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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

McLEOD RUSSEL INDIA LIMITED

The name of the Company is McLEOD RUSSEL INDIA LIMITED.

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

The Objects for which the Company is established are -

Main objects to be pursued by the Company on its incorporation -

| To manufacture, produce, use, lease, distribute, buy and sell, and
otherwise deal in or dispose of either directly or indirectly any device,
mechanism, appliances, equipment, processes and products for
generation and storage of all kinds of energy and / or for saving of ensrgy
in its various applications, electrical batteries, starters, lamps, machinery
devices and appliances of every nature, kind and description, including
all the agencies and the various means of utiizing and transmitting
electricity and electric power.



To manufacture, produce, use, distribute, buy and sell, and otherwise deal in
any or all petrochemicals. agricultural chemicals, organic and inorganic
chemicals and plastics, including any and all elementary substances and
compounds thereof, and all or any formulated compositions consisting or
partly consisting of the foregeoing or any of them and all or any converted or
fabricated products and aricles of the foregoing or any of them, and zinc, iron,
steel, silicon, chromium, molybdenum, vanadium, fitanium, tungsten,
manganese, calcium, graphite, carbon, copper, aluminium, nickel, tin,
columbrium, tantalum, rare earths in both elemental and mineral forms, and
other elementary substances, and any or all alloys, compounds and other
products of the foregoing, and any of then, also coal, coke, gas, oil, lumber,
and all or any articles consisting or partly consisting of the foregoing, or any of
thern, and all or any products of the foregoing or any of them.

To grow, cultivate, manufacture, treat, cure, blend, process, buy, sell,
distribute-and deal in tea or coffee, in bulk, packets or concentrated farms,
cinchona, cocoa, rubber, tea seed and clones, citronella, palmarosa and other
produce whether of spontaneous growth or not, and to carry on the business
of planters in all its branches to manufacture, buy, sell and deal in machinery of
all kinds for processing of tea, coffee, rubber, to carry on business as
warehousemen, shippers, exporters of the products and machinery as
aforesaid, and to carry on the business of cultivators winners and buyers of
every kind of vegetable, mineral or other allied produce of the soil, to prepare,
manufacture and render marketable any such produce and to sell, dispose of
and deal in any such produse --either in prepared manufactured or raw state
and either by wholesale or retail.

To manufacture, produce, grow, process, prepare, blend, pack, can, freeze,
store, keep, bollle, dry, behydrate, convert, preserve, purchase, sale,
distribute, import, expor, trade, barter, exchange, deal, ressarch and
develop, whether as manufacturers, growers, processors, planters,
gardeners, researchers, wholesalers, principals, brokers, agents,
distributors, factors, stockist, manufacturers, representatives, merchants,
storers, packers, suppliers, dealers, retailers or otherwise, in all kinds of
goods, articles, commodities, products, raw materials, intermediaries,
derivatives, by products, residuals, machineries, equipments, fibres, textiles,
metals, wares and to carry on the business of contractors, guarantors and
warehousement, general merchant, agenﬁ exporters, importer and supplier of
all kinds of goods and services,

To manufacture, procure, process, prepare, preserve, can, refing, bottle,
distribute, buy, sell and deal whether as wholesalers or retailers or as
exporters or importers or as principals or agents milk, cream, butter, chease,
bacon, sausage, meats, egos, vegetables, roots, canned and tinned and
processed foods, fish and sea foods of all varieties, delicatessen, protein,
- health.-and instant foods including--baby and distetic foods, cereals,
beverages, soya products, milk food products, cordials, tonics, restoratives
and aerated mineral waters and food stuffs both natural and synthetic whally
orin part and consumable provisions of every description for human or animal
consumption,
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B. The objects incidental or ancillary to the attainment of the above main
objectsare:

1.

To advance, deposit, or lend money, securities and.property (not amounting to
the business of banking as defined under the Banking Regulation Act, 1943) to
orwith such persons, firms, or bodies corporate as the Company thinks fitand
in particular to clients and other having dealings with the Company and on
such terms as may seem expedient, and to discount, buy, sell and deal in bills,
notes, warrants, coupons, and other negotiable or transferable securities or
documents and to guarantee the performance of any contract by any such
persan.

In connection with the business of the Company to purchase or otherwise ac-
guire and to sell, exchange, surrender, lease, mortgage, charge, convert,
hold, tumn to account, dispose of and deal in real and personal property and
rights of all kinds, and in particular lands, buildings, hereditament, business
undertakings and concerns and debenture-stocks, mortgages, debentures,
produce, concession, options, contracts, patents, annuities, licenses, stocks,
shares, securities, bonds, policies, book debts and claims, privileges and
choses in action of all kinds, including any interestin real or personal property
and any claim against such property or against any person or Company and to
carry on any business, concern or undertaking so acquired.

Subject to the provisions of the Act and the rules framed thereunder, and the
directives issued by Reserve bank of India fo receive money, securities, valu-
ables of all kinds on loan or deposit (not amounting to the business of banking
as defined under the Banking Regulation Act, 1949) and to borrow or raise
money in such maner as the Company shall think fit and in particular by issue
of debentures or debenture-stocks (perpetual or otherwise) or bonds and to
secure the repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon all or any of the Company's property (both present and
future) including its uncalled capital and also by similar morigage, charge or
lien to secure and guarantee the perfarmance by the Company or any other
persan or body corporate of any obligation undertaken by the Company or any
other person or body corporate as the case may be.

To draw, make, accept, endorse, negaotiate, discount, exscute and issue
promissory notes, hundies, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments,

To invest and deal with any money of the Company not immediately required
in such investments as the Company may deem fit and to hold, sell, vary or
otherwise deal with such investments.

To lend and advance money, either with ar without security and give credit to
such persons on such terms and conditions as the Company may think fit for
the purpose of the business of the Company provided that the Company shall

_notcarry on the business of Banking.

To undertake financial and commercial obligations, transactions and
operations of all kinds in connection with the business of the Company.

To gurantee the performance of any contract or obligation or become liable



10.

11.

12.

13

14.

15.

16.

17.

for the payment of money at dividends or interest or any stock, shares or
gecurities of any company, corporation, firm or persons on such terms and
canditions as the Company may think fit and to provide security in connection
therewith.

To issue on commission, subscribe for, purchase or otherwise acquire and
sell, dispose of, exchange, hold, and deal in shares, commaercial paper or
other negotiable instruments, bonds, debentures, debenture-stocks, public
securities or other securities issued by any authority, Central, State,
Municipal, local or otherwise,

To communicate with various Chambers of Commerce and other mercantile
and public bodies throughout the world and concert and promote measures
forthe protection of the trade, industry and persons engaged therein.

To subscribe, to become a member of, to enter into partnership and co-
operate with, any other association, whether incorporated or not, whose
objects are altogether or in part similar to those of the Company, and to
procure from and communicate to any such association, such Information as
may be likely to forward the objects of the Company.

To improve, manage, develop, grant rights, or privileges in respect of or other
wise deal with all or any part of the property and rights of the Company.

To vest any real or personal property, rights or interest acquired by or
belonging to the Company or any persaon or other company on behalf of or for
the benefit of the Company with or without any declared trust In favour of the
Company.

To purchase, take on lease, exchange, hire or otherwise acquire any movable
or immovable property and any rights or privileges which the Company may
think necessary or convenient for the purpase of its businass.

To acqguire and undertake the whole or any part of the business, property or
liabilities of any person, firm or body corporate, either carrying on or proposing
to carry on any business which the Company is authorised to carry on, or
having property suitable for the purposes of the Company or which can be
carried on in conjunction therwith or which is capable of being conducted so as
to directly orindirectly benefit the Company,

Tor enter, info any arrangements with any Government or any authority,
Suprems, municipal, local or otherwige that may seem beneficial to any of the
Company's objects and to apply for, procurs and obtain any privilege,
concessions, license, or authorisation of the Government or any of its objects
into effects or for ex-tending any of the objects of the Company and to carry
out, exercise and comply with any such Act, privilege, concession, license or
authorisation. e : e

To pay for any rights or property acquired by the Company and to remunerate
any person, company or public bodies as and by way of agency for
commission or brokerage whether by cash payment or by allotment of shares,
debentures or other securities of the Company credited as paid up in full orin
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18.

19.

20.

21,

22,

23.

24

Subject to the provisions of the Companies Act, 1956 to amalgamte, enterinto
partnership or into any, arrangement for sharing profits, union of interest, co-
operation, joint venture or reciprocal concession or for limiting competion with
any person, firm or body corproate whether in India or outside carrying on or
engaged in or about to carry on or engage in any business or transactions
which the Company is authorised to carry on or engage in, or which can be
carried on in conjunction therwith or which is capable of being conducted so as
to directly or indirectly benefit the Company and further to enter into any
arrangement or contract with any person, association or body corporate
whether in India or outside, for such other purposes that may seem conducive
to the objects of the Company.

To enstablish, promote, or concur in establishing or promoting any company
or companies for the purpose of acquiring all or any othe rights liberties and
properties of the Company or for any other purposes which may seem directly
or indirectly calculated to benefit the Company and to place or guarantee the
placing of, undrewrite, subscribe for or otherwise acquire all or any part of the
share, debentures or other securities of any such other company or
companies.

To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise dis-
pose of the whole or any part or parts of the undertaking of the Company or
any land, business, property, rights or assets of any kind of the Company or
any share or intrest therein respectively in such manner and for such
consideration as the Company may think fit, and in particular for shares,
debentures or securities of any other body corporate having objects
altogether orin part similar to those of the Company.

To pay any premiums and to pay for any property, right or privileges acquired
by the Company or for services rendered or to be rendered in connaction with
the promotion, formation or the business of the Company or for services
rendered or to be rendered by any person firm or body corporate in placing or
assisting to place or guaranteeing the debenture-stocks, bonds or other
securities of the Company, and to issue any such shares either as fully paid up
or with such amount credited as paid up thereon as may be agreed upon, and
to charge any such bends, debentures or other securities upon all or any part
of the property of the Company.

To pay out of the funds of the Company all cosis, charges, and expenses,
prefiminary and incidental to the promotion, establishment and registration of
the Company.

To adopt such means of making known the business and interest of the
Company as it may seem expedient and in particular by advertising in the
press, radio, video, television, cinema or by hoarding or by purchase and
exhibitions of works of art or general interest, by publication of books and
periodicals and by granting prizes, rewards and donation or sponsering
events or activities of general publicinterest.

To procure the registration or recognition of the Company in our under the laws
of any place outside India and to open branches of the Company at any place
whether in India or cutside India.



25,

26,

27.

28.

8.

30.

3.

To take info consideration and to approve and confirm and/or carry out all acts,
deeds or thing that may be done or entered into with any person, firm or body
corporate by the promoters of the Company and further to enter into any ar-
rangement, agreement or contracts with the promoters and to reimburse them
for all cots and expenses that may be incurred by them in orin connection with
the formation or prometion of the Company.

To establish and maintain or procure the establishment and maintenance of
any provident fund or any contributor or non-contributory pension or
superannuation fund and to give donations, gratuities, pensions, allowances,
emcluments, bonuses, profit sharing bonuses, prizes, benefits, or any other
payment to persons who are or were at any time in the employment or service
of the Company or its successors in business or of any company, which is a
subsidiary of the Company or is allied to or associated with the Company or
with any such subsidiary, or who are or were at any time directors of the
Company or any such other Company as aforesaid and the wives, widows,
families, dependents or connections of any such persons; and to provide for
the welfare of all or any of the aforesaid persons from fime fo time by
subscribing, subsidising or contribution to any institution, association, funds,
clubs, trusts, profit sharing or other schemes, and by building or contributing to
the building of dwelling houses or quarters and by providing, subscribing or
contributing towards places of instructor and recreation, hospitals and
dispensaries, medical and other attendances; and 1o make paymenis to or
towards the insurance of any such persons as aforesaid and to do any of the
matters aforesaid either alone or in conjunction with any such other Company.

To aid monetarily or otherwise any association, body or movement having for
its objects the sclution, settlement or solving of industrial or labour problems or
the promotion of industry ortrade.

To subscribe or donate to or guarantee money for any national, philanthropic,
charitable, benavolent, public, general or useful object, fund or organisation,
association orinstitution or for any exhibition or for any purpose which may be
likely, directly or indirectly to further the objects of the Company or the interest
ofits members. ' '

To initiate or agree to refer to arbitration or conciliation of any dispute present
or future, between the Company and any other company, firm, individual or
otherwise and to submit the same to arbitration or conciliation in India or
.abroad eitherin accordance with Indian or foreign system of law.

To indemnify and keep indemnified members, officers, directors, agents, ser-
vants or employees of the Company against proceedings, costs, damages,
loss, claims and demands in respect of anything done or ordered to be done
by them for and in the interests of the Company subject to the provisions of the
Companies Act or any other enactment in force.

Toinsure with any person, firm, association, or company against losses, dam-
ages risks and liabilities of any kind which may affect the Company either
wholly or partially.




32.

33.

34,

3.

36.

ar.

38,

38.

40.

41,

42,

To explore, examine, investigate, test, make experiments, obtain reports,
opinions, certificates, analysis, surveys, plans, descriptions or information in
relation to any property or rights which the Company may acquire or become
interested in.

