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Co. No. 21-73186

[Section 18 (1) of Companies Act, 1956]

COIFUFVFUTUITUTVNTS

CERTIFICATE OF REGISTRATION OF ORDER OF COURT
CONFIRMING ALTERATION OF OBJECTS

sRusBasB b sRasNhsSNasFhsRasasBae

The LCC INFOTECH LIMITED having by special resolution altered the
provision of its Memorandum of Association with respect to its objects

and such alterations having been confirmed by Special Resolution u/s.
17 of the Co's Act, 1956 dated the 27-02-1999.

| hereby cerlify that F/23 of the said Resolution together with the printed
copy of the Memorandum of Association as altered has this day been

registered.
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Given under my hand at Calcutta this 26th day of March One thousand
nine hundred and Ninety Nine.

The Seal of

The Registrar of
Companies, Sd/-
West Bengal (L. R. MEENA)

/' Asst. Registrar of Companies
West Bangal
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No. 21-73196

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office of the Registrar of Companies West Bengal, Calcutta
[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF ARIHANT HOUSING FINANCE LIMITED.

| hereby certify that ARIHANT HOUSING FINANCE LIMITED, which was
originally Incorporated on 17th day of December 1985 under the Companies
Act. 1956 and under the name SINTEX APARTMENTS LIMITED having
duly passed the necessary resolution passed on 17.6.98 in terms of section
21 of Companies Act, 1956, and the approval of the Central Government
signifiad in writing having been accorded thereto in the Department of

Company Affairs.

R.0.C. W.B. Calcutta letter NCR/CN/73196 dated 08-07-1998 the name of
the said company is this day changed to LCC INFOTECH LIMITED and this
certificate is issued pursuant to section 23(1) of the said Acl.

Given under my hand at Calcutta this day of 14th July, 1998 (One thousand
the nine hundred Ninety Eight).

The Seal of
The Registrar of Sd/-
Companies, (L. R. MEENA)
West Bengal Asst. Registrar of Companies
West Biengal
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COMPANY NO. 21-73196

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office of the Registrar of Companies West Bengal, Calculta
[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF SINTEX APARTMENTS LIMITED.

| hereby certify that the SINTEX APARTMENTS LIMITED, which was
originally incorporated on the Eighth day of January, 1986 under the
Companies Act, 1956, and under the name SINTEX APARTMENTS LIMITED
having duly passed the necessary resolution in lerms of Section 21 of the
Companies Act, 1956, and the approval of the Central Government signified
in writing having been accorded thereto in the Department of Company Alffairs.

Registrar of Companies, West Bengal letter no. NCR/CN/73196/95 dated
14-12-1995 the name of the said company is this day changed to ARIHANT
HOUSING FINANCE LIMITED and this certificate is issued pursuant to Section
23(1) of the said Act.

Given under my hand at Caicutta this 18th day of December, 1995 (One
thousand the nine hundred Ninety Five).

The Seal of Sd/-
The Registrar of
Companies,

Waest Bengal Asst. Registrar of Companies

West Bengal

In the NCT of Delhi which was transterred from the NCT of Delhi to the State of Wesl Bengal
vide Company Law Board Region Bench, New Delhi on 17-06-1995 and registered on 27.07.95
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Certificate of Incorporation

| hereby certify that

Sintex Apartments Limited

is this day incorporated under the Companies Act, 1956 (No. 1 of 1956)
and that the Company is Limited.

Given under may hand at New Delhi this Seventeenth day of December.
One thousand nine hundred and Eighty-five.

Sooraj Kapoor
Registrar of Companies
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BEFORE THE COMPANY LAW BOARD, NORTHERN REGION BENCH, NEW DELHI

Company Petition No. 297/17/94-CLB Present ; Sh. A.R. Ramanathan
Member

In the matter of Companies Act, 1956 (1 of 1956): Section 17
AND
In the matter of M/s SINTEX APARTMENTS LTD.
having its registered office at C-5/9, Saidarjung Development Area, New Delhi-1 10016

Present on behalf of parties:
Ms. Sara Sanchali, Company Secralary

...... for Petitioner
ORDER

The petitioner company has presented this petition under section 17 of the Companies
Act. 1958 for confirmation of alteration of clause |l of the Memorandum of Association of
the company for shifting the registered office of the company from the NGT of Delhi to the
State of West Bengal as approved by special resolution passed in accordance with section
189 of the Companies Act, 1956 at the Extra Ordinary General Meeting held on 1.8.1954.

This Bench has taken into consideration the contents of the petition and the affidavit
filed in support thereof and the oral submissions made by the Authorised Representative
of the company and also the submissions made on behalf of the Registrar of Companies,
NCT of Delhi & Haryana. The Bench has noted that the company has duly complied with
the provisions of the regulation 36 of the company Law Board Regulation, 1991 and that
ne objection has been received from anyone in this regard. This Bench is further satisfied
that the proposed alteration of the provisions of the Memorandum of Association is in
accordance with the provisions of section 17 of the Companies Act, 1956 and is in the
interest of the company and its members and will not adversely affect the rights of its

creditors.



(2]

The alteration in the Memorandum of Assaciation the petitioner company as approved
by the special resolution as referred to above is hereby confirmed subject to the condition
that a certified copy of the order confirming the alteration together with printed copy of the
Memorandum as altered shall, within three months from the date of the order, be filed by
the company with the Registrar of Companies. The said special resolution as recast is set
out in the Schedule hereunder:

SCHEDULE

“Resolved that clause Il of the Memorandum of Association of the company be
altered by deleting clause Il thereof by substituting the same by following clause:

Il.  The Registered office of the company will be situated in the State of West
Bengal

The Seal of
The Registrar
of
Companies,

Sd/-
{A. R. Ramanathan)

MNew Delhi
Member

Date: The 17th June, 1985



Certificate for Commencement of Business

Pursuant of section 149 (3) of the Companies Act, 1956

| hereby certify that the SINTEX APARTMENTS LIMITED which was
incorporated under the Companies Act, 1956 on the Seventeenth day of
December, 1985 & which has filed a duly verified declaration in the prescribed
torm that the conditions of section 149 (2) (a) to (c) of the said Act, have been
complied with, is entitied to commence business.

Given under my hand at New Delhi this Eighth day of January One Thousand
Nine Hundred and Eighty Six,

The Seal of
The Reglstrar of
Companies

Sooraj Kapoor
Registrar of Companies
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THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association

OF

LCC INFOTECH LIMITED

|. The name of the Company is LCC INFOTECH LIMITED.
Il. The Registered Office of the Company wil| be situated in the Stale ol West Bengal.

ll. The objects for which the Company is established are .

A. MAIN OBJECTSTO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE :

iat

To manufacture, assemble. purchase, sell, export, import, alter, repair, transfer.
lease, hire, licence, use, operate, fabricate, construct, distribute, design, develop,
charter, acquire, market, recondition, work upon, or otherwise deal in any products
pertaining to the Computer, Computer Hardware and Software, Compuler
Comporents, consurnables, stationery, peripherals, spare parls, stores and
accessories, fittings and appliances, apparatus and to develop, supply, improve,
design, market, sell, licence, maintain, operaie and provide services in Electronic
Mail (E-Mall), internet and intranet and other related methods of electrenic
communications and data transfer, engineering consultancy, software services

and programme products af any and all descriptions.

To carry on the business of Computer Training, Computer Education regarding
Computer Application, Computer Maintenance and Engineering, Computer
Prograrnming, Multi Media Training, Trainirg of English and other languages,
Fashion, Textile and Interior Courses, Inter-Net, Management, Communication,
E-net Management and other training programmes on various level by various
mode and media by establishing, maintaining conducting training centres, schools,
institutions, and other places within or outside the territory of India and to offer
and grant Franchise of the said streams of training and education to any Institution
whether corporate or non-corporate, individual or any association of person within
or outside the tarritory of India.

To establish, commence, run, maintain and carry on business centres for purposes
of providing the same 1o the prospective customers and/or interested parties for
their business activities and for this purpose to purchase, lease, exchange, lake

* As per Special Resolution passed at E.G.M. held on 27/02/99.
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on rent or otherwise acquire land, building and other Immovable properties of
any type or description and rights connected with land and to develop the same
for use as business centre and to provide all incidental services viz. conference
facilities, computer, Inter-net, fax, telephone, provision of snacks & bevarages
etc. and all such other services as may be required for proper running of such

business cenlres.

B. OBJECTS INCIDENTAL OR ANCILLARY TOTHE ATTAINMENT OF THE ABOVE
MAIN OBJECTS ARE.

) 1

To provide finance for enlargement or repairs of any house or any part or portions
thereol on such terms and conditions as the Company may deem fit.

To negotiate loans of every description and to finance or assist in financing on
long term basis the sale or purchase of houses, buildings, flats either furnished
or other- wise by way of hire purchase or deferred payment or similar transactions
and to institute enter into, carry on, subsidise, finance or assist in subsidising or
financing the sale and maintenance of any such houses, buildings, flats, furnished
or other- wise, upon any terms whatsoever.

To borrow or raise money or to receive money or deposit or loan at interest or
otherwise in such manners as the Company may deern fit and in particular, by
the issue of loan stocks, debentures or debenture stock, perpetual or otherwise
and convertible into shares of this or any other company and to secure the
repayment of any such money so borrowed, raised or received or owing by
mortage, pledge, charge or lien upon all or any part of the property, assets or
revenue of the com- pany present or future, including its uncalled capital and to
purchase, redeam or pay off such securities but not to do banking business as
defined by the Banking Regulation Act, 1949, The acceptance of deposit shall be
subject to provisions of section 58A of the Companies Act, 1956 and the Rules
framed thereunder and also subject to provisions of ChapterV of the National
Housing Bank Act, 1987 and the Directions issued thereunder.

To receive granis, loans, advances, or other monies on deposil or otherwise
from a Slate or Central Goverrnent, Banks, financial Institutions, companies,
Trust or individuals with or without allowance of interast thereon.

To borrow in foreign currency from any bank or financial institution or any foreign
authority in India or in any foreign country subject to Foreign Exchange
Regulations and such other Regulations as may be applicable.

To open accounts with any bank or banks and pay into and to withdraw monies
from such account or accounts.

Subject to the provisions of the Banking Regulations Act, 1949 to make draw,
accepl, endorse, execute and issue cheques, promissory notes, bills of lading,
debentures and other negotiable or transferable instruments,



10.

11,

12.

13.

14.

15.

16.

17.

3

To invest and deal with the monies of the Company, it any, not immediately
required, in such manners as may, {rom time to time be determined.

To lend or deposit money on the morigage of immovable property or on the
hypothecation or pledge of movabie property or without security to such persons
and on such terms as may seem expedient and in particular to persons having
dealings with the Company upon such terms as may be thought proper and guarantee
the performance of contracts by such persons of company but not to do the business
of banking as defined In the Banking Regulation Act, 1949.

To advance monay 1o any person or persons or agencies engaged in the business
of construction of residential houses or flats, for purposes of construction of
such houses and fiats, including the acquisition and development ol land for
construc- tion of such houses or flats.

To advance money to agencles engaged in the manufacture of building materials.

To guarantee the payment of money unsecured or secured, to guanrantee or 10
baecome surieties for the performance of any contracts or obligations.

To create any Depreciation Fund, Reserve fund, Sinking Fund, Insurance Fund,
Development Fund or any other special fund, whether for depreciation or for
rapairing, improving, extending or maintaining any of the property of the Company
or for any other purposes canduclive to the interests of the Company.

To enter into any agreement with any person, association of persons, firm,
company, corporation, Central or State Government, Municipal or any local or
Public Authority, that may be conductive to the Campany’s objects or any of
these and to obtain from any such person or association of persons, firms,
company, corporation, Government, municipal or any local or public authority
any right, privileges or concessions which the may think it desirable to obtain
any carry oul, exercise, and comply wdh any such arrangement, right, privileges
or concessions.

To enter into any contract, or arrangement for the more efficient conduct of the
business of the Company or any part thereol and to sublet any contracts from

time to time.

To enter into agreements and contracls with Indian or foreign individuals,
cornpanies or other organisations for technical, financial or any other assistance
for carrying out all or any of the objects of the Company subject to any regulations
in force in this regard.

To enter into a partnership or into any arrangement for sharing or pooling profits,
amalgamation, union of interests, co-operation, joint venture or reciprocal
concession or otherwise or amalgamate with any company carrying on or engaged
in or about 1o carry on or engage in any business of transactions which this
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19.

20.

21.

23.

24,

25,

q

Company Isauthorised to carry on or engage in any business undertaking or
transactions which may seam capabile of being carried on or conducted so as
directly or indirectly to benefit the Company.

To promaote or assist In promoling or contract with any person or Company for
the promotion of any other Company for conducting any business connected
with materials required for construction of houses but not engaged in construction
activity.

To pay all costs, charges and expenses of and incidental to the formation,
promotion, registration and establisment of the Company and Issue of its capital
including any underwriting or other commission, broker's fee and charges in
connection therewith including costs, charges of negotiation and contracls and
arrangements made prior to and in anticipation of the formation and Incoporation
of the Company.

To appoint Directors or Managers of any susidiary Company or any other Company
in which this Company is or may be Interested.

To pay for any property or rights acquired by the Company for its own use either
in cash or fully or partly paid up shares, with or without preferred or deferred
rights in respect ol dividend or repayment of capital or otherwise, or by any
securities which the Company has power lo issue, or partly in one mode and
partly in another and generally on such terms as the company may determine.

To improve, manage, work, develop, alter, exchange, lease morigage, turn to
accoynt, abandon or otherwise deal with all or any part of the properties, rights
and concessions of the Company.

To effect and maintain insurance against loss of or injury to any property of or
any parsons employad by the Company or against any other loss to the company.

To sell improve, manage, develop, turn to account, exchange, let on rent, royalty,
shares of profils or otherwise grant licenses, easements and other rights in or
over, and in any other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the company, either in cash, by instalments or otharwise, or in fully
or partly paid up shares of any Company or corporation, with or without, preferred
or deferred rights in respect of dividend or repayment of capital or otherwise,or
in debentures or mortgages debentures, mortgage or other securities of any
Company or corporation, or partly in one mode and partly in another, and generally
on such terms as the Company may detemine and to hold, dispose of or otherwise
deal with any shares, stocks or securities so required.
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27.

28.

29.

30.

31.
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To establish and maintain local registers, agencies and branch places of
business and procure the Company 1o be registered or recognised and carry
on business in the Union of India.

To exercise all or any of its corporale power, rights, and privileges and to conduc!
its business in all or any of its branches in Union of India-and in any or all states,
tarritories and depedencies thereof and in any or all foreign countries, and for
those purposes to have and maintain and to discontinue such number of offices
and agencies thergin as may be convenient.

To do all and everything necessary suitable or proper for the accomplishment of
any of the purposes or the attainment of any of the objects or the furtherance of
any of the powers herein before setform either alone or in association with other
corporate bodies, firms of individuals and to do every other act or acts, thing or
things incidental or appurtenant o or growing out of, connected with the aforesaid
business or powers or any part or parts thereof provided the same be not
inconsistent with the laws of the Union of India.

To apply for promote and oblain any Act, charter, privilege, concession, licence,
authorisation from any Government or State or Municipality, provisional order or
licence of any authority for enabling the company 1o carry any of its objects into
effect or for extending of any of the powers of the Company or for effecting any
modification of the Company's constitution or for any other purpose which may
seem expedient and lo oppose any proceedings or applications which may seam
calculated directly to prejudice the Company's interest.

To advertise and adopt means of making known the business activities of the
Company in any way as may be expedient including the posting of bills in relation
thereto and the issue of circulars, books, pamphets and the conducting of
competitions, exhibitions and the giving of prizes, rewards and donations.

To apply for purchase or ctherwise acquire and protect and renew trade marks,
trade names, designs, licences, protections and concessions which may appear
likely to be advantageous or useful to the Company

To emp.loy experts to investigate and examine Into the conditions prospects,
value, character and circumstances of any assets, property or rights,

To train and pay for the training in India or abroad of any of the Company’s
employ- @es or any candidates or to recruit and employ foreign experts in the
interest or futherance of the Company's objects.

