all calls or
instalments, interest and expenses due in respect thereol be forfeited by a resalution
of the Directors to that effect. Such forfelture shall include all dividends declared in
reapect of the forfeited shares and not actually paid before the forfeiture,

Notice for forfeiture : When any share shill have been so forfeited, notice of the
resolution shall be given to the Members in whose name it stood immediately prior to
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the forfeiture and an entry of the forfeiture, with the date thereof, shall forthwith be
made in the Register, but o forfeiture shall be in any manner invalidated by any
nmhnhmurn:glautmnﬂmmchnuﬁumtnmmmnhmn:ymut‘ureﬂd.

H

Forfelted share to become mﬂmm—-p:mm so forfeited shall be
deemed to be the property of the Company, und the Directors may dispose of the same
in such manner as they think fit.

Power to ansual forfeiture : The Directors may, at any time before any share so
forfeited shall have been disposed of annul the forfeiture thereof upon such conditions
as they think At

mmhﬂmm:wmmmm:m
been farfeited shall notwithstanding be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and expenses owing upon or in respect of
m:h:hnmuﬂmﬁmnutuu-hnﬂmhﬂeim.mmﬁmﬂmhmmmﬂurmm
the time of forfeiture until payment at 12% (twelve percent] per annum, and the Directors
may enforce the payment thereaf without any deduction nor allowance for the value of
the shares at the time of forfeiture, if they think fit,

Effect of forfeiture : The forfeiture of a share shall involve the extinction of all interest
in and alst of all clalms and demands against the company in respect of the share and
all other rights incident to the share, except only such of those rights as by these
Articles are expressly saved.

mmnrmm:nmuymﬁmdm&mmmmmmmm:un
Director of the Company and that certain shares in the Company have been duly
fn-:fnit:dnnndu:mtcdmthedﬂhmﬁunmﬂbemﬂ:mﬂuwidmwnfﬂumu
thnr:inltulndnqplmtuupemmnmm;mbemﬂﬂndmmihuﬂmdmnh
dmhmdmmmumnﬂmﬂmemmyhrmmﬂ.ﬂmr.ﬂmﬁwm
ﬂunimﬂmu]:nrdhpndﬂmmm:hnﬂmmﬂmmnpmdﬂnmmnh-m
lndﬂ‘ﬂ'pﬂrnnntnwhmﬂmclhlrﬂmiﬂldlhlllbumglﬁl::mdﬂth:hnlﬂ-ﬂrnfiuﬂl
shmlmdmunmbuhumdmmmm.pplmﬁmn{uupumhm meoney, nar
shall his title to such shares be affected by and irregularity or invalidity in the proceedings
in reference to such forfeiture, sale or disposition.

Company's lien on shares/ debantures : The Company shall have a first and
paramount lien upon all the shares/debentures [other than fully paid-up shares/
debentures) registered in the name of each Member (whether solely or jointly with
others) and upon the proceeds of sale thercof for all monies (whether presently

or not] called or payable at a fixed time in respect of such shares/debentures and on
equitable interest in any share shall be created except upon the footing and condition
muminArﬁnhwmhnwmueﬂnﬂmdw:hﬂmMmmdmaﬂdiﬁdmd:md
*hanuses from time to time declared in respect of such shares/debentures, unless
mh:rnﬂulwdthErvgiﬂnﬁnnnImﬂﬂnhh:mf debentures shall opernte as a
walver of the Company’s lien, if any, on such shares/debentures. The Directors may at
any time declare any shares/debentures wholly ‘or in part to be exempt from the
provisions of this Article, ,

numlﬁnh’mﬁwmuwd;mrmmchum. the Directors
mquﬂmumimhjmmmﬂninwmmmnuuﬂwrmﬂﬁﬁthmnumh-mﬂ
be made until such period as aforesaid shall have arrived and until notice in writing of

o
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the intention to sell shall have been served on such Member, his executors ar
administrators, or his cpmmittee, curator bonis or other legal curator, and default
shall have been made by him or them in the payment of monies called or payable at a
fixed time in respect of such shargs lor seven days aflter such notice,

Application of proceeds of sale ; The net proceeds of any such sale shall be applied in
or towards satisfaction of the meniecs called or payable at a fixed time in reapect of such
shares of such Member, and the residue (if any) may be rétained with the Company.

Validity of sales under Articlea 33 and 39 : Upan any forfeiture or for enforcing a lien
in purported exercise of the power hereinbefore given, the Directors may appoint some
person to execute an instrument of transfer of the shares sold and cause the purchaser’s
name to be entered in the Register as holder of the shares sold in substitution for the
name of the holder whose shares have been sold and the purchaser shall not be bound
to see 1o the regularity of the proceeding nor to the application of the purchase money,
and after his name has been entered in the Register as holder of such shares the
validity of the sale shall not be impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against the Company exclusively,

Directors may issue new certificates : Where any shares under the powers in that
behall herein contained are sold by the Directors and the certificate thereofl has not
been delivered up to the Company by the former holder of the said shares, the Directors
may {ssue a new certificate for such shares distinguishing it in such manner as they
may think fit from the certificate not so delivered up.

TRANSFER AND TRANSMISSION

Execution of transfer etec. : In accordance with Section 56 and other applicuble
provisions of the Act, every instrument of transfer of shares held in physical form shall
be in writing. In case of transfer of shares where the shares are held in dematerialied
form, along with the applicable provisions of the Act, the provisions of the Depositories
Act shall apply. Subject to the provisions of the Act, no transfer of shares held in
form shall be registered unless a proper instrument of transfer duly stamped
and executed by the transferor and the transferee has been delivered to the Company
with the certificate or certificate of the shares. The Instrument of transfer of
any share shall be signed both by the transferor and transferes, and shall contain the
name and address and other particulars as required in the transfer form prescribecd
under the Act, and the tranaferor shall be deemed to remain the holder of such share
until the name of the transferee is entored in the Register in respect thereol. Signature
of transferor to such transfer shall be duly attested by the signature of one credibie
witness who shall add his address, occupstion and father’s/husband’s name.

Applications by transferor : Application far the registration of the transfer of a share
held in physical form may be made either by the transferor or the transferee, provided
that where such application is made by the transferor no registration shall in the case
of partly paid share be effected unless the Directors give notice of the application to the
transferee in the manner prescribed by the Act, and subject to the provisions of these
Articles the Directors shall, unless objection s made by the transferee within two
weeks from the date of receipt of the notice, enter in the Register the name of the
transferee in the same manner and subject to the same conditions as if the application
for regiatration was made by the tranaferee.
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Instrument of transfer : The instrument of transfer shall be in writing and all provisions
of the Act shall be duly complied with i# respect of all transfer of shares and registration
thereof.

mrﬂlmmn!mhnﬂnﬁmhmlu;ﬁuhjmmth:pmﬁmmdmmn
58 all other applicable provisions 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 held in physical form whether fully paid or not and the right of
refusal shall not be affected by the circumstances that the proposed transferee is ulready
a Member of the Company but in such cases, the Directors shall within 30 days or
such number of days as per the applicable SEBI Regulation, whichever ia earlier from
the date on which the instrument of tranafer was lodged with the Company, send to
the transferce 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
ﬂthﬂrllmwﬂrjdﬂﬂfwﬂhﬂna’ﬂﬂiﬂpﬂmnﬂpﬂlﬂﬂ[ﬂﬂemmmﬂCMMﬂr
any account whatsoever except when the Company has a lien on the shares. Transfer
of shares/debentures in whatever lot shall not be refused.

No transfer to iafant, etc. : No transfer shall be registered in fuvour of a person
i:nmmtuhumlninntwpmmnntunmundmhdurmyﬂhﬂwmnnghuwiu
disqualified in law to hold shares.

hﬂﬂruhhﬂ-tmmmﬂuﬂ.m:mmmtn{mmr
shall be left at the office for registration, accompanied by the certificate of the shares to
be transferred, and such other evidence as the Directors may require to prove the title
of the transferor or his right to transfer the shares, and upon payment of the proper fee
the transferee shall (subject to the Directors’ right to decline to register hereinbefore
mﬁm&dlbﬂmﬂimtﬂﬂlﬂmhtfhrﬁpﬂﬂﬂmﬂhMﬂwwm
waive the production of any certificate upon evidence satisfactory to them of its loss or
destruction.

