THE COMPANIES ACT., 1956 /

A COMPANY LIMITED BY SHARES

|

|

|

|

1

|

1

|

1

| |

|

1

|

|

|

1

:

i MEMORANDUM
|

: AND
1 .

: ARTICLES
|

|

i OF
=

: ASSOCIATION
|

|

|

|

|

|

|

|

|

|

|

|

|

|

|

|

|

=

OF

BMW INDUSTRIES LIMITED

Scanned by CamScanner



Y e 352/ 2

am  ped) & oRorrad ProYors o M ra wmim-qe
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHANGE OF NAME

wrf) & yfaser & mafae 4., P TP PI
[ ey ofufm, 1956( 1956 wr 1 ;
In the Ollice of the Reglstrar of Companles... W

[Undu thc Comolnlu Aul 1953 (1 ol 1965) ]

IN THE MATTER OF*... (-"rl-.md/‘/e-cxfama.( wew)a Z/W/KD

 gagErT nmfm w3 g .. AR R P qEms 19,0000 Borerinannans L
------------------------ At T e A L
m:m form 1 o1 ) wmﬂmisssqnmzuzz (1) (@)/22 (1) (=) # P uqh‘swm

umw Haea i wy ge § ok peen amg iy areR o Rfo ogfn wEA) W R g

W W @ LA L MM‘V’M
W T Rl e

i
Z".‘.é‘:‘."’imﬂ'?‘.ﬁmlud having duly pessed lhn necesst molullo n mnn of sec l nzlmp-mu

22{#+-{b) ofCompanles Act, 1856..and the epproval of the Clnlnf' Government signifled In willing
haviag been accorded thereto In the'Department of Company Atfalrs.

q‘mﬁgmmam ...... veerernrenss 100erernneresnnnnans L TR TSSO - ERT WA |
o O ST SR W AT R P e wﬁﬁm'ﬂm wy frar war € oY T
mlo? lmlor F ’mﬁé‘)’; mm‘;l‘;;.f‘zg’gw’;?fé.. d nndﬁf&ﬁ""rm/‘féb

‘lu nams of the seid company is this dey changed lo
Limited and this certilicate Is lssued pursuant o ucllon 23(1) or lhl nnld Acl,

o fgm w1 . - (nm/ﬁ\

" Given under my hand 8l....i...... e ﬁ’”""‘ﬁ ...... =il

(One thousand nine hundrad... Puidcn )

47 b f ' LoacP 1a/AI LA Gaminapise
.\g F%"v-/ ' wigen ‘" q1 Rapn.”'

‘WQ!Mmthmvmfwm{ma:uhm '
y Isting prlor of the change.
1':5‘“ '::."'m“'. '"’Wmﬂ. ;:HFZ:";.::I :1: ;a;;: o oy e s YPoregren o Parmet o v o

{Hure glve the name of the Act(® under which the Company wae orlglnally unllyud and lmroulod

o gH® W=7
2.5.C=1

Scanned by CamScanner



ﬁ Ay Q2

e

am R oM & sfeeey e & g wan sww-m
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHANGE OF NAME

GOTAT W CRIEZIY B WIIA/ 10t ern boer e T .

A Sha YN £ he Ragsirar of Companies

MTHE MATIER OF ¢ W) s el M@ lsona, end A "'Kﬁf "V"CJJ-K.T‘D ...............

2ty N R amesed., Canke \.m ...........

A emE T‘ﬂﬁrrﬂ o [ 2RI PIRPRPINY wfaificr ﬁfJﬁT Fpmt st Lgerseeeseeeeese s r',¢

l' r‘:“ TF P Ul’ﬁmhiﬂrﬁeﬂ’( ................................. ‘lf('flﬁmffm

‘lh Al 370 T, WY ﬂ ]’.rﬂfq 1956 & M _-|I (l)( )l (l) (q, B fim’f; r.ri'im HOAEE NweT WIRE ¥

¥ Vet A R v wonTe R firfier wepufiy gl G gr S e A T \

3 I inzceby certity b \erM&Gmw«fﬁnl ted, whizh_was orl;Inslly Incorporated on 2. .Qi ...day of

hebus 0 uncer the o miein? ¢ S8 pder g mmeBwac sk usoll. Limited
L U P ssei i secloniry: emiition In e :e:tlonmwwof Companles Act, 1956, sné-chalf

- !W rSrmbret v n SIS W eting-having-besa_sccordad thereto-n tha Depantmant of Company
Rerngers,

'i"-"ﬂl TWE Foertopee s greresnisenaaie Q“', ........u...-'....-....... mmg
Rl ¢ i) et NI AT 4|[ RO PR S IR R « Pty i ol vtﬁmm&lﬂux
ARG G dfafrn Y are 23 (1) tw{aﬂﬂ'mﬁmmtt

Ragional Dbt oo Fusssesssssisansires[4t0F NO R— YT Y SO P

the nauea of the sald <oy 1s this day chtll[.d. tm.ﬂM..lM&LmM CM.E WCH'KS ViresEasinanuse

Wagitad and this certsian i Issued pursuant to section 23(1) of the satd Acr.

at m,r" 1' '171.‘ "r]h: -------------- NI T RN AT N R R R L L LR seegndanataananrannastananrRribrtnaas
skt wat ) :
Glvan sier my hand 2C. IR IIN I T .thts day of.. .3 .....NL%Y.CJ"'-. oorenn .I9g.'.‘l'.

Je shousaad viie e adred. e85, &iﬁ.ﬁj... DL, )-

[.:ﬁ.m V.Y
A$S H . pegistrar ;'Cﬂm
Uent BM\_}«,G

Oagt e wonY 1T g 1T fflg ot O el

*Hore give tho namo d the Commy a3 axqsting prier to the dl:m.

fafeast forfiry foe sedee werdt W sy Swwfenor +Ire forsor foraT T o7 )
qu:lvﬁmo :r'. {hu Act(s l ::anlch the Cnmplny was originally mmd and [neorporatad.

s

mgw—soe-:s avreer qufi, 1r-7-m(¢-4n1)—2e-r-n-—lo.ane.

MIIPTC—3%-19 Genl, Adn--.pm—-cm-(c-m-u-e-m-mm

Scanned by CamScanner



THE COMPANIES ACT., 1956

A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
BMW INDUSTRIES LIMITED

The name of the Company Is BMW INDUSTRIES LIMITED.
The Registered Office of the Company will be situated in the State of West Bengal
The Obiject for which the Company is established are as follows :

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

The carry on all or any of the business of manufactures, assemblers, fitters, engineers,
erectores, founders, smellers, refiners, makers, drawers, miners, workers, repairers,
rollers, re-rollers stores, hirers, hire-purchase dealers, importers, exporters, agents,
representatives, proprietors, contractors, merchants, suppliers, manipulalors and
dealers of and In pig Iron and steels of all kinds, of ferrous and non-ferrous metals
and alloys, iron and metal scraps, ferro-alloys, machines, machinery parts and
accessoiies, tools and implements of all kinds, machine tools, rollers and tapper
bearings, heavy and other machines and tools, cast iron, steel and metal goods,
iron, steel and other metal castings and forgings; texlile machines and accessories,
jute mill machines, mining accessorles, agricultural machinery, implements and
accessories, wood-working machines, earth cutting and moving machines, bull-
dozers, dumpers, dredgers, shovels, road rollers, building machines and equipments,
chemical plant, equipments and accessories, fillration equipments, crystallisers,
electro-medical appliances and instruments, electrical machines and equipments;
oil and floor mill machines and accessories, cement Plant & Machinery, paper and
sugar mill machines-parts and accessories, fire-fignting machines and equipments,
distillery equipments structural materials steel struclures, equipments, parts, parts
and goods, pullers, chain pulley blocks, cranes, fork lifters conveying equipments,
elevators, hoists, converts mixture, railway slipper, wagons and parts, trolleys,
coaches, chassis, shafts, handling and loading equipments, weighing bridges,
winches, hydraulic presses, boilers, boiler parts and accessories turbines, inlernal
combustion engines, furnaces, chimneys, generalors, ransformers, swilches, welding
machines ball mills, crushers, haulers, drilling machines and equipments, laborators
and testing equipments, tractors and tractor parts and accessories, gas turbines,
bridges, diesel engines, compressors motors, tools lathes, milling machines, drilling
machines, grinding lapping and honing machines, presses, shers, bending machines,
thread cutting machines, electro-welding and soldering machines & tools iron & metal
wares, foundry machines, forging machines, cold shaping machines, hot forming
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machines, pipe & pipe filling, moulds and dies. Hamilton & other types of poles, wire
nails, bolts & nuts, sheets, jolsts angles M. S. Rounds, wire-ropes, efectric cables
and wires, equipments for generatlon, transmisslon and distribution of electricily,
storage ballerles, dry cells and other machines equipments, accessor les, parts, raw
materials, and produces required In connection therewlth.

2 To carry on, manage, supervise and control the business of transmitting
manufacturing, supplying, generating, distributing and dealing in electricity
and all forms of energy and power generated Dy any Source whether
nuclear, steam, hydro or tidal, water, wind, solar, hydrocarbon fuel or any

other form, kind or description.

3 To carry on in India or abroad the business of establishing, commlsanmfxgr.
setting up, operating and maintaining electric power tfans‘m'sskf
systems/networks, power systems, generating sta_tlons baseld on
conventional/ non-conventional resources for evacuation, transmission
distribution, trading or supply of power through establishing Of using
stations, tie-lines, sub-stations and transmission or distribution lines In any
manner including build, own and transfer (BOT), and/or build, own and
operate (BOO) and/or build, own, lease and transfer (BOLT) and/or build,
own, operate and transfer (BOOT) basis or otherwise ,and to acquire in
any. manner power transmission systems/networks, POWEr 'sylstems
generation stations, tie-lines, sub-stations and transmission or distribution
systems from State Electricity Boards, Vidyut Boards, Power U'tllltI‘eSA
Generating Companies,  Transmission Companies, Distribution
Companies, Central or State Government Undertakings, Licensees, other
local authorities or statutory bodies, other captive or independent power .
producers and distributors and to do all the ancillary, related or connected
activities as may be considered necessary or beneficial or desirable for or
along with any or all of the aforesaid purposes which can be conveniently
carried on these systems, networks or platforms.

4 To plan, develop, establish, erect, construct, acquire , operate, run,
manage, hire, lease, buy, sell, maintain, enlarge, alter, renovate,
modernize, work and use power system networks of all types including
ultra high voltage (UHV), extra-high voltage (EHV), high voltage (HV). high
voltage direct current (HVDC), medium voltage (MV) and low voltage (LV)
lines and associated stations, substations, transmission and distribution
centers, systems and networks and to lay cables, wires, accumulators,
plants, motors, meters, apparatus, computers, telecommunication and
telemetering equipments and other materials connected with generation,
transmission, distribution, supply and other ancillary activities relating to
the electrical power and to undertake for and on behalf of others all these
activities in any manner.
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?‘ I:' objects Incidental or anclilary to the attainment of the maln objects are ;

Purchase, take on lease, hold In fee, hire exchange or otherwise acquire and to
hold and maintain and deal In sell or otherwise dispose off moveable and Immovable
Property or parts thereof and rights or prl\)llegeu or Interests of all kinds and In paricular
lands, rights over or connecled with land, estales concessions, hoarding, plan’,
machinery, buildings sidings roads or, other ways, works apparatus, Implements,
stock in trade, patents, Inventions, trademarks, copyrights rights and privileges motors
and other vechicles for use on lands, sea or business concemns, undertakings,
mortgages, shares, stocks, debentures, securlties, policles, book-debts, claims and
any interest in moveable property as may be necessary for the purposes of business
of the company.

2.  To erect, build, rebuild, construct, reconstruct, enlarge, fit up carry out, improve,
manage, work, control, superintend, contribute to subsidies or otherwise take partin
the operations of furnish, adopt, maintain, alter convert, pull down, put into working
order or assist in the erection, construction, maintenance, reconstruction or alteration
of any hoardings mills, factories, markets, houses, plant, machinery, siding, buildings
offices, workshops and other conveniences.

3. Toundertake the payment of all rent and of performance of all covenant condilions
and agreements contained in all reserved by any lease of licerice that may be granted
or assigned to or be otherwise acquired by the Company and to purchase the reversion
and reversions or otherwise acquire the freehold or fee-simple of all or any part of
the leasehold lands and bulldlngs, for the time being the property or in possession of
the Company. '

4.  To obtaines from any Government of authority whatsoever.any orders of licences,
concession, privileges and rights or other form of statutory of official authority that
may seem to the Company conducive to-the.carrying into effect of any of the objects
of the Company and to exercise and Company with the same.

5. To apply for, tender purchase or otherwise acquire any contracts, sub contracls,
licences and concessions for or in relation of any or all of the objects or business of
the Company and to undertake, execute, carry out, dispose off or otherwise turn to
account.the same.

6. To take all necessary or proper steps in any Legislature (Central of State) or with the
authorities, Government, local, municipal or otherwise or any place in which the
Company may have Interests, and to carry on any negotiations or operations for the
purpose of directly or indirectly carrying out the objects of the Company or effecting
and modification in the constitution of the Company for furthering the interests of its
members, and to oppose any steps taken by any person or Company, which may be
considered likely to prejudice the Interests of the company or its members, directly

or indirectly.

To construct, lay down, establish, fix and carry out all necessary power stalions,
cables, wires, lines accumulators, lamps and works and to generale; accumulate,
distribute and supply electricity and to light citles, towns, streets, docks, markets,
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10.

"

12.

13.

14.

15.

16.

17.

18,

thealres, buildings and hoardings as may be necessary for lhe purpose of business
of the Company.