To provide for the welfare of the employees and ex-employees of the Company
and the wives, widows and families or dependents or connections of such persons,
by contributing to the buildings of houses, dwellings or chawls, or by grants of
money pension and allowances, bonus, other payments or by creating and from
time to time, subscribing or contributing to a provident Fund and other
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associalions, Institutions, funds or trusts and by providing or subscribing or
contributing towards places of instructions and recreation, hospitals and
dispensaries, medical and assistance as the Company may think fit and subject
to the provisions of the Companies Act, 1956 to subscribe or otherwise to assis!
or to guaraniee/money to charitable, benevolent, religious, scientific, national,
public or other Institutions or objects or purposes.

35. To distribute any of the properties of the Company amongst the members in

specie or kind consequent upon the winding up of the Company

C. OTHER OBJECTS:

1.

To provide necessary, financial assistance for comprehensive preliminary
investigations, innovations and requisite working capital when these
Investigations, innovations and reesearch eventuate in the establishment of
industrial and commercial organisation engeged in activities related to housing
on a commercial basis.

To carry on the business of advisers on problems relating to the administration
and organisation of housing industry and the training of personnel for the housing
and personnel consultants and of all systems of process relaling to production,
storage, distribution and marketing and sale of goodsland/or relating to the

rendering of services.

To engage In research into all problems relating to personnel, industrial and
business management, distribution marketing and selling and to collect, prepare
and distribute information and statistics relating to any type of business or industry
related to housing.

To undertake, carry out, promote or sponsor any programme of rural health or
development including any programme for mass immunisation or for promoting
the health, social and economic welfare or the uplift of the public in any rural or
other areas, to assist in the execution and promotion of any such programmes
either directly or through the agency of any person or persons or in any othar
manner and to Incur expenditure on any such programme with power to the
Directors to transfer with or without consideration or divert the ownership of any
property of the Company to or in favour of any person or persons including any
public or local body or authority, Central or State Government, any public
institution or any trust or fund as approved by the Central Government or
State Government or any other appropriate authority. Without prejudice 1o
the generality of the foregoing the works ‘Rural Area’ shall include such areas,
as may be regarded as rural areas under Section 35CC of the Income Tax
Act, 1961 or any other law relating to rural development for the time being In
force or as may be regarded by the Direclors as rural area.

To undertake, carry Out, Promote, sponsor or assist any activity for the promotion
and growth of the natural economic and for discharging what the Directors may
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consider to be the social and moral responsibilities of the Company 1o the public
or any section of the public as also any activdy which the Directors consider
likely 1o promote national wellare of the social aconomic or moral up-lift of the
public or any section of the public in such means as the Directors may think fit
and the Directors may without prejudice to the generality of the loregoing
undertake, carty out, pré- mote and sponsor any activity for publication of any
books, literature, newspapers elc, or for organising lectures or seminars likely to
advance these objects or for giving merit awards, scholarships, loans or any
other assistance 1o deserving stu- dents or other scholars or persons (o enable
them to procecute their studies or academic pursufis or researchers or for
establishing, conducting or assisting any institution, fund, trust etc. Having any
one of the aforesaid objects by giving dona- tions or in any other manner and the
Directors may at their discretion in order to implement any of the above mentioned
objects or purposes transfer without con- sideration or al such fair or concessional
value as the Directors may think fit and divest the ownership of any property of
the company to or in favour of any Public or Local Body or Authority or Central or
State Government or any Public Institution or Trust or Funds approved by
the Central Government or State Government or any other appropriate

Authority.

To lend money and nagotiate with or without security whether of movable and
im- mavable properties to such companies firms or person on such conditions
as may seem expedient and to guarantee the performance of contracts by any
person, company or firm provided that the Company shall not carry on the
business of banking.

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

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

To buy, sell, import, export, manufacture, process, convert, grind treat and deal
in marchandise commodities and articles of all kinds and to carry on business
as traders, importers and exporters and to acl as purchasing, selling or

commission agenls.

To carry on business and lo acl as a General Contractor and to do any
construction, manufacturing, building, road making, engineering and all other
kinds and descriptions whatsoever for any person, firm, Company Public body,
Goverment, Army, Navy, Railway etc. by the Company itself or In patnership with
such Cornpany or individuals or persons as may be thought fit by the Directors.

To carry on the business of manufacturers of and dealers In all kinds and classes
of papers, board, papers products and pulp.

To carry on business as producers, manufacturers, processors, gonverters,
refiners, rmakers, bottlers, slockists, dealers, importers, exporters, traders,
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retailers agents, buyers or sellers of oxygen, acetylene, ammonia, nitrogen,
hydrogen, helium and other types and kinds of gases required for or used In
Industries, agriculture, clinics, hospitals, refrigeration, aviation, transport vehicles,
space rockels and crafts, communication, objects and media, power plants,
domestic or public lighting, beating, cooling or cooking purposes, lighters, plants
producing water, chemicals or fuels pesticide, defence or warfare establishments,
horticulture, forest or plant protection and growth and other allied purposes and
to service, repair, manufacture, market or deal in machinery, plants spares,
cylinders, containers, gadgets appliances and accessories required for working
on,using or producing any of such gases and product!s.

To manufacture, process, import, export, buy, sell and deal in vanispati oils,
dehydrated vegetable oils, oils made or processed from seeds, cotton seeds,
coconul products, of plantations, hotriculture, agriculture, and forest produce
and all cakes and soaps and lubricants made from such ocils or as by products
thereof.

To carry on business as manufaclurers, processors, re -rollers, refiners, smeiters,
converters, producers, exporters, importers, traders, dealers, distributors,
stockists, buyers, sellers, agents, or merchants in all kinds and forms of steel
Including mild, high carbon, high speed, tool, alloy stainless and special steels,
Iron metals and alloys. ingots. billets, bars, joists rods, squares, structurals, tubes,
poles, pipes, sheets, castings, wires, rails, rolling materials, roller other materials
made wholly or partly of iron, steel, alloys and metals required In or used for
Industrial, agricultural, transport, commaercial, domestic, building power

transmission and/or construction purposes.

To carry on business of manufacturers, fabricators, processors, producers,
growers makers, Importers, exporters, buyers, sellers, suppliers, steckists, agents,
marchants, distributors and concessionaries of and dealers in synthetics rubber
elastomers, synthetics resins, carbon black, rubber, latex, plastics, latexes and
formulations thereof including reclaimed rubber, natural rubber, resins, compounds
and other products, nylon and rubber tyres and tubes, tyre valves, petrochemicals,
calcium carbide, styrone, butaniene, ethylene, ethyl alchol, hydro-carbon,
petroleum frations, inorganic chemicals, organic chemicals, fine chemical
including photographic chemicals, paints, varnished and enameis, coke oven by
products, coal tar distribution products like nepthalene, anthracene benzene,
phenol, and the like pethalic anhydride, asbestos paper and special jointing
material graphite and silicon carbide crucibles, cryslite, aimunimum flouride,
bromine, electrades including graphde electrodes or welding rods, calcine,
petroleurn coke, salt and allied products, caustic soda, chierine thermosetting
and thermoplastic, plastics and compounding agents and additives, caprolactum
and allied chemicals, amines and plasticizers, enzymes, acids, amino acids,
sulphates, and other synthetic chemical and chemical substances-basic,
intermediate, finished or otherwise and all types of drugs and
pharmaceuticals.
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To produce, manufacture, purchase, refine, prepare, process, import, exporl,
sell and generally deals in cemant, portiand cement, alumina cément, asbeslos
cement, lime and lime stone and by-products thereof, cement pipes, sheets and
other building materials, refractories, fire-bricks, furnace lining, bricks-acidic, basic
and neutral, insulating boards, wall boards, plasters, motor, marble, mosaic, tiles
and the like.

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

To carry on the business of manufacturers, fabricators, processors, producers,
growers, makers, importers, exporters, buyers, sellers, suppliers, stockists,
agents, merchants, distributors and concessionaries of and dealers in flour, cakes,
pastry, cornflakes, bread, biscuits, choclates, confectionery, sweet fruit drops,
sugar, glucose, chewing gums, milk, cream, ice, icecream, aerated or mineral
waters, fruit juices, wines, liquors and other alcoholic drinks and fermentation
products, canned fruit products, milk and malted lood, cigareties, cigars, protein
loods, rnaize products, butter, ghee, cheese and other dairy products, pickles,
jams, jellies, sausages, cider, poultry and eggs, pulses, spices, oils, powder and
condensed milk, honey, fresh and dehydrated vegetables, coffee, tea, cocoa
seads, processed seeds, concentrate for cattle or poultry feed fruits and all finds
of processed foods as well as materials required or used for preparation of food
articles.

To carry on the business as travel agent, tourists and cargo carriers by road, air,
sea or by any other mode of transport and lo carry on all allied business and
activities pertaining to the travelling and tourist business.

To carry on business as manufacturers, producers, dealers, processors, Importers,
exporters, stockists, agents, brokers, traders, retailers of all kinds of paper
including writing, printing, wrapping and tissue, newsprint paper lor packing
including corru-gated and craft paper, synthetic papers, paper board and straw
board, and all kinds of pulp whether mechanical or chemical including dissolving
pulp and also to carry on business as printers and publishers including of news
papers, books and journals.

To manufacture, produce, buy, sell, import, export, stock and deal in machine
tools, grinding machines, automatic lathes, drilling machines, planning machines,
planogrinders, machinery of every description, precision tools, cutting and small
tools, fasteners, electric motors, electrical equiprnents, electric motors, cables,
wires, switch-gears, flame and drip proof meters, electric fans. cookers and flasks,
gramophone including record players and records, other domestic appliances,
regulators of all types, electric kilowatt hour meters, magnets, Industrial jewels,
ammeters, volt meters and other type measuring instruments, electrical or
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non-electric die castings, screws, nuts and bolts, transformers of all types,
circuit breakers, hoists, elevators gears, trolleys and coaches, winches, air-
compressors, transformers and switchgears, welders, refrigeralors, domestic
washing machines, television and wireless apparatus including radio receivers
and transmitters, mocro- wave components, radar equipment, valves, resistors,
electronic instruments, conductors, magnetic materials, transistors and allied
ltems, sawing machines, watches and clocks, tape recorders, house-hold

appliances and components paris thereof.

To carry on the business of manulacturers and dealers in air-conditioning and
refrigeration thermal and hydro power generation equipment, aquipments,
consumer and domestic appliances, radios and transistors, electronic equipment
including television and computers, oxygen and acetylene electrodes including
graphite electrodes, weighing scales, cement, refractories, batteries, agricultural
equipments, thermomaters, flashlights, detonators and explosives, hume and
cement pipes, asbestos starch and by products, wire ropes, linoleurn, vinyl tiles,
glass, calculators, typewriters and all lorms of office equiprnents, magnets,
gauges and precision instruments, conductors, rectifiers, capacitors, meters,
matches, grinding and abrasive equipment, potteries, tiles and ceramics, lighting
equipment, olls, manures or any one or more of such business in all or any of

their respective branches.

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

To carry on business as manufacturers, distributors, importers, exporters, agents
and generally deal in all kinds of leather items and things made of leather and
leather goods and chemicals used for manufacture of leather products.

To carry on business of hotel, restaurant, cafe, travern, beerhouses, refreshment
rooms and lodging, house keepers, licenced victuallers, wine beers and spirit
merchants, importers and manufacturers of aerated mineral and artificial waters
and other drinks, purveyors, caterers for the public, importers and brokers of
food, live and dead stock and foreign produce of all descriptions, bakers,
confectioners, milk sellers, butter sellers, dairymen, poulterers, green
grocers,.farmers and ice marchants.

To carry on business of chemical engineers, chemical manufaciturers chemists,
analysts research chemists, druggists, Importers and manufacturers of dealers
in pharmaceutical, medical, chemical Industrial and other products and articles
compounds, cements, oils, paints, varnishes, drugs, medicines, dyewares and
makers of and dealers In patent medicines, surgical and scientific apparatus
and malerials.

To carry on business of mechanical engineers and manufacturers and suppliers
of implements and machinery, tool-makers, smiths, steel and brass founders,
metal workers, machinists, iron and steel workers, metallurgists and suppliers of



28.

29.

30.

3.

3z.

33.

1

agricultural implements, motor and automobile spare part, sugar mill machinary,
oil mill machinery, manufacturers of surgical Instruments and to buy sell,
manufacture, stock and hardware of all kinds.

To carry on all or any of the business as supplying, purchasing, selling, Importing,
exporting, manufacturing, processing, converting, astablishing, workshop and
tactories, offices and buildings and the business of brick-makers, machinery,
packing boxes and other packing materials, electrical goods, appliances, tools
and Implements, hoteliers, general Importers and exporters jewellers and laundry
business, rnechnical engineers, miners, petroleum and mineral oil, paviours,
refreshment rooms, saw mills, shoe and leather makers, s0ap manulacturing,
spinning and weaving of all fabrics, surgical instruments makers, lea planters,
theatre Company, tobacconist Company.

To carry on the business of manufacturers, importers, exporters, dealers, hirers,
repairers, cleaners, carriers and stores of motor cars, automobile spare and parts,
omni-buses, trucks, lorries, tractors, bulldozers, motorcycles, scooters,
motorbuses, motor lorries, motor vans, gliders and other conveyance of all
descriptions whether propelied or assisted by petrol, spirit, steam, gas, glectricity,
animal, atomic or other power of engines, chasis, bodies and other things used
in or in connection with the above-me ntioned things.

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

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

To carry on the business of house. shop, saloon, halls and other apartment
and exhibition decorators and execute decorative work of all sorts, to prepare,
manufacture, paint, use, import, export, device, designs all kinds of artistic objects
for use and ornamentation or any properly used in the decoration or furnishing of
bulldings, exhibition or ather structures of all kinds and nature.

To carry on all kinds of business of manufacturers, importers, exporters, dealers,
assemblers, distributors of radios, radiograms, gramophones, wireless appratus,
domestic and commercial refrigerators, coolers freezers, of all kinds humidifying,
dehumidifying, ventilating and cooling plants, room-coolers and alr-conditioning
ol all kinds, records, bare and rubber Insulated wires, cables, flexible cords, fuse
wires, copper and aluminium wires, electric switches and swilch-gears contents,
lamps, motor fans and electric goods, plastic and light material products,
equipments and accessories of all kinds, cold storage equipment and all articles
and things used in manufacture, construction, erection, rmintenance and working
thereof in connection therewith in any way whatsoever, To repair the same and

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

35.(a) Tocarry on the business of founders of ferrous and non-ferrous metals, sheet

36.

37.

38.

workers, mechanical, structural. electrical and metallurgical engineers, to carry
on the work of cast iran foundry for the manufacture of all types of pipes and
pipe-fittings, water reservoirs, drainage requisites including rnanhele frames
and covers grantings and lodders, cast iron sanitary appliances and fittings
including flushing cisterns, bath-tubes, wash-basins cast iron building
requisites including ralling, spiral stairs, ladders, ventilators, ornamental
window frames, pilars, agricullural implements including choppers, ploughs,
casl iron, railwaycastings including sleepe,rs, fish plates, wheels and other
fittings, household requisites and utensils including cooking pans, containers,
coal mining and engineering requisites including pinions, tube-wheels, pump-
parts and other general and special castings.

(b) To carry on the work of mechanical and electrical enginears and to run a

workshop to undertake and execute all types of mechanical and structural
jobs of manufacturing, fabrication and erection of buildings and arficles and
to do various types of sheets, metal work including manufacturing and
construction of storage tanks, buckets, drums, various types of containers
and other similar items, that may be easily marketable.

To invest and o carry on the business of jewellers, bullion merchants, gold smiths,
silver-smiths, gem and stone merchants subject to Gold Control Act.

To deal in and to invest in precious stanes, diamonds, pearls, jewellery, watches,
clock, chronometers, gold and suver plates, electroplated cutlery, presents and

gifts, coins, cups, metal shields, curios articles of virtue, art and antiquities,

dressing bags and bronzes.