When transfer to be retalned : All instruments of ransfer which shall be registered
shall be retained by the Company, but any instrument of transfer which, the Directors
may decline to register shall be returned to the person depositing the same.

No fee on tranafer or transmission : Mo fee shall be charged for registration of transfer,
transmisston probate succession certificate and letters of administration, certificate of
death or marriage, power of attorncy or other aimilar document.

mnmmmmrmhm:mcmmhmwm
wiving not less than 7 (seven) days previous notlce or such lesser period as may be
specified wsﬁﬂl,hymvmhmmtmimwuhrmwmdeEnﬂhh
n‘:mpnpnrh.ﬂn.gﬁd:r:trcuhﬂnnmmn:iur.mvmnrvﬂlnpinwhlmthuf}tﬂmu!mu
Company is situated and by publishing a notice on the website of the Company, to
close the transfer books, the Register and/or register of debenture-holders at such
umenrﬁmumdt‘urruchpm-tudurp:du-du.nntupemlngaumﬂrmuﬂmnumn
and not exceeding in the aggregate 45 (forty-five) days in each year.

Transmission of registered shares as to survivorship In case of death of the sole
Member of any registered shire, the nominee or nominecs concerned and in the absence
thereof, the executors or administrators of a deceased Member [not being one of several
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joint-holders) shall be the persona recognised by the Company as having any title 1o
the shares registered inthe name of such Member. [n case of the death of any one or
mare of the joint-holders of any registered share, the survivors shall be the only pervons,
having the first right in respect jhereof, to be recognised by the Campany as having
any title to or interest in such shares, but nuthing herein contained shall be taken to
release the estate of & deceased joint-holder from any Hability on shares held by him
jointly with any other person. Subject to the above, before recognining any executor or
administrator the Directors may require him to obtain a grant of probate or letters of
administration or other lega! representation as the case may-be, [rom some competent
court in India, provided nevertheless that in any case where the Directors in their
absolute discretion think fit, it shall be lawful for the Directors to dispense with’ the
production of probate or letters of administrution or such other legal representation
upon such terms as to indemnity or otherwise as the Directors in their absolute

discretion may consider necessary.

As to transfer of shares of insane, infant, decoased or insolvent Members' © Any
committee or guardian of & lunatic or infant or any person becoming entitled to or to
transfer shares in consequence of the death or bankruptcy or insolvency of any Member,
upen producing such evidence that he sustains the character in respect of which he
proposes-to-act under this Article, or of his title as the Directors think sulficient, may,
with the consent of the Directors {which they shall not be under any obligation to give),
be registered as a Member in respect of such share, or may subject to the regulation ns
to transfer hercinbefore contained, transfer such shares. This Article is herelnafter
referred to as the Transmission Article.

Nomination facilities : Notwithstanding anything contained in these Articles, every
holder of shares In or debentures of the Company may, at any time, nominate, in the
prescribed manner under the applicable provisions of the Act and the Companies (Share
Capital and Debentures) Rules, 2014, a person to whom his shares or debentures
shall vest in the event of his death.

INCREASE AND REDUCTION OF CAPITAL

Power to Increase, sub- divide, consolidate, cancel capital : Subject 1o the provisions
of Section 61 and all other applicable provisions of the Act, the Company may, by
special resolution in General Meeting from time to time, alter the conditions of lts
Memorandum as follows :

. increase its share capital by such amount as it thinks expedient;

. consolidiate and divide all or any of its share capital into shares of larger amount
than its existing shares, provided that no consolidation and division which results
in changes in the voting percentage of Members shall take effect unless it is
approved by the Tribunal on an application made in the prescribed manner;

. convert all or any of its fully paid up shares into stock, and reconvert that atock
into fully paid up shares of any denomination;

. sub-divide its existing shares, or any of them, into shares of smaller amount than
in fixed by the Memorandum, so, however, that in the sub-division the proportion
between the amount paid and the amount, if any, unpaid on each reduced share
shall be the same as it was in the case of the share from which the reduced share

is derived; and

o
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. cancel its shares which, &t the date of the passing of the resclution in that behalf,
have not been taken of ogreed 1o be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled, Cancellation
of shares in pursuance of this Article shall not be deemed to be reduction of
share capital within the meaning of the Act.

ﬁ#hﬁnnhmahn“-hmm:?heprmhhmmmltHnmmmﬂﬂd
shares contained in these Articles shall apply mutatis mutandis (o the debentures of
the Company.

BORROWING POWERS

Power to borrow : The Directors may from time to time at their discretion raise or
borrow, subject to the provisions of the Act, and secure the payment of any sum or
sums of money for the purposes of the company, and may themselves lend to the
Company on security or atherwine provided that unless the Company in General Meeting
otherwise approves by way of passing a Special Resolution the power 1o borrow hereby
conferred shall be limited to & sum not exceeding the aggregate of the pald-up capital
of the Compeny and its free reserves for the time being provided further that the
limitation shall not apply to temporary loans obtained from the Company's bankers in
the ordinary course of business.

Conditions on which money may be borrowed : The Directors may raise or secure
the repayment or payment of any sum or sums in such manner and upon such terms
and conditions in all respects as they think fit, and in particular by the creation of any
mortgage or charge on the undertaking or the whole or any, part of the property including
cufrent assets, present or future, or uncalled capital of the Company or by the issue of
redeemable bands, debentures or debenture-stock of the Company charged upon all
ar any part of the property of the Company both present and furure, including its
uncalled capital for the time being.

Socurities may be assignable free from equities : Debentures, debenture-stock,
bands and other securities may be made asslgnable lree from any equities between the
Company and the person to whom the same may be issued.

Reduction of Capital, etc. : The Campany may (subject to the provisions of Section 66
of the Act] from time to time by Special Resolution reduce its capital, any capital
redemption reserve account and the securities premium account in any manner for
the time being by paying off capitul or cancelling capital which has been lost or is
unrepresented by available assets or extinguishing ot reducing the liability on the
shares not paid-up or ctherwise as may seem cxpedient, and capital may be paid off
upon the footing that it may be called up again, or otherwise as may seem expedient.

. MODIFICATION OF RIGHTS

Power to Modify Rights

. Where, the capital, is divided (unless otherwise provided by the terma of issue of
the shares of that cluss] into different classes of shares, all or any of the rights
and privileges attached to cach class may be varied, subject to the provisions of
Section 48 of the Act and ppplicable laws, and whether or not the Company is
being wound up, provided the same is effected with consent in writing of the
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holders of not less than three-fourths of the issued shares of that class or by way
of a Special Resolytion passed at n separate meeting of the holders of the {ssued
shares of that cinss. Provided further that if variation by one class of sharcholders
affects the rights of any other class, the consent of the three fourths of such other
class shall also be obtained.

- To every suich separate meeting, the provisions of these Articles relating to General
Meectings shall mutatis mutandis apply, but so that the necessary quorum shall
be at least two persons holding ot least one-third of the issued shares of the class

in question.

. The rights conferred upon the holders of the shares of any class issued with
or other rights shall not, uniess otherwise expresaly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation

or issue of further shares ranking parl passu therewith.

Term of lssue of debenture : Any debentures, debenture-stock or other securitics
may be issued on condition that they shall be convertible into shares of any denomination
and with any privileges and conditions as to redemption, surrender, drawing, allotment
of shares, attending (but not voting] ot the General Meeting or otherwise. Debentures
with thé 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.

Register of charge to be kept : The Directors shall cause proper registers (o be kept
in accordance with the Act, of holders of debentures of the Company and ulso of all
mortgnges and charges specially affecting the property of the Company and shall duly
comply with the requirements of the Act, in regard 1o the registration of mortgages and
charges therein specified and otherwise and shall also duly comply with the requirements
of the Act, as to keeping a copy of every instrument creating any mortgage or charge by
the Company at the office and the requirements of the Act as to giving Intimation of the
payment or satisfaction of any charge or mortgage created by the Company.

Inspection of copies of mortgages : The Company shall comply with the provisions of
the Act as to allowing inspection of copies of the instruments creating charges and ol
the register of charges.

Right of holders of debentures to balance sheets : Holders of debentures and thelr
trustees shall have the right to inspect the returns and registers of the Company and
get copies thercof as the holders of shares in the Company do have.