To establish and maintain agencies, branches, places and local registers and procure
the Company lo be registered or recognised and lo carry on business In any part of
the world.

To lend money on mortage of immovable property or on hypolhecation or pledge of
moveable properly or wilhoul securlly to such person and on such terms as may
seem expedient and In parlicular lo cuslomers and persons having dealings with
Company, provided thal the Company shall not carry on any Banking business.

To make, accepl, endorse, negollale and execure and to buy, sell and deal in
promissory noles, bills of lading and olher negoliable lo transferable Iinstruments.

To guarantee the payment of money unsecured or secured by or payable under or in
respect of bills, promissory notes, bonds, debenlures, debenture stocks, contracts,
mortgages, charges, obligations, instruments anid securities of any Company or of
any authority, supreme, municipal, local or otherwise or of any persons whomsoever
whethef incorporated ‘or not incorporated as may necessary for the purposes of
business of the Company.

Subject to the provision of the Act, to receive money, securities, valuable of all kinds
on deposit, at interest, safe depos!l or for custody as may be necessay for the
purposes of business of the Company.

Subject to the provision of the Act, to borrow or ralse money with or withoutsecurity
and / or to receive' money on deposit either with or without security, and b issue
debentures of all types and conditions, bearer of registered, simple or with mortage
or charge, fixed or floting, perpetual or redeemable ata discount or at part or prémium,
as may be thought fit by the directors in their discretion and to charge the underiking
or the assets or any of the assets present or future of the Company.including the
uncalled capital of the Company, provided that the Company shall not carry or the
business of banking.

To issue and deposit any securities with the Company has power by way of mortege
or charge to secure any sum, and also by way of security for the performance of any
contracts or obligations.

To invest any money of the Company not for the time being required for any of the
purpose of the Compariy In such investments (other than its own shares or stock) as
may be thought proper and hold, sell, or otherwise deal wilh such investments.

To purchase or otherwise acquire and undertake all or any part of the business,
shares, denentures, property and transactions and liablilities of the person or
Company carrying on any business which this Company is authorised to carry on or
possessing property suitable for lhe purpose of the Company.

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

To accept payment for any property or rights sold or otherwise disposed off or dealt
with by the Company, either in cash, by instalments or otherswise or in shares of
any Company with or without or preferred rights in respect of dividend or payment of

4
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19,

20.

21,

22.

23.

24,

25.

216.

27.

28.

capillal or olherwise debentures or In debenlure stock or other securilies of any
Company u corporalion, or by mortage or partly In one mode and parly In another,
and generally on such lerms as the Company may delermine, and lo hold, deal with
or dispose olf any consideratlon so recelved.

To Subscribe for, purchse or otherwise acquire and to hold, dispose off, and deal
with the shares, stocks securilies and evidence of indebtedness or of the right to
Participate In profits assels or other similar documents Issued or to be issued by any
Government, authorily, corporalion or body or by any other Company and any options
or rights In respect thereon, and to buy and sell foreign exchange in felation to the
business of the Company.

To acquire any shares, stocks, debenture stock, bonds, obligations or securities by
original subscriptions, participation In syndicates, tender, purchase, exchange of
otherwise and to subscribe for same either conditionally or otherwise and to guarantee
the subscription thereof and to exercise and enforce all rights and powers conferred
by or incidental to the ownership thereof.

To furnish and provide deposites and guarantee funds required in relation to any
tender or application for any contract, concession, decree, property, privilege, or
enactment,

To pay, satisfy, or compromise and claims made against to Company which it may
seem expedient to pay, satisfy or compromise, notwithstanding that the same may
be tirne bared in law.

To undertake the office of executor, administrator, committee altorney, delegate
and any other office or situation of trust or confidence, and to perform and discharge
the duties and functions incidental thereto, and generally to transact trust and agency
bussiness, either gratuitously or otherwise as may be necessary for the purpose of
bu siness of the Company.

Tt5 aid pecuniarily or otherwise;  any association, body or movement having for an
0 bject the solution settiement or surmounting or industrial or labour problem or troubles
o the promotion of industry or trade as may be necessary for the purpose of business
of the Company.

To dedicate, present or otherwise dispose of either, voluntarily or for value any
property of the Compnay deemed to be of national, public or local interest to any
national trust, public body, museum,.corporation or authority or any trustees for or
on behalf of the same or of the public.

To subscribe or otherwise to assist.or lo guarantee money to charitable, benevolent,
religious, scientific, national, public or other institutions or objects of any exhibition
but not intended to serve political cause or purpose.

To make donations to such persons and in such cases, and either of cash or other
assets, as the Company may think directly or indirectly conductive to any of its objects
of otherwise expedient,

To appropriate, use or lay out land belonging to the Company for streets, parks
pleasure grounds, allotments and-other conveninces and to present any such land
so laid out to the public or to any person or Company, conditionally or unconditionally
as the Company may think fit and as may be necessary for the puiposes of business
or the Company.

5
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29,

30.
3.

Jz2.

33.

34.

35.

36.

37.

38.

To provide hall and olher suilable rooms, buildings, gardens, green houses and
places, and to permil the same or any parl lhere of lo be used on such lerms as lhe
Company shall think fit, for any purposes, public or private, and In particular for
public meelings, recrealion, amusement, exhibillons, concerls, leclures, diners,
newspaper, rooms, libraries, refreshment room and dressing rooms as may be

necessary for the purposes of business of lhe Company.
To remunerate any person or Company for services rendered to or be rendered.

To insure any of the properiles, undertakings, conlracls, guarantees, or obligations
of the Comapny of every nature and kind in any manner whalsoever.

To guarantee of become liable for the performance of the obligations of and interest
on any stock, shares, debenlures or securities of any Company, corporation,
assoclalion or person in any case in which such guarantee may be considered likely
to further the objects of the Company directly or indirectly or the interests of members
and the particular of any Company of which this Company are Agents, as may be

necessary [gjr the purposes of business of the Company.

To appoint legal and technical advisers, and to appoint the banker or bankers or lhe
Company, and to pay the necessary expenses for the same.

To grant funds, annuities, pensions, allowances, graluilies and bonuses lo any
employees or ex-employees (including Directors and ex-Directors) of the Company
of their relations, connections or support associalions, institutions, clubs, schools,
hospitals, dispensaries, canteens, bottles, restaurants, houses, dwellings, chaw's
funds, schemes and trusts (religious, sbienlilic, educational, provident or otherwise)
which may be considered or calculated to benefit any such persons or the public or
otherwise advance the interests of the Company or its members and to establish
and contribute to any scheme for the purpose by trustees of shares in the Company
to be held for the benefit of the Company's employees and to lend money lo the
Company's employees or any of them and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any public general or
useful object to earmark of portion of the profits of the Company or create a fund or

funds for any such objects or purpose.
To provide clean, comfortable and inexpensive sleeping accommodalion for workmen
and others, and in connection therewith to afford to such persons facililies and

conveniences for washing, bathing, cooking, reading and for lhe purchase, sale and
consumption of provisions, both liquid and purchase, sale and consumplion, of

provisions, both liquid and for the safe custody of goods.

In the event of winding up, to distribute any of the property of the Company among
the members in specie or kind but so that no distribution amounting to a reduction of
capital be made except with the sanclion (if any) for the time being required by law.

To negotiate and enter into agreements and contracts with foreign and other
companies, firms and individuals for technical assistance know-how and collaboration
in the selling up and operation of the undertakings, advertising, manufacluring,

markeling, imporling and exporting of all kinds of materials and generally of and in
respect of all olher articles, things and services which the Company is manufaclure,

deal in and render.
To enter into partnership or inlo arrangement for sharing or pooling profits,
amalgamation, union of interests or co-operalion, joint-adventure, reciprocal

6
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30,

40.

41,

42.

43,

44,

concession or otherwise or amalgamate with any person or Company carrying on c.>r
engaged in or aboul to carry on or engaged in any business or ransaction which this
Company is authorised lo carry on, or engaged In any business under!akl.ng or
lransaclion which may seem capable of being carried on or conducled so as directly
lo benefil this Company.

To subscribe o, become a member of, co-operate with any other person, Whelh?r
incorporaled or not, whose objecls, are allogether or in pari, similar to th'ose of this
Company and to procure from and communicate to person such Informalion as may
be likely forward the objecls of the Company.

To forrm, Incorporale of promote any Company or companies having amongst It.s o
their objects the carrying of all or any of the business which the Company is authorised
lo carry on or the acquisition of all or any of the properties, rights and-assets of the
Company or the control of management or development of the Company, or the
undertaking of the obligations and liabilities of the Company which could or might
direclly or indirectly assist the Company in the management of its business or in the
development of its properties or prove advantageous to the Company and to .pay .
or of the costs and expenses incurred in connection with any such promotion 'for
incorporation and to remunerate any person or Company in any manner it shalll think
fit for services rendered or lo rendered for and in respects of such promolion or
incorporation.

To purchase or acquire and undertake the whole or any part of the business, property
and liabilities of any person, firm or Company carrying on any business which the

Company is authorised to carry on or possess property suitable for the purpose of
the Company.

To sell, let exchangeor otherwise deal with the undertaking of the Company or any
part thereof for such consideration as the Company may think fit and in particular for
shares, debenlures or securities of any other Company having objects altogether or
in part similar to those of this Company and if thought fit to distribute the same
among the shareholders of the Company, in the event of winding up.

To pay all costs, charges and expenses of anincidental to the promotion, formation,
registration and establishment of the Company and the issue of its capital and charges
in connection therewith and to remunerate or make donations to (by cash or by other
assets or allotment of fully or partly paid shares or by a call or option on shares,
debentures, stock or securities of this or any other Company or in any other manner
whether out of the Company s capltal or profit or otherwise) any persons, or Company
for services rendered or to be rendered.

To do all or any of the above things and all such other things as are intidental or as
may be conductive to the attainment of the objects or any.of them in India or any part
of the World and as pnncnpal agent, contractors, trustees or otherwise and by or
through trustees, agents or otherwise and either alone or in conjunction with others,

The other objects of the Company for which the Company is established are :

To carry on all or any of the business of printers, stationers, lithographers,
typefounders, storetypers, electortypers, photographic printers, photolithographers,
chromolithographers, engravers, die-sinkers, book-binders, designers, draughtsmen,
paper and ink manufacturers, book-sellers, publishers, advertising agents, engineers,
and dealers in or manufacturers of any other articles or things of a character similar
or analogous to the foregoing or any of them or connected therewith.

.
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2,

10.

1.

To sel up, rolling mills, drawing mills, sheel melal works and lo carry on (he business
of the manufactures of the dealers In all lypes of melled bars, rivels, eyelels, nuls,
bolls, nails, screws, hings, handles, washers, hasps, staples, pins, lags, flexible
lubes, conduils, hoses, wire hoses, and other hoses.

To carry on any business relating lo the mining and working of mineral (metalic and
non-melalic) the produclion and working of melals, ferrous and non-ferrous,bricks,
refactory and otherwise, coal, clay, soapslone, limestons, sllica, dolomite, venellum,
galine, lead, graphile, hyanite, chromile, beryl, limenite and monosile, and asbeslos,
elc. and olher malerials and eilher for the purposes only of such conlracts or as an
independent business and to undertake and execute and contract for works involving
the supply or use of any machinery and lo carry out any ancillary or other works
comprised in such contractors,

To manufacture all kinds of pipes, sanilary fitlings hospilal barracks, office and
domestic furniture, equipment and olher requisites, surgical instruments and enamel,
porcelain, glass and plaslic wares,

To carry on all or any of the business of manufaclureres of an dealers and workers
in refactory materials and producls, synthelic stones and gems, abrasives, ceramics,
raw materials, and products, glass, mineral, clay earth, gravel, sand, coke, fuel,
artificial stones and builders requisites of all kinds.

To carry on the business of water works Company in all ils branches and to drain
rivers, sink wells and shatts, and to make build, and conslruct, lay down and maintain
dams, reservoiras, water works, cisterns, culverts, filler beds, maind and other pipes
and appliances, and to execule and do all other acts and things necessary on
convenient for obtaining securing selling, delivering, measuring, distributing and
dealing in water.

To collect, process, fabricale, dispose off and deal in all by-products and salvage
from the main or subsidiary processes and manufacturers of the Company and to
manufacture and deal in products (industrial consumer or otherwise from the by-
products and salvage of the main and subsidiary processes and manufacturers of

the Company.

To manufacture and assemble parlly or compietely plant, machinery spares, tools
and other accessories of every description.

To carry on the business of dealing in and/or manufacturing and/or dehydrating and/
or processing and/or preserving and/or canning, vegatables, fruits, and garden
produce of all kinds meat, fish, poullry, game and all other kinds of animal meats,
edible or otherwise, vegetable products, dairy products and fruit products of all kinds,
juices and squashes of all kinds, including turbide, clear sweet or olherwise, cider,
jam jelly, pickles, preserves, chultneys, vinegars and various other arlicles and
preserves of foods, and to carry on and develop or deal in any new process, discovery,
invention formula in any or all other aforesaid business.

To do the business of diary-farming, poultry farming, sheep and goat keeping, keeping
of bee-hives and producing and gathering honey, o deal and breed in all kinds of

livestock.

To carry on the trades or business of limber marchants and proprietors of saw mills,
planning moulding and turning mills importers of timer, mahogany and wood goods,
timber growers, timber contractors wood workers and to buy, sell, grow prepare for

&
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12.

13.

14,

15,

16.

17.

18.

19.

markel, manipulate, import, exporl and deal In timber and wood of all kinds and lo

Manufacture and deal In articles of all kinds In the manufacture of which limber of
Wwood Is used and lo buy, clear, plant and work limber eslates.