To engage and carry on the business of ralsing, packing, grading, preparing for
market eggs, butter, cream, milk, farm and poultry products of all description. To
hatch, breed and raise either by natural means or Incubators or otherwise poultry
of all kinds.

To carry on the business of exhibition of films, cinema-owners, film distributors,
studio-owners and all other allied trades and lechniques and also lo act as
producers, distributors, importers, exhibitors and financiers of cinematograph
film and to manufacture, own, acquire, provide, secure, arrange or deal in films
and photographic paper and equipment, cameras, sound recording, musical,
lighting appliances, instruments, equipments and machines and 1o construct,
establish, own, hire or otherwise acquire and to manage, let out for rent, fee,
monetary gain or otherwise studios, laboratories, theatres, buildings, halls, open
air-theatres, bars, restaurants and other buildings or work required for the
purposes of production, distribution or exhibition of the films, operas, stageplays,
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dances, opperatus, burliesques, vaudeville, revues, ballets, pantomimes,
spectacular pieces, promenade concert circus or other performance and
entertainments and to act as dealers, importers, exporters of musical instrumants
and records, tapes, cinema and film projects and cameras, wigs and other
products or materials related or connected with the aforesaid objects and
business: and to acquire exclusive or limited rights to any play, story, musical
song and lyric,. book article or any technique by producing, purchasing or
otherwise acquiring and to use excecise, develop or exploit or tum to account
such rights for the business of the company, and to act as agents for training,
relalning, arranging and supplying artists, stars, art directors, script or story-
writers, techniclans, extras and other personnel required by the Company or
other films, cinema or show business.

To manufacture, purchase, produce, grow, raise, preserve, purify, refine, import,
exporl, prepare, sell and deal In sugar, sugareandy, sugareane, gur, molasses,
syrups, alcohol and all other by-products and food products, fertilizers and things
generally and to maintain refinery, foundries, work-shops, distillers and works
for the purpose of the Company

To carry on mining and any business relating to the winding and working of
minerals and to search for, get, work, ralse, manufacture, produce, buy, sell and
in coal. coke, mineral oil, iron ore, lime stone, graphite. carbon, chemicais,
petrochemicals, cements, brickearths, bricks, pipes, fire-clay, fire-bricks, mica
and other metals, minerals and substances and their products, by-products and
ancillary products and to manufacture and sell patent fuels, to work mines, mining
rights in under or upon the land and properties for the time being belonging to
the Company and to mine, quarry, crush, wash, smelt, reduce or otherwise.

To purchase, take on lease, acquire in exchange or otherwise own, hold, occcupy,
manage, control, construcl, erecl, aller, develop, pull down, improve, repair,
renovate, work, build, plan, lay out, sell, transfer, mortgage, charge, assign. let
out, hire, sub- lease all types of lands, plots, building, hereditaments, bunglows,
quarters, offices, flats, chawis, warehouses, godowns, shops, stalls, markets,
houses, structures, undertakings, constructions, tenemants, roads, bridges,
forests, estates, assets and properties, movable or immovable freehold or
leasehold of whatever nature and description and wherever situate.

To carry on business as linanciers, concesslonaries and to undertake and execute
all kinds of financial commercial and trading operations and to discount, buy, sell
and deal in bills, notes, warrants, coupons, suits and decrees for money granted
by any court in the Union of India and other negotiable or transferable securities
or documents, provided that the Company shall not carry on banking business
within the meaning of banking regulation Act, 1949.

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

To carry on the business of technical, financial and management consultants
and advisers and 1o enter into collaboration agreemenis for the manufacture of
items, which the Company Is entitled te produce in India and abroad with the
companies, firms and Individuals, Central andlor State Government and their
concerns and to render and provide all types and services including managerial,
personnel, secretarial, designing, engineering, preparation of feasibility and
project reporis, drawings, plant layouts, tenders for all the plant & machinery,
equipments, building and other structures and helping finalisation of contracts
and commissioning of plants.

To carry on the business of manutactures and dealers in capacitors, resistors,
tubes, condensers, semi-conductor material and devices, transistors, rectifiers
and varistors, potentiometers, connectors, printed circuit, coils, chokes,
translormers, switches, volume controls, plugs, sockels, bases, aerial, gears,
electrical, diesal motors and pumps, batteries, accumulators, cables, metal and
other cases, piezo electric quartz crystals of all types including those made from
synthetic materials, meters of all kinds including those for industrial, domestic
and other uses etc. chasis- holders and covers.

To carry on business as manufacturers, traders, importers, exporters and dealers
in all types of cables, wire and its accessories, conductors, standard wires and
all other kinds of wires and wire producis.

To carry on business as dealers, distributors, stockist, buyers, sellers,
repairers, cleaners, storers, Importers, exporters or agents of motor cars,
trucks, lorries and carriages, motor cycles, scooters, by-cycles, tractors, earth
moving equipments, trailers and other vehicles, agricultural implements,
pumps and machineries and spare paris, engines, motors, accessories,
components, tools, batteries, glass panels and sheets, apparatus fittings,
furnishing materials, tyres, tubes, paints, lubricants, fuel oils, gas or other
materials, used or required for such vehicles, implements of machines and
to act as transporters of goods and to let out, hire or finance on hire purchase
system or otherwise automobile and other vehdes, implements, machines
and any of the aforementioned products or things.

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

To carry on all kinds of promotion business and in particular take part in the
formation, supervision or control of business or operations of any company,
undertaking or firm and for that purpose to appoint and ramunerate any directors,
accountants or other experts or agents and also 10 join any partnership firm as
partner or otherwise on profit sharing basis or on any mode of distribution of

profits.

To undertake, carry out, promote or sponsor any programme of scientific research
or development of social science or statistical research whether reiated or not
related with the business of the Company and to assist in the execution and
promotion of any such programmes efther directly or through the Agency of any

person or persons or in any other manner.

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

To carry on as its business of trading and as investars by way of acquiring,
holding, selling, buying, transferring, subscribing any shares, bonds, stocks,
debentures, debenture stocks and other obligations and securities and to act as
underwriters, guarantors, financiers and to lend or deal with money either with or
without interest or securities or such individuals, firm, bodies corporale and
Institutions and upon such terms and conditions as the Company may think fit
but not amounting to banking business as defined under Banking Regulation

Act, 1948.

To carry on business as buyers, sellers, importers, exporters, dealers, commission
agents and dealers In plants, machineries; equipments, apparaltus, gadgets, appli-
ances, accessories, spare parts, automobile machinery and their components
and spare parts and dealers in jute and jute goods, lamination, textile, cotton,
yarn, wool and woolen goods, handierafts, jewellery, ornaments, steel, plastic,
rubber, chemicals, engineering goods, minerals, electronic, cloth, dresses,
garments, trans- ports, vehicles, food products, live stocks, paper and paper
products.

To finance, facilitate and promote the growth of Industries of Industrial undertaking
provided that the Company shall not carry on any banking business in this the
meaning of Banking Regulation Act, 1949,

To sell, let, mortgage or otharwise dispose of the lands, houses, buildings and
other property of the Company.

To act as contractors for any persons or governmental authorities for the
construction of buildings of all description, roads, bridges, earthwork, sewers,
tanks, drains, culverts, channels, sewage or other works, or things that may be
necessary.
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58. To purchase and seil for any persons free hold or other house property buildings or lands
or any share or shares, interest or interests therein and to transact on commission or
otherwise the general of a land agentL

§9. To carryon the business of providing long term financa lo any person of persons,
mrumﬂm.mﬁbmmhﬁmdpﬁmﬂwimcrwiﬁmtwﬂm:md
with or without any security for the purpose of enabling such borrower to
construcUpurchase any house or part or portions thereof in India for residential
purposes on such terms and conditions as the Company may deem fit.

60. To erect and construct houses, building or works of every description on any land of the
Company, or upon any other lands or property and to pull, down, rebuild. enlarge, alter
and improve existing houses, buildings or works thereon to convert and appropriate any
such land Inlo and for roads, sireets, squares, gardens and other conveniences
generally to deal with and improve the property of the Company or any other properly.

81. To act as financiers with the object of financing Industrial enterprises by bridgeloans,
intercorporate deposits, to lend or deal with the money either with or without interest or
security and to arrange, negotiate loans in any form or manner, to draw, accept;
endorse, discount, buy, sell and deal in bills of exchange, hundies, promissory notes
lMﬂﬂﬂlemmdanmumnﬂgwm;m
payment of money or performance of any obligation or underiaking, and to underiake
myhuims.vmaﬂhnwupmnﬁnnmnuﬂymmadnnurmmnhr
capitalists, promoters, financars and underwriters.

62. To camyon business of an investment Company, an investment trust Company, to
undertake and transact trust, agency investment and financiat—business and lo
subscribe undertake, take, acquire, hold, sell, buy, exchange and deal in shares, stocks,
bonds, debentures, notes, units, obligations and securities, issued or guaranteed by any

Company, body corporates, co-operative society, State or Central Government, Public
body or authority, municipal or local bodies whether in India or abroad.

V. The liability of the members is limited.

V. The Authorised Share Capital of the Company s Rs. 51, 00, 00,000/- (Rs. Fifty One
Crores only) divided into 25,50,00,000 (Twenty five Crores Fifty Lakhs) Equity Shares of
Rs. 2/- (Two) each,
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We the several persons, whose name and addresses are subscribed hereto, are desirous of being
formed Into a Company, in pursuance of these Memorandum of Association, and we mpaclivnlf
agree 1o take the number of Equity Shares in the Capital of the Company set opposite to out
respective names:

Names, Signature, Fathers/Husband's | Number of equity | Name, Signature, Address

MNames, Addresses and shares taken by Father's Name and
Occupations of Subscribers each Subscriber Occupations of Witness
BALCHAND PUROHIT 10 (Ten)

S/o late Sharmal Purohit

2, Ganesh Chandra Avenue
Calcutta-700 013

Business

VINOD KUMAR KHATIR 10 (Ten)
S/o Shri Abhay Narayan Khatir
Clo Ganpat Ral Khemka Ram
Liluah (Howrah)

Service

JAGADISH PRASAD 10 (Ten)
S/o Shri Balchand

2, Ganesh Chandra Avanue
Calcutta-700 013
Profession

GOWERDHAN SHARMA 10 (Ten)
S/o Shri Kesher Dev Sharma
35/1, Das Para Road

Liluah (Howrah)

Business

SAJJAN KUMAR SHARMA 10 (Tan)
S/o Shri Kesher Dev Sharma
35/1, Das Para Read

Liluah (Howrah)

Business

DIJAY NAGAN K 10 (Ten)
Clo Shri Sukoo Cliana Nagan
C-4/34, S.D. A

New Delhi-110 016

Service

Mrs. RAMESHWARI N NAIR 10 (Ten)
Wia Mr. M. M. Nair
MN-318, Road No. 3
Andrews Ganj

MNew Delhi-1 10 049
Service

S/o Shri R.S. Puri
E-52, Saket'
New Delhi 110 017

Witness to the above Signatories:
Sd/
RAMESH PURI

Total 70 (Seventy)

Place : New Delhi Dated : 26th November, 1985

Printed on 07.02 2001
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THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

Articles of Association

OF

LCC INFOTECH LIMITED

_ Unless the context otherwise requires, works or expressions contained in  intepreiason

these Arlicles shall bear the same meaning as in the Act or any statutory
modification thereof.

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

“The Comnpany'means LCC INFOTECH LIMITED.

"The Act'-means the Companies Act, 1956 and includes any re-enactment
or statutory modification thereof for the time being in force.

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

“The Managing Director’ means the Managing Director for the time being
of the Gompany so appointed.

‘Office’ means the Registered Office for the time being of the Company.

‘Register’ means the Register of Members 1o be kept pursuant to Section
150 of the Act.

‘Seal' means the Common Seal for the time being of the Company.
'Month' means calendar month.
‘Dividend'includes Bonus.

Person includes body corporate, firm, assoclation of firms and society
registered under the Societies Registration Act.
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Proxy includes Attorney duly constituted under a power of attornay.

In Writing and Written include printing, lithography and any other modes of
rnpmmlingnrrapmdudngwmdslnauiﬂmm.

'‘Dabenture’ includes debenture siocks.

Special Resolution and Ordinary Resolution, have the same meanings as-
signed therelo by Section 189 of the Act.

ﬂmpmmhnmns&mﬂ&nmmdmnuﬂmmdaﬂonandmmhﬂmﬂ
Association of the Company for time being in force.

MWWWWH’WWHW“Mnmwm
versa.

‘Article’ means these Article of Associalion or as altered and modified from
time to time according to law.

2. The regulations contained in Table' A'in the first Schedule to the Companies

Ad,iiﬁﬁ.mumtnppwluuucmmmr,umpthmfuﬂthwn
ambodiudhmﬂmlhﬁngmmﬁchahauhemmguhthmhrh

management of the Company.

Company nol [0 .‘.’l.SavnnpunnﬂtadbgrSuﬂim??ulmammeiundsntmacmmwmnmt-

purchasas ils
own shares

haenwafedmuwpurcmuuf.nrhnlunltumrhrnfmdm
Company and the Company shall nol give directly or indirectly, any financial
assistance whather by way of loan guarantee, the provision of security or
Mmymmdmmmwmdwhmmmm
purchase ﬂ.mnuhawhﬁmfwmmmmucmrurmhmldw
Company.

4. cmummmemmmam-cmmymﬂlu

Iumhmdmmwlhnhmdwpfmmmuhmmwd
Rs. 2/-{Two).

SHARES

(@) The Authorised Share Capital of the Company is Rs. 51, 00, 00,000/(Rs.
Fifty One Crores only) divided inlo 25.50,00,000 (Twenty five Crores
Fifty Lakhs) Equity Shares of Rs. 2/- (Two) each. The company has the
marfmmﬁmehthummmmdmﬂ:umm.md
manidahurnandnnymsmnmmhbumMm
time to time be divided into shares of several classes in such manner as
mnyhepmvidadhmnlnnﬂnfln#mﬂmmlnymwmwlndm
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that the shares of each class may have of confer such preferred or
other special rights and priviledges, may be Issued under such
restrictions and conditions whether in regard to dividend, voting,
retum of capital or otherwise as shall have been assigned thereto
by or under provisions of the Aricles of Association but so that the
special rights or privileges belonging to holders of any shares issued
with preferred or other rights shall not be varied or abrogated or
affected excep! with such sanction as is provided for hereinafter.

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

6. Subject to the provisions of Section 80 of the Companies Act, the Company

may Issue Preference Shares which are, or al the option of the Company

are liable to be redesmed on such terms and In such manner. as the

Board may determine.

Subject to the provisions of these Article, the shares shall be under the
control of the Board who may allot or otherwise dispose of the same to
such persons, on such terms and conditions, al such time either at par or
at a premium and for such consideration as the Board thinks fit. Provided
that, where al any time it is proposed 1o Increase the subscribed Capital
of the Company by the allotment of further shares, then subject to the
provisions of Section 81 (1A) of the Act, the Board shall issue such share
in the manner set out in Seclion 81 mu!maAct.savethaBoard may
determine whether or not any offer of shares made in such manner shall
include a right exercisable by any person concermned to renounce all or
any of the shares offered to him in favour of any other person.

The Director may allot and issue shares in the Capital of the Company as i
partly or fully paid in consideration of any property sold or goods transferred 3l

or machinery supplied or for services rendered to the Company in the
conduct of its business and any shares which may be so allotted, may be

issued as fully or partly paid-up shares.

8. The shares in the Capital shall be numbered progressively according 10

10.

1.

their several denominations.

Asmgamﬂﬂnnumﬂmnﬁﬁahommmmmacnmanrshall duly
comply with Section 75 of the Act.

If the Company shall offer any of its shares 1o the public for subscription.

Redeamabls
prelaronce
sharas

Mlltrant al
share

Sharas 1o ba

Psturn of

Restrichion on
pliobrrent



Commisgicn
and

Sharas ata

Who may be

i

(1) no allotrnent thereof shall be made, unless the amount stated in the
prospectus as the minimum subscription has been subscribed, and
the sum payable on application thereof has been paid o and

received by the Company

(2) the amount payable on application on each shall not be less
than 5 percent of the nominal amount of the share; and

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

12. The Company may exercise in powers of paying commission confarred by

13.