To engage, employ, pay fees to retain the services of, and to send agens,
explorers, experts, engineers, lawyers, counsel and others to any part of the
world.

To make donations to such persons or institutions either in cash or of other
assets as the Company may think directly or indirectly conducive to any of its
objects or otherwise expedient.

To receive gifts, privileges and benefits whether in cash or in kind and to
undertake and execute any trusts either gratuitously or otherwise for the
purpose of the business of the Company,

In the event of winding-up fo distibute all or any of the property of the
Company amongst the members in specie orin kind or any proceeds of sale or
disposal of any property of the Company but so that na distribution amou nting
to a reduction of capital be made except with the sanction (if any) for the time
being required by law.

To acquire any shares, stocks, debentures, debenture-stocks, bonds,
obligations, securities, by original subscription, participation in syndicates,
tenders, purchases, exchange or otherwise and to subscribe for the same
either conditionally or othewise, and to guarantee the subscription thereof and
to exercise and enforce all rights and powers conferred by or incidental to the
ownership thereof.

To vary and otherwise dispose of exchange, transfer or alienate any of the
Company's investments.

To open account or accounts with any Bank or Banks and to pay into and with-
draw money from such account or accounts whether they may be in credit or
dehit.

To engage and hire professional, clerical, manual and other staff and
employees and enter into agreements with such staff and employees with a
view to allocate their services to any persaon, firm or company an temporary or
permanent basis and to establish and maintain an employment agency.

To act as agents or managers in carrying on any business concerns and
undertakings and to employ experts to investigate and examine into the
condition, mangement, prospects and value of any business or undertaking
and generally of any assets, property or rights of any kind.

.. To do all or any of the above things in any part of the Waorld as principals,

agents, contractors, trustees or otherwise and either along or in conjunction
with otherws and to establish offices, agencies, or branches for carrying on
any of the aforesaid objects in India or elsewhere in the World and to
undertake the management of the company or companies having objects
altogether orin part similar to those of the Company.



43,

To do all such other things as may be deemed incidental or conducive to the
attainment of the objects or any ofthem.

C. The other chjects for which the is established are :

g

To carry on business as importers and exporters of goods or merchandise of
any description and to act as agents, chief agents, insurance agents or
licensed agents, shippers, underwriters, commission agents, forwarding and
clearing agents and further to acquire exclusive distribution rights, to act as
agents of Indian and foreign manufacturers, suppliers and to do all-other allied
waork. ;

To establish, promote or assist in planning, developing, constructing, working,
maintaining, modermising, improving, any industry or trade or business, to pro-
cure loans and underwriting of shares and debentures and to subscribe to
shares or debentures, other securities and to lend maoney and/or contributions
to any industry or trade or business.

To carry on all or any of the businesses of manufacturers, installers,
maintainers, repairers of and dealers in electrical and electronic appliances
and apparatus of every description, and of and in radio, television and
telecommunication requisites and supplies, and electrical and electronic
apparatus, appliances, equipment and sores of all kinds and to manufacture,
assemble and dealin batteries and power cells of all kinds and description.

To carry on business as general fraders and mercantile agents in goods and
commodities of every description and kind whether as principals or agents,
importers or exporters, consignors or indentors, buyers or sellers,
whaolesalers or retailers and to undertake and do ail acts and deeds in relation
thereto.

To carry on the trades or businesses of a telephone, telegraph, cable and
wireless communications company and to establish, work, manage, sail, hire
out, and maintain telephone exchanges, cable communicatons, telegraph
offices and radio and television receiving and transmitting stations and any
other systerns for communications whether consisting of sounds, visual
images, electrical impulses or otherwise either also orin any combinaton,

To manufacture, produce, use, buy and seil, and atherwise dealin, any and all
metallurgical, electro-chemical and electrothermal products, in elemental,
alloy or composite forms, and all or any formulated compositions consisting or
partly consisting of the foregoing or any of them and all or any converted or
favricated products and articles of the foregoing or any of them.

To manufacture, produce, develop, use, lease, buy, sell, import, export, and
otherwize deal in computer hardware and/or software.

To manufature, produce, develop, use, lease, buy, sell, import, export and
otherwisa deal in or dispose of either directly or indirectly all kinds of leather,
lgather goods/products, whether finished or semi-finished.

To manufacture, produce, develop, use, lease, buy, sell, import, export and oth-
erwise deal in ar dispose of either directly or indirectly all kinds of foot-wear,
sports goods and toys and components,

i
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10.

11.

12.

13.

14,

15.

16.

17.

To manufacture, produce, develop, use, lease, buy, sell, import, export and
otherwise deal in or dispose of either directly or indirectly all kinds of electrical
appliances, including washing machines, vacuum cleaners, dish washers,
cooking range, food processors and mixers, toasters heaters, water purifiers,
air conditioners, refrigerators, deep freezers and their accessories and
components.

To manufacture, produce, develop, lease, use, buy, sell, import, export and oth-
erwise deal in or dispose of either directly or indirectly building materials and
fixtures and fittings for housing industry.

To undertake and carry on the business of land and housing including
promotion, development, construction and sale and purchase of real estate of
all kinds including but not limited to land, buildings, houses, flats, apartments,
group housing complex, office complex, marketing complex and others of like
nature.

To manufacture, produce, develop, buy, sell, import, export and otherwise
deal in or dispose of either directly or indirectly any device, merchanism,
appliance, equipmentand product for family planning and population control.

To manufacture, produce, develop, use, lease, buy, sell, import, export and oth-
erwise deal in an dispose of either directly or indirectly all kinds of agricultural
based products.

To carry on business of mining, smelting and refining and to prospect, explore,
open and work claims or mines, drill and sink shafts or wells and riase, pump,
dig, produce, manufacture, process, refine, blend, store, supply and distribute
gas, oil, lubricating oil, petroleum hydrocarbons,.coal, lignite, earth, minerals,
ores, granite, marble and other substances and to purchase or otherwise
acquire the mine workings and mining grounds, lands and property or acquire
mining rights, grants, interests and privileges and to carry on business of
owning, chartering or hire, giving on charter, suppliers of and dealers in
vehicles, vessels, barges, apparatus, machinery, equipment, materials and
articles of all kinds which shall be capable of being used in the course of any
such business and act as surveyors, consultants, advisers and engineers and
provide allied and ancillary services and facilities connected with the aforesaid
business.

To carry on the business of travel agents, to facilitate travelling and to arrange
for all conveniences of travelleres by securing tickets, sleeping cars, berths,
hotel, boarding and lodging, guides and so on and to promote travelling and to
carry on the business of booking agents for passenger traffic and for all goods,
commodities and cargoes by sea, land and air and act as authorised dealers,
agents, representatives, brokers, contractors for any government, local body,
Reserve Bank of India or other bank or Institution, Company or any person for
dealing in Indian and foreign currencigs all over the world and to carry on any
business related to and as hotel and apartment keepers, lodging house,
restaurant keepers, and keepers and managers of entertainment
establishments in India and abroad, publishers of books, periodicals and
foreign correspondents, advertisement agents and anything related to or
incidental to any of the purposes mentioned above.

To found, establish, acquire, maintain, manage, hospitals, nursing homes, dis-
pensaries, diagnostic centers, materinity homes, operation theatres,



18.

19,

20.

21.

22,

23

pathological laboratories, research laboratories, experimental institutions,
clinics and other institutions for the reception, diagnosis and treatment of
persons, suffering from illness or mental defectiveness, or during
convalescence or requiring medical attention for prevention of illness or
diseases or for rehabilitation and veterinary hospitals.

To camy on the husingss of managing, operating, conducting, owing,
developing and organizing exhibitions, fashion shows, demonstrations, trade
fairs, publicity, advertisement, telecasting, transmission, video cassette
recording, cable show, reception by radio and gramophone and to act as
advertisement, publicity, liaisoning and marketing agents.

To carry on the business as purchasers, setflers, dealers, investors,
undrwriters, advisors, exchangers, collection agents, brokers, issue
managers, and discounters of all kinds of shares, stocks, bonds, debentures,
commercial papers, deposit cedificates, deposits, loans and all other sorts of
securities issued by any company individual, body corporate, society, firm,
governmental semi-government authority and to become members in stock
exchange and OTC exchange and other similar bodies.

To carry on, execute and conduct a general contracting business, to submit
tenders and undertake to do all sorts of work including building,
manufacturing, assembling, fabricating, installing, commissioning, producing,
farming, surveying supplying, designing, enlarging, implemeanting; repairing,
remodeling, managing all kinds of civil works, plant & machinery, furniture-&
fittings and all other work of allied nature by own or through subcontrators.

To carry on the business of manufacturing, trading, marketing, stocking,
importing, exporting, dealing, preserving, processing chemically treating,
refining, mining converting and synthesizing of all kinds of coal, lignite coal,
anthracite coal, coal ash and all kinds of coke including petroleum coke,
calcined coke, coaltar, and canlion products and ali other items of allied nature
and their byproducts,

.To open, establish, manage, and run a general provision store departmental

store, mobile departmental stores for the purpose of dealing in all sorts of
goods, merchandise and commodities required for personat or household use
and consumption and to deal in ail manufactured and other goods, foodstuff,
material and their by products.

To act as consultants in all its branches either in india or abroad and in
particular to underiake, aid, promote and coordinate project studies, arrange
management, agreements, provide management service, supervise and set
up preduction technigues, assist in finding markets for manufaciured goods of
India arigin, secure shound investment of foreign capital in india undertaking
and .enterprises, promote technical training schemes and to do act undertake
and execute all and any other works which will further the promaotion of these
ebjectives and help in imparting to the new entrepreneurs of industry as well
as to those who are already established in the industries of various kinds, in
Indian method and suggestions and to acquire from or sell to any person, firm
or body corporate or corporate, whether in India or elsewhere technical and

[}
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managerial information, know-how processes, engineering, manufacturing,
operating and commercial data, plans, layouts and blue prints useful for the
design, erection and operation of any plant or process of manufacture and to
acquire and grant or license other rights and benefits in the foregoing matters

-and things and to render any kind of management and consultancy service,

To acquire by lease, grant, assignment, transfer or otherwise any grants or
concessions of any mineral lands, mines, contracts, works and premises,
from any person or persons, firm, syndicate or corporation, government or
municipality and to perform and fulfill the conditions thereof and to search,
inspect, prospect, survey, experiment, refine, examine, explore, press, mine,
quarry, purchase or, otherwise deal and acquire in India or elsewhere in the
world, exploration and allied business, minerals and mine products of all types
and kind, description including magnesite, bauxite Diaspora, phelsphire,
gypsum, barysphere, rock phosphate, copper, zing, mica, lignite, precipitated
calcium carbonate, bleaching powder and allied products using base as lime,
soapstone, manganese, sulphur, graphite, lead, tin, petroleum, talc, clays,
ores, of metals and non metal minerals and mineral substances of every kind
and to manufacture, melt, refine press, produce, all types of minerals and
mineral products,

To carry on the business of manufacture, produce, barter, buy, sell, import, ex-
port, trade and to act as consultants, distributors, brokers, suppliers,
commission agents and to alter, refine, prepare, improve, manipulate,
convert, prepare for market, collaborate with others, and fo deal in all kinds of
materials and substances of vegetable ocils, dehydrated vegetable ails,
solvent extractions, edible and non-edible oils, refined oils, all kinds of oil
seeds, oil cakes and deoiled cakes of all types of feed and extruded foods their
bran extraction and crushing of cil seeds, margarine hydrogenated oil, fat
praducts, crude oil, perfumed and other types of oils and extracting and
crushing byproducts thereof and industrial and agricultural products such as
rice bran, proteins, nuts, soaps, soap powders, and detergents, and other
seeds which may be used forthe manufature of all types of oils.

To carry on the business of manufacturing trading, marketing, dealing, import-
ing, exporting, converting fabricating, assembling decorating and refining of
all kinds of fypewriters, photocopying machines, caiculating machines,
vending machines, time recording machines, duplicating machines, writing
ink, office stationaries, carbon paper and all other items of allied nature and all
sorts of parts,, spares, fittings and accessories thereof,

To carry on the business of manufacturing, trading, marketing, dealing import-
ing, exporting, converting, chemically treating, exporting, refunding
synthesising, procesisng, preserving and extruding of all kinds of granules,
powers, pipes, tubes, films, boards, sheets, foam esters, salts, acids, goods,

.. compounds, laminating sheets and all other its of allied nature made of

artificial and synthetic resings, plastic materials, condensation, ploy
condensation and ploy addition products polymerization in copolymerisation
products, cellulose vulcanized fibers, polyurethane polyvinyl cloride, polyvinyl
derivatives, derivatives of cellulose, alginicacid, Itnoxyn, epoxy essings,
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linaxyn fcrmaldehyde resins, ploy propalens, silicones, reinforced plastics,
cellophones and all other itemns of allied nature and all sorts of by products
thereof.

To camry, undertake, promote, sponsor or assist in any activity for the
promotion and growth of national economy and for discharging social
responsibility to the public or any section of the public which is likely to
promote national welfare or social and economic or moral uplift of the public or
any section of the public in rural or urban areas and to incur any expenditure or
any program of rural development as are approved under the Income Tax Act,
1961 and to make donations and contributons, to insitutions, and bodies as
are recognized under the Income Tax Act, 1961 subject to the provisions of
Section 293-Aand 293(1 )(c) of the Companies Act, 1956.