To carry on he business of cold slorage, warehouse keepers and slores of all
commodilles, goods or arlicles In refrigerators, refrigerator chambers, ice chambers
or otherwise and lo do the business of ice makers, Ice vendors, manufaclures hires
of and dealers in refrigelors, refrigeraling chambers and apparatus relating thereto.

To manufacture mineral and other waters, cement, paper and pulp, oil paints,
Pigments, varnishes, alkalles acids, compounds, drugs, essences and

Pharmaceulical, sizing, medical chemical and industrial preparatiion, goods and
articles of all nature and kinds,

To purchase sell or carry on lhe business of manufactures of dye-stuffs, tanning and
bleaching materials, chemicals, drugs glue, resin spirits turpentine, soap, salt, kerosin
oill, lime, caustic soda, other store, goods and any malerjals and substances used in
the manufacture or treatment of paper board and pulp or of such articles as mentioned
herein and to treat the same so as to make other preparations other than paper
board or pulp and to work then up in any from, shape or mark for any purpose.

To search for, get work, raise, make merchantable, sell and deal in minerals and
substances and to manufacture and sell patent and synthetic fuel and to carry on
business as manufactures of basic fine and heavy chemicals, manures, distillers,
dyestuff makers, gas makers, metallurgists, and chemical engineers, and to purchase

or otherwise acquire and to sell, dispose off and deal with mines and mining rights,

and. property supposed to contain minerals or precious stones of all kinds and
undertakings connected therewith and to work, exercise, develop and turn to account

‘mines and mining rights and any undertakings, corinected therewith and to buy, sell,

refine, mainpulated and deal in minerals of all kinds.

To manufacture and deal in caustic soda and bleaching agents and products and
bye-products of the soda-chlorine, electrolytic, process and to manufacture, process
and deal in lime, clay, salt, chemicals, and materials, required in the manufacture of
pulp paper and board and others connected therewith.

To carry on the business of manufacturers of and dealers in paints, varnishes and-
printing inks.

To carry on the business of manufacturers of and dealers in chemical or any nature
and whatsoever and as chemists, druggists, analytical of pharmaceutical chemists,
importers, exporters and manufacturers of and dealers in heavy chemicals,
alkalis,acids drugs, tannins, essences, pharmaceulicals, sizing, medical, chemical
and industrial and other preparations and articles of any nature and kind whatsoever,
mineral and other walers, soaps, cements, oils, fats, paints, varnishes compounds,
drugs, dye-sluffs, organic or mine all intermediate paints and colour grinders,
photographical, surgical, and scientific apparatus and materials and to‘manufacture,
refine, manipulate, import and deal in salts and marine minerals and their derivatives,
by-products and compounds of any nature and kind whatsoever.

To carry on the business of manufacturers of and dealers in rayon, cotton,.silk,
woollen, linen, hemp, jute and other yarns, and all kind of fabrics manufactured from
such yarns and all kinds of limition leathers and rubbers and also waterproof goods
and articles manufactured there from, dress preserve, dress linings, boot linings,
trunk linings, umbrellas, parasols, flags, tents, picture frames, artificial flowers and
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20,

21,

22,

23.

24,

25.

26.

27.

28.

surgical appliances, floor cloths, lable cloths and Amarican clolhes,

To acquire, manufaclure, produce, use and sell and supply, coal and all coal products,
gas and to deal with manufaclure and render walenbla all resldual products obtained
In the manufacture of gas and coal produots.

To carry on the business of elecliiclans, elactrical and mechanical manufacluring
and consulling enginears, manulactures and suppllers elecliricily for tha purposes
of light heal motlve power or olherwlse and manufaclurers of and dealers In
machinery, apparatus Instruments and things required for or capable of being used
in connection with the generalon, distribulion, supply, accumulation, employement
and use of eleclricily, gal vanlsm, magnelism or otherwise.

To carry on business as farmers, agricullurists, producers and growers of all kinds of
herbs, plants and lrees and plant, grow or cullivale all kinds of herbs, plants or lrees,
whatsoever as may be required for the use of any of the products of the company
and generally to undertake and carry out all agricultural work and for thal purpose to
own lands, foresls, and gardens and equipment wilh all materials.

To develop the resources of and turn lo account any lands any rights over or
connceted with the land belonging to or in which the Company is interested in particular
by clearing, draining, fencing planling, cultivating, building, improving, farming,

irrigating, grazing and by promoting, immigration and the establishment of village,
lowns and setllements.

To cultivate the lands properties of the Company and to develop the resources of
the same by draining, clearing, fencing, planting, pasturing, or farming etc., and for
the purpose aforesaid to purchase for time such livestock, and employ such labour,
and from time to time sell all or any part of the live or dead stock, timber and the
produce of the said land as may be necessary for carrying on lhe business of planting
and farming and pasturing of the said lands and either alone or in conjunction with
olhers to undertake or join any operalions for increasing or improving the yield or
quality of grass, wood, sabai, bamboo, straw, cotlon, jute, flax hemp or other fibre or
subslances.

To carry on the business of manufactures, acquiring, selling, distribuling or otherwise
dealing in plastics, plasticines, cordile, resins, articles, treated by resin orlest solutions,
cellulose and celluloid substances, synthelic products and their by-products.

To cultivale, prepare, purchase, sell or otherwise deal in graés, limber sabai, wood,
bamboo straw, cotton, jute sticks or other fibres, fibrous substances or olher lhings
as may furnish materials for pulp, paper, or board manufaclure in any of its branches
seeds, agricultural produce of any descriplion whatsoever and to lreal the same so
as to make other preparations other than paper, pulp or board and to work them up
into any form, shape and make for any purpose.

To cultivate tea, coffee, cinchona, rubbber and olher produce, and to carry on the
business of tea planters in all its branches to carry on the business of cullivators,
miners and buyers of every kind of vegetable mineral or olher produce, and to sell,
dispose of and deal in any such produce, either in ils prepared, manufactured or ray
stale, and eilher by wholesale or retail.

To purchase, take on lease, or otherwise acquire, hold and work any lands producing
rubber trees, or suitable for the planling cultivalion and growth of rubber trees, and
any concessions, rights, powers, and privileges over any such lands and to carry on
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29.

30.

31.

32.

33.

34.

35.

lhe business of planters and cullivalors of rubber plants, and any other planlg
producing anylhing of similar characler.

To carry on the business of bool and shoe manufaclurers, hied and leather merchants,
leather manufaclurers and faclors, tanners and carriers, manufaclurers of and dealers
in all kinds of walerprool appliances, subslances and things, cemenlts, oil, paints,
and any preparatlons or solutlons capable of being applied for walerproofing or other
similar purposes, conlractors for the manufactures of and dealers in all kinds of
goveenment stores, and dealer in all kinds of leather, hides, skins all other articles
produced or used by tanners and carriers, and manufacturers of and dealers in
appliances for the above trades or any of them.

To carry on business as factors and manufacturers of and wholesale and retail dealers
In boots and shoes, and any leather and cloth goods of all kinds, rubber goods,
lasts, boot trees, buckles leggings, gaiters, heels, laces, boot polishers, protectors,
accessories and fittings, and other a like articles of a !(indred character and lo carry
on business as tailors, drapers, hosiers, hatters, glovers and clothiers, and cutfitters
generally.

To conduct, carry on and manage the business or trades of whisky, gin, rum, brandy,
and general distillers, compounders and rectifiers, merchants, exporters, importers,
brokers, bottles sales, agents and general traders in relation to the marketing and
distribution and home and abroad of spirits, wines, liquors and all other productions
derived from the cullivation of the grape, and generally to undertake, perform and
carry out all or any of the operalions ordinarily undertaken by distillery proprielors,
wine growers, conlractors and shippers, or by persons or companies enganged in
such business.

To carry on the business of brewers and maltsters in all its branches and to carry on
all or any of the business of hop merchants ard growers, maltfaclors, corn merchants,
wine and spirit merchants and importers, and distillers, coopers and bottles, bottle
makers, bottle stopper markers, polters, manufaclures of and dealers in aerated
and mineral waters and other drinks, licensed victullers, hotel keepers, barhouse
keepers, reataurant keepers, lodging house keepers, ice manufacturers and
merchants, farmers, dairymen, yeast dealers, grain sellers and dries, timber
merchants, brick makers, finings manufacturers, and icinglass merchants.

To carry on he business of proprietors of theaters (cinema, picture-places and
coricert-halls) and to provide for the production, representation, and performance
(whether by means or otherwise) of operas, stage plays, operettas, burlesques,
vaudeville, revues, ballets, pantomines, spectacular pieces promenande and other
concerts, and other musical and dramalic performances and entertainments.

To manufacture films and other appliances and machines in connection with
mechanical reproduction or transmission of pictures, movement, music and sounds,
and to organise and conduct theatrical productions and entertainments of all kinds.

To enter into agreements with authors or other persons for the dramatic or other
rights of operas, plays, films, operatias, burlesques, vaudevilles, revues, ballets,
pantomimes, spectacular pieces, musical compositions, and other dramatic and
musical performances and entertainments, or for the representation thereof in India
and elsewhere, as well as of foreign colonical and American right, and to enter into
engagements of all kinds with artists and other persons.
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36.

37.

38.

39.

40,

41,

42,

43.

44

45,

To carry on the business of proprielors of docks, wharves, Jellies piers, warehouse
and slores, and of shipowners, shipbuilders, shipwrights engineers, dredgers,
tugowners, wharlingers, ware-housemen commission agents.

To carry on (raders or business of Iron makers, sleel, converters, colliery proprietors,
coke manufactures, miners, smellers, engineers, lin-plate makers and iron founders,
in all their respeclive branches.

To carry on business as goldsmiths, silversmiths, jewellers, gem merchants, watch
and clock makers, electro-platers, dressing-bag makers importers and exporiers of
bulion, and to buy, sell, and deal in (wholesale and retall) precious stones, jewellery,
walches, clocks, gold and silver plate, electroplate, cutlery, dressing-bag, bronzes
and objects of art.

To carry on the business of a steam and general laundry and lo wash, clean, purily,
scour, bleach, wring, dry, iron, coldur, dye, disinfect, renovate and prepare for use
all arlicles of wearing apparel, household, domestic and other linen, and cotion and
woollen goods and clothing and fabrics of all kinds, and to buy, sell, hire, manufacture,
repalr, let on hire, alter, improve treat and deal in all apparatus, machines and
malerials, in which the Company is authorised to carry on business.

To carry on the busiriess of manufacturers of and dealers In anatomical, orthopaedic,
and surgical appliances of all kinds, and to carry on the business of bootmakers,
staymakers, corset, makers, artificlal eye and limb makers, bandage makers, crutch,
chair, and stretcher makers, carriage makers, ambulance makers, chemists and
druggists, and providers of all requisites for hospitals, patients and invalids.

To carry on the business of soap manufactures and to buy, sell, manufaclure, refirie,
prepare, and deal in all kinds of oils and oleagalions and saponaceous subslances,
and all kinds of unguents and ingredients.

To carry on all or any of the business of manufactures, designers, consultants, experts,
buyers, sellers, hirers, renters repairers, importers, distributors, agents and dealers
of and in musical and other Instruments of all kinds including wireless, television,
radio gramophones, grammophones record, cinematograph and phonographic
apparalus, records, rools fllms, devised, accessorles, appliances, materials and
requisites of every kind whereby sound or vision is recorded, amplified produced,
reproduced transmitted or received.

To carry on the business of an Investment Trust and to under take and to transact
trust agency business. '

To invest and purchase shares, stocks, debenlures, debenture stock, bonds.
mortagages, obligations and securities of any kind issued or guaranteed by and
Company (corporation or undertaking) of whatever nature and wheresoever
constituted or carrying on business, or shares, stocks, debentures, debenture stocks,
bonds morigages, obligations and other secirilies issued or guaranteed by any
Government, Sovereing Ruler, Commissioners, Trust, Municipal, Local or other
Authority or body of whatever nature, whether al home or abroad and to acquire any
such shares, stocks, debentures, debenture stocks, bonds, mortgages, obligations
and other securities by original subsctiption, syndicale participation, tender, purchase,

exchange or otherwise and to subscribe for the same either conditionally or otherwise
and to guarantee lhe subscription thereof.

To carry on the business of buying, selling, lelting on hire-purchase, or easy payment
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system of manufacturing and contractors of and dealers in household or office furniture
and domestic or business appliance, installation fittings, machinery, motor-cars, taxi-
cabs, automobiles, tramcars, motor lorries and wagons, and motor-vehicles of all kinds
and descriptions, cycles, bicycles, coaches, carriage, and other vehicles of all kinds
whatsoever, whether moved propelled or down by motor, steam, oil petrol, electricity,
or any machinery of all sorts, ballons, and all other machines, vehicles, or devices now
or hereafter used for traveling by air, and all motors, machinery, mechanical and other
parts, tools plant, implements, utensils; appliances, apparatus requisites and accessories
for all the classes of the above mentioned vehicles or any parts thereof, pianos, furniture,
wireless and television receivers, telephone or other apparatus.

46. To carry on the business of manufacturers of and dealers in tobacco, cigars,
cigarettes, match lights, pipes, and any other articles required by or which may be
convenient to smokers and of snuff grinders and merchants and box merchants, and to
deal in any other article and things commonly dealt in by tobocconists.