Mortgage of uncalled capital : If any uncalled capital of the Company be included in
or charged by any mortgage or other security, the Directors may, by instrument under
the Company’s Seal, authorise the person in whose favour such mortgage or sccunty
executed or any other person in trust for him, to make calls on the Members in respect
of such uncalled capital, and the provisions hereinbefore contained in regard to calls
shall, mutatis mutandis, apply to calls made under such authority and such authority
may be made exercisable either conditionally or unconditionally and either presently
or contingently and either to the exclusion of the Directors power or otherwise and

shall be ssaignable il expressed o to be.
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RESERVE AND DEPRECIATION FUNDS

Reserve fund : The Directors may {rom time to time before recommending any dividend,
st apart any and such portion nﬂh?ﬁpmﬁunfthl: Company as they think it as a
reserve fund to meet cantingencies or for the liguidation of any redeemable preference
shares or debentures, debts, or other liabilities of the Company for equalisation of
dividends for repairing. improving, or maintaining any of the property of the Company,
and for such other purposes of the Company s the Directors in their absolute discretion
think conducive to the interests of the Company and may invest subject to the provisions
of the Act the several sums so set aside upon such invesiments {othier than shares of
the Company) as they may think fit, and from time to time deal with and vary such
investrments, and dispose of all or any part thereaf for the benefit of the Company, and
may divide the reserve fund into such special funds as they think fit with full power to
employ the reserve fund or any parts thereof in the business of the Company, and that
without being bound to keep the same scparale from the other assets.

D-mhﬂmlhnd:mtnlmﬂmwimm time to time before recommending any
dividend, set apart any and such portion of the profits of the Company as they think
fit, as a depreciation fund applicable at the discretion of the Directors, for providing
against any depreciation in the investments af the Campany or for rebuilding, restoring
replacing or for altering any part of the buildings, work, plant, machinery, or other,
property of the Company destroyed or damaged by fire, flood, storm, tempest,
earthquake, accident, riot, wear and tear, or any other means whatever or for repairing,
altering or keeping in good condition the property of the Company, offer extending or
enlarging, the buildings, machinery and property, of the Company with full power to
employ the assets constituting such depreciation fund in the business of the Company,
and that without being bound to keep the same separate from the other assets.

Mlﬂﬂmm:mimniﬂcmhdmmtmmhndmddrp:ﬁﬂlﬂnnﬁmd
respectively shall subject to the provisions of the Act nevertheless remain and be profits
of the Company applicable, sabject to due provision being made for actual loss or
depreciation, for the payment of dividends and such menies and all the other monies
of the Company not immediately required for the purposes of the Company may subject
to the provisions of the Act be invested by the Directors in or upon such investments or
securities as they may select or may be used as working capital or may be kept at any
Bank on deposit or otherwise as the Directors may from time to time think proper.

GENERAL MEETING

69. When General Meetings to be held : In accordance with the provisiona of Section 96

ﬂflhah:t.thuﬂummnhﬂinmhmhnld:ﬁmunihmﬁngmmednnm
annual general meeting and shall specify the meeting as such in the notices convening
such mectings. Further, subject to the provisions of the Act, not more than 15 [fifteen)
Manths' gap shall elapse between the date of two consecutive annual general meetings.
Every such General Meeting shall be called for a time during business hours in terms
Mﬂe:ﬁmiﬁuftheﬁ:t,nﬂndmrﬂntinnutuhumhrmdmnﬂhuhﬂduimﬂuthe
Office or at some other place in Kolkata as the Directors may determine and the notices
calling the meeting shall specify it as the annual general meeting.
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70. Distinction between annual and extraordinary general meetings : The General
Meetings referred to in the last proceeding Article shall be called annual general meetings
and all other meetings of the Company shall be called extraordinary general meetings.

When extraordinary general meetings to be called on requisition : The Directors

may, whenever they think fit, convene an extraordinary general meeting, and
extraordinary general meetings shall also be convened on such requisition, or, in default,
may be convened by such requisitionista, as provided by Section 100 of the Act,

Notice of the Meeting :

7L,

73.

74,

Mot less than twenty-one days' notice to the Members specifying the place, day
and hour of meeting, with a statement of the business to be transacted at the
meeting, shall be given by registered post or speed post or courier service (which
provides the proaf of delivery) or through electronic means of communication to
the registered e-mail [Ds of the récipienta Subject to the provisions of the Act, in
the case of an annual general mesting, with the consent 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% of such part of the pajd-up share capital of the Company
as gives a right to vote at the meeting, a meeting may be called giving less thun

twenty-one days' notice, )
In every such notice, there shall appear with rensonable prominence o statement

that a Member entitled to attend and vote is entitled to appaint a Proxy to attend
and vote instead of himself and that Proxy need not be a Member.

As to omission to give notice : The accidental omission to give only such notice to or
the non-receipt of notice by any of the Members shall not invalidate the proceedings at
any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

Business of annual general meetings :

The ordinary business of an annual general mecting shall be to receive and consider
the financial statement and the reports of the Directors and of the auditors, (o
declare dividends to appaint Directors in place of those retiring by rotation and to
appoint and fix remuncration of the auditors. All other business transacted at an
annual general meeting and all busingss transacted at an extraordinary general
meeting shall be deemed special.

Where any item of business to be transacted at a meeting is deemed, to be special
as aforesaid, thers shall be annexed to the notice of the meeting a statement
setting out all material facts concerning sach such item of business, including in

particular the nature and extent of the interest if any, therein, of every Director
as given in Section 102 of the Act.

Where 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.
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Quorum : For all purposes the quorim fora General Meeting shall be according to the
Act. 3

Quorum to be present when business commenced : No business shall be tronsacted
at any Genernl Meeting unless the’ quorum requisite shall be present at the
commencement of the business and throughout the meetng.

Chairman of General Mesting : The Chulrman, or in his absence the vice-chmirman,
nhhnﬂmrdﬂuﬂh:mﬁuﬂ!,nmh:ﬂynchﬁrnmﬂcmrﬂ Meeting or if there be

after fifteen minutes from the time appointed for holding such meeting, or 18 unwilling
to act, the Members present shall choose another Dhirector as Chadrman, and if no
Director be present or if all the Directors present decline to take the char, then the
Members present shall choose one of their number being o Member entitled 1o vote, 10
be the Chairman.

mummtpmt.-nﬂn:tnhdhnﬂvudmmuh-ﬂnmd
. If within halfl an hour from the time appointed for the meeting a guorum-be not

the meeting if convened upon such requisition as aforesald shull be dissolved,
but in any other case it shall stand adjourned-to the game day in the next week al the
same time and place or subject to the compliance with Section 103 of the Act, tosuch
other day and at such other time and place as the Board may determine and If at such
adjourned meeting a quorum be pot present the Members present shall be a quorum,

How gquesticns to be decided at meetings ; Every résolubon to be considered at a
general meeting shall be decided on the basis of the consolidated results of remote e-

an clectronic voting system to be held at the meeting according 1o Section 108 of the
Act read with the Rule thereunder. A Member may participate in the meeting even after
exercising this right to vote through remote e-voting but shall not be allowed to vote
again at the meeting. In this connection, the appointment of scrutinisers, submission
of thelr report and disciosure thereof shall be governed by the said Rule and the SEBI

Regulations as applicable.

109 of the Act read with the Rule thereunder shall apply.

Power to -ﬂummm:‘mnﬁmW of & General Mecting may with the

consent of the meeting at which a quorum i:p:uumnndsh.lll.trmdh-ectndhythn

meeting, adjourn the same from time to time and [rom place to place, but no business

shall be transacted at any adjourned mesting other than the business left unfinished
+at the meeting from which the adjournment took plare.

VOTES OF MEMBERS

Votes of Members : Subject to any special conditions or restrictions as (o voling upon
which any shares may, for the time being be held every Member entitled o vote who
shall btpmnnlihpurm_ﬂllﬂhﬂe one vote on & show of hands and one vote for
mﬂmmhﬂdurmwmnudhyhlminm:n{mﬁnguw.
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Procedure where a torporation is a Member of the Company : Any corporation
which is o Member of the Company may by resolution of its board or other governing
body authorise such person as if thinks fit to act as its representative at any meeting
of the Company or of any, cluss of Members of the Company, and the. person so
authorised shall be entitled to exercise the same powers (including the right to vote by
Proxy or by postal ballot) on behalf of the corparation which he represents as that
corporation could exercise if it were an individual Member of the Company, and the
production at the meeting of a copy of such resolution by the person so nuthorised {or
his Proxy] duly signed by an officer of such corporation and certified by him as being &
true copy of the resolution shall/ on production at the meeting, be accepted by the
Company sufficient evidence of the validity of the appointment of the representative

Joint holders : In the case of joint holders of shares, the vote of the senlor who tenders
a vote whether In person or by Proxy, shall be accepted to the exclusion of the votes of
the other joint holders. For this purpose, senierity shall be determined by the order in
which the names stand in the Register or records with the Depositary, as the case may
be. Severnl executors or administrators of & decessed Member in whose name any
share stands shall for the purposes of this Article be deemed joint holders thereof.