14.

15.

16.

17.

Section 76 of the Act provided that the rale percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the said section and the commission shall not exceed 5 percent
of the price at which any shares in respect whereof the same is paid, are
issued or 2% percenl of the price at which any debenlures are Issued (as
the case may be). Such commission may be salisfied by the payment of
cash or the allctment of fully or partly paid shares or parily In one way and
parily in the other. The Company may also on any issue of shares or
debentures pay such brokerage as may be lawful.

With the previous authority of the Company in general meeting and the
sanction of the Company law Board Bench and upon otherwise complying
with Section 79 of the Act, the Board may Issue shares at discount,of a
class already Issued.

If, by the conditions of Issue of any shares, the whole or part of the amount
or issue price thereof shall be payable by instalments, every such
instalments, shall, when due, be paid to the Company, by the person, who
for the fime being shall be the registered holder of the share or by his
executor or administrator,

The joint-holder of a share shall be saverally as well as jointly liable
for the payment of all instalments and calls due In respect of such
share.

Subject to Section 187C of the Acl, the Company shall be entitled 1o treat
the registered holder ol any share as the absolute owner thereof and
cordingly shall not except as ordered by a court of competent jurisdiction,
or as by statute required, be bound to recognise any equitable or other
claim to or Interest in such share in the part of any other person.

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

jointtholders of any shares.
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INCREASE AND REDUCTION OF CAPITAL

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

Subject to any special rights or privileges for the time being attached to
any shares in the Capilal of the Company then issued, the new shares
may be Issued upon such lerms and conditions and with such preferential,
qualified or such rights and privileges or conditions thereto as the ganeral
meeting resolving upon the creation thereaf, shall direct, and if no direction
be given the Board shall determine, and in particular, such shares may be
issued with a preferential or qualified right to dividends and in the distribution

of assets of the Company.

Before the issue of any new shares, the Company in general meeting may
make provisions as to the allotment and Issue of the new shares and in
particular, may determine to whom the shares be offered in the first instance
and whether at par or premium or subject o provisions of Section 79 of
the Act at a discount. In default of any such provision or so far as the
same shall not extend, the new shares may be deall with in conformity with
the provisions of these Articles.

Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of the Company and shall be
subject to the provisions herein contained with reference to the payment
of dividends, calls and instalments, transfer and transmission, forleiture,
lien, surrender and otherwise,

if, owing to any inequality in the number of new shares to be issued, and
the Inequality number number of shares held by members entitied 1o
have the offer of such new shares, any difficulty arising in the allotment of
such new shares, or any of them amongst the members such difficulty
shall, in the absence of any directions in the resolution creating the shares
for by the Company in general meeting be determined by the Board.

The Company may, from time to time, by special resolution, reduce in any
manner and with, and subject to, any incident Capital authorised and
consent required by law.

(a) its share capital;

(b) any capital redemption reserve account or

(¢) any share premium account.
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ALTERNATION OF SHARE CAPITAL
The Company, by ordinary resolution may from time to time;

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

(b) Sub-divide its shares or any of them inta shares of smaller amount
then as 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.

() Cancel any shares which at the date of the passing the resolution,
have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares
so cancelled.

Where any share capital is sub-divided, the Company in general meeting
subject to the provisions of Sections 85, B7, 88 and 106 of the Act, may
determine that, as between the holders of the shares resulting from such
sub-division, one or more of such shares shall have some preferential or
special rights as regards dividend, payment of Capital, voting or otherwise.

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

VARIATION OF SHARE HOLDERS RIGHTS

If any time the share capital is divided into different classes of shares, all
or any of the rights and privileges attached to any class (unless otherwise
prohibited by the terms of Issue of the shares of thal class) may, subject to
the provisions of Section 106 and 107 of the Act whether or not the
Company being wound up, be modified, affected, abgrogated, varied or
dealt with by the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction ol a special, resolution
passed at the seperate meeting of the holders of the issued shares of that
class. To every such seperate meeting the provisions of these regulations
relating to general meeting shall mututis apply but so that the necessary
quorum shall be two persons at least holding or representing by proxy
one third of the issued share of the class in question. This Aticle is not by
implication 1o curtall the power of modification which the company would
have if this Article was ommitied. The Company shall comply with the
provisions of section 192 of the Act as to forwarding a copy of such
agreement of resolution to the Registrar.
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SHARE CERTIFICATES

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

provide).

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

shares.

(2) Every certificate shall be under the seal and shall specify the shares

to which it relates and the amount paid up thereon.

(3) Inrespectof any share held jointly by several persons, the Company
shall not be bound to issue more than one cerificate, and delivery
of a certificate 1o the first person named in the Register shall be

suffici nt delivery to all such holders.

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

30.

at.

If any certificate be old, decrept, wornout, torm or defaced or where the of
cages of its reverse side of recording transfers have been duly utilised,

then upon surrender thereof to the Company, the Board
same to be cancelled and issue a new certificate in lieu

shall order the
thereo!f without

any payment, It any certificate be lost or destroyed, than upon proof of
such loss or destruction of the satisfaction to the Board and on such
indemnity and the payment of out-of-pocket expanses incurred by the
company in investigating evidence, as the Board thinks fit a new certificate
in lieu thereof shall be given 1o the person entitied 1o such lost or destroyed
certificate on a fee of two rupees for each certificate or such smaller fee

as the Board may determine,

CALLS

The Board may, from time to time, subject to the terms on which any shares
may have been issued, and subject t0 the provisions of section 91 of the
Act, made such calls as the board thinks fit upon the members in respect
of all moneys paid-up on the shares held by them respectively, and not by
the conditions of allotrnent 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 Board. Provided that option

or right to make call on shares not be given to any person

except with the

Issue ol
cortiticate

fghts
to certificales
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sanction of the Company in general mesting. A call may be made payable
by instaiment and shall be deemed to have been made at the time when
the resolution of the Board authorising such call was passed in the meating
of the Board.

Definitions : Member: ‘Member" means a person who holds any shares
in the Company and includes a duly registered holder from time to time of
the shares of the Company and includes every person holding Equity
share Capital of the Company and the person whose name is entered as
a beneficial owner in the records of a Dapository shall be deemed a member
of the Company;

Beneficlal Owner : 'Benaficial Owner' means the beneficial owner as
defined In clause (a) of sub-section (1) of Section 2 of the Depositories
Act, 18986;

Bye Laws : 'Bya-laws'means bye-laws made by a Depository under Section
26 of the Depositories Act, 1996;

DepositoryAct : 'Depository Aet'means the Depositories Act, 1996, and
any statutory modification or re-enaement thereof for the time being in
force;

Depository : ‘Depository’ means a company formed and registered under
the Companies Act, 1956 (1 to 1956) (the Act) and which has been granted
a certificate of registration under sub section (1A) of Section 12 of the
Securities and Exchange Board of India Act, 1992 (15 of 1992);

Record : 'Record'include the records maintained in the form of books or
stored in a computer or in such other form as may be determined by the

regulations made by SEBI;
Regulations : Regulations'means the regulations made by SEBI,

SEBI : 'SEBI'means the Securities and Exchange Board of India;
Security:'Security'means such security as may be specified by SEBI from
time to time;

Dematerialisation of Securities

Notwithstanding anything contained in these Articles, the Company shall
be entitied to dematerialise its shares, debenltures and other securities
(both existing and future) held by it with the Depository and 1o offer its
shares, debentures and other securities for subscription in a dematerialised
form pursuant to the Depositories Act, 1996 and the Rules framed
thereunder, if any;



C. Option for Investors :

Every person subscribing to securities offered by the Company shall have
the option to receive the security certificates or 1o hold the securities with
a Depository. Such a person who is the beneficial owner of the securities
can at any time opt out of a Depository, it permitted by law, in respect of
any security in the manner and within the time prescribed, issue to the
beneficial owner the required certificate of securities.

Where a person opts 1o hold his security with a Depository, the Company
shall intimate such Depository the details of allotment of the security, and
on receipt of such information, the Depository shall enter in Its record the
name of the allottee as the beneficial owner of the security;

D. Securities in Depositories to be in fungible form :

All securities held by a Depository shall be dematerialised and shall be in
fungible form, Nothing contained in Section 153,153A, 1538, 187A, 187B.
187C and 372 of the Act shall apply lo a Depository in respect of the
securities held by it on behall of the beneficial owner;

E. Rights of Depositories and Beneficial Owners

i Nothwithstanding anything to the contrary conlained in the Act or
these Articles, a Depository shall be deemed to the registered owner
for the purpose of effecting transfer of ownership of security on
behalf of the beneficlal owner;

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

ii. Every person holding securities of the Company and whose name
is entered as a beneficial owner in the records of the Depository
shall be deamed to be a member of the Company. The beneficial
owner of the securities shall be entitled lo all the rights and benefits
and be subject to all the liabilities in respect of his securities held by
a Depository.

F. Depository to furnish information :

Notwithstanding anything to the contrary contained in the Act or these
Articles, where the securities are held in a Depository, the records of the
beneficial ownership may be served by such Depository on the Company
by means of electronic mode or by delivery of floppies and discs.
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Option to opt out in respect of any security :

If a beneficial owner seeks to opt oul of a Depository in respect of any
sacurity, the beneficial owner shall inform the Depasitory accordingly. The
Depository shall, on receipt of the Intimation as above, make appropriate
entries in iis record and shall inform the Company accordingly.

The Company shall within thirty (30) days of the receipt of intimation from
the Depository and on fulliliment of such conditions and on payment of
such fees as may be specified o the regulations issue the cerificate of
securities to the beneficial owner or the transferee as the case may be.

Section 83 and 108 of the Act not to apply

Notwithstanding anything to contrary contained in the Articles
. Section 83 of the Act shall not apply to the shares with a Depository,
ii. Section 108 of the Act shall not apply to transfer of security effected

by the transferor and the transferee both of whom are entered as
beneficial owners in the records of a Depaository.

Register and Index of Beneficial Owners

The Register and Index of beneficial Owners, maintained by a Depository
under Section 1 1 of the Depositories Act shall be deemed lo be the
Register and Index of Members and Security holders as the case may be
for the purposes of these Articles.

Intimation to Depositary :

Motwithstanding anything contained in the Act or these Articles, where
securities are deall with a Depository, the Company shall intimate the details
of allatment of securities thereof to the Depository immediately on allotment
of such sacurities.

Stamp duty on securities hold In dematerialised form :
No stamp duty would be payable on shares and securities held in

dematerialised form in any medium as may be permitted by law including
any form ol electronic medium.

Applicability of the Depositories Act :

In case of transfer of shares, debentures and other marketable securities,
where the Company has not issued any cerfificate and where such shares,
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debentures or securities are being held in an electronic and fungible form
in a Depository, the provisions of the Depositories Act, 1996 shall apply.

Company to recognise the rights of Registered Holders as
also the Beneficial Owners in the Records of the Depository :

Save as herein otherwise provided, the Company shall be entilled to treal
the person whose name appears on the Register of Members as the holder
of any share, as also the peneficial Owner of the shares in records of the
Depository as the absolute owner thereo! as regards receipt of dividends
or bonus or service of nolices and all or any other matters connected with
the Company, and accordingly, the Company shall not, except as ordered
by a Court of competent jurisdiction or as by law required, be bound to
recognise any benami trust or equity or equitable, contigent or other claim
to or interes! in such share on the part of no other person whether or not
it shall have express or implied notice thereof.

No call shall exceed one-fourth of the nominal amount of a share, be
made payable at less than one month from the payment of the last
proceeding call. Not less than fourteen days nolice of any call shall be
given specifying the time and place of payment and the person or persons
to whom such call shall be paid. Provided that, before the time for payment
of such call, the Directors may, by notice in writing to the members, revoke
the same or extend the time payment thereof.

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

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

Smmmwoﬂﬁnmn!mahwdEMandpmdummma!ﬁa!
or hearing of any action or suil brought by the Company against any
share holder or his representatives to recover any debt or money claimed
1o be due to the Company in respect of his shares, it shall be sufficient to
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prove that the name of the defendant is or was, when the claim rose on
the register of the Company as a holder or one of the holders, of the
number of shares in respect of which such claims made, and the amount
claimed is not entered as paid in the books of the company and it shall not
be necessary o 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 made nor that the meeting at which any call was made was duly
convened or constituted, nor any other matter whatsoever, but the proof
the matters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance
the same, and either the money or money's worth, all or any part of money
due upon the shares held by him beyond the sums actually called for and
upon the money so paid or satisfied in advance, or so much thereof as
from time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Company may pay
interest at such rale as determined by the Board from time to time, unless
the Company In General Meeting shall otherwise direct. The Directors
may, at any time repay the amount so advanced upon giving to such
member one month's notice in writing. The member shall not, hawever, be
entitied to any voting rights or dividend in respect of the moneys so paid
by him until the same would, but for such payment become presently

payable.

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

A call may be revoked or postponed al the discretion of the Board,

The Directors may, from time 1o time, at their descretion extend the time
lixed for the payment of any call and may extend such time as to all or any
of the members who on account of residence al a distance or some other
cause, may be seemed fairly entitled to such extension, but no member
shall, as a matter of right, be entitled to such extension (save as a matter
of grace and favour),

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

It a member fails to pay any sum payable in respect of calls or any instalment
of a call on or belore the day appointed for payment thereof, the Board
may at any time thereatter during such time as any part of the said call or
instalment remains unpaid, serve a notice on such member requiring
payment of so much of the call or instaiment as Is unpaid together with
any interest may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

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

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

When any share shall have been so forfeited, notice of the forfeiture shall
be given to the member in whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture with the date thereof, shall forthwith
be made in the Register of Member but no forfeiture shall in any manner
be invalidated by occasion or failure to give such notice or to make such
entry as aforesaid.

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

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

() A person whose shares have been forfeited shall cease lo be a
member in respect of forfeited share but shall notwithstanding
forfeiture remain liable to pay and shall forthwith pay to the Company
all calls, instaiments, interest and expenses owing upon or in respect
of such shares at tile lime of forfeiture, together with interest thereon
from the time for forfeiture until payment thereof without any
deduction or allowance for the value of the shares at the time of
forfeiture.
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(if) The forfeiture of a share shall involve the extinction of all interest in
and also of claims and demand against the Company in respect of
the shares and all other rights incidental to the share excepl any
such of those rights as by these Articles are expressly saved.

Subject 1o the provisions of the law of Evidence and Procedure, a duly
verified declaration in writing that the declarant is a Director of the Company,
and that certain shares in the Company have been duly forfeited on a
date stated in the declaration shall be conclusive evidence of the facls
herein stated as against all persons claiming to be entitled to the share,
Such deciaration and the receipt of the Company for the consideration, it
any given for the shares on the sale or disposition thereof shall constitute
a good title to such shares and the person to whom the shares are sold
shall be registered as the holder of such shares and the purchaser shall
not be bound to see to the application of the purchase money nar shall his
title 1o such shares be effected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition.

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

When any shares under the powers on that behall being contalned are
sold by the Directors and the certificate thereof has not been delivered to
that Company by the former holder of the said shares, the Directors may
issue a new cartificate for such shares distinguishing it in such manner as
they may think fit from the certificate not so delivered.

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

COMPANY'S LIEN ON SHARES

The Company shall have a first and paramount lien on every share (not
being a fully paid share) lor all moneys (whether presently payable or not)
called, or payable at a fixed time in respect of that share, and on all shares
(not being fully paid shares) standing registered in the name of a single
person for all moneys payable by him or his estate to the company, provided
that the Board of Directors may at any time declare any share to be wholly
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or In part exempt from the provisions of this clause. The Company'’s lien, if
any, extend to all dividend declared from time to time in respect 1o such
shares. Unless otherwise agreed the registration of a transfer of shares
shall operate as a waiver of the Company's lien, if any, on such shares.