47. To construct, develop, build, erect, acquire, takeover, posses, enlarge, improvise,
operate, let or sublet, lease, transfer, equip, manage, maintain and deal in any manner,
whether on its own behalf or otherwise in all kinds of infrastructural facilities whether
known now or be known later, such as Land, Roads, Highways, Ports, Airports, Railway
tracks, Platforms, Metro Rail, Bridges, Dams, Canals, Flyovers, Tanks, Reservoirs,
Buildings including Sports Complexes, Marketing Complexes, Bazaars, Halls,
Stadiums, Housing Projects, and hereditaments of any tenure or description, whether
in India or elsewhere, including any estate or interest therein, and to supply all kinds of
conveniences and advantages attached, associated or incidental thereto.

48. To carry on all or any of the business of Manufactures, Traders, Dealers,
Wholesalers, Retailers, Processors, Importers, exporters, stockists, agents in every
description and all kinds of Cylinders including LPG cylinders, drums, barrels, canes,
collapsible, tubes, boxes, bottle tops, crown corks, bags and all accessories, fittings,
packaging materials in this connection.

49. To Carry on all or any of the businesses of manufacturers, fabricators, traders,
dealers, wholesalers, retailers, processors, importers, exporters, stockists, agents,
telecom basic service providers in every description and all kinds of structural and
infrastructural facilities including telecom, transmission line towers and all accessories,
hardware fittings, materials, packaging materials in this connection.

AND IT HEREBY DECLARED THAT the word *"Company™ in this Memorandum
when applied otherwise than to this Company shall be deemed to include any authority,
Partnership or other body of persons whether incorporated or not incorporated and
whether domiciled in India or elsewhere and that the intention is that the objects set
forth in each of the several paragraphs of clauses 1A, I11B, I1I1C shall have the widest
possible construction.

1V. The liability of the members is limited.

**\/. The Authorised Share Capital of the Company is Rs.67,94,00,000/- (Rupees Sixty-
Seven Crores Ninety-Four Lakhs only) divided into 52,94,00,000 (Fifty-Two Crores
Ninety-Four Lakhs) Equity shares of Re. 1/- (Rupee One) each, aggregating to
Rs.52,94,00,000/-(Rupees Fifty-Two Crores Ninety-Four Lakhs only) classified as Class
A, 50,00,000 (Fifty Lakhs) Equity Shares of Rs.10/- (Rupees Ten) each, aggregating to
Rs.5,00,00,000/- (Rupees Five Crores Only), classified as Class B and 10,00,000 (Ten
Lakhs) Equity Shares of Rs.100/-(Rupees Hundred) each, aggregating to
Rs.10,00,00,000/- (Rupees Ten Crores only), classified as Class C, with power to increase
or reduce the capital for the time being into several classes and attach thereto
respectively such preferential or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the Companies Act, 2013 and to
vary, modify or abrogate any such rights, privileges and conditions in such manner as
may for the time being, provided by the regulations of the Company.

**The Authorised Share Capital of the Company was increased from Rs. 52,94,00,000/-
(Rupees Fifty-Two Crores Ninety-Four Lakhs only) to Rs. 67,94,00,000/- (Rupees Sixty-
Seven Crores Ninety-Four Lakhs only) pursuant to NCLT Order dated 26" day of
September, 2025.

* The Authorised Share Capital of the Company was increased from Rs.50,00,00,000

(Rupees Fifty Crores Only) to Rs. 52,94,00,000/- (Rupees Fifty-Two Crores Ninety-Four
Lakhs only) pursuant to merger Order dated 23" day of March, 2023.
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We, the several persons, whose names, addresses and descriptions are subscribed,

are desirous of being formed Into a Company In pursuance of this Memorandum of
Association, and we respeclively agree to take the number of shares in Capital of the
Company noted opposite to our respective names :

W/o, Sri Sajan Kumar Bansal
1212, Park Mansion

57, Park Street,

Calcutta - 700 016
(Business)

Calculla, Daled-03.12,1096

TOTAL

Names, Addresses, Occupallions Numbers of Equily Names, Address,
and Descriptions of Shares laken by Occupation and
of Subscribers each Subscribers Description of
Wilnesses
1. Mr. Sadhu Ram Jhajjarwala 10 (Ten)
S/o, Late Ratanlal Jhajjarwala | "
(23A, Netaji Subhas Road, -
Calcutta - 700 001) 8 v
12/2, Park Mansion 5 ‘2 . E
57, Park Street, o gE -2
Calcutta - 700 016 aclab 3
(Business) = 3%co8g
@ B8R
o 2 39, o
a%%ﬁ%%
£3028%F
2546836
. Mrs. Meera Bansal 10 (Ten)

20 (Twenty)

Dated this 25th day of September, 1981
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THE COMPANIES ACT ., 1956 !

A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
BMW INDUSTRIES LIMITED

Interprotation

1. Unless the conlext olherwise requires words or expressions contained in these Articles
shall bear the same meaning as in the Act or any slalulory construction thereof in force at the
dale al which the Articles become binding on the Company.

The marginal noles herelo shall not alfect the conslruclion hereof and in these presents,
unless there be something in the subject or conlext inconsistent therewilh.

*The Act’ means the Companies Act, 1956.
“The Company” means BMW Industries Limited.
*The Directors® means the Directors for the lime being of the Company.

“The Board of Directors” of “the Board™ means the Board of Direclors for the time being (he
Company.

*The Managing Direclor" means the Managing Director for the time being of the Company.
*The Secrelary” means the Secretary, If any, for the time being of the Company.

“The Office” means the Registered Olfice for the lime being of the Company.

“Register” means the Register of Members lo be kept pursuant to Seclion 150 of the Act.
*The Register” means the Registrar of Companies, Wesl| Bengal.

*Dividend"” include bonus.

“Month" means calender months.

"Seal" means the Common Seal of the Company.

“Proxy” includes Altorney duly constituted under a Power of Attorney.

“In Wriling” and Written include printing, lithography and other modes of representing ot
reproducing words in a visible form,

Words imparting the singular number only include the plural number and vice versa.

Words imparting persons include corporations.

Table “A" not to apply
2. Save as reproduced herein the regulations contained In Table “A" the First Schedule to
the Act shall not apply lo the Company.

Compoany not to purchase Its own shares

3. Save as permitled by section 77 of the Acl, the funds of the Company shall not be
employed in the purchase of, or lent on the securily of, shares of the Company and the Company
and the company shall not give, direclly or indirectly, any financial assistance, whether by way of
loan, guarantee, the provisions of security or otherwise for the purpose of or in conneclion with
any purchase of or subscriplion for shares in lhe Company or any compnay of which it may, for
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SHARES
Division of Capital such amount as may be authoriseg .
4. The share capilal of the Company shall be o
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Allotment of Shares
5. Subject to the provisions of these aricles o $hAS h persons o

Board who may allot or otherwise dispose of the same to such p o bn such teyy, ang
conditions, and at such time, as the Board think fit and,r If so authorise tY the Compa Vi
General Meeling give to any person the call of any shares eitherat par or at a Premium ang N
Such time, and for such consideration as the Board may thinicfi Frovided that wht?re aany
(subsequent to the first allotment of stiares) it is proposed o increase the subscribeg Capital,
the Company by the issue of new shares, then, subject to any directions to the contray Which
be given by the Company in General Meating, the Board shall lssue such shares in the Manne,

set oulin the Section 81(1) of the Act.

ghall be under the Controj o

Return of Allotments
6."As regards all allotments made from time to time the Company shall duly comp, Wilh
Section 75 of the Act.

Preference Shares

7. Subject to the provisions of Section 80, any preference shares may, with the 8anclion gf
an ordinary resolution, be Issued on the terms that they are or at the.option of the Company are
liable, to be redeemed on such terms and such manner as the Company before the issue of |hg
shares may, be special resolution determine. '

Commission and brokerage

8. i) The Company may exercise the powers of paying commissions conferred by Section
76, provided that the rate percent, or the amount of the commission paid or agreed lo
be paid shall be disclosed in the manner required by the sactidn.

ii) - The-rate of.the commission shall not exceed the rate of five percent of the price at
which the shares In respect where of the same Is paid are issued or any amount equal
to five percent of such price, as the case may be.

iii) The commission may be satisfied by the payment of case or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

iv) The Company may also, or any Issue of shares, pay such brokerage as may be lawlul

Shares at a discount

9. With the previous authority of the Company in General Meeting and the sanction of the

Company Law Board and upon otherwise complying with section 79 of the Act, the Board may
issue at a discount shares of a class already issued.

Instalments on shares to be duly paid

10. If, by the conditions of allotment of any shares, the whole or part of the amount or Isst
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price thereol shall be payable by inslalmenls, every such inslalmenl shall, when due, be paid lo

lhe company be the person who for lhe lime being shall be the regislered holder of the share or
by his executor or adminislralor.

Liability of Joint holders of shares

11. The joint-holders of a share shall be severally as well as Jointly liable for the payment of
all Instaiments and calls due In respect of such share.

Trusts not recognised

12. Except as required by law, no person shall be recognised by the Company as holding
any share upon any lrust, and the C‘ompany shall not be bound by, or be complled In any way to
recognise (even when having notice thereof) any equitable, conlinge'nl, future or partial Interest in

‘any share, or any Inlerest in any fractional part of a share, or (excebl only as by these regulations

or by law otherwise provldqd) any olher rights in respect any share except an absolute right to be
entirely there of in the registered holder.

Who may be registered

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

CERTIFICATES

Certificates

14. The Certificates to litle lo shares and duplicates there of when necessary shall be
issued under the Seal of the Com‘pa.ny and signed by two Directors and the Secretary of the
Company, or some other persoh abpoinled by the Directors.

15. Every member shall be entitied free of charge to one cerificale for all the shares of each
class registered in his name or if any members so wishes to several cerlificates each for one or
more of such share but in respect of each additional certificate, which does not comprise shares
in lols of the market unit of trading, the Board may charge a fee of Rs. 2/- or such less sum as it
may determine. Unless the conditions of issue of any shares otherwise provide, the company
shall, either within two months after the date of allotment and on surrender to the company of its
letter making the allotment or if its fractional coupons or requisite value (save in the case of issue
againsl lelter or acceplance of renuncialion or.in case of issue of bonus shares) or within one
months of receipt of the application for registration of the transfer, subdivision, consolidation or
renewal of any of its shares, as the case may be, complele and have ready for delivery the
certificates of such shares in respect of any shares held joinlly by several persons, the company
shall not be bound to Issue miore than one certificate and delivery of a cerlificate to one of several
joint holders shall be sufficient delivery to all such holders. For every' certificate issued in
replacement of an existing c_ertlﬁcaie' save for thpsé which are issued on a splilting or consideration
or share certificates into lost of the market unit of which are old, decrepit, worm out or where the
cages on the reverse for recording transfefs have been fully utilised, and for every other dulicate
certificate the Board may charge a fee of Rs.2/- or such smaller sum together with such out of
pocket expenses incurred by the Company in Investigaling evidence as it may determine.

16. The issue of share cerlificates and duplicates and the issue of new share cerlificates on
consolidalion or sub-division or in replacement of share certificates which are surrendered for
cancellalion due to their béIng defaced, torn, old decrepit, or womn out of the cages for recording
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Calls which any shar
17. The Board may, from time to time, subject to the terms on €S may |,

L[]
been Issusd, and subject to the provision of Seciion 91 of the Act, mak: T:;h ::: "% 28 the Bogy
think fit upon the members In respect of all moneys unpaid on the share he dy e:\ fespecnm '
and not by the conditions of allotment therof made payablq at fixed tlmies. an Zal‘; member‘gha
pay the amount of every call so made on him to the persons and the :In;esdzr; mp ca’ces .aplmime(1
by the Board. A call may be made payable by instalments and\shall be ed lo haye beey
made when the resolution of the Board authorising such call was passed.

Restriction on power to make callls and notice

18. No call shall exceed one-fourth of the nominal amoun
within one month after the last preceding call was payable, Not less
any call shall be given specifying the time and place of payment and to whom such call ghy be
paid.

t of a share, of be made payable
than fourteen days’ noyjg, of

When Interest on Call or Instalment payable

19. If the sum payable in reépect of any call or Instalment be not paid on or before the day
appointed for payment thereof, the holder for time being of the share in respect of which (he call
shall have been made or the instalment shall be due shall pay Interest for the same at the ra(g o
12 percent per annum from the day appoinled for Ihe payment thereof (o the time of the acty
payment thereof to the time of the actual payment or at such lower rate (if any) as the Board ma
delermine.

Amount payable at fixed times or payable by instalments as calls

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

Evidence in actions by company against Share holders

21. On the trial or hearing of any action or suit brought by the Company against any
shareholder or his representatives to recover any debt or money claimed to be due to the Company
in respect of his shares, It shall be sufficient to prove that the name of the defendant is, or was,
when the claim arose on the Regisler as a holder, or one of the holders, of the number of shares
in respect of which such claim Is made, and thal the amounl claimed is not entered as paid in the
books of the company any it shall not be necessary lo prove the appointment of the Board who
made any call, nor that a quorum was present at the Board meeting at which any call was made
nor that the meeling at which any call was made was duly convened or conslitued, nor any other
matter whatsovever, but the proof the matters aforesaid shall be conclucive evidence of the debl
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Payment of calls in advance

22. The Board may, If they fil, recelve lrom any member willing lo advance (he same, all or
any part of lhe money due upon the shares held by him bayond lhe sums aclually called fo'r d
upon lhe money so pald or sallslled In advance, or so much lhereol as from ime to time excle::s
the amount of the calls then made up lo lhe share In respacl of which such advance has bee
made, the Company may pay Inleres! al such rale nol exceeding 6 percenl per annum as lhn
member paying such sum In advance and the Board agree upon, Money so paid In excess of lh:
amount of calls shall not rank for dividends. The Board may at any lime repay the amount so
advanced upon giving o such member not less than three months' nolice In wriling.