To carry on the business, conducting, all types of owning, constructing,
leasing, taking, on lease and developing of schools, colleges, training centres,
training courses, laboratories, research centres, librarias, statistical data
banks, physical training centres, sports training centres and all other activities
of allied nature,

To carry on the business of managers, operators, and owners, of workshaop,
service station, working centers for repairing, metal coating, fabricating, re-
assembling, dismantling, converting, decorating and servicing of all types of
engineering goods, equipment, plant and machinerias and all other activities
of allied natura.

To establish, develop, promote, execute, operate and othenwise carry on
tourism business and to provide entertainment, shopping facilities, to tourists
and to produce, distribute and sell tourist publicity materials, and to establish
and manage transport units, coaches, cabs, jeeps, cars, two wheelers,
ropeways, launches, aircraft, helicopters, and other modes of transport.

To carry on trust and agency business of all kinds.

I, The liability of the members is limited.

Y. TheAuthorised Share Capital of the Company is Rs. 60,00,00,000 {Rupees Sixty Crores only)
divided inta 12,00,00,000 (Twelve Crores) Equity Shares of Rs. 5/- (Rupees Five only) each.

(By virtue of an Ordinary Resolution passed by the Members through Postal Ballot the result of
which was declared on 31"August 2006 at the Registered Office of the Company)
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We, the several persans whose names and addresses and descriptions below,

are desirous of being formed into a Company in pursuance of these Memaorandum of
Association and we respectively agree to take the number of shares in the Capital of

the Company set opposite to our respective names:

Signature, Names, Addresses, Mumber of Equity Signature, Name, Address,
Oceupations and Description of Shares taken by Ocoupation
Subscribers each Subscriber and Description of Witness
1. Sd/- 40
Rama Shankar Jhawar {Forty)
2913, Ballygunge Park
Kolkata - 700 019
Sfo. Late K. M. Jhawar
Service
Witness to all the Signatories
2. Rama Shankar Jhawar
Eveready Indusiries India Ltd.
Sdi- Sd/-
Director 20 Prabhay Khaitan
1, Middleton Street, 4th {Twanty) g, Did Post Office Street
floor, Kolkata - 700 071 Kolkata - 700 001
Advocate
Sfo. Shri Ashok Khaitan
3. Sd/- 40
Brij Mohan Khaitan (Forty)
4, Mangoe Lane
Kolkata - 700 001
Business
Sfa. Late G. P. Khaitan
Total
100

{One Hundred)

Kolkata, Dated 30th day of April, 1898






THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

McLEOD RUSSEL INDIA LIMITED

The: following words shall have the following meanings unless repugnant to the subject or context:
"Aet means the Companies Act, 2013, including the rules, regulations, circulars, notifications and
orders made thereunder including any statutory madification and re-enactment thereof from time to
time: 2nd to the extent applicable, Companies Act, 1856 of India including any statutory modification
and re-enactment thereof from time to time.

“Articles” means these articles of association and any modifications and/ or amendments hereto,

"Beard” means the board of Directors of the Company.

“Chairman” shall mean such person as is nominated or appointed in sccordance with Aricle 108

s fiersin below.

“Company* means McLEOD RUSSEL INDIA LIMITED.

‘Company Secretary” or “Secretary” means any person who is appointed By a company to
parform functions of & company secretary under the Act.

“Depository” means a Company formed and registered under the Companies Act, 2013 and
which has been granted a certificate of registration to act as = depository under Section 12(1A) of
the Securities & Exchange Board of India Act, 1992 and 'Securities’ means the securities as
definad in clause (h) of Section 2 of the Securities Contracts (Regulations) Act, 1956,

‘Directoris)” means the Directors under the Ast.

“Dividend” includes interim dividends paid by the Company.

“General Meeting” means the annual general meetings and the extracrdinary general meetings
(as applicable) of the Company,

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

“Managing Director” means the Managing Directon(s) for the time being of the Company.
‘Manager” shall have the meaning ascribed to it in {he Act,

‘Members” or “registered Member’ means a person whose name has been entered in the
Register or who is a beneficial owner of a share/s in dematerialised form,

‘Memorandum” means the memaerandum of association of the Company and any modifications
and! or amendments hergto,

1

This Articles of Association was adopled by Special Resolution passed al the
18" Annual General Meeting of the Company held on Wednesday, the 8™ August 2017




Table “F" not to apply 2.

“Months” means calendar month.

“The Records” means and includes the records maintsined in the forms of books or stored in &
computer or in such ather form as may be determined by Regulations,

“The Registrar' means the Registrar of Companies of the slates in which the office is situated.

"Office” means the registered office for the time being of the Company.

“Proxy” includes an attorney appointed in writing under the hand of the apgointer or hiz attarney, or

if such appainter is a corporzgtion under the seal of such corporation or te signed by an officer ar an
attorney duly authorized by it

“Register” mesns the register of Memters to be kept pursuant fo the Act and includes the Begister
of Beneficial Owner maintained by depository under Section 11 of the Depositories Act, 1998,

‘Registrar” means the Registrar of Companies, West Bengal.

"SEBI" means the Securities Exchange Board of India,

“Share” means a share in the shars capital of the Company and includes stocks whether in
physical or dematerizlised form.

"Special Resolution” has the meaning assigned thereto by the Act.
“Tribunal’ means the Mational Company Law Tribunal,

“Year' means_calendar year.

“In Writing” and “Written” include printing, lithography and other modes or representing or
reprogucing words in a visible farm.

YWilords importing the singular numoer also include the plural number and vice versa.
VWords importing the masculine gender also include the femining gender.

Words importing "persons” include natural person, limited or unlimited liability  company,
carporation, partnership fwhether limited or unlimited), proprietorship, Hindu andivided family, frust,
unicn, association, government or any agency or political subdivision thereaf.

The marginal notes, if any, are inserad for convenience and shall not affect the construction of
thess Aricles,

All references to 2 legislation or law or to any provision thereof in these Articles shall include
references to such legislation or law, az it may, from fime to time, be amended supplemented or re-

enacted, and any reference to a statutory provision shall include any subordinate legislation made
under such provision.

Save a5 aforesaid, any words or expressions defined in the Act or the Depositaries Act or any SEBI

rules! requlations, shall, as the casa may be, if not inconsistant with the subject or context, bear the
aame meaning in these Articles.

Save 3s reproduced herein, the regulations contamed in
Table “F* (in the first schedule to the Act), shall not apply to
the Company. The regulations for the management of the
Company and for the observance of the Members thereof
and their representatives and 1o any exercise of the statutary
powers of the Company in reference to the repeal or
alteration of, addition to, its regulastions in the manner
prescribed by the Act, shall be such as are contained in these
Articles, Wherever in the said Act it has been provided that
the Company shall have any right, privilege or autherty or
that the company could carry out any transaction only if the
company is so suthorized by its Aricles, then and in that
case this Article hereby auothorizes and empowers the

2




Share capital

Issue of shares

Purchase of the
Company's own shares

Shares at the disposal of
the Directors

Further izssues of shares
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Company 1o have such right, privileges or autherity and to
carry out such transaclions as have been permitted by the
Act without there being any specific regulation in that behali
hergin provided.

SHARES

The authorised share capital of the Company shall be as
provided in Clause V of the Memorandum for the time being
in force.

Sulzjest to the provisions of the Act and all other applicable
provisions of law, the Company may issus sharss, either
equity or any other kind with or without vating rights, and the
resolution(s) authorizing such issues shall provide for the
terms and conditions governing such issues.

The Company shall have power, subject to and in
accordance with all zpplicable provisions of the At Lo
purchase any of itz own fully paid shares, subject to such
limits, upon such terms and conditions and subject to such
approvals, as may be reguired oy the law, and may make
paymeant out of capital in respect of such shares.

Subject to the provisions of Section 62 and other applicable
provisions of the Act and these Articles, the shares in the
capital of the Company for the time being shall be under ths
control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such parsans, in such
preportion 2nd on such terms and eonditions and =ither at a
premium or at par and may issue and allet shares in the
capital of the Company for consideration cther than cash
including on payment in full or part of any propery sold and
tranzferred or for any services rendered to the Company in
the conduct of its business and any shares which may so be
allotted may be issued-gs fully peid up shares and if so
issued, shall be deamed to be fully paid shares,

i@  Subject to Section &2 and all other applicabls
provisions of the Act, where at the time the Company
proposes o increase ils subscribed capital by the
izsue of further shares, such shares shall be offered:

I to persons who, at the date of the offer, are
helders of equity shares of the Company in
proportion, as nearly as circumstances admit, to
the paid-up share capilal on those shares by
sending & letter of offer subject to the following

. conditions, namely: ?

[A} the offer shall be made by notice specifying
e rnumber of shares offersd and limiting a
time not being less than 15 {fifteen) days and
not excaeding 30 (thifty) days from the date of
the offer within which the offer, if not acceptad,
shall be deemed 1o have baen declined;

I

the offer aforesaid shall be deamed to include
a right exercisable by the person concerned ta
rencunce the shares offered to him or any of
them in favour of any other person; and the
netice referrsd to above shall contain a
staterment of this right;
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shares

Brokerage

Redeamakble preference
shares
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{C) after the edpiry of the tme specified in the
notice  aforesaid, or on receipt of earisr
intimation from the person to wham sech
notice is given that he declines to accept the
shares offered, the Board may dispose of
them in  such manner which is  not

disadvantageous to the Members and the
Company.

ii. to employses under & scheme of employees'
stock option, subject to a Special Resolution
passed by the Company and subject fo the
applicable provisions of the Act; or

ii. to any persons, if it is authorised by a Special
Resolution, whether ar not those persens include
the persons referred fo in sub-articles (i) or (i)
ahove, either for cash or for & consideration other
than cash, f the price of such shares iz
determined by the valuation report of a registered

valuer subject to the applicable provisions of the
Act

{h)  The nofice referred to above shall be dispaiched
through registered post or speed post or through
glectronic mode to all the existing Members &t least 3
ithree) days before the opening of the issue.

el Mathing in this Article shall apply to the increase of the
subscribed capital of the Company caused by the
exercise of an option as a term attached to the
debentures issued or foan raised by the Company to
convert such debentures or 'oans inke shares in the
Company, provided nowewvear, that the terms of issue
of such debentures or loan containing such an aption
have been approved before the issus of such
debentures or the raising of loan by & Special

Resoclution passed by the Company in a Ceneral
Meeting. :

9}y The Company may, subject to Section 42 and all ather
applicable provisions of the Act and these Articles,
make private placement through issue of a private
placement offer letter, provided however that the offer
of securities through private placerment, shall not be

made to such number of persons exceeding the limit
prescribed under the Act.

Subject to the provisions of Section 40 of the Act the
Company may at any time pay a commission to any person
N connection  with  subscription of or  procurement  of
subscription to any sscurities of the Company in accordance
with the conditions st out in the Companies (Prospectus and
Allotmeant of Securities) Rules, 2014 and any other applicable
provisions of the Act. ’

The Company may also, on any issue of shares ar
denenfures, pay sucn reascnable brokerage as may oe
allowed under applicable laws,

Subject to the zpplicable provisions of the Act, the Company
zhall have the power to issue on a cumulative or non-
cumulative basiz, preference shares lizble to be redeemed in
any mannsr permissible undsr the Act and the Directors may,
subject to the applicable provisions of the Act, exercise such

4
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power inoany mannsr as they deem fit and provide for
redernption of such shares gn such ferms including the right
to redeem at & premium or otherwise as they deam fit. Tha
Company, subject to the applicable provisions of the Act and
the consent of the Board, shall have powsr fo issue cn a
curmdlative or non-cumulative besis convertible prefersnce
shares liable o be converted in any manner permissiole
under the Act and the Directors may, subject to the
applicable provisions of the Acl, exercise such power as thay
desm it and provide for conversion &t & premium or
otherwise andfor conversion of such shares on such terme as
they may d=em fit.

The Company may make arrangements on the issue of
shares in such a manner fo provide for difference in the
amount of calls to be paid and the time of gayment of calls far
nelders of such sharss.

If by the conditions of allotment of any share, the whols or
part of the amount or issus price thereaf shall be payable by
instalments, every such instalment shall, when due, be paid
to the Company by the person who for the fime being shall be
registered holder of the share.