For the purpose of enforcing such lien the Board may sell the shares
subject thereto in such manner as it thinks fit, but no sale be made unless
a sum in respect of which the lien exists is presently payable and until
notice in writing of the intention to sell shall have been served on such
member his execulor or administrator, committee, curator, bonis or other
legal representative as the case may be, and default shall have been
made by him or them in payment of the sum payable as aforesaid in respect
ol such for fourteen days after the date of such notice.

The net proceeds of any such sale shall be received by Company and
after payment of the cost of such sale, bp applied in or towards paymen
of such part of the amount in respect of which the lien exists as is presently
payable and the residue, it any, shall subject to like lien for sums not
presently payable as existed upon the shares belfore the sale, be paid to
the person entitled to the share al the date of the sale.

Upon any sale after forfeiture or surrender or enforcing a lien in purported
excercise of the powers herein before conferred, the Board may appoint
some person 10 execute an instrument of iransfer the share sold and cause
the purchaser's name lo be entered in the Register in respect of share
sold, and the purchaser shall not be bound to see to the regularity of the
proceedings, nor to the application of the purchase money, and after his
name has been entered into the Register in respect of such share the
validity of the sale shall not be impeached by any person on any ground
whatsoever, and the remedy of any person aggrieved by such sale shall
be in damages only against the Company exclusively.

Where any share has been sold by the Board pursuant to these Articles
and the certificate in respect thereof has not been delivered to the Company
by the former holder of such share the Board may issue a new certificate
for such share, distinguishing it in such manner as it may think fit from the
certificate so delivered wherein any such case the certificate in respect of
the share forfeited andlor sold is not delivered and new certificate for
such share has been issued, the original certificate shall be treated as
cancelled and no claim or title based on such certificate shall be binding
on the Company.
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TRANSFER AND TRANSMISSION

57. Save as provided in Section 108 of the Act, no transfer of a share shall be

registered unless a proper instrument duly stamped and executed by or
on behalf of the transferor and by or on behalf of the transferee and
specifying the name, address and occupation of the transferee has been
delivered to the Company along with the certificate relating to the shares,
or il no such certificate is in existence along with the letter of the allotment
of the shares, in accordance with the provisions of Section 103 of the Act.
The transferee shall be deemed to remain a member In respect of such
share until the name of the transferee is entered in the Regisler in respect
thereof. Each signature to such transfer shall be duly attested by the
signature of one credible witness, who shall add his address and

occupation.

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

. Application for the registration of the transfer of a share may be made

either by the transferee or the transteror, no registration shall, in the partly
paid share, be affected uniess the Company gives notice of application to
the transferee in the manner prescribed by Section 110 of the Act and
subject to the provisions of these Articles, the Company shall uniess
objection is made by the transferee within two weeks from the date of
receipt of the notice, enter the Register the name of transferee in the
same manner and subject 1o the same conditions as it the application for
registration of the transfer was made by the transferee.

. The Board, without assigning any reason for such refusal may, subject to

right of appeal conferred by Section 111 decline to register:

(a) the transfer of a share nat being a fully paid share, to a person of
whom it does nol approve, or

(b) any transter of shares on which the Company has a lien:

Provided that registration of transfer shall not be refused on the ground
of transferor being either along or jointly with any other person or persons
indebted to the Cornpany on any account whatsoever except a lien on the
shares, If the Directors decline to register any transfer, they shall give
notice of such refusal to the transferee and the transteror as required by
Section 111 of the Act,
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60. Every instrument of transfer of shares shall be in the form prescribed

61.

62.

63.

under the Act or as near thereto as the circumstances may admit and
shall be In accordance with the provision of Section 108 of the Act., from

time to litne.

No fee may be charged for registration of transfer and transmission.

No fee will be charged:

(a) For splitting-up, sub-divislon and consclidation of shares and
debenture certificates and for splitting up and sub-division of Lefters
of allotment and splitting, consolidation, renewal into denomination
corresponding 1o the market units of trading as per Aules of Stock
Exchange concermned.

(b) For sub-division of renunciation letters of rights.

(e) For issue of new certificates in replacement of those which are old
decrepit or worn out or where the pages on the reverse for recording
transfer have been fully utilised.

(d) For registration of any Power of Attomey, Probate of Will, Letters of
Administration or similar other documents.

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

may be charged.

Every instrument of transfer shall ba left at the office of the Company for
registration, accompanied by the cerificate of the shares to be translerred
or If there is no certificate, the letter of Allotment thereto and such other
evidence as the Board may require to prove litle of the transferor or his
right to transfer the share. The Board may waive the production ol any
cerfificate upon evidence to them of its having lost or destruction. Every
instrument of transter which shall be registered shall be retained by the
Company, but any instrument of transfer which the Board may refuse to
register shall be re- tumed to the person depositing the same.

Subject to the provision of Section 154 of the Act, the registration of
transfers may be suspended at such times and for such periods as the
Board may from time to time determine.

Provided that, such registration shall not be suspended for more than
thirty days at any one time or more than forty-five days in aggregate in
any year.
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If the Board refuse, whether in pursuance of the Article 59 or otherwise, to
register the transfers of, or the transmission by operation of law of the
right to any share, the Company shall, within two months from the date on
which the instrument of transfer or the intimation of such transmission as
the case may be was lodged with the Company, sent to the transferee and
transferor or to the person giving intimation of such transmission as the
case may be, notice of such refusal.

'Notwithstanding anything contained in Article, every holder(s) of shares
or holder(s) of debentures of the Company, holding either singly or jointly,
may at any time. nominate a person in the prescribed manner to whom
the shares and/or the interest of the member in the shares of the Company
or debentures of the Company shall vest in the event of his/her death.
Such member may revoke or vary his/her nomination, at any time, by
notifying the same to the Company 1o that effect. Such nomination shall
be governed by the provisions of Sections 109A and 1098 of the Act or
the Act or such other regulations goveming the matter from time to time.'

The executors or administrators of a deceased member (not being one of
several joint-holders) shall be the only persons recognised by the Company
as having any litle to the shares registered in the name of such member
and in case of the death of any ane or more of the joint-holders of any
registered shares, the survivors shall be the only persons recognised by
the Company as having any title to or Interest in such shares, but holding
herein contained shall be taken o release the estate of a deceased joint-
hoider from any liability on shares held by him jointly with any other person.
Belore recognising any executor or administrator, Board may require him
to obtain a Grant of Probate or Letters of Administration or other legal
representation as the case may be from some competent Court. Probate
or letter of Administration or such cther legal representation upon such
lerms as 1o indemnity or otherwise as the Board In its absolute discrelion
may consider necessary.

Any committee or guardian of a lunatic or Infant member or any person
becoming entiled lo transfer share In consequence of the death ot
bankrupt, insolvency af any member upon producing such evidence that
he sustains the character in respect of which he proposes to act under
this Article, or of the title as the Board thinks sufficient may with consent of
the Board (which it shall not be under any obligation to give) be registered
as a member in respect of such shares or may subject 1o the regulations
as to transfer herein belore contained, transfer, such shares. This article
is hereinafter referred 1o as ‘This Transmission Articles’.

Any Director may retain dividend payable upon shares to which any person
becomes entitied under Article 87 until such person or his transferee shall
become a member in respect of shares,
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(a) If the person becoming entitied 1o a share ounder Articie 67 shali
elect 1o be registered as a member in respect of the share himsell,
he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects.

{b) If the person aloresaid shall elect to transfer the share, he shall
testify his election by executing an instrument of transfer of shares.

(c) Allthe limitations, restrictions, and provisions of these Articles relating
to the right to transfer and the registration of transfer as aforesaid
as Il the death, insanity, bankrupt or insolvency of the member has
not occured and the notice of transfer were a transfer signed by
that member.

A person so becoming entitied under the transmission Articles 1o a share
by reason of the death, lunacy, bankrupicy or insolvency of a member
shall subject to the provision of Article 106 or Section 206 of the Act, be
entitled to the same dividends and other advantages 10 which he would be
entitled if he was the member registered in respect of the share.

Provided that the Board may at any lime give notice requiring any such
person 10 elect either to be registered himself or 10 transfer the shares
and if the notice is not complied within ninety days, the Board may thereafter
withold payment of all dividends, bonuses or other money payable In
respect of the share, until the requirements of the notice have been
complied with.

The Company shall incur no liability or responsibilty whatever in
consequence of fis registering of to giving eftect to any transfer of shares
made or purporting to be made by any apparent legal owner thereof (as
shown or appearing in the Register) 10 the prejudice of person having of
claiming any equitable right, title or interest to or in the paid shares
nothwithstanding that the Company may have had notice of such equitable
right, title or intersst or notice purporting to prohibit registration of such
transfer, and may have entered such notice or refarred thereto in any
book of the Company and the Company shall not be bound or required to
regard or attend or give effect to a notice which may be given to it of any
equitable right or interest or be under any liabillity whatsoever for refusing
or neglecting 1o do so, though it may been entered or referred 10 in some
books of the Company but the Company shall nevertheless be at liberty to
regard or attend to any such notice and give effect thereto if the Directors
shall so think fit.

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

73. The Company may issue share warrants subject to and in accordance
with the provisions of Saction 114 to 115 of the Act, and accordingly the
Board may in its discretion, with respect to any share which is fully paid-up
application in writing signed by the person registared as holder of the
share, and authenticaled by such evidence (if any) as the Board may,
from time to time require as 1o the identification of person signing the
application, and on receiving the certificates (if any) of the share, and the
amount or stamp duty on the warrani and such lee as the Board may from
time to time require, issue a share warrant.

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

(2) Not more than one person shall be recognised as depositor of the
share warrant.

(3) The Company shall, on seven days written notice, return the
deposited share warrant to the depositor.

75. (1) Subject as herein olherwise provided, no person shall as bearer of
a share warranl, sign a requisition for calling a meeting of the
Company or attend, or vote or exercise any other priviledge of a
member at meeating of the Company, or be enlitied to receive any
notices from the Company.

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

76. The Board may, from time to time, make rules as to the terms on which (if
it shall think fit) a new share warrant or coupon may be issued by way of
renewal in case of defacement, loss or destruction,
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CONVERSION OF SHARE INTO STOCK
The Company may by ordinary resolution
{a) Convert any paid-up shares into stock; and
(b) Re-convert any share stock into paid-up shares of any denomination.

The holders of stock may transfer the same or any part thererof in same
manner as, and subject to the same regulations, under which the shares
from which the stock arose might before the conversion have been
transferred or as near thereto as circumstances admit.

Provided that the Board may, from time to time fix the minimum amount of
stock transferable, so however, that such minimum shall not excead the
nominal amount ol the sharas from the stock arase.

The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meeting of the Company, and other matters, as if they held the
shares from which the stock arose, but no such privilege or advantage
(except participation In the dividend and profits of the Company and in the
assets on winding-up) shall be conferred by an amount of stock which
would not. if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the Company (other than those relating to share
warrants) as are applicable to paid-up-shares shall apply to stock and the
words 'Share’ and 'Share-holder’ in those regulations shall include ‘Stock’
and stock-holder” respectivaly.

BORROWING POWERS

The Directors may from time 1o lime at their descretion raise or borrow
any sum or sums of money for the purpose of the Company subject to the
provisions of Section 292, 293 and 370 of the Act and may secure payment
or repayment of same In such manner and upon such terms and conditions
in all respects as may be prescribed by the Board In particular by the
creation of any morigage hypothecation pledge or charge in and over the
Company’s stocks, book-debts and other movable properties.

The Directors may raise or secure the repayment of such sum or sums in.

such manner and upon such terms and conditions in all respects as they
think fit and In particular, by the issue of. bonds, perpetual or redeemable
debentures or debenture-stock or any morigage, charge or other security
on the undertaking of the whole or any part of the Company, both present
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and future, including its uncalled capital for the lime being or by giving,
accepting or endorsing on behalf of the Company any promissory noles,
bills of exchange or other negotiable instruments and no debenture shall
carry any voting right whether generally or in respect of a particular class
of shares of business.

In any uncalled capital of the Company be included in or charged by any
mortgage or other security, Board may, by Instrument under the Company's
seal, delegate the power under Section 292 of the Act to the person in
whose favour such mortgage or security is executed or any other person
in trust for him.

Any debentures, debenture-stock, bonds or other securdies may be issued
at a discount, premium or otherwise and with any special privileges as to
redemption, surrender, drawings, aliotment of shares, attending at General
Mestings of Company, appointment of Directors and otherwise debenture,
debenture-stock, bonds or the securdies may be made assignable free
from any executes between the Company and the person 1o whom the
same may be issued.

Save as provided in Section 108 of the Act no transfer of debentures shall
be registered unless a proper instrurniunt of transfer duly stamped and
executed by the transferor and transferee has been delivered to the
Company together with the certificate of the debentures.

if the Board refuse lo register the transfer of any debentures of the
Company it shall within two months from the date on which the instrument
of transfer was lodged with the Company, send 1o the transferee and to
the transferor notice of refusal.

If any Director or any other person shall become personally liable for
payment of any sum preliminary due from the Company, the Board may
execute or cause lo be executed any morigage, charge or security over
or affecting the whole or part of the assets of the Company by way of
Indemnity to secure the Director or person so becoming liable, as

aforesaid, from any loss in respect of such liabillty.

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

The Company may subject 1o the provisions of Section 208 of the Act pay
interest on so much of the share capital as is for the time being paid-up as
was issued for the purpose of raising money to defray the expenses of the
construction of any work of bullding or the provision of any plant, which
cannot be made profitable for a lengthy period.
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PROCEEDINGS AT GENERAL MEETING

In addition to any other meetings, a general meeting of the Company shall
be held within such Interval as on specified in Section 166(1) of the Act
and subject o the provision of Section 166(2) of the Act, at such times
and places as may be determined by the Board. Each such general meeting
shall be called an "Annual General Meeting' and shall be specified as
such in the natice convening the meeting, Any other meeting of the
Company shall be called an Extra-Ordinary General Meeling.

The Board may, whenever it thinks fit, call an Exira-Ordinary General
Meeting. If at any time there are not with in India Directors capable of
acting who are sufficient in number to form a quorum, the Directors present
in India may call an Extra-Ordinary General Meeting in the same manner
and as nearly as possible as that in which such a meeting may be called
by the Board.

The accidental omission ta give notice of any meeling to or the non-raceipl
of any such notice by.any of the niembers or other parsons entitled to
receive such notice shall not invalidate any resclution passed al any such
rneeting.

The Company shall comply with the provisions of Section 188 of the Act
as 1o giving notice of resolutions and circulating statements on the
requisition of members.

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

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

The Chairman of the Board shall be entitled to take the chair al every
General Meeting. If there be no such chairman ar if at any meeting he
shall not be present within fifteen minutes after the time appointed for
holding such meeling or is unwilling to act, the members present shall
choose another Director as Chairman, and it no Director be present or if
all the Directors present decline to take the chair then the membars present
shall choose one of their number entitied to vote to be the chairman of the
meeting.
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It within half-an hour from the time appointed for the meeting a quorum be
not present, the meeting if convened upon the requisition of members
shall be dissolved but, in any other case, it shall stand adjourned to the
same day in the next week, at the same time and place, and, if at such
adjourned mesting, quorum be not present, ‘those members who are
present not being less than two shall be a quorum and may transact the
business for which the meeling was called.

Every question submitted to meeting shall be decided in the first instance
by a show of hands and in the case of an equality of votas, whether on a
show of hands or on a poll, the chairman of the meeting shall be entitied
to a second or casting vote in addition to the vote to which he may be

entitled as a member.

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

The chairman of a General Meeting may adjourn the same from time 1o
time and from place to place, but no business shall be, transacted at any
adjourned meeting other than the business left unfinished at the meeting
from which the adjoumment took place, when a meeting is adjourned it
shall not be necessary to give any notice of an adjoumment or of the
business 10 be transacted at an adjourned meeting.

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

(a) If apoll is demanded as aforesaid d shall be taken forthwith. Poll on
a question of adjournment or election of a Chairman of the meeting.