Revocation of call

23, A call may be revoked or postponed al lhe discrelion of the Board.
FORFEEITURE AND LIEN

If call or Instaiment not paid notice may be given

24. If any member falls to pay any call or instalment on or before the day appointed for the
!)aymenl of the same the Board may at any time lhere after durihg such time as the call or
instalment remains unpaid, serve a nolice on such member requiring him to pay the same, logether
with any interest that may have accrued and all expenses that may have been incurred by the
.company any reason of such non-payment. '

Form of notice

25. The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalmenl and such -interestv and
expenses as aforesaid are to be paid. The nolice shall also stale that in the event of non-payement
at or before the lime, and at the place appainted, the share in respect on which such call was
made or instalment payable will be liable lo be forfeited.

If Notice not Complied with shares may be forfeited
.26. If the requeslions of any such notice as aforesaid be not complied with any share In

repect of which such notice has been given may, at any lime thereafter, before paymént of all
calls or instalments, Interest and expenses, due in respect thereof be forfeiled by a resolution of
the Board to that effect. Such forfeiture shall include all dividends declared in respect of the

forfeited shares and not actually paid before the forfeiture.

Notice after forfeiture
27. When any share shall have been so forfeited, nolice of the resolution shall be given to

the member in whose name it stood immedialely prior lo the forfeiture and an enlry of the forfeiture,
with the date thereof, shall forthwith be made in the Register, but not forfeiture shall be in any
manner invalidated by any omission or neglect to give such nolice or to make such entry as

aforesaid.

Forfeited share to become property of the Company
28. Any share so forfeited shall be deemed lo be the properly of the Company, and the

Board may sell, re-allot or otherwise dispose of the same in such manner as they think fit.

Power to annuale forfeiture
29. The Board may, atany {ime before any share so forfeited shall have been sold, realloted

or therwise disposed of, annuale the forfeilure thereof upon such conditions as they think fit.

5
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Liability on forfeiture

30. A person whose shares have been forfeiled shall cease to be a member i, res
lhe forfeiteq shares, bul shall, notwilhstanding, remain liable to pay, and shall forthwith Pa .
Company, all calls, or Instalments Interest and expenses, owing upon or in respect of Such O thg
atthe lime of the forfeilure, together with Interest thereon, from the time of forfeiture until payma ey
al 12 percent per annum and the Board may enforce the payment thereof, or any pap lhErenl.
Withouyt any deduclion or allowance for the value of the shares at the time of forfeilure. but sT-.O"

Not be under any obligation to do so. b

Evidence of forfelture
31. A duly verified declaration in writing that the declarant s a Direclor of the Compa")’ a

that certain shares in the company have been duly forfeited on a dale slated in the dec'arat.nd
shall be conclusive evidence of the facls therein staled as against all persons Claiming lombn
enlilled to the shares and such declaration and the receipt of Cqmpany for the consideratioy, ‘:
any given for the shares on the sale or disposition thereof shall constitute at good (itle su.clh
shares and the person lo whom the shares and sold shall be registered as the holder of Such
Shares and shall not be bound to see to the application of the purchase money, nor shaji g ltl
to such shares be affected by any irregularity or invalidity in the prodeedings in reference |4 Such
forfeiture, sale or dispositions.

Company’s lien on shares

32. The company shall have a first and paramount lien upon all the shres not being fuy
Paid up registered in the name of each member (whether solely or jointly with others) and upgy
the proceeds of sale. thereof -for moneys: called or payable at a fixed time in respect of such
shares whether the time for the payment thereof shall have actually arrived or not and no equitable
interest in any share shall be created except upon the footing and condition that Article 12 hereof
Is to have full effect. Such lien shall extend to all dividends from time to time declared in respect
of such share. 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.

As to enforcing lien by sale A ,

33. For the purpose of enforcing such lien the Board may sell the shares subject thereto in
such manner as they think fit, but no sale shall be made until such time for payment as aforesaid
shall have arrived and until notice in writing or the Intention to sell have been served on such
member, his executor or administrator or his commitlee, curator bonis or other legal representalive
as the case may be and default shall have been made by him or them in the gayment of the
moneys called or payable at a fixed time in respect of such shares for seven days after the date
of such notice.

Application of proceeds of sale -

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

Validity of sales In exercise of lien and other forfeiture
35. Upon any sale after forfeiture or for enforcing a lien In purporated exercise of the powers
herein before given, the Board may appoint some person to execute an instrument of transfer of

6
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the shares sold and cause the purchaser's name lo be enlered in the Regisler in‘respecl of he
shares sold, and the purchaser shall nol be bound lo see lo (he regularily of the proceedings, nor
lo the application of the purchase money, and aller his name has been entered in lhe Register in
respect of such shares the valldily of Ihe sale shall nol ba Impeached by any person, and the

remedy ol any person aggrleved by lhe sale shall be In damages only and against the Company
axclusively.

Board may Issue new Certlificates

36. Where any shares under the powers in that behalf herein contained are sold by the
Board and the cerlificale In respect thereof has not been delivered up lo the Company by the
former holder of such shares, the Board may issue a new cerlificate for such shares dislinguishing
itin such manner as they may think fit form the certificate not so delivered up.

TRANSFER AND TRANSMISSION

In what case Board may refuse to register transfer

37. The Board shall not refuse to register any properly execuled transfer of shares on which
company has no lien and in the case of a share not fully paid up, may refuse to register a transfer
to atransferee of whom the board does not approve. Provided that registration of a transfer being

either alone or jointly with any other persons or persons indebted to the company on any account
whatsoever.

Execution of transfer etc.

38. Save as provided in Seclion 108 of the Act, on transfer of shares shall be registered
unless a prior instrument of transfer duly stamped and executed by or on behalf of the transferor
and by or on behalf of the transferee has been delivered to the Company together wilh the
cerlificate or if no such certificate Is in existence, the Letter of Allolment of the Shares. The
instrument of transfer of any share shall specify the name, address, and occupation (if any) both
of the transferor and of the iransferee and the lransferor shall be deemed to remain the holder of
such share until the name of the transferee is entered in the Register in respect thereof. Each
signature lo such transfer shall be duly attested by the signature of one witness who shall add his
address and occupation.

Application by transferor

39. Application for the registration of the transfer of a share may be made either by the
transferor or the transferee, provided that, where such applicalion is made by the transferor no
registration shall in the case of partly paid shares be effecled unless the company give notice of
the application to the transferee in the manner prescribed by Section 110 of the Act, and subject
to the provisions of these Arlicles the Company shall unless objection is made by the Iransferee
within two weeks from the date of receipt of the notice, enter in the Register the name of the
transferee in the same manner and subject to the same. condilions as If the application for
registration of the transfer was made by the transferee.

Form of Transfer
40. The instrument of transfer shall be in the form prescribed by the Act.

No Transfer to infant etc.
41, No transfer shall be made to person of unsound mind.
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Transfer 1o pe loft at office when to be ratained e for regisiralion, accomp
42 Every instrument of transfer shall be left at the office ' pan'edb

- ificale is in exislence, b
he certiicate of the shares lo be lransferred, or if no such certific ¥ the Lelig

require lo prove |he |:
of Allolment of the shares and such olher evidence as the Board mafy thch sh:ll b ol
e transfer o his right lo transfer the shares. All Instrument of trans e;: :f:] o 0 fegls.lereq
shall be retained by the Company, but any Instrument of transfer which the ay dechne lo

"®0lsler shall be returned 1o the person deposiling the same.

Notice of refusal 1o reglster transfer il
43. It the Board refuso lo reglsler lhe lransfer of any shares, the Company shall within y,,

Months from the date on which the Instrument of transfer was lodged with the Company senq
the Iransferee and the transferee and the transferor nolice of the refusal.

Fee for re gistration of transfer probete etc.
44. No fee shall be charged for Ihe registralion of any transfer, grant or probale or letters o
administration, certificate of death or marriage, power of attorney or other instruments.

Transmission of registered shares

45. The execulor or administrator of a deceased member (not being one of several joint.
holders) shall be (he only person recognised by the Company as having any fitle to the shares
registered in the name of such member, and, in case of death of any one or more of the Joint-
holders of any registered shares, the survivor shall be the onlly person recognised by the Company
as having any title to or interest in such shares, but nothing here in contained shall be taken to
release the estate of a deceased joint-holder from any liability on shares held by him jointly with
any other person. Before recognishing any executor or administrator the Board may require him
to oblain a Grant of Probate or Letters of Administration or dther legal representation, as the case
may be, from some competent Courtin India having effect in West Bengal. Provided nevertheless
that in any case where the Board in their absolute discretion think fit it shall be lawful for the Board
lo dispense with the production of Probate or Letters of Administration or such other legal

representation upon such terms as to indemnity or otherwise as the Board, in their absolute
discretion, may consider adequate.

As to transfer of share of Insane infant, deceased or bankrupt, members

46. Any person becoming entilled to or to transfer shares in consequence of the death or
bankruptcy or insolvency of any member upon producing such evidence that he sustains the
character in respect of which be proposes to act under this Article or of his title as the Board think
sufficient may, with the consent of the Board (which the Board shall not be bound to give), be
registered as a member in respect of such shares. or may, subject to the regulations as to transfer
herein before contained, transfer such shares. The Arlicle is hereinafter referred to as "The
Transmission Article”.

Election under the Transmission Article

47. i) If the person so becoming entitied under the Transmission Article shall elect to be
registered as holder of the share himself, he shall deliver or send to the Company a
notice in writing signed by him staling that he so elects.

i) Ifthe person aforesaid shall elect o transfer the shares, he shall testify his election by
executing an instrument of transfer of the shares.

iii)  All the limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of instruments of transfer of shares shall be applicable to
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any such nolice or lransfer as aforasaid as if the death, lunacy, bankruplcy or insolvency

of the member nol occurred and the nolice of Transfer were a transfer signed by lhal
member.

Rights of persons entitled to shares under the Transmisslon Article
48. A person 8o becoming enlilled under the Transmisslon Article to share by reason of the
dealh, lunacy, bankruplcy or Insolvency of the holder shall, subject o the provisions of Arlicle 79

and of Section 208 of the Acl, be entitied to the same dlvidends and other advantages to which he
would be entitled If he were the reglslered holder of the shares.

Provided that the Board may at any lime give notice requiring any such person to elect
either to be registered himself or to transfer the shares, and If the nolice Is not complied with
within ninely days, the Board may thereafter with hold payment of all dividends, bonuses or other

moneys payable In respect of the shares, unlil the requirements of the nolice have been complied
with,

INCREASE OF CAPITAL

Power to Increase caplital

49. The Company In General Mesting may from time to lime increase the capital by the
creation of new shares of such amount as may be deemed expedient.

On what conditions new shares may be Issued

50. Subject to any special rights or privileges for the time being attached to any shares in
the capital of the Company then Issued, the new shares may be Issued upon such terms and
conditions, and with such rights and privileges altached thereto as the General Meeting resolving
upon the creation thereof, shall direct, and, if no direction be given, as the Board shall determine,

and in particular such shares may be issued with a perferential or qualified right to dividends and
in the distribution of assets of the Company.

Provislons relating to the Issue

51. 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 same shall be offered in the first instance and whether at par or at a premium or subject
to the provisions of Section 79 of the Act, at a discount, in default of any such provision, or far as
the same shall not extend, the new share may be dealt with as if they formed part of the shares in
the Original Capital, and the provision of Article 5 shall them apply.

How far new shares to rank with shares in Orlginal Capital

52. Except so far as otherwise provided by the conditlons of Issue of by these presents, any
capital raised by the creation of new shares shall be considered part of the Original capital and
shall be subject to the provisions herein contained wilh reference to the payment of calls and
instalments transfer and transmission, forfeiture, lien and otherwise,

Inequality in number of new shares

53. If, owing to any inequality in the number of new share 1o be issued, and the number of
shares held by members entitied to have the offer of such new shares, any difficully shall arise in
the appartionment of such new shares or any of them amongst the members, such difficulty shall,

in the absence of any direction in the resolution crealing the shares or by the Company in General
Meeting, be delermined by lhe Board.
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ALTERATION AND REDUCTION OF CAPITAL

Reductiop, of Capital, otc.

54. The Company may from time 0 time by S
Capital redemplion reserve fund of shares premium o
‘0 any incident aulhorisalion and consent required by 18-

pecal Resolulion reduce ils Capital 5
unt In any manner and with g suhany
aq

Power to subdivide and consolidate shares
55, The Company in General Meeling may-
a)  consolidate and divide all or any of s shares capita
its exisling shares;
b)  sub-divide is existing shares or any of them

fixed by the memorandum so however, thatin e
the amount pald and the amount, If any, unpaid on each reduced share g, be N

same as It was in the case of the share from which the reduced share i deriyg o "
©)  cancel any shares which at the date of the passing of the resolution, have g, :
taken or agreed to be taken by the person and diminish the amount of s shyre ., o

by the amount of the shares s0 canceled. '
d)  convert any fully paid up shares into stock and reconvert any stock into fully pajq W

shares of any denominations.

linto shares of larger amoyy,
th

into shares of smaller gmqyp, thy
the sub-division the Proportion bey

Subdivision Into Preferred and Ordinary

56. The resolution whreby any share is subdlvided may determine that, as betweep, the
holders of the shares resulling from such subdivision, one of more of such shares ghy have
some preference of special advantdge as regards dividend, capital, voling or otherwise oye, org
compared with the others or other subject, nevertheless, to the provisions of Section g7, gg and
106 of the Act,

Surrender of Shares

57. Subject to the provisions of Section 100 to 105 inclusive of the Act, the Boarg May
accept from any member the surrender on such terms and conditions as shall be agreed of ) o
any of his shares.