The joint holders of @ share shall oe severally as well as
jaintly liable for the payment of ail instalmants and calls due
in respect of such share,

Save as herein ctherwise provided, the Company shall be
entitied o treat the registered holder of any share as the
abselute ewner thereof and accordingly shall not, except as
ordersd by a court of competent jurisdiction ar as by statute
required, be bound to recognize any, equitable or other claim
to or interest in such share on the part of any other persan,

CERTIFICATES

(] Tne Company shall issue, re-izsue and issus duplicate
share certificates in accordance with the provisions of
the Act and in the form and manner prescribed under
the Companies (Share Capital and Debenturas)
Rules, 2014,

(&) If any certficate be worn out, defaced, destroyed or
lost or if there be no further space on the back thereof
for endorzement of transfer, then upon production
thereof W the Board, they, may order the same 1o be
cancellad, and may issue a3 mew certificate in lieu
therecf and if any certificate be lost or destroyved then
upon proof thereof 1o the satisfaction of the Board and
on such indemnily as the Board deem adequate being
given, a duplicate cerificate in lieu thereof shall e
given to the party entitled to such lost or destroyed
cerlificate. The Company may charge a sum not
exceeding Res. 50 (Rupees Fifty) to be paid to the
Company for every duplicate certificate issued under
this Article, as the Board may fix from time fo time,
pravided that no fee shall be charged for issue of new
cartificate in replacernent of those which are old, worn,
decrepit out or where the pages an the reverse for
recording transfers have besn fully tilized.

i¢)  The provisions of this Aricle shall mufstis mulandis
apply to debenturss and other securities of the
Company.

5
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Evary Mermber or allottee of shares shall be entiled withcut
payment, to recens ong or more cerificates specifying the
nams of the persen in whose favour it is issuad, the shares to
which it relates snd the amount paid up therson. Such
certificates shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company of its
letter of altatment or its fractional coupon of requisite value,
save in cases of issue of share cerificates against letiers of
acceptance or of renunciation, or in cases of issue of bonus
shares. Such share cenificates shall alse be issusd in fhe
event of consolidaticn or sub-division of shares of the
Company. Every such cerificate shall be issued in the
manner prescribed under the Act. Pariculars of every shara
cerificate issued shall be entered in the Register against the
name of the person, to whom it has been issued, indicating
the date of izsue. A cerificate izzued under the seal of the
Company, if any, or signed oy two Directors or by a Director
znd the Secretary, spacifying the shares neld by any person
shall e prima facie evidence of the fitie of the persen o such
‘shares. Whare the shares are held in dematerialisad form,
the record of depository shall be the prima facie evidence of
the interest of the beneficial cwner.

The Board may, at their absolute discretion, refuse any
applications for the sub-division of share cerificates or
deenture  cerdificates, into  denominations  less  than
marketable Iots except where sub-division is required o be
made to comply with any statutory provision or an order of a
competent court of law or at a requeast from a Member or to
convert holding of odd ot inte transferable/marketable ot
Where share certificales are issued in either more or less
than marketable lots, sub-division or consolidation of share
certificates into marketable lots shall be done free of charge.

The cerificates of shares ragistered in e names of wo or
mare persans shall be deliverad fo the person first named on
the Register,

For the purpose of Articles 204 and 20B appearing
hereunder (8} "The Depositories Act' shall mean Depositarias
Aot 1998 and includes any statutory modification or re-
enaciment therecf for fhe time being in force, and (&)
‘Depositor shall have the meening assigned thersto by the
CDepasitorias Act,

Motwithsianding anything contained in these Aicles, the
Company shall dematenalize i1s shares, debentures and
other securities, remateralize the same and allot new shares,
gebentures or other securities in & demalerialized form in
accordance with andfor conforrming o the provisions of the
Depositories Act. The righis and obligations of the concernad
parties in respect of the shares, debentures and other
securties in the dematerialized form, and zll matters
connected  therewith  andior incidental thersto shall be
governed by the provisions of the Depositories Act and the
ralevant provisions of the Act.

Every person subscrbing to or holding shares, detentures
and oiner sacurities of the Company shall have the aption to
receive cerificates therefor or fo hold the same with a
Depositary in demalerialized form. A beneficial cwnar, Le a
person whose name is recorded as such in @ Depositary in
respect of the securities, can at any time opt out of the
Depository, i permittsd by law, and in such a cass the
Company shall, in the manner and within the time zs
prescribed, issue tne required cerlificates in respect of the
supject securities to the beneficial owner.

B
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CALLS

The Direciors may from fime to time, sutbject io the terms an
which any shares may have been issued and to ths
provisions of Section 49 and other applicable provigicns of
ine Act and of these Articles, make such calls 25 they think fil
rpon the Msmbsrs in respect of all monies unpaid on the
shares held by them respactvely. and not by the conditions
of zllotment thersof made payatle at fixed times and sach
Memizer shall pay the amount of every call so made on him
o the persons and at the times and places appaintad by the
Directors, provided, howewver, that calle on zhares of the
same class issued on the same terms and conditions shall be
on a uniform basis. A call may be made payable by
ingtalments. A call may be revoked or postponed at the
discretion of the Directors.

Aocell shall be desmed 10 have been mads at the tme when
the resolution of the Directars authorzing such czll was
passed. :

Mot less than 14 (fourieen) days' notice of any call shall be
given speciiving the time and place of payment and to whom
such gall shall be paid,

If ine sum payable in respect of any call or instalment e not
paid an or before the day appointed for payment thereof, the
nolder for the time being of the share in respact of which the
call shall have besn made aor the instalment shall be due shall
pay interest for the =ame ai the rate of 10 percent per annum
from the day appointed for the paymant thersof to the time of
the actual peyment or at such other rate as the Dirsctor may
determine.

If by the terms of izsue of any share or otherwise any amaount
i5 made payeble at any fixed time or by instalments at fxed
timas, whethar on account of the amount of the share or by
way of premivm, every such amount or instalment shall be
payable as if it were a call duly made by the Directars and of
which due notice had been giver, and all the provisions
herain contained in respect of calls shall relate fo such
amount of instalment accordingly.

On the trial or hearing of any action or suit brought by the
Company against any Member or his represantatives to
recover sny debit or money claimed (o be dus to the
Company in respect of his shares, it shall ba sufficient 1o
provz ingt the name of the defendant is or was when the
claim srose on the Register of the Company a5 a helder or
ane af the holders of the number of shares in rezpect of
which such claim iz made and that the amount claimed is not
entered az paid in the books of the Company, and it shall not
be neceszary to prove the appointment of the Directors whe
made any call, nor that & guorum of Directors was present at
the Board at which any call was made nor that the meeting at
whizh &ny call was made was duly convened or constituted,
nar any cther matier whatsocever, but the greof of the matters
aforesaid shzll be concluzive evidence of the debt,

The Directors may, if they think fit, subject to the provisions of
the Act, agree 1o z2nd receive from any Member willing to
advance the same whole or any part of the monies due upon
the shares held by him beyond the sums actuzlly called for
&nd upon the amount so paid or satisfied in advance or so
much thereaf 2z from ime to time exceeds the amount of the

7
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calls then made upon the shares in respect of which such
advance has bean made, the Company may pay interest at
such rate not exceeding 12% (twelve percent) per annum, as
the hMember paying such sum in advance and the Directors
agree upon provided that money paid in advance of calls
shall not confer & right to participate in profits or dividends,

The Directers may &t sny time repay the amount so
advanced.

The Member shall not be entitled to any wvoting rights in
rezpact of the monies so paid by hirm until the same would
but for such cayment, become presently payable,

The provisions of thase Articles shall motalis mutandis spoky
to the calls on debeantures of the Company,

FORFEITURE AND LIEN

If any Member fails to pay any call or instalment on or before
the day appointed for the payment of the same, the Directors
rmay at any tims thersafter during such time as the call ar
instalmen? remaing unpaid, serve a notice on such Membear
requiring kim to pay the same together with any interest that
may have accrued and all expresses that may have besn
incurred by the Company oy reason of such non- payment.

The notice shall nams a day (not being less than fourteen
days fmam the date of the notice), end a place or places on
and at which such <zl or instalment and such interest and
expenses as aforeszid are to be paid. The notice ghall also
state that in the event of non-payment at or before the time
gnd &t the place appointed, the shares in respect of which

such call was made or instalment in payable will be liable to
be forfeited.

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

respect of the forfeited shares and not actually paid before
tha forfeiture.

When any share shall have been so forfeited, notice of the
resolution shall te given to the Members in whose nams it
stood immediately prior ta the forfeiture and an entry of the
forfeiture, with the date therecf, shall forthwith be made in the
Register, tut no fofeiture shall be in any manner invalidatsd
by any omission or neglect to make such notice or o make
such antry as aforesaid.

Any share so forfeited shall be deemed to be the properly of
the Compeany, and the Directors may dispose of the same in
such manner as thay hink fit.

The Directors may, at any time before any share 5o forfaited
shall have been disposed of annul the forfeiture tharsof upon
such conditions as they think fit.

any Member whose shares have been forfeiled shall
notwithstanding be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and sxpenses owing
upon orf in respect of such shares at the time of the shares
are forfeited, together with interest thereon from the time of
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34

35

36,

37

3,

39,

farfaiture until payment at 12% (twelve percent) per annum,
and the Dirgctors may enforce the payment thereof without
any deduction nar allewance for the value of the shares at
the fime of forfeiture, if they think fi

The forfeiture of a share shall involve the extinction of all
interest in and also of all claims and demands against the
company in respect of the share and all other rights incident
to the share, except only such of those rights as by thase
Articles are expressly saved,

A duly wverified declaration in wriling that the declarant is a
Director of the Company and that ceriain shares in the
Company have been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled o the
shares and such declaration and the receipt of the company
for the considaration, if any, givan for the shares on the sale
or disposition thereof shall constitute & good title to such
shares; and the person to whom the shares are scld shall be
registerad as the holder of such shares and shall not be
bound to see 1o the application of the purchase money, nor
shall his title to such shares be affacted by and irregularity or
irvalidity in the proceedings in reference to such forfeiture,
sale or dispasition,

Tha Company shall have & first and paramcunt lign upon all
the sharesidehentures (other than fully paid-up shares
debantures) registerad in the name of each Member (whather
sclely or jointly with others) and vpon the proceeds of sale
thereof for all monies (whether presently payable ar not)
called or payable at a fixed time in respect of such
sharesfdebantures and on equitable interest in any share
shall be created except upon the footing and condition that
this Article will have full effect and such lien shall extend o all
dividends and bonuses from time to time declared in respect
of such sharesfdebentures, unless otherwize agreed the
reqgistration of transfer of shares! debentures shall operate as
a waiver of the Company's lien, if any, on =such
sharesidebantures. The Directors may at any time declars
any shares/debentures wholly or in pan to be exempl from
the provisions of this Article.

Feor the purpoge of enfercing such lien, the Directors may sall
the shares subject thereto in such manner as they think fit but
no sale shall be made until sueh period as aforasaid shall
have arrived and until notice in weiting of the intention to sell
shall have been served on such Member, his execulors or
administrators, or his committee, curator bonis or other legal
surator, and default shall have been made by him or them in
the payment of monies called or peyable at a fixed time in
respect of such shares for seven days after such notice.

The net procesds of gny such sale shall be applied in or
towards satisfaction of the monies called or payable at a fixed
fime in respect of such shares of such Member, and the
resigue (if any) may be retained with the Company.

Upon any forfeiture or for enforcing a lien in purpored
exercise of the power hereincefore given, the Directors may
appoint some person to executa an instrument of ransfer of
the sharss sold and cause the purchaser's name to be
antered in the Register as holder of the shares sold in
substitution for the name of the holder whose shares have
peen scld and the purchaser shall not be bound to see to the
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reguiarity of the proceeding nor to the application of the
purchase money, and after his name has been entered in the
Registar 25 holder of such shares the validity of the sale shall
not be impsached by any person and the remedy of any
persen aggrieved by the sale shall be in damagss only and
againzt tha Company exclusivaly.

Where any shares under the powers in that behalf harsin
contained are sold by the Dirgctors and the cerificate thereof
has not been delivered up ¢ the Company by the former
holder of the said shares, the Direclors may issug & new
certificate for such shares distinguishing it in such mannar az
they may think fit from the certificate not so deliverad up,

TRAMSFER AND TRANSMISSION

In accordance with Section 56 and other applicable
provisions of the Act, avery instrumant of transfer of shares
held in physical form shall be in writing. In case of transfer of
shares where the sharez are held in dematerialized farm,
along with the applicable provisions of the Act, the provisions
of the Depositories Act shall apply. Subject to the provisions
of the Act, no transfer of shares held in physical form shall be
registered unless a proper instrument of transfer duly
stamped and executed by the transferor and the transferes
has been deliverad to the Company together with the
cerificate or cerificate of the shares. The instrument of
fransfer of any share shall be signed both by the transferor
and transferze, and shall contain the name and address and
cther particulars as required in the transfer form prescribed
under the Act, and the transferor shall be desmead to remain
the holder of such share until the name of the transferee is
entered in the Register in respact thereof. Signature of
transfercr to such transfer shall be duly atiested by the
signature of one credible witness who shall add his address,
cooupation and father'sihuzband's name.