Proxies permitted : Subject to the provisions of these Articles, votes may be given

either personally or by Proxy or in the ease of a corporation by a Proxy, representative,
or Proxy's representative duly nuthorised as aforesaid at any General Meeting,

Instrument appointing Proxy to be n writing : The instrument appointing a Proxy
shall be in writing under the hand of the appointer ar of his attorney duly authorised in
writing, or If such appointer is a corporation, under its commen seal, if any, or the
hand of its authorised officer or attorney, duly authorised by it

Instrument appointing a Proxy to be deposited at the Office | The instrniment
appainting a Proxy and the power of attorney or other authority (if any} under which it
in migned or a notarally certified copy of that power or authority, may be rejected if it
has not been deposited at the Office of the Company at least forty eight hours before
the time for holding the meeting at which the person named in the instrument proposes
to vote.

When vote by Proxy valld though authority revoked : A vole given in sccordance
with the terms of an instrument appointing & Proxy shall be valid, notwithstanding the
previous death or insanity of the principal or revocation of the instrument or transfer
of the share in respect of which the vote is given, provided no intimation in writing of
the death, Insanity, revocation or transfer of the share shall have been received at the
Office before the meeting: provided nevertheless that the Chairman of any meeting
shall be entitled to require such evidence as he may in his discretion think fit of the
due execution of an instrument of Praxy and that the same has not been revoked.

Form of Instrument appointing a Proxy : Every instrument appolnting a Proxy shall,
be in the Foem No MOT - 11 aa set out in Companies (Management and Administration)
Rulea 2014,

Rastrictions on voting : No Member shall be entitled to be present or to vole an any
question either persenally or by Proxy or as Proxy for another Member at any General
Meeting or upon a poll or be reckoned in a quorum whilst any call or other sum shall
be due and payable to the Company in respect of any of the shares of such Member.
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class : Any Member whane name is entgred in the Register of the Company shall enjoy
the same rights and be subject to the same liabilities as all other Members of the same
class.

DIRECTORS

Number of Directors : Until otherwisc determined by the Company by Special Resolution
in General Meeting, the maximum number of Directors shall be os prescribed under
the Act.

Directors : At the date of adoption of the Articles i.e, 1st January, 2019 the present
directors of the Company are as follows :

Mr. Pradeep Kumar Agarwal
Mr. Mukesh Kumar Agarwal
Mr Indu Bhusan Sharaf

Mr. Sanjay Kumar Agarwal
Mr H M Parekh

Mr P J Bhide

Mrs. Priyanka Singhania

Nomince of Directors : Notwithatanding anything to the contrary contained in these
Articles, so long as any monies remain owing by the Company to Any public [ilnuncial
institution or a Bank (hereinafter referred to as The Institutions’) the Institution shall
have a right to appoint from time te time, uny person or persons as & Director or
Directors, whole time or nan-whole time {which Director or Directors s/ are hereinafter
referred to as "Nominee Director/a} on the Board of the Company and (o remove from
such office any person or persons so appointed and to appoeint any person or persons
in his or their place/s.

Thuerdnl‘Dimmnulmnﬂumpnnymlﬂhnwnupuwﬂmummfmummﬂu
Nominee Director/s. At the optiot of the Institution such Nominee Director/s shall not
be required tu hald any share qualification in the Company. Also at the option of the
Institution such Nominee Director/s shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee Director/e shall be entitled 16 the same
right= and privileges and be subject to the same obligations as any other Director of
the Company.

The Nomines Director/s so appointed shall hold the said office only wo long as any
monies remain owing by.the Company 1o the Institution or so long as the Institutions
hold debentures in t mpany as a result of direct subseription or private placement
and the Nominee Director/s so appointed in exercise of the said power shall ipso facto
vacate such office immediately the monies owing by the Company to the Institutions is
paid off.

The Nominee Director/s appointed under this Article shall be entitled to receive all
niotices of and attend all General Meetings, Board Meetings and of the Meetings af any
Committee of which the Nominee Director/s may be Member/s as also the minutes of
such meetings. The Institution shall alse be entitled to receive all such notices and
minutes. The Company shall pay to the Numinee Director/a sitting fecs and expenaes

@ 5 @ &% ® & &
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which the other Directors of the Company are entitled, butif any such fees, commission,
monies or remuneration in any f8rm is payable to the Directors of the Company, the
fees, commission, monles and remuneration in relation to such Nominee Director/s
shall accrue to the Institution and the same ahall aceordingly be paid by the Company
directly to the Institution. Any expenses that may be incurred by the Institutions or
such Nominee Director/s in connection with their appointment or Directorship shall
also be paid or reimbursed by the Company to the Institution or as the case may be 1o
such Nominee Director/n.

Provided that If any such Nominee Director/s is an officer of the Institution the sitting
fees in relation to such Nominee Director/s shall accrue to the [nstitution and the

same shall accordingly be paid by the Company directly to the Institution.

Provided alse that in the event of the Nominee Director/ s being appointed as wholetime
Director/s, such Nominee Director/s shall exercise such powers and duties as may be
spproved by the Institution and have such rights as are usually exercised or avallable
to & wholetime Director, in that management of the affairs of the Company Such Nominee
Director,/ s shall be entitled to receive such remuneration fees, commission and monics
as may be approved by the Institution.

No share Qualification required . Unless otherwise determined, by the Company in
General Meeting a Director shall not be required to hold any shares of the Company in
order to qualify himself to act as a Director of the Company.

Remuneration of Directors :

. Unless otherwise determined by the Company in General Meeting and subject 1o
the limit of such sum as may be prescribed under the Act, each Director shall be
entitled to receive out of the funds of the Company such sum as may be determined
by the Board of Directors from time to time for each Meeting of the Board or
committee thereof attended by him, Independent Directors shall be entitled to
such fee for attending their Meeting as muy be approved by the Board from time
to time.

. Subject to the provisions of the Act, the Directors of the Company, whe are neither
Mannging Directors nor Directors in the whole-time employment of the Company
may also be paid remuneration (exclusive of fees paid for attending meetings of
the Board, Committee thereof or meetings of Independent Directors), a commisaion
{ to be divisible amongst them in such manner as the Board may, determine | not
exceeding one per cent of the net profits of the Company, if there is a managing or
whole-time director or manager; or three per cent, of the net profits in any other
case, computed in the manner referred to in the Act; and

. In addition to the remuneration payable to them in accordance with the provisions
of the Act, the Directors may be paid all travelling, hotel and other expenses,
properly incurred by them-

4}l in attending and returning from any meeting aforesaid or General Mectings
of the Company; or

B} in connection with the business of the Company.
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ROTATION OF DIRECTORS

Rotation and retirement of Directoss . Subject to applicable provisions of the Act
and notwithstanding anything contained in these Articles, at the annual general meeting
of the Company to be held every year, one-third of the Directors for the time being
liable to retire by rotation, or, If thelr number is not three or o multiple of three then,
the number nearest to one-third, shall retire from office. Provided that the Managing
Director and the Independent Directors shall not, while continuing to hold those offices,
be subject to retirement by rotation under this Article and their number shall not be
ulu:ninh:-mtmdmﬂﬂnﬂmcmtdnumhrnfmmtnrnrwhmmetlmd:hnil
petire by rotation under this Article. Provided further that the Managing Director or

shall be subject to the same provisions as to resignation, disqualification
and removals as the other Directors of the Company, and if the Managing Director
shall cease to hold the office of Director for any cause he shall ipso facto immediately
ceane 1o be a Managing Director.

Which Directors to retire : The Dircctors to retire in every year shall be those who
htmhunhngmmnm:ummdrhulppﬂnmhhm as between persons who
hmmmmm:mdwﬂm:nmﬂmmw“mwmh:m“w
among themselves) be determined by lot.

Re-clection : A retiring Director shall be eligible for re-appointment.