MODIFICATION OF RIGHTS

Power to modify rights

58. 1)  If at any time the share capital is dividend Into different classes of shares, the righls
attached to any class (unless otherwise provided by the terms of issue of the share |
that class) may, subject to the provisions of sections 106 and 107, and whether or nal
the company is being wound up, be varied with consent in wriling of the holders o
three-fourths of the issued shares of that class, or with the sanction of a specid
resolution passed at a separate general meeling of the holders of the shares of thal
class.

ii)  To every such separale general meeting, the provisions of these regulations relaling
to general meeling shall mutatis mutandis apply, but so that the necessary quorm
shall be two persons at least holding or representing by proxy one-third of the issué¢
shares of the class in question.

10

_~
Scanned by CamScanner



BORROWING POWER

Power to borrow

59. The Board may form lime lo lime, al thelr discreallon subject lo he provisions of Section
58A, 292, 293 and 370 of the Act, ralse or borrow, eilher from the Direclors or from elsewhere
and secure the paymenl of any sum or sums of money for the purposes of the Company.

Conditions on which money may be borrowed

60. The Directors may ralse or secure the repayment of such sum or sums In such manner
and upon such lerms and conditions In all respects as they think fit, and in parﬂculér. by the issue
of bonds, perpetual or redeemable, debentures or debenture stock, or any mortgage, or other
securily on the undertaking or the whole or any part of the property of the Company (both present
and future), including its uncallled capital for the time being.

Issue at discount or with special privileges

61. Any debentures, debenture-stock, bonds, or other securities may be issued at a discount,
premium or otherwise and with any special privileges as to redemption, surrender, drawings,
appointment of Direclors and otherwise. Debentures, debenture-stock, bonds and other securilies
may be made assignable free from any equities between the Company and the person to whom
the same may be issued.

Instrument of transfer

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

Notice of refusal to register transfer

63. If the Board refuses to register the transfer of any debentures, lhe Company shall,
within two months from the date on which the instrument of transfer was lodged with-the Company,
send to the transferee and to the transferor notice of the refusal.

GENERAL MEETINGS

When Annual General Meetings to be held

64. In addition to any other meeting, general meelings of the Company shall be held within
such intervals as are specified in seclion 166(1) of the Act and, subject to the provisions of
section 166(2) of the Act, at such time and places as may be determined by the Board. Such
General Meeting shall be called *annual.general” meetings and shall be specified as such in the
notice convening the meeting.. All other meetings of the Company shall be called "extraordinary

general meetings”

When extraordinary Meetings to be called
65. The Board may whenever they think fit call an extraordinary general meeting, and they

shall on the requisation of such number of members as they hold, al the dale of the deposit of the
requisation, not less than one-tenth of such of the paid up capilal of the Company as at that date
carried the right of voting in regard to the matter to be considered at the meeting, forthwith proceed
to call an extraordinary general meeting, and in the case of such requisition the following provisions
shall'apply :-
i)  The requistition shall state the matters for the consideration or which the meeling isto
be called, shall be signed by the requisitionists and shall be deposited at the office.
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Circulation of members resolution
66. The Company shall comply with the provisions of Section 188 of the Act as o Giving

notice of resolutions and circulating statements on the requisation of members.

Notice of meeting
67. Save as provided in sub-section (2) of Seclion 171 of the Act not less than twenty-ong

days' notice shall be given of every general meeting of the Company. Every notice of a Meeling
shall specify the place and the.day and hour of the meeting and shall contain a statement of thg
business as to be transacted thera at. Where any such business consists of “special business" z
hereinafter defined there shall be annexed to the notice a statement complying with section 173(2)
and (3) of the Act.

Notice of every meeting of the Company shall be given to every member of the Company,
to the Auditors of the company and to any persons entitied to a share in consequence of the
death or insolvency of a member In any manner hereinafter authorised for the giving of notice o
such persons. '

The accidental omission to give any such notice to or the non-recelpt by any member or
other person to whom it should be given shall not invalldate the proceedings of the mesting.

PROCEEDINGS AT GENERAL MEETING

Business of Meetings
68. The ordinary business of an Annual General Meeling shall be to receive and consider
the Profit and Loss Account, the Balance Sheet and the Reports of the Directors-and of he

Auditors, to elect Directors in the place in the place of those retiring by rotation, to appoint Auditors
and fix their remuneration and to declare dividens. All other business transacted at an Annva
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General Meeling and all business lransacled al an Exlraordinary Maeling shall be desmed special
business.

Quorum to be present whon business commencod

68. No business shall be lransacled al any General Mealing unless quorum of membars in

present al the lime when the meeling proceeds lo business, Save as herein otherwlse provided
five members present in person shall be a quorum.

Resolution to be passed by Company In General Meeting

70. Any act or resolution which, under the provislons of these Arlicles or of the Act, is
permilted or required to be done or passed by the Company In General Meeling shall be sufficlently
so done or passed if effected by an Ordinary Resolution as dafined In Section 189(1) of the Act
unless either the Act or these Arlicles specllicaliy require such Acl lo be done or resolulion passed
by a Special Resolution as defined in Section 189(2) of the Acl.

Chairman of General Meeting

71. The Chairman of the Board shall be entilled to take the chalr at every General meeling.
If there be no such Chalrman, or if at any meeling he shall not be present wilhin fifteen minutes
after the time appointed for holding such meeting or Is unwilling to act the members present shall
choose another Director as Chairman, and if no Direclor be present, or if all the Directors present
decline to take the chair, than the members present shall, on a show or hands*or on a poll if
properly demanded, elect one of their number, being a member entillled to vote, to be Chairman.

When if quorum not present, meeting to be dissolved and when to be adjourned

72. If within half-an-hour from the time appointed for the meeling a quorum be not present,
the meeting, if convened upon such requisition as aforesald, shall be dissolved, bul In any other
case it shall stand adjourned to the same day in the next week, at the same lime and place, or to
such other day and at such time and place as the Board may be notice appoint.

How questions to be declded at meeting Casting vote

73. Every queslion submilted to a meeting shall be decided in the first instance by a show
of hands, and in the case of an equalily of votes, both on a show of hands and on a poll, the
Chairman of the meeting shall have a casling vole in addition to the vole to which he may be
entitied as a member

Casting vote

74. At any general meeting, unless a poll is (before on the declaralion of the result of the
show of hands) demanded in accordance with provisions of Section 179 to lhe Act, a declaralion
by the chairman that the resolution has or has not been carried or has or has not been carried
either unanimously or by a particular majority and an enlry to that effect in the book containing he
minutes of the proceedings of the Company shall be conclusive evidence of fact, without proof of
number of production of the votes cast in favour of or against resolution.

75. i) If a poll be demanded as aforesaid It shall be taken forth with on a question of
adjournment or election of a Chairman and in any olher case in such manner and al
such time, not being later than forty-eight hours from the time when the demand was
made, and at such place as the Chairman of the meeling directs, and, subjecl as
aforesaid, eilher at once or after aninterval or adjourment or otherwise, and the result
of the poll shall be deemed lo be the decision of the meeling on the resolution on
which the poll was demanded.
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VOTES OF MEMBERS

Vi
otes of members person shall have one vote and Upon g

tin
77. On a show of hands every member present N} . .
poll every member present or by proxy shall have one "°f° for ?veq share helc:j by :.m' Provideg
that no company shall vote by proxy so long as @ resolution of its Directors under the Provisiong

of Sectlion 187 of the Act is In force.

Procedure where a company Is a member of the Company“ N
78. Where a company or body corporale (hereinafter called Member Company”) is a mempe,
on, duly appointed by resolution in accordance with the provisiong of

of the Company a pers
Section 187 of Act to represent such member Company at a meeling of the Company, shall ng

be reason of such appointment be deemed.to be a proxy and the production at the meeting of 5
copy of such resolution duly signed by one Director of such member company and certified by

him as being a true copy of the resolution shall, on production at the meeting be accepted by the
Company as sufficient evidence of the validily of his appointment. Such a person shall be enlilieg
to exercise the same right and power, including the right to vote by proxy on behalf of the member

company, which he represents, as the member company could exercise.

Vote In respect of deceased, Insane and insolvent members
79. Any person entitled under the Transmission Article to transfer any shares may voleal
any General meeling in respect thereof In the same manner as if he were the registered holder
of such shares, provided that forty eight hours at least before the time of holding the meeling of
adjourned meeling as the case may be at which he proposes to vote he shil satisfy the Board of
his right to transfer such shares, unless the Board shall have previously admitted his right to vole
at such meeting in respect thereof. If any member be a lunatic, idiot or non compos mentis, P
may vole whether by a show of hands or at a poll by his committee, curator bonis or other lega
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curalor and such last-mentioned persons may give heir voles by proxy

Joint holders

80. Where lhere are Joint reglstered holders of any share any one of such persons may vole
at any meeting elther parsonally or by proxy In respact of such share as If he were solely enlitied
there to, and if more than one of such Joint holders be present st any meeting elther personally or
by proxy, that one of the sald persons so present whose name stands first on the reglster In
respect of such share shall alone be entllled to vote In respact thareol. Several exaculors or
adminisirators of a deconsed member whose name any share slands shall for the purpose of this
Article be demand Joint holders thereol.

Proxies permitted
81. On a poll voles may given ellher personally or by proxy, or, In the case ol a body
coporate, by a representalive duly aulhorised as aforesald.

Instrument appointing proxy to be In writing -- Proxies may be general or speclal

82. The instrument appolinting a proxy shall be In wriling under the hand of the appoinler or
of his Altorney duly authorised in writing or If such appolnter Is a body corporate be under his
common seal or the hand of its officer or Allorney 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.

A persoh may be appointed a proxy though he is not a member of the company and every
notice convening a meeting of the Company shall state this and that a member entitled o altend
and vote at the meeting is entitled to.appoint a proxy lo-altend and vote instead of him.

Instrument appointing proxy to be deposited at the Office

83..The instrument appointing a proxy and the power-of-Attorney or other authorily (if any)
under which it Is signed of a notarially certified copy of that power or authorily, shall be deposited
at the office not less than forty-eight hours before the time for holding the meeting at which the
person named in the instrument purports lo vote in respect thereof and in default the instrument
of proxy shall not be treated as valid.

When vote by proxy-valid through authority revoked

84. A vote given in accordance with the lerms of an instrument appointing a proxy shall be
valid nowithstanding the previous death or insanity of the principal or revocation of the instrument,
or transfer of the share in res_pecl of which the vote is given, provided no inlimation in respect of
the death, insanity revocation or transfer of the share shall have been received by the Company
at the office before the vote is given. Provided neverthless that the Chairman of any meeling shall
be entitled to require such evidence as he may In his discretion think fit of the due execution ofan

instrument of proxy and that the same has not been revoked.

Restrictions on voting

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

Admission or rejection of vote
86. i)  Anyobjection as to the admission or rejection of a vote, either on a show of hands, or
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DIRECTORS
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d to Is given or lendere and every ol
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Numbaer of Directors
87. Unii otherwise determined by Special Resolullon the number of the Oirectors of the

GOmpany shall not be less than three or more than twelve.

Proportion to retire by rotation
88. Not less than two-thirds of the total number of Directors shall be persons whose Periog

of Office is liable to determination by relirement of Directors by rotaion.

89. At the date of the adoption of these Articles, the following persons are the Direclorg g
the Company =

1) Mr. Sadhuram Jhajjarwala

2) Mrs. Ram Murti Bansal

3) Mr. Ram Gopal Bansal

4) Mr. Sajan Kumar Bansal

Power of Directors to add to their numbers

90. The Directors shall have power at any time and f;om'lime to time to appoint any person
as a Director as an addition to the Board but so that the total number of Directors shall not at any
ﬁp?e exceed the maximum number fixed by these Articles. Any Director so appointed shall hold
office only until the next Annual General Meeting of the Company and shall then be eligible for re-
election.

Qualifications of Directors
91. A Director shall not be required to hold any qualification share.

Directors can act before acquiring qualification
92, Without prejudice to the restrictions imposed by Section 266 of the Act. A Director who

is required to hold qualification shares may act as a Director before acquiring such shares but
shall if he Is not alréady qualified, obtain his qualification, and every Director other than a technical
Director or a Director appointed by the Central or as State Government shall file with the Company
a declaration specifying the quallfication shares held by him, within two months from his appointment

as a Director.

Director’s fees, remuneration and expenses

93. Unless otherwise determinded by the Company in General Meeting, each Director shall
be entitled to receive out of the funds for the Company for his services in atlending meslings of
the Board a fee of Rs. 250/- per meeting of the Board attended by him. All other remuneration, f
any, payable by the Company to each Director, whether in respect of his services as a Managing
Director or a Director in the-whole or part time employment of the Company shall be determined
in accordance with and subject to the provisions of these Articles and of the Act. The Direclors
shall be entitled to the paid their reasonable traveling and hotel and other expenses incurred i
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consequence of lheir allending al Board and Commillee maelings, and otherwise in the execution
of their dulles as Direclors.

Remunoeralon for extra services

94, Subject lo the provislons of the Act. If any director, being willing, shall be called upon lo
perform extra services or lo make any speclal exertlons in golng or residing away from the place
of his ordinary residence for any of the purposes of the Company or in giving special altention lo
the business of the Company or as a member of a Commiltee of the Board then subject to
Seclions 198, 309 & 310 of the Act, the Board may remunerate lhe Director so doing either by a
fixed sum or by a percentage of profils or otherwise and such remuneration may be eilher in
addilion to or in substitution for any other remuneraltion to which he may be entitled.