Application for the registration of the transfer of @ share hald
in physical form may be made either by the transferor or ine
transferee, provided that where such application is made by
the transferor no registration shall in the case of partly paid
share be effected urless the Directorz give notice of the
applization 1o the ransferee in the manner prescriced by the
Act, and subject fo the provisions of thase Articles  the
Directors shall, unless objection i made by the transferee
within bavo weeks from the date of receipt of the notice, enter
in the Register the name of the fransferee in the same
manner and subject 1o the same conditions az if the
application for registration was made by the ransferes,

The instrument of transfer shall Be in owriting and al
provisions of the Act shall pe duly complied with in respect of
all transter of shares and registration thereof,

Sugject to the provisions of Section S5 and sl othes
apolicanle provisions of the Act and Section 224 of the
Secunties Contracls (Regulation) Act, 1836, the Directors
may, at their cwn absolute and uncontrolled discreticn and by
giving reasons, decline o register or acknowledge any
tramsfer of shares held in physical form winsther fully paid or
ril and the right of refusal shall not be affected by the
circumetancas that the proposed transferes is already a
Member of the Company but in such casss, the Directors
snall within 30 days or such number of days as per the
applicable SEB| Regulation, whichever is earlier from the
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date on which the instrument of transfer was [odoed with the
Company, send to the transferee and transferer notice of the
refusal to register such transfer provided that registration of
transfer shall not be refused on the ground of the transfercr
being either alone or jointly with any other person or persons
indehted to the Company or 2ny account whalsoever except
when the Company has a lien on the shares. Tranafer of
shares/debantures in whatever ot shall not be refused

Mo transfer ghall be registerad in favour of a parsan known (O
be an infant or person of unsound mind or any other parson
ctherwise disgualified in law to hold shares,

Every instrument of transfer shall be ieft at the office for
registration, accompanied by the certificate of the shares ©
b transferrad, and such other evidence a5 tha Directors may
require 1o prove the fitle of the transferor or hiz right to
transfer the shares, and upon payment of the proper fes the
transferee shall (subject to the Directors' right to decline to
register hersinbsefore mentioned) be registered as a Member
in respect of such shares. The Directors may waive tha
nroduction of any certificate upon evidence satisfactory o
them of its loss or destruction.

Al instruments of ransfer which shall be registered shall ba
ratained by the Company, but any instrument of transfer
which, the Directors may decling to register shall be returnad
to the person depositing the same

Mo fee shall be charged for registration of transfer,
transmission probate succession certificate and latters of
administration, certificate of death or marrage, power of
attorney ar other similar document

Tha Board shall have powsr an giving not less than 7 {seven)
days previous notice or such lesser period as may be
specified by SEBI, by advertisement in a wvernacular
newspaper and in an English newspaper having wide
girculation in the city, town or village in which the Office of the
Company iz situated and by publishing a notice on the
wehsite of the Company, to close the transfer bocks, the
Register andfor register of debenture-halders at such time or
times and for such period or periods, not exceeding 30 {irty)
days at a time and not exceeding in the aggregate 45 (forty-
five) days in each year.

In case of death of the sole Member of any registered share,
the nominee or nomine2s concerned and in the absence
thereof, the execulers or administrators of & deceased
Member {not being one of several joint-halders) shall be the
persons recognised by the Company as having any title to
the shares registerad in the name of such Member, In case of
the death of any one or more of the joint-holders of any
registered share, the survivors shall be the only persons.
having the first right in respect therecf, to be recogmsed by
the Company as having any title o or interest in such shares,
but nothing herein contsined shall be taken to release the
estate of a deceased joint-holder from any liability on shares
held by him jointhy with any other person. Subject to the
above, before recognising any executor or administrator the
Directors may reguire him to obtain @ grant of probate or
letters of sdministration or cther legal representation as the
case may-be, from some competant court in India, provided
nevertheless that in any case where the Directors in their
absolute discretion think fit, it shall be lawful for the Directors

11
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34

to dispense with' the production of probate or lefters of
sdministration or such other fegal representation upan such
terms &g L indemnity or otherwiss as the Directors in their
absolute discretion may consider necessary,

Any committee or guardian of & lunatic or infant or amy
parson becoming emlited to or o transfer shares in
consequence of the death or bankruptey or inselvensy of any
Member, upon producing such evidence that he sustains the
character in respect of which he proposes-to act under this
Article, or of his fitle as the Directors think suffisiznt, may,
with the conzent of the Directors (which they shall not be
under gny obligation to give), be registerad a2 a Member in
respect of such share, or may subjest to the regulation as to
transfer hersinbefore contained, transfer such shares. This
Article is hereinafter referred to as the Transmission Article.

Metwithstanding anything contained in these Articles, every
holder of shares in or debeaatures of the Company may, at
any time, nomingte, in the prescriced manner under the
applicable provisions of the Act and the Companies {Share
Capital and Cebentures) Rules, 2014, & persen to whom his
shares or debentures shall vast in the event of nis death.

INCREASE AND REDUCTION OF CAPITAL

Subject 1o the provisicns of Section 61 and all other
applicable provisions of the Act, the Company may, by
special resolution in Ganeral Meating from time to time, alter
the conditions of its Memorandum as follows:

fa)  increase its share capital by such amount as it thinks
expadiant;

(&) consolidate ard divide alk or any of its share capital
into shares of larger amount than its existing sharss,
provided that no consolidation and division which
results in changes in the wvoting percentags  of
Members shall takes effect unless it is zpproved by the
Tribunal on &n applicetion made in the prescrbed
manner,

{c) corvert all or any of its fully paid up shares into stock,
and reconvert that stock into fully paid up shares of
any dencmination;

(dy  sub-divide its existing shares, or any of them, into
shares of smaller amount than iz fived by the
Memaorandum, s, howsver, that in the sub-division
the proportion between the amount paid and the
amcunt, if any, vngzid on each reduced share shall be
the sarme as it was in the case of the share from which
the reduced share is darved: and

ey cancel its shares which, at the date of the passing of
the resclution in tAzt behalf, have not besn faken or
agreed to be faken by any person, and diminigh the
amcurt of s share cagital by the amount of the
sharss 50 cancelled. Cancellation of shares in
pursuance of this Aricle shalt not be deemed to be
reduction of share cagital within the meaning of the
Act.

The pravisions in relation to the transfer of shares contained
in these Ariclss shall apply mutatis motandis o the
depeniuras of the Company.

12
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BORROWING POWERS

The Direclors may from time to fime at their discretion raisa
or borrow, subject to the provisions of the Act, and secure the
payment of any sum or sums of money for the purposes of
the company, and may themsalves l2nd to the Company an
sacurnty or otherwise provided thet unless the Company in
General Meeting otnerwise approves by way of passing 2
Special Resolution the powsr o borrow hereby sonferred
shall be limited to a sum not excesding the aggregate of the
paid-ug capital of the Company and its free reserves for the
time being provided further that the Iimitation shall not apply
to temporary loans obtainzd from the Company's bankers in
tne ordinary course of business.

The Directors may raise or secure the repayment or peyment
af &my sum or sums in such manner and upon such terms
and condiicns in 3l respects as they think fit, and in
parliculzr by the creation of any margage or charge on the
undertaking or the whole or any, part of the property including
current assets, present or future, or uncalled capital of the
Company or by the issue of redeemable bonds, debentures
or debenture-stock of the Company charged vpen all or any
part of the groperty of the Company both present snd future,
including its uncalled capital for the time being.

Debentures, debenture-stock, bonds and other securities
may be made assignable free from any equities betwean the
Company and the perzon to whom the same may be issued,

The Company may {subject to the provisions of Section
B8 of the Act) from time to Sime by Special Besalution
reducs its capital, any captal redemption resarve
account and the securities premium account in any
manner for the time being by paying off capital or
cancelling  capital which  has  been lost ar ig
unrepresentsd by available assets or extinguishing or
reducing the lisbility on the shares not paid-up or
otherwise as may seem expedient, and capital may b
paid off upon the footing that it may be calied up again,
or ofherwize as may seem expediant

MODIFICATION OF RIGHTS

{a) Whare, the capital, is divided {unless otherwize
provided by the terms of issue of the shares of that
cless) into different classes of shares, all or any of
the rights and privileges attached to each class iy
be varied, subject to the provisions of Section 48 of
the Act and applicable laws, and whether or no! the
Company is being wound up, provided the same is
effected with consent in wriling of the helders of not
less than three-fourths of the issued shares of tha
class or by way of a Special Resolution passed at a
separate meeting of the holders of he issued shares
of that class. Provided further that if vanation by one
class of shareholders affects the rights of any other
class, the consent of the three fourthe of such ather
class shall also be obtained, -

)] Te every such separate meeating, the provisions of
these Aficles relating o General Meelings shall
mutatis mutandis spgly, but so that the NECEssary
quorurn shall be at least two persons holding at least
one-third of the issued shares of the class in
quastion,
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() The rights confarmed upon the hoelders of the shares
of any class issued with preferred or other rights
shall not, unless otherwise exprassly providsd by the
lerms of issue of the shares of that class, be
deemed to te wared by the creation or issue of
furthar shares ranking pari passu therewith,

Any debentures, debenture-stock or other securiies may be
issued on condition that they shall be corvertible into shares
of any denomination and with any privileges and conditions
as o redemplion, surrender, drawing, allotment of shares,
altending  {but not woting) at the General Meeting or
otherwise. Debenturas with the right to conversion into or
allotment of shares shall be issued only with the consent of

the Company in the General Meeting by a Special
Resoluiion.

Tne Directors shall cavse proper registers to be kept in
accordance with the Act, of holders of debentures of the
Company and also of all morgages and charges specially
affecting the progsrty of the Company and shall duly comgly
wilk: the requirements of the Act, in regand 1o the registration
of mortgages and charges therain specified and otherwise
and shall glso duly comply with the requirements of the Act,
as o keeping a copy of every instrumsnt creating any
mortgage of charge by the Company at the office and the
reguirements of the Act as to giving intimation of the payment

or satisfaction of any charge or morgage created by the
Company.

The Caompany shall comply with the provisions of the Act as
to aflowing inspection of copies of the instruments creating
charges and of the registar of charges,

Molders of debenturas and thair trustees shall have the right
iz inspect the returns and registers of the Company and get

copies thereof as the holders of shares in the Company do
have.

H oany uncalled capital of the Company be included in or
charged oy any mortgage or other securty, the Directors
may, by instrument under the Company's Seal, authorise the
person in whose favour such morigage or security executed
or any other parsan in trust for him, to make calls on the
Members in respect of such uncalled capital, and the
provisions hereinbafore contained in regard to calls shall,
mutalis mutandis, spply to calls made under such authority
and such authority may be mads exercisable either
conditionally  or  uvnconditionzslly and  either presently or
contingsntly and either to the exclusion of the Directors
power or ctherwise and shall be assionable F expresssd so
to e

RESERVE AND DEPRECIATION FUNDS

The Directors may fram time to time before recommending
any dividend, set apart any and such porticn of the praofits of
fhe Company as they think fit as a reserve fund to mest
contingencies o for the liguidation of any redesmable
preference shares or detentures, debts, or other labilities of
fne Company for equalisation of dividends for repairing,
improving, or maintaining any of the property of the
Corpany, and for such other purposes of the Company as
tha Qirectars in their absolute dizcretion think conducive o
ine interesis of the Company and may invest subject o ths
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provisions of the Act the severzl sums so set aside upon
such investments (other than shares of the Company) as
they may think fit, and from time to ime deal with and vary
such investments, and dispose of all or any part thereod for
the benefit of the Company, and may divide the reserve fund
inta such special funds s they think it with full power to
employ the reserve fund or any parls thereof in the business
of the Company, and that without being bound o keep the
same segarate from the ather assets.

The Directors may from time to fime before recommending
any dividend, set zpart any and such sortion of the profits of
the Company as they think fi4, as a deprecigtion fund
applicable at tha discretion of the Directors, for providing
against any depraciation in the investments of the Company
of far rebuilding, restoring, replacing or for altering any part of
the buildings, work, plant, machinery, or other, property of the
Compeny destroyed or damaged by fire, flood, storm,
tempest, earthquake, zcoident, riot, wear and baar, or any
other means whatever or for repsiring, altering or keeping in
good condition the property of the Company, offer extending
or enlarging, the buildings, machinery and property, of the
Company with full power to employ fhe assets constituting
such depreciation fund in the tusiness of the Company, and
that without being bound to keep the same separats from the
other assets,

Al maonies carried 1o the resenve fund and depreciztion fund
respectively shall subject to the provisions of  the Act
neverineless remain and be profits of the Company
applicable, subject to due provision being made for actusl
lxss or depreciation, for the payment of dividends and such
monies and all the other monies of the Company not
immediately reguired for the purpeses of the Company may
subject to the provisions of the Act be invested by the
Directors in or upan such investments or securities as they
may select or may be used as working capital or may be kept
gt any Bank on deposit or othervize as the Directors may
from time to ime think proper.

GEMERAL MEETIMNG

In accordance with the provisions of Section 96 of the Agt,
the Company shall in each vear hold a Generzl MMeeting
epecified as its annual general meeting and shall specify the
meeting a5 such in the notices convening such mezings.
Further, subject to the provisions of the Act, not more than 15
(fifteen) Months' gap shall elapse between the date of two
congecutive annual general meetings. Every such General
Meeting shall be called for & time during business hours in
termns of Ssction £5 of the Act, on & day that is not a holiday
and shall be held sither at the Office or at some other place
in Kolsata as the Directors may determine and the notices

calling the meefing shall specify it as the znnusl ganeral
meating

The General Meetings referred to in the last proceading
Aricle shall be called annual general meetings and all other
mestings of the Company shall be called extraordinary
genarz| meetings.