Mecting to fill up vacancies : The Company at the Gieneral Meeting at which a Director
retires in manner aforesaid may Al up the vacated office by appointing the retiring
director or electing some other persan thereto,

Mmjmwmq:ThEmmhmthmuﬂ
notwithstanding any vacancy in their body; but so that if the number falis below the
number above fixed the Directors shall not, except for the purpose of flling vacancies,
act so long as the number is below that number.

Appointment of additional directors and filing of certain casual vacancies among
directors :

. The Directors shall have pewer at any time and from time to time 10 appoint any
pﬂmn.uthnrmmlpﬂmwhu fails to get appointed as a director, 1o be an
lddil.lunaldirmtﬂftntheﬂnnrd.mﬂulmemﬂnumbﬂnfnhﬂtmlhaﬂnut
exceed the maximum [ixed by these Articles. Any Director so appointed shall
hold effice anly upto the date of the next annual general meeting of the Company.

«  Any casual vacancy occurring among the Directors may be filled up by the
Directors, but any person so appointed shall retain his offices so Jong only as the
vacating Director would have retained the same if no vacancy had occurred.

Vacation of office by Directors :

. The offices of a director shall become vacant, if :
] nel-fnumlmh:ntunmundmindbjrnmnufmmpmmtjumdi:ﬁun:w
b)  he applies to be adjudicated un inwolvent; or
¢} he is adjudged an insolvent; or
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d) he is convicted by u court of any offence involving moral turpitude and is
sentenced in respect phereof to imprisonment for, not less than six Months
and a period of five years has not elapsed from the date of expiry of the
sentence; or

¢)  he being intereated or connected in any contract or arrangement or proposed
contract or arrangement entered into or to be entered into by or an behalf of

the Company fails to disclose such interest as required by the Act] or

)  hevacates his olfice or is removed in accordance with the provisions of the
Act; or

gl he becomes disqualified by an order of court passed pursuant 1o the Act,
and the orders is in foree; or

’ hi He has been convicted of an offense dealing with the related parly
transactions under Section188 of the Act at any time during the last

preceding five years;
i}* He incurs any of the disgualifications specified in Section 164 of the Act,

«  Notwithstanding anything in paragraphs (iv), (vili] and (ix) of sub-Clause
(a) the disqualification referred to in those paragraphs shall not take

effect:-
&) for thirty days from the date af the order of the adjudication or
sentence;

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

¢ where within the seven days aforesald any further appeal or
petitions preferred in respect of the adjudication, sentence, ar
conviction until such further appeal or petition ia disposed ol.

104. Removal of Directors : Subject 1o and in accordance with the provisions of the Act the
Company may by ordinary Resolution and after giving him a reasonable opportunity of
being heard, remove a director any time before the expiration of his period of office.

105. Directors may contract with Company :

_ *  Subject to the provisions of the Act, overy Director shall disclose his concerns or
. interest, in any company or companies or bodies corporate firms, or other
association of individuals which shall include sharcholding as per the provisions
of the Act, at the first meeting of the Board in which he participates as a director
and thereafter at the first meeting of the Board in every financial year or whenever
there is any change in the disclosures already made, then at the first Board
mecting held after such change in interest has occurred.

»  Subject to the provisions of the Act and of these Articles, the Directors shall not
be disqualified from contracting with the Company either as purchaser or

B e L e
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otherwise, nor shall rny contract or wrrangement entered into by or on behalf of
the Company with any company or partnership firm of which the Director is a
or an association of individuals of which heis a Member, or in which any
Director s a Member or otherwise interested be avolded, nor shall any Director
s0 contracting or being such Member or so interested be liable to account to the
for any profit realised by any such contract or arrangement by reason
ﬂm&b&uﬁhuﬂﬂﬂmuﬁmnru{mtﬂdummmmhrﬂuhmhd
but the nature of their or his interest (required to be disclosed by Section 184 of
the Act), must be disclosed by them or him at the first meeting of the Directors
held after the acquisition of the interesl Mo Director shall participate in a meeting
during the period when the discussion and decision takes place in respect of any
contract or arrangement in which he is 5o interested an aforesadd. Subject to the
provisions of the Act this proviso shall not apply to any contract by or on behalf of

the to give to the Director or sny of them any indemnity againsl any
loss w mqwmrﬂmmm-uﬂubrmnnﬁmm;urmmuﬂu
for the Company.

. Ennmwimmnmuntnfmtﬂuu:dmhmiumrdmwﬂhmmﬁmm

of Section 188 of the Act, the Company shall not enter into a contract or

with o related party with respect to any of the transactions mentioned

in Section 188(1). Nothing containicd hereinbefore ahall effect transactions enterod

into by the Company in its ordinary course of business other than transactions
which are not on an arm's length.

106. Register of contracts : A register ahall be kept by the Company in which shall be
entered particulars of gll contracts or arrangements in which Directors are interested
or to which Secion laﬂ,nfmemlppliu.mdwmchmnﬂh:upmulmpmﬁmhy
any Member of the Company at the office during business hours.

lﬂ'?.mmdﬂlhlnrnﬂnnfbhﬂmnutﬂuuﬂnz

. No person not being a retiring Director, shall unless recommended by the Directors
for election, be eligible for election 1o the office of Director at any General Meeting,
unless he or some other Member intending to propose him has, not less than
fourteen dayn before the meeting. Jeft at the Office of the Company & notice in
writing duly signed signifying his candidsature for the office or the intention of
such Member to propose him as a candidate for that office along with such deposit
llwhmwﬁhﬂwmrmmmﬂmyﬂmﬂﬂwmmﬁyﬁmm

- provislons of Section 160 of the Act.

. Anyp:rmnwhnhlﬂndidmrurmnummufﬂirnﬂurlhﬂ!mmplywiﬂ:m
provisions of Section 152 af the Act, as applicable,

108. Register of Directors and potification of changes to register : The Company shall
hupumnnmuamﬁ:urnimnimmmmmuwﬂdmﬂmmiﬂq
the particulars required by the Act and Rules thereunder and the Company shall
otherwise camply with the provisions of the Act as regards furnishing returns to the
Registrar and giving inspection of the sald register.
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PROCEEDINGS OF DIRECTORS
i
Meetings of Directors and quorum :

. Meetings of the Directors shall be held for the conducting of business from time
to time in accordance with the provislons of Section 173 of the Act.

. The quorum for a Directors’ Meeting shall be computed to time in sccordance
with the provisions of Section 174 of the Act.

Summoning meeting of Directors : Any Director of the Company or the Sccretary
may at any time convene & meeting of the Directors. Notice of every meeting of the
Directors shall be given in writing to every Director at his address registered with the
Company or by electronic means,

How question to be decided : Questions arising at any meeting shall be decided by n
majority of votes, and in case of an equality of votes the Chairman shall have a second
ar casting vote.

Chalrman : The Directors may, from tme to time, elect from among their number a
Chairman of their meetings and also a Vice-Chadrman to act in his place in his absence.
If at any meeting, the Chairman is not present at the time appointed for holding the
same, the Vice-Chairman shall preside at such meeting. If no such Chayrman and
Vice-Chairman are elected, or if at any meeting of the Board, neither of them be present,
the Directors present may choose someone of their number to be the Chairman of such
meeting.

Powers of quorum : A meeting of the Directors for the time being at which a quorum
be present shall be competent tu exercise all or any of the authoritles, powers and
discretions by or under the Articles of the Company for the time being vested in or

exercisable by the Directors generally.

Power to appoint committees and to delegate : The Directors may delegnte their
powers to borrow monies, invest the funds of the company and grant leans or give
guarantee or provide security in respect of loans to the Managing Director or Manager
(if any) or any ather principal Officer or a Committee of Directors by way of passing a
Resolution at their Meeting. Further subject to the provisions of Section 179 of the Act,
the Directors may from time to time delegate any of their other powers to commitives
consisting of such Member or Members of their body as they think fit, and may from
time to time revoke such delegation. Any committee 8o formed shall, in the exercise of
thcpnurmdelcptcd,mﬁmmlnmyr:gullumlthntmny&mﬁmmﬁm:be
imposed upon it by the Directors.

Proceedings of committee meetings : The meetings and proceedings ol any such
committee consisting of two or more Members shall be governed by the provisions
therein contained for regulating the meetings and proceedings of the Directors so far
as the same are applicable thereto, and are not superseded by any regulations made
by the Directors under the last preceding Article.