Board mayt act notwithstanding vacancy

95. The continuing Directors may act notwithstanding any vacancy in their body; but so that
if the number falls below the minimum above fixed the Boatd shall not , except for the purpose of
filling vacancies, act 5o long as the number is below the minimum.

Vacation of office Director

96. (1)  The office of a Director shall ipso facto be vacated if :

(@)  heis found to be of unsound mind by a Court of Compelent jurisdiction; or

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

()  heis adjudged an Insolvent; or

(d) he is convicted by a Court in India of any offence and is sentenced in respect therof to
imprisonment for not less than six months; or

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

()  he absents himself from three conseculive meelings of the Board or from all meelings
of the Board for a continuous period of three months, whichever is the longer, withour
obtaining leave of absence from the Board; or

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

(h) heactsin contravention of Section 299, of the Act; or

(i)  he becomes disqualified by an order of Court under Seclion 203 of the Act; or

(k)  he motifies in writing to the Company that he resings from his office; or

()  he orany partner or relative of his, or any firm of which he or his relative is a pariner,
or any private company of which he is a director or member, without the previous
sanclion of the Company accorded by Special Resolution, accepts or holds any office
or place of profit under the Company or under any subsidiary of the-Company in
contravention of Section 314 of the Act.

(2)  Notwithstanding any matter of thing in sub-clauses (c), (d) and (i) of clause (1), the
disqualification referred to in those sub-clauses shall not take effect :

(a)  forthirty days from the date of adjudication, sentence or order; or

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

(c)  where within the seven days aforesaid, any further appeal or pelition Is perferred in
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respect of (he adjudicalion, sentence, conviction or ordef, and the appeal or pelitiq,,
il allowed would resull in the removal of the disqualification, until such further appEa;
of petilion s disposed of.

Holdl:g :{ office or place of profit under the company or its subsidlary

o hoig ;nyn:'lrl:lreclor or other person referred to in Section 314 of the Act, may be appointed |,

in iy c‘e or place of profit under the Company or under any subsidiary of the Company
With the provisions of Section 314 of the Acl.

Conditions under which Directors may contract with Company
trom ci‘:{:;:]:cl\::':rll: provisions of Seclion 297 of the Act a Direclor shall not be disqualifieq
————— mgr e n: .(‘%ompany allhe.r as vendor, purchase or otherwise for goods materials
shall any suck, . riting the subscription of. any shares in or debenlure of the Company nor
OF With any other . or allrrangem.enl enter'ed into .by or on behalf of the Company is a partner
ember & Direcml: ; ner In such firm or with a private company of which such Director is a
interested be oy, t e avoided nor shall any Director so contracting or being such member so
armangementt 0 account tc.> the Company for any profit realised by any such contract or
¥ reason of such Director holding office or the fiduciary relation thereby established.

Disclosure of a Director's interest

. 99. Every Director who Is in any way, whether directly or indirectly, concerned or interested
In a contract or arréngement. entered into or to be entered into, by or on behalf of the Company
shall disclose the nature of his concern or interest at a meeting of the Board as required by
Seclion 299 of the Act. A general nolice, renewable in the last month of each financial year of the
Company, that a Director is a director or a member of any specified body corporate or is 3
member of any special firm and s to be regarded as concerned or interested in any subsequen|
contract or arrangement with that body corporate-or firm shall be sufficient is closure of concem
or interest in relation to any contract or arrangement so made and, after such general nolice, ||
shall not be necessary to give special notice relating to-any particular contract or arrangemen
with such body corporate or firm, provided such genreral notice is given ata meeling of the Boary
of the Director concerned takes reasonable steps to secure that itis brought up and read at the

meeting of the Board after it is given.

100. No director shall, as a Director may take part in the discussion of, or vote on any
contract or arrangement in which he is any way, whether directly or indirectly concerned or
interested, not shall his presence count for the purpose of forming a quorum at the time of such
discussion or vote. This prohibition shall not apply to (a) any contract or indemnity against any
loss which the Directors or any of them may suffer by reason of becoming or being surelies ora
surely for the Company, or (b) any contract or arrangement entered into or to be entered inlo by
the company with a public company, or with a private company which is a subsidjary of a puble
company and the holder of not more than shares of such number or value there in as is requisit
to qualify him for appointing as a director thereof, he having been nominated as such director by

the Company.
ALTERNATE DIRECTORS

Power to appoint Alternate Director
101. The Board may appoint any person to act as an alternate director for a Dire ‘
the latter’s absence for a period of not less than three months from the State in which meelings

c[of duﬂﬂg
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the Boaid are ordinarily held and such appolntment shall have effect and such appointee, whils|
he holds ollice as an allernale direclor, shall be enlillad o nolice of meelings of the Board and (o
altend and vole thereat accordingly; but he shall not require any qualilicalion and shall Ipso laclo

vacale office if and when the absent Direclor relurns to the Stale In which meeling of the Board
are ordinarily held or he absent Direclor vacales office as a Director.

PROCEEDINGS OF DIRECTORS

Meetings of Directors

102. The Board shall meet logether al leasl once In every three months for the despalch of
business and may adjourn and olherwise regulate their meelings and proceedings as they think
fit. Notice In writing of every meeling of the Board shall be given to every for the lime being In
India, and at his usual address In Indla lo every other Direclor. Unless olherwise for the lime
being in India, meeling of the Board shall take place al the office.

Director may summon meeling

103. A Director may at any lime, convene a meeling of he Board.

Chairman

104, The Board may appoint a Chairman of its meelings and determine the period for which
he is to hold office. If no such Chairman Is appointed or if at any meeting of the Board the
Chairman be not present within fifteen minutes after the time appoinled for holding the same the
Directors present shall Chooss some of their member to be Chairman of same meeting.’

Power of quorum

106. A Meeting of the Board al which a quorum be present shall be competent lo exercise

all or any of the authorities, powers and discretions by or under these Articles for the time being
vested in or exercisable by lhe Board.

How questions to be decided

107. Subject to the provisions of Section 316, 372(4) and 386 of the'Act, queslions arising
at any meeting shall be decided by a majority of votes, and In case of an equality of voles, the
chairman shall have a second or casting vote.

Power to appoint Committees and to delegate

108. The Board, may, subject to the provisions of the Act, from time to time and at any time
delegate any of its powers to Commitlee consisting of such Director or Directors as it thinks fit,
and may from time to time revoke such delegation. Any Committee so formed shall, in the exercise

of the powers so delegated, conform to any regulations that may from lime to time be imposed
upon it by the Board. '

Proceedings of Committee

109. The meetings and proceedings of any such Commilee consisting of lwo or more
members shall be governed by the provisions herein contained for regulaling the meelings and
proceedings of the Board so far as the same are applicable there to, and are not superseded by
any regulations made by the Board under the lasl proceeding Article.

When acts of a Director valid notwithstanding defective appointment etc.
110. Acts done by a person as a Director shall be valid, not withstanding that it may aflerwards
be discovered that his appointment was Invalid by reason of any defect or disqualification of has
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Nolhing in lm:;";‘:‘” of any provisions conlained in the Act or in these Articles. Provideq |
33 been shown ‘;‘Oo::mll be deemed o give validily lo acts done by a Director afler his appoiniyy,
Reso; 8 Company to be invalld or to have terminated.
1u1ll1ons Without Bogrg Meeting
372(4) an;i 3;‘;9:'"“:?\0!3 eases where a resolution Is required by Section 262, 292, 297, g
ANd eifeciyq asif| h:: Zl' to be passed at a meeling of the Board, a resolution shall be as Valk;
Case may be, duly cay 98N passed at a meeting of the Board or Commiltee of the Board, as
the Necessary bapere E;:l and constituted, If a draft thereof In writing is clrculated, together wiy,
0ard, as the Case m;ay :ny; 1o all the Directors, or to all the members of the Committee of the
Meeling of the Boarg .. S ®, then In India (not being less In number than the quorum fixed for a
the COmmIltee ppiny ommittee, as the case may be).and to all other Directors or members of
then in Inin or . usual address in India, and has been approved by such of them as arg
¥ @ majority of such of them, as are entitled to vote on the resolution.

MINUTES

hal
eny

Minutes to be made

12,4
( a; I:ThB:::::::l:}:at::BI;\::::::: to be duly entered in bo?ks provided for the purposes:
Committe of o B ‘ § present at each meel.mg of the Board and of any
— of the b ar 'and in lt.m case of each resolution passed at the meeting, the
® o all o e Irectors_ if any, dissenting lrom or not concurritng in, the resolution; -
N €rs made by the Board and Committee of the Board;

i of all appointments of Directors and other officers of the Company; and

of aIF proceedings of General Meetings of the Company and of meetings of the Boarg
and Commiltee of the Board,

The minutes of each'meelin

g shall contain a fair and correct summary of the proceedings
there at,

Provided that no matter need be included in any such Minutes which the Chairman of the
meeting, in his absolute discretion, Is of opinion :

(@) Is, or could reasonably by regarded as, defamatory of any person;

(b) s irrelevant or immaterial to the proceedings; -

(c) s detrimental to the interests of the Company.

(2)  Any such Minutes of any meeting of the Board or of any Committee of the Board or of
the Company in General Meeting if purporting to be signed by the Chairman of such
meeting or by the Chalrman of the next succeeding meeting, shall be evidence of the
matters stated In such Minutes.

The Minutes Books of General Meetings of the Company shall be kept at the office and

shall be open to inspection by members on business days between the hours of 10.30 A.M. and
12.30 A. M.

POWER OF DIRECTORS

General power of Company vested in Directors

113. Subject to the provisions of the Act, the control of the Company shall be vested inthe
Board who shall be entitled to exercise all such powers, and do all such acts and things as the
Company is authorised to exercise and do, provided that the Board shall not exercise any power
or do any act or th'ing which is directed or required, whether by the Act or a>ny other statue or by
the Memorandum of the Company or by these Articles or otherwise, to be exercised or done by
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the Company in General Meeling. P

tovided [urther [hal In exarcising any such power or doing
any such acl or thing, the Board

shall be subject lo Ihe provislons in that behalf contained in the
Act or any other statue or In the Memorandum of (he Company or In these Arlicles or In any
regulations nol Inconslstent Iherewith and duly maue Ihereunder, Including regulation made by
the company In General Mseling, but no regulation made by the Company In General Meeting

shall Invalidate any prior act to the Board which would have been valld If that regualtion had not
been made,

MANAGING DIRECTORS

Power to appoint Managing Director

114. Subject to the provisions of the Act. The Board may from time lo lime appoint one or
more Directors to be Managing Director or Managing Direclors of the Company either for a fixed
terms nol exceeding for a period of five years for which he or they Is or are to hold such office and
may from time 1o lime, (subject to the provisions of any cbntract between him or them and the

Company) remove or dismiss him or them from office appoint another or Others in his or their
place or places.

To what provisions he shall be subject

115. A Managinf Director shall (subject to the provisions of any contract between him and
the Company) ba subject to the same provisions as lo resignation and removal as the other
directors, and he shall Ipso facto and Immediately, cease to be a Managing Director if he ceases
to hold the office of Director from any cause.

Remuneratiqn of Managing Director
116. Subject to the provisions of the Act, lhe Managing Director shall receive’ such
remuneration as may from time to lime be sanctioned by the Company

Power of Managing Director

117. Subject to the provision of the Act in particular to the prohibilions and restrictions
contained in section 282 thereof the Board.may from time to time entrust to and confer upon a
Managing 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 tlime, and to be exercised for
such object and purposes, and upon such terms and conditions, and with such restrictions as
they think fit, and they may confer such powers, either cdllalerally with, or the exclision of, and in
substitution for all or any of the powers of the Directors. In that behalf: and may from time to time
revoke, withdraw, alter or very all or any of such powers.

THE SEAL

Custody of Seal

118. The Board shall provide for the safe cuslody of the Seal and the Seal shall never be
used except by the authority previously given of the Board or a Committee of the Board authorised
oy the Board in that behalf and two Directors at least and the Secrelary of the Company if any
shall sign every instrument to which the seal is affixed. Provided neveriheless, thal any instrument
bearing the seal of the Company and issued for valuable consideration shall be binding on the
Company notwithstanding any Irregularity touching the authority of the Board to issue the same.
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ANNUAL RETURN

l\nmml LTI
(A1) Iha (;

. ‘Hmpany shall comply with the provisions of Sectlon 168 and 161 of
‘aking Annual Retur .,

DIVIDENDS AND RESERVES

3]
-ulnrnllun of Dividends

the Aoy iy,

120, 1he Honrd may from lime
110 1t 1o b Justitied by the

Mterim divida,g

121, The Doard ¢
“Ppoar (g |1 1o bo Justif

- lo lime pay lo the members such Interim dividends "

profits of the Company,

nay from time to time pay fo (he members such Interim dividends oy
od by the profits of the Company,

Setting anldo ronorve oyt of profits

122, 8 ;
(1) Subject (o he Provisions of the Act. The Board may,
ol anlde out of (e profits of the Company such s
Orreserven which shall, at the discretion of the Bo

whic
ch the profils of the Company may be properly applied, Including provisions for
mooeling conligencies of for oqualising dividends; and pending such application, may a

Iho.llko'dlucrollon. elther be employed In the business of the Company as the Boarq
may, from time to time, think fit,

before recommending any dividend,
ums as It thinks proper as a reserve
ard be applicable for any purpose lo

(2) The Board may also carry forward any profits which it may think prudent not to divide,

without setting them aslde as a reserve,
Calculation of dividends

123. () Subjectto the rights of persons, If any, entitled to share with special rights as to dividends,
all dividends shall be declared and pald according to the amounts paid or credited ay

pald on the shares In respect whereof the dividend Is pald, but If and so long as nothing
ls pald according to the amounts of the shares.