(b) The demand for a poll may be withdrawn at any ime by person or
persons who made demand.
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(¢) Where apoilis to be taken, the Chairman of the meeting shall appoint
two scrutineers, at least one of whom shall be a member (not being
an officer employee of the Company) present al the meeling,
provided such a member s available, and willing to be appointed, to
scrutinise the votes given on the poll and to report thereon 1o him.

(d) The result of the poll shall be deemed lo be the decision ol the
meeting on the resolution on which the poll was laken. On poll, a
member entitied to more than one vote or his proxy or other persons
entitled to vote for him, as the case may be, need nol, it he voles,
use all his votes or cast in the same way all the votes he uses.

(e) The demand for a poll shall not prevent the meeting from transacting

any business other than the business in respect of which a poll has
been demanded.

VOTES OF MEMBERS

102. Subject to any rights or restrictions for the time being atiached to any

103.

104,

class or classes of shares:

(a) On a show of hands, every member present in person, shall have
ane vote; and

(b) On a poll, the voting rights of mermbers shall be as laid down in
Section 87 of the Acl.

Except as conferred by Section 87 of the Act, the holders of Preference
shares shall have no voling right. Where the holder of any preference
share has a right to vote on any resolution in accordance with provisions
of sub- section 2 of the Section 87 of the Act, his voting right on a poll as
the holder of such share shall subject to the provision of Section 89 and
sub-section(2) of Section 92 of the Act be in the same proportion as the
Capital paid-up in the respect of the preference share bears 1o the total
paid-up equity capital of the Company.

Where a Company or body-corporate (herein-after called “member
company') is @ member of the Company a person duly appointed by
resolution in accordance with Section 187 of the Act lo represent such
member Company at a meeting of the Company, shall not by reason of
such appointment, be deemed to be a proxy, and the production at the
meeting of a copy of such resolution duly signed by the one Director of
such member Company and certified by him as a true copy of the resolution
shall on production at the meeting be accepled by the Company as
sufficient evidence of the validity of his appointment. Such a person shall
be entitled 1o exercise the same rights and powers, including the right to
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vole by proxy on behalf of the member Company or body-corporate which
he represent, as that member company or body corporale could exercise
if it were an individual member.

Where there are joint-registered holders of any shares, any one of such
person may vole at the meeting either personally or by Proxy in respect of
such share as he were solely entitled thereto; and il more than one of
such joint-holders be present al any meeling either personally or by proxy
than one of the said persons so presenl whose name stands first in the
Register in respect of such shares shall alone be entitled to vote in respect
thereol. Several executors or administrator of a deceased member in whose
name any share stands shall lor the purpose of this Article be deemed
joint-hoiders thereal,

Any person entitled under the Transmission Article 67 to transler any shares
may vole at any General Meeting in respect thereof in the same manner
as if he were the registered holder of such shares, provided that forty-
eight hours at least hefore the time of holding the meeting or adjoumed
meeting, as the case may be, which he purposes to vole he shall salisly
the Directors of the right to transfer such shares, or the Director shall
have previously admitted his right lo vole at such meeting in respect thereof.
If any member be a lunatic, idiot or non-compos-mentis he may vole whether
on a show of hands or at a poll by his committee, curator bonis or other
legal curator and such last mentioned persons may give their votes by
proxy on a poll. It any member is minor, the vote in respect of his share
may be given by his guardian. If more, that one person claim to exercise
the right of vote under this clause, the Chairman of the meeting may elect
in his absolute discrelion any one person and will accept his vote.

No member not present in person shall be entitled to vote on a show ol
hands, unless such members is a Company or corporation present by
proxy or by a representative duly authorised under Section 187 of the
Act, in which case such proxy or representative may vote on the show of
hand as it he were a member of the Company.

On a poll, votes may be given either personally or by proxy or in the case
of a Company, by a representative duly authorised as aforesaid.

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

The instrument of appointment a proxy shall be in writing, under the hand
of instrument the appointor or his attorney duly autharised In writing or, if
such appointor is a body corporale under its common seal or the hand of
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it attorney duly authorised. A proxy who is appointed for a specified meeting
only shall be called a special proxy. Any other proxy, shall be called a

general proxy.

111. The instrument appointing a proxy and the power of Attomey or other pmwes to be
authority Proxies to be (itany) under which itis signed ot a nolarial certified deposted il
copy of that power or  deposiled at authorily shall be deposited at the s
office not less than forty eight hours befare the time for holding the meeting
at which the person named in the instrument proposes to vote, and in
default, the instrument of proxy shall not be treated as valid.

112. A vole given in accordance with the terms of an instrument of proxy shall When voie
be valid not with standing the previous death or insanity of the principal of i e, R
revocation of the instrument of transfer of the shares in respect of which  authority
the vole is given, provided no intirmation in writing of the death, insanity, revoked
revocation or lransler shall have been received by the Company al the
office before the meeting provided nevertheless the Chairman of any
meeling shall be entitied to require such evidence as he may in his discretion
think fit of the due execution of an instrument of proxy and that the same
has not been revoked.

113. Every instrument appointing a special proxy shall as nearly as Fom ol
circumstances admit, be in any of the forms as set out in Schedule 1X 1o ProxY

the Act.

114. No member shall be entitied to exercise any voting rights either personally Reswnction
or by proxy, al any meeting of the Company in respect of any shares ©0 Voing
registered in his name on which any calls or other sums presently payable
by him have not been paid or in regard to which the Company has exercise

any right of lien.

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

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

DIRECTORS

116. The number of Directors of the Company shall not be less than Three and Number ol
not more than Twelve. Diwoies
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117. Every Director shall be paid out of the funds of the Company by way of
remuneration for his services not exceeding Rs. 2000/- (Two thousand only)
for each meeting of Board of Directors or commities thereof attended by him
as the Board may determine from time to time.

118, The following persons are the present directors of the Company:
1. Mrs. Kirti Lakhotia- Managing Director
2. Mr. Sidharth Lakhotia- WTD
3. Mr. Pratik Lakhotia- WTD
4. Mir. Praveen Jain- Non Executive Director
5. Mr. Kamaljit Singh- Non Executive Director
6. Mr. G.K.Gupta- Non Exscutive Director

119. Notwithstanding anything to the conlrary contained in these Articles so long as
any moneys remain owing by the Company to the Industrial Development
Bank of India{lDB!), Industrial Finance Corporation of india(IFCI), the
industrial Credit and Investment Corporation of india Limited(ICICI) and Wes!
Bengal Industrial Development Corporation Limited(WBIDC) or o any other
Finance Corporation or Credil Corporation or to any other Financing Company
or Body out of any loans granted by them to the Company or so long as I0BI,
IFC!, ICICI and WBIDC or any other Financing Company or Body (each of
which 10BI, IECI, ICICI, WBIDC or other Finance Corporation or Credit
Corporation or any other Financing Company of Body is hereinafter in this
Article referred to as 'the Corporation’) continue 10 hold shares in the
Wmnrﬂtdmmamﬂw.mwm
shall have a right to appoint from time lo time, any person of persons as &'
Director or Direclors, whole time or non-whole time, (which Direclor or
mudmw“hwahmrmfmodma'ﬂmimmm’}mme Board of
thu&mpmyandtnmnmalmsgmhcﬁ"mmpamuﬂnrmm

appointed and to appoint any person or persons In his or their place/s.

The Board of Directors of the Camanyahallmmwmrtnmnmwfmm
office the Nominee Director/s. At the option of the Corporation such Nominee
Direclor/s shall not be required to hold any share qualification in the
Company. Also at the option of the Corporation such Nominee Director/ s
shall not be liable 1o retirement by rotation of Directors. Subject as aforesaid,
the Nominee Directorls shall be entilled to the same rights and privileges and
be subject to the same obligations as any other Director of the Company.

The Nominee Director/s so appointed shall hoid the said office.only so long as
any moneys remain owing by the Company 1o the Corporation or 50 long as
{he Corporation holds shares In the Company as a resull of undenwriling or
direct subscription and the Nominee Direclor/s s0 appointed In exercise of the
said power shall ipso faclo vacate such office immediately after the money
owing by the Company to the Corporation is paid off or on the Corporation
ceasing to hold shares in the Company.
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The Naminee Director/s appointed under this Arficle shall be entitled 1o
receive all notices of and attend all General Meetings, Board Meelings
and of the Meetings of the Committee of which the Nominee Director/s is/
are member/s as also the minutes of such meetings. The Carporation
shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director(s sitting fees and expenses
which the other Directors of the Company are entitied to but if any other
fees. commission, maneys or remuneration in any form |s payable 1o the
Diractors of the Company, the lees, commission, moneys and remuneration
in ralation to such Nominee Director/s shall accrue to the Corporation and
the same shall accordingly be paid by the Company directly o the
corporation. Any expenses that may be incurred by the Corporation or
such Nominee Director/s in connection with their appaintment or
Directorship shall also be paid or reimbursed by the Company to the
Corporation or as the case may be to such Nominee Director/s.

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

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

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

The Directors shall have powers atany time and from time 1o time 1o appoint
any other person as a Director either 1o fill up a casual vacancy or as an
addition to the Board but so that the total number of Directors shall at any
time exceed the maximum number fixed by the Articles. Any Director so
appointed shall hold office only until the conclusion of the next following
Annual General Meeting of the Company but shall be eligible for re-glection
at such meeting.

Subject to the provisions of Sedtion 313 of the Act or any statutory
modifications thereof, the Board shall have power to appoint any person
io act as alternate director for a director during the later's absence for a
period of not less than three manths from the state in which meetings of
the directors are ordinarily held and such appointment shall have effect
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and such appointee whilst he holds office as an alternate director, shall
be entitlad 1o notice ol mealings of the Board and to attend and vote
thereat accordingly, but he shall not require any qualification and shall
ipso facto'vacate office if and when the absent Director returns to the
state in which meetings of the Board are ordinarily held or the absent
director vacates office as a director.

A Director need not hold any share In the Company in his name as his
gualification but nevertheless shall be entitied to attend. speak and preside
at any general meeting of the Company and at any seperate meeting ol
the holders ol any class of share in the Company.

Unless otherwise determined by the Company in General Meeting each
Director, other than the whole lime paid Directors, shall be paid Rs. 250 or
(Rs. Two hundred and fify only) or (as may be decided by Board from time
to tima) for each meeting of the Board of Director-or a commitiee thereof
attended by him. The Directors may also be paid all the expenses as
decided by Board from time to time In attending the meeting of the Board
or a Committee of Board.

in addition to the remuneration payable o the Directors under Article 124
hereof, the Directors may be paid all reasonable travelling, hotel and other
ernenses in attending and returning from the meetings of the Board of
Directors or any Committee thereof or in connection with the business of
the Company.

Subject 1o Sections 198, 309, 310 and 314 of the Act, if any Director or
Directors being willing shall be called upon to perorm extra service or 1o
make any special exertion in going or residing outside the office for any of
the purpose of the Company or In giving special altention to the business
of the Company, the Board may remunerale such Director either by fixed
sum or by a percantage of profit or otherwise and such remuneration may
be either In addition to or substitution for any remuneration to which he
may be ordinarily entitied.

The continuing Directors may act notwithstanding any vacancy in the Board
notwithstanding but, it and so long as their number is reduced below the
quorum fixed by vacancy these presents for a meeting of the Board, the
continuing directors or direclor may acl for the puspose of increasing the
number of directors 1o that fixed for the quarum, or of summoning of general
meeting of the Company, but for no other purposa.

(1) The office of a Director shall ‘ipso faclo’become vacant If

he Is found to be unsound mind by a Court of Competent
juridiction; or

(a)



(b)
{c)
{d)

(e)

(h

(g)

(h
(1)
h

(k)

0]

{m)

(2)

(a)
(b)

Ky

he applies 10 be adjudicaled as an insolvent; or
he is adjudged an insolvent., or

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

he fails 1o pay any call in respect of shares in the Company heid by
him whether alone or jaintly with others within six months from the
last date fixed for the payment of the call unless the Central
Government has by notification in the official Gazette, removed the
disqualification incurred by such lailure; or

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

he (whether by himsalf or by any person for his benefit of his account)
or any firm of which he is a partner, or any private company ol which
he is a direclor, accepts a loan, or any guarantee or security fora
loan from the Company in contravention of Section 295 of the Act.,
or

he acts in contravention of Section 299 of the Act: or

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

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

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

by notice In writing to the Company he resigns his office,’ or

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

Notwithstanding anything in clause., (c). (d) and (i} the disqualification
referred in those clauses shall not take etfect :

for thirty days from the date of the adjudication or sentence

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

(¢) where wilthin the seven days aforesaid, any further appeal or petition
in respect of the adjudication sentence conviction and the appeal
or petition, il allowed, would result in the removal of the
disqualification, until such further appeal or petition is disposed ol.

Directors 129. A director of the Company may be or become a director of any

fly vl Company promoted by this Company or in which it may be interested
Directors of )

companies as vendor, shareholder or otherwise, and no such directors shall be
promated by accountable for any benefits received as director or member of such
ihe Company Company.

Conditions  130. Subject to the provisions ol Section 297, 299 to 301 of the Act, a director

oo shall not be disqualified from contracting with the Company either as
may contract vendor, purchaser or otherwise for goods, materials or services or lor
with the underwriting the subscription of any shares in or debentures of the
Compleyf Company nor shall any such contract or arrangement entered into by or

on belhalf of the Company with a relative of such director or a firm in which
such director or relative is a pariner or which any other partner in such
firm or with a private Company of which such Director is a member or
Director be void, nor shall any Director so contracting, or being such
member so interested be liable to account to the Company for any profit
realised by such contract or arrangement by reason of such director holding
that office or of the fiduciary relation hereby established.

APPOINTMENT REMOVAL & ROTATION OF DIRECTORS

vacancles 1o 131. (@) Atan Annual General Meeting at which a Director retires by rotation

- n the filled In Annual Company may fill up the vacancy by appointing
General the retiring director or some other persons thereto. If the place of
Meeting the retiring Director is not so filled and the meetings has not expressly

resolved not to fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, at the same time and place, or Il
that day is a public holiday, 1ill the nex! succeeding day which is not
a public holiday, at the same time and place.

(b) If at the adjourned meeting also the place of the retiring Director ts
not filled up and that meeting also has not expressly resolved not to
fill up the vacancy, the retiring Director shall deemed to have been
re-appointed at the adjourned meeting, unless :

(i) atthat meeting or at the previous meeling a resoiution for the
reappointment of such Directors has not put and lost: or
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(i) the retiring Director has, by a notice in writing addressed to
the Company or the Board, expressed his unwillingness to be
so0 re-appoinled; or

(iii)y he is not qualified or is disqualified for appointment; or

(iv) @ resolution, whether special or ardinary is required for his
appointment or re-appointment in virtue of any provisions of
the Act; or

(v) the provisions to sub-section (2) of section 263 of the Act as
applicable to the case.

132. The Company may, subject to the provisions of Section 284 of the Act by Pawer lo
ordinary resolution of which special notice according to Section 190 of the m"':“
Act has been given, remove any Director before the expiry of his period of
office and may by ordinary resolution of which special notice has been
given, appoint another person in his stead. A Director so appointed shall
hold until the date upto which his predecessor would have heid office if he
had not been so removed. Il the vacancy created by the removal of a
Director under the provisions of this Article is not so filled by the meeting
at which he Is removed the Board may at any time thereafter fill such
vacancy under the provisions of Article 133.

133, If the office of any Director appointed by the Company in General Meeting  Board may
is vacated before his term of office will expire, In the normal course the Wmﬂ;’
resulting vacancy may be filled by the Board at a meeting of the Board but "™
any person so appoint shall hold office only upto the date which the Director
in whose place he Is appoinied would have held office if it had not been so
vacated, provided thal the Board shall not fill such a vacancy by appointing
thereto any person who has been removed from the office of Director

under Article 132

134, (a) Atevery Annual General Meeting one-third of such Director for the Rotation &
time being as are liable to retire by rotation or, if their number is not Retrements!
three or a multiple of three, then the member nearest to one-third
shall retire from office. The retiring Director shall retain his office
until dissolution of the meeting at which his successor is elected. An
ex-officio Director shall not be liable to retire by rotation within the
meaning of this Anticle.