When acts of Directors or cammittee valid notwithstanding defective appointment
ete. : All acts done by any meeting of the Directars or by a committee of Directors 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 Directors or persons




117.

11B.

119.

130,

- 24

acting as aforesaid, or that they nrn:gyf:{mnmmdluqudﬁed.htu?ﬂid as if every
such person had been duly appointed and was qualified to be a Director, Provided that
m&dngmwlﬂrﬁﬂnlhlﬂbtdmdmﬁwvﬂﬂiwmmdmhrlnhﬂmmu
mnlppnmimmlnfmnhﬂhtmurhuhunnhmmthuﬂnmplnrmhinmﬂdurw
have terminated.

Resolution without board meeting valid -

. An:n!uﬂnnMwﬁungihnuhemnﬂdmdeﬂncmmﬂlﬁth-dmnpundmn
meeting of the Directors or of u committee of the Directors duly called and
constituted. Provided that the resolution shall have been first circulated in draft,
together with the relevant papers, if any, to the Directors or to all the Members of
the committee, at their address registered with the Company 1n India by hand
delivery or post or courier or through electronic means and has been approved by
majority of Directors or members who are entitled to vote.on the resolution. A
statement in the minutes of the subsequent Meeting of the Directors that a
resolution has been passed in accordance with this Article shall be prima facie
evidence of the [act. '

. Where not less than one-third of the total number of Directors of the Company,
for the time bdnnmquimdmmnnymmmﬂnnundudrmhﬂmmuhnduﬁm
at a meeting, the Chairman shall put the resolution to be decided at the meeting
of the Board.

MINUTES

Minutes to be mads : The Company Secretary of the Company and in his absence the
Directors shall couse minutes to be duly entered in books provided for the purpase of
procecdings of every General Meetings or of & Meeting of the Board or of every committec
of the Board, in acctrdance with the provisions of Section 118 of the Act, and such
minutes shall be evidence of the proceedings recorded therein.

POWERS OF DIRECTORS

General Powers of Directors : Subject 1o lh:pmﬂalnmnhhnhdmcnh'mm:huﬂ
be entitled to exercise all such pnwtnn&dtndnnnluchm:tlmd things, as the
Compuny is authorised to exercise and do, provided that the Directors shall not exercise
any power or do any act or thing which is directed or required by the Act or by the
Memorandum or Articles of the Company or otherwise, to be exercised or done by the
Company in General Meeting provided further that in exercising any such power of
Aning any such act or thing, the Directors shall he subject to the provisivns contained
in the Act, the Memorandum and Articles of the Company, and any regulations not
inconsistent therewith. No regulation made in General Meeting shall invalidate any
prior act of the Directors which would have been valid if such regulation had not been
made.

ﬂ:mhpumhhuuﬂuﬁhmmtnnuh:muﬁhﬁm:huuwmﬂu
behalfl of the Company all powers and do such acts and things, as the Company is
guthorized to exercise and do, including the powers mentioned in Section 179 and
other applicable provisions of the Act and shall do so in compliance with the provisions
of such sections.
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acting as aforesaid, or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was qualified to be a Director. Provided that
mmmmmhmﬁmmndemmwgmmwmmdmwnmmu
rhunppuin:mtnfmﬂhﬂiruhrhuh&m:hmmthuﬂnmpwmhlmﬂﬁmm
have terminated.

Resolution without board meeting valid

+ A resolution in writing shall be as valid and effectual as if it had been passed at a
meeting of the Directors or of & committee of the Directors duly called and
constituted, Provided that the resolution shall have been first circulated in draft,
Wﬁmmmtm.uw.mmnmﬂwm-ﬂ the Members of
the committee, at their address registered with the Cempany in India by hand
delivery or post or courier or through electronic means and has been approved by
majority of Directors or members who are entitled to vote on the resolution. A
statemsnt in the minutes of the subsequent Meeting of the Directors that a
resolution has been passed in accordance with this Article shall be prima facie
evidence of the fact .

. Where not less than one-third of the total number of Directors of the Company,
for the time being required that any resolution under circulation must be decided
at & mecting, the Chairman shall put the resolution to be decided at the meeting
aof the Board,

Minutes to be made : The Company Secretary of the Company and in his absence the
Directors shall cause minutes to be duly entered in books provided for the purpose of
proceedings of every General Meetings or of @ Meeting of the Board or of every committee
of the Board, in accordance with the provisions of Section 118 of the Act, and such
minutes shall be evidence of the proceedings recorded therein.

FOWERS OF DIRECTORS

General Pawers of Directors : Subject (o the provisions of the Act the Directors shall
be entitled to exercise all such powers snd to do all such acts and things, as the
Company is authorised 1o exercise and do, provided that the Directors shall not exercise
any power or do any act or thing which is directed or required by the Act or by the
Memorandum or Articles of the Company ar otherwise, to be exercised or done by the
Company in General Meeting provided fusther that in exercising any such power ar
doing any such act or thing, the Directors shall be subject to the provisions contained
in the Act, the Memarandum and Articles of the Company, and any regulations not
inconsistent therewith. No regulation made in General Meeting shall invalidate any
prior act of the Directors which would have been valid if such regulation had not been
made,

m“mhhwwmw:mcbirmr:nhdl exercise an
behalfl of the Company all powers and do such acts and things, as the Company is
authorized to exercise and do, including the powers mentioned in Section 179 and
other applicable provisions of the Act and shall do so in compliance with the provisions
of such sections.

e N—————"
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Restriction on powers of Diregtors : The Directors shall not exercise the powers
mentioned in Section 180 of the Act otherwise than in compliance with the provisions
of that Section.

Company may exercise powers under the Act : The Directors muy make such
arrangements as may be thought fit for the management of the Company’s affairs
abroad, and may for this purpose (without prejudice to the generality of their powers|
appoint attorneys and agents and fix their remuneration and delegate to them which
powers as may be deemed requisite or expedient, in accordance with the applicable
provisions of the Act. The Company may exercise all the powers under the Act regarding
the use of a foreign seal and matters incidental thereto, and the foreign seal shall be
affixed by the authority and in the presence of, and the instruments sealed therewith
shall be signed by, such persuns as the Directors shall from time to time by writing
under the seal appoint. .

THE SBECRETARY

: The Directors shall from time to time appoint a Secretary of the Company
either for a fixed time or without any limitation as to the period for which he is to hold
such affice and may from time to time {subject to the provisions of any contracl between
him and the Company) remove or dismiss him from office and appoint another in his

_place.

MANAGING DIRECTOR AND MANAGERS

Power to appoint Managing Director and Managers : Subject to the provisions of the
Act, the Directors may appoint any person or persons [including one or more of
themaelves) to be the Managing Director, Joint Managing Director, Whole-time Director
ar Executive Director or Managers of the Company on such terms and conditions with
the sanction, when so required by the Act, of the Members in a General Meeting and/
or approval of the Central Government (as may be necessary). The Directors shall also
have power to uppoint and/ er re-appoint consultants and/or technical advisers for
the Company for such period and upon such terms as to remunemtion or otherwise as
the Directors may deem fit and any such consultants and/or technical advisers may
be concerns carrying on business and/or incorporated either in India or in any other
part of the world.

Delegation of powers to Managing Director and Managers : Subject (o the Act and
these Articles, the Directors may from time to time entrust to and confer upon Managing
Directors for the time being and/ or on the Manager or Managers for the time being or
any one or more of them, such of the powers exercisable under these Articles by the
Directors as they may think fit, and may confer such powers for such time, and to be
exercised for such objects and purposes and upon such terms and conditions and with
such restrictions as they think expedient, and they may confer such powers, collaterally
with, or in substitution for, all or any of the powers of the Directors in that behalf; and
they may from time to time revoke, withdraw, after or vary all or-any of such powers.