() No amount paid credited as paid on a share In advance of calls shall be treated for g
Prupose of this regulation as paid on the share.

(lll)  All dividends shall be apportined and pald proportionately to the amounts paid or crejteq
as pald on the shares during any portion or portions of the period in respect of which the
dividend Is pald; bul if any share Is issued on terms providing that It shall rank for
dividend as from a parlicular date such share shall rank for dividend accordingly.

Deduction of calls etc. from dividends
124. The Board may deduct from any dividend payable to any member all sums of money,

If any, presently payable by him to the company on account of calls or otherwise In relation to the
shares of the Company.

Payment of dividend or bonus by distribution of specific assets

125. (i) Any general meeting declaring a dividend or bonus may direct payment of such dividend
or bonus, wholly or partly, by the distribution of specific assets, and the Board shall givé
effect to the resolution of the meeting.

(i) Where any difficulty arises in regard lo such distribution, the Board may settle the sam

as It thinks expedient, and in particular may Issue fractional certificates and fix
value for distribution of such specific assets or any part there of and may determine ¥
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cash payments shall be made ta any members upon lhe fooling of the value so fixed in

order lo adjust the rights of all partles and may vest any such specific assels In lrustees
as may be seem expedient lo the Board.

Payment of dividend by cheque or warrant

126. () Any dividend, interest or other moneys payable in cash In respact of shares may be
pald by cheque or warrant sent through the post directed to the reglstered address of
the holder or, In the case of Joint holders, {o the registered address of thal one of the
Joint holders who Is first named on the register lo members, or to such person and lo
such address as the holder or joint holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order the person to whom
itis sent.

Recelpts in case of Joint-holders

127. Any one of two or more joint holders of a share may give effectual receipts for any
dividends, bonuses or moneys payable In respect of such share.

Notice of declaration of dividend

128. Notice of any dividend that may.have been declared shall be given lo the persons
entitled to share therein in the manner mentioned in the Act.

Dividends not to-bear interest
129. No dividend shall bear Interest agalnst the Company.

Inspection of accounts and books

130. (i) The Board shall from time.to-time determine whether and to what extent and at what
times and.places and what conditions or regualtions, the accounts and books of the
Company, or any of them shall be opened to the inspection of members not being
Directors. .

(i) No member (not being a Director) shall have any right of inspecting any account or

book or document of the Company except as conferred by law or authorised by the
Board or by the Company in general meeting.

CAPITALISATION OF PROFITS

Capitalisation of profits and distribution thereof
131.(1) The Company in general meeting may, upon the recommendation of the Board, resolve :

(a) thatitis desirable to capitalise any part of the amounif for the time being standing to the
credit of any of the Company’s reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and '

(b) that such sum be accordingly set for distribution in the manner specified in clause (2)
amongst the members who would have entilled thereto, if distributed by way of dividned
and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject fo the provision
contained in clause (3), either in or towards—

(i) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(i) paying up in full, unissued shares of the company to be allotied and distributed, credited
2]
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Appropriations application and allotments of
132. () Whenever such a resolution as aforesal

(a) make all appropriations and applicalion of the undivide

thereby and all allolments and Issues of fully paid sh

(b) generally do all acts and things required to give effect threto.

(2) The Board shall have full power;
fractional certificates of by payment in cash or

(a) to make such provisions, by the issue of ‘ :
coming distributable in

otherwise as it thinks fit, for the case of shares or debentures be
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ers entitlied thereto, into an

(b) to authorise any person to enter, on behalf of all the memb:
them respectively, credited

agreement with the Company providing for the allotment to
as fully paid up, of any further shares or debentures to which they may be entitled upon

such capitalisation, or (as the case may require) for the payment by the Company on
their behalf, by the application thereto of thelr respective proportions of the profits resloved
to be capitalised of the amounts or any part of the amounts remaining unpaid on their

existing shares.

(3) Any agreement made under such authorily shall be effective and binding on all such

members.

BOOKS AND DOCUMENTS

Books of Account to be preserved
133. The books of accounts of the Company relating to a period of not less than eight years

immediately preceeding the current year together with the vouchers relevant to any entry in such

books of accounts shall be preserved in good order.

Where to be kept
134. The books of accounts shall be kept at the office or at such other place in India as the

Board think fit, and shall be open to inspection by any Director during business hours.

Inspection of members
135. The Board shall from time to time determine whether and to what extent and at what

times and places, and under what conditions or regulations the books of account and books and
documents other than those referred to in Articles 130(2) shall be open to the inspection of the
members not being Directors; and no member (not being a Director) shall have any right of
inspecting any books of account of book or document of the Company except as conferred by law
or authorised by the Board or by the Company in General Meeting.
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Profitand Loss account and Balance shoot

136. At every Annual General Meeling the Board shall lay before the Company a Balance
Sheel and Profit and Loss Account made up In accordance with the provisions of Section 210 of
(he Act and such Balance Shoet and Prof| and Loss Account shall comply with the requirements
of Seclion 210, 211, 212, 216 and 216 of Schedule VI lo the Act so far as they are applicable lo
the Company, but, save as aforesald, the Board shall not be bound to disclose grater details of
the result or extent of the trading and transactions of the Company than they may deem expedient.

Annual Report of Directors

137. There shall be atlached 1o every Balance Sheel lald before the Company a report by
the Board complylng with Seclion 217 of the Act.,

Coples to be sent to members and others

138. A copy of every Balance Sheel (Including the Profit and Loss account the Auditors
Report and every document required by law to be annexed to altached lo the Balance Sheet)
shall, as provided by Section 219 ot the Act, not less than \wenly one days before the meeting be
sent lo every such member, debenture-holder, trustes and other person lo whom the same is
required to be sent by the said section

Coples of Balance Sheets etc. to he filed

139. The Company shall comply with Section 220 of the Act as to fling coples of the Balance
Sheet with the Registrar,

SERVICE OF NOTICE AND DOCUMENT

How notice to be served on members

140.(1) A nolice or other document may be given by the Company to any member either
personally or by sending it by post to him to his registered address or (if he has no
registered address In India) to the address, if any, within India supplied by him to the
Company for the giving of notice to him.

(2) Where a notice or other document is sent by post :

(a) service thereof shall be deemed to be effected by properly addressing, prepaying and
posting a letter containing the notice or document, provided that where a member has
intimated to the Company in advance that notices or documents should be sent to him
under a certificate of posting or by registered post with or without acknowledgement
due and has deposited with the Company a sufficlent sum to defray the expenses of
doing so,.hservice ot the nolice or document shall not be deemed to be effected unless
‘Itis sent In the manner intimated b'y the member; and

(b) ‘Unless the contray is proved, such service shall be deemed to have been effected—

(i) inthe case of a notice of a meeting at the expiration of forty-eight hours after the letter
containing the same is posted, and

(ii) in any other case, at the time at which the letter would be delivered in the ordinary

course of post.

Notices to members who have not supplied address

141. A notice or other document advertised in a newspaper circulating in the neignbourhood
of the office shall be deemed to be duly served on the day on which the advertisement appears on
every member of the Company who has no registered address in India and has not supplied lo
the Company an address within India for the giving of notice to him. Any member who has no
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. 44. Any notice required to be given by the Company to the members or any of them and no
Xpressly provideqd for by these Arj

cles or by the Act shall be sufficiently given by advertisemen;,
How to be advertigeq

145. Any notice required to be or which may be given by advertisement shall be advertiseq
once more nNewspapers circulationg In the neighbourhood of the Office.

When notice by advertisement deemed to be served

148. Any notice given by advertisement shall be deemed to have given on the day on which
the advertisement shall first appear.

Transferee, etc. bound by proper notices

147. Every person who by operation of law,

transfer or other means whatsoever shall becomg
entitled to any share shall be

bound by every notice in respect of such share which previously tg
his name and address being entered on the Registered shall be dul

Y given to the person from
whom he derives his tille to such share.

Notice valid through member deceased

148. Subject to the provisions of Article 146 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 and whether or not the Company have notice of
his decease, be deemed to have been duly served-in respect of any registered shares, whether
held solely or jointly with other persons by such member, until some other person be registeredin
his stead as the holder or Joint holder thereof and such service shall for all purposes of these
presents be deemed a sufficlent service of such notice or document on his o her heirs; execulors
or administrators and all persons, if any jointly interested with him or her in any such share.

Service of process in winding up

149. Subject to the provisions of section 497 and 509 of the Act, in the event of a winding-
up of the Company, every member of the Company who Is not for the time being in the
neighbourhood of the Office shall be bound, within eight weeks after the passing of an effective
resolution to wind up the Company volunlérily or the making of an order for the winding-up of the
Company, to serve notice in writing on the Company appointing some householder residing in
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nomination the Liquidator of the Company shall be at liberty on behall of such member to appoint
gomo such person and service upon any such appointee whether appolnled by the member or
the Liquidator shall be deemed to be good personal sarvice on such member for all purposes,
and whero the Liquidator makes any such appoiniment he shall with all convenient speed give
nolice thereof to such member by advertisement in some dally newspaper ciculating In the
nelgnbourhood of Offlce or by a registered letter sent by post and addressed to'such member al
hs address as reglslered In the Reglster and such nolice shall be deemed to be served on the
day on which the adverlisement appears or the letler would be delivered in the ordinary course of
the post. The provisions of this article shall not prejudice the right of the Liquidator of the Company
{o serve any notice or olher documen| in any other manner prescribed by these Articles.

RECONTRUCTION

Reconstruction

150. On any sale of undertaking of the Company the Board or the Liquidators on a winding-
up may, if authorised by a Special Resolution, accept fully paid or partly paid up shares, debentures
or securities of any other company, whether incorporated in India or not either then existing or o
be formed for the purchase In whole or In part of the property of the Company, and the Board (if
the profits of the Company permit) or the Liquidators (in a winding-up) may distribute such shares
or securities, or any other property of the Company amongst the members without realisation, or
vest the same in trustees for them, and any Special Resloution may provide for the distribution or
appropriationof the case, shares or other sacurities, benefit or property, othewise than in
accordance with the strict legal rights of thé membefs or contributories of the Company, and for
the valuation of any.such securities or property at such price and in such manner as the meeting
may approve and all holders of shares shall be bound lo accept and shall be bound by any
valuation or distribution so authorised, and waive all rights in relation thereto, save only in case
the Company Is proposed to be or s In the course of being wound up such statutory rights (if any)
under Section 494 of the Act as are incapable of being varied or excluded by these Arlicles.

SECRECY

Secrecy
151. Every Director, Manager, Secretary, Truslee for the Company, ils members or

debenture-holders, member of a committee, officer, servant, agent, accountant, or other person
employed in or about the business of the Company shall, if so required by the Board before
entering upon his duties, sign a declaralion pledging himself to observe a strict secrecy respecting
all transactions of the Company with its customers and the state of accounts with individuals and
in matters relating threto, and shall by such declaration pledge himself not to reveal any of the
matters which may come to his knowladga In the discharge of his dutles 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 Articles conlained.

No share-holder to enter the premises of the Company without permission
152. No member or other person (not being a Director) shall be entiltled to enter upon the
property of the Company or o inspect or examine the Company's premises or properlies ot the
Company without the permission of the Board or subject to article 153 to require discovery of or
any information respecting any detail of the trading of the Company or any matter which is or may
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WINDING-UP

153. If the Company shall be wound up and assels avallable for distribution among
members as such shall be Insufficlent lo repay the whole of the pald up capital such assels shy
be distribuled so thal as nearly as may be the (0886S ghall be borne by the members In proportigp,
lo be capital pald up or which ought to have been pald up the commencement of fhe winding.,
on the shares held by them respectively. And if in winding-up the assets avallable for distributeq
among the members In proportion to the caplital at the commencement of the winding-up paid up
or which ought to have been pald up on the shares held by them respectively. But this article is tq
be without prejudice to the rights of the holders of shares issued upon special terms and conditions,

154. If the Company shall be wound up, whether voluntarily of otherwise, the Liquidators
may, wilh the sanction of a Special Resolution, divide among the contributories, in specie or kind,
any part of the assets of the Company and may, with the like sanctions vest any part of the assets
of the Company in Truslees upon such truste for the benefit of the contributories or any of them

as the Liquidators, with the like sanction, shall think fit.
INDEMNITY

155, Every Director, Manager, Secretary or Officer of the Company or any person (whether
an offier of the Company or not) employed by the Company as Auditor shall be indemnified out of
the funds of the Company against all liability incurred by him as such Director, Manager, Secretary

or Officer or Auditor in defending any proceedings, whether civil, or criminal in which judgement

is given in his favour, or in which he is acquitted, or in connection with any application under

Section 633 of the Act in which relief Is granted 1o him by the Court.
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our respective names :

Names;:: dDr:::rTI:l‘Ig;c:lpa"om Numbers of Equily Names, Address,
of Subscribers Shares laken by Occupalion and
each Subscribers Description of
I Wilnesses
1. Mr. Sadhu Ram Jhajjarwala
Slo, Late Ratanlal Jhajjarwala 10 {Ten)
(23A, Netaji Subhas Road, ®
Calculta - 700 001) 0w O
12/2, Park Mansion 2 0 -
57, Park Street, % 5% 8
Calcutta - 700 016 5 oFER S
(Business) ul g9 ‘g § §
e 85373
o WD g o
0w = S5
£ 32237
£ =92mp O C
3 >NwoOO
1. Mrs. Meera Bansal 10 (Ten)
W/o, Sri Sajan Kumar Bansal
12/2, Park Mansion
57, Park Street,
Calcutta - 700 016
(Business)
Calculla, Daled-03.12,1996
TOTAL 20 (Twenty)

Dated this 25th day of September, 1881
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