(b} The Directors to relire in every year shall be those who have been
longest in office since their last election, but as between person
who became Directors on the same day those to retire shall uniess
they otherwise agree amongst themselves, be determined by lot.

135. A retiring Director shall be eligible for re-election.
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136, No person not being a retiring Director shall be eligible for election to the
. office of Director at any General Meeting, unless he or some other member
Intending to propose him has, not less than fourieen days and not more
than two months before the meeting left at the office a notice in writing
duly signed, signifying his candidature for the office of Director or the
imtention of .such member to pmpﬂsa him as a candidate for that olfice,
as the case may be.

137.

138.

139.

(a)

[ (h}

(e)

(b)

PROCEEDINGS OF DIRECTORS

The Directors may meet logether for the despatch.of business, and
may adjourn and otherwise regulate their meetings and proceedings
as thay may think fit.

_The Chairman, Direclor or any officer authorised by the Directors
. may call a meeting of the Board of Directors.

Subject to the provisions of Sections 316, 372(5) and 386 of the
Act, questions arising at any meeting shall be decided by a majority

' of votes and In case of any equality of voles the chairman shall

have a second or casting vote.

Notice of every meeting of the Board aor a Committée thereof shall
Nofices ordinarily be given in writing to every Director far the lime

' balng at his usual address.

It shall not be necessary. to give notice of a meeting of Directors to

- any Director for the time being away from India.

Subject to Section 287 of the Act, a quorum for the meeting of the
Board of Directors shall be one-third of its total strength (any fraction
contained in that one-third being rounded off as one) ot two Directors
whichever is higher. Pravided that where at any time the number of

interested Director exceed or is equal 1o two-third of the total strength,
" the number of remaining Directors that is to say the number of

Directors who are not interesled, present al the meeting being not

“'less than two shall be the quorum during such time.

It a quorum shall not be present within filteen minutes from the time
appointed lor holding a meeting of the Board, it shall be adjourned
until such date and fime as the Chairman shall appoint.

Direcior may 140, The Chalrman may and on the requisition of a Diteclor shall at any time,
summon a meeting of the Board.

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

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

Subject to the pravision of Section 292 of the Act, the Board may from
time to time delegate any of its powers 1o committee consisting of such
member or members of their body, managers and other officers of the
Company as it may think fit and may from time 1o time revoke such
delegation. Any committee SO formed shall, in exercise of the power S0
delegated, conform to any regulations thal may from time to time be
imposed upon it by the Board.The meetings and proceedings of such
committee, consisting of two or more members shall be govemed by the
provisions hereinaiter contained regulating the meeling and proceedings
of the Directors. So far as the same are applicable thereto and are not
superseded by any regulations made by the Direclors under this Clause.

All acts done at any meetings of the Directors or u. a Committee or by any
person acting as a Director, shall notwithstanding that it may afterwards
be discovered that there were some defect in the appointment of any
Directors or person acfing as aforesaid, or that they or any of them were
disqualified, be as valid as if every such Diractor or person had been duly
appointed and was qualified to be a Director or a member of a Committee.

Save for the purposes of Sections 262, 292, 297. 318, 372(5) and 386 of
the Act a resolution shall be as valid and effectual as if it has been passes
at a Meeting of the Directors or of the commitiee thereof duly called and
constituted if if is circulated in draft together with the necessary papers, it
any to all the Directors or to all the members of the Committee, then in
India (not being less in number than the quorum fixed for the meeting of
ihe Board or Committee, as the case may be) and to all other Directors or
members at their usual address in India and has been approved by such
of the Direclors or members as are then in India or by a majority of such of
them, as are entitled to vote on the resolution,

POWERS OF THE BOARD

Subject to the provisions of the Act, cont rol of the Company shall be vested
in the Board, who shall be entitled lo exercise all such powers and to do all
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such acts and things as the Company Is authorised to exercise and to do.
provided that the Board shall not exercise any power or do any act or
Thing which is directed or required whether by the Act or any other statute
or by the Memorandum of the Company or by these Articles or otherwise,
10 be exercised or done by the Company in General Meeling, provided,
further, that in exercising any such powers or doing any such act or thing,
the Board shall be subject 1o the provisions in that behalf contained in the
Act, or any other statute, or in the Memorandum of Association of the
Company or in these Articles, or in any regulations made by the Company
in General Meeting shall invalidate any prior act of the Directors which
would have been valid it that regulation has not been made.

The Company may exercise the powers conferred on it by Sections 157
and 1 58 of the Act with regard to keeping of a foreign Register, and the
Board may (subject to the provisions of those sections) made and vary
such regulation as it may think fit in respect of the keeping of any such

register.

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

The Directors may at time pay or agree lo pay commission 10 any person
in consideration of the subscribing underwriting or agreeing lo subscribe
or underwrile (Whether absolutely or conditionally) any debentures of the
Company, but so that if the commission shall be paid or be payable out of
the capital the statutory condition and requirements shall be observed
and complied with and the commission shall not exceaed two and a hall
parcent of the face value ol the debentures.

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

The Board may make such arrangements as may be thought fit for the
management of management of the Company’s affairs abroad and may
for this purpose (without prejudice 1o the generality of their power) appoint
local officer and fix their remuneration and delegate to them such powers
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as may be deemed requisite or expedient. The foreign seal shall be affixed
by the authority and in the presence of, any instruments sealed therein
shall be signed by such persans as the Board shall from time 1o time by
writing under the seal appoint. The Company may also exercise the powers
of keeping Foreign Register.

Without prejudice 1o the General powers conferred by these presents bul
subject however to Section 292. 203, 294, 295 297 and 314 of the Act it
s hereby expressly declared thal the Directors shall have the following
powers that is |

(1) To pay the costs, charges, preliminary and ingidental to the
promotion, lormation, establishment and registration of the Company.

(2) To pay for any property, rights or privileges acquired by or services
rendered to the Company either wholly or partially in cash or in
shares, bonds, debentures or other securities of the Company and
any such shares may be issued either as fully paid-up thereon as
may be agreed upon, and any such bonds, debenture or other
securities may be either specifically charged upon all or any part of
the property of Company and its uncalled capital or not so charged.

(3) To purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is authorised to acquire at
such price and generally on such terms and conditions as they think
fit.

(4) To secure the fulfiiment of any contracts or engagements entered
into by the Company by morigage or charge of all or any of the
property of the Company of In such other manner as they think fil.

(5) To appoint and at their discretion remove or suspend such
managers, secrelaries, expens and other officers, clerks, agenls
and servanis lor permanent, lemporary Or special services as they
may from time to time think fit and determine their powers and duties
and fix their salaries or emoluments and ta require security in such
instances and to such amount as they think fit.

(6) To appoint any person (whether incorporated or not) to accept, and
to hold in trust for the Company any property belonging to the
Company or in which it is interastad or for any other purposes and
to execute and do all such deeds and things as may be requisite in
relation to any such trust and lo provide for the remuneration of
such trusiee or trustess.

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

To refer any claims or demands by or against the Company or 10
enter Into any contract or agreement for reference to arbiiration
and to observe, enforce, perform, compound or challenge such
awards and lo lake proceedings for the reverse of the same.

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

To act as trustees in Composition of the Company's deblors.

To rnake, vary and repeal bye-laws for requiation of business of the
Cormpany and the duties of officers and servants.

Subject to the provisions of the Act and in particulars subject 1o
Sactions 309 and 310 of the Act, 1o give a Director or any officer or
any other person whether employed or not by the Company a
commission on the profits of any particulars business or transaclion
or a share In the general profits of the Company, and such
commission or share of profits shall be treated as part of the working
expenses of the Company. \

At any time from time to time by power ol Attorney under the seal of
the Company, 1o appoint any person or persons 1o be the attomey
of the Company in India or abroad for such purposes & with such
powers, authorities and discretions and for such period and subject
to such conditions as the Directors may from time to time think fit;
and any such appointment may be made in favour of any Company,
or the Members, Directors, Nominees or Managers of the Company
or firm or otherwise in favour of fluctuating body of persons whether
nominated directly or indirectly by the directors and any such power
of attorney may contain such power and such degates or attarney
as aforesaid subdelegate all or any of the powers authorities and
discretion for the time being vested in them,

With the sanction of the Board to execute in the name and on behalf
of the Company, in favour of any Director or other person, who may
incur or be about to incur any personal liability for the bensfit of the
Company such mortgages of the Company's property (present and



(15)

(16)

(17)

(18)

(19)

(20)

(21)

a8

future) as they think fit, and any such morigage may contain a power
of sale and any such powers, convenient and provisions as shall be
agreed upon or other agreements as may be thought fit.

In conformity with Section 293(1)(c) and 372 of the Act to invest and
deal with any of the moneys of the Company in such manner as
they may think fit and from time to uime to vary fo realise such
investment.

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

To act jointly or severally in all or any of the powers conferred on
them.

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

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

To provide tor the wellare of the employees or ex-employees of the
Company and the wives, widows and families of the dependents or
connections of such persons by building or contributing 1o the
building of houses dwelling or chawls or by granis of money, pensions,
allowances, bonuses or other payment or by creating and from time
to time subscribing or contributing to providend fund, and other
associations, institutions, funds or trusis and by providing or
subsecribing or contributing towards places of instructions,
recreations, hospitals and dispensaries and all other kinds of medical
reliet.

Subject to Section 293(1)(e) of the Act to subseribe or contribute or
otherwise to assist or to guarantee money 10 charitable, benevolent,
refigious, national, social, scientific, literary, educational, medical or
other institutions the object ol which shall have any moral or other
claim for support or aid by the Company either by reason of locality
of operation or of public and general utility or otherwise, But not
intended to serve any political cause or purpose.
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To open and deal with the currenl accounts, overdraft accounts
and any other accounts with any bank or banks for carrying on
business of the Campany.

Subject to Section 293(1)(a) of the Act to sell or dispose any of
properties of the Company 1o any person in consideration of cash
payment in lumpsum or by instalments ar in return for any other
service rendered to the Company.

To get insured any or all the properties of the Company and any or
all the employees and their dependants against any or all risks.

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

Subject to Section 294 of the Act to appaint purchasing and selling
agents for the purchase and the sala of Company's requirement

and producls respectively.

Subject to Section 293(1)(e) of the Act to give away in charity moneys
received from any sources whatever or from any assets of the

Company for any charitable purposes.

Before declaring any dividend to set aside such portion of the profit
of the Company as they may think fit, to form a fund to provide for
the pensions, gratuties or compensation or creaie a provident fund
or benefit fund in such manner as the Direclors may deem fil.

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

To borrow or raise or secure the payment of money in such manner
as the Company shall think fit and in particular by the issue of
debentures or debenture-stock, perpetual or otherwise, charged
upon all or any of the Company's property (both present and future)
including its uncalled capital and to purchase, redeem or pay oft

any such securities.

LOCAL MANAGEMENT

Local 153. The Directors may from time to time provide for the ‘Management' and
s i transaction of the affairs of the Company in any specified locality whether
at home or abroad in such manner as they think fit, and the provisions
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contained in the three next following Articies shall be without prejudice 10
the general powers conferred by the Article but subject 10 the provisions
of the Sections 262 to 297 of the Act.

The Directors from time to time, and at any lime may establish any local
offices for managing any of the affairs of the Company in any such specified
locality and may appoint any persons to be officers of such local offices,
or any managers or agents, and may fix their remuneration. And the
Directors from time 1o time, and at any time may subject to the provisions
of Sections 292 to 297 of the Act delegate to any person so appainted
any of the powers and authorities and discretions for the time being vested
in them and may authorise the members for the time being of any such
local offices or any of them to fill up any vacancies therein and 1o act
notwithstanding vacancies and any such appointment and delegation may
be made on such terms and conditions as the Directors may think fit and
the Directors may at any time remove person so appeinted, and annual or
vary any such delegation.

The Director may at any time, and from time to time by powers of atiorney
under the Company's seal appoint any person or persons to be the
attorneys of the Company for such purposes and subject to the provisions
of Sections 292 ta 297 of the Act with such powers, authorities and
discretions not exceeding those vested in or exercisable by the Directors
under those presents and for such period and subject 10 such condilions
as the Directors may from time to time think fit, and any such appoiniment
may, if the Directors think fit be made in favour of the members or of any
Company or of the members, Directors, nominees or managers of the
Campany or firm or in favour of any fluctuating body persons, whether
nominated directly or indirectly by the Directors, and any such power of
atiorney may contain such provisions for the protection or conveniences

‘of persons dealing with such altorneys as the Directors think fit.

Any such delegates or altorneys aforesaid may be authorised by the
Directors o sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them.

MANAGING/WHOLE TIME DIRECTORS

The Company by ordinary resolution or the Direclors may, subject lo the
provisions of Sections 268 and 269 of the Act, from time to time appoint
one of more of the Directors to be Managing Director or Managing Directors
for a term not exceeding five years at a time or other whole lime Directors
of the Company and may from time to time subject to the provisions of any
sontract between him or them and the Company remove or dismiss him or
thern from office and appoint another or others in his or their place or

places.
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A Managing or whole-lime Director shall not, while he continues fo hold
that office. be subject to retirement by rotation in fixing the number ol
Directors to retire, but subject to the provisions of any contract between
him and the Company he shall be subject to the provisions as fo the
resignation and removal as the other Directors of the Company and he
shall 'ipso lacto'and immediately cease lo be a Managing Director or
wholetime Director if he ceases to be Director from any cause.

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

The Directors may, subject to the provisions of Sections 291 to 297 of the
Act from time to time entrust to and confer upon a Managing Director or
whole-tirne Director for the time being such of the powers exercisable
under these presents 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 cenditions, and with such
restrictions as they think expedient; and they may conler such powers
gither collaterally with or 1o the exclusion of and substitution for all or any
of the powers of the Directors in tha! behall and may f rom lime to time
revoke, withdraw, alter or vary all or any of such powers.

MANAGER

Subject to the provisions of the Act, the Board shall have powers to appoint
or employ any person 1o be the Manager of the Company upon such
terms and conditions as the Board think fit, and the Board may, subject to
the provisions of Section 291 of the Act vest in such manager such of the
powers vested in the Board generally, as it thinks fit, and such powers
may be made exercisable for such periods, and upon - .ch conditions and
subject to such restrictions as it may determine, and at such remuneration
as it may think fit.

A Director may be appointed as Manager.
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SECRETARY

The Board may from time to time appoint or employ any person to be the
secretary secretary of the Company upon such terms, conditions and
remuneration as it thinks fit to perform any functions which by the Act of
the Articles for the time being of the Company are lo be performed by the
Secretary, and lo execute any other purely ministerial or adminisirative
duties which may from time to time be assigned to the Secretary by the
Board. The Board may also at any time appaint some person (who need
not 1o be the Secretary)) to keep the registers required 1o be kept by the
Company.

Subject 1o the provisions of the Act, a Director may be appointed as
gecrelary.

THE SEAL

(a) The Directors shall provide a common seal for the purpose of the
Company and shall have power from lime 10 time to destray ihe
same and substitutea new seal in lieu thereol and the Directors
shall provide for the safe custody of the seal for the time being.

(b) The Seal shall not be affixed to any Instruments excepl in the
presence of two Directors or an officer duly authorised who shall
sign every instrument which seal shall be affixed, provided,
nevertheless, that any instrument other than a share certificate
bearing the seal of the Company and Issued for valuable
consideration shall be binding on the Company notwithstanding any
irrequilarity touching the authority of the Board to issue the same.
Provided further that in respect of issue of share certificates the
provisions of the Companies (issue of Share Certificales) Rules,
1960, shall apply.