ALTERNATE DIRECTORS

Board may appolnt Alternate Directors : The Board may appoint any person o sct
as an alternate Director for a Director during the latter's absence for a period of nol
less than three Months from India and such appointment will have effect and such
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appointec, whilst he halds office as an alternate Director, shall be entitled to notice of
Meetings of the Enqrdurnmniuneﬂwﬂlmdmumdmdwmthmm-cmﬂingly
.'I:n.lll‘:lhlﬂTplﬁﬁ:tﬂﬂﬂl!ﬂﬂﬂjflﬂﬁhﬂithtlh&ﬂlﬂhﬂtﬂfrﬂumlhlndh
or the absent Director vacates or is removed from office as a Director.

mdrﬂﬂ-l:'rhzmmﬂm-hlﬂpmﬁdehrthcuInMdanthtﬂulmdthe
Geal shall pever be used except by the authority of the Directors or a committee of the
Directors previously given and two Directars [or persons acting on behalf of the Directors
under registered power of attorney] at least, or one Director (or person acting on behalf
of the Director under registered power af attorney] and the Secretary [or some other
person appointed by the Board for the purpose} shall aign every instrument Lo which
the Seal in affixed. Provided, nevertheless, that any instrument bearing the Seal of the
Company and issued for a valuable consideration shall be binding on the Company
notwithstanding any irregularities touching the authority of the Directors Lo issue the
same.

- ANNUAL RETURNS
Annual Returns :

. The Company shall make the requisite annual returns in accordance with the Act
and the books of account shall be kept at the Office of the Company or at such
other place as the Directors think fit

. A copy of every financial slatement including consolidated financial statement if
any, the Auditor's Report and every document required by law to be annexed or
attached thereto shall, as provided in the relevant provisions af the Act, not less
mmmmmmﬂmﬁmbﬂmlmmmnhumund;Mnmm
holder, trustee and other person Lo whatn the same {s required to be sent by the

. Ewnrmdu:dﬁnlndﬂlutmmmdﬁnpnnn{theﬂmrdumpfmdhyﬂu
General Meeting shall be conclusive, Provided that, if any error is subsequently
discovered, a revision thereof may be made pursuant to the provisions of Section
131 of the Act.

DIVIDENDS

How prﬂhmnhﬂ-ﬂh:suhjmmmepmﬂmmmnnmﬂ subject 1o the
rights of Members entitled to shares with preferential or special rights attached thereto,
the profits of the Company which it may from time to time determine to divide in
mnpuctufmry:rurntherpuﬂud.uhaubu applied in the payment of & Dividend on
the shares of the Company but so that.a partly paid-up share shall only entitle the
holder with reéspect thereto 1o such a proportion of the distribution upon, a fully paid-
up share as the amount paid thereon bears 1o the nominal amount of which the share
is. When the capital is paid-up in advance of calls upon the footing that the same shall
:-.rr_vmmmmupitﬂlhﬂmt.whﬂﬂmﬂmglnMMIhmﬁrlﬁuhlmpmﬁﬁpﬂe
in profits.
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Declaration of Dividends : Subjeet to the provisions of the Act, the Company in General
Meeting may declare a Dividend to be paid to the Members according to their rights
and interest in the profits and may fix the time {or payment.

Restrictions on amount of Dividends : No larger Dividend shall be deciared than is
recommended by the Directors, but the Company in General Meeting may declare »
smaller Dividend.

Dividend out of profits only and not to carry interest : No Dividend nhall be payable
in respect of any financial year except out of the profits of the Company during the
most recent financial vear (after providing for depreciation as per the applicable

of the Act) or out of the undistributed profits of previous financial years
[after providing for depreciation to the extent aforesnid) or out of both or out of monien
provided by the Central er by a State Government for the payment of Dividend in
pursuance of any guarantee given by such Government and no Dividend shall carry
interest as against the Company.

What to be deemed not profits : The determination of the Directors, subject to the
ble provisions of the Act, as to the amount of the net profits of the Company
shall be conclusive and binding upon the Members of the Company.

Interim Dividends : Subject to the provisions of the Act, the Directors may from time
to time declare nd distribute among the Members such interim Dividends as it may
decide.

Debts may be deducted : Subject to the provisions af the Act, the Directors may retain
any Dividends on which the Company has a lien und may apply the same in o towards
satisfaction of the debts, linbilities or engagements in respect of which the lien exists.

Dividend and call together * Any General Meeting declaring a dividend may make o
call on the Members of such amount as the meeting fixes, but so that the call on each
Member shall not exceed the Dividend payabie to him and so that the call be made
payable at the same time as the Dividend and the Dividend may, if so arranged between
the Company and the Member, be set off against the call.

Capitalization of Reserves : Subject to the provisions of the Act, any General Meesting
may upon recommendation of the Directors, by ordinary resolution resalve that any
monies, investments, or other assets forming part of the undistributed profits of the
nmrpnnrlmﬂm;mm:n-uditnhhcﬂemvrurmhcrmndurintht 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, by way of allotment as bonus shares, as
would be entitled to receive the same if distributed by way of Dividend, and in the same
proportiona on the footing that they become entitled thereto as capital, and that all or
any part of such capitalised fund be applied on behalfl of such Members in paying up in
full any unissued shares, debentures or debenture-stock (in the manner and to the
extent aforesaid) of the Campany which shall be distributed accordingly, or in or towards,
payment of the uncalled liability on any lssued shares and that such distribution or
payment shall be accepted by such Members in full satisfaction of their interest in the

said capitalised sum.
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Fractional Certificates : Fw!hnpu;pu':n of giving effect to any resolution under the
last preceding Article, the Directors may settle any difficulty which may arise in regard
to the distribution as they think expedient snd in particular may issue fractional
certificates, and may fix the value for distribution of any specific asseta, and may
determine that cash payments shall be made to any Members upon the footing of the
value 8o fixed in order to adjust the rights of all parties and may vest any such cash or

assers in trustees upon such trusts for the persons entitled to the bonus shares
or capitalised fund as may seem expedient to the Directors. Where requisite, a proper
contract shall be filed in sccordance with the provisions of the Act, and the Directors
may appolnt any person to sign such contract on behalf of the persons entitled to the
boanus shares or capitalised fund, and such appointment shall be effective, Provided
that hanus shares shall not be issued in lieu of dividend.

Effect of transfer : Where any instrument of transfer of Shares has been delivered to
the Company for registration and the transfer of such Shares has not been registered
by the Company, it shall, notwithstanding anything contained in any other provisions
af the act :

. Transfer the Dividend in relation to such Shares to the Unpaid Dividend Account
referred to in Section 124 of the Att unless the Campany is authorized by the
registered holder of such Shares in writing to pay such Dividend to the tranaferce
specified in such instrument of tranafer; and

. Klﬂ'.’:lh‘l-nwmuinrﬂilﬂﬂntﬂiﬂﬂhﬁhﬂﬂmﬂﬂﬂﬂfﬂlﬁﬂlﬁlﬂ!!miﬂuﬂﬂf
fully paid up bonus shares. under relevant provisions of the Act.

Retention on certain cases : The Directors may retain the Dividends payable upon
shares in respect of which any person is under the Transmisaion Article entitled to
become & Member until such person shall become a Member in respect thereof.

Dividend to Jolnt holders : Any one of several persons who are registered as the joint-
holders of any share may give effectunl receipts for all Dividends and payments on
account of Dividends in respect of such share, >

Payment by post : Dividend may be paid by cheque or warrant sent through the post
to the registered address of or hy electronic mode te the Member or person entitled
thereto, or in the case of joint-holders to the registered address of that one whose
name stands first on the Register in respect of the joint-holding or to such person

Unﬁdwmm;

. Whnm'lhnﬂnmpnnrhuduchr:dﬂiﬁdmdhu:whi:h has not been pald or claimed
ﬁlhmmmmm:dmﬂdedmﬂimmwfuemwmuﬂﬁmﬂmmmmt
ufmtbmmdqmutnmpmfihnnwiﬂdann?t&umthndu:nfn:ﬁnrufm
mﬁdpumdﬁﬂﬂwmuwﬂlnpmﬂm:hﬂmhhnﬂhwﬂmm
bank ealiled “Unpaid Dividend Account” and transfer to the said account, the
total smount of Dividend which remains unpaid or uncisimed.
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mﬂmﬁ:ﬂubgﬂnmthrpwﬁﬂumﬂﬂmML the Company in General
Mecting may declare a Dividend tp be puid to the Members according to their rights
and interest in the profits and may fix the time for payment.

mnlmdm:ﬂumrﬂhﬂdmd-hmhdndmdmmh
rﬂummmdndhrﬂwbhﬂtm.bmthtﬂmpm?inﬁmuﬂuuﬁn;wdedmn
smaller Dividend.