The Directors may, whenever they think fit, conveng an
extracrdinary general meeting, and extraordinary general
meetings shall alss be convened on such requisition, or, in

default, may be convened by such requisitionists, as provided
by Section 100 of the Act
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1a) Mot less than lwenty-one days’ notice to the Members
specifying e place, day and hour of mesting, with a
slatement of the business fo be transacted at the
meeting, shall be given by registered post or speeg
post or courier service (which provides the proof of
defivery)  or  through  electronic means  of
comminication to the ragistered e-mail 10s of the
recipients Subject to the provisions of the Act, in the
case of an annual general meeting, with the consent
of all the Members entitled to vole thereat, and, in the
case of any other meeling, with the consent of
Members holding not less than 95% of such part of
the paid-up share capital of the Company as gives a
right to vote at the meeting, a meseting may be called
giving less than twanty-one days' notice,

(k1 In svery such netice, there shall appear with
reasonable prominence a statement that 2 Member
entiied to atiend and vote 1s entitled fo appoint a
Prowy to attend and vote instead of himsell and that
Progey nead not be & Membear.

The accidental omission to give only such notice to or the
non-receipl of notice by any of the Membsrs shall not
invalidate the proceedings at any such meeting.

FROCEEDINGS AT GENERAL MEETINGS

fa)  The ordinary business of an annual general meeting
ghall be to receive and consider the financial statement
and the repans of the Dirsctors and of the auditors, to
daclare dividends to appoint Directors in place of those
retiring by retation and to appoint and fix remuneraticn
of the auditors, . All ather business fransacted at an
annuat general meeling and all business transactad at
an extracrdinary general meeting shall be deemed
special.

{o)  Where any item of business to be transacted at a
meeting is deemed; o be special as aforesaid, thare
shall be annexed to the notice of the meeting a
statement zetting out all material facts concerming
gach such itermn of business, including in particular the
nature and extant of the interest if any, thergin, of
avery Dinector as given in Section 102 of the At

[ch VWinare any item of business consists of the-
according of approval to any document by the
meeting, the time and place where the document can
be inspected shall be specified in the statement
aforesaid.

For &l purposss the querum for 2 General Mesting shall be
thirty Members present in person.

Mo business shall be transacted at any General Meeting
pnless the guomum requisite shall be presenl at the
commencemant of the Susiness and throughout the maeling.

The Chairman, of in his absencs the vice-chairman, of the
Eoard shall be entitled to take the chair at evary General
Meating or if there be no such Chairman or vice-chairman or
if at ary meeting either of them shall be present after fiteen
minutes from the time appointed for holding such meeting, or
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is urwilling to act, the Members presant shall choose znother
Dirzctor as Chairman, and i no Director be prezent or if all
fhe Directors present decling to take the chair, then the
Members present shall choose one of their number baing a
Member enttled to vote, to be the Chairman.

If within half an hour from the time appointed for the masting
& guorum-be noi present the meeting if convened upon such
reguisition as sforesaid shall be dissolved, bul in any other
case it shall stand adjourned-to the same day in the next
week at the same tme and place or subject fo the
compliznce with Section 103 of the Act to-such other day
and at such other tme and place as the Board may
detarming and if 21 such adjcwerned mesting & guorum be nat

present the Members present shall be a guorum.

Every resolution o be considered &t 3 gensral meeting shall
be decided on the basis of the consolidated results of remate
e-voting to be held befors the meeting and voting by way of
ballotpelling papers or using an electronic veting system
be held at the mesting according to Section 108 of the Act
read with the Rule thersunder, A Member may parlicipate in
the meeting even after exercising this right to vote through
remole e-voung but shall not be allowed to vote again at the
mesting. In thiz connectien, the appointment of scrutinisers,
submission of their report and disclosure thereof shall be
governed by the ssid Rule and the SEB| Regulstions as
apglicable,

=) Foll demznded for adjournment of a Meeting or
gppointment of Chairman of the meeting shall be
taken forthwith at the Meefing and in sush 2 case the
provisions of Section 104 of the Act read with the Rule
thereundear shall agpply.

The Chairman of a General Maeting may with the consent of
the mesting at which a-guorum is gresent and shall, if so
directed by the meafing, adjourn the szme from time to time
and from place to place, but no business shall be fransactad
at any adjourned meeting other iman the business left
unfinished at the meeting fram which the adjournment took
piace,

VOTES OF MEMBERS

Subject to any special conditions or restrictions, as o voting
upon which any shares may, for the time being, be held every
Mamizer entitled 1o vale who shall be present in person shall
have one vole on a show of hands and ons vote for avery
share held or represented by him in case of voting otherwiss,

Any corporation which is 3 Member of the Company may by
resalution of its board or other governing body authorise such
person as it thinks fit o act as ite represenistive st any
meating of the Company or of any, class of Members of the
Company, and the. person g0 autharised shall be entitled io
exzrcise the same powsrs (including the right to vote by
Praxy or by postal baliot) on behalf of the corperation which
he represents as that corporation could exercise, if it were 2n
individual Memter of the Company, and the production at the
meeting of a copy of such resolution by the person so
authorised for his Proxy) duly signed by an officer of such
carparation and certified by him as being a true copy of the
resoiution shalll on groduction at the meeting, be acceptad by
the Company sufficient svidence of the walidity of the
appaintment of the representative.
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&g,

0.

In the case of joint holders of shares, the vote of the senior

wheo tenders a vote whether in gerson or by Promy, shall be
accepled 1o the exclusion of the votes of the ofher joint
holders, For this purpose, seniority shall be determined by the
arder in which the names stand in the Register or records with
the Depozitory, as the case may be, Several executors or
administrators of 8 deceased Member in whose name any

share stands shall for the purposes of this Aricle be deemed
joint holdars thereaof,

Subject to the provisions of these Articles, votes may be given
either personally or by Proxy ar in the case of a corporation by
a Prowy, representative, or Proxy's representative  duly
authorised as aforesaid at any General Meeting.

The instrumant appointing a Proxy shall be in writing under the
hand of the appointer of of his altorney duly authorised in
writing, or if such appointer 1s a corporation, under it common
seal, if any, or the hand of its authonsed officer ar attorney,
duly authorizad by it

The instrumeant appointing & Proxy and the power of attorney
or other authority [if any} under which it iz zigned or a
notarially certified copy of that power or authority, may be
rejected if it has not been deposited at the Office of the
Company at feast forly sight hours before the time for holding
the mesting at which the person namesd in the instrument
proposes o vote,

A vote given in accordance with the terms of an instrument
appointing a Proxy shall be valid, notwithstanding the pravious
death or insanity of the prncipal or revocation of the
instrument or transfer of the share in respect of which the vote
is gven, provided no intimation inowrting of the death,
inzanity, revecation or transfer of the share shall have been
received &b the Office before the meefing, provided
nevertheless that the Chairman of any meeting shall bs
entifled to require such evidence as he may in his discretion
think fit of the due execution of an instrument of Proxy and
that the same has nct been revaked.

Every instrument appointing a2 Proxy shall, be in the Form Mo
MGT - 11 as set oul in Companies (Managemsant and
Administration) Rulss 2014,

Mo Mamber shall be entitled 1o bhe present or o vole on any
question either personatly or by Prosy or as Proxy for another
Member al any Genaral Meeting or upon a pell or be reckoned
in a guorum whilst any call or other sum shall be due and
payable to the Company in respect of any of the shares of
such Member.

any Member whose nams is entarad in the Registsr of the

Comgesany shall enjoy the same rights and be subjsct to the
same liabilities as all other Members of the same class.

DIRECTORS
Untl otherwise determined oy the Company by Special

Resclution in General Meeting, the maximum number of
Cirectors shall be as prescrbed under the Act.
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Nominee of Directors

92,

Motwithatanding anything o the contrary contsined in these
articles, 50 long as any monies remain cwing by the Company
to Any public financial institulion or a Bank {hersinafter
referred to as The Institutions’) the Institution shall have a
right to appoint from time to time, any person o parsons as a
Diractor ar Directors, whaole time or nen-whele fime (which
Director or Directors is/ are hereinzfisr referred W as
"Mominee Directors) on the Board of the Company and o
remove from such office any person or peErsons o appointed
and to appoint any DErsCn OF BErsons in his or their glaces.

The Board of Directors of the Company shall have no power o
remave from office the Mominee Director’s. At the option of
the Institution such Nominee Director's shall not be required to
hold any share qualification in the Company. Also al the option
of the Institution such Mominee Director’s shall not be liable to
retirernent by rotation of Directers. Subject as aforezaid, the
Momines Directors shall be entitled to the same rights and
privileges and be subject 1o the same obligations as any other
Director of the Company.

The Momines Dirsctor's so appointsd shall hold the said office
only 20 long as any monies remain owing by the Company 1o
the Institution or so long a8 the Institutions hald debenturss in
the Company 25 a result of direct subscrigtion or private
placement and the Momines Directors so appointad in
exercise of the said power shall ipgo facto vacate such office
immediately the moniss owing by the Company to the
Institutions iz paid off.

The Mominee Director’s appointad under this Article shall be
entitled to receive all notices of and attend all General
Mesatings, Board Msetings and of the Meetings of any
Cammittee of which the Nomines Director’s may be Member's
as alzo the minutes of such meetings. The Institution shall
glzo be entitied o receive alt such notices and minutes, The
Company shall pay to the Momines Directar/s sitting fess and
axpanses which the other Directors of the Company are
entited, but if any such fees, commission, menies or
remuneraiion in any form is payable to the Directors of the
Company, the fees, commission, maonies and remuneration in
relation to such Mominee Directorfs shall accrue to the
Institution and the same shall accordingly be paid by the
Company directly to the Institution. Any sxpenses that may be
incurred by the Institutions or such Momimse Directorfs in
cannection with their appointment or Cirectorship shal aiso be
paid or reimbursed by the Company 1o e Institulion or as e
caze may be o such Nomings Director's.

Provided that if any such Nomines Directorfs is an officer of
the Institution the sitting fees in relgtion to such Mominee
Director/s shall accrue to the Institution and the same shal
accordingly be paid by the Company directly to the Instilution.

Provided alsoc that in the svent of the Mominee Direciorfs
being sppointed as wholetime Director’s, such Momines
Director’s shall exercizse =uch powsrs and duties as may be
approved by the Institufion and have such rights as are usually
exercissd or available to a wholetime Director, in that
management of the affairs of the Company Such MNominse
Director! s shall be entitled to receive such remuneration fess,

commission and monies as may bs zpproved oy the
Institstion
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Unless otherwise determined, by the Company in General
Masting a Director shall not he raquired to hold any shares of

the Company in order to qualify himself to act 25 a Director of
the Campany.

{a)  Uniess otherwiss determined by the Company in
Gereral Meeting 2nd subject to the limit of such sum az
may be prescribed under the Act, each Director shall be
entitled to receive out of the funds of the Company such
UM 8% may be determined by the Bosard of Directors
from ftime to time for each Meeting of the Board or
commites  thereof attended by him. lndependent
Directors shall be entitled Lo such fee far attending their

Maeting a5 may be appraved by the Board frem time to
time.

(b} Subject to the provisions of the Act, the Direclors of the
Company, who are neither Managing Directors nor
Cirectaors  in the whole-lime  employment of  the
Cornpany may glso be paid remuneration {exclusive of
fees paid for attending meetings of the Board,
Committee  therenf or mestings of Independent
Directors), a commission { to be divisible amongst tham
in sucn manner as the Board may, determine |} not
ewceading one per cent of the net profits of the
Company, if there is a managing or whole-time director
of manager, or thres per cent, of the net profits in any
cther case, computad in the manner referred to in the
Act and

() In addition to the remuneration payable fo them in
agcordance with the orovisions of the Act, the Directors
may be paid all traveling, hotel and other expenses,
properly incured by tham-

£ in attending and returning from any meeting
aforesaid or General Meetings of the Company,
or

il. in connection with the business of the Gnmpaﬁy.
ROTATION OF DIRECTORS

Zubject to applicable provisions of the Act and notwithstanding
anmything contained in these Articies, at the annual general
meeting of the Company to be held svery year, one-third of
thie Directors for the time being liabls o retire by rotation, or, if
their number iz not three or a multiple of three then, the
nurmber nearast o one-third, shall retire from office. Provided
that the Managing Director and the Independent Direciors
shall not, while continuing to held those offices, be subjsct to
retiremnent by rotation ender this Article and their numzer shall
not be taken into account in determining the total number of
Direcior of whom cne third shall retire by rotation under this
Arlicle,  Provided further that the Managing Direcicr or
Managers shall be subject to the same provisions as o
resignation, disqualification  and  removels a5 the oiner
Directors of the Company, and if the Managing Qirecter shall
cezse oo hold the office of Director for any causs he shall jpso
facto immediately ceasa to be a Managing Director

The Directors to retirg in every year shall be those who have

‘been longest in office since their last appointment, but as

hetween persons who became Directors on the same day
those o retire shall (uniess they otherwize agree among
themselves) be daterminad by lot.
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84.

100.

101,

A retiring Director shall be eligible for re-appointment,

The Company at the General Meating &t which a Director
retires in manner aforesaid may fill up the vacated office by
appointing the retiring directar or electing some other person
thereln.