{¢) The Directors may provide for use in any territory out side India

an official seal for seal subject to the provisions of Section 50 of
the Act,

ANNUAL RETURNS

The Company shall make the requisite Annual Betum in accordance with
Sections! 159 and 161 of the AcL.
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RESERVES

Subject to the provisions of the Act the Board may from time to time, before
recommending any dividend sal apar any such portion of the profits of
the Company as fi thinks fit as reserves to meet contingencies or for the
liquidation of any debentures, debls or the liabilities of the Company or
for equalisation of dividends or of repairing, improving or maintaining any
of the property of the Company and for such other purposes of the
Company as the Board in its absoiute discretion thinks conducive to the
interest of the Company, and may, subject to the provisions of Section
372 of the Act, invest the several sums so set aside upon such investments
{other than shares in the Company) as it may think fit and may from time
o time deal with and vary such Iinvesimenis and dispose of all or any part
thereof for the benefit of the Campany and may divide the reserves info
such special funds as it thinks fit, with full power to employ the reserves or
any part thereol in the business of the Company, and that without being
bound to keep the same separated from the other assels. The Board may
also carry forward any profits which it may think prudent nol to divide
without setting them aside as a reserves.

All money carried 1o the reserves shall nevertheless remain and be the
profit to the Company applicable, subject to due provisions being made
for actual loss or depreciation, for the payment of dividends and such
moneys and all other moneys of the Company not immediately required
for the purpose of the Company may subject to the provisions of Sections
370 and 372 ol the Act, be invested by the Board in or upon such
investments or securities as it may select or may be used as working
capital or be kept at any Bank of deposit or olherwise as the Board may
from time to time think proper.

CAPITALISATION OF PROFITS

Capaalisabon 169. (1) The Company In General Meeting may, upon the recommendation

ol the Board, resolve ;

(a) to capitalise whole or any part of the amount for the time being
standing to the credit of any of the Cornpany's reserve accounts, or
to the credit of the'profit and loss account, or otherwise available
for distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (2) amongs! the members who would have been
antitied therelo it distributed and in the same proportions.

(2) The sum aforesaid shall not be paid in cash, but shall be applied,
subject to the provisions contained in clause (3) either in or
lowards :
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(iy Paying up any amounts for the time being unpaid on any

(i)

{in)

shares held by such members respectivery.

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

Partly in the way specitied in sub-clause (I} and partly in that
specified in sub-clause (ii).

A share premium account and a capital redemption reserve fund
may, for the purposes of this Article, only be applied in the paying
up of unissued shares to be Issued 1o rmembers of the Company as
fully paid bonus shares.

The Board shall give effeet 10 the resolution passed by the Company
in pursuance of this Aricle.

Whenever surh a resolution as aforesaid shall have been passed,
the Board shall,

(a)

(b)

make all appropriation and applications of the undivided prafits
resolved to be capitalised thereby, and all allotments and issues
of fully paid shares if any, and

generally do all acts and things required 1o give effect hereto.

The Board shall have full power

(a)

(b)

to make such provision, by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit, for the case
of shares becoming distributable in fractions; and also

1o authorise any person to enter, on behalf of all the members
antitled thereto, inte an agreement with the Company
providing for the alloiment to them respectively, credited as
fully paid-up of any further shares to which they may be entitied
upon such capitalisation of (as the case may require) for the
payment by the Company on their behalf by the application
thereto of their respective propartions of the profits resolved
to be capitalised of the amounts or any parts of the amounts
remaining unpaid on their existing shares.

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

Board may

freanks Bic
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INTEREST OUT OF CAPITAL

Where any share are issued for the purposes of raising money 1o defray
the expenses of Ihe consiruction of any work or building, or the provisions
of any plant, which can not be made profitab'e for a lengthy period, the
Company may pay interest on so much of that slaare capital as Is for the
time being paid-up, for the period at the rate and subject to the conditions
and the resirictions imposed by Section 208 of the Act and may charge
the sum so paid by way of interest to Capital as part of the cost of
construction of the work or building or the provisions of plant.

Subjact 1o the right of members entitled to a share (if any) with preferential
or spacial rights attached thereto the profits of the Company which shall
from time 1o time be determined to divide in respect of any year or other
period shall be applied in the payment of a dividend on the Equity Share
of the Company but so that holder of partly paid-up share shall be only
entitled 1o such a proportion of the distribution upon a fully paid-up share
proportionately to the amount paid or credited thereon during any portion
or portions of the period in raspect of which the dividend is paid, but if any
share is issued on terms of providing that it shall rank for dividend as from
a particular date, such share shall rank for dividend accordingly. Where
capital is paid up in advance of calls upon the foofing that the same shall
carry interest such capital shall not whilst carrying interest confer a right
lo dividend or to participate in profits.

The profits of the Company, subject 1o any special rights relaling thereto
created or authorised (o be created by these presents and subject to the
provisions of these Articles, shall be divisible among the members in
propartion to the amount of capital paid up on the shares held by them
respectively.

The Company in general meeting may declare a dividend to be paid to
the members according to their rights and interests in the profits and
may, subject to the provisions of Section 207 of the Act, fix the time for

payment.

No larger dividend shall be declared than Is recommended by the Board,
but the Company in general meeting may declare a similar dividend.

No dividend shall be payable except out of the profits of the Company or
out of moneys provided by the Central or State Government for the payment
ol dividend in pursuance ol any guarantee given by such Government
and no dividend shall carry interest against the Company.

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



178.

178.

180.

181.

182.

1843.

184,

185,

186.

47

The Directors, if in their opinion, the position of the Company justified may
from time to time without the sanction of a general meeting pay interim
dividends 1o one or more classes of shares to the exclusion of others at
rates which may be differing from class to class and when declaring such
dividend they should satisfy themselves that the prelerence shares which
have prior claim in respect of payment of dividend shall have their entire
rated dividend at the time of final preparation of the accounts for the period.

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

Any general meeting declaring a dividend may adjust a call on the members
of such amount as the meeting fixes, but so that the call on each membaer
shall not exceed the dividend payable to him and so that the call be made
payable at the same time as the dividend and the dividend may i so
arranged between the Company and the member, be set off against the
debt. The making of a call under this Article shall be deemed ordinary
business of an ordinary meeting which declares dividend.

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

The Directors may retain in the dividends payable upon shares in respect
of which any person is under the Transmission Article entitled to become
a member or which any person under that Article is entitled 1o transier
until such person shall become a member in respect thereof or shall duly
transfer the same.

The Directors may retain any dividend on which the Company has a lien
and may apply the same in or towards satisfaction of the debis, fiabilities
or engagements in respect of which the lien exists.

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

Notice of any dividend whether interim or otherwise shall be given to the
person entitled 1o share therein the manner hereinafter provided.

Unless otherwise directed with accordance with Section 206 of the Act,
any dividend may be paid by cheque or warrant sent through the post o
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the registered address of the member or person entitied thereto, or in the
case of joint-holders to the registered address of that one whose name
stands first on the register in respect of the joint-holding or to such persan
and at such address as the member or person entitled or such joint-holders
as the case may be, may direct, and every cheque or warrant so sent
shall be made payable to the order of the person to whom it s sent or to
the order of such other person as the member or person entitied or such
joint-holders as the case may be may direcl.

Any dividend unclaimed shall be deposited in accordance with the
provisions of the Act.

The Company shall not be respansible for the loss of any cheque, dividend
watrant or postal order sent by post in respect of dividends, whether by
request or otherwise, at the registered address or the address
communicated to the office before hand by the member or for any dividend
{ost 1o the member or persan entitied thereto by the forged endorsement
of any cheque or warrant of the fraudulent recovery thereof by any other
means.

BOOKS AND DOCUMENTS

The Director shall cause to be kept in accordance with Section 208 of the
Act, proper books ol accounts with respect 1o:

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

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

The books of accounts shall be kept at the office or at such other place as
the Board thinks fit, and shall be open to inspection by the Directors during
business hours. 2

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

AUDIT

Once at least in every year the books of accounis of the Company shall
be examined by ore or more Auditor or Auditors.

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

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

All notices of, and other communication relating to any General Meeting
of the Company which any member of the Company is entitled to have
bean sent 1o him shall also be forwarded lo the Auditor of the Company
and the Auditor shall be entitied to attend any General Meeting and to be
heard at any General Meeting which he attends on any par of the business
which concems him as an Auditor.

The Auditors'Report shall be read before the Company in General Meeting
and shall be open to inspection by any member of the Company.

Every Balance Sheet and Profit and loss Account of the Company when
audited and adopted by the Company in General Meeting shall be
conclusive in respect of transactions of the Company lor the relevant year.

SERVICE OF NOTICE AND DOCUMENT

The Company shall comply with the provisions of Sections 53, 172 and
190 of the Act as to the serving of notices.

199. The accidental omission to give notice 1o, of the non-receipt of natice, by

any member or other person o whom it should be given shall not invalidate
the proceedinghs at the meeting.
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Every person who by operation of law, transfer or olher means whatsoever
shall become entitied to any share, shall be bound by every notice in
respect of such share which previously to his name and address being
entered in the Register, shall be duly given to o the person from whom he
derives his title to such share.

The Signature to any notice to be given by the Company may be written,
printed or lithographed.

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

Any nolice required lo be given by the Gnrﬁpany to the members or any of
them and not expressly provided for these Articles or by the Act shall be
sufficiently given if given by advertisement,

Any notice required to be or which may be given-by advertisement shall
be advertised in one or more newspapers circulating in the neighbourhood
of the registered ofiice.

Any notice by advertisament shall be deemed lo have been given on the
date on which the advertisement shall first appear.

RECONSTRUCUON

On any sale of the whole or any part of the undertaking of the Company
the Board of the Liguidators on a winding up may, if authorised by special
resolution, accept fully paid or partly paid-up shares. debentures or
securities of any other Company, whether incorporated in India or not
either than existing or lo be formed lor the purchase in the whole or in the
part of the property of the Company, and the Board (9 the profits of the
Company permit) or the Liquidators (in a winding up) may distribute such
shares or securities, or any other property of the Company amongst the
members without realisation or vest the same in trustees for them and any
Special Resolution may provide for the distribution or appropriation of
cash shares or other securities benelits or property, otherwise than in
accordance with the strict legal rights of the member contributories of the
Company, and for the valuation of any such securities or property at such
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price and In such manner at the meeting.may approve and all holders of
shares shall subject 1o the provisions of Section 395 of the Act, be bound
to accept and shall be bound by any valuation or distribution so authorised,
and while all rights in relation thereto save only In case the Company Is
proposed to be or i5 in course of being wound up and subject lo the
provision of Section 484 of the Act as are incapable of being varied or
exciuded by these Articles.

On winding-up Preference Shares will rank as regards Capital in priority
to Equity Shares, o the extent of the paid up value of the said shares but

to no other rights of participating in its assets.

208, (1) Subject o the provisions of the Act, if the Company shall be wound

209.

(2

(3)

(N

up, the liquidator may with the sanction of a special resolution of the
Company and any other sanction reguired by that divide amongst
contributories in specie of kind the whole or any part of the assels
of the Company whether they shall consist of property of the same
kind or not.

For the purpose aloresaid, the liquidalor may set such value as he
deems fair upon any properly 1o be divided as aforesaid and may
datermine how such division shall be carried out as between the
members of different classes of members.

The liquidator may, with the like sanction of a special resolution,
vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories or any of them as the
liguidator shall think fit.

In the event of the Company being wound up the holder of
preference shares, if any, shall be entitied to have the surplus assels
available for distribution amongst members as such applied in the
first place in repaying to them the amount paid up 1o the preference
shares held by them respectively and any arrears ol dividend upto
the commencement of the winding up, whether declared or not. If
the surplus assets available as aforesaid shall be insufficient to repay
the whole of the amount paid up on the preference shares and
arrears of dividend, such assels shall be distributed amongst the
holders of preference shares that the losses shall be borne by the
holders of preference share as nearly as may be in proportion to
the capital paid up which oughl to have been paid up on the shares
held by them at the commencement of the winding up and the arrears
of dividend as aforesaid.

(2) The assets, if any, available for distribution after payment 1o the

preference share-holders as aforesaid shall be distributed amongst
the holders of Equity Shares In proportion to the capital at the
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commencement of the winding up, paid up or which or to have been
paid up on the shares in respect of which they were respeclively
registerad.

(3) This article is to be without prejudice to the right and privileges
amongst holders of preference shares of different series.

SECRECY

210. Subject to provisions of Section 6358 of the Act, every Director, Manager,

212.

Auditor. Trustee, Member of a Committee, Ofticer, Servent, Agent,
Accountant or other person employed in business of the Company shall if
so required by the Board belore entaring upon his duties, signa declaration
pledging himself to observe a sirict secrecy respecting all transactions of
the Company with its customers and the state of accounts with individuals
and in matters relating thereto, and shall by such declaration pledge himsell
not to reveal any of the matters which may come to his knowledge In the
discharge of his duties except when required so to do by the Board or
by any meeting or by a court of law and except so far as may be
necessary In order to comply with any of the provisions in these presents
contained.

No member or other person (not being a Director) shall be entitled to
visit or inspect any works of the Company or to enter upon the property
of the Company or to inspect or examine the Company's premises or
properties of the Company without the permission of the Board or subject
1o Article 191 to require discovery of or any information respecting any
detall of the Company's trading or any matter which is or may be in the
nature of a trade secret, mystry of trade or secret process or ol any matter
whatsoever which may relate to the conduct of the business of the Company
and within the opinion of the Directors it will be inexpedient in the interest
of the members of the Company to communicate.

INDEMNITY

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



53

213, Save and except so far as the provisions of these Articles shall be avoided
by Section 201 of the Act, the board, managers, auditors, secretary and
other officers or servants for the time being of the Company and trustees
(it any) for the lime being acting in relation 10 any of the affairs of the
Company and every one of them and every of their executors and
administrators shall be indemnified and secured harmless out of the assets
and profits of the Company from and against all actions, costs, charges,
losses, damages and expenses which they or any of them, their execulors
or administrators shall sustain by reason of any act done, concurred or
about the execution of their duly or supossed duly in their respective offices
or trusts, except such (if any) as they shall. incur or sustain through or by
their own wilful neglect or default respectively, and none of them shall be
answerable for the act, receipts, neglects or default of the other or others
of them or for joining in any receipt for the sake of conformity or for any
bankers or other persons with whom any maney of eftects belonging to
the Company shall be deposited or for insufficiency or deficiency or any
security upon which any moneys of or belonging to the Company shall be
placed or invested or for any other loss, misforiune or damage which may
happen in the execution of their respective offices or trusts or in relation
thereto unless the same shall happen by of through their own wilful neglect

or default respectively.
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We the several persons, whose name and addresses are subscribed hereto, are desirous of
being formed into a Company, in pursuance of these Memorandum of Association, and we respectively,
agree to take the number of Equity Shares in the Capital of the Company set opposite to out respective

names:

Mames, Signalure, Father's/Husband's
Mames, Addresses and
Occupations of Subscribers

Number of equity
shares taken by
each Subscnber

Name, Signatura, Address
Father's Name and
Ocoupations of Witness

BALCHAND PUROHIT

S/o late Shermal Purohit

2, Ganesh Chandra Avenue
Calcutta-700013

Business

VINOD KUMAR KHATIR

Sfa Shri Abhay Narayan Khatir
C/o Ganpat Rai Khamka Ram
Liluah (Howrah)

Servica

JAGADISH PRASAD

S/o Shri Balchand

2, Ganash Chandra Avenue
Caleutta-700013

Profession

GOWERDHAN SHARMA
Slo Shri Kesher Dey Shama
3511, Das Para Poad

Liluah (Howrah)

Business

SAJJAN KUMAR SHARMA
Sio Shri Kesher Dev Sharma
3511, Das Para Road

Liluah (Mowrah)

Business

DIJAY MAGAN K

C/o Shri Sukoo Cliana Nagan
C-4/34 5. D A

New Delhi-110018

Service

Mrs. RAMESHWARIN NAIR
Wia Mr. M. N. Nair

M-319, Road No, 3

Andrews Gani

MNew Dalhi-1 10043

Service

10 (Ten)

10(Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10(Ten)

Total

70 (Seventy)

E-52, Saket'

Witness to the above Signatories:
Sd/-
RAMESH PURI
S/o Shri R.S. Puri

Place : New Delhi Dated : 26th November, 1985