Dividend out of profits oaly and not to earry Interest : No Dividend shall be payable
in respect of any financial year except out of the profits of the Company during the
most recent financial year (after providing for depreciation as per the applicable

of the Act) or out of the undistributed profits of previcus financinl years
(after for depreciation to the extent aforesaid] or out of both or out of monies
provided by the Central or by a State Government for the payment of Dividend in
pursuance of any guarantee given by such Government and no Dividend shall carry
interest as against the Company.

What to be deemed net profits : The determination of the Directors, subject to the
applicable provisions of the Act, as to the amount of the net profits of the Company
shall be conclusive and binding upon the Members of the Company.

Interim Dividends : Subject to the provisions of the Act, the Directors may from time
to time declare and distribute among the Members such interim Dividends as it may
decide.

Debts may be deducted : Subject to the provisions of the Act, the Directors may retan
any Dividends on which the Company has a lien and may apply the same in or towards
satisfaction of the debts, linbilities or engagemenis in respect of which the lien exists.

Dividend and call together - Any General Meeting declaring a dividend may make a
call on the Members of such amount as the meeting fixes, but so that the call en each
Member shall not exceed the Dividend payibie to him and so that the call be made
payable at the same time as the Dividend and the Dividend may, if so arranged between
the Company and thé Member, be sct off against the call.

Capitalization of Reserves : Subject to the provisions of the Act, any General Mecting
may upon recommendation of the Directors, by ardinary resolution resolve that any
monies, investments, o other nasels forming part of the undistributed profits of the
Company standing to the credit of the Reserve or other Fund or in the hands of the
Company and svailable for Dividend (or representing premiums received on the issue
of shares and standing to the credit of the share premium nccount) be capitalised and
distributed amongst such of the Members, by way of allotment as bonus shares, as
would be entitled to recoive the same if distributed by way of Dividend, and in the same

on the footing that they becoms entitled thereto as capital, and that all or
any part of such capitalised fund be applied on behalf of such Members in puying up in
full any unissued shares, debentures or debenture-stock (in the manner and to the
extent aforesaid) of the Company which shall be distributed accordingly, or in or towards,
payment of the uncalled linbility 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.
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. Any money transferred to the Unpaid Dividend Account of the Company which
remain unpaid or unclaimed for a period of seven consecutive years from the
date of such transfer shall be transferred by the Company in accordance with the
provisions of the Act, to the Investor Education and Protection Fund, established
by the Central Government in pursuance of Section 125 of the Act.

. No unclaimed or unpaid Dividend shall be forfeited by the Board.
BOOKS AND DOCUMENTS

Books of Accounts to be kept : The Directors shall cause to be kept proper books of
account physically or in electronic mode 80 as to give a true and fair view with respect
to :

» all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;

. all-gales and purchases of goods by the Company;
. the assets and liabilities of the Company.

Boolks where to be kept : The books of sccount shall be kept at the Office or subject to
the approval of the Board of Directors at such other place in India (to be notified to the
Registrar in accordance with Sectlon 128 of the Act) and shall be open to inspection by
the Directors during business houra

FINANCIAL STATEMENT
Profit and loss Account and Balance Sheet :

. At éach annual general meeting the Directors shall in accordance with the
provisions of the Act, cause to be prepared and laid before the Company financial
statemnent in respect of the relevant financial year to which there shall be attached
a capy of the Auditors Report and of the Directors Report as required by the Act.

. The said financial statement shall give a true and fair view of the state of affairs of
the Company as at the end of the financial year of the Company and shall be in
such form as may from time to time be prescribed by law or as near to such furm
as circumstances admit.

. and the financial stutement shall give n true and fair view of the atate of affairs of
the Company and shall be in such form as may from time to time be prescribed
by luw or as near to such form as circumstances admit.

AUDIT

Accounts to be audited annually : The accounts of the Company shall be examined
and the correctnens of the financial statement ascertained by one or more auditor or
auditors and the provisions of the Act in regard to audit and the appointment and
qualification of Auditors shall be observed.
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146, Reconstruction : On any sale of the undertaking of the Company, the Directors or the
liquidators on & winding-up may, if authorised by a Special Resolution, accept fully
paid or partly paid up shares, debentures or securities of any other company, whether
incorporated in India or not either then existing or to be formed for the purchase in
whole or In part of the property of the Company, and the Directors (if the profits of the
Company permit) or the Liquidators (in & winding-up) may distribute such shares, or
securities, or any other property of the Company amongst the Members without
munmmurtutm-mninwumfmmm,mdmyﬂpadﬂmunnm
pmﬂnmmmwwnwwhﬁmdmmh shares or other securities,
meﬂuwm.ummummmmﬁmmmmﬁ;huﬂm
Members or contributor of the Company, and for the valuation of any such securities
urpmpuﬂrntu&pﬂumdhwchmunﬂumeﬁngww.mﬂ-u
hulﬁmu[lhl:EIlhlﬂHbmdmamtmmmlﬂhnmmenmuhﬂﬂr
distribution so authorised, and waive all rights m relation thereto, save only in case
uwcumpngilpmpnudmbcwintht course of being wound up, such statutory
rights (if any) under the Act as are h::lpuhhnfhﬁn:varhduru::tudnd by these
presents.

BECRECY

140, Secrecy : Every Director, Manager, auditor, trustee, officer, Member of a commitiee,
servant, agent, accountant, or other person emploved in the business of the Company
shall, if so required by the Directors sign & declaration pledging himself to observe &
strict secrecy respecting all transactions rrrﬂmcmpmrﬁthu-cummﬁm
state of accounts with individuals and in matiers relating thereto, and shall by such
declarmtion plﬂdphhnuﬂnmmnwﬂmyufth: matters which may come to his
knowledge in th:dilﬂ:.lrpﬂnfhiuduﬂnluuptwh:nmqulmdhlﬂdnh?thr.ﬂimtﬂru
ar by any meeting or by a court of law and except so far as may be necessary in order
to comply with any of the provisions in these presents contained.

WINDING - UP

150. Distribution of assets : If the Company shall be wound up and the assets available for
distribution nmong the Members as such are insufficient to repay the whole of the paid
up capital, such asscts shall be distributed so that as nearly as may be the losses shall

* be borne by the Members In propartion mlhu:npiuiplidupnrwhl:hwghtmhjw
been paid-up at the commencement of the winding-up on the shares held by them
respectively. And if in winding-up the assets available for distribution among the
Members shall be more than sufficlent to repay the whole of the capital paid up at the
commencement of the winding-up, the excess shall be distributed amongst the Members
in proportion to the capital at the commencement of the winding-up, paid up or which
ought to have been paid up on the shares held by them respectively. But this Article is
to be without prejudice to the rights of the holders of shares issued upon special terms
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Distribution of assets in specie : I the Company shall be wound up whether voluntarily
or otherwise the liquidators may wjth the sanction of a Special Resolution divide among
the Members in apecie or kind any part of the assets of the Company, artd may with the
like sanction vest any pan of the assets of the Company in trustees upon such trusts
for the benefit of the Members or any of them as the liquidators, with the like sanction,
shall think fit.

INDEMNITY

Indemnity : Every Director, managing agent, Manager, or offies vl Lhe Lompany ol
any person (whether an officer of the Company or not) employed by the Company as
auditor shall be indemnified out of the funds of the Company against all Hability incurred
by him as such Director, managing agent, Manager, afficer or auditor in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour, ot in
which he is scquitted, or in connection with any application in which reliel is granted
to him by the Court.




We the several persons whose names| addresses & descriptions are subscribed
hereunder the desirous of being formed into a Company, in pursuance of this
Articles of Association and we respectively agree to take the number of
shares in the capital of the Company set opposite (o our respective names.

Number of Equity
Name, Addresses Shares taken by each Name, Address and
Description of Subscribers Subscriber description of Witness
D. KING
Bengal Club, 1
Calcutta, Banker (One)
0.8, m
3 Mangoe Lane, 1
Calcutta Broker {One}
P.F. HEDGER
1, Haatings Sireet, 1
Calcutta Solicitor |One|
J. 8. FRASER 1 MUTTYLAL MITTER
Calcutta, Banker (One)
GEO. WARD 1
Calcutta Banker (One}
J. A. TOOME
3, Council House Streot, |
Calcutta Bank Manager [Crrver)
§. N. SMELLIE
2, Swallow Lane, i
» Calcuttn Stock Broker {One)
Total No. Of Shares Taken T
(Seven)

Dated the 3rd day of January 1895