The continuing Directars may sct notwithstanding any vacancy
in their body, but so that If the number falls below the number
sbove fixed the Directors shall not, except for the gurpose of
filing wacancies, act so long as the number is below that
numiser. d

{al

()

=)

The Directors shall have power at any time and from
time to fime fo appoint any person, other than a person
who fails o get appointed as a director, to be an
additional director to the Board, so that the total number
of Directors shall not excesd the maximum figed by
these Aricles. Any Director so appointed shall hold
office only upto the date of the next annual genaral
meeting of the Company.

Any casual vacancy acourring among the Directors may
be filled up by the Directors, but any person so
appointed shall retain his offices =0 long only as the
vacating Director would have retained the same if no
vacancy had occurred.

The offices of & Director shall become vacant, if-

i. he is found to be of unsound mind by 3 court of
competent jurisdiction;, or

i he applies to be adjudicated an insalvent; or
. he is adjedged an ingolvent; or

. he is convicted by a court of any offence
involving moral wrpitude and is sentenced in
respect therenf to imprisonment for, not [ess than
zix Months and a period of five years has not
elapsed from the date of expiny of the senlence;
or

W, he being interested or connected in any contract
ar arrangement  or  proposed  contract  or
arrangement entered into or to be entered into by
or on behalf of the Company fails to disclose
such interest as required by the Act, or

Wi, he wvacates his office or is removed in
accordanca with the provisions of the Act; ar

Wil he becomss disgualified by an order of court
passed pursuant to the Act, and the ardars is in
force; or

wili, He has been convicted of an offense dealing
with the related party transactions under Section
188 of the Act at any tme during the last
precading five years;

. he incurs any of the disguslifications specified in
Section 164 of the Act.

21



Removal of Directors

Directors may contract
with Company
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103,

()

Motwithstanding anything in paragraphs (iv), [viiiy and
{ix) of sub-Clause (&) the disqualification refered to in
those paragraphs shall not take effact; -

i. for thify days from the date of the order of the
edjudication or sentence;

ii. where any appezl or pefition is preferred within
the thirty days aforesaid againgt the adjudication,
sentence o conviction resulting in the sentence,
tifl the expiry of seven days from the date on
which such appeal or petition s disposed of; or

i wherg within the seven days aforgsaid any
further appeal or petitions preferred in respect of
the adjudication, sentence, or conviction until
such further appeal or petition is dizposed of.

Subject to and in atcordance with the provisions of the Act the
Company may by ordinary Resolution and after giving him a
regsonable oppertunity of being heard, remove a director any
time before the expiration of his period of office.

(&)

(1)

Sutject to the provisions of the Act, every Direcior
snall disclose his concems or intarest, noany
company or companies or bodies corporate firms, ar
other assccoigtion of individuals which shall include
shareholding as per the provisions of the Act, al the
first meeting of the Board in which he participates as
a dirsctor and theredfter at the first meeting of the
Board in every financial year or whenever there is any
change in the disclosures alreedy made, then at the
firat Board meeting held after such ehangs in interest
hasz occurred.

Subject to the provisions of the Act and of these
Aricles, the Directors shall not be disgqualified from
contracting with the Company either as purchaser or
otherwise, nor shall any contract or arrangement
antered into by or on behalf of the Company with any
campany or gartnership firm of which the Director is a
partner ar an association of individuals of which he is
a Member. ar in which any Director is & Member or
otherwise interested be awoided, nor shall any
Dirgctor o contracting or being such Member ar so
intergsted be liable fo account to the Company for any
profit realized by any such contract or arrangement by
reason of such Directer haolding that office or of the
fiduciary retation thareby established but the nature of
their or hiz interest (required to be disclosed by
Section 184 of the Act), must be disclosed by them or
hirm at the first meeting of the Directors held after the
acquisition of the interest. No Director shall participate
in & meeting during the period when the discussion
and decision takes place in respect of any contract ar
arrangemeant in which he is 50 interested a5 aforesaid.
Bubject to the provisions of the Act this provise shall
not apply to any confract by or on behalf of the
Company to give to the Director or any of tham amy
indemnity against any loss which they or any of tham
may suffer by reascn of becoming or being sureties
for the Company.
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LE

Izl Except with the consent of the Board to be given in
actordance with the provisions of Section 188 of the
Ach, the Company shall not enter inle a contract or
arrangemeant with a related party with respect to any
of the fransactions mentioned in Section 138071)
Mothing  contained  hersinbefore  shall  effect
transactions entered into by the Company in ils
crdinary course of business othsr than trangactions
witich are not on an arm'’s lengih,

A register shall be kept by the Company in whigh shall be
entered particulars of all contracts or arrangemeants in which
Directors are interested or to which Section 18% of the Act
applies, and which shall be open o inspection by any Member
of the Company &t the office during business hours,

(a) Mo person not being a retiring Cirector, snall unless
recommended by the Directors for election, be eligibls
for election to the office of Director at any General
Meeting, unless he or some other Member intending (o
propose him has, not less than fourteen days before the
meeting, left at the Office of the Company a notice in
writing duly signed =ignifying his candidature for the
office or the intention of =uch Member o propose him
as a candidate for that office along with such deposit as
may be prescribed by the Act and the Company shatl
the comply with the provisions of Section 180 of the Act.

=)} Any person who is @ candidate for the office of Director
shall comply with the provisions of Section 152 of the
Act, as applicabls,

The Company shall keep at the Office a2 register of its
Directors and Key Managerial Personnel contzining the
particulars required by the Act and Rules thereunder.and the
Company shall otherwisecomply with the provisions of the Act
as regards furnishing returns to the Registrar and giving
inspection of the said register.

FROCEEDINGS OF DIRECTORS

[a) Meatings of the Directors shall be held for the
conducting of business from time to fme in
accordance with the provisions of Section 173 of the
Act

{0} The guorum for & Directors' Meeting shall be
computed to fime in accordance with the provisions of
Section 174 of the Act.

Any Director of the Company or the Secretary may at any ime
convens a meeting of the Directors. Notice of every mesting of
the Dirsctors shall be given in wiiting to every Direcior at his
address registarad with the Company or by electronic means.

Questions ariging &t any meeting shall e decided by a
majerity of votes, and in case of an eguality of voles the
Chairman shall have 3 second or casting vote.

The Directors may, from fime to time, elect fram among their
number & Chairman of their mestings and also a Vice-
Chairman to act in his place in his absencae. If af any mseting,
the Chairman iz not gresent at the time appointed for holding
the same, the Vice-Chairman shall preside at such meaeting. |f
ne such Chairman and Vice-Chairman are elected, or if at any
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meeting of the Bosrd, neither of them be present, the
Directors oresent may choose someone of their number to be
the Chairman of such mesting,

& mesting of the Directors for the time being at which a
quorum ke present shall be compeatent to exercise all or any of
the authorities, powers and discretions by or under the Articles
of the Company for the time being vested in ar exercisable by
the Directors generally.

The Directors may delegate their powers [0 borrow meonies,
invest the funds of the compary and grant loans or give
guarantee or provide security in respect of loans to the
Managing Director of Manager (if any) ar any other principal
Officer or a Committee of Directors by way of passing a
Resolution at their Meeting. Further subject to the provisions
of Sectioh 179 of the Act, the Directors may fram time to time
delegate any of their other powers to commitiees congisting of
such Maember or Members of their body as they think fit, and
may frem time to ime revolke such delegation, Any committse
s forrmed shall, in the exercize of the powsr 5o delegated,
conform to any regulations that may from time to time be
imposed upon it by the Directors,

The meeiings and proceedings of any such commiltes
consizting of two or more Members shall be governed by the
provizions therein contained for regulating the mestings and
proceedings of the Directors so far as the same are applicable
thereto, and are not superseded by any regulations made by
the Directors under the last preceding Article.

Al acis done by any meeting of the Directars or by a
committee of Directars or by any person acting as a Direstor
shall, notwithstanding that it shall afterwards he discovearad
that there was some defect in the appointment of such
Directors or persons acting as aforesaid, or that they or any of
them were disgualified, be as valid as if every such person
had been duly appointed a2nd was qualified o be a Director.
Frovided that nothing in this Article =hall be deemed to give
validity to acts done by a Director after the appointment of
such Director haz been shown to the Company to be invalid or
to hawve terminated.

{a) A resolution inowriting shall ke as valid and effectual
as if it had been passed 2t a meeting of the Directors
ar of 2 commiitee of the Directors duly called and
constituted, Provided that the resoclution shall have
been first circulated in draft, together with the relevant
papers, if any, to the Directors or to all the Members
of the commiltes, at their address registerad with the
Company i Indiz by hand delivery or post or courier
or thraugh electronic means and has besn approved
by majority of Directars or - mambers who are entitled
o waote on the resolution. A statement in the minutes
of the subseqguent Mesting of the Directors that a
rasolution has been passed in accordance with this
articie zhall be prima facie evidence of the fact.

i) Where not less than one-third of the total number of
Directors of the Gompany, for the time being reguire
that any resolution under circulation must be decided
at a meeting, the Chairman shall put the resglution to
be decided at the mesting of the Board.
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MINUTES

The Company Secretary of the Company and in his absence
the Directars shall cause minutes t be duly entered in books
provided for the purpose of proceedings of every General
Meetings or of 3 Meeting of the Board or of every committee
of the Board, in accordance with the provisions of Section 118
of the Act, and such minutes shall be evidence of the
procesdings recorded therein.

POWERS OF DIRECTORS

Subject to the provisions of the Act the Directors shall be
erfiled to exercise all such powers and to ¢o all such acts and
things, as the Company is authorised to exercise and do,
provided thatl the Directors shall not axercise any powear or do
any act or thing which is directed or reguired oy the Act or by
the Meriorandum o Aricles of the Company or ofherwise, 10
be exercised or done by the Company in General Meeting
provided further that in exercising any such power or doing
any such act of thing, the Dirgctors shall be subject to the
provisions contained in the Act, the Memorandum and Articles
of the Company, and any regulations not inconsistent
therewith, Mo regulation made in General Meeting shall
invalidate any prior act of the Directors which would have
been valid if such regulation had not been made.

The Directars shall exercise on behalf of the Company ail
powers and do such acts and things, as the Company is
authorized to exercise and do, including the powsrs
mentioned in Section 178 and cther applicable provisions of

the Act and shall do so in compliance with the provisions of
such sections.

The Directors shall not exercise the powers menticned in
Section 180 of the Act otherwise than in comgpliance with the
provisions of that Section.

The Directors may maks such arrangements as may be
thought fit for the management of the Company's affairs
abroad, and may for this purposs (without prejudice to the
generality of their powers) appoint attorneys, and agents and
fix their remuneration and delegats to them which powers a3
may be deemed requisite or expedient, in accordance with he
applicable provisions of the Act. The Company may exercise
all the powers under the Act regarding the use of & foreign
seal and matters incidental therato, and the foreign seal shall
be affixad by the authority and in the presence of, and the
instruments sealed therewith shall be signed by, such parsans

as the Directors shall frem time to time by writing under the
seal appaint.

THE SECRETARY

The Directors shall from time to time appomt a Secretary of
the Company ither for a fiwed fime or withowt any limitation as
to the period for which he is to hold such office and may frem
fime b time {subject to the provisions of any contract between
hirm and the Cormpany) remove o dismiss him from office and
appoint ancther in his place.
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MANAGING DIRECTOR AND MANAGERS

Subject to the provisions of the Act, the Directors may appoint
any person or persons {inchuding one or more of themselves)
to be the Managing Dirsctor, Joint Managing Director, Whola-
time Director or Executive Director or Managsrs of the
Company on such terms and conditions with the sanction,
when 5o required by the Act, of the Members in a Gereral
Meeting and! or approval of the Central Government (as may
be necessary). The Directors shall also have power to appaing
and! or re-appoint consultants andfor techrical advisers for the
Company for such period and upon such terms as fo
remunerabion or otherwise as the Directors may deem fit and
any such consultants andlor technical advisers may te
concerns carrying on business andlor incorporated either in
frdia or in 2ny ofher part of the world.

Subject to the Act and these Articles, the Directors may from
time to time entrust to and confer ugon Managing Directors for
the time being and! or on the Manager or Managers for the
fimea being or any one or more of them, such of tha powears
exercizabia under these Articles by the Dirsctors as they may
inink fit, and may confer such powers for such time, and to be
exercised for such abjects and purposes and upon such terms
and conditions and with such restrictions as they think
axpadiant, and they may confer such powers, collaterally wilh,
or in substitution for, 2l or any of the powers of the Directors
in that behalf, and they may from time to time revoke,
withdraw, after ar vary all or any of such powers,

ALTERNATE DIRECTORS

The Board may appoint any person o act as an alternate
Director for & Director during the latter's absence for & period
of not less than three Months from India and  sush
apoointment will have sffect and such appointse, whilst he
halds office as an alternate Director, shall ba entitled to nofice
of Meetings of the Board or a committea therenf and to attend
and wole thereat accardingly | but he shall igse facio vacats
office if and when the absant Diracior raturns to Ingia or the
absent Directar vacates or is removed from office as a
Director,

THE SEAL

The Girectors snall provide for the safe custody of the Seal
and the Seal shall never be used except by the authority of the
Qirgctors or a committee of the Directars previously given and
two Directors {or persons acting on behalf of the Directors
under registered power of attorney) at least, or one Directer
{or person acting on behalf of the Director under registerad
powar of attorney} and the Secretary {or some oter person
appointed by the Board for the purpose) shall sign every
instrumant  to which  the Seal s affised.  Provided,
nevertheless, thal any instrument bearing the Seal of ths
Company and issued for a valuable consideration shall be
binding on the Company notwithstanding any irregulasities
touching the authority of the Directors to issue the same.

ANNUAL RETURNS

[a] The Company shal make the requisite annual returns
in accordance with the Act 2nd the books of scoount
shall be kept al the Office of the Company or at such
other place as the Dirsctors think fit,
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(k2] A copy of every financial statement  including
consclidated financial statement if any, the Auditor's
Report and every document reguired by [aw o be
annexed or attaghed thereto shall, as orovided in the
relevant provisions of the Acgt, not less than twenty
one days before the meeting, be sent 1o every such
Member, debenturs-holder, trusiee and other perzon
to whom the same is reguired to be sent by the said
provisions.

1] Every audited financial statement and Report of the
Board as approved by the Gensral Mesting shall be
conclusive. Provided that, if any error is subseguently
discovered, a revision thersof may be made pursuant
to the provisions of Section 131 of the Act.

DIVIDENDS

Subject to the provisions of the Act, and subjsct to the rights of
Members entitled to shares with preferential or special rights
attached thereto, the profits of the Company which it may from
tima to time determine o divide in respect of any year or other
perod, shell be applied in the payment of & Dividend on the
shares of the Company but so that & partly paid-up shars shall
anly antitie the holder with respact thereto to such a propartion
of the distribution upon, a fully paid-up share as the amount
paid therecn bears fo the nominal amount of which the share
iz, When the capital is paid-up in advance of calls upon the
faoting that the same shall carry interest, such capital shall
not, whilst carrying interast, confer a right to participate in
profits,

Subject to the provisions of the Act, the Company in General
Meeting may declare a Dividend to be gaid to the Members
according to their rights and interest in the profits and may fix
the time for pgyment. '

Mo larger Dividend shall be declared than is recommended by
the Directors, but the Company in General Mesting may
declara a smaller Dividend,

Mo Dividand shall ke payable in respect of any financial year
except out of the profits of the Company during the most
recant financial year (after providing for depreciation as per
the applicable provisions of the Act) or out of the undistributed
profits of previous financial years (afler providing for
depreciation to the extent aforesaid) or out of both orF aut of
manies provided by the Central or by a State Governmant for
the payment of Dividend in pursuance of any guarantee givan
by such Government and no Dividend shall carmy interest as
against the Company,

The determination of the Directors, subject to the applicable
provizions of the Act, a3 1o the amount of the net profits of the
Company shall b2 conclusive and binding upon the Members
of the Company, '

Sl_.:bject to the provisions of the Act, the Dirsctors may from
tirme to fims declare and distribute among the Members such
interim Dividends as it may decide,

Subject to the provisions of the Act, the Directors may retain
any Dividends on which the Comgany has a lien and may
apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.
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Any Generzl Meeting declaring a Dividend may make a call on
the Membiers of such amount as the meeting fives, but so that
the calf on each Member shall not exceed the Dividend
payaile o him and so that the call be made payable at the
same time as the Dividend and the Dividend may, if so
arranged betwesn the Company and the Member, be set off
against the call,

Subject to the provisions of the Act, any General Meeting may
upon recommendation of the Directors, by ardinary resolution
resoive that any maonies, investments, or other assets farming
part of the undistricuted profits of the Company standing 1o the
credit of the Reserve or other Fund or in the hands of the
Company and  avaizble for  Dividend [or  representing
premiums received oh the issue of shares and standing to the
credit of the share premium account) be capitalised and
diglributed amengst such of the Members, by way of allztment
as bonus shares, az would he entitled to receive the same if
distributed by way of Dividend, and in the same propartions on
the footing that they become entitied thereto as capital, and
that all or any part of such capitalised fund be applied on
behalf of such Members in paying up in full any unissusd
shares, debentures or debenturs-stock (in the manner and to
the extent aforesaid) of the Company which shall be
distributed accordingly, or in or towards, payment of the
uncalled [liability on any issued shares and that such
distrizuticn or payment shall be accepted by such Mambsers in
full satistaction of their interest in the said capitalised sum.,

For the purpose of giving effect to any resolution under the
lasi preceding Article, the Directors may settle any difficulty
which may arise in regard to the distribution as they think
expedient and in particular may issue fractional certificatas,
ang may fix the value for distribution of any specific asssts,
and may determine that cash payments shall be made 1o any
Members upon the footing of the value so fixed in order to
adjust the rights of all parties and may vast any such cash or
specific agsets in trustees upon such trusts for the persons
entitled to the bonus shares or capitalised fund as may SEEm
expedient to the Directors. Where requisite, & proper contract
shall ta filed in accordance with the provisions of the Act, and
the Directors may appoint any persan o sign such contract on
hehalf of the persons entitlted to the bonus shares or
capitalized fund, and such appointment shall be effective.
Provided that bonus shares shall not be issued in lisu of
dividend.

Where any instrument of transfer of Shares has been
delivered to the Company for registrafion and the transfer of
such Shares has not been registerad by the Company, it shall,
notwithslanding anything contained in any other provisions of
the act:

{iy Transfer the Dividend in relation to such Shares o the
Unpaid Dividend Account referred to in Section 124 of
the Act unless the Company is authorized by the
registered holder of such Shares in writing to pay such
Dividend ta the transferee specified in such instrument
of transfer; and

{ii) Keep in abeyance in relation to such Shares any offer

of rights shares or issue of fully paid up banus shares.
urder relevant provisions of the Act,
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The Directors may retain the Dividends payable upon shares
in respect of which any person is under the Transmission
Anicle entitled 1 becorme a Member until such perzan shall
become a Member in resgect thersof

Any one of several persons who are registered as the joint
holders of any share may give effectual receipts for all
Cividends and payments on account of Dividends in respect of
such share.

Dividend may te paid by chegue or warrant sent fhrough the
post o the registersd address of or by elsctronic mode to the
Member or person entitied thereto, or in the case of joint-
holders o the registered address of that cne whose name
stands first an the Register in respect of the joint-holding or to
such person (being his banksrs) and such address as the
Member or persan entitled may in writing direct, and svery
cheque or warant so sent shall be made payable to the order
of the person to whom itis sent.

[aj Where the Company has declared Dividend but which
has not been paid or claimed within 30 days, fram the
date of declaration to any' Member entitied to the
payment of the Dividend, the Company shall within 7
days fram the date of axpiry of the aforesaid period of
30 days, open a specigl account in that behalf in any
scheduled bank called "Unpaid Dividend Account” and
transfer to the said account, the otal amount of
Dividend which remains unoaid ar unclaimed.

(b} Any money  transferred to the Unpaid Dividend
Account of the Company which remain unpaid or
unclaimed for 2 period of seven congecutive years
from the date of such transfer shall be transferred by
the Company in accordznce with the provigions of the
Act, to the Investor Education and Protection Fund,
established by the Central Government in pursuance
of Saction 125 of the Act.

e Mo unclaimed or unpaid Dividend shall be forfeited by
the Board.

BOOKS AND DOCUMENTS

The Directars shall cause fo be Kept proper books of account
physically or in electronic mode s as to give a true and fair
view with respect to:

i) all sums of money received and expended by the
Company and the matters in respect of which ths
receipt and expenditure takes piace;

(i} all sales and purchases of goods by the Company;

(i} the assels and liabiliies of the Company.

The bocks of ascount shall be kept at the Office or subject 1o
the approval of the Board of Directors at such other place in
India (to be notified 1o the Registrar in accordance with

Section 128 of the Act) 2nd shall be cpen to mspe-::i,um by the
Directers during business hours,
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FINANCIAL STATEMENT
(&) At esch annual general meeting the Directars shall in
accordance with the provisions of the Act, cause fo be
prepared and leid before the Company financial
statement in respect of e relevant financial year to
which there shall be attached a copy of the Auditors

Report and of the Directors Report as reqguired by the
Act,

(k) The said financial staternent shall give a frue and fair
view of the sizte of affairs of the Company as st the
end of the financizl year of the Company and shall ba
in zuch form &5 may from time to time be prescribed

by law or s near to such form as circumstances
admit.

=] and the financial statement shall give a true and fair
view of the state of affairs of the Company and shall
b2 in such form as may from time to time be

prescriced by law or as near to such form as
circumstances admit,

AUDIT

The accounts of the Company shall be examined and the
correctness of the financial statement ascertained by gne or
mare auditor or auditors and the provigions of the Act in

regard to auwdit and the appointment and gualification of
Auditars shall be observed.

RECONSTRUCTION

On'any sale of the undertaking of the Company, the Directors
or the liguidators 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, whather
incorporated in India or not either then existing or to be formed
for the purchase in whole or In part of the propery of the
Company, and the Directors (if e profits of the Campany
germit) or the Liquidators (in & winding-up) may distribute such
shares, or securitizs, or any other property of the Company
amangst the Members without realisation, or vest the sema in
trustees for them, and any Special Resolution may provide for
{he gistribution or appropriation of the cash, shares or other
sacurities, benafits ar property, otherwise than in accordance
with the strict legal nghts of the Members or contributor: of the
Company, and for the valuation of any such segurilies or
progery at such price and in such manner as the meeting may
approve, and all holders of shares shall be bound to accept
and snall be bound by any waluation or distribution so
authorised, and waive all fights m relation thersto, save only in
case the Company is groposed o be or in the course of being
wiound up, such statutory rights (f any) under the Act as are
incapable of being vared or excluded by these presents.

SECRECY

Every Dirgctor, Manager, auditor, trustee, officer, Member of a
commiitee, servant, agent, scoountant, or ofher person
armployed in ine business of the Company shall, if S0 raguired
by the Directars sign & declaration pledging nimsealf 1o absere
2 siicl secrecy respecting all transactions of the Company
with itz customers and the state of accounts with individuals
and in matters relating thersto, and shall by such declaration
pledge himself nct to reveal any of the matters which may
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come to his knowledge in the discharge of his duties sxoept
when required 'so to do by the Directors or by any meeting or
by a court of law and excest so far as may be necesszary in
crder to comply with any of the provisions in thess presents
contained.

VIINDIMG — UF

If the Company ghall te wound up and the assels available for
distrizution amaong the Members as such are insuffizisnt o
repay the whele of the paid up capital, such assats shall be
distribuied so thal as nearly as may be the losses shall be
torne by the Members in progortion 1o the capital paid up o
which cught to hawve been paid-ug st the commencermsnt af
the winding-up on {he shares held oy them respectively. And if
in a winding-ug the assets available for distribution among ihe
Memters shall be more than sufficient to repay the whole of
the capital paid up at the commencement of the winding-up,
the ewcess shall be distributed amongst the Members in
proportion to the capital at the commencement of the winding-
up, paid up or which ought to have been paid up on the shares
held by them respectively. Sut this Adicle s to be without
prejudice o the rights of the holders of shares issued upon
zpecial terms and conditions.

If the Company shall be wound up whather voluntarily or
otherwise the liuidstors may with the sanction 'of a Special
Resoluticn divide among the Members in specie or kind any
part of the aszetz of the Company, and may with the ke
sanction vest any pan of the assets of the Company in
trustees upon such trusts for the bensfit of the Members or

any of them as the liquidstors, with the like sanctian, shall
thirk fil,

INDEMMITY

Every Director, managing agent, Manager, or officer of the
Company or any person (whether an officer of the Company
af noty employed by the Comgany as auditier shall te
incamnified out of the funds of the Company against ail liabiity
incurred by him as such Director, managing agent, Manager,
officer ar auditar in defending any proceedings, whether civil
or crminal, in which judgment is given in his favour, or in
which he is acquitted, or in connection with any application in
which refief iz granted fo him by the Court.

1

, This Articles of Assaciation was adopted by Special Resolution passed at tne
L_ 19" Annual General Meeting of the Company held on Wednesday, the 9" August 2017,







We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursurance of this Articles of Association.

Signature, Names, Address, Occupations
and Description of Subscribers

Mumber of Equity
Shares taken by
each Subscriber

Signature, Name, Address,
Occupation
and Description of Wilness

2 Sdf-
Rama Shankar Jhawar
29/13, Ballygunge Park
Kolkata - 700 019
Sio. Late K. M. Jhawar
Service

2. Rama Shankar Jhawar
Eveready Industries India Ltd.
Sdi-
Director
1, Middletan Street, 4th Floar
Kolkata - 700 071

3 Sdi-
Brij Mohan Khaitan
4, Mangoe Lane
Kolkata- 700 001
Business
Sio. Late G. P. Khaitan

Total

40
{Forty)

20
(Twenty)

40
{Forty)

100
{One Hundred)

Wilness to all the Signataries :

Sd/-
Prabhay Khaitan
9, Old Post Office Street
Kolkata - 700 001
Advocate
Slo. Shri Ashok Khaitan

Kolkata, Dated 30th day of April, 1998